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DEFINITIONS

The following expressions have the meanings set out below unless the context requires

otherwise:

“AGM” the annual general meeting of the Company to be held
at 10:00 a.m. on Wednesday, 18 June 2025 at Harbour
Room II-IlII, Mezzanine Floor, Kowloon Shangri-La,
64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong
Kong

“Articles of Association” the articles of association of the Company, as

amended, modified or otherwise supplemented from
time to time

“Board” or “Board of Directors”  the board of Directors of the Company

“Company” et nt e R RE IR & I I A R A F (Beijing Jingneng
Clean Energy Co., Limited), a joint stock company
incorporated in the PRC with limited liability, whose
H Shares are listed on the Hong Kong Stock Exchange

“Company Law” the Company Law of the People’s Republic of China
(R EE NRILFE A Fi%)), as amended, modified or
otherwise supplemented from time to time

“Director(s)” the director(s) of the Company

“Domestic Share(s)” the ordinary share(s) issued by the Company in the
PRC, with a nominal value of RMB1.00 each, which
are subscribed for in RMB

“Group” the Company and its subsidiaries

“H Share(s)” the overseas-listed foreign invested share(s) in the
share capital of the Company with a nominal value of
RMB1.00 each, which are subscribed for and traded in
Hong Kong dollars

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC
“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

”RMB ”

“Share(s)”

“Shareholder(s)”

“Takeovers Code”

”

“treasury share(s)

“ O/O ”

19 May 2025, being the latest practicable date prior to
the publishing of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
modified or otherwise supplemented from time to
time

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

Renminbi, the lawful currency of the PRC

the ordinary share(s) of RMB1.00 each in the share
capital of the Company

the holder(s) of the Domestic Shares and H Shares of
the Company

the Codes on Takeovers and Mergers and Share
Buy-backs issued by the Securities and Futures
Commission of Hong Kong, as amended, modified or
otherwise supplemented from time to time

has the meaning ascribed to it under the Listing Rules

per cent
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20 May 2025
To the Shareholders
Dear Sir/Madam,

GENERAL MANDATE TO ISSUE SHARES
GENERAL MANDATE TO REPURCHASE H SHARES
GENERAL MANDATE TO REGISTER AND
ISSUE DEBT FINANCING INSTRUMENTS
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF THE ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to set out the notice of the AGM and to provide you
with details regarding, among other things, the general mandate to the Board to issue
additional Shares, the general mandate to the Board to repurchase H Shares, the general
mandate to the Board to register and issue debt financing instruments as well as proposed
amendments to the Articles of Association, so as to enable you to make informed decisions
on whether to vote for or against the resolutions to be proposed at the AGM.

—_3-
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2. GENERAL MANDATE TO ISSUE SHARES

In order to ensure flexibility and discretion to the Directors, in the event that it
becomes desirable to issue any Share, approval is to be sought from the Shareholders,
pursuant to the Listing Rules, for a general mandate to issue Shares. At the AGM, a special
resolution will be proposed to grant a general mandate to the Board to exercise the powers
of the Company to allot, issue and otherwise deal with new Shares (including sale or
transfer of treasury shares out of treasury(if any)) in the share capital of the Company up
to 20% of the aggregate number of issued Shares (excluding treasury shares) immediately
after the passing of the proposed special resolution in relation to such general mandate
(the “Share Issue Mandate”).

As at the Latest Practicable Date, the issued share capital of the Company comprised
8,244,508,144 Shares, including 5,414,831,344 Domestic Shares and 2,829,676,800 H Shares.
Subject to the passing of the special resolution in relation to the Share Issue Mandate and
on the basis that no further Shares are issued before the AGM, the Company will be
allowed to issue a maximum of 1,648,901,628 Shares.

Validity of the Share Issue Mandate

The Share Issue Mandate shall be effective from the date of approving by the
AGM until whichever is the earliest of:

(1)  the conclusion of the next annual general meeting of the Company; or

(2) the expiration of the 12-month period following the passing of this

resolution; or

(3) the revocation or variation of the authority under this resolution by

passing of a special resolution of the Company at any general meeting.

The Board will only exercise its power under the Share Issue Mandate in accordance
with the Listing Rules, and the applicable laws, rules and regulations of government and
regulatory bodies of the PRC.
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3. GENERAL MANDATE TO REPURCHASE H SHARES

To promote the sustainable operation and development of the Company, protect the

long-term interests of investors and maximize the Shareholders’ value, the Company

intends to repurchase H Shares in accordance with the requirements of the relevant laws,

regulatory requirements and the Articles of Association, taking into account the current

operating conditions, financial position and future development prospects of the

Company. A special resolution will be proposed by the Company at the AGM for

consideration and approval to grant full authorization to the Board or its approved

person(s) or delegate to handle relevant matters of repurchase of H Shares within the

framework and principles as considered by the AGM (the “Repurchase Mandate”):

(1)

(2)

(3)

(4)

a conditional general mandate to the Board, during the Relevant Period (as
defined hereinafter), subject to the fluctuation and changes of the capital
market and the share price of the Company, to repurchase the H Shares in
issue of the Company at its discretion and in a timely manner, in accordance
with the applicable laws, regulations and rules and the Articles of

Association;

the total amount of H Shares repurchased by the Company shall not exceed
10% of the aggregate number of issued H Shares (excluding treasury shares)
on the date of passing the special resolution. As at the Latest Practicable Date,
the issued share capital of the Company comprised 8,244,508,144 Shares,
including 5,414,831,344 Domestic Shares and 2,829,676,800 H Shares. If the
special resolution on the proposed grant of the Repurchase Mandate is
approved, and the Company will not allot, issue or repurchase H Shares on or
before the date of convening the AGM, the Company will be entitled to
repurchase not more than 282,967,680 H Shares pursuant to the Repurchase
Mandate. The funds of repurchase include self-owned funds and funds which
fulfill the regulatory requirements for repurchase of shares;

to formulate, approve and implement specific repurchase plans, including but
not limited to the price, batch, amount and time of execution of the repurchase
of H Shares, opening overseas stock account and handling foreign exchange
registration, notifying the creditors of the Company and publishing
announcements in accordance with the provisions of the Company Law and
the Articles of Association (if applicable);

to obtain the required approval or fulfill the filing procedures in accordance
with applicable laws, regulations and requirements (if applicable);
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(5) if there are new provisions in laws and regulations, or new policies by
regulatory authorities, or changes in market conditions in relation to the
repurchase of H Shares, unless the relevant laws and regulations or
requirements of the regulatory authorities or the Articles of Association
require for re-vote at the general meeting(s), the Board may adjust the
repurchase plan and continue to deal with relevant matters of the repurchase
of H Shares in accordance with relevant laws and regulations and the
requirements of regulatory authorities as well as the market conditions and
the actual situation of the Company;

(6) if applicable, to handle the deregistration procedures for the repurchased H
Shares, decrease the registered capital, amend the Articles of Association
regarding the share capital, shareholding structure and others and complete
the registration and filing procedures; and

(7) to sign other documents and handle other matters in relation to the
repurchase of H Shares.

Validity of the Repurchase Mandate

The Repurchase Mandate shall be effective from the date of approving by the
AGM until whichever is the earlier of:

(1)  the conclusion of the 2025 annual general meeting of the Company; or

(2)  the revocation or variation of the authority under this resolution by
passing of a special resolution of the Company at any general meeting
(the “Relevant Period”).

Impact of the Repurchase of H Shares

The fully execution of the Repurchase Mandate during the Relevant Period
and any time as permitted by laws and regulations may have adverse impact on the
working capital or gearing levels of the Company. However, if the Board considers
the execution of the Repurchase Mandate will have a material adverse impact on the
working capital or gearing levels of the Company, the Board will not exercise the
Repurchase Mandate under such circumstances. After considering the prevailing
market conditions, the Board will determine the amount of H Shares to be
repurchased, the price and other terms of the repurchase of H Shares to the extent
that is in the best interests of the Company.
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The repurchase of H Shares does not involve connected transaction or
obligation to make a mandatory offer under the Takeovers Code.

The price, batch, amount and time of execution of the repurchase of H Shares
are to be determined and are subject to uncertainties. The Company will strictly
follow the Listing Rules and relevant laws and regulations to carry out the plan for
repurchase of H Shares and fulfill information disclosure obligations in a timely

manner.

The Listing Rules require the provision of necessary information relevant to
the proposed repurchase of Shares to the Shareholders for their consideration, so
that the Shareholders will be able to make informed decisions on the relevant
resolutions on repurchase of Shares at the AGM, and the explanatory statement
containing such information is set out in Appendix I to this circular.

4. GENERAL MANDATE TO REGISTER AND ISSUE DEBT FINANCING
INSTRUMENTS

A special resolution will be proposed at the AGM to consider and approve to
generally and unconditionally authorize the Board (or Director(s) delegated by the
Board), within the amount as registered in the interbank market or other markets and in
light of the demand of business operation and capital expenditures, as well as the market
conditions, to determine the specific provisions and related matters regarding the
registration and issuance of debt financing instruments such as inbound ultra short-term
financing bonds, short-term financing bonds, mid-term notes, corporate bonds, ABS,
ABN, ABCP, offshore bonds, etc., including but not limited to the determination as to issue
type, size, interest rate, duration, purchaser, use of proceeds subject to the aforesaid limits
as well as all necessary documents to be made, executed or disclosed (the “Debt

Financing Instruments Registration and Issue Mandate”).

The Debt Financing Instruments Registration and Issue Mandate shall be effective
from the date of approving by the AGM until whichever is the earlier of:

(1)  the conclusion of the 2025 annual general meeting of the Company; or

(2) therevocation or variation of the authority under this resolution by passing of

a special resolution of the Company at any general meeting.
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5. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 19 May 2025 in relation
to the proposed amendments to the Articles of Association. In order to reflect and comply
with the recent changes in the PRC laws and regulations, including the Company Law, the
Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic
Companies (i A FEBESM AT R 25 A B T8 BEE1T HF1%)) and the Guidance for the Articles
of Association of Listed Companies {( A ] &E#$55])), the relevant amendments to the
Listing Rules as well as other rule amendments, and taking into account the actual situation
of the Company, the Company intends to make amendments to the Articles of Association.
Details of such amendments are set out in Appendix II to this circular. In view of the
Company’s proposal to discontinue the establishment of the board of supervisors in
accordance with the Company Law and to transfer the powers of the board of supervisors to
the audit committee of the Company, upon the approval of the proposed amendments to the
Articles of Association at the AGM, the current supervisors of the Company, including the
employee representative supervisor, will retire accordingly, and the Rules of Procedure for
Board of Supervisors of the Company shall be repealed.

6. THE AGM

The notice convening the AGM to be held at 10:00 a.m. on Wednesday, 18 June 2025
at Harbour Room II-III, Mezzanine Floor, Kowloon Shangri-La, 64 Mody Road, Tsim Sha
Tsui East, Kowloon, Hong Kong, is set out on pages 91 to 96 of this circular. A proxy form
for use at the AGM has been enclosed with this circular and was also published on the
website of the Hong Kong Stock Exchange (https://www.hkexnews.hk) and the website

of the Company (https://www.jncec.com).

Holders of H Shares whose names appear on the register of members of the
Company on the close of business on Thursday, 12 June 2025 are entitled to attend the
AGM and vote at the meeting. The share register for H Shares will be closed from Friday,
13 June 2025 to Wednesday, 18 June 2025 (both days inclusive), during which period no
share transfer of H Shares will be registered.

Whether or not you are able to attend the AGM, you are requested to complete and
return the proxy form in accordance with the instructions printed thereon not less than 24
hours before the time appointed for holding the AGM or any adjournment thereof (as the
case may be). Completion and return of the proxy form will not preclude you from
attending the AGM and voting in person if you so wish.
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7. VOTES TO BE TAKEN BY POLL

The resolutions to be proposed at the AGM will be voted by poll. No Shareholder is

required to abstain from voting in respect of the resolutions proposed at the AGM.
8. RECOMMENDATION

The Directors (including the independent non-executive Directors) believe that the
proposed resolutions in respect of, among other things, the Share Issue Mandate, the
Repurchase Mandate, the Debt Financing Instruments Registration and Issue Mandate as
well as proposed amendments to the Articles of Association are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend that
Shareholders vote in favour of the relevant resolutions set out in the notice of the AGM.

By Order of the Board
Beijing Jingneng Clean Energy Co., Limited
CHEN Dayu
Chairman



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the requisite information to enable the Shareholders to make an informed decision on
whether to vote for or against the special resolution to approve the Repurchase Mandate.

CLASS AND NUMBER OF SHARES PROPOSED TO BE REPURCHASED

As at the Latest Practicable Date, the issued share capital of the Company was
8,244,508,144 Shares, including 5,414,831,344 Domestic Shares and 2,829,676,800 H Shares.
If the special resolution on the proposed grant of the Repurchase Mandate is approved,
and the Company will not allot, issue or repurchase H Shares on or before the date of
convening the AGM, the Company will be entitled to repurchase not more than
282,967,680 H Shares pursuant to the Repurchase Mandate, representing 10% of the total
number of H Shares in issue (excluding treasury shares) of the Company as at the date of
passing the relevant resolution.

REASONS FOR REPURCHASE

The Board believes that the Repurchase Mandate is conducive to promote the
sustainable operation and development of the Company, protect the long-term interests of
investors and maximize the Shareholders’ value. Based on the prevailing market
conditions and funding arrangement, the exercise of the Repurchase Mandate may
increase the net asset value per share and/or earnings per share. The Repurchase Mandate
will be exercised only when the Directors consider that repurchase is beneficial to the
Company and the Shareholders.

FUNDS FOR REPURCHASE

In repurchasing H Shares, the Company intends to use its internal funds lawfully
available for such purpose in accordance with the Articles of Association, the Listing
Rules, the Company Law and other applicable PRC laws, rules and regulations, and other

funds that fulfil the regulatory requirements for repurchase of shares.

Considering the current working capital conditions of the Company, the Board
believes that an exercise of the Repurchase Mandate in full will not cause material adverse
impact on the working capital and/or gearing levels of the Company (as compared to the
financial position as at 31 December 2024 as disclosed in the audited financial statements
of the Company in the annual report for the year ended 31 December 2024). However, if
the Board believes that the exercise of the Repurchase Mandate will have material adverse
impact on the working capital requirements or gearing levels of the Company, the Board
tends not to repurchase the H Shares by exercising the power conferred under the
Repurchase Mandate. The Board will consider the prevailing market conditions at an
appropriate timing to make decisions on the number of H Shares to be repurchased, the

price and other terms to repurchase H Shares, in the best interest of the Company.

~10 -
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DISCLOSURE OF INTEREST

To the best knowledge of the Directors, having made all reasonable enquiries, none
of the Directors or their close associates (as defined in the Listing Rules), has any present
intention to sell to the Company any H Shares if the Repurchase Mandate is approved by
the AGM.

As at the Latest Practicable Date, none of the core connected person (as defined in
the Listing Rules) of the Company has notified the Company that he/she/it has a present
intention to sell any H Shares to the Company, or has undertaken not to do so in the event
that the Repurchase Mandate is approved by the AGM.

UNDERTAKING OF THE DIRECTORS

The Directors will exercise the powers of the Company to repurchase H Shares
pursuant to the Repurchase Mandate in compliance with the Listing Rules, the Articles of
Association, the applicable laws, rules and regulations of the PRC, and in accordance with
the special resolution set out in the notice of the AGM.

The Directors have confirmed that neither this explanatory statement nor the
proposed share repurchase has unusual features.

EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company
increases as a result of the Directors exercising the power of the Company to repurchase H
Shares pursuant to the Repurchase Mandate, such an increase will be treated as an
acquisition of the voting rights pursuant to Rule 32 of the Takeovers Code. If such an
increase results in the change in control, it could, under certain circumstances, result in
the recommendation for a mandatory acquisition in accordance with Rule 26 of the
Takeovers Code.

As at the Latest Practicable Date, Beijing Energy Holding Co., Ltd. (AL 5t AE R 5 A
FREAEATH) (“BEH”) is the controlling Shareholder of the Company directly and
indirectly holding approximately 68.68% interests in the issued share capital of the
Company. BEH was wholly-owned by Beijing State-owned Capital Operation
Management Co., Ltd. (ALHtBEA EAEEE B AR 7)) which was established and
wholly-owned by State-owned Assets Supervision and Administration Commission of the
People’s Government of Beijing Municipality (It A RBUR BIA & & BB 5 % 5 ).
The Company expects that the exercise of the Repurchase Mandate in full will not have
any implications for BEH under the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors,
the Directors are not aware of any consequence which may arise under the Takeovers
Code and any similarly applicable laws as a consequence of any repurchase of H Shares
under the Repurchase Mandate. Moreover, the Directors will not make share repurchase
on the Hong Kong Stock Exchange if such repurchase would result in the requirements
under Rule 8.08 of the Listing Rules not being complied with.

- 11 -
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SECURITIES REPURCHASED BY THE COMPANY

No repurchase of any H Shares has been made by the Company during the six
months immediately preceding the Latest Practicable Date.

DISPOSAL FOR H SHARES REPURCHASED

The Company may cancel these repurchased H Shares or hold them as treasury
shares in accordance with the market conditions at the time of repurchase and the capital
management needs of the Group.

PRICES OF H SHARES

The highest and lowest trading prices at which the H Shares have been traded on the
Hong Kong Stock Exchange in each month over the last 12 months prior to the Latest
Practicable Date are as follows:

H Shares

Month Highest Price Lowest Price

(HKS$) (HK$)
2024
May 2.12 1.87
June 2.21 1.82
July 2.05 1.79
August 1.92 1.77
September 2.05 1.69
October 2.28 1.87
November 1.93 1.79
December 1.95 1.79
2025
January 1.94 1.80
February 1.95 1.83
March 217 1.84
April 2.47 1.86
May (as of the Latest Practicable Date) 2.47 2.34

- 12 —



APPENDIXII PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Details of the proposed amendments to the Articles of Association are set out below
(text to be deleted is indicated by strikethrough, text to be added is indicated by underline

“

and bold font and articles without changes are shown in “..... ”). Due to addition or
deletions of articles, the serial number of relevant articles of the Articles of Association
have been adjusted accordingly without separate presentation. Certain amendments to
expressions in the Chinese version or the English version of the Articles of Association are
not applicable to the other version, as the case may be. The Articles of Association are
written in Chinese. The English version of below articles is an unofficial translation of its

Chinese version. In case of any inconsistency between the two versions, the Chinese

version shall prevail.

Original Articles of Association

Amended Articles of Association

Article 1 To adapt to the requirements of the
development of socialist market economy, establish
the modern stateowned enterprise system with
Chinese characteristics, and to safeguard legitimate
rights and interests of Beijing Jingneng Clean
Energy Co., Limited (the “Company”) and its
shareholders and creditors, and to regulate
organization and acts of the Company, this Articles
of Association is formulated pursuant to the
Company Law of PRC (the Company Law), the Law
of Enterprise State-owned Assets of the PRC, the
Constitution of the Communist Party of China, the
Securities Law of PRC (the Securities Law), the
Guidelines for Articles of Association of Chinese
Listed Companies, the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), and other
relevant provisions.

Article 1 To adapt to the requirements of the
development of socialist market economy, establish
the modern stateowned enterprise system with
Chinese characteristics, and to safeguard legitimate
rights and interests of Beijing Jingneng Clean
Energy Co., Limited (the “Company”) and its
shareholders, employees and creditors, and to
regulate organization and acts of the Company, this
Articles of Association is formulated pursuant to the
Company Law of PRC (the Company Law), the Law
of Enterprise State-owned Assets of the PRC, the
Constitution of the Communist Party of China, the
Securities Law of PRC (the Securities Law), the
Guidelines for Articles of Association of Chinese
Listed Companies, the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), and other
relevant provisions.

