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

The sixteenth meeting of the ninth session of the board of directors (the “Board”) of Yankuang Energy
Group Company Limited* (the “Company”) considered and approved the Resolution in Relation to the
Amendments to the Articles of Association and Relevant Rules of Procedure (the “Proposed
Amendments”). The Board agreed to submit the same to the 2024 annual general meeting of the
Company for discussion and consideration.

According to the new Company Law (officially implemented in July 2024), the Guidelines for Articles of
Association of Listed Companies, the Rules for the Shareholders’ Meetings of Listed Companies and
other laws and regulations issued by the China Securities Regulatory Commission, as well as the
regulatory rules of the jurisdictions where the Company’s shares are listed, the Company proposed to
amend the relevant provisions of the Articles of Association of the Company (the “Articles of
Association”), the Rules of Procedure for Shareholders’ General Meeting of the Company (the “Rules of
Procedure for Shareholders’ General Meeting”), the Rules of Procedure of the Board of Directors of
the Company (the “Rules of Procedure of the Board”), and to abolish the Rules of Procedure of the
Supervisory Committee of the Company (the “Rules of Procedure of the Supervisory Committee”),
thereby further improving the Company’s corporate governance structure, strengthening the protection of
shareholders' rights, and improving the rights and responsibilities of controlling shareholders and de facto
controllers. Details of the Proposed Amendments are set out as follows:

I. AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Amendments

CHAPTER 1 GENERAL PROVISIONS




Article 1 These Articles of Association are drawn
up 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" ("Securities Law"), and other
relevant laws and regulations with the aims of
protecting the legitimate interests of Yankuang
Energy Group Company Limited (the
"Company") and its shareholders and creditors,
and regulating the organization and conducts of

the Company.

Article 1 These Articles of Association are drawn
up 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" ("Securities Law"), and other relevant laws
and regulations with the aims of protecting the

legitimate interests of Yankuang Energy Group

Company Limited (the "Company") and its
shareholders, employees and creditors, and

regulating the organization and conducts of the

Company.

Article 3 With the approval of the former

Securities Commission of the State Council
(Zheng Wei Fa [1997] No. 61), the issuer issued
820.000.000 H

shares to Hong Kong and

international investors and over-allotted 600,000

American Depositary Receipts  (equivalent to

30,000,000 H shares), which were listed on the

Hong Kong Stock Exchange on 1 April 1998 and

the New York Stock Exchange on 31 March 1998,
respectively. With the approval of the Department

of Policies and Regulations of the former Ministry

of Coal Industry (Mei Zheng Han Zi [1997] No. 4)

and the China Securities Regulatory Commission
(Zheng Jian Fa Zi [1998] No. 79), the issuer issued

80.000.000 RMB ordinary

shares (including

8.000.000 employee shares of the Company) to the

public on 8 June 1998, which were listed on the

Shanghai Stock Exchange on 1 July 1998.




Article 5 The Company' s legal representative is
the Chairman of the board of directors of the

Company.

Article 6 The Company' s legal representative is
the Chairman of the board of directors of the
Company.

If the legal representative resigns as the Chairman
of the board of directors, he/she shall be deemed to

have resigned as the legal representative at the

same time.

If the legal representative has resigned, the

Company shall appoint a new legal representative

within a reasonable period of time from the date of

the legal representative’s resignation.

Article 7 The legal consequences of civil activities

performed by the legal representative in the name

of the Company shall be borne by the Company.

Restrictions imposed on the powers of the legal

representative by these Articles of Association or

by shareholders’ meetings shall not be invoked

against a bona fide counterparty.

If the legal representative causes damage to others

while performing his/her duties, the Company

shall assume civil liability for such damage. The

Company may, after assuming the civil liability,

seek compensation from the legal representative at

fault in accordance with laws or these Articles of

Association.

Article 8 All assets of the Company are divided
into shares of equal value. The shareholders are
liable for the Company up to the amount of shares
they subscribed and all the Company' s assets are

made liable for its debts.

Article 10 All assets of the Company are divided
into shares of equal value. The shareholders are
liable for the Company up to the amount of shares
they subscribed and all the Company' s properties

are made liable for its debts.




Article 7 From the date on which these Articles
of Association come into effect, this Articles of
Association shall constitute a legally binding
document regulating the Company's organization
and activities, and the rights and obligations
between the Company and each shareholder and
among the shareholders, which are legally
binding on the Company and its shareholders,
directors, supervisers; and senior management of
the Company. A shareholder may take action
shareholder, the directors,

against another

supervisers; general manager, vice general

managers and other senior management of the
Company pursuant to these Articles of
Association. A shareholder may take action
against the Company pursuant to these Articles of
Association and vice versa. The Company is also
entitled to file law suits against the shareholders,
directors, supervisers;—general managers, vice

general managers and other senior management.

Article 11 From the date on which these Articles
of Association come into effect, this Articles of
Association shall constitute a legally binding
document regulating the Company's organization
and activities, and the rights and obligations
between the Company and each shareholder and
among the shareholders, which are legally binding
on the Company and its shareholders, directors,
and senior management of the Company. A
shareholder may take action against another
shareholder, the directors, general manager, vice
general managers and other senior management of
the Company pursuant to these Articles of
Association. A shareholder may take action
against the Company pursuant to these Articles of
Association and vice versa. The Company is also
entitled to file law suits against the shareholders,
directors, general managers, vice general managers

and other senior management.

Article 13 The Company shall establish a

Communist Party organization and carry out party

activities in accordance with the provisions of the

Constitution of the Chinese Communist Party. The

Company shall provide the necessary conditions

for such party activities.

CHAPTER 3 SHARES

CHAPTER 3 ISSUANCE AND TRANSFER OF

SHARES

Article 19 When DirectorsSupervisers or senior

management of the Company or shareholders

Article 22 When Directors or senior management

of the Company or shareholders holding more than




holding more than 5% of the shares of the
Company sell their shares or other securities with
equity nature within six months after they are
acquired or purchase shares or other securities
with equity nature within six months after they
are disposed of, the board of directors shall
repatriate any profits derived from such dealings
and the profits derived shall belong to the
Company. However, for securities companies
which have acquired shares underwritten and
become shareholders having more than 5% of the
shares of the Company and other circumstances
specified by China Securities Regulatory
Commission (the "CSRC") are excluded.

Shares or other securities carrying equity interests

held by Supervisers;——senior

management, natural person shareholders referred

Directors,

to in the preceding paragraph include those held
by their spouses, parents, children and using the
accounts of others to hold shares or other

securities carrying equity interests.

5% of the shares of the Company sell their shares
or other securities with equity nature within six
months after they are acquired or purchase shares
or other securities with equity nature within six
months after they are disposed of, the board of
directors shall repatriate any profits derived from
such dealings and the profits derived shall belong
the for securities

to Company. However,

companies which have acquired shares
underwritten and become shareholders having
more than 5% of the shares of the Company and
other circumstances specified by China Securities
Regulatory Commission (the "CSRC") are
excluded.

Shares or other securities carrying equity interests
held by Directors, senior management, natural
person shareholders referred to in the preceding
paragraph include those held by their spouses,
parents, children and using the accounts of others
to hold shares or other securities carrying equity

interests.

Article 21 The Company or the Company's
subsidiaries (including the Company's controlled
subsidiaries) shall not provide amy—financial
assistance in the form of grants, advances,
guarantees, compensation or loans to persens-whe-
purehase—er—prepese—to—purchase—shares—of—the-
Cempany.

Article 23 The Company or the Company's
subsidiaries (including the Company's controlled
subsidiaries) shall not provide financial assistance
in the form of grants, advances, guarantees,

compensation or loans to others for the acquisition

of shares of the Company or those of its parent

company, except where the Company has

implemented an employee stock ownership plan.

In the interests of the Company, the Company




may, by the resolution(s) of a shareholders’

meeting, or by the resolution(s) of the board of

directors in accordance with these Articles of

Association or a mandate granted by shareholders,

provide financial assistance to others for the

acquisition of shares of the Company or those of

its parent company, provided that the cumulative

total of such financial assistance shall not exceed

10% of the total issued share capital. The relevant

resolution(s) of the board of directors shall be

passed by more than two-thirds of all directors.

