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DEFINITIONS

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

following meanings:

“AGM”

“Articles of Association”

“A Share Class Meeting”

“Board”

“Company”

“Director(s)”

the 2024 annual general meeting of the Company to be
held at 1616 Conference Room of the Company, No. 9
Guangningbo Street, Xicheng District, Beijing, the PRC
on 27 June 2025 (Friday) at 9:30 a.m. to consider and
approve, amongst others, the proposed amendments to
the Articles of Association and abolishment of the
Supervisory Committee, and proposed amendments to the
Rules of Procedure for the General Meetings and the
Rules of Procedure for the Board of Directors

the articles of association of the Company

the 2025 first A share class meeting of the Company to be
held at 1616 Conference Room of the Company, No. 9
Guangningbo Street, Xicheng District, Beijing, the PRC
on 27 June 2025 (Friday), immediately following the
conclusion of the AGM, to consider and approve,
amongst others, the proposed amendments to the Articles
of Association and abolishment of the Supervisory
Committee, and proposed amendments to the Rules of
Procedure for the General Meetings and the Rules of
Procedure for the Board of Directors

the board of Directors of the Company

Datang International Power Generation Co., Ltd., a
sino-foreign joint stock limited company incorporated in
the PRC on 13 December 1994, whose H Shares are listed
on the Stock Exchange and the London Stock Exchange
and whose A Shares are listed on the Shanghai Stock
Exchange

the director(s) of the Company



DEFINITIONS

“H Share Class Meeting”

“Notice of the AGM”

“PRC”

“Rules of Procedure for the
Board of Directors”

“Rules of Procedure for the

General Meetings”

“Shareholder(s)”

“Stock Exchange”

the 2025 first H share class meeting of the Company to be
held at 1616 Conference Room of the Company, No. 9
Guangningbo Street, Xicheng District, Beijing, the PRC
on 27 June 2025 (Friday), immediately following the
conclusion of the A Share Class Meeting, to consider and
approve, amongst others, the proposed amendments to
the Articles of Association and abolishment of the
Supervisory Committee, and proposed amendments to the
Rules of Procedure for the General Meetings and the
Rules of Procedure for the Board of Directors

the Notice of the AGM issued by the Company to the
Shareholders on 30 May 2025

the People’s Republic of China

the rules of procedure for the board of directors of the
Company

the rules of procedure for the shareholders’ general

meetings of the Company

the shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited
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To the Shareholders

Dear Sir or Madam,

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND ABOLISHMENT OF THE SUPERVISORY COMMITTEE
AND
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE
FOR THE GENERAL MEETINGS AND
THE RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS

INTRODUCTION

References are made to (i) the Company’s Notices of the 2024 AGM, the 2025 first A
share class meeting and the 2025 first H share class meeting dated 30 May 2025, which set out
the time and venue of the AGM, the A Share Class Meeting and the H Share Class Meeting,
and contain the resolutions to be put forward at the AGM, the A Share Class Meeting and the
H Share Class Meeting for Shareholders’ consideration and approval; and (ii) the
announcement of the Company dated 30 May 2025 in relation to the proposed amendments to
the Articles of Association and abolishment of the Supervisory Committee, and proposed
amendments to the Rules of Procedure for the General Meetings and the Rules of Procedure
for the Board of Directors.
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The purpose of this circular is to provide you with, among other things, detailed
information regarding the proposed amendments to the Articles of Association and abolishment
of the Supervisory Committee, and proposed amendments to the Rules of Procedure for the
General Meetings and the Rules of Procedure for the Board of Directors.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
ABOLISHMENT OF THE SUPERVISORY COMMITTEE, AND PROPOSED
AMENDMENTS TO THE RULES OF PROCEDURE FOR THE GENERAL MEETINGS
AND THE RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS

On 17 February 2023, the State Council (the “State Council”) of the People’s Republic
of China and the China Securities Regulatory Commission issued the Decision of the State
Council to Repeal Certain Administrative Regulations and Documents ( <[E%5Bi B i B 1L 557
ATEBOER A ORI E) ) and the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies ( (3% A BZESR AN EEATREF2 1 L 1 48 B A1 T 3
%) ) respectively, with effect from 31 March 2023. Accordingly, the Special Regulations of
the State Council on the Overseas Offering and Listing of Shares by Joint Stock Limited
Companies ( CEIHFBEBE A B A A BR A R B NSRRI A I BT 4FRIBED) ) issued by the
State Council on 4 August 1994 and the Mandatory Provisions for the Articles of Association
of Companies to be Listed Overseas (Zheng Wei Fa [1994] No. 21)( (ZE3E4b LA R L
M) (RFZ3¥8[1994]21 58 X 1F)) issued by the State Council Securities Commission and the
State Commission for Restructuring the Economic Systems on 27 August 1994 were repealed.
Pursuant to the new regulations aforesaid, the Stock Exchange has made consequential
amendments to the Rules Governing the Listing of Securities on the Stock Exchange, with
effect from 1 August 2023.

