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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your licensed securities dealer or registered institution in securities, bank manager, solicitor, professional
accountant, or other professional adviser for independent advice.

If you have sold or transferred all your shares in IRICO Group New Energy Company Limited*, you
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Capitalised terms used in this cover page shall have the same meanings as those defined in the section
headed “Definitions” of this circular.

A letter from the Board is set out on pages 1 to 5 of this circular.

The EGM will be held at the conference room on the 2nd Floor at C6, No. 3 Xinghuo Avenue, High-Tech
Industrial Development Zone, Xianyang, Shaanxi Province, the PRC at 9:00 a.m. on Wednesday, 15 October
2025. The notice of the EGM is set out on pages EGM-1 to EGM-2 of this circular. The proxy form for use
at the EGM was published on the website of the Stock Exchange at http://www.hkexnews.hk on Monday,
22 September 2025. If you intend to appoint a proxy to attend the EGM, you are requested to complete and
return the enclosed proxy form in accordance with the instructions printed thereon not less than 24 hours
before the time fixed for holding the EGM or any adjournment thereof (as the case may be). Completion and
return of the proxy form will not preclude you from attending the EGM and voting in person if you so wish.

For the avoidance of doubt, holders of any treasury Shares shall abstain from voting at the EGM in respect
of any treasury Shares held by them, if any.

*  For identification purposes only
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DEFINITIONS

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

meanings:

“Articles of Association”

“Board”

“Company”

“Company Law”

“Directors(s)”

“EGM”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Relevant Rules of Procedure”

“Rules of Procedure for Board

Meetings”

“Rules of Procedure for General

Meetings”

the articles of association of the Company

the board of Directors of the Company

IRICO Group New Energy Company Limited* (F ML £ [# 5 6& Ui i
153 A B2~ ), a joint stock company incorporated in the PRC with
limited liability, whose H shares are listed on the Main Board of the
Stock Exchange (stock code: 0438)

the Company Law of the People’s Republic of China

the director(s) of the Company

the extraordinary general meeting of the Company to be held at the
conference room on the 2nd Floor at C6, No. 3 Xinghuo Avenue,
High-Tech Industrial Development Zone, Xianyang, Shaanxi
Province, the PRC at 9:00 a.m. on Wednesday, 15 October 2025, the
notice of which is set out on pages EGM-1 to EGM-2 of this circular

the Hong Kong Special Administrative Region of the PRC

16 September 2025, being the latest practicable date for ascertaining

certain information included herein before the printing of this circular

the Rules Governing the Listing of Securities on The Stock Exchange

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

of the PRC and Taiwan

Rules of Procedure for General Meetings and Rules of Procedure for

Board Meetings

the rules of procedure for Board meetings of the Company

the rules of procedure for general meetings of the Company

— 11—



DEFINITIONS

“Shareholder(s)” the shareholder(s) of the Company
“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Supervisory Committee” the supervisory committee of the Company

The English names of the PRC entities adopted in this circular marked “*” are translations from their

Chinese names for identitication purpose only.
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Executive Directors

Ms. Yang Hua (Chairlady)
Mr. Gao Feng’an

Non-executive Directors
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Independent non-executive Directors
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Mr. Li Yong
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To the Shareholders,

Dear Sir or Madam,

(Stock Code: 0438)

Legal address and the head office in the PRC:
C6, No. 3 Xinghuo Avenue

High-Tech Industrial Development Zone
Xianyang, Shaanxi Province

The People’s Republic of China

Postal code: 712000

Principal place of business in Hong Kong:
Units 1607-8, 16/F, Citicorp Centre

18 Whitfield Road, Causeway Bay

Hong Kong

H share registrar and transfer office:
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Shops 1712-1716, 17th Floor, Hopewell Centre

183 Queen’s Road East

Hong Kong

22 September 2025

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
RELEVANT RULES OF PROCEDURE;

AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING



LETTER FROM THE BOARD

II.

INTRODUCTION

Reference is made to the announcement of the Company dated 16 September 2025 in relation to,
among others, the proposed amendments to the Articles of Association and Relevant Rules of
Procedure. The purpose of this circular is to provide Shareholders with information in respect of the
resolution to be proposed at the EGM for the proposed amendments to the Articles of Association

and Relevant Rules of Procedure.

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

On 16 September 2025, the Board considered and approved (among other things) the resolutions
in relation to the proposed amendments to the Articles of Association, the Rules of Procedure for
General Meetings and the Rules of Procedure for Board Meetings (the “Proposed Amendments to
the Articles of Association and Relevant Rules of Procedure”, details of which are set out in the

Appendix).

On 14 February 2023, the State Council issued a notice on the abolition of the Special Provisions
of the State Council on the Overseas Offering and Listing of Shares by Limited Liability
Companies (B % B B i B 3 A BR 2 7 5% A6 55 45 B 4 K b 77 (9 45 Al B 22 ) ), which was
formally implemented on 31 March 2023. On 17 February 2023, the China Securities Regulatory
Commission (the “CSRC”) issued the Trial Measures for the Administration of Overseas Issuance
and Listing of Securities by Domestic Enterprises ({35 (A 4 3£ 55 4 ¥ 17 &% J A1 b 7 4 3 il A7
%ﬁ?ﬁ%, and abolished the Necessary Provisions of the Articles of Association of Overseas Listed
Companies ((F| 524 F i 24 7 & F2 04 % X)), which was formally implemented on 31 March
2023. The current Articles of Association of the Company were mainly made in accordance
with the original Company Law and the above two provisions. Therefore, in accordance with the
Company Law, the Securities Law of the People’s Republic of China, the Trial Measures for the
Administration of Overseas Issuance and Listing of Securities by Domestic Enterprises, and the
Listing Rules, and with reference to laws and regulations such as the Guidelines for the Articles of
Association of Listed Companies (/> ®] FF24551)) and the Rules for the General Meetings
of Listed Companies (_t 1122 7] i 8 & #1 Il ) ) issued by the CSRC, and in light of the actual
situation of the Company, the Company intended to amend the relevant provisions of the Articles of
Association. At the same time, the Company intended to abolish the relevant provisions involving
class shares and the Supervisory Committee, which will be replaced by the audit committee of
the Board to exercise the functions and powers of the supervisory committee as stipulated in the
Company Law. Relevant systems such as the rules of procedure for the Supervisory Committee of
the Company shall be abolished accordingly. In view of the proposed amendments to the Articles of
Association, the Company also proposed to amend the Rules of Procedure for General Meetings and
the Rules of Procedure for Board Meetings simultaneously to bring them into line with the proposed

amendments to the Articles of Association.
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III.

After consideration, the Board agreed to submit the Proposed Amendments to the Articles of
Association and Relevant Rules of Procedure to the EGM for consideration and approval by
special resolution. The Proposed Amendments to the Articles of Association and Relevant Rules of

Procedure will take effect from the date of approval at the EGM.

The Board is of the view that the Proposed Amendments to the Articles of Association and Relevant
Rules of Procedure are in compliance with the relevant laws and regulations in the PRC and the
Core Shareholder Protection Standards as set out in Appendix Al of the Listing Rules, will not
prejudice the protection of shareholders of the Company or have a material impact on the relevant
shareholder protection measures, nor will it adversely affect the business operation of the Company,

and are in the interests of the Company and the Shareholders as a whole.

EGM

The EGM will be held at the conference room on the 2nd Floor at C6, No. 3 Xinghuo Avenue,
High-Tech Industrial Development Zone, Xianyang, Shaanxi Province, the PRC at 9:00 a.m. on
Wednesday, 15 October 2025. The notice of the EGM is set out on pages EGM-1 to EGM-2 of
this circular. The Company has already sent the notice of the EGM and the proxy form for the use
at the EGM to Shareholders on Monday, 22 September 2025. The aforesaid documents are also
published on the Stock Exchange’s website (http://www.hkexnews.hk) and the Company’s website

(http://www.irico.com.cn).

For the purpose of determining eligibility to attend and vote at the EGM, the register of the members
of the Company will be closed from Friday, 10 October 2025 to Wednesday, 15 October 2025, both
days inclusive. During such period, no transfers of the Company’s shares will be registered. The
record date shall be Friday, 10 October 2025. In order to be entitled to attend and vote at the EGM,
holders of H shares whose transfers have not been registered shall deposit the transfer documents
together with the relevant share certificates at the H share registrar of the Company, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Thursday, 9 October 2025.

Holders of H shares whose names appear on the Company’s register of the members of H shares at
the close of business on Friday, 10 October 2025 are entitled to attend the EGM, and are entitled
to appoint one or more proxies, to attend and vote on his/her behalf at the EGM according to the

Articles of Association. A proxy needs not be a Shareholder.
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Iv.

The appointment of the proxy by completing the enclosed “PROXY FORM FOR THE
EXTRAORDINARY GENERAL MEETING TO BE HELD ON WEDNESDAY, 15 OCTOBER
2025 (the “Proxy Form”) must be in writing by hand of the appointer or his/her attorney duly
authorised in writing. If the Proxy Form is signed by the attorney or any other person authorised
by the appointer, the power of attorney or other authority must be notarized. If the appointer is a
corporation, the Proxy Form shall be executed under seal or shall be executed by its director or a
duly authorised person. In respect of the holders of H shares, the notarized power of attorney or
other authority together with the Proxy Form must be delivered to the Company’s H share registrar,
Computershare Hong Kong Investor Services Limited at 17M/F, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong, no less than 24 hours before the time appointed for holding the
EGM (i.e. no later than 9:00 a.m. on Tuesday, 14 October 2025) or any adjournment thereof. In
respect of the holders of domestic shares, the above documents should be delivered to the office
of the secretary of the Board of the Company at C6, No. 3 Xinghuo Avenue, High-Tech Industrial

Development Zone, Xianyang, Shaanxi Province, the PRC within the same period.

Voting at the EGM

The Proposed Amendments to the Articles of Association and Relevant Rules of Procedure will
be put forward for approval by the Shareholders by way of a special resolution at the EGM. The
resolution will be taken by poll in accordance with the Rule 13.39(4) of the Listing Rules and an
announcement on the results of the poll will be made by the Company after the EGM. To the best
of the Directors’ knowledge, information and belief, having made all reasonable enquiry, as at the
Latest Practicable Date, no Shareholder is required under the Listing Rules to abstain from voting

on the resolution at the EGM.

For the avoidance of doubt, holders of any treasury Shares shall abstain from voting at the EGM in

respect of any treasury Shares held by them, if any.

RECOMMENDATION OF THE BOARD

The Directors consider that the Proposed Amendments to the Articles of Association and
Relevant Rules of Procedure are in the interests of the Company and the Shareholders as a whole.
Accordingly, the Board recommends the Shareholders to vote in favour of the resolution as set out
in the notice of the EGM to approve the Proposed Amendments to the Articles of Association and

Relevant Rules of Procedure.
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V. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendix to this circular and the

notice convening the EGM.

By order of the Board
IRICO Group New Energy Company Limited*
Yang Hua
Chairlady

*  For identification purpose only



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

L. Proposed Amendments to the Articles of Association

Details of the proposed amendments to the Articles of Association are set out as follows:

No. Original articles Amended articles
CHAPTER1 GENERAL PRINCIPLES CHAPTER1 GENERAL PRINCIPLES
1. | Addition Article 1 To safeguard the legitimate rights and

interests of IRICO Group New Energy Company
Limited* (the “Company”), its shareholders,
employees and creditors, and to standardize the
organization and behavior of the Company, the
Articles of Association are hereby formulated in
accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the
Securities Law of the People’s Republic of China
(the “Securities Law”), the Trial Administrative
Measures of Overseas Securities Offering and
Listing by Domestic Companies issued by the China
Securities Regulatory Commission (the “CSRC”)
(the “Administrative Measures”), the Guidelines
for Articles of Association of Listed Companies,
the Rules Governing the Listing of Securities of
The Hong Kong Stock Exchange Limited (the

“Main Board Listing Rules”) and other relevant

regulations.




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

No.

Original articles

Amended articles

Article 1

IRICO-6 New-E - Limited
tthe “Company™y is a joint stock limited company
established in accordance with the “Companytaw
of-thePeopte s Republic-of China™ftthe—“Company
Lawﬁ—fhe—Scc*crrrﬁes—l:aw-ﬁf—t-he—Pemﬁe—s—wabhc

L) 1 1) )

“Speetat-Regutations™; and other relevant tegistations
and-administrative-regulations of the PRE.

Pursuant to the approval of the document entitled
“The Approval of the Establishment of Irico Group
Electronics Company Limited*” (C[ 1 &% 37 % 41 £
METAHRARMHE)) (Guo Zi Gai Ge [2004]
No. 850) by the State-owned Assets Supervision and
Administration Commission under the State Council,
the Company was established on 9th September 2004.
The Company was registered on 10th September 2004
with the Shaanxi Administration for Industry and
Commerce of the People’s Republic of China, and
obtained business license of enterprise legal person;
the-tieenee-number is: 916100007663066019.

The Company is exclusively established by IRICO
Group Corporation (% I % B /A 7) (renamed as
IRICO Group Company Limited (% 414 [& f FR 2 7).

Article 2

The Company is a joint stock limited company
established in accordance with the Company Law

and other relevant regulations.

Pursuant to the approval of the document entitled
“The Approval of the Establishment of IRICO Group
Electronics Company Limited*” (CF i &% i % i1 4
B E A MRA R MAE) ) (Guo Zi Gai Ge [2004]
No. 850) by the State-owned Assets Supervision and
Administration Commission under the State Council,
the Company was established on 9th September 2004.
The Company was registered on 10th September
2004 with the Shaanxi Provincial Administration for
Industry and Commerce of the People’s Republic of
China, and obtained business license of enterprise
legal person. Its unified social credit code is:
916100007663066019.

The Company is exclusively established by IRICO
Group Corporation (% UL 4 [E /A 7) (renamed as
IRICO Group Company Limited (% 414 B A FR 2 7).

The Company’s registered capital at the time of
its establishment is RMB1.5 billion, with the total
number of shares being 1.5 billion shares, all of
which are fully subscribed for by IRICO Group

Corporation.

On 13 November 2015, the Company convened an
extraordinary general meeting to change its name
from IRICO Group Electronics Company Limited*
to IRICO Group New Energy Company Limited.
On 3 February 2016, the Company received a
new business license issued by Shaanxi Provincial

Administration for Industry and Commerce.




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

No. Original articles Amended articles
2. | Article 2 Moved to Article 4 of the current Articles of
Association
Fhe registered name of the Company*
Chinese: % A1 % B % fig U5 1% 3 A7 PR 24 w1
English: IRICO GROUP NEW ENERGY COMPANY
LIMITED
3. | Article3 Moved to Article 5 of the current Articles of
Association
Address of the Company: C6, No. 3 Xinghuo Avenue,
High-Tech Industrial Development Zone, Xianyang,
Shaanxi Province, the People’s Republic of China
Telephone No.: 8629-33825355
Postal Code: 712000
4. | Addition Article 3
The Company was approved by the China Securities
Regulatory Commission (the “CSRC”) on 15
November 2004, and issued 485,294,000 foreign shares
for its initial overseas listing, which were listed on the
Hong Kong Stock Exchange on 20 December 2004
following approval by The Stock Exchange of Hong
Kong Limited (the “Hong Kong Stock Exchange”).
5. | Transferred from Article 2 of the original Articles of | Article 4
Association to this article
Registered name of the Company
Full Chinese name: % %I 5 [B 4 88 I B (0 A BR 2 7l
Full English name: IRICO GROUP NEW ENERGY
COMPANY LIMITED




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

No.

Original articles

Amended articles

Transferred from Article 3 of the original Articles of

Association to this article

Article 5

Address of the Company: C6, No. 3 Xinghuo Avenue,
High-Tech Industrial Development Zone, Xianyang,
Shaanxi Province, the People’s Republic of China
Telephone No.: 8629-33825355

Postal Code: 712000

Article 4

The General Manager of the Company shall be the

legal representative of the Company. A—changein
teol . . ] . Lot it

o horities i ”
appticabletaws:

Moved to Article 8 of the current Articles of

Association

Article 5

The Company is a joint stock company with perpetual

existence.

Moved to Article 7 of the current Articles of

Association




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

No. Original articles Amended articles

9. Article 6 Deleted

10. | Addition Article 6

The Company’s registered capital is RMB176,322,070.

11. | Transferred from Article 5 of the original Articles of | Article 7
Association to this article
The Company is a joint stock company with perpetual

existence.

12. | Transferred from Article 4 of the original Articles of | Article 8
Association to this article
The General Manager of the Company shall be the

legal representative of the Company.

When the General Manager resigns, he/she shall be
deemed to have resigned from the position of legal

representative simultaneously.

If the legal representative resigns, a new legal
representative shall be determined by the Company
within thirty (30) days from the date of the legal

representative’s resignation.

~10 -
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AND RELEVANT RULES OF PROCEDURE

No.

Original articles

Amended articles

13.

Addition

Article 9

The legal consequences of civil activities performed
by the legal representative in the name of the Company

shall be assumed by the Company.

Any restriction on the power of the legal representative
imposed by the Articles of Association or the General
Meeting shall not be set up against a bona fide

opposite party.

Where the legal representative causes any harm to any
other person for execution of his/her functions, the
Company shall assume civil liability for such harm.
The Company may, after assuming civil liability,
recover loss from the legal representative at fault in

accordance with laws or the Articles of Association.

14.

Article 7

From the date when the Attictesof Assoctationtake
effeet-the Articles of Association shall constitute a

legally binding document regulating the structure and
activities of the Company and governs-the rights and
obligations between the Company and its shareholders

and among the shareholders.

Moved to Article 13 of the current Articles of

Association

—11 -




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

No. Original articles Amended articles

15. | Article 8 Moved to Article 15 of the current Articles of
Association

In accordance with the relevant provisions under the
Constitution of the Communist Party of China, the

Company shall establish an organisation of the Communist

Party-of-Chima; carry out the activities of the Party;

16. | Article 9 Moved to Article 13 of the current Articles of
Association

The Articles of Association of-the-Company shall be
binding on the Company its shareholders,-members-of
theParty-Committee; Directors, supetvisots;generat
managet;-deputy-general-manager and other senior
management—At-thepersonsmenttoned-abovemay;
pmsuaﬂt to the Ii.tt-lc}CS Gi 7;85061at10n, pUt {GI ”a.t&

s o theaffairs of the € .

The shareholders may, in accordance with the Articles
of Association, bring litigations against the Company.
The Company may, in accordance with the Articles of
Association, bring litigations against the shareholders.
The shareholders may, in accordance with the Articles
of Association, bring litigations against each other.

The shareholders may, in accordance with the Articles

of Association, bring litigations against the Directors;

stpervisots; mamager and othet-senior management.

—12 -



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

No.

Original articles

Amended articles

17.

Article 10

The Company may invest to other limited liability
companies and joint stock limited companies, and shall
take the corresponding responsibility in proportion of

its investment amount.

Moved to Article 12 of the current Articles of

Association

18.

Article 11

The Company is an independent corporate legal person.
All acts of the Company shall comply with the laws
and regulations of China and the place outside China

where the Company is listed as foreign investment

shares;and-protect the-fegitimate rights-and-interests
of-the—shareholders—The-Company sfutt-capital-shatt

rvided —and the shareholder shall
hold responsibility to the Company in accordance with

the shares they subscribed for, while the Company

shall be responsible for its debts with all its assets.

Moved to Articles 10 and 11 of the current Articles of

Association

13-
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AND RELEVANT RULES OF PROCEDURE

No.

Original articles

Amended articles

19.

Transferred from Article 11 of the original Articles of

Association to this article

Article 10

The Company is an independent corporate legal
person. All acts of the Company shall comply with
the laws and regulations of the People’s Republic
of China (the “PRC”) and the place where the

Company’s shares are listed outside China.

20.

Transferred from Article 11 of the original Articles of

Association to this article

Article 11

Shareholders shall hold responsibility to the Company
in accordance with the shares they subscribe for,
while the Company shall be responsible for its debts

with all its properties.

21.

Transferred from Article 10 of the original Articles of

Association to this article

Article 12

The Company may invest to other limited liability
companies and joint stock limited companies, and shall
take the corresponding responsibility in proportion of

its investment amount.

22.

Combined from Articles 7 and 9 of the original

Articles of Association into this article

Article 13

The Articles of Association shall, from the date
when they take effect, constitute a legally binding
document regulating the structure and activities of
the Company and the rights and obligations between
the Company and its shareholders and among the
shareholders, and shall be legally binding on the
Company, its shareholders, Directors and senior
management members. In accordance with the
Articles of Association, shareholders may bring
litigations against shareholders, shareholders may
bring litigations against the Company’s Directors
and senior management members, shareholders
may bring litigations against the Company,
and the Company may bring litigations against
shareholders, Directors and senior management

members.

_ 14—




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

No. Original articles Amended articles

23. | Addition Article 14

The senior management members referred to in the
Articles of Association shall be the general manager,
deputy general manager, chief financial officer,
Secretary to the Board and other personnel designated

by the Board of the Company.

24. | Transferred from Article § of the original Articles of | Article 15
Association to this article
In accordance with the relevant provisions under
the Constitution of the Communist Party of China,
the Company shall establish an organization of the
Communist Party and carry out the activities of
the Party. The Company shall provide necessary

conditions for the Party organization’s activities.

CHAPTER 2 THE BUSINESS CHAPTER 2 THE BUSINESS
PURPOSE AND SCOPE PURPOSE AND SCOPE
25. | Article 12 Moved to Article 16 of the current Articles of
Association

The Company’s business purpose is to enhance
the core competitiveness of the products through
continuous scientific and technological innovation,
so as to build a world-class green energy enterprise,
as well as make benefits for the shareholders thereof,
well-being for the employees thereof, and contribution

to the society.

_ 15—



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

No.

Original articles

Amended articles

26.

Article 13

The business scope of the Company-is:

Generat-tems:—manufacturing of glass; manufacturing
of non-metallic mineral products; sales of non-metallic
minerals and products; research and experimental
development of engineering and technology; mineral
washing and processing; mineral concentration;
intelligent control system integration; import and
export of goods; import and export agents; technology
import and export (except for items subject to
approvals required by the laws, business activities shall
be conducted independently with the business license
and in accordance with the laws). Licensed items:
mining of mineral resources (non-coal mines); power
generation, transmission and supply (distribution)
business (for items subject to approval as required by
the laws, approvals by the relevant departments should
be obtained before carrying out business activities and

the specific items of business shall be subject to the

approval results).

Moved to Article 17 of the current Articles of

Association

_16 -
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AND RELEVANT RULES OF PROCEDURE

No. Original articles Amended articles

27. | Transferred from Article 12 of the original Articles of | Article 16
Association to this article
The Company’s business purpose is to enhance
the core competitiveness of the products through
continuous scientific and technological innovation,
so as to build a world-class green energy enterprise,
as well as make benefits for the shareholders thereof,
well-being for the employees thereof, and contribution

to the society.

28. | Transferred from Article 13 of the original Articles of | Article 17
Association to this article
The business scope of the Company (as legally
registered): manufacturing of glass; manufacturing of
non-metallic mineral products; sales of non-metallic
minerals and products; research and experimental
development of engineering and technology; mineral
washing and processing; mineral concentration;
intelligent control system integration; import and
export of goods; import and export agents; technology
import and export (except for items subject to
approvals required by the laws, business activities shall
be conducted independently with the business license
and in accordance with the laws). Licensed items:
mining of mineral resources (non-coal mines); power
generation, transmission and supply (distribution)
business (for items subject to approval as required by
the laws, approvals by the relevant departments should
be obtained before carrying out business activities and
the specific items of business shall be subject to the

approval results).

The Company may, based on any changes in
domestic and international markets, business
development and its own capability, adjust its
business scope and complete the formalities of
industry and commerce administration registration
for such adjustment according to relevant

provisions.

—17 -
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

AND RELEVANT RULES OF PROCEDURE

No.

Original articles

Amended articles

CHAPTER 3—SHARE CAPITAL-
ANDREGISTERED CAPITAL

CHAPTER 3 SHARES

Addition

Section 1 Issuance of Shares

29.

Deleted

30.

Article 15

The shares issued by the Company shall have a par
value of Renminbi 1 per-shate.

The aforesaid “Renminbi” shall mean the lawful

currency of the People’s Republic of China.

