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Chapter 1 General Rules

Article T(’,I saj'leguard the legal interests oJ'l Xiamen Yan Palace Bird’s Nest Industry Co.,
Ltd. (hereina‘ter re ‘erred to as “th? Company”) and its shareholders and creditors al;jd to regulate
the organization and behaviors o* the Company, the Articles o Association are ‘ommulated in
accordance with the Company Law of the People’s Republic of China (hereina ten.l re erlaed to as
“Company Law”), the Securities Law of the People’s Republic of China (hereina te]{l re ‘erred to
as “Securities Law”), Accounting Law of the People’s Republic of China (hereina‘ter re ‘erred
to as “Accounting Law”), Trial Administ 3tive{|Measures of Overseas Securities Offering and
Listing by Domestic Companies (hereina ‘ter re ‘erred Lj) as “Prial Measures”), Guidelines for the
Articles of Association of Listed Companies (hereina ‘ter re ‘erred to as “Guideline on Articles™),
Official Reply of the State Council on the Adjusting the Notice Period and Other Relevant
Issues about Meetings of Shareholders’ Meeting Applicable to Overseas-listed Companies,
Rules verning the Listing of Securities on The Stock Exchange of Hong Kong Limited
(hereina ‘ter re ‘erred to as “Hong Kong Listing Rules”), and other appli(ﬁble laws, administrative
regulations, departmental rules, regulatory documents and regulations o" the relevant regulatory
authorities.

Artirle 2 The Company is a joint stock limited company established Trom the overall
change o" Xiamen Yan Palace Biological Engineering Development Co., Ltd according to the
Company Law and other relev3nt laws, administrative regulatilons, departmental rules, re%ulatory
documelats an{} regulations o th.le regulatory autljlorities 0" thesPeople’s Republic o China
(hereina ‘ter re‘erred to “China”; ‘or the purpose o’ the Articles o Association, China shall not
include Hong Kong Special Administrative Region (“Hong Kong”), Macau Special Administrative
Region (“Macau”) and Taiwan).

The unij'lied social credit code oﬁ the Company is 91350200302852049Y.

Article 3 The Company completed the J'liling in China SeCle'i'[ieS Regulatory Commission
on Septs.t!mber 25, 2023, and issued 32,000,000 overseas—liﬁted oreign shares in Hong Kong
(hereina ‘ter re‘erred to “H-share”), with a nominal value RMBO0.20 per share. H-share was
listed in the Stock Exchange o® Hong Kong{ILimiLj:d (hereina‘ter re "erred to as.r:l“Hong ]Jiong Stock
Exchange”) on December 12, 2023 (hereina ‘ter re elllred to as “Initial Public O *ering o* H-share”).

The H-share is denominated with RMB, subscribed ‘or and traded in Hong Kong dollars.
Article 4 The registered name o the Company are as ‘ollows:
Full Name in Chinese: U U U000 OO0 oooon
Full Name in English: Xiamen Yan Palace Bird’s Nest Industry Co., Ltd.

Article 5 Address: Unit 4, Unit 102, No. 3, Xiangming Road, Xiamen Torch High-tech
Zone (Xiang’an), Industrial Zone



ticle 6 As oJ'I the date bej'lore the initial pu.?lic oﬁering OJ'I H-share, the Company has aﬁ
total 0" 433,500,000 shares, with a nominal value 0" RMBO0.2 per shaye. A ‘ter the completion o

the initial pu]j)lic listing o H-share, insthe absence o any exercise o the over-allotment option,
the shares o* the Company consist 0; 465,500,000 ordinary shares, which areﬁconstituted by
328,919,300 H-share (taking 70.66% o" the total mjmber o' the ordinaujy shares o" the Company)
and 136,580{00 domestic shares (taking 29.34% o" the gotal number o tjwe ordinary shares o" th

Company). I* the over-allotment option is exercised in ‘ull, the shares 0" the Company consist o

470,300,000 ordinﬁry shares, which areﬁconstituted by 333,719,300 H-share (taking 70.96% o

the total u.lumber o' the ordinzjry shares o" the Comlaany) and 136,580,700 domestic shares (taking
29.04% o the total number o " the ordinary shares o the Company).

Article 7 The Company is a joint stock company with perpetual existence.

4 Article 8 The legaJl repmjsentative oj'l the Company is the chairman OJ'I the Board oJ'I Directors
0" the Company (hereina ‘ter re ‘erred to as “the Board”).

Article 9 All assets oJ'l the Company shall be divided into equal shares. The shareholders’
liabilities to the Company are limited to the shares subscribed by them. The liabilities o the
Company to the Company’s debts shall only be limited to all its assets.

Article 10 Aﬁl"he Articles oJ'I Associﬁtion i& approved by a resolution at the shareholders’
general meeting o the Comlﬂny ereina ‘ter re ‘erred to as “general meeting”) held on May 25,
2023, and shall come into e"‘ect rom the date on which the H-shﬁre issued by :t[he Company isu'I
listed and traded on the Hgong Kong Stock Exchange. From the e"‘ective d:jte o' the Arti.jzles 0
Association, the Articles 0" Association shall replace the original Articles 0" Association ‘iled in
the company registration authority. The Articles OTAssociation shall become a legally binding
document governing the organization and conduct o the Company, and the rights anﬂ obligations
between the Company and i!fs shareholders and among shareholders since the e“‘ective date.
According to the Articles o Associal.lion, shareholders may sue other shareholders, directors,
supervisors, and senior management o* the Company and the Company. The Company may sue
shareholders, directors, supervisors and senior management.

Article 11 Senior management re’‘erred to Jjnj the Artigles o Association re‘ers to the
general manager, deputy genergl manager, the chie” ‘inancial o"'icer and secretary to the Board,
and other senior management o* the Company recognized by the Board.

Chapter 2 Business Objective and Scope of Business

Article 12 The business objective 01'I the Company: to take a lead in the global edible bird’s
nest industry and build a century-old national brand.