In light of the aforementioned amendments to the regulations and in accordance with the
provisions of relevant laws, regulations and normative documents, such as the Company Law
of the People’s Republic of China ( {H#E A RALFE A F]ik) ) effective from 1 July 2024, the
“Guidelines for Articles of Association of Listed Companies (Revised in March 2025) {(_tTfi
A EREFE51(20254F3 HE%])) ), the Rules for Shareholders’ General Meetings of Listed
Companies (Revised in March 2025) ( < bmiARIEHE&HAI202543 H1EFT)) ) and the
Rules Governing the Listing of Stocks on the Shanghai Stock Exchange (Revised in
April 2025) ( { EWEEHEL G IRE ETHRI2025F4 H1E5])) ) as well as regulatory
requirements, while taking into account the Company’s actual circumstances, the Company
proposes to make certain amendments to the Articles of Association, the Rules of Procedure for
the General Meetings and the Rules of Procedure for the Board of Directors. Subject to
obtaining shareholders’ approval for the proposed amendments to the Articles of Association,
the Company will abolish the Supervisory Committee, with its relevant functions and powers
to be exercised by the Audit Committee (#51%Z: &) of the Board (which will be renamed as
the “Audit Committee (#F#IZ B ®)” upon completion of the proposed amendments to the
Articles of Association). Accordingly, the Rules of Procedure for the Supervisory Committee

of the Company and other regulations related to the Supervisory Committee shall be repealed.
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The proposed amendments to the Articles of Association and abolishment of the
Supervisory Committee, and proposed amendments to the Rules of Procedure for the General
Meetings and the Rules of Procedure for the Board of Directors shall only become effective
upon approval by the Shareholders by way of a special resolution at the AGM, the A Share
Class Meeting and the H Share Class Meeting, respectively.

For details of the proposed amendments to the Articles of Association, the Rules of
Procedure for the General Meetings and the Rules of Procedure for the Board of Directors,

please refer to Appendix I, Appendix II and Appendix III to this circular, respectively.

The proposed amendments to the Articles of Association will not undermine the
protection of the Shareholders and will not have material impact on measures relating to
shareholder protection. In particular, as A Shares and H Shares are regarded as the same class
of ordinary shares according to the PRC law and holders of A Shares and H shares shall be no
longer regarded as different classes of shareholders, the substantive rights attached to the two
types of shares (including voting rights, dividends and asset distribution in case of liquidation)
shall be identical. Therefore, the removal of the requirement related to class meeting from the
Articles of Association will not undermine the protection of the Shareholders. In addition,
given that there are sufficient dispute resolution channels (such as court proceedings in
Mainland China and Hong Kong) to enable the Shareholders to exercise their rights under the
Articles of Association, the removal of the arbitration provision from the Articles of
Association and the abolition of arbitration as the sole means of dispute resolution will not
affect the protection of the Shareholders.

In summary, the Board is of the view that the proposed amendments to the Articles of
Association, the Rules of Procedure for the General Meetings and the Rules of Procedure for
the Board of Directors are in the interests of the Company and its Shareholders as a whole.

AGM, A SHARE CLASS MEETING AND H SHARE CLASS MEETING

The Notices of the AGM, A Share Class Meeting and H Share Class Meeting are published
by the Company on the same date as the date of this circular. Proxy forms for use at the AGM
and H Share Class Meeting are enclosed with the relevant notices. To be valid, the holders of
H shares shall deliver the proxy form, and if such proxy form is signed by a person on behalf
of the appointer pursuant to a power of attorney or other authority, a notarised copy of that
power of attorney or other authority, to the Company’s H-share registrar, Computershare Hong
Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong, in not less than 24 hours before the time scheduled for holding the AGM and
H Share Class Meeting.
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RECOMMENDATION

The Directors consider that each of the proposed resolutions set out in the Notices of the
AGM, A Share Class Meeting and H Share Class Meeting is in the interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to

vote in favour of such proposed resolutions.

