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Chapter 1 General Rules

Article 1 To safeguard the legal interests of Xiamen Yan Palace Bird’s Nest Industry Co.,
Ltd. (hereinafter referred to as “the Company”) and its shareholders and creditors and to regulate
the organization and behaviors of the Company, the Articles of Association are formulated in
accordance with the Company Law of the People’s Republic of China (hereinafter referred to as
“Company Law”), the Securities Law of the People’s Republic of China (hereinafter referred to
as “Securities Law”), Accounting Law of the People’s Republic of China (hereinafter referred
to as “Accounting Law”), Trial Administrative Measures of Overseas Securities Offering and
Listing by Domestic Companies (hereinafter referred to as “Trial Measures”), Guidelines for the
Articles of Association of Listed Companies (hercinafter referred 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 Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(hereinafter referred to as “Hong Kong Listing Rules”), and other applicable laws, administrative
regulations, departmental rules, regulatory documents and regulations of the relevant regulatory
authorities.

Article 2 The Company is a joint stock limited company established from the overall
change of Xiamen Yan Palace Biological Engineering Development Co., Ltd according to the
Company Law and other relevant laws, administrative regulations, departmental rules, regulatory
documents and regulations of the regulatory authorities of the People’s Republic of China
(hereinafter referred to “China”; for the purpose of the Articles of Association, China shall not
include Hong Kong Special Administrative Region (“Hong Kong”), Macau Special Administrative
Region (“Macau”) and Taiwan).

The unified social credit code of the Company is 91350200302852049Y.

Article 3 The Company completed the filing in China Securities Regulatory Commission
on September 25, 2023, and issued 32,000,000 overseas-listed foreign shares in Hong Kong
(hereinafter referred to “H-share”), with a nominal value of RMBO0.20 per share. H-share was
listed in the Stock Exchange of Hong Kong Limited (hereinafter referred to as “Hong Kong Stock
Exchange”) on December 12, 2023 (hereinafter referred to as “Initial Public Offering of H-share”).
The H-share is denominated with RMB, subscribed for and traded in Hong Kong dollars.

Article 4 The registered name of the Company are as follows:
Full Name in Chinese: [ "]~ J= 8 % & 2E A A PR H]
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



Article 6 As of the date before the initial public offering of H-share, the Company has a
total of 433,500,000 shares, with a nominal value of RMBO0.2 per share. After the completion of
the initial public listing of H-share, in the absence of any exercise of the over-allotment option,
the shares of the Company consist of 465,500,000 ordinary shares, which are constituted by
328,919,300 H-share (taking 70.66% of the total number of the ordinary shares of the Company)
and 136,580,700 domestic shares (taking 29.34% of the total number of the ordinary shares of the
Company). If the over-allotment option is exercised in full, the shares of the Company consist of
470,300,000 ordinary shares, which are constituted by 333,719,300 H-share (taking 70.96% of
the total number of the ordinary shares of the Company) and 136,580,700 domestic shares (taking
29.04% of the total number of the ordinary shares of the Company).

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

Article 8 The legal representative of the Company is the chairman of the Board of Directors
of the Company (hereinafter referred to as “the Board™).

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

Article 10 The Articles of Association is approved by a resolution at the shareholders’
general meeting of the Company (hereinafter referred to as “general meeting”) held on May 25,
2023, and shall come into effect from the date on which the H-share issued by the Company is
listed and traded on the Hong Kong Stock Exchange. From the effective date of the Articles of
Association, the Articles of Association shall replace the original Articles of Association filed in
the company registration authority. The Articles of Association shall become a legally binding
document governing the organization and conduct of the Company, and the rights and obligations
between the Company and its shareholders and among shareholders since the effective date.
According to the Articles of Association, shareholders may sue other shareholders, directors,
supervisors, and senior management of the Company and the Company. The Company may sue
shareholders, directors, supervisors and senior management.

Article 11 Senior management referred to in the Articles of Association refers to the
general manager, deputy general manager, the chief financial officer and secretary to the Board,
and other senior management of the Company recognized by the Board.

Chapter 2 Business Objective and Scope of Business

Article 12 The business objective of 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 of business of the Company following registration according to
laws: general items: technical services, technical development, technical consulting, technical
exchange, technology transfer, technology promotion; engineering and technological research and
experimental development; research and experimental development of natural science; research and
experimental development of agricultural science; sales of agricultural by-products; online sales
(excluding products that require licenses for sales); sales of cosmetics; wholesale of cosmetics;
import and export of goods; import and export of technology; agency services of import and
export. (The Company can engage in business activities independently with the business license
and according to laws, except for items subject to approval according to laws.) Licensed items: food
operation (sales of pre-packaged food); food operation. (For items subject to approval according
to laws, the Company shall engage in business activities after obtaining the approval from the
relevant authorities. The specific business items are subject to the approval documents or licenses
of the relevant authorities).
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Chapter 3 Shares
Section 1 Issuance of Shares
Article 14 The shares of the Company shall be in the form of share certificates.

The share certificates of the Company shall be in registered form. In addition to the
information required by the Company Law, the information to be set out in the share certificates of
the Company shall also include other information required by the stock exchange where the shares
of the Company are listed.

The overseas-listed shares issued by the Company may adopt the form of overseas depository
receipts or other derivative forms of shares certificates according to the laws and practices for the
registration and depository of securities of the place where the shares of the Company are listed.
Where the share capital of the Company includes shares which do not carry voting rights, the
words “without voting rights” shall be added to the names of such shares.

Article 15 The Company shall issue shares under the open, fair and just principles, and
each share of the same class shall carry the same rights.

For the shares of same class in the same issuance, the issuance conditions and prices per
share shall be the same. Any entities or individuals subscribing for any shares of the Company
shall pay the same price for each share subscribed for.

Article 16 The shares issued by the Company shall be denominated in RMB, with the
nominal value of RMBO0.2 per share.

Article 17 After the fulfillment of 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 purpose of the preceding paragraph, the term “overseas investors” shall refer to
investors from foreign countries or Hong Kong, Macau and Taiwan that subscribe for shares issued
by the Company. The term “domestic investors” shall refer to investors inside the territory of
China, excluding the above-mentioned countries and regions that subscribe for shares issued by the
Company.

Article 18 The shares issued by the Company to domestic investors for subscription in RMB
shall be referred to as domestic shares. The shares issued by the Company to overseas investors for
subscription in foreign currencies shall be referred to as foreign shares. The foreign shares listed
overseas shall be referred to as overseas-listed foreign shares (the “H-share”). Shareholders of
unlisted shares, shareholders of unlisted foreign shares and shareholders of overseas-listed foreign
shares shall enjoy equal rights in the distribution of dividends or distribution in any other forms.

For the purpose of the preceding paragraph, the term “foreign currencies” shall refer to any
legal currency of any country or region that can be converted freely, excluding RMB.



After the fulfillment of the mandatory procedures stipulated in the Trial Measures and other
applicable laws, regulations and regulatory documents, shareholders of domestic shares of the
Company may transfer all or part of unlisted shares (as defined below in this paragraph) held by
them to overseas investors, and list such shares on overseas stock exchanges for trading, or convert
all or part of unlisted shares into overseas-listed foreign shares, and list them on overseas stock
exchanges for trading. Where the above-mentioned unlisted shares are converted into overseas-
listed shares, and listed for trading on overseas stock exchanges, general meetings may not be
convened for voting. The listing and trading of the above-mentioned shares on any overseas
stock exchanges shall comply with the regulatory procedures, regulations and requirements of the
overseas stock markets.

Article 19 At the time of establishment, the Company has a total of 83,333,336 shares, all
of which are ordinary shares. The number of shares and the proportion of shareholding of various
promoters are as follows:

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 of the Company (including the affiliated entities
of the Company) shall not provide any assistance to any persons acquiring or proposing to acquire
shares of the Company by way of gift, advancement, guarantee, indemnity, loans or other means.



Section 2 Increase, Reduction and Repurchase of Shares

Article 22 1In accordance with the laws and regulations, the Company may increase the
registered capital by the following ways upon approval by resolutions of the general meeting
according to the operation and development needs of the Company:

(D
(1)
(I1D)
(IV)

(V)

public offering of shares;

non-public offering of shares;

offering of bonus shares to existing shareholders;

capitalization of provident fund into share capital;

other form specified in laws, administrative regulations and regulatory documents or

approved by the securities regulatory authority of the place where the shares of 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 Law, other
applicable laws, administrative regulations, regulatory documents, the regulations of securities
regulatory authority of the place where the shares of the Company are listed, the Hong Kong Stock
Exchange and the Articles of Association.

Article 24 The Company may acquire its shares in compliance with laws, regulations,
regulations of the securities regulatory authority of the place where the shares of the Company
are listed, the Hong Kong Listing Rules and the Articles of Association, in one of the following
circumstances:

(D
(1)
(11D

Iv)

(V)

(VD)

to reduce the registered capital of the Company;
to merge with other companies holding the shares of the Company;
to use the shares as an employee stock ownership plan or equity incentive plan;

to purchase its shares from shareholders who have voted against the resolutions on the
merger or division of the Company at the general meeting upon their request;

to convert the shares into convertible corporate bonds issued by the Company;

necessary for the Company to maintain its value and protect the interests of the
shareholders; or

(VII) other circumstances stipulated by laws, administrative regulations, departmental rules,

regulatory documents, regulations of the securities regulatory authorities of the place
where the shares of the Company are listed and the Hong Kong Listing Rules.



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

If the share purchase is made under any of the circumstances stipulated in (III), (V) and
(VD) of Article 24 of the Article of Association, it shall be conducted by way of open centralized
trading.

Article 26 Where the Company repurchases its share under the circumstances stipulated
in (I) and (II) in Article 24 of the Articles of Association, an approval shall be obtained from the
general meeting; where the Company repurchases its shares under the circumstances stipulated in
(III), (V) and (VI) of Article 24 of the Articles of Association, a resolution of the Board shall be
passed by a two-third majority of directors attending the meeting in accordance with the provisions
of the Articles of Association or the authorization of the general meeting.

After the Company has repurchased its shares according to Article 24 of the Article
of Association, the shares so repurchased shall be canceled within ten days from the date of
repurchase under the circumstances set out in (I); or shall be transferred or canceled within six
months under the circumstances set out in (II) and (IV). The shares of the Company repurchased
by the Company under the circumstances set out in (III), (V) and (VI) shall not exceed 10% of the
total issued shares of the Company, and shall be transferred or canceled within three years.

Where the laws, administrative regulations, departmental rules, regulatory documents, the
securities regulatory authorities of the place where the shares of the Company are listed and Hong
Kong Listing Rules stipulates other provisions on the relevant matters involved in the foregoing
share repurchase, those provisions shall prevail.

Section 3 Transfer of Shares

Article 27 The shares of the Company may be transferred in accordance with laws. Unless
otherwise specified by laws, administrative regulations, departmental rules, regulatory documents,
the securities regulatory authorities of the place where the shares of the Company are listed
and Hong Kong Stock Exchange, the fully paid shares of the Company are not subject to any
restrictions in transfer, and may be freely transferred without any lien attached. The transfer of H
Shares shall be registered in the share registrar in Hong Kong entrusted by the Company.

Article 28 All fully paid H shares may be transferred freely according to the Articles of
Association. However, unless the following conditions are met, the Board may refuse to recognize
any documents for the transfer of H Shares without stating any reasons:

(I) transfer documents and other documents relating to or affecting the ownership of any
shares shall be registered, and a fee shall be paid to the Company for such registration
at the rate of fee prescribed in the Hong Kong Listing Rules, which shall not exceed the
maximum fee prescribed from time to time in the Hong Kong Listing Rules;

(IT) transfer documents are only in relation to H shares;

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



(IV) relevant share certificate(s) and any other evidence which the Board may reasonably
request to show that the transferor has the right to transfer the shares have been
provided;

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

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

(VII) no transfer of shares shall be made to any minors or any person of unsound mind or
under other legal disability.

If the Company rejects to register the transfer of shares, the Company shall, within two
months from the date of the formal application for transfer, give one copy of the notice of refusal
to register the transfer to the transferor and transferee. All transfer documents shall be kept at the
legal address of the Company or such address as may be designated by the Board from time to
time.

Article 29 The H-share shall be transferred by a transfer document in writing in any usual
or common form or any other form which the Board accepts (including the prescribed form or
transfer form as required by the Hong Kong Stock Exchange from time to time). The written
transfer documents may only be executed by hand or (if the transferor or the transferee is a
company) affixed with the company’s seal. If the transferor or transferee is a recognized clearing
house as defined by the laws of Hong Kong in effect from time to time or the agent thereof, the
written transfer documents may be executed by hand or by machine imprinted signatures.

All transfer documents shall be kept at the legal address of the Company, the address of the
share transfer agency, or any other place specified by the Board from time to time.

Article 30 In compliance with the Articles of Association and all other applicable
regulations, the transferee of shares shall become the holders of such shares upon the completion
of the transfer. At the same time, the name of the transferee shall be registered into the register of
shareholders.

All transfer documents and other documents relating to or affecting the ownership of overseas
listed shares shall be registered. If any fee shall be payable for such registration, the fee shall not
exceed the maximum fee prescribed from time to time by the Hong Kong Stock Exchange.

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

(I)  if the number of joint holders of shares is restricted by the authority, the Company shall
register no more than four persons as the joint holders of any shares;

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

(IIT) if one of the joint holders is deceased, only the other surviving joint holder shall
be deemed as the persons who have the ownership of the relevant shares. However,
the Board shall have the right to request for supporting documents as it considers
appropriate which can prove death or cancelation of the relevant shareholder for the
purpose of modifying the relevant register of shareholders; and

8



(IV) in respect of any of the joint holders of any shares, any one of the joint holders may
attend the general meeting or exercise the voting power of the relevant shares (whether
in person or by proxy). If more than one joint holders attend the general meetings in
person or by proxy, only the joint holder ranking first in the register of shareholders
shall have the right to receive notices from the Company for such voting of such share,
attend the general meetings and exercise all voting power of the relevant share in the
general meetings. The service of the notice to the aforesaid persons shall be deemed as
the service of the notice to all joint holders of the relevant shares.

(V) any receipts issued by any joint holders in respect of any dividends, bonuses or capital
returns distributed by the Company to such joint holders shall be deemed to be the
effective receipts issued by such joint holders to the Company.

Article 31 The Company may, in accordance with the understanding and agreements
between the securities regulatory authority of the State Council and overseas securities regulatory
authorities, maintain the register of shareholders of overseas-listed foreign shares outside China,
and entrust an overseas agent to maintain such register. The original copy of the register of
shareholders of overseas-listed foreign shares listed on the Hong Kong Stock Exchange shall be
maintained in Hong Kong.

The Company shall maintain a duplicate of the register of shareholders of overseas-listed
foreign shares at the domicile of the Company. The appointed overseas agent shall ensure
the consistency between the original copy and the duplicate of the register of shareholders of
overseas-listed foreign shares from time to time.

If there is any inconsistency between the original copy and the duplicate of the register of
shareholders of overseas-listed foreign shares, the original copy shall prevail.

Article 32 The Company shall not accept its shares as the subject matter of a pledge.

Article 33 The shares in the Company held by the promoters of the Company shall not
be transferred within one year from the date of establishment of the Company. The shares that
have been issued prior to the public offering of the Company shall not be transferred within one
year from the date when the shares in the Company get listed and traded in the stock exchange
concerned.

The directors, supervisors and senior management of the Company shall declare to the
Company the shares of the Company they hold and the changes thereof. The shares transferred by
any of the aforesaid persons each year during the term of office shall not exceed 25% of the total
shares of the same type in the Company he or she holds. The shares of the Company held by any
of the aforesaid persons shall not be transferred within one year from the date when the shares of
the Company are listed and traded in the stock exchange concerned. Any of the above said persons
shall not transfer the shares of the Company held by him or her within half a year after his or her
departure.

If the securities supervision authority of the place where the shares of the Company are
listed stipulates other restrictions on the transfer of shares, the Company shall comply with such
regulations at the same time.



Article 34 Where the directors, supervisors, senior management and shareholders with
more than 5% of the total shares or other securities of equity nature of the Company would like
to sell their shares within a period of six months after the acquisition of such shares or other
securities of equity nature of the Company, or would like to repurchase shares or other securities
of equity nature of the Company within six months after sale of the shares, any proceeds arising
therefrom shall belong to the Company, and the Board shall withdraw such gains for the benefit
of 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 of equity nature held by directors, supervisors, senior
management and natural person shareholders referred to in the preceding paragraph include the
shares or other securities of equity nature held by their spouse, parents and children and held
through accounts of any other persons.

If the Board fails to comply with the requirements under the first paragraph in this Article,
the shareholders shall have the rights to request the Board to do so within 30 days. If the Board
fails to comply with the same within the aforesaid period, the shareholders shall have the right to
institute a legal proceeding directly with the People’s Court in their own names for the benefit of
the Company.

If the Board fails to comply with to the requirements under the first paragraph in this Article,
the directors liable shall assume joint liabilities pursuant to the laws.

If the restriction on transfer in this Article involves H-share, the Company shall comply with
the relevant regulations of the securities regulatory authorities of the place where the shares of 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 of shareholders based on the certificates
provided by the securities registration agency. The register of shareholders shall be sufficient
evidence to the holding of the shares of the Company by a shareholder. A shareholder shall enjoy
rights and assume obligations according to the shares held by them. Shareholders holding the same
class of shares shall enjoy the same rights and assume the same obligations.

The Company shall keep a complete register of shareholders. The register of Shareholders
shall include the following parts: (I) register of Shareholders kept at the Company’s domicile other
than those specified in (II) and (III) below; (II) register of shareholders of the H-share kept at the
place of the stock exchange where such shares are listed; and (III) register of shareholders kept in
other places according to the decision of the Board as required for the listing of shares. Different
parts of the register of shareholders shall not overlap. The transfer of shares registered in a certain
part of the register of shareholders shall not be registered elsewhere in the register of shareholders
as long as the shares remain registered. Any alteration or rectification to any part of the register of
shareholders shall be made in accordance with the laws in the place where such part of the register
of shareholders is maintained.
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The register of shareholders shall register the following 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 of occupation of each shareholder;
(IT) the class and number of shares held by each shareholder;

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

(IV) the serial numbers of 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 of the Company.

Unless there is proof to the contrary, the register of shareholders shall be sufficient evidence
to the holding of the Shares of the Company by a shareholder.

Subject to the Articles and other applicable regulations, once the shares of the Company are
transferred, the name of the transferee shall be listed in the register of shareholders as the holder of
the said shares.

If any shareholder registered on the register of shareholders or any person who requests to
register his or her name (title) in the register of shareholders loses his or her share certificates
(hereinafter referred to as “original share certificates”), he or she may apply to the Company
to reissue new share certificates for those shares (hereinafter referred to “relevant shares”). In
the event a holder of unlisted shares applies to the Company for a reissue after losing the share
certificates, the matter shall be dealt with according to related provisions of the Company Law. In
the event a holder of H-share loses the share certificates and applies to the Company for a reissue,
the application may be dealt according to the laws, listing rules of the stock exchange at the place
where the original register of H-share shareholders is kept, or other related provisions.

If a shareholder of H-share loses share certificates and applies to the Company for a reissue,
the reissue of such share certificates shall meet the following requirements:

(I) the applicant shall submit the application in the standard format designated by the
Company, and attach a notary certificate or legal declaration. The contents of the notary
certificate or legal declaration shall include the reason for the application, circumstances
and evidence of loss of share certificates, 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

applicant requests to be registered as the shareholder with respect to the shares before
the Company decides to reissue the new share certificates;

11



(11D)

1v)

(V)

(VD)

if the Company decides to reissue new share certificates to the applicant, the Company
shall publish an announcement indicating that the Company plans to reissue new share
certificates 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;

before publishing the announcement indicating that the Company plans to reissue
new share certificates, the Company shall submit a copy of the announcement to be
published to the stock exchange on which the shares are listed and may publish the
announcement after receiving a reply from the stock exchange confirming that the
announcement has been displayed at the stock exchange. The period of displaying the
announcement at the stock exchange is 90 days. If the application for reissue of share
certificates is not approved by the registered shareholders of the relevant shares, the
Company shall mail a copy of the announcement to be published to such shareholders;

if the Company does not receive any objection to the reissue of new share certificates
from any person upon the expiration of the 90-day display period of the announcement
specified in (IITI) and (IV) of this Article, the new share certificates may be reissued
according to the application made by the applicant;

when reissuing any new share certificates according to the Article, the Company shall
immediately cancel the original share certificates, and register the cancelation and
reissue on the register of shareholders;

(VII) all expenses incurred by the Company from the cancelation of the original share

certificates and reissue of the new share certificates shall be borne by the applicant.
Before the applicant has provided reasonable security, the Company shall have the right
to refuse to take any action.

Article 36 When the Company engages in the conducts like convening the general
meetings, distribution of dividends, liquidation or any other matters that require the confirmation
of the identity of shareholders, the Board or the convener of the general meeting shall determine
the date of registration of shares. Shareholders registered in the register of shareholders after the
closing on the date of registration of shares shall be the shareholders enjoying the relevant rights.

Article 37 Shareholders of the Company shall be entitled to the following rights:

ey

(1)

(11D

V)

to receive dividends and other forms of distributions in proportion to the number of
shares they hold;

to file a petition according to laws, convene, hold and attend the general meetings either
in person or by proxy and exercise their corresponding voting rights;

to supervise, present suggestions or make inquiries about the business operations of the
Company;

to transfer, donate or pledge their shares in accordance with laws, administrative

regulations, the relevant regulations of the securities regulatory authority of the place
where the shares of the Company are listed and the Articles of Association;
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(V) to obtain relevant information in accordance with the Articles of Association, including:

1. receiving a copy of the Articles of Association after payment of cost;

2. being entitled to inspect and copy after payment of reasonable fee:

(1)
(2)

3)
(4)

(5)

(6)

(7)

(8)

)

all parts of the register of shareholders;

personal data of directors, supervisors, General Manager and other senior
management of the Company, including:

(a) present and former name and alias;

(b) principal address (domicile);

(c) nationality;

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

(e) 1identification documents and the number thereof.

report of the status of the issued share capital of the Company;

report of the total nominal value, quantity, the highest and lowest price of
each share repurchased by the Company from the last fiscal year, and the
total amount paid by the Company for this purpose;

special resolutions of the general meetings;

the latest audited financial statements of the Company, and the reports of the
Board, auditors and the Board of Supervisors;

a copy of the latest annual report filed with the Administration of Industry
and Commerce or other competent authorities; and

counterfoils of corporate bonds, resolutions of meetings of the Board,
resolutions of meetings of the Board of Supervisors; and

minutes of the general meetings.

The Company shall, in accordance with the requirements of the Hong Kong Listing
Rules, publish the documents specified in item (3) to (7) of the aforementioned
point 2 and other applicable documents on the websites of the Hong Kong Stock
Exchange and the Company. The Company shall keep items (1) to (9) of the
aforementioned point 2 at the designated address in Hong Kong for free inspection
by the public and shareholders (the minutes of the general meetings are only
available for shareholders to inspect and copy after paying a reasonable fee).

The Hong Kong branch register of shareholders must be open to inspection by
shareholders. However, the Company may be allowed to suspend the registration
of shareholders on terms equivalent to section 632 of the Companies Ordinance

13



(Chapter 622 of the Laws of Hong Kong). In other words, the Company may,
by notice, close its register of shareholders or that part of the register relating
to shareholders holding any class of shares for one or more than one periods,
provided that, the accumulative period of closure shall not exceed 30 days in any
one year.

Subject to compliance with applicable laws, administrative regulations and
securities regulatory rules of the place where the shares of the Company are
listed, the Company may reject the requests if the content to be inspected and
copied involves the business secrets and inside information of the Company or the
personal privacy of relevant personnel.

(VI) to participate in the distribution of the residual assets of the Company in proportion to
their shareholdings in the event of the termination or liquidation of the Company;

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

(VIII) to enjoy other rights stipulated by laws, administrative regulations, regulatory
documents, the regulations of the securities regulatory authority of the place where
the shares of the Company are listed, the Hong Kong Listing Rules and the Articles of
Association.