Article 22 The registered capital of the Company is
RMBS8,244,508,144.

Article 225 The registered capital of the Company is
RMBS,244,508,144.

~13 -
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 5 The chairman of the board of directors is
the Company’s legal representative.

Article 56 The chairman of the board of directors is
the Company’s legal representative.

The resignation of the chairman of the Company
shall be deemed to constitute the simultaneous

resignation of the legal representative.

Following the resignation of the legal

representative, the Company shall appoint a new

legal representative within 30 days from the date

of such resignation.

New Article

Article 7 The Company shall bear the legal
consequences arising from civil acts conducted by

the legal representative on behalf of the Company.

Any restrictions on the powers of the legal

representative stipulated in this Articles of

Association or by the shareholders’ meeting shall

not be enforceable against bona fide counterparty.

If a legal representative incurs damage on another

person through the performance of his duties, the
Company shall bear the civil liability. After the

Company has assumed the civil liability, it may

seek indemnity from the legal representative at

fault in accordance with applicable laws or the

provisions of this Articles of Association.

— 14 -
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 7 All the Company’s assets are divided into
equal shares. Each shareholder is responsible to the
Company up to his subscribed shares. The Company
is responsible for its debts up to its total assets.

Article 79 Alt-the-Company’s-assets-are-divided-inte
eqttal-shares: Each shareholder is responsible to the

Company up to his subscribed shares. The Company
is responsible for its debts up to its total assets.

Article 8 From the effective date of this Articles of
Association, this Articles of Association shall
become a legally binding document which regulates
the Company’s organization and acts, the rights and
obligations between the Company and shareholders,
and amongst the shareholders.

This Articles of Association shall be legally binding
on the Company’s shareholders, the Company,
members of the Committee of the Communist Party
of China (or Commission for Discipline Inspection),
directors, supervisors, senior officers, with such
personnel being entitled to claim for right on
matters relating to the Company, and undertake
corresponding obligations in accordance with this
Articles of Association.

According to this Articles of Association, one
shareholder can sue the other shareholders, the
shareholders can sue the Company’s directors,
supervisors and senior officers. The shareholders
can sue the Company. The Company can sue the
shareholders, directors, supervisors and senior
officers.

Article 810 From the effective date of this Articles of
Association, this Articles of Association shall
become a legally binding document which regulates
the Company’s organization and acts, the rights and
obligations between the Company and shareholders,
and amongst the shareholders—Fhis-Artieles—of
Asseciation—,_and shall be legally binding on the
Company’s shareholders, the Company, members of
the Committee of the Communist Party of China (or
Commission for Discipline Inspection), directors;
supervisors, senior officers;—with-sueh—personnel
bei ed-to-claim forsiel Lt
heC _and-undertal '
blicati . i b thi i clos_of

According to this Articles of Association, one
shareholder can sue the other shareholders, the
shareholders can sue the Company’s directors;
supervisots and senior officers. The shareholders
can sue the Company. The Company can sue the
shareholders, directors;supervisers and senior
officers.

~15 -
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 9 In accordance with the provisions of the
Constitution of the Communist Party of China, the
company shall establish organizations of the
Communist Party of China; the organizations of the
Party (the Party Organization) shall play the core
leadership role, holding correct directions,
managing overall situations and ensuring the
implementations of the government’s proposals.
The working units of the Party shall be established
to carry out the activities of the Party.

The company shall provide the necessary conditions
for the activities carried out by the Party
Organization. The institution and staffing of the
Party Organization shall be included into the
Company’s management organizations and staffing.
The working fund of the Party Organization shall be
included into the Company’s budget and shall be
disbursed from the management fees.

Article 911 In accordance with the provisions of the
Constitution of the Communist Party of China, the
Company shall establish organizations of the
Communist Party of China;-the-organizations-of-the
P the P Orcanizat bl slav_il

feadership—rote, holding correct directions,

managing overall situations and ensuring the
implementations of the government’s proposals-

Theworkine-mite-oftho Parbrshalk be-sstabliched

to-earry and carrying out the activities of the Party.
The Company shall provide the necessary

conditions for the activities carried out by the
Party Organization.

Article 16 Company shares shall be issued based on
the principles of openness, fairness and justice.
Shares of the same class shall carry equal rights.

For the same class of shares of the same issuance,
each share shall be issued at the same conditions and
price. Any unit or individual shall pay the same
price for any such shares subscribed.

Article 3618 Company shares shall be issued based
on the principles of openness, fairness and justice.
Shares of the same class shalt carry equal rights.

For the same class of shares of the same issuance,
each share shall be issued at the same conditions and

price. Any-unit-er-individual Subscribers shall pay

the same price for any sueh shares subscribed.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 18 ......

The overseas listed share issued by the Company
which is listed in Hong Kong is referred to as H
shares, namely, the RMB-denominated shares
approved by the Hong Kong Stock Exchange for
listing whose subscription and trading are in Hong
Kong dollars. Upon fulfilling the registration or
filing procedures with the securities regulatory
authority of the State Council or agencies
authorized by the State Council in accordance with
the law, and with the consent from Hong Kong Stock
Exchange, the domestic investment shares can be
converted into H shares.

Article 1820 ......

The overseas listed share issued by the Company
which is listed in Hong Kong is referred to as H
shares, namely, the RMB-denominated shares
approved by the Hong Kong Stock Exchange for
listing whose subscription and trading are in Hong
Kong dollars. Upon fulfilling the registration or
filing procedures with the securities regulatory
authority of the State Council or agencies
authorized by the State Council in accordance with
the law, and with the consent from Hong Kong Stock
Exchange, the domestic investment shares can be
converted into H shares. No shareholders” meeting

is required to be convened for the approval of the

conversion of domestic shares into H shares for
listing and trading on overseas stock exchanges.

After the above-mentioned issuance and offering,
the capital structure of the Company comprises of
8,244,508,144 issued ordinary shares in total.

After the above-mentioned issuance and offering,
the capital structure of the Company comprises of
8,244,508,144 issued-ordinary shares in total, all of

which are ordinary shares.

Article 23 Unless otherwise provided in the law and
administrative regulations, listing rules of the
shares’ listing place, or this Articles of Association,
the shares of the Company may be transferred
according to law without any lien. The transferred
share shall be registered in registration agency

appointed by the Company.

Article 234 Unless otherwise provided in the law
and administrative regulations, listing rules of the
shares’ listing place, or this Articles of Association,
the shares of the Company may shall be transferred
according to law without any lien. The transferred
share shall be registered in registration agency
appointed by the Company.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 24 The Company shall not accept its shares
as the subject of a pledge.

Article 245 The Company shall not accept its shares
as the subject of a pledge.

Article 25 The shares of the Company held by the
promoters shall not be transferred within one year
from the date of establishment of the Company. The
shares issued before the Company publicly issues
any shares shall not be transferred within one year
from the date when the shares of the Company are
listed and traded in a stock exchange.

The directors, supervisors and senior officers of the
Company shall report to the Company the shares
held by them and the changes thereof. During the
term of their office, the shares transferred by any of
them each year shall not exceed 25% of the total
shares of the Company that he holds. The shares of
the Company held by the aforesaid persons shall not
be transferred within one year from the date when
the shares of the Company are listed and traded in a
stock exchange. If any of the aforesaid persons
leaves from his post, he shall not transfer the shares
of the Company that he holds within six months
from such departure. If the listing rules of the listing
venue of the shares of the Company provide
otherwise on restrictions on transfers of H shares,
such rules shall prevail.

Article 256 Theshares-ofthe-Company held-by-the
ballnot] forred-withi
from the date of establishment of the Company. The

shares issued before the Company publicly issues
any shares shall not be transferred within one year
from the date when the shares of the Company are
listed and traded in a stock exchange. Where laws

administrative regulations, the securities

regulatory authorities of the State Council or the

listing rules of the place where the Company’s

shares are listed provide otherwise for the transfer

of the Company’s shares held by shareholders or

actual controllers, such provisions shall apply.

The directors;stpervisors and senior officers of the
Company shall report to the Company the shares
held by them and the changes thereof. During the
term of their office, the shares as determined at their

appointments transferred by any of them each year
shall not exceed 25% of the total shares of the same
class of the Company that he holds. The shares of
the Company held by the aforesaid persons shall not
be transferred within one year from the date when
the shares of the Company are listed and traded in a
stock exchange. If any of the aforesaid persons
leaves from his post, he shall not transfer the shares
of the Company that he holds within six months
from such departure. If the listing rules of the listing
venue of the shares of the Company provide
otherwise on restrictions on transfers of H shares,
such rules shall prevail.

If the shares are pledged during the transfer

restriction period prescribed by laws and

administrative regulations, the pledgee shall not
exercise the pledge right during such transfer

restriction period.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 26 If a director, supervisor or senior officer of
the Company, or a shareholder holding 5% or more
of the shares of the Company sells the shares of the
Company within six months upon buying those
shares, or buys the shares within six months after
selling, all the gains arising thereof shall belong to
the Company. Such gains shall be collected by the
board of directors of the Company. But if a securities
company underwrites unsold shares, thereby
holding more than 5% of the shares, the sale of these
shares shall not be subject to the said six month
restriction.

The shares or other securities in the nature of equity
held by directors, supervisors, senior management
and natural person shareholders referred to in the
preceding paragraph, include those held by their
spouses, parents and children and those held using
the accounts of others.

If the board of directors of the Company does not
comply with the foregoing paragraph, the
shareholders can request the board to do so within
30 days. If the board does not enforce such right
within the said period, the shareholders are entitled
to commence litigations in court in their own names
for the interest of the Company.

If the board of directors of the Company does not
comply with the first paragraph, the responsible
directors shall be jointly and severally responsible in
accordance with the law.

Article 267 If a director, supervisor-or senior officer
of the Company, or a shareholder holding 5% or
more of the shares of the Company sells the shares of
the Company or other securities with the nature of
shareholding within six months upon buying those
shares, or buys the shares within six months after

selling, all the gains arising thereof shall belong to
the Company. Such gains shall be collected by the
board of directors of the Company. Butifaseeurities
eompany—tnderwrites—unsold—shares;—thereby
holding-more-than-5%of the shares; the-sale-of these
] ball be_sithi hesaidsi ]

restrietion- However, except where a securities

company holds more than 5% of the shares as a

result of the underwriting of the purchase of the

remaining shares after the sale, and where there
are other circumstances stipulated by the securities

regulatory authority of the State Council or the

listing rules of the place where the company’s

shares are listed.

The shares or other securities in the nature of equity
held by directors, sapervisers; senior management
and natural person shareholders referred to in the
preceding paragraph, include those held by their
spouses, parents and children and those held using
the accounts of others.

If the board of directors of the Company does not
comply with the foeregeing first paragraph of this
article, the shareholders can request the board to do
so within 30 days. If the board does not enforce such
right within the said period, the shareholders are
entitled to commence litigations in court in their
own names for the interest of the Company.

If the board of directors of the Company does not
comply with the first paragraph of this article, the
responsible directors shall be jointly and severally
responsible in accordance with the law.
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Original Articles of Association

Amended Articles of Association

Article 27 According to operational and
development needs, the Company may, according to
the law and regulations and resolutions of general
meetings, increase the capital pursuant to relevant
provisions of this Articles of Association.

The Company may increase its capital by the
following methods:

(1)  Public issuance of shares;

(2) Non-public issuance of shares;

(5) Other methods prescribed by the law and
regulations or approved by the relevant
regulatory authorities.

Article 278 According to operational and
development needs, the Company may, according to
the law and regulations and resolutions of general
shareholder's meetings, increase the capital
pursuant to relevant provisions of this Articles of
Association.

The Company may increase its capital by the
following methods:

(1) Publie-iIssuance of shares to unspecified
parties;

(2) Nen-public-ilssuance of shares to specified
parties;

(5)  Other methods prescribed by the law and,
administrative regulations or appreved by the
relevant regulatory authorities.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 29 If the Company reduces its registered
capital, a balance sheet and an inventory of assets
should be prepared.

The reduced registered capital of the Company may
not be less than the statutory minimum.

Article 2930 If the Company reduces its registered
capital, a balance sheet and an inventory of assets
should be prepared.

Where the Company reduces its registered capital,

it shall reduce the capital contribution or shares in

proportion to their respective shareholdings,

unless otherwise provided by the law or this
Articles of Association.

The reduced registered capital of the Company may
not be less than the statutory minimum.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 30 The Company may, in the following
circumstances and without violation of the
requirements of laws, regulations, the rules of the
places where the Company’s shares are listed and
this Articles of Association, repurchase its own
issued outstanding shares according to legal
procedure following the adoption of a pertinent
resolution in accordance with the procedures
provided for in this Articles of Association, and
submission to and approval by the relevant State
authorities:

(1) Cancellation of shares in order to reduce its
registered capital;

(2) Merger with another company holding shares
in the Company;

(4)  Acquisition of shares held by shareholders
(upon their request) who vote against any
resolution proposed in any general meeting on
the merger or division of the Company;

Article 3031 The Company may, in the following
circumstances and without violation of the
requirements of laws, regulations, the rules of the
places where the Company’s shares are listed and
this Articles of Association, repurchase its own
issued outstanding shares according to legal
procedure following the adoption of a pertinent
resolution in accordance with the procedures
provided for in this Articles of Association, and
submission to and approval by the relevant State
authorities:

(1) Cancellation-of-si i ord Lced
registered—eapital Reduction of the

Company'’s registered capital;

(2) Merger with another company holding shares
in the Company;

(4)  Acquisition of shares held by shareholders
(upon their request) who vote against any

any generat

shareholder's meeting on the merger or

resolution proposed in

division of the Company;
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 31 The Company may repurchase its Shares
through public centralized trading or other ways
recognized by laws, administrative regulations and
the China Securities Regulatory Commission. If the
share purchase is made under the circumstances
stipulated in Items (3), (5) and (6) of paragraph 1 of
Article 30 of the Articles of Association, centralized
trading shall be adopted publicly.

Article 332 The Company may repurchase its Shares
through public centralized trading or other ways
recognized by laws, administrative regulations and
the China Securities Regulatory Commission. If the
share purchase is made under the circumstances
stipulated in Items (3), (5) and (6) of paragraph 1 of
Article 301 of the Articles of Association, centralized
trading shall be adopted publicly.

Article 32 In the event of a repurchase of shares by
the Company by an agreement outside a securities
exchange, prior approval shall be obtained from the
shareholders at a general meeting in accordance
with the procedures specified in the Company’s
Articles of Association. Upon obtaining further
prior approval of the shareholders at the general
meeting in the same manner, the Company may
terminate or amend contracts concluded in the
manner set forth above or waive any of its rights
under such contracts.

The contracts for the repurchase of shares referred to
in the above paragraph include (but not limited to)
agreements whereby repurchase obligations are
undertaken and repurchase rights are acquired.

The Company may not assign contracts for the
repurchase of its own shares or any of its rights

hereunder.

Deleted Article
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 33 Repurchase of the Company’s shares in
accordance with Article 30 (1) and (2) of this Articles
of Association shall be subject to approval at a
general meeting. Repurchase of the Company’s
shares in accordance with Article 30 (3), (5) and (6)
of this Articles of Association shall be approved at
the board meeting attended by more than two thirds
of the directors according to the provisions of the
Articles of Association or with the authorization
granted by the general meeting.

Unless otherwise provided in the laws, regulations
or listing rules of the places where the Company’s
shares are listed, after the Company has
repurchased its shares in accordance with Article 30
of this Articles of Association, such shares shall be
cancelled within ten days after repurchase in the
circumstance set out in item (1), or shall be
transferred or cancelled within six months in the
circumstances set out in item (2) and (4); and in the
circumstances set out in item (3), (5) and (6), the total
number of the Company’s shares held by it shall not
exceed ten percent of the total shares issued by the
Company, and shall be transferred or cancelled

within three years.

Article 33 Repurchase of the Company’s shares in
accordance with Article 381 (1) and (2) of this
Articles of Association shall be subject to approval
at a general shareholders’ meeting. Repurchase of
the Company’s shares in accordance with Article 361
(3), (5) and (6) of this Articles of Association shall be
approved at the board meeting attended by more
than two thirds of the directors according to the
provisions of the Articles of Association or with the
authorization granted by the general shareholders”
meeting.

Unless otherwise provided in the laws, regulations
or listing rules of the places where the Company’s
shares are listed, after the Company has
repurchased its shares in accordance with Article
301 of this Articles of Association, such shares shall
be cancelled within ten days after repurchase in the
circumstance set out in item (1), or shall be
transferred or cancelled within six months in the
circumstances set out in item (2) and (4); and in the
circumstances set out in item (3), (5) and (6), the total
number of the Company’s shares held by it shall not
exceed ten percent of the total shares issued by the
Company, and shall be transferred or cancelled
within three years.
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Original Articles of Association

Amended Articles of Association

Article 37 The Company shall make a register of
shareholders on the basis of the certificates provided
by the securities registrar. The register of
shareholders shall be the sufficient evidence
proving the holding of the shares of the Company by
the shareholders. The shareholders enjoy rights and
assume obligations as per the class of shares they
hold; the same class of shares represents the same
rights and the same obligations.

Article 37 The Company shall make a register of
shareholders on the basis of the certificates provided
by the securities registrar. The register of
shareholders shall be the sufficient evidence
proving the holding of the shares of the Company by
the shareholders. The shareholders enjoy rights and
assume obligations as per the class of shares they
hold; the same class of shares represents the same
rights and the same obligations.

Article 38 Provisions provided by applicable laws,
regulations and the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited on the period of closure of register of
members before the general meeting of shareholders
or the reference date for the Company’s distribution
of dividends shall prevail.

Article 38 Provistens—provided-by-applicabledaws;
It | the RiflesG o the Lis :
Sectrriti The_Stoek_Exel  Home K
Limited ] odof_c] e :
membersbeforethe generalmeeting of shareholders
he rof atefor-the C. o distribit
of-dividends—shall-prevail—The Company could

close the register of members in accordance with

provisions of applicable laws, regulations and the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.

Article 39 When the Company convenes a general
meeting, distributes dividends, commences
liquidation or participates in other activities
requiring the identification of shareholders, the
convener of the board of director or general meeting
shall decide the record date. The shareholders
whose names appear on the register of shareholders
at the close of trading on the record date, shall enjoy
the relevant rights.

Article 39 When the Company convenes a generat
shareholders’ meeting, distributes dividends,
commences liquidation or participates in other
activities requiring the identification of
shareholders, the convener of the board of director
or general shareholders’ meeting shall decide the
record date. The shareholders whose names appear
on the register of shareholders at the close of trading

on the record date, shall enjoy the relevant rights.
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Article 40 The Company or its subsidiaries
(including affiliates of the Company) shall not, by
way of a gift, advance, guarantee, compensation,
loans or otherwise, provide any financial assistance
to a person who acquires or intends to acquire
shares of the Company.

Article 40 The Company or its subsidiaries
(including affiliates of the Company) shall not, by
way of a gift, advance, guarantee, eompensation;
teans borrowings or otherwise, provide any
financial assistance to a person who acquires o

intends—to—acquire shares of the Company or its

parent company, except for those with the

employee share ownership plan implemented by
the Company.

In the interests of the Company, the Company may,

by resolution of the shareholders’ meeting, or by

resolution of the board of directors in accordance

with this Articles of Association or the

authorization of the shareholders’ meeting,

provide financial assistance for the acquisition of

shares in the Company or its parent company,

provided that the cumulative total amount of

financial assistance shall not exceed 10% of the
total amount of the issued share capital.