By order of the Board of
Datang International Power Generation Co., Ltd.
Sun Yanwen

Joint Company Secretary
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established  in
accordance with the “Company Law of
the People’s Republic of China” (the

limited company

No. Before amendments After amendments
1 Article 1: To protect the legal rights | Article 1: To protect the legal rights
interests of the  Company, its | interests of the Company, its
shareholders and creditors and to regulate | shareholders, its employees, and
its constitution and activities, these | creditors and to regulate its constitution
Articles of Association are drawn up in | and activities, these Articles of
accordance with the “Company Law of | Association are drawn up in accordance
the People’s Republic of China” (the | with the “Company Law of the People’s
“Company Law”), “Securities Law of the | Republic of China” (the “Company
People’s Republic of China” (the | Law”), “Securities Law of the People’s
“Securities Law”) and other relevant | Republic of China” (the “Securities
regulations. Law”) and other relevant laws,
regulations, and regulatory documents.
2 Article 2: The Company is a joint stock | Article 2: The Company is a joint stock

limited  company established in

accordance with the “Company Law—ef

he—People’s_Republicof China” (the

“Company Law”) and the “Special | = 2 “

Provisions of the State Council | Previstons—eof—the—State—Ceouneit
Concerning the Floatation and Listing | Coneerning—the—Floatation—andJisting
Abroad of Stock by Joint Stock Limited” | Abread-eofSteckbyFointStockimited>
(the “Special Provisions”) and other | (the—Speeial—Previstens™ and other
relevant laws and  administrative | relevant laws and  administrative

regulations of the State.

The Company was approved by the
Commission for Restructuring Economic
System of the People’s Republic of China
(with the approval letter of Ti Gai Sheng
(1994) No. 106) to be incorporate by way
of promotion on 10 September 1994. The
Company was registered with the State
Administration  for  Industry  and
Commerce and obtained the business
1994. The
number of the Company’s unified social

credit code is 91110000100017336T.

license on 13 December

regulations of the State.

The Company was approved by the
Commission for Restructuring Economic
System of the People’s Republic of China
(with the approval letter of Ti Gai Sheng
(1994) No. 106) to be incorporate by way
of promotion on 10 September 1994. The
Company was registered with the State
Administration  for  Industry  and
Commerce and obtained the business
1994. The
number of the Company’s unified social

credit code is 91110000100017336T.

license on 13 December
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office of the legal representative of the
Company.

No. Before amendments After amendments
The promoters of the Company are: | The promoters of the Company are:
North China Power Group (“Group | North China Power Group (“Group
Company”), Beijing International Power | Company”), Beijing International Power
Development Company (“Beijing | Development Company (“Beijing
Investment Company”) and (“Hebei | Investment Company”) and (“Hebei
Construction  Investment  Company | Construction  Investment  Company
(“Hebei Investment Company”). (“Hebei Investment Company”).

3 Article 5: The Chairman will hold the | Article 5: The Chairman will be the

director representing the Company in
the performance of its affairs and will
hold the office of the legal representative
of the Company. Resignation of the
shall
simultaneous

Chairman be deemed as a
resignation from the
position of legal representative. In the
event that the legal representative
resigns, the Company shall determine a
new legal representative within thirty

days from the date of such resignation.

Civil acts carried out by the legal
representative in the name of the
shall
consequences borne by the Company.

Company have legal

Any restriction on the powers of the
legal representative imposed by these
Articles of Association or by the
shareholders’ general meeting shall not
be enforceable against any bona fide
counterparty.

If the
damage to others in the course of

legal representative causes
performing duties, the Company shall
bear civil liability. Upon assuming such
liability, the
compensation

Company may seek
the

representative at fault in accordance

from legal

with the law or the provisions of these
Articles of Association.
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binding upon the Company and its

