THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountants or other professional adviser.

If you have sold or transferred all your shares in Chengdu Expressway Co., Ltd., you should at once hand
this circular and the accompanying form(s) of proxy and reply slip(s) to the purchaser or the transferee or to the
bank, stockbroker or other agent through whom the sale was effected for transmission to the purchaser or the
transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.
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of Chengdu Expressway Co., Ltd., 9th Floor, Chengnan Tianfu Building, No. 66 Shenghe 1st Road, High-Tech
Zone, Chengdu, Sichuan Province, the People’s Republic of China at 10:00 a.m. on Tuesday, 23 December
2025. Notice convening the EGM will be despatched to the Shareholders together with this circular.

If you intend to appoint a proxy/proxies to attend the aforementioned meeting, you are required to complete
and return the enclosed form of proxy in accordance with the instructions printed thereon. To be valid, the form
of proxy shall be returned to the Company’s H Share registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
Shares) or to the Board Office of the Company in the PRC at 9th Floor, Chengnan Tianfu Building, No. 66
Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan Province, the People’s Republic of China (for holders
of Domestic Shares) as soon as possible and in any event not less than 24 hours before the time appointed for
convening the EGM. Completion and return of the form of proxy will not preclude you from attending and
voting in person at the EGM or any adjournment thereof should you so wish.

If you intend to attend the EGM in person or by proxy, you are required to lodge the completed reply slip to the
Board Office of the Company on or before Wednesday, 17 December 2025.
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DEFINITIONS

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

meanings:

“Articles of Association”

“Board”

“Company”

“Company Law”

“Director(s)”

“EGM”

“Hong Kong”

“Listing Rules”

“PRC”

“Relevant Rules of
Procedure”

“RMB”

“Share(s)” or “H Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supervisory Committee”

the articles of association of the Company (as amended from time to
time)

the board of Directors of the Company

Chengdu Expressway Co., Ltd. (B # & 28 28 8% & i A R 2 Al), a
joint stock company incorporated in the PRC with limited liability, the H
Shares of which are listed and traded on the Stock Exchange

the Company Law of the People’s Republic of China

the director(s) of the Company

the extraordinary general meeting of the Company to be held at the
meeting room 1 of Chengdu Expressway Co., Ltd., 9th Floor, Chengnan
Tianfu Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu,
Sichuan Province, the People’s Republic of China at 10:00 a.m. on
Tuesday, 23 December 2025

Hong Kong Special Administrative Region of the PRC

the Rules Governing the Listing of Securities on the Stock Exchange

the People’s Republic of China, for the purpose of this circular only,
excluding Hong Kong, Macao Special Administrative Region of the PRC

and Taiwan

the rules of procedure of the general meetings and the rules of procedure
of the Board of the Company

Renminbi, the lawful currency of the PRC

overseas listed foreign share(s) in the ordinary share capital of the
Company with a nominal value of RMB1.00 each, which are subscribed
for and traded in Hong Kong dollars and are approved to be listed and
traded on the Stock Exchange

holder(s) of the Share(s) of the Company

The Stock Exchange of Hong Kong Limited

the supervisory committee of the Company
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To the Shareholders
Dear Sir or Madam,

(1) PROPOSED ABOLITION OF SUPERVISORY COMMITTEE AND
AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
RELEVANT RULES OF PROCEDURE
AND
(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

I INTRODUCTION

Reference is made to the announcement of the Company dated 20 November 2025 in relation to the
proposed abolition of Supervisory Committee and amendments to the Articles of Association and Relevant
Rules of Procedure.

The purpose of this circular is to provide you with among other things, (i) details of the proposed
abolition of Supervisory Committee and amendments to the Articles of Association; (ii) details of the
proposed amendments to the rules of procedure of the general meetings; (iii) details of the proposed
amendments to the rules of procedure of the Board; and (iv) notice convening the EGM, so as to enable
you to make an informed decision while voting for or against the resolutions to be submitted at the EGM.



LETTER FROM THE BOARD

II. PROPOSED ABOLITION OF SUPERVISORY COMMITTEE AND AMENDMENTS TO
THE ARTICLES OF ASSOCIATION AND RELEVANT RULES OF PROCEDURE

At the Board meeting held on 20 November 2025, the Board resolved that, in view of the repeal
of the Special Regulations of the State Council on Overseas Offering and Listing by Joint Stock Limited
Companies, the Mandatory Provisions for Articles of Association of Companies to be Listed Overseas and
other relevant regulations, in accordance with the Company Law, the Trial Measures for Administration
of Overseas Securities Offering and Listing by Domestic Enterprises, the Listing Rules and other relevant
regulations, with reference to the Guidelines on Articles of Association of Listed Companies issued
by the China Securities Regulatory Commission and other requirements, and taking into account the
Company’s actual circumstances, the proposed amendments to the existing Articles of Association were
approved in order to (i) abolish the Supervisory Committee and no longer appoint supervisors, with
the audit and risk management committee under the Board exercising the functions and powers of the
Supervisory Committee as stipulated under the Company Law; (ii) appoint one employee director and
make corresponding adjustment to the Board structure; and (iii) make corresponding amendments in
accordance with the aforementioned laws and regulations, including optimizing the scope of functions and
powers of the general meeting, the Board and the chairman of the Board, adding the right of dissenting
Shareholders to request Share repurchases and the right of Shareholders to inspect the register of members
and accounting vouchers, and lowering the shareholding threshold for Shareholders eligible to put forward
proposals at the general meeting from 3% or more (individually or jointly) to 1% or more (individually or
jointly).

In light of the proposed amendments to the Articles of Association, on 20 November 2025, the
Board also resolved to propose certain amendments to the Company’s existing rules of procedure of the
general meetings and rules of procedure of the Board and repeal the Company’s rules of procedure of the
Supervisory Committee in order to align with the proposed amendments to the Articles of Association.

The above proposed amendments will not cause any changes to the existing rights of the Company’s
class Shareholders or the existing arrangements for relevant class meetings.

The proposed amendments to the Articles of Association and the Relevant Rules of Procedure shall
become effective after being approved by the Shareholders by way of special resolutions at the EGM.

Prior to the consideration and approval at the EGM for the proposed abolition of the Supervisory
Committee and the amendments to the Articles of Association and the Relevant Rules of Procedure,
the Supervisory Committee will continue to strictly perform its supervisory functions and powers in
accordance with the requirements of relevant laws and regulations and the Articles of Association to
safeguard the interests of the Company and all Shareholders.

The full text of the proposed amendments to the Articles of Association, the rules of procedure of
the general meetings and the rules of procedure of the Board are set out in Appendices I, IT and III to this
circular respectively.
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III. EXTRAORDINARY GENERAL MEETING

The EGM of the Company will be held at meeting room 1 of Chengdu Expressway Co., Ltd.,
9th Floor, Chengnan Tianfu Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan
Province, the PRC at 10:00 a.m. on Tuesday, 23 December 2025. Notice convening the EGM is set out at
the end of this circular.

The reply slip and form of proxy for use at the EGM are also enclosed herein and published on
the website of the Stock Exchange (www.hkexnews.hk). If the Shareholders intend to appoint proxy(ies)
to attend the EGM, they are required to complete and return the form of proxy in accordance with the
instructions printed thereon.

For holders of H Shares, the form of proxy, and if the form of proxy is signed by a person under a
power of attorney or other authority on behalf of the appointor, a notarially certified copy of that power
of attorney or other authority must be delivered to the Company’s H Share registrar, Computershare Hong
Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, not less than 24 hours before the time for holding the EGM in order for such documents to be valid.
For holders of domestic shares, the form of proxy, and if the form of proxy is signed by a person under a
power of attorney or other authority on behalf of the appointor, a notarially certified copy of that power of
attorney or other authority must be delivered to the Board Office of the Company in the PRC at 9th Floor,
Chengnan Tianfu Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan Province, the
PRC, not less than 24 hours before the time for holding the EGM in order for such documents to be valid.

Holders of H Shares and domestic shares who intend to attend the EGM must complete the reply
slip and return the same to the Board Office of the Company not later than Wednesday, 17 December
2025.

In order to ascertain Shareholders’ entitlement to attend and vote at the EGM, the register of
members of the Company will be closed from Thursday, 18 December 2025 to Tuesday, 23 December
2025 (both days inclusive), during which period no transfer of Shares will be registered. Shareholders
whose names appear on the register of members of the Company on Thursday, 18 December 2025 shall be
eligible to attend and vote at the EGM.

In order to qualify for attending and voting at the EGM, for holders of H Shares, all transfer
documents accompanied by the relevant Share certificates shall be lodged with the Company’s H Share
registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, before 4:30 p.m. on Wednesday, 17 December
2025; while for holders of domestic shares, all transfer documents accompanied by the relevant Share
certificates shall be lodged with the Company’s Board Office in the PRC at 9th Floor, Chengnan Tianfu
Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan Province, the PRC, before 4:30
p.m. on Wednesday, 17 December 2025.
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IV. RECOMMENDATIONS

The Directors consider that the above resolutions are in the interests of the Company and the
Shareholders as a whole, and accordingly recommend the Shareholders to vote in favor of the relevant
resolutions to be proposed at the EGM.

By order of the Board
Chengdu Expressway Co., Ltd.
Yang Tan
Chairman



APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Set out below are details regarding the proposed amendments to the Articles of Association (as

indicated with underlines and strikethroughs):

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTERI GENERAL PROVISIONS

CHAPTER I GENERAL PROVISIONS

Article 1
and interests of Chengdu Expressway Co., Ltd.

To safeguard the legitimate rights

(the “Company”), its shareholders and creditors,
and to regulate the organization and activities
of the Company, these Articles of Association
are hereby formulated, in accordance with the
Company Law of the People’s Republic of China
(the “Company Law”), the Securities Law of
the People’s Republic of China (the “Securities
Law”), the—Speetal Regutatrons—of-theState
- ” . Sfferi | Lictined

Foint-Stock Limited-€ ) hretS o

el : L e e . ]
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the Guidelines on Articles of Association of
Listed Companies (the “Guidelines on Articles
of Association”);theEetterof Optnton—on—the
S ] . ] 1 o

: .. e s Listi T
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the Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited (the
“HK Listing Rules”) and the-Offietal Replty-of-the
S - 4 Fistinethe Notice Periodf

and other relevant regulations.

Article 1
and interests of Chengdu Expressway Co., Ltd.

To safeguard the legitimate rights

(the “Company”), its shareholders, employees
and creditors, and to regulate the organization
and activities of the Company, these Articles of
Association are hereby formulated, in accordance
with the Company Law of the People’s Republic
of China (the “Company Law”), the Securities
Law of the People’s Republic of China (the
“Securities Law”), and the Rules Governing the
Listing of Securities on the Stock Exchange of
Hong Kong Limited (the “HK Listing Rules”) and
with reference to the Guidelines on Articles of

Association of Listed Companies (the “Guidelines
on Articles of Association”) and other relevant
regulations.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Article 2 The Company is a joint stock company
with limited liability incorporated pursuant to
the Company Law;-the-SpectatRegutations and
other relevant laws; administrative regulations and
normative-doeuments of China.

The Company was incorporated by means
of promotion in accordance with the Reply
of the State-owned Assets Supervision and
Administration Commission of Chengdu
Municipal Government for Agreeing to the
Shareholding System Reform Plan of Chengdu
Chengguan Expressway Co., Ltd. (C. G. Z. P.
[2016] No. 90) issued by the State-owned Assets
Supervision and Administration Commission of
Chengdu Municipal Government. The Company
registered with, and obtained the Business
License from the Chengdu Administration for
Industry and Commerce on December 21, 2016,
with its uniform social credit code numbered
91510100709239553X.

Article 2 The Company is a joint stock company
with limited liability incorporated pursuant
to the Company Law and other relevant laws
and administrative regulations of the People’s
Republic of China (“China” or “PRC”).

The Company was incorporated by means
of promotion in accordance with the Reply
of the State-owned Assets Supervision and
Administration Commission of Chengdu
Municipal Government for Agreeing to the
Shareholding System Reform Plan of Chengdu
Chengguan Expressway Co., Ltd. (C. G. Z. P.
[2016] No. 90) issued by the State-owned Assets
Supervision and Administration Commission of
Chengdu Municipal Government. The Company
registered with, and obtained the Business
License from the Chengdu Administration for
Industry and Commerce on December 21, 2016,
with its uniform social credit code numbered
91510100709239553X.

Newly added article

Article 3 On 30 September 2018, the China
Securities Regulatory Commission (the

“CSRC”) approved the Company’s new

issuance of up to 460 million foreign shares.
The Company initially issued 456,102,000
shares to the overseas public, which were listed
on the Main Board of The Stock Exchange
of Hong Kong Limited (the “SEHK”) on 15

January 2019.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiete-3—Registration name of the Company:

Chinese Name: /& #F /=5 2 28 i B3 A FR 2 A

English Name: Chengdu Expressway Co., Ltd.

Article 4 Registration name of the Company:

Chinese Name: /% #F /5 2 28 i B3 A R 2 A

English Name: Chengdu Expressway Co., Ltd.

Arttete4—Corporate Domicile: 9th Floor, Youyi
Data Building, No. 28 Jingyuan East Road,
Deyuan Town (Jingrong Town), Pidu District,
Chengdu

Postal Code: 611730

Tel.: +86 028-86056036

Fax: +86 028-86056070

Article 5 Corporate Domicile: 9th Floor, Youyi
Data Building, No. 28 Jingyuan East Road,
Deyuan Town (Jingrong Town), Pidu District,
Chengdu

Postal Code: 611730

Tel.: +86 028-86056036

Fax: +86 028-86056070

Move the order of the original Article 21 of these
Articles of Association forward

Article 6 The registered share capital of the
Company is RMB1,656,102,000.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiecte5—The Company shall establish a party
organization and carry out party activities in

I ] . o€
: | the—Constituti  thee .

Party-of-China. Employees of the Company shall
set up a labor union organization in accordance
with the Trade Union Law to carry out labor
union activities and safeguard the legitimate
rights and interests of employees; a Communist
Youth League organization shall be established
in accordance with the Constitution of the
Communist Youth League; and the Company
shall establish an employee congress system to
implement democratic management and protect
the legitimate rights and interests of employees.

Article 7 The Company shall establish a party
organization and carry out party activities,
establish party work organizations, be

fully staffed with competent party affairs

personnel, and provide funding for the party

organization’s work. The party organization

of the Company is an integral part of the

Company’s corporate governance structure.

Employees of the Company shall set up a labor
union organization in accordance with the Trade
Union Law of the People’s Republic of China

to carry out labor union activities and safeguard
the legitimate rights and interests of employees;
a Communist Youth League organization shall be
established in accordance with the Constitution
of the Communist Youth League of the PRC; and
the Company shall establish an employee congress
system to implement democratic management
and protect the legitimate rights and interests of
employees.

Artrete—6—The legal representative of the
Company is the chairman of the Board of
Directors of the Company.

Article 8 The legal representative of the
Company is the chairman of the Board of
Directors of the Company. If the chairman of

the Board of Directors of the Company resigns,

he/she shall be deemed to have concurrently

resigned as the legal representative.

If the legal representative resigns, the Company

shall appoint a new legal representative within

30 days from the date of such resignation.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 9 The legal consequences of civil

activities carried out by the legal representative

in the name of the Company shall be borne by
the Company.

Restrictions on the authority of the legal

representative set forth in these Articles of

Association or imposed by the general meeting

shall not be asserted against a bona fide
counterparty.

If the legal representative causes damage to

others in performance of duties, the Company

shall assume civil liability. After the Company

has assumed civil liability, it may seek recourse

from the legal representative at fault in

accordance with the law or the provisions of

these Articles of Association.

Artiecte7—The Company is a joint stock company
with limited liability which exists in perpetuity.

The Company ts—anindependent—corporatetegat
persomhas—independent—corporate property;
enjoys corporate property rights, has civil rights
according to law, and bears civil liability.

T4 ! talof-the€ o divided
shares—ofequat—vatae—The shareholders shall

be liable to the Company to the extent of the
shares they subscribed, and the Company shall be
responsible for its debts with all its assets.

Article 10 The Company is a joint stock
company with limited liability which exists in
perpetuity.

The Company enjoys corporate property rights
according to law, operates independently,

conducts independent accounting, assumes sole

responsibility for its profits and losses, has civil

rights according to law, and bears civil liability
independently. The shareholders shall be liable
to the Company to the extent of the shares they
subscribed, and the Company shall be responsible
for its debts with all its properties.

—10 -
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiete—8—These Articles of Association shall

bepassed-by-the shareholders’ general meetings
I cfectivet hed F listi ]
e deals : Listed
ore; ] S| ; by theC
1 K Limited-tl
tiond teetive—t oinalarticl

: ..  theC " al]

These Articles of Association shall be a legally
binding document that regulates the organization
and activities of the Company as well as the rights
and obligations between the Company and the
shareholders and among the shareholders from the
date when these Articles of Association become
effective.

Article 11 These Articles of Association shall
become effective from the date of passing the

resolution on amendments to the Articles of

Association at the shareholders’” general meetings.

These Articles of Association shall be a legally
binding document that regulates the organization
and activities of the Company as well as the rights
and obligations between the Company and the
shareholders and among the shareholders from the
date when these Articles of Association become
effective.

—11 =
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Arttete9—These Articles of Association shall
be binding on the Company and its shareholders,
directors;supervisors and senior management
members. All the above persons may assert claims
in connection with the Company’s matters in
accordance with these Articles of Association.

In accordance with these Articles of Association,
shareholders may sue the Company; the Company
may sue its shareholders, directors;—supervisors;
general-manager and other senior management
members of the Company; shareholders may sue
other shareholders; shareholders may sue the
directors;—supervisors; general-manager and other

senior management members of the Company.

The term “sue” in the preceding paragraph shall
include the initiation of proceedings in a court
or the application of arbitration submitted to an

arbitration organization.

The term “ether senior management members”
in the preceding paragraph shall include the
deputy general manager(s), ehieffinanetal-officer,
secretary of the Board of Directors and chief
engineer.

Article 12 These Articles of Association shall
be binding on the Company and its shareholders,
party committee members, directors and senior

management members. All the above persons may
assert claims in connection with the Company’s
matters in accordance with these Articles of
Association.

In accordance with these Articles of Association,
shareholders may sue the Company; the
Company may sue its shareholders, directors and
senior management members of the Company;
shareholders may sue shareholders; shareholders
may sue the directors and senior management
members of the Company.

The term “sue” in the preceding paragraph shall
include the initiation of proceedings in a court
or the application of arbitration submitted to an
arbitration organization.

The term “ in the

preceding paragraph shall include the Company’s

senior management members”

general manager, deputy general manager(s),

chief accountant, secretary of the Board of

Directors and chief engineer.

Arttete+0—The Company may invest in other

companies with-tmitedtrabitityorjoint—stoek
compantes—withtmitedtabitities;and—shatt-be

blef hes i . ]

Ynless-otherwisespeeified-bytaws, the Company

shall not be an investor jointly and severally liable
for the debts of the invested companies.

Article 13 The Company may invest in other
companies, and where relevant laws provide

that the Company shall not be an investor jointly
and severally liable for the debts of the invested
companies, such provisions shall prevail.

—12 -




APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 14 1In conducting its business

operations, the Company shall give full

consideration to the interests of the Company’s

employees, consumers and other stakeholders

as well as social public interests such as

ecological and environmental protection,

and shall disclose its performance of social

responsibility as required.

Newly added article

Article 15 The Company shall adhere to the

principle of operating in accordance with the

law and strive to build a rule-of-law enterprise

with sound governance, compliant operations,

standardized management, legal compliance

and honest practices. It shall strengthen

organizational leadership for compliance

management work. The principal responsible

person of the Company shall perform the

duties as the primary person responsible for

compliance management, the chief compliance

officer shall bear direct responsibility, the

person responsible for disciplinary inspection

shall perform supervisory duties, and senior

management members shall fulfill their “dual

responsibilities” in their respective posts to

actively support and proactively participate in

compliance management work. The compliance

management department shall take the lead in

compliance management work. Business and

functional departments shall be responsible for

compliance management within their respective

departments and business areas. Employees

shall, in line with their job responsibilities,

implement compliance management regulations

to ensure that the Company’s operational

and management behaviours and employees’

performance of duties comply with laws and

regulations.

13-
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER II PURPOSE AND SCOPE OF
BUSINESS

CHAPTER II PURPOSE AND SCOPE OF
BUSINESS

Arttete+H—The Company’s business purpose:
In accordance with national laws, regulations
and relevant international practices, the
Company adopts a standardized operation
mode of joint stock companies, gives full play
to the shareholding system and diversified
business advantages on the basis of integrity
and creditability, with the principle of lawful
operation, continuously improves its operation and
management, promotes its overall development,
makes efforts to ensure the safety and value-added
investment of all shareholders who may obtain
satisfied returns, ensures the long-lasting career
development of employees, and creates good
social benefits.

Article 16 The Company’s business purpose:
In accordance with national laws, regulations
and relevant international practices, the
Company adopts a standardized operation
mode of joint stock companies, gives full play
to the shareholding system and diversified
business advantages on the basis of integrity
and creditability, with the principle of lawful
operation, continuously improves its operation and
management, promotes its overall development,
makes efforts to ensure the safety and value-added
investment of all shareholders who may obtain
satisfied returns, ensures the long-lasting career
development of employees, and creates good
social benefits.

Artiete—+2—The Company’s scope of
business registered pursuant to the law is:
Design, construction, maintenance, operation,
management, technical consultation and ancillary
services for high-grade highways, bridges, tunnels,
and other infrastructure; construction of service
areas associated with high-grade highways,
refueling gas stations; logistics services; design,
produce, release, distribute various domestic
advertisements; car rescue and cleaning;
land consolidation; real estate development;
landscaping (any projects that require approval as
stipulated by laws should only be engaged in until
all required approvals have been granted by the
relevant authorities).

Article 17
business registered pursuant to the law is:

The Company’s scope of

Design, construction, maintenance, operation,
management, technical consultation and ancillary
services for high-grade highways, bridges, tunnels,
and other infrastructure; construction of service
areas associated with high-grade highways,
refueling gas stations; logistics services; design,
produce, release, distribute various domestic
advertisements; car rescue and cleaning;
land consolidation; real estate development;
landscaping (any projects that require approval as
stipulated by laws should only be engaged in until
all required approvals have been granted by the
relevant authorities).

The Company may, in accordance with the law,

change its scope of business based on domestic

and international market demands, its own

development capabilities and business needs.

14—
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER III SHARES

CHAPTER III SHARES

SECTIONI ISSUANCE OF SHARES

Article 18 The shares of the Company shall be
in the form of share certificates.

Newly added article

Article 19 The issuance of the Company’s

shares shall adhere to the principles of

openness, fairness and justice. Each share of

the same class shall carry identical rights. For

shares of the same class issued at the same time,

the issuance conditions and price per share

shall be identical; any entity or individual

subscribing for shares shall pay the same price
per share.

Artiete+4—All the shares issued by the Company
shall have a par value denominated in Renminbi
which shall be RMB1.00 per share.

“Renminbi” referred to in the preceding paragraph
means the lawful currency of the People’s

Article 20
shall have a par value denominated in Renminbi
which shall be RMB1.00 per share.

All the shares issued by the Company

“Renminbi” referred to in the preceding paragraph
means the lawful currency of the PRC.

P L (13 1)
s

the-Company-may-issue its shares to domestic and

foreign investors.

The term “foreign investors” referred to in the
preceding paragraph shall mean the investors
from foreign countries and from the regions of
Hong Kong, Macau and Taiwan that subscribe for
the shares issued by the Company, and the term
“domestic investors” shall mean the investors

within the territory of the PeoplesRepubhicof

€hina, excluding the abovementioned regions, that

subscribe for the shares issued by the Company.

Article 21 To issue its shares to domestic and
foreign investors, the Company shall complete

the registration or filing procedures with the

CSRC in accordance with the law.

The term “foreign investors” referred to in the
preceding paragraph shall mean the investors
from foreign countries and from the regions of
Hong Kong, Macau and Taiwan that subscribe for
the shares issued by the Company, and the term
“domestic investors” shall mean the investors
within the territory of the PRC, excluding the
abovementioned regions, that subscribe for the
shares issued by the Company.
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APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Arttete—+6—Shares issued by the Company
to domestic investors to be subscribed for in
Renminbi shall be referred to as domestic shares.
Shares issued by the Company to foreign investors
to be subscribed for in foreign currency shall be
referred to as foreign shares. Foreign shares that
are traded overseas shall be referred to as overseas
listed foreign shares.

The term “foreign currency” referred to in the
preceding paragraph shall mean the lawful
currency of other countries or regions other than
Renminbi that can be used to make payment to
the Company, as approved by the foreign state
exchange authority.

The foreign shares issued by the Company listed
on the SEHK shall be referred to as H-shares.
H-shares are the shares that are listed en the SEHK
after-approvat, with the par value denominated in
Renminbi, to be subscribed for and traded in Hong
Kong Dollars.

Subjeet-to-theapproval-of-the €SRE; domestic
shares-hetd-by-thesharcholdersof the Company

l c ’ S i
canbe hstedand-traded-ontheoverseas—stock
exchangets)- The listing and trading of above
shares in overseas stock exchange(s) shall comply
with the regulatory procedures, provisions and
requirements of overseas securities market(s). The
listing and trading of the transferred shares on an
overseas stock exchange does not require a class
meeting to be held for voting.

The domestic shares issued by the Company shall
be held in custody by China Securities Depository
and Clearing Corporation Limited. The Company’s
H-shares are mainly held in custody by Hong
Kong Securities Clearing Company Limited.

Article 22 Shares issued by the Company

approved by the SEHK, with the par value

to domestic investors to be subscribed for in
Renminbi shall be referred to as domestic shares.
Shares issued by the Company to foreign investors
to be subscribed for in foreign currency shall be
referred to as foreign shares. Foreign shares that
are traded overseas shall be referred to as overseas
listed foreign shares.

The term “foreign currency” referred to in the
preceding paragraph shall mean the lawful
currency of other countries or regions other than
Renminbi that can be used to make payment to
the Company, as approved by the foreign state
exchange authority.

The foreign shares issued by the Company listed
on the SEHK shall be referred to as H-shares.
H-shares are the shares that are listed after being

denominated in Renminbi, to be subscribed for
and traded in Hong Kong Dollars.

When domestic shareholders of the Company

convert their unlisted domestic shares into

overseas listed shares for listing and circulation

on an overseas stock exchange, they shall

comply with the relevant regulations of the

CSRC and entrust the Company to complete

the filing procedures with the CSRC. The

listing and trading of the converted shares
in overseas stock exchange(s) shall comply
with the regulatory procedures, provisions and
requirements of overseas securities market(s).
The listing and trading of the converted shares
on an overseas stock exchange does not require a
general meeting or class meeting to be held for

voting.

The domestic shares issued by the Company shall
be held in custody by China Securities Depository
and Clearing Corporation Limited. The Company’s
H-shares are mainly held in custody by Hong
Kong Securities Clearing Company Limited.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiete+7#—With the approval of the corporate
examination and approval department authorized
by the State Council and the state-owned assets
supervision department, the total number of
ordinary shares that the Company can issue is
1.2 billion at the time of incorporation;—and-at
the—above shares—were-issted-to-the promoters;
mamely Chengdu Communications Investment
Transportation Construction and Management
Group Co., Ltd.-and-Chengdua—Communication
Investment-Group—CoEtd; accounting for1+66%

of the total number of ordinary shares issued by
the Company at that time.

Article 23 With the approval of the corporate
examination and approval department authorized
by the State Council and the state-owned assets
supervision department, the total number of
ordinary shares that the Company can issue is 1.2
billion at the time of incorporation. In particular,
as a promoter, Chengdu Communications

Investment Transportation Construction and
Management Group Co., Ltd. (formerly known

as Chengdu Expressway Construction and

Development Co., Ltd.) subscribed for and
held 900,000,000 shares, accounting for 75%
of the total number of ordinary shares issued by

the Company at that time; and as a promoter,

Chengdu Communication Investment Group
Co., Ltd. subscribed for and held 300,000,000
shares, accounting for 25% of the total number

of ordinary shares issued by the Company at

that time.

capital-structure—is:—atare ordinary shares with
a total number of 1,656,102,000 shares. Among

them, Chengdu Communications Investment

Transportation Construction and Management
Group Co., Ltd., the promoter, holds 900,000,000
shares, accounting for 54.34% of the total number
of-tssted-ordimary—shares of the Company;
Chengdu Communications Investment Group
Co., Ltd. holds 300,000,000 shares, accounting
for 18.12% of the total number-of-issued-ordinary
shares of the Company; and the shareholders of
overseas listed foreign shares hold 456,102,000
shares, accounting for 27.54% of the total number

of tssted-ordinary-shares of the Company.

Article 24 The share capital of the Company

consists entirely of ordinary shares with a
total number of 1,656,102,000 shares. Among
them, Chengdu Communications Investment

Transportation Construction and Management
Group Co., Ltd., the promoter, holds 900,000,000
shares, accounting for 54.34% of the total
share capital of the Company; Chengdu

Communications Investment Group Co., Ltd., the
promoter, holds 300,000,000 shares, accounting
for 18.12% of the total share capital of the
Company; and the shareholders of overseas
listed foreign shares hold 456,102,000 shares,
accounting for 27.54% of the total share capital
of the Company.
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 25 Neither the Company nor its

subsidiaries (including the Company’s affiliated

enterprises) shall provide financial assistance in

the form of gifts, advances, guarantees, loans,

etc., to facilitate the acquisition of shares of

the Company or its parent company by others,

except for implementation of employee stock

ownership scheme of the Company.

In the interests of the Company, and with a

resolution of the general meeting or a resolution

of the Board of Directors in accordance with

the authorization granted by these Articles

of Association or the general meeting, the

Company may provide financial assistance

to facilitate the acquisition of shares of the

Company or its parent company by others.

However, the cumulative total amount of such

financial assistance shall not exceed 10% of the

total issued share capital. Any resolution of the

Board of Directors shall be passed by at least

two thirds of all directors.
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS AFTER AMENDMENTS

Delete the article

Delete the article

Arttete2+—The registered share capital of the | Move this article to Article 6
Company is RMB1,656,102,000.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER III SHARES

CHAPTER III SHARES

SECTION II INCREASE, DECREASE AND
REPURCHASE OF SHARES

(ii1) Distributing new shares to its existing
shareholders;

(tv) By any other means permitted by laws,
administrative regulations and—approved-by

the—securities regutatoryauthorttyof-the—State
Couneit.

The Company’s increase of capital by issuing
new shares shall, after being approved in
accordance with the provisions of these Articles
of Association, be conducted in accordance with
the procedures stipulated by relevant laws and
administrative regulations of the State.

Article 26 Based on the needs of its operations

and development and in accordance with

the provisions of laws and regulations, the

Company may, by resolutions passed at

the general meeting, increase its capital by
following ways:

(i) Issuing shares to non-specific targets;

(ii) Issuing shares to specific targets;

(iii) Distributing bonus shares to its existing
shareholders;

(iv) Capitalizing capital reserve by converting

it into share capital;

(v) By any other means permitted by laws,
administrative regulations or requirements of

relevant regulatory authorities, or approved by

relevant regulatory authorities.

The Company’s increase of capital by issuing
new shares shall, after being approved in
accordance with the provisions of these Articles
of Association, be conducted in accordance
with the procedures stipulated by relevant laws
and administrative regulations of the State and
relevant regulatory authorities.

Delete the article
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTERIV—REDBETION-OF CAPITAL-
AND-REPURCHASE-OF SHARES

Arttelte24—The Company may reduce its
registered capital rm—aeccordance—with—the
.. o o] : Cation.

Article 27 The Company may reduce its
registered capital. The Company shall reduce

its registered capital in accordance with the

procedures stipulated by the Company Law,

other relevant regulations and these Articles of

Association.

Arttele25—Where the Company reduces its
registered capital, it must prepare a balance sheet
and a list of its assets.

The Company shall notify its creditors within
ten days of adoption of the resolution to reduce
its registered share capital and shall publish
announcement of such resolution on the
newspapers atteastthreetimes within thirty
days. Creditors have the right, within thirty days
of receipt of the notice or within forty-five days
of the date of the announcement in the case of
failure of receipt of the notice, to require the
Company to pay off its debts in full or to provide

a corresponding guarantee forrepayment.

Fheredueed registered capital of the Company
bed | ] . bt

Article 28
registered capital, it shall prepare a balance sheet

Where the Company reduces its

and a list of its assets.

The Company shall notify its creditors within
ten days of adoption of the resolution to reduce
its registered share capital and shall publish
announcement of such resolution on the
newspapers or through the National Enterprise

Credit Information Publicity System within

thirty days. Creditors have the right, within thirty
days of receipt of the notice or within forty-five
days of the date of the announcement in the case
of failure of receipt of the notice, to require the
Company to pay off its debts in full or to provide
a corresponding guarantee.

Unless otherwise provided by law or these

Articles of Association, a reduction in

the registered capital of the Company shall
proportionally reduce the capital contributions

or shares held by shareholders according to

their respective shareholding percentages.

Any increase or decrease in the Company’s

registered capital shall be registered as a

change with the company registration authority

in accordance with the law.
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 29 If the Company still has losses

after covering them in accordance with the

provisions of the second paragraph of Article
199 of these Articles of Association, the
registered capital may be reduced to cover

such losses. Where the registered capital is

reduced to cover losses, the Company shall not

make distributions to shareholders, nor shall it

release shareholders from their obligations to

make capital contributions or share payments.

The provisions of the second paragraph of
Article 28 of these Articles of Association shall
not apply to a reduction of registered capital

under the preceding paragraph. However, an

announcement shall be made on a newspaper

or through the National Enterprise Credit

Information Publicity System within 30 days

from the date the general meeting passes the

resolution to reduce the registered capital.

After the Company reduces its registered

capital in accordance with the provisions of

the preceding two paragraphs, it shall not

distribute profits until the cumulative amount

of its statutory reserve and discretionary

reserve reaches 50% of the Company’s

registered capital.

Newly added article

Article 30 If the registered capital is reduced

in violation of the Company Law or other

relevant regulations, shareholders shall

refund the funds they have received, and any

reduction or exemption of shareholders’ capital

contributions shall be reinstated; if losses are

caused to the Company, the shareholders and

the directors and senior management members

at fault shall be liable for compensation.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 31
shares to increase its registered capital,

When the Company issues new

shareholders shall not have preemptive rights,

unless otherwise provided by these Articles

of Association or a resolution of the general

meeting determines that shareholders have

preemptive rights.

(i) €ancetingshares—inordertoreduce the

registered share capital of the Company;

(i1) Merging with another company that holds
shares of the Company;

(iii) Grantingshares-toemployeesof the-Company

asmeentrves;

(iv) Requiring the Company to acquire the
shares held by shareholders who vote against
any resolution proposed at general meetings
concerning merger or division of the Company;
and

v)-Other circumstances as permitted by laws,
administrative regulations; and regulatory rules

of-the—place—where-the—shares—of-the-Company-are
Hsted:

Article 32 The Company shall not acquire its

own shares, except under any of the following

circumstances:

(i) Reducing the registered share capital of the
Company;

(ii) Merging with another company that holds
shares of the Company;

(iii) Using the shares for employee stock

ownership scheme or equity incentives;

(iv) Requiring the Company to acquire the
shares held by shareholders who vote against
any resolution proposed at general meetings
concerning merger or division of the Company;

(v) Using the shares for converting corporate

bonds issued by the Company that are

convertible into shares;

(vi) When necessary for safeguarding the

Company’s value and shareholders’ rights and

interests;

(vii) Other circumstances as permitted by laws,
administrative regulations and relevant regulatory
rules.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Newly added article

Article 33 The Company may acquire its

own shares through open centralized trading

methods or other methods permitted by laws,

administrative regulations and approved by

relevant regulatory authorities.

Where the Company acquires its own shares

under the circumstances specified in items

(iii), (v) and (vi) of Article 32 of these Articles

of Association, it shall do so through open

centralized trading methods.

Delete the article
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BEFORE AMENDMENTS AFTER AMENDMENTS

Delete the article
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APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS AFTER AMENDMENTS

Article 34 Where the Company acquires its

own shares under the circumstances specified in
items (i) and (ii) of Article 32 of these Articles
of Association, it shall be subject to a resolution

of the general meeting. Where the Company

acquires its own shares under the circumstances

specified in items (iii), (v) and (vi) of Article 32

of these Articles of Association, and provided

that it complies with laws, regulations and

relevant regulatory rules, it may be resolved by

a meeting of the Board of Directors attended

by two thirds or more of the directors in

accordance with the provisions of these Articles

of Association or the authorization of the

general meeting.

After the Company acquires its own shares in

accordance with Article 32 of these Articles of

Association, for circumstances under item (i),

the shares shall be cancelled within 10 days

from the date of acquisition; for circumstances

under items (ii) and (iv), such shares shall be

cancelled or transferred within 6 months; for

circumstances under items (iii), (v) and (vi), the

total number of the Company’s shares held by

the Company shall not exceed 10% of the total

issued shares of the Company, and such shares

shall be transferred or cancelled within three
years.

If relevant laws, regulations, departmental

rules or relevant regulatory authorities

provide otherwise for matters related to share

repurchase and cancellation, such provisions
shall prevail.
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BEFORE AMENDMENTS AFTER AMENDMENTS

Delete the article
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P by-the-C ortl
forth-betow—shalt-be-madeout-of the Company’s
istributab] Fits:

. itonofrie] hase-its-shares:
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APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION
BEFORE AMENDMENTS AFTER AMENDMENTS

CHAPTER V—FINANCIAEASSISTANCE-

FORACQUISITION-OF THE-COMPANY"S-
SHARES

CHAPTER IIT SHARES

SECTION IIT SHARE TRANSFER

Newly added article

Article 35 The shares of the Company shall be
transferred in accordance with the law.

Newly added article

Article 36 The Company shall not accept

any shares of the Company as the subject of a
pledge.

Delete the article
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BEFORE AMENDMENTS AFTER AMENDMENTS

Artiete32—Theterm—“fimanetal-asststance? | Delete the article

corred-to i thisCl bt e e
fmited-toy-thefotiowireforms:
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BEFORE AMENDMENTS AFTER AMENDMENTS

Delete the article
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS AFTER AMENDMENTS

Move the order of the original Article 38 of these | Article 37 Shares issued prior to the public
Articles of Association forward offering of shares by the Company shall not be
transferred within one year from the date the
shares of the Company were listed on the stock
exchange(s).

During their tenure as determined upon

appointment, directors and senior management
members of the Company shall report to the
Company their shareholdings in the Company
and changes therein and shall not transfer more
than twenty-five percent of the total number of
shares of the same class held by them each year.
The shares held by them shall not be transferred
within one year from the date on which the shares

of the Company are listed and traded on the
stock exchange(s). The aforesaid person(s) shall
not transfer the shares of the Company held by
them within six months commencing from the
termination of their service.

If shares are pledged during the lock-up

period stipulated by laws or administrative

regulations, the pledgee shall not exercise the

pledge rights during such lock-up period.
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS AFTER AMENDMENTS

Move the order of the original Article 39 of these | Article 38 Any gains from sale of shares or
Articles of Association forward other equity securities of the Company by

any directors, senior management members or
shareholders holding five percent or more of the
shares of the Company within six months after
their purchase of the same, and any gains from
purchase of shares or other equity securities

of the Company by any of the aforesaid parties
within six months after sale of the same, shall be
disgorged to the Company. The Company’s Board
of Directors shall forfeit such gains from the
abovementioned parties. However, this shall not
apply if a securities company holds five percent
or more of shares by buying the remaining shares
under an underwriting arrangement or in other
circumstances stipulated by relevant regulatory

authorities.

The shares or other equity securities held by

directors, senior management members or

natural person shareholders referred to in the

preceding paragraph include those held by

their spouses, parents, children, or those held

using others’ accounts.

Should the Company’s Board of Directors does
not observe the first paragraph of this Article,
shareholders shall be entitled to request the
Company’s Board of Directors to effect the same
within thirty days. If the Company’s Board of
Directors fails to do so within the aforesaid time
limit, the shareholders may directly initiate court
proceedings in their own name for the interests
of the Company. Should the Company’s Board
of Directors fail to comply with the requirements
set out in the first paragraph of this Article, the
responsible director(s) shall assume joint and
several liabilities under laws.
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THE ARTICLES OF ASSOCIATION
BEFORE AMENDMENTS AFTER AMENDMENTS
CHAPTER V¥ SHARES AND REGISTER OF | CHAPTER IV SHARES AND REGISTER OF
SHAREHOLDERS SHAREHOLDERS

Artiete34—The Company’s share certificates
shall be in registered form.

In addition to those provided in the Company
Law, a share certificate of the Company shall also
contain any other items required to be specified by

the-Speetal Regutations—and the stock exchange(s)

on which the shares of the Company are listed.