CHAPTER 4 INCREASE, DECREASE AND REPURCHASE OF SHARES

Article 22 Based on the needs for corporate
operation and development, the Company, in
accordance with the laws and regulations, may,
increase its capital in the following ways as
approved by the general meeting of shareholders
in separate resolutions:

(3) Bonus shares to existing shareholders;

(4) transfer of capital by public reserves;

(5) Other methods as stipulated by laws and
and appreved by

administrative regulations

CSRC.

Article 27 Based on the needs for corporate
operation and development, the Company, in
accordance with the laws and regulations, may,
increase its capital in the following ways as
approved by the general meeting of shareholders
in separate resolutions:

(1) issuance of shares to non-specific investors;

(2) issuance of shares to specific investors;

(3) Bonus shares to existing shareholders;

(4) transfer of capital by public reserves;

(5) Other methods as stipulated by laws and
administrative regulations and required by CSRC.

Article 25 The Company may not purchase its

own shares except under the following

circumstances:
reducing-its-capital;

(2) merging with another company that holds

Article 30 The Company may not purchase its

own shares except under the following

circumstances:

(1) reduction of the registered capital of the

Company:
(2) merging with another company that holds




shares in the Company;

(3) to grant the shares as incentives to the
Company’s staff;

“4)

resolutions for the merger and separation of the

shareholders who disagree with the
Company made in a general meeting may demand
the Company to purchase their shares;

(5) to trade shares for the exchangeable bonds
issued by the listed company;

(6) the necessity for—the—listed—ecompany to
maintain the value of the Company and the rights
and interests of its shareholders;

(7) other circumstances permitted by laws and

administrative regulations.

shares in the Company;

(3) to grant the shares as incentives to the
Company’s staff;

(4) shareholders who disagree with the resolutions
for the merger and separation of the Company
made in a general meeting may demand the
Company to purchase their shares;

(5) to trade shares for the exchangeable bonds
issued by the listed company;

(6) the necessity to maintain the value of the
Company and the rights and interests of its
shareholders;

In the case referred to in the item (6), one of the

following conditions shall be met:

1. the closing price of the Company’s shares is

lower than its net assets per share for the most

recent period;

2. a cumulative decline of 30% in the closing price

of the Company’s shares over a period of 20

consecutive trading days;

3. other conditions as prescribed by the CSRC.

(7) other circumstances permitted by laws and

administrative regulations.

Article 27 The Company must obtain the prior
approval of the shareholders in a general meeting
before it can repurchase shares pursuant to the
reasons set out in the Article 25 (1)-and-(2) herein
the Articles of Association. The Company must
obtain the prior approval at the board of directors'
meeting where over 2/3 of directors are present #+

] | el c - |

Article 32 The Company must obtain the prior
approval of the shareholders in a general meeting
before it can repurchase shares pursuant to the
reasons set out in the Article 30 (1), (2) herein the
Articles of Association. The Company must obtain
the prior approval at the board of directors'
meeting where over 2/3 of directors are present

before it can repurchase shares pursuant to the




horisation of L meeting of charehol

before it can repurchase shares pursuant to the
reasons set out in Article 25 (3), (5) , (6) herein
the Articles of Association.

Following shares being repurchased by the
Company pursuant to the provisions in Article
25 , in the case of (1) , the shares repurchased
shall be cancelled within 10 days of the
completion of the repurchase. In the case of (2)
and (4) , the shares repurchased shall be
transferred or cancelled within six months of the
completion of the repurchase. The shares the
Company repurchases in accordance with the
provisions in Article 25 (3) , (5) , (6) shall not be
more than 10% of the total issued shares of the

Company and should be transferred or cancelled

within-three years.

reasons set out in Article 30 (3), (5) , (6) herein the
Articles of Association.

Following shares being repurchased by the
Company pursuant to the provisions in Article 30,
in the case of (1) , the shares repurchased shall be
cancelled within 10 days of the completion of the
repurchase. In the case of (2) and (4) , the shares
repurchased shall be transferred or cancelled
within six months of the completion of the
repurchase. The shares the Company repurchases
in accordance with the provisions in Article 30
3), (5, (6) shall not be more than 10% of the
total issued shares of the Company and should be

transferred or cancelled within 3 years.

CHAPTER 5 SHAREHOLDER S RIGHTS-AND-
OBHIGATONS

CHAPTER 5 SHAREHOLDERS

Article 30 The shareholders of the Company
shall enjoy the following rights:

(2) the right to applyfer-convene, hold, attend or
appoint a proxy to attend shareholders’ meeting
and to speak up or vote thereat;

(5) the right to obtain relevant information in
accordance with these Articles of Association,
including:

Article 35 The shareholders of the Company shall
enjoy the following rights:

(2) the right to request to call, convene, hold,

attend or appoint a proxy to attend shareholders'
meeting and to speak up or vote thereat;

(5) the right to obtain relevant information in
accordance with these Articles of Association,
including:




(e) minutes of shareholders' general meetings;
(f) the copies of the Company's debentures,

resolutions of the meetings of the board of

directors, reselutions—ef—the—meetings—et—the-
Supervisory-Committee; financial and accounting

reports;

(e) minutes of shareholders' meetings;

(f) the copies of the Company's debentures,
resolutions of the meetings of the board of
directors, financial and accounting reports,_and

(for _shareholders who meet the relevant

requirements) the Company’s accounting books

and vouchers;

Article 32 In the event that the resolution of a
shareholders' meeting or a board meeting is
against the law or administrative rules and has
infringed the legitimate interest of a shareholder,
the shareholder shall have the right to submit to
the People's Court to declare the resolution
invalid.

In the event the procedures for convening the
shareholders' meeting and the board of directors
meeting and voting thereat violate the Ilaw,
administrative regulations or the provisions of
these Articles, or the content resolved being in
contrary to these Articles, the shareholder shall
have the right to submit to the People' s Court to
rescind the resolution within 60 days after the

resolution is made.

Article 37 In the event that the resolution of a
shareholders' meeting or a board meeting is against
the law or administrative rules and has infringed
the legitimate interest of a shareholder, the
shareholder shall have the right to submit to the
People's Court to declare the resolution invalid.

In the event the procedures for convening the
shareholders' meeting and the board of directors
meeting and voting thereat violate the law,
administrative regulations or the provisions of
these Articles, or the content resolved being in
contrary to these Articles, the shareholder shall
have the right to submit to the People's Court to
rescind the resolution within 60 days after the

resolution is made. However, this does not apply if

such procedures for convening the shareholders’

meeting and the board meeting, or the voting

thereat, have only minor flaws that have no

substantial impact on the resolution.

Where the board of directors, shareholders and

other stakeholders dispute the wvalidity of a

resolution of a shareholders’ meeting, they shall

promptly file a lawsuit with the People’s Court.




Before the People’s Court makes a judgement or

ruling, such as a cancellation of a resolution, the

stakeholders shall execute the resolution of the

shareholders’ meeting. The Company, its directors

and senior management shall perform their duties

diligently to ensure the normal operation of the

Company.

Where the People’s Court makes a judgement or

ruling on the relevant matter, the Company shall

fulfil its obligations to disclose the information in

accordance with laws, administrative regulations,

the regulations of the CSRC and stock exchanges,

fully explain the impact of the judgement or ruling

on the Company, and actively cooperate with the

authorities in the enforcement of the judgement or

ruling after it has come into effect. Where previous

matters need to be corrected, the Company shall

handle the correction in a timely manner and fulfil

its _obligations to disclose the information

accordingly.

Article 38 A resolution of the shareholders’

meeting or board meeting of the Company shall

not be wvalid under any of the following

circumstances:

(1) no shareholders’ meeting or board meeting has

been convened to pass the resolution;

(2) the resolution is not voted on at the

shareholders’ meeting or board meeting:

(3) the number of persons attending the meeting or

the number of voting rights held by them does not

reach the number of persons or the number of
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voting rights held as stipulated in the Company

Law or these Articles of Association;

(4) the number of persons or the number of voting

rights held by them voting for the resolution does

not reach the number of persons or the number of

voting rights held as stipulated in the Company

Law or these Articles of Association.

Article 33 In the event the directors and senior

management violate the law, administrative
regulations or the provisions of these Articles in
performing the Company' s duties, and incur a
loss to the Company, shareholder(s), either
individually or jointly holding more than 1% of
the for more than 180

Company's shares

consecutive days shall have the right to submit a

written request to the-Supervisery-Committee for

commencing legal proceedings in the People's
Court. In the event the—Supervisory—Committee
violates the law, administrative regulations or the
provisions of these Articles in performing the
Company's duties, and incur a loss to the
Company, the shareholders shall have the right to
submit a written request to the board of directors
for commencing legal proceedings in the People's
Court.