No. Before amendments After amendments
4 Article 7: The Articles of Association of | Article 7: The Articles of Association of
the Company takes effect from the date | the Company takes effect from the date
of approval by the company approval | efon which—appreval-by—the—company
authority. approvalautherity-the special resolution
is passed at the shareholders’ general
Upon its effective date, the Articles of | meeting of the Company.
Association become a legally binding
document which regulates the | Upon its effective date, the Articles of
constitution and activities of the | Association become a legally binding
Company, the rights and obligations | document which regulates the
between the Company and its | constitution and activities of the
shareholders, and the rights and | Company, the rights and obligations
obligations among its shareholders. between the Company and its
shareholders, and the rights and
obligations among its shareholders.
5 Article 8: The Articles of Association are | Article 8: The Articles of Association are

legally binding upon the Company and

shareholders, directors, supervisors, | its shareholders, directors;—supervisers;
manager and other senior management. | manager and ether—senior management.
Any of the aforesaid persons may bring a | Any-efthe-aforesaidpersons-may-bringa
claim concerning the affairs of the | elaim—econecerning—the—affairs—ef—the
Company in accordance of these Articles. | Company-inaccordance-of-these-Artieles:

In accordance with the Articles of | In—aeeordance—with—the—Articles—of
Association, shareholders may bring | Asseciation,—shareholders—may—bring
actions against the Company and vice | actions—against—the—Company—and—viee
versa, and shareholders may bring | versa;—and——shareholders—may—bring
actions against each other or against the | actions—against-each-other-or-against-the
directors, supervisors, manager and other | direetors;-supervisors;managerand-other
senior management of the Company. sentor-management-of-the-Company-

The “actions” in the preceding paragraph
include court proceedings and arbitration
proceedings.

Pursuant to these Articles of
Association, a shareholder may bring
actions against another shareholder; a
shareholder may bring actions against
the directors or senior management of
the Company; a shareholder may bring
actions against the Company; and the
Company may bring actions against its

shareholders, directors or senior
management.
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No. Before amendments After amendments

6 Article 9: The total assets of the | Article 9: The—total—assets—ef—the
Company are divided into equal shares. | Company—are—divided—inte—equal-shares:
Shareholders shall be liable towards the | Shareholders shall be liable towards the
Company to the extent of the shares they | Company to the extent of the shares they
respectively subscribed. The Company | respectively subscribed. The Company
shall be liable for its debts to the extent | shall be liable for its debts to the extent
of all of its assets. of all of its assetsproperty.

The Company may invest in other limited | The Company may invest in other hmited

liability companies or joint stock limited | Hability-eompanies-orjoint-stocktimited

companies. The Company shall be liable | companies. The-Company-shall-be-liable

towards the companies which it invests in | tewards-the-companies-which-itinvestsin

to the extent of its respective amount of | te—the-extent-ofitsrespeetiveamountof

investment. investment:- Where the laws prohibit the
Company from becoming as a capital
contributor that assumes joint and
several liability for the debts of the
companies in which it invests, such
provisions shall prevail.

7 Article 13: The Company will have | Article 13: The Company will have
ordinary shares at all times. Subject to | ordinary shares—at—al—times. Subject to
the approval by the company approval | the appreval-by—the—company—approval
authority authorized by the State | autherity——autherized——bylaws,
Council, the Company may have other | administrative regulations, and the
classes of shares depending on its needs. | relevant provisions of the securities

regulatory authority of the State
Council and other regulatory
authorities, the Company may have
issue other classes of shares depending
on its needs.

8 Article 14: The issue of shares of the | Article 14: The issue of shares of the
Company shall be transparent, equal and | Company shall be transparent, equal and
fair. Every share of the same class shall | fair. Every share of the same class shall
have the same rights. have the same rights. Shares of the same

class issued in the same offering shall
be issued on identical terms and at the
same price per share; each subscriber
shall pay the same amount per share
for the shares subscribed.

— 10 =
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No. Before amendments After amendments
9 Article 16: Subject to the approval by the | Article 16: Subjectto-the-approval-by-the
securities regulatory authority of the | seeurities—regulatory—autherity—of—the
State Council, the Company may issue | State-Ceuneth+tThe Company may issue
shares to both domestic and overseas | shares to both domestic and overseas
investors. investors in accordance with laws, but
shall register or file such issuance with
Overseas investors specified in the | the securities regulatory authority of
preceding paragraph shall refer to | the State Council or the authority
investors from foreign counties, Hong | authorised by the State Council in
Kong, Macau or Taiwan who subscribe | accordance with the regulations.
issued shares of the Company; while
domestic investors shall refer to investors | Overseas investors specified in the
subscribing the issued shares of the | preceding paragraph shall refer to
Company, who are from the PRC | investors from foreign counties, Hong
(excluding those from Hong Kong, | Kong, Macau or Taiwan who subscribe
Macau or Taiwan). issued shares of the Company; while
domestic investors shall refer to investors
subscribing the issued shares of the
Company, who are from the PRC
(excluding those from Hong Kong,
Macau or Taiwan).
10 | Article 17: Shares which are issued by | Article 17: Shares which are issued by

the Company to domestic investors and
subscribed in Renminbi shall be called as
the Domestic-Invested Shares. Shares
which are issued by the Company to
overseas investors and subscribed in
foreign currency(ies) shall be called as
the The