The overseas listed foreign shares issued by
the Company may be in the form of overseas
depository receipts or other derivative forms of
shares in accordance with the laws and practices
for securities registration and depository of the
place where the shares of the Company are listed.

Article 39 The Company’s share certificates
shall be in registered form.

In addition to those provided in the Company
Law, a share certificate of the Company shall also
contain any other items required to be specified by
the stock exchange(s) on which the shares of the
Company are listed.

The overseas listed foreign shares issued by
the Company may be in the form of overseas
depository receipts or other derivative forms of
shares in accordance with the laws and practices
for securities registration and depository of the
place where the shares of the Company are listed.
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Delete the article

— 35 -



APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

FPNETR ] | the€ ’
each-oftts—sharecholdersagreethat-theshares—of

Delete the article

the condition that the shares of the Company are

issued and traded without paper, the applicable
provisions of the securities regulatory authority
and stock exchanges where the Company’s shares
are listed shall apply additionally.

Article 40 Notwithstanding any other

provisions in these Articles of Association,

under the condition that the shares of the
Company are issued and traded without paper,
the applicable provisions of the securities
regulatory authority and stock exchanges where
the Company’s shares are listed shall apply
additionally.
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Artrete 38—Sharesof the Company heltd—by | Move this article to Article 37
] bl ] : | withi

one-yearfromthe—date—of the—establishmentof
the—€Company- Shares issued prior to the public
offering of shares by the Company shall not be

transferred within one year from the date the
shares of the Company were listed on the stock
exchange(s).

During their tenure, directors;supervisors and
senior management members of the Company
shall report to the Company their shareholdings
in the Company and changes therein and shall
not transfer more than twenty-five percent of the
total number of shares held by them each year.
The shares held by them shall not be transferred
within one year from the date on which the shares
of the Company are listed and traded on the
stock exchange(s). The aforesaid person(s) shall
not transfer the shares of the Company held by
them within six months commencing from the
termination of their service.
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BEFORE AMENDMENTS AFTER AMENDMENTS

Artiele39—Any gains from sale of shares of the | Move this article to Article 38
Company by any directors, stpetrvisors;—senior
management members or shareholders holding
five percent or more of the shares of the Company
within six months after their purchase of the
same, and any gains from purchase of shares
of the Company by any of the aforesaid parties
within six months after sale of the same, shall be
disgorged to the Company. The Company’s Board
of Directors shall forfeit such gains from the
abovementioned parties. However, if a securities
company holds five percent or more of shares by
buying the remaining shares under an underwriting

arrangement;-the-six-month-timitattonfor-sething

Should the Company’s Board of Directors does
not observe the preceding paragraph, shareholders
shall be entitled to request the Company’s Board
of Directors to effect the same within thirty days.
If the Company’s Board of Directors fails to do so
within the aforesaid time limit, the shareholders
may directly initiate court proceedings in their
own name for the interests of the Company.
Should the Company’s Board of Directors fail
to comply with the requirements set out in the
first paragraph of this Article, the responsible
director(s) shall assume joint and several liabilities
under laws.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artietle46—The Company shall keep a register of
shareholders, in which the following particulars
shall be recorded:

(i) The name, address (place of domicile),
occupation or nature of each shareholder;

(ii) The class and number of the shares held by
each shareholder;

G - ble; :
the-shares-held-byeachshareholder;

(tv) The serial numbers of the shares-heldby—ecach
sharchotder;

(v) The date on which a person registers as a
shareholders;

N Thed hict ]
shareholder.

The register of shareholders shall be sufficient
evidence to prove the holding of the shares of
the Company by a shareholder, unless there is
evidence to the contrary.

Article 41 The Company shall keep a register of
shareholders based on the certificates provided

by the securities registration and settlement

agency, in which the following particulars shall
be recorded, or conduct shareholder registration

in accordance with laws, administrative

regulations, departmental rules and relevant

regulatory rules:

(i) The name, address (place of domicile),
occupation or nature of each shareholder;

(ii) The class and number of the shares held by
each shareholder;

(iii) If in the form of physical share certificates,

the serial numbers of the shares;

(iv) The date on which a person registers as a
shareholder.

The register of shareholders shall be sufficient
evidence to prove the holding of the shares of
the Company by a shareholder, unless there is
evidence to the contrary.
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THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiete4+—The Company may, in accordance
with an understanding and agreement between
the CSRC and overseas securities regulatory
authorities, keep outside of the People’s Republic
of China the original register of shareholders of
overseas listed foreign shares and appoint overseas
agent(s) for management. The original register
of shareholders of overseas listed foreign shares
listed on the SEHK shall be maintained in Hong
Kong.

The Company shall maintain the duplicate of the
register of shareholders of overseas listed foreign
shares at the Company’s domicile; the appointed
overseas agent(s) shall ensure at all times the
consistency between the original and the duplicate
of the register of shareholders of overseas listed
foreign shares.

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

Article 42 The Company may, in accordance
with an understanding and agreement between
the CSRC and overseas securities regulatory
authorities, keep outside of the People’s Republic
of China the original register of shareholders of
overseas listed foreign shares and appoint overseas
agent(s) for management. The original register
of shareholders of overseas listed foreign shares
listed on the SEHK shall be maintained in Hong
Kong.

The Company shall maintain the duplicate of the
register of sharecholders of overseas listed foreign
shares at the Company’s domicile; the appointed
overseas agent(s) shall ensure at all times the
consistency between the original and the duplicate
of the register of shareholders of overseas listed
foreign shares.

If there is any inconsistency between the original
and duplicate of the register of shareholders of
overseas listed foreign shares, the original shall
prevail.
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Artiele42—The Company shall keep a complete
register of shareholders.

The register of shareholders shall include the
following components:

(i) The register of shareholders maintained at the
Company’s domicile other than those as described
in items (ii) and (iii) of this Article;

(i1) The register of shareholders of overseas listed
foreign shares maintained at the place where the
overseas stock exchange on which the shares are
listed is located; and

(iii) The register of sharecholders maintained at
such other place as the Board of Directors may
consider necessary for the purpose of listing of the
shares of the Company.

Article 43 The Company shall keep a complete

register of shareholders.

The register of shareholders shall include the
following components:

(i) The register of shareholders maintained at the
Company’s domicile other than those as described
in items (ii) and (iii) of this Article;

(i1) The register of shareholders of overseas listed
foreign shares maintained at the place where the
overseas stock exchange on which the shares are
listed is located; and

(iii) The register of shareholders maintained at
such other place as the Board of Directors may
consider necessary for the purpose of listing of the
shares of the Company.

Artiete43—Different parts of the register of
shareholders shall not overlap with one another.
No transfer of the shares registered in one part
of the register shall, during the existence of
registration of such shares, be registered in any
other part of the register of shareholders.

Changes or corrections to each part of the register
of shareholders shall be made in accordance with
the laws of the places where each part of the
register of shareholders is maintained.

Article 44 Different parts of the register of

shareholders shall not overlap with one another.
No transfer of the shares registered in one part
of the register shall, during the existence of
registration of such shares, be registered in any
other part of the register of shareholders.

Changes or corrections to each part of the register
of shareholders shall be made in accordance with
the laws of the places where each part of the
register of shareholders is maintained.
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Artiete44—AMH overseas listed foreign shares that
are fully paid up shall be freely transferable under
these Articles of Association; however, unless
the following conditions are satisfied, the Board
of Directors may refuse to recognize any transfer
documents and shall not be required to state any

reasons:

(i) Fees must be paid to the Company in accordance
with the fee standards prescribed by the HK
Listing Rules, but such fees shall not exceed the
maximum amount stipulated by SEHK in the HK
Listing Rules from time to time, and any transfer
documents and other documents relating to the
ownership of any shares or which may affect the
ownership of the shares must be registered;

(i1) The transfer documents only relate to overseas
listed foreign shares that are listed in SEHK;

(iii) The stamp duty payable in respect of the
transfer documents has been paid up in accordance
with Hong Kong law;

(iv) The relevant share certificates and such
other evidences as are reasonably requested
by the Board of Directors to prove the right of
the transferor to transfer the shares have been
submitted;

(v) If the shares are intended to be transferred to
joint holders, the number of joint holders shall not
exceed four;

(vi) There are no liens of any company on the
relevant shares.

TFhe-Company shallnoet-aceeptany sharesof-the
Company-as-the-subject-ofapledge-

Article 45 Unless otherwise provided by

laws and regulations, regulatory requirements

or the relevant rules and provisions of the

securities regulatory authorities of the place

where the shares of the Company are listed, all

overseas listed foreign shares that are fully paid
up shall be freely transferable under these Articles
of Association; however, unless the following
conditions are satisfied, the Board of Directors
may refuse to recognize any transfer documents
and shall not be required to state any reasons:

(i) Fees must be paid to the Company in
accordance with the fee standards prescribed by
the HK Listing Rules, but such fees shall not
exceed the maximum amount stipulated by SEHK
in the HK Listing Rules from time to time, and
any transfer documents and other documents
relating to the ownership of any shares or which
may affect the ownership of the shares must be
registered;

(i1) The transfer documents only relate to overseas
listed foreign shares that are listed in SEHK;

(iii) The stamp duty payable in respect of the
transfer documents has been paid up in accordance
with Hong Kong law;

(iv) The relevant share certificates and such
other evidences as are reasonably requested
by the Board of Directors to prove the right of
the transferor to transfer the shares have been
submitted;

(v) If the shares are intended to be transferred to
joint holders, the number of joint holders shall not
exceed four;

(vi) There are no liens of any company on the
relevant shares.
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Artiele45—The general or common form or any
other form of written transfer document accepted
by the Board of Directors (including the standard
transfer form or transfer form required by the
SEHK from time to time) shall be used for any
transfer of H-shares that are listed in Hong Kong;
the transfer document may be manually signed
only, or affixed with the company’s seal (where
the transferor or transferee is a company). If
the transferor or the transferee is an accredited
clearing house or its agent as defined by relevant
regulations of Hong Kong law in force from
time to time, the transfer form may be signed in
machine printed format.

All transfer documents shall be kept at the legal
address of the Company, or such address as is
designated by the Board of Directors from time to
time.

Article 46 The general or common form or any
other form of written transfer document accepted
by the Board of Directors (including the standard
transfer form or transfer form required by the
SEHK from time to time) shall be used for any
transfer of H-shares that are listed in Hong Kong;
the transfer document may be manually signed
only, or affixed with the company’s seal (where
the transferor or transferee is a company). If
the transferor or the transferee is an accredited
clearing house or its agent as defined by relevant
regulations of Hong Kong law in force from
time to time, the transfer form may be signed in
machine printed format.

All transfer documents shall be kept at the legal
address of the Company, or such address as is
designated by the Board of Directors from time to
time.

Artiete—46—Where laws, administrative
regulations, departmental rules, normative
documents and the securities supervision and
administration authorities or stock exchange(s)
where shares of the Company are listed contain
provisions which stipulate the period when share
registration and transfer shall be closed prior
to a general meeting or the record date set by
the Company for the purpose of distribution of
dividends, such requirements shall prevail.

Article 47 Where laws, administrative
regulations, departmental rules, normative
documents and the securities supervision and
administration authorities or stock exchange(s)
where shares of the Company are listed contain
provisions which stipulate the period when share
registration and transfer shall be closed prior
to a general meeting or the record date set by
the Company for the purpose of distribution of
dividends, such requirements shall prevail.
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Artrele47—When the Company is to convene
a general meeting, distribute dividends, be
liquidated and to carry out other activities
requiring confirmation of equityinterests, the
Board of Directors shall determine a—date—as the
record date of equity interests. Shareholders whose
names appear in the register of shareholders at the
end of the record date shall be the shareholders of

the-Company.

Article 48 When the Company is to convene
a general meeting, distribute dividends, be
liquidated and to carry out other activities
requiring confirmation of shareholder identity,

the Board of Directors or the convener of the

general meeting shall determine the record date

of equity interests. Shareholders whose names
appear in the register of shareholders at the
close of business of the record date shall be the

shareholders entitled to relevant rights and

interests.

Artiete48—Any person who objects to the
register of shareholders and requests to have his
name entered in or removed from the register of
shareholders may apply to a competent court for
corrections of the register of shareholders.

Article 49 Any person who objects to the
register of shareholders and requests to have his
name entered in or removed from the register of
shareholders may apply to a competent court for
corrections of the register of shareholders.
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Artietle49—Any shareholder who is registered
in, or any person who requests to have his name
entered in the register of shareholders, if his share
certificate (the original share certificate) is lost,
may apply to the Company for replacement of
the share certificate in respect of such shares (the
relevant shares).

If a holder of the domestic shares loses his share
certificates and applies for replacement, it shall be
dealt with in accordance with relevant provisions
of the Company Law.

If a holder of overseas listed foreign shares loses
his share certificates and applies for replacement,
it may be dealt with in accordance with the
relevant laws, the rules of the stock exchange or
other relevant regulations of the place where the
original register of shareholders of overseas listed
foreign shares is maintained.

Any replacement of share certificates to any
shareholders of overseas listed foreign shares to
be listed in Hong Kong who have lost their share
certificates and applied for replacement shall
comply with the following requirements:

(i) The applicant shall submit an application to
the Company in prescribed form accompanied
by a notarial certificate or statutory declaration,
containing the grounds upon which the application
is made and the circumstances and evidence of the
loss of the share certificates as well as statement
that no other person shall be entitled to request to
be registered as the shareholder in respect of the
relevant shares.

Article 50
in, or any person who requests to have his name

Any shareholder who is registered

entered in the register of shareholders, if his share
certificate (the original share certificate) is lost,
may apply to the Company for replacement of
the share certificate in respect of such shares (the
relevant shares).

If a holder of the domestic shares loses his share
certificates and applies for replacement, it shall be
dealt with in accordance with relevant provisions
of the Company Law.

If a holder of overseas listed foreign shares loses
his share certificates and applies for replacement,
it may be dealt with in accordance with the
relevant laws, the rules of the stock exchange or
other relevant regulations of the place where the
original register of shareholders of overseas listed
foreign shares is maintained.

Any replacement of share certificates to any
shareholders of overseas listed foreign shares to
be listed in Hong Kong who have lost their share
certificates and applied for replacement shall
comply with the following requirements:

(i) The applicant shall submit an application to
the Company in prescribed form accompanied
by a notarial certificate or statutory declaration,
containing the grounds upon which the application
is made and the circumstances and evidence of the
loss of the share certificates as well as statement
that no other person shall be entitled to request to
be registered as the shareholder in respect of the
relevant shares.
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(ii) No declaration has been received by the
Company from a person other than the applicant
for having his name registered as a holder of the
relevant shares before the Company decides to
reissue a replacement share certificate.

(iii) The Company shall, if it decides to issue a
replacement share certificate to the applicant,
make an announcement of its intention to issue the
replacement share certificate in such newspapers
designated by the Board of Directors. The
announcement shall be made at least once every
thirty days in a period of ninety days.

(iv) The Company shall have, prior to the
publication of its announcement of intention to
issue a replacement certificate, delivered to the
stock exchange on which its shares are listed a
copy of the announcement to be published. The
Company may publish the announcement upon
receiving a confirmation from such stock exchange
that the announcement has been exhibited
at the premises of the stock exchange. The
announcement shall be exhibited at the premises
of the stock exchange for a period of ninety days.
In case an application to issue a replacement
certificate has been made without the consent of
the registered shareholder of the relevant shares,
the Company shall send by post to such registered
shareholder a copy of the announcement to be
published.

(v) If, upon expiration of the 90-day period
referred to in items (iii) and (iv) of this Article,
the Company has not received from any person
any objection to such application, the Company
may issue a replacement share certificate to the
applicant according to his application.

(ii) No declaration has been received by the
Company from a person other than the applicant
for having his name registered as a holder of the
relevant shares before the Company decides to
reissue a replacement share certificate.

(iii) The Company shall, if it decides to issue a
replacement share certificate to the applicant,
make an announcement of its intention to issue the
replacement share certificate in such newspapers
designated by the Board of Directors. The
announcement shall be made at least once every
thirty days in a period of ninety days.

(iv) The Company shall have, prior to the
publication of its announcement of intention to
issue a replacement certificate, delivered to the
stock exchange on which its shares are listed a
copy of the announcement to be published. The
Company may publish the announcement upon
receiving a confirmation from such stock exchange
that the announcement has been exhibited
at the premises of the stock exchange. The
announcement shall be exhibited at the premises
of the stock exchange for a period of ninety days.
In case an application to issue a replacement
certificate has been made without the consent of
the registered shareholder of the relevant shares,
the Company shall send by post to such registered
shareholder a copy of the announcement to be
published.

(v) If, upon expiration of the 90-day period
referred to in items (iii) and (iv) of this Article,
the Company has not received from any person
any objection to such application, the Company
may issue a replacement share certificate to the
applicant according to his application.
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(vi) Where the Company issues a replacement
certificate under this Article, it shall forthwith
cancel the original share certificate and enter the
cancellation and replacement in the register of
shareholders accordingly.

(vii) All expenses relating to the cancellation of
an original share certificate and the issuance of
a replacement share certificate by the Company
shall be borne by the applicant. The Company
may refuse to take any action until a reasonable
guarantee is provided by the applicant for such
expenses.

(vi) Where the Company issues a replacement
certificate under this Article, it shall forthwith
cancel the original share certificate and enter the
cancellation and replacement in the register of
shareholders accordingly.

(vii) All expenses relating to the cancellation of
an original share certificate and the issuance of
a replacement share certificate by the Company
shall be borne by the applicant. The Company
may refuse to take any action until a reasonable
guarantee is provided by the applicant for such
expenses.

Articte—56—Where the Company issues a
replacement certificate pursuant to these Articles
of Association, the name of a bona fide purchaser
who obtains the aforementioned new share
certificate or a shareholder who thereafter registers
as the owner of such shares (in the case that he/
she is a bona fide purchaser) shall not be removed
from the register of shareholders.

Article 51
replacement certificate pursuant to these Articles

Where the Company issues a

of Association, the name of a bona fide purchaser
who obtains the aforementioned new share
certificate or a shareholder who thereafter registers
as the owner of such shares (in the case that he/
she is a bona fide purchaser) shall not be removed
from the register of shareholders.

Artiete5+—The Company shall not be liable for
any damages sustained by any person by reason of
the cancellation of the original share certificate or
the issuance of the replacement share certificate,
unless the said person proves that the Company
had acted fraudulently.

Article 52 The Company shall not be liable for
any damages sustained by any person by reason of
the cancellation of the original share certificate or
the issuance of the replacement share certificate,
unless the said person proves that the Company

had acted fraudulently.
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€HAPTER-VH—RIGHTS AND- CHAPTER V_SHAREHOLDERS AND

OBHGATIONS-OF SHAREHOEDERS

GENERAL MEETINGS

SECTIONI SHAREHOLDERS

A shareholder shall enjoy the relevant rights and

assume the relevant obligations in accordance
with the class and—number of shares he holds.
Shareholders holding the same class of shares
shall be entitled to the same rights and assume the
same obligations. Shareholders—ofeach—etlass—of

Article 53
rights and assume the relevant obligations in

A shareholder shall enjoy the relevant

accordance with the class of shares he holds.
Shareholders holding the same class of shares
shall be entitled to the same rights and assume the
same obligations.
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Artiete-53—The holders—of-ordinary-shares—of the

Company shall have the following rights:

(i) To be entitled to dividends and other forms of
distribution in proportion to the number of shares
held;

(i1) To attend or appoint a proxy to attend general
meetings and to exercise the corresponding voting
rights in accordance with laws;

(iii) To supervise andmranage the business
operations of the Company and to put forward
proposals or raise inquiries;

(iv) To transfer shares held by them in accordance
with the laws, administrative regulations,
regulatory rules of the place where the shares
of the Company are listed and these Articles of
Association;

Article 54 The shareholders of the Company
shall have the following rights:

(i) To be entitled to dividends and other forms of
distribution in proportion to the number of shares
held;

(i1) To request to convene, call, preside over,

attend or appoint a proxy to attend general
meetings and to exercise the corresponding
speaking and voting rights in accordance with
laws;

(iii) To supervise the operations of the Company
and to put forward proposals or raise inquiries;

(iv) To transfer, gift or pledge shares held by

them in accordance with the laws, administrative
regulations, regulatory rules of the place where
the shares of the Company are listed and these
Articles of Association;
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(v) To inspect and copy these Articles of

Association, the register of shareholders,

minutes of general meetings, resolutions of

Board meetings and financial accounting

reports, and shareholders who meet the

requirements may inspect the Company’s

accounting books and accounting vouchers;

(vi) Upon termination or liquidation of the
Company, to participate in the distribution of
remaining assets of the Company in accordance
with the number of shares held;

(vii) For shareholders who object to resolutions

of the general meeting on the merger or division

of the Company, to require the Company to

acquire their shares;

(viii) Other rights conferred by laws,
administrative regulations, departmental rules,

normative documents, relevant regulatory rules

or these Articles of Association.
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(vi) Upon termination or liquidation of the
Company, to participate in the distribution of
remaining assets of the Company in accordance
with the number of shares held;-and

(vit) Other rights conferred by laws, administrative

regulations, regutatoryrutes—of-theptace—where
the—shares—ofthe- Companyaretisted—and-these
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Article 55 Shareholders requesting to inspect

or copy relevant materials of the Company shall

comply with the Company Law, the Securities

Law, other laws, administrative regulations,

and the relevant requirements of the Company’s

regulatory authorities. In particular, any

shareholder(s) holding, individually or jointly,

3% or more of the Company’s shares for 180

consecutive days or more, who request(s) to

inspect the Company’s accounting books and

accounting vouchers, shall submit a written

request to the Company stating the purpose.

If the Company has reasonable grounds to

believe that the shareholder’s inspection of

the accounting books and accounting vouchers

has an improper purpose and may harm the

Company’s legitimate interests, it may refuse

to provide access, and shall provide a written

response to the shareholder stating the reasons
within 15 days from the date the shareholder
submits the written request.
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Arttete—55—If a resolution passed at the
Company’s general meetings or board meetings
violates the laws or administrative regulations,
shareholders shall have the right to initiate
proceedings to the People’s Court to render the
same as invalid.

If the procedures for convening, or the method
of voting at, a general meeting or board meeting
violate the laws, administrative regulations or
these Articles of Association, or the contents of a
resolution violate these Articles of Association,
shareholders shall be entitled to initiate proceeding
to the People’s Court to rescind such resolutions
within sixty days from the date on which such
resolution is adopted.

Article 56
Company’s general meetings or board meetings
violates the laws or administrative regulations,
shareholders shall have the right to initiate
proceedings to the People’s Court to render the

If a resolution passed at the

same as invalid.

If the procedures for convening, or the method
of voting at, a general meeting or board meeting
violate the laws, administrative regulations or
these Articles of Association, or the contents of a
resolution violate these Articles of Association,
shareholders shall be entitled to initiate
proceeding to the People’s Court to rescind such
resolutions within sixty days from the date on
which such resolution is adopted. However, this
shall not apply if the convening procedures or
voting methods of the general meeting or board
meeting involve only minor defects and have no
substantial impact on the resolution.

If the board of directors, shareholders or
other relevant parties dispute the validity
of a resolution of the general meeting, they
shall promptly file a lawsuit with the People’s
Court. Prior to the People’s Court rendering a
judgment or ruling to revoke the resolution, the
relevant parties shall execute the resolution of
the general meeting. The Company, directors
and senior management members shall
diligently perform their duties to ensure the
normal operation of the Company.

If the People’s Court makes a judgment or
ruling on the relevant matter, the Company
shall fulfill its information disclosure
obligations in accordance with the provisions
of laws, administrative regulations, the
CSRC and the stock exchange, fully explain
the impact, and actively cooperate with the
execution after the judgment or ruling takes
effect. If it involves correcting prior matters,
the Company shall promptly handle them and
fulfill the corresponding information disclosure

obligations.
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Newly added article

Article 57 A resolution of the general meeting

or the board meeting shall be deemed invalid

under any of the following circumstances:

(i) The resolution was made without convening

a general meeting or board meeting;

(ii) No vote was taken on the matter resolved at

the general meeting or board meeting;

(iii) The number of attendees or the voting

rights held did not reach the quorum required

by the Company Law or these Articles of

Association;

(iv) The number of persons or the voting rights

held by those consenting to the resolution

did not meet the thresholds required by the

Company Law or these Articles of Association.
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Artiete56—Where the Company incurs losses
as a result of violation by directors and senior
management members of the laws, administrative
regulations or these Articles of Association in the
course of performing their duties to the Company,
the shareholders individually or in the aggregate
holding one percent or more of the shares of the
Company for 180 consecutive days or more shall
be entitled to request in writing the Beoard-of
Supervisors to initiate proceedings to the People’s
Court; where the Company incurs losses as a
result of violation by the Beard-of-Supervisors of
any provisions of laws, administrative regulations
or these Articles of Association in the course
of performing its duties to the Company, the
shareholders may make a request in writing to the
Board of Directors to initiate proceedings to the
People’s Court.

In the event that the Board—of-Supervisors

or the Board of Directors refuses to initiate
proceedings after receiving the written request of
shareholders stated in the foregoing paragraph,
or fails to initiate such proceedings within thirty
days from the date of receiving such request, or
in case of emergency where failure to initiate
such proceedings immediately will result in
irreparable damage to the Company’s interests, the
shareholders described in the preceding paragraph
shall be entitled to initiate proceedings to the
People’s Court directly in their own names for the
interests of the Company.

Article 58 Where the Company incurs losses
as a result of violation by directors (other than
members of the Audit and Risk Management
Committee) and senior management members
of the laws, administrative regulations or these

Articles of Association in the course of performing
their duties to the Company, the shareholders
individually or in the aggregate holding one
percent or more of the shares of the Company
for 180 consecutive days or more shall be
entitled to request in writing the Audit and Risk
Management Committee to initiate proceedings

to the People’s Court; where the Company incurs
losses as a result of violation by the members of
the Audit and Risk Management Committee of

any provisions of laws, administrative regulations
or these Articles of Association in the course
of performing its duties to the Company, the
aforesaid shareholders may make a request
in writing to the Board of Directors to initiate
proceedings to the People’s Court.

In the event that the Audit and Risk Management
Committee or the Board of Directors refuses to

initiate proceedings after receiving the written
request of shareholders stated in the foregoing
paragraph, or fails to initiate such proceedings
within thirty days from the date of receiving such
request, or in case of emergency where failure to
initiate such proceedings immediately will result
in irreparable damage to the Company’s interests,
the shareholders described in the preceding
paragraph shall be entitled to initiate proceedings
to the People’s Court directly in their own names
for the interests of the Company.
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Where the Company incurs losses as a result
of infringement upon the legitimate rights and
interests of the Company by any other persons,
the shareholders stated in Paragraph 1 of this
Article may initiate proceedings to the People’s
Court pursuant to the provisions of the first two
paragraphs.

Where the Company incurs losses as a result
of infringement upon the legitimate rights and
interests of the Company by any other persons,
the shareholders stated in Paragraph 1 of this
Article may initiate proceedings to the People’s
Court pursuant to the provisions of the first two
paragraphs.

Where the directors or senior management

members of a wholly-owned subsidiary of

the Company violate laws, administrative

regulations or these Articles of Association in

the performance of their duties, causing losses

to the Company, or where others infringe

upon the legitimate rights and interests of the

wholly-owned subsidiary, resulting in losses,

any shareholder(s) who individually or jointly

hold(s) 1% or more of the Company’s shares

for 180 consecutive days or more may, in

accordance with the first three paragraphs

of Article 189 of the Company Law, submit a

written request to the supervisory committee

(if applicable) or the board of directors of

the wholly-owned subsidiary to initiate legal

proceeding to the People’s Court, or may

directly initiate legal proceeding to the People’s

Court in their own names.

Delete the article
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Artrete 58— Holders—of ordinary—shares of the

Company shall assume the following obligations:

(i) To abide by these Articles of Association;

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

(itt) Not to abuse their rights as shareholders
to harm the interests of the Company or other
shareholders; and not to abuse the independent
legal person status of the Company and the limited
liability of shareholders to harm the interests of
any creditor of the Company. Shareholders of the
Company who abuse their shareholders’ rights
and thereby causing damage to the Company or
other shareholders shall be liable for indemnity
according to the law. Where shareholders of the
Company abuse the independent legal person
status of the Company and the limited liability of
shareholders for the purpose of evading repayment
of debts, thereby materially jeopardizing the
interests of the creditors of the Company, such
shareholders shall be jointly and severally liable
for the debts owed by the Company;

(+v) Other obligations imposed by laws,

administrative regulations, regulatory rules of
l I j i

and these Articles of Association.

Article 59 Shareholders of the Company shall

and these Articles of Association;

assume the following obligations:

(i) To abide by laws, administrative regulations

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

(iii) Not to withdraw their capital contributions,

except under circumstances stipulated by laws

and regulations;

rules and these Articles of Association.

(iv) Not to abuse their rights as shareholders
to harm the interests of the Company or other
shareholders; and not to abuse the independent
legal person status of the Company and the limited
liability of shareholders to harm the interests of
any creditor of the Company. Shareholders of the
Company who abuse their shareholders’ rights
and thereby causing damage to the Company or
other shareholders shall be liable for indemnity
according to the law. Where shareholders of the
Company abuse the independent legal person
status of the Company and the limited liability of
shareholders for the purpose of evading repayment
of debts, thereby materially jeopardizing the
interests of the creditors of the Company, such
shareholders shall be jointly and severally liable
for the debts owed by the Company;

(v) Other obligations imposed by laws,
administrative regulations, relevant regulatory
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Delete the article

Newly added article

Article 60 The controlling shareholder and de

facto controller of the Company shall exercise

their rights and perform their obligations

in accordance with laws, administrative

regulations and the requirements of relevant

regulatory authorities, and shall safeguard the

interests of the listed company.

Arttete60—The controlling shareholder tas
defined—in—Articte62herein) and the de facto
controller of the Company shall not make use of
the retated—party relationship against the interests
of the Company. Whoever violate this provision
causing damages to the Company shall be liable
for compensation.

The controlling shareholder and the de facto
controller of the Company shall have fiduciary
duties towards the Company and public
shareholders of the Company. The controlling
shareholder shall exercise its rights as a
contributor in strict compliance with the law.
The controlling shareholder shall not do harm to
the lawful interests of the Company and public
shareholders through profit distribution, asset
restructuring, external investment, appropriation
of capital, offering loan guarantees and shall
not make use of its controlling status against the
interests of the Company and public shareholders
of the Company.

Article 61 The controlling shareholder and the
de facto controller of the Company shall not make
use of the connected relationship against the
interests of the Company. Whoever violate this
provision causing damages to the Company shall
be liable for compensation.

The controlling shareholder and the de facto
controller of the Company shall have fiduciary
duties towards the Company and public
shareholders of the Company. The controlling
shareholder shall exercise its rights as a
contributor in strict compliance with the law.
The controlling shareholder shall not do harm to
the lawful interests of the Company and public
shareholders through profit distribution, asset
restructuring, external investment, appropriation
of capital, offering loan guarantees and shall
not make use of its controlling status against the
interests of the Company and public shareholders
of the Company.
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BEFORE AMENDMENTS

AFTER AMENDMENTS

Delete the article
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Articte62—Theterm—controthing sharehotder® | Delete the article
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AFTER AMENDMENTS

CEHAPTER VHI—GENERAEMEETINGS

CHAPTER V. SHAREHOLDERS AND
GENERAL MEETINGS

SECTION II GENERAL PROVISIONS FOR
GENERAL MEETINGS

Arttete—63—The shareholders’ general meeting
is the organ of power of the Company and shall
exercise the powers in accordance with the law.

Article 62 The shareholders’ general meeting
is the organ of power of the Company and shall
exercise the powers in accordance with the law.

Arttete64—The shareholders’ general meetings
shall exercise the following powers:

(it) To elect and replace the directors and decide
on matters relating to the remuneration of the

directors;

(tv) To consider and approve reports of the Board
of Directors;

(vit) To consider and approve the Company’s

profit distribution plans and plans for recovery of
losses;

Article 63 The shareholders’ general meetings
shall exercise the following powers:

(i) To elect and replace the non-employee
representative directors and decide on matters
relating to the remuneration of the directors;

(ii) To consider and approve reports of the Board
of Directors;

(iii) To consider and approve the Company’s
profit distribution plans and plans for recovery of
losses;

(iv) To decide on increases or reductions in the
Company’s registered share capital;

(v) To decide on merger, division, dissolution,
liquidation or change of company form of the

Company;

(vi) To decide on the issuance of bonds of the
Company;

(vii) To decide on the Company’s appointment,
dismissal or non-reappointment of accounting
firms that undertake the audit of the Company;
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(vtit) To decide on increases or reductions in the
Company’s registered share capital;

(ix) To decide on merger, division, dissolution or
liquidation ete: of the Company;

(x) To decide on the issuance of bonds of the
Company;

(xt) To decide on the Company’s appointment,
dismissal or non-reappointment of accounting
firms;

(xtt) To amend these Articles of Association;

(xiit) To consider matters relating to the purchases,
disposals of the Company’s material assets;or
amount-of-external-guwarantees within one year,
which exceed thirty percent of the Company’s
total assets;

(xtv) To consider and approve matters relating to
changes in the use of proceeds;

(xv) To consider the Company’s share incentive
schemes;

(x¥t) To consider the proposals raised by the
shareholders who, individually or jointly, hold 3%
or more of the voting shares of the Company;

(xvit) To consider other matters required by laws,
administrative regulations, department rules, the
regulatory rules of the stock exchange at the place
where the shares of the Company are listed and
these Articles of Association, to be resolved by
the shareholders’ general meetings.

(viii) To amend these Articles of Association;

(ix) To consider and approve the guarantee

matters specified in Article 64;

schemes;

(x) To consider matters relating to the purchases,
disposals of the Company’s material assets within
one year, which exceed thirty percent of the
Company’s latest audited total assets;

(xi) To consider and approve matters relating to
changes in the use of proceeds;

(xii) To consider the Company’s share incentive
schemes and employee stock ownership

(xiii) To consider the proposals raised by the
shareholders who, individually or jointly, hold 1%
or more of the voting shares of the Company;

(xiv) To consider other matters required by laws,
administrative regulations, department rules, the
regulatory rules of the stock exchange at the place
where the shares of the Company are listed and
these Articles of Association, to be resolved by
the shareholders’ general meetings.

The shareholders’ general meeting may

authorize or delegate to the board of directors

the handling of relevant matters. The

shareholders’ general meeting may authorize

the board of directors to resolve on the issuance

of corporate bonds.
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Artiete65—The following external guarantees of
the Company shall be subject to consideration and
approval by the shareholders’ general meetings:

(i) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company and its controlled subsidiaries has
reached or exceeded 50% of the latest audited net
assets;

(ii) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company has reached or exceeded 30% of its
latest audited total assets;

(itt) Any guarantee to be provided to a party which
has a asset-liability ratio over 70%;

(tv) A single guarantee for amount over 10% of
the latest audited net assets;

(¥) Any guarantee to be provided to shareholders,
de facto controllers and their retated parties;

Article 64 The following external guarantees of
the Company shall be subject to consideration and
approval by the shareholders’ general meetings:

(i) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company and its controlled subsidiaries has
reached or exceeded 50% of the latest audited net
assets;

(ii) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company has reached or exceeded 30% of its
latest audited total assets;

(iii) Any guarantee to be provided by the
Company to others within one year, where the

total amount exceeds 30% of the Company’s

latest audited total assets;

(iv) Any guarantee to be provided to a party which
has a asset-liability ratio over 70%;

(v) A single guarantee for amount over 10% of the
latest audited net assets;
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(¥t) Other guarantees which shall be considered
and approved at the shareholders’ general
meetings as prescribed by laws and these Articles

of Associationz

(vi) Any guarantee to be provided to shareholders,
de facto controllers and their connected parties;

(vii) Other guarantees which shall be considered
and approved at the shareholders’ general
meetings as prescribed by laws, these Articles of
Association and relevant regulatory rules.

If a director or senior management member

violates the provisions of laws, administrative

regulations or the Articles of Association

regarding the approval authority and

deliberation procedures for guarantee matters,

and thereby causes losses to the Company,

they shall be liable for compensation, and the

Company may initiate legal proceedings against

them in accordance with the law.

Artiete-66—TFhe Company shall not, without the
approval of the shareholders’ general meetings,
enter into any contract with any person other than
directors;—stupervisors;-general-manager and other
senior management members for authorization of
management of all or substantial part of business
of the Company to such persons.

Article 65 Unless the Company is in a crisis

or under other special circumstances, the

Company shall not, without the approval of the
shareholders’ general meetings, enter into any
contract with any person other than directors and
senior management members for authorization of
management of all or substantial part of business

of the Company to such persons.
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Artiete67—Shareholders’ general meetings
include annual general meetings and extraordinary
general meetings. Fhe—shareholders™—generat

meetings—shatt-beeconvened by the Boardof
Pireetors: The annual general meeting shall be

held once a year within six months after the end of
the previous accounting year.

The Beard—oefPirectors shall convene an
extraordinary general meeting within two months
under any of the following circumstances:

(1) The number of directors is less than the quorum
prescribed by the Company Law or tess—than-the
two thirds of the amount required by these Articles
of Association;

(i1) The uncovered losses are in excess of one-third
of the Company’s total amount of paid-in share
capital,

(iii) Shareholders individually or in the aggregate
holding more than ten percent of the Company’s

tsstred-voting shares, request twriting to hold an

extraordinary general meeting;

(iv) The Board of Directors considers it necessary

or-the Board-of-Supervisorsproposes to hold such
a meeting; and

(¥) Such other circumstances as provided by laws,
administrative regulations, departmental rules,
the regulatory rules efptace—where-the—shares
of-the-€CompanyareHsted or these Articles of

Association.

Article 66 Shareholders’ general meetings
include annual general meetings and extraordinary
general meetings. The annual general meeting
shall be held once a year within six months after
the end of the previous accounting year.

The Company shall convene an extraordinary
general meeting within two months from the
date of occurrence of any of the following

circumstances:

(i) The number of directors is less than the quorum
prescribed by the Company Law or the two thirds
(6 persons) of the number required by these
Articles of Association;

(i1) The uncovered losses are in excess of one-third
of the Company’s total amount of paid-in share
capital,

(iii) Shareholders individually or in the aggregate
holding more than ten percent of the Company’s
shares, request to hold an extraordinary general
meeting;

(iv) The Board of Directors considers it necessary
to hold such a meeting;

(v) The Audit and Risk Management Committee
proposes to hold such a meeting;

(vi) Such other circumstances as provided by
laws, administrative regulations, departmental
rules, relevant regulatory rules or these Articles
of Association.
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Artiete—68—The Company shall hold the
shareholders’ general meetings at the domicile of
the Company or such other place as specified in
the notice of the shareholders’ general meetings.
The shareholders’ general meetings shall have a
venue and be held on-site. The Company may, in
accordance with the securities regulatory rules of
place where the shares of the Company are listed,
to—the—extent-apptieable, provide convenience
for participation in the sharecholders’ general
meetings for shareholders, through other means
and channels. A shareholder who participates in a
general meeting in the aforesaid manner shall be
deemed to have been present at the meeting.

Article 67 The Company shall hold the
shareholders’ general meetings at the domicile of
the Company or such other place as specified in
the notice of the shareholders’ general meetings.
The shareholders’ general meetings shall have a
venue and be held on-site. The Company may, in
accordance with the securities regulatory rules of
place where the shares of the Company are listed,
based on actual situation, provide convenience

for participation, speaking and voting in the

shareholders’ general meetings for shareholders,
through other means and channels. A shareholder
who participates in a general meeting in the
aforesaid manner shall be deemed to have been
present at the meeting.

Move the order of the original Article 122 of these
Articles of Association forward

Article 68 The Company shall, in connection
with the convening of a shareholders’ general
meeting, engage lawyers to issue legal opinions in
respect of the following matters and make relevant
public announcements accordingly:

(i) Whether the procedures relating to the
convening and the holding of such meeting
comply with the laws, administrative regulations,
the regulatory rules of the place where the shares
of the Company are listed or these Articles of
Association;

(ii) The legality and validity of the qualifications
of the attendees and the convener of the meeting;

(iii) The legality and validity of the voting
procedures and voting results of the meeting;

(iv) Legal opinions issued on other related matters
as requested by the Company.

— 66 —



APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION
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Newly added chapter CHAPTER V. SHAREHOLDERS AND
GENERAL MEETINGS

SECTION III CONVENING OF GENERAL
MEETINGS

Move the order of the original Article 109 of these | Article 69 The Board of Directors shall
Articles of Association forward convene the shareholders’ general meeting on

time within the prescribed time limit.