Resolutions of the board of directors shall be

passed by not less than two-thirds of all the

directors.
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Article 41 ......

Shareholders shall enjoy rights and have obligations
according to the class and number of shares held.
Holders of shares of the same class shall enjoy equal
rights and have equal obligations.

In the circumstance of joint shareholders:

(I) In case of death of one of the joint
shareholders, only the other surviving joint
shareholder(s) shall be deemed as owner of the
shares, but for the purpose of revising the
register of shareholder, the board of directors
is entitled to demand the surviving
shareholder(s) to provide a death certificate as
the board thinks fit.

(2)  Forjoint shareholders of any share, the person
whose name stands first in the register shall be
entitled to receive share certificate of the
relevant shares, receive notice from the
Company, attend the general meetings, or
exercise voting of relevant shares, and the
service of notice to the aforesaid person shall
be deemed as service of notice to all joint
shareholders.

Article 41 ......

In the circumstance of joint shareholders:

(I) In case of death of one of the joint
shareholders, only the other surviving joint
shareholder(s) shall be deemed as owner of the
shares, but for the purpose of revising the
register of shareholder, the board of directors
is entitled to demand the surviving
shareholder(s) to provide a death certificate as
the board thinks fit.

(2)  Forjoint shareholders of any share, the person
whose name stands first in the register shall be
entitled to receive share certificate of the
relevant shares, receive notice from the
Company, attend the general shareholders’
meetings, or exercise voting of relevant shares,
and the service of notice to the aforesaid
person shall be deemed as service of notice to
all joint shareholders.
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Article 42 Shareholders of the Company shall enjoy
the following rights:

(2) To request, convene, hold, participate or send
proxy to attend general meeting and speak and
exercise corresponding voting rights at the
general meeting in accordance with the law;

(5) To inspect the Articles of Association, register
of shareholders, bond stubs, minutes of
general meetings, resolutions of board
meetings, resolutions of the board of
supervisors meetings, and financial and
accounting reports;

(7) If a shareholder opposes the merger or
division of the Company at a general meeting,
he may request the Company to buy back his
shares;

Article 42 Shareholders of the Company shall enjoy
the following rights:

(2)  To request, convene, hold, participate or send
proxy to attend generat shareholders’ meeting
and speak and exercise corresponding voting
rights at the general shareholders’ meeting in
accordance with the law;

(5) To inspect and duplicate the Articles of
Association, register of shareholders, bone
stibs; minutes of generalshareholders’
meetings, resolutions of board meetings;
resolutions—ofthe board—ef supervisors
meetings; and financial and accounting
reports, and the shareholders who meet the
requirements could inspect the Company’s
accounting records and vouchers;

(7) If a shareholder opposes the merger or
division of the Company at a general
shareholders’ meeting, he may request the
Company to buy back his shares;

Article 43 When a shareholder requests to have
access to the information mentioned in the
preceding article, he shall present evidence to prove
the class and amount of shareholding in writing. The
Company shall comply with the shareholder’s
request after verifying his identity, and may charge
reasonable fees for providing copies of the foregoing
materials.

Article 43 Shareholders who request inspecting or
duplicating the relevant materials of the Company
shall comply with the provisions of the Company
Law, the Securities Law and other laws and

administrative regulations.

When a shareholder requests to have access to or to
duplicate the information mentioned in the
preceding article, he shall present evidence to prove
the class and amount of shareholding in writing. The
Company shall comply with the shareholder’s
request after verifying his identity, and may charge
reasonable fees for providing copies of the foregoing
materials.
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Article 44 If a resolution of the Company’s general
meeting or board meeting contravenes the law or
administrative regulations, the shareholders can
request the court to annul the decision.

If the convening procedure or voting method of a
general meeting or board meeting contravenes the
law, administrative regulations or this Articles of
Association, or if the contents of the resolutions of
such meetings contravenes this Articles of
Association, the shareholders can request the court
to cancel the resolution within 60 days from the date
on which such resolution is passed.

Article 44 If a resolution of the Company’s generat

shareholders’” meeting or board meeting
contravenes the law or administrative regulations,
the shareholders can request the court to annul the

decision.

If the convening procedure or voting method of a
general shareholders’ meeting or board meeting
contravenes the law, administrative regulations or
this Articles of Association, or if the contents of the
resolutions of such meetings contravenes this
Articles of Association, the shareholders can request
the court to cancel the resolution within 60 days
from the date on which such resolution is passed.
However, the convening procedure or voting

method of a shareholders’ meeting or board

meeting with only minor deficiencies that does not

have a material impact on the resolutions is

excluded.

Where the board of directors, shareholders and
other relevant parties dispute the validity of a

resolution of a shareholders’ meeting, they shall

promptly file a lawsuit with the court. The relevant

parties shall implement the resolution of the

shareholders’ meeting before the court makes a

judgement or ruling, such as revocation of the
resolution. The Company, its directors and senior

management shall diligently perform their duties

to ensure the normal operation of the Company.

In the event that the court makes a judgement or

ruling on the relevant incidents, the Company
shall fulfill its obligation of information

disclosure in accordance with the laws,

administrative regulations, and the regulations of
the securities regulatory authorities of the State

Council and the stock exchange where the

Company is listed, fully explain the impacts, and

actively cooperate with the enforcement of the

judgement or ruling after it has become effective.
Corrections to prior events shall be handled in a

timely manner and the disclosure obligations shall
be fulfilled.
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New Article Article 45 The resolution of the shareholders'
meeting or the board of directors of the Company

shall not be valid if any of the following

circumstances exist:

(1) Failure to convene a shareholders’ meeting or
a meeting of the board of directors to pass a

resolution;

(2) No votes were taken on the resolutions at the
shareholders’” meeting or the board of
directors’ meeting;

(3) Thenumber of persons attending the meeting
or the number of voting rights held does not
reach the number of persons or the number of

voting rights held as stipulated in the

Company Law or this Articles of Association;

(4) The number of persons consenting to the
resolution or the number of voting rights

held does not reach the number of persons or

the number of voting rights held as
stipulated in the Company Law or this
Articles of Association.
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Article 45 If a director or senior officer contravenes
the law, administrative regulations or this Articles of
Association when carrying out his duties resulting
in losses to the Company, shareholders individually
or together holding 1% or more of the shares for 180
days continuously may request the board of
supervisors in writing to commence litigation in the
court. If a board of supervisors contravenes the law,
administrative regulations or this Articles of
Association when carrying out its duties resulting in
losses to the Company, the shareholders may
request the board of directors in writing to
commence litigation at the court.

If the board of supervisors or board of directors
refuses to commence litigation upon receipt of the
shareholder’s written request under the preceding
paragraph, or does not commence litigation within
30 days upon receipt of the request, or the situation
is so urgent that with an immediate litigation it will
cause irreparable losses to the Company, the
shareholders so entitled under the previous
paragraph may commence litigation directly at the
court under their own names for the interest of the
Company.

Article 456 If a director or senior officer other than
members of the Audit Committee contravenes the

law, administrative regulations or this Articles of
Association when carrying out his duties resulting
in losses to the Company, shareholders individually
or together holding 1% or more of the shares for 180
days continuously may request the—board—of
supervisors the Audit Committee in writing to
commence litigation in the court. If a-board—of
supervisors a_ member of the Audit Committee
contravenes the law, administrative regulations or

this Articles of Association when carrying out its
duties resulting in losses to the Company, the
aforesaid shareholders may request the board of
directors in writing to commence litigation at the
court.

If the board-ef supervisers the Audit Committee or

board of directors refuses to commence litigation

upon receipt of the shareholder’s written request
under the preceding paragraph, or does not
commence litigation within 30 days upon receipt of
the request, or the situation is so urgent that with an
immediate litigation it will cause irreparable losses
to the Company, the shareholders so entitled under
the previous paragraph may commence litigation
directly at the court under their own names for the
interest of the Company.
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If a director, supervisor or senior management of a

wholly-owned subsidiary of the Company violates

the laws, administrative regulations or provisions
under this Articles of Association in the

performance of his duty and incurs losses on the

Company or if any other person infringes upon the

lawful rights and interests of a wholly-owned

subsidiary of the Company and incurs losses on

the Company, shareholders individually or

together holding 1% or more of the shares of the

Company for 180 days continuously, may, in

accordance with the provisions of the first three

paragraphs of Article 189 of the Company Law,

request the board of supervisors and the board of

directors of the wholly-owned subsidiary in

writing to commence litigation in the court or

commence litigation directly at the court under

their own names. If a wholly-owned subsidiary of

the Company does not have a board of supervisors

or a supervisor but does have an audit committee,

it shall follow the provisions of the first and

second paragraphs of this Article.
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(1)

Article 47 Shareholders of the Company shall have
the following obligations:

Comply with law, administrative regulations
and this Articles of Association;

Pay for the shares based on the shares
subscribed and the method of subscription;

Cannot ask the Company to redeem those
shares except as prescribed by the law or
administrative regulations;

Cannot abuse his rights as a shareholder to
harm the Company’s or other shareholders’
interests; cannot abuse the legal personality of
the Company and the limited liability of the
shareholders to harm the interests of creditors;

A shareholder who abuses his shareholders’
rights resulting in losses to the Company and
other shareholders shall compensate according
to the law.

Shareholders who abuse the legal personality
of the Company and limited liability of
shareholders in order to escape from liability,
thereby seriously damaging the interests of
creditors of the Company, shall jointly and
severally be responsible for the Company’s
debts.

Other responsibilities required by the law,
administrative regulations and this Articles of
Association.

Article 478 Shareholders of the Company shall have
the following obligations:

(1)

Comply with law, administrative regulations
and this Articles of Association;

Pay for the shares based on the shares
subscribed and the method of subscription;

Cannot ask the Company to redeem these
shares its registered capital except as
prescribed by the law or administrative

regulations;

Cannot abuse his rights as a shareholder to
harm the Company’s or other shareholders’
interests; cannot abuse the legal personality of
the Company and the limited liability of the
shareholders to harm the interests of creditors;

A-shareholder who-abuses his shareholders’

Other responsibilities required by the law,
administrative regulations and this Articles of
Association.
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A shareholder of the Company who abuses his

rights as a shareholder and causes losses to the

Company or other shareholders shall be liable for

compensation in accordance with the law. If a
shareholder of the Company abuses the Company’s
independent legal person status and the limited
liability of the shareholders to evade debts and
therefore seriously harms the interests of the

creditors of the Company, he shall be held jointly
and severally liable for the debts of the Company.

New Article

Article 49 The controlling shareholders and actual
controllers of the Company shall exercise their

rights and fulfil their obligations in accordance
with the laws and administrative regulations, the
securities regulatory authorities of the State
Council and the stock exchanges where the

Company is listed, so as to safeguard the interests

of the listed company.

Article 48 The controlling shareholder or actual
controller of the Company shall not use his
associated relationship to damage the Company’s
interests. In case of a breach which results in damage
to the Company, he shall be liable to compensate.

Article 4850 The controlling shareholders and
actual controller of the Company shall comply

with the following requirements:

(1) TFhe—econtroling—shareholder—or—actual
eontroler—ofthe-Company—shall-not-use-his
sted—relationshi i ]
results-in-damage-to-the Company,heshall-be
liable—to-compensate—Exercise shareholders’
rights in accordance with the law, and do not
abuse the right of control or take advantage

of connected relationships to undermine the

legitimate rights and interests of the

Company or other shareholders;

(2) Strictly fulfill the public statements and

undertakings made and shall not change or
waive them without permission;
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(3) Strictly fulfill its information disclosure

obligations in accordance with the relevant

regulations, proactively co-operate with the

Company in the information disclosure, and

to inform the Company in a timely manner of
any material events that have occurred or are

intended to occur;

(4) Shall not occupy the funds of the Company in
any way;

(5) Shall not force, instruct or require the

Company and relevant personnel to provide

guarantees in violation of laws and
regulations;

(6) Shall not make use of the Company’s
undisclosed material information to gain

benefits, not to disclose in any way the

undisclosed material information relating to

the Company, and not to engage in insider
trading, short-term trading, market

manipulation and other illegal and unlawful

behaviours;

(7) Shall not harm the legitimate rights and
interests of the Company or other shareholders

by means of unfair related-party transactions,

profit distribution, asset restructuring,

external investment or any other means;
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(8) Ensure the integrity of the Company’s assets,

the independence of its personnel, financial

independence, organisational independence
and business independence, and not to affect

the Company’s independence in any way;

(9) Other provisions of laws, administrative

regulations, the CSRC, the Stock Exchange
and the Articles of Association.

Where a controlling shareholder or an actual

controller of the Company does not act as a director

of the Company but actually executes the affairs of

the Company, the provisions of the Articles of

Association relating to the duties of loyalty and

diligence of directors shall apply.

A controlling shareholder or an actual controller of
the Company who instructs a director or a senior

management to engage in an act that is detrimental

to the interests of the Company or the shareholders

shall be jointly and severally liable with such
director or senior management.

The controlling shareholder and actual controller | Fhe-controlling—shareholder—and-actual-controter
have a duty of honesty towards the Company and | have-a-duty-of-honesty-towards-the-Company-and
public shareholders of the Company. The controlling | publieshareholders-ofthe Company-Thecontrolling
shareholder shall strictly exercise his rights as a | sharehelder—shall-strietlyexereise hisrightsas—a
capital contributor. The controlling shareholder | eapital-eontributor—The—controling—shareholder
cannot make use of methods such as the distribution | eannetmakeuseofmethodssuch-asthe-distribution
of profits, restructuring of assets, external | ef—prefits—restructuring—of—assets,—externat
investment, misappropriation of assets, borrowing | investment-misappropriation—of-assets,botrowing
or loan guarantee to damage the lawful interests of | erdean-guaranteeto-damage-thelawfulinterests-of
the Company and public shareholders. He shall not | the-Company-and-publie shareholders—Heshatl-not
make use of his controlling position to damage the | make-use-of-his-controlling-position-to-damage-the

lawful interests of the Company and public | tawful—interests—of—the—Company—and—puble
shareholders. shareholders:
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New Article

Article 51 The controlling shareholders and actual
controllers who pledge the shares of the Company

held by them or under their effective control shall

maintain the Company’s control and the stability
of production and operation.

New Article

Article 52 The controlling shareholders and actual
controllers who transfer their shares in the

Company shall comply with the restrictive

provisions on share transfers set out in the laws,

administrative regulations, the regulations of the
securities regulatory authorities of the State

Council and the stock exchanges in which the

Company is listed, as well as their undertakings in
respect of restrictions on share transfers.

Chapter 7 General Meeting
Section 1 General Provisions on General Meeting
Article 49 The general meeting shall be the organ of

authority of the Company and shall exercise the
functions and powers according to law.

Chapter 7 General Shareholders’ Meeting

Section 1 General Provisions on General
Shareholders’ Meeting

Article 4954 The shareholders’” meeting of the
Company consists of all shareholders. The general
shareholders’ meeting shall be the organ of

authority of the Company and shall exercise the
functions and powers according to law.
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(1)

(11)

Article 50 The general meeting shall exercise the
following functions and powers:

Decide the operational policy and investment
plan of the Company;

Elect and replace directors and supervisors
who are not staff representatives. Make
decisions on matters in relation to the salary of
the relevant directors and supervisors;

Review and approve the reports of the board of
directors;

Review and approve the reports of the board of
SUpervisors;

Review and approve the annual financial
budgets and final accounting of the Company;

Review and approve the profit distribution
plan and loss compensation plan of the
Company;

Decide on increasing or reducing the
registered capital of the Company;

Decide on merger, division, winding up,
liquidation or changing the form of the
Company;

Pass resolutions on the issuance of bonds or
listing plan of other securities by the

Company;

Pass resolutions on the employment and
dismissal of accounting firms by the Company;

Amend this Articles of Association;

Article 585 The generat shareholders’ meeting shall
exercise the following functions and powers:

&5

(21)

Decidet ol ool g
plan-of-the Company;

Elect and replace directorsand-—supervisors
whe-are-not-staff-representatives—Make, and
mark decisions on matters in relation to the
salary of the relevant directors ane

Supervisots;

Review and approve the reports of the board of
directors;

Review and approve the profit distribution
plan and loss compensation plan of the
Company;

Decide on increasing or reducing the
registered capital of the Company;

Decide on merger, division, winding up,
liquidation or changing the form of the
Company;

Pass resolutions on the issuance of bonds or
listing plan of other securities by the
Company;

(107) Pass resolutions on the employment and

dismissal of accounting firms that undertakes
the Company’s auditing business by the

Company;

(H8) Amend this Articles of Association;
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(12)

Review and approve the external guarantee
issues which shall be reviewed at the general
meeting as prescribed in Article 51 of this
Articles of Association;

Review purchases and sales of significant
assets within a year exceeding 30% of the latest
audited total assets of the Company;

Review and approve changes in the usage of
raised funds;

Review share incentive plans and employee
stock ownership plan;

Review proposals of the shareholders who
represent 3% or more of the Company’s voting
shares;

Review the Company’s external donations and
sponsorships whose single amount reaches
0.1% or more of the Company’s latest audited
net assets and are included in profit or loss for
the current period;

Review other matters to be approved at the
general meeting as prescribed by the law,
administrative regulations, department
regulations, listing rules of the local stock
exchange where the Company’s shares are
listed or this Articles of Association.

(129) Review and approve the external guarantee
issues which shall be reviewed at the general
shareholder's meeting as prescribed in Article
515 of this Articles of Association;

(130) Review purchases and sales of significant
assets within a year exceeding 30% of the latest
audited total assets of the Company;

(141) Review and approve changes in the usage of
raised funds;

(152) Review share incentive plans and employee
stock ownership plan;

(163) Review proposals of the shareholders who
hold individually or collectively 3%-ormore
1% or more of the Company’s veting shares;

(174) Review the Company’s external donations and
sponsorships whose single amount reaches
0.1% or more of the Company’s latest audited
net assets and are included in profit or loss for
the current period;

(185) Review other matters to be approved at the
general shareholders’ meeting as prescribed
by the law, administrative regulations,
department regulations, listing rules of the
local stock exchange where the Company’s
shares are listed or this Articles of Association.

The shareholders’ meeting may authorize the

board of directors to resolve on the issuance of the
corporate bonds.
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Article 51 The following external guarantees of the
Company must be reviewed and passed at the
general meeting:

(1)  Any external guarantee by the Company or its
subsidiary and any subsequent external
guarantee, whose total amount is equal to or
more than 50% of the Company’s audited net
assets;

(2) Any external guarantee by the Company and
any subsequent external guarantee, whose
total amount is equal to or more than 30% of
the Company’s latest audited total assets;

(7) Other external guarantees which shall be
passed at the general meeting as prescribed by
the local stock exchange where the Company’s
shares are listed and this Articles of
Association.

Article 55 The following external guarantees of the
Company must be reviewed and passed at the
general shareholders’ meeting:

(1)  Any external guarantee by the Company or its
subsidiary and any subsequent external
guarantee, whose total amount is eqtal-to-or
more than 50% of the Company’s audited net
assets;

(2) Any external guarantee by the Company and
any subsequent external guarantee, whose
total amount is equal-te-er-more than 30% of
the Company’s latest audited total assets;

(7) Other external guarantees which shall be
passed at the general shareholders' meeting as
prescribed by the local stock exchange where
the Company’s shares are listed and this
Articles of Association.

Article 52 Except when the Company is under a
special circumstance such as a crisis, the Company
shall not, without an approval by a special
resolution at a general meeting, enter into a contract
to handover all or part of the management of
important matters of the Company to a person other
than to a director, supervisor or other senior officer.