Foreign-Invested Shares which are listed

Foreign-Invested  Shares.

overseas shall be called as the Overseas-
Listed Foreign-Invested Shares.

the Company to domestic investors and
subscribed in Renminbi shall be called as
the Domestic-Invested Shares. Shares
which are issued by the Company to
overseas investors and subscribed in
foreign currency(ies) or RMB shall be
called as the Foreign-Invested Shares.
The Foreign-Invested Shares which are
listed overseas shall be called as the
Overseas-Listed Foreign-Invested
Shares.
Unless otherwise provided by
applicable laws, regulations and/or the
listing rules of the place(s) where the
Company’s shares are listed, Domestic-
Invested Shares and Foreign-Invested
Shares shall not be deemed to be

different classes of shares.

—11 =
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the Overseas-Listed Foreign-Invested
Shares and the Domestic-Invested Shares
by the Company being approved by the
securities regulatory authority of the
State Council, the board of directors of
the Company may implement relevant
arrangement for the respective issue
thereof.

The Company may implement its
proposal to issue the Overseas-Listed
Foreign- Invested Shares and the
Domestic-Invested Shares respectively
pursuant to the preceding paragraph
within 15 months from the date of
approval by the securities regulatory
authority of the State Council.

Article 21: Where the Company
respectively issues the Overseas-Listed
Foreign-Invested  Shares and  the
Domestic-Invested Shares within the
total amount of shares fixed by its plan
for the issue of shares, the Company shall
issue the Overseas-Listed Foreign-
Invested Shares and Domestic-Invested
Shares in full in one issue respectively.
Under special circumstances where it is
not possible for the Company to issue
such shares in full in one issue
respectively, subject to the approval by
the securities regulatory authority of the
State Council, such Overseas-Listed
Foreign Invested Shares and Domestic-
Invested shares may be issued
respectively for subscription in several
issues.

No. Before amendments After amendments
11 Article 19: Article 19:
In accordance with the authorisation of | In accordance with the authorisation of
the shareholders’ general meeting, the | the shareholders’ general meeting, the
board of directors shall, within the scope | board of directors shall, within the scope
of authorization, amend the aforesaid | of authorization, amend the aforesaid
number of shares accordingly upon the | number of shares accordingly upon the
decision as to the number of the | decision as to the number of the
Domestic-Invested Shares and the | Domestic-Invested Shares and the
Overseas-Listed Foreign-Invested Shares | Overseas-Listed Foreign-Invested Shares
to be separately or simultaneously placed | to be separately or simultaneously placed
or issued by the Company and after being | or issued by the Company and after being
approved by the company approval | registered or filed with the being
authority authorised by the State Council.
securities regulatory
authority of the State Council or
departments authorised by the State
Council.
12 | Article 20: Upon the plan for the issue of | Delete Articles 20 and 21.

— 12 =
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Before amendments

After amendments

13

Article 23: The Company may,
depending on the needs of its operation
and development and in accordance with
relevant provisions contained in the
Articles of the Company, increase its
capital, and shall conduct relevant
formalities 1in accordance with the
procedures specified by the relevant laws
and administrative regulations of the
State.

The Company may increase its capital in
any of the following manners:

Article 21: The Company may,
depending on the needs of its operation
and development and in accordance with

the provisions

under the laws and regulations, adopt
any of the following manners to
increase its capital;—and—shal—eenduet
| : Litios i i

laws—and—administrative—regulations—of
the—State: by way of resolution at the
shareholders’ general meeting:

1. issuing new shares for subscription to | Fhe-Company-may-inerease-its-capitalin

non-specified investors; any-of-thefolowing-manners:

2. issuing rights to existing shareholders | 1. issuingnewsharesfor-subseriptionto

to subscribe for new shares; non-speeified-investors issuing shares to
non-specified subscribers;

3. issuing bonus shares

shareholders;

to existing

4. converting its common reserve fund to
share capital;

5. converting its registered external debts
to share capital;

6. other manners permitted under laws,
administrative regulations and approved
by  China  Securities  Regulatory
Commission.