With the consent of more than half of all
independent non-executive directors, the

independent non-executive directors have the
right to propose to the Board of Directors to
convene a shareholders’ extraordinary general
meeting. Whenever the independent non-executive
directors require convening the extraordinary
general meeting, the Board of Directors shall,
in accordance with the laws, administrative
regulations, regulatory rules in the place where the
Company’s shares are listed and these Articles of
Association, give the written feedback on whether
agreeing to convene the extraordinary general
meeting or not within ten days after receiving such
proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions; where the Board of Directors
disagrees to convene the extraordinary general
meeting, the Board of Directors shall make the
explanation and issue an announcement.
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Move the order of the original Article 110 of these | Article 70 The Audit and Risk Management
Articles of Association forward Committee has the right to propose to the Board

of Directors to convene the extraordinary general
meeting and shall propose in writing. The Board
of Directors shall, in accordance with the laws,
administrative regulations, regulatory rules in the
place where the Company’s shares are listed and
these Articles of Association, give the written
feedback on whether agreeing to convene the
extraordinary general meeting or not within ten
days after receiving such proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions and any change of the original
proposal in the notice shall be approved by the
Audit and Risk Management Committee.

Where the Board of Directors disagrees to convene
the extraordinary general meeting, or fails to
give feedback within ten days after receiving
the proposal, it shall be deemed as the Board
of Directors is unable to or refuses to convene
the general meeting and the Audit and Risk

Management Committee is entitled to convene

and preside over a general meeting itself.
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Move the order of the original Article 108 of these | Article 71 Where the shareholders request the
Articles of Association forward convening of an extraordinary general meeting
or class meeting of shareholders, the following
procedures shall be followed:

(i) Shareholder(s) individually or jointly

holding 10% or more of the Company’s shares

have the right to request the Board of Directors

to convene an extraordinary general meeting or

a class meeting. Such request shall be submitted

to the Board of Directors in writing. The Board

of Directors shall, in accordance with the law,

administrative regulations and these Articles

of Association, provide a written response

within ten days after receiving the request,

indicating whether it agrees or disagrees to

convene the extraordinary general meeting. If

the Board of Directors agrees to convene the

extraordinary general meeting, it shall issue

a notice convening the general meeting within

five days after the resolution of the Board of

Directors is made. Any changes to the original

request in the notice shall require the consent

of the relevant shareholder(s).

(ii) If the Board of Directors disagrees to

convene the extraordinary general meeting,

or fails to provide a response within ten days

after receiving the request, the shareholder(s)

individually or jointly holding 10% or more of

the Company’s shares have the right to propose

to the Audit and Risk Management Committee

to convene an extraordinary general meeting.
Such request shall be submitted to the Audit
and Risk Management Committee in writing.
If the Audit and Risk Management Committee
agrees to convene the extraordinary general

meeting, it shall issue a notice convening the

general meeting within five days after receiving

the request. Any changes to the original request

in the notice shall require the consent of the

relevant shareholder(s).
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(iii) If the Audit and Risk Management

Committee fails to issue the notice of general

meeting within the prescribed period, it shall be

deemed that the Audit and Risk Management

Committee is not convening and presiding

over the general meeting. In such case,

shareholder(s) individually or jointly holding

10% or more of the Company’s shares for 90

consecutive days or more may convene and

preside over the meeting themselves.

The Company shall bear reasonable costs and
expenses for the shareholders’ general meetings
convened by the Audit and Risk Management

Committee or shareholders on their own initiative.

Newly added article

Article 72 If the Audit and Risk Management
Committee or shareholders decide to convene

a general meeting on their own, they shall

provide written notice to the Board of Directors

and, in accordance with relevant regulatory

rules, concurrently file a record with the stock
exchange.

When issuing the notice of general meeting

and announcing the resolutions of the general

meeting, the Audit and Risk Management

Committee or the convening shareholders shall

submit relevant supporting documents to the

stock exchange in accordance with relevant

regulatory rules.

Before announcing the resolutions of the

general meeting, the shareholding percentage of

the convening shareholders shall not fall below
10%.
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Move the order of the original Article 111 of these
Articles of Association forward

Article 73

With regard to the shareholders’
general meetings convened by the Audit and Risk
Management Committee or shareholders on their

own initiative, the Board of Directors and the
secretary of the Board of Directors shall provide
assistance. The Board of Directors will provide
the register of shareholders as of the record date
of equity interests.

Newly added chapter

CHAPTER V. SHAREHOLDERS AND
GENERAL MEETINGS

SECTION IV PROPOSAL AND NOTICE OF
GENERAL MEETINGS

of-the-meetings—iwrittenform- The date of the
general meetings and-the—date-whenthenotree—ts

dispatehed shall not be included in the calculation
of the period for issuing such notice.

Article 74 The convener shall notify all

shareholders by way of announcement 20 days

prior to the convening of the annual general

meeting and 15 days prior to the convening of

an extraordinary general meeting. The date of

the general meetings shall not be included in the
calculation of the period for issuing such notice.
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Artiete—70—When the Company convenes the
shareholders’ general meetings, shareholders,
either individually or in aggregate, holding more
than 3% of the share capital of the Company shall
have the right to propose new proposals m-writing
to the Company;—and-the-Companyshatt-inctude

Article 75 When the Company convenes the
shareholders’ general meetings, the Board of
Directors, the Audit and Risk Management

Committee and shareholders, either individually
or in aggregate, holding more than 1% of the share
capital of the Company shall have the right to
propose proposals to the Company.

Shareholder(s) individually or jointly holding

1% or more of the Company’s shares may,

within ten days prior to the convening of a

general meeting, submit an ad hoc proposal

in writing to the convener. The convener

shall, within two days after receiving the

proposal, issue a supplemental notice of general

meeting, announcing the content of the ad

hoc proposal, and submit it to the general

meeting for consideration. However, this shall

not apply if the ad hoc proposal violates laws,

administrative regulations or the Articles

of Association, or falls outside the scope of

authority of the general meeting.

Except under the circumstances specified in the

preceding paragraph, after the convener has

issued the notice convening the general meeting

it shall not amend the proposals already listed

in the notice of general meeting or add new
proposals.

Arttete—7t+ The shareholders’ general meetings
shall not vote and reach a resolution for the
matters not being specified in the notice of
shareholders’ general meetings.

Article 76 The shareholders’ general meetings
shall not vote and reach a resolution for the
proposals not being specified in the notice of
shareholders’ general meetings or not complying

with the provisions of these Articles of

Association.
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Artiete—72 The notice of the shareholders’
general meetings shall meet the following
requirements:

5 Be-imwritine:

(it) Specify the place;date—and—period of the

meetings;

(tit) Specify the matters to—bediscussed—atthe
meetings;

Article 77 The notice of the shareholders’
general meetings shall meet the following
requirements:

(i) Specify the time, place and duration of the

meetings;

(ii) Specify the matters and proposals submitted

to the meeting for consideration;

(iii) Contain a conspicuous statement that all
shareholders are entitled to attend the general

meeting and may appoint a proxy in writing to

attend and vote at such meetings on behalf of such
shareholders and that a proxy does not need to be
a shareholder of the Company;

(iv) Specify the record date of shares for
shareholders who are entitled to attend the general
meetings;

(v) Name and telephone number of the contact
person(s);
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(vit) Contain a conspicuous statement that a
shareholderentittedtoattend—and-—vote—at—such
meetingstsentitted-to appoint ene-or-moreproxtes
to attend and vote at such meetings on his behalf
and that a proxy does not need to be a shareholder
of the Company;

(vitt) Specify the record date of shares for
shareholders who are entitled to attend the general
meetings;

O Specifthedeli . I otacef
of attorneyforthe relevant- meetings:and

(x) Name and telephone number of the contact
person(s).

BEFORE AMENDMENTS AFTER AMENDMENTS
fvD-Contain-thefull-text of any-speetal-resetution | (vi) The voting time and voting procedures for
proposed-to-beadopted-at-the meetings; online or other methods.
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Artiete—73—Where the elections of directors and
supervisors are to be discussed, a notice of the
shareholders’ general meetings shall fully disclose
the particulars of the candidates of directors and
stpervisors and shall at least include the following
contents:

(i) Personal particulars such as educational
background, working experience and part-time
job;

(i) Whether or not the candidate has any retated
party relationship with the Company or its
controlling shareholders and de facto controllers;

(iii) Disclose the number of shares of the
Company held by the candidate;

(iv) Whether or not the candidate has been subject
to penalties by the CSRC and other relevant
authorities as well as sanctions by any stock
exchange.

Save for the elections of directors and-supervisors

held by adopting cumulative voting system, each
candidate for a director er—supervisor shall be
proposed by way of a separate proposal.

Article 78 Where the elections of directors are to
be discussed, a notice of the shareholders’ general
meetings shall fully disclose the particulars of the
candidates of directors and shall at least include

the following contents:

(i) Personal particulars such as educational
background, working experience and part-time
job;

(ii) Whether or not the candidate has any
connected relationship with the Company or its
controlling shareholders and de facto controllers;

(iii) Disclose the number of shares of the
Company held by the candidate;

(iv) Whether or not the candidate has been subject
to penalties by the CSRC and other relevant
authorities as well as sanctions by any stock
exchange.

Save for the elections of directors held by adopting
cumulative voting system, each candidate for a
director shall be proposed by way of a separate
proposal.
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Delete the article

Articte-75—Subsequent to the dispatch of a notice
of the general meetings, the general meetings
shall not be postponed or cancelled without proper
reasons, and the proposals set out in the notice
of the general meetings shall not be withdrawn.
Once the meeting is postponed or cancelled, the
convener shall make an announcement and give
reasons thereof at least 2 business days prior to

the original date of the meeting.

Article 79 Subsequent to the dispatch of a notice
of the general meetings, the general meetings
shall not be postponed or cancelled without proper
reasons, and the proposals set out in the notice
of the general meetings shall not be withdrawn.
Once the meeting is postponed or cancelled, the
convener shall make an announcement and give
reasons thereof at least 2 business days prior to
the original date of the meeting.
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Artiete-76—The accidental omission to give notice
of a meeting to, or the non-receipt of notice of a
meeting by any person entitled to receive notice,
shall not invalidate the meeting and the resolutions
passed at the meeting.

Article 80 The accidental omission to give
notice of a meeting to, or the non-receipt of notice
of a meeting by any person entitled to receive
notice, shall not invalidate the meeting and the
resolutions passed at the meeting.

Delete the article
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Delete the article
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Newly added chapter CHAPTER V. SHAREHOLDERS AND
GENERAL MEETINGS

SECTION V. HOLDING OF GENERAL
MEETINGS

Newly added article Article 81 The Company’s Board of Directors
and other conveners shall take necessary
measures to ensure the normal order of the
shareholders’ general meeting. Acts that
disrupt the shareholders’ general meeting,
provoke trouble, or infringe upon the legitimate
rights and interests of shareholders shall
be stopped by appropriate measures, and
promptly reported to the relevant authorities
for investigation and handling.

Newly added article Article 82 All shareholders or their proxies
whose names appeared on the register of
members on the record date shall be entitled
to attend the shareholders’ general meeting
and exercise the right to speak and vote in
accordance with relevant laws, regulations and
these Articles of Association.

Shareholders may attend the shareholders’
general meeting in person or appoint a proxy to
attend, speak, and vote on their behalf.

Newly added article Article 83 Individual shareholders attending
the meeting in person shall present their
identity card or other valid identification
or proof indicating their identity; if a proxy
attends the meeting, the proxy shall present his/
her own valid identity document and a power
of attorney of the shareholder.

A corporate shareholder shall be represented
by its legal representative or a proxy appointed
by the legal representative. If the legal
representative attends the meeting, he/she shall
present his/her identity card and valid proof of
his/her status as legal representative; if a proxy
attends the meeting, the proxy shall present
his/her identity card and a written power of
attorney issued by the legal representative of
the corporate shareholder in accordance with
the law.
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Newly added article

Article 84 A power of attorney issued by

a shareholder appointing another person to

attend the shareholders’ general meeting shall

specify the following content:

(i) Name of the principal, and the class and

quantity of the Company’s shares held;

(ii) Name of the proxy;

(iii) Whether voting rights are granted;

(iv) Specific instructions from the shareholder,

including instructions to vote in favour, against

or abstain from voting on each matter included

in the agenda of the shareholders’ general

meeting for consideration;

(v) Date of issuance and validity period of the

power of attorney;

(vi) Signature (or seal) of the principal. If the

principal is a corporate shareholder, the seal of

the legal person shall be affixed.
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the proxyform;or-twenty-four-hoursbeforethe

i i ing: Where the proxy form
is signed by a person under a proxy authorized
by the appointer, the power of attorney or other
authorization documents authorized to be signed
shall be notarized. The notarized power of
attorney or other authorization documents shall,
together with the proxy form, be maintained at the
domicile of the Company or other places specified
in the notice of meeting.

Where the appointer is a legal entity, its legal
representative or such person as is authorized by
the Board of Directors or other governing body
may attend shareholders’ general meetings of the
Company as a representative of the appointer.

Article 85 Where the proxy form is signed by a
person under a proxy authorized by the appointer,
the power of attorney or other authorization
documents authorized to be signed shall be
notarized. The notarized power of attorney or
other authorization documents shall, together with
the proxy form, be maintained at the domicile
of the Company or other places specified in the
notice of meeting.

Where the appointer is a legal entity, its legal
representative or such person as is authorized by
the Board of Directors or other governing body
may attend shareholders’ general meetings of the
Company as a representative of the appointer.

_81-—



APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Delete the article

Delete the article

Delete the article
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Arttete—83—The Company shall be responsible
for compiling the attendees sheet which shall
include, among others, the names of attendees (or
names of relevant unit), ID number, domicile, the
number of shares with voting rights that he holds
or represents, and name of the person (or name of
relevant unit) who attends the meeting by proxy.

Article 86 The Company shall be responsible
for compiling the attendees sheet which shall
include, among others, the names of attendees (or
names of relevant unit), ID number, domicile, the
number of shares with voting rights that he holds
or represents, and name of the person (or name of
relevant unit) who attends the meeting by proxy.

Artiete84—The convener and lawyers engaged
by the Company shall verify the legitimate
qualification of shareholders in accordance with
the register of shareholders provided by the
securities depository and clearing institutions, and
shall register the names of shareholders and the
number of voting shares each of them holds. The
registration shall end before the chairman of the
meeting announces the number of shareholders
and proxies attending the meeting and the total
number of voting shares they hold at the venue of
the meeting.

Article 87 The convener and lawyers engaged
by the Company shall verify the legitimate
qualification of shareholders in accordance with
the register of shareholders provided by the
securities depository and clearing institutions, and
shall register the names of shareholders and the
number of voting shares each of them holds. The
registration shall end before the chairman of the
meeting announces the number of shareholders
and proxies attending the meeting and the total
number of voting shares they hold at the venue of
the meeting.

Artiete85—When convening a shareholders’
general meeting, all directors;—supervisors and the
secretary of the Board of Directors shall attend

the meeting, while the general-manager-and-other

senior management members shall attend the

meeting as non-voting participants.

Article 88 When convening a shareholders’
general meeting, all directors and the secretary of
the Board of Directors shall attend the meeting,
while the senior management members shall
attend the meeting as non-voting participants and
accept inquiries from shareholders.
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Newly added article

Article 89 The shareholders’ general meeting

shall be presided over by the chairman of the

Board of Directors. If the chairman of the

Board of Directors is unable or fails to perform

his/her duties, a director jointly elected by

more than half of the directors shall preside.

A shareholders’ general meeting convened by

the Audit and Risk Management Committee

on its own shall be presided over by the

chairman of the Audit and Risk Management
Committee. If the chairman of the Audit and
Risk Management Committee is unable or fails

to perform his/her duties, a member of the

Audit and Risk Management Committee jointly

elected by more than half of the members of the

Audit and Risk Management Committee shall
preside.

A shareholders’ general meeting convened by

shareholders on their own shall be presided

over by the convener or a representative

recommended by the convener.

When a shareholders’ general meeting is

convened, if the chairman of the meeting

violates the rules of procedure to the extent

that the meeting cannot continue, the

shareholders’ general meeting may, with the

consent of shareholders holding more than

half of the voting rights present at the meeting,

recommend one person to serve as the chairman

of the meeting to continue the meeting.
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Artiete86—The Company shall formulate the
Procedural Rules of the Shareholders’ General
Meetings which shall set out in details the
procedures of convention and voting in respect
of the shareholders’ general meetings, including
notices, registration, consideration for proposals,
voting, vote counting, announcement on voting
results, formation of the resolutions, meeting
minutes and signing, announcements and other
contents, and the principles of authorization
granted to the Board of Directors at the
shareholders’ general meetings. The scope of
authorization shall be specified in details. The
procedural rules of the shareholders’ general
meetings shall be prepared by the Board of
Directors, approved at the shareholders’ general
meetings and attached to these Articles of
Association as an appendix.

Article 90 The Company shall formulate the
Procedural Rules of the Shareholders’ General
Meetings which shall set out in details the
procedures of convention, holding and voting
in respect of the shareholders’ general meetings,
including notices, registration, consideration for
proposals, voting, vote counting, announcement
on voting results, formation of the resolutions,
meeting minutes and signing, announcements
and other contents, and the principles of
authorization granted to the Board of Directors
at the shareholders’ general meetings. The scope
of authorization shall be specified in details. The
procedural rules of the shareholders’ general
meetings shall be prepared by the Board of
Directors, approved at the shareholders’ general
meetings and attached to these Articles of
Association as an appendix.

Artiete-87—During the annual general meeting,
the Board of Directors and—theBoardof
Supervisors shall respectively give a report on
their work in the previous year to the shareholders’
general meeting, and each independent
non-executive director shall also make his duty
report accordingly.

Article 91 During the annual general meeting,
the Board of Directors shall respectively give
a report on their work in the previous year to
the shareholders’ general meeting, and each
independent non-executive director shall also
make his duty report accordingly.

Artrele88—Directors;—stpervisors and senior
management members shall at the shareholders’
general meetings make explanation and
statement on the inquiries and suggestions from
shareholders.

Article 92 Directors and senior management
members shall at the shareholders’ general
meetings make explanation and statement on the
inquiries and suggestions from shareholders.

Artrete89—Prior to voting, the chairman of the
meeting shall announce the number of shareholders
and proxies present and the total number of voting
shares held by them. The number of shareholders
and proxies present and the total number of voting
shares held by them shall be based on the meeting
registration.

Article 93 Prior to voting, the chairman of the
meeting shall announce the number of shareholders
and proxies present and the total number of voting
shares held by them. The number of shareholders
and proxies present and the total number of voting
shares held by them shall be based on the meeting
registration.
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Artietle-90—The convener shall ensure that the
general meeting is held continuously until final
resolutions are reached. In the event that the
general meeting is adjourned or resolutions failed
to be reached due to force majeure or other special
reasons, measures shall be adopted to resume the
meeting as soon as possible or the meeting shall
be concluded immediately, and an announcement
shall be promptly made accordingly. The
convener shall also report the same to the relevant
competent authorities in accordance with the
applicable regulations.

Article 94 The convener shall ensure that the
general meeting is held continuously until final
resolutions are reached. In the event that the
general meeting is adjourned or resolutions failed
to be reached due to force majeure or other special
reasons, measures shall be adopted to resume the
meeting as soon as possible or the meeting shall
be concluded immediately, and an announcement
shall be promptly made accordingly. The
convener shall also report the same to the relevant
competent authorities in accordance with the
applicable regulations.

Newly added chapter

CHAPTER V_ SHAREHOLDERS AND
GENERAL MEETINGS

SECTION VI VOTING AT AND
RESOLUTIONS OF GENERAL MEETINGS

Artiete—9+—Resolutions of the shareholders’
general meetings shall be divided into ordinary
resolutions and special resolutions.

An ordinary resolution must be passed by votes
representing a majority of the voting rights
represented by the shareholders (including
proxies) present at the meetings.

A special resolution must be passed by votes
representing more than two-thirds of the voting
rights represented by the shareholders (including
proxies) present at the meetings.

Article 95 Resolutions of the shareholders’
general meetings shall be divided into ordinary
resolutions and special resolutions.

An ordinary resolution must be passed by votes
representing a majority of the voting rights
represented by the shareholders (including
proxies) present at the meetings.

A special resolution must be passed by votes
representing more than two-thirds of the voting
rights represented by the shareholders (including

proxies) present at the meetings.
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Artiete92—A shareholder (including proxy)
when voting at a shareholders’ general meeting
may exercise voting rights in accordance with the
number of shares carrying the right to vote. Each
share shall have one voting right.

If any shareholders is required to give up the
voting right for certain proposal or are restricted
to be only able to vote for or against certain
proposal, in accordance with the provisions of
applicable laws and regulations and the HK
Listing Rules, the votes by those shareholders
or their representatives shall not be counted in
case of any violation of the relevant provisions or
restriction.

Article 96 A shareholder (including proxy)

when voting at a shareholders’ general meeting
may exercise voting rights in accordance with the
number of shares carrying the right to vote. Each
share shall have one voting right.

Shares of the Company held by the Company

itself shall not carry voting rights, and such

shares shall not be included in the total number

of voting shares present at the shareholders’

general meeting.

If a shareholder purchases voting shares of

the Company in violation of the provisions of

the first and second paragraphs of Article 63

of the Securities Law, the portion of shares

exceeding the prescribed ratio shall not carry

voting rights for 36 months after the purchase

and shall not be included in the total number

of voting shares present at the shareholders’

general meeting.

The Company’s Board of Directors,

independent non-executive directors,

shareholders holding 1% or more of the voting

shares, or investor protection institutions

established in accordance with the laws,

administrative regulations or the provisions of
the CSRC may publicly solicit shareholders’
voting rights. When soliciting shareholders’

voting rights, specific voting intentions and

other information shall be fully disclosed

to the solicited persons. It is prohibited to

solicit shareholders’ voting rights in a paid or

disguised paid manner. Except as provided by

law, the Company shall not impose minimum

shareholding percentage restrictions on the

solicitation of voting rights.
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If any shareholders is required to give up the
voting right for certain proposal or are restricted
to be only able to vote for or against certain
proposal, in accordance with the provisions of
applicable laws and regulations and the HK
Listing Rules, the votes by those shareholders
or their representatives shall not be counted in
case of any violation of the relevant provisions or
restriction.

Artrele93—When any shareholders’ general
meeting considers matters in connection with the
retated transactions, the related shareholder(s)
shall not participate in the vote and the number
of voting shares that it represents shall not be
counted towards the total number of valid votes.
The announcement of the resolutions of the
general meetings shall fully disclose the votes of
the non-retated shareholders.

Article 97 When any shareholders’ general
meeting considers matters in connection with
the connected transactions, the connected
shareholder(s) shall not participate in the vote and
the number of voting shares that it represents shall
not be counted towards the total number of valid
votes. The announcement of the resolutions of the
general meetings shall fully disclose the votes of
the non-connected shareholders.
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s> | Delete the article
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Delete the article

Arttete-96—Shareholders attending the general
meetings shall express one of the following views
during the voting of a proposal: for, against
or abstain. A voting ticket that is incomplete,
wrongly completed, illegible, or not yet cast, will
be regarded as waiver by the voter of his voting
rights. The voting result of the number of shares
held by the voter will be treated as “abstention”.

Article 98 Shareholders attending the general
meetings shall express one of the following views
during the voting of a proposal: for, against
or abstain. A voting ticket that is incomplete,
wrongly completed, illegible, or not yet cast, will
be regarded as waiver by the voter of his voting
rights. The voting result of the number of shares
held by the voter will be treated as “abstention”.

Delete the article

Delete the article
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Article 99 The list of candidates for directors or
stpervisors shall be proposed to the shareholders’
general meetings for votes.

The cumulative voting system may be used
in the voting for the election of directors and
sttpervisors at the shareholders’ general meetings
in accordance with relevant laws, regulations, and
provisions of the these Articles of Association
or the resolutions adopted at the shareholders’
general meetings.

The “cumulative voting system” as referred to in
the preceding paragraph means that in the election
of directors er—supervisors at the shareholders’
general meetings, the voting right each share has
equals to the number of candidates of directors
or—supervisors. Shareholders may use their voting
rights collectively. The Board of Directors shall
announce to shareholders the resumes and basic
information of these candidates for directors or

SUpervisors.

Article 99 The list of candidates for directors
shall be proposed to the shareholders’ general
meetings for votes.

The cumulative voting system may be used in
the voting for the election of directors at the
shareholders’ general meetings in accordance with
relevant laws, regulations, and provisions of the
these Articles of Association or the resolutions
adopted at the shareholders’ general meetings.
When the shareholders’ general meeting

elects two or more independent non-executive

directors, the cumulative voting system shall be

adopted.

The “cumulative voting system” as referred to in
the preceding paragraph means that in the election
of directors at the shareholders’ general meetings,
the voting right each share has equals to the
number of candidates of directors. Shareholders
may use their voting rights collectively. The Board
of Directors shall announce to shareholders the
resumes and basic information of these candidates
for directors.

Article 100  When considering a proposal at the
shareholders’ general meetings, no change shall
be made thereto—Otherwise;—steh change shall
be treated as a new proposal which shall not be
processed for voting at such general meetings.

be made thereto, and any change shall be treated

Article 100 When considering a proposal at the
shareholders’ general meetings, no change shall

as a new proposal which shall not be processed for
voting at such general meetings.

Article 101
system, all proposals proposed at the shareholders’

Except for the cumulative voting

general meetings shall be voted one by one,
and for different proposals on the same matter,
voting will be conducted according to the time
sequence that these proposals are put forward.
Other than special reasons such as force majeure
which results in the interruption of the meetings
or makes it impossible to come to resolution, the
shareholders’ general meetings shall not set aside
the proposals or not vote on them.

Article 101

system, all proposals proposed at the shareholders’

Except for the cumulative voting

general meetings shall be voted one by one,
and for different proposals on the same matter,
voting will be conducted according to the time
sequence that these proposals are put forward.
Other than special reasons such as force majeure
which results in the interruption of the meetings
or makes it impossible to come to resolution, the
shareholders’ general meetings shall not set aside
the proposals or not vote on them.
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Article 102 The same voting right shall only
be exercised by one means, either through onsite
voting or other voting means. If the same voting
right is exercised by more than one means, the
result of the first vote cast shall prevail.

Article 102 The same voting right shall only
be exercised by one means, either through onsite
voting, online voting or other voting means. If
the same voting right is exercised by more than
one means, the result of the first vote cast shall
prevail.

Article 103
disclosed ballot at a general meeting.

Shareholders shall vote by a

Article 103
disclosed ballot at a general meeting.

Shareholders shall vote by a

Article 104 Before the shareholders’ general
meeting votes on proposals, it shall recommend
two shareholder representatives to count the votes
and scrutinize the voting. If any shareholder
is trterested—in the matter to be discussed, the
relevant shareholder and his proxy shall not
participate in vote counting or scrutinize the
voting.

When a shareholders’ general meeting votes on
proposals, the counting of votes and scrutinizing
of voting shall be conducted together by lawyers;

shareholder representatives amnd—stpervisot
representatives. The voting results shall be

announced during the meeting. The voting results
shall be contained in the meeting minutes.

A shareholder of the Company or his proxy, who
uses the internet or other voting means, shall
be entitled to verify his voting results through
relevant voting system.

Article 104 Before the shareholders’ general
meeting votes on proposals, it shall recommend
two shareholder representatives to count the votes
and scrutinize the voting. If any shareholder is
connected to the matter to be discussed, the
relevant shareholder and his proxy shall not
participate in vote counting or scrutinize the
voting.

When a shareholders’ general meeting votes on
proposals, the counting of votes and scrutinizing
of voting shall be conducted together by lawyers
and shareholder representatives. The voting
results shall be announced during the meeting. The
voting results shall be contained in the meeting
minutes.

A shareholder of the Company or his proxy, who
uses the internet or other voting means, shall
be entitled to verify his voting results through
relevant voting system.
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Article 105 The chairman of the meeting shall
announce the voting circumstances and results for
each proposal, and shall also announce whether
the resolutions have been passed according to the
voting results.

Before the voting results are officially announced,
the companies, counting officers, scrutinizers,
major shareholders, the internet service providers
and all relevant parties in relation to voting on-site
and voting by other means shall be obligated to
keep confidential the voting results.

Article 105
shareholders’ general meeting shall not

The on-site session of the

conclude earlier than the meeting conducted

online or through other methods. The chairman

of the meeting shall announce the voting
circumstances and results for each proposal, and
shall also announce whether the resolutions have
been passed according to the voting results.

Before the voting results are officially announced,
the companies, counting officers, scrutinizers,
major shareholders, the internet service providers
and all relevant parties in relation to voting
on-site, voting online and voting by other means
shall be obligated to keep confidential the voting
results.

Article 106 The following matters shall
be resolved by an ordinary resolution at a
shareholders’ general meetings:

(1) Work reports of the Board of Directors and-the
Board-of Supervisors;

(i1) Profit distribution plans and plans to cover
losses to be formulated by the Board of Directors;

(ii1) Appointment and removal of members of the

Board of Directors and-the Board-of-Supervisors,

their remuneration and manner of payment;

(iv) Annuat-budgets—and-final-accounts; batance
] _; : L oth . e
statements-of-the-Company;

{v)Annuatreports-of the- Company;

tv)—Other matters other than those which are
required by laws, administrative regulations, the
regulatory rules ef-thepltace—where-the—shares
ofthe Companyaretisted or these Articles of

Association to be adopted by special resolutions.

Article 106 The following matters shall
be resolved by an ordinary resolution at a
shareholders’ general meetings:

(1) Work reports of the Board of Directors;

(i1) Profit distribution plans and plans to cover
losses to be formulated by the Board of Directors;

(iii) Appointment and removal of members of the
Board of Directors, their remuneration and manner
of payment;

(iv) Other matters other than those which are
required by laws, administrative regulations,
relevant regulatory rules or these Articles of
Association to be adopted by special resolutions.
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Article 107 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(i) Increase or reduction in the registered share

capital of the Company; tssuance-ofshares-of-any
ass. ] Lol il ities:

o et e ’

(tit) Division, merger, dissolution; liquidation et

change-of the-corporate-forms of the Company;

(tv) Amendment to these Articles of Association;

(v) The Company’s purchase or sale of any
material assets or the amount of guarantee, within
one year, which exceeds 30% of the latest audited
total assets of the Company;

(v1) Equity-based incentive scheme(s);

(vit) Any other matter as required by laws,
administrative regulations, the regulatory rules
of-the-ptace—where-the shares—of the- Company-are
histed or these Articles of Association, and which
as the shareholders’ general meeting determines
by ordinary resolution will have material effect
on the Company and require adoption by special
resolutions.

Article 107 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(i) Increase or reduction in the registered capital
of the Company;

(ii) Division, merger, dissolution and liquidation
of the Company;

(iii) Amendment to the Articles of Association;
(iv) The Company’s purchase or sale of any

material assets or the amount of guarantee
provided to others, within one year, which

by ordinary resolution will have material effect

resolutions.

exceeds 30% of the latest audited total assets of
the Company;

(v) Equity-based incentive scheme(s);

(vi) Any other matter as required by laws,
administrative regulations, relevant regulatory
rules or these Articles of Association, and which

as the shareholders’ general meeting determines

on the Company and require adoption by special
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Arttele+H08—Where the shareholders request the
convening of an extraordinary general meeting
or class meeting of shareholders, the following

procedures shall be followed:

The Company shall bear reasonable costs
and expenses for the shareholders’ general
meetings convened by the Board-of-Supervisors
or shareholders on their own initiative. Sueh
expenses—shal-bededuetedfromtheamounts
dueby-the-Company-to-thedirectorts)-whohave

Move this article to Article 71
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Move this article to Article 69
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Artiete+H0—The Boardoef-Supervisorshave
the right to propose to the Board of Directors to
convene the extraordinary general meeting and
shall propose in writing. The Board of Directors
shall, in accordance with the laws, administrative
regulations, regulatory rules in the place where the
Company’s shares are listed and these Articles of
Association, give the written feedback on whether
agreeing to convene the extraordinary general
meeting or not within ten days after receiving such
proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions and any change of the original
proposal in the notice shall be approved by the

Board-of-Supervisors.

Where the Board of Directors disagrees to convene
the extraordinary general meeting, or fails to
give feedback within ten days after receiving
the proposal, it shall be deemed as the Board of
Directors is unable to or refuses to convene the

general meeting and the Board-of-Supervisors is

entitled to convene and preside over a general

meeting itself.

Move this article to Article 70
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ArtieteH+—With regard to the shareholders’
general meetings convened by the Board-of
Supervisors or shareholders on their own
initiative, the Board of Directors and the secretary
of the Board of Directors shall provide assistance.
The Board of Directors shalt provide the register
of shareholders as of the record date of equity
interests.

Move the article to Article 73

Delete the article

Delete the article
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ArtieteH4—If the chairman of the meeting has
any doubt as to the result of a resolution which
has been presented for voting at a shareholders’
general meeting, he may count the votes. If the
chairman of the meeting does not count the votes,
any shareholder who is present in person or by
proxy and who objects to the result announced by
the chairman of the meeting may, immediately
after the declaration of the result, demand that the
votes be counted and the chairman of the meeting
shall have the votes counted immediately.

Article 108
any doubt as to the result of a resolution which

If the chairman of the meeting has

has been presented for voting at a shareholders’
general meeting, he may count the votes. If the
chairman of the meeting does not count the votes,
any shareholder who is present in person or by
proxy and who objects to the result announced by
the chairman of the meeting may, immediately
after the declaration of the result, demand that the
votes be counted and the chairman of the meeting
shall have the votes counted immediately.

Artiete—tH+5—3H votes—are—counted—ata
shareholders™—general-meeting;the resultof-the
hathd fedintl . . '

Meeting minutes of the shareholders’ general
meetings shall be signed by chairman of the
meeting, the present directors, stpervisors;
secretary of the Board of Directors, the convener
or its representatives. The meeting minutes shall,
together with the signature book of shareholders
attending the meetings and power of attorney and
effective information of voting by other means, be
kept at the domicile of the Company for at least
ten years.

Article 109 Meeting minutes of the
shareholders’ general meetings shall be signed
by chairman of the meeting, the present directors,
secretary of the Board of Directors, the convener
or its representatives. The meeting minutes shall,
together with the signature book of shareholders
attending the meetings and power of attorney and
effective information of voting by other means, be
kept at the domicile of the Company for at least
ten years.

— 909 —




APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiretet++6—The secretary of the Board of
Directors shall be responsible for taking minutes
of the general meetings. The meeting minutes
shall include:

(i) Time, place and agenda of the meetings and
name or designation of the convener;

(ii) Names of the chairman of the meeting and
directors;—stpervisors,general-manager and
other senior management members present or in
attendance at the meetings;

(iii) Number of the present shareholders and
proxies, the total number of voting shares they
represent and the percentage of the total shares of
the Company they represent;

(iv) The discussions in respect of each proposal,
highlights of the speeches made at the meetings
and the voting results;

(v) Details of the queries or recommendations of
the shareholders, and the corresponding answers
or explanations;

(vi) The name of lawyers, counting officers and
scrutinizers;

(vii) Such other matters which shall be recorded
in the meeting minutes in accordance with the
provisions of these Articles of Association.

Article 110 The secretary of the Board of
Directors shall be responsible for taking minutes
of the general meetings. The meeting minutes
shall include:

(i) Time, place and agenda of the meetings and
name or designation of the convener;

(ii) Names of the chairman of the meeting and
directors and senior management members present
or in attendance at the meetings;

(iii) Number of the present shareholders and
proxies, the total number of voting shares they
represent and the percentage of the total shares of
the Company they represent;

(iv) The discussions in respect of each proposal,
highlights of the speeches made at the meetings
and the voting results;

(v) Details of the queries or recommendations of
the shareholders, and the corresponding answers
or explanations;

(vi) The name of lawyers, counting officers and
scrutinizers;

(vii) Such other matters which shall be recorded
in the meeting minutes in accordance with the
provisions of these Articles of Association.
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Delete the article

Artiete1+1+8—The resolutions of the shareholders’
general meetings shall be announced promptly in
accordance with the relevant laws, regulations and
the relevant requirements of the stock exchange
at the place where the shares of the Company
are listed, specifying the number of shareholders
present in person and by proxy at the meetings,
the total number of voting shares held by them,
the percentage of such voting shares in the total
number of the voting shares of the Company,
the total number of the shares that have to be
abstained in accordance with the requirements
of the securities regulatory body where the
Company’s securities are listed, and/or the total
number of shares (if any) to be abstained from
voting, the voting methods, the voting results of
each proposal and the details of the resolutions
passed, as well as the identity of counting officers
and scrutinizers.

Article 111 The resolutions of the shareholders’
general meetings shall be announced promptly in
accordance with the relevant laws, regulations and
the relevant requirements of the stock exchange
at the place where the shares of the Company
are listed, specifying the number of shareholders
present in person and by proxy at the meetings,
the total number of voting shares held by them,
the percentage of such voting shares in the total
number of the voting shares of the Company,
the total number of the shares that have to be
abstained in accordance with the requirements
of the securities regulatory body where the
Company’s securities are listed, and/or the total
number of shares (if any) to be abstained from
voting, the voting methods, the voting results of
each proposal and the details of the resolutions
passed, as well as the identity of counting officers
and scrutinizers.

Artiete++9—Where a proposal has not been
passed or the resolution of any previous general
meeting is modified in the current general
meeting, a special reminder shall be given in the
resolutions of the general meeting.

Article 112 Where a proposal has not been
passed or the resolution of any previous general
meeting is modified in the current general
meeting, a special reminder shall be given in the
resolutions of the general meeting.
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Artrete—1+20—If the proposal on election of
new directors and-stpervisors is adopted at the

shareholders’ general meeting, the tenure of

directors and-supervisors to take the position shall

be calculated from the date when they are elected.

Article 113

If the proposal on election of new
directors is adopted at the shareholders’ general
meeting, the tenure of directors to take the
position shall be calculated from the date when
they are elected.

Artiete—+2+—If any proposal for a cash
dividend, share allocation, or conversion from
capital reserves to share capital is passed at the
shareholders’ general meetings, the Company
shall implement detailed plans within 2 months
after the conclusion of the shareholders’ general
meetings.

Article 114

If any proposal for a cash
dividend, share allocation, or conversion from
capital reserves to share capital is passed at the
shareholders’ general meetings, the Company
shall implement detailed plans within 2 months
after the conclusion of the shareholders’ general
meetings.

Artrete1+22—The Company shall, in connection
with the convening of a shareholders’ general
meeting, engage lawyers to issue legal opinions in
respect of the following matters and make relevant
public announcements accordingly:

(i) Whether the procedures relating to the
convening and the holding of such meeting
comply with the laws, administrative regulations,
the regulatory rules of the place where the shares
of the Company are listed or these Articles of
Association;

(i1) The legality and validity of the qualifications
of the attendees and the convener of the meeting;

(ii1) The legality and validity of the voting
procedures and voting results of the meeting;

(iv) Legal opinions issued on other related matters
as requested by the Company.

Move this article to Article 68
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€HAPTERIX SPECIAL PROCEDURES CHAPTER V_SHAREHOLDERS AND

FOR VOTING BY CLASS SHAREHOLDERS

GENERAL MEETINGS

SECTION VII SPECIAL PROCEDURES
FOR VOTING BY CLASS SHAREHOLDERS

Artrete1+23—Shareholders who held different
classes of shares are referred to as class
shareholders. Class shareholders shall enjoy rights
and assume obligations in accordance with laws,
administrative regulations, the regulatory rules of
place where the shares of the Company are listed
and these Articles of Association.

Article 115 Shareholders who held different
classes of shares are referred to as class
shareholders. Class shareholders shall enjoy rights
and assume obligations in accordance with laws,
administrative regulations, the regulatory rules of
place where the shares of the Company are listed
and these Articles of Association.

Arttete—+24—Rights granted on any class of
shareholders may not be varied or abrogated
save as adoption by a special resolution at
the shareholders’ general meetings, and by
the shareholders of the affected class at the
shareholders’ general meetings convened
respectively in accordance with Articles 126
through 136.