Article 526 Except when the Company is under a
special circumstance such as a crisis, the Company
shall not, without an approval by a special
resolution at a general shareholders” meeting, enter
into a contract to handover all or part of the
management of important matters of the Company
to a person other than to a director;supervisor or
other senior officer.
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Article 53 The general meetings shall include annual
general meetings and extraordinary general
meetings. Annual meetings shall be convened once a
year and shall be held within six months from the
end of the preceding fiscal year.

Article 537 The generat shareholders’ meetings
shall include annual generat shareholders’ meetings
and extraordinary genreral shareholders’ meetings.
Annual shareholders” meetings shall be convened
once a year and shall be held within six months from
the end of the preceding fiscal year.

Article 54 The board of directors shall convene an
extraordinary general meeting within two months
upon the occurrence of any of the following
circumstances:

(2)  The losses of the Company that have not been
made up reach one-third of the total share
capital of the Company;

(3) Shareholders who individually or together
hold more than 10% of the shares of the
Company required in writing an extraordinary
shareholders’ general meeting to be convened;

(5)  When the board of supervisors suggests a
meeting;

Article 548 The board of directors shall convene an
extraordinary general shareholders’ meeting within
two months upon the occurrence of any of the
following circumstances:

(2)  The losses of the Company that have not been
made up reach one-third of the total share
capital of the Company;

(3)  Shareholders who individually or together hold
more than 10% of the shares of the Company
required in writing an extraordinary
shareholders’ general meeting to be convened;

(5) When the board—of—supervisors Audit

Committee suggests a meeting;

— 41 -




APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

Article 55 The venue to hold a general meeting of
the Company shall be the domicile of the Company
or other specific location informed by the convener
of the general meeting.

The general meeting shall have a venue and be held
on-site. The Company shall also provide internet or
other means required by relevant securities
regulatory authorities for the convenience of
shareholders attendance. A shareholder who
participated in a general meeting in the aforesaid
manners shall be deemed to have been present at the
meeting.

Article 5560 The venue to hold a general
shareholders’ meeting of the Company shall be the
domicile of the Company or other specific location
informed by the convener of the general
shareholders’ meeting.

The general shareholders’ meeting shall have a
venue and be held on-site. The Company, under the
premise of ensuring the legality and validity of the

shareholders” meeting, through various ways and

means, including the provision of modern

information technology means such as

communication and voting platforms in the form
of internet, shall alse provide internet-or—other
rod ] | " ]
atthoritiesfor-the convenience of for shareholders
attendance. A shareholder who participated in a
general shareholders’ meeting in the aforesaid
manners shall be deemed to have been present at the

meeting.
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Section 2 Proposing and Convening of General
Meeting

Article 56 Independent directors are entitled to
propose an extraordinary general meeting to the
board of directors. Concerning the above request,
the board of directors shall, in accordance with the
law, administrative regulations and this Articles of
Association, reply with a written opinion to state
whether it agrees or disagrees to convene an
extraordinary general meeting within 10 days upon
receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall issue a notice
of general meeting within 5 days upon making the
decision. If the board of directors does not agree to
convene an extraordinary general meeting, it shall
explain the reasons and make an announcement
accordingly.

Section 2 Proposing and Convening of General
Shareholders’ Meeting

Article 5660 The board of directors shall convene a
shareholders’” meeting within the prescribed

timeframe. Independent directors are entitled to
propose an extraordinary general shareholders’
meeting to the board of directors with the approval
of a majority of all the independent directors.

Concerning the above request, the board of directors
shall, in accordance with the law, administrative
regulations and this Articles of Association, reply
with a written opinion to state whether it agrees or
disagrees to convene an extraordinary general
shareholders’ meeting within 10 days upon receipt
of the proposal.

If the board of directors agrees to convene the
extraordinary general shareholders” meeting, it
shall issue a notice of general shareholders’ meeting
within 5 days upon making the decision. If the board
of directors does not agree to convene an
extraordinary gereral shareholders’ meeting, it
shall
announcement accordingly.

explain the reasons and make an
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Article 57 The board of supervisors is entitled to
propose an extraordinary general meeting to the
board of directors, which shall be made in writing.
Concerning the above request, the board of directors
shall, in accordance with the law, administrative
regulations and this Articles of Association, reply
with a written opinion to state whether it agrees or
disagrees to convene an extraordinary general
meeting within 10 days upon receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall issue a notice
of general meeting within 5 days of the decision.
Any changes made to the original request in the
notice shall be agreed by the board of supervisors.

If the board of directors disagrees to convene the
extraordinary general meeting, or does not reply
within 10 days upon receipt of the proposal, it shall
be deemed as failing or not discharging its duties to
convene the general meeting. The board of
supervisors shall then be entitled to convene and
hold the meeting itself.

Article 5761 The board—of-supervisors Audit

Committee is entitled to propose an extraordinary
general shareholders’ meeting to the board of
directors, which shall be made in writing.
Concerning the above request, the board of directors
shall, in accordance with the law, administrative
regulations and this Articles of Association, reply
with a written opinion to state whether it agrees or
disagrees to convene an extraordinary general
shareholders’ meeting within 10 days upon receipt
of the proposal.

If the board of directors agrees to convene the
extraordinary general shareholders” meeting, it
shall issue a notice of general shareholders’ meeting
within 5 days of the decision. Any changes made to
the original request in the notice shall be agreed by

the beard-of supervisers Audit Committee.

If the board of directors disagrees to convene the
extraordinary gereral shareholders’ meeting, or
does not reply within 10 days upon receipt of the
proposal, it shall be deemed as failing or not
discharging its duties to convene the genreral
shareholders’ meeting. The board-of-supervisots
Audit Committee shall then be entitled to convene
and hold the meeting itself.
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Article 58 Shareholders holding more than 10% of
shares (individually or together with others) shall be
entitled to request for an extraordinary general
meeting according to the following procedures.

(1)  Upon signing one or several written requests
with the same content and format, and stating
the subject of the meeting, the aforesaid
shareholders may request the board of
directors to convene an extraordinary general
meeting. Concerning the above request, the
board of directors shall, in accordance with the
law, administrative regulations and this
Articles of Association, reply with a written
opinion to state whether it agrees or disagrees
to convene an extraordinary general meeting
within 10 days upon receipt of the proposal.
Shares held by the above shareholders shall be
calculated as at the date of submitting the
written request.

(2)  1If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a
notice of general meeting within 5 days upon
making the decision. Any changes made to the
original request in the notice shall be agreed
by the relevant shareholders.

(3) If the board of directors disagrees to convene
the extraordinary general meeting, or does not
reply within 10 days upon receipt of the
proposal, shareholders individually or
together holding more than 10% of the shares
of the Company are entitled to request the
board of supervisors to hold an extraordinary
general meeting in writing.

Article 5862 Shareholders holding more than 10% of
shares (individually or together with others) shall be
entitled to request for an extraordinary general
shareholders’ meeting according to the following
procedures:

(1)  Upon signing one or several written requests
with the same content and format, and stating
the subject of the meeting, the aforesaid
shareholders may request the board of
directors to convene an extraordinary general
shareholders’ meeting. Concerning the above
request, the board of directors shall, in
accordance with the law, administrative
regulations and this Articles of Association,
reply with a written opinion to state whether it
agrees or disagrees to convene an
extraordinary general shareholders’ meeting
within 10 days upon receipt of the proposal.
Shares held by the above shareholders shall be
calculated as at the date of submitting the
written request.

(2)  If the board of directors agrees to convene an
extraordinary general shareholders’ meeting,
it shall issue a notice of general shareholders’
meeting within 5 days upon making the
decision. Any changes made to the original
request in the notice shall be agreed by the
relevant shareholders.

(3)  If the board of directors disagrees to convene
the extraordinary general shareholders’
meeting, or does not reply within 10 days upon
receipt of the proposal, shareholders
individually or together holding more than
10% of the shares of the Company are entitled
to request the beard—ef-supervisers Audit
Committee to hold an extraordinary gererat
shareholders' meeting in writing.
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(4) If the board of supervisors agrees to convene
the extraordinary general meeting, it shall
issue a notice of general meeting within 5 days
upon making the decision. Any changes made
to the original request in the notice shall be
agreed by the relevant shareholders.

(5) If the board of supervisors does not issue the
notice of general meeting within the
prescribed period, it shall be deemed as the
board of supervisors not convening and not
holding the general meeting. Then the
shareholders who individually or together
hold more than 10% of the shares for more than
90 days consecutively may convene and hold
the meeting themselves. Before publicly
announcing the resolution(s) of the general
meeting, the convening shareholders shall
hold no less than 10% of the shares of the
Company. When the convening shareholder
issues the notice for general meeting and
publicly announces the resolution(s) of the
general meeting, they shall submit the relevant
proof materials to the CSRC sub-office at the
Company’s residence and the stock exchange.

(4) If the board-ofsupervisors Audit Committee

agrees to convene the extraordinary generat
shareholders’ meeting, it shall issue a notice of
general shareholders’ meeting within 5 days
upon making the decision. Any changes made
to the original request in the notice shall be
agreed by the relevant shareholders.

(5) If the beard-of-supervisers Audit Committee
does not issue the notice of general

shareholders’ meeting within the prescribed
period, it shall be deemed as the board—of
supervisers Audit Committee not convening
and not holding the general shareholders’
meeting. Then the shareholders who
individually or together hold more than 10% of
the shares for more than 90 days consecutively
may convene and hold the meeting
themselves. Before publicly announcing the
resolution(s) of the general shareholders’
meeting, the convening shareholders shall
hold no less than 10% of the shares of the
Company. When the convening shareholder
issues the notice for general shareholders’
meeting and publicly announces the
resolution(s) of the general shareholders’
meeting, they shall submit the relevant proof
materials to the CSRC sub-office at the
Company’s residence and the stock exchange.

Article 59 Where the board of supervisors or
shareholders convenes a meeting in accordance with
the provisions of this section, a written notice shall
be sent to the board of directors and filed with the
securities regulatory authorities where the
Company is located and relevant stock exchange.
The board of directors and the board secretary shall
cooperate. The board of directors shall provide the
register of shareholders on the shareholding record
date. All reasonable fees incurred for the meeting
shall be borne by the Company, and be deducted
from the amounts due to the director(s) who

breaches the duty.

Article 5963 Where the board-ofsupervisors Audit

Committee or shareholders convenes a meeting in
accordance with the provisions of this section, a
written notice shall be sent to the board of directors
and filed with the securities regulatory authorities
where the Company is located and relevant stock
exchange. The board of directors and the board
secretary shall cooperate. The board of directors
shall provide the register of shareholders on the
shareholding record date. All reasonable fees
incurred for the meeting shall be borne by the
Company, and be deducted from the amounts due to
the director(s) who breaches the duty.
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Section 3 Proposals and Notices of General
Meeting

Article 60 The contents of the proposals to be raised
shall be within the scope of duties of the general
meetings. It shall have a clear topic and specific
matters to be resolved on, and shall be in compliance
with of the
administrative regulations and this Articles of

relevant requirements laws,

Association.

Section 3 Proposals and Notices of General
Shareholders’ Meeting

Article 664 The contents of the proposals to be
raised shall be within the scope of duties of the
general shareholders’ meetings. It shall have a clear
topic and specific matters to be resolved on, and
shall be in compliance with relevant requirements of
the laws, administrative regulations and this
Articles of Association.

Article 61 When a general meeting is held by the
Company, the board of directors, board of
supervisors or shareholders who individually or
together holding more than 3% of the shares of the
Company may propose resolutions to the Company.

Shareholders who individually or together holding
more than 3% of the shares of the Company may
submit ad hoc proposals in writing to the convener
of the general meeting 10 days before the holding of
the general meeting. The convener shall issue a
supplementary notice of the general meeting within
2 days upon receipt of the proposals and announce
the contents of the ad hoc proposals.

Except for circumstances provided in the above
paragraph, the convener, after issuing the notice of
the general meeting, cannot revise the proposals
stated in the notice of general meetings or add new
proposals.

If a notice of general meeting does not specify the
proposed resolutions or does not comply with
Article 60 herein, no voting for decision should be
held at the general meeting.

Article 615 When a general shareholders’ meeting is
held by the Company, the board of directors, beard
efsupervisers the Audit Committee or shareholders
who individually or together holding mete-than-not
less than 31% of the shares of the Company may

propose resolutions to the Company.

Shareholders who individually or together holding
more—thannot less than 31% of the shares of the
Company may submit ad hoc proposals in writing to
the convener of the general shareholders’ meeting
10 days before the holding of the generat
shareholders’ meeting. The convener shall issue a
supplementary notice of the genetal shareholders”
meeting within 2 days upon receipt of the proposals,
and announce the contents of the ad hoc proposals,
and submit ad hoc proposals to the shareholders’

meeting for approval. However, the ad hoc
proposal that is

administrative regulations or the provisions of the
Articles of Association, or is not within the terms

in violation of laws,

of reference of the shareholders’ meeting shall be

excluded.

Except for circumstances provided in the above
paragraph, the convener, after issuing the notice of
the general shareholders’ meeting, cannot revise the
proposals stated in the notice of general
shareholders’ meetings or add new proposals.

If a notice of general shareholders’ meeting does not
specify the proposed resolutions or does not comply
with Article 684 herein, no voting for decision
should be held at the general shareholders” meeting.
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Article 62 Where an annual general meeting is
convened by the Company, it shall issue a written
notice 20 clear business days prior to the meeting to
notify all the registered shareholders of the matters
proposed to be considered as well as the date and
place of the meeting. Where an extraordinary
general meeting is convened by the Company, it
shall issue a notice 15 natural days or 10 clear
business days (whichever is longer) prior to the
meeting to notify all the registered shareholders.
The “business day(s)” mentioned in the Articles of
Association shall be the statutory business days
announced by the Hong Kong government.

Article 626 Where an annual generat shareholders’
meeting is convened by the Company, it shall issue a
written notice 20 clear business days prior to the
meeting to notify all the registered shareholders of
the matters proposed to be considered as well as the
date and place of the meeting. Where an
extraordinary general shareholders’ meeting is
convened by the Company, it shall issue a notice 15
natural days or 10 clear business days (whichever is
longer) prior to the meeting to notify all the
registered shareholders. The “business day(s)”
mentioned in the Articles of Association shall be the
statutory business days announced by the Hong
Kong government.

Article 63 The notice of a general meeting shall
include the followings:

(3) a conspicuous statement that all ordinary
shareholders (including shareholders of
preferred shares with restored voting rights)
are entitled to attend at the general meeting,
and may appoint a proxy in writing to attend
and vote at the meeting and vote on his/her
behalf and such proxy is not necessarily be a
shareholder of the Company;

(4) the record date for shareholders who are
entitled to attend the general meeting;

Article 637 The notice of a general shareholders’
meeting shall include the followings:

(3) a conspicuous statement that all ordinary
shareholders (including shareholders of
preferred shares with restored voting rights)
and shareholders who hold shares with
special voting rights are entitled to attend at
the general shareholders’ meeting, and may
appoint a proxy in writing to attend and vote
at the meeting and vote on his/her behalf and
such proxy is not necessarily be a shareholder
of the Company;

(4) the record date for shareholders who are
entitled to attend the general shareholders’
meeting;

Article 64 If a general meeting shall discuss the
election of directors or supervisors, the notice of
general meeting shall disclose full information of
the candidates for directors and supervisors. It shall
at least include the following:

Each candidate of director or supervisor shall be
individually proposed.

Article 648 If a general shareholders’ meeting shall
discuss the election of directors ersupervisers, the
notice of general shareholders’ meeting shall
disclose full information of the candidates for

directors-ane-supervisors. It shall at least include

the following:

Each candidate of director er—superviser shall be
individually proposed.
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Article 65 Notice of general meeting shall be served
to any shareholder (whether has voting right on
general meeting or not) either by hand or by post in
a prepaid mail, addressed to such shareholder at his
registered address as shown in the register of
members, or by publication on the Company’s
website or other website designated by stock
exchange where the Company’s shares are listed.
For holders of domestic-invested shares, the notice
of a general meeting may also be given by public
announcement.

The public announcement referred to in the
preceding paragraph shall be published on one or
more newspapers or periodicals designated by the
securities regulatory authority under the State
Council 15 days or 10 clear business days
(whichever is longer) (the extraordinary general
meeting) or 20 clear business days (the annual
general meeting) before the date of convening such
meeting. Once the announcement is published, all
holders of domestic shares shall be deemed to have
received the notice of the general meeting of
shareholders.

Article 659 Notice of generat shareholders” meeting
shall be served to any shareholder (whether has
voting right on general shareholders’ meeting or
not) either by hand or by post in a prepaid mail,
addressed to such shareholder at his registered
address as shown in the register of members, or by
publication on the Company’s website or other
website designated by stock exchange where the
Company’s shares are listed. For holders of
domestic-invested shares, the notice of a general
shareholders’ meeting may also be given by public
announcement.

The public announcement referred to in the
preceding paragraph shall be published on one or
more newspapers or periodicals designated by the
securities regulatory authority under the State
Council 15 days or 10 clear business days
(whichever is longer) (the extraordinary gemerat
shareholders’ meeting) or 20 clear business days
(the annual generat shareholders’ meeting) before
the date of convening such meeting. Once the
announcement is published, all holders of domestic
shares shall be deemed to have received the notice of
the general shareholders’ meeting of shareholders.

Article 66 After issuance of the notice for the general
meeting, the general meeting shall not be postponed
or cancelled without proper reasons and the
proposals specified in the notice shall not be
withdrawn. In case of delay or cancellation, the
convener shall make a public announcement giving
reasons within 2 days before the scheduled date,
unless otherwise prescribed in listing rules of the
listing venue (if so, the latter shall prevail).

Article 6670 After issuance of the notice for the
general shareholders’ meeting, the gereral
shareholders’” meeting shall not be postponed or
cancelled without proper reasons and the proposals
specified in the notice shall not be withdrawn. In
case of delay or cancellation, the convener shall
make a public announcement giving reasons within
2 days before the scheduled date, unless otherwise
prescribed in listing rules of the listing venue (if so,
the latter shall prevail).
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Section 4 Convening General Meeting

Article 68 All shareholders on the register of
members on the shareholding record date shall be
entitled to attend the general meeting, and vote in
accordance with the provisions of relevant law,
regulations and this Articles of Association.

Such proxies may exercise the following rights as
entrusted by the shareholder:

(1) The shareholder’s right to speak at the general
meeting;

Section 4 Convening General Shareholders’
Meeting

Article 6872 All shareholders on the register of
members on the shareholding record date shall be
entitled to attend the general shareholders’
meeting, and vote in accordance with the provisions
of relevant law, regulations and this Articles of
Association.

Such proxies may exercise the following rights as
entrusted by the shareholder:

(1) The shareholder’s right to speak at the gereral
shareholders’ meeting;

The board of directors of the Company or other

conveners shall take necessary precautions to

ensure the normal order of the shareholders’

meeting. With respect to acts of interfering with

shareholders’ meetings, picking quarrels and

provoking trouble and infringing upon the

legitimate rights and interests of shareholders,

measures will be taken to restrain such acts and
reported to the

investigation and action in a timely manner.

relevant authorities for
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Article 69 An individual shareholder who attends
the general meeting in person shall present valid
proof which can confirm his shareholder’s identity.
If a proxy is appointed to attend the meeting, in
addition to present the proxy’s identity card, the
proxy shall also present the shareholder’s identity
proof together with the authorization letter from the
shareholder.

If a shareholder who is a legal person appoints its
representative to attend the meeting, the Company
has right to request the representative to present the
identity proof for the shareholder and its
representative, as well as any resolution or
authorization letter from the board of directors of
the shareholder who is a legal person or other
authority as proof of the such authorization. If the
legal person shareholder has appointed a
representative to attend any meeting, such legal
person shareholder is deemed to be present in
person.