Article 13 The scope o business o" the Company ‘ollowing registration according to
laws: general items: technjcal services, technical development, technical consulting, technical
exchange, technology trans ‘er, technology promotion; engineering anjd technological research and
experimental development; ra"search and experimental development o " natural science; research and
experimental development o" agricultural ﬁcience; sales o a;lgricultural by-products; ﬁ)nline sales
(excluding products ﬂj‘lat require licenses ‘or sales)g_l sales 0" cosmetics; wholesale 9 cosmetics;
import and export o" goods; import and export o technology; agency services o’ import and
export. (The Company can en!gage in business activities independently with the business license
and according to laws, except ‘or ilf:ms subject to approval according to laws.) Licensed items: ‘ood
operation (sales o® pre-packaged ‘ood); ‘ood operation. (For{litems subject to approval eujcording
to laws, the Company shall epgage in business activities a‘ter obtaining the approval ‘rom the
reJevant authorities. The speci'ic business items are subject to the approval documents or licenses
o' the relevant authorities).
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Chapter 3 Shares
Section 1 Issuance of Shares
Article 14 The shares o the Company shall be in the ‘orm o* share certi ‘icates.

The share certi‘icates o" the Company sljall be in registered ‘orm. In additiomn to thf—.v'I
in ‘ormation required by the Company Lellw, the in ‘ormation to be set out in the share certi‘icates o
the Company shall also include other in‘ormation required by the stock exchange where the shares
o' the Company are listed.

The overseas-listed shares issued by the Company may adopt the ‘orm o " overseas dep(?lsitory
receipts or other derivative ‘orms o shareﬁ certi icates according to the kaws and practices ‘or the
registration and depositoryso” securities o° the place where the shares o® the Company are listed.
Where the share capital o° the Company includes shares which do not carry voting rights, the
words “without voting rights” shall be added to the names o " such shares.

Articlej 15 The Company shall issue shares under the open, ‘air and just principles, and
each share o the same class shall carry the same rights.

For the shares o" same class in the same issuance, the issu?nce conditions A?nd prices per
share shall be the same.rAny entities or individu:.jls subscribing ‘or any shares o‘ the Company
shall pay the same price ‘or each share subscribed or.

Article 16‘:I The shares issued by the Company shall be denominated in RMB, with the

nominal value o RMBO0.2 per share.

Article 17 AJ'Iter the J'Iulj‘lillment oJ'I the mandatory procedures stipulated in the Trial
Measures and other laws, regulations and regulatory documents, the Company may issue shares to
domestic investors and overseas investors.

For the p:llrpose 0" the preceding paragraph, the term “overseas investorss shall re‘er to
investors ‘rom ‘oreign countries or Hong Kong, Macau and ilaiwan that subscribe ‘or shares issue
by the Company. The term “domestic investors” shall re‘er to investorsiinside the territory o
China, excluding the above-mentioned countries and regions that subscribe ‘or shares issued by the
Company.

Artide 18 The shares issued by the Company to domestic investors ‘or subscription in RMB
shall be re ‘erredrto as domestic shares. The sh?res issued by the Company to oyerseas investors ‘or
subscription in oreigjn currencies shall be re‘erred to as ‘oreign shares. The ‘oreign shares liste
overseas shall be re‘erred to zjs overseas-listed ‘oreign shares (the “H-share”). Shareholders o
unlisted shares, shareholders o unlisted ‘oreign shares and shareholders o overseas-listeqd ‘oreign
shares shall enjoy equal rights in the distribution o* dividends or distribution in any other ‘orms.

For the puljpose 0" the preceding paragraph, the term “oreign currencies” shall re‘er to any
legal currency o* any country or region that can be converted ‘reely, excluding RMB.



P

A 'ter the ‘ul ‘illment oJ'I the mandatory procedures stipulated in the JjF rial Measures and cﬁther
applicable laws, reg}ﬂations and reﬁulatory documents, sh'lareholders 0" domestic shares o" the
Company may trans‘er all or part o unlisted shares (as de‘ined below in this paragraph) held by
them to overﬁeas investors, and list such shares on ?Verseas stock exchanges ‘or trading, or convert
all or part (3 unlisted shares into overseas-listed ‘oreign shares, and list them on overseas stock
exchanges ‘or trading. Wihere the above-mentioned unlisted shares are converted into overseas-
listed sharfﬁs, and listed ‘or trading on overseas istock exchanges, general meetings may not be
convened ‘or voting. The listing and trading o" the above-mentioned shares on any ovemseas
stock exchanges shall comply with the regulatory procedures, regulations and requirements o" the

overseas stock markets.

Article 19 At the time OJ"I establishmant, the Company has a total ﬁ83,333,336 shares, all
o" which are ordiﬁlary shares. The number o* shares and the proportion o* shareholding o" various
promoters are as ‘ollows:

Number of
shares (Ten Method
thousand Proportion of of Capital Time of Capital
No. Name of Promoter shares) Shareholding Contribution Contribution
1 Xiamen Shuangdanma 1,835.7112 22.0285% Shares Exchanged 2020.12.10
Industrial with Net Assets
Development
Co., Ltd
2 Xiamen Guangyao 1,200.0000 14.4000% Shares Exchanged 2020.12.10
Tianxiang Equity with Net Assets
Investment
Partnership LP
3 Xiamen Jinyanlai 833.3334 10.0000% Shares Exchanged 2020.12.10
Investment with Net Assets
Partnership (Limited
Partnership)
4 Beijing Hongyan 777.1492 9.3258% Shares Exchanged 2020.12.10
Equity Investment with Net Assets
Center (Limited
Partnership)
5 ZHENG Wenbin 659.5731 7.9149% Shares Exchanged 2020.12.10
with Net Assets
6 FU Yu 659.5731 7.9149% Shares Exchanged 2020.12.10
with Net Assets
7 LI Youquan 659.0952 7.9091% Shares Exchanged 2020.12.10
with Net Assets
8 Fujian Yangming 333.3333 4.0000% Shares Exchanged 2020.12.10
Kangyi with Net Assets
Biopharmaceutical
Venture Capital LP
9 ZENG Huanrong 312.9333 3.7552% Shares Exchanged 2020.12.10

with Net Assets



Number of

shares (Ten Method
thousand  Proportion of of Capital Time of Capital
No. Name of Promoter shares) Shareholding Contribution Contribution
10 LIU Zhen 240.4095 2.8849% Shares Exchanged 2020.12.10
with Net Assets
11  HUANG Jincheng 225.0000 2.7000% Shares Exchanged 2020.12.10
with Net Assets
12 HUANG Wenxiao 166.6667 2.0000% Shares Exchanged 2020.12.10
with Net Assets
13 SHI Tao 104.1667 1.2500% Shares Exchanged 2020.12.10
with Net Assets
14  Xiamen Torch 83.3333 1.0000% Shares Exchanged 2020.12.10
Industrial with Net Assets
Development
Equity Investment
Fund Co., Ltd.
15 Fuzhou Tianyi 83.3333 1.0000% Shares Exchanged 2020.12.10
Tongchuang with Net Assets
Investment
Partnership
(Limited
Partnership)
16  Pingtan Jinjun 55.5556 0.6667% Shares Exchanged 2020.12.10
Hongyan Investment with Net Assets
Partnership LP
17  ZHANG Qing 41.6667 0.5000% Shares Exchanged 2020.12.10
with Net Assets
18 WU Junjie 41.6667 0.5000% Shares Exchanged 2020.12.10
with Net Assets
19 XIAO Wen 20.8333 0.2500% Shares Exchanged 2020.12.10
with Net Assets
Total 8,333.3336 100% - -

Article 20 The Company shall register the changes in its registered capital with the market
supervision and administration authority.

Article 21 The Company or subsidiaries o' the Company (including the a"‘iliated entities
o' the ijmpany) shall not providf: a.jly assistance to any persons acquiring or proposing to acquire
shares 0" the Company by way o* gi‘t, advancement, guarantee, indemnity, loans or other means.



Section 2 Increase, Reduction and Repurchase of Shares

Article 22 In acconjiance with the laws and regulations, the Compﬁlny may increase the
registered capital by the ‘ollowing ways upon ap;jroval by resolutions o" the general meeting
according to the operation and development needs o* the Company:

(I) public o"‘ering 0" shares;

0.

(IT) non-public o “‘ering o " shares;

N

(IIT) o*‘ering o " bonus shares to existing shareholders;

(IV) capitalization o provident ‘und into share capital;

(V) other ‘orm speci'ied in laws, administrative regul.jations and regulatory documesz or
approved by the securities regulatory authority o" the place where the shares o the
Company are listed and the Hong Kong Stock Exchange.

Article 23 The Company may reduce its registered capital. The reduction in the registered
capital shall be made in accordance with the procedures set out in the Company ]Iaw, other
applicable laws, admjjnistrative regulations, regula}ory documents, the regulations o securities
regulatory authority o the pJ;lace where the shares o the Company are listed, the Hong Kong Stock
Exchange and the Articles 0" Association.



Article 25 The Company may repurchase its shares through open centralized trading or
other ways recognized by laws, administrative regulations ﬁnd regulatory documents, the Hong
Kong Listing Rules and securities regulatory authorities o® the place where the shares o” the
Company are listed.

Ig the share pujrchase 18 madf: under any oJ'I the circumstances stipulatedsin (III), (V) and
(VD) o" Article 24 o" the Article 0" Association, it shall be conducted by way o" open centralized
trading.

Article 26 Where the sCompany repuﬁchases its share under the circumstances stjpulated
in (I) and (II) in Article 24 o"* the Articles 0" Association, an approval shall be obtained ‘rom the
general meeting; whfﬁre the Compajny repurchases;ilits shares under the circumsfances stipulated in
(III), (V) and (VI) o" Article 2410 " the Articles 0" Association, a resolution o’ the Board shall be
pzjssed by a two-ﬁhird majority o" directors attendin% the meeting in accordance with the provisions
o' the Articles 0" Association or the authorization o " the general meeting.

AJ'lter the Company has repurchased its shares according to Article 24} oJ'I the Articl(—.zl
0" Association, the shares so repurchased shall be canceled Withilj ten days ‘rom the date o
repurchase under the circumstances set out in (I); or shall be trans‘emred or canceled within six
months under the circumstances set out in (II) and (IV). The shares o* the Company repurch?sed
by the Company undf:r the circumstances set out in (I{II), (V) and (VI) shall not exceed 10% o the
total issued shares o the Company, and shall be trans ‘erred or canceled within three years.

Where the laws, administraﬁive regulations, departmenta];I rules, regulatory documents, the
securities regulatory authorities o the place where the shares o the Company are listed a'lnd Hong
Kong Listing Rules stipulates other provisions on the relevant matters involved in the ‘oregoing
share repurchase, those provisions shall prevail.

Section 3 Transfer of Shares

Article 27¢ The shares OJ'l the Company may be trans{lerred in accordance with laws. Unless
otherwise speci‘ied by laws, administra.jive regulations, departmental ruJJes, regulatory documents,
the securities regulatory authorities Oﬁthe place where the shares o" the Company are listed
and Hong Kong Stock Exchange, tljle ully pa{ld shares o" the Company are not subjecty to aJHy
restrictions in trans ‘er, and may be ‘reely trans ‘erred without any lien attached. The trans‘er o* H
Shares shall be registered in the share registrar in Hong Kong entrusted by the Company.