Article 38 Where shareholders request for inspection of the relevant information or
demand for materials as mentioned in the preceding Article, they shall provide with the Company
written documents evidencing the class and number of shares of the Company held by them. The
Company shall verify the identity of the shareholders and provide information requested by such
shareholders.

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

In the event that the convening procedure or voting method of the general meeting or meeting
of the Board violates any of the laws, administrative regulations or the Articles of Association,
or any resolution violates the Articles of 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 of violation of the laws,
administrative regulations or the Articles of Association by Directors and senior management in
the course of performing their duties, shareholders individually or jointly holding more than 1% of
shares of the Company for over 180 consecutive days shall have the rights to request in writing to
the Board of Supervisors to initiate legal proceedings in the People’s Court. Where the Company
incurs loss as a result of violation of the laws, administrative regulations or the Articles of
Association by the Supervisors in the course of performing their duties, shareholders individually or
jointly holding more than 1% of shares of the Company for 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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In the event that the Board of Supervisors or the Board refuses to file an action upon receipt
of the Shareholders’ written request specified in preceding paragraph, or fails to file an action
within 30 days upon receipt thereof, or in the event that the failure to immediately file an action
in an emergency case will cause irreparable damage to the interests of the Company, shareholders
specified in the preceding paragraph may, in their own name, directly file an action in the People’s
Court for the interests of the Company.

In the event of any other person infringes upon the legitimate rights and interests of the
Company and causes losses thereto, the shareholders specified in the first paragraph of this
Article may file an action in the People’s Court according to the provisions of the preceding two
paragraphs.

Article 41 In the event of a director or senior management violates the laws, administrative
regulations or the Articles of Association, thereby damaging the interest of shareholders,
shareholders may file an action in the People’s Court.

Article 42 Shareholders of the Company shall assume the following obligations:
(I) to abide by the laws, administrative regulations and the Articles of Association;

(I) to pay subscription monies according to the number of shares subscribed and the
method of subscription;

(IIT) to be liable to the Company to the extent of the shares they hold;

(IV) not to withdraw the shares after the approval and registration of the Company unless
required by laws and regulations;

(V) not to abuse their shareholders’ rights to jeopardize the interests of the Company or
other shareholders, and not to abuse the status of the Company as an independent legal
entity and the limited liability of shareholders to jeopardize the interests of any creditors
of the Company;

(VI) other obligations imposed by the laws, administrative regulations, the Hong Kong
Listing Rules and the Articles of Association.

When any shareholder of the Company abuses the shareholders’ rights and incurs losses
to the Company or other shareholders, such shareholder shall be liable for the damages. Where
shareholders of the Company abuse the status of the Company as an independent legal entity and
the limited liability of shareholders for the purposes of evading debts, thereby materially impairing
the interests of the creditors of the Company, such shareholders shall be jointly and severally liable
for the debts owed by the Company.

Article 43 Where any shareholder with more than 5% of the voting shares of the Company
intends to pledge his shares, the shareholder shall submit a written report to the Company on the
occurrence of such pledge.

Article 44 The controlling shareholders and actual controllers of the Company shall not

take advantage of their relationship to damage the interest of the Company. Any losses caused to
the Company as a result of such violation shall be compensated.
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The controlling shareholders and actual controllers of the Company are obliged to act in good
faith to the Company and the public shareholders of the Company. The controlling shareholders
shall exercise their rights as capital contributors in strict accordance with the law. The controlling
shareholders, actual controllers and their related parties shall not impair the lawful rights and
interest of the Company by means of the distribution of profits, reorganization of assets, external
investment, misappropriation of assets, loan, or guarantee, nor make use of their controlling
position to impair the interests of the Company or the public shareholders of the Company.

Section 2 General Provisions for General Meetings

Article 45 The general meeting is the organ of authority of the Company and shall exercise
the following functions and powers according to the law:

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

(IT) to elect and replace directors and supervisors who are not staff representatives and to
determine matters relating to the remuneration of the directors and supervisors;

(IIT) to consider and approve the reports of the Board;
(IV) to consider and approve the reports of the Board of Supervisors;

(V) to consider and approve the annual financial budgets 