If a shareholder is a recognized clearing house (or its
agent), the shareholder shall be entitled to appoint a
person to serve as its representative at any general
meeting. Such authorized person are entitled to
attend the meeting on behalf of the recognized
clearing house (or its agent) and are entitled to
statutory rights equivalent to other shareholders,

including rights to speak and vote.

Article 6973 An individual shareholder who attends
the general shareholders’ meeting in person shall
present valid proof which can confirm his
shateholder’s identity or other valid document or

proof of his identity. H-a—prexy-is-appeinted—to
Ly e i ]
s identi {4 bl al
ettt e oo —sherehoddes The
person who attend the meeting on behalf of the

others should produce his/her valid identity

document and shareholders’ power of attorney.

person- If a shareholder is a legal person, it shall

attend the meeting by its legal representative or a

proxy authorized by the legal representative.

Where the legal representative attends the meeting

in person, he/she shall present valid identity proof

and proof of his/her qualification as the legal

representative. Where a proxy attends the meeting

on behalf of the legal person shareholder, the

proxy shall present valid identity proof and a

written power of attorney issued by the legal

representative of the legal person shareholder in

accordance with the law.

If a shareholder is a recognized clearing house (or its
agent), the shareholder shall be entitled to appoint a
person to serve as its representative at any generat
shareholders’ meeting. Such authorized person are
entitled to attend the meeting on behalf of the
recognized clearing house (or its agent) and are
entitled to statutory rights equivalent to other
shareholders, including rights to speak and vote.
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Article 70 ......

The instrument issued by the shareholder to
authorize another person to attend the general
meeting shall state the following contents:

(1) Name of the proxy;

(2)  Whether the proxy has voting rights;

(3) Indication of consent, objection or abstention
concerning each proposal on the general
meeting agenda;

(5) Signature (or seal) of the principal. If the
principal is a legal person shareholder, the seal
of the legal person shall be affixed;

(6)  Specifying the number of shares represented
by such proxy;

(7) If more than one proxy is appointed, the
instrument shall specify the number of shares

represented by each proxy respectively.

Article 764 ......

The instrument issued by the shareholder to
authorize another person to attend the general
shareholders” meeting shall state the following
contents:

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

number of shares held in the Company;

(£2) Name of the proxy;

(3) Shareholders” specific indication, including
Indieation indications of consent, objection or
abstention concerning each proposal on the
general shareholders’ meeting agenda;

(5) Signature (or seal) of the principal. If the
principal is a legal person shareholder, the seal
of the legal person shall be affixed;.
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Article 71 Where the instrument is signed by
another person authorized by the entrusting party,
the authorization letter or other document
authorizing the signatory shall be notarized. The
notarized authorization letter or other authorizing
document shall be placed together with the
instrument appointing the voting proxy at the
domicile of the Company or at such other place as
specified in the notice of the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to attend the

Article 735 Where the instrument is signed by
another person authorized by the entrusting party,
the authorization letter or other document
authorizing the signatory shall be notarized. The
notarized authorization letter or other authorizing
document shall be placed together with the
instrument appointing the voting proxy at the
domicile of the Company or at such other place as
specified in the notice of the meeting.

the shareholder does not give specific instructions,
whether the proxy shall vote at his/her own
discretion.

Company’s general meetings as the representative | Companys-general-meetings-as—the-representative
of such legal person. ofsuchlegal-person:
Article 72 The authorization letter shall state that if | Deleted Article

Article 73 An registration record for attendants at
the meeting shall be compiled by the Company. The
registration record shall contain the names of
attendants (or names of organizations), identity card
numbers, residential addresses, the number of
shares held or representing the voting rights and
names (or name of organizations) of the proxies.

Article 736 An registration record for attendants at
the meeting shall be compiled by the Company. The
registration record shall contain the names of
attendants (or names of organizations), identity card
numbers;—residential-addresses, the number of
shares held or representing the voting rights and
names (or name of organizations) of the proxies.

Article 75 When holding a general meeting, all the
directors, supervisors and secretaries to the board of
directors shall attend. The general manager and
other senior management members shall present at
the meeting except with proper reasons for absence.

Article 758 When-helding-a-general- meeting-all-the
L , . : ) hel Lo
directors—shall-attend—Thegeneral-manager—and
other-senior-management-members-shall-present-at
] . ” for-al '

If the shareholders’ meeting requests the directors

and senior management to attend the meeting, the

directors and senior management shall attend the
meeting and accept the shareholders’ questions.
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Article 76 The general meeting shall be convened
and presided over by the chairman of the board of
directors. Where the chairman of the board of
directors is unable to discharge the duty or will not
discharge his duty, the meeting shall be convened
and presided over by the vice chairman of the board
(if there are two or more vice chairmen, the one
elected by more than one half of the directors shall
preside). Where the vice chairman of the board is
unable to discharge the duty or will not discharge
the duty, more than one half of the directors shall
designate a director to convene and preside over the
meeting. Where more than one half of the directors
cannot designate a director to preside over the
meeting, the shareholders attending the meeting
may elect one person to preside over the meeting. If
for any reason the shareholders are unable to elect a
chairman, the attendant shareholder holding the
largest number of voting shares (whether in person
or by proxy) shall preside over the meeting.

If a general meeting is convened by board of
supervisors, the chairman of the board of
supervisors shall preside over the meeting. If the
chairman of the board of supervisors is unable to or
will not discharge his duties, more than one half of
the supervisors shall nominate a supervisor to
preside over the meeting.

If a general meeting is convened by the shareholders
themselves, the convener will nominate a
representative to conduct the meeting. If for any
reason the shareholders are unable to elect a
chairman, the attendant shareholder holding the
largest number of voting shares (whether in person
or by proxy) shall preside over the meeting.

Article 7679 The generat shareholders’ meeting
shall be convened and presided over by the
chairman of the board of directors. Where the
chairman of the board of directors is unable to
discharge the duty or will not discharge his duty, the
meeting shall be convened and presided over by the
vice chairman of the board (if there are two or more
vice chairmen, the one elected by more than one half
of the directors shall preside). Where the vice
chairman of the board is unable to discharge the
duty or will not discharge the duty, more than one
half of the directors shall designate a director to
convene and preside over the meeting. Where more
than one half of the directors cannot designate a
director to preside over the meeting, the
shareholders attending the meeting may elect one
person to preside over the meeting. If for any reason
the shareholders are unable to elect a chairman, the
attendant shareholder holding the largest number of
voting shares (whether in person or by proxy) shall
preside over the meeting.

If a general shareholders’ meeting is convened by

beard—ef-supervisors the Audit Committee, the
chairman-of-the-beard-of supervisors convenor of

the Audit Committee shall preside over the

meeting. If the ehairman-of the-board-of supervisors

convenor of the Audit Committee is unable to or

will not discharge his duties, more than one half of
the stupervisors members of the Audit Committee
shall nominate a supervisor member of the Audit

Committee to preside over the meeting.

If a general shareholders’ meeting is convened by
the shareholders themselves, the convener will
nominate a representative to conduct the meeting. If
for any reason the shareholders are unable to elect a
chairman, the attendant shareholder holding the
largest number of voting shares (whether in person
or by proxy) shall preside over the meeting.
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In a general meeting, if the chairman of the meeting
contravenes the meeting procedures, making the
meeting impossible to proceed, with consent from
more than one half of the attendant shareholders
with voting rights, the shareholders may nominate
one person to serve as the chairman and continue
with the meeting. If for any reason the shareholders
are unable to elect a chairman, the attendant
shareholder holding the largest number of voting
shares (whether in person or by proxy) shall preside
over the meeting.

In a generat shareholders’ meeting, if the chairman
of the meeting contravenes the meeting procedures,
making the meeting impossible to proceed, with
consent from more than one half of the attendant
shareholders with voting rights, the shareholders
may nominate one person to serve as the chairman
and continue with the shareholders’ meeting. If for
any reason the shareholders are unable to elect a
chairman, the attendant shareholder holding the
largest number of voting shares (whether in person
or by proxy) shall preside over the meeting.

Article 77 The Company shall stipulate the rules of
procedures for the general meeting and specify in
details the procedure for convening and voting at
the general meeting, including notification,
registration, reviewing of proposals, voting,
counting of votes, announcement of voting results,
formation of meeting resolutions, minutes of
meeting and their signing, public announcements as
well as principles of authorization to the board of
directors by the general meeting. The rules of
procedures for the general meeting shall be
appended to this Articles of Association. They shall
be stipulated by the board of directors and approved
by the general meeting.

Article 7780 The Company shall stipulate the rules
of procedures for the general shareholders’ meeting
and specify in details the procedure for convening,
convening and voting at the general shareholders’
meeting, including notification, registration,
reviewing of proposals, voting, counting of votes,
announcement of voting results, formation of
meeting resolutions, minutes of meeting and their
signing, public announcements as well as principles
of authorization to the board of directors by the
general shareholders’ meeting, and the content of
the authorization should be clear and specific. The
rules of procedures for the general shareholders’
meeting shall be appended to this Articles of

Association. They shall be stipulated by the board of
general

directors and approved by the

shareholders’ meeting.

Article 78 In the annual general meeting, the board
of directors and board of supervisors shall report
their work during the past year to the general
meeting, which shall include the performance of
independent nonexecutive directors.

Article 7881 In the annual generat shareholders’
meeting, the board of directors and-beard—of
supervisors shall report their work during the past
year to the general shareholders’ meeting, which
shall include the performance of independent
nonexecutive directors.

Article 79 Directors, supervisors and senior
management members shall explain and answer the
enquiries and suggestions from shareholders at the

general meeting.

Article 7982 Directors;—supervisors and senior
management members shall explain and answer the
enquiries and suggestions from shareholders at the
general shareholders’ meeting.
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Article 81 The general meeting shall have minutes
prepared by the secretary to the board of directors.
The minutes shall state the following contents:

The name of the meeting chairman and the
names of the directors, supervisors, managers,
and other senior management members
attending or present at the meeting;

The numbers of shareholders (including
domestic-invested shareholders and overseas
shareholders (if any)) and proxies attending
the meeting, number of voting shares they
represent and the percentages of their voting
shares to the total share capital of the
Company for each shareholder;

Article 814 The generat shareholders’ meeting shall
have minutes prepared by the secretary to the board

of directors. The minutes shall state the following

contents:

The name of the meeting chairman and the
names of the directors, supervisers; managers,
and other senior management members
attending or present at the meeting;

The numbers of shareholders (including
domestic-invested shareholders and overseas
shareholders (if any)) and proxies attending
the shareholders” meeting, number of voting
shares they represent and the percentages of
their voting shares to the total share capital of
the Company for each shareholder;
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Article 82 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. Directors, supervisors, secretaries to the
their
representatives and the meeting chairman shall sign

board of directors, conveners and
on the minutes. The minutes shall be kept together
with the registration record of attendant
shareholders, authorization letters of proxies, valid
record on internet voting and other means of voting,

for a period of no less than 10 years.

Article 825 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. Directors, supervisers—secretaries to the
board of directors, conveners and—or their
representatives and the meeting chairman sitting in
on the meeting shall sign on the minutes. The
minutes shall be kept together with the registration
record of attendant shareholders, authorization
letters of proxies, valid record on internet voting
and other means of voting, for a period of no less
than 10 years.

Article 83 The convener shall ensure that the general
meeting be conducted continuously until final
resolutions are made. If the general meeting is
suspended or resolutions cannot be made because of
force majeure or other special circumstances, the
convener shall take necessary measures to resume
the meeting or directly terminate that meeting
immediately followed by a timely public
announcement and report in accordance with the
laws, regulations or listing rules of the place where
the Company’s shares are listed.

Article 836 The convener shall ensure that the
general_shareholders’” meeting be conducted
continuously until final resolutions are made. If the
general-shareholders” meeting is suspended or
resolutions cannot be made because of force majeure
or other special circumstances, the convener shall
take
shareholders” meeting or directly terminate that

necessary measures to resume the
shareholders” meeting immediately followed by a
timely public announcement and report in
accordance with the laws, regulations or listing
rules of the place where the Company’s shares are
listed.

Section 5 Voting and Resolutions at General
Meetings

Article 84 Resolutions of the general meeting
include ordinary resolutions or special resolutions.

Ordinary resolution at a general meeting shall be
passed by more than one half of the voting shares
held by shareholders (including their proxies)
attending the general meeting.

Special resolution at a general meeting shall be
passed by more than two-thirds of the voting rights
held by shareholders (including their proxies)
attending the general meeting.

Section 5 Voting and Resolutions at General
Shareholders’ Meetings

Article 847 Resolutions of the general shareholders’
meeting include ordinary resolutions or special
resolutions.

Ordinary resolution at a general shareholders’
meeting shall be passed by more than one half of the
voting shares held by shareholders (including their
proxies) attending the general shareholders’
meeting.

Special resolution at a general-shareholders’
meeting shall be passed by more than two-thirds of
the voting rights held by shareholders (including
their proxies) attending the general shareholders’
meeting.
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Article 85 When shareholders (including proxies)
vote at the general meeting, they shall exercise their
voting rights according to the number of voting
shares that they represent. Each share shall carry
one voting right.

Shares held by the Company do not carry voting
rights, and shall not be counted in the total number
of voting shares represented by shareholders
present at a general meeting.

Subject to and conditional upon compliance with
applicable laws, regulations and/or requirements of
the listing rules of the place where the Company’s
shares are listed, the board of directors, independent
directors, shareholders holding more than 1% of the
shares with voting rights, or investor protection
institutions established in accordance with laws,
regulations, and provisions of the China Securities
Regulatory Commission may solicit for the voting
rights from shareholders. When soliciting
shareholder’s voting rights, specific voting
intentions and other information must be fully
disclosed to the persons being solicited. Solicitation
of voting rights at any consideration, whether in
direct or indirect form, is prohibited. Except for
statutory conditions, the Company shall not impose
any minimum shareholding limitation for soliciting
voting rights. When the general meeting considers
related party transactions, the related party
shareholders shall not participate in the voting if so
specified in the applicable law, regulations or listing
rules of the place where the Company’s shares are
listed. His/her shares held with voting rights will
not be counted within the total number of valid
votes. The public announcement on the voting
results of the general meeting shall fully disclose the
voting results of the non-related party shareholders.

Article 858 When shareholders (including proxies)
vote at the general shareholders’ meeting, they shall
exercise their voting rights according to the number
of voting shares that they represent. Each share shall
carry one voting right.

Shares held by the Company do not carry voting
rights, and shall not be counted in the total number
of voting shares represented by shareholders
present at a general shareholders’ meeting.

Subject to and conditional upon compliance with
applicable laws, regulations and/or requirements of
the listing rules of the place where the Company’s
shares are listed, the board of directors, independent
directors, shareholders holding more than 1% of the
shares with voting rights, or investor protection
institutions established in accordance with laws,
regulations, and provisions of the China Securities
Regulatory Commission may solicit for the voting
rights from shareholders. When soliciting
shareholder’s voting rights, specific voting
intentions and other information must be fully
disclosed to the persons being solicited. Solicitation
of voting rights at any consideration, whether in
direct or indirect form, is prohibited. Except for
statutory conditions, the Company shall not impose
any minimum shareholding limitation for soliciting
voting rights. When the general shareholders’
meeting considers related party transactions, the
related party shareholders shall not participate in
the voting if so specified in the applicable law,
regulations or listing rules of the place where the
Company’s shares are listed. His/her shares held
with voting rights will not be counted within the
total number of valid votes. The public
announcement on the voting results of the genreral
shareholders’ meeting shall fully disclose the voting
results of the non-related party shareholders.

Article 86 Voting at general meeting will record the
name of the voter.

Article 869 Voting at general-shareholders’ meeting
will record the name of the voter.
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Article 87 As for the powers to be exercised by the
general meeting of shareholders, except for such
matters as set out in paragraphs (1), (2), (3), (4), (5),
(6), (10), (12), (14), (17) and (18) in Article 50 or other
matters in need of going through the special
resolutions in accordance with the laws,
administrative regulations or this Articles of
Association, the other matters shall be passed by

ordinary resolutions at a general meeting.

Article 8790 As for the powers to be exercised by the
general shareholders” meeting of shareholders,
except for such matters as set out in paragraphs (1),
(2), (3)475)7(6), (7). ), (A1), F0y-12)-(14) 17}
and-48} and (15) in Article 564 or other matters in
need of going through the special resolutions in
accordance with the laws, administrative
regulations or this Articles of Association, the other
matters shall be passed by ordinary resolutions at a

genetal shareholders’ meeting.

Article 88 As for the powers to be exercised by the
general meeting of shareholders, such items as set
out paragraphs (7), (8), (9), (11), (13) and (15) in
Article 50 or matters required by the laws,
administrative regulations or this Articles of
Association, or such matters resolved by the general
meeting by ordinary resolutions to be of significant
impact to the Company and thereby shall be passed
by special resolutions, shall be passed by special
resolutions at a general meeting. And such matters
set out in paragraph (16) shall respectively apply the
above mentioned provisions on the ordinary
resolutions and special resolutions in accordance
with the specific content of shareholder’s proposals.

Article 8891 As for the powers to be exercised by the
generalshareholders’ meeting of shareholders, such
items as set out paragraphs (4), (5), {A(8), 49,
13)andA15) (10) and (12) in Article 504 or matters
required by the laws, administrative regulations or
this Articles of Association, or such matters resolved
by the general shareholders” meeting by ordinary
resolutions to be of significant impact to the
Company and thereby shall be passed by special
resolutions, shall be passed by special resolutions at
a general-shareholders’ meeting. And such matters
set out in paragraph {36} (13) shall respectively
apply the above mentioned provisions on the
ordinary resolutions and special resolutions in
with the
shareholder’s proposals.

accordance specific content of

Article 89 The physical meetings of the
shareholders” general meeting shall not end any
earlier than that held through network or by any
other means. The presider of the meeting shall
declare the voting and result of each resolution at
the meeting, and announce whether the resolution

has been adopted in light of the voting result.

Article 8992 The physical meetings of the
shareholders’ general meeting shall not end any
earlier than that held through network or by any
other means. The presider of the meeting shall
declare the voting and result of each resolution at
the meeting, and announce whether the resolution
has been adopted in light of the voting result.
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Article 91 The Company shall establish the
Communist Party Committee of Beijing Jingneng
Clean Energy Co., Limited (Clean Energy Party
Committee) and the Discipline Inspection
Committee of Communist Party of Beijing Jingneng
Clean Energy Co., Limited (Clean Energy Discipline
Committee). In principle, the chairman of the board
of directors of the Company and the secretary of the
Party Committee shall be the same person, and one
full-time deputy secretary shall be assigned in
charge of Party-related work. Eligible members of
the Party Committee can join the board of directors,
the board of supervisors and the management team
through legal procedures, while eligible Party
members of the board of directors, the board of
supervisors and the management team can also join
the Party Committee in accordance with the relevant
rules and procedures.

Article 934 The Company shall establish the
Communist Party Committee of Beijing Jingneng
Clean Energy Co., Limited (Clean Energy Party
Committee) and the Discipline Inspection
Committee of Communist Party of Beijing Jingneng
Clean Energy Co., Limited (Clean Energy Discipline
Committee). In principle, the chairman of the board
of directors of the Company and the secretary of the
Party Committee shall be the same person, and one
full-time deputy secretary shall be assigned in
charge of Party-related work. Eligible members of
the Party Committee can join the board of directors;
the-beard-of supervisers and the management team
through legal procedures, while eligible Party
members of the board of directors,—the-board—of
supervisors and the management team can also join
the Party Committee in accordance with the relevant
rules and procedures.