Article 28 All J'Iully paid I:} shares may be transj'lerred J'Ireely according t? the Articles oJ'I
Association. Hoyvever, unleﬁs thffl ollowing conditions are met, the Board may re ‘use to recognize
any documents ‘or the trans‘er o* H Shares without stating any reasons:

(I) trans‘er documents and other doguments relating to or a‘‘ecting th? ownership o" any
shares shall J}uj registered, and a ‘ee shall be paid to the Company ‘or such registration
at the rate ‘f ee prescribe'ld in the Hong Kong Listing Rules, which shall not exceed the
maximum ‘ee prescribed ‘rom time to time in the Hong Kong Listing Rules;

)

(IT) trans‘er documents are only in relation to H shares;

)

(IIT) the stamp duty (as stipulated by laws o* Hong Kong) has been duly paid;



(IV) relevant share certi‘icate(s) and{lany other evidence which the Board may reasonably
request to show that the trans‘eror has the right to trans‘er the shares have been
provided;

(V) 1i"the shﬁres are to be trans ‘erred to joint holders, the number 0" joint holders shall not
exceed ‘our;

(VI) the relevant shares do not have any lien attached; and

(VII) no trans'er o' shares shall be made to any minors or any person o" unsound mind or

under other legal disability.

IJ'I {Ihe Company rfjects€l to register the tra;lnsj'ler oj:: shares, the Compapy shall, wit!l‘lin two
months ‘rom the date o" the orma];I application trans ‘er, give.:lone copy o' the notice o" re‘usal
to register the tﬁans er to the trans ‘eror and trans ‘eree. All trans ‘er documents shall bg kept at the
legal address o the Company or such address as may be designated by the Board rom time to
time.

Article:29 The H-share shall be trans ‘erred by a trans‘er document in writing in an?/ usual
or ¢ n ‘orm or any other ‘orm which the Board accepts (i.jlcluding the prescribed ‘orm or
transier ‘orm as required by the Hong Kong Stock Exch‘?nge rom itime to time). Thﬁe written
trans ‘er doapments may only be executed h}y hand 0’] (1" the tran.? eror or the trans‘eree is a
company) azjixed with the com]jany’s seal. I" thesransieror or trans‘eree is a recognized cle?ring
house as de ‘ned by the laws o" Hong Kong in e"'ect rom time to time or the agent thereo®, the

written trans ‘er documents may be executed by hand or by machine imprinted signatures.

All tr. nsj'ler documents shall be kept at t&e legal address 0{? the Company, the address oA:I the
share trans ‘er agency, or any other place speci‘ied by the Board ‘rom time to time.

Article 30 IIL:I compliance with the Articles OA:I Assonjiation and all other applicable
ragulations,sthe trans‘eree o shares shall beapme the hplders o such shares upon the completion'I
o' the trans'er. At the same time, the name o" the trans ‘eree shall be registered into the register o
shareholders.

All trans ‘er documents and oﬁher dzjcuments relating to ?r a"‘ecting the ownership'lo overseas
listed shares shall be lllegistered. I" any ‘ee shall be payable ‘or such registration, the ‘ee shall not
exceed the maximum ‘ee prescribed ‘rom time to time by the Hong Kong Stock Exchange.

[" two or mc'blre persons are registered as the joinjt holders o" any shares, they shall be deemed
as joint holders o' the relevant shares, subject to the ‘ollowing provisions:
(D) iﬁ the number oj'ljoint olders OJ'I shares is restricted by tlje authority, the Company shall
register no more than ‘our persons as the joint holders o any shares;

(IT) all joint holders OJ'I aljy shares shall jointly and severally assume the liability to pay ‘or
all amounts payable ‘or the relevant shares;

(I1I) iJ'I one o' the joint holders is deceased, only the otljer surviving joint holder shall
be deemed as the persons who have the ownership o® the relevant shares. However,



)

(IV) in respect 0" any o' the joint holders o" any shares, any fne 01'I the joint holders may
attend the general meeting.I or exercise the voting power o' the relevant shares (whether
in person or by proxy). I" more than one joint holciers attend the gener:ﬁl meetings in
person or by proxy, only the joint holder ranking ‘irst in'l the register o ﬁhareholders
shall have the right to receive notices rom the Company ‘or guch voting o such share,
attend the general meetings andﬁ exercise all Votingj'lpower o' the relevant share in the
general meetings. The service o* the notice 'u? the a‘oresaid persons shall be deemed as
the service o " the notice to all joint holders o* the relevant shares.

(V) any receipts issued by any joint holders in respect 0" any dividends, bonuses or capital
ra.lt{tlrns distributed by the Company to such joint holders shall be deemed to be the
e "‘ective receipts issued by such joint holders to the Company.

Article 31 The Company may, in a?cordance with the understanding and agreements
between the securities regulatory aljthority o' the SJJate Council and gverseas securities regulatory
authorities, maintain the register o* shareholders o" overseas-listed ‘oreign share? outside Chin
and entrust an:I overseas agent {lo maintain such register. The original copy o’ the register o
shareholders 0" overseas-listed ‘oreign shares listed on the Hong Kong Stock Exchange shall be
maintained in Hong Kong.

J.l The Company shall maintainila duplicate o" the register 0" shareholders o* overseas-listed
oreign shares at the domicile o" the Company. The appointfd overseas agfnt shall ensurez|
the consistencyj'lbetween the ?riginal copy and the duplicate o" the register o* shareholders o
overseas-listed ‘oreign shares ‘rom time to time.

I* there Lj any inconsisten'lcy between the original copy and the duplicate o® the register o
shareholders o overseas-listed ‘oreign shares, the original copy shall prevail.

Article 32 The Company shall not accept its shares as the subject matter o

Article 33 The shares iIL:I the Company ljeld by the promﬁ)ters OJ'I the Company shall not
be trans’‘erred within one year ‘rom the date establishment o* the Companys The shares that
have been issued prior to the public o"'ering o the Company shall not be trans‘erred within one
year ‘rom the date when the shares in the Company get listed and traded in the stock exchange
concerned.

a pledge.