In the event the Supervisery—Committee or the
board of directors refuses to commence legal
proceedings after receiving the written request
from the shareholders as provided in the
paragraph above, or has not commenced legal

proceedings 30 days after receiving the written

Article 39 In the event the directors and senior

management other than members of the audit

committee  violate the law, administrative

regulations or the provisions of these Articles in
performing the Company' s duties, and incur a loss
to the Company, shareholder(s) , either
individually or jointly holding more than 1% of
the Company's shares for more than 180
consecutive days shall have the right to submit a
written request to the audit committee for
commencing legal proceedings in the People's
Court. In the event a member of the audit

the

committee  violates law, administrative
regulations or the provisions of these Articles in
performing the Company's duties, and incur a loss
to the Company, the aforementioned shareholders
shall have the right to submit a written request to
the board of directors for commencing legal
proceedings in the People's Court.

In the event the audit committee or the board of
directors refuses to commence legal proceedings
after receiving the written request from the
shareholders as provided in the paragraph above,

or has not commenced legal proceedings 30 days

11




request, or in case of emergency, without
commencing legal proceedings forthwith will
result in damages in the interests of the Company
considerably difficult to rectify, the shareholders
as provided in the paragraph above shall have the
right to commence legal proceedings directly in
the People's Court in their own names for the
interests of the Company.

In the event the legal interests of the Company
are being violated by other parties and incur a
loss to the Company, the shareholders as provided
in the first paragraph of this Article shall
commence legal proceedings in the People's
Court in accordance with the provisions in the

earlier two paragraphs.

after receiving the written request, or in case of

emergency, without commencing legal
proceedings forthwith will result in damages in the
interests of the Company considerably difficult to
rectify, the shareholders as provided in the
paragraph above shall have the right to commence
legal proceedings directly in the People's Court in
their own names for the interests of the Company.
In the event the legal interests of the Company are
being violated by other parties and incur a loss to
the Company, the shareholders as provided in the
first paragraph of this Article shall commence
legal proceedings in the People's Court in
accordance with the provisions in the earlier two
paragraphs.

In the event the directors and senior management

of a wholly-owned subsidiary of the Company

violate the law, administrative regulations or the

provisions of these Articles of Association in

performing their duties, and incur a loss to the

Company, or in the event the legal interests of a

wholly-owned subsidiary of the Company are

violated by other parties and a loss is incurred,

shareholders, either individually or jointly holding

more than 1% of the Company's shares for more

than 180 consecutive days may submit a written

request to the audit committee or the board of

directors of the wholly-owned subsidiary for

commencing legal proceedings in the People's

Court, or directly file a lawsuit with the People’s

Court in their own name.
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CHAPTER 6 CONTROLLING
SHAREHOLDERS AND DE FACTO
CONTROLLERS

Artiele 37 The—controllingshareholders—ofthe-| Article 43 The controlling shareholders and de
Company—and—persons—in—actaalecontrolof the-| facto controllers of the Company shall exercise
Company—shall-not-damage—thetawful rights—ef | their rights and fulfil their obligations in
the—Company—and—the—publie——sharehelders—by-| accordance with laws, administrative regulations,

the requirements of the CSRC and stock

Fhese-whe-vielate-the-provisions-in-the-paragraph-| exchanges to safeguard the interests of the
above—restting—in—loss—on—the—Company—shal-| Company.

Fhe-controllingsharcholders-of the Company-and-| Article 44 Controlling shareholders and de facto
persens—in—actual-control-of the—Company—have-| controllers of the Company shall comply with the
fidueiary—duties—towards—the—Company—and—the-| following provisions:
publie-shareholders—The-controlling shareholders-| (1) to exercise their rights as shareholders in
shall-exereise—his—rights—as—investors—striethy—in-| accordance with the law and not to abuse their
accordance—with—the—laws— The—eontroling-| control or use their connected relationship to
shareholdersshall-not-damage-the lawful rights-ef- | prejudice the legitimate interests of the Company
the—Company—and—the—publie——sharehelders—by-| or other shareholders:

means—of profit-distribution—assets—restrueturing-| (2) to strictly fulfil their public statements and
external—investment—use—of —eapital and—tean-| various undertakings and not to change or waive
suarantee—ete—and-shall net-take-advantage-efits-| such statements and undertakings:

eontroling position-to-damage-the-interestof the-| (3) to fulfil their information disclosure

obligations in _strict accordance with relevant

regulations, proactively cooperate  with the

Article—38—In—eperational—fund —transaetions-| Company in information disclosure and inform the
between—the—econtroling—shareholder—of—the-| Company in a timely manner of material events
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Cempany-and-itsrelatedparties;—appropriation—of-| that have occurred or are intended to occur;
funds-ef-the-Company—shall-be-striethyrestrieted— | (4) not to appropriate the Company’s funds in any

way.

#ts—related-parties—shall- notrequire—the-Company-| (5) not to order, instruct, or request the Company
to—pay—advanee—fees—such—as—salary,—benefits;-| and its relevant personnel to provide guarantees in
insurance,—advertising,—and—they—shall—neot-| violation of laws and regulations;

undertake—eosts—and—other—expenses—en—each-| (6) not to make use of the Company’s undisclosed

material information to gain benefits, or disclose in

any way undisclosed material information relating

Artiele 39-The-Company-shall-establish-aspeeial-| to the Company, or engage in insider trading,
system—to—preventtheappropriation—of-assets—ef | short-term trading, market manipulation or other
the—Company—by—the—econtrolling—shareholder—of-| illegal and unlawful acts;
the—Company—and—its—related—parties—The-| (7) not to prejudice the legitimate interests of the
Cempany-shall-conduet-periodieself—inspeetions-| Company and other shareholders through unfair
as—to—whether—the-controllingshareholder—of-the-| connected transactions, profit distribution, asset
Ceompany-and-its—related-parties-have-engaged-in-| restructuring, external investment or any other
nof—eperationa—appropriatons—et—tunds—et—the-| means;
Company-and-repert-such-matters—to-therelevant-| (8) to ensure the integrity of the Company’s assets,
regulatory—authorities—within—0—business—days-| and the independence of its personnel, finance,
before—publication—ef —its—gquarterly—repeorts- | organization and business, and not to affect the

independence of the Company in any way;

9 laws administrative _regulations and

Hthere—are—non—eperationalappropriations—of | provisions of the CSRC, business rules of stock
fonds—of —the—Company—conducted—by—the-| exchanges and  other requirements of these
eontrolingshareholder—of the-Company—and-the-| Articles of Association.
Company—fatls—to-prevent-such-appropriations—ef- | Where a controlling shareholder or de facto
fonds—or—fails—to—reeover—sueh—funds—se-| controller of the Company instructs a director or
appropriated-in—a-timely-mannerthe Board-shall- | senior officer to engage in an act that is
be-entitled—to—realize—therepayment-efsuehby-| detrimental to the interests of the Company or its
among—others;—applying—to—a—eourt—for—an-| shareholders, he/she shall bear joint and several
njonetion-and-auction-ofequities-of the-Company-| liability with the director or senior officer.
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Article 45 Where a controlling shareholder
pledges the shares of the Company that he/she

holds or effectively controls, he/she shall maintain
the stability of the Company’s control and that of

its production and operation.

Article 46 Where a controlling shareholder or de

facto controller transfers the of the

Company held by him/her, he/she shall comply

shares

with the restrictive provisions on the transfer of

shares set out in laws, administrative regulations,

the regulations of the CSRC and stock exchanges,
as well as his/her undertakings in respect of

restrictions on the transfer of shares.