Article 95 Directors shall be elected by the general
meeting and serve a term of three years for each
session. A director may serve consecutive terms if
re-elected upon the expiry of his term, unless
otherwise stipulated by the relevant laws,
regulations and listing rules of the place where the
Company’s shares are listed.

Article 958 Directors shall be elected by the generat
shareholders’ meeting and serve a term of three
years for each session. A director may serve
consecutive terms if re-elected upon the expiry of
his term, unless otherwise stipulated by the relevant
laws, regulations and listing rules of the place where
the Company’s shares are listed.

Article 97 Where unless otherwise provided by
relevant laws and regulations, a director can be
removed by ordinary resolution passed on a general
meeting before the expiry of his term of office (but
such removal does not prejudice the director’s claim
for damages pursuant to any contract).

Article 97100 Where unless otherwise provided by
relevant laws and regulations, a director can be
removed by ordinary resolution passed on a gereral
shareholders” meeting before the expiry of his term
of office (but such removal does not prejudice the
director’s claim for damages pursuant to any
contract).

Article 98 If a director is unable to attend board
meetings in person for two consecutive meetings,
and does not appoint other directors to attend board
meeting on his behalf, he shall be deemed as failing
to carry out his duties. The board of directors shall
propose to the general meeting to replace him.

Article 98101 If a director is unable to attend board
meetings in person for two consecutive meetings,
and does not appoint other directors to attend board
meeting on his behalf, he shall be deemed as failing
to carry out his duties. The board of directors shall
propose to the general shareholders” meeting to
replace him.
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Article 99 A director may resign before expiry of his
term of service. When a director resigns, he shall
submit a written resignation notice to the board of
directors. The board of directors shall disclose the
relevant circumstances within 2 days.

If the member of the directors fall below the
minimum statutory requirement due to a director’s
resignation, the notice of resignation of the
resigning director will only become effective until a
new director is appointed to fill the vacancy. The
remaining members of the board should convene an
extraordinary general meeting to elect a new
director to fill the vacancy as soon as possible.

Save for the circumstances referred to in the
preceding paragraph, the director’s resignation
takes effect upon delivery of his/her resignation
report to the board of directors.

Article 99102 A director may resign before expiry of
his term of service. When a director resigns, he shall
submit a written resignation notice to the beard-of
direetors_ Company, and the resignation shall take
effect on the date when the Company receives the
notice of resignation. The beard—ef—directors
Company shall disclose the relevant circumstances

within 2 trading days. Relevant laws and

regulations and the listing rules of the place where

the Company’s shares are listed shall apply where

otherwise provided.

If the member of the directors fall below the
minimum statutory requirement due to a director’s

resignation,—the—notice—of—resignation—of—the
oninedi A oniv] fhoct 4
y . tedto_filld T
" ]  the board-shotld
¥ ] : ]
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before the re-elected directors take office, the

former directors shall still fulfill their duties as
with the laws,

administrative regulations, departmental rules and
the provisions of this Articles of Association.

directors in accordance

T b the—di , o
] " ol  hisdd o
report-to-the-board-of directors:

Article 100 When a director’s resignation takes
effect or his term of service expires, the director shall
complete all transfer procedures with the board of
directors. His fiduciary duty towards the Company
and the shareholders shall not expire after the end of
his term of service and will be still in effective for a
reasonable period specified by this Articles of
Association.

Article 1083 When a director’s resignation takes
effect or his term of service expires, the director shall
complete all transfer procedures with the board of
directors. His fiduciary duty towards the Company
and the shareholders shall not expire after the end of
his term of service and will be still in effective for a
reasonable period specified by this Articles of
Association.

A director’s liability arising from the performance

of his or her duties during his or her tenure of

office shall not be waived or terminated by his or
her departure from office.
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New article

Article 104 The shareholders’ meeting may resolve

to remove a director, and the removal shall take

effect on the date the resolution is made.

If a director is removed before the expiration of his

or her term of office without a valid reason, the

director may request the Company to compensate

him or her.

Article 102 If a director breaches the laws,

administrative  regulations,  departmental
regulations or this Articles of Association when
carrying out his duties and causes loss to the

Company, he shall be held responsible for damages.

Article 1026 The Company will be held responsible
for any damages caused to others by a director in

the performance of his or her duties for the

Company; the director shall also be held

responsible for damages if he or she is willful or
grossly negligent.

If a director breaches the laws, administrative
regulations, departmental regulations or this
Articles of Association when carrying out his duties
and causes loss to the Company, he shall be held
responsible for damages

Article 103 ......

Unless otherwise provided in this section, the
relevant provisions set out in Chapter 14 of this
Articles of Association shall apply to the
qualifications and obligations of independent
directors.

Article 1037 ......

Unless otherwise provided in this section, the
relevant provisions set out in Chapter 143 of this
Articles of Association shall apply to the
qualifications and obligations of independent
directors.

Article 106 The Company shall formulate working
rules of independent directors, which will specify
the qualification, nomination, election and
replacement and rights and obligations, liabilities,
and such system shall be approved at the general
meeting.

Article 18610 The Company shall formulate working
rules of independent directors, which will specify
the qualification, nomination, election and
replacement and rights and obligations, liabilities,
and such system shall be approved at the general
shareholders’ meeting.

Article 108 The Company shall set up a board of
directors which shall be accountable to the general

meeting.

Article 10812 The Company shall set up a board of
directors which shall be accountable to the general
shareholders’ meeting.
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Article 109 The board of directors shall compose of
eleven directors, including four independent
directors. The board of directors shall have one
chairman, and the general meeting shall decide
whether or how to set up the post of vice chairman
by an ordinary resolution at the general meeting.
(The reference to vice chairman herein and
thereafter within this Articles of Association is only
applicable to circumstances where position(s) of
vice chairman (or vice chairmen) is set up in the
Company.)

The chairman and vice chairman (or vice chairmen)
of the board of directors shall be elected and
removed by more than one half of all the directors.
The chairman and vice chairman (or vice chairmen)
of the board shall serve a term of three years and

may be re-elected upon the expiry of their terms.

Article 18913 The board of directors shall compose
of eleven nine to thirteen directors-ineludingfour

independent-direetors. The board of directors shall
have one chairman, and the general shareholders’

meeting shall decide whether or how to set up the
post of vice chairman by an ordinary resolution at
the general shareholders’ meeting. (The reference to
vice chairman herein and thereafter within this
Articles of Association is only applicable to
circumstances where position(s) of vice chairman
(or vice chairmen) is set up in the Company.)

When the number of employees of the Company

reaches 300 or more, the board of directors shall

include representatives of the Company’s

employees among its members. Employee

representatives in the board of directors shall be

democratically elected by the Company’s

employees through the employee representative

meeting, employee meeting or other forms, and

need not be submitted to the shareholders’

meeting for consideration.

The chairman and vice chairman (or vice chairmen)
of the board of directors shall be elected and
removed-by more than one half of all the directors.
The chairman and vice chairman (or vice chairmen)
of the board shall serve a term of three years and
may be re-elected upon the expiry of their terms.
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(1)

Article 110 The board of directors exercises the
following functions and powers:

to be responsible for the convening of general
meetings and report its work to the general
meetings;

to implement resolutions of the general
meetings;

to decide on the Company’s development

strategies, medium and long term
development plans, business plans and

investment plans;

to formulate the annual financial budgets and
final accounts of the Company;

to formulate proposal for the Company to
increase or decrease of its registered capital,
issue corporate bonds or other securities and
listing thereof;

within the scope authorized by the general
meeting, to decide, among others, the
Company’s external investment, purchase and
sale of assets, provision of securities on the
company’s assets, matters on external
guarantees, wealth management entrustment,
related party transactions;

to propose to the board of directors on the
appointment or replacement of the accounting
firms which provide audit services to the
Company;

Article 1184 The board of directors exercises the
following functions and powers:

(1)

to be responsible for the convening of general
shareholders’ meetings and report its work to
the generat-shareholders’ meetings;

to implement resolutions of the general
shareholders’ meetings;

to decide on the Company’s operational
direction, development strategies, medium
and long term development plans, business
plans and investment schemes and plans;

to formulate decide the annual financial
budgets and final accounts of the Company;

to formulate proposal for the Company to
increase or decrease of its registered capital,
issue eerperate bonds or other securities and
listing thereof;

within the scope authorized by the general
shareholders” meeting, to decide, among
others, the Company’s external investment,
purchase and sale of assets, provision of
securities on the company’s assets, matters on
external guarantees, wealth management
entrustment, related party transactions,
external donations;

to propose to the beard—of—directors
shareholders’ meeting on the appointment or

replacement of the accounting firms which
provide audit servieesto the Company;
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(21) to review and approve the matters on the
Company’s external guarantee which are not
covered by Article 51 for review and
consideration at a general meeting;

other powers authorized by the laws,
administrative regulations, and department
rules, listing rules of the listing place where
the Company’s shares are listed, this Articles
of Associations and the general meetings.

The above matters of authority exercised by the
board of directors or any transaction or arrangement
of the Company which shall be reviewed by a
general meeting according to listing rules, shall be
submitted to the general meeting for review.

(21) to review and approve the matters on the
Company’s external guarantee which are not
covered by Article 535 for review and
consideration at a general shareholders’

meeting;

other powers authorized by the laws,
administrative regulations, and department
rules, listing rules of the listing place where
the Company’s shares are listed, this Articles
of Associations and the gereral-shareholders’
meetings.

The above matters of authority exercised by the
board of directors or any transaction or arrangement
of the Company which shall be reviewed by a
genetal shareholders” meeting according to listing
rules, shall be submitted to the general

shareholders’ meeting for review.
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Article 111 The board of directors shall formulate
the rules of procedures for meetings of the board of
directors to ensure implementation of the
resolutions of the general meeting, improve the
efficiency of work and ensure scientific
decision-making. The rules of procedures for the
board of directors stipulate the holding and voting
procedures of the board of directors, and shall be
appended to the Articles of Association. It shall be
formulated by the board of directors and approved

by the general meeting.

Article 1135 The board of directors shall formulate
the rules of procedures for meetings of the board of
directors to ensure implementation of the
resolutions of the general shareholders” meeting,
improve the efficiency of work and ensure scientific
decision-making. The rules of procedures for the
board of directors stipulate the holding and voting
procedures of the board of directors, and shall be
appended to the Articles of Association. It shall be
formulated by the board of directors and approved
by the generat shareholders” meeting.

Article 112 The board of directors may set up
specialized committees such as the Strategic
Committee, Audit Committee, Remuneration and
Nomination Committee and Legal and Compliance
Management Committee to advise the board of
directors on major decisions.

Article 1126 The board of directors of the Company
has set up an Audit Committee to exercise the

duties and powers of the board of supervisors as

stipulated in the Company Law. The board of

directors may set up other specialized committees
such as the Strategic Committee, Audit-Committee;
Remuneration and Nomination Committee and
Legal and Compliance Management Committee to
advise the board of directors on major decisions.

Article 113 The chairman of the board shall exercise
the following functions and powers:

(1) to preside over general meetings and to
convene and preside over meetings of the
board of directors;

(9) in case of emergency of catastrophic natural
disasters and other force majeure, exercise the
special right of disposal over the Company’s
affairs that are in line with the requirements of
laws and interests of the Company, and report
to the board of directors and the general
meeting afterwards;

Article 1137 The chairman of the board shall exercise
the following functions and powers:

(I) to preside over general shareholders’
meetings and to convene and preside over
meetings of the board of directors;

(9) in case of emergency of catastrophic natural
disasters and other force majeure, exercise the
special right of disposal over the Company’s
affairs that are in line with the requirements of
laws and interests of the Company, and report
to the board of directors and the gereral
shareholders’ meeting afterwards;
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Article 114 The vice chairman shall assist the
chairman of the board of directors in work. When
the chairman is unable to or does not carry out his
duties, they shall be carried out by the vice chairman
(if the Company has two or more vice chairmen,
then these duties shall be carried out by the vice
chairman nominated by more than one half of the
directors). If the vice chairman is unable to or does
not carry out his duties, more than one half of the
directors shall nominate a director to carry out the
duties.

Article 1148 The vice chairman shall assist the
chairman of the board of directors in work. When
the chairman is unable to or does not carry out his
duties, they shall be carried out by the vice chairman
(if the Company has two or more vice chairmen,
then these duties shall be carried out by the vice
chairman nominated by more than one half of the
directors). If the vice chairman is unable to or does
not carry out his duties, more than one half of the
directors shall nominate a director to carry out the
duties.

Article 115 ......

Regular meetings of the board of directors shall be
held at least four times a year, about once every
quarter. Meetings of the board of directors shall be
convened by the chairman of the board by giving a
notice to all directors and supervisors 14 days before
the meeting is held.

The Party Committee, chairman, specialized
committee of the board of directors, any shareholder
holding more than one-tenth voting rights, more
than one third of the directors, or the board of
supervisors may propose the holding of an
extraordinary meeting of the board of directors.

The chairman shall, convene and preside over the
extraordinary meeting of the Board of Directors
within 10 days upon receipt of the proposal, and
shall give a notice to all directors and supervisors
five days before the meeting is held.

Where there is an urgent matter, the extraordinary
board meeting may be held upon approval by the
chairman, which is not subject to the requirement of
meeting notice as set out in the paragraph 4 of this
article, given that a proper notice shall be given to
directors, supervisors and general manager.

Article 1159 ......

Regular meetings of the board of directors shall be
held at least four times a year, about once every
quarter. Meetings of the board of directors shall be
convened by the chairman of the board by giving a

notice to all directors and-supervisors-14 days before

the meeting is held.

The Party Committee, chairman, specialized
committee of the board of directors, any shareholder
holding more than one-tenth voting rights, more
than one third of the directors, or theboard—of
superyisors may propose the holding of an

extraordinary meeting of the board of directors.

The chairman shall, convene and preside over the
extraordinary meeting of the Board of Directors
within 10 days upon receipt of the proposal, and

shall give a notice to all directors and-sttpervisors

five days before the meeting is held.

Where there is an urgent matter, the extraordinary
board meeting may be held upon approval by the
chairman, which is not subject to the requirement of
meeting notice as set out in the paragraph 4 of this
article, given that a proper notice shall be given to
directors;supervisors and general manager.
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Article 116 The notice of board meetings may be
delivered in the manners as set out in Article 203 of
the Articles of Association.

Article 13620 The notice of board meetings may be
delivered in the manners as set out in Article 263189
of the Articles of Association.

Article 119 Except for the consideration on the
related party transactions by the board of directors
as set out in Article 121, the board meeting shall not
be held unless more than one half of the directors are
present.

As for the voting on a board resolution, each director
shall have one vote only. When the number of votes
cast for and against a resolution equals, the
chairman of the board of directors shall have a
casting vote.

Article 13923 Except for the consideration on the
related party transactions by the board of directors
as set out in Article 1245, the board meeting shall not
be held unless more than one half of the directors are
present.

As for the voting on a board resolution, each director
shall have one vote only. When-the-number-of-votes
: ] . Lt bt}
hai  theboard—ofdi TR
easting-vote:

Article 121 When a director is connected to
companies which is the subject of a resolution to be
decided at a board meeting, the connected director
shall not vote on that resolution, and shall not vote
on behalf of other directors. That director’s meeting
can be held if more than one half of the independent
directors attends. Resolutions made by the board
meeting shall be passed by more than one half of the
independent directors. If less than three
independent directors attend the board meeting, the
matter shall be submitted to the general meeting for
consideration.

Article 1235 When a director is connected to
companies or individuals which is the subject of a
resolution to be decided at a board meeting, the
connected director shall promptly report in writing

to the board of directors and shall not vote on that
resolution, and shall not vote on behalf of other
directors. That director’s meeting can be held if
more than one half of the independent directors
attends. Resolutions made by the board meeting
shall be passed by more than one half of the
independent directors. If less than three

independent directors attend the board meeting, the
matter shall be submitted to the general
shareholders’ meeting for consideration.
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Article 127 ......

The primary responsibilities of the secretary of the
board include:

(2) organize board meeting and shareholders
general meeting, prepare the relevant
documentations, prepare the meeting minutes,
ensure the meeting’s decision-making
processes in line with statutory procedures,
and be fully aware of the implementation of
the board’s resolutions;

The scope of responsibilities of the secretary to the
board includes:

(1) organize the meetings of the Board and the
meetings of the Shareholders, prepare relevant
documentations, prepare meeting minutes,
ensure the accuracy of the meeting minutes,
keep the meeting documents including the
meeting minutes and take the initiative to fully
comprehend the implementation of the related
resolutions, report to the Board with
suggestions on important issues.

(9)  coordinate to provide information to the
Company’s board of supervisors and other
regulatory agencies needed for performance of
their supervisory functions, and assist the
investigation relevant to the Company’s chief
accountant, directors and general manager on
fulfillment of fiduciary.

Article 12731 ......

The primary responsibilities of the secretary of the
board include:

(2) organize board meeting and shareholders’
general meeting, prepare the relevant
documentations, prepare the meeting minutes,
ensure the meeting’s decision-making
processes in line with statutory procedures,
and be fully aware of the implementation of
the board’s resolutions;

The scope of responsibilities of the secretary to the
board includes:

(1) organize the meetings of the Board and the
shareholders' meetings ef-the-Shareholders,
prepare relevant documentations, prepare
meeting minutes, ensure the accuracy of the
meeting minutes, keep the meeting documents
including the meeting minutes and take the
initiative to fully comprehend the

implementation of the related resolutions,

report to the Board with suggestions on

important issues.

(9) coordinate to provide information to the
Company’s beard—ef—supervisors Audit
Committee and other regulatory agencies
needed for performance of their supervisory
functions, and assist the investigation relevant
to the Company’s chief accountant, directors
and general manager on fulfillment of
fiduciary.
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Article 134 ......

The working rules of the general manager include
the following:

(3) limits of authority in using company funds
and assets as well the signing of significant
contracts, together with the reporting system
to the board of directors and the board of
SUpervisors;

Article 1348 ......

The working rules of the general manager include
the following:

(3) limits of authority in using company funds
and assets as well the signing of significant
contracts, together with the reporting system
to the board of directors and—the-board—of

StUpervisors;

Chapter 13 Board of Supervisors

Article 138 to Article 155

Deleted the whole chapter
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Chapter 14 Qualifications and Obligations of the
Company’s Directors, Supervisors and Other
Senior Management

Article 156 A person may not serve as a Director,
supervisor, general manager or any other senior
management members of the Company if any of the
following circumstances applies:

2. a person who has committed an offence of
corruption, bribery, infringement of property,
misappropriation of property or sabotaging
the social economic order and has been
punished because of committing such offence;
or who has been deprived of his political
rights, in each case where less than five (5)
years have elapsed since the date of the
completion of implementation of such
punishment or deprivation;

4. aperson who is a former legal representative
of a company or enterprise which had its
business license revoked due to a violation of
the law and who incurred personal liability,
where less than three (3) years has elapsed
since the date of the revocation of the business
license;

5. aperson who has a relatively large amount of
debts due and outstanding;

Chapter 143 Qualifications and Obligations of the
Company’s Directors;—Supervisors—and Other

Senior Management

Article 15642 A person may not serve as a Director,
superviser; general manager or any other senior
management members of the Company if any of the
following circumstances applies:

2. a person who has committed an offence of
corruption, bribery, infringement of property,
misappropriation of property or sabotaging
the social economic order and has been
punished because of committing such offence;
or who has been deprived of his political
rights, in each case where less than five (5)
years have elapsed since the date of the
completion of implementation of such
punishment or deprivation; or two (2) years
have not elapsed since the expiration of the
probation period for suspended sentence;

4. aperson who is a former legal representative
of a company or enterprise which had its
business license revoked due to a violation of
the law and who incurred personal liability,
where less than three (3) years has elapsed
since the date of the revocation of the business
license and being ordered to close;

5. aperson who has a relatively large amount of
debts due and outstanding is listed as
defaulter subject to enforcement by the court;
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10.

a person who is under criminal investigation
or prosecution by a judicial organization for
violation of the criminal law where said
investigation or prosecution is not yet
concluded;

a person who is prohibited to enter the
securities market by the CSRC and the
aforesaid prohibition period has not yet
expired;

a person convicted of the contravention of
provisions of relevant securities regulations by
a relevant competent authority, and such
conviction involves a finding that he has acted
fraudulently or dishonestly, where less than
five (5) years has elapsed since the date of the
conviction;

non-natural person;

other circumstances prescribed by the law,
administrative regulations or departmental
regulations or rules of security regulators and
exchange(s) in the territory where the
Company’s shares are listed.