Moved to Article 20 of the current Articles of

Association

31

Article 16

The Company may issue shares to domestic investors
and overseas investors upon the approval-ef-the

horiti  theS - . hiet

The aforesaid overseas investors shall mean the
investors from foreign countries and the regions of
Hong Kong, Macau and Taiwan who subscribe for
the shares issued by the Company; domestic investors
shall mean the investors within the PRC other than

those trvestors-from the aforesaid regions.

Moved to Article 21 of the current Articles of

Association
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No.

Original articles

Amended articles

32.

Article 17

The shares issued by the Company to the domestic
investors and-stubsertbed-inRenminbt-shall be called
domestic shares. The shares issued by the Company
to the overseas investors and-subsctibed-inforetgn
etrreney-shall be called foreign shares. Those foreign
shares listed overseas shall be called overseas listed

foreign shares.

The aforesaid foreign currency shall mean the legal
currency of ether-countries or areas other than
Renminbi, recognized by the foreign exchange
authority of PRC for the purpose of payment for the

shares to the Company.

The overseas listed foreign invested shares issued by
the Company in Hong Kong shall be called H shares.
H shares shall meantheshares—which-have-been
Hitted-fortisti The Stock Excl 1
Eimitedthereinaf forred he—H
Ié ! 77) ' M
ts denominated in Renminbi and are-subscribed for
and traded in Hong Kong dollars. H-sharescan-atso
betisted e exel o the_United-S ‘
oo the £ F denos e

Moved to Article 22 of the current Articles of

Association

33.

Transferred from Article 39 of the original Articles of

Association to this article

Article 18

The shares issued by the Company shall be in the form

of registered shares.
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No. Original articles Amended articles

34. | Addition Article 19

The shares of the Company shall be issued in
accordance with the principles of openness, fairness
and justice. Each share of the same class shall carry
the same rights. Shares of the same class and in the
same issue shall be issued on the same conditions and
at the same price. The same price is paid for each share

subscribed for by the subscribers.

35. | Transferred from Article 15 of the original Articles of | Article 20
Association to this article
The par value shares issued by the Company shall be
denominated in Renminbi with each share having a

par value of Renminbi 1.

The aforesaid “Renminbi” shall mean the lawful

currency of the PRC.

36. | Transferred from Article 16 of the original Articles of | Article 21
Association to this article
The Company may issue shares to domestic investors

and overseas investors upon legal approval.

The aforesaid overseas investors shall mean the
investors from foreign countries and the Hong Kong
Special Administrative Region, the Macau Special
Administrative Region and Taiwan who subscribe for
the shares issued by the Company; domestic investors

shall mean the investors within the PRC other than

those from the aforesaid regions.
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No. Original articles Amended articles

37. | Transferred from Article 17 of the original Articles of | Article 22
Association to this article
The shares issued by the Company to the domestic
investors and subscribed in Renminbi shall be called
domestic shares. The shares issued by the Company
to the overseas investors and subscribed in foreign
currency shall be called foreign investment shares.
Those foreign shares listed overseas shall be called

overseas listed foreign invested shares.

The aforesaid foreign currency shall mean the legal
currency of foreign countries or regions other than
Renminbi, recognized by the foreign exchange
authority of PRC for the purpose of payment for the

shares to the Company.

The overseas listed foreign invested shares issued by
the Company in Hong Kong shall be called H shares.
H shares shall be denominated in Renminbi and

subscribed for and traded in Hong Kong dollars.

38. | Article1§ Deleted

39. | Artiele19 Deleted
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No.

Original articles

Amended articles

40.

Deleted

41.

Deleted
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No.

Original articles

Amended articles

42.

Article 22

After the first issue of overseas listed foreign
invested shares, the Company’s registered capital is
RMBI1,941,174,000, with the total number of shares
being 1,941,174,000 shares, of which 1,455,880,000
shares are domestic shares, accounting for 75%
thereof, and 485,294,000 shares are foreign investment

shares, accounting for 25%.

As decided by the general meeting of the Company,
with the capitalization of the capital reserve by |
share for every 10 shares, the Company’s registered
capital is changed into RMB2,135,291,400, and the
total number of shares is changed into 2,135,291,400
shares, of which 1,601,468,000 shares are domestic
shares, accounting for 75%, and 533,823,400 shares

are foreign investment shares, accounting for 25%.

In accordance with the general mandate granted to
the Board by the 2009 Annual General Meeting, the
Company has completed the placing of 97,058,000
shares of H shares, with the registered capital being
changed into RMB2,232,349,400, and the total number
of shares being changed into 2,232,349,400 shares,
of which 1,601,468,000 shares are domestic shares,
accounting for 71.74%, and 630,881,400 shares are

foreign investment shares, accounting for 28.26%.

Moved to Article 23 of the current Articles of

Association
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No. Original articles Amended articles

In accordance with the approval at the extraordinary
general meeting and the class meeting of the holders of
H shares on 23 January 2019 and 20 January 2020, the
Company has completed the placing of 1,294,092,000
shares, with the registered capital being changed into
RMB3,526,441,400, and the total number of shares
being changed into 3,526,441,400 shares, of which
1,601,468,000 shares are domestic shares, accounting
for 45.41%, and 1,924,973,400 shares are foreign

investment shares, accounting for 54.59%.

In accordance with the approval at the extraordinary
general meeting, the class meeting of the holders
of domestic shares and the class meeting of the
holders of H shares on 28 December 2020, the
Company has completed the reduction of every
twenty (20) Shares with a par value of RMBI each
to one (1) reduced share with a par value of RMB1
each, with the registered capital being changed into
RMB176,322,070, and the total number of shares
being changed into 176,322,070 shares, of which
80,073,400 shares are domestic shares, accounting for
45.41%, and 96,248,670 shares are foreign investment

shares, accounting for 54.59%.
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No. Original articles Amended articles

43. | Transferred from Article 22 of the original Articles of | Article 23
Association to this article
After the first issue of overseas listed foreign
invested shares, the Company’s registered capital is
RMB1,941,174,000, with the total number of shares
being 1,941,174,000 shares, of which 1,455,880,000
shares are domestic shares, accounting for 75%
thereof, and 485,294,000 shares are foreign investment

shares, accounting for 25%.

As decided by the general meeting of the Company on
28 January 2010, with the capitalization of the capital
reserve by 1 share for every 10 shares, the Company’s
registered capital is changed into RMB2,135,291,400,
and the total number of shares is changed into
2,135,291,400 shares, of which 1,601,468,000
shares are domestic shares, accounting for 75%, and
533,823,400 shares are foreign investment shares,

accounting for 25%.

In accordance with the general mandate granted to
the Board by the 2009 Annual General Meeting, the
Company has completed the placing of 97,058,000
shares of H shares, with the registered capital being
changed into RMB2,232,349,400, and the total number
of shares being changed into 2,232,349,400 shares,
of which 1,601,468,000 shares are domestic shares,
accounting for 71.74%, and 630,881,400 shares are

foreign investment shares, accounting for 28.26%.
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No. Original articles Amended articles

In accordance with the approval at the extraordinary
general meeting and the class meeting of the holders of
H shares on 23 January 2019 and 20 January 2020, the
Company has completed the placing of 1,294,092,000
shares, with the registered capital being changed into
RMB3,526,441,400, and the total number of shares
being changed into 3,526,441,400 shares, of which
1,601,468,000 shares are domestic shares, accounting
for 45.41%, and 1,924,973,400 shares are foreign

investment shares, accounting for 54.59%.

In accordance with the approval at the extraordinary
general meeting, the class meeting of the holders
of domestic shares and the class meeting of the
holders of H shares on 28 December 2020, the
Company has completed the reduction of every
twenty (20) Shares with a par value of RMB1 each
to one (1) reduced share with a par value of RMBI
each, with the registered capital being changed into
RMB176,322,070, and the total number of shares
being changed into 176,322,070 shares, of which
80,073,400 shares are domestic shares, accounting for
45.41%, and 96,248,670 shares are foreign investment

shares, accounting for 54.59%.
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44. | Transferred from Article 36 of the original Articles of | Article 24
Association to this article
No financial assistance shall be provided to others by
the Company or its subsidiaries (including affiliated
enterprises of the Company) for the purpose of
acquiring shares in the Company or its parent company
by way of gift, advance, guarantee, loan or otherwise,
except for the implementation of the employee stock

ownership plans of the Company.

For the benefit of the Company, the Company may
provide financial assistance to others for the purpose of
acquiring shares in the Company or its parent company
upon a resolution passed at a General Meeting, or by
the Board pursuant to the Articles of Association or
the mandate of the General Meeting, provided that the
aggregate amount of such financial assistance shall
not exceed 10% of the total issued share capital. Any
resolution of the Board in this regard must be approved

by more than two-thirds of all the Directors.

Addition Section 2 Increase in, Reduction and Repurchase of

Shares
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No.

Original articles

Amended articles

45.

Article 23

The Company may, based on its operation and business
requirements, apptove-an-increase tn-its capital in
accordance with the retevant provisions of the Articles

of Association.

The manners in which the capital of the Company may

be increased are as follows:

tH—othermethodsaspermitted-by-the taws-and
iistrat Lations.

The increase in the capital of the Company by-way-of
tssuingnew-shares-approved pursuant to the provisions
of the Articles of Association shall be implemented
in accordance with relevant laws and administrative
regulations-of PRE.

Moved to Article 25 of the current Articles of

Association

46.

Article 24

Save as otherwise stipulated by the laws and

administrative regulations, shares of the Company nray

be transferred freely-and-ineircutationfree-ofanyten.

Moved to Article 30 of the current Articles of

Association
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47. | Article 25 Deleted

48. | Transferred from Article 23 of the original Articles of | Article 25
Association to this article
The Company may, based on its operation and business
requirements and in accordance with applicable laws
and regulations, approve-an-increase tn-its capital
by a resolution passed at a General Meeting in the

following manners:

1) issue of shares to unspecified investors;

2) issue of shares to specified investors;

3) bonus distribution of shares to existing

shareholders;

4) conversion of capital reserves into share

capital;

5) any other ways as permitted by the laws,
administrative regulations, or as approved
by the Hong Kong Stock Exchange, the
securities regulatory authorities of the place

where the Company’s shares are listed.

The increase in the capital of the Company approved
pursuant to the provisions of the Articles of Association
shall be implemented in accordance with relevant
laws, administrative regulations, and the securities
regulatory authorities of the place where the

Company’s shares are listed.
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Amended articles

49.

Deleted

50.

Deleted
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Upon the reduction of registered capital, the Company

shall prepare a balance sheet and a list of its assets.

The Company shall notify its creditors within ten (10)
days from the date of passing of the resolution for the
reduction of registered capital and shall publish the
notice in a newspaper within thirty (30) days thereof.
The creditors who have received the said notice shall
have the right within thirty (30) days from the date
of receiving the notice, and the creditors who have
not received the notice shall have the right within
forty-five (45) days of the notice being published to
demand the Company to settle the debt or to provide

corresponding security in respect of the debt.

Thereristeredcamital-shrimot-betessthamtl
. . e the-reduetion-of

No. Original articles Amended articles
51. | Article 28 Moved to Article 26 of the current Articles of
Association
The Company may reduce its registered capital
] . - . ‘
52. | Transferred from Article 28 of the original Articles of | Article 26
Association to this article
The Company may reduce its registered capital. Any
reduction of the Company’s registered capital shall
be carried out in accordance with the procedures
stipulated in the Company Law, the Main Board
Listing Rules, other applicable regulations, and the
provisions of the Articles of Association.
53. | Article 29 Moved to Article 128 of the current Articles of

Association
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No.

Original articles

Amended articles

54.

Article 30

In the following circumstances, the Company may

repurchase its issued shares in accordance with the

procedures provided in the Articles of Association:

()

to reduce the capital of the Company-by
caneetting-shares;

to amalgamate with other companies which

own shares in the Company;

to utilize its shares in employee stock

ownership plans or share incentive;

where the shareholders, who disagree with the

resolution in relation to merger or division of

the Company made at the gemeralmeeting;

require the Company to repurchase the shares;

to utilize its shares to satisfy the conversion of

convertible bonds issued by the Company;

to safeguard the value of the Company and the

interests of the shareholders when necessary.

Moved to Articles 27, 29 and 31 of the current Articles

of Association
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No. Original articles Amended articles

In the event that the Company purchases its shares
under either circumstance as mentioned in item (1) and
(2) of the above paragraph, a resolution thereon shall
be made at the gemeral-meetimg. Where the Company
purchases its shares under either circumstance as
mentioned in ttem (3), (5) and (6) of the above
paragraph, a Board resolution thereon may, pursuant
to the requirements of the Articles of Association or
the mandate of the gemeratmeetimg, be passed at a
Board meeting that is attended by at least two-thirds of

Directors.

In the event that the Company purchases its shares in
accordance with the first paragraph of this article under
the circumstance as mentioned in item (1), the shares
shall be cancelled within ten days from the date of
purchase; in the event that the Company purchases its
shares under either circumstance as mentioned in item
(2) and (4), the shares shall be transferred or cancelled
within six months; in the event that the Company
purchases its shares under either circumstance as
mentioned in item (3), (5) and (6), the total number
of shares held by the Company shall not exceed 10%
of the total issued shares of the Company and shall be

transferred or cancelled within 3 years.

- omedin :
he i sarticle
through-open—centralized-trading: The Company shall

not accept its shares as the subject matters of a pledge.
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55. | Transferred from Article 30 of the original Articles of | Article 27
Association to this article
The Company shall not repurchase its own shares.
However, exceptions are made in any of the following

circumstances:

(1) to reduce the registered capital of the

Company;

(2) to amalgamate with other companies which

own shares in the Company;

(3) to utilize its shares in employee stock

ownership plans or share incentive;

(4) where the shareholders, who disagree with the
resolution in relation to merger or division of
the Company made at the General Meeting,

require the Company to repurchase the shares;

) to utilize its shares to satisfy the conversion of

convertible bonds issued by the Company;

(6) to safeguard the value of the Company and the

interests of the shareholders when necessary;

7 other circumstances as prescribed by the
laws, regulations, and securities regulatory
rules of the place where the Company’s

shares are listed.

Any subsidiary controlled by the Company shall

not acquire the shares of the Company.
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56. | Article 31 Moved to Article 28 of the current Articles of

Association

The Company may repurchase its shares trrany-of-the
folowing manner:

tH——to-make-arepurchase-offer-to-att-sharehotders
. . el ive-shareholdines:

2y—torepurchase-shares-in open trading ena-stock
exchange;

——torepurchasesharesby-wayof agreement
other-than-through-astock-exchange:

57. | Transferred from Article 31 of the original Articles of | Article 28

Association to this article
The Company may repurchase its shares in centralized
open trading or other ways as permitted by the
laws, administrative regulations, and the securities
regulatory authorities of the place where the

Company’s shares are listed.

In the event that the Company purchases its
shares under either circumstance as mentioned in
Article 27, paragraph 1, items (3), (5) and (6) of the
Articles of Association, such repurchase shall be
conducted in centralized open trading or other ways

as permitted by the securities regulatory authorities

of the place where the Company’s shares are listed.
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58. | Combined from Articles 30 and 34 of the original | Article 29
Articles of Association into this article
In the event that the Company purchases its shares
under either circumstance as mentioned in Article
27, paragraph 1, items (1) and (2) of the Articles
of Association, a resolution thereon shall be made at
the General Meeting. Where the Company purchases
its shares under either circumstance as mentioned in
Article 27, paragraph 1, items (3), (5) and (6) of the
Articles of Association, a Board resolution thereon
may, pursuant to the requirements of the Articles of
Association or the mandate of the General Meeting,
be passed at a Board meeting that is attended by at
least two-thirds of the Directors, provided that such
purchase complies with the securities regulatory
rules of the place where the Company’s shares are
listed.

In the event that the Company purchases its shares
in accordance with Article 27, paragraph 1 of the
Articles of Association under the circumstance as
mentioned in item (1), the shares shall be cancelled
within ten (10) days from the date of purchase; in the
event that the Company purchases its shares under
either circumstance as mentioned in items (2) and (4),
the shares shall be transferred or cancelled within six
(6) months; in the event that the Company purchases
its shares under either circumstance as mentioned in
items (3), (5) and (6), the total number of shares held
by the Company shall not exceed 10% of the total

issued shares of the Company and shall be transferred

or cancelled within three (3) years.
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For the purposes of paragraph 2 of this article, if
the securities regulatory rules of the place where
the Company’s shares are listed provide otherwise,

such provisions shall apply.

After the Company has completed the cancellation of
its repurchased shares, the Company shall apply to the
original company registration authority for registration
of alteration of such registered capital and issue
relevant announcement. The registered capital of the
Company shall be deducted by the total nominal value

of the shares thus cancelled.

Where the laws, regulations, and the securities
regulatory authorities of the place where the
Company’s shares are listed provide otherwise for
matters related to the above share repurchases,

such provisions shall apply.

In the event that the Company purchases its shares,
it shall fulfill its information disclosure obligations
in accordance with the laws, regulations, and
securities regulatory rules of the place where its

shares are listed.
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59. | Artiele32 Deleted

60. Deleted
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61. | Article 34 Moved to Article 29 of the current Articles of

Association

After the Company has completed the repurchase

of its shares, the Company shall eaneet-that-part
f i o tbed-by-thetaws:

admintstratrve-regutations—and-siratt apply to the

original company registration authority for registration
of alteration of such registered capital and issue

relevant announcement.

The registered capital of the Company shall be
deducted by the total nominal value of the shares thus

cancelled.

02. | Artiele35 Deleted
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at-par-vatue; paymentshatt-bemade
 the-bal  distribtabl
Ftﬁiits ifl Eilie EEE}ES Ef Eilie SETTTFEHT ’
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63. | Article 36 Moved to Article 24 of the current Articles of
Association
No financial assistance shall be provided at any

time and in any manner by the Company and its

subsidiaries to any person acquiring or intending to

acquire the shares of the Company. Fhepersonts)
o the] e ‘ 4<hall
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64. | Artiele37 Deleted

—43 -



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

No. Original articles Amended articles

05. | Artiele3§ Deleted
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o theprovisionof bthe€ :

Addition Section 3 Transfer of Shares

Transferred from Article 24 of the original Articles of | Article 30
Association to this article
The shares of the Company shall be transferred in
accordance with the laws, regulations, securities
regulatory rules of the place where the Company’s
shares are listed, and the provisions of the Articles

of Association.

66. | Transferred from Article 30 of the original Articles of | Article 31
Association to this article
The Company shall not accept its shares as the subject

matters of a pledge.

67. | Transferred from Article 45 of the original Articles of | Article 32
Association to this article
The Directors and senior management members shall
report to the Company of the shares of the Company
held by them and changes therein and shall not transfer
more than 25% of the total number of the shares of
the Company held by them in each year during their
terms of office as determined upon appointment.
The aforesaid person(s) shall not transfer the shares
of the Company held by them within six (6) months

commencing from the termination of their service.

Where the laws, regulations and the listing rules
of the place where the Company’s shares are listed
provide otherwise in respect of the restrictions on

the transfer of shares, such rules shall apply.
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68. | Addition Article 33

Shareholders holding more than 5% of the Company’s
shares, as well as Directors and senior management
members, who sell shares or other equity-type
securities of the Company within six (6) months after
purchase, or repurchase such shares or securities
within six (6) months after sale, shall comply with the
listing rules of the place where the Company’s shares

are listed.

The shares or other equity-type securities held by the
Directors, senior management members, and individual
shareholders mentioned in the preceding paragraph
include those held by their spouses, parents, children,

and those held through accounts of others.

CHAPTER 6—SHARE CERTIFICATESAND- | CHAPTER4 SHAREHOLDERS AND GENERAL
REGISTER OF SHAREHOLDERS MEETINGS

CHAPTER 8—GENERAE-MEETINGS

Addition Section 1 General Provisions for Shareholders

_46 —



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

No.

Original articles

Amended articles

69.

Artiele-39

The shares issued by the Company shall be in

registered form.

Thod " the- tafboomtaint
coflowinemat lar:

Moved to Article 18 of the current Articles of

Association

70.

Deleted
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1.

Article 41

The Company shall keep a register of shareholders-and
herein thefollowi ulars:

o dentiah .
teserintion-of cach-Sharcholder:

Moved to Article 34 of the current Articles of

Association
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72. | Article 42 Deleted
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73. | Article 43 Moved to Article 34 of the current Articles of
Association
Fhe-€Companyshat-have-a—comptete registerof
sharchotders:
The complete register of shareholders shall contain the
following parts:
(1) register of shareholders other than those
provided in paragraphs (2) and (3) below kept
at the domicile of the Company;
bsted-foreren] ] hepl »
1 ] ieht]
Slizﬂfs zﬂf listff,
(3) register of shareholders kept in other place(s)
as the Board of the Company thinks fit for the
purpose of listing the shares of the Company.
74. | Article44 Deleted
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75. | Transferred from Articles 41, 43, 49 and 52 of the | Article 34
original Articles of Association to this article
The Company shall keep a register of shareholders
based on certificates provided by the securities
registration and clearing authorities. The register
of shareholders shall be sufficient evidence of
shareholdings in the Company. Shareholders shall
enjoy the rights and assume the obligations according
to the class of shares held by them. Shareholders
holding the same class of shares shall enjoy the same

rights and assume the same obligations.

The complete register of shareholders shall contain the

following parts:

(1) register of shareholders other than those
provided in paragraphs (2) and (3) below kept

at the domicile of the Company.

2) register of H shareholders kept at the place

where the Company’s shares are listed.

(3) register of shareholders kept in other place(s)
as the Board of the Company thinks fit for the

purpose of listing the shares of the Company.
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Appointed overseas agencies shall from time to time
guarantee that the original register of shareholders
in relation to overseas listed foreign shares and the
copies thereof shall be consistent. Where there is
any inconsistency between the original register of
shareholders of overseas listed foreign shares and

the copies thereof, the original shall prevail.

The register of H shareholders shall be open for
inspection by shareholders; however, the Company
may close the register of shareholders in accordance
with the equivalent provisions of section 632 of the
Companies Ordinance (Cap. 622 of the Laws of
Hong Kong).

Domestic Shareholder who lost his/her share
certificate may apply for the issue of new share
certificate in accordance with the relevant provisions
of the Company Law. Holder of foreign invested
shares who lost his/her share certificate shall apply
for the issue of new share certificate in accordance
with the laws, stock exchange rules and other relevant

regulations of the place where the original register of

shareholders in relation to foreign shares is kept.

_50_



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

No.

Original articles

Amended articles

76.

Article 45

Moved to Article 32 of the current Articles of

Association
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; e ferred-to-jointhotders.
] berofointholdersshall ]
fourt4);

" : . . :
Company:

The Directors;stpervisors, general-manager,-deptty
generat-manager and other-senior management

members shall report to the Company of the shares of
the Company held by them and changes therein and
shall not transfer more than 25% of the total number
of the same-ctass-shares of the Company held by them
in each year during their terms of office. Fhe-shares
of -the-Companyhetd-by-themarenot-transferabte
shares—aretsted-onthe-stock-exehange—The aforesaid

person(s) shall not transfer the shares of the Company
held by them within six (6) months commencing from

the termination of their service.
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77. | Article 46 Deleted

78. | Article 47 Moved to Article 35 of the current Articles of
Association

In the event the Company decides to convene a gemerat
meeting, distribute dividends, liquidate or engage in
activities which require determining shareholdings,
the Board shall fix a date as a record date for
determining the shareholdings. The shareholders of
the Company shall be those shareholders registered

on the register at the end of the record date.

79. | Transferred from Article 47 of the original Articles of | Article 35
Association to this article
In the event the Company decides to convene a
General Meeting, distribute dividends, liquidate
or engage in activities which require determining
shareholder identity, the Board or the convener
of the General Meeting shall determine the record
date. Shareholders registered after the close of
trading on the record date shall be entitled to the

relevant rights and interests.

80. | Article4§ Deleted
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81.

Domestic Shareholder who lost his share certificate

may apply for the issue of new share certificate in
accordance with Seettorr+64 of the Company Law.

Holder of everseastisted foreign invested shares who
lost his share certificate may apply for the issue of
new share certificate in accordance with the laws,
stock exchange rules and other relevant regulations of
the place where the original register of shareholders in
relation to everseastisted foreign shares is kept.

Lentiont |  tostsl o
made-by-ahotder-of Hshares—shatt-be-subjectto-the

Moved to Article 34 of the current Articles of

Association
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82. | Artiele-50 Deleted

83. | Article 5t Deleted
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84. | Article 52 Moved to Article 34 of the current Articles of

Association

Shareholders shall enjoy the rights and assume the
obligations according to the class of andnumber-of
shares held by them. Shareholders holding the same
class of shares shall enjoy the same rights and assume

the same obligations.
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85.

Article 53

Ahotder-of-ordimary-shares of the Company shall have

the following rights:

(1)

to claim dividends and distribution in any
other form in proportion to the number of
shares held;

to attend or to appoint proxy to attend general
meetings in accordance with the laws and to

exercise his/her voting rights;

to supervise and-manage-the business-aetivities
of the Company and to put forward proposals

and raise inquiries;

to transfer, give away or charge the shares held
in accordance with the laws, administrative
regulations and the Articles of Association of

the Company;

. o informats VI

Moved to Article 36 of the current Articles of

Association
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. " " . ‘
shareholders:
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ty—mimrtes—of-the—generat
meetings:

(6) in the event of the termination or liquidation
of the Company, the right to participate in the
distribution of surplus assets of the Company

in accordance with the number of shares held;

tH—otherrights—eonferred—bythetaws;
ministrats i » lesof
atiomof the-€ '
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86.

Transferred from Article 53 of the original Articles of | Article 36

Association to this article

Shareholders of the Company shall have the following
rights:

() to receive dividends and distribution in any
other form in proportion to the number of
shares held;

(2) to request the holding of, convene, preside,
attend or to appoint proxy to attend the
General Meeting in accordance with the
laws and to exercise the corresponding right
to speak and voting rights (except where
individual shareholders are required to
abstain from voting on specific matters
under the securities regulatory rules of
the place where the Company’s shares are

listed or applicable law and regulations);

(3) to supervise the operations of the Company
and to put forward proposals and raise

inquiries;

4) to transfer, give away or charge the shares held
in accordance with the laws, administrative
regulations and the Articles of Association of

the Company;

(5) to inspect and make copies of the Articles
of Association, the register of shareholders,
minutes of General Meetings, resolutions
of the Board meetings, and financial and
accounting reports. Shareholders who meet
the prescribed conditions may also inspect
the Company’s accounting books and

accounting vouchers;
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(6) in the event of the termination or liquidation
of the Company, the right to participate in the
distribution of surplus assets of the Company

in accordance with the number of shares held;

7 for any shareholder who raises an objection
to the resolutions of the General Meeting
regarding the merger or division of the
Company, the right to require the Company

to purchase his/her shares;

8) other rights stipulated in the laws,
administrative regulations, departmental
rules, securities regulatory rules of the place
where the Company’s shares are listed or the

Articles of Association.

87. | Article 54 Moved to Article 37 of the current Articles of
Association

Shareholders demanding inspection of-theretevant
mfermationor copies of the materials mentioned-in
the-preeedingproviston shall provide to the Company
written documents evidencing the class and number of
shares of the Company they hold. Upon verification
of the Shareholder’s identity, the Company shall

provide such information at the Shareholder’s request.

88. | Transferred from Article 54 of the original Articles of | Article 37
Association to this article
Shareholders requesting inspection or making copies
of the materials of the Company shall comply with the
provisions of the Company Law, the Securities Law,
the Main Board Listing Rules, securities regulatory
rules of the place where the Company’s shares are
listed and other laws and administrative regulations,
and shall provide to the Company written documents
evidencing the class and number of shares of the Company
they hold. Upon verification of the Shareholder’s identity,

the Company shall provide such information at the

Shareholder’s request.

_ 64—



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

No. Original articles Amended articles

89. | Artiele55 Deleted
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90. | Artiele56 Deleted
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91. | Addition Article 38

Where a resolution of a General Meeting or Board
meeting violates the laws or administrative regulations,
shareholders are entitled to make a petition to the

People’s Court to nullify such resolution.

Where the convening or voting procedures of a
General Meeting or Board meeting violates the
laws, administrative regulations or the Articles of
Association, or a resolution of such meeting violates
the Articles of Association, shareholders are entitled
to make a petition to the People’s Court to revoke the
resolution adopted in such meeting within sixty (60)
days from the date when such resolution is adopted.
However, this will not apply where there are only minor
defects in the procedures for convening or the voting
methods of the General Meeting or Board meeting that

do not have a substantial impact on the resolution.

If the Board, shareholders or other relevant parties
dispute the validity of a resolution at the General
Meeting, they shall promptly initiate legal proceedings
with the People’s Court. Prior to the issuance of a
judgment or ruling by the People’s Court to revoke
such resolution or otherwise, the relevant parties shall
implement the resolution of the General Meeting. The
Company, its Directors and senior management members
shall practically perform their duties to ensure the normal

operation of the Company.

Where the People’s Court makes a judgment or
ruling on the relevant matter, the Company shall, in
accordance with the law, administrative regulations,
and securities regulatory rules of the place where the
Company’s shares are listed, fulfil its information
disclosure obligations, fully explain the impact, and
actively cooperate in enforcement after such judgment
or ruling becomes effective. If correction of prior
matters is involved, the Company shall promptly
address them and discharge the corresponding

information disclosure obligations.
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92. | Addition Article 39

Resolution(s) of a General Meeting or Board meeting
of the Company shall be invalid in any of the following

circumstances:

(1) the resolution(s) was/were not made by a

General Meeting or Board meeting;

(2) no voting on the resolution(s) was made at a

General Meeting or Board meeting;

3) the number of attendees of the meeting or the
number of their voting rights does not meet
the quorum or the number of voting rights as
required by the Company Law or the Articles

of Association;

4) the number of attendees voting in favor of the
resolution(s) or the number of their voting
rights do not meet the quorum or the number
of voting rights as required by the Company

Law or the Articles of Association.
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93. | Addition Article 40

Where the Company incurs losses as a result of a
Director or senior management member other than a
member of the audit committee having violated any
provision of the laws, administrative regulations or
the Articles of Association in the course of performing
their duties with the Company, shareholders alone or
in aggregate holding no less than 1% of the Company’s
shares for no less than one hundred and eighty (180)
consecutive days shall be entitled to request in writing
the audit committee to initiate proceedings in the
People’s Court. Where the Company incurs losses as
a result of any member of the audit committee having
violated any provision of the laws, administrative
regulations or the Articles of Association in the course
of performing his/her duties with the Company, the
aforesaid shareholders may request in writing the

Board to initiate proceedings in the People’s Court.

If the audit committee or the Board refuses to initiate
proceedings upon receipt of the written request of the
shareholders set forth in the preceding paragraph, or
fails to initiate such proceedings within thirty (30)
days from the date on which such request is received,
or in case of emergency where failure to initiate such
immediately proceedings will result in irreparable
damages to the Company’s interests, shareholders
described in the preceding paragraph shall have the
right to initiate proceedings in the People’s Court in

their own names in the interests of the Company.

Shareholders described in paragraph 1 of this article
may also initiate proceedings in the People’s Court
in accordance with the preceding two paragraphs of
this article in the event that the legal interests of the
Company is infringed upon by a third party and that

the Company suffers from losses accordingly.
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If any Director or senior management member of a
wholly-owned subsidiary of the Company violates
any law, administrative regulation or the Articles of
Association in performing his/her duties, causing
losses to the Company, or the infringement of the
legitimate rights and interests of a wholly-owned
subsidiary of the Company by others causing losses,
shareholders who holds 1% or more of the shares in
the Company, either individually or collectively, for
one hundred and eighty (180) or more consecutive
days shall request the supervisory committee and the
board of directors of a wholly-owned subsidiary in
writing in accordance with the provisions of the first
three paragraphs of Article 189 of the Company Law
to institute a legal action in the People’s Court or to
institute a legal action in the People’s Court in their

own names.

94. | Addition Article 41

Shareholders may institute legal proceedings in
the People’s Court against any Director or senior
management member who damages the shareholders’
interests by violating any law, administrative

regulation or the Articles of Association.
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95. | Addition Article 42

Shareholders of the Company shall assume the
following obligations:

(1) to abide by the laws, administrative

regulations and the Articles of Association;

(2) to pay subscription monies according to the
number of shares subscribed for and the

method of subscription;

(3) not to withdraw their share capital except
in circumstances allowed by the laws and

regulations;

4) not to abuse his/her rights as a shareholder to
infringe the interests of the Company or other
shareholders and not to abuse the independent
position of the Company as a legal person or
the limited liability status of the shareholders
to infringe the interests of creditors of the
Company;

(5) other obligations imposed by the laws,
administrative regulations, the Articles of
Association and securities regulatory rules
of the place where the Company’s shares are
listed.

96. | Addition Article 43

Where a shareholder’s abuse of rights as a shareholder
has caused damages to the Company or other
shareholders, he/she shall be liable for compensation in
accordance with the laws. Where a shareholder abuses
the independent position of the Company as a legal
person, or the limited liability status of shareholders
for the evasion of its debts and such acts have caused
serious damages to interests of the Company’s
creditors, he/she shall bear joint and several liabilities

in respect of the debts of the Company.
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97. | Article 57 Moved to Article 148 of the current Articles of
Association
A controlling Shareholder referred to-in-thepreeeding
o ] o »
Fotton ftioms:
] | L .
has-thepower-toetect more-thanhatf-of-the
E ir E :ttts7
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hasdef. Lot theg .
other-manner:
98. | Addition Section 2 Controlling Shareholder and De Facto
Controller
99. | Addition Article 44
Any controlling shareholder or de facto controller
of the Company shall exercise his/her rights and
fulfil his/her obligations in accordance with the laws,
administrative regulations, and the requirements of
the stock exchange at the place where the Company’s
shares are listed, and safeguard the interests of the
Company.
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100. | Addition Article 45

Any controlling shareholder or de facto actual
controller of the Company shall comply with the

following provisions:

(1) to exercise shareholder rights in accordance
with the laws, without abusing control rights
or exploiting connected relationship to harm
the lawful rights and interests of the Company

or other shareholders;

(2) to strictly perform any public statements and
undertakings made, without unauthorized

alteration or waiver;

(3) to fulfil information disclosure obligations in
strict accordance with the relevant regulations,
actively cooperate with the Company in its
information disclosure, and promptly inform
the Company of any material events that have

occurred or are expected to occur;

4) not to occupy corporate funds in any manner;

(5) not to compel, instruct, or require the
Company or its relevant personnel to provide
guarantees in violation of the laws or

regulations;

(6) not to exploit any undisclosed material
information of the Company to seek benefits,
disclose any undisclosed material information
relating to the Company in any manner, or
engage in insider trading, short-swing trading,
market manipulation or any other unlawful or

non-compliant conduct;
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(7 not to harm the lawful rights and interests of
the Company and other shareholders through
any unfair connected transaction, profit
distributions, asset restructurings, external

investments or any other means;

(8) to ensure the integrity of the Company’s
assets, independence of its personnel, finance,
organization and business, and not to interfere
with the Company’s independence in any

manner;

) to comply with other provisions under the
laws, administrative regulations, securities
regulatory rules of the place where the
Company’s shares are listed and the Articles

of Association.

Where any controlling shareholder or de facto
controller of the Company does not serve as a Director
but actually transacts the business of the Company, the
provisions of the Articles of Association concerning
the fiduciary duties and duties of diligence of Directors

shall apply.

Where any controlling shareholder or de facto
controller instructs any Director or senior management
member to engage in acts that are detrimental to the
interests of the Company or its shareholders, he/she
shall bear joint and several liability with such Director

or senior management member.

101. | Addition Article 46

Where any controlling shareholder or de facto
controller pledges the shares of the Company held or
effectively controlled by him/her, he/she shall ensure
the stability of the Company’s control and business

operations.
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102. | Addition Article 47

Where any controlling shareholder or de facto
controller transfers the shares of the Company held
by him/her, he/she shall comply with the restrictive
provisions on share transfers as stipulated by the laws,
administrative regulations and stock exchange at the
place where the Company’s shares are listed, as well
as any undertakings made by him/her in relation to the

restriction on share transfers.

103. | Addition Section 3  General Provisions for

General Meeting
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104.

Article 58

The general meeting shall be the source of authority of
the Company and shall exercise its powers according

to the laws:

Article 59

The general meeting shall have the following powers:

(1) to determine the business policies and

investment plans;

(2) to elect and replace Directors and to determine

the remuneration of the Directors;

4) to consider and to approve the report of the
Board;

5——to-consider-and-to-approve-thereport-of-the
: y l ] Lfinameiad
budgets-and-finat-aceounts;

(7 to consider and to approve the plan for profit

distribution and plan for making up losses;

Moved to Article 48 of the current Articles of

Association
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(8) to approve the increase in or reduction of the

registered capital of the Company;

9) to pass resolutions on the issues including
consolidation, split, dissolution and

liquidation of the Company;

(10)  to approve the issue of debentures of the

Company;

(11)  to approve the appointment, dismissal

or-diseontintranceofappotntment of the

accounting firm;

(12)  to amend the Articles of Association;

(14)  to consider other issues that shall be
determined by the general meeting as
stipulated by the laws, administrative

regulations and the Articles of Association.

The gemeralmeetimg may authorize or entrust the

Board to handle the authorized and entrusted

matters.
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105. | Combined from Articles 58 and 59 of the original | Article 48
Articles of Association into this article
The General Meeting of the Company shall be
composed of all shareholders. The General Meeting
shall be the source of authority of the Company and
shall exercise the following powers according to the

laws:

(1) to elect and replace non-employee Directors
and to determine the remuneration of such

Directors;

2) to consider and to approve the report of the
Board,

(3) to consider and to approve the plan for profit

distribution and plan for making up losses;

4) to approve the increase in or reduction of the

registered capital of the Company;

(5) to approve the issue of debentures of the

Company;

(6) to pass resolutions on the issues including
consolidation, split, dissolution, liquidation
and change of corporate form of the

Company;

(7) to amend the Articles of Association;

(8) to approve the appointment or dismissal of the

accounting firm engaged in the Company’s

audit, as well as its remuneration;
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9) to consider the purchases and disposals
of significant assets within one (1) year
exceeding 30% of the latest audited total

assets of the Company;

(10)  to consider and approve changes in the use

of proceeds;

(11)  to consider share incentive plans and

employee stock ownership plans;

(12)  to consider other issues that shall be
determined by the General Meeting as
stipulated by the laws, administrative
regulations, departmental rules, the Articles
of Association and securities regulatory
rules of the place where the Company’s

shares are listed.

The General Meeting may authorize the Board
to make a resolution on the issuance of corporate
bonds. The issuance of corporate bonds resolved by
the General Meeting or authorized by the General
Meeting to be resolved by the Board shall be carried
out in compliance with the laws, administrative
regulations, and securities regulatory rules of the

place where the Company’s shares are listed.

Save as otherwise provided by the laws,
administrative regulations, or securities regulatory
rules of the place where the Company’s shares
are listed, the powers of the General Meeting as
mentioned in paragraph 1 of this article shall not

be exercised by the Board or other institutions or

individuals by way of authorization.
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106. | Artiele-66 Deleted

107. | Addition Article 49

The Company shall not provide any guarantee to any
third parties other than its wholly-owned subsidiaries

and controlled subsidiaries.

108. | Addition Article 50

Guarantees provided by the Company for its wholly-
owned subsidiaries and controlled subsidiaries shall be

submitted to the Board for consideration and approval.
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109.

Article 61

The sharehotders™General Meeting is divided into
annual general meeting and extraordinary general
meeting. TheGemerat Meetimg stratt-beconvened by
theBoard: Annual general meeting, held once a year,
shall be held within six months after the end of the last

fiscal year.

Under the following circumstances, extraordinary
general meeting shall be held by the Board within two

months:

(1) The number of directors is less than the
provision of Company Law or less than
two-thirds of the amount required by the

Articles of Association;

(2) The accumulated losses amounted to one-third

of the total share capital;

3) Shareholders solely or collectively holding
more than 10% (including 10%) of pubticty
rssued—amd voting shares of the Company
request tireconvenimg of extraordimary gemerat

T writter-form

(4) The Board considers necessary-or-Stipetvisotry
Committeeproposestoconvene;

Moved to Articles 51 and 52 of the current Articles of

Association
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110. | Transferred from Article 61 of the original Articles of | Article 51
Association to this article
The General Meeting is divided into annual General
Meeting and extraordinary General Meeting. Annual
General Meeting, held once a fiscal year, shall be
held within six months after the end of the last fiscal

year.

111. | Transferred from Article 61 of the original Articles of | Article 52
Association to this article
Under the following circumstances, an extraordinary
General Meeting shall be held by the Company

within two (2) months:

(1) The number of Directors is less than five;

(2) The accumulated losses amounted to one-third

of the total paid-in share capital,

(3) Shareholders solely or collectively holding
more than 10% (excluding proxy voting
rights) of the total shares of the Company

request;
4) The Board considers necessary;
5) The audit committee proposes to convene;
(6) Other circumstances as prescribed by the
laws, regulations, securities regulatory rules

of the place where the Company’s shares

are listed, and the Articles of Association.
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112. | Addition Article 53

The Company has formulated the “Rules of Procedure
for General Meetings of IRICO Group New Energy
Company Limited” (the “Rules of Procedure for
General Meetings”). The procedures for convening,
holding, and voting at General Meetings shall be
governed by the Rules of Procedure for General

Meetings.

The Rules of Procedure for General Meetings, as an
appendix to the Articles of Association, shall have the

same legal effect as the Articles of Association.

113. | Article 62 Included in Article 18 of the Rules of Procedure for
General Meetings

To hold an annual general meeting;the-Company-shall;
. l th-Articke-66 oottt
meeting-to-at-shareholders at least twenty (20) days
prior to the meeting. To hold an extraordinary general
meeting, the Companyshat-tssteanotieeofthe
meeting-to-at-sharcholders at least fifteen (15) days

prior to the meeting.

Incalenlatine ) tod—the-date—of )
shatt-be-excluded:
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114.

Article 63

At anntrat-general meeting of the shareholders,
shareholders either solely or collectively holding more
than three percent-finctuding-threepereenty of the
Company’s total voting shares, shall have the right to
put forward a new proposal in writing to the Board
ten (10) days prior to the date of the sharehotders*
general meeting, and the Board should notify the
shareholders of the proposed matters that are
within the purview of the general meeting within
two (2) days from receipt of the proposal, and put

the new proposal in the agenda of the meeting.

Included in Article 17 of the Rules of Procedure for

General Meetings

115.

Article 64

The proposals at the general meetings shall meet-the
ottt tions:

(1) The content has—no—confhet—withthe
provistons-of taws;regutations;and belongs
to the-Company'sbusinessscope-and terms of

reference of the general meeting;

t2)—There are clear topics and concrete matters for

resolution;

; Fshall-be_stbrritted L i
the Board:

Included in Article 16 of the Rules of Procedure for

General Meetings

116.

Article 65

Resolution(s) should not be passed in general meetings

on matters that are not stated in the notice of meeting.

Included in Article 17 of the Rules of Procedure for

General Meetings
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117. | Article 66 Included in Article 19 of the Rules of Procedure for
General Meetings
Notice of general meetings shall satisfy the following

requirements:

() itstwattbeTrwritig or by etectronic-mears or

(2) tt-shatt-speeify-the place, date and time of the

meeting;

(3) it shall state the matters to be discussed at

the meeting;
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resotutton—proposed-to-bepassed-at-the
meeting;

(7 it shall contain conspicuously a statement that
a shareholder entitled to attend and vote at
the meeting shall be entitled to appoint-ote
ot-mote-proxies to attend such meeting and to
vote thereat tnstead-of-himand that a proxy

need not be a shareholder;

] ot e ohrcefor-todei
proxy-forms-for-the-relevantmeeting:
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118. | Artiele-67 Deleted

119. | Article 68 Included in Article 120 of the current Articles of
Association

The accidental omission to give a notice of a meeting
to or the nonreceipt of notice of a meeting by any
person who is entitled to receive notice shall not

invalidate the meeting and the resolutions passed at

such meeting.
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120.

Article 69

Any-Shareholder who is entitled to attend the general

meeting and to vote thereat-shattbe-entitted-to-appoint

otre-ot-motepersons{whether-a-Sharchotder)ashis

proxy-to-attend-and-vote-onhisbehalf—Sueh-proxy-or
s <hall o the followine riel

1 ) ebrd] ST TURRR I

tH—the-same-right-as-the-Sharcholdetrto-speak-at
the-generatmeeting;

t2y—authority to demand or join in demanding a
poll;

: <o thesied pva-show-of-hand

Included in Article 6 of the Rules of Procedure for

General Meetings
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121.

Article 70

The - b sharohold
beathbe—itrwait tor-the_hand-oft} .
" buby-authoried-in-writimewhere-the

appointer is a legal person, either under the seal of
such legal person or-tunder-the-hands-of-its Pirector-or

Included in Article 26 of the Rules of Procedure for

General Meetings

122.

Article 71

. ich i the
proposes-to-vote-ottwenty=four(24)hoursbefore
the-time-appotnted-for-taking-of-thepott: Where such
instrument is signed by a person under a power of
attorney or other authority on behalf of the appointer,
that power of attorney or other authority shall be
notarized. A notarially certified copy of that power of
attorney or other authority together with the instrument
appointing a proxy shall be deposited at the seat of

the Company or such other place as is specified in the

notice of the meeting.

Included in Article 27 of the Rules of Procedure for

General Meetings
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123.

Article 72

to-instriet-the-proxyto-vote in favor or against each

resolution dealing with matters-to-be-tesotved-atthe
o Suchaf bl . bt

de{at‘it Cf suC11 Iliistrt‘CtiCtTS? t{TE prt:i 11135 ats Ets }1E

Included in Article 26 of the Rules of Procedure for

General Meetings

124.

Article 73

Theg . ed et ]
represents—an individual Sharehotder—toattend
the—general-meetingto-provide his identification
document as-weltas-the power of attorney stgned by
the appotnter-or-therepresentativeauthorized-by-the
appottitet.

In-the-ease-of the-Sharcholdertsategatpersonand
appotntsits legal representative to—attend-the-meeting;
he < entitled  the Jeeal .

to—provide the corporate person’s identification
document and a valid copy of its qualification as a

corporate person.

Included in Article 25 of the Rules of Procedure for

General Meetings

125.

Deleted
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126.

Article 75

Resolutions of the general meeting shall be divided

into ordinary resolutions and special resolutions.

Ordinary resolution of a general meeting shall be

passed by a majority of the voting rights held by
the shareholders tinetudingproxtes)present at the

meeting.

Special resolution of a general meeting shall be passed

by more than two-thirds of the voting rights held by
the-shareholders tinetudingproxies)-present at the

meeting.

Included in Article 38 of the Rules of Procedure for

General Meetings

127.

Article 76

Fordl ot ] ] ine-
Shareholder finetuding-proxy)-shall exercise voting
rights in accordance with the number of shares
carrying voting rights represented by him/her. Each

share shall have one vote.

Included in Article 34 of the Rules of Procedure for

General Meetings
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128. | Article 77 Deleted

129. | Artiele78 Deleted
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130.

Article 79

During the vote, shareholders (including proxies
thereof) who hold two or more than two voting rights
shall not necessarily cast all his votes in favor or

against.

Included in Article 42 of the Rules of Procedure for

General Meetings

131.

Deleted

132.

Article 81

The following matters shall require approval of an

ordinary resolution at a general meeting:

(1) the working reports of the Board-and-the
. tee:

(2) profit distribution plan and plan for making up
losses prepared by the Board,;

(3) the appormtment-and removal of the members
of the Board-and-the-supervisorycommittee
as well as their remuneration and method of

payment;

t5—any other matters except those passed by
special resolutions as prescribed by the laws,
administrative regulations or the Articles of

Association.

Included in Article 39 of the Rules of Procedure for

General Meetings
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133. | Article 82 Included in Article 40 of the Rules of Procedure for
General Meetings
The following matters shall require the sanction of a

special resolution at general meetings:

(1) the increase in and reduction of the share
capital of the Company;-and-the-tssue-of-any
] E ot : ] i
sectitities;

(2) the-tsste-of debenturesof the-Company;

(3) the demerger, amalgamation; dissolution and

liquidation of the Company;
4) amendments to the Articles of Association;

5) any other matters that are deemed to have
a significant impact on the Company as
approved by an ordinary resolution of the
general meeting and so necessitate a special

resolution for approval.
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134.