CHAPTER 6 SHAREHOLDERS' GENERAL
MEETINGS

CHAPTER 7 SHAREHOLDERS' MEETINGS

Article 41 The shareholders' general meeting is
the organ of authority of the Company and shall
exercise its functions and powers as follows:
4 eeid he C , onal
L » lans:
(2) to elect and replace directors (non-employee
representatives);—supervisors and to decide on
matters relating to the remuneration of directors-
and-sHpervisers;
(3) to examine and approve the board of directors’
reports;
. I ] .
o ;

Article 47 The shareholders’ meeting of the

Company is composed of all shareholders. The

shareholders' meeting is the organ of authority of
the Company and shall exercise its functions and
powers as follows:

(1) to elect and replace directors (non-employee
representatives) and to decide on matters relating
to the remuneration of directors;

(2) to examine and approve the board of directors’
reports;

(3) to examine and approve the Company' s profit
distribution plans and loss recovery plans;

(4) to decide on the increase or reduction of the
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-S)—to—examte—and—approve—the—Company's-

budgets;

(6) to examine and approve the Company' s profit
distribution plans and loss recovery plans;

(7) to decide on the increase or reduction of the
Company’s registered capital;

(8) to decide on the issuance of debentures by the
Company;

(9) to decide on matters such as merger, division,
dissolution, liquidation or amendment to the
organizational structure of the Company;

(10) to amend the Articles of Association;

(11) to decide on the appointment, dismissal and
non-reappointment of the accountants of the
Company;

(12) to consider and approve issues of guarantee
as provided in Article 42 and issues of financial
assistance as provided in Article 43;

(13) to consider issues on acquisitions and
disposals of assets during a year which exceeds
30% of the latest audited total assets of the
Company;

(14) to consider and approve issues on the change

in use of proceeds of financing;

Company’s registered capital;

(5) to decide on the issuance of debentures by the
Company;

(6) to decide on matters such as merger, division,
dissolution, liquidation or amendment to the
organizational structure of the Company;

(7) to amend the Articles of Association;

(8) to decide on the appointment, dismissal and
non-reappointment of the accountants of the
Company;

(9) to consider and approve issues of guarantee as
provided in Article 49 and issues of financial
assistance as provided in Article 50;

(10) to consider issues on acquisitions and
disposals of assets during a year which exceeds
30% of the latest audited total assets of the
Company;

(11) to consider and approve issues on the change
in use of proceeds of financing;

(12) to consider share incentive schemes and
employee share-holding plan;

(13) other matters to be decided in shareholders'
meeting as provided by the laws, administrative
regulations, departmental rules or these Articles of
Association.

The shareholders’ meeting may authorize the

board of directors to make a resolution on the

issuance of corporate bonds.
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(16) to consider share incentive schemes and
employee share-holding plan;

(17) other matters to be decided in shareholders'
general meeting as provided by the laws,
administrative regulations, departmental rules or

these Articles of Association.

Article 42 The provision of guarantees by the
Company to its shareholders, persons in actual
control of the Company and their associates shall
be considered and approved by the shareholders

in a general meeting.

(3) the-eumulative-amount-oi-the-cuaranteetfora-
pertod—ef—twelve—conseentive—menths—exceeds

30% of the Company ’s latest audited total assets;

Article 48 The provision of guarantees by the
Company to its shareholders, persons in actual
control of the Company and their associates shall
be considered and approved by the shareholders in
a general meeting.

(3) the amount of the guarantee provided to others

by the Company for a year exceeds 30% of the

Company ’s latest audited total assets;

Article 44 Shareholders' general meetings are

divided into annual general meetings and
extraordinary general meetings. Annual general-
meetings are held once every year and within six
months from the end of the preceding financial
year.

The Company shall convene an extraordinary
general meeting within two (2) months of the
occurrence of any one of the following events:

(4) whenever the board of directors deems

Article 50 Shareholders' meetings are divided into
annual general meetings and extraordinary general
meetings. Annual general meetings are held once
every year and within six months from the end of

the preceding financial year.

The Company shall convene an extraordinary
general meeting within two (2) months of the
occurrence of any one of the following events:

(4) whenever the board of directors deems
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necessary or the—supervisery—ecommittee—se-

necessary or the audit committee so proposes;

Article 48 The board of directors, Supervisery-
Committee and qualified shareholders as
provided in these Articles of Association shall
have the right to convene the shareholders'
general meeting in accordance with the relevant
laws, regulations and the provisions of these
Articles of Association.

The board of directors shall timely convene the
general meeting within

timeframe as provided in Asrtiele—44—of-these

shareholders' the

Articles of Association.

Article 54 The board of directors, the audit
committee and qualified shareholders as provided
in these Articles of Association shall have the right
to convene the shareholders' meeting in
accordance with the relevant laws, regulations and

the provisions of these Articles of Association.

The board of directors shall timely convene the
shareholders' meeting within the timeframe as

provided in these Articles of Association.

Article 49 The independent directors are entitled
to propose to the board of directors to convene an

extraordinary general meeting of shareholders.

Article 55 With the approval by a majority of all

independent directors, the independent directors

are entitled to propose to the board of directors to
convene an extraordinary general meeting of

shareholders.

Article 50 The-supervisory-committee is entitled

to propose to the board of directors in writing for

convening the extraordinary general meeting.

Article 56 The audit committee is entitled to
propose to the board of directors in writing for

convening the extraordinary general meeting.

Article 51 Sharcholders who request for of an
extraordinary general meeting or a class meeting
shall comply with the following procedures:

(1) Shareholders who individually or together

Article 57 Shareholders who request for of an
extraordinary general meeting or a class meeting
shall comply with the following procedures:

(1) Shareholders who individually or together hold
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hold over 10% of the shares are entitled to
propose to convene an extraordinary general
meeting to the board of directors in writing.
Within 10 days of receiving such proposal, the
board of directors shall provide its written
decision as to whether it agrees to convene such
general meeting in accordance with the laws,
administrative regulations and the Articles of
Association.

(3) If the board of directors decides against
convening the proposed extraordinary general
meeting, or if it fails to provide its written
decision within 10 days of receipt of the proposal,
shareholders individually or in aggregate holding
over 10% of the shares of the Company are
entitled to propose to convene general meeting to
the-supervisory-committee in writing.

(4) If the—Supervisory—Committee agrees to
convene the proposed extraordinary meeting, it
shall issue the notice of meeting within 5 days of
receipt of the proposal, and any changes to the
original proposal shall be made only with the
consent of the shareholders.

(5) If the-Supervisory-Committee fails to issue a

notice of meeting within the prescribed period,
the-supervisery-committee shall be deemed not to
convene and chair the meeting. Shareholders
individually or in aggregate holding over 10% of
the shares of the Company for 90 consecutive
days may convene and chair the meeting on their

own.

over 10% of the shares_(excluding treasury shares)

are entitled to propose to convene an extraordinary
general meeting to the board of directors in
writing. Within 10 days of receiving such
proposal, the board of directors shall provide its
written decision as to whether it agrees to convene
such general meeting in accordance with the laws,
administrative regulations and the Articles of
Association.

(3) If the board of directors decides against
convening the proposed extraordinary general
meeting, or if it fails to provide its written decision
within 10 days of receipt of the proposal,
shareholders individually or in aggregate holding

over 10% (excluding treasury shares) of the shares

of the Company are entitled to propose to convene
general meeting to the audit committee in writing.
(4) If the audit committee agrees to convene the
proposed extraordinary meeting, it shall issue the
notice of meeting within 5 days of receipt of the
proposal, and any changes to the original proposal
shall be made only with the consent of the
shareholders.

(5) If the audit committee fails to issue a notice of
meeting within the prescribed period, the audit
committee shall be deemed not to convene and
chair the meeting. Shareholders individually or in
aggregate holding over 10% (excluding treasury
shares) of the shares of the Company for 90

consecutive days may convene and chair the

meeting on their own.
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All reasonable expenses incurred for such

meeting convened by the-Supervisory-Committee
or shareholders as a result of the failure of the
board of directors to convene a meeting as
required by the above request(s) shall be borne by
the Company.

All reasonable expenses incurred for such meeting

convened by the audit committee or shareholders

as a result of the failure of the board of directors to
convene a meeting as required by the above

request(s) shall be borne by the Company.

Article 52 If the-Supervisery—Committee or the
decides/decide

general by

itself/themselves, a written notice shall be given

shareholders to convene the

shareholders' meeting
to the board of directors and in the meantime
report shall be made to the stock exchange for
record.
Before publishing the resolutions of the
shareholders' general meeting, shares held by the
convening shareholder(s) shall not be less than
10%.
Fhe—>Supervisery—Committee  or
shareholder(s)  shall the

convening
submit relevant
documents to the stock exchange before issuing
the notice for convening of the shareholders'
general meeting and the announcement on

resolution proposed to the shareholders' general-

meeting.