[~

a person who is prohibited to enter the
securities market by the CSRC and the
aforesaid prohibition period has not yet
expired;

a person who is publicly recognized by the

stock exchange as unsuitable to serve as a

director, senior management, etc. of a listed
company and the aforesaid prohibition

period has not yet expired;

other circumstances prescribed by the law,
administrative regulations or departmental
regulations or rules of security regulators and
exchange(s) in the territory where the
Company’s shares are listed.

If a director is elected or appointed in violation of

the provisions of this Article, such election,

appointment or employment shall be invalid. If

any of the circumstances in this Article occurs

during a director’s term of office, the Company

shall remove him or her from his or her position

and stop him or her from performing his or her

duties.
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Article 157 Directors shall comply with laws,
administrative regulations, and this Articles of
Association and, with the following duties of loyalty
to the Company, directors:

4.  shall not, in violation of this Articles of
Association, lend Company funds to others or
provide guarantee for others with Company
assets without the consent of a general meeting
or the board of directors;

5. shall not enter into contracts or transactions
with the Company either in violation of these
Articles of Association or without the consent
of a general meeting;

Article 15743 Directors and senior management

members shall comply with laws, administrative
regulations, and this Articles of Association and,
have a duty of loyalty to the Company, shall take

measures to avoid conflicts between their own

interests and the Company’s interests, and shall

not use their powers to seek improper benefits,

with the following duties of loyalty to the Company,
directors:

5. shall not enter into contracts or transactions

with the Company directly or indirectly

without reporting to the board of directors or
the shareholders’
approved by a resolution of the board of

meeting and being

directors or the shareholders’ meeting in

accordance with the provisions of this
Articles of Association eitherin—violation—of
] el : L " ]
eonsent-of a-general-meeting;

—73 -




APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles of Association

Amended Articles of Association

shall not, without the consent of a general
meeting, take advantage of his/her position to
seek business opportunities that should
belong to the Company for himself/herself or
for any other person, or operate business
similar to the Company’s for himself/herself
or for any other person;

[

shall not—witheut-the-consent-of-a—general
meeting; take advantage of his/her position to

seek business opportunities that should
belong to the Company for himself/herself or
for any other person,_except when it is

reported to the board of directors or the

shareholders’ meeting and approved by a

resolution of the board of directors or the

shareholders’ meeting, or when the Company

is unable to utilize the business opportunity

in accordance with the laws, administrative
regulations or the provisions of this Articles

of Association;

et—shall not operate business similar to the
Company’s for himself/herself or for any
other person without reporting to the board

of directors or the shareholders’ meeting and

being approved by a resolution of the board

of directors or the shareholders’ meeting;
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The provisions of item (4) of paragraph 2 in this

Article shall apply to contracts or transactions

entered into with the Company by close family

members of the directors and senior management
members, enterprises directly or indirectly

controlled by the directors and senior management

members or their close family members, and

associates who have other affiliations with the
directors and senior management members.

Article 158 Directors shall comply with laws,
administrative regulations, and this Articles of
Association, and, with the following duties of
diligence to the Company, directors:

Article 15844 Directors and senior management

members shall comply with the provisions of laws,
administrative regulations, and this Articles of
Association, and they shall have a duty of diligence

to the Company. In performing their duties, they
should exercise the level of reasonable care that is

typically expected of managers, always acting in
the best interests of the Company, and, with the

following duties of diligence to the Company,
directors:
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5. shall provide accurate information and
materials to the board of supervisors, and shall
not interfere with the performance of duties by
the board of supervisors or individual
supervisors;

5. shall provide accurate information and

materials to the beard-of-supervisors_Audit

Committee, and shall not interfere with the
performance of duties by the beard—ef

supervisors er—individual-supervisors_Audit

Committee;

Article 159 The fiduciary duties of the Directors,
supervisors, general manager and other senior
management members of the Company do not
necessarily cease with the termination of their
tenure. The duty of confidence in relation to trade
secrets of the Company survives the termination of
their tenure. Other duties may continue for such
period as fairness may require depending on the
time lapse between the termination of tenure and the
occurrence of the event concerned and the
circumstances under which the relationships
between them and the Company are terminated.

Article 15945 The fiduciary duties of the Directors,
supervisors; general manager and other senior
management members of the Company do not
necessarily cease with the termination of their
tenure. The duty of confidence in relation to trade
secrets of the Company survives the termination of
their tenure. Other duties may continue for such
period as fairness may require depending on the
time lapse between the termination of tenure and the
occurrence of the event concerned and the
circumstances under which the relationships
between them and the Company are terminated.
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Article 160 Where a Director, supervisor, general
manager and other senior management members of
the Company is in any way, directly or indirectly,
materially interested in a contract, transaction or
arrangement or proposed contract, transaction or
arrangement with the Company, (other than his/her
service contract with the Company), he shall
disclose the nature and extent of his interests to the
Board at the earliest opportunity, whether or not the
contract, transaction or arrangement or proposal
thereof is otherwise subject to the approval of the
Board.

Unless the interested director, supervisor or senior
management of the Company has disclosed such
interest to the board of directors as required under
the preceding paragraph hereof and the matter has
been approved by the board of directors at a meeting
where he/she was not counted in the quorum and
had refrained from voting, the Company shall have
the right to void the contract, transaction or
arrangement, except the other party is a bona fide
party acting without knowledge of the breach of
obligation by the director, supervisor or senior
management concerned.

A director, supervisor or senior management of the
Company shall be deemed to have an interest in any
contract, transaction or arrangement in which a
Connected Person of that director, supervisor or

senior officer has an interest.

Article 16846 Where a Director, sttpetvisot; general
manager and other senior management members of
the Company is in any way, directly or indirectly,
materially interested in a contract, transaction or
arrangement or proposed contract, transaction or
arrangement with the Company, (other than his/her
service contract with the Company), he shall
disclose the nature and extent of his interests to the
Board at the earliest opportunity, whether or not the
contract, transaction or arrangement or proposal
thereof is otherwise subject to the approval of the
Board.

Unless the interested director;-stupervisor or senior
management of the Company has disclosed such
interest to the board of directors as required under
the preceding paragraph hereof and the matter has
been approved by the board of directors at a meeting
where he/she was not counted in the quorum and
had refrained from voting, the Company shall have
the right to void the contract, transaction or
arrangement, except the other party is a bona fide
party acting without knowledge of the breach of
obligation by the director—stpervisor or senior
management concerned.

A director;-stperviser or senior management of the
Company shall be deemed to have an interest in any
contract, transaction or arrangement in which a
Connected Person of that director—superviser or

senior officer has an interest.
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Article 161 The Company shall enter into a contract
in writing with every director and supervisor of the
Company concerning his emoluments. Such contract
shall be approved by the general meeting before it is
entered into. The above-mentioned emoluments
shall include:

1. emoluments in respect of his service as a
director, supervisor or senior officer of the
Company;

4. funds as compensation for his loss of office or
retirement to the aforementioned directors and
Supervisors.

A director or supervisor may not sue the Company
for benefits due to him/her on the basis of the
above-mentioned matters, except under a contract
as mentioned above.

Article 16347 The Company shall enter into a
contract in writing with every director and
superviser of the Company concerning his
emoluments. Such contract shall be approved by the
genetal shareholders’ meeting before it is entered
into. The above-mentioned emoluments shall
include:

1. emoluments in respect of his service as a
director;superviser or senior officer of the
Company;

4. funds as compensation for his loss of office or
retirement to the aforementioned directors-and

Stpervisors.

A director er-stperviser may not sue the Company
for benefits due to him/her on the basis of the
above-mentioned matters, except under a contract
as mentioned above.

New article

Article 148 The Company shall be liable for any
damages caused to others by a senior management

member in the performance of his or her duties for

the Company; the senior management member

who acts intentionally or with gross negligence, he
or she shall also bear liability for such damages.

If a senior management member breaches the laws,

administrative regulations, departmental

regulations or this Articles of Association when

carrying out his or her duties for the Company and

causes loss to the Company, he or she shall be

liable for compensation.
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Article 164 The provisions of Article 157 of the
Articles of Association on the duty of loyalty of
directors and the provisions of item (4), (5) and (6) of
Article 158 on the duty of diligence shall also apply
to senior management.

Deleted article

Article 165 Supervisors shall abide by the laws,
administrative regulations and the Articles of
Association, bear the obligations of loyalty and
diligence to the Company, and shall not utilize their
positions to accept bribes or other illegal incomes,
nor shall misappropriate the Company’s property.

Deleted article

Article 166 The Company may establish a liability
insurance system as needed for directors,
supervisors and senior management in order to
reduce the risks which may arise from the ordinary
performance of duties by such personnel.

Article 16651 The Company may establish a liability
insurance system as needed for directors;
supervisors and senior management in order to
reduce the risks which may arise from the ordinary
performance of duties by such personnel.

Article 169 The board of directors of the Company
shall place before the shareholders at each general
meeting such financial reports as relevant laws,
administrative regulations and normative
documents promulgated by the local government
and the authorities-in-charge require the Company

to prepare.

Article 16954 The board of directors of the Company
shall place before the shareholders at each general
shareholders” meeting such financial reports as
relevant laws, administrative regulations and
normative documents promulgated by the local
government and the authorities-in-charge require
the Company to prepare.

Article 170 The financial reports of the Company
shall be made available for inspection by
shareholders 20 days prior to an annual general
meeting. Each shareholder of the Company shall
have the right to obtain a copy of the financial
reports referred to in this chapter.

At least 21 days before the annual general meeting,
the Company shall deliver the aforementioned
reports to each holder of overseas listed foreign
shares with the postage-paid mail or other means
(including through posting at the Company website
or other websites designated by the relevant stock
exchange) permitted by the Stock Exchange for the
listing of the Company’s shares, with the address
subject to the registered address in the shareholders
register.

Article 17855 The financial reports of the Company
shall be made available for inspection by
shareholders 20 days prior to an annual gereral
shareholders” meeting. Each shareholder of the
Company shall have the right to obtain a copy of the
financial reports referred to in this chapter.

At least 21 days before the annual general
shareholders” meeting, the Company shall deliver
the aforementioned reports to each holder of
overseas listed foreign shares with the postage-paid
mail or other means (including through posting at
the Company website or other websites designated
by the relevant stock exchange) permitted by the
Stock Exchange for the listing of the Company’s
shares, with the address subject to the registered
address in the shareholders register.
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Article 172 The Company shall not maintain any
account books other than statutory account books.

Article 17257 The Company shall not maintain any
account books other than statutory account books.
Accounts shall not be opened in the name of any

individuals for the deposit of the Company’s

funds.

Article 174 ......

After the Company draws the statutory common
reserve from the after-tax profits, it may, upon a
resolution made by the general meeting, draw a
discretionary common reserve from the after-tax
profits.

[f the shareholders meeting distributes the profits by
violating the provisions of the preceding paragraph
before the losses are made up and the statutory
common reserves are drawn, the profits distributed
must be refunded to the Company.

Article 17459 ......

After the Company draws the statutory common
reserve from the after-tax profits, it may, upon a
resolution made by the general shareholders’
meeting, draw a discretionary common reserve from
the after-tax profits.

If the shareholders meeting distributes the profits by
violating the provisions of the preceding paragraph
before the losses are made up and the statutory
common reserves are drawn, the profits distributed
must be refunded to the Company. If losses are
caused to the Company, shareholders and

responsible directors and senior management
members shall be held responsible for damages.

Article 175 The reserve of the Company is used to
make up the Company’s losses, increase the
production operation of the Company or increase
the Company’s capital. However, capital reserve
shall not be used to make up the Company’s losses.

Article 17560 The reserve of the Company is used to
make up the Company’s losses, increase the
production operation of the Company or increase

the Company’s registered capital. Howevereapital
reserve-shathnotbe-used-to-make-up-the- Company’s
tosses:

The Company’s losses shall be first made up from

the discretionary reserve fund and the statutory

reserve fund; if the losses still cannot be covered,

the capital reserve fund can be used in accordance

with the regulations.
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Article 178 After the general meeting has resolved
on the plan to allocate profits, the board of directors
shall complete the distribution of dividends (or
bonus shares) within 2 months of the meeting.

Article 17863 After the general shareholders’
meeting has resolved on the plan to allocate profits,
the board of directors shall complete the
distribution of dividends (or bonus shares) within 2
months of the shareholders” meeting.

Article 179 The Company will give full
consideration to the interests of shareholders and
make the implementation of a reasonable profit
distribution policy according to business situation
and market environment. The Company’s profit
distribution policy shall to the greatest extent
maintain continuity and stability, and give priority
to cash dividends, with the specific profit-sharing
ratio to be passed with a resolution in accordance
with relevant laws and regulations at the general
meeting.

Article 17964 The Company will give full
consideration to the interests of shareholders and
make the implementation of a reasonable profit
distribution policy according to business situation
and market environment. The Company’s profit
distribution policy shall to the greatest extent
maintain continuity and stability, and give priority
to cash dividends, with the specific profit-sharing
ratio to be passed with a resolution in accordance
with relevant laws and regulations at the general
shareholders’ meeting.

Article 181 The term of employment of an
accounting firm employed by the Company shall
start from the end of the annual general meeting
until the end of the next annual general meeting.

Article 18466 The term of employment of an
accounting firm employed by the Company shall
start from the end of the annual general
shareholders” meeting until the end of the next
annual generat shareholders” meeting.

Article 183 The hiring of the accounting firm by the
Company must be determined by the general
meeting. The board of directors cannot hire an
accounting firm before the decision by the general
meeting.

Article 18368 The hiring and dismissing of the
accounting firm by the Company must-be shall be
determined by the general-shareholders’ meeting.
The board of directors cannot hire an accounting
firm before the decision by the general

shareholders’ meeting.

Article 184 The remuneration of an accounting firm
employed by the board of directors or the way to set
the remuneration shall be determined by the board
of directors.

Article 18469 The remuneration audit fee of an

accounting firm employed-by-the-board-of-directors

or—the—way—to—set—the—remuneration shall be
determined by the beard-ef-direetors shareholders’

meeting.
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Article 185 Where the Company terminates or
decides not to continue to appoint an accounting
firm, it shall notify the accounting firm in advance.
Where the general meeting votes on terminating the
appointment of an accounting firm, the accounting
firm is entitled to present its views. Where an
accounting firm proposes its resignation, it shall
explain to the general meeting whether there are any
improper irregularities in the Company.

Article 18570 Where the Company terminates or
decides not to continue to appoint an accounting
firm, it shall notify the accounting firm in advance.
Where the general shareholders” meeting votes on
terminating the appointment of an accounting firm,
the accounting firm is entitled to present its views.
Where an accounting firm proposes its resignation,
it shall explain to the general shareholders’ meeting
whether there are any improper irregularities in the
Company.

Article 186 The merger of a company may be
effected by way of merger or consolidation.

Article 18671 The merger of a company may be
effected by way of merger or consolidation.

A merger may be conducted if the price paid for the

merger does not exceed 10% of the company’s net

assets, unless otherwise provided for in this
Articles of Association.

Where a merger of a company pursuant to the

preceding paragraph is not resolved by the

shareholders’ meeting, it shall be resolved by the
board of directors.
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New article

Article 174 If the Company still has a loss after

making up for it in accordance with paragraph 2 of
Article 160 of this Articles of Association, it may

reduce its registered capital to make up for the
loss. If the registered capital is reduced to make up
for the loss, the Company shall not make any
distribution to the shareholders, nor shall the
shareholders be exempted from the obligation to

pay the capital contribution or the share payment.

If the registered capital is reduced in accordance
with the provisions of the preceding paragraph,

the provisions of paragraph 2 of Article 30 of this

Articles of Association shall not apply, but an

announcement shall be made in accordance with

the provisions of the Company Law within 30 days

from the date of the resolution on the reduction of

the registered capital made by the shareholders’
meeting.

After the Company reduces its registered capital in

accordance with the provisions of the preceding

two paragraphs, it may not distribute profits until

the accumulated amount of the statutory reserve
fund and discretionary reserve fund reaches 50%
of the Company’s registered capital.

Article 189 The Company shall be dissolved under
any of the following circumstances:

(2) The general meeting decides to dissolve it;

Article 18975 The Company shall be dissolved
under any of the following circumstances:

(2) The general shareholders” meeting decides to
dissolve it;

The Company shall, within 10 days of the
occurrence of the causes for dissolution stipulated
in the preceding paragraph, publicize the reasons
for dissolution through the National Enterprise

Credit Information Publicity System.
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Article 190 Where the Company is dissolved
according to the provisions of Article 189 (1), (2), (5)
or (6) of this Articles of Association of Association, a
liquidation group shall be formed within 15 days as
of the occurrence of the causes of dissolution, to
carry out a liquidation. The liquidation group shall
comprise the directors or any other people as
determined by the general meeting. Where no
liquidation group is formed within the time limit,
the creditors may plead the People’s court to
designate relevant persons to form a liquidation

group.

Where the Company is dissolved according to the
provisions of Article 189 (4) of this Articles of
Association of Association, the People’s court shall,
in accordance with relevant laws, arrange for the
shareholders, relevant authorities and relevant
professionals to establish a liquidation committee to

carry out liquidation.

Article 19676 Where the Company is dissolved
according to the provisions of Article 18975 (1), (2),
(5) or (6) of this Articles of Association of

Association, atiquidationgroup-it shall-beformed

hin 15d Ly Ey ‘
dissolutionto-carry out a liquidation. The directors
shall be the persons responsible for the Company’s

liquidation and shall form a liquidation committee

to carry out a liquidation within fifteen days from

the date of the occurrence of the causes of

dissolution. The-liguidation—grotp-shall-comprise
b di ] ] ] od

: I within-thetime timit L
Lead—_the_People! fosi |
persons—to—form—a—Hequidation—group- The

liguidation committee shall consist of the

directors, unless otherwise provided for in this

Articles of Association or unless the shareholders’

meeting resolves to elect another person. If the

persons responsible for liquidation fail to perform

their liquidation obligations in a timely manner

and causes losses to the Company or its creditors, it
shall be held responsible for damages.

Where the Company is dissolved according to the
provisions of Article 18975 (4) of this Articles of
Association of Association, the People’s court shall,
in accordance with relevant laws, arrange for the
shareholders, relevant authorities and relevant
professionals to establish a liquidation committee to
carry out liquidation.
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Article 191 If the board of directors decides that the
Company shall be liquidated (except the liquidation
as a result of company’s declaration of bankruptcy),
the notice of the shareholders’ general meeting
convened for such purpose shall include a statement
to the effect that the board of directors has made full
inquiry into the position of the Company and that
the board of directors is of the opinion that the
Company can pay its debts in full within 12 months
after the commencement of the liquidation.