Article 83

tH——Two or more shareholders who collectively
hold more than 10% finetuding+6-percent)-of

the voting shares at the proposed meeting,ean
stgnrone-ot-a-few-coptesof writterrrequests
] ‘ ] _with-4
agenda-of-the-meetingclearty stated;to-be
stibmitted-to the Board to convene a temporary
shareholders™-general meetings-or-any-speeifie
meetings—Board shall, after receipt of the
aforementioned-written request;convene—=a
hareholders: ] ;
ot ClaSS "lceti"gs as—soomn—as pﬂssiblc. ch
bove- ored ] ] heldd
sharehotders—shatt-be-cateutated-on-the-day-of
the-writtenrequest:

Included in Article 12 of the Rules of Procedure for

General Meetings
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135.

Article 84

The sharehotders—general meeting shall be convened
by the Chairman of the Board and the Chairman of the
Board shall also be the Chairman of the meeting;
if the Chairman of the Board is unable to attend the
meeting, a member of the Board of the Company shall
be jointly recommended by half ernmrere-members
of the Board to convene the meeting and serve as
the Chairman of the meeting on its behalf:-ifno

Included in Article 29 of the Rules of Procedure for

General Meetings

136.

Deleted

137.

Deleted
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138. | Artiele87 Deleted

139. | Artiele-88 Deleted

140. | Article-89 Included in Article 34 of the Rules of Procedure for

General Meetings
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141. CHAPTER 9—SPECIAL PROCEDURES FOR- | Deleted
YOTING BY CLASS SHAREHOEDERS

Artiele 90
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] . . _ ]
transfer-or-ownership-of that-ctass-of shares;
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o of F Shareholder™ ferred-to
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142. CHAPTER 10 PARTY COMMITTEE CHAPTER 5 PARTY COMMITTEE
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143.

Article 98

In accordance with the Constitution of the Communist
Party of China and with the approval of higher-level
Party organizations, the Company has established
the Committee of the Communist Party of China of
IRICO Group New Energy Company Limited* (the
“Party Committee of the Company”). Meanwhile, the
Company has also established the Discipline Inspection
Commission of the Communist Party (the “Discipline
Inspection Commission of the Company”) according
to the relevant requirements. The Party Committee of
the Company consists of-sevenmembers; one secretary

amd-one-deputysectetary. The secretary shall be the
-of the-Company-and

Chairman or the general manage

The Company shall adhere and improve the leadership
mechanism of “Dual Entry and Cross Appointment”.
Eligible members of the Party Committee are allowed

to join the Board;the Supervisory Committee and the

management through legal procedures. Eligible members

in the Board;the-Supervisory Committee and the

management are allowed to join the Party Committee in

accordance with relevant provisions and procedures.

Moved to Articles 54 and 57 of the current Articles of

Association
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144.

Article 99

The Party Committee of the Company shall discharge
i dutiess i e " ]

play a
leading role, provide the directions, manage the overall
situation, promote the implementation and discuss
and make decisions on major issues of the Company
in accordance with relevant regulations. The principal

duties of the Party Committee of the Company include:

(1 Strengthen the Party’s political construction,

as well as educate and guide all Party members
to resotutely-safegtard-the-positionof-theParty
Central-Commi | the-wholep ”
- feXiFinmi 1 : |
heldt bors Lified-eadershin-of
theParty-Central-Committee;

(2) Study and implement Xi Jinping Thought
on Socialism with Chinese Characteristics
for a New Era, carry out the principles and
policies of the Party and ensure that the major
decisions and deployment of the Party Central

Committee and the resolutions of higher-level

Party ergantzations are implemented in the
Company;-as-wet-as-promote-the-Company-to
ertakes bt Frissiom—

Moved to Article 55 of the current Articles of

Association
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3) Consider and discuss the major operational

and management issues of the Company, and

support the sharchotders—generat-meeting;
the-Board;-the-Supervisory-Committee and

the management in performing their duties in

accordance with laws;

4) Strengthen the leadership and gate keeping
role in the selection and appointment of
personnel of the Company and enhance the
building of the leading team and talents team

of management;

) Assume the primary responsibility of the
Company to govermrthe Party-comprehensively
with-striet-disetptine, support the discipline
imspection institutions to fulfil its supervisory
responsibility and promote Party self-
governance exercised fully and with rigor into

the grassroots level;

(7 Strengthen the building of grassroots Party
organisation and Party member team, and unite
and lead officials and employees to devote
themselves into the reform and development

of the Company;

) Lead thetdeotogteal-and-potitieal-work-the

spirit and civilisation construction and the
united front work of the Company, as well as
lead mass organisations such as the Labour
Union and Communist Youth League of the

Company.

- 106 —



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

No. Original articles Amended articles

145. | Transferred from Article 98 of the original Articles of | Article 54
Association to this article
In accordance with the Constitution of the Communist
Party of China, the Constitution of the Communist
Party of China and the Regulations on the Work of
Communist Party Grassroots Organizations of the
State-owned Enterprises (Trial Implementation)
(€ 10 3t R B 3 R A AR T O (L
1))), etc., and with the approval of higher-level
Party organizations, the Company has established
the Committee of the Communist Party of China of
IRICO Group New Energy Company Limited* (the
“Party Committee of the Company”). Meanwhile,
the Company has also established the Discipline
Inspection Commission of the Communist Party
or discipline inspection members (the “Discipline
Inspection Commission of the Company”) according to

the relevant requirements.

The Party Committee of the Company shall be
elected by the Party member congress or Party
member representative congress, generally with
each term of office of five (5) years. Regular re-
election shall be conducted upon the expiration
of the term of office. Each term of office of the
Discipline Inspection Commission of the Company

shall be the same as the Party Committee.

The Party Committee of the Company consists of one
secretary and several other members. The secretary

shall be the Chairman or the general manager.

- 107 -



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

No. Original articles Amended articles

146. | Transferred from Article 99 of the original Articles of | Article 55
Association to this article
The Party Committee of the Company shall play a
leading role, provide the directions, manage the overall
situation, promote the implementation and discuss
and make decisions on major issues of the Company
in accordance with relevant regulations. The principal

duties of the Party Committee of the Company include:

(1) Strengthen the Party’s political construction,
adhere to and implement the fundamental,
basic and important systems of socialism
with Chinese characteristics, as well as
educate and guide all Party members to
maintain a high degree of consistency
with the Party Central Committee with
Comrade XI Jinping as the core in terms of
political stance, political direction, political

principles and political path;

(2) Thoroughly study and implement Xi
Jinping Thought on Socialism with Chinese
Characteristics for a New Era, learn and
publicize the theories of the Party, carry
out the lines, principles and policies of the
Party, supervise and ensure that the major
decisions and deployment of the Party Central
Committee and the resolutions of higher-
level Party Committee are implemented in the

Company;
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(3) Consider and discuss the major operational
and management issues of the Company, and
support the Board and the management in
performing their duties in accordance with

laws;

(4) Strengthen the leadership and gate keeping
role in the selection and appointment of
personnel of the Company and enhance the
building of the leading team, cadre and talents

team of management of the Company;

(5) Assume the primary responsibility of the
Company to build a fine Party culture and a
corruption-free Party, support the discipline
inspection organizations to fulfil their
supervisory and disciplining responsibilities
as well as exercise strict administrative
disciplines and political rules, and promote
Party self-governance exercised fully and with

rigor into the grassroots level;

(6) Strengthen the building of grassroots Party
Committee and Party member team, and unite
and lead officials and employees to devote
themselves into the reform and development

of the Company;

(7) Lead the spirit and civilization construction
and the united front work of the Company, as
well as lead mass organizations such as the
Labor Union, Communist Youth League and

women’s organization of the Company;

(8) Discuss and decide other important matters
within the scope of duties of the Party

Committee.
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147.

Transferred from Article 100 of the original Articles of

Association to this article

Article 56

The Party Committee of the Company shall
formulate a list of matters for research and
discussion based on the actual conditions of the
enterprise, clarifying the responsibilities and
authorities of the Party Committee and other
governance bodies such as the Board and the
management. Major operational and management
matters must undergo preliminary research
and discussion by the Party Committee before
being decided by the Board and other bodies
in accordance with their respective powers and

prescribed procedures.

148.

Transferred from Article 98 of the original Articles of

Association to this article

Article 57

The Company shall adhere and improve the leadership
mechanism of “Dual Entry and Cross Appointment”.
Eligible members of the Party Committee are allowed
to join the Board and the management through legal
procedures. Eligible members in the Board and the
management are allowed to join the Party Committee

in accordance with relevant provisions and procedures.

149.

CHAPTER 11 THE BOARD

CHAPTER 6 DIRECTORS AND THE BOARD

150.

Addition

Section 1 General Provisions for Directors

151.

Article 100

Prior to makimg decisions on material issues of the
Compary; the Board shall hear the opinions from the

Party Committee of the Company.

Moved to Article 56 of the current Articles of

Association
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152. | Article 101 Moved to Article 78 of the current Articles of
Association
The Company shall establish a Board, which shall

comprise seven (7) Directors, including one (1)

Chairman.
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153.

Article 102

Directors shall be elected by the general meeting for a
term of three (3) years. Upon the expiry of the term of

office, the Directors may be eligible for re-election.

Bi tected-ns_sdditions] , ,
Bi L mestineshathold-officet

The Chairman shall be elected or removed by more
than half of all Directors. The Chairman shall serve for
a term of three (3) years from the date of appointment

and may be re-clected and reappointed for consecutive

terms. Stubjectto-the-compliance-with-relevanttaws
Ladmministrati fatiorrs: B ]

Moved to Articles 58 and 60 of the current Articles of

Association
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The Directors shall not be required to hold shares of

the Company.

154. | Transferred from Article 102 of the original Articles of | Article 58
Association to this article
The Directors shall be natural persons and not be

required to hold shares of the Company.

The Directors include executive Directors, non-
executive Directors, independent non-executive

Directors, and employee Directors.

- 113 -



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

No. Original articles Amended articles

155. | Transferred from Article 133 of the original Articles of | Article 59
Association to this article
A person shall be disqualified from being a Director
of the Company in any one of the following

circumstances:

(1) the individual has no civil capacity or

restricted civil capacity;

2) a person of less than five (5) years has elapsed
since the conviction of corruption, bribery,
unauthorized appropriation of properties,
embezzlement of properties or disrupting
order of the socialist market economy;
or a period of less than five (5) years has
elapsed since being deprived of political rights
for commission of offences and granted
probation, and a period of less than two (2)
years has elapsed since the completion of

the probationary period,;

3) a period of less than three (3) years has
elapsed since the completion of the liquidation
of any company or enterprise which was
insolvent and where the person acted as a
Director or factory manager, manager of such
company or enterprise and was personally

liable for such insolvency;
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4) a period of not less than three (3) years has
elapsed since revocation of the business
license of or being ordered to close a company
or enterprise due to illegal business operations
where the person was the legal representative
of such company or enterprise and for which

he was personally liable;

(5) the person is personally liable for a substantial
loan which was due for payment but remains
unpaid and is designated as a discredited
person subject to enforcement by the

People’s Court;

(6) Other matters as stipulated by the laws,
administrative regulations, departmental
rules, or securities regulatory rules of the
place where the Company’s shares are
listed.

For any election and appointment of a Director in
contravention of the provisions prescribed by this
article, such election, appointment or employment
shall be void and null. Where a Director falls into
any of the aforesaid circumstances in his/her term
of office, such Director shall be removed from office

with his/her duties ceased.
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156. | Transferred from Article 102 of the original Articles of | Article 60
Association to this article
The term of office for Directors is three (3) years, and
they may be eligible for re-election upon the expiry of

the term of office.

Non-employee Directors shall be elected or changed
at a General Meeting, and can be removed before

maturity of the term of office at a General Meeting.

The term of office of Directors shall commence
from the date of appointment up to the maturity
of the current term of office of the Board. In the
event that the terms of Directors fall upon maturity
whereas the members of the Board are not re-
elected in time, the existing Directors shall continue
to perform their duties in accordance with the laws,
administrative regulations, departmental rules
and the Articles of Association until the re-elected

Directors assume their office.
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157. | Transferred from Article 137 of the original Articles of | Article 61
Association to this article
Directors shall observe the provisions of laws,
administrative regulations and the Articles of
Association with the obligations of loyalty to the
Company, take measures to avoid conflicts between
their own interests and the Company’s interests,
and must not abuse their authority to seek improper

benefits.

The Directors shall fulfill the following fiduciary
duties to the Company:

() shall not embezzle the Company’s property or

misappropriate the Company’s funds;

2) shall not deposit funds of the Company into
accounts held in their own names or in the

name of any other individual;

3) shall not exploit his position to accept

bribes or other illegal income;

4) shall not enter into contracts or transactions
with the Company directly or indirectly
without reporting to the Board or the General
Meeting and being approved by a resolution of

the Board or the General Meeting;
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(5) shall not, take advantage of his/her position to
seek business opportunities that belong to the
Company for himself/herself or for any other
person, except when it is reported to the Board
or the General Meeting and approved by a
resolution of the General Meeting, or when
the Company is unable to utilize the business
opportunity in accordance with the laws,
administrative regulations or the provisions of

the Articles of Association;

(6) shall not operate business similar to the
Company’s for himself/herself or for any
other person without reporting to the Board or
the General Meeting and being approved by a

resolution of the General Meeting;

(7 shall not accept commissions for transactions

between others and the Company as their own;

(8) shall not disclose the Company’s secrets

without authorization;

) shall not make use of their related-party
relationship to damage the Company’s

interests;

(10)  shall have other fiduciary duties prescribed
by laws, administrative regulations,
departmental rules, securities regulatory
rules of the stock exchange where the

Company’s shares are listed and the

Articles of Association.
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Any income obtained by a Director in violation of
this article shall belong to the Companys; if losses
are caused to the Company, the Director shall be

liable for compensation.

The provisions of item (4) of paragraph 2 in this
article shall apply to contracts or transactions
entered into with the Company by close family
members of the Directors or senior management
members, enterprises directly or indirectly
controlled by the Directors or senior management
members or their close family members, and
associates who have other affiliations with the

Directors or senior management members.

158. | Transferred from Article 136 of the original Articles of | Article 62
Association to this article
The Directors shall comply with the laws,
administrative regulations and the Articles of
Association and shall diligently perform their
obligations to the Company, and shall fulfill their
obligations with reasonable care generally due to

managers in the best interests of the Company.

The Directors shall diligently perform their

following obligations to the Company:

1 to exercise prudently, conscientiously
and diligently the rights granted by the
Company to ensure that the Company’s
commercial activities are in compliance with
the laws, administrative regulations and the
requirements of economic policies of China
and that its commercial activities are within

the scope stipulated in the business license;

(2) to treat all shareholders fairly;
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3) to understand the operation and
management of the Company in a timely

manner;

4) to approve regular reports of the Company
in written form and to ensure the integrity,
accuracy and completeness of the

information disclosed by the Company;

5) to provide all relevant information and
materials required by the audit committee
and shall not intervene the performance of

duties of the audit committee;

(6) to perform other obligations of diligence
stipulated by the laws, administrative
regulations, departmental rules, securities
regulatory rules of the stock exchange
where the Company’s shares are listed and

the Articles of Association.

159. | Addition Article 63

A Director shall be deemed incapable of performing
his/her duties if he/she fails to attend two consecutive
meetings of the Board either personally or by
appointing other Directors to attend on his/her behalf.
The Board shall make a proposal to the General

Meeting to remove such a Director.
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160. | Addition Article 64

A Director may resign before expiry of his/her term of
service. A Director shall submit a written resignation
notice to the Company when he/she resigns, and
the notice shall take effect on the date on which the
Company receives the resignation notice. If number
of the member of Directors falls below the minimum
statutory requirement due to a Director’s resignation,
the former Directors shall still perform their duties as
Directors in accordance with the requirements of the
laws, administrative regulations, departmental rules,
securities regulatory rules of the stock exchange where
the Company’s shares are listed and the Articles of
Association until an elected Director assumes his/her

office.

Any person appointed by the Board to fill up a casual
vacancy or as an addition to the Board shall hold

office only until the next annual General Meeting of

the Company, and shall then be eligible for re-election.
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161. | Transferred from Article 139 of the original Articles of | Article 63
Association to this article
The Company has established a director
departure management system, clearly specifying
safeguard measures to pursue accountability and
compensation for unfulfilled public commitments
and other outstanding matters. When a Director’s
resignation becomes effective or his/her term of office
expires, he/she shall complete all handover procedures
with the Board. The fiduciary duties borne by the
Directors to the Company and its shareholders shall
not necessarily cease after expiry of the term of his/her
tenure, but shall remain valid for a reasonable period as

stipulated in the Articles of Association.

The liability that a Director should bear due to the
performance of his/her duties during the term of
office shall not be waived or terminated due to his/

her departure.

162. | Addition Article 66

The General Meeting may remove a Director by an
ordinary resolution, with the removal taking effect on

the date the resolution is adopted.

If a Director is removed from office before the
expiration of his/her term without justifiable reasons,
the Director may demand compensation from the

Company.

163. | Addition Article 67

Unless otherwise duly authorized by the Board, no
Director shall act on behalf of the Company or the
Board in his/her personal capacity. When a Director
acts in his/her personal capacity, and a third party
may reasonably believe that such Director is acting on

behalf of the Company or the Board, the Director shall

declare his/her stance and capacity in advance.
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164. | Addition Article 68

Where a Director causes damage to others when
carrying out his/her duties, the Company shall be
liable for compensation; where a Director acts with
willful or material default, he/she shall also be liable

for compensation.

If a Director breaches the laws, administrative
regulations, departmental rules, securities regulatory
rules of the place where the Company’s shares are
listed or the Articles of Association when carrying out
his/her duties and causes loss to the Company, he/she

shall be liable for compensation.

165. | Addition Section 2 Independent

Non-executive Directors

166. | Addition Article 69

The Company shall appoint independent non-executive
Directors. Except as otherwise provided in this
section, the provisions of the Articles of Association
concerning the qualifications and obligations of
Directors shall apply to independent non-executive
Directors. The independent non-executive Directors
shall diligently perform their duties in accordance with
the laws, administrative regulations, regulatory rules
of the place where the Company’s shares are listed and
the Articles of Association. They shall play the roles
in the Board by participating in the decision-making,
supervising, checking and balancing, and professional
consulting, safeguard the interests of the Company as
a whole, and protect the lawful rights and interests of

minority shareholders.
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167. | Addition Article 70

Independent non-executive Directors shall maintain
their independence, and the following persons shall not

serve as independent non-executive Directors:

(1) persons working for the Company or its
subsidiaries, and their spouses, parents and

children, and major social relations;

(2) natural person shareholders who directly
or indirectly hold more than 1% of the
Company’s issued shares or who are among
the Company’s top ten shareholders, and their

spouses, parents and children;

(3) persons who work for shareholders who
directly or indirectly hold more than 5% of the
Company’s issued shares or who work for the
Company’s top five shareholders, and their

spouses, parents, and children;

4) persons serving in the subsidiaries of the
Company’s controlling shareholders and de
facto controllers and their spouses, parents and

children;
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(5) persons who have significant business dealings
with the Company, its controlling shareholders,
de facto controllers or their respective
subsidiaries, or who serve in entities with
which they have significant business dealings
and their controlling shareholders or de facto

controllers;

(6) persons providing financial, legal, consulting
and sponsorship and other services to the
Company, its controlling shareholders, de facto
controllers or their respective subsidiaries;
including, but not limited to, all members
of the project team of the intermediaries
providing the services, reviewers at all levels,
persons signing the report, partners, Directors,

senior management members and principals;

(7 persons who have been in the situations listed
in the items (1) to (6) of this article within the

last twelve months;

(8) persons who are not independent as stipulated
by laws, administrative regulations, securities
regulatory rules of the place where the
Company’s shares are listed and the Articles

of Association.
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The subsidiaries of the Company’s controlling
shareholder and de facto controller as referred to in
items (4) to (6) of this article do not include those
companies which are controlled by the same state-
owned asset administration institution and the
Company does not have a connected relationship
with the Company in accordance with the relevant

regulations.

Independent non-executive Directors shall conduct
an annual self-assessment of their independence
and submit the results to the Board. The Board shall
annually evaluate the independence of incumbent
independent non-executive Directors and issue a
specific opinion, which shall be disclosed concurrently

with the annual report.

168. | Addition Article 71

A person to serve as an independent non-executive
Director of the Company shall meet the following

conditions:

(1) being qualified to serve as a Director of
the Company in accordance with laws,
administrative regulations, securities
regulatory rules of the place where the
Company’s shares are listed and other relevant

provisions;

2) meeting the independence requirements

stipulated in the Articles of Association;

(3) having basic knowledge of the operation of
listed companies and being familiar with

relevant laws, regulations and rules;
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(4) having at least five years of legal, accounting
or economic work experience necessary to
perform the duties of an independent non-

executive Director;

(5) having good personal morality, with no bad

record such as major dishonesty, etc.;

(6) other conditions stipulated by laws,
administrative regulations, securities
regulatory rules of the place where the
Company’s shares are listed and the Articles

of Association.

169. | Addition Article 72

As members of the Board, the independent non-
executive Directors owe fiduciary duties and diligence
to the Company and all shareholders, and prudently
fulfill the following duties:

(1) to involve in the decision-making of the Board
and provide explicit opinions on the matters

discussed;

(2) to supervise matters that indicate potential
material conflict of interest between the
Company and its controlling shareholders,
de facto controllers, Directors and senior
management members so as to protect the

legitimate interests of minority shareholders;

(3) to provide professional and objective advice
on the Company’s operation and development,
thereby facilitating improvement in the

standard of the decisions of the Board;

4) other duties stipulated by laws, administrative
regulations, securities regulatory rules of the
place where the Company’s shares are listed

and the Articles of Association.
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170. | Addition Article 73

The independent non-executive Directors exercise the

following special functions and powers:

(1) independently engage intermediaries to audit,
provide consultation on or verify specific

matters of the Company;

(2) proposing to the Board with respect to the

convening of extraordinary General Meetings;

(3) proposing the convening of Board meetings;

4) openly soliciting shareholders’ rights in

accordance with the law;

(5) expressing independent opinions on matters
that may harm the interests of the Company or

its minority shareholders;

(6) other powers and functions as provided by
laws, administrative regulations, securities
regulatory rules of the place where the
Company’s shares are listed and the Articles

of Association.

Any exercise of the powers as referred to in items (1)
to (3) of this article by the independent non-executive
Directors shall be approved by a majority of all the

independent non-executive Directors.

171. | Addition Section 3 Employee Directors
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172. | Addition Article 74

In order to enhance the democratic management of
the Company and safeguard the legitimate rights and
interests of employees, the Company shall appoint
employee Directors in accordance with the provisions

of the Company Law.

173. | Addition Article 75

Employee Directors shall establish a labor relationship
with the Company and hold positions within the
Company, but shall not serve as senior management

members of the Company.

174. | Addition Article 76

Employee Directors shall be democratically elected or
replaced by the Company’s employees in accordance

with relevant procedures.

175. | Addition Article 77

The term of office for employee Directors shall be the
same as that of the current Board, and they may be re-

elected.

176. | Addition Section 4 Board of Directors

177. | Transferred from Article 101 of the original Articles of | Article 78
Association to this article
The Company shall establish a Board, which shall be

accountable to the General Meeting.

The Board shall comprise seven (7) Directors,
including two (2) executive Directors, one (1) non-
executive Director, three (3) independent non-

executive Directors, and one (1) employee Director.