Article 116 Rights granted on any class of
shareholders may not be varied or abrogated
save as adoption by a special resolution at
the shareholders’ general meetings, and by
the shareholders of the affected class at the
shareholders’ general meetings convened
respectively in accordance with Articles 118
through 122.
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Artiete1+25—The following circumstances shall
be deemed to be variation or abrogation of the
rights of a certain class of shareholders:

(i) To increase or decrease the number of shares
of that class, or to increase or decrease the number
of shares of a class having voting or rights to
distribution or privileges equal or superior to those
of shares of that class;

(i1) To exchange all or part of the shares of that
class for shares of another class or to exchange
or to grant a right to exchange all or part of the
shares of another class for shares of that class;

(iii) To cancel or reduce rights to accrued
dividends or rights to cumulative dividends
attached to shares of that class;

(iv) To reduce or cancel preferential rights
attached to shares of that class to receive
dividends or to the distribution of assets in the
event that the Company is liquidated;

(v) To increase, cancel or reduce conversion
privileges, options, voting rights, transfer or
pre-emptive rights, or rights to acquire securities
of the Company attached to shares of that class;

Article 117 The following circumstances shall
be deemed to be variation or abrogation of the
rights of a certain class of shareholders:

(i) To increase or decrease the number of shares
of that class, or to increase or decrease the number
of shares of a class having voting or rights to
distribution or privileges equal or superior to those
of shares of that class;

(i1) To exchange all or part of the shares of that
class for shares of another class or to exchange
or to grant a right to exchange all or part of the
shares of another class for shares of that class;

(iii) To cancel or reduce rights to accrued
dividends or rights to cumulative dividends
attached to shares of that class;

(iv) To reduce or cancel preferential rights
attached to shares of that class to receive
dividends or to the distribution of assets in the
event that the Company is liquidated;

(v) To increase, cancel or reduce conversion
privileges, options, voting rights, transfer or
pre-emptive rights, or rights to acquire securities
of the Company attached to shares of that class;
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(vi) To cancel or reduce rights to receive payment
payable by the Company in particular currencies
attached to shares of that class;

(vii) To create a new class of shares having voting
rights or rights to distribution or other privileges
equal or superior to those of the shares of that
class;

(viii) To restrict the transfer or ownership of
shares of that class or to increase the types of
restrictions attaching thereto;

(ix) To issue rights to subscribe for, or to convert
the existing shares into, shares in the Company of
that class or another class;

(x) To increase the rights and privileges of shares
of another class;

(xi) To restructure the Company in such a way
so as to result in the disproportionate distribution
of obligations among the various classes of
shareholders; and

(xii) To vary or abrogate the provisions of this
Chapter.

(vi) To cancel or reduce rights to receive payment
payable by the Company in particular currencies
attached to shares of that class;

(vii) To create a new class of shares having voting
rights or rights to distribution or other privileges
equal or superior to those of the shares of that
class;

(viii) To restrict the transfer or ownership of
shares of that class or to increase the types of
restrictions attaching thereto;

(ix) To issue rights to subscribe for, or to convert
the existing shares into, shares in the Company of
that class or another class;

(x) To increase the rights and privileges of shares
of another class;

(xi) To restructure the Company in such a way
so as to result in the disproportionate distribution
of obligations among the various classes of
shareholders; and

(xii) To vary or abrogate the provisions of this
Chapter.
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Arttele1+26—Shareholders of the affected class,
whether or not otherwise having the right to vote
at shareholders’ general meetings, shall have
the right to vote at class meetings in respect of
matters concerning items (ii) to (viii), (xi) to (xii)
of Article 26, but interested shareholder(s) shall
not be entitled to vote at such class meetings.

The term “interested shareholders” as referred to
the preceding paragraph means:

(i) In the case of a repurchase of shares by way of
a general offer to all shareholders of the Company
or by way of public trading on a stock exchange
pursuant to Artiete27, an “interested shareholder”
is a controlling shareholder within the meaning of
Artiete-62-of these Articles of Association;

(ii) In the case of a repurchase of shares by an
agreement out of a stock exchange pursuant to
Arttete27-of these Articles of Association, an
“interested shareholder” means a holder of the
shares to which the said agreement relates; or

(iii) In the case of a restructuring of the Company,
an “interested shareholder” means a shareholder
who assumes a relatively lower proportion of
obligation than the obligations imposed on other
shareholders of that class under the proposed
restructuring, or who has an interest in the
proposed restructuring different from the general
interests of the shareholders of that class.

Article 118 Shareholders of the affected class,
whether or not otherwise having the right to vote
at shareholders’ general meetings, shall have
the right to vote at class meetings in respect of
matters concerning items (ii) to (viii), (xi) to (xii)
of Article 117, but interested shareholder(s) shall
not be entitled to vote at such class meetings.

The term “interested shareholders” as referred to
the preceding paragraph means:

(i) In the case of a repurchase of shares by way of
a general offer to all shareholders of the Company
or by way of public trading on a stock exchange
pursuant to these Articles of Association,

an “interested shareholder” is a controlling
shareholder within the meaning of these Articles
of Association;

(ii) In the case of a repurchase of shares by an
agreement out of a stock exchange pursuant to
these Articles of Association, an “interested
shareholder” means a holder of the shares to
which the said agreement relates; or

(iii1) In the case of a restructuring of the Company,
an “interested shareholder” means a shareholder
who assumes a relatively lower proportion of
obligation than the obligations imposed on other
shareholders of that class under the proposed
restructuring, or who has an interest in the
proposed restructuring different from the general
interests of the shareholders of that class.
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Artiete—+27F—Resolutions of a class of
shareholders shall be passed by affirmative votes
representing more than two-thirds of the voting
rights of shareholders of that class present at the

relevant meetings who;aceordingtoAtrticte 127

are entitled to vote thereat.

Article 119 Resolutions of a class of
shareholders shall be passed by affirmative votes
representing more than two-thirds of the voting
rights of shareholders of that class present at the
relevant meetings who are entitled to vote thereat.

Artiele128—Notice of a class meeting shall be
given in accordance with the requirements as set
out in Article 69 of these Articles of Association.

Article 120
given in accordance with the requirements as set

Notice of a class meeting shall be

out in Article 74 of these Articles of Association.

Artrete1+29—Notice of class meetings is only
needed to serve on sharecholders entitled to vote
thereat.

Class meetings shall be conducted in a manner
which is as similar as possible to that of
shareholders’ general meetings. The provisions
of these Articles of Association relating to the
manner for the holding of shareholders’ general

meetings are also applicable to class meetings.

Article 121
needed to serve on sharecholders entitled to vote

Notice of class meetings is only

thereat.

Class meetings shall be conducted in a manner
which is as similar as possible to that of
shareholders’ general meetings. The provisions
of these Articles of Association relating to the
manner for the holding of shareholders’ general

meetings are also applicable to class meetings.
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Artiete130—Apart from the shareholders of other
classes of shares, the shareholders of the domestic
shares and shareholders of overseas-listed
foreign shares shall be deemed to be holders of
different classes of shares. If the share capital of
the Company includes the shares without voting
rights, such shares shall be entitled the wording
“without voting rights”. If the share capital
includes the shares carrying different voting
rights, the shares of each class (except for the
shares carrying the most favorable voting rights)
shall be entitled the wording “restricted voting
rights” or “restrictive voting rights”. The special
procedures for voting by a class of shareholders
shall not apply to the following circumstances:

(1) Where the Company issues, upon the approval
by special resolutions of its shareholders at the
general meetings, either separately or concurrently
once every twelve months, not more than 20%
of each of its existing issued and outstanding
domestic shares and overseas listed foreign shares;
or

(i1) Where the Company’s plan to issue domestic
shares and overseas listed foreign shares at the
time of its establishment is carried out within
fifteen months from the date of approval of
the securities regulatory authority of the State
Council.

Article 122 Apart from the shareholders of other
classes of shares, the shareholders of the domestic
shares and shareholders of overseas-listed
foreign shares shall be deemed to be holders of
different classes of shares. If the share capital of
the Company includes the shares without voting
rights, such shares shall be entitled the wording
“without voting rights”. If the share capital
includes the shares carrying different voting
rights, the shares of each class (except for the
shares carrying the most favorable voting rights)
shall be entitled the wording “restricted voting
rights” or “restrictive voting rights”. The special
procedures for voting by a class of shareholders
shall not apply to the following circumstances:

(i) Where the Company issues, upon the approval
by special resolutions of its shareholders at the
general meetings, either separately or concurrently
once every twelve months, not more than 20%
of each of its existing issued and outstanding
domestic shares and overseas listed foreign shares;
or

(ii) Where the Company’s plan to issue domestic
shares and overseas listed foreign shares at the
time of its establishment is carried out within
fifteen months from the date of approval of
the securities regulatory authority of the State
Council.
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CEHAPTER X—PARTY ORGANIZATION-
ANDPARTY BUHHIEDING

CHAPTER VI PARTY ORGANIZATION OF
THE COMPANY

Artrete+3+—General requirements for party
building of the Company: Thoroughly study and
implement the Xi Jinping Thought on Socialism
with Chinese Characteristics for a New Era, fully
implement the general requirements for party
building in the new era, and effectively play the
leading role of enterprise party organizations;
adhere to the Party’s basic theories, basic
lines and basic strategies by supporting the
“Two Establishments”, strengthening the
“Four Kinds of Consciousness”, affirming the
“Four Self-confidences” and achieving the
“Two Preserves”; adhere to and strengthen the
overall leadership of the Party and adhere to
self-disciplined and all-round strict governance
of the Party to highlight its political function
and tmprove-its organizational strength; adhere
to the unity of strengthening the leadership of
the Party and improving corporate governance,
accelerate the improvement of the modern
enterprise system with Chinese characteristics,
and adhere to simultaneous planning of party
building, simultaneous setting of the Party’s
organizations and work organs, simultaneous
staffing of heads of the Party’s organizations
and officials for party affairs, and simultaneous
arrangement of the Party’s work during the
Company’s reform and development; and strictly
implement the requirements on all-round strict
governance of the Party, strictly implement
the “Two Responsibilities” for party building
and anti-corruption, make party building more
scientific on an ongoing basis, and lead and
guarantee high-quality corporate development
with high-quality party building.

Article 123 General requirements for party
building of the Company: Thoroughly study and
implement the Xi Jinping Thought on Socialism
with Chinese Characteristics for a New Era,
fully implement the general requirements for
party building in the new era, and effectively
play the leading role of enterprise party
organizations; adhere to the Party’s basic
theories, basic lines and basic strategies by
deeply comprehending the decisive significance

of the “Two Establishments”, strengthening
the “Four Kinds of Consciousness”, affirming
the “Four Self-confidences” and achieving the
“Two Preserves”; adhere to and strengthen the
overall leadership of the Party and adhere to
self-disciplined and all-round strict governance
of the Party to strengthen its political function
and organizational function; adhere to the
unity of strengthening the leadership of the
Party and improving corporate governance,
accelerate the improvement of the modern
enterprise system with Chinese characteristics,
and adhere to simultaneous planning of party
building, simultaneous setting of the Party’s
organizations and work organs, simultaneous
staffing of heads of the Party’s organizations
and officials for party affairs, and simultaneous
arrangement of the Party’s work during the
Company’s reform and development; and strictly
implement the requirements on all-round strict
governance of the Party, strictly implement
the “Two Responsibilities” for party building
and anti-corruption, make party building more
scientific on an ongoing basis, and lead and
guarantee high-quality corporate development
with high-quality party building.
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Artiele132—1In accordance with the Constitution

of the Communist Party of China, the Company
shattestablishaParty committee (hereinafter
referred to as the “Party Committee”) and—a

disetptine—mspeetion—ecommisston (hereinafter

referred to as the “Discipline Inspection
Commission”).-Members-of-the Party Committee
I the_Bisciphinet onC e

Article 124
of the Communist Party of China and the

In accordance with the Constitution

Regulations on the Work of Grassroots

Organizations of the Communist Party

of China in State-Owned Enterprises (for

Trial Implementation), and with approval

from the higher-level Party organization,

the Committee of the Communist Party of

China of Chengdu Expressway Co., Ltd.

(hereinafter referred to as the “Party Committee”)
is established. In addition, in accordance with

relevant regulations, the Discipline Inspection

Commission of the Communist Party of China

of Chengdu Expressway Co., Ltd. (hereinafter

referred to as the “Discipline Inspection
Commission”) is_established.
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Newly added article

Article 125 The members of the Party

Committee of the Company shall be elected by

the Party members’ general meeting. Each term

of office is generally five years, and upon expiry

of the term, a re-election shall be conducted

on schedule. The term of office of the Party’s

Discipline Inspection Commission shall be the

same as that of the Party Committee.

Newly added article

Article 126 The leading group of the Party

Committee of the Company shall consist of 5

members, including one secretary and one to

two deputy secretary(ies); and the Company

shall have one secretary to the Discipline

Inspection Commission.
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Artiete1+33—The Party Committee as an integral
part of the Company’s corporate governance
structure shall gtvefullptay-to-itsecoreteadership
rote;and-shatt-carry out the works by holding the
general direction, controlling the general situation

and ensuring implementation—+tt-—shal-implement

13 2 13

5 PO arana—o av1oOTa

basts;-discuss and determine significant matters of
the Company;-and-conduetpre-research-onnrajor
Lectsion—makine ¢ the Board-ofDi

and-the-management-in accordance with relevant
provisions;uphotd-theteadershipof-the Party

Article 127 The Party Committee as an integral
part of the Company’s corporate governance
structure shall exert a leadership role, carry

out the works by holding the general direction,
controlling the general situation and ensuring
implementation, and discuss and determine
significant matters of the Company in accordance
with relevant provisions. Its main responsibilities

include:

(i) To strengthen the Company’s Party political

construction, adhere to and implement the

fundamental systems, basic systems and

important systems of socialism with Chinese

characteristics, and educate and guide all Party

members to always maintain a high degree of

consistency with the Party Central Committee

with Comrade Xi Jinping at its core in terms

of political stance, political direction, political

principles and political path;

(ii) To thoroughly study and implement the Xi

Jinping Thought on Socialism with Chinese

Characteristics for a New Era, study and

publicize the Party’s theories, implement the

Party’s lines, guidelines and policies, supervise

and ensure the implementation of major

decisions and deployments of the Party Central

Committee as well as resolutions of superior

party organizations in the Company;

(iii) To study and discuss major operational

and management matters of the Company, and

support the shareholders’ general meeting,

the Board of Directors and the management

in exercising their functions and powers in

accordance with the law;
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(iv) To strengthen leadership and oversight

in the selection and appointment of personnel

in the Company, and effectively carry out the

construction of the Company’s leadership team,

cadre team and talent team;

(v) To fulfill the primary responsibility for

the Company’s Party conduct and clean

governance construction, lead and support the

internal disciplinary inspection organizations

in performing their duties of supervision,

discipline enforcement and accountability,

strictly enforce political discipline and political

rules, and promote the extension of full and

rigorous Party self-governance to the grassroots

level;

(vi) To strengthen the construction of

grassroots Party organizations and Party

member teams, unite and lead the workers and

masses to actively engage in the Company’s

reform and development;

(vii) To lead the Company’s ideological and

political work, cultural construction and united

front work, and lead the Company’s trade

union, Communist Youth League, women’s

organizations and other mass organizations;

(viii) To carry out inspection work as needed,

and in principle, conduct supervision of the

Party organizations of subordinate units

based on the affiliation relationships of

Party organizations and cadre management

authority; strengthen overall coordination and

supervision of accountability for non-compliant

operations and investments;
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(ix) To strengthen leadership over the public

disclosure of important information such as

employee recruitment, project tendering and

procurement and asset leasing, and research

related work on the collection, submission and

review of publicly disclosed information and

data;

(x) To discuss and decide on other important

matters within the scope of responsibilities of

the Party Committee.

The Discipline Inspection Commission shall

perform the following duties: ensure the

implementation of the Party’s constitution

and other regulations within the Party;

supervise and inspect the Company’s party

organizations at all levels, the Board of

Directors, the management and their members

in maintaining the Party’s political disciplines,

carrying through democratic centralism and

implementing the rules on “three significant

and one major”’; promote the implementation

of the primary responsibility for all-round

strict governance of the Party, fulfill the

supervisory responsibility for all-round strict

governance of the Party, and strengthen the

supervision on same-level party organizations,

management members, and leading cadres of

party members under the administration of

the Party Committee; cooperate with superior

discipline inspection and supervision authorities

in the investigation and verification of the

violations of regulations and disciplines by the

party organizations at all levels, or leading

personnel and supervisory targets as overseen

by it; accept whistle-blowing and accusation

by the Company’s party organizations at all

levels, party members and supervisory targets

and accept complaints by the Company’s party

members and supervisory targets according to

the cadre management authorities; strengthen

the leadership over discipline inspection

of affiliated companies, and procure them

to perform their duties in supervision and

discipline enforcement; and undertake other

matters assigned by the superior discipline

inspection and supervision institution.
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Delete the article
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Newly added article

Article 128 A list of major operational and

management matters shall be formulated in

accordance with relevant regulations. Major

operational and management matters must

undergo preliminary research and discussion

by the Party Committee before the Board of

Directors makes decisions in accordance with

its authority and prescribed procedures.

Newly added article

Article 129 To adhere to and improve the

leadership mechanism of “two-way entry and

cross-appointment”, qualified members of the

Party Committee may take seats in the Board

of Directors and the management through

statutory procedures, while qualified Party

members serving in the Board of Directors

and the management may take seats in the

Party Committee in accordance with relevant

provisions and procedures.

The secretary to the Party Committee and

the chairman of the Board of Directors of

the Company shall be served by the same

individual, and the general manager who is

a party member shall in principle serve as a

deputy secretary to the Party Committee. The

Party Committee shall have a full-time deputy

secretary specifically responsible for Party

building work, who shall in principle join the

Board of Directors and not take seat in the

management.
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Arttete1+35—Organizational setting and staffing
of the party organization shall be included in
organizational and staffing management of the
Company. The Company shall provide necessary
conditions for the conduction of party activities,
guarantee the venues for activities of the party
organization, and-fimance-the—party-buttding-work
) I cthrel istoms—whiel
haltbetneluded-intod budeet.

Article 130 Strengthening work support. In

accordance with the principles of enhancing

Party work and being lean and efficient, the

Company’s Party Committee shall establish

a party-masses human resources department,

which is responsible for organizing Party

Committee meetings, handling the receipt

and dispatch of Party Committee documents,

ideological and political development,

ideological work, organizational construction,

Party member development, selection and

appointment of mid-level management

members, education and training, staff

recruitment, file management, united front

work, mass organization work, liaison for

assistances and offerings, and the primary

responsibility for all-round strict governance of

the Party.

The Company’s Discipline Inspection

Commission shall establish a discipline

inspection office, which shall undertake specific

duties related to supervision and discipline

enforcement, and is responsible for guiding

the construction of discipline inspection and

supervision bodies of affiliated companies,

organizing and coordinating anti-corruption

efforts, carrying out warning education and

accepting whistle-blowing. Full-time officials

for discipline inspection shall be staffed in

accordance with relevant provisions.

Organizational setting and staffing of the party
organization shall be included in organizational
and staffing management of the Company. The
Company shall provide necessary conditions for
the conduction of party activities, guarantee the
venues and funding for activities of the party
organization, and include Party organization
work funds in the administrative expenses, with

an annual budget allocation equivalent to 1%

of the Company’s total salary expenditure in

the previous year.
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E€HAPTER XTI THE BOARD OF
DIRECTORS

SECTIONT—DIRECTORS

CHAPTER VII THE BOARD OF
DIRECTORS

SECTIONI GENERAL PROVISIONS FOR
DIRECTORS

Artiete1+36—Directors are natural persons who are
not required to hold any shares in the Company.

The directors are elected by the general meetings.
The directors are appointed for a term of three
years, from the date of eteetton to the expiration of
the term of the current Board of Directors. Upon
expiration of the term of office of the directors,
they may be re-elected and reappointed.

Article 131
who are not required to hold any shares in the

Directors are natural persons
Company.

The directors shall be elected or replaced by
the general meetings, and may be removed by

an ordinary resolution of the general meeting

before expiry of their term of office. The

directors are appointed for a term of three years
for each session, from the date of appointment

to the expiration of the term of the current Board
of Directors. Upon expiration of the term of
office of the directors, they may be re-elected and
reappointed.

Directors may concurrently serve as senior

management members, provided that the total

number of directors concurrently serving as

senior management members and directors who

are employee representatives shall not exceed

half of the total number of directors of the
Company.
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Artiete+37—The list of candidates for directors
shall be submitted to the general meetings for
voting by way of a proposal.

Written notice specifying the intention to nominate
candidates for directors and the acceptance of
nomination by the candidates concerned shall
be given to the Company no later than seven
days before convening the general meetings.
Time limits for nomination and acceptance of
nomination shall be calculated from the date
on which the notice of the general meetings is
dispatched, but no later than 7 days prior to the

date of general meetings.

Article 132 The list of candidates for directors
shall be submitted to the general meetings for
voting by way of a proposal.

Written notice specifying the intention to nominate
candidates for directors and the acceptance of
nomination by the candidates concerned shall
be given to the Company no later than seven
days before convening the general meetings.
Time limits for nomination and acceptance of
nomination shall be calculated from the date
on which the notice of the general meetings is
dispatched, but no later than 7 days prior to the
date of general meetings.

Delete the article
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Newly added article

Article 133
meetings of the Board of Directors in person

If a director fails to attend

for two consecutive times without delegating

another director to attend on his/her behalf,

he/she shall be deemed unable to perform his/

her duties, and the Board of Directors shall

recommend to the general meeting that he/she
be replaced.

Artrete—+39—A director may resign before
expiration of his term of office, subject to
submission of a written resignation report to the
Board of Directors. If the number of the-directors
of the Company is less than the legal quorum due
to a director’s resignation, before the re-elected
director takes office, the original director shall still
perform his duties as a director in accordance with
the laws, administrative regulations, departmental
rules and these Articles of Association.

Other than the circumstances mentioned in the
preceding paragraph, the resignation of a director
becomes effective upon submission of his
resignation report to the Board of Directors.

Article 134 A director may resign before
expiration of his term of office, subject to
submission of a written resignation report to the
Board of Directors. The resignation shall take

effect on the date the Company receives the

resignation report, and the Company shall

disclose such matter within two trading days.

If the number of members of the Board of

Directors of the Company is less than the legal
quorum due to a director’s resignation, before
the re-elected director takes office, the original
director shall still perform his duties as a director
in accordance with the laws, administrative
regulations, departmental rules and these Articles
of Association.

Other than the circumstances mentioned in the
preceding paragraph, the resignation of a director
becomes effective upon submission of his
resignation report to the Board of Directors.

Artielte—1+406—Where no re-election is made
timely upon expiration of the term of office of
the director, orthenumber-of-the-directorsof-the

Company-istessthanthetegal-quorumduetoa
director’srestgnation; before the reelected director

takes office, the original director shall still
perform his duties as a director in accordance with
the laws, administrative regulations, regulatory
rules in the place where the Company’s shares are
listed and these Articles of Association.

Article 135 If a director is removed before the

expiry of his/her term without just cause, the

director may require the Company to provide

compensation. Where no re-election is made
timely upon expiration of the term of office of
the director, before the reelected director takes
office, the original director shall still perform his
duties as a director in accordance with the laws,
administrative regulations, departmental rules,

regulatory rules in the place where the Company’s
shares are listed and these Articles of Association.
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Newly added article Article 136 Upon the effective date of a
director’s resignation or the expiry of his/

her term, he/she shall complete all handover

procedures with the Board of Directors.

The fiduciary duties owed to the Company

and its shareholders by the director shall

not be automatically discharged upon the

end of his/her term and shall remain valid

within a reasonable period stipulated in

these Articles of Association. The liabilities

incurred by a director during his/her tenure

due to the performance of his/her duties shall

not be exempted or terminated upon his/her
departure.

Move the order of the original Article 151 of these | Article 137 No directors shall act, in their
Articles of Association forward personal capacity, on behalf of the Company
or the Board of Directors beyond provisions in
these Articles of Association or without lawful
authorization by the Board of Directors. A director
shall, when acting in his personal capacity, state
his standings and identities in advance if a third
party has reasonable reasons to believe that the
said director is acting on behalf of the Company

or the Board of Directors.
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CHAPTER XI THE BOARD OF
DIRECTORS

SECTION II INDEPENDENT
NON-EXECUTIVE DIRECTORS

CHAPTER VII THE BOARD OF
DIRECTORS

SECTION II INDEPENDENT
NON-EXECUTIVE DIRECTORS

Arttele+4+—The Company has independent
non-executive directors. Independent
non-executive directors are such directors who
serve no other positions in the Company other
than independent non-executive directors, and
have no relationship with the Company and its
substantial shareholders which may affect their
independent and objective judgment. Independent
non-executive directors shall account for at
least one third of the members of the Board of
Directors, and be no less than three. At least one
of the Independent non-executive directors of
the Company shall have appropriate professional
qualifications or accounting or related financial
management expertise, and comply with the
requirements under Rule 3.10(2) of the HK Listing
Rules.

Independent non-executive directors must satisfy
the independence requirement in accordance with
Rule 3.13 of the HK Listing Rules.

Article 138 The Company has independent
non-executive directors. Independent
non-executive directors are such directors who
serve no other positions in the Company other
than independent non-executive directors, and
have no relationship with the Company and its
substantial shareholders which may affect their
independent and objective judgment. Independent
non-executive directors shall account for at
least one third of the members of the Board of
Directors, and be no less than three. At least one
of the Independent non-executive directors of
the Company shall have appropriate professional
qualifications or accounting or related financial
management expertise, and comply with the
requirements under Rule 3.10(2) of the HK Listing
Rules.

Independent non-executive directors must satisfy
the independence requirement in accordance with
Rule 3.13 of the HK Listing Rules.
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Arttete1+42—An independent non-executive
director shall meet the following basic conditions:

(i) Being qualified as a director of a listed
company in accordance with laws, regulations and

red y i 1
he€ ol Listed:

(tt) Having a bachelor’s degree or above, or a
senior professional title or above;

(tv) Having basic knowledge of the operation of
listed companies and being familiar with relevant
laws, regulations and-normative-documents and
rules;

(¥) Having more than 5 years of legal, economic,
fimanetat; accounting or other work experience
conducive to the performance of the duties of an
independent non-executive director;

(vt) Ensuring that there is sufficient time and
energy to perform his duties effectively and
committing to abide by the fiduciary duty and
diligence.

Article 139 An independent non-executive
director shall meet the following basic conditions:

(i) Being qualified as a director of a listed
company in accordance with laws, administrative
regulations and other relevant rules;

(ii) Meeting the independence requirements
stipulated in Article 140 of these Articles of

Association;

(iii) Having a bachelor’s degree or above, or a
senior professional title or above;

(iv) Having basic knowledge of the operation of
listed companies and being familiar with relevant
laws, regulations and rules;

(v) Having more than 5 years of legal, economic,
accounting or other work experience conducive to
the performance of the duties of an independent
non-executive director;

(vi) Possessing good personal character with no

record of major dishonesty or other negative

records;

(vii) Ensuring that there is sufficient time and
energy to perform his duties effectively and
committing to abide by the fiduciary duty and
diligence;

(viii) Other conditions stipulated by laws,

administrative regulations, relevant regulatory

rules and the Articles of Association.
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Artiete1+43—An independent non-executive
director shall be independent and the following
persons shall not act as independent non-executive
directors:

(i) The persons who serve for the Company
or its subsidiaries and retated parties, and
their immediate family members, major social
relationships and the core connected persons as
defined under the HK Listing Rules;

(ii) Natural person shareholders and their
immediate family members, who directly or
indirectly hold more than 1% of the issued shares
of the Company among the top 10 shareholders of
the Company;

() The persons providing financial, legal,

consulting and other services to the Company

or its subsidiaries, and-their-mmediatefamily
l e catrefationships:

L O o tated—intl ol
 Association:

(v) Other persons as stipulated by laws and

regulations, the-€SRE-thesecurititesregutatory
horitvinthe] ] he-€ e

aretisted;and-other relevant regulatory agenetes.

Article 140 An independent non-executive
director shall be independent and the following
persons shall not act as independent non-executive
directors:

(i) The persons who serve for the Company
or its subsidiaries and connected parties, and
their immediate family members, major social
relationships and the core connected persons as
defined under the HK Listing Rules;

(ii) Natural person shareholders and their
immediate family members, who directly or
indirectly hold more than 1% of the issued shares
of the Company among the top 10 shareholders of
the Company;

(iii) Persons employed by shareholders

directly or indirectly holding more than 5%

of the Company’s issued shares or by the top

five shareholders of the Company, and their

immediate family members;

(iv) Persons employed by the subsidiaries of

the Company’s controlling shareholder or de

facto controller, and their immediate family

members;

(v) Persons who have significant business

dealings with the Company and its controlling

shareholder, de facto controller or their

respective subsidiaries, or persons employed by

entities with which the Company has significant

business dealings and their controlling

shareholders or de facto controllers;
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The above-mentioned “immediate family
members” refer to spouses, parents, children,
etc. (same as below); the above-mentioned major
social relationships refer to brothers and sisters,
parents-in-law, daughters/sons-in-law, spouses of
brothers and sisters, and brothers and sisters of
spouses etc.

(vi) The persons providing financial, legal,
consulting, sponsorship and other services to
the Company, its controlling shareholder, de

facto controller or their respective subsidiaries,

including but not limited to all project team

members, reviewers at all levels, signatories on

reports, partners, directors, senior management

members and key responsible persons of

intermediary agencies that provide relevant

services;

(vii) Persons who have fallen under any of the

circumstances listed in items (i) to (vi) above
within the last 12 months;

(viii) Other persons who lack independence as

stipulated by laws, administrative regulations,

relevant regulatory rules and the Articles of

Association.

The above-mentioned “immediate family
members” refer to spouses, parents, children,
etc. (same as below); the above-mentioned major
social relationships refer to brothers and sisters,
parents-in-law, daughters/sons-in-law, spouses of
brothers and sisters, and brothers and sisters of
spouses etc.
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Artietet+44—The funetions of an independent
non-executive director include but not limited to
the following:

(i) To participate in the meetings of the Board of
Directors and provide independent opinions on
corporate strategic decision-making, appointment
of senior management members and other
decisions concerning the Company’s significant
interests;

(i1) To play a leading and guiding role when there
is potential conflicts of interest such as retated
party transactions, and fully protect the legitimate
interests of the Company and investors;

(iii) To be invited to serve as members of
the special committees such as the Audit and
Risk Management Committee, the Nomination
Committee, the Remuneration and Evaluation
Committee, and the Strategy and Development
Committee; and

(iv) To carefully check whether the Company’s
operating performance has achieved the set goals
and expressed opinions at relevant meetings.

Article 141 The duties of an independent
non-executive director include but not limited to
the following:

(i) To participate in the meetings of the Board of
Directors and provide independent opinions on
corporate strategic decision-making, appointment
of senior management members and other
decisions concerning the Company’s significant
interests;

(i1) To play a leading and guiding role when there
is potential conflicts of interest such as connected
transactions, and fully protect the legitimate
interests of the Company and investors;

(iii) To be invited to serve as members of
the special committees such as the Audit and
Risk Management Committee, the Nomination
Committee, the Remuneration and Evaluation
Committee, and the Strategy and Development
Committee;

(iv) To carefully check whether the Company’s
operating performance has achieved the set goals

and expressed opinions at relevant meetings;

(v) Other duties as stipulated by laws,

administrative regulations, relevant regulatory

rules and these Articles of Association.
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Artiete+45—1In addition to the provisions of
Section II of this Chapter, the provisions of
Chapter XV of these Articles of Association
concerning the qualifications and obligations of
directors shall apply to independent non-executive
directors.

Article 142
Section II of this Chapter, the provisions of

In addition to the provisions of

Chapter X of these Articles of Association
concerning the qualifications and obligations of
directors shall apply to independent non-executive
directors.

Artietle+46—Where the Board of Directors and
the Board—of-Supervisors request the general
meetings to remove an independent non-executive
director, they shall serve a written notice to
such independent non-executive director within
one month before the general meetings. The
independent non-executive director has the right
to present his opinions, either orally or in writing,
prior to the voting. The general meetings shall
vote after considering the opinions expressed by

such independent non-executive director.

Article 143 Where the Board of Directors
requests the general meetings to remove an
independent non-executive director, it shall serve
a written notice to such independent non-executive
director within one month before the general
meetings. The independent non-executive director
has the right to present his opinions, either orally
or in writing, prior to the voting. The general
meetings shall vote after considering the opinions
expressed by such independent non-executive
director.

Arttele+47—When an independent non-executive
director fails to meet the conditions of
independence or other circumstances that are not
suitable for the performance of the duties of an
independent non-executive director, resulting in
the number of independent non-executive directors
failing to meet the requirements of these Articles
of Association, the Company shall supplement the
number of independent non-executive directors
as required. The term of each independent
non-executive director is same as that of other
directors of the Company. Upon expiration of
the term of office, they may be re-elected and
re-appointed, but the term of re-election shall not
exceed six years.

Article 144 When an independent non-executive
director fails to meet the conditions of
independence or other circumstances that are not
suitable for the performance of the duties of an
independent non-executive director, resulting in
the number of independent non-executive directors
failing to meet the requirements of these Articles
of Association, the Company shall supplement the
number of independent non-executive directors
as required. The term of each independent
non-executive director is same as that of other
directors of the Company. Upon expiration of
the term of office, they may be re-elected and
re-appointed, but the term of re-election shall not
exceed six years.
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CHAPTER XI THE BOARD OF
DIRECTORS

SECTION IIT BOARD OF DIRECTORS

CHAPTER VII THE BOARD OF
DIRECTORS

SECTION IIT BOARD OF DIRECTORS

Arttete1+48—The Company shall have a Board
of Directors, consisting of 9 directors;and-—shat
have-one—chairmamand-—coutd-haveone—deputy
chairman. The Board of Directors shall include at
least one-third of the independent non-executive
directors and no less than three independent
non-executive directors at any time.

Article 145 The Company shall have a Board

of Directors, consisting of 9 directors. The Board
of Directors shall include at least one-third of the
independent non-executive directors and no less
than three independent non-executive directors at
any time. The Board of Directors shall have one

employee director, who shall be elected through

the employee congress.

The Board of Directors shall have one chairman,

who shall be elected and removed by more than

one half of the directors. The term of office of

the chairman is three (3) years, renewable upon

re-election and re-appointment.

Artrete—+49—The Board of Directors shall
formulate the rules of procedures to be followed at
meetings of the Board of Directors, so as to ensure
the Board of Directors fulfill resolutions adopted
at the shareholders’ general meetings, improve
working efficiency and ensure scientific decision
making.

Article 146 The Board of Directors shall

formulate the rules of procedures to be followed at
meetings of the Board of Directors, so as to ensure
the Board of Directors fulfill resolutions adopted
at the shareholders’ general meetings, improve
working efficiency and ensure scientific decision
making.
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Artiete—1+56—The Board of Directors tasked

: blishi es- » lecisi
and-preventingrisks shall be accountable to the

shareholders’ general meetings, and shall exercise
the following powers:

(1) To convene the sharecholders’ general meetings
and to report on its work to the shareholders’
general meetings;

(i1) To implement the resolutions adopted by the
shareholders’ general meetings;

(tit) To determine the Company’s business plans
and investment plans;

(tv) To fermutate the Company’s plans for annual
financial budgets and final accounts;

(¥) To formulate the Company’s profit distribution
plans and plans to cover losses;

(vt) To formulate the plans for the increase or
reduction of the Company’s registered capital and
for the issuance of the Company’s bonds or other
securities as well as the listing plans;

(vtt) To formulate plans for major acquisitions,
repurchase of the Company’s shares:

tviiH)—Toformutate ptans—for merger, division,
dissolution er change of the corporate form of the
Company;

Article 147 The Board of Directors shall be

accountable to the shareholders’ general meetings
and serve as the Company’s operational

decision-making body, responsible for

establishing strategies, making decisions and

preventing risks, and shall exercise the following

powers:
(i) To convene the shareholders’ general meetings
and to report on its work to the shareholders’

general meetings;

(ii) To implement the resolutions adopted by the
shareholders’ general meetings;

(iii) To formulate plans to implement the

decisions of the CPC Central Committee

and the State Council, and carry out major

initiatives aligned with the development

strategies of the state, Sichuan Province, and

Chengdu City;

(iv) To formulate the Company’s development

strategy and plans;

reduction of the Company’s registered capital and
for the issuance of the Company’s bonds or other

(v) To determine the Company’s business plans
and investment plans;

(vi) To decide on the Company’s plans for annual
financial budgets and final accounts;

(vii) To formulate the Company’s profit
distribution plans and plans to cover losses;

(viii) To formulate the plans for the increase or

securities as well as the listing plans;
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(ix) To determine, to the extent authorized by the
shareholders’ general meetings, on such matters
as the external investments, purchase or sale of
assets, assets pledge, external guarantee, entrusted
financing andretated transactions of the Company;

(x) To decide on the establishment of the
Company’s internal management organizations;

(xt) To appoint or remove the Company’s general
manager and the secretary of the Board of
Directors, and, according to the nomination of the
general manager, to appoint or remove the deputy
general manager, chief finanetrat-offieer, chief
engineer and other senior management members
and decide on their remuneration, bonus and
punishment;

(xit) To formulate the Company’s basic
management policies;

(xtit) To formulate the plans for the amendment to
these Articles of Association;

(xtv) To manage the information disclosure of the

Company;

(ix) To formulate plans for major acquisitions,
repurchase of the Company’s shares or merger,
division, dissolution and change of the corporate
form of the Company;

(x) To determine, to the extent authorized by the
shareholders’ general meetings, on such matters
as the external investments, purchase or sale of
assets, assets pledge, external guarantee, entrusted
financing, connected transactions and external
donation of the Company;

(xi) To decide on the establishment of the

Company’s internal management organizations;

(xii) To appoint or remove the Company’s
general manager and the secretary of the Board
of Directors and decide on their remuneration,

bonus and punishment, and, according to the

nomination of the general manager, to appoint
or remove the deputy general manager, chief
accountant, chief engineer and other senior
management members and decide on their
remuneration, bonus and punishment;

(xiii) To formulate the Company’s basic
management policies;

(xiv) To formulate the plans for the amendment to
these Articles of Association;

(xv) To manage the information disclosure of the
Company;
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(xvit) To propose to the sharecholders’ general
meetings for retaining or replacement of the
accounting firm that performs auditing for the
Company;

(xvitt) To debrief the work report of the general
manager of the Company and examine his-work;

(xtx) To exercise any other powers granted by
the laws, regulations, the regulatory rules of
the place where the shares of the Company are
listed, and other authorities provided by the
shareholders’ general meetings and-theseArtictes

Other than the Board of Directors’ resolutions
in respect of the matters specified in items v
tvitH—and—xitt)y of these Articles of Association
which shall be passed by the affirmative votes of
more than two-thirds of all directors, the Board
of Directors’ resolutions in respect of all other
matters may be passed by the affirmative votes of
a majority of all the directors.

(xvi) To propose to the shareholders’ general
meetings for retaining or replacement of the
accounting firm that performs auditing for the
Company;

(xvii) To debrief the work report of the general
manager of the Company and examine the
implementation of resolutions of the Board of

Directors by senior management members, and

establish and improve the accountability system

for senior management members;

(xviii) To decide on the Company’s major

income distribution plans;

(xix) To establish sound internal supervision,

management and risk control systems,

strengthen internal compliance management,

and decide on the Company’s risk management

system, internal control system, system for

pursuing accountability for non-compliance in

business operations and investment activities,

and compliance management system, and

oversee and evaluate the Company’s risk

management, internal control and legal

compliance management systems and their

effective implementation;

(xx) To guide, inspect and evaluate the

Company’s internal audit work, appoint

the head of the Company’s internal audit

department, establish a mechanism for the

audit department to report to the Board of

Directors, and consider and approve annual

audit plans and key audit reports;
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(xxi) To prepare work reports for the Board of

Directors;

(xxii) To decide on major matters related to the

Company’s safety, environmental protection,

stability maintenance and social responsibility;

(xxiii) To review plans for handling the

Company’s major litigation, arbitration and

other legal matters;

(xxiv) To decide on matters related to the

exercise of shareholder rights in the Company’s

investees in compliance with relevant laws,

administrative regulations, departmental

rules, regulatory rules of the place where the

Company’s shares are listed and these Articles

of Association;

(xxv) with the authorization of the general

meeting, to decide within three years to issue

shares not exceeding 50% of the issued shares,
provided that contributions with non-monetary

assets shall be subject to resolution at the

general meeting;

(xxvi) To exercise any other powers granted by the
laws, administrative regulations, departmental
rules, the regulatory rules of the place where
the shares of the Company are listed and these
Articles of Association, or other authorities

provided by the shareholders’ general meetings.

Other than the Board of Directors’ resolutions in
respect of the matters specified in items (viii), (ix),
(xiv) and (xxv) of these Articles of Association
which shall be passed by the affirmative votes of
more than two-thirds of all directors, the Board
of Directors’ resolutions in respect of all other
matters may be passed by the affirmative votes of
a majority of all the directors.
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Newly added article

Article 148 The Company’s Board of
Directors shall provide an explanation to the

general meeting regarding any modified audit

opinions issued by the accounting firm on the

Company’s financial report.

Artiecte—1+5+ No directors shall act, in their
personal capacity, on behalf of the Company
or the Board of Directors beyond provisions in
these Articles of Association or without lawful
authorization by the Board of Directors. A director
shall, when acting in his personal capacity, state
his standings and identities in advance if a third
party has reasonable reasons to believe that the
said director is acting on behalf of the Company
or the Board of Directors.

Move this article to Article 137

Delete the article

Artitete—+53—The Board of Directors shall
determine the extent of authority for external
investments, purchase or sale of assets, assets
pledge, external guarantees, entrusted financing
and retated transactions of the Company,
establish strict examination and decision-making
procedures, organize related experts and
professionals to make assessment in case of
significant investment projects and report to the
shareholders’ general meetings for approval.

Article 149 The Board of Directors shall
determine the extent of authority for external
investments, purchase or sale of assets, assets
pledge, external guarantees, entrusted financing
and connected transactions of the Company,
establish strict examination and decision-making
procedures, organize related experts and
professionals to make assessment in case of
significant investment projects and report to the
shareholders’ general meetings for approval.
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Artiete1+54—At the time of disposal of the fixed
assets, the Board of Directors shall not, without
the approval of shareholders’ general meetings,
dispose or agree to dispose of any fixed assets of
the Company where the aggregate of the expected
value of the fixed assets to be disposed of, and the
value derived from the fixed assets which have
been disposed of within four months immediately
preceding the proposed disposition, exceeds 33%
of the value of the fixed assets as shown in the
latest balance sheet which is considered by the
shareholders’ general meeting.

For the purposes of this Article, the term of
“disposal of the fixed assets” includes an act
involving the transfer of an interest in certain
assets but does not include the use of fixed assets
as security.

The validity of the transaction by disposal of fixed
assets by the Company shall not be affected by
any breach of the first paragraph of this Article.

Article 150 At the time of disposal of the fixed
assets, the Board of Directors shall not, without
the approval of shareholders’ general meetings,
dispose or agree to dispose of any fixed assets of
the Company where the aggregate of the expected
value of the fixed assets to be disposed of, and the
value derived from the fixed assets which have
been disposed of within four months immediately
preceding the proposed disposition, exceeds 33%
of the value of the fixed assets as shown in the
latest balance sheet which is considered by the
shareholders’ general meeting.

For the purposes of this Article, the term of
“disposal of the fixed assets” includes an act
involving the transfer of an interest in certain
assets but does not include the use of fixed assets
as security.

The validity of the transaction by disposal of fixed
assets by the Company shall not be affected by

any breach of the first paragraph of this Article.
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Artiete—+55—The chairman of the Board of
Directors shall exercise the following functions
and powers:

(1) To preside over shareholders’ general meetings
and to convene and preside over meetings of the
Board of Directors;

(ii) To inspect the implementation of resolutions
passed by the Board of Directors;

(iii) To sign the securities issued by the Company;

(iv) To exercise other powers granted by the Board
of Directors and as required by laws, regulations,
normativedocuments—and the regulatory rules of
the place where the shares of the Company are
listed.

Thed b ¢ the P L of D
shattasststthe—chatrman: If the chairman of the
Board of Directors is unable or fails to perform
his duties, the-deptitychairman-—shatt-perform—such
e £ theC l l

performhis—duttes; a director elected by more than

half of the directors shall perform such duties.

Article 151 The chairman of the Board of

Directors is the primary responsible person

for the standardized operation of the Board of

Directors and the supervision of the internal

control system, and shall exercise all the rights

of a director and assume all the obligations of a

director.

marketable securities issued by the Company;

The chairman of the Board of Directors shall
exercise the following functions and powers:

(i) To preside over shareholders’ general meetings
and to convene and preside over meetings of the

Board of Directors;

(i) To supervise and inspect the implementation
of resolutions passed by the Board of Directors;

(iii) To sign the shares, bonds and other

(iv) In case of emergency where force majeure

occurs or a major crisis arises, making it

impossible to convene a meeting of the Board

of Directors in a timely manner, to exercise

special disposal powers within the scope of

authority of the Board of Directors that comply

with laws and administrative regulations and in

the interests of the enterprise, and subsequently

report to the Board of Directors for ratification

through due procedures;

administrative regulations, departmental rules,

Association.

(v) To exercise other powers granted by the
Board of Directors and as required by laws,

the regulatory rules of the place where the shares
of the Company are listed and these Articles of

If the chairman of the Board of Directors is unable
or fails to perform his duties, a director elected by
more than half of the directors shall perform such
duties.
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Artiete1+56—The Board of Directors shall hold
at least four regular meetings each year, which
shall be convened by the chairman of the Board
Directors—andrnotify-at-directors;supervisors

of

vance. An

>
aystha

An interim meeting of the Board of Directors
may be convened under any of the following
circumstances:

(i) One third or more directors jointly propose to
hold such meeting;

PP ofS . hold
such-meeting;

(iii) The shareholders representing one tenth or
more of the voting rights propose to hold such
meeting;

(iv) When the chairman of the Board of Directors
deems necessary;

(v) When it is jointly proposed by more than half
of independent non-executive directors;

(vi) When it is proposed by the general manager.

The chairman of the Board of Directors shall
convene and preside over the meetings of the
Board of Directors within ten days of receipt of
the proposal.

Article 152 The Board of Directors shall hold
at least four regular meetings each year, which
shall be convened by the chairman of the Board of
Directors.

An interim meeting of the Board of Directors
may be convened under any of the following
circumstances:

(i) One third or more directors jointly propose to
hold such meeting;

(ii) The Audit and Risk Management Committee
under the Board of Directors proposes to hold

such meeting;

(iii) The shareholders representing one tenth or
more of the voting rights propose to hold such
meeting;

(iv) When the chairman of the Board of Directors
deems necessary;

(v) When it is jointly proposed by more than half
of independent non-executive directors;

(vi) When it is proposed by the general manager.

The chairman of the Board of Directors shall
convene and preside over the meetings of the
Board of Directors within ten days of receipt of
the proposal.
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Artiete+57—The notice of the regular and interim
meetings of the Board of Directors shall be served
in such manners: The written notice affixed with
the seal of the Board of Directors shall be served
to all directors;—stpervisors—and the general
manager by a person, e-mail or fax or in the way
permitted by the supervision rules in the place
where the Company’s shares are listed. Where
he€ RTIINOR! . . ] ]
phone—andkeeparecord: The time limit for
notice: A notice of regular meetings of the Board
of Directors shall be served fourteen days before
the meetings, and a notice of interim meetings
of the Board of Directors shall not be subject to
the time limit, but a reasonable notice shall also
be served to all directors;—supervisors—and the
general manager.~Fhe—convenershalexptain—at
| . , i . I

Article 153 The notice of the regular and interim
meetings of the Board of Directors shall be served
in such manners: The written notice affixed with
the seal of the Board of Directors shall be served
to all directors and the general manager by a
person, e-mail or fax or in the way permitted
by the supervision rules in the place where the
Company’s shares are listed. The time limit for
notice: A notice of regular meetings of the Board
of Directors shall be served fourteen days before
the meetings, and a notice of interim meetings of
the Board of Directors shall not be subject to the
time limit, but a reasonable notice shall also be
served to all directors and the general manager.

Meetings of the Board of Directors may be

conducted via teleconference or by means of

similar communication devices. During such

meetings, all participating directors shall be

deemed present in person, provided they can

hear and communicate with other directors.

Artrele—1+58—A notice on the meetings of the
Board of Directors shall include:

i. The time and place of the meetings;

ii. The duration of the meetings;

iii. The particulars of matters and the matters to be
discussed;

iv. The date when the notice is given.

Article 154 A notice on the meetings of the
Board of Directors shall include:

i. The time and place of the meetings;

ii. The duration of the meetings;

iii. The particulars of matters and the matters to be
discussed;

iv. The date when the notice is given.
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Artietle1+59—A meeting of the Board of Directors
shall be held only when more than half of the
directors are present. Each director shall have one
vote. Any resolution of the Board of Directors

must be subject to adoption by a majority of all

directors. Where-thereisan—equality-of-votesboth
: i . I the-chai "

Article 155 A meeting of the Board of Directors
shall be held only when more than half of the
directors are present. Each director shall have
one vote when voting on the resolutions of the
Board of Directors. Any resolution of the Board
of Directors must be subject to adoption by a
majority of all directors.

Any director who has a connected relationship
(as defined by the HK Listing Rules as revised
from time to time) with the enterprise involved
by the matters subject to resolutions at the
meetings of the Board of Directors shall
promptly report in writing to the Board of
Directors. Such connected director shall not
exercise the voting right on such resolutions,
nor exercise the voting right on behalf of
another director and shall withdraw from
voting. Such meetings of the Board of Directors
may be held only if a majority of the directors
without connected relationship are present
at the meetings, and the resolutions of the
meetings of the Board of Directors shall be
approved by a majority of the directors without
connected relationship. If the number of the
directors without connected relationship
present at the meetings is less than three,
such matters shall be submitted to the
shareholders’ general meetings of the Company
for consideration. The Board of Directors
shall explain the deliberation of the Board of
Directors on the proposal when the proposal
is submitted to the shareholders’ general
meetings, and shall record the opinions of the
directors without connected relationship.

Subject to the exceptions under these Articles

of Association or relevant regulatory rules, no

director shall vote for any resolutions of the

Board of Directors regarding any contracts,

transactions or arrangements in which he

or any of his associates (as defined in the

applicable listing rules effective from time

to time) has material interests or any other

relevant suggestions, and shall not be counted

towards the legal quorum of the meeting.
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Artiete—1+66—The directors shall attend the
meetings of the Board of Directors in person.
Where any director is unable to attend the
meetings for reasons, he may, by issuing a written
power of attorney, entrust another director to

attend the meeting on his behalf;-with-the-seopeof
horizati ] I eleatlvtherein.

The directors who attend the meetings on behalf
of other directors shall exercise the rights as
directors within the scope of authorization.
Failure by a director to attend a meeting of the
Board of Directors in person, or to authorize a
representative to attend the meetings on his behalf,
shall be deemed to waive his voting right at such
meetings.

Article 156 The directors shall attend the
meetings of the Board of Directors in person.
Where any director is unable to attend the
meetings for reasons, he may, by issuing a written
power of attorney, entrust another director to
attend the meeting on his behalf. The power of
attorney shall specify the name of the proxy,

the matters to be represented, the scope of

authorization, and the validity period, and shall

be signed or sealed by the appointing director.

The directors who attend the meetings on behalf
of other directors shall exercise the rights as
directors within the scope of authorization.
Failure by a director to attend a meeting of the
Board of Directors in person, or to authorize a
representative to attend the meetings on his behalf,
shall be deemed to waive his voting right at such
meetings.

Artietle+61+—The Board of Directors shall keep
minutes of resolutions on matters discussed at
meetings. The directors and the secretary of the
Board of Directors present at the meetings shall
sign on the meeting minutes. The meeting minutes
shall be kept for ten years. The directors shall be
responsible for any resolutions adopted by the
Board of Directors. If any resolution of the Board
of Directors violates the laws, administrative
regulations, the regulatory rules of the place
where the shares of the Company are listed or
these Articles of Association, and the Company
suffers serious losses as a result, the directors
who have participated in passing such resolution
shall compensate the Company. However, if it
can be proven that a director expressly objects to
the resolution when the resolution was voted, and
that such objection was recorded in the meeting
minutes, such director shall be released from such
liability.

Article 157 The Board of Directors shall keep
minutes of resolutions on matters discussed at
meetings. The directors and the secretary of the
Board of Directors present at the meetings shall
sign on the meeting minutes. The meeting minutes
shall be kept for at least ten years. The directors
shall be responsible for any resolutions adopted
by the Board of Directors. If any resolution
of the Board of Directors violates the laws,
administrative regulations, the regulatory rules
of the place where the shares of the Company
are listed or these Articles of Association, and
the Company suffers serious losses as a result,
the directors who have participated in passing
such resolution shall compensate the Company.
However, if it can be proven that a director
expressly objects to the resolution when the
resolution was voted, and that such objection was
recorded in the meeting minutes, such director
shall be released from such liability.
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Newly added article

Article 158 The minutes of a meeting of the
Board of Directors shall include the following

contents:

(i) Date, place, and name of convener of the
meeting;

(ii) Names of the directors present and names

of directors (proxies) attending on behalf of

others;

(iii) Agenda of the meeting;

(iv) Highlights of the speeches by directors;

(v) Voting method and result for each resolution

(the voting result shall specify the number of

votes in favour, against or abstained).
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CHAPTER XI THE BOARD OF
DIRECTORS

SECTION IV SPECIAL COMMITTEES OF
THE BOARD OF DIRECTORS

CHAPTER VII THE BOARD OF
DIRECTORS

SECTION IV SPECIAL COMMITTEES OF
THE BOARD OF DIRECTORS

Artirete1+62—The Board of Directors of the
Company sets up the Audit and Risk Management
Committee, the Nomination Committee, the
Remuneration and Evaluation Committee, and the
Strategy and Development Committee. The Board
of Directors can set up other special committees
and adjust existing committees as needed.

Article 159 The Board of Directors of the
Company sets up the Audit and Risk Management
Committee, the Nomination Committee, the
Remuneration and Evaluation Committee, and
the Strategy and Development Committee. The
Company does not have a board of supervisors,

and the functions and powers of the board

of supervisors as stipulated in the Company
Law shall be exercised by the Audit and Risk
Management Committee. The Board of Directors
can set up other special committees and adjust

existing committees as needed.

Artrete—+63—The Board of Directors shall
separately formulate the terms of reference of the
special committees under the Board of Directors
on their composition, responsibilities and working
procedures.

Article 160 The Board of Directors shall
separately formulate the terms of reference of the
special committees under the Board of Directors
on their composition, responsibilities and working
procedures.

Arttete+64—Each special committee may employ
intermediary agencies to provide independent
professional advice, and the relevant expenses
shall be borne by the Company.

Article 161 Each special committee may employ
intermediary agencies to provide independent
professional advice, and the relevant expenses
shall be borne by the Company.

Artiete1+65—The Nomination Committee shall
consist of three directors, of which, independent
non-executive directors shall be the majority
and the chairman of the committee shall be
the chairman of the Board of Directors or an
independent non-executive director.

Article 162 The Nomination Committee shall
consist of three directors, of which, independent
non-executive directors shall be the majority
and the chairman of the committee shall be
the chairman of the Board of Directors or an
independent non-executive director.
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Arttete1+66—The Remuneration and Evaluation
Committee shall consist of three directors, of
which, the independent non-executive directors
shall be the majority, and the chairman of the
committee shall be an independent non-executive
director.

Article 163 The Remuneration and Evaluation

Committee shall consist of three directors, of
which, the independent non-executive directors
shall be the majority, and the chairman of the
committee shall be an independent non-executive
director.

Artiete+67—The Audit and Risk Management
Committee shall consist of three non-executive
directors, and the chairman of the committee
shall be an independent non-executive director.
The independent non-executive directors in the
Audit and Risk Management Committee shall
be the majority and at least one independent
non-executive director shall have appropriate
professional qualifications or accounting or related
financial management expertise.

Article 164 The Audit and Risk Management

Committee shall consist of three non-executive
directors, and the chairman of the committee
shall be an independent non-executive director.
The independent non-executive directors in the
Audit and Risk Management Committee shall
be the majority and at least one independent
non-executive director shall have appropriate
professional qualifications or accounting or
related financial management expertise. An
employee director who meets the professional

requirements of the Audit and Risk

Management Committee may become a member

of this committee.

Arttete—+68—The Strategy and Development
Committee shall consist of three directors, and
the chairman of the committee is nominated by
the chairman of the Board of Directors of the
Company. The chairman of the Board of Directors
proposes candidates after discussion with the
relevant directors for the Board of Directors’
deliberation and decision.

Article 165 The Strategy and Development
Committee shall consist of three directors, and
the chairman of the committee is nominated by
the chairman of the Board of Directors of the
Company. The chairman of the Board of Directors
proposes candidates after discussion with the
relevant directors for the Board of Directors’
deliberation and decision.
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CHAPTER XH SECRETARY OF THE
BOARD OF DIRECTORS OF THE COMPANY

CHAPTER VIII SECRETARY OF THE
BOARD OF DIRECTORS OF THE COMPANY

Arttete1+69—The Company shall have a secretary
of the Board of Directors. The secretary of the
Board of Directors shall be a senior management
member of the Company.

Article 166 The Company shall have a secretary
of the Board of Directors. The secretary of the
Board of Directors shall be a senior management
member of the Company.

Artiete+70—The secretary of the Board of
Directors shall be a natural person who has
essential expertise and experience, to-benominated
by-the—chairman—of-the Board-of Pirectors; to be
employed or dismissed by the Board of Directors,
with the main responsibilities as follows:

(i) To ensure that the Company have complete
organizational documents and records;

(i) To ensure that the Company prepare and
deliver, in accordance with law, the reports and
documents required by competent authorities;

(iii) To ensure proper establishment of the register
of shareholders of the Company, and ensure that
the persons entitled to obtain related records and
documents of the Company timely obtain such
records and documents.

Article 167 The secretary of the Board of
Directors shall be a natural person who has
essential expertise and experience, to be employed
or dismissed by the Board of Directors, with the
main responsibilities as follows:

(i) To ensure that the Company have complete
organizational documents and records;

(ii) To ensure that the Company prepare and
deliver, in accordance with law, the reports and
documents required by competent authorities;

(iii) To ensure proper establishment of the register
of shareholders of the Company, and ensure that
the persons entitled to obtain related records and
documents of the Company timely obtain such
records and documents;

(iv) To perform the duties of the secretary of

the Board of Directors as stipulated by relevant

laws and these Articles of Association.
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Artiete—+7+—The secretary of the Board of
Directors may be held concurrently by a director
or other senior management members. The
accountant from the accounting firm engaged
by the Company or management members of
controlling shareholders shall not serve as the
secretary of the Board of Directors concurrently.

Where the secretary of the Board of Directors
is held concurrently by a director, and an act
is required to be conducted by a director and a
secretary separately, the person who holds the
offices of director and secretary concurrently shall
not perform such act in a dual capacity.

Article 168 The secretary of the Board of
Directors may be held concurrently by a director
or senior management members other than
the general manager. The accountant from the

accounting firm engaged by the Company or
management members of controlling shareholders
shall not serve as the secretary of the Board of
Directors concurrently.

Where the secretary of the Board of Directors
is held concurrently by a director, and an act
is required to be conducted by a director and a
secretary separately, the person who holds the
offices of director and secretary concurrently shall
not perform such act in a dual capacity.

CHAPTER XHI—GENERAEMANAGER-OF-
THE-COMPANY

CHAPTER IX THE MANAGEMENT OF
THE COMPANY

Arttete+72—The management of the Company
is tasked for planning for business operations,
ensuring execution and strengthening
management. The management shall exercise the
operation management functions in accordance
with laws and regulations, and shall provide
assistance and support for pursuing accountability
for noncompliance in business operations
and investment activities—Fhemanagement is
responsible for formulating plans of compliance
management system construction and basic
policies of compliance management, approving
the compliance management scheme, pooling
efforts to address material compliance risks,
defining compliance management process, and
instructing and supervising the performance of

hd  rtfitimtebodies it

to compliance management.

Article 169 The Company’s general manager,

deputy general managers, chief accountant,

chief engineer, and secretary of the Board of

Directors constitute the management of the

Company. The management of the Company is the
executive body of the Company, and is tasked

for planning for business operations, ensuring
execution and strengthening management and
operates under the management of the Board of

Directors and the supervision of the Audit and

Risk Management Committee. The management

shall exercise the operation management functions
in accordance with laws and regulations, and
shall provide assistance and support for pursuing
accountability for noncompliance in business
operations and investment activities, and is
responsible for formulating plans of compliance
management system construction and basic
policies of compliance management, approving the
compliance management scheme, pooling efforts
to address material compliance risks, defining
compliance management process, and instructing
and supervising the performance of compliance
management.
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Arttete+73—The Company shall have one general

manager;-who—shat-beappotnted-or—dismissed
by-the Board-of Direetors. The-Company shatt
have several deputy general managers;-one—chtef
fimanetat-officerandone—~chtefengineer. The
term of office of the—general-manager-and-other

senior management members shall be three years,
renewable upon reappointment.

Article 170 The Company shall have seven
senior management members, including
one general manager. Based on operational
needs, the Company may have up to two
professional and technical positions such as
chief accountant, one secretary to the Board,
and several deputy general managers. The term
of office of senior management members shall be

three years, renewable upon reappointment.

Artiete—+74—The general manager shall be
accountable to the Board of Directors and shall
exercise the following functions and powers:

(i) To be in charge of the Company’s operation
and management, and to organize the
implementation of the resolutions of the Board of

Directors;

(ii) To organize the implementation of the
Company’s annual business plans and investment
plans;

(iii) To draft plans for the establishment of the
Company’s internal management organizations;

(iv) To draft the Company’s basic management
system;

(v) To formulate the specific rules and regulations
of the Company;

(vi) To propose the appointment or dismissal of
the Company’s deputy general managers, chief
finanetat-offieer and chief engineer;

(vii) To appoint-er-dismtss management personnel

other than those required to be appointed or
dismissed by the Board of Directors;

(viii) Other functions and powers granted by these
Articles of Association and the Board of Directors.

Article 171 The general manager shall be
accountable to the Board of Directors, report to
the Board of Directors and shall exercise the
following functions and powers:

(i) To be in charge of the Company’s operation
and management,
implementation of the resolutions of the Board of
Directors and report to the Board of Directors;

and to organize the

(ii) To organize the implementation of the
Company’s annual business plans and investment
plans;

(iii) To draft plans for the establishment of the
Company’s internal management organizations;

(iv) To draft the Company’s basic management
system;

(v) To formulate the specific rules and regulations
of the Company;

(vi) To propose to the Board of Directors the
appointment or dismissal of the Company’s deputy

general managers, chief accountant and chief
engineer;

(vii) To decide on the appointment or dismissal
of management personnel other than those

required to be appointed or dismissed by the
Board of Directors;

(viii) Other functions and powers granted by these

Articles of Association or the Board of Directors.
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Artiete—+75—The general manager of the
Company shall attend meetings of the Board
of Directors. The general manager who is not
a director shall not have any voting rights at
meetings of the Board of Directors.

Article 172 The general manager of the

Company shall attend meetings of the Board
of Directors. The general manager who is not
a director shall not have any voting rights at
meetings of the Board of Directors.

Artiectle+76—The general manager shall formulate

workingrules of the general manager, which shall
be implemented after being approved by the Board

of Directors.

Article 173 The general manager shall formulate

rules of procedure for the work and work

meetings of the general manager, which shall

be implemented after being approved by the
Board of Directors. The general manager shall

exercise the powers authorized by the Board

of Directors through general manager work

meetings and other meetings.

Artiete+77—The workingrules of the general
manager shall include:

(i) Conditions, procedures of and participants at
the general manager’s meeting;

(i1) Specific responsibilities and work allocations
of the general manager and other senior
management members of the Company;

(iii) Use of funds and assets of the Company,
scope of authorization to enter into material
contracts and policies regarding reporting to the

Board of Directors and-the Board-ef-Supervisors;

(iv) Other matters which the Board of Directors
deems necessary.

Article 174 The rules of procedure for the

work and work meetings of the general manager

the general manager’s meeting;

management members of the Company;

Board of Directors;

shall include:

(i) Conditions, procedures of and participants at

(ii) Specific responsibilities and work allocations
of the general manager and other senior

(iii) Use of funds and assets of the Company,
scope of authorization to enter into material
contracts and policies regarding reporting to the

(iv) Other matters which the Board of Directors
deems necessary.
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Artiete—+78—The general manager of the
Company, in exercising his powers, shall act
honestly and diligently in accordance with laws,
administrative regulations, regulatory rules of the
place where the shares of the Company are listed
and these Articles of Association.

Article 175 The general manager of the

Company, in exercising his powers, shall act
honestly and diligently in accordance with laws,
administrative regulations, regulatory rules of the
place where the shares of the Company are listed
and these Articles of Association.

The general manager may resign before

expiration of his terms of office. The specific

procedures and methods for the resignation

of the general manager shall be specified in

the employment contract between the general

manager and the Company.

Delete the article

Delete the chapter

Delete the article

Delete the article
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CHAPTER XV QUALIFICATIONS AND
DUTIES OF DIRECTORS;SHPERWVISORS;-
GENERAEMANAGER AND OTHER-SENIOR
MANAGEMENT MEMBERS OF THE
COMPANY

CHAPTER X QUALIFICATIONS AND
DUTIES OF DIRECTORS AND SENIOR
MANAGEMENT MEMBERS OF THE
COMPANY

Artrelte—1+9+—No one shall be a directors
supervisor,—general-manager or other senior
management members of the Company if falling
under any of the following circumstances:

(i) Being without civil capacity or having limited
civil capacity;

fih—Having been—penatized-or-sentenced-dueto
an—offenee—of-corruption, bribery, encroachment
on property, misappropriation of property or
disruption of the social market economic order,
or having been deprived of political rights due to
the committing of any crime,-and-in—each—ease;
frve—yearsnot-havingbeen—elapsed since the

completion of such sentence;

(iii) Having been a director, factory director or
general manager of a company or enterprise which

had been bankrupt and liquidated dueto-improper
operatton—and-management whereby such person

was personally liable for the bankruptcy of such
company or enterprise, and three years not having
been elapsed since the date of completion of the
liquidation of the company or enterprise;

(iv) Having been the legal representative of a
company or enterprise whose business license
was revoked or ordered closure due to violation of
laws whereby such person was personally liable,
and three years not having been elapsed since the
date of revocation of the business license of the
company or enterprise;

ordered closure of the company or enterprise;

Article 176
management members of the Company if falling

No one shall be a director or senior

under any of the following circumstances:

(i) Being without civil capacity or having limited
civil capacity;

(ii) Having been sentenced to criminal

punishment for corruption, bribery, encroachment

on property, misappropriation of property or
disruption of the social market economic order,
or having been deprived of political rights due to
the committing of any crime, where a period of

five years has not elapsed since the completion of

such sentence; or, if a probation was declared,
where a period of two years has not elapsed
since the expiration of the probation period;

(iii) Having been a director, factory director or
general manager of a company or enterprise which
had been bankrupt and liquidated whereby such
person was personally liable for the bankruptcy of
such company or enterprise, and three years not
having been elapsed since the date of completion
of the liquidation of the company or enterprise;

(iv) Having been the legal representative of a
company or enterprise whose business license
was revoked or ordered closure due to violation of
laws whereby such person was personally liable,
and three years not having been elapsed since the
date of revocation of the business license or being

154 -



APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION
BEFORE AMENDMENTS AFTER AMENDMENTS

(v) Being a debtor personally liable for a relatively
large debt which has not been paid as it fell due;

(v) Being a debtor personally liable for a relatively
large debt which has not been paid as it fell
due and determined by a People’s Court as a

discredited person subject to enforcement;

(vi) Being subject to a securities market entry

ban imposed by the CSRC, where the ban
period has not expired;

(vii) Other circumstances specified by laws,

administrative regulations or departmental

rules and the relevant laws and regulations

of the place where the Company’s shares are
listed.

Any election, appointment or engagement

of a director or senior management member

in violation of this Article shall be invalid.

If a director or senior management member

falls under any of the circumstances listed in

this Article during their term of office, the

Company shall remove them from their position

and terminate their duties.

Arttete1+92—The validity of an act carried out
by a director;—general-manager and other senior
management members of the Company on its
behalf, against a bona fide third party, shall not
be affected by any noncompliance in his office,
election or qualification.

Article 177 The validity of an act carried out by
a director and senior management members of the
Company on its behalf, against a bona fide third
party, shall not be affected by any noncompliance
in his office, election or qualification.
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Artrete193—Inadditiontotheobtigations | Article 178 Directors shall comply with laws,
imposed-bytaws;administrative regutations-or-the | administrative regulations and these Articles

of Association, and owe the following fiduciary

duties to the Company:

(i) Not to use their authority to accept bribes

or other illegal income, nor misappropriate the

Company’s property;

(ii) Not to misappropriate the Company’s

property or embezzle the Company’s funds;

(iii) Not to open accounts in their own name or

in the name of any other individual to store the

Company’s assets or funds;

(iv) Not to, in violation of the provisions of

these Articles of Association and without the

consent of the shareholders’ general meeting

or the Board of Directors, lend the Company’s

funds to others or use the Company’s property

to provide guarantees for others;

(v) Unless having reported to the Board of

Directors or the shareholders’ general meeting

and obtained a resolution from the Board of

Directors or the shareholders’ general meeting

in accordance with these Articles of Association,

not to directly or indirectly enter into contracts

or transactions with the Company;
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(vi) Not to use their position to seek for

themselves or others business opportunities

that belong to the Company, or operate for

themselves or others the same type of business

as the Company, except where they have

reported to the Board of Directors or the

shareholders’ general meeting and obtained

a resolution from the shareholders’ general

meeting, or where the Company is unable to

utilize the business opportunity in accordance

with laws, administrative regulations or these

Articles of Association;

(vii) Not to accept commissions from

transactions between others and the Company

for themselves;

(viii) Not to disclose the Company’s secrets

without authorization;

(ix) Not to use their connected relationships to

harm the Company’s interests;

(x) Other fiduciary duties stipulated by laws,

administrative regulations, departmental rules

and these Articles of Association.

Any income obtained by a director in violation

of this Article shall belong to the Company; if

losses are caused to the Company, the director

shall be liable for compensation.

The provisions of the preceding paragraph

regarding fiduciary duties shall also apply to

senior management members.
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Artiele194—Each of the Company’s directors;
supervisors;—general-manager and other senior
management members shall be obligated, in the
exercise of his powers or performance of his
duties, to exercise the care, diligence and skill that
a reasonably prudent person would exercise under
similar circumstances.

Article 179 Each of the Company’s directors and
senior management members shall be obligated, in
the exercise of his powers or performance of his
duties, to exercise the care, diligence and skill that
a reasonably prudent person would exercise under
similar circumstances.

— 158 -




APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS AFTER AMENDMENTS

Articte—195—Directors—shathmeet—the | Article 180 Directors shall comply with the

responsibitities of the required—skitts; prudence | provisions of laws, administrative regulations
and-ditigenee: and these Articles of Association, and owe
a duty of diligence to the Company. In

performing their duties, they shall exercise the

reasonable care typically expected of managers

in the best interests of the Company. Directors

owe the following duties of diligence to the
Company:

(i) To exercise the powers granted by

the Company prudently, diligently and

conscientiously to ensure the Company’s

business conduct complies with national

laws, administrative regulations and various

economic policies, and that business activities

do not exceed the scope of business specified in

the business license;

(ii) To treat all shareholders fairly;

(iii) To keep timely informed of the Company’s

business operations and management status;

(iv) To provide written confirmation opinions

on the Company’s periodic reports, ensuring

the information disclosed by the Company is

true, accurate and complete;

(v) To provide truthful information and

materials to the Audit and Risk Management

Committee, and not to obstruct the Audit and

Risk Management Committee from exercising

its powers and functions;

(vi) Other duties of diligence stipulated by laws,

administrative regulations, departmental rules

and these Articles of Association.

The provisions of items (iv), (v) and (vi) of the

preceding paragraph regarding the duty of

diligence shall also apply to senior management

members.
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s> | Delete the article
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Artiete+97—Directors;stupervisors,—generat
matnager and other senior management members
of the Company shall not direct the following
persons or organizations (relevant persons) to
engage in activities prohibited for directors;

supervisors, generalnranager and other senior

management members of the Company:

(i) Spouses or underage children of directors;

stpervisors, general-manager and other senior

management members of the Company;

(ii) Trustees of directors;—supervisors, generat
matnager and other senior management members

of the Company or of such persons as described in
item (i) of this Article;

(iii) Partners of directors;—supervisors; generat
manager and other senior management members

of the Company or of such persons as described in
items (i) or (ii) of this Article;

(iv) Companies de facto separately controlled
by directors;stpetrvisors;general-manager and
any-other senior management members of the
Company, or companies de facto jointly controlled
with such persons as described in items (i), (ii) or
(iii) of this Article or other directors;supervisors;
general-manager and other senior management

members of the Company;

(v) Directors;—supervisors;general-manager
and other senior management members of the
controlled company referred to in item (iv) of this
Article; and

(vi) Any person who is deemed to be an associate

of the directors;—supervisors;-general-manager and

other senior management members in accordance
with the HK Listing Rules.

Article 181 Directors and senior management
members of the Company shall not direct the
following persons or organizations (relevant
persons) to engage in activities prohibited for
directors and senior management members of the
Company:

(1) Spouses or underage children of directors and
senior management members of the Company;

(i1) Trustees of directors and senior management
members of the Company or of such persons as
described in item (i) of this Article;

(iii) Partners of directors and senior management
members of the Company or of such persons as
described in items (i) or (ii) of this Article;

(iv) Companies de facto separately controlled by
directors and senior management members of the
Company, or companies de facto jointly controlled
with such persons as described in items (i), (ii) or
(ii1) of this Article or other directors and senior
management members of the Company;

(v) Directors and senior management members of
the controlled company referred to in item (iv) of
this Article; and

(vi) Any person who is deemed to be an associate
of the directors and senior management members
in accordance with the HK Listing Rules.
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Artiete1+98—The fiduciary duty of a director;
stpervisor;—general-manager and any-other senior
management member of the Company may not
necessarily cease upon the conclusion of his
term of office, their obligations to keep business
secrets of the Company confidential shall survive
after the conclusion of his term of office. The
duration of other obligations shall be determined
in accordance with the principle of fairness,
depending upon the time of length between the
occurrence of the relevant event and the time
when he leaves the office, and the situation and
the circumstances and situations under which his
relationship with the Company is ended.

Article 182 The fiduciary duty of a director and
senior management member of the Company may
not necessarily cease upon the conclusion of his
term of office, their obligations to keep business
secrets of the Company confidential shall survive
after the conclusion of his term of office. The
duration of other obligations shall be determined
in accordance with the principle of fairness,
depending upon the time of length between the
occurrence of the relevant event and the time
when he leaves the office, and the situation and
the circumstances and situations under which his
relationship with the Company is ended.

Arttete199—Any director;—stpervisor;—generat
manager or other senior management members
who violates any law, administrative regulation,
rule of regulatory authorities in the place where
the Company’s shares are listed, or these Articles
of Association during the performance of his
duties and causes loss to the Company, shall be
liable for compensation.

Article 183 Any director or senior management
members who violates any law, administrative
regulation, rule of regulatory authorities in the
place where the Company’s shares are listed,
or these Articles of Association during the
performance of his duties and causes loss to the
Company, shall be liable for compensation.

Article 184 Senior management members

of the Company shall perform their duties

faithfully and safeguard the best interests of

the Company and all shareholders. If senior

management members of the Company fail to

perform their duties faithfully or violate their

fiduciary duty, causing harm to the interests

of the Company and public shareholders, they

shall be liable for compensation in accordance
with the law.
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Delete the article
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Delete the article

The Company may purchase insurance for various

legal risks that directors;—supetrvisors;—generat
manager and other senior management members

may face in performing their duties normally.

Article 185 The Company may purchase
insurance for various legal risks that directors
and senior management members may face in
performing their duties normally.
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Delete the article
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Delete the article

Delete the article

Delete the article
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Delete the article
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Delete the article
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Delete the article
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Newly added chapter

CHAPTER XI EMPLOYEE DEMOCRATIC
MANAGEMENT AND LABOR AND HUMAN
RESOURCE MANAGEMENT SYSTEMS

Newly added article

Article 186 The Company shall, in accordance

with the law, improve the democratic

management system with the employee congress

as its basic form, promote the disclosure of

factory affairs and business operations, and

implement employees’ rights to information,

participation, expression and oversight. Major

decisions shall solicit opinions from employees,

and significant issues involving the immediate

interests of employees must be considered by

the employee congress. The Company shall

uphold and improve the system of employee

directors to ensure the orderly participation

of employee representatives in corporate
governance.

Newly added article

Article 187 The employees of the Company

shall organize a trade union in accordance with

the Trade Union Law of the People’s Republic

of China, carry out trade union activities, and

safeguard the legitimate rights and interests

of employees. The Company shall provide

the necessary support for the trade union’s

activities, and the chairman of the Company’s

trade union shall be appointed in accordance

with relevant regulations.
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Newly added article

Article 188 The Company shall comply with

national laws and administrative regulations

related to labor protection and workplace

safety, implement relevant national policies,

and protect the legitimate rights and interests

of workers. In accordance with national laws,

administrative regulations, and policies on

labor and human resource, the Company shall

establish labor, human resource and wage

systems based on operational needs. Based

to the Company’s actual conditions, it shall

establish market-oriented mechanisms for

selecting and employing personnel, including

open recruitment of employees, competitive

selection and appointment of managers,

adjustment of underperformers and removal

of incompetent personnel. In addition, the

Company shall establish a competitive

remuneration distribution system for key core

talents, and optimize and effectively utilize

medium to long-term incentive policies.
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CHAPTER XVI—FINANCIALAND-
ACCOUNTING SYSTEMSAND PROFITS-
DISTRIBUTION

CHAPTER XII FINANCIAL,
ACCOUNTING, AUDITING AND
COMPLIANCE MANAGEMENT

SECTIONI FINANCIAL AND
ACCOUNTING SYSTEM

Artiete2+H+—The Company shall establish its

financial and accounting policies in accordance

with laws, administrative regulations and the
o Standardsof-Chinaf Frted ]

] . horit ferthe-S

Eounetl.

Article 189 The Company shall establish its
financial and accounting policies in accordance
with laws, administrative regulations and the rules
of relevant national authorities.

Artiete212—At the end of each fiscal year, the
Company shall prepare a financial report which
shall be audited by an accounting firm according
to law.

The fiscal year of the Company shall coincide with
the calendar year, i.e. from January 1 to December
31 on the Gregorian calendar.

Article 190 The fiscal year of the Company shall
coincide with the calendar year, i.e. from January
1 to December 31 on the Gregorian calendar.

At the end of each fiscal year, the Company
shall prepare a financial report which shall be
audited by an accounting firm according to law.
Financial accounting reports shall be prepared

in accordance with the provisions of laws,

administrative regulations, relevant national

authorities and the regulatory rules of the place

where the Company’s shares are listed.

Arttete24+3—The Board of Directors of the
Company shall present to the shareholders, at
every sharehotders® annual meeting, such financial
reports as are required to be prepared by the
Company in accordance with the relevant laws,
administrative regulations, regulatory documents
promulgated by local governments and competent
governmental authorities and the regulatory rules
of the place where the shares of the Company are
listed.

Article 191 The Board of Directors of the
Company shall present to the shareholders, at
every annual general meeting, such financial
reports as are required to be prepared by the
Company in accordance with the relevant laws,
administrative regulations, regulatory documents
promulgated by local governments and competent
governmental authorities and the regulatory rules
of the place where the shares of the Company are
listed.
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Artiete2+4—The Company’s financial reports
shall be maintained at the Company for
shareholders’ inspection twenty days before the
date of the annual shareholders> general meetings.
Each shareholder shall be entitled to obtain a copy
of the financial reports referred to in this Chapter.

Article 192 The Company’s financial
reports shall be maintained at the Company for
shareholders’ inspection twenty days before
the date of the annual general meetings. Each
shareholder shall be entitled to obtain a copy of
the financial reports referred to in this Chapter.

Arttete2+5—The Company shall, at least 21
days before the date of the shareholders> annual
meetings, using the method approved by the
regulatory rules of the place where the shares
of the Company are listed to deliver to each
shareholder of overseas listed foreign shares
stchaforesatdreports;together—with reports of
the Board of Directors and the balance sheet
(including each document required to be attached
to the balance sheet as provided by laws), the
income statement or the statement of revenues and
expenditures. If delivered by postage-paid mails,
the address of the recipient is based on the address
registered on the register of shareholders. Without
prejudice to the laws, regulations and listing rules
of the place where the shares of the Company are
listed, the Company may also issue or provide the
same to shareholders through the stock exchange
and the Company’s website or electronically,
without having to issue or provide it in the manner
described above.

Article 193 The Company shall, at least 21 days
before the date of the annual general meetings,
using the method approved by the regulatory rules
of the place where the shares of the Company are
listed to deliver to each shareholder of overseas
listed foreign shares the reports of the Board of
Directors and the aforesaid reports, together

with the balance sheet (including each document
required to be attached to the balance sheet as
provided by laws), the income statement or
the statement of revenues and expenditures. If
delivered by postage-paid mails, the address of
the recipient is based on the address registered on
the register of shareholders. Without prejudice
to the laws, regulations and listing rules of the
place where the shares of the Company are listed,
the Company may also issue or provide the same
to shareholders through the stock exchange and
the Company’s website or electronically, without
having to issue or provide it in the manner
described above.
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Artiete2+6—The financial statements of the
Company shall, in addition to being prepared
in accordance with accounting standards and
regulations of China, be prepared in accordance
with either international accounting standards,
or those of the place outside the PRC where
the shares of the Company are listed. If there is
any material discrepancy between the financial
statements prepared in accordance with two
accounting standards, such discrepancy shall
be stated in the notes to financial statements.
In distributing its after-tax profits for relevant
accounting year, the lower of the after-tax profits
presented in the aforesaid two financial statements
shall prevail. If the applicable laws and/or listing
rules of the place of overseas listing recognize the
financial statements prepared in accordance with
the PRC accounting standards and do not strictly
require the financial statements to be prepared in
accordance with the accounting standard of the
place of overseas listing, it is not necessary for
the Company to prepare its financial statements
in accordance with international accounting
standards or the accounting standards of the place
of overseas listing.

Article 194 The financial statements of the

Company shall, in addition to being prepared
in accordance with accounting standards and
regulations of China, be prepared in accordance
with either international accounting standards,
or those of the place outside the PRC where
the shares of the Company are listed. If there is
any material discrepancy between the financial
statements prepared in accordance with two
accounting standards, such discrepancy shall
be stated in the notes to financial statements.
In distributing its after-tax profits for relevant
accounting year, the lower of the after-tax profits
presented in the aforesaid two financial statements
shall prevail. If the applicable laws and/or listing
rules of the place of overseas listing recognize the
financial statements prepared in accordance with
the PRC accounting standards and do not strictly
require the financial statements to be prepared in
accordance with the accounting standard of the
place of overseas listing, it is not necessary for
the Company to prepare its financial statements
in accordance with international accounting
standards or the accounting standards of the place
of overseas listing.

Artrete2+7—Any interim results or financial
information published or disclosed by the
Company shall be prepared in accordance with
accounting standards and regulations of China, as
well as either international accounting standards,
or those of the place outside the PRC where the
shares of the Company are listed. If the applicable
laws and/or listing rules of the place of overseas
listing recognize the interim results or financial
information prepared in accordance with the
PRC accounting standards, and do not strictly
require the financial information to be prepared
in accordance with the accounting standard of the
place of overseas listing, it is not necessary for the
Company to prepare its interim results or financial
information in accordance with international
accounting standards or the accounting standards
of the place of overseas listing.

Article 195 Any interim results or financial

information published or disclosed by the
Company shall be prepared in accordance with
accounting standards and regulations of China, as
well as either international accounting standards,
or those of the place outside the PRC where the
shares of the Company are listed. If the applicable
laws and/or listing rules of the place of overseas
listing recognize the interim results or financial
information prepared in accordance with the
PRC accounting standards, and do not strictly
require the financial information to be prepared
in accordance with the accounting standard of the
place of overseas listing, it is not necessary for the
Company to prepare its interim results or financial
information in accordance with international
accounting standards or the accounting standards
of the place of overseas listing.
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Artiete2+8—The Company shall publish the
financial reports twice every accounting year, that
is, the interim financial report within 66-days after
the end of the first six months of an accounting

year, and the annual financial report within +26
days after the end of the accounting year.

Article 196 The Company shall publish the
financial reports twice every accounting year,
that is, the interim financial report within two
months after the end of the first six months of
an accounting year, and the annual financial
report within four months after the end of the
accounting year.

Artiete2+9—The Company shall not establish
accounting book other than those required by law.
No assets of the Company shall be deposited in
any account opened in the name of any individual.

Article 197 The Company shall not establish
accounting book other than those required by law.
No assets of the Company shall be deposited in

any account opened in the name of any individual.
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Artiete2260—1In distributing the current year’s
profit after taxation, 10% of the profit shall be
allocated into the Company’s statutory surplus
reserve fund. When the aggregate amount of
the statutory surplus reserve has reached 50%
of the Company’s registered capital, further
appropriations are not required.

When the statutory surplus reserve of the
Company is not sufficient to cover its losses
incurred in the previous years, the profit of the
current year shall be used to make up for such
losses before allocations are made to the statutory
surplus reserve in accordance with the preceding
paragraph.

After the Company has allocated statutory surplus
reserve from its profit after taxation, it may also
appropriate discretionary reserve fund from the
profit after taxation upon approval by general
meetings.

The remaining profit after taxation after recovery
of losses and appropriation of reserve fund, shall
be distributed to shareholders in proportion of
their shareholdings unless it is stipulated in these
Articles of Association that no profit distribution
shall be made in accordance with shareholdings.

If the general meeting has, in violation of the
preceding paragraph, distributed profits to
shareholders before the Company has covered
the losses and allocated statutory surplus reserve,
the shareholders shall return to the Company the
profit distributed in violation of regulations.

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

Article 198 In distributing the current year’s
profit after taxation, 10% of the profit shall be
allocated into the Company’s statutory surplus
reserve fund. When the aggregate amount of
the statutory surplus reserve has reached 50%
of the Company’s registered capital, further
appropriations are not required.

When the statutory surplus reserve of the
Company is not sufficient to cover its losses
incurred in the previous years, the profit of the
current year shall be used to make up for such
losses before allocations are made to the statutory
surplus reserve in accordance with the preceding
paragraph.

After the Company has allocated statutory surplus
reserve from its profit after taxation, it may also
appropriate discretionary reserve fund from the
profit after taxation upon approval by general
meetings.

The remaining profit after taxation after recovery
of losses and appropriation of reserve fund, shall
be distributed to shareholders in proportion of
their shareholdings unless it is stipulated in these
Articles of Association that no profit distribution
shall be made in accordance with shareholdings.

If the general meeting has, in violation of the
preceding paragraph, distributed profits to
shareholders before the Company has covered
the losses and allocated statutory surplus reserve,
the shareholders shall return to the Company the
profit distributed in violation of regulations.

No profit shall be distributed in respect of the
shares held by the Company.
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Delete the article

Artrete222—The reserve funds of the Company
shall be used to cover the Company’s losses,
expand its production and operation, or be
converted to the Company’s increased capital.
Howevertheeapital-reservefunds-of the-Company
shalknotbetsed-tocover-the- Company stosses:

Where the statutory surplus reserve fund is to be
converted into capital, the remained reserve fund
may not fall below 25% of the registered capital
of the Company before such conversion.

Article 199 The reserve funds of the Company
shall be used to cover the Company’s losses,
expand its production and operation, or be
converted to the Company’s increased capital.

When using reserve funds to cover the

Company’s losses, discretionary reserve and

statutory reserve shall be used first; if the

losses still cannot be covered, capital reserve

may be used in accordance with relevant rules.

Where the statutory surplus reserve fund is to be
converted into capital, the remained reserve fund
may not fall below 25% of the registered capital
of the Company before such conversion.

Delete the article
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Artrete224—The Company implements the
following profit distributions:

After a resolution of the profit distribution plan
is adopted at the shareholders’ general meetings
of the Company, the Board of Directors of the
Company must complete the distribution of
dividends (or shares) within two months after the
shareholders’ general meeting is held.

When distributing dividends to its shareholders,
the Company shall, in accordance with the tax
law of the PRC, withhold and pay on behalf of
shareholders the taxes payable on their dividend
income.

Interests may accrue on any shares that have been
already paid before the call is made, but the holder
of such shares shall have no right to participate in
the distribution of the dividends made thereafter
with respect to the prepaid shares.

Article 200 The Company implements the

following profit distributions:

After a resolution of the profit distribution plan is
adopted at the shareholders’ general meetings of
the Company, or after the Board of Directors of

the Company formulates a specific plan based

on the conditions and limits for the interim

dividend of the following year considered and

approved at the annual general meeting, the

Board of Directors of the Company must complete
the distribution of dividends (or shares) within two
months after the shareholders’ general meeting is
held.

When distributing dividends to its shareholders,
the Company shall, in accordance with the tax
law of the PRC, withhold and pay on behalf of
shareholders the taxes payable on their dividend
income.

Interests may accrue on any shares that have been
already paid before the call is made, but the holder
of such shares shall have no right to participate in
the distribution of the dividends made thereafter
with respect to the prepaid shares.
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Artirete225—The Company shall appoint
receiving agents for the shareholders of the
overseas listed foreign shares. Such receiving
agents shall on behalf of such shareholders receive
dividends distributed by the Company in respect
of the overseas listed foreign shares and all other
amounts payable, hold in custody such amounts
on behalf of such shareholders of overseas listed
foreign shares, to be paid to such holders.

shatt-meet-theretevant requirements-of-the tawsof
theptace-orthe retevant requirements—of-the-stock

In respect of dividends received by shareholders,
the Company has the right to confiscate unclaimed
dividends subject to the provisions of the relevant
stock exchanges, and such powers may not be
exercised until the expiration of the applicable
limitation period.

Article 201

The Company shall appoint
receiving agents for the shareholders of the
overseas listed foreign shares. Such receiving
agents shall on behalf of such shareholders receive
dividends distributed by the Company in respect
of the overseas listed foreign shares and all other
amounts payable, hold in custody such amounts
on behalf of such shareholders of overseas listed
foreign shares, to be paid to such holders.

In respect of dividends received by shareholders,
the Company has the right to confiscate unclaimed
dividends subject to the provisions of the relevant
stock exchanges, and such powers may not be
exercised until the expiration of the applicable
limitation period.
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The Company shall have the right to terminate
the serving of dividend warrant in the form of
mailing, but it may exercise such power only if:

(i) the dividend warrant hasn’t been cashed for
twice consecutively; or

(ii) the dividend warrant could not reach the
addressee at the first time and is returned.

With respect to the exercise of power to issue
warrants to bearer holders, unless the Company,
without reasonable doubt, does believe that
the original warrants have been destroyed, no
new warrants may be issued in place of the lost
warrants.

The Company shall have the right to sell the shares
of the shareholders of overseas listed foreign
shares that cannot be contacted in such a manner
as the Board of Directors deems appropriate,
subject to the following conditions:

(i) dividends on the relevant shares have been
distributed for at least three times within twelve
years and were not claimed during the period; and

The Company shall have the right to terminate
the serving of dividend warrant in the form of
mailing, but it may exercise such power only if:

(i) the dividend warrant hasn’t been cashed for
twice consecutively; or

(ii) the dividend warrant could not reach the
addressee at the first time and is returned.

With respect to the exercise of power to issue
warrants to bearer holders, unless the Company,
without reasonable doubt, does believe that
the original warrants have been destroyed, no
new warrants may be issued in place of the lost
warrants.

The Company shall have the right to sell the shares
of the shareholders of overseas listed foreign
shares that cannot be contacted in such a manner
as the Board of Directors deems appropriate,
subject to the following conditions:

(i) dividends on the relevant shares have been
distributed for at least three times within twelve
years and were not claimed during the period; and
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(ii) after the expiration of the twelve-year period,
the Company has published an announcement in
one or more newspapers at the place where the
Company’s shares are listed, stating its intention
to sell the shares, and notifying such intention to
the stock exchanges where such shares are listed.

If a shareholder does not claim dividends
within one year from the date of the Company’s
declaration of dividends, the Board of Directors
has the right to invest in such dividends for the
benefit of the Company or for other purposes.
Subject to the relevant laws and regulations of
PRC, the shareholders shall lose the right to claim
any dividend that is not claimed within six years
after the announcement of the distribution, and the
Company may exercise the right of confiscation.

Dividends may be paid for any shares paid prior to
the call, but the holder of the shares is not entitled
to participate in the dividends made thereafter
with respect to the prepaid shares.

(i1) after the expiration of the twelve-year period,
the Company has published an announcement in
one or more newspapers at the place where the
Company’s shares are listed, stating its intention
to sell the shares, and notifying such intention to
the stock exchanges where such shares are listed.

If a shareholder does not claim dividends
within one year from the date of the Company’s
declaration of dividends, the Board of Directors
has the right to invest in such dividends for the
benefit of the Company or for other purposes.
Subject to the relevant laws and regulations of
PRC, the shareholders shall lose the right to claim
any dividend that is not claimed within six years
after the announcement of the distribution, and the
Company may exercise the right of confiscation.

Dividends may be paid for any shares paid prior to
the call, but the holder of the shares is not entitled
to participate in the dividends made thereafter

with respect to the prepaid shares.
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Newly added chapter

CHAPTER XII FINANCIAL,
ACCOUNTING, AUDITING AND
COMPLIANCE MANAGEMENT

SECTION II INTERNAL AUDIT

Arttete226—The Company shall implement
an internal auditing system and-appointfutt
) . . it I
. f theC .. 1

i . s

Article 202 The Company shall implement an

internal auditing system to specify the leadership

structure, responsibilities and authorities,

staffing, funding assurance, utilization of audit

results, and accountability for internal audit

work, and conduct oversight and inspection

of the Company’s business activities, risk

management, internal control, financial

information and other matters.

The internal audit function shall maintain

independence and be staffed with full-time

auditors, and shall not be placed under the

leadership of the finance department or

co-located with the finance department.

Artrele227—The Company’s internal auditing
system and the responsibilities of the auditors
shall be carried out after approval by the Board of
Directors. The audit leader shall be accountable
and report to the Board of Directors.

Article 203 The Company’s internal auditing

system and the responsibilities of the auditors
shall be carried out after approval by the Board of
Directors. The audit leader shall be accountable
and report to the Board of Directors.

Newly added article

Article 204 The internal audit function shall

be accountable to the Board of Directors.

During its supervision and inspection of

the Company’s business activities, risk

management, internal control and financial

information, the internal audit function shall

accept the supervision and guidance of the
Audit and Risk Management Committee. If the
internal audit function identifies any significant

issues or clues, it shall immediately report
directly to the Audit and Risk Management
Committee.
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CHAPTER XVH—ENGAGEMENT OF-
ACCOUNTING FIRM

CHAPTER XII FINANCIAL,
ACCOUNTING, AUDITING AND
COMPLIANCE MANAGEMENT

SECTION III ENGAGEMENT OF
ACCOUNTING FIRM

Arttete228—The Company shall engage
an independent accounting firm which ts—n
i ] Lats F the-S

bt the€ , e e ]

Article 205 The Company shall engage an

independent accounting firm which meets the
requirements of the Securities Law to perform

audit of financial statements, verification of

net assets and other related consulting services.

The engagement period shall be one year and

may be renewed.

Artrete229—The term of the accounting firm
engaged by the Company shall commence from
the conclusion of the shareholders™ annual
meeting and expire at the conclusion of the next
shareholders> annual meeting; the accounting firm
may be re-engaged upon expiration of the term.

Article 206 The term of the accounting firm

engaged by the Company shall commence from
the conclusion of the annual general meeting and
expire at the conclusion of the next annual general
meeting; the accounting firm may be re-engaged
upon expiration of the term.

Artiete236—The Company warrants that it shall
provide the engaged accounting firm with true
and complete accounting vouchers, accounting
books, financial and accounting reports, and other
accounting information, and shall not refuse to
provide, hide, or misrepresent any information.

Article 207 The Company warrants that it shall

provide the engaged accounting firm with true
and complete accounting vouchers, accounting
books, financial and accounting reports, and other
accounting information, and shall not refuse to
provide, hide, or misrepresent any information.
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Artiete23+—Theaccounting firmengaged-bythe | Delete the article

Arttele232—If there is a vacancy in the position
of accounting firm of the Company, the Board
of Directors may engage an accounting firm
to fill such vacancy before the convening of
the shareholders’ general meeting. Any other
accounting firm which has been engaged by the
Company may continue to act during the period
during which a vacancy exists.

Article 208
of accounting firm of the Company, the Board

If there is a vacancy in the position

of Directors may engage an accounting firm
to fill such vacancy before the convening of
the shareholders’ general meeting. Any other
accounting firm which has been engaged by the
Company may continue to act during the period
during which a vacancy exists.
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Artiete233—The shareholders’ general meeting
may by ordinary resolution remove any accounting
firm before the expiration of its term of office,
irrespective of the provisions in the contract
between the Company and the accounting firm.
However, the accounting firm’s right to claim for
damages which arise from its removal shall not be
affected thereby.

Article 209 The shareholders’ general meeting
may by ordinary resolution remove any accounting
firm before the expiration of its term of office,
irrespective of the provisions in the contract
between the Company and the accounting firm.
However, the accounting firm’s right to claim for
damages which arise from its removal shall not be
affected thereby.

Artiete234—The remuneration of an accounting
firm or the manner in which such firm is to
be remunerated shall be determined by the
shareholders’ general meetings. The remuneration
of the accounting firm engaged by the Board of
Directors shall be determined by the Board of

Directors.

Article 210 The remuneration of an accounting
firm or the manner in which such firm is to
be remunerated shall be determined by the
shareholders’ general meetings. The remuneration
of the accounting firm engaged by the Board of
Directors shall be determined by the Board of
Directors.
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Artrete—235—The Company’s engagement,
removal or discontinuance of engagement of
an accounting firm shall be resolved by the
shareholders’ general meetings. Suehresotution

shatbeftled—with—the securitites regutatory
avthorityunder—the—State€Council- Where a

resolution is adopted at the shareholders’ general
meetings to appoint an accounting firm other
than an incumbent accounting firm, to fill any
vacancy in the office of the accounting firm, or to
reappoint an accounting firm which is appointed
by the Board of Directors to fill the vacancy or to
remove an accounting firm before the expiration
of its term of office, the following provisions shall

apply:

(i) A copy of the appointment or removal proposal
shall be sent (before notice of the shareholders’
general meeting is given) to the accounting firm
proposed to be appointed or proposed to leave
its post or the accounting firm which has left its
post in the relevant accounting year. The term
“leave” includes being removed, resignation and
retirement.

(ii) If the accounting firm which is to leave its
post makes representations in writing and requests
the Company to give the shareholders notice of
such representations, the Company shall (unless
the representations are received too late) take the
following measures:

1. In any notice for the resolution given to
shareholders, state the fact that the representations
have been made by the accounting firm which is
to leave its post; and

2. Attach a copy of the representations to the
notice and deliver it to all shareholders in the

manner stipulated in these Articles of Association.

Article 211 The Company’s engagement,
removal or discontinuance of engagement
of an accounting firm shall be resolved by
the shareholders’ general meetings. Where a
resolution is adopted at the shareholders’ general
meetings to appoint an accounting firm other
than an incumbent accounting firm, to fill any
vacancy in the office of the accounting firm, or to
reappoint an accounting firm which is appointed
by the Board of Directors to fill the vacancy or to
remove an accounting firm before the expiration
of its term of office, the following provisions shall

apply:

(i) A copy of the appointment or removal proposal
shall be sent (before notice of the shareholders’
general meeting is given) to the accounting firm
proposed to be appointed or proposed to leave
its post or the accounting firm which has left its
post in the relevant accounting year. The term
“leave” includes being removed, resignation and
retirement.

(i1) If the accounting firm which is to leave its
post makes representations in writing and requests
the Company to give the shareholders notice of
such representations, the Company shall (unless
the representations are received too late) take the
following measures:

1. In any notice for the resolution given to
shareholders, state the fact that the representations
have been made by the accounting firm which is
to leave its post; and

2. Attach a copy of the representations to the
notice and deliver it to all shareholders in the
manner stipulated in these Articles of Association.
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(iii) If the Company fails to send out the
accounting firm’s representations in the manner
set out in item (ii) above, the relevant accounting
firm may require that the representations be read
out at the shareholders’ general meetings and may
make further complaint.

(iv) An accounting firm leaving its post shall be
entitled to attend the following meetings:

1. The shareholders’ general meeting at which its
term of office would otherwise be expired;

2. The shareholders’ general meeting at which it is
proposed to fill the vacancy caused by its removal;
and

3. The shareholders’ general meeting which is
convened as a result of its resignation.

The accounting firm leaving its post shall have the
right to receive all notices of, or other information
relating to, any such meeting, to speak at any such
meeting on any part of the business of the meeting
which concerns it as the former accounting firm of
the Company.

(iii) If the Company fails to send out the
accounting firm’s representations in the manner
set out in item (ii) above, the relevant accounting
firm may require that the representations be read
out at the shareholders’ general meetings and may
make further complaint.

(iv) An accounting firm leaving its post shall be
entitled to attend the following meetings:

1. The shareholders’ general meeting at which its
term of office would otherwise be expired;

2. The shareholders’ general meeting at which it is
proposed to fill the vacancy caused by its removal;
and

3. The shareholders’ general meeting which is
convened as a result of its resignation.

The accounting firm leaving its post shall have the
right to receive all notices of, or other information
relating to, any such meeting, to speak at any such
meeting on any part of the business of the meeting
which concerns it as the former accounting firm of
the Company.

- 191 -



APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

BEFORE AMENDMENTS

AFTER AMENDMENTS

Artiete236—When the Company intends to
remove or do not renew the engagement of an
accounting firm, it shall notify the said firm in
advance. The accounting firm shall have the right
to state its opinions to the shareholders’ general
meetings. Where the accounting firm proposes
for resignation, it shall state to the shareholders’
general meetings whether or not there is anything
improper in the Company.

The accounting firm may resign by placing its
written notice of resignation at the legal address
of the Company. The said notice shall come into
effect on the day when it is placed at the legal
address of the Company or a later date as indicated
therein. Such notice shall include the following
representations:

(i) Representation stating that it deems that
its resignation does not involve any situation
necessary to be explained to the shareholders or
creditors of the Company; or

(ii) Representation regarding any issues to be
explained.

Article 212 When the Company intends to
remove or do not renew the engagement of an
accounting firm, it shall notify the said firm in
advance. The accounting firm shall have the right
to state its opinions to the shareholders’ general
meetings. Where the accounting firm proposes
for resignation, it shall state to the shareholders’
general meetings whether or not there is anything
improper in the Company.

The accounting firm may resign by placing its
written notice of resignation at the legal address
of the Company. The said notice shall come into
effect on the day when it is placed at the legal
address of the Company or a later date as indicated
therein. Such notice shall include the following
representations:

(i) Representation stating that it deems that
its resignation does not involve any situation
necessary to be explained to the shareholders or
creditors of the Company; or

(ii) Representation regarding any issues to be
explained.
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The Company shall, within fourteen days upon
receipt of the written notice prescribed in the
preceding paragraph, send copies of such notice
to the competent authority. If the said notice
contains representations mentioned in item (ii) of
the preceding paragraph, the Company shall keep
copies of such representations in the Company for
inspection by shareholders. The Company shall
also deliver copies thereof to each shareholder
of overseas listed foreign shares by postage-paid
mail at the address registered in the register of
shareholders. Under the premise of not violating
the laws and regulations and listing rules of the
place where the Company’s shares are listed,
the Company may also issue or provide it to the
shareholders of overseas listed foreign shares
through the stock exchange and the Company’s
website or through electronic means.

If the resignation notice of the accounting firm
contains a representation mentioned in item (ii)
of Paragraph 2 of this Article, the accounting firm
may request the Board of Directors to convene a
shareholders’ extraordinary meeting to hear its
explanations on issues relating to its resignation.

The Company shall, within fourteen days upon
receipt of the written notice prescribed in the
preceding paragraph, send copies of such notice
to the competent authority. If the said notice
contains representations mentioned in item (ii) of
the preceding paragraph, the Company shall keep
copies of such representations in the Company for
inspection by shareholders. The Company shall
also deliver copies thereof to each shareholder
of overseas listed foreign shares by postage-paid
mail at the address registered in the register of
shareholders. Under the premise of not violating
the laws and regulations and listing rules of the
place where the Company’s shares are listed,
the Company may also issue or provide it to the
shareholders of overseas listed foreign shares
through the stock exchange and the Company’s
website or through electronic means.

If the resignation notice of the accounting firm
contains a representation mentioned in item (ii)
of Paragraph 2 of this Article, the accounting firm
may request the Board of Directors to convene a
shareholders’ extraordinary meeting to hear its

explanations on issues relating to its resignation.
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Newly added chapter CHAPTER XII FINANCIAL,
ACCOUNTING, AUDITING AND
COMPLIANCE MANAGEMENT

SECTION 1V COMPLIANCE
MANAGEMENT

Newly added article Article 213 The Company shall establish its
compliance management system in accordance

with laws, administrative regulations and

the rules of relevant national authorities.

The Company’s Party organization, Board

of Directors and management shall perform

compliance management duties in accordance

with relevant regulations.

Newly added article Article 214 The Company shall establish and
improve a coordinated operation mechanism

for compliance management, emphasizing the

effective connection and coordinated operation

of compliance work with disciplinary inspection

and supervision, inspection tours, audit

supervision, financial supervision, judicial

supervision, etc. The Company’s Discipline

Inspection Commission and audit, legal affairs,

supervision and accountability and other

departments shall, in accordance with relevant

regulations and within their respective scopes

of authority, supervise the implementation of

compliance requirements, investigate violations,

and conduct accountability in accordance with
regulations.
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CEHAPTER XVHE—MERGER; DIVISION; CHAPTER XIII MERGER AND DIVISION
CEAPITAEINEREASEAND-CAPITAL- OF THE COMPANY

REPBBETION OF THE COMPANY

Delete the article
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Artiete238—The merger of the Company may
take the form of either merger by absorption or
merger by consolidation.

In the event of merger of the Company, the parties
to such merger shall execute a merger agreement
and prepare a balance sheet and a list of assets.
The Company shall notify its creditors within ten
days of, and make announcement atteastthree
times in the newspaper within thirty days of, the
date of the Company’s resolution for merger. A
creditor may, within thirty days of receipt of the
notice from the Company or, in the case of failure
to receive such notice, within forty-five days of
the date of announcement, require the Company
to repay its debts or to provide a corresponding
guarantee for such debt.

After merger, any creditor’s rights and
indebtedness of the merged parties shall be
assumed by the company which survives the
merger or the newly established company.

Article 215 The merger of the Company may
take the form of either merger by absorption or
merger by consolidation. The absorption of one

or more companies by another company is a

merger by absorption, whereby the absorbed

company(ies) shall be dissolved. The merger

of two or more companies to form a new

company is a merger by consolidation, whereby

all parties involved in the merger shall be

dissolved.

In the event of merger of the Company, the parties
to such merger shall execute a merger agreement
and prepare a balance sheet and a list of assets.
The Company shall notify its creditors within ten
days of, and make announcement in the newspaper
or through the National Enterprise Credit

Information Publicity System within thirty

days of, the date of the Company’s resolution
for merger. A creditor may, within thirty days
of receipt of the notice from the Company or, in
the case of failure to receive such notice, within
forty-five days of the date of announcement,
require the Company to repay its debts or to
provide a corresponding guarantee for such debt.

Upon merger, any creditor’s rights and
indebtedness of the merged parties shall be
assumed by the company which survives the
merger or the newly established company.
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Artiete—239—In the event of division of
the Company, its assets shall be divided up
accordingly.

In the event of division of the Company, the
parties to division shall execute a division
agreement and prepare a balance sheet and a list
of assets. The Company shall notify its creditors
within ten days of, and make announcement at
teast-threetimes in the newspaper within thirty
days, of the date of the Company’s division
resolution.

The debts of the Company prior to the division
shall be assumed jointly and severally by the
companies arising from the division, save
as agreed in the written agreement between
the Company and the creditors in respect of
discharging of the debts prior to the division.

Article 216 In the event of division of
the Company, its assets shall be divided up

accordingly.

In the event of division of the Company, the
parties to division shall execute a division
agreement and prepare a balance sheet and a list
of assets. The Company shall notify its creditors
within ten days of, and make announcement in the
newspaper or through the National Enterprise

Credit Information Publicity System within

thirty days, of the date of the Company’s division
resolution.

The debts of the Company prior to the division
shall be assumed jointly and severally by the
companies arising from the division, save
as agreed in the written agreement between
the Company and the creditors in respect of
discharging of the debts prior to the division.

Delete the article
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Artiele24+—The Company shall, in accordance
with the law, handle the procedures for change
registration with the company registration
authority where a change in any registration items
arises as a result of any merger or division. In the
event of dissolution of the Company, the Company
shall handle the procedures for registration
of cancellation in accordance with the law. In
the event of establishment of a new company,
the Company shall handle the procedures for
registration of establishment in accordance with

the law.

Article 217 The Company shall, in accordance
with the law, handle the procedures for change
registration with the company registration
authority where a change in any registration items
arises as a result of any merger or division. In the
event of dissolution of the Company, the Company
shall handle the procedures for registration
of cancellation in accordance with the law. In
the event of establishment of a new company,
the Company shall handle the procedures for
registration of establishment in accordance with
the law.
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CHAPTER XX DISSOLUTION AND
LIQUIDATION OF THE COMPANY

CHAPTER XIV DISSOLUTION AND
LIQUIDATION OF THE COMPANY

Arttete242—The Company may be dissolved and
go into liquidation in accordance with law in any
of the following circumstances:

(i) Where the operation period provided herein
expires or where any cause for dissolution
provided herein occurs;

(ii) Where the shareholders’ general meeting has
adopted a resolution for dissolution;

(iii)) Where dissolution is required due to merger
or division of the Company;

(vt) Where the Company has experienced material

difficulties in operation and management, its
continuous existence would cause material losses
to shareholders’ interests, and such difficulties
cannot be solved in other ways, the shareholders
holding 10% or more of votes of all shareholders
of the Company may file an application to the
People’s Court to dissolve the Company.

Article 218 The Company may be dissolved and

go into liquidation in accordance with law in any
of the following circumstances:

(i) Where the operation period provided herein
expires or where any cause for dissolution

provided herein occurs;

(ii) Where the shareholders’ general meeting has
adopted a resolution for dissolution;

(ii1)) Where dissolution is required due to merger
or division of the Company;

(iv) Where its business license is revoked, it is

ordered to close down, or it is dissolved by law;

(v) Where the Company has experienced material
difficulties in operation and management, its
continuous existence would cause material losses
to shareholders’ interests, and such difficulties
cannot be solved in other ways, the shareholders
holding 10% or more of votes of all shareholders
of the Company may file an application to the
People’s Court to dissolve the Company.

If a cause for dissolution as stipulated in the

preceding paragraph occurs, the Company

shall announce such cause through the National

Enterprise Credit Information Publicity System

within ten days.
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Newly added article

Article 219 If the Company falls under the
circumstances specified in items (i) or (ii) of
Article 218 of these Articles of Association
and has not yet distributed its assets to

shareholders, it may continue to exist by

amending these Articles of Association.

Any amendment to these Articles of Association

or resolution adopted by the shareholders’

general meeting in accordance with the

preceding paragraph shall be subject to

approval by at least two-thirds of the voting

rights held by shareholders present at the

shareholders’ general meeting.

Arttete243—Where the Company is dissolved
pursuant to the items (i), (ii), (v) and—v1) of the
precedingArttete, a liquidation committee shall be
established within 15 days to carry out liquidation;
and—members—thereofshatbedirectors—or
o red-bv—the-sharehotders: }
s Luidat . .
bliched-withint red-period

Article 220  Where the Company is dissolved
pursuant to the items (i), (ii), (iv) and (v) of

Article 218 of these Articles of Association, a

liquidation committee shall be established within
15 days from the date the cause for dissolution

arises to carry out liquidation. The directors are

the obligors for the Company’s liquidation and

shall form a liquidation committee to carry out

liquidation within 15 days from the date the

cause for dissolution arises. The liquidation

committee shall be composed of directors,

unless otherwise provided by these Articles

of Association or the shareholders’ general

meeting resolves to appoint other persons. If

the liquidation obligors fail to perform their

liguidation obligations in a timely manner,

causing losses to the Company or its creditors,

they shall be liable for compensation.
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Delete the article
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Artitete245—The liquidation committee shall
notify the creditors within ten days of, and make
announcements in the newspaper within sixty
days, of the date of its establishment. A creditor
shall, within thirty days of receipt of the notice, or
in the case of failure to receive the notice, within
forty-five days of the date of the announcement,
claim its rights to the liquidation committee.
Claims shall be registered by the liquidation
committee in accordance with law.

In claiming its rights, the creditor shall explain
the relevant issues on the creditor’s rights, and
provide evidential materials in respect thereof.
The liquidation committee shall register the
creditors’ rights. In the course of claiming of
creditors’ rights, the liquidation committee shall
not make any repayment to creditors.

Article 221 The liquidation committee shall
notify the creditors within ten days of, and make
announcements in the newspaper or through
the National Enterprise Credit Information

Publicity System within sixty days, of the date

of its establishment. A creditor shall, within
thirty days of receipt of the notice, or in the case
of failure to receive the notice, within forty-five
days of the date of the announcement, claim its
rights to the liquidation committee. Claims shall
be registered by the liquidation committee in
accordance with law.

In claiming its rights, the creditor shall explain
the relevant issues on the creditor’s rights, and
provide evidential materials in respect thereof.
The liquidation committee shall register the
creditors’ rights. In the course of claiming of
creditors’ rights, the liquidation committee shall
not make any repayment to creditors.
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Artiete246—During the liquidation period, the
liquidation committee shall exercise the following
functions and powers;

(1) To liquidate the Company’s assets and prepare
a balance sheet and a list of assets respectively;

(ii) To notify or make announcement to the
creditors;

(iii) To deal with any outstanding businesses of
the Company that are related to the liquidation;

(iv) To pay all outstanding taxes and taxes arising
from the liquidation;

(v) To settle creditors’ claims and debts;

(vi) To deal-with the remaining assets after the
Company’s debts have been paid;

(vii) To represent the Company in any civil
proceedings.

Article 222 During the liquidation period, the
liquidation committee shall exercise the following
functions and powers;

(i) To liquidate the Company’s assets and prepare
a balance sheet and a list of assets respectively;

(ii) To notify or make announcement to the
creditors;

(iii) To deal with any outstanding businesses of
the Company that are related to the liquidation;

(iv) To pay all outstanding taxes and taxes arising
from the liquidation;

(v) To settle creditors’ claims and debts;

(vi) To distribute the remaining assets after the
Company’s debts have been paid;

(vii) To represent the Company in any civil
proceedings.
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Artiete247—After it has liquidated the
Company’s assets and prepared the balance sheet
and a list of assets, the liquidation committee shall
formulate a liquidation plan and present it to the
shareholders’ general meeting or to the People’s
Court for confirmation.

After the general meeting resolves to dissolve the
Company or the Company declares bankruptcy or
has been ordered to close down in accordance with
the law, no one shall dispose the Company’s assets
without approval of the liquidation committee.

The assets of the Company shall be applied for
liquidation in the sequence below: payment of
liquidation cost, salary of employees, social
insurance premiums and statutory compensation,
taxes payable, and debts of the Company.

The remaining assets after payment is made
pursuant to the preceding provision shall be
distributed to its shareholders according to the
proportion of the shares held by shareholders.

During the liquidation period, the Company
remains in existence; however, it shall not carry
out any business activities unrelated to liquidation.

The Company’s assets shall not be distributed to
its shareholders before payment is made pursuant

to the preceding provisions.

Article 223 After it has liquidated the
Company’s assets and prepared the balance sheet
and a list of assets, the liquidation committee shall
formulate a liquidation plan and present it to the
shareholders’ general meeting or to the People’s
Court for confirmation.

After the general meeting resolves to dissolve the
Company or the Company declares bankruptcy or
has been ordered to close down in accordance with
the law, no one shall dispose the Company’s assets
without approval of the liquidation committee.

The assets of the Company shall be applied for
liquidation in the sequence below: payment of
liquidation cost, salary of employees, social
insurance premiums and statutory compensation,
taxes payable, and debts of the Company.

The remaining assets after payment is made
pursuant to the preceding provision shall be
distributed to its shareholders according to the
proportion of the shares held by shareholders.

During the liquidation period, the Company
remains in existence; however, it shall not carry
out any business activities unrelated to liquidation.

The Company’s assets shall not be distributed to
its shareholders before payment is made pursuant

to the preceding provisions.
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Artiete248—If, liquidation occurs due to
dissolution of the Company, and after liquidation
of the Company’s assets and preparation of a
balance sheet and a list of assets, the liquidation
committee discovers that the Company’s assets are
insufficient to pay the Company’s debts in full, the
liquidation committee shall immediatety file an
application to the People’s Court for declaration
of bankruptcy.

After the—€Companyis—dectaredbankruptey
purstantto-the-adjudicationof-the People’s Court,

the liquidation committee shall transfer all matters
relating to the liquidation to the People’s Court.

Article 224
dissolution of the Company, and after liquidation

If, liquidation occurs due to

of the Company’s assets and preparation of a
balance sheet and a list of assets, the liquidation
committee discovers that the Company’s assets are
insufficient to pay the Company’s debts in full, the
liquidation committee shall file an application to
the People’s Court for declaration of bankruptcy
in accordance with the law.

After the People’s Court accepts the bankruptcy

application, the liquidation committee shall
transfer all matters relating to the liquidation to
the bankruptcy administrator designated by the

People’s Court.

Artiecte249—Upon completion of the liquidation,
the liquidation committee shall prepare a
liquidation report, a—statementof-incomes—and

forthe_tiquidati odamdfi e
books; which shall;after—verifted-bya—certified
ptbheaccountantofChina; be submitted to
the shareholders’ general meetings or retevant

competentauthority for confirmation:

The tiquidat . hat—within-30-d

.. rom-bv—the—sharehotders: ;
meettngsor—competentatthority, submit the
abovementioned documents to the companies
registration authority and apply for cancellation
of registration of the Company, and make
announcement about the termination of the
Company.

Article 225 Upon completion of the liquidation,
the liquidation committee shall prepare a
liquidation report, which shall be submitted
to the shareholders’ general meetings or the
People’s Court for confirmation, and submit

the abovementioned documents to the companies
registration authority and apply for cancellation
of registration of the Company, and make
announcement about the termination of the
Company.
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causes losses to the €ompany-orits creditors due

to his intentional misconduct or gross negligence

shall be liable for damages.

Article 226
committee owe fiduciary duties and duties

Members of the liquidation

of diligence. If a member of the liquidation

committee neglects to perform his liquidation

duties, causing losses to the Company, he shall

be liable for damages; if he causes losses to the

creditors due to his intentional misconduct or
gross negligence, he shall be liable for damages.

Artiete25+—Where the Company is declared
bankruptcy in accordance with the law, bankruptcy
liquidation shall be carried out in accordance with

the laws concerning bankruptcy of enterprises.

Article 227 Where the Company is declared
bankruptcy in accordance with the law, bankruptcy
liquidation shall be carried out in accordance with
the laws concerning bankruptcy of enterprises.
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CHAPTER XX PROCEDURES FOR
AMENDMENTS TO THE ARTICLES OF
ASSOCIATION OF THE COMPANY

CHAPTER XV PROCEDURES FOR
AMENDMENTS TO THE ARTICLES OF
ASSOCIATION OF THE COMPANY

Artiete252—The Company may amend these
Articles of Association in accordance with the
laws, administrative regulations, supervision
rules in the place where the Company’s shares are
listed and these Articles of Association. In any of
the following circumstances, the Company shall
amend these Articles of Association:

(1) these Articles of Association are contradictory
to any provision of the amended version of
the Company Law or other relevant laws or
administrative regulations or supervision rules of
the place where the Company’s shares are listed;

(ii) there is any change to the condition of the
Company, which is inconsistent with any matter
recorded in these Articles of Association;

(ii1) the shareholders’ general meeting decides to
amend these Articles of Association.

Article 228 The Company may amend these

Articles of Association in accordance with the
laws, administrative regulations, supervision
rules in the place where the Company’s shares are
listed and these Articles of Association. In any of
the following circumstances, the Company shall
amend these Articles of Association:

(1) these Articles of Association are contradictory
to any provision of the amended version of
the Company Law or other relevant laws or
administrative regulations or supervision rules of
the place where the Company’s shares are listed;

(i1) there is any change to the condition of the
Company, which is inconsistent with any matter
recorded in these Articles of Association;

(iii) the shareholders’ general meeting decides to
amend these Articles of Association.

if there is any change relating to the registered

particulars of the Company, the procedures for
change registration shall be handled in accordance
with the law.

Article 229 1If any amendment to these

Articles of Association adopted by a resolution

of the shareholders’ general meeting requires

approval from the competent authorities, it

shall be submitted to the competent authorities

for approval; if there is any change to these

Articles of Association relating to the registered

particulars of the Company, the procedures for
change registration shall be handled in accordance
with the law.

Arttete254—The Board of Directors shall amend
these Articles of Association according to the
resolutions of the shareholders’ general meetings
for amendments hereof and the approval opinions
of competent authority. Any amendments to these
Articles of Association which are required to be
disclosed pursuant to laws and regulations shall be
made known to the public accordingly.

Article 230 The Board of Directors shall amend

these Articles of Association according to the
resolutions of the shareholders’ general meetings
for amendments hereof and the approval opinions
of competent authority. Any amendments to these
Articles of Association which are required to be
disclosed pursuant to laws and regulations shall be
made known to the public accordingly.
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CHAPTER XXt NOTICES AND
ANNOUNCEMENTS

CHAPTER XVI NOTICES AND
ANNOUNCEMENTS

Artiete255—The Company’s notices (In this
Chapter, “Notices” includes notices of meetings,
company communications or other written
materials issued by the Company to shareholders)
may be delivered in the following ways:

(1) By personal delivery;

(ii) By mail;

(iii) By email, fax or other electronic means, or
other information carriers;

(iv) By an announcement published in the press;

(v) By publication on the website of the Company
and websites designated by the Company and the
securities regulatory authorities of the place where
the Company’s shares are listed, provided that it
is permitted under the laws and regulations and
relevant rules of securities regulatory authorities
of the place where the Company’s shares are
listed;

(vi) By other ways as agreed in advance between
the Company and the addressee or as accepted by
the addressee after the notice is received; and

(vii) By any other means as accepted by securities
regulatory authorities of the place where the
Company’ shares are listed or as prescribed in
these Articles of Association.

Article 231 The Company’s notices (In this
Chapter, “Notices” includes notices of meetings,
company communications or other written
materials issued by the Company to shareholders)
may be delivered in the following ways:

(1) By personal delivery;
(i1) By mail;

(iii) By email, fax or other electronic means, or
other information carriers;

(iv) By an announcement published in the press;

(v) By publication on the website of the Company
and websites designated by the Company and the
securities regulatory authorities of the place where
the Company’s shares are listed, provided that it
is permitted under the laws and regulations and
relevant rules of securities regulatory authorities
of the place where the Company and the

Company’s shares are listed;

(vi) By other ways as agreed in advance between
the Company and the addressee or as accepted by
the addressee after the notice is received; and

(vii) By any other means as accepted by securities
regulatory authorities of the place where the
Company’ shares are listed or as prescribed in
these Articles of Association.
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Notices issued by the Company shall be announced
on the newspapers and/or other designated media
(including websites) designated by the securities
regulatory authorities and stock exchanges of the
place where the Company’s shares are listed.

Even if these Articles of Association specify
the form of notification, communication or
any other written materials, the Company may
choose to publish the corporate communications
in the form stipulated in item (v) of the first
paragraph of this Article, and send or provide the
corporate communications to the shareholders
of the Company’s overseas listed foreign shares
instead of being sent by personal delivery or by
postage-paid mail, if it is in compliance with
the HK Listing Rules, and under the premise of
compliance with the laws and listing rules of the
place where the Company’s shares are listed,
regarding providing and/or distributing corporate
communications.

“Corporate Communications” means any
document issued or intended to be issued by the
Company for the holder of any securities of the
Company to act or take actions, including but not
limited to:

(i) Annual reports, including the reports of
the Board of Directors, the Company’s annual
accounts together with the auditor’s reports and,
where applicable, the financial summary reports;

Notices issued by the Company shall be announced
on the newspapers and/or other designated media
(including websites) designated by the securities
regulatory authorities and stock exchanges of the
place where the Company’s shares are listed.

Even if these Articles of Association specify
the form of notification, communication or
any other written materials, the Company may
choose to publish the corporate communications
in the form stipulated in item (v) of the first
paragraph of this Article, and send or provide the
corporate communications to the shareholders
of the Company’s overseas listed foreign shares
instead of being sent by personal delivery or by
postage-paid mail, if it is in compliance with
the HK Listing Rules, and under the premise of
compliance with the laws and listing rules of the
place where the Company’s shares are listed,
regarding providing and/or distributing corporate
communications.

“Corporate Communications” means any
document issued or intended to be issued by the
Company for the holder of any securities of the
Company to act or take actions, including but not
limited to:

(i) Annual reports, including the reports of
the Board of Directors, the Company’s annual
accounts together with the auditor’s reports and,
where applicable, the financial summary reports;
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(i) Interim reports and, where applicable, interim
summary reports;

(iii) Notices of the meetings;

(iv) Listing documents;

(v) Circulars;

(vi) Proxy forms;

(vii) Receipt and other document data; and

(viii) Other documents as required by the laws,

regulations and listing rules of the place where the
Company’s shares are listed.

(i1) Interim reports and, where applicable, interim
summary reports;

(iii) Notices of the meetings;

(iv) Listing documents;

(v) Circulars;

(vi) Proxy forms;

(vii) Receipt and other document data; and

(viii) Other documents as required by the laws,

regulations and listing rules of the place where the
Company’s shares are listed.
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Artictle256—Where a notice of the Company is
served by personal delivery and, the addressee
signs his name (or affixes his chop) on the
receipt, and the date on which the addressee signs
the receipt shall be the date of service; where
a notice is to be sent by post, such notice is
deemed to be served on the second business day
after the date on which it is deposited at the post
office. Where a notice of the Company is made
by public announcement, the date on which the
announcement is first published shall be the date
of service.

When the Company provides the shareholders with
the documents mentioned in Article 255 of these
Articles of Association in an electronic manner,
they shall be published on the stock exchange and
the Company’s website in accordance with the
requirements of the stock exchange, and shall be
deemed to have been received by all shareholders
after publication.

If the Company is required to send, post,
distribute, issue, publish or otherwise provide
company-related documents in English and
Chinese in accordance with the supervision
rules of the place where the Company’s
shares are listed, and the Company has made
appropriate arrangements to determine whether
its shareholders wish only to receive the English
versions or Chinese versions, and to the extent
permitted by applicable laws and regulations
and in accordance with applicable laws and
regulations, the Company may, in accordance
with the wishes of the shareholders, send only
the English versions or Chinese versions to the
relevant shareholders.

Article 232 Where a notice of the Company is

served by personal delivery and, the addressee
signs his name (or affixes his chop) on the
receipt, and the date on which the addressee signs
the receipt shall be the date of service; where
a notice is to be sent by post, such notice is
deemed to be served on the second business day
after the date on which it is deposited at the post
office. Where a notice of the Company is made
by public announcement, the date on which the
announcement is first published shall be the date
of service.

When the Company provides the shareholders with
the documents mentioned in Article 231 of these
Articles of Association in an electronic manner,
they shall be published on the stock exchange and
the Company’s website in accordance with the
requirements of the stock exchange, and shall be
deemed to have been received by all shareholders
after publication.

If the Company is required to send, post,
distribute, issue, publish or otherwise provide
company-related documents in English and
Chinese in accordance with the supervision
rules of the place where the Company’s
shares are listed, and the Company has made
appropriate arrangements to determine whether
its shareholders wish only to receive the English
versions or Chinese versions, and to the extent
permitted by applicable laws and regulations
and in accordance with applicable laws and
regulations, the Company may, in accordance
with the wishes of the shareholders, send only
the English versions or Chinese versions to the
relevant shareholders.
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Delete the chapter

Delete the article
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CHAPTER XXHt SUPPLEMENTARY
PROVISIONS

CHAPTER XVII SUPPLEMENTARY
PROVISIONS

Arttete258—The phrases “more than”, “within”
and “less than” herein for the numbers shall
include the numbers indicated themselves, while
the phrases “exceed”, “beyond” and “over” shall
exclude the numbers indicated themselves.

Article 233 The phrases “more than”, “within”
and “less than” herein for the numbers shall
include the numbers indicated themselves, while
the phrases “exceed”, “beyond” and “over” shall
exclude the numbers indicated themselves.

Newly added article

Article 234 For the purposes of these Articles

of Association, a “controlling shareholder”

refers to a shareholder who holds more than

50% of the Company’s total share capital, or

a shareholder who, despite holding less than

50% of the shares, possesses voting rights

sufficient to exert a significant influence on the

resolutions of the shareholders’ general meeting

by virtue of their shareholding.

For the purposes of these Articles of

Association, a “de facto controller” refers to

a natural person, legal person or other entity

that is able to actually dominate the Company’s

actions through investment relationships,

agreements or other arrangements.

Artrete259—TFor a company listed in Hong Kong,
the meaning of the accounting firm referred to

in theMuandatoryProvistons is the same as the

“auditor” referred to in the HK Listing Rules.

Article 235 For a company listed in Hong Kong,
the meaning of the accounting firm referred to in
these Articles of Association is the same as the

“auditor” referred to in the HK Listing Rules.
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Artiete260—These Articles of Association are
made in both Chinese and English. In the event of
any discrepancy between the English and Chinese
versions, the Chinese version shall prevail.

The right to interpret these Articles of Association
shall be vested in the Board of Directors of the
Company. Any matters not covered in these
Articles of Association shall be proposed by
the Board of Directors at the general meetings
for consideration and approval. If there is any
discrepancy between the provisions concerning
such matter of these Articles of Association
and relevant laws and regulations, normative
documents and the listing rules of the place where
the shares of the Company are listed, the latter
shall prevail.

Article 236 These Articles of Association are
made in both Chinese and English. In the event of
any discrepancy between the English and Chinese
versions, the Chinese version shall prevail.

The right to interpret these Articles of Association
shall be vested in the Board of Directors of the
Company. Any matters not covered in these
Articles of Association shall be proposed by
the Board of Directors at the general meetings
for consideration and approval. If there is any
discrepancy between the provisions concerning
such matter of these Articles of Association
and relevant laws and regulations, normative
documents and the listing rules of the place where
the shares of the Company are listed, the latter
shall prevail.

Artrele26+—The annexes to these Articles of
Association include the Rules of Procedure for the
General Meetings; the Rules of Procedure for the
Board of Directors and-the Rules—of Procedurefor

the Board-of-Supervisors.

Article 237 The annexes to these Articles of
Association include the Rules of Procedure for the
General Meetings and the Rules of Procedure for
the Board of Directors.
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Set out below are details regarding the proposed amendments to the rules of procedure of the
general meetings (as indicated with underlines and strikethroughs):

BEFORE AMENDMENTS AFTER AMENDMENTS
CHAPTER1I GENERAL PROVISIONS CHAPTER1I GENERAL PROVISIONS
Article 1 To safeguard the legitimate rights | Article 1 To safeguard the legitimate rights

and interests of all the shareholders of Chengdu
Expressway Co., Ltd. (the “Company”), ensure the
proper and efficient operation of the shareholders’
general meeting and guarantee equal and effective
exercise of their powers by the shareholders,
these rules are formulated in accordance with the
Company Law of the People’s Republic of China
(the “Company Law”), the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “HK Listing Rules”), the
Articles of Association of Chengdu Expressway
Co., Ltd. (the “Articles of Association”) and other
relevant State laws and regulations.

and interests of all the shareholders of Chengdu
Expressway Co., Ltd. (the “Company”), ensure the
proper and efficient operation of the shareholders’
general meeting and guarantee equal and effective
exercise of their powers by the shareholders,
these rules are formulated in accordance with the
Company Law of the People’s Republic of China
(the “Company Law”), the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “HK Listing Rules”), the
Articles of Association of Chengdu Expressway
Co., Ltd. (the “Articles of Association”) and other
relevant State laws, regulations and relevant
rules.
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CHAPTER II GENERAL PROVISIONS FOR
GENERAL MEETINGS

CHAPTER II GENERAL PROVISIONS FOR
GENERAL MEETINGS

Article 2 The shareholders’ general meeting
is the organ of power of the Company and shall
exercise the following powers in accordance with
the law:

@ . . o

(1) To elect and replace the directors and decide
on matters relating to the remuneration of the

directors;

(tv) To consider and approve reports of the Board
of Directors;

(vit) To consider and approve the Company’s

profit distribution plans and plans for recovery of
losses;

Article 2 The shareholders’ general meeting
is the organ of power of the Company and shall
exercise the following powers in accordance with
the law:

(i) To elect and replace the non-employee
representative directors and decide on matters
relating to the remuneration of the directors;

(ii) To consider and approve reports of the Board
of Directors;

(iii) To consider and approve the Company’s
profit distribution plans and plans for recovery of
losses;

(iv) To decide on increases or reductions in the
Company’s registered share capital;

(v) To decide on merger, division, dissolution,
liquidation or change of company form of the
Company;

(vi) To decide on the issuance of bonds of the
Company;

(vii) To decide on the Company’s appointment,
dismissal or non-reappointment of accounting
firms that undertake the audit of the Company;

-217 -




APPENDIX II

DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE GENERAL MEETINGS

BEFORE AMENDMENTS

AFTER AMENDMENTS

(vitt) To decide on increases or reductions in the
Company’s registered share capital;

(tx) To decide on merger, division, dissolution,
liquidation or change of company form of the
Company;

(x) To decide on the issuance of bonds of the
Company;

(xt) To decide on the Company’s appointment,
dismissal or non-reappointment of accounting
firms;

(xtt) To amend the Articles of Association;

(xi1t) To consider matters relating to the purchases,
disposals of the Company’s material assets within
one year, which exceed thirty percent of the
Company’s latest audited total assets;

(viii) To amend the Articles of Association;

(ix) To consider and approve the guarantee

matters specified in Article 3 of these rules;

(x) To consider matters relating to the purchases,
disposals of the Company’s material assets within
one year, which exceed thirty percent of the
Company’s latest audited total assets;
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(xtv) Todeectdeon—external-guarantee matters

(xv) To consider and approve matters relating to
changes in the use of proceeds;

(xvt) To consider the Company’s share incentive
schemes;

(xvit) To consider the proposals raised by the
shareholders who hold 3% or more of the voting
shares of the Company;

(xvitt) Foconsider-other matters required by laws,
administrative regulations, department rules, the
regulatory rules of the stock exchange at the place
where the shares of the Company are listed or
the Articles of Association, to be resolved by the
shareholders’ general meetings.

(xi) To consider and approve matters relating to
changes in the use of proceeds;

(xii) To consider the Company’s share incentive
schemes and employee stock ownership

schemes;

(xiii) To consider the proposals raised by the
shareholders who, individually or jointly, hold

1% or more of the voting shares of the Company;

(xiv) Other matters required by laws,
administrative regulations, department rules, the
regulatory rules of the stock exchange at the place
where the shares of the Company are listed and
the Articles of Association, to be resolved by the
shareholders’ general meetings.

The shareholders’ general meeting may

authorize or delegate to the board of directors

the handling of relevant matters. The

shareholders’ general meeting may authorize

the board of directors to resolve on the issuance

of corporate bonds.
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Article 3 The following external guarantees of
the Company shall be subject to consideration and
approval by the shareholders’ general meetings:

(i) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company and its controlled subsidiaries has
reached or exceeded 50% of the latest audited net
assets;

(ii) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company has reached or exceeded 30% of its
latest audited total assets;

(ii1) Any guarantee to be provided to a party which
has an asset-liability ratio over 70%;

(tv) A single guarantee for amount over 10% of
the latest audited net assets;

(¥) Any guarantee to be provided to shareholders,
de facto controllers and their retated parties.

Article 3 The following external guarantees of
the Company shall be subject to consideration and
approval by the shareholders’ general meetings:

(i) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company and its controlled subsidiaries has
reached or exceeded 50% of the latest audited net
assets;

(ii) Any guarantee to be provided when the total
amount of external guarantee provided by the
Company has reached or exceeded 30% of its
latest audited total assets;

(iii) Any guarantee to be provided by the

Company to others within one year, where the

total amount exceeds 30% of the Company’s

latest audited total assets;

(iv) Any guarantee to be provided to a party which
has an asset-liability ratio over 70%;

(v) A single guarantee for amount over 10% of the
latest audited net assets;

(vi) Any guarantee to be provided to shareholders,
de facto controllers and their connected parties;

(vii) Other guarantees which shall be

considered and approved at the shareholders’

general meetings as prescribed by laws, the

Articles of Association and relevant regulatory

rules.

If a director or senior management member

violates the provisions of laws, administrative

regulations or the Articles of Association

regarding the approval authority and

deliberation procedures for guarantee matters,

and thereby causes losses to the Company,

they shall be liable for compensation, and the

Company may initiate legal proceedings against

them in accordance with the law.
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Article 4 Fhe Company shall not, without the
approval of the shareholders’ general meetings,
enter into any contract with any person other than
directors;—supervisors; general-manager and other
senior management members for authorization of
management of all or substantial part of business
of the Company to such persons.

Article 4 Unless the Company is in a crisis or

under other special circumstances, the Company

shall not, without the approval of the shareholders’
general meetings, enter into any contract with any
person other than directors and senior management
members for authorization of management of all
or substantial part of business of the Company to
such persons.

Article 5 Shareholders’ general meetings include
annual general meetings and extraordinary general
meetings. The—shareholders™general-meetings
shat-be—convened-by-the Board-of Direetors: The
annual general meeting shall be held once a year
within six months after the end of the previous
accounting year.

The Company shall convene an extraordinary
general meeting within two months from the
date of occurrence of any of the following
circumstances:

(i) The number of directors is less than the quorum
prescribed by the Company Law or tess—than the
two thirds of the amount required by the Articles
of Association;

(i1) The uncovered losses are in excess of one-third
of the Company’s total amount of paid-in share
capital,

(iii) Shareholders individually or in the aggregate
holding more than ten percent of the Company’s

tsstred-voting shares, request m—writing to hold an

extraordinary general meeting;

(iv) The Board of Directors considers it necessary
to hold such a meeting;

(v) The Beard-ef-Supervisors proposes to hold

such a meeting;

(vi) Such other circumstances as provided by laws,
administrative regulations, departmental rules, the
regulatory rules ef-ptace—where-theshares—of-the
Eompany-aretisted or the Articles of Association.

Article 5 Shareholders’ general meetings include
annual general meetings and extraordinary general
meetings. The annual general meeting shall be
held once a year within six months after the end of
the previous accounting year.

The Company shall convene an extraordinary
general meeting within two months from the
date of occurrence of any of the following
circumstances:

(i) The number of directors is less than the quorum
prescribed by the Company Law or the two thirds
(6 persons) of the amount required by the Articles
of Association;

(i1) The uncovered losses are in excess of one-third
of the Company’s total amount of paid-in share
capital;

(ii1) Shareholders individually or in the aggregate
holding more than ten percent of the Company’s
shares, request to hold an extraordinary general
meeting;

(iv) The Board of Directors considers it necessary
to hold such a meeting;

(v) The Audit and Risk Management Committee

proposes to hold such a meeting;

(vi) Such other circumstances as provided by
laws, administrative regulations, departmental
rules, relevant regulatory rules or the Articles of
Association.
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CHAPTER IIT CONVENING OF GENERAL | CHAPTERIII CONVENING OF GENERAL
MEETINGS MEETINGS

Consolidate into Article 9

the-meeting; shareholder(s) individually or jointly
holding 10% or more of the Company’s shares

for 90 consecutive days or more may convene and
preside over the meeting themselves.
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Articte—8 The independent non-executive
directors have the right to propose to the Board
of Directors in—writing to convene a shareholders’
extraordinary general meeting. Whenever the
independent non-executive directors require
convening the extraordinary general meeting, the
Board of Directors shall, in accordance with the
laws, administrative regulations and the Articles of
Association, give the written feedback on whether
agreeing to convene the extraordinary general
meeting or not within ten days after receiving such
proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions; where the Board of Directors
disagrees to convene the extraordinary general
meeting, the Board of Directors shall make the
explanation and issue an announcement.

Article 7 With the consent of more than half
of all independent non-executive directors,

the independent non-executive directors have
the right to propose to the Board of Directors to
convene a shareholders’ extraordinary general
meeting. Whenever the independent non-executive
directors require convening the extraordinary
general meeting, the Board of Directors shall,
in accordance with the laws, administrative
regulations, regulatory rules in the place where

the Company’s shares are listed and the Articles

of Association, give the written feedback on
whether agreeing to convene the extraordinary
general meeting or not within ten days after
receiving such proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions; where the Board of Directors
disagrees to convene the extraordinary general
meeting, the Board of Directors shall make the
explanation and issue an announcement.
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Artrete9 The Beardof-Supervisors has the

right to propose to the Board of Directors to
convene the extraordinary general meeting and
shall propose in writing. The Board of Directors
shall, in accordance with the laws, administrative
regulations and the Articles of Association, give
the written feedback on whether agreeing to
convene the extraordinary general meeting or not
within ten days after receiving such proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions and any change of the original
proposal in the notice shall be approved by the

Board-of-Supervisors.

Where the Board of Directors disagrees to convene
the extraordinary general meeting, or fails to give
written feedback within ten days after receiving
the proposal, it shall be deemed as the Board of
Directors is unable to or refuses to convene the
general meeting and the Board-of-Supervisors is
entitled to convene and preside over a general
meeting itself.

Article 8 The Audit and Risk Management
Committee has the right to propose to the Board

of Directors to convene the extraordinary general
meeting and shall propose in writing. The Board
of Directors shall, in accordance with the laws,
administrative regulations and the Articles of
Association, give the written feedback on whether
agreeing to convene the extraordinary general
meeting or not within ten days after receiving such
proposal.

Where the Board of Directors agrees to convene
the extraordinary general meeting, the Board
of Directors shall send out the notice of the
general meeting within five days after making
the resolutions and any change of the original
proposal in the notice shall be approved by the
Audit and Risk Management Committee.

Where the Board of Directors disagrees to convene
the extraordinary general meeting, or fails to
give feedback within ten days after receiving
the proposal, it shall be deemed as the Board
of Directors is unable to or refuses to convene
the general meeting and the Audit and Risk

Management Committee is entitled to convene

and preside over a general meeting itself.
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Arttele1+0  Where the shareholders request the
convening of an extraordinary general meeting
or class meeting of shareholders, the following
procedures shall be followed:

(1) Fwo-ormoresharcholdersholding; individually
or in—the-aggregate; more—than 10% of-the—voting
shares—of-the-Company may-stgnoncor-severat

. —_ e :
reqttesting—the Board of Directors to convene an

extraordinary general meeting or class meeting
of shareholders;—and-statingthe matters—to—be
- dered-att o TheF LoD

Article 9 Where the shareholders request the
convening of an extraordinary general meeting
or class meeting of shareholders, the following
procedures shall be followed:

(i) Shareholder(s) individually or jointly holding
10% or more of the Company’s shares have the

right to request the Board of Directors to convene

an extraordinary general meeting or class meeting
of shareholders. Such request shall be submitted

to the Board of Directors in writing. The Board

of Directors shall, in accordance with the law,

administrative regulations and the Articles

of Association, provide a written response

within ten days after receiving the request,

indicating whether it agrees or disagrees to

convene the extraordinary general meeting. If

the Board of Directors agrees to convene the

extraordinary general meeting, it shall issue

a notice convening the general meeting within

five days after the resolution of the Board of

Directors is made. Any changes to the original

request in the notice shall require the consent

of the relevant shareholder(s).

(ii) If the Board of Directors disagrees to

convene the extraordinary general meeting,

or fails to provide a response within ten days

after receiving the request, the shareholder(s)

individually or jointly holding 10% or more of

the Company’s shares have the right to propose

to the Audit and Risk Management Committee

to convene an extraordinary general meeting.
Such request shall be submitted to the Audit
and Risk Management Committee in writing.
If the Audit and Risk Management Committee
agrees to convene the extraordinary general

meeting, it shall issue a notice convening the

general meeting within five days after receiving

the request. Any changes to the original request

in the notice shall require the consent of the

relevant shareholder(s).
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(iii) If the Audit and Risk Management
Committee fails to issue the notice of general

meeting within the prescribed period, it shall be
deemed that the Audit and Risk Management
Committee is not convening and presiding

over the general meeting, and shareholder(s)

individually or jointly holding 10% or more of
the Company’s shares for 90 consecutive days or
more may convene and preside over the meeting
themselves.

The Company shall bear reasonable costs and
expenses for the shareholders’ general meetings
convened by the Audit and Risk Management

Committee or shareholders on their own initiative.

Artietle+t+ The Company shall bear neeessary | Consolidate into Article 9
costs and expenses for the shareholders’ general
meetings convened by the Beoard-of-Supervisors
or shareholders on their own initiative. Sueh
expenses—shal-bededuetedfromtheamounts
dueby-the-Companyto-thedirectorts)whohave
Newly added article Article 10 If the Audit and Risk Management
Committee or shareholders decide to convene

a general meeting on their own, they shall

provide written notice to the Board of Directors

and, in accordance with relevant regulatory

rules, concurrently file a record with the stock
exchange.

When issuing the notice of general meeting

and announcing the resolutions of the general
meeting, the Audit and Risk Management
Committee or the convening shareholders shall

submit relevant supporting documents to the

stock exchange in accordance with relevant

regulatory rules.

Before announcing the resolutions of the

general meeting, the shareholding percentage of

the convening shareholders shall not fall below
10%.
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Newly added article

Article 11  With regard to the shareholders’
general meetings convened by the Audit and
Risk Management Committee or shareholders
on their own initiative, the Board of Directors

and the secretary of the Board of Directors
shall provide assistance. The Board of Directors
will provide the register of shareholders as of

the record date of equity interests.

CHAPTER IV PROPOSAL AND NOTICE
OF GENERAL MEETINGS

CHAPTER IV PROPOSAL AND NOTICE
OF GENERAL MEETINGS

Article 12 Writtennotice—of the annual general
meetings by-the Company shattbedispatched
twenty days prior to the—date—ofthemeetings;
and-writtennotice—of the extraordinary general
meetings by-the Company shattbe-dispatched
fifteen days prior to the-date-of-the-meetings—TFhe
date-of thegeneral-meetings—and-the-date-when-the
et di hed-shall beinctuded in il
reutati » odforissui l e

Article 12 The Company shall notify all
shareholders by announcement twenty days prior

to convening the annual general meetings, and
fifteen days prior to convening the extraordinary
general meetings.

Article 13 The shareholders’ general meetings
shall not vote and reach a resolution for the
mratters not being specified in the notice of
shareholders’ general meetings.

Article 13 The shareholders’ general meetings
shall not vote and reach a resolution for the
proposals not being specified in the notice
of shareholders’ general meetings or not
complying with the provisions of the Articles of

Association.
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Article 14 The notice of the shareholders’
general meetings shall meet the following
requirements:

5 Be-iwritine:

(ii) Specify the place;date—and—period of the

meetings;

(iii) Specify the matters tobe-discussed—atthe

Article 14 The notice of the shareholders’
general meetings shall meet the following
requirements:

(i) Specify the time, place and duration of the

meetings;

(i1) Specify the matters and proposals submitted

to the meeting for consideration;

(iii) Contain a conspicuous statement that all
shareholders are entitled to attend the general
meeting and may appoint a proxy in writing to
attend and vote on behalf of such shareholders and
that a proxy does not need to be a shareholder of
the Company;

(iv) Specify the record date of shares for
shareholders who are entitled to attend the general

meetings;

(v) Specify the name and telephone number of the
contact person(s);

(vi) The voting time and voting procedures for

online or other methods.
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(vit) Contain a conspicuous statement that all
shareholders are entitled to attend the general
meeting and may appoint a proxy in writing to
attend and vote atsuch-meetings on behalf of such
shareholders and that a proxy does not need to be
a shareholder of the Company;

(vitt) Specify the record date of shares for
shareholders who are entitled to attend the general
meetings;

) Specifv-thedel . L otzeet
j t E EtillgS’ Etiid

(%) Specify the name and telephone number of the
contact person(s).

Delete the article
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Artirelte—+7 When the Company convenes
the shareholders’ general meetings, the Board
of Directors, the Beard—of-Supervisors and
shareholders, either individually or in aggregate,
holding more than 3% of the shares of the
Company shall have the right to make proposals

Shareholder(s) individually or jointly holding 3%
or more of the Company’s shares may, within ten
days prior to the convening of a general meeting,
submit an ad hoc proposal in writing to the Board
of Directors. The Board-of Directors shall, within
two days after receiving the proposal, notify-other
shareholders, and submit the ad hoc proposal to
the general meeting for consideration.

Except under the circumstances specified in the
preceding paragraph, after the convener has issued
the notice convening the general meeting, it shall
not amend the proposals already listed in the
notice of general meeting or add new proposals.

Article 16 When the Company convenes the
shareholders’ general meetings, the Board of
Directors, the Audit and Risk Management

Committee and shareholders, either individually
or in aggregate, holding more than 1% of the
shares of the Company shall have the right to
make proposals to the Company.

Shareholder(s) individually or jointly holding 1%
or more of the Company’s shares may, within
ten days prior to the convening of a general
meeting, submit an ad hoc proposal in writing
to the convener. The convener shall, within
two days after receiving the proposal, issue
a supplemental notice of general meeting,

announcing the content of the ad hoc proposal,

and submit the ad hoc proposal to the general
meeting for consideration. However, this shall

not apply if the ad hoc proposal violates laws,

administrative regulations or the Articles

of Association, or falls outside the scope of

authority of the general meeting.

Except under the circumstances specified in
the preceding paragraph, after the convener has
issued the announcement of notice convening the

general meeting, it shall not amend the proposals
already listed in the notice of general meeting or
add new proposals.

Artiele+9  The accidental omission to give notice
of a meeting to, or the non-receipt of notice of a
meeting by any person entitled to receive notice,
shall not invalidate the meeting and the resolutions
passed at the meeting.

Article 18 The accidental omission to give
notice of a meeting to, or the non-receipt of
notice of a meeting by any person entitled to
receive notice, shall not invalidate the meeting
and the resolutions passed at the meeting. The
Company shall, within a certain period after

the resolution is made, notify the shareholders

who did not receive the notice in writing of the

content of the resolution.
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CHAPTER V HOLDING OF GENERAL CHAPTER V HOLDING OF GENERAL
MEETINGS MEETINGS

Newly added article

Article 22 All shareholders or their proxies

whose names appeared on the register of

members on the record date shall be entitled

to attend the shareholders’ general meeting

and exercise the right to speak and vote in

accordance with relevant laws, regulations and

the Articles of Association.

Shareholders may attend the shareholders’

general meeting in person or appoint a proxy to

attend, speak, and vote on their behalf.

Article 23
the meeting in person shall present their identity

Individual shareholders attending

card or other valid identification or proof
indicating their identity; if a proxy attends the
meeting, the proxy shall present his/her own valid
identity document and a power of attorney of the
shareholder.

A corporate shareholder shall be represented by
its legal representative or a proxy appointed by
the legal representative. If the legal representative
attends the meeting, he/she shall present his/her
identity card and valid proof of his/her status
as legal representative; if a proxy attends the
meeting, the proxy shall present his/her identity
card and a written power of attorney issued by the
shareholder in accordance with the law.

Article 23
the meeting in person shall present their identity

Individual shareholders attending

card or other valid identification or proof
indicating their identity; if a proxy attends the
meeting, the proxy shall present his/her own valid
identity document and a power of attorney of the
shareholder.

A corporate shareholder shall be represented by
its legal representative or a proxy appointed by
the legal representative. If the legal representative
attends the meeting, he/she shall present his/her
identity card and valid proof of his/her status
as legal representative; if a proxy attends the
meeting, the proxy shall present his/her identity
card and a written power of attorney issued by the
legal representative of the corporate sharcholder

in accordance with the law.
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Article 24 Any shareholder who is entitled to
attend and vote at a general meeting shall be
entitled to appoint one or more persons (such
person may not be a shareholder of the Company)
as his proxy/proxies to attend and vote on his
behalf;—and—a proxy so appointed shall be entitled
to exercise the following rights according to the
authorizations from that shareholder:

(i) The shareholder’s right to speak at the meeting;

(ii) The right to request to vote for a proposal,
individually or together with others;

(ii1) The right to vote by hands or on a poll, but a
proxy of a shareholder who has appointed more
than one proxy may only vote on a poll.

Article 24 Any shareholder who is entitled
to attend and vote at a general meeting shall
be entitled to appoint one or more persons
(such person may not be a shareholder of the
Company) as his proxy/proxies to attend and vote
on his behalf. If a power of attorney grants

both specific and general authorizations,

the instructions given under the specific

authorization shall prevail. If a shareholder

issues multiple powers of attorney, the last valid

power of attorney received by the Company

shall generally prevail. A proxy so appointed

shall be entitled to exercise the following
rights according to the authorizations from that
shareholder:

(i) The shareholder’s right to speak at the meeting;

(ii) The right to request to vote for a proposal,
individually or together with others;

(ii1) The right to vote by hands or on a poll, but a
proxy of a shareholder who has appointed more
than one proxy may only vote on a poll.
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Article 26 A power of attorney issued by a
shareholder appointing another person to attend
the shareholders’ general meeting shall specify the
following content:

(i) Name of the proxy;
(it) Whether voting rights are granted;

(i1t) hastraetrons to vote in favour, against or
abstain from voting on each matter included in the
agenda of the shareholders’ general meeting for
consideration;

(tv) Date of issuance and validity period of the
power of attorney;

(v) Signature (or seal) of the principal. If the
principal is a corporate shareholder, the seal of the
legal person shall be affixed.

Article 26 A power of attorney issued by a
shareholder appointing another person to attend
the shareholders’ general meeting shall specify the
following content:

(i) Name of the principal, and the class and

quantity of the Company’s shares held;

(ii) Name of the proxy;
(iii) Whether voting rights are granted;

(iv) Specific instructions from the shareholder,

including instructions to vote in favour, against

or abstain from voting on each matter included in
the agenda of the shareholders’ general meeting
for consideration;

(v) Date of issuance and validity period of the
power of attorney;

(vi) Signature (or seal) of the principal. If the
principal is a corporate shareholder, the seal of the
legal person shall be affixed.
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Article 27 Proxyforms—shat-betodgedatthe
formiciteof-the€ l l Fred
] . c ; fourd bef
] ! . : . P
the-proxyform;or-twenty-four-hours—beforethe
i i g Where the proxy form
is signed by a person under a proxy authorized
by the appointer, the power of attorney or other
authorization documents authorized to be signed
shall be notarized. The notarized power of attorney
or other authorization documents shall, together
with the proxy form, be maintained at the domicile
of the Company or other places specified in the
notice of meeting.

Where the appointer is a legal entity, its legal
representative or such person as is authorized by
the Board of Directors or other governing body
may attend shareholders’ general meetings of the
Company as a representative of the appointer.

Article 27 Where the proxy form is signed by a
person under a proxy authorized by the appointer,
the power of attorney or other authorization
documents authorized to be signed shall be
notarized. The notarized power of attorney or
other authorization documents shall, together with
the proxy form, be maintained at the domicile
of the Company or other places specified in the
notice of meeting.

Where the appointer is a legal entity, its legal
representative or such person as is authorized by
the Board of Directors or other governing body
may attend shareholders’ general meetings of the
Company as a representative of the appointer.

Article 30 The Company shall be responsible
for compiling the register—for-stgning which shall
include, among others, the names of attendees (or
names of relevant unit), ID number, domicile, the
number of shares with voting rights that he holds
or represents, and name of the person (or name of
relevant unit) who attends the meeting by proxy.

Article 30 The Company shall be responsible
for compiling the attendees sheet which shall

include, among others, the names of attendees (or
names of relevant unit), ID number, domicile, the
number of shares with voting rights that he holds
or represents, and name of the person (or name of
relevant unit) who attends the meeting by proxy.
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Article 31
verify the legitimate qualification of shareholders

The convener and lawyers shaltt

in accordance with the register of shareholders
provided by the securities depository and clearing
institutions, and shall register the names of
shareholders and the number of voting shares each
of them holds. The registration shall end before
the chairman of the meeting announces the number
of shareholders and proxies attending the meeting
and the total number of voting shares they hold at
the venue of the meeting.

Article 31
by the Company will verify the legitimate

The convener and lawyers engaged

qualification of shareholders in accordance with
the register of shareholders provided by the
securities depository and clearing institutions, and
shall register the names of shareholders and the
number of voting shares each of them holds. The
registration shall end before the chairman of the
meeting announces the number of shareholders
and proxies attending the meeting and the total
number of voting shares they hold at the venue of
the meeting.

Article 32 When convening a shareholders’
general meeting of the Company, all directors;
supervisors and the secretary of the Board of
Directors shall attend the meeting, while the senior
management members shall attend the meeting as
non-voting participants.

Article 32 When convening a shareholders’
general meeting of the Company, all directors
and the secretary of the Board of Directors of
the Company shall attend the meeting, while
the senior management members shall attend the
meeting as non-voting participants_and accept
inquiries from shareholders.
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Article 33 A shareholders’ general meeting

convened by the Beard-of-Supervisors on its

own shall be presided over by the chairman of

the Board-of-Supervisors. If the chairman of the

Board-of-Supervisors is unable or fails to perform

his/her duties, the—deputychairman-of-the Board
- . hall +de—and—+-thed

fattstoperformhistherduties; a supervisor jointly
elected by more than half of the supervisors shall
preside.

A shareholders’ general meeting convened by
shareholders themselves shall be presided over by
a representative recommended by the conveners.

When a shareholders’ general meeting is
convened, if the chairman of the meeting violates
these rules to the extent that the meeting cannot
continue, the shareholders’ general meeting
may, with the consent of shareholders holding
more than half of the voting rights present at the
meeting, recommend one person to serve as the
chairman of the meeting to continue the meeting.

Article 33 The shareholders’ general meeting
shall be presided over by the chairman of the
Board of Directors. If the chairman of the
Board of Directors is unable or fails to perform
his/her duties, a director jointly elected by
more than half of the directors shall preside. If
no chairman of the meeting has been so elected
by more than half of directors, the shareholders
holding more than half of the voting rights
present at the meeting may elect one person to
serve as the chairman of the meeting.

A shareholders’ general meeting convened by the
Audit and Risk Management Committee on its
own shall be presided over by the chairman of the
Audit and Risk Management Committee. If the
chairman of the Audit and Risk Management
Committee is unable or fails to perform his/
her duties, a member of the Audit and Risk
Management Committee jointly elected by more
than half of the members of the Audit and Risk
Management Committee shall preside.

Shareholder(s) individually or jointly holding
10% or more of the Company’s shares for
90 consecutive days or more may convene
and preside over the meeting themselves.
A shareholders’ general meeting convened by

shareholders themselves shall be presided over by
a representative recommended by the conveners
or their representative.

When a shareholders’ general meeting is convened,
if the chairman of the meeting violates these rules
of procedure to the extent that the meeting cannot
continue, the shareholders’ general meeting may,
with the consent of shareholders holding more than
half of the voting rights present at the meeting,
recommend one person to serve as the chairman of
the meeting to continue the meeting.
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Article 35 Directors;—supervisors and senior
management members shall at the shareholders’
general meetings make explanation and statement
on the inquiries from shareholders.

Article 35 Directors and senior management
members shall at the shareholders’ general
meetings make explanation and statement on the
inquiries and suggestions from shareholders.

Newly added article

Article 36 Prior to voting, the chairman of

the meeting shall announce the number of

shareholders and proxies present and the total

number of voting shares held by them. The

number of shareholders and proxies present

and the total number of voting shares held by

them shall be based on the meeting registration.

Newly added article

Article 37 The convener shall ensure that the

general meeting is held continuously until final

resolutions are reached. In the event that the

general meeting is adjourned or resolutions

failed to be reached due to force majeure or

other special reasons, measures shall be adopted

to resume the meeting as soon as possible or

the meeting shall be concluded immediately,

and an announcement shall be promptly made

accordingly. The convener shall also report the

same to the relevant competent authorities in

accordance with the applicable regulations.
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BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER VI VOTING AT AND
RESOLUTIONS OF GENERAL MEETINGS

CHAPTER VI VOTING AT AND
RESOLUTIONS OF GENERAL MEETINGS

Artirete—37 The following matters shall
be resolved by an ordinary resolution at a
shareholders’ general meetings:

(i) Work reports of the Board of Directors and-the
Board-of Supervisors;

(i1) Profit distribution plans and plans to cover
losses to be formulated by the Board of Directors;

(iii) Election;appotntment and removal of
members of the Board of Directors and-the Board

of -Supervisors, their remuneration and manner of
payment;

(vt) Other matters other than those which are
required by laws, administrative regulations,

departmental-ratess—the regulatory rules of-the
place—where-theshares—of the Companyare-tisted

or the Articles of Association to be adopted by
special resolutions.

Article 39 The following matters shall
be resolved by an ordinary resolution at a
shareholders’ general meetings:

(i) Work reports of the Board of Directors;

(i1) Profit distribution plans and plans to cover
losses to be formulated by the Board of Directors;

(iii) Election and removal of members of the
Board of Directors, their remuneration and manner
of payment;

(iv) Other matters other than those which are
required by laws, administrative regulations,
relevant regulatory rules or the Articles of
Association to be adopted by special resolutions.
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Artiete—38 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(i) Increase or reduction in the registered capital

of the Company; tsstrance-of shares—ofany—ctass;
1 Lot . ities:

o : et ¢ the-C ’

(1it) Division, merger, dissolution; liquidation et

change-of thecorporateforms of the Company;

(tv) Amendment to the Articles of Association;

(v) The Company’s purchase or sale of any
material assets or the amount of guarantee, within
one year, which exceeds 30% of the latest audited
total assets of the Company;

(v1) Equity-based incentive scheme(s);

(vtt) Any other matter as required by laws,
administrative regulations or the Articles of
Association, and which as the shareholders’
general meeting determines by ordinary resolution
will have material effect on the Company and
require adoption by special resolutions.