The functions and powers of the board of directors
shall terminate immediately after the shareholders’
general meeting has passed the resolution to carry
out liquidation.

The liquidation committee shall take instructions
from the shareholders’ general meeting and shall
make a report to the shareholders” general meeting
on the committee’s income and expenditure as well
as the business of the Company and the progress of
the liquidation at least annually. It shall make a final
report to the shareholders’ general meeting when
the liquidation is completed.

Article 19377 If the board of directors decides that
the Company shall be liquidated (except the
liquidation as a result of company’s declaration of
bankruptcy), the notice of the shareholders’ generat
meeting convened for such purpose shall include a
statement to the effect that the board of directors has
made full inquiry into the position of the Company
and that the board of directors is of the opinion that
the Company can pay its debts in full within 12
months after the commencement of the liquidation.

The functions and powers of the board of directors
shall terminate immediately after the shareholders’
general meeting has passed the resolution to carry
out liquidation.

The liquidation committee shall take instructions
from the shareholders’ gereral meeting and shall
make a report to the shareholders” generat meeting
on the committee’s income and expenditure as well
as the business of the Company and the progress of
the liquidation at least annually. It shall make a final
report to the shareholders’ general meeting when
the liquidation is completed.

Article 192 The liquidation committee shall, within
ten days as of its formation, notify the creditors, and
shall, within 60 days, make a public announcement
on newspapers recognized by the Exchange for the
listing of shares of the Company. Creditors shall,
within thirty days as of the receipt of the notice or
within 45 days as of the publications of the public
announcement in the case of failing to receiving the
notice, declare credits against the liquidation
committee.

Article 19278 The liquidation committee shall,
within ten days as of its formation, notify the
creditors, and shall, within 60 days, make a public
announcement on newspapers or the National
Enterprise Credit Information Publicity System

recognized by the Exchange for the listing of shares
of the Company. Creditors shall, within thirty days
as of the receipt of the notice or within 45 days as of
the publications of the public announcement in the
case of failing to receiving the notice, declare credits
against the liquidation committee.
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Article 194 The liquidation committee shall, after
liquidating the properties of the Company and
preparing balance sheets and checklists of
properties, make a plan of liquidation, and report it
to the shareholders’ general meeting or the People’s
court for confirmation.

Article 19480 The liquidation committee shall, after
liquidating the properties of the Company and
preparing balance sheets and checklists of
properties, make a plan of liquidation, and report it
to the shareholders’ general-meeting or the People’s
court for confirmation.

Article 195 In case of liquidation upon dissolution,
if the liquidation committee notices that the
properties of the Company is insufficient for
clearing off the debts after liquidating the properties
of the Company and preparing balance sheets and
checklists of properties, it shall file an application to
the People’s court for bankruptcy.

Once the People’s court declares the bankruptcy of
the Company, the liquidation committee shall hand
over the liquidation matters to the People’s court.

Article 19581 In case of liquidation upon
dissolution, if the liquidation committee notices that
the properties of the Company is insufficient for
clearing off the debts after liquidating the properties
of the Company and preparing balance sheets and
checklists of properties, it shall file an application to
the People’s court for bankruptcy and liquidation.

I - I j
the-Company After the People’s Court accepts the
bankruptcy application, the liquidation committee

shall hand over the liquidation matters to the
bankruptcy administrator appointed by the

People’s court.

Article 196 Following the completion of liquidation,
the liquidation committee shall formulate a
liquidation report and submit the same to the
shareholders” general meeting or the People’s court
for confirmation. And the Company should submit
the aforementioned documents to the Company
registration authority to apply for company
de-registration, and announce the Company’s
termination.

Article 19682 Following the completion of
liquidation, the liquidation committee shall
formulate a liquidation report and submit the same
to the shareholders’ general-meeting or the People’s
court for confirmation. And the Company should
submit the aforementioned documents to the
Company registration authority to apply for
company de-registration—and—annotnee—the
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Article 197 The members of the liquidation
committee shall devote themselves to their duties
and fulfill their obligations of liquidation according
to the law.

None of the members of the liquidation committee
may take any bribe or any other illegal proceeds by
taking advantage of his position, nor may he
misappropriate any of the properties of the
Company.

Where any of the members of the liquidation
committee causes any loss to the Company or any
creditor by intention or due to gross negligence, he
shall make corresponding compensations.

Article 19783 The-members—of-theliquidation
. halld ] ] beirdut

| fulfill theiroblieati iaidat y
to—the—taw- The members of the liquidation

committee are under fiduciary duties and duties of

due diligence in the performance of their

liquidation duties.

The members of the liquidation committee shall be

held responsible for damages for any losses caused

to the Company as a result of their negligence in
performing their liquidation duties; Nene-of-the
] the liaidati . ]

bril berillesal 1ol ¥

| i . |

. . f 4 . -
Company- Where any person of-the-members-of-the
Hquidation—eommittee causes any loss to the

Company—or any creditor by intention or due to
gross negligence, he shall make corresponding

compensations.

Article 199 In any one of the following
circumstances, the Company shall amend its
Articles of Association:

(3) The shareholders’ general meeting decides
that the Article of Association should be
amended.

Article 19985 In any one of the following
circumstances, the Company shall amend its
Articles of Association:

(3) The shareholders’ general meeting decides
that the Article of Association should be
amended.
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Article 200 Amendments to the Articles of
Association passed by resolutions at the
shareholders’ general meeting, which require
examination and approval by the competent
authorities, shall be submitted to the competent
authorities for approval. Any amendments
requiring alternation registration shall be filed for
alteration registration according to the law.

Article 260186 Amendments to the Articles of
Association passed by resolutions at the
shareholders’ gereral meeting, which require
examination and approval by the competent
authorities, shall be submitted to the competent
authorities for approval. Any amendments
requiring alternation registration shall be filed for
alteration registration according to the law.

Article 201 The board of directors shall amend this
Articles of Association according to the resolutions
of the shareholders’ general meeting and the
opinions of the relevant competent authority.

Notwithstanding the foregoing paragraph, in the
following circumstances, the shareholders’ general
meeting may pass a resolution to authorize the
board of directors to amend this Articles of
Association in line with the following principles:

(1) Where as a result of the implementation of the
shareholders” general meeting’s resolution,
there is the need to make necessary
non-substantive modifications (as required in
accordance with the resolutions of the
shareholders’ general meeting which involve
amendments to the registered capital amount,
shares capital, the company name and address
in the Articles of Association), the board of
directors shall has the right to modify this
Articles of Association according to specific
circumstances;

(2) If the shareholders’ general meeting adopts
this Articles of Association and files it to the
competent institutions for approval, it is
necessary to change the text or the order of
articles, the board of directors is entitled to
amend this Articles of Association in
accordance with the requirements of the
competent authority.

Article 201187 The board of directors shall amend
this Articles of Association according to the
resolutions of the shareholders’ generat meeting and
the opinions of the relevant competent authority.

Notwithstanding the foregoing paragraph, in the
following circumstances, the shareholders’ generat
meeting may pass a resolution to authorize the
board of directors to amend this Articles of
Association in line with the following principles:

(1)  Where as a result of the implementation of the
shareholders’ general meeting’s resolution,
there is the need to make necessary
non-substantive modifications (as required in
accordance with the resolutions of the
shareholders’ general meeting which involve
amendments to the registered capital amount,
shares capital, the company name and address
in the Articles of Association), the board of
directors shall has the right to modify this
Articles of Association according to specific
circumstances;

(2) If the shareholders’'—general meeting adopts
this Articles of Association and files it to the
competent institutions for approval, it is
necessary to change the text or the order of
articles, the board of directors is entitled to
amend this Articles of Association in
accordance with the requirements of the
competent authority.
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Article 204 Unless otherwise provided in other
articles of this Articles of Association, the notice
means as set out in the preceding article may also be
applicable to notices for shareholders’ general
meeting, meetings of board of directors or the
supervisory committee.

Article 264190 Unless otherwise provided in other
articles of this Articles of Association, the notice
means as set out in the preceding article may also be
applicable to notices for shareholders’ general
meeting, meetings of board of directors er—the

stpervisery-committee.

Article 207 The Company shall comply with the
following rules in settling disputes:

(1)  Whenever any disputes or claims arise from
this Articles of Association or any rights or
obligations conferred or imposed by the
Company Law or other relevant laws and
administrative regulations concerning the
affairs of the Company between (i) the
Company and its directors or senior officers;
and (ii) a holder of overseas listed foreign
shares and a director or supervisor or the
general manager or other senior officers of the
Company, and a holder of domestic shares, the
parties concerned shall resolve such disputes
and claims through arbitration.

Where a dispute or claim described above is
submitted for arbitration, the entire dispute or claim
shall be resolved through arbitration; all persons
who have a cause of action based on the same facts
giving rise to the dispute or claim or whose
participation is necessary for the resolution of such
dispute or claim, if they are shareholders, directors,
supervisors, general manager or other senior
officers of the Company or the Company, shall
submit to arbitration.

Article 207193 The Company shall comply with the
following rules in settling disputes:

(1)  Whenever any disputes or claims arise from
this Articles of Association or any rights or
obligations conferred or imposed by the
Company Law or other relevant laws and
administrative regulations concerning the
affairs of the Company between (i) the
Company and its directors or senior officers;
and (ii) a holder of overseas listed foreign
shares and a director er—superviser or the
general manager or other senior officers of the
Company, and a holder of domestic shares, the
parties concerned shall resolve such disputes
and claims through arbitration.

Where a dispute or claim described above is
submitted for arbitration, the entire dispute or claim
shall be resolved through arbitration; all persons
who have a cause of action based on the same facts
giving rise to the dispute or claim or whose
participation is necessary for the resolution of such
dispute or claim, if they are shareholders, directors,
supervisors; general manager or other senior
officers of the Company or the Company, shall
submit to arbitration.
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Article 208 Definition

“Associated relationship” is the relationship
between the controlling shareholder, actual
controller, directors, supervisors or senior
officers, and enterprises directly or indirectly
controlled by them, as well as other
relationships which may possibly cause the
transfer of the Company’s interests. However,
enterprises owned by the State will not be
regarded as having associated relationship
only because they are owned by the State.

Article 288194 Definition

“Associated relationship” is the relationship
between the controlling shareholder, actual
controller, directors;—supervisers or senior
officers, and enterprises directly or indirectly
controlled by them, as well as other
relationships which may possibly cause the
transfer of the Company’s interests. However,
enterprises owned by the State will not be
regarded as having associated relationship
only because they are owned by the State.
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NOTICE OF THE ANNUAL GENERAL MEETING

Bi(E

Beijing Jingneng Clean Energy Co., Limited
AL 5 5% he i TR BE IR B L Iy B R 4w

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 00579)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of
Beijing Jingneng Clean Energy Co., Limited (the “Company”) will be held at 10:00 a.m. on
Wednesday, 18 June 2025 at Harbour Room II-III, Mezzanine Floor, Kowloon Shangri-La,
64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong, for the purposes of considering

and, if thought fit, passing the following resolutions:
AS ORDINARY RESOLUTIONS

1. To consider and approve the work report of the board of directors of the
Company (the “Board”) for the year ended 31 December 2024.

2. To consider and approve the work report of the board of supervisors of the
Company for the year ended 31 December 2024.

3. To consider and approve the report of the Company’s auditors and the
audited financial statements of the Company prepared in accordance with
International Financial Reporting Standards for the year ended 31 December
2024.

4. To consider and approve the profit distribution proposal and the plan of
distribution of final dividends of the Company for the year ended 31

December 2024.

5. To consider and approve the annual report of the Company for the year ended
31 December 2024.

6. To consider and approve the investment business plan of the Company for the
year 2025.
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To consider and approve the budget report of the Company for the year 2025.

To consider and approve the appointment of Baker Tilly International

Certified Public Accountants (Special General Partnership) as the domestic

auditor of the Company for the year 2025, to hold office until the conclusion of

the next annual general meeting of the Company and its audit fee is

approximately RMB2.58 million.

AS SPECIAL RESOLUTIONS

To consider and approve the following:

“THAT:

(1)

the Board be granted an unconditional general mandate to issue, allot or

otherwise deal with additional shares in the capital of the Company and

to make or grant offers, agreements and options in respect thereof,

subject to the following conditions:

(a)

(b)

(c)

such mandate shall not exceed beyond the Relevant Period save
that the Board may during the Relevant Period make or grant
offers, agreements, or options which might require the exercise of
such powers after the end of the Relevant Period;

the aggregate amount of shares (including sale or transfer of
treasury shares out of treasury (if any)) allotted and issued or
agreed conditionally or unconditionally to be allotted and issued
(whether pursuant to an option or otherwise) by the Board shall
not exceed 20 per cent of the aggregate number of Shares in issue
(excluding treasury shares) as of the passing date of this

resolution; and

the Board will only exercise its power under such mandate in
accordance with the Company Law of the People’s Republic of
China (the “PRC”) (as amended from time to time) and the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) (as the same may be
amended from time to time) and only if all necessary approvals
from the China Securities Regulatory Commission and/or other
relevant government authorities of the PRC are obtained;
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For the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution
until the earliest of:

(A) the conclusion of the next annual general meeting of the Company
following the passing of this resolution; or

(B) the expiration of the 12-month period following the passing of
this resolution; or

(C) the date on which the authority set out in this resolution is
revoked or varied by a special resolution of the shareholders of
the Company in a general meeting; and

(2)  subject to the Board resolving to issue shares pursuant to sub-paragraph
(1) of this resolution, the Board be authorized to:

(a) approve, execute and do or procure to be executed and done, all
such documents, deeds and things as it may consider necessary in
connection with the issue of such new shares including, without
limitation, determining the time and place of issue, making all
necessary applications to the relevant authorities, and entering
into an underwriting agreement (or any other agreements);

(b)  determine the use of proceeds and to make all necessary filings
and registrations with the relevant authorities in the PRC, Hong
Kong and/or any other places and jurisdictions (as appropriate);
and

(c) increase the registered capital of the Company in accordance with
the actual increase of capital by issuing shares pursuant to
sub-paragraph (1) of this resolution, to register the increase of
capital with the relevant authorities in the PRC, Hong Kong
and/or any other places and jurisdiction (as appropriate) and to
make such amendments to the articles of association of the
Company as it thinks fit so as to reflect the increase and any other
resultant changes in the registered capital of the Company.”

2. To consider and approve the grant of a general mandate to the Board for the
proposed repurchase of H shares of the Company.
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3. To consider and approve the following:
“THAT:

generally and unconditionally authorize the Board (or Director(s)
delegated by the Board), within the amount as registered in the interbank
market or other markets and in light of the demand of business operation and
capital expenditures, as well as the market conditions, to determine the
specific provisions and related matters regarding the registration and
issuance of debt financing instruments such as inbound ultra short-term
financing bonds, short-term financing bonds, mid-term notes, corporate
bonds, ABS, ABN, ABCP, offshore bonds, etc., including but not limited to the
determination as to issue type, size, interest rate, duration, purchaser, use of
proceeds subject to the aforesaid limits as well as all necessary documents to
be made, executed or disclosed (the “Debt Financing Instruments
Registration and Issue Mandate”).

The Debt Financing Instruments Registration and Issue Mandate shall
be effective from the date of approving by the AGM until whichever is the

earlier of:

(1) the conclusion of the 2025 annual general meeting of the

Company; or

(2)  the revocation or variation of the authority under this resolution
by passing of a special resolution of the Company at any general
meeting.”

4. To consider and approve the amendments to the articles of association of the
Company.

By Order of the Board
Beijing Jingneng Clean Energy Co., Limited
CHEN Dayu
Chairman

Beijing, the PRC
20 May 2025

As at the date of this notice, the executive directors of the Company are Mr. Chen Dayu, Mr.
Li Minghui and Mr. Zhang Wei; the non-executive directors are Mr. Zhou [ianyu, Mr. Song
Zhiyong and Ms. Zhang Yi; the independent non-executive directors are Ms. Zhao Jie, Mr. Wang
Hongxin, Mr. Qin Haiyan and Ms. Hu Zhiying.
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Notes:

DETAILS OF ORDINARY RESOLUTIONS NO.1TO 8 ABOVE ARE SET OUT IN THE 2024 ANNUAL
REPORT OF THE COMPANY, AND DETAILS OF SPECIAL RESOLUTIONS NO.1TO 4 ABOVE ARE
SET OUT IN THE CIRCULAR OF THE COMPANY DATED 20 MAY 2025.

CLOSURE OF REGISTER FOR H SHARES, ELIGIBILITY FOR ATTENDING THE AGM

Holders of H shares are advised that the share register for H shares will be closed from Friday, 13 June
2025 to Wednesday, 18 June 2025 (both days inclusive). The shareholders whose names appear on the
register of members of the Company on the close of business on Thursday, 12 June 2025 are entitled to
attend and vote at the AGM. Holders of H shares of the Company who wish to attend the AGM but have
not registered the transfer documents are required to deposit the transfer documents together with the
relevant share certificates at the Company’s H share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not later than 4:30 p.m. on Thursday, 12 June 2025 for registration.

CLOSURE OF REGISTER FOR H SHARES, ELIGIBILITY FOR THE ENTITLEMENT TO THE
PROPOSED FINAL DIVIDENDS (SUBJECT TO THE APPROVAL BY THE SHAREHOLDERS AT THE
AGM)

Holders of H shares are advised that the share register for H shares will be closed from Thursday, 3 July
2025 to Tuesday, 8 July 2025 (both days inclusive). In order to qualify for the proposed final dividends
(subject to the approval by the shareholders at the AGM), holders of the H shares whose transfers have
not been registered shall deposit all transfer documents together with the relevant share certificates at
the Company’s H share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on Wednesday, 2 July 2025 for registration. The final dividends will be paid to the
shareholders whose names appear on the register of members on Tuesday, 8 July 2025.

The directors of the Company (including the chairman of the Board) may attend the AGM remotely
through video or telephone conference facilities if needed. The chairman of the Board and chairmen of
the special committees under the Board will be available either in person or through video or telephone
conference facilities to answer questions from shareholders of the Company at the AGM.

PROXY

Shareholders of the Company entitled to attend and vote at the AGM may appoint one or more proxies to
attend and vote in their stand. A proxy needs not be a shareholder of the Company.
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The instrument appointing a proxy must be in writing under the hand of a shareholder of the Company
or his attorney duly authorized in writing. If the shareholder of the Company is a corporate body, the
proxy form must be either executed under its common seal or under the hand of its director(s) or duly
authorized attorney(s). If the proxy form is signed by an attorney of the shareholder of the Company, the
power of attorney authorizing that attorney to sign or other authorization document must be notarized.

For holders of H shares, the proxy form together with the power of attorney or any other authorization
document (if any) must be lodged at the Company’s H share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong by hand or by post not less than 24 hours before the time appointed for the above AGM (i.e.,
not later than 10:00 a.m., Tuesday, 17 June 2025) or adjournment thereof (as the case may be). Holders of
H shares can still attend and vote at the AGM in person upon completion and return of the proxy form.

ADDRESS AND TELEPHONE NUMBER OF THE COMPANY’S PRINCIPAL PLACE OF BUSINESS IN
THE PRC

Address: 7-9/F, No. 6 Xibahe Road, Chaoyang District
Beijing, the PRC

Telephone: (86 10) 8740 7188

PROCEDURES FOR VOTING AT THE AGM

Any vote of shareholders at the AGM must be taken by poll.

OTHER BUSINESS

Shareholders (in person or by proxy) attending the AGM are responsible for their own transportation and
accommodation expenses. Shareholders or their proxies attending the AGM shall produce their identity

documents.

References to time and dates in this notice are to Hong Kong time and dates.

— 96 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6.000950
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice




