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THE RULES OF PROCEDURES FOR BOARD MEETINGS



Article 1

Article 2

Article 3

Article 4

In order to regulate activities including the convening of meetings,
the consideration and passing of resolutions of the Board of Directors
of CSC Financial Co., Ltd. (the “Company”), and to ensure the work
efficiency and a logical decision-making of the Board of Directors,
these rules of procedures have been formulated in accordance with
the laws, administrative regulations, department rules, normative
documents, including the Company Law of the People’s Republic of
China (/1 #E A & 3L F1 B & 7] %)) (the “Company Law”), the
Securities Law of the People’s Republic of China ({(# % A & 3t
B 7 75 1£)), the Regulations on the Administration Supervision
of Securities Company (& 77 2o 7] ¥ & & B & #1)), the Code
of Corporate Governance for Securities Companies (€ # 7 A ]
76 L ME HI)), the Guidelines on Articles of Association of Listed
Companies ({ F 11 24 & % & 45 51)), the Standards of Corporate
Governance for the Listed Companies ({ £ T 2~ w] & H i
H ») and the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas ({#| 5 b & T 24 6] 5 & & 5
& #)), as well as the Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited ({F& # Wi & %2 & i &
R A w7 2% £ 17 B HID) (the “Hong Kong Listing Rules”), and
the Articles of Association of CSC Financial Co., Ltd. (the “Articles
of Association™).

The Board of Directors shall be accountable to the general
meeting and exercise its functions and powers pursuant to laws,
administrative regulations, departmental rules, normative documents,
the Hong Kong Listing Rules, the provisions of the Articles of
Association and these rules.

The number of internal Directors in the Board of Directors shall not
exceed one-half (1/2) of the number of Directors.

The Board shall carefully perform the duties and powers as required
by relevant laws, administrative regulations, departmental rules,
normative documents, the Hong Kong Listing Rules, the Articles
of Association and these rules, and ensure that the Company treats
all Shareholders fairly in compliance with the requirements of
relevant laws and regulations, and concerns the interests of other
stakeholders.

The Board shall exercise its functions and powers within the scope as
prescribed by the laws, regulations and the Articles of Association.



Article 5

Article 6

The Board meetings include regular meetings and extraordinary
meetings.

Regular meetings of the Board shall be held at least four (4) times a
year. The Board meetings shall be convened by the chairman of the
Board by giving notice to all Directors and Supervisors fourteen (14)
days before the meeting is held.

If, after the written notice of a regular Board meeting has been
despatched, it is necessary to change the time, place, or other
details of the meeting or add, amend or cancel resolutions to the
meeting, a written notice of change shall be despatched 3 days
before the original designated date for convening the meeting, to
explain reasons for the change of resolutions and provide contents
and documents relating to the new resolutions. Where the notice of
change is sent in less than 3 days in advance, the date of meeting
shall be postponed accordingly or approved by all the Directors
before a meeting can be held at an earlier date.

The chairman shall convene an extraordinary meeting within ten (10)
working days after receiving a proposition in any of the following
cases:

(1) when the shareholders representing one-tenth (1/10) or more
of the voting rights propose a meeting;

(2) when the chairman deems necessary;

3) when one-third (1/3) or more of the Directors jointly propose
a meeting;

4) when half or more of the independent Directors propose a
meeting;

(5) when the Supervisory Committee proposes a meeting;

(6) when the manager proposes a meeting;

(7) when the securities regulatory authority requires such a

meeting to be held;

(8) when any of the other circumstances specified in the Articles
of Association.



Article 7

Notice of an extraordinary meeting of the Board shall be given
in writing to all Directors five (5) days before the meeting. The
requirement of period of notice in advance maybe waived upon the
unanimous consent of the Directors.

If, after the notice of a provisional Board meeting has been
despatched, it is necessary to change the time, location, or other
details of the meeting or add, amend or cancel proposal for the
meeting, then it shall be necessary to seek the prior consent of all the
Directors and make relevant records.

Should a Director attend the meeting without disputing the non-
receipt of the notice of Board meeting prior to or at the meeting, such
notice shall be deemed to have been issued to him.

If a substantial shareholder or a Director has a conflict of interest
in a matter to be considered by the Board which the Board has
determined to be material, the matter shall be dealt with by a
physical Board meeting rather than a written resolution. Independent
Directors who, and whose close associates, have no material interest
in the transaction should be present at that Board meeting. Subject
to the compliance with the Company’s constitutional documents
and the laws and regulations of the place where the Company was
incorporated, the Directors can be deemed as attending a Board
meeting if they attend a meeting through electronic means such as
telephone or video conference.

A Board meeting should be held to discuss the appointment and
dismissal of the company secretary and the matter should be dealt
with by a physical Board meeting rather than a written resolution.



Article 8

Article 9

Board meetings shall be convened by way of on-site meeting, video-
conference or teleconference in principle. Should an on-site meeting,
video-conference or teleconference be unable to be held in case of
emergency or owing to force majeure or other special reasons, it can
be held by means of written communication.

Where a Board meeting is convened by way of written
communication, sufficient background information of the resolution
required for consideration by the Directors shall be provided or
supplemented according to the requirements of the Directors when
giving the meeting notice, in order to fully listen to the view of
Directors on the resolutions and circulate the views to all Directors
until final resolutions are reached.

The regular Board meeting shall not be convened by way of written
circulation.

Notices of the Board meetings shall be delivered to all the Directors,
Supervisors, general managers and the secretary to the Board by
hand, facsimile, electronic mail or other methods. If service is made
indirectly, confirmation shall additionally be made by telephone
and the appropriate record thereof shall be made. In case of urgent
situation that the interim meeting of the Board of Directors shall be
convened as soon as possible, the meeting notice may be sent via
telephone or in other oral forms, but the convener shall explain at the
meeting.

Notice of a Board meeting shall include the following items:
(I)  date, venue, and duration of the meeting;

(2)  means to hold meeting;

(3) causes and topics of discussion;

(4) date of issuance of notice;

(5) convener and chairperson of the meeting, or proposer of the
provisional meeting and its written proposal;

(6) requirements for the Directors to attend the meeting in person
or by proxy;
(7) contact person and the means of contact.



Article 10

Article 11

Article 12

Article 13

A verbal notice of meeting shall include at least the above items (1)
and (2), and the explanation for a provisional meeting of the Board
in the event of an emergency.

The Board meeting shall not be convened unless more than one half
of the Directors are present. Where any relevant Director refuses
or fails to attend the meeting resulting in the number of attendants
falls short of the quorum required for convening the meeting, the
Chairman and the Secretary of the Board shall promptly report to the
regulatory authorities.

The Board shall provide the Directors with sufficient information
including the background information relating to the matters to
be discussed at the meeting and relevant materials and data to
facilitate the Directors’ understanding of the Company’s business
development. These should be provided to the Directors at the same
time as the delivery of the notice of the meeting; if that is impossible,
these should be delivered to the Directors before the meeting. The
Directors should carefully read the materials delivered by the Board,
and prepare their opinions. Whenever more than half of the Directors
present at the meeting or two independent Directors consider that the
information provided is not sufficient or the discussion is not clear
enough, they may jointly submit to the Board a request in writing
to postpone the convention of the Board meeting or to postpone the
discussion of such matters. The Board should accept such requests.

Based on the agenda of the meeting, the Board can invite other
persons relating to the subjects of the meeting to explain the relevant
situations or to provide relevant opinions. Attendees who are not
members of the Board shall not participate in the discussion or
voting at the meeting. Supervisors may attend Board meetings; the
General Manager and the Secretary of the Board who do not serve
concurrently as Director shall attend Board meetings.

The main duties of Supervisors who observe the Board meeting are
to supervise the Board on whether the Board resolves in accordance
with the Articles of Association and through legitimate procedures,
and listen to the proceedings of the meetings, but the Supervisors
do not participate in the proceedings of the Board. Supervisors who
have opposition to the resolutions of the Board may, through the
Supervisory Committee after the meetings, submit comments to the
Board in writing.



Article 14

Article 15

Article 16

Article 17

Article 18

Article 19

The Company shall give prior notice to the Chief Compliance Officer
where a Board meeting is to be convened. The Chief Compliance
Officer has the right to observe the relevant meetings and inspect
and reproduce relevant documents and information as necessary in
performing his duties.

Prior to the convening of the Board meetings, the Chairman of the
Board or the presider of the meeting firstly announces the resolutions
of the meeting, and then presides over the meeting in accordance
with the meeting agenda. The Chairman of the Board or the presider
of the meeting is entitled to determine the proceeding time of each
of the resolutions, whether to stop the discussion, whether to jump
to the next issue, etc. The Chairman of the Board or the presider of
the meeting shall earnestly preside over the meetings, adequately
listen to the opinions of attending Directors, control the progress of
meeting, save time, and enhance the efficiency of proceedings and
rationality of decision-making.

Any issues not stated in the notice of the meeting shall not be
resolved at the Board meetings. Under special circumstances, any
new issues required to be added at the meeting for consideration
and approval shall be unanimously agreed upon by all Directors
attending the meeting for consideration and approval. Where a
Director accepts the appointment by any other Director to attend
the meeting of the Board on his/her behalf, he shall not vote on the
proposal not included in the notice of the meeting on behalf of any
other Directors.

Directors attending the meeting shall perform proceedings within
the scope of Directors, and shall not perform discussion with the
personnel attending the meeting, unless the presider of the meeting
decides to listen to the opinions and recommendations of the
personnel attending the meeting in accordance with the opinions of
Directors.

Personnel attending the meeting shall not intervene with the
proceedings of the Board, nor shall they affect the discussion, voting
and resolution of the meeting.

The presider of the meeting shall preside over the progress of the
meeting in accordance with the attending Directors, but shall not
change the meeting progress or meeting proceedings as affected by
the attending personnel.



Article 20

Article 21

Article 22

Article 23

Article 24

Should there be confrontation of opinions leading to failure of
voting, or in the event that the opinions in favour of and against are
equal, the presider of the meeting shall not forcefully announce the
resolution, but shall instead continue the proceedings or adjourn
the meeting temporarily in accordance with the conditions of the
meeting.

The Board shall carefully consider and arrange for the resolutions
of the general meeting. Resolutions made by the Board shall be
submitted to the general meeting for consideration, whilst the general
meeting shall be convened in a timely manner, immediately after the
end of the Board meeting.

Except for matters set out in items (7), (8) and (14) of Article 147
of these Articles of Association which are required to be approved
by voting by two-thirds (2/3) or more of the Directors, other matters
can be approved by voting by more than half of the Directors as
resolutions of the Board of Directors.

As for the voting on a Board resolution, each Director shall have one
vote only.

A Director may vote for, against or abstain from voting on a
proposal. Each Director shall choose from one of the above options.
In the event that a Director does not choose any option or chooses
two or more options at the same time, the chairperson shall require
the Director to reconsider his/her option, otherwise he/she shall be
deemed as having abstained from voting; any Director who has left
during the meeting without returning and has not casted his/her votes
shall be deemed as having abstained from voting.

If any Director as individual or any other enterprises for which he
serves as is directly or indirectly connected with any existing or
scheduled contracts, transaction or arrangement with the Company
(excluding appointment contracts), the Director shall disclose to the
Board the nature and extent of his connected relationship as soon as
practicable, whether or not such connected matters require approval
from the Board under normal circumstances.

In the event that a Director of the Company notifies the Board in
writing and declares that on the basis of contents of the notice, he/she
will be interested in the contract, transaction or arrangement to be
entered into by the Company before the Company first considers the
relevant contract, transaction or arrangement, the relevant Director
shall be deemed to have made a disclosure as required in article 23
of these rules.



Article 25

Article 26

Article 27

When a Director is related to companies which are the subject of
a resolution to be decided at a Board meeting, the related Director
shall not vote on that resolution, and shall not vote on behalf of other
Directors. Such Board meeting can be held if more than one half
of the non-related Directors attend. Resolutions made by the Board
meeting shall be passed by more than one half of the non-related
Directors (resolutions involving items (7), (8) and (14) of Article 147
of these Articles of Association shall be approved by voting by two-
thirds (2/3) or more of the non-related Directors). The Independent
Directors shall offer their independent opinions on the material
connected transactions. If less than three (3) non-related Directors
attend the Board meeting, the matter shall be submitted to the general
meeting for consideration.

Unless the Director with connected relationship makes a disclosure
to the Board as required in article 23 of these rules, and the Board
approved the issue at the meeting, at which the Director is not
counted into the quorum and has not voted, the Company is entitled
to revoke such contract, transaction or arrangement, except where the
counterparty is a bona fide third party.

The Board meeting shall vote by way of a show of hands, disclosed
ballot or other means of voting approved by the regulatory authority.
Any resolution made by video-conference, teleconference, facsimile
or other communication equipment in the Board meeting shall be
signed by the voting Directors.