The Board shall have one (1) Chairman, elected by a

majority vote of all Directors.
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178. | Article 103 Moved to Article 79 of the current Articles of

Association

The Board shaltbe-responsible-to-the—general-meeting

and shall have the following powers and duties:

(1 to beresponstble—for convening generat
meetittg and to report on its work to the

general meeting;

(2) to implement resolutions of the gemerat
Teetng;

(3) to determine the business plans and investment

proposals of the Company;

] L finameial bid i
finat-accounts-of the-Company;

%) to prepare plans for profit distribution and

plans for making up losses for the Company;

(6) to formulate the Company’s plans for the
increase or reduction of capital, issue of

debentures of the Company;

(7 to formulate proposals on amalgamation,

demerger or dissolution of the Company;

- 130 -



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

No. Original articles Amended articles

(8) to decide on the internal management structure

of the Company;

9) to appoint or dismiss the general manager of
the Company; to appoint or dismiss senior
management including deputy general manager
and other senior management members
(including chief financial officer) based on the
nomination by the general manager, as well as

to determine their remuneration issues;

(10)  to formulate the basic management system
of the Company;-to-establish-the-Company’s
" ) ’ L nechami ]
hateits-cFfect] to-decid .
. il  theC ,

(11)  to formulate proposals for amendments of the

Articles of Association;
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179. | Transferred from Article 103 of the original Articles of | Article 79
Association to this article

The Board shall have the following powers and duties:

(1) to convene General Meeting and to report on

its work to the General Meeting;

(2) to implement resolutions of the General

Meeting;

(3) to determine the business plans and investment

proposals of the Company;

4) to prepare plans for profit distribution and

plans for making up losses for the Company;

(5) to formulate the Company’s plans for the
increase or reduction of capital, issue of
debentures, or other securities and listing of

the Company;

(6) to formulate proposals on major acquisitions,
share buybacks, disposal of treasury shares,
or amalgamation, demerger, dissolution
and changes in corporate structure of the

Company;
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(7) to decide on matters including the
Company’s external investments,
acquisition and disposal of assets, asset
pledges, external guarantees, entrusted asset
management, related-party transactions,
and external donations within the scope
of authorization granted by the General

Meeting;

(8) to decide on guarantee matters for
wholly-owned subsidiaries and controlled

subsidiaries of the Company;

9) to decide on the internal management structure

of the Company;

(10)  to decide on the appointment or dismissal of
the general manager and Secretary to the
Board of the Company, and determine their
remuneration and reward/punishment
issues; to decide on the appointment or
dismissal of other senior management
members such as deputy general manager
and chief financial officer based on the
nomination by the general manager, and
determine their remuneration and reward/

punishment issues;

(11)  to formulate the basic management system of

the Company;

(12)  to formulate proposals for amendments of the

Articles of Association;

(13)  to manage the Company’s information

disclosure matters;
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(14)  to propose to the General Meeting the
appointment or replacement of the

accounting firm for the Company’s audit;

(15)  to listen to the work report of the
Company’s general manager and inspect

the work of the management team;

(16)  any other authorities granted by laws,
administrative regulations, departmental
rules, securities regulatory rules of the
stock exchange where the Company’s shares
are listed, the Articles of Association, or the

General Meeting.

Matters beyond the scope authorized by the
General Meeting shall be submitted to the General

Meeting for consideration.
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180. | Article 104 Deleted

assetsby-the-Company-shattnot-beaffectedby-the
181. | Addition Article 80

The Board of the Company shall explain to the
General Meeting regarding the non-standard auditors’

advice given by a certified accountant in respect of the

financial report of the Company.
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182.

Article 105

The Chairman shall have the following powers and

duties:

(1) to preside over the gemeratmeeting and to

convene and preside over the meeting of the
Board;

(2) to examine the implementation of the

resolutions of the Board;

EE) EE Sigfl Eilis SECt‘TiE‘iES issusd Es E.}‘IE Esiiipgtfls k)

4) other powers conferred by the Board.

Should the Chairman fail to perform his/her duties,
one (1) Director of the Company shall be elected by

half or more Directors to perform the duties.

Moved to Articles 81 and 82 of the current Articles of

Association

183.

Transferred from Article 105 of the original Articles of

Association to this article

Article 81

The Chairman shall have the following powers and

duties:
() to preside over the General Meeting and to
convene and preside over the meeting of the

Board;

(2) to supervise and examine the implementation of

the resolutions of the Board;

(3) other powers conferred by the Board.

The Board shall not delegate to the Chairman any

authority that is legally vested in the Board.
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184. | Transferred from Article 105 of the original Articles of | Article 82
Association to this article
Should the Chairman unable to perform his/her
duties or fail to perform his/her duties, one (1)
Director of the Company shall be elected by more

than half of the Directors to perform the duties.

185. | Article 106 Moved to Article 85 of the current Articles of

Association

The Board shall establish special committees.

186. | Article 107 Included in Articles 9 and 10 of the Rules of Procedure
for Board Meetings

The Board meetings shall be held at least four times
every year and shall be convened by the Chairman. The
notice for such meeting shall be given to all Directors
fourteen (14) days in advance. Inease-of-emergenctes;
an extraordinary Board meeting may be convened if
proposed by shareholders with more than one-tenth of

voting rights, more than one-third of Directors, two

s o ent D .
ot-the-general-manager-of-the-Company.
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187.

Article 108

Meeting and-extraordinary-meeting of the Board shall

be eonvened-in-thefoltowing-manners:

(1) Where-the-time-and-ptace-of regutar-meeting
e Bord-have_been_fixed-bvtheBoardi

(2) Where-the-time—and-ventetoconvenethe

o ofthe Boardd ] ecided
bvtheBoard-inad the-Chai

bt i he i ’ ) ¢

the time and venue of the meeting by-tetex;

kEiEgIaITi, ia:SiITiils7 ElECtIElliE 11131.17 E::FTESS
; _— L iborbehand

feastten{10)-daysbeforethe-meeting:

_trEnetist ) "
bt tosed-therenamd o shall
netude agenda of-the-meeting—Any Piteetor

e theticl ) ool
meeting-of the Board:

Included in Articles 11 and 12 of the Rules of

Procedure for Board Meetings
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188.

Deleted

189.

Article 110

The meeting or-extraordinary meeting of the Board

may be held by conference telephone or similar
communication equipment. Sotongas-attthe Direetors
L ] . tenrl] ]

Included in Article 15 of the Rules of Procedure for

Board Meetings

190.

Article 111

The quorum of the meeting of the Board shall be more
than one-half of the Directors finctuding-those Directors

Company).

Each Director shall be entitled to cast one vote. Saved
for the provisions stipulated otherwise in the Articles
of Association of the Company, The Board shall pass
a resolution upon the approval of more than half of the

Directors.

Where & Director has any interest in the subject matter

to be resolved at the meeting of the Board, such Director

shall withdraw from the meeting, abstain from voting,

shall not represent other Directors to exercise the voting

right and-shathnot-be-takentnto-account tn-counting-the
£pi ] o

Included in Articles 14, 20 and 21 of the Rules of

Procedure for Board Meetings
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191.

Article 112

A Director shall attend the meeting of the Board
in person. Where the Director is unable to attend
the meeting, he/she may appoint in writing another
Director to attend the Board meeting on his/her behalf.

The mandate shall be stated on the power of attorney.

The proxy Director at the meeting shall exercise the
Director’s right within the scope of authorization. Any
Director who fails to attend & meeting of the Board
without appointing any proxy is deemed to have waive

his voting right at the particular meeting.

Included in Articles 15 and 16 of the Rules of

Procedure for Board Meetings

192.

Article 113

Board shall put the decisions made on matters
discussed at the meeting into minutes, signed by the

directors attending the meeting, Secretary to the Board

and the recorder. Fhedireetors—shalt-beresponstbte

T o b the—indemendentd:
bromld-be-tisted-clearty-m tion-of-the-Board:

The minutes of board meetings shall, as the company
file, be saved by the Secretary to the Board. Retention
of the Board-minutests for 10 years.

Included in Articles 23, 24, 25, and 26 of the Rules of

Procedure for Board Meetings
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193. | Artiele 114 Deleted

194. | Addition Article 83

The Company has formulated the Rules of Procedure
for Board Meetings of IRICO Group New Energy Co.,
Ltd. (hereinafter referred to as the “Rules of Procedure
for Board Meetings”). The procedures for convening,
holding, and voting at Board meetings are stipulated in

the Rules of Procedure for Board Meetings.

The Rules of Procedure for Board Meetings, as an
appendix to the Articles of Association, shall have the

same force and effect as the Articles of Association.

195. | Addition Section 5 Special Committees of the Board

196. | Addition Article 84

The Board shall establish the audit committee to
exercise the supervisory powers of the supervisory
committee as stipulated in the Company Law and the

powers prescribed in the Main Board Listing Rules.

The audit committee shall be mainly responsible for
reviewing the Company’s financial information and its
disclosure, as well as supervising and evaluating the

internal and external audits and internal control.
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197. | Transferred from Article 106 of the original Articles of | Article 85
Association to this article
The Board shall establish strategy, nomination, and
remuneration and appraisal committees, which shall
perform their duties in accordance with the Articles
of Association and the authority delegated by the
Board. Proposals from the special committees shall
be submitted to the Board for review and decision.
The Board shall be responsible for formulating
the working procedures of the special committees.
The composition and powers of the special
committee members shall comply with the relevant
requirements stipulated by laws, administrative
regulations, departmental rules, the Main Board
Listing Rules, the regulations of other securities
regulatory rules of the place where the Company’s
shares are listed or relevant regulatory authorities.
198. CHAPTER 12 SECRETARY TO THE BOARD Section 6 Secretary to the
OF THE COMPANY Board of the Company
199. | Article 115 Moved to Article 86 of the current Articles of
Association
The Company shall have Secretary to the Board. The
Secretary is a senior management of the Company.
B o 0 et
serveas-the-Secretary-to-the Board-coneurrentty-
200. | Transferred from Article 115 of the original Articles of | Article 86
Association to this article
The Company shall have one Secretary to the Board.
The Secretary is a senior management member of the
Company and shall be accountable to the Board.
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201.

Article 116

The Secretary to the Board shall be a natural person
who has the requisite professional knowledge
and experience. The Secretary to the Board shall
be appointed by the Board. His/Her primary

responsibilities shall be:

tH——to-ensure-that-documents-of the Board-are-in
. th-therel . ‘
thetaw:

(2) to ensure that the Company has complete

organizational documents and records;

(3) to ensure the Company prepares and submits
the required reports and documents to the

competent authorities according to the law;

4) to ensure that the register of shareholders are
adequately kept, and to ensure that persons
who have the right to obtain the Company’s
relevant records and documents can promptly

obtain these records and documents;

5) other duties required by the Articles of
Association and the listing rules of the stock
exchanges where the shares of the Company is

listed.

Moved to Article 87 of the current Articles of

Association
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202. | Transferred from Article 116 of the original Articles of | Article 87
Association to this article
The Secretary to the Board shall possess the requisite
professional knowledge and experience, which shall
be appointed or dismissed by the Board. His/her

primary responsibilities shall be:

1) to be responsible for preparing the
General Meeting and Board meeting of the

Company;

(2) to ensure that the Company has complete

organizational documents and records;

(3) to ensure the Company prepares and submits
the required reports and documents to the
competent authorities according to the law,

handles information disclosure matters;

4) to ensure that the register of shareholders
are adequately set up and kept, and to ensure
that persons who have the right to obtain the
Company’s relevant records and documents
can promptly obtain these records and

documents;

(5) other duties required by the Articles of
Association and the securities regulatory rules
of the places where the shares of the Company

are listed.
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203.

Article 117

Directors and other senior management members of
the Company, may be appointed as the Secretary to
the Board. Any accountants of the accountants firm
appointed by the Company shall not be appointed as
the Secretary to the Board.

Where the Secretary to the Board is also a Director
and an act is required to be done by a Director and the
Secretary to the Board separately, such person who
is acting both as a Director and the Secretary to the

Board shall not perform the act in both capacities.

Moved to Article 88 of the current Articles of

Association

204.

Transferred from Article 117 of the original Articles of

Association to this article

Article 88

Directors and other senior management members of
the Company, may be appointed as the Secretary to
the Board. Any accountants of the accountants firm
appointed by the Company shall not be appointed as
the Secretary to the Board.

Where the Secretary to the Board of the Company is
also a Director and an act is required to be done by
a Director and the Secretary to the Board separately,
such person who is acting both as a Director and the
Secretary to the Board shall not perform the act in both

capacities.

205.

CHAPTER 13 GENERAL MANAGER OF THE
COMPANY

CHAPTER 7 SENIOR MANAGEMENT
MEMBERS
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206.

Article 118

The Company shall have one general manager who
is nominated, hired or dismissed by the Board. The

Company shall have a certain number of deputy

general managers, to assist the work of the general
manager. The-Board-shatt-decide-member-of-the Board

Article 89

The Company shall have one general manager whose
appointment or dismissal shall be decided by the
Board.

The Company shall have one chief financial officer
and several deputy general managers who shall be
nominated by the general manager, and appointed or

dismissed by the Board’s decision.

207.

Transferred from Article 133 of the original

Articles of Association to this article

Article 90

The provisions of the Articles of Association regarding
the circumstances under which one may not serve as a
Director and the management system for resignation

shall also apply to senior management members.

The provisions of the Articles of Association regarding
the fiduciary duties and the obligations to act honestly
of Directors shall also apply to senior management

members.

208.

Addition

Article 91

Personnel serving in administrative positions other
than Directors or supervisors at the controlling
shareholder of the Company shall not serve as senior

management members of the Company.

Senior management members of the Company shall
only receive salaries from the Company and shall not

be paid by the controlling shareholder.
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The general manager of the Company shall be
responsible to the Board and shall have the following

powers and duties:

(1 to be responsible for the production and
management of the Company and to organize
the implementation of the resolutions of the
Board;

(2) to organize the implementation of the annual
business plans and investment proposals of the

Company;

(3) to prepare proposals for the internal

management structure of the Company;

4) to prepare the management systems of the

Company;

(5) to draft the detailed regulations of the

Company;

(6) to employ and dismiss other senior
management personnel of the Company other

than the Secretary to the Board;

(7 to employ and dismiss managers other than
those whose appointment or dismissal is
decided by the Board,

No. Original articles Amended articles

209. | Addition Article 92
The term of office of the general manager, deputy
general manager, chief financial officer and other
senior management members shall be three years and
they may be reappointed.

210. | Article 119 Article 93

The general manager shall be responsible to the Board

and shall have the following powers and duties:

(1) to be responsible for the production and
management of the Company, to organize
the implementation of the resolutions of the

Board, and report to the Board;

(2) to organize the implementation of the annual
business plans and investment proposals of the

Company;

(3) to prepare proposals for the internal

management structure of the Company;

4) to prepare the management systems of the

Company;

(5) to draft the detailed regulations of the
Company;

(6) to propose to the Board the appointment or
dismissal of the deputy general manager,
the chief financial officer, the Secretary
to the Board and other senior management

members of the Company;

7 to decide on the appointment or dismissal of
managers other than those whose appointment

or dismissal is decided by the Board,
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(8) other powers conferred by the Articles of | (8) to consider and approve general connected

Association and the Board. transactions other than those that need to
be submitted to the Board or the General
Article 120 Meeting for approval according to the
Articles of Association;

The general manager may attend any meeting of the

Board.-The-generat-manager-whots not-aDirectorshatt | (9) to consider and approve other major
notbe-entitted-to-vote-at-any meeting-of the Board: transactions, external investments, external

guarantees and other matters other than
those that need to be submitted to the

Board or the General Meeting for approval

according to the Articles of Association;

(10)  to decide on the establishment of wholly-
owned subsidiaries, controlled subsidiaries

and branches of the Company;

(11)  other duties authorized by the Articles of
Association, the securities regulatory rules
in the place where the Company’s shares

are listed or the Board.

The general manager shall preside at the Board

meetings.

211. | Article 121 Deleted
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212. | Addition Article 94

The Company shall formulate the working rules of the
general manager, to be executed upon approval by the
Board.

The working rules of the general manager shall include

the following:

(1) the condition, procedure and attendees of the

general manager meeting;

2) the respective job description and division
of labor of general manager and other senior

management members;
(3) the application of Company’s funds and assets,
authority on signing of major contracts, and

reporting system to the Board;

4) other matters that the Board deems necessary.

213. | Addition Article 95

The general manager may resign before the expiry of
his/her terms of office. The detailed procedure and
methods in relation to the resignation of the general
manager shall be referred to the labor contracts entered

into between such manager and the Company.
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Amended articles

214.

Addition

Article 96

Where a senior management member causes damage
to others during the performance of his/her duties,
the Company shall be liable for compensation; where
a senior management member acts with willful
or material default, he/she shall also be liable for

compensation.

The senior management members shall be liable for
any losses caused to the Company by their breach of
any laws, administrative regulations, departmental
rules and regulations or the Articles of Association in

performing their duties for the Company.

215.

Article 122

The manager and the deputy general managers shall
discharge their duties honestly and diligently in
accordance with the laws, administrative regulations

and the Articles of Association.

Article 97

The senior management members of the Company
shall fulfill their duties honestly, protect the best

interests of the Company and all the shareholders.

The senior management members of the Company
shall be liable for compensation in accordance
with law for any damage caused to the interests of
the Company and public shareholders as a result
of their failure to perform duties with honesty or

violation of their fiduciary duties.

216.

Deleted
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217. | Artieled23 Deleted
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Artiele 125 Deleted
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Artiele 126 Deleted
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Artiele 129 Deleted

218. Moved to Chapters 6 and 7 of the current Articles of

Association

- 155 -



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

No. Original articles Amended articles

219. | Article 133 Moved to Articles 59 and 90 of the current Articles of

Association

A person shall be disqualified from being a Director;

or other senior management members of the Company

in any one of the following circumstances:

(1 the individual has no civil capacity or

restricted civil capacity;

(2) a person of less than 5 years has elapsed
since the conviction of corruption, bribery,
unauthorized appropriation of properties,
embezzlement of properties or disrupting
social and economic order; ora period of fess
S rs—ctansed-simee-beimedenrived

ofiticarichtsf iomofoff :

(3) a period of less than 3 years has elapsed
since the completion of the liquidation of any
company or enterprise which was insolvent
dueto umsound busimess operatiom amd
mramagenrent and where the person acted as a
Director or factory manager, manager of such
company or enterprise and was personally

liable for such insolvency;
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4) a period of not less than 3 years has elapsed
since revocation of the business license of a
company or enterprise due to illegal business
operations where the person was the legal
representative of such company or enterprise

and for which he was personally liable;

) the person is personally liable for a substantial
loan which was due for payment but remains

unpaid,;

© trrs-beerrvotver-tcrimrid
" o  estioation-bv-rudicat
orities-am ] be-settied:

(7 the person is not eligible for acting in the
leadership of a company or enterprise
according to the laws or administrative

regulations;

(8)  thepersomismotamaturat persom;

) a period of less than five (5) years has
elapsed since the person was adjudged by
the relevant governing authority to be guilty
of contravention of provisions of securities

regulations involving fraud or dishonesty.

220. | Article134 Deleted
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221. | Artieled35 Deleted

222. | Article136 Moved to Article 62 of the current Articles of

Association
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223.

Moved to Article 61 of the current Articles of

Association
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- ] . 1 ] bH
disclose;

224, | Artiele138 Deleted
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225.

Moved to Article 65 of the current Articles of

Association
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226. | Artiele 140 Deleted
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Artiele 142 Deleted
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Artiele 144 Deleted
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Deleted
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Artiele 147 Deleted

- 168 —



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

No. Original articles Amended articles

3r——torequestsuch-Director,supervisor, manager | Deleted
ot-othetrsentormatagement-toretarnthe
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3)——the-emotumentsforprovistonrof otherserviees | Deleted
. ) e "
CEairs-of the-€ Fits-subsidiaties:
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227.

CHAPTER 16 FINANCIAL SYSTEM, PROFIT
DISTRIBUTION AND AUDIT

CHAPTER § FINANCIAL
ACCOUNTING SYSTEM, PROFIT
DISTRIBUTION AND AUDIT

228.

Section 1 Financial Accounting System

229.

Article 151

The Company shall formulate the financial and
accounting system of the Company in accordance with
the laws, administrative regulations and the provisions
in the PRC accounting standards prepared by the
authority governing financial matters under the State

Council.

Article 152

At the end of each financial year, the Company shall
prepare a financial report reviewed and certified with

statutory requirements.

The financial year of the Company shall coincide with
the calendar year, which commences from st January

and ends on 31st December of the Gregorian calendar.

Article 98

The Company shall formulate the financial and
accounting system of the Company in accordance with
the laws, administrative regulations, the securities
regulatory rules of the place where the Company’s
shares are listed and regulations of relevant

national departments.

The Company shall prepare annual financial
accounting reports within four months from the end of
each financial year and interim financial accounting
reports within three months from the end of the first

six months of each financial year.

The above financial accounting reports are
prepared and issued in accordance with the relevant
laws, administrative regulations, departmental
rules, the Main Board Listing Rules and regulations
of other securities regulatory rules of the place

where the Company’s shares are listed.
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230.

Article 153

At each annual general meeting-of-sharchotders, the
Board of the Company shall submit to shareholders the
financial reports prepared by the Company as required
by the relevant laws, administrative regulations and
mandatory documents promulgated by the local

government and other governing authorities.

Article 99

At the annual General Meeting, the Board of the
Company shall submit to shareholders the financial
reports prepared by the Company as required by
the relevant laws, administrative regulations and
mandatory documents promulgated by the local

government and other governing authorities.

231.

Article 154

The financial reports of the Company shall be
deposited at the Company for inspection by its
shareholders not later than twenty (20) days before
the annual general meeting. Each Shareholder of the
Company shall be entitled to receive the financial

statements referred to in this article.

The Company shall send by prepardmmait a copy of
the aforesaid report together with the balance sheet

(including every document required to be attached
under relevant laws, administrative regulations and
listing rules of stock exchange(s) on which the shares
of the Company may be listed) and income statement

or profit and loss account and Directors’ report toeach

rohter-of-foretr-sharestisted-ontside-the PRE=t
. tiress-show e regtster-of Tembers.

no later than twenty-one (21) days prior to an annual

general-meeting.

Article 100

The financial reports of the Company shall be
deposited at the Company for inspection by its
shareholders not later than twenty (20) days before
the annual General Meeting. Each Shareholder of
the Company shall be entitled to receive the financial

statements referred to in this article.

The Company shall provide shareholders with the
aforementioned reports together with the balance
sheet (including all accompanying documents that
are required according to the laws and administrative
regulations of the PRC) and profit and loss account or
income and expenditure account and Directors’ report
not later than twenty-one (21) days prior to the date of
an annual General Meeting. Subject to compliance
with laws, administrative regulations, departmental
rules and relevant rules of the securities regulatory
authority at the place where the Company’s shares
are listed, the Company may make such disclosures
by means of announcement, including publication

on the Company’s website.

232.

Article 155

The financial statements of the Company shall be
prepared in accordance with the PRC accounting

standards and regulations.

Article 101

The financial statements of the Company shall be
prepared in accordance with the PRC accounting

standards and regulations.
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233. | Article 156 Article 102
The interim/annual results or the financial information | The interim/annual results or the financial information
to be published or disclosed by the Company shall | to be published or disclosed by the Company shall
be prepared in accordance with the PRC accounting | be prepared in accordance with the PRC accounting
standards and regulations. standards and regulations.
234. | Artiele 157 Deleted
The-€ bl pblich it & e
| o inench fimanciabvenrThe nterm fmaneial
hatt-benibished-swithinsi o ‘
] I of thefirstsix 6 heofthefi "
” Ffinameial hattbe-pblished
withinronehundred-and-twenty (120 days-after-the
235. | Article 158 Article 103
The Company shall not have other books of account | The Company shall not have other books of account
other than the statutory books of account. other than the statutory books of account. The fund of
the Company shall not be deposited in any account
opened under a personal name.
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236.

Article 159

Profit after taxation of the Company is used in the

following order:

(1) making up for losses;

(2) allocation to statutory reserve fund;

(3) allocation to discretionary reserve fund upon
approval by a resolution of the shareholders in

general meeting;

4) payment of dividends in respect of ordinary

shares.

The Company shall not distribute dividends or proceed
with other distributions in the form of bonus dividends
before offsetting losses and making allocation for

statutory reserve fund.

Article 160

When the Company distributes its yearly profits after
tax, 10 percent of the profits shall be withdrawn as
legal surplus. When the Company’s legal surplus has
accumulated up to the amount of more than 50 percent
of the Company’s registered capital, the withdrawal

thereof can be stopped.

If the company’s legal surplus is not sufficient to
compensate for the loss of the previous year, the
profits of the year shall, prior to the withdrawal for
legal surplus in accordance with the provisions of the

preceding paragraph, cover the losses first.

Article 104

When distributing after-tax profits of the year, the
Company shall set aside 10% of its after-tax profits
for the Company’s statutory reserve fund. When the
aggregate balance in the statutory reserve fund has
reached 50% or more of the Company’s registered
capital, the Company needs not make any further

allocations to that fund.

Where the Company’s statutory reserve fund is not
enough to make up losses of the Company for the
preceding year, the current year’s profits shall be
applied firstly to make up the losses before being
allocated to the statutory reserve in accordance with

the preceding paragraph.

Subject to a resolution passed at a General Meeting,
after allocation has been made to the Company’s
statutory reserve fund from its after-tax profits, the
Company may set aside funds for the discretionary

reserve fund.