Article 58 If the audit committee or the

shareholders decides/decide to convene the

shareholders' meeting by itself/themselves, a
written notice shall be given to the board of
directors and in the meantime report shall be made
to the stock exchange for record.

the the

the

resolutions  of

held by

Before publishing

shareholders' meeting, shares
convening shareholder(s) shall not be less than

10% (excluding treasury shares).

The audit committee or convening shareholder(s)
shall submit the relevant documents to the stock
exchange before issuing the notice for convening
of the shareholders' meeting and the
announcement on resolution proposed to the

shareholders' meeting.

Article 53 The Board and the secretary to the
board of directors should accommodate to the
shareholders' general meeting convened by the-
Supervisory—Committee or the shareholders. The
board of directors shall provide the list of

shareholders on the record day.

Article 59 The Board and the secretary to the
board of directors should accommodate to the
shareholders' meeting convened by the audit
committee or the shareholders. The board of
directors shall provide the list of shareholders on

the record day.
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Article 54 When the Company convenes a

shareholders' general meeting, the board of
] . .
shareholder(s) individually and jointly holding

directors, and
more than 3% of the Company' s shares have the
right to propose resolutions to the Company.

Shareholder(s) individually and jointly holding
more than 3% of the Company' s shares may
propose special resolutions in writing to the
convenor 10 days before the shareholders' general
meeting is convened. The convenor shall issue a
supplementary notice of the general meeting
within two days after receiving the resolutions to

announce the contents of the resolutions.

Article 61 When the Company convenes a
shareholders' meeting, the board of directors, the
audit committee and shareholder(s) individually
and jointly holding more than 1% of the Company'
s shares have the right to propose resolutions to the
Company.

Shareholder(s) individually and jointly holding
more than 1% of the Company' s shares may
propose special resolutions in writing to the
convenor 10 days before the shareholders' meeting
is convened. The convenor shall issue a
supplementary notice of the general meeting
within two days after receiving the resolutions to

announce the contents of the resolutions. However.

this does not apply if the proposal violates laws,

administrative regulations or the provisions of

these Articles of Association or is not within the

scope of the terms of reference of the shareholders’

meeting.

Article 59 Unless otherwise provided by the
relevant laws and regulations, the listing rules
issued at the listing place of the Company and the
Articles of Association in respect of the means of
receipt of corporate communication, when the
Company convenes a shareholders' annual
general meeting, an announcement of the meeting

shall be given to notify the shareholders twenty-
20)-business-days before the date of the meeting.

Article 65 Unless otherwise provided by the
relevant laws and regulations, the listing rules
issued at the listing place of the Company and the
Articles of Association in respect of the means of
receipt of corporate communication, when the
Company convenes a shareholders' annual general
meeting, an announcement of the meeting shall be

given to notify the shareholders twenty-one (21)

days before the date of the meeting. When the
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When the Company convenes a shareholders'
extraordinary general meeting, written notice of
the meeting shall be given and announced ten-
0)-business-days-orfifteen (15) days (whichever
isJenger) before the date of the meeting. (When
calculating the days’ period, the dates on which
the notice of the meeting is given and the meeting
is held shall not be included). A shareholder who
intends to attend the meeting shall deliver to the
Company his written reply concerning his

attendance within the dates limit specified in the

notice.

Company convenes a shareholders' extraordinary
general meeting, written notice of the meeting
shall be given and announced fifteen (15) days
before the date of the meeting. (When calculating
the days’ period, the dates on which the notice of
the meeting is given and the meeting is held shall
not be included). A shareholder who intends to
attend the meeting shall deliver to the Company
his written reply concerning his attendance within

the dates limit specified in the notice.

Article 65 The proxy form appointing a proxy of
a shareholder shall be in writing. Such written
form shall state the following:
(1) The name of the proxy;

2\ Whedd ] ] ine right:
(3) An indication to vote for or against each and
every matter included in the agenda, (except the

proxy of H Shareholders);

Article 71 The proxy form appointing a proxy of a
shareholder shall be in writing. Such written form
shall state the following:

(1) Name of the appointor, the class and number of

shares of the Company held by him/her/it;

(2) The name of the proxy;

(3) The specific instructions from the shareholder,

including an indication to vote for or against each
and every matter included in the agenda, (except

the proxy of H Shareholders);

Article 67 If the proxy form is signed by another
person authorized by the proxy, the power of
attorney or other authorization document signed
by the proxy shall be notarized. The notarized
power of attorney or other authorization
document shall be placed at the company's
residence or at other place designated in the
notice for convening the meeting at the same time

as the proxy form for voting.

Article 73 If the proxy form is signed by another
person authorized by the proxy, the power of
attorney or other authorization document signed by
the proxy shall be notarized. The notarized power
of attorney or other authorization document shall
be placed at the company's residence or at other
place designated in the notice for convening the
meeting at the same time as the proxy form for

voting.
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Article 77 If a shareholders’ meeting requires the

attendance of directors or senior management, the

directors or senior management shall do so and

answer shareholders’ inquiries. The directors and

senior management shall respond to and provide

an_explanation for inquiries or suggestions from

shareholders, except for matters involving the

Company's trade secrets that cannot be disclosed at

the shareholders' meeting.

Article 72 The chairman of the board of directors
shall chair every shareholders' gereral-meeting. If
the chairman is unable to attend the meeting for
any reason, the vice-chairman of the board of
directors shall chair the meeting. If the vice-
chairman of the board of directors is unable or
fail to perform his duty, then a director may be
nominated by mere-thanhalf of all the directors
to chair the meeting.

Fhe-chairman-of-the-Supervisery-Committee shall

chair shareholders' general

convened by the-Supervisery-Committee and act
as the chairman of the meeting. If the-chairman-of

the-Supervisery-Committee is unable to attend the
meeting for any reason,-the-viee—chairman-of-the-

5 . ; it chall chain il

meeting being

Article 78 The chairman of the board of directors
shall chair every shareholders' meeting. If the
chairman is unable to attend the meeting for any
reason, the vice-chairman of the board of directors
shall chair the meeting. If the vice-chairman of the
board of directors is unable or fail to perform his
duty, then a director may be nominated by a
majority of all the directors to chair the meeting.

The convener of the audit committee shall chair

shareholders' meeting being convened by the audit
committee and act as the chairman of the meeting.

If the convener of the audit committee is unable to

attend the meeting for any reason, then a member

may be nominated by a majority of all members of

the audit committee to chair the meeting.




he vi hai ¢ ihe S . . :
is—unable—er—fat—to—perform—his—duty; then a
Superviser may be nominated by mere-thanhalf

ofall-Supervisers to chair the meeting.

Article 97 Minutes of a shareholders' general
meeting shall be kept and such minutes shall be
prepared by the Secretary to the board of
directors. Minutes of the shareholders' general
meetings should set out the following:

(7) other contents which should be recorded in the
minutes as provided for in these Articles of

Association.

Article 102 Minutes of a shareholders' meeting
shall be kept and such minutes shall be prepared
by the Secretary to the board of directors. Minutes
of the shareholders' meetings should set out the
following:

(7) the number of voting shares held by the holders

of domestic shares, the holders of domestic listed

foreign shares and the holders of ordinary shares

attending the shareholders' meeting and the

respective proportions such shareholders represent

of the total number of Company's shares;

(8) when recording the voting results, the votes of

the holders of domestic shares, the holders of

domestic listed foreign shares and the holders of

ordinary shares for each resolution shall also be

recorded;

(9) other contents which should be recorded in the
minutes as provided for in these Articles of

Association.

Article 98 The convenor shall ensure that the
content of the minutes shall be true, accurate and
complete. Minutes shall be signed by attendees of
the meeting, including the directors,—supervisers;
secretary to the board of directors, the convenor

or its representative and the chairman of the

Article 103 The convenor shall ensure that the
content of the minutes shall be true, accurate and
complete. Minutes shall be signed by attendees of
the meeting, including the directors, secretary to
its

the board of directors, the convenor or

representative and the chairman of the meeting.
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meeting. Minutes shall, together with the register
relating to the shareholders present at the meeting
in person and the proxy form if present by proxy,
or via Internet or other permitted means be kept
by the Company for a period of not less than-ter

years.

Minutes shall, together with the register relating to
the shareholders present at the meeting in person
and the proxy form if present by proxy, or via
Internet or other permitted means be kept by the

Company for a period of not less than 10 years.

Article 99
Online voting access for domestic shareholders

shall be provided through internet service

providers designated by China Securities
Regulatory Commission and Shanghai Stock

Exchange.—Fhe—helders—ef—Overseas—Listed-

Article 104

Online voting access for domestic shareholders

shall be provided through internet service
providers designated by China Securities
Regulatory Commission and Shanghai Stock

Exchange.

CHAPTER 7 BOARD OF DIRECTORS

CHAPTER 8 DIRECTORS AND BOARD OF
DIRECTORS

Article 102 A director may submit his resignation
before the expiry of his term. He should deliver a
written resignation letter to the-beard-ef-directors.
TFhe—board—ef—direetors shall disclose such
resignation within two days.

Article 103 If a director' s resignation will result
in the number of directors falling below the
legally prescribed minimum, his resignation shall
not come into force until his vacancy is filled by
another person. The original director(s) shall
the responsibilities in

continue to assume

Article 107 A director may submit his resignation
before the expiry of his term. He should deliver a

written resignation letter to_the Company, and the

resignation will take effect on the day the

Company receives the resignation report. The

Company shall disclose such resignation within
two days.

If a director' s resignation will result in the number
of directors falling below the legally prescribed
minimum, his resignation shall not come into force

until his vacancy is filled by another person. The
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accordance with the laws, administrative

regulations, departmental rules and these Articles
of Association before the new director(s) take
office.

Apart—rom—the—abeove,—the—restenation—ot—a-
5 ball | cfocti | | .

original director(s) shall continue to assume the
responsibilities in accordance with the laws,
administrative regulations, departmental rules and
these Articles of Association before the new

director(s) take office.

Article 109 The shareholders' meeting may

resolve to dismiss a director, and the dismissal

shall take effect on the date of the resolution.

If a director is dismissed without just cause before

the end of his/her term, the director may seek

compensation from the Company.

Article 106 Independent Directors are directors
who do not hold any positions in the Company
other than as director and do not maintain with
the Company and its substantial shareholders a
connection which may hamper their independent

and objective judgments.

Article 110 Independent Directors are directors
who do not hold any positions in the Company
other than as director and do not maintain with the
Company and its substantial shareholders a
connection which may hamper their independent
and objective judgments.

An independent director shall comply with laws

and administrative regulations, the provisions of
the CSRC, stock exchanges and these Articles of

Association, conscientiously perform their duties,

play a role in decision-making, overseeing check-

and-balance and providing professional advice as a

of board

member the of directors, thus
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safeguarding the overall interests of the Company

and protecting the legitimate interests of minority

shareholders.

Article 107 The independent directors should
possess the following basic qualifications:

S)—other qualifications specified by laws;-
regwlations and these Articles of Association.

Article 111 The independent directors should
possess the following basic qualifications:

(5) having good personal character without major

breach of trust or other adverse records;

(6) other

qualifications specified by laws,

administrative regulations, the provisions of the
CSRC and business rules of stock exchanges and

these Articles of Association.

Article 108 An independent director should be
independent. The following persons shall not act

as independent directors:

Article 112 An independent director should be
independent. The following persons shall not act
as independent directors:

(4) persons employed by the subsidiaries of the

Company’s controlling shareholders or de facto

controllers and their spouses, parents and children;

5) persons who have major business dealings with

the Company and its controlling shareholders or de

facto controllers or their respective subsidiaries, or

persons who hold positions in units that have

major business dealings with the above entities

and in the controlling shareholders or de facto

controllers of such units;

legal,
the

(6) persons who provide financial,

consulting and sponsorship services to

Company and its controlling shareholders or de

facto controllers or their respective subsidiaries,
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including but not limited to all project team

members, reviewers at all levels, persons signing

the reports, partners, directors, senior management

and principal persons in charge of the intermediary

agency providing such services;

(7) persons who belonged to either group of

persons described in items (1) to (6) above in the

past twelve months;

(8) other persons who do not possess

independence as stipulated by laws, administrative

regulations, the provisions of the CSRC, business

rules of stock exchanges, and these Articles of

Association.

The subsidiaries of the Company’s controlling

shareholders and de facto controllers as referred to

in items (4) to (6) above do not include companies

which are controlled by the same state-owned

asset administration institution as the Company

and which do not have a connected relationship

with the Company in accordance with the relevant

regulations.

Independent  directors  shall conduct _ self-

examination of their independence on an annual

basis and submit such self-examination results to

the board of directors. The board of directors shall

assess the independence of incumbent independent

directors on an annual basis and issue a special

opinion in relation thereto, which shall be

disclosed at the same time as the annual report.




Article 109 The board of directors, the-

supervisery-committee, and the shareholders who
hold more than 1% issued shares individually or
jointly may nominate candidates for independent
directors to be elected at the shareholders’ generat
meeting.

Article 113 The board of directors, the audit
committee, and the shareholders who hold more
than 1% issued shares individually or jointly may
nominate candidates for independent directors to

be elected at the shareholders’ meeting.

Article 115 As a member of the board of directors,

an independent director has a duty of loyalty and

diligence to the Company and all its shareholders,

and shall prudently perform the following duties:

1) to participate in the decision-making of the

board of directors and express clear opinions on

matters discussed;

(2) to oversee potential material conflicts of

interest between the Company and its controlling

shareholders, de facto controllers, directors and

senior management, and to protect the legitimate

interests of minority shareholders;

(3) to provide professional and objective advice on

the operation and development of the Company

and promote the enhancement of the decision-

making level of the board of directors;
4)
administrative regulations, the CSRC and these

Articles of Association.

other duties as stipulated by laws,

Article 113

The Special Meetings of Independent Directors

Article 118

The Special Meetings of Independent Directors
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shall be convened and chaired by an independent
director jointly elected by more than half of the
independent directors; in the event that the
convenor fails to perform his/her duties or is
unable to perform his/her duties, two or more
independent directors may convene the meeting
and elect a representative to chair the meeting.

The Company shall provide convenience and
support for the convening of the Special Meetings

of Independent Directors.

shall be convened and chaired by an independent
director jointly elected by more than half of the
independent directors; in the event that the
convenor fails to perform his/her duties or is
unable to perform his/her duties, two or more
independent directors may convene the meeting
and elect a representative to chair the meeting.

Minutes of Special Meetings of Independent

in _accordance with

of

Directors _shall be made

relevant  regulations, and the opinions

independent directors shall be recorded in the

minutes. Independent directors shall sign the

minutes to confirm them.

The Company shall provide convenience and
support for the convening of the Special Meetings

of Independent Directors.

Article 119 The Company shall have a board of
directors consisting of eleven (11) directors, of
which is one shall be a staff representative, with

one (1) chairman and one (1) vice-chairmen.

Article 124 The Company shall have a board of
directors consisting of eleven (11) directors, of
which is one shall be a staff representative, with

one (1) chairman and one (1) vice-chairmen.




Article 120 The board of directors is accountable
to the shareholders in general meeting and
exercises the following functions and powers:

(3) to determine the Company's business plans

and investment proposals;

(18) to exercise any other powers specified by the

law, administrative regulations, departmental
rules, these Articles of Association and as

authorised by the shareholders' general meeting.

Article 125 The board of directors is accountable
to the shareholders in general meeting and

exercises the following functions and powers:

(3) to exercise the decision-making power for

medium and long-term development, consider and

determine the medium and long-term development

plan of the Company and the Company's business

plans and investment proposals;

(7) _to exercise the management power over

significant financial matters and, within the scope
of power authorized by the shareholders' meeting,

determine external investment, acquisition and sale

of assets, pledge of assets, external guarantees,

entrusted  financial management, connected

transactions, external donations and other matters

of the Company;

(17) to exercise the management power over the

distribution of employee wages, formulate

management measures for total wages, specify the

mechanism for determining the total wages,

dynamically monitor the implementation of

indicators related to employee wages, and

comprehensively promote the reform of the

internal _income distribution system of the

Company:
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(18) to exercise any other powers specified by the

law, administrative regulations, departmental

rules, these Articles of Association or as
authorised by the shareholders' meeting.

Matters beyond the scope of power authorized by

the shareholders’ meeting shall be submitted to the

shareholders’ meeting for consideration.