Article 40 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(1) Increase or reduction in the registered capital
of the Company;

(ii) Division, merger, dissolution and liquidation
of the Company;

(iii) Amendment to the Articles of Association;
(iv) The Company’s purchase or sale of any

material assets or the amount of guarantee
provided to others, within one year, which

exceeds 30% of the latest audited total assets of
the Company;

(v) Equity-based incentive scheme(s);

(vi) Any other matter as required by laws,
administrative regulations, relevant regulatory

rules or the Articles of Association, and which
as the shareholders’ general meeting determines
by ordinary resolution will have material effect
on the Company and require adoption by special
resolutions.
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AFTER AMENDMENTS

Artiete4+ Before the shareholders’ general
meeting votes on proposals, it shall recommend at
teast two shareholder representatives to count the
votes and scrutinize the voting. If any shareholder
is tnterested—in the matter to be discussed, the
relevant shareholder and his proxy shall not
participate in vote counting or scrutinize the
voting.

When a shareholders’ general meeting votes on
proposals, the counting of votes and scrutinizing
of voting shall be conducted together by lawyers;

shareholder representatives and-—supervisor
representatives. The voting results shall be

announced during the meeting. The voting results
shall be contained in the meeting minutes.

A shareholder of the Company or his proxy, who
uses other voting means, shall be entitled to verify
his voting results through relevant voting system.

Article 43 Before the shareholders’ general
meeting votes on proposals, it shall recommend
two shareholder representatives to count the votes
and scrutinize the voting. If any shareholder is
connected to the matter to be discussed, the
relevant shareholder and his proxy shall not
participate in vote counting or scrutinize the
voting.

When a shareholders’ general meeting votes on
proposals, the counting of votes and scrutinizing
of voting shall be conducted together by lawyers
and shareholder representatives. The voting
results shall be announced during the meeting. The
voting results shall be contained in the meeting
minutes.

A shareholder of the Company or his proxy, who
uses the internet or other voting means, shall

be entitled to verify his voting results through
relevant voting system.

Articte45 When considering a proposal at the
shareholders’ general meetings, no change shall
be made thereto—Otherwise;sueh change shall
be treated as a new proposal which shall not be
processed for voting at such general meetings.

Article 47 When considering a proposal at the
shareholders’ general meetings, no change shall
be made thereto, and any change shall be treated
as a new proposal which shall not be processed for
voting at such general meetings.
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Artietle47 The Board of Directors, independent
non-executive directors and-sharchotders—who
meet-theretevantrequirements may publicly
solicit shareholders’ voting rights. When soliciting
shareholders’ voting rights, specific voting
intentions and other information shall be fully
disclosed to the solicited persons. It is prohibited
to solicit shareholders’ voting rights in a paid or
disguised paid manner.

Article 49 The Board of Directors, independent
non-executive directors, shareholders holding

1% or more of the voting shares, or investor

protection institutions established in accordance

with the laws, administrative regulations or the

provisions of the China Securities Regulatory

Commission may publicly solicit shareholders’
voting rights. When soliciting shareholders’
voting rights, specific voting intentions and other
information shall be fully disclosed to the solicited
persons. It is prohibited to solicit shareholders’
voting rights in a paid or disguised paid manner.
Except as provided by law, the Company shall

not impose minimum shareholding percentage

restrictions on the solicitation of voting rights.

CHAPTER VII MINUTES OF GENERAL

MEETINGS

CHAPTER VII MINUTES OF GENERAL
MEETINGS

Artiete 55 Theeconvenershalensure—that-the
and-completer The meeting minutes shall, together
with the signature book of shareholders attending
the meetings m—person and power of attorney and
effective information of voting entimeand by other
means, be kept for at least ten years.

Article 57 Meeting minutes of the shareholders’

general meetings shall be signed by chairman

of the meeting, the present directors, secretary

of the Board of Directors, the convener or its

representatives. The meeting minutes shall,

together with the signature book of shareholders
attending the meetings and power of attorney and
effective information of voting by other means, be
kept at the domicile of the Company for at least

ten years.

CHAPTER VIII SPECIAL PROCEDURES
FOR VOTING BY CLASS SHAREHOLDERS

CHAPTER VIII SPECIAL PROCEDURES
FOR VOTING BY CLASS SHAREHOLDERS

Article 64 Resolutions of a class of shareholders
shall be passed by affirmative votes representing
more than two-thirds of the voting rights of
shareholders of that class present at the relevant

meetings who;aecordingtoArticte62; are entitled

to vote thereat.

Article 64 Resolutions of a class of shareholders
shall be passed by affirmative votes representing
more than two-thirds of the voting rights of
shareholders of that class present at the relevant
meetings who are entitled to vote thereat.

Article 65 Notice of a class meeting shall be
given in accordance with the requirements as set
out in Article 12 of these rules.

Article 65 Notice of a class meeting shall be given
in accordance with the requirements as set out in
Article 12 of these rules of procedures.
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CHAPTER IX AUTHORIZATION OF THE
GENERAL MEETINGS TO THE BOARD OF
DIRECTORS

CHAPTER IX AUTHORIZATION OF THE
GENERAL MEETINGS TO THE BOARD OF
DIRECTORS

Artiete 66 Matters required to be determined
by the shareholders’ general meeting under laws,
administrative regulations, HK Listing Rules,
the Articles of Association and Article 2 herein
shall be subject to consideration and approval
by the shareholders’ general meeting. However,
under necessary, reasonable and legitimate
circumstances, the shareholders’ meeting may
authorise the board of directors to determine the
specific issues which are relevant to the matters
being resolved but are unable to be determined
immediately at a shareholders’ meeting. The
content of authorisation shall be clear and specific.

Article 68 Matters required to be determined
by the shareholders’ general meeting under laws,
administrative regulations, HK Listing Rules,
the Articles of Association and Article 2 herein
shall be subject to consideration and approval
by the shareholders’ general meeting. However,
under necessary, reasonable and legitimate
circumstances, the shareholders’ meeting may
authorise the board of directors to resolve on the
specific issues which are relevant to the matters
being resolved but are unable to be determined
immediately at a shareholders’ meeting. The
content of authorisation shall be clear and specific.

CHAPTER XIII SUPPLEMENTARY
PROVISIONS

CHAPTER XIII SUPPLEMENTARY
PROVISIONS

Arttete82 These rules shall take effect from the
date of approval at the general meeting and-isting
o Hsted—fore; ] Hel
bliclvi | b the-€ he SEHK.
From the effective date of these rules, the original
Rules of Procedure of the General Meetings shall
automatically lapse.

The right to interpret these rules shall be vested in
the Board of Directors of the Company.

Article 84 These rules of procedure shall take
effect from the date of approval at the general
meeting for the resolution on amendments to

these rules of procedure. From the effective

date of these rules of procedure, the original
Rules of Procedure of the General Meetings shall
automatically lapse.

The right to interpret these rules of procedure
shall be vested in the Board of Directors of the
Company.

Notes:

(i) In accordance with the Company Law and the Articles of Association, references to the “shareholders’ general meeting ( i%
WK ) in the relevant articles of the rules of procedure of the general meetings have been correspondingly amended as
“shareholders’ general meeting (I # & )”, and “chairman of the meeting (& &% & Jif ) has been correspondingly amended
as “chairman of the meeting (& & & £F A )”. Due to the relatively large number of articles involved, these changes are not
individually listed, and the Rules of Procedure of the General Meetings of Chengdu Expressway Co., Ltd. (A #il = 28 2 B%
B3 A PR 2N 7] B 3K & 5 35 45 1)) has been amended as the Rules of Procedure of the General Meetings of Chengdu
Expressway Co., Ltd. (<n #B 5 22 B% B 0 4 B 28 ) i o € &k 5 81 A,

(i) Due to the deletion and addition of articles, the numbering of the original articles has changed (including the numbering of
all referenced articles). Where no other amendments are involved, these changes are not individually listed.
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO
THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Set out below are details regarding the proposed amendments to the rules of procedure of the Board

of Directors (as indicated with underlines and strikethroughs):

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1  Purpose

To further normalise the discussion methods
and decision-making procedures of the Board of
Directors of the-Company for effective fulfilment
of the duties of the directors and the Board, and
to improve the rational operation and scientific
decision-making of the Board, these rules are
formulated in accordance with the relevant
provisions of Company Law of the People’s
Republic of China (the “Company Law”), the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “HK
Listing Rules”), the Articles of Association of
Chengdu Expressway Co., Ltd. (the “Articles of
Association”) and other relevant State laws and
regulations.

Article 1 Purpose

To further normalise the discussion methods
and decision-making procedures of the Board of
Directors of Chengdu Expressway Co., Ltd. (the

“Company”) for effective fulfilment of the duties
of the directors and the Board, and to improve
the rational operation and scientific decision-
making of the Board, these rules are formulated
in accordance with the relevant provisions of
Company Law of the People’s Republic of China
(the “Company Law”), the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “HK Listing Rules”), the
Articles of Association of Chengdu Expressway
Co., Ltd. (the “Articles of Association”) and other
relevant State laws and regulations and other
relevant rules.

Article 2 The Board of Directors is the decision-
making body of the Company, and is accountable
to the shareholders’ general meeting. The
Board of Directors shall perform its duties in
accordance with the Company Law, the Articles
of Association and other relevant laws, regulations
and regulatory documents. The operation of the
Board of Directors shall follow the principles of
legal compliance, collective decision-making,
professionalism and high efficiency.

Article 2 The Board of Directors is the decision-
making body of the Company, and is accountable
to the shareholders’ general meeting. The
Board of Directors shall perform its duties in
accordance with the Company Law, the Articles
of Association and other relevant laws, regulations
and regulatory documents and other relevant

rules. The operation of the Board of Directors
shall follow the principles of legal compliance,
collective decision-making, professionalism and
high efficiency.
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BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER II COMPOSITION AND
FUNCTIONS AND POWERS OF THE BOARD
OF DIRECTORS

CHAPTER II COMPOSITION AND
FUNCTIONS AND POWERS OF THE BOARD
OF DIRECTORS

Article 3 The directors are elected by the general
meetings for a term of three years. Upon expiration
of the term of office of the directors, they may
be re-elected and reappointed. Fhe—chatrman—and

depttychatrman—shat-be—electedandremoved
by more-thanonehalf-of the-directors—Theterm

three(3)—years;renewableupon—re-election—and
reappointment: Directors are not required to hold
shares in the Company.

Article 3 Directors of the Company are natural

persons who are not required to hold shares in the
Company.

The directors are elected or replaced by the
general meetings, and may be removed by an

ordinary resolution of the general meeting

before expiry of their term of office. The

directors are appointed for a term of three years

from the date of appointment to the expiration

of the term of the current Board of Directors.

Upon expiration of the term of office of the
directors, they may be re-elected and reappointed.

Directors may concurrently serve as senior

management members, provided that the total

number of directors concurrently serving as

senior management members and directors who

are employee representatives shall not exceed

half of the total number of directors of the
Company.
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BEFORE AMENDMENTS

AFTER AMENDMENTS

Article 4 The chairman of the Board of Directors
shall exercise the following functions and powers:

(1) To preside over shareholders’ general meetings
and to convene and preside over meetings of the
Board of Directors;

(ii) To inspect the implementation of resolutions
passed by the Board of Directors;

(iii) To sign the securities issued by the Company;

(iv) To exercise other powers granted by the Board
of Directors and as required by laws, regulations,

. i L . :
securities regulatoryatthorities of the place where

the shares of the Company are listed.

Article 4 The chairman of the Board of Directors
shall exercise the following functions and powers:

(i) To preside over shareholders’ general meetings
and to convene and preside over meetings of the

Board of Directors;

(ii) To supervise and inspect the implementation
of resolutions passed by the Board of Directors;

(iii) To sign the shares, bonds and other

marketable securities issued by the Company;

(iv) In case of emergency where force majeure

occurs or a major crisis arises, making it

impossible to convene a meeting of the Board

of Directors in a timely manner, to exercise

special disposal powers within the scope of

authority of the Board of Directors that comply

with laws and administrative regulations and in

the interests of the enterprise, and subsequently

report to the Board of Directors for ratification

through due procedures;

(v) To exercise other powers granted by the Board
of Directors and as required by laws, regulations,
departmental rules, regulatory rules of the place

where the shares of the Company are listed and
the Articles of Association.
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AFTER AMENDMENTS

Article 5 The-depttychairman—of-the Board-of
Directors-shattassist the-chairman: If the chairman
of the Board of Directors is unable or fails to

perform his duties, the-deputy-chairman—shatt
o it ]

fattstoperformhis—duttes; a director elected by

more than half of the directors shall perform such
duties.

Article 5 If the chairman of the Board of
Directors is unable or fails to perform his duties, a
director elected by more than half of the directors
shall perform such duties.

Article 8 The Board of Directors is established
to report to the general meetings. The Board of
Directors consists of 9 directors. The Board of

Directors shall have 1 chairman, and-may have
’ hai 3 ind I .
. e ] find y
. 5 hal] : )

Article 8 The Board of Directors is established
to report to the general meetings. The Board of
Directors consists of 9 directors. The Board of
Directors shall include at least one-third of the

independent non-executive directors and no less

than three independent non-executive directors

at any time. The Board of Directors shall have

one employee director, who shall be elected

through the employee congress.

The Board of Directors shall have 1 chairman,
who shall be elected and removed by more than

one half of the directors. The term of office of

the chairman is three (3) years, renewable upon

re-election and re-appointment.
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AFTER AMENDMENTS

Article 9 The Board of Directors shatbe

and shall exercise the following powers:

(1) To convene the shareholders’ general meetings
and to report on its work to the shareholders’
general meetings;

(ii) To implement the resolutions adopted by the
shareholders’ general meetings;

(iii) To determine the Company’s business plans
and investment plans;

(tv) To formutate the Company’s plans for annual
financial budgets and final accounts;

(¥) To formulate the Company’s profit distribution
plans and plans to cover losses;

(vt) To formulate the plans for the increase or
reduction of the Company’s registered capital and
for the issuance of the Company’s bonds or other
securities as well as the listing plans;

(vtt) To formulate plans for major acquisitions,
repurchase of the Company’s shares;

tviih—Toformutate ptans—for merger, division,
dissolution er change of the corporate form of the
Company;

(ix) To determine, to the extent authorized by the
shareholders’ general meetings, on such matters
as the external investments, purchase or sale of
assets, assets pledge, external guarantee, entrusted
financing and-—retated transactions of the Company-

The€Company shalhnot-borrow—orprovide
| , | ..
» teeal b fes:

Article 9 The Board of Directors serves as the
Company’s operational decision-making body,
responsible for establishing strategies, making
decisions and preventing risks, and shall exercise
the following powers:

(i) To convene the shareholders’ general meetings
and to report on its work to the shareholders’
general meetings;

(i1) To implement the resolutions adopted by the
shareholders’ general meetings;

(iii) To formulate plans to implement the
decisions of the CPC Central Committee
and the State Council, and carry out major
initiatives aligned with the development
strategies of the state, Sichuan Province, and

Chengdu City;

(iv) To formulate the Company’s development
strategy and plans;

(v) To determine the Company’s business plans
and investment plans;

(vi) To decide on the Company’s plans for annual
financial budgets and final accounts;

(vii) To formulate the Company’s profit
distribution plans and plans to cover losses;

(viii) To formulate the plans for the increase or
reduction of the Company’s registered capital and
for the issuance of the Company’s bonds or other
securities as well as the listing plans;

(ix) To formulate plans for major acquisitions,
repurchase of the Company’s shares or merger,
division, dissolution, liquidation and change of
the corporate form of the Company;

(x) To determine, to the extent authorized by the
shareholders’ general meetings, on such matters
as the external investments, purchase or sale of
assets, assets pledge, external guarantee, entrusted
financing, connected transactions and external
donation of the Company;
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(x) To decide on the establishment of the
Company’s internal management organizations;

(xt) To appoint or remove the Company’s general
manager and the secretary of the Board of
Directors, and, according to the nomination of the
general manager, to appoint or remove the deputy
general manager, chief fimanetal-offieer, chief
engineer and other senior management members
and decide on their remuneration, bonus and
punishment;

(xit) To formulate the Company’s basic
management policies;

(xtit) To formulate the plans for the amendment to
these Articles of Association;

(xtv) To manage the information disclosure of the
Company;

(xv) To propose to the shareholders’ general
meetings for retaining or replacement of the
accounting firm that performs auditing for the
Company;

(xvt) To debrief the work report of the general
manager of the Company and examine his-work;

(xvit) To exercise any other powers granted by the
laws, regulations, the regulatory rules of the place
where the shares of the Company are listed, and
other authorities provided by the shareholders’
general meetings and-these-Atrticles-of-Assoctation.
Other than the Board of Directors’ resolutions in
respect of the matters specified in items €vi); (viii)
and—xtit) of the preceding paragraph which shall
be passed by the affirmative votes of more than
two-thirds of all directors, the Board of Directors’
resolutions in respect of all other matters may be
passed by the affirmative votes of a majority of all
the directors.

(xi) To decide on the establishment of the
Company’s internal management organizations;

(xii) To appoint or remove the Company’s
general manager and the secretary of the Board
of Directors and decide on their remuneration,
bonus and punishment, and, according to the
nomination of the general manager, to appoint
or remove the deputy general manager, chief
accountant, chief engineer and other senior
management members and decide on their
remuneration, bonus and punishment;

(xiii) To formulate the Company’s basic
management policies;

(xiv) To formulate the plans for the amendment to
the Articles of Association;

(xv) To manage the information disclosure of the
Company;

(xvi) To propose to the shareholders’ general
meetings for retaining or replacement of the
accounting firm that performs auditing for the
Company;

(xvii) To debrief the work report of the general
manager of the Company and examine the
implementation of resolutions of the Board of
Directors by senior management members, and
establish and improve the accountability system
for senior management members;

(xviii) To decide on the Company’s major
income distribution plans;

(xix) To establish sound internal supervision,
management and risk control systems,
strengthen internal compliance management,
and decide on the Company’s risk management
system, internal control system, system for
pursuing accountability for non-compliance in
business operations and investment activities,
and compliance management system, and
oversee and evaluate the Company’s risk
management, internal control and legal
compliance management systems and their
effective implementation;
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(xx) To guide, inspect and evaluate the
Company’s internal audit work, appoint
the head of the Company’s internal audit
department, establish a mechanism for the
audit department to report to the Board of
Directors, and consider and approve annual
audit plans and key audit reports;

(xxi) To prepare work reports for the Board of
Directors;

(xxii) To decide on major matters related to the
Company’s safety, environmental protection,
stability maintenance and social responsibility;

(xxiii) To review plans for handling the
Company’s major litigation, arbitration and
other legal matters;

(xxiv) To decide on matters related to the
exercise of shareholder rights in the Company’s
investees in compliance with relevant laws,
administrative regulations, departmental
rules, regulatory rules of the place where the
Company’s shares are listed and the Articles of
Association;

(xxv) with the authorization of the general
meeting, to decide within three years to issue
shares not exceeding 50% of the issued shares,
provided that contributions with non-monetary
assets shall be subject to resolution at the
general meeting;

(xxvi) To exercise any other powers granted by the
laws, administrative regulations, departmental
rules, the regulatory rules of the place where the
shares of the Company are listed and the Articles
of Association, or other authorities provided by
the shareholders’ general meetings.

Other than the Board of Directors’ resolutions in
respect of the matters specified in items (viii),
(ix), (xiv) and (xxv) of the preceding paragraph
which shall be passed by the affirmative votes of
more than two-thirds of all directors, the Board
of Directors’ resolutions in respect of all other
matters may be passed by the affirmative votes of
a majority of all the directors.
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CHAPTER III CONVENING OF MEETINGS
OF THE BOARD OF DIRECTORS

CHAPTER III CONVENING OF MEETINGS
OF THE BOARD OF DIRECTORS

Article 13 An interim meeting of the Board
of Directors may be convened under any of the
following circumstances:

(i) The shareholders representing one tenth or
more of the voting rights propose to hold such
meeting;

(i1) One third or more directors jointly propose to
hold such meeting;

TIPS L ofS . hold
such-meeting;

(iv) When the chairman of the Board of Directors
deems necessary;

(v) When it is jointly proposed by more than half
of independent non-executive directors;

(vi) When it is proposed by the general manager.

The chairman of the Board of Directors shall
convene and preside over the meetings of the
Board of Directors within ten days of receipt of
the proposal.

Article 13 An interim meeting of the Board
of Directors may be convened under any of the
following circumstances:

(i) One third or more directors jointly propose to
hold such meeting;

(ii) The Audit and Risk Management Committee
under the Board of Directors proposes to hold

such meeting;

(iii) The shareholders representing one tenth or
more of the voting rights propose to hold such
meeting;

(iv) When the chairman of the Board of Directors
deems necessary;

(v) When it is jointly proposed by more than half
of independent non-executive directors;

(vi) When it is proposed by the general manager.

The chairman of the Board of Directors shall
convene and preside over the meetings of the
Board of Directors within ten days of receipt of
the proposal.
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CHAPTER IV PROPOSAL AND NOTICE
OF MEETINGS OF THE BOARD OF
DIRECTORS

CHAPTER IV PROPOSAL AND NOTICE
OF MEETINGS OF THE BOARD OF
DIRECTORS

Article 19 The notice of the regular and interim
meetings of the Board of Directors shall be served
in such manners: The written notice affixed with
the seal of the Board of Directors shall be served
to all directors;—stpervisors and the general
manager by a person, e-mail or fax or in the way
permitted by the supervision rules in the place
where the Company’s shares are listed. Where
heC bzl i ; ] ]
phone-andkeep-arecord:

The time limit for notice: A notice of regular
meetings of the Board of Directors shall be served
fourteen days before the meetings, and a notice of
interim meetings of the Board of Directors shall
not be subject to the time limit, but a reasonable
notice shall also be served to all directorss
stpervtsors and the general manager. The

convener-shat-explain—at-the meetings—and-record
i the » o

Where an interim Board meeting needs to be
convened as soon as possible in emergency, the
notice of meeting may be sent by telephone or
by other oral means, but the convener shall make
explanations at the meeting.

Article 19 The notice of the regular and interim
meetings of the Board of Directors shall be served
in such manners: The written notice affixed with
the seal of the Board of Directors shall be served
to all directors and the general manager by a
person, e-mail or fax or in the way permitted
by the supervision rules in the place where the
Company’s shares are listed.

The time limit for notice: A notice of regular
meetings of the Board of Directors shall be served
fourteen days before the meetings, and a notice of
interim meetings of the Board of Directors shall
not be subject to the time limit, but a reasonable
notice shall also be served to all directors and the
general manager.

Where an interim Board meeting needs to be
convened as soon as possible in emergency, the
notice of meeting may be sent by telephone or
by other oral means, but the convener shall make
explanations at the meeting.
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Article 20 A notice on the meetings of the Board
of Directors shall include:

(1) The time and place of the meetings;

(i1) The duration of the meetings;

(ii1) The particulars of matters and the matters to
be discussed;

tvitty The date when the notice is given.

If the meeting materials are dispatched later than
the notice, the Company shall provide directors
with sufficient time to review relevant materials.

Article 20 A notice on the meetings of the Board
of Directors shall include:

(i) The time and place of the meetings;

(i1) The duration of the meetings;

(iii) The particulars of matters and the matters to
be discussed;

(iv) The date when the notice is given.
If the meeting materials are dispatched later than

the notice, the Company shall provide directors
with sufficient time to review relevant materials.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER V HOLDING OF MEETINGS OF
THE BOARD OF DIRECTORS

CHAPTER V HOLDING OF MEETINGS OF
THE BOARD OF DIRECTORS

Article 22 The meeting of the Board of Directors
shall be attended by more than half of the directors

el ] ] ] i
attend-on-thetr-behatt).

Article 22 The meeting of the Board of Directors
shall be attended by more than half of the
directors.

Unless otherwise permitted by the Articles

of Association or relevant regulatory rules,

a director shall not vote on any resolution of

the Board of Directors approving a contract,

transaction or arrangement in which he/she

or any of his/her associates (as defined in the

applicable securities listing rules in effect from

time to time) have a material interest, nor shall

he/she be counted in the quorum of the meeting.

- 253 -




APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

Article 23  The directors shall attend the meetings
of the Board of Directors in person. Where any
director is unable to attend the meetings for
reasons, he may, by issuing a written power of
attorney, entrust another director to attend the
meeting on his behalf. The power of attorney shall
specify:

(i) The names of the appointing director and the
proxy;

(i1) The matters for which the proxy is authorized;

(iii) The scope of authorization granted by the
appointing director;

(iv) The validity period;

(v) The signature or seal of the appointing
director.

The directors who attend the meetings on behalf
of other directors shall exercise the rights as
directors within the scope of authorization.
Failure by a director to attend a meeting of the
Board of Directors in person, or to authorize a
representative to attend the meetings on his behalf,
shall be deemed to waive his voting right at such

meetings.

Article 23  The directors shall attend the meetings
of the Board of Directors in person. Where any
director is unable to attend the meetings for
reasons, he may, by issuing a written power of
attorney, entrust another director to attend the
meeting on his behalf. The power of attorney shall
specify:

(i) The names of the appointing director and the

proxys;
(i1) The matters for which the proxy is authorized;

(iii) The scope of authorization granted by the
appointing director;

(iv) The validity period;

(v) The signature or seal of the appointing
director.

The directors who attend the meetings on behalf
of other directors shall exercise the rights as
directors within the scope of authorization.
Failure by a director to attend a meeting of the
Board of Directors in person, or to authorize a
representative to attend the meetings on his behalf,
shall be deemed to waive his voting right at such
meetings.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

Article 24
a proxy for no more than two directors who do

In principle, one director may act as

not attend the meeting in person. Independent
non-executive directors may only appoint other
independent non-executive directors to attend
meetings on their behalf. When retated transaction
matters are under consideration, non-retated
directors shall not appoint retated-directors to
attend on their behalf.

Article 24
a proxy for no more than two directors who do

In principle, one director may act as

not attend the meeting in person. Independent
non-executive directors may only appoint other
independent non-executive directors to attend
meetings on their behalf. When connected
transaction matters are under consideration,
non-connected directors shall not appoint
connected directors to attend on their behalf.

Article 26
shall be convened by ways of on-site meetings.

In principle, the Board meeting

When necessary and as agreed by the convener
(chairman) and proposer, a Board meeting may be
convened through video, phone, facsimile, letter,
e-mail or other means provided that all directors
can fully express their opinions. The Board
meeting may be also convened by ways of on-site
meetings and other methods at the same time.

Article 26
shall be convened by ways of on-site meetings.

In principle, the Board meeting

When necessary and as agreed by the convener
(chairman) and proposer, a Board meeting may
be convened through video, phone, facsimile,
letter, e-mail or other means provided that all
directors can fully express their opinions. During
meetings of the Board of Directors conducted

via teleconference or by means of similar

communication devices, all participating

directors shall be deemed present in person,

provided they can hear and communicate with

other directors. The Board meeting may be also

convened by ways of on-site meetings and other
methods at the same time.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER VI VOTING AT AND
RESOLUTIONS OF MEETINGS OF THE
BOARD OF DIRECTORS

CHAPTER VI VOTING AT AND
RESOLUTIONS OF MEETINGS OF THE
BOARD OF DIRECTORS

Article 32 Each director shall have one vote
when voting on the resolutions of the Board of

Directors. Where-there-tsanequatity-of-votesboth
: I . {—the-chai i

Article 32 Each director shall have one vote
when voting on the resolutions of the Board
of Directors. Any resolution of the Board of
Directors must be subject to adoption by a
majority of all directors.

Article 33 Any director who has a retated—party
relationship with the enterprise involved by the
matters subject to resolutions at the meetings
of the Board of Directors shall not exercise the
voting right on such resolutions, nor exercise the
voting right on behalf of another director. Such
meetings of the Board of Directors may be held
only if a majority of the directors without retated
party relationship are present at the meetings,
and the resolutions of the meetings of the Board
of Directors shall be approved by a majority of
the directors without retated—party relationship.
If the number of the directors without retated
party relationship present at the meetings is less
than three, such matters shall be submitted to the
shareholders’ general meetings of the Company
for consideration.

Article 33 Any director who has a connected
relationship with the enterprise involved by the
matters subject to resolutions at the meetings of
the Board of Directors shall promptly report
in writing to the Board of Directors. Such
connected director shall not exercise the voting
right on such resolutions, nor exercise the voting
right on behalf of another director_and shall
withdraw from voting. Such meetings of the
Board of Directors may be held only if a majority
of the directors without connected relationship
are present at the meetings, and the resolutions
of the meetings of the Board of Directors shall be
approved by a majority of the directors without
connected relationship. If the number of the
directors without connected relationship present at
the meetings is less than three, such matters shall
be submitted to the shareholders’ general meetings
of the Company for consideration. The Board
of Directors shall explain the deliberation of
the Board of Directors on the proposal when
the proposal is submitted to the shareholders’
general meetings, and shall record the opinions
of the directors without connected relationship.

Article 37 The directors shall be responsible for
any resolutions adopted by the Board of Directors.
If any resolution of the Board of Directors
violates the laws, administrative regulations or
the Articles of Association, and the Company
suffers serious losses as a result, the directors
who have participated in passing such resolution
shall compensate the Company. However, if it
can be proven that a director expressly objects to
the resolution when the resolution was voted, and
that such objection was recorded in the meeting
minutes, such director shall be released from such
liability.

Article 37 The directors shall be responsible
for any resolutions adopted by the Board of
Directors. If any resolution of the Board of
Directors violates the laws, administrative
regulations, the regulatory rules of the place
where the shares of the Company are listed
or the Articles of Association, and the Company
suffers serious losses as a result, the directors
who have participated in passing such resolution
shall compensate the Company. However, if it
can be proven that a director expressly objects to
the resolution when the resolution was voted, and
that such objection was recorded in the meeting
minutes, such director shall be released from such
liability.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER VII MEETING MINUTES AND
ARCHIVES KEEPING

CHAPTER VII MEETING MINUTES AND
ARCHIVES KEEPING

Article 41 The Company shall prepare minutes
of meetings—of the Boardof Directors. The
directors and the mintte-taker present at the
meeting shall sign the minutes. The minutes of
meetings of the Board of Directors shall be kept as
corporate archives for a period of ten years.

Article 41
of the decisions made on matters discussed at

The Company shall prepare minutes

the meeting. The directors and the secretary of
the Board of Directors present at the meeting

shall sign the minutes. The minutes of meetings of
the Board of Directors shall be kept as corporate
archives for a period of at least ten years.

Article 42 The minutes of a meeting of the Board
of Directors shall include the following contents:

(i) Date, place, and name of convener of the
meeting;

(ii) Names of the directors present and names of
directors (proxies) attending on behalf of others;

(iii) Agenda of the meeting;
(iv) Highlights of the speeches by directors;
(v) Voting method and result for each resolution

(the voting result shall specify the number of votes
in favour, against or abstained);

Article 42 The minutes of a meeting of the Board
of Directors shall include the following contents:

(i) Date, place, and name of convener of the
meeting;

(ii) Names of the directors present and names of
directors (proxies) attending on behalf of others;

(iii) Agenda of the meeting;
(iv) Highlights of the speeches by directors;
(v) Voting method and result for each resolution

(the voting result shall specify the number of votes
in favour, against or abstained).
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER VIII SECRETARY AND
SUPPORTING BODIES FOR OPERATIONS
OF THE BOARD OF DIRECTORS

CHAPTER VIII SECRETARY AND
SUPPORTING BODIES FOR OPERATIONS
OF THE BOARD OF DIRECTORS

Article 45 The Company shall have a secretary
of the Board of Directors. The secretary of the
Board of Directors shall be a senior management
member of the Company.

Article 45 The Company shall have a secretary
of the Board of Directors. The secretary of the
Board of Directors shall be a senior management
member of the Company.

Article 46 The secretary of the Board of
Directors shall be a natural person who has
essential expertise and experience, to-be-nominated
by-the—chatrman—of-the Board-of Direetors; to be
employed or dismissed by the Board of Directors,
with the main responsibilities as follows:

(i) To ensure that the Company have complete
organizational documents and records;

(ii) To ensure that the Company prepare and
deliver, in accordance with law, the reports and
documents required by competent authorities;

(iii) To ensure proper establishment of the register
of shareholders of the Company, and ensure that
the persons entitled to obtain related records and
documents of the Company timely obtain such
records and documents.

Article 46 The secretary of the Board of
Directors shall be a natural person who has
essential expertise and experience, to be employed
or dismissed by the Board of Directors, with the
main responsibilities as follows:

(i) To ensure that the Company have complete
organizational documents and records;

(ii) To ensure that the Company prepare and
deliver, in accordance with law, the reports and
documents required by competent authorities;

(iii) To ensure proper establishment of the register
of shareholders of the Company, and ensure that
the persons entitled to obtain related records and
documents of the Company timely obtain such
records and documents;

(iv) To perform the duties of the secretary of
the Board of Directors as stipulated by relevant
laws and the Articles of Association.

Article 47 The secretary of the Board of
Directors may be held concurrently by a director
or other senior management members. The
accountant from the accounting firm engaged
by the Company or management members of
controlling shareholders shall not serve as the
secretary of the Board of Directors concurrently.

Where the secretary of the Board of Directors
is held concurrently by a director, and an act
is required to be conducted by a director and a
secretary separately, the person who holds the
offices of director and secretary concurrently shall
not perform such act in a dual capacity.

Article 47 The secretary of the Board of
Directors may be held concurrently by a director
or senior management members other than
the general manager. The accountant from the
accounting firm engaged by the Company or
management members of controlling shareholders

shall not serve as the secretary of the Board of
Directors concurrently.

Where the secretary of the Board of Directors
is held concurrently by a director, and an act
is required to be conducted by a director and a
secretary separately, the person who holds the
offices of director and secretary concurrently shall
not perform such act in a dual capacity.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

BEFORE AMENDMENTS

AFTER AMENDMENTS

CHAPTER IX SPECIAL COMMITTEES OF
THE BOARD OF DIRECTORS

CHAPTER IX SPECIAL COMMITTEES OF
THE BOARD OF DIRECTORS

Article 51 The Board of Directors of the
Company sets up the Audit and Risk Management
Committee, the Nomination Committee, the
Remuneration and Evaluation Committee, and the
Strategy and Development Committee. The Board
of Directors can set up other special committees
and adjust existing committees as needed.
The specific rules of procedure and terms of
reference for each committee shall be formulated
and implemented by the Board of Directors in
accordance with relevant laws and regulations
of the PRC, the Articles of Association, the HK
Listing Rules and other relevant rules.

Article 51 The Board of Directors of the
Company sets up the Audit and Risk Management
Committee, the Nomination Committee, the
Remuneration and Evaluation Committee, and
the Strategy and Development Committee. The
Company does not have a board of supervisors,

and the functions and powers of the board

of supervisors as stipulated in the Company
Law shall be exercised by the Audit and Risk
Management Committee. The Board of Directors

can set up other special committees and adjust
existing committees as needed. The specific rules
of procedure and terms of reference for each
committee shall be formulated and implemented
by the Board of Directors in accordance with
relevant laws and regulations of the PRC, the
Articles of Association, the HK Listing Rules and
other relevant rules.

CHAPTER X SUPPLEMENTARY
PROVISIONS

CHAPTER X SUPPLEMENTARY
PROVISIONS

Article 57 These rules shall take effect from the
date of approval at the general meeting and-tisting

of-the-overseastistedforetgn—sharesH-—sharesy

bhelvi L bvthe € he SEHK.
From the effective date of these rules, the original
Rules of Procedure of the Board of Directors shall
automatically lapse.

These rules of procedure shall be interpreted by
the Board.

Article 57 These rules of procedure shall take
effect from the date of approval at the general
meeting for the resolution on amendments to

these rules of procedure. From the effective

date of these rules of procedure, the original
Rules of Procedure of the Board of Directors shall
automatically lapse.

These rules of procedure shall be interpreted by
the Board.

Notes:

(i) In accordance with the Company Law and the Articles of Association, references to the “shareholders’ general meeting ( i%
WK )" in the relevant articles of the rules of procedure of the Board have been correspondingly amended as “shareholders’
general meeting (/& 3 ), and “special committee(s) (¥ 3 % B ) has been correspondingly amended as “special
committee(s) (2 " Z B €)”. Due to the relatively large number of articles involved, these changes are not individually
listed.

(ii) Due to the deletion and addition of articles, the numbering of the original articles has changed (including the numbering of
all referenced articles). Where no other amendments are involved, these changes are not individually listed.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

C/ g
mialisE

Chengdu Expressway Co., Ltd.
REBSELAERMERQ T

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 01785)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of Chengdu
Expressway Co., Ltd. (the “Company”) will be held at meeting room 1 of Chengdu Expressway Co., Ltd.,
9th Floor, Chengnan Tianfu Building, No. 66 Shenghe Ist Road, High-Tech Zone, Chengdu, Sichuan
Province, the People’s Republic of China at 10:00 a.m. on Tuesday, 23 December 2025, for the purpose of
considering, and if thought fit, passing the following resolutions:

SPECIAL RESOLUTIONS

1. To consider and approve the abolition of supervisory committee and the proposed
amendments to the articles of association of the Company, details of which are set out in
Appendix I to the circular of the Company dated 4 December 2025.

2. To consider and approve the proposed amendments to the rules of procedure of the general
meetings of the Company, details of which are set out in Appendix II to the circular of the
Company dated 4 December 2025.

3. To consider and approve the proposed amendments to the rules of procedure of the board of
directors of the Company, details of which are set out in Appendix III to the circular of the
Company dated 4 December 2025.

On behalf of the Board
Chengdu Expressway Co., Ltd.
Yang Tan
Chairman

Chengdu, the PRC, 4 December 2025
As at the date of this notice, the Board of the Company comprises Mr. Yang Tan, Mr. Ding
Dapan and Mr. Xia Wei as executive directors, Ms. Wu Haiyan and Mr. Jiang Xinliang as non-executive

directors, and Mr. Leung Chi Hang Benson, Mr. Qian Yongjiu and Mr. Wang Peng as independent
non-executive directors.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

CLOSURE OF REGISTER OF MEMBERS FOR THE EGM

For the purpose of holding the EGM, the register of members of the Company (the “Register of Members”) will be closed
from Thursday, 18 December 2025 to Tuesday, 23 December 2025 (both days inclusive), during which period no transfer of
shares can be registered.

In order to qualify for attending and voting at the EGM, for holders of H shares, all transfer documents accompanied by
the relevant share certificates shall be lodged with the Company’s H share registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, before
4:30 p.m. on Wednesday, 17 December 2025; while for holders of domestic shares, all transfer documents accompanied by
the relevant share certificates shall be lodged with the Company’s Board Office in the PRC at 9th Floor, Chengnan Tianfu
Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan Province, the PRC, before 4:30 p.m. on Wednesday,
17 December 2025.

Shareholders whose names appear on the Register of Members on Thursday, 18 December 2025 shall be eligible to attend
and vote at the EGM.

APPOINTMENT OF PROXIES

Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend and vote on their
behalves. A proxy need not be a member of the Company.

The instrument appointing a proxy must be in writing under the hand of a shareholder or his/her attorney duly authorised in
writing. If the shareholder is a legal person, that instrument must be executed either under its seal or under the hand of its
director or other attorney duly authorised to sign the same.

In order to be valid, the form of proxy must be deposited, for the holders of H shares, at the H share registrar of the
Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, or for the holders of domestic shares, at the Board Office of the Company in the PRC not less than
24 hours before the time fixed for holding the EGM. If the form of proxy is signed by a person under a power of attorney or
other authority, a notarially certified copy of that power of attorney or other authority shall be deposited with the form of
proxy at the same address as mentioned above. Completion and return of the form of proxy will not preclude shareholders
from attending and voting in person at the EGM or any adjourned meetings should you so wish.

Shareholders shall produce their identity documents and supporting documents in respect of the shares of the Company
held when attending the EGM in person. If corporate shareholders appoint authorised representative to attend the EGM,
the authorised representative shall produce his/her identity documents and a notarially certified copy of the relevant
authorisation instrument signed by the board of directors or other authorised parties of the corporate shareholders or other
notarially certified documents allowed by the Company. Proxies shall produce their identity documents and the form of
proxy signed by the shareholders or their attorney when attending the EGM.
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JOINT SHAREHOLDERS

In the case of joint holders of shares of the Company, only the holder whose name stands first in the Register of Members
shall alone be entitled to vote at the EGM either in person or by proxy in respect of such shares.

REPLY SLIP

Shareholders who intend to attend the EGM should complete the reply slip and return it to the Board Office of the Company
in the PRC by hand, by post or by fax on or before Wednesday, 17 December 2025. The contact details are as follows:

Contact Person:  Mr. Xia Wei

Telephone No.: 86 28 86056063

Fax No.: 86 28 86056070

Address: 9th Floor, Chengnan Tianfu Building, No. 66 Shenghe 1st Road, High-Tech Zone, Chengdu, Sichuan
Province, the PRC

MISCELLANEOUS

The EGM is expected to take for less than half a day. Shareholders attending the EGM shall be responsible for their own
travel and accommodation expenses.
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