2 issui ol L harehold
to—subseribe—for—new—shares issuing
shares to specific subscribers;

3. issuing bonus shares
shareholders;

to existing

4. converting its common reserve fund to
share capital;

5. converting its registered external debts
to share capital;

6. other manners permitted under laws,
administrative regulations and appreved
stipulated by China Securities
Regulatory Commission (hereinafter
referred to as the CSRC).

When the Company issues new shares
to increase its registered -capital,
shareholders shall not have pre-
emptive subscription rights, unless
otherwise provided in these Articles of
Association or  determined by
resolution of the shareholders’ general
meeting that shareholders shall be
entitled to such pre-emptive
subscription rights.

When increasing its registered capital,
the Company shall, in accordance with
the law, file for registration of change
with the company registration
authority.

— 13 -
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senior management of the Company shall
report to the Company their shareholding
in the Company and any change thereof.
The number of shares which a director,
supervisor or senior management may
transfer every year during his term of
office shall not exceed 25% of the total
number of the Company’s shares he

No. Before amendments After amendments
14 | Article 24: Unless it is otherwise | Article 22: Unless—it—is—otherwise
provided in laws and administrative | previded—in—laws—and—administrative
regulations, shares of the Company may | regulations;—shares—ofthe Company—may
be freely transferred without any lien. be—freely—transterred—witheut—any—ten-
The shares of the Company shall be
transferred in accordance with the law.
15 | Article 25: The Company shall not | Article 23: The Company shall not
accept any pledge with its own shares as | accept any-pledge-with-its own shares as
the subject. the subject of a pledge.
16 | Article 26: Directors, supervisors and | Article 24: Shares issued by the

Company prior to its public offering
shall not be transferred within one
year from the date on which the
Company’s shares are listed and
traded on a stock exchange. Where
laws, administrative regulations or the
securities regulatory authority of the
State Council provide otherwise in

holds; and the shares of the Company he | respect of the transfer of the
holds are not transferable within one year | Company’s shares held by the
commencing from the date on which the | shareholders or actual controller of the
shares of the Company are listed and | Company, such provisions shall
traded on a securities exchange. The | prevail.

aforesaid persons shall not transfer their

shares in the Company within half year | Directors;—supervisers and  senior

after they leave office.

management of the Company shall report
to the Company their shareholding in the
Company and any change thereof. The
number of shares which a director,
supervisor or senior management may
transfer every year during his term of
office as determined at the time of
taking office shall not exceed 25% of the
total number of the Company’s shares of
the same class he holds; and the shares
of the Company he holds are not
transferable within one year commencing
from the date on which the shares of the
Company are listed and traded on a
securities exchange. The aforesaid
persons shall not transfer their shares in
the Company within half year after they
leave office.

Where shares are pledged during the
period of restriction on transfer as
stipulated by laws or administrative
regulations, the pledgee shall not
exercise the pledge right during such
period of restriction on transfer.
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Before amendments

After amendments

17

Article 27: Where the Company’s shares
held by the directors, supervisors, senior
management and any shareholder holding
no less than 5% of the total shares of the
Company are sold by such persons within
six months after its buying-in by the
same or purchased within six months
after its sale by such persons, the yield
thereupon shall belong to the Company
and the board of directors shall forfeit all
such yield. Where a securities company
as the underwriter purchases all the
unsold shares and therefore exceeds the
5% possession limit, it is exempt from
the six-months’ restriction when it resells
the shares.

Where the board of directors fails to
comply with the provisions of the
preceding paragraph, shareholders have
the right to request the board of directors
to enforce such provisions within 30

Article 25: Where the Company’s shares
or other equity-based securities held by
the  directors,——supervisers;  senior
management and any shareholder holding
no less than 5% of the total shares of the
Company are sold by such persons within
six months after its buying-in by the
same or purchased within six months
after its sale by such persons, the yield
thereupon shall belong to the Company
and the board of directors shall forfeit all
such yield—Where, except where a
securities company as the underwriter
purchases all the unsold shares and
therefore exceeds the 5% possession
limit, #is—exemptfrom—thesbmeonths™
restrietion-when-it-resells-the-sharesor in
other circumstances as prescribed by
the CSRC.

The shares or other equity-based
securities held by the directors, senior

days. Where the board of directors fails | management or natural person
to enforce such provisions within the | shareholders referred to in the
aforesaid time limit, shareholders shall | preceding paragraph shall include

be entitled to initiate legal proceedings in
their own names in the people’s court in
the interests of the Company.