Except for those not distributed in proportion
as prescribed in the Articles of Association, the
remaining after-tax profit, after recovery of losses
and appropriation of statutory reserve funds, shall
be distributed to shareholders in proportion to their

shareholdings.

If the General Meeting distributes profits to
shareholders in violation of the Company Law,
the shareholders must refund to the Company the
profits distributed in violation of the provision. If
losses are caused to the Company, the shareholders
and responsible Directors and senior management

members shall bear liability for compensation.
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Original articles

Amended articles

Profits left after making up for losses and the
withdrawal of the legal surplus shall be allocated in
accordance with the proportion of shares held by the

shareholders.

If the sharehotders™general meeting orthe Board,
in violation of the provisions of the preceding
paragraphs, distributes profitsto starehotdersbefore

o the] thewithd Fof-theteoat
surptus; the profits distributed against the provisions

hereof shall be refunded to the Company.

No profit shall be distributed in respect of the
shares of the Company which are held by the
Company.

The Company is required to appoint one or more
receiving agent(s) in Hong Kong for shareholders
of H shares. The receiving agent(s) shall receive
and hold on behalf of such shareholders of H shares
any dividends allocated to H shares and other
amounts payable by the Company, and transmit
such payments to such shareholders of H shares.
The receiving agent(s) appointed by the Company
shall satisfy the requirements under the laws and
regulations and the securities regulatory rules of

the places where the Company’s shares are listed.

237.

Deleted
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238.

Article 162

The Company’s reserve fund shall be used only for the

following purposes:

()

to make up for the losses; but-the-additionat
4 ot fed l ]
wp-for-thetosses;

to expand production and operation of the

Company;

. 1 - - ot
of tirestrarehotders —gemeral meeting to
transfer the reserve fund into the capital, new
] hatlbedeli l hareholders i
i S il . ¢
shareshetd-by-the—shareholdersor-thepar
| e sl bt bes butif
the-tegat-surptus—tsconverted-into-capital; the
remainder of the said fund shall be no less

than 25 percent of the registered capital.

Moved to Article 106 of the current Articles of

Association
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239. | Artiele 163 Deleted
Article 164
Theg fethefoltomwinet ¢
stribution-ofdividends:
th——cash;
2)——stocks:
240. | Article 165 Article 105
The Board shall, withimtwo momtirs—after the | The Company shall complete the distribution of
resolution on profit distribution plan achieved by | dividends (or shares) within time required under
the sharchotders™general meeting, complete the | securities regulatory rules of places where are listed
distribution of the dividends (or shares). after the General Meeting adopts a resolution on the
profit distribution plan, or after the Board of the
Company formulates a specific plan in accordance
with the interim dividend conditions and cap for
the following year considered and approved at the
annual General Meeting.
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241. | Transferred from Article 162 of the original Articles of | Article 106
Association to this article
The reserve fund of the Company shall be used for
making up for the loss, expansion of the production
and operation or increase of registered capital of the

Company.

When using the reserve fund to make up for the loss,
the discretionary reserve fund and statutory reserve
fund shall be used first; if the loss still cannot be made
up, the capital reserve fund may be used in accordance

with regulations.

When the statutory reserve fund is capitalized, the
retained portion of the fund shall not be less than 25%
of the registered capital of the Company before the

capitalization.

- 178 -



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

No. Original articles Amended articles

242. | Artiele 166 Deleted
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thesharehotdersof H-strares stratt-beatrust company

Deleted

243.

CHAPTER 17 APPOINTMENT OF
ACCOUNTANTS FIRM

Section 2 Internal Audit

244,

Article 170

The Company maintains an internal audit system, with
professional audit personnel performing internal audit
on the financial income and expenses and economic

activities of the Company and its subsidiaries.

Article 107

The Company shall implement an internal audit
system. The Company’s internal audit institution
shall supervise and inspect the Company’s business
activities, risk management, internal controls, financial

information, and other matters.

The Company shall clearly stipulate the leadership
structure, duties and authorization, personnel
allocation, finance support, audit results application,
accountability and other matters in relation to internal

audit.

The internal audit system of the Company shall be
implemented and disclosed to the public upon approval
by the Board.
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245. | ArtieledH Deleted
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Artiele 173 Deleted
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Artiele 175 Deleted

246. Section 3 Appointment of Accountants Firm

247. | Addition Article 108

The Company shall appoint such accountants firm
which has complied with the Securities Law for
carrying out the audit for the accounting statements,
net asset verification, and other relevant consultancy
services. The term of appointment shall be 1 year and

can be re-appointed.

248. | Article 176 Moved to Article 111 of the current Articles of
Association

The remuneration ortiredetermimation of tire
remumeration of the accountants firm shall be fixed by
the straretotders T the gemerat meetimgtn-the—case
Of thc accotntants ﬁ'ﬂﬂ aPPOinth bV thc BOa‘Id, thc

oot befixed t

the Board:
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249.

Article 177

The decisions of the Company regarding the

engagement, dismissal ormomTemewatof an

accountants firm shall be made by the gemeratmeetimg
et et i 1

Article 109

The decisions of the Company regarding the
engagement and dismissal of an accountants firm shall
be made by the General Meeting. The Board shall not
appoint accountants firm before the approval of the

General Meeting.
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. hich s teavines
shattbe-entitted-to-attend:

250. | Addition Article 110

The Company guarantees that it shall provide the
appointed accountants firm with true and complete
accounting proofs, accounting books, financial and
accounting reports and other accounting information,
and that it engages without any refusal, withholding

and misrepresentation.

251. | Transferred from Article 176 of the original Articles of | Article 111
Association to this article

The auditing fee of the accountants firm shall be

determined by the General Meeting.
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252.

Article 178

In the event of any dismissal or non-renewal of an
accountants firm by the Company, a notice shall be
served to inform the accountants firm 30 (thirty) days
in advance and the accountants firm has the right

to express its opinion at the gemeratmeetmg. If an

accountants firm tenders its resignation, it shall make

statement to the gemeratmeetimg whether there are any
improper happenings of the Company.

. o iteofficed

Article 112

In the event of any dismissal or non-renewal of an
accountants firm by the Company, a notice shall be
served to inform the accountants firm in advance.
When the General Meeting of the Company votes
on the dismissal of the accountants firm, the
accountants firm has the right to express its opinion at

the General Meeting.

Where an accountants firm proposes its resignation, it
shall explain to the General Meeting whether there are

any irregularities in the Company.
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2—a-statement-ofany-stcheircumstanees—as
aforesatd:

253. CHAPTERI8—INSURANCE Deleted

254. | Artiele 179 Deleted

255. CHAPTER19—STAFFDEMOCRATIC- CHAPTER 9 STAFF DEMOCRATIC
MANAGEMENTANDEABORANDPERSONNEE | MANAGEMENT AND LABOR AND PERSONNEL
SYSTEM SYSTEM
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256. | Artiele 1860 Article 113

The Company shall, in accordance with the laws and
regulations, improve the democratic management
system with the employees’ representatives conference
as the basis, promote the transparency of factory and
business operations, and grant the employees the
rights to be informed, participate, express views and
supervise the operation. Major decisions should be
made after listening to the opinions of the employees,
and major issues involving the vital interests of the
employees shall be considered by the employees’
representatives conference or the employees’ meeting.
The employee representative director system should
be adhered to and improved to safeguard the rights and
interests of employees’ representatives to participate

in corporate governance in an orderly manner.

Article 114

The employees of the Company shall organize a trade

union in accordance with the Trade Union Law of the

PRC to carry out trade union activities and safeguard
the legitimate rights and interests of the employees.
The Company shall provide necessary conditions for

the activities of the trade union.

— 189 -



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

No. Original articles Amended articles

Artiele 181 Article 115

The Company shall abide by relevant national laws
and administrative regulations on labor protection
and production safety, implement relevant national

policies, and safeguard the legitimate rights and

interests of workers. In accordance with the relevant
national laws, administrative regulations and policies
Artiele 182 on labor and personnel, the labor, personnel and wage

systems shall be formulated in light of the needs

Fhe-Companyshat-improve-the market-ortented | of production and operation. The Company shall,
remtnerationdistribution—systemand-estabtish—a | based on its actual situation, implement selection and
market-competittve-temunerationdistributionsystem | employment mechanisms that meet market-oriented
for-core-tatents-and-amedium-and-tong=termineentive | requirements such as open recruitment of employees,

mechantsmirvartous-ways: election and competitive recruitment of managers,
demotion and firing of incompetent employees.
Artiele 183 Meanwhile, the Company shall establish a competitive

remuneration distribution system for key and core

TFhe-Company-shat-make-effortstotnerease-employee | talents to optimize and make good use of medium and
benefits;and-—contintotusty improve-the—workinrg | long-term incentive policies.

257. CHAPTER 20—FABORUNION Moved to Chapter 9 of the current Articles of

Association
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258. | Artiele 185 Deleted

259. CHAPTER 21 AMALGAMATION AND Moved to Chapter 11 of the current Articles of
DEMERGER Association
260. | Artiele 187 Deleted
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261. | Article 188 Moved to Articles 122, 124, and 125 of the current
Articles of Association

The amalgamation of the Company may take the form
of either amalgamation by absorbing another company

or amalgamation by establishing a new company.

In case of a consolidation of the Company, various
parties involved shall sign the consolidation agreement
and prepare the balance sheet and the property list. The
Company shall, within ten (10) days upon passing the
resolution for the consolidation, notify the creditors
and publish an announcement in newspapers within
thirty (30) days. The creditors who have received
the said notice shall have the right within thirty (30)
days from the date of receiving the notice, and the
creditors who have not received the notice shall have
the right within forty-five (45) days of the notice being
published to demand the Company to settle the debt
or to provide corresponding security in respect of the
debt.

Upon amalgamation, all claims and liabilities of the
parties to the amalgamation shall be taken over by the

company which exists after the amalgamation or by

the newly established company.
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262.

Article 189

In case of a demerger of the Company, its assets shall

be divided correspondingly.

In case of a demerger by the Company, various parties
involved shall sign the demerger agreement and
prepare the balance sheet and the property list. The
Company shall, within ten (10) days upon passing the
resolution for the demerger, notify the creditors and
publish an announcement in newspapers within thirty
(30) days.

In accordance with the agreement made, the debts of
the Company before the demerger shall be borne by

the Company after the demerger.

Moved to Articles 126 and 127 of the current Articles

of Association

263.

Article 190

Changes in registration items arising from
amalgamation or demerger shall be registered with
companies registration department in accordance with
the laws; in the case of dissolution, the dissolution
shall be registered according to the laws; where new
companies are established, the establishment shall be

registered according to the laws.

Moved to Article 132 of the current Articles of

Association

264.

CHAPTER 22 DISSOLUTION AND
LIQUIDATION

Moved to Chapter 11, Section 2 of the current Articles

of Association
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265.

Article 191

The Company shall be dissolved and liquidated upon

the occurrence of any the following events:

()

where the generatmeeting resolves to dissolve
the Company;

where dissolution of the Company is necessary

for the amalgamation or demerger;

: horethe-€ . s drdoed-imsotrent

’ i the-snmlicable ] ,
Cits imabil sdebts-when-de:

the business registration is terminated, the

business is forced to close or terminated;

in the event that there are serious difficulties
with the operation and management of the
Company and continuing the operation may
seriously damage the interests of shareholders,
whereas no further solution is available, the
shareholders holding 10% of the total voting
rights held by all shareholders of the Company
may file a dissolution request with the

People’s Court for an order of dissolution.

Moved to Article 133 of the current Articles of

Association
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266.

Article 192

Moved to Article 135 of the current Articles of

Association
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2607. | Article193 Deleted
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268.

Article 194

The liquidation committee shall notify the creditors
within ten (10) days following its establishment and
shall publish an announcement in newspapers within

sixty (60) days.

Creditors should, within thirty (30) days after receipt
of the notice, or for those who do not receive the
notice, within forty-five (45) days from the date of the
announcement, declare their claims to the liquidation

committee. Any-tndeectared-claims-after-the-duedate

When declaring their claims, creditors shall explain
relevant particulars of their claims and provide
supporting materials. The liquidation committee shall

register the claims.

During the period when creditors declare their rights,
no settlement shall be made to the creditors by the

liquidation committee.

Moved to Article 137 of the current Articles of

Association
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269.

Article 195

The liquidation committee shall during the liquidation

period perform the following duties:

()

to dispose of the Company’s assets, to prepare

balance sheets and an inventory of assets;

to give notices ot make public announcements

to the creditors;

to deal with the unfinished business of the

Company in relation to the liquidation;

to settle all tax in arrear;

to repay all the claims and debts;

to deal with the remaining assets of the

Company after the repayment of debts;

to represent the Company in civil proceedings.

Moved to Article 136 of the current Articles of

Association
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270.

Article 196

After the completion of the disposal of the assets of
the Company and the preparation of the balance sheets
and an inventory of assets, the liquidation committee
shall prepare a liquidation proposal and submit the

same to the gemeratmeetmg or the people’s court for

their approval.

The Company’s assets shall be applied to
liquidation following the order under the legal
requirements and if no laws are applicable, they
shall be applied by the impartial and reasonable

order as determined by the liquidation committee.

Any assets remaining after repayment of debts
in accordance with the provisions above shall be
distributed to shareholders in proportion to the class

and number of shares held by them.

During the liquidation, the Company shall not carry on

any new business activities.

Moved to Article 138 of the current Articles of

Association

271.

Article 197

Hthe€ ts-to-be-dissobved-by-Hauidation.

the liquidation committee discovers that after the
liquidate the assets of the Company and preparation of
the balance sheets and assets inventory of the assets
of the Company are insufficient to repay its debts in
full, it shall forthwith apply to the People’s Court
for a declaration of insolvency. Upon declaration
of insolvency of the Company by the People’s Court,
the liquidation committee shall hand over liquidation

affairs of the Company to the People’s Court.

Moved to Article 139 of the current Articles of

Association
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272.

Article 198

Following the completion of the liquidation of the

Company, the liquidation committee shall prepare

a liquidation report and statement-ofreeetpts—and
. o fi e I Fortt

- be submitted

to the gemeratmeeting or the people’s court for their

approval.

Moved to Article 140 of the current Articles of

Association

273.

CHAPTER 23 PROCEDURES FOR
AMENDMENTS TO THE ARTICLES OF
ASSOCIATION

Addition

274.

Article 199

The Company may amend the Articles of Association
pursuant to the laws, administrative regulations and

the provisions of the Articles of Association.

Moved to Article 143 of the current Articles of

Association
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275. | Article200 Deleted

276. | Article 201 Moved to Article 144 of the current Articles of

Association

by-the-State-Coumnett. Should the amendments to the

Articles involve company registration subsections, a

registration of the changes shall be made in accordance

with the laws.

277. CHAPTER 24—SETTEEMENT-OF DISPUTES Deleted
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278. | Artiele202 Deleted
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- 1 of thearbitration-bodv-isfingsnd
rsive-sncisbinds parties.

279. CHAPTER 25 NOTICE CHAPTER 10 NOTICE AND ANNOUNCEMENT

280. | Addition Section 1 Notice
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281. | Addition Article 116

The Company shall give notice in the following ways:

I by hand;

(Im) by mail;

(IlT) by public announcement;

(IV) by fax or e-mail;

V) subject to the law, administrative regulations
and listing rules of the stock exchange of
the places where the shares of the Company
are listed, publishing announcement on the
Company’s website or such website designated

by the Hong Kong Stock Exchange;

(VI) by other means approved by the relevant

regulatory agency of the listing place or as set

out in the Articles of Association.
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282.

Article 117

Any notice given by way of public announcement by
the Company shall be deemed to have been received
by all relevant parties after the publication of such

announcement.

Subject to the provisions set out in Rule 2.07A(4)
of the Main Board Listing Rules and to the extent
permitted under all applicable laws and regulations, a
listed issuer must (i) send or otherwise make available
the corporate communication to the relevant holders
of its securities using electronic means, or (ii) make
the corporate communication available on its website
and the website of Hong Kong Stock Exchange (the
issuer must set out on its website the manner in which
(1) and/or (ii) is adopted for the dissemination of its

corporate communication).

“Corporate communication” as mentioned in the
preceding paragraph refers to any document issued or
to be issued by the Company for the information or
action of holders of any of its H shares or other person

as required under the Main Board Listing Rules.
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Where notices of the exercise of the powers/rights
under the Articles of Association are to be given by
way of public announcements, such announcements
shall be published in such means as prescribed under
the Main Board Listing Rules.

Where relevant corporate documents must be in
the English language and be accompanied by a
Chinese version and be served through delivery, post,
distribution, sending out, announcement or other
means according to the requirements of listing rules
of the stock exchange of the places where the shares
of the Company are listed, in respect of shareholders
who under proper arrangements by the Company
confirm to receive such information only in English
or Chinese version as well as to the extent of the
applicable laws and regulations, the Company may
send such documents in the English or Chinese version
to relevant shareholders according to their prescribed

wills.

283. | Addition Article 118

The notice of a General Meeting convened by
the Company shall be made by way of public

announcements.

284. | Addition Article 119

The notice of a Board meeting convened by the
Company shall be delivered by hand or by post, or by

email, fax, telephone, SMS or other effective means.
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285. | Article 204 Deleted

The notice sent by post shall be clearly stated in the
address, prepaid;-and-placed-inside-an-envetope. The
noticetetter-shatt-beregarded-as-the-sharehotdershave

o fredave-sfteritsdefiverr

e fime-of delivers-

286. | Addition Article 120
The accidental omission to give a notice of a meeting
to or the nonreceipt of notice of a meeting by any
person who is entitled to receive notice shall not
invalidate the meeting and the resolutions passed at
such meeting.

287. | Addition Section 2 Announcement
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288.

Addition

Article 121

The Company has designated the website of the Hong
Kong Stock Exchange (www.hkexnews.hk) and the
Company’s official website as the media for the
publication of announcements and other information
required to be disclosed by the Company. The Board
has the right to decide to adjust the designated media
for disclosure of information of the Company, but
shall ensure that the designated media for disclosure
of information comply with the relevant laws and
regulations of Mainland China and Hong Kong, as well
as the qualifications and conditions stipulated by the
overseas regulatory authorities and the stock exchange
of the places where the shares of the Company are
listed.

289.

Transferred from Chapters 21 and 22 of the original

Articles of Association to this Chapter

CHAPTER 11 MERGER, DIVISION,
CAPITAL INCREASE, CAPITAL REDUCTION,
DISSOLUTION AND LIQUIDATION

290.

Addition

Section 1 Merger, Division,

Capital Increase and Capital Reduction

291.

Transferred from Article 188 of the original Articles of

Association to this article

Article 122

The merger of the Company may take the form
of either merger by absorption or merger by new

establishment.

In case of merger by absorption, a company absorbs
any other company and the absorbed company shall
be dissolved. In case of merger by new establishment,
two or more companies merge into a new one and the

parties to the merger are dissolved.
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292. | Addition Article 123

Where the consideration for the merger payable by the
Company does not exceed 10% of the net assets of the
Company, the merger is not subject to the approval of
the General Meeting, unless otherwise provided for in

the Articles of Association.

Any merger of the Company not subject to the
approval of the General Meeting under the preceding
paragraphs shall be subject to the resolution of the
Board.
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293. | Transferred from Article 188 of the original Articles of | Article 124
Association to this article
In case of a consolidation of the Company, various
parties involved shall sign the consolidation agreement
and prepare the balance sheet and the property
list. The Company shall, within ten (10) days upon
passing the resolution for the consolidation, notify the
creditors and publish an announcement in newspapers
(or the National Enterprise Credit Information
Publicity System) within thirty (30) days, and shall
make an announcement on the website of the Hong
Kong Stock Exchange (www.hkexnews.hk) and the
Company’s official website in accordance with the
security regulatory rules of the place where the

shares of the Company are listed.

The creditors shall have the right to request
the Company to repay its debts or provide
corresponding guarantees within thirty (30) days
from the date of receiving the notice, and within forty-
five (45) days from the date of the announcement

for those who have not received the notice.

Article 125

Upon amalgamation, all claims and liabilities of the
parties to the amalgamation shall be taken over by the
company which exists after the amalgamation or by

the newly established company.
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294. | Transferred from Article 189 of the original Articles of | Article 126
Association to this article
In case of a demerger of the Company, its assets shall

be divided correspondingly.

In case of a demerger by the Company, the balance
sheet and the property list shall be prepared. The
Company shall, within ten (10) days upon passing
the resolution for the demerger, notify the creditors
and publish an announcement in newspapers (or the
National Enterprise Credit Information Publicity
System) within thirty (30) days, and shall make an
announcement on the website of the Hong Kong
Stock Exchange (www.hkexnews.hk) and the
Company’s official website in accordance with the
security regulatory rules of the place where the

shares of the Company are listed.

Article 127

Unless a written agreement has been entered into
by the Company and its creditors in relation to the
repayment of debts before the demerger, the debts
of the Company before the demerger shall be jointly

assumed by the Company after the demerger.
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295. | Transferred from Article 29 of the original Articles of | Article 128
Association to this article
Upon the reduction of registered capital, the Company

shall prepare a balance sheet and a list of its assets.

The Company shall notify its creditors within ten (10)
days from the date of the General Meeting passing the
resolution for the reduction of registered capital and
make an announcement in the newspaper (or the
National Enterprise Credit Information Publicity
System) within thirty (30) days thereof, and shall
make an announcement on the website of the
Hong Kong Stock Exchange (www.hkexnews.hk)
and the Company’s official website in accordance
with the security regulatory rules of the place where
the shares of the Company are listed. The creditors
shall have the right to request the Company to
repay its debts or provide corresponding guarantees
within thirty (30) days from the date of receiving
the notice, and within forty-five (45) days from the
date of the announcement for those who have not

received the notice.

In case of any reduction in registered capital,
unless otherwise provided by laws or the Articles
of Association, the amount of capital contribution
or shares shall be reduced correspondingly in

proportion to the shareholding of the shareholders.
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296. | Addition Article 129

Where the Company still incurs losses after making
up its losses in accordance with paragraph 2 of Article
106 of the Articles of Association, it may reduce its
registered capital to make up for the losses. If the
registered capital is reduced to make up for losses,
the Company shall not make distribution to its
shareholders, nor exempt the shareholders from their
obligation to make capital contribution or calls on

shares.

The provisions of the paragraph 2 of Article 128
of the Articles of Association shall not apply to the
reduction in the registered capital in accordance with
the preceding paragraph. However, the Company
shall make an announcement on the website of the
Hong Kong Stock Exchange (www.hkexnews.hk) in
accordance with the security regulatory rules of the
place where the shares of the Company are listed,
and make an announcement in the newspaper (or
the National Enterprise Credit Information Publicity
System) within thirty (30) days from the date of the
resolution on the reduction of its registered capital at

the General Meeting.

Upon reduction of its registered capital in accordance
with the provisions of the preceding two paragraphs,
the Company shall not distribute profits until the
cumulative amount of the statutory reserve fund and

the discretionary reserve fund reaches 50% of the

Company’s registered capital.
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297. | Addition Article 130

If the reduction of the registered capital is in violation
of the Company Law or other relevant provisions,
shareholders shall return the funds they have
received and the reduced capital contribution of the
shareholders shall be restored to its original amount; in
case of losses caused to the Company, the shareholders
and the liable Directors and senior management

members shall be liable for compensation.

298. | Addition Article 131

When the Company issues new shares to increase
its registered capital, shareholders do not have pre-
emptive rights, unless otherwise stipulated in the
Articles of Association or the General Meeting
resolves that the shareholders shall have pre-emptive

right.

299. | Transferred from Article 190 of the original Articles of | Article 132
Association to this article
Changes in registration items arising from
amalgamation or demerger shall be registered with
companies registration department in accordance with
the laws; in the case of dissolution, the dissolution
shall be registered according to the laws; where new
companies are established, the establishment shall be

registered according to the laws.

Where the Company increases or reduces its
registered capital, an application for modification
of registration shall be made to the company

registration authority in accordance with the laws.