Article 127 Meetings of the Board shall be held
at least four times every year and shall be
convened by the chairman of the board of
directors. All of the directors—and—supervisers
should be notified about the meeting fourteen
(14) days beforehand. An extraordinary meeting
of the board of directors may be held under the

following circumstances:

Article 132 Meetings of the Board shall be held at
least four times every year and shall be convened
by the chairman of the board of directors. All of
the directors should be notified about the meeting
fourteen (14) days beforehand. An extraordinary
meeting of the board of directors may be held

under the following circumstances:

Article 139 The board of directors shall formulate

the rules of procedure of the board of directors to

ensure the efficiency and scientific decision-

making of the board of directors.

The rules of procedure of the board of directors

shall be formulated by the board of directors of the

Company and considered and approved at the

shareholders' meeting.

Section 4 Special Committees under the Board

of Directors

Article 140 The board of directors of the
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Company shall establish an audit committee to

exercise the functions and powers of the

supervisory committee as stipulated by the

Company Law, as well as other functions and

powers  stipulated by laws, administrative

regulations, the CSRC, the listing rules of the

place of listing, and the provisions of these

Articles of Association.

Article 141 The audit committee shall consist of

three members, all of whom shall be external

directors, among whom the majority shall be

independent _ directors, with an independent

director with a  professional accounting

background serving as the convener of the

committee.

Article 142 The audit committee shall be

responsible for reviewing the financial information

of the Company and the disclosure thereof, as well

as supervising and evaluating internal and external

audits and internal control. The following matters

shall be submitted to the board of directors for

consideration after being approved by a majority

of all members of the audit committee:

(1) disclosure of the financial information in

financial and accounting reports and regular

reports, and the evaluation report on internal

control:

(2) appointment or dismissal of an accounting firm

which undertakes the audit work of the Company:;

(3) appointment or dismissal of the person in
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charge of the finance of the Company:

(4) changes in accounting policies or accounting

estimates or corrections of significant accounting
errors due to reasons other than changes in

accounting standards;

(5) other matters as stipulated by laws,

administrative regulations, the CSRC and these

Articles of Association.

Article 143 The audit committee shall convene at

least one meeting each quarter. An extraordinary

meeting may be convened when two or more

members of the committee deem, or the convener

deems, necessary. A meeting of the audit

committee shall be convened only when more than

two thirds of the members are present.

Any resolution of the audit committee shall be

passed by a majority of its members.

When voting on a resolution of the audit

committee, each director shall have one vote.

Resolutions of the audit committee shall be

recorded in accordance with relevant regulations,

and the members of the audit committee attending

the meeting shall sign the meeting minutes.

The detailed working rules of the audit committee
shall be formulated by the board of directors.

Article 144 The board of directors of the

Company shall set up special committees for

nomination, remuneration, strategy and

development, and sustainable development. These

committees shall be authorized by these Articles of
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Association and the board of directors to perform

their duties, and the resolutions proposed by these

special committees shall be submitted to the board

of directors for consideration and approval. The

detailed working rules of these special committees

shall be formulated by the board of directors.

The nomination committee shall consist of three

directors, of whom at least two members shall be

independent  directors, with an independent

director serving as the convenor of the committee.

The remuneration committee shall consist of three

directors, all of whom shall be independent

directors.

The strategy and development committee shall

consist of five directors, with external directors

making up the majority, including at least one

independent director.

The sustainable development committee shall

consist of three directors.

Article 145 The nomination committee shall be

responsible for formulating the criteria and

procedures for the selection of directors and senior

management, selecting and reviewing the

candidates for directors and senior management

and their qualifications, and making

recommendations to the board of directors on the

following matters:

(1) nomination or appointment and removal of

directors:

(2) appointment or dismissal of senior

management;
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(3) _other matters as stipulated by laws,

administrative _ regulations, the CSRC, the

regulatory rules of the place of listing, and the

provisions of these Articles of Association.

If the board of directors does not adopt, or does

not fully adopt, the recommendations of the

nomination committee, the opinions of the

nomination committee and the specific reasons for

not adopting the recommendations shall be

recorded in the board resolutions and disclosed.

Article 146 The remuneration committee shall be

responsible for formulating the criteria for

appraising the performance of directors and senior

management and conducing such appraisals, and

formulating and reviewing remuneration policies

and proposals, such as the remuneration

determination  mechanisms,  decision-making

processes, payment and stop-payment recourse

arrangements for  directors and senior

management, and making recommendations to the

board of directors on the following matters:

(1) the remuneration of directors and senior

management;

(2) the formulation or modification of share

incentive schemes, employee share ownership

plans, as well as the fulfillment of the conditions

for the grant of entitlement to incentive

participants and the exercise of such entitlement;

(3) the arrangement of stock ownership plans for

subsidiaries to be spun off by directors and senior

management;
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(4) other matters as stipulated in laws,

administrative  regulations, the CSRC, the

regulatory rules of the place of listing, and the

provisions of these Articles of Association.

If the board of directors does not adopt, or does

not fully adopt, the recommendations of the

remuneration committee, the opinions of the

remuneration committee and the specific reasons

for not adopting the recommendations shall be

recorded in the board resolutions and disclosed.

Article 147 The main duties and responsibilities of
the strategy and development committee shall be:

(1) to research and make recommendations on the

long-term development strategy and significant

investment decisions of the Company:;

(2) to research and make recommendations on the

annual strategic development plan and business

plan of the Company;

(3) to research and make recommendations on

other significant issues affecting the development
of the Company;

(4) to supervise the implementation of the matters

above;

(5) other duties assigned by the board of directors.

Article 148 The sustainable development

committee shall be primarily responsible for the

Company's  work in relation to corporate

governance _and environmental and _ social

responsibility management, and shall make

relevant suggestions and recommendations to the
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board of directors. Specifically, they include:

(1) to review the Company's policies and strategies

in _relation to corporate governance and

environmental and social responsibility to ensure

that they are in compliance with laws, regulations

and standards;

(2) to assess and sort out the Company's risks and

opportunities in relation to corporate governance

and environmental and social responsibility, and

make recommendations to the board of directors;

(3) to review the Company's systems in relation to

corporate governance, environmental and social

responsibility management and internal control,

and make recommendations to the board of

directors on _ their  appropriateness and

effectiveness;

(4) to review and supervise the objectives and

implementation of the Company’s work in relation

to _corporate governance and environmental and

social responsibility, and make recommendations

to the board of directors;

(5) to review the social responsibility reports

disclosed by the Company and make

recommendations to the board of directors;

(6) to guide the development of the Company's

management vision, objectives and strategies in

relation to corporate governance and

environmental and social responsibility, and make

recommendations to the board of directors;

(7) other duties assigned by the board of directors.




CHAPTER 9 GENERAL—MANAGER—AND
SENIOR MANAGEMENT EF€E

CHAPTER 10 SENIOR MANAGEMENT

Article 138 The general manager shall be
accountable to the board of directors and shall

exercise the following functions and powers:

Article 152 The general manager shall be
accountable to the board of directors and shall

exercise the following functions and powers:

The general manager shall attend meetings of the

board of directors.
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approved-at-the-shareholders-general-meeting:

CHAPTER 11 THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS;
SHPERVISORS AND SENIOR

MANAGEMENT OF THE COMPANY

CHAPTER 11 THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS AND SENIOR
MANAGEMENT OF THE COMPANY

Article 159 A person may not serve as a director;
superviser or senior officer of the Company if any
of the following circumstances apply:

(2) a person who has been sentenced for

corruption, bribery, infringement of property or

Article 162 A person may not serve as a director
or senior officer of the Company if any of the
following circumstances apply:

(2) a person who has been sentenced for

corruption, bribery, infringement of property or
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misappropriation of property or other crimes
which destroy the social economic order, where
less than a term of five (5) years has lapsed since
the sentence was served, or a person who has
been deprived of his political rights and not more
than five (5) years have lapsed since the sentence
was served;

(5) a person who has a relatively large amount of
debts which have become overdue;

Anyone who is elected, appointed, or engaged as
directors;—supervisers; or senior management in
violation of this article shall be invalid. In the
event that a director;—superviser or senior
management falls under any of the cases specified
in this article during the tenure, the Company

shall dismiss him from the post.

misappropriation of property or other crimes
which destroy the social economic order, or who

has been deprived of his/her political rights after

being found guilty of a crime, where less than a

term of five (5) years has lapsed since the sentence

was served, or, in the case of a suspended

sentence, where less than two years have lapsed

since the date of expiration of the probation

period;
(5) a person who has a relatively large amount of
debts which have become overdue and has been

listed as a judgment defaulter by the People’s

Court;

(7) has been publicly declared by any stock

exchange to be unsuitable for serving as the

directors and senior management of any listed
company;

Anyone who is elected, appointed, or engaged as
directors or senior management in violation of this
article shall be invalid. In the event that a director
or senior management falls under any of the cases
specified in this article during the tenure, the
Company shall dismiss him from the post and

cease his/her duties.