Where the board of directors fails to
comply with the first paragraph of this
Article, the responsible directors shall
bear joint and several liabilities.

such shares or other equity-based
securities as held by their spouses,
parents, and children, as well as those
held through accounts in the names of
others.

Where the board of directors fails to
comply with the provisions of the
preeeding—first paragraph, shareholders
have the right to request the board of
directors to enforce such provisions
within 30 days. Where the board of
directors fails to enforce such provisions
within the aforesaid time limit,
shareholders shall be entitled to directly
initiate legal proceedings in their own
names in the people’s court in the
interests of the Company.

Where the board of directors fails to
comply with the first paragraph of this
Article, the responsible directors shall
bear joint and several liabilities.
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its balance sheet and assets list in the
event of reduction of its registered
capital.

The Company shall notify its creditors
within 10 days upon the date of adoption
of the resolution on reducing of its
registered capital, and make relevant
announcement for at least three times
within 30 days in any one of the
nationwide economic or securities related
newspapers. Creditors of the Company
shall, within 30 days after their
respective receipt of such notice or
within 45 days upon the date of the first
announcement in the event of their
failure to receive such notice, be entitled
to require the Company to discharge its
debts or provide relevant securities for
the discharge of such debts.

Registered capital of the Company after
reduction shall not be less than the
minimum amount required by laws.

No. Before amendments After amendments
18 | Article 28: Subject to relevant laws and | Article 26: Subjeetto—relevanttaws—and
administrative regulations of the State, | administrative—regulations—ef—the—State;
the Company may reduce its registered | tThe Company may reduce its registered
capital in accordance with its Articles of | capital-in-aceordance—-with-its-Artieles—of
Association. Asseetation. Any reduction of the
Company’s registered capital shall be
carried out in accordance with the
Company Law, other relevant
regulations, and the procedures
stipulated in these Articles of
Association.
19 | Article 29: The Company must produce | Article 27: The Company must produce

its balance sheet and assets list in the
event of reduction of its registered
capital.

The Company shall notify its creditors
within 10 days upon the date of adoption
of the resolution on reducing of its
registered capital at the shareholders’
general meeting, and make relevant
announcement fer—at-least—three—times
within 30 days in any one of the
nationwide economic or securities related
newspapers or on the National
Enterprise Credit Information
Publicity System. Creditors of the
Company shall, within 30 days after their
respective receipt of such notice or
within 45 days upon the date of the first
announcement in the event of their
failure to receive such notice, be entitled
to require the Company to discharge its
debts or provide relevant securities for
the discharge of such debts.

The Company shall reduce contributed
amounts or shares according to
shareholding ratios of shareholders
when reducing its registered capital,
except as otherwise prescribed by laws
or these Articles of Association.

Resi ] b of the C :
reduction—shall-not—he less than the
.. red-bv_taws.
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No. Before amendments After amendments

20 | - Article 28: Where the Company
continues to incur losses after making
up for losses in accordance with item
(1) of paragraph 6 of Article 163 of
these Articles of Association, it may
reduce its registered capital to cover
such losses. In the case of reduction in
its registered capital to cover losses,
the Company shall not make any
distribution to shareholders, nor shall
it exempt shareholders from their
obligation to pay capital contributions
or share monies.

The provisions of paragraph 2 of
Article 27 of these Articles of
Association shall not apply to a
reduction of registered capital
pursuant to the preceding paragraph,
except that the Company shall make an
announcement in any national
economic or securities newspaper or on
the National Enterprise Credit
Information Publicity System within
thirty days from the date on which the
resolution to reduce registered capital
is passed at the shareholders’ general
meeting.

Where the Company reduces its
registered capital in accordance with
the preceding two paragraphs, it shall
not distribute profits until the
aggregate amount of the statutory
reserve and discretionary reserve
reaches 50% of the Company’s
registered capital.

Article 29: Where the registered
capital is reduced in violation of the
Company Law or other relevant
regulations, shareholders shall return
any funds they have received, and any
reduction or exemption of capital
contributions by shareholders shall be
restored to the original state; if losses
are incurred by the Company, the
shareholders and the responsible
directors or senior management shall
bear liability for compensation.