The directors, sgpervisors and senior management o' the Con;)pany shall declat:f to the
Comp?ny thc{| shares o the Company they hold and the cljanﬁes thereo’. The shares ‘[rans'I erred by
any o tlﬁe a‘oresaid persons each year during the term o" o"'ice shall I]JO'[ exceed 25% o' the total
shares Oj the same type in the Company he or she holds. The shares o" the Company held by an
o' the a‘oresaid persons shall not be trans ‘erred within one year ‘rom the ﬁlate when the shares o
the Company afe listed and tra.lded in the stock exchange concerned. Any o ‘sthe above.:l said persons
shall not trans ‘er the shares o* the Company held by him or her within hal® a year a‘ter his or her
departure.

IJ'l the securities supervision authority OJ.I th&:l place where the shares o® the Company are
listed stipulates other restrictions on the trans‘er o” shares, the Company shall comply with such
regulations at the same time.



Article 34{| Where the directors, supervisors, S.Fnior managemeﬁlt and shareholders with
more than 5% o' the total shares or other securities C:I equity nature o thﬂ] Company would like
to sell theiu'I shares within a:lperiod 0" six months a‘ter the acquisition o° such shares or other
se.lcurities 0 equit§€I nature o the Company, or would {Iike to repjlrchase shares or other securities
0" eguity nature o' the Company within six months a‘ter sale o" the shares, any proceeds arisin'lg
there Tom shall belong to the Company, and the Board shall withdraw such gains ‘or the bene ‘it
0" the Company. The abovementioned shareholders with more than 5% do not include Hong Kong
Securities Clearing Company Limited (HKSCC) and HKSCC Nominees Limited.

The shares or other securities o equity{I nature held by directors, supervisors, senior
management and natural pen'lson shareholders re "erred to in the preceding paragraph include the
shares or other seaurities 0" equity nature held by their spouse, parents and children and held
through accounts 0" any other persons.

IJ'I the Board ‘ails to comply with the requirements under the ‘irst paragraph in this Article,
e shareholders shall have the rights to request the Board to do so within 30 days. I" the Board

ails to comply with the same within the a‘oresaid period, the shareholders shall ﬂﬁave the rig_?t to.l
institute a legal proceeding directly with the People’s Court in their own names ‘or the bene ‘it o
the Company.

IA:I the Board ‘ails to comply with to the requirements under the ‘irst paragraph in this Article,
the directors liable shall assume joint liabilities pursuant to the laws.

IA:I the restriction on frans‘er in this Article involves H-sharg, the Company shall comply ijith
the relevant regulations o the securities regulatory authorities o* the place where the shares o* the
Company are listed at the same time.

Chapter 4 Shareholders and General Meetings
Section 1 Shareholders

Article 35 The Company shall set up a register OJ'I sharﬁholders based on the certi;'ljicates
provided by the securitieT registration‘:I agency. The register o" shareholders shall be su®‘icient
evidence to the holding o the shares o the Company by a shareholder. A shareholder shall enjoy
rights arpd assume obligations according to the shares held by them. Shareholders holding the same
class o shares shall enjoy the same rights and assume the same obligations.

The Company shall keep a complete re%ister OJ'I shareholders. The register 01'l Shareholders
shall include thes‘ollowing parts: (I) register o Shareholders kept at the C;ampany’s domicile other
than thclplse speci‘ied in (II) and (III) below; (II) register o shareholders o" the H-share kept at the
place o' the stock exchange where such ﬁhares are listed; and (II}) register o sh.jlreholders kﬁpt in
other places accordin% to the decision o' the Board as requiredj.I or L51e listing 0" shares. Di"‘erent
parts C:I the register O,I shareholders shall not overlap. The trans ‘er o shares registerad in a certain
part o" the register o shareholders shall not be registered elsexj/here in the register Jf shareholders}'I
as long as the shares remain registered. Any alteration or recti‘ication to any part o thf register o
shareholders shall be made in accordance with the laws in the place where such part o* the register
o " shareholders is maintained.
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The register o" shareholders shall register the ‘ollowing matters, or register the shareholders
in accordance with laws, administrative regulations, departmental rules and Hong Kong Listing
Rules:

(I) the name, address (domicile), occupation or nature o* occupation o* each shareholder;

(IT) the class and number o " shares held by each shareholder;

]

(IIT) the amount paid or payable in respect o the shares held by each shareholder;

)

(IV) the serial numbers o* the shares held by each shareholder;

(V) the date on which each shareholder was registered as a shareholder;
(VI) the date on which each shareholder ceased to be a shareholder o* the Company.

Unless theﬁe is proo’ to ﬁhe contrary, the register o" shareholders shall be su‘‘icient evidence
to the holding o* the Shares o the Company by a shareholder.

JJSubject to the Art?cles and ?ther applicable regulations, once t]ae shares o the Company are'l
trans ‘erred, the name o " the trans ‘eree shall be listed in the register o* shareholders as the holder o
the said shares.

I* any shareholder registered on the registe‘j 0" shareholders or any person who requeilsts to
register ,51is orj.lher name (title) in the register Qfl shareholders loses his or her share certi‘icates
(hereina‘ter re‘erred to asil“origin.?l share certi‘icates”), h‘ﬁ or s]:je may apply to the Company
to reissue new share:'I certi ‘icates ‘or those shares (hereina tem.lre erred to “r?levant shares”). In
the a.lvent a holder o® unlisted shares applies to the Company ‘or a reissua'I a‘ter losing the share
certi "icates, the mattj:r shall be dealt with accordin'lg to related provisions o the Company Law. In
the event a holder o H-share loses the share certi ‘icates and appli.fs to the Company ‘or a reissue,
the application may be dealtraccording to the laws, listing rules o the stock exchange at the place
where the original register o* H-share shareholders is kept, or other related provisions.