The Directors shall attend a Board meeting in person. If a Director is
unable to attend for any reasons, he/she may appoint another Director
in writing to attend on his/her behalf. The authorized Director
shall present authorization letters and exercise the voting right to
the extent of the authorization given. The authorization letter shall
contain the name of the representative, the matters represented, scope
of authorization and validity period. It shall be signed or sealed
by the principal. Where the proxy signs on behalf of the Director
on the regular reports, the appointing Director shall specify such
authorization in the form of proxy. The authorized Director shall
submit the written form of proxy to the chairperson of the meeting,
and explain proxy attendance in the attendance book. If a Director
does not attend a Board meeting in person and does not appoint a
representative to attend the meeting, he/she shall be deemed to have
waived the voting rights in the meeting.



Article 28

Article 29

Article 30

Proxy attendance at Board meetings shall follow the principles
below:

(1) where connected transactions are considered, a non-connected
Director shall not appoint a connected Director to attend the
meeting on his/her behalf, and a connected Director shall also
not accept the appointment of a non-connected Director;

(2) an independent Director shall not appoint a Director who
is not an independent Director to attend the meeting on his
behalf, and a Director who is not an independent Director
shall not accept the appointment from an independent
Director;

3) a Director shall not give any other Director carte blanche
to attend the meeting and vote on his/her behalf without
providing his/her own opinions and voting intent on the
resolutions, nor shall the Director accept the carte blanche or
any appointments that are not well defined;

4) one Director shall not accept appointment by more than two
Directors, nor shall a Director appoint any other Director
who has been appointed by two other Directors to attend the
meeting and vote on his/her behalf.

If any Director fails to attend in person or appoint other Directors
as his representative to attend the Board meetings for two (2)
consecutive times, such Director shall be deemed to have failed
to perform his duties, and the Board may propose to replace
such Director at the shareholders’ general meeting or employee
representative meeting.

The Board of Directors shall keep minutes of its resolutions on the
matters discussed at the meeting. The Directors, who attended the
meeting and the recorder, shall sign on the minutes of that meeting.

Maintenance of Meeting Archives of the Board meetings include
notices of the meeting, meeting documents, attendance records,
form of proxies, recordings, ballots, minutes signed by the attending
Directors, announcements of the resolutions, and others, which shall
be kept by the Secretary of the Board for a period of no less than
twenty (20) years.
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Article 31

Article 32

Article 33

The Directors shall be responsible for the resolutions of the Board of
Directors. Where a resolution of the Board of Directors is in violation
of laws, administrative regulations or the Articles of Association,
thereby causing serious losses to the Company, the Directors who
took part in the resolution shall be liable for the damages suffered
by the Company. However, where a Director can prove that he/she
expressed his/her opposition to such resolution when it was put to
the vote, and that such opposition was recorded in the minutes of the
meeting, the Director shall be relieved from such liability.

The minutes of the Board meeting shall include:

(1) the date, venue, the name of the convener and the presider of
the meeting;

(2) the status of the despatch of the notice of the meeting;

3) the names of the Directors attending the meeting and the
names of the Directors (proxies) appointed by other Directors
to attend the meeting;

4) the agenda of the meeting;

(35) the main points of the speeches of the Directors;

(6) the methods and results of the voting for each resolution
(the voting results shall state the number of votes voting for,

against, or in abstention);

(7) other issues that the attending Directors considered necessary
to be included in the minutes.

Unless specifically explained, the terms used in these rules shall
have the same meanings as those in the Articles of Association.

The expressions of “above”, “within” shall include the figures
mentioned whilst “over” shall not include the figures mentioned.
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Article 34

Article 35

Article 36

These Rules are made by the Board. Upon the passing of a resolution
at a shareholders’ general meeting of the Company and approval
from securities supervision and administration authorities, these
Rules shall take effect from the date on which the initial public
offering of A Shares by the Company were listed on the domestic
stock exchange. The original Rules of Procedures for Board Meetings
of the Company shall lapse automatically on the same date when
these Rules become effective.

These rules shall be interpreted by the Board.

Matters not covered by these rules of procedures shall be
implemented in accordance with the requirements of relevant laws,
administrative regulations, departmental rules, normative documents,
the listing rules of the place where the shares of the Company are
listed and the Articles of Association.
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