Article 166 Any loss incurred by the Company as
a result of the violation of laws, administrative
regulations, departmental rules and these Articles

of Association by the directors;—supervisers and

Article 169 If a director or senior officer of the

Company causes damage to others while

performing his/her duties, the Company shall bear

liability for compensation: if a director or senior
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senior management in performing the Company' s
duties shall be indemnified by the directors;
supervisers and senor officers.

officer of the Company does so with intent or

gross negligence, he/she shall also be liable for

compensation.

Any loss incurred by the Company as a result of
the violation of laws, administrative regulations,

rules and these Articles of

the

departmental

Association directors and senior

by
management in performing the Company's duties
shall be indemnified by the directors and senior

officers.

CHAPTER 12 FINANCIAL AND ACCOUNTING

SYSTEMS, PROFIT DISTRIBUTION AND INTERNAL AUDIT

Article 169 The Company shall not keep
accounts other than those required by law. No
assets of the Company shall be used to set up

deposit accounts in any other name.

Article 172 The Company shall not keep accounts
other than those required by law. No funds of the
Company shall be used to set up deposit accounts

in any other name.

Article 172 The common reserve fund of the
Company shall be applied for the following
purposes:

(1) to compensate losses;

(2) to expand the Company’ s production and
operation;

(3) to convert the common reserve fund into share
capital in order to increase its capital.

The Company may convert its common reserve
fund into share capital with the approval of
shareholders in a general meeting. When such
conversion takes place, the Company shall either
distribute new shares in proportion to the existing

shareholders' number of shares, or increase the

Article 175 The common reserve fund of the
Company shall be applied for the following
purposes:

(1) to compensate losses;

(2) to expand the Company’ s production and
operation;

(3) to convert the common reserve fund into share
capital in order to increase its capital.

When the common reserve fund is used to make

up for the Company’s losses, the discretionary

reserve fund and the statutory reserve fund shall be

utilized first; if the losses still cannot be made up,

the capital reserve fund may be used according to

relevant regulations.
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par value of each share, provided, however, that
when the statutory common reserve fund is
converted to share capital, the balance of the
statutory common reserve fund may not fall
below 25% of the registered capital before the
conversion.
Capital-reserve-fund-shall-not-be-used-to-make-up-
losses-ef-the-Company:

The Company may convert its common reserve
fund into share capital with the approval of
shareholders in a general meeting. When such
conversion takes place, the Company shall either
distribute new shares in proportion to the existing
shareholders' number of shares, or increase the par
value of each share, provided, however, that when
the statutory common reserve fund is converted to
share capital, the balance of the statutory common
reserve fund may not fall below 25% of the

registered capital before the conversion.

Article 175 Procedures on approving the profit
distribution plan

The Board is responsible for preparing the profit
distribution plan. In the process of determining
the profit distribution plan, the Board shall
discuss with the independent directors and the-
supervisory—committee adequately, shall adopt
different approaches to listen to the opinions of
public shareholders, and examine the rationality
of the profit distribution plan; the Board shall also
study and demonstrate matters including the
timing, conditions, the lowest percentage, the
conditions of adjustment and determination

procedures of distributing cash dividends of the

Company.

Article 178 Procedures on approving the profit
distribution plan

The Board is responsible for preparing the profit
distribution plan. In the process of determining the
profit distribution plan, the Board shall discuss
with the independent directors and the audit
committee adequately, shall adopt different
approaches to listen to the opinions of public
shareholders, and examine the rationality of the
profit distribution plan; the Board shall also study
and demonstrate matters including the timing,
conditions, the lowest percentage, the conditions
of adjustment and determination procedures of

distributing cash dividends of the Company.

Artiele 181+-The Company implements an internal
audit system.-Spectal-andit-persennel-will-conduet-
. | ’ .. ] ,
. 1 y 1 . ities.

Article 184 The Company implements an internal

audit system, which specifies the leadership

system, responsibilities and authorities, staffing,

funding security, use of audit results, and
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accountability in relation to internal audit work.

Article 182 The—internalauditsystem—and—the-| The internal audit system of the Company shall be
duties—of—the—audit—personnelshall take—effeet-| implemented upon approval by the board of
upen—approval-by—the—beard—efdireetors—The-| directors and disclosed to the public.

Article 185 The internal audit agency of the

Company shall supervise and inspect the business

activities, risk management, internal control,

financial information and other matters of the

Company.

Article 186 The internal audit agency is

accountable to the board of directors.

The internal audit agency shall be subject to the

supervision and guidance of the audit committee in

the course of its supervising and inspecting the

Company’s business activities, risk management,

internal control and financial information. The

internal audit agency shall immediately report

directly to the audit committee upon discovering

any relevant major issues or leads.

Article 187 The internal audit agency shall be

responsible for the specific organization and

implementation of the Company's internal control

evaluation. The Company shall issue an annual

internal control evaluation report based on the

evaluation report and related information issued by

the internal audit agency and reviewed by the audit

committee.

Article 188 When the audit committee
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communicates with external audit units such as

accounting firms and national audit agencies, the

internal audit agency shall proactively cooperate

with them and provide necessary support and

collaboration.

Article 189 The audit committee shall participate

in the appraisal of the person in charge of internal

audit.

CHAPTER 13 APPOINTMENT OF ACCOUNTANTS

Article 185 The appointment of an accounting

firm by the Company shal-be—decided—by—the-
shareholders'general-meeting, and the board shall

not appoint an accounting firm before the
decision is made by the shareholders' general

meeting.

Article 192 The appointment_and dismissal of an

accounting firm by the Company_shall be decided

by the shareholders' meeting, and the board shall

not appoint an accounting firm before the decision

is made by the shareholders' meeting.

CHAPTER 20 SUPPLEMENTARY

Article 221 Definitions:

(2) De facto controller means a-party that is not a
shareholder of the company, but shall be capable
to control the act of the Company through

investment relationship, agreement or other

Article 228 Definitions:

(2) De facto controller means a natural person,

legal person or organization that is not a
shareholder of the company, but shall be capable

to control the act of the Company through

investment relationship, agreement or other
arrangements.

arrangements.
Article 228 The expressions of " above" , " | Article 235 The expressions of "above", "within"

within" and " below" shall include the figures

mentioned whilst the expression of " less than"

and "below" shall include the figures mentioned

nn

whilst the expression of "less than", "more than",
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and "more than" shall not include the figures | “beyond” and “over” shall not include the figures

mentioned. mentioned.

The Proposed Amendments are finally subject to the change of registration by the municipal registration
authority of Jining City, Shandong Province. Except for the Proposed Amendments above, other
provisions of the Articles of Association remain unchanged.

II. AMENDMENTS TO RELEVANT RULES OF PROCEDURE

In accordance with the amendments to the Articles of Association, the relevant contents of the Rules of
Procedure for Shareholders’ General Meeting and the Rules of Procedure of the Board shall be amended
accordingly, and the Rules of Procedure of the Supervisory Committee shall be abolished.

III. EXPLANATION OF RELATED MATTERS

In accordance with the amendments to the Articles of Association, the Company intends to accordingly
abolish the supervisory committee, and the current positions of supervisors of the Company will be
automatically terminated.

By order of the Board
Yankuang Energy Group Company Limited*
Li Wei
Chairman of the Board

Zoucheng, Shandong Province, the PRC
25 April 2025

As at the date of this announcement, the directors of the Company are Mr. Li Wei, Mr. Liu Jian, Mr. Liu
Qiang, Mr. Zhang Haijun, Mr. Su Li and Mr. Huang Xiaolong, and the independent non-executive
directors of the Company are Mr. Peng Suping, Mr. Zhu Limin, Mr. Woo Kar Tung, Raymond and Ms.
Zhu Rui.

* For identification purposes only
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