IJ'I a shareholder oJ'I H—sh?re loses share certil'li(ﬁates and applies to the Company ‘or a reissue,
the reissue o such share certi‘icates shall meet the ‘ollowing requirements:

(I) the applicant shall submit the application in the standard J'Iormat designas}ed by the
Company, and attach a notary certi ‘icate or legal declanilation. The contents o* the notary
certi "icate or le§a1 dec].jlration shal]:l include the reason ‘or the application, circumstances
and evidence o loss 0" share certi ‘icates, and a statement that nobody else may request
to be registered as a shareholder with respect to the relevant shares;

(II) the Company has not received any statement in which any person other than the
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)

(III) 1" the Company decides to reissue new share certi‘icates to the applicant, the Company
shallapublish an announcement indicating that the Company plans to reissue new share
certi "icates in an eligible newspaper designated by the Board. The announcement period
shall be 90 days and the announcement shall be published at least once every 30 days;

(Iv) bej'lore publishinjg the announcement indicating that the C:Pmpany plans to reissue
new share certi‘icates, the Company shall submit a copy o’ the announcement to be
published to thesstock exchange on which the shares are listed and may publish the
announcement a‘ter receiving a reply ‘rom the stock exchange con i;lrming that the
announcement has been displayed at the stock exc:pange. The periog o displaying the
annonuncement at the stock exchange is 90 days. I° the applic,?tion or reissue o share
certi‘icates is not approved lay the registered shareholders o* the relevant shares, the
Company shall mail a copy o " the announcement to be published to such shareholders;

) the Company does not receive any o'lbjection to the reissue OJ'I neﬁ’v share certi ‘icates

rom ?ny person upon the e)q?iration o' the 90-day display periad o' the announcement

speci‘ied in (IITI) and (IV) o® this Article, the new share certi‘icates may be reissued

according to the application made by the applicant;

(VI) when reissuing any new share certijicates acczlording to the Article, the Company shall
immediately cancel the:l original share certi‘icates, and register the cancelation and

reissue on the register o shareholders;

(V)

(VID) all e,icpenses incurred by the Company ‘romisthe cancelation o” the original share
cerfi‘icates and reissue o' the new share certi‘icates shall be borne by the applicant.
Be OJje the applicant has provided reasonable security, the Company shall have the right
to re ‘use to take any action.

Article 36 Whey the Company engages in the conducts like convening thes general
mjeetings, distribjjltion o' dividends, liquidation or any other{imatters that require the con‘irmation
o' the idelzjtity 0" sharehalders, the Board or the convener o’ the general nj\eeting shall determine
the date o" registration o* shares. Shareholders registered in the register o* shareholders a‘ter the
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(V) to obtain relevant in ‘ormation in accordance with the Articles 0" Association, including:

1.

2.

receiving a copy o’ the Articles 0" Association a ‘ter payment o " cost;
being entitled to inspect and copy a‘ter payment o reasonable ‘ee:

(1) all parts o" the register o shareholders;

)

(2) personal data J;P directors, supervisors, General Manager and other senior
management o the Company, including:

(a) present and ‘ormer name and alias;
(b) principal address (domicile);
(c) nationality;

(d) primary and all other part-time occupations and duties;

) )

(e) 1denti‘ication documents and the number thereo”.

(3) report 0" the status o" the issued share capital o" the Company;

(4) report o' the total nominal value, quantitys.I the highest aJnd lowest price o
each share repurchased by the Company ‘rom the last ‘iscal year, and the
total amount paid by the Company ‘or this purpose;

(5) special resolutions 0" the general meetings;

(6) the latest audited J'Iinancial statel;j‘lents OJ'l the Company, and the reports o " the
Board, auditors and the Board o Supervisors;

(7) a copy o' the latest annual report ‘iled with the Administration o* Industry
and Commerce or other competent authorities; and

(8) counterl'loils iojj corporatf bonds, res'lolutions oj‘I meetings oJ'I
resolutions 0" meetings o* the Board o" Supervisors; and

the Board,

(9) minutes o" the general meetings.

The Company shall, in accordance with the requirements o* the Hong Kong Listing
Rules, publish the documents speci‘ied in item (3) to (7)r0" the a‘orementioned
point 2 and other applicable documents on the websites o" the Hong Kong Stock
Ei(change and the Company. The Company shall keep itemS{Fl){ltO (9) o' the
a‘orementioned point 2 at the designated address tn Hong Kong ‘or ‘ree inspection
by the puplic and shareholders (the minutes Jf the general meetingsurl are only
available ‘or shareholders to inspect and copy a‘ter paying a reasonable ‘ee).

The Hong Kong branch register o* shareholders must be open to inspection by

shareholders. However, the Company may be allowedsto suspend the registration
o' shareholders on terms equivalent to section 632 o" the Companies Ordinance
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(Chapter 622 OJ'I the Laws oﬁ?{ong Kong). In other words:r the Company may,
by notice, close its register o share)holders ojr that part o" the register relating
to shareholders holding any class o* shares ‘or one or more than one periods,
provided that, the accumulative period o* closure shall not exceed 30 days in any
one year.

Subject to compliance With:l applicable laws, administratilﬁe regulations and
securities regulatory rules o* the place wherfn‘| the shares o* the Company are
listed, the Company may reject the requests i l]he contentato be inspected and
copied involves th;?| business secrets and inside in ‘ormation o’ the Company or the
personal privacy o* relevant personnel.

(VI) to participate in the distribution Q.IJ'I the residual assets OJ'I the Comll’)any in proportion to
their shareholdings in the event o " the termination or liquidation o the Company;

(VII) to request the Company to purchase their shares A:Ior the shareholders who object to the
resolution on merger or division made by the general meetings;

(VIII) to enjoy other rights stipu].?ted by laws, administrative regulations, regulatory
documents, {Ihe regulations o" the securities regulatory authority o* the place whera'I
the shares o” the Company are listed, the Hong Kong Listing Rules and the Articles o

Association.