Article 30: The Company shall, when
reducing its registered capital, apply
for registration of change with the
company registration authority in
accordance with the law.
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1. cancellation of shares for the purpose
of reducing the Company’s capital;

2. merging with other companies holding
shares of the Company;

3. using the shares for the purpose of
employee stock ownership plans or as

equity incentive;

4. where a shareholder raises objection to
the the

general meeting concerning the merger or

resolution of shareholders’
division of the Company and demands

the Company to purchase his shares;

5. using the shares for conversion of
corporate bonds which are convertible
into shares issued by the Company;

6. where it is necessary to safeguard the
value of the Company and the rights and

interests of its shareholders;

7. other circumstances as permitted under

laws and administrative regulations.

No. Before amendments After amendments

21 Article 30: In accordance with | Article 31: In—aecordance—with
procedures specified by the Articles of | precedures—speeified—by—the-Artieles—of
Association and subject to the approvals | Asseetation—and-subjeetto—the-approvals
of relevant governing authorities of the | efrelevant—governing—autherities—ofthe
State, shares of the Company may be | State;—shares—ofthe—Company—may—be
repurchased under the following | repurchased—under——the—folHeowing
circumstances: eireumstanees: The Company shall not

acquire its own shares, except under
any of the following circumstances:

1. eancelation—of-shares—tor-the—purpose
ef—reducing the Company’s registered
capital;

2. merging with other companies holding
shares of the Company;

3. using the shares for the purpose of
employee stock ownership plans or as

equity incentive;

4. where a shareholder raises objection to
the the

general meeting concerning the merger or

resolution of shareholders’
division of the Company and demands
the Company to purchase his shares;

5. using the shares for conversion of
corporate bonds which are convertible
into shares issued by the Company;

6. where it is necessary to safeguard the
value of the Company and the rights and

interests of its shareholders;

7. other circumstances as permitted under
laws and administrative regulations.
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No. Before amendments After amendments

Repurchase of shares of the Company
under the circumstance set forth in item 1
or 2 of the preceding paragraph shall be
resolved by the shareholders’ general
meeting. Repurchase of shares of the
Company under the circumstance set
forth in item 3, 5 or 6 of the preceding
paragraph shall be resolved at the
shareholders’ general meeting or as
authorized by the shareholders’ general
meeting, may be resolved by the board
meeting with over two-thirds of directors
present.

Where the securities regulatory body or
stock exchange in the place where the
shares of the Company are listed has any
other provisions in respect of the
repurchase of shares, such provisions
shall prevail.

The circumstance referred to in item 6
of the preceding paragraph shall meet
one of the following conditions:

(1) The closing price of the Company’s
shares is lower than the most recent net
asset value per share;

(2) The cumulative decrease in the
closing price of the Company’s shares
reaches 20% over twenty consecutive
trading days;

(3) The closing price of the Company’s
shares is lower than 50% of the highest
closing price of the shares in the past
year;

(4) Other conditions prescribed by the
CSRC.

Repurchase of shares of the Company
under the circumstance set forth in item 1
or 2 of the preeedingfirst paragraph shall
be resolved by the shareholders’ general
meeting. Repurchase of shares of the
Company under the circumstance set
forth in item 3, 5 or 6 of the preeeding
first paragraph shall be resolved at the
shareholders’ general meeting or as
authorized by the shareholders’ general
meeting, may be resolved by the board
meeting with over two-thirds of directors
present.

The Company may acquire its own
shares through public centralized
trading or other means permitted by
laws, administrative regulations and as
approved by the CSRC. However, if the
acquisition of the shares of the
Company is made under the
circumstances specified in items 3, 5 or
6 of the first paragraph, the Company
shall conduct public centralized
trading.

Where the securities regulatory body or
stock exchange in the place where the
shares of the Company are listed has any
other provisions in respect of the
repurchase of shares, such provisions
shall prevail.
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No. Before amendments After amendments
22 | Article 31: The Company may, subject to | Delete Articles 31 and 32.
the approval from the relevant governing

authorities of the State, repurchase its
own shares through any of the following
methods:

1. a general offer to all shareholders to
repurchase their shares in the same ratio;

2. public trading on a securities
exchange;

3. an off-market contract outside the
securities exchange(s);

4. other means approved by China
Securities Regulatory Commission.

Article 32: Where the Company
repurchases its own shares through off-
market contracts outside the securities
exchange(s), it shall seek prior approval
granted by its shareholders’ general
meeting in accordance with the Articles
of Association. The Company may
terminate or vary a contract so entered
into by the Company or waive its rights
thereunder with prior approval