300. CHAPTER 22 DISSOLUTION AND Section 2 Dissolution and Liquidation
LIQUIDATION
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301. | Transferred from Article 191 of the original Articles of | Article 133
Association to this article

The Company shall be dissolved by reason that:

I where the term of business provided in the
Articles of Association is expired or other
reasons for dissolution as specified in the

Articles of Association occur;

(I)  where the General Meeting resolves to

dissolve the Company;

()  where dissolution of the Company is necessary

for the amalgamation or demerger;

(IV)  where the business license of the Company is
revoked or the Company is ordered to close

down or dissolved according to the laws;

(V) in the event that there are serious difficulties
with the operation and management of the
Company and continuing the operation may
seriously damage the interests of shareholders,
whereas no further solution is available,
the shareholders holding 10% or more of
the voting rights of the Company may file a
dissolution request with the People’s Court for

an order of dissolution.
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302. | Addition Article 134

The Company may continue in existence by amending
the Articles of Association or upon a resolution of
the General Meeting under any of the circumstances
prescribed in paragraph (I) or (II) of Article 133 of the
Articles of Association and it has not distributed the

assets to its shareholders.

Any amendment to the Articles of Association
or resolution of the General Meeting under the
preceding paragraph shall be subject to the consent
of shareholders with two-thirds or more of the voting

rights present at the General Meeting.

303. | Transferred from Article 192 of the original Articles of | Article 135
Association to this article
Where the Company is dissolved under paragraph
(D), (1), (IV) and (V) of Article 133 of the Articles of
Association, it shall be liquidated. The Directors, who
are the liquidation obligors of the Company, shall form
a liquidation committee to commence the liquidation
within fifteen (15) days from the date when the event

of liquidation occurs.

The liquidation committee shall be composed of the
Directors, unless it is otherwise provided for in the
Articles of Association or otherwise elected by the

General Meeting.

The liquidation obligors shall be liable for
compensation if they fail to fulfill their obligations of
liquidation in a timely manner, and thus any loss is

caused to the Company or the creditors.
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304. | Transferred from Article 195 of the original Articles of | Article 136
Association to this article
The liquidation committee shall during the liquidation

period perform the following duties:

() to dispose of the Company’s assets, to prepare

balance sheets and an inventory of assets;

(2) to give notices or make public announcements

to the creditors;

(3) to deal with the unfinished business of the

Company in relation to the liquidation;

4) to settle outstanding taxes as well as taxes

arising in the course of liquidation;

(5) to repay all the claims and debts;

(6) to allocate the remaining assets of the

Company after the repayment of debts;

7 to represent the Company in civil proceedings.
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305. | Transferred from Article 194 of the original Articles of | Article 137
Association to this article
The liquidation committee shall notify the creditors
within ten (10) days following its establishment
and shall publish an announcement in newspapers
(or the National Enterprise Credit Information
Publicity System) within sixty (60) days, and make
an announcement on the website of the Hong
Kong Stock Exchange (www.hkexnews.hk) in
accordance with the security regulatory rules of the
place where the shares of the Company are listed.
Creditors should, within thirty (30) days after receipt
of the notice, or for those who do not receive the
notice, within forty-five (45) days from the date of the
announcement, declare their claims to the liquidation

committee.

When declaring their claims, creditors shall explain
relevant particulars of their claims and provide
supporting materials. The liquidation committee shall

register the claims.

During the period when creditors declare their rights,
no settlement shall be made to the creditors by the

liquidation committee.
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306.

Transferred from Article 196 of the original Articles of

Association to this article

Article 138

After the completion of the disposal of the assets of
the Company and the preparation of the balance sheets
and an inventory of assets, the liquidation committee
shall prepare a liquidation proposal and submit the
same to the General Meeting or the People’s Court

for their approval.

The Company’s assets, after payment of liquidation
expenses, wages, social insurance premiums and
statutory compensation of staff, outstanding taxes
and debts of the Company, shall be distributed to
the Company’s shareholders in proportion of shares
held by them.

During the liquidation period, the Company
remains continuing but shall not carry out any
business activities unrelated to the liquidation.
The assets of the Company shall not be distributed
to shareholders before the settlement of debts in

accordance with the preceding article.

307.

Transferred from Article 197 of the original Articles of

Association to this article

Article 139

If the liquidation committee discovers that after
the liquidation of the assets of the Company and
preparation of the balance sheets and assets inventory
of the assets of the Company are insufficient to repay
its debts in full, it shall apply to the People’s Court for

bankruptcy liquidation according to the laws.

Upon the People’s Court accepts an application
for bankruptcy, the liquidation committee shall
hand over the liquidation affairs to the bankruptey

administrator designated by the People’s Court.
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308. | Transferred from Article 198 of the original Articles of | Article 140
Association to this article
Following the completion of the liquidation of the
Company, the liquidation committee shall prepare a
liquidation report and submit the same to the General
Meeting or the People’s Court for their approval.
And the report shall be lodged with the Company’s
registration authority for cancellation of its

registration.

309. | Addition Article 141

The members of the liquidation committee shall
perform the duty of liquidation and have fiduciary

duties and obligations of diligence.

If the members of the liquidation committee are
negligent in performing their liquidation duties and
cause losses to the Company, they shall be liable for
damages. If a creditor sustains a loss due to a willful
act or gross negligence on the part of a member of the
liquidation committee, such liquidation committee

member shall be liable for damages.

310. | Addition Article 142

Where the Company is declared bankruptcy according
to the laws, it shall implement bankruptcy liquidation
in accordance with the relevant laws relating to

bankruptcy of enterprise.

311. CHAPTER 23 PROCEDURES FOR CHAPTER 12 AMENDMENTS TO THE
AMENDMENTS TO THE ARTICLES OF ARTICLES OF ASSOCIATION
ASSOCIATION
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312. | Transferred from Article 199 of the original Articles of | Article 143
Association to this article
Under any of the following circumstances, the

Company shall amend the Articles of Association:

D After the revision of the Company Law or
relevant laws, administrative regulations or the
security regulatory rules of the place where the
shares of the Company are listed, the matters
stipulated in the Articles of Association
conflict with the revised laws, administrative
regulations or security regulatory rules of the
place where the shares of the Company are
listed;

(I)  The situation of the Company has changed,
which is inconsistent with the matters recorded

in the Articles of Association;

(IT)  The General Meeting resolves to amend the

Articles of Association.

313. | Transferred from Article 201 of the original Articles of | Article 144
Association to this article
The amendment of the Articles of Association as
adopted by resolution of the General Meeting which
is subject to the approval of competent authorities
shall be submitted to the competent authorities for
approval. Where an amendment involves the registered

particulars of the Company, registration for such

alteration shall be made in accordance with the laws.
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314.

Addition

Article 145

The Board shall alter the Articles of Association in
accordance with the resolution for alteration of the
Atrticles of Association passed at the General Meeting
and the review opinions from relevant competent

authorities.

315.

Addition

Article 146

Where the matters on the amendments to the Articles
of Association constitute information that shall be
disclosed under the laws, regulations and the security
regulatory rules of the place where the shares of
the Company are listed, the amendments shall be

announced as required.

316.

CHAPTER 26 SUPPLEMENTARY
PROVISIONS

CHAPTER 13 SUPPLEMENTARY
PROVISIONS

317.

Artiele 207

In the Articles of Association of the Company, the
terms “accountants firm” shall have the same meaning

as “auditors”.

Article 147

In the Articles of Association of the Company, the
terms “accountants firm” shall have the same meaning

as “auditors” under the Main Board Listing Rules.
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No. Original articles Amended articles
318. | Addition Article 148
Definitions:
I Controlling shareholder refers to a shareholder

who holds more than 50% of the total share
capital of the Company; or a shareholder who
holds less than 50% of the shares but holds
voting rights sufficient to have a material
impact on resolutions at the General Meeting;
or other shareholders stipulated by the relevant
laws, administrative regulations or the security
regulatory rules of the place where the shares

of the Company are listed.

(Im) Actual controller refers to a natural person,
legal person or other organization being able
to actually control the acts of the Company
through investment relationships, agreement

or any other arrangement.

() Connected relationship refers to a relationship
between the Company’s controlling
shareholders, the actual controller, Directors,
senior management members and enterprises
directly or indirectly controlled by them, and
any other relationships that may lead to the
transfer of the Company’s interests. However,
state-controlled enterprises do not have
connected relationship with each other merely
because they are under the common control of
the State.

319. | Article 208 Moved to Article 150 of the current Articles of
Association
Each of the figures referred to in this articles of

Association shall include the figure itself.
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No.

Original articles

Amended articles

320.

Article 209

Thisarticles of Association is written in Chinese and
the Articles of Association in any other language

creates discrepancy, the Chinese version shall prevail.

Article 149

The Articles of Association is written in Chinese and
the Articles of Association in any other language or
different versions creates discrepancy, the Chinese
version of the Articles of Association last approved
by and registered with Xianyang Administration

for Market Regulation shall prevail.

321.

Transferred from Article 208 of the original Articles of

Association to this article

Article 150

“More than” and “within” and as referred to in the
Articles of Association are inclusive of the figure
concerned, while “over”, “other than”, “below” and
“above” referred herein are not inclusive of the figure

concerned.

322.

Addition

Article 151

In case of any conflict between the Articles of
Association and the laws, administrative regulations,
any other relevant normative documents and listing
rule of the place where the Company’s shares are listed
that are promulgated from time to time, such laws,
administrative regulations, other relevant normative
documents and listing rules of the place where the

Company’s shares are listed shall prevail.

323.

Addition

Article 152

The Board of the Company shall be responsible for the

interpretation of the Articles of Association.
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324. | Addition Article 153

The Annexes to the Articles of Association include the
Rules of Procedure for General Meetings and the Rules

of Procedure for Board Meetings.

325. | Addition Article 154

The Articles of Association shall take effect and be
implemented from the date of approval by the General
Meeting, and the original Articles shall be repealed on

the same date.
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II. Rules of Procedure for General Meetings

Article 1

Article 2

Article 3

Article 4

CHAPTERI GENERAL PROVISIONS

These Rules of Procedure for General Meetings (the “Rules”) is formulated in
accordance with the provisions of the Company Law of the People’s Republic
of China (the “Company Law”), the Securities Law of the People’s Republic
of China (the “Securities Law”), the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Main Board Listing
Rules”), and the Articles of Association of IRICO Group New Energy Co., Ltd.
(the “Articles of Association”), with a view to ensuring the lawful exercise
of powers by the General Meeting of IRICO Group New Energy Co., Ltd. (the
“Company”), regulating the procedures for the convening, holding, and voting
at General Meetings of the Company (the “General Meetings”), improving the
efficiency of deliberation, and safeguarding the legitimate rights and interests

of shareholders.

The procedures for convening, conducting, and making resolutions at the

General Meetings shall be governed by the Rules.

The Company shall convene its General Meetings in strict compliance with the
Company Law, other relevant laws and administrative regulations, the securities
regulatory rules of the place where the Company’s shares are listed, and the
Articles of Association, so as to ensure that the shareholders can exercise their

rights in accordance with the law.

The Board of Directors, the Audit Committee, and the relevant shareholders
of the Company shall diligently perform their duties and convene General
Meetings in accordance with the procedures stipulated in the Rules. All
Directors shall fulfill their duties with due diligence to ensure the proper

convening of General Meetings and the lawful exercise of their authority.

General Meetings shall be classified into annual general meeting and
extraordinary general meeting. The annual general meeting shall be held once
each financial year and shall be convened within six months following the
end of the previous financial year. The extraordinary general meeting shall be
convened within two months upon the occurrence of any of the circumstances

set forth in Article 52 of the Articles of Association.
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Article 5

Article 6

The General Meeting shall exercise its authority within the scope prescribed
by the Company Law and the Articles of Association. Matters to be discussed
and resolved by the General Meeting shall be determined in accordance with
the provisions of the Company Law, the Securities Law, and the Articles of
Association. The annual general meeting may deliberate on any matter falling
within the scope of authority of the General Meeting as stipulated in the

Articles of Association.

Shareholders holding shares of the Company on the record date are entitled to
attend the General Meeting in person or by proxy, and enjoy various rights such
as the right to information, the right to speak, the right to inquire, and the right

to vote in accordance with the law.

CHAPTER II FUNCTIONS AND POWERS OF THE GENERAL MEETING

Article 7

Article 8

The General Meeting of the Company shall be composed of all shareholders and

serves as the power body of the Company.

The General Meeting shall exercise the following functions and powers:

(1)  to elect and replace non-employee Directors and decide on matters

concerning the remuneration of Directors;

(2)  to consider and approve the reports of the Board of Directors;

(3)  to consider and approve the Company’s profit distribution plan and

plan for making up losses;

(4)  to make resolutions on any increase or decrease in the registered

capital of the Company;

(5) to make resolutions on the issuance of corporate bonds;

(6) to make resolutions on the merger, division, dissolution, liquidation,

or change of corporate form of the Company;

(7)  to amend the Articles of Association;
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(8)

)

(10)

(11)

(12)

to make resolutions on the appointment, dismissal, and remuneration
of the accounting firm engaged for the audit of the Company’s

business;

to consider matters relating to the purchase or sale of major assets by
the Company within one year exceeding thirty percent (30%) of the

Company’s total audited assets as of the most recent period;

to consider and approve any change in the use of proceeds;

to consider share incentive plans and employee stock ownership

plans;

to consider such other matters as required to be decided by the
General Meeting by laws, administrative regulations, departmental
rules, the Articles of Association, or the securities regulatory rules of

the place where the Company’s shares are listed.

The General Meeting may authorize the Board of Directors to make resolutions

on the issuance of corporate bonds. The specific implementation of corporate

bond issuance matters, whether resolved by the General Meeting or by the

Board of Directors under the authorization of the General Meeting, shall

comply with the provisions of laws, administrative regulations, and The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”).

Unless otherwise provided by laws, administrative regulations, or the securities

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

authority of the General Meeting described in the first paragraph of this article

shall not be exercised by the Board of Directors or any other institution or

individual through authorization.
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Article 9

Article 10

Article 11

CHAPTER IIT CONVENING OF GENERAL MEETINGS

The Board of Directors shall convene the General Meeting within the time limit

prescribed by Rules.

Upon the consent of a majority of all independent non-executive Directors,
the independent non-executive Directors shall have the right to propose to the
Board of Directors the convening of an extraordinary general meeting. With
respect to a proposal made by independent non-executive Directors to convene
an extraordinary general meeting, the Board of Directors shall, in accordance
with the provisions of laws, administrative regulations, and the Articles of
Association, provide a written response within ten (10) days upon receipt of the
proposal, indicating its agreement or disagreement to convene the extraordinary

general meeting.

If the Board of Directors agrees to convene the extraordinary general meeting,
it shall issue a notice convening the General Meeting within ten (10) days after

the relevant Board resolution is adopted.

If the Board of Directors disagrees to convene the extraordinary general
meeting, it shall provide reasons for such disagreement and make an

announcement.

Where the Audit Committee proposes to the Board of Directors the convening
of an extraordinary general meeting, such proposal shall be submitted to the
Board of Directors in writing. The Board of Directors shall, in accordance with
the law, administrative regulations and the Articles of Association, provide a
written response within ten (10) days upon receipt of the proposal, indicating its

agreement or disagreement to convene the extraordinary general meeting.

If the Board of Directors agrees to convene the extraordinary general meeting, a
notice convening the General Meeting shall be issued within ten (10) days after
the relevant Board resolution is adopted. Any change to the original proposal in

the notice shall be subject to the consent of the Audit Committee.

If the Board of Directors disagrees with convening the extraordinary general
meeting, or fails to provide a response within ten (10) days upon receipt of
the proposal, the Board of Directors shall be deemed unable to perform or has
failed to perform its duty to convene the General Meeting. In such case, the
Audit Committee may convene and preside over the General Meeting on its

own.
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Article 12

Article 13

Where a shareholder or shareholders holding, individually or in aggregate,
ten percent (10%) or more of the Company’s voting shares request the Board
of Directors to convene an extraordinary general meeting, such request shall
be submitted to the Board of Directors in writing. The Board of Directors
shall, in accordance with the law, administrative regulations and the Articles
of Association, provide a response within ten (10) days upon receipt of the
request, indicating its agreement or disagreement to convene the extraordinary

general meeting.

If the Board of Directors agrees to convene the extraordinary general meeting, a
notice convening the General Meeting shall be issued within ten (10) days after
the relevant Board resolution is adopted. Any change to the original request in

the notice shall be subject to the consent of the relevant shareholders.

If the Board of Directors disagrees with convening the extraordinary general
meeting, or fails to provide a response within ten (10) days upon receipt of the
request, the shareholders holding, individually or in aggregate, ten percent (10%)
or more of the Company’s voting shares may submit a written request to the

Audit Committee to convene an extraordinary general meeting.

If the Audit Committee agrees to convene the extraordinary general meeting, it
shall issue a notice convening the General Meeting within ten (10) days upon
receipt of the request. Any change to the original request in the notice shall be

subject to the consent of the relevant shareholders.

If the Audit Committee fails to issue the notice convening the General Meeting
within the specified time limit, it shall be deemed that the Audit Committee
has failed to convene and preside over the General Meeting. In such case, the
shareholders holding, individually or in aggregate, ten percent (10%) or more
of the Company’s voting shares for a continuous period of ninety (90) days or

more may convene and preside over the General Meeting on their own.

Where the Audit Committee or shareholders decide to convene a General
Meeting on their own, they shall provide written notice to the Board of
Directors and simultaneously file a record with the stock exchange of the place

where the Company’s shares are listed.
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Article 14

Article 15

Article 16

Article 17

The Audit Committee or the convening shareholders shall submit relevant
supporting documentation to the stock exchange of the place where the
Company’s shares are listed upon issuance of the notice convening the General
Meeting and upon publication of the announcement of the resolutions of the

General Meeting.

Prior to the announcement of the resolutions of the General Meeting, the
shareholding percentage of the convening shareholders shall not fall below ten

percent (10%).

For a General Meeting convened by the Audit Committee or shareholders on
its/their own, the Board of Directors and the Secretary to the Board of Directors

shall provide full cooperation.

Where a General Meeting is convened by the Audit Committee or shareholders
on its/their own, the necessary expenses for such meeting shall be borne by the

Company.

CHAPTER IV PROPOSALS AND NOTICE OF GENERAL MEETINGS

The content of a proposal at the General Meeting shall fall within the scope
of authority of the General Meeting, have a clear topic and specific matter for
resolution, and comply with the provisions of laws, administrative regulations,
the securities regulatory rules of the place where the Company’s shares are

listed, and the Articles of Association.

For a General Meeting convened by the Company, the Board of Directors, the
Audit Committee, and any shareholders holding individually or in aggregate
one percent (1%) or more of the Company’s shares shall have the right to

submit proposals to the Company.

Shareholders holding, individually or in aggregate, one percent (1%) or more
of the Company’s shares may submit an interim proposal in writing to the
convener no later than ten (10) days prior to the date of the General Meeting.
The convener shall, within two (2) days after receipt of such interim proposal,
issue a supplementary notice of the General Meeting announcing the content of
the interim proposal and submit such interim proposal to the General Meeting
for review, unless the interim proposal violates laws, administrative regulations,
or the provisions of the Articles of Association, or falls outside the scope of

authority of the General Meeting.
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Article 18

Article 19

Except for the circumstances stipulated in the preceding paragraph, the
convener shall not modify the proposals already listed in the notice of the

General Meeting or add new proposals after issuing the notice.

Proposals not listed in the notice of the General Meeting or not in compliance
with the provisions of Article 16 of the Rules shall not be voted on or resolved

by the General Meeting.

The convener shall notify each shareholder in writing (including by way of
announcement) at least twenty (20) days prior to the date of the annual general
meeting. Each shareholder shall be notified in writing (including by way of
announcement) at least fifteen (15) days prior to the date of the extraordinary

general meeting.

When calculating the aforementioned notice periods, the date on which the

meeting is to be held shall not be included.

The notice of the General Meeting shall include the following contents:

(1) the time, venue and duration of the meeting;

(2)  the matters and proposals to be considered and voted on at the

meeting;

(3) a clear statement indicating that all holders of ordinary shares,
holders of shares with special voting rights, and other shareholders
are entitled to attend the meeting, and may appoint a proxy in writing
to attend and vote on their behalf, and that such proxy need not be a

shareholder of the Company;

(4)  the record date for determining the shareholders entitled to attend the

meeting;

(5)  the voting time and procedures for any other voting methods (if any,

the same below);
(6) any other requirements as stipulated by laws and regulations, the

securities regulatory rules of the place where the Company’s shares

are listed, or the Articles of Association.
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Article 20

Article 21

Article 22

The notice and any supplementary notice of the General Meeting shall fully
and completely disclose the specific content of all proposals, as well as all
information or explanations necessary to enable shareholders to make informed

judgments on the matters to be discussed.

Where the election of Directors is to be considered at a General Meeting, the
notice of such meeting shall fully disclose detailed information on the candidate

for directorship, which shall include at least the following contents:

(1)  personal information including educational background, professional

experience, and part-time positions;

(2)  whether there exists any connected relationship with the Company or

its controlling shareholders and de facto controllers;

(3)  the number of shares in the Company held by the candidate;

(4)  whether the Company has been punished by the China Securities
Regulatory Commission and other competent authorities of the
Chinese government, punished in accordance with the laws of
the Hong Kong Special Administrative Region, or punished or
disciplined by the securities regulatory authority of the place where

the Company’s shares are listed;

(5) any other information required by laws and regulations, the securities
regulatory rules of the place where the Company’s shares are listed,

or the Articles of Association.

After the notice of a General Meeting has been issued, the General Meeting
shall not be postponed or cancelled without justifiable reasons, and no proposal
stated in the notice shall be withdrawn. If postponement or cancellation does
occur, the convener shall make an announcement before the originally scheduled
meeting date stating the reasons. However, the record date for determining the
shareholders entitled to attend the General Meeting, as specified in the original

notice, shall not be changed.
If the securities regulatory rules of the place where the Company’s shares are

listed contain specific provisions regarding the procedures for postponing or

cancelling a General Meeting, such provisions shall prevail.
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Article 23

Article 24

Article 25

CHAPTER V CONVENING OF THE GENERAL MEETING

The General Meeting shall be held at the Company’s domicile or at the venue

specified in the meeting notice.

A meeting venue shall be arranged for the General Meeting and the meeting
shall be convened in the form of an on-site meeting. In addition to convening
an on-site meeting at a designated venue, it can also be held simultaneously
through video, telephone or other electronic communication methods with

equivalent effects.

All shareholders registered on the record date are entitled to attend the General
Meeting. Neither the Company nor the convener may refuse such attendance for

any reason.

A shareholder attending the General Meeting shall register in accordance with
the requirements specified in the meeting notice. A shareholder who has not
completed registration but holds valid proof of shareholding may attend the

General Meeting but shall not have the right to vote.

A shareholder may attend the General Meeting in person or appoint a proxy
to attend and vote on his/her behalf. Each shareholder shall have the right to
appoint one proxy, and such proxy need not be a shareholder of the Company.
If the shareholder is a legal entity, it may appoint one proxy to attend and vote
at the General Meeting. If such corporate shareholder has appointed an agent to

attend the General Meeting, it shall be deemed to have attended in person.

An individual shareholder attending the General Meeting in person shall
present his/her valid identification document or other valid certificate or proof
evidencing his/her identity. A proxy attending the General Meeting on behalf
of a shareholder shall present his/her own valid identification document and a

power of attorney duly executed by the appointing shareholder.
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Article 26

A corporate shareholder shall be represented at the General Meeting by its
legal representative or a proxy appointed by such legal representative. If the
legal representative attends the General Meeting, he/she shall present his/her
identification document and valid proof of his/her qualification as the legal
representative. If a proxy attends the General Meeting, the proxy shall present his/
her identification document and a written power of attorney duly issued by the
legal representative of the corporate shareholder in accordance with the law (except
where the shareholder is a recognized clearing house as defined by any relevant
ordinances from time to time in force in Hong Kong or the securities regulatory
rules of the place where the Company’s shares are listed, or its nominee (the

“Recognized Clearing House”)).

If the shareholder is a Recognized Clearing House (or its nominee), the
Recognized Clearing House may authorize one or more persons whom it
considers appropriate to act as its representative(s) at any General Meeting or
any meeting of creditors; provided that if more than one person is authorized,
the power of attorney shall specify the number and class of shares in respect of
which each such person is so authorized. A person so authorized may exercise
the rights of the Recognized Clearing House (without presenting proof of
shareholding, notarized authorization and/or further evidence of his/her formal

authorization) as if such person was an individual shareholder of the Company.