Article 38 Where shareholders request ‘or inspection oJ'I the relevant in‘ormation or
demand ‘or materials as mentioned in the preceding A.jticle, theg;{ shall provide with the Company
written documents eiwidencing the clgss and number o* shares o" the @ompany held by them. The
Company shall veri‘y the identity o the shareholders and provide in‘ormation requested by such
shareholders.

Article 39 In the event that any resolution o* the general meeting and resolution o the
Board violates laws or administrative regulations, the shareholders shall have the right to request
the People’s Court to deem it as invalid.

JJ In the event that the COIjVCHing procedure or voting method o the general meeting or meeting
o" the Board violates any o" the laws, ﬁdministrative regulations or the Articles o Association,
or any resolution violates the Articles o Association, the shareholders are entitled to request the
People’s Court to overturn the resolution within 60 days upon the resolution was adopted.

Article 40 Where the Company incurs loss as a result o violation oJ'I the laws,
administrati\je regulations or the Articles 0" Association by Directors and senior management ill;l
the coursgle o' per ormin% their duties, shareholders individually or jointly holding more than 1% o
shares o the,l Company ‘or over 180 consecutive days shall have the rights to request in writing to
the Board o* Supervisors 1!"0 initiate legzjl proceedings in the People’s Court. Where the Company'I
incurs loss as a result o* violation o the lawsy administrative regulations or the Articles o
Association by the Supervisors i]ﬂ the courﬁe o' per orming'| their duties, shareholders individually or
jointly holding more than 1% o"* shares o* the Company ‘or over 180 consecutive days shall have
the rights to request in writing to the Board to initiate legal proceedings in the People’s Court.
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J.I In the event that the Board o J.’Supervisors or the Boaer re uTes to ‘ile an action upon receipt
o' the Shareholders’In the event t'ailufe re immudiately ‘uses ‘ile anreceip073
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J.I The controlling shareholders and actual controllers o® the Company are obliged to act in good

aith to the Company and the public shareholders o* the Company. The controlling shareholders
shall exercise their rights as capital contributors in strict accordance with the law. The controlling
shareholdﬁrs, actual controllers and stheir related partitﬁs sthl not impair the law ‘ul rights and
interest 0" the Company by means o* the distribution o" pro ‘its, reorganizationﬁo assets, external
investment, misappropriation oi assets, loan, or guarantee, nor make use o’ their controlling
position to impair the interests o the Company or the public shareholders o* the Company.

Section 2 General Provisions for General Meetings
3} Article 4!5 The general meeting is the organ OJ'I authority oJ'I
the ‘ollowing ‘unctions and powers according to the law:

the Company and shall exercise

(I) to decide operational directions and investment plans o the Company;

(IT) to elect and replace directors and supervisors who are not sta“’ representatives and to
determine matters relating to the remuneration o " the directors and supervisors;

(IIT) to consider and approve the reports o* the Board;

(IV) to consider and approve the reports o* the Board o* Supervisors;

)

(V) to consider and approve the annual ‘inancial budgets and ‘inal accounts o the

Company;

(VD) to consider and approve the pro ‘it distribution plans and plans ‘or recovery o’ losses o
the Company;
(VII) to make resolutions on increase or reduction oJ'l j

the registered capital o* the Company;

(VIII) to make resolutions on the issuance o" corporate bonds;

(IX) to make n?solut' ns on the merger, demerger, dissolution, liquidation or change o
corporate ‘orm o' the Company;

]

(X) to amend the Articles o Association;

) ) )

(XI) to make resolutions on the matter o irms;

the appointment and dismissal 0" accounting

(XII) to consider and approve the matters o" guarantee as prescribed in the Articles o
Association;

(XIII) to consider the matters that tha;| purchase or sale o signij'licam{I assets by the Company
within one year exceeds 30% o " the latest audited total assets o* the Company;

(XIV) to consider and approve matters relating to the change o" the purpose o " raised ‘unds;

(XV)to consider the share incentive plans and employee shareholding schemes;
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(XVI) to consider the matters relating to the acquisition o " shares o the Company that shall be
consideljed by the general meetings as p:fovided by laws and regulations, the regulator
rules o* the place where the shares o® the Company are listed, and the Articles o
Association;

(XVID)to consider the matters o connected transactions that shall be considelfd by the general
meetings aSﬁprovided by laws and regulations, the regj,llatory rules o' the place where

the shares o the Company are listed and the Articles o* Association;

(XVIII)
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(11D)

(IV)

(V)

(VD)

any guarantee Wifh the total amount o" guarantees OJJ the Company within one year
exceeding 30% o " the Company’s audited total assets o " the latest period;

any guarantee to be provided ‘or a party with a gearing ratio o " over 70%;

any single guarante? with the amount o® guarantee exceeding 10% o* the Company’s
audited net assets o the latest period;

any guftrantee to be provided to the shareholders, actual controllers and related parties
thereo

(VII) any other guarantee stipulated in the lawas, administrative regulations, departmantal

rules, regulatory documents, listing xules o" the stock exchange where the shares o" the
Company are listed or the Articles 0" Association.

Article 47 A general meeting shall be an annual general meeting or an extraordinary
general meeting.

The{lannual genera.j meeting shall be convened once a year and be held within six months o

the end o

the previous ‘iscal year.

4 Article 483 The Company s;}‘lall co,zl'lvene.zI an extraordinary general meeting within two months

rom the date o the occurrence 0" any o' the

ey

(1D)

(11T

Iv)
(V)

(VD)

ollowing circumstances:

when the number o directors o" the Company is lesstthan the statutoryjil minimum
number s;:leci ied in the Company Law or two-thirds o" the number speci‘ied in the
Articles o Association;

when the unreﬁovered losses 0" the Company amount to one-third o
share capital o” the Company;

the total paid-in
when the shareholders with more than 10% o the total shares o" the Company
individually or jointly request in writing;

when the Board considers it necessary;

when it is proposed by the Board o" Supervisors;

any other circumstances stipulated by laws, administrative mgulations‘!| departmental

rules, the securities regulatory authority o" the place where the shares o" the Company
are listed, the Hong Kong Listing Rules or the Articles 0" Association.
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Article 49 The venue ‘or convening a geljeral meeting shall be the domicile o* the
Company or other places as indicated in the notice o " the general meeting.

The general meeting shall arrange a meeting venue and be convened through on-site
meetil'}?s, video meftings and/or telephone meetings or any other means. Subject to the legitimacy
andse “‘ectiveness o* the meeting, the Company may also provide online voting or any other method
to ‘acilitate shareholders attending the general meeting according{'to the laws, administrative
rajgulations, departmental rules, and the securities regulatory rules o" the place where the shares
o' the Company are listed. Shareholders participating in general meetings in the a‘oresaid manner
shall be deemed as present.

4 The time andy venue o on—site{lmeetings shall be selected ‘or the convenientsparticipation
o' shareholders. A ‘ter the issuance o" the notice o the general meefing, the venue ‘or an onssite
meeting shall not be changed without any proper reasons. In case 0" any necessary change o" the
venue, the convener shall give a notice to shareholders stating the reasons at least two business
days be ‘ore the meeting date.

Section 3 Convening of General Meetings

Article 50 Independent non-executive directors shall have the right to propose to the Board
to convene extraordinary general meetings. When an independent non—exeCthive director proposes
to convene an extraordinary gelzjeral meeting, the Board shall issue written ‘eedback on consent or
n@n-consent to the convening o" the extraordinary general meeting within 10 da'lys rom the reo"eipt
0" the proposal according to laws, administrative regulations and the Articles o Assgciation. If the
Board gives consent to convene an extraordinary general meeting, it shall, within ‘ive days ‘Trom
passing o the board resolution, issue a notice on convening the general meetings. I the Board
does not give consent to convene an extraordinary general meeting, the Board shall state the reason
and issue an announcement.

Article 51 The Board o” Supervisors shall have the right to propose the convening o
extraordinary general meetings and submit such propoaal in writing to the Board. In accordance
ith laws, administrative regulations and the Articles o Association, the Board shall issue written
eedback:lon consent or n01j1—consent to the convening o' the extraordinary general meetings within
10 days ‘rom the receipt o* the proposal.

the Board giVA?s consent to convene an extraordinary general meeting, it shall, within ‘ive
days ‘rom passing o" the Board resolution, issue a notice on convening the gelnjeral meetings;J
Any changes to the original proposal in the notice should obtain the consent o° the Board o
Supervisors.

IJJ the Board does not give aj)nsent to convenﬁ an extraordinary general meeting or does
not issue eedi)ack Witjﬂn 10 daySJ.lrom the receipt gj the proposal, the Board shall be deemed as
unable to pejr orm or ‘ailed to per‘orm the duties o" convening a general meeting. In such cases,
the Board o Supervisors may proceed to convene and chair the meeting on its own.

Article 52 Shareholders holding more than 10% OJ'I the total shares oJ'I the Company
individually or jointly shall have the right to request the Board to convene an extraordinar)j general
meeting and submit such request in writing tOjthe Board. The Board shall issue written ‘eedback
gyn consent or non-fonsent to the convening o' the extraordinary general meeting within 10 days
rom the receipt o* the request vene an extraordinary general meeting, ie
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]:’I the Board gixyes consent to convene an extraordinary general meeting, it shall, within ‘ive
days ‘rom passing o the board resolution, issue a notice on conveningjthe general meetings. Any
changes to the original request in the notice should obtain the consent o* proposing shareholders.
J'Ithe Board does not give Ajonsent to convene:l an extraordinary general meeting or does not
issue eedbaclj within ten days ‘rom the receipt o® the request, shareholders holding more tha
10% shares o* the Company individually or jointly shall have the right to propose to the Board o
Supervisors to convene an extraordinary general meeting, and submit the request in writing.

IJ'I h'lhe Board o Supervisors gives cons.lent to convene an extraordinary general meafing, the

oard o Superviscirs shall issue the notice ‘or the extraordinary general meeting within ‘ive days

rom the llleceipt o' the request. Any changes to the original request in the notice shall obtain the
consent 0" proposing shareholders.

IJ'I the Board O{Ifupervisors does not issue a notice o a general meeting within the stipulated
period, the Board o" Supervisors shall berdeemed gas not convening and chairing the gﬁneral
meeting. Shareholders holding more 10% o" shares o* the Company individually or jointly ‘or 90
consecutive days may convene and chair the general meeting.

Article 53 Prior t()'| the announcement oJ'I resolutions passed by the general meeting, the
shareholding percentage o the convening shareholders shall be no less than 10%.

Article 54 For the genera.!l meetings convened by the Board o* Supervisors or shareholders,
the Board and the secretary o" the Baard shall cooperate and provige necessary assistance
The Board shall provide the register o* shareholders aSJJat the date o" record. The register o
shareholders obtained by the convener shall not be used ‘or any purpose other than convening a
general meeting.

1 )

Article 55 The necessary expenses ‘or a general meeting convened by the Board o
Supervisors or shareholders shall be borne by the Company.

Section 4 Proposals and Notices of General Meetings

Article 56 The contents o” the proposal shall “all within the scope o" the unctimas and
powers o the general meetings and shall have speci ‘ied subjects and sp?ci ic resolutions, in ‘urther
campliance with the laws, administrative regulations and the Articles 0" Association. The proposals
o' the general meetings shall be in writing.

Article 57 In a general meeting, the B'Ioard, the BOTrd OJ'I Supervisors and shareholders
individually or jointly holding more than 3% o the shares o the Company shall have the right to
propose motions.

Shareholders individually or jointly holding more than 3% o " the shares o' the Gompany may
propose provisional 