A power of attorney executed by a shareholder for appointing a proxy to attend

a General Meeting shall specify the following contents:

(1)  the name of the appointing shareholder and the class and number of

shares held by he/she in the Company;

(2)  the name of the proxy;

(3)  the matters for which the proxy is appointed and the scope of
authorization, including the specific instructions of the shareholder on
how to vote (for, against, or abstain) on each proposed resolution to
be considered at the General Meeting;

(4)  the date of issuance and the term of validity of the power of attorney; and

(5)  the signature (or seal) of the appointing shareholder. If the appointing

shareholder is a corporate shareholder, the power of attorney shall be

affixed with the seal of such legal entity.
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Article 27

Article 28

Article 29

Where a power of attorney for proxy voting is executed by a person authorized
by the appointing shareholder, the power of attorney or other authorization
document authorized for signing shall be notarized. Both the notarized
authorization document (or other authorization document) and the power of
attorney for proxy voting shall be deposited at the Company’s domicile or such

other place as specified in the notice convening the General Meeting.

If the appointing shareholder is a legal entity, it shall be represented at the
General Meeting by its legal representatives or by persons authorized through a

resolution of its Board of Directors or other governing body.

When the General Meeting requires Directors and senior management to attend
the meeting, such Directors and senior management shall attend and respond to
shareholders’ inquiries. However, under any of the following circumstances, the
relevant Director or senior management member may decline to respond to an

inquiry, provided that the reasons shall be explained to the inquirers:

(1)  the inquiry is irrelevant to the agenda of the current meeting;

(2)  the matter inquired about is subject to further investigation;

(3)  the response would involve disclosure of the Company’s trade secrets,

which cannot be disclosed at the General Meeting;

(4) responding to the inquiry would cause significant harm to the

common interests of shareholders; or

(5)  other material reasons.

The General Meeting shall be presided over by the Chairman of the Board. If
the Chairman is unable or fails to perform such duty, a Director elected by a

majority of the Directors present at the meeting shall preside.

A General Meeting convened by the Audit Committee on its own initiative shall
be presided over by the convener of the Audit Committee. If the convener of the
Audit Committee is unable or fails to perform such duty, a member of the Audit
Committee elected by a majority of the Audit Committee members present at

the meeting shall preside.
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Article 30

Article 31

Article 32

Article 33

A General Meeting convened by shareholders on their own initiative shall be

presided over by the convener or a representative elected by such convener.

If, during the convening of a General Meeting, the presiding person violates the
Rules and makes it impossible for the meeting to proceed, with the consent of a
majority of the shareholders with voting rights present at the General Meeting,
the General Meeting may elect one person to serve as the presiding person of

the meeting and continue the meeting.

At the annual general meeting, the Board of Directors shall present a report to

the General Meeting on its work during the preceding year.

The presiding person shall, prior to any vote, announce the number of
shareholders and proxies present at the meeting and the total number of
voting shares they represent. The number of shareholders and proxies present
at the meeting and the total number of voting shares they represent shall be

determined based on the meeting registration records.

The Board of Directors and other conveners shall take necessary measures
to ensure the normal order of the General Meeting. Except for shareholders,
Directors, the Secretary to the Board of Directors, senior management, and
other persons invited by the Board of Directors who are present at the Meeting,
the Company has the right to refuse entry to any other persons in accordance
with the law. The Company shall take measures to stop any conduct that
disrupts the order of the General Meeting, provokes trouble, or infringes upon
the lawful rights and interests of other shareholders, and shall report such

conduct to the relevant authorities for investigation and handling.

The convener shall ensure that the General Meeting proceeds continuously
until final resolutions are adopted. Should the General Meeting be suspended or
become unable to adopt resolutions due to force majeure or other exceptional
circumstances, necessary measures shall be taken to either resume the General
Meeting as soon as practicable or terminate the current General Meeting
forthwith, and a timely announcement shall be made. Concurrently, the
convener shall report such incident to the stock exchange of the place where the

Company’s shares are listed.
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CHAPTER VI VOTING AND RESOLUTIONS OF THE GENERAL MEETING

Article 34

Article 35

Article 36

Article 37

Article 38

Shareholders shall exercise their voting rights based on the number of voting

shares they represent. Each share shall carry one vote.

Shares held by the Company in itself shall not carry voting rights, and such
shares shall not be counted in the total number of voting shares present at the

General Meeting.

If any shareholder who may not exercise any voting rights or shall only vote
for or against a particular resolution under the Main Board Listing Rules
casts a vote, in person or by proxy the vote of such shareholder in violation
of the above limitation and restriction shall not be taken into account when

determining the voting results.

Shares acquired in violation of the provisions of the Articles of Association
shall not carry voting rights for thirty-six (36) months following their
acquisition, and shall not be counted in the total number of voting shares

present at the General Meeting.

Voting at the General Meeting shall be conducted by means of a poll.

Where a shareholder has a connected relationship with a matter to be considered
at the General Meeting, such shareholder shall abstain from voting. The voting

shares held by such shareholder shall not be counted in the voting shares.

The Board of Directors of the Company, independent non-executive Directors
and shareholders holding one percent (1%) or more of the voting shares may
publicly solicit voting rights from shareholders. Any solicitation of proxies shall
fully disclose detailed voting intentions and other relevant information to the
solicited shareholders. It is prohibited to solicit shareholders’ voting rights in
a paid or disguised paid manner. Except for the legal conditions, the Company
shall not impose a minimum shareholding ratio limit on the solicitation of

voting rights.

Resolutions of the General Meeting shall be classified as ordinary resolutions

and special resolutions.

An ordinary resolution of the General Meeting shall be adopted by a majority of
the voting rights held by shareholders present at the meeting.
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A special resolution of the General Meeting shall be adopted by two-thirds or

more of the voting rights held by shareholders present at the meeting.

Article 39 The following matters shall be adopted by the General Meeting by ordinary
resolutions:

(1)  the work report of the Board of Directors;

(2)  the profit distribution plan and the plan for making up losses prepared
by the Board of Directors;

(3) the appointment, removal, remuneration, and payment methods for
members of the Board of Directors; and

(4)  any other matters not required by laws, administrative regulations, the
securities regulatory rules of the place where the Company’s shares
are listed, or the Articles of Association to be adopted by special
resolutions.

Article 40 The following matters shall be adopted by the General Meeting by special
resolutions:

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

(2) the division, spin-off, merger, dissolution and liquidation of the
Company;

(3)  the amendments to the Articles of Association of the Company;

(4) any purchase or sale of major assets by the Company within one
year exceeding thirty percent (30%) of the total audited assets of the
Company as of the most recent period;

(5)  share incentive plans; and
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Article 41

Article 42

Article 43

Article 44

Article 45

Article 46

(6) any other matters required by laws, administrative regulations, the
securities regulatory rules of the place where the Company’s shares
are listed, or the Articles of Association to be adopted by special
resolutions, as well as other matters which the General Meeting
determines by an ordinary resolution will have a material impact on

the Company and therefore require adoption by a special resolution.

The list of Director candidates shall be submitted to the General Meeting for
voting in the form of proposals. The General Meeting shall vote on all proposals
one by one. Where there are different proposals on the same matter, they shall
be voted on separately in the order in which they were submitted. Except where
the General Meeting is suspended or unable to adopt resolutions due to force
majeure or other special reasons, the General Meeting shall not postpone or

refuse to vote on any proposal.

When voting, shareholders (including a shareholder’s proxies) with two or more

votes are not required to cast all their votes in favor or against.

When a proposal is under consideration at a General Meeting, it shall not be
amended. Otherwise, the relevant amendment shall be treated as a new proposal

and shall not be voted upon at the same meeting.

The same voting right can only be exercised either on-site or by other means
of voting. If the same voting right is exercised repeatedly, the result of the first

vote shall prevail.

Shareholders present at the General Meeting shall, with respect to proposals
submitted for voting, indicate one of the following opinions: for, against, or

abstain.

Ballots that are left blank, filled out incorrectly, illegible, or not cast shall be
deemed as the voter having abstained from exercising voting rights. The voting

rights represented by the shares held by such voter shall be counted as “abstain”.
The General Meeting shall appoint its auditor, share registrar, or an external

accountant qualified to serve as an auditor to act as the scrutineer for the vote

counting, and shall disclose the identity of the scrutineer in the announcement.
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Article 47

Article 48

CHAPTER VII

Article 49

Article 50

If the presiding person has any doubt regarding the outcome of a resolution
submitted for voting, he/she may organize a count of the votes cast. If the
presiding person does not count, any shareholder or proxy present at the
meeting who has an objection to the result announced by the presiding person
shall have the right to demand a vote count immediately after the announcement
of the voting result, and the presiding person shall immediately organize the

vote count.

Resolutions of the General Meeting shall be announced in a timely manner.
The content of the announcement shall comply with the provisions of the Main

Board Listing Rules.

RECORDS AND ANNOUNCEMENTS OF THE GENERAL MEETING

Minutes of the General Meeting shall be prepared. The Secretary to the
Board of Directors or his/her authorized representative shall be responsible
for recording the minutes, which shall be signed by the Directors present, the
Secretary to the Board of Directors, the convener or his/her representative,
and the presiding person, who shall ensure the content of the minutes is true,
accurate, and complete. The minutes shall be kept together with the attendance
register of shareholders present in person, powers of attorney for proxies, and
other valid materials of the voting situation by other means. These documents

shall be retained for a period of not less than ten (10) years.

The minutes of the General Meeting shall be complete and truthful. The minutes

shall include the following contents:
(1) the date, venue, agenda, and the name of the convener of the meeting;
(2)  the number of shareholders present at the meeting, the number of
shares they hold with voting rights, and the proportion they account
for in the total number of shares of the Company;
(3) the name of the presiding person, Directors, the Secretary to the
Board of Directors, and senior management present at or attending the

meeting;

(4)  the consideration process, key points of discussion, and voting results

for each proposal;
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Article 51

Article 52

Article 53

Article 54

Article 55

Article 56

(5) inquiries or suggestions raised by shareholders and corresponding

responses or explanations;

(6)  the names of the vote counters and scrutineers; and

(7)  any other contents required to be included in the minutes pursuant to

the Articles of Association.

After the General Meeting, the Secretary to the Board of Directors shall disclose
an announcement of the resolutions of the General Meeting in accordance with

the relevant provisions of the Main Board Listing Rules.

Resolutions made on shareholders’ proposals shall specify the names or
designations of the proposing shareholders, their shareholding ratios and the

content of the proposals.

Where a proposal is not passed or where the current General Meeting changes
the resolution of the previous General Meeting, a special notice shall be made

in the announcement of the resolution.

The resolutions formed by the General Meeting shall be implemented by
the Board of Directors, who shall, in accordance with the contents of the
resolutions, entrust the Company’s management to organize relevant personnel

for specific implementation and handling.

Where a proposal concerning the election of Directors is passed by the General
Meeting, the newly elected Director(s) shall assume office upon the adoption
of the relevant resolution, unless otherwise specified in the resolution of
the General Meeting. Any such alternative arrangement shall comply with
applicable laws, administrative regulations, the securities regulatory rules of the

place where the Company’s shares are listed, and the Articles of Association.

Where a proposal concerning the distribution of cash dividends, bonus issues,
or capitalisation of capital reserve is passed by the General Meeting, the
Company shall implement the specific plan within two months after the General
Meeting. If the specific plan cannot be implemented within two months due to
the requirements of applicable laws, regulations, or the securities regulatory
rules of the place where the Company’s shares are listed, the implementation
date may be adjusted accordingly based on such requirements and the actual

circumstances.
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Article 57

Article 58

Article 59

Article 60

CHAPTER VIII SUPPLEMENTARY PROVISIONS

Matters not provided for in the Rules shall be governed by the relevant
provisions of the Company Law, the Securities Law, and the Articles of

Association.

The Rules, being an appendix to the Articles of Association, shall be formulated
and amended by the Board of Directors, and shall take effect after being
considered and approved by the General Meeting. The Board of Directors of the

Company shall have the authority to interpret these Rules.

For the purpose of the Rules, the terms “or more” and “within” shall be

inclusive, and the terms “over” and “below”, shall be exclusive.
Upon the effectiveness of the Rules, the original “Rules of Procedure for

General Meeting of IRICO Group New Energy Co., Ltd.” shall be repealed

simultaneously.
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III. Rules of Procedure for Board Meetings

Article 1

Article 2

Article 3

Article 4

CHAPTERI GENERAL PROVISIONS

These rules of procedure are hereby formulated in accordance with the
requirements of the laws and regulations including the Company Law of the
People’s Republic of China, the Securities Law of the People’ s Republic of
China, the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Main Board Listing Rules”) and the Articles of
Association of IRICO Group New Energy Company Limited (the “Articles of
Association”), in order to ensure the board of directors and the directors of the
Company to faithfully perform their duties and safeguard the interests of the

Company and its shareholders.

The directors shall act in the best interests of the Company and shareholders,
carefully read the documents of board meetings, act diligently in a normal
and reasonable prudent manner and express clear opinions on the matters

deliberated.

The secretary to the board of directors shall be responsible for the preparation
before the board meeting, the recording during the meeting, and the material

sorting, filing and information disclosure after the meeting.

The securities affairs representative shall assist the secretary to the board of

directors.

These rules of procedure are binding on all directors and secretary to the board

of directors of the Company.

CHAPTER 2 COMPOSITION AND POWERS OF THE BOARD OF DIRECTORS

Article 5

The board of directors shall comprise seven (7) directors, including two (2)
executive directors, one (1) non-executive director, three (3) independent non-

executive directors and one (1) employee director.

The board of directors shall have a chairman, who shall be elected and removed

by more than half of all directors.
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Article 6

The number of independent non-executive directors shall not be less than one
third of the board members. Independent non-executive directors are elected
by the general meeting, and they should ensure that they have enough time and
energy to perform their duties as directors of the Company. Other provisions of
independent non-executive directors shall be implemented in accordance with

the Articles of Association.

The board of directors shall exercise following functions and powers:

e)) to convene general meetings, and submit work reports to general

meetings;

(I)  to implement resolution(s) of general meeting;

(IIT)  to determine business and investment plans of the Company;

(IV) to formulate profit distribution plans and loss recovery plans of the

Company;

(V) to devise proposals for the increase and reduction of registered
capital, issuing bonds or other securities, and the listing of the

Company;

(VI) to formulate proposals for material acquisitions, purchase of shares,
disposal of treasury shares of the Company, or merger, split-up,

dissolute and change the corporate form of the Company;

(VII) to decide, within the scope of the authorization of the general
meeting, the Company’s external investment, acquisition and sale
of assets, asset mortgage, external guarantees, entrusted wealth
management, connected transactions, external donations and other

matters;

(VIII) to decide on the guarantee matters for the wholly-owned subsidiaries

and holding subsidiaries of the Company;

(IX) to make decisions on the establishment of internal management

bodies of the Company;
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Article 7

(X) to appoint or dismiss the general manager of the Company, the
secretary to the board of directors and decide on their remuneration
and matters relating to awards and penalty, and based on the general
manager’s nominations to appoint or dismiss the deputy general
manager, the chief financial officer or other senior management of
the Company and decide on their remuneration and matters relating to

awards and penalty.

(XI) to formulate the basic management system of the Company;

(XII) to formulate proposals for any amendments to the Articles of

Association;

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

(XIV) to propose at general meetings for the appointment or change of the

accounting firm(s) responsible for the auditing for the Company;

(XV) to hear the work reports of the general manager and inspect the work

of the management of the Company;

(XVI) other powers conferred by laws, administrative regulations,
departmental rule, the securities regulatory rules of the place(s) where
the Company’s shares are listed, the Articles of Association or the

general meeting.

Resolutions of the board of directors concerning the matters set out in the
preceding paragraph shall be passed by a majority vote of the directors, except
for items (V), (VI) and (XII), which shall require the approval of not less than

two-thirds of the directors.

The board of directors shall exercise its powers in conjunction with the
leadership role of the Company’s Party Committee. Major operational and
management matters shall be subject to prior deliberation by the Party
Committee before the board of directors makes decisions in accordance with its

authority and prescribed procedures.
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Article 8 The chairman of the board of directors shall exercise the following functions

and powers:

€)) to preside over general meetings and to convene and preside over

board meetings;

(I)  to supervise and review the implementation of resolutions of the

board of directors;

(IIT) ~ other functions and powers authorized by the board and directors.

If the chairman of the board of directors is unable to perform his/her duties, one

director shall be elected jointly by a majority of the directors to perform duties.
CHAPTER IIT CONVENING AND NOTICE OF MEETINGS
Article 9 The board meetings shall be held at least four times every year and shall be
convened by the chairman. An extraordinary Board meeting may be convened if
proposed by shareholders with more than one-tenth of voting rights, more than
one-third of Directors, or the audit committee. The chairman shall convene and
preside over a board meeting within ten days after receipt of the proposal.
Article 10 Notice of regular meetings shall be given to all directors fourteen (14) days
prior to the meeting. Notice of extraordinary meetings shall be given to all
directors no less than five (5) days and no more than eight (8) days prior to the
meeting.
Article 11 The notice of a board meeting shall specify:
D the date and venue of the meeting;
(IT)  duration of the meeting;
(III) the presider of the meeting;
(IV) reason and proposals;

(V) date on which the notice is sent.

Article 12 The methods of delivery for meeting notices shall be: personal delivery, fax,

email or electronic communication.
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Article 13

Article 14

Article 15

Article 16

Article 17

Article 18

CHAPTER VI CONVENING AND RESOLUTIONS OF MEETINGS

The board meeting shall be presided over by the chairman. In the event that
the chairman is unable or fails to perform his/her duties, the meeting shall be

presided over by a director elected by a majority of the directors.

The board meeting shall be convened with attendance of over a majority of

directors.

Board meetings shall be convened and votes cast in person and/or by video

conference, electronic communication, or written resolution.

For meetings conducted via video conferencing or electronic communications,
directors present through video display, directors expressing views via
teleconference, directors whose valid voting ballots (including fax or email) are
actually received within the prescribed time limit, or directors who subsequently

submit written confirmations of attendance shall all be counted as present.

Directors shall attend board meetings in person. When unable to attend due
to justifiable reasons, a director may appoint another director as proxy by

submitting a written power of attorney specifying the scope of authorization.

Where a director neither attends a board meeting nor appoints a proxy, he or

she shall be deemed to have waived his or her voting rights at that meeting.

Where a director fails to attend board meetings in person or by proxy for two
consecutive times, the said director shall be deemed incapable of performing
his/her duties, and the board of directors shall suggest that the general meeting

dismiss the said director.

Where the secretary to the board of directors is not a director of the Company,

he/she shall attend board meetings.
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Article 19

Article 20

Article 21

Article 22

Subject to the consent of the chairman or the convener, the following persons

may attend board meetings:

€)) the non-director general manager of the Company;

(I)  other senior management personnel of the Company, heads of

functional departments, and the securities affairs representative;

(IIT)  accountants and solicitors engaged by the Company.

Each director shall have one vote. Resolutions of the board of directors shall,
unless otherwise provided in the Articles of Association, be passed by a simple

majority of all directors.

Board resolutions shall be confirmed by the signatures of all directors present at

the meeting.

Where a director has an interest in any enterprise or individual involved in a
matter subject to board resolution, such director shall promptly submit a written
report to the board of directors. The interested director shall neither vote on
such resolution nor act as proxy for other directors in voting thereon. A board
meeting may be held with the attendance of a simple majority of disinterested
directors, and resolutions shall be passed by a simple majority of such
disinterested directors. If fewer than three disinterested directors are present,

the matter shall be submitted to the general meeting for consideration.

Prior to the board resolution, if two or more independent non-executive
directors determine that the meeting materials are incomplete, inadequately
substantiated or not provided in a timely manner, they may submit a written
request to postpone the meeting or defer consideration of the relevant matter,

which the Board shall adopt.
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Article 23

Article 24

Article 25

Article 26

CHAPTER V MINUTES OF MEETING
Minutes shall be taken at board meetings. Such minutes shall be truthful,
accurate and complete, fully reflecting the views expressed by attendees on
matters under consideration.
The minutes of the board meeting shall include the following:
(D date, place and name of the convener and the presider of the meeting;
(IT) names of the directors present at the meeting and names of the
directors (proxies) present at the meeting on behalf of other
director(s);
(IIT)  agenda of the meeting;
(IV) gist of the directors’ speech;
(V) the voting manner and results on each resolution (the voting result
shall state the number of affirmative votes, dissenting votes, and

abstention votes).

The minutes of board meetings shall be confirmed by the signatures of attending

directors.

Directors present at the meeting shall have the right to require explanatory

statements to be recorded in the minutes.
The minutes of the board meetings shall, as the company file, be saved by the

secretary to the board of directors. Retention of the minutes shall be not less

than 10 years.
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CHAPTER VI SUPPLEMENTARY PROVISIONS

Article 27 These rules of procedure shall constitute an appendix to the Articles of

Association and shall have equal legal effect as the Articles of Association.

Article 28 These rules of procedure shall be formulated, amended and interpreted by the

board of directors.

Article 29 These rules of procedure shall take effect upon approval by the general meeting

of the Company, and any amendments thereto shall follow the same procedure.
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IRICO GROUP NEW ENERGY COMPANY LIMITED"

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

(Stock Code: 0438)

NOTICE OF THE EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of IRICO Group
New Energy Company Limited* (the “Company”) will be held at 9:00 a.m. on Wednesday, 15 October
2025 at the conference room on the 2nd Floor at C6, No. 3 Xinghuo Avenue, High-Tech Industrial
Development Zone, Xianyang, Shaanxi Province, the People’s Republic of China (the “PRC”) for the
purposes of considering and, if thought fit, passing the following resolution. Unless otherwise indicated,
capitalised terms used in this notice and the following resolution shall have the same meanings as those

defined in the circular of the Company dated 22 September 2025 (the “Circular”):
SPECIAL RESOLUTION

1. To consider and approve the proposal in relation to the amendments to the Articles of Association

and Relevant Rules of Procedure.

By order of the Board
IRICO Group New Energy Company Limited*
Yang Hua
Chairlady

Shaanxi Province, the PRC
22 September 2025

As at the date of this notice, the Board consists of Ms. Yang Hua and Mr. Gao Feng’an as executive

directors, Mr. Fang Zhongxi and Mr. Wang Dong as non-executive directors, and Mr. Su Kun, Mr. Li

Yong and Ms. Hao Meiping as independent non-executive directors.
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Notes:

For the purpose of determining eligibility to attend and vote at the EGM, the register of the members of the
Company will be closed from Friday, 10 October 2025 to Wednesday, 15 October 2025, both days inclusive.
During such period, no transfers of the Company’s shares will be registered. The record date shall be Friday,
10 October 2025. In order to be entitled to attend and vote at the EGM, holders of H shares whose transfers
have not been registered shall deposit the transfer documents together with the relevant share certificates at the
H share registrar of the Company, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716,
17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Thursday, 9
October 2025.

Holders of H shares whose names appear on the Company’s register of the members of H shares at the close
of business on Friday, 10 October 2025 are entitled to attend the EGM, and are entitled to appoint one or
more proxies, to attend and vote on his/her behalf at the EGM according to the articles of association of the
Company. A proxy needs not be a shareholder of the Company.

The appointment of the proxy by completing the enclosed “PROXY FORM FOR THE EXTRAORDINARY
GENERAL MEETING TO BE HELD ON WEDNESDAY, 15 OCTOBER 2025” (the “Proxy Form”) must
be in writing by hand of the appointer or his/her attorney duly authorised in writing. If the Proxy Form is
signed by the attorney or any other person authorised by the appointer, the power of attorney or other authority
must be notarized. If the appointer is a corporation, the Proxy Form shall be executed under seal or shall be
executed by its director or a duly authorised person. In respect of the holders of H shares, the notarized power
of attorney or other authority together with the Proxy Form must be delivered to the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited at 17M/F, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, no less than 24 hours before the time appointed for holding the EGM (i.e. no later
than 9:00 a.m. on Tuesday, 14 October 2025) or any adjournment thereof. In respect of the holders of domestic
shares, the above documents should be delivered to the office of the secretary of the Board of the Company at
C6, No. 3 Xinghuo Avenue, High-Tech Industrial Development Zone, Xianyang, Shaanxi Province, the PRC
within the same period.

Shareholder or proxy attending the EGM should produce his/her identity certificate.
Voting at the EGM will be taken by poll.

The EGM is expected to last for half a day. Shareholders (in person or by proxy) attending the EGM are
responsible for their own transportation and accommodation expenses.

*  For identification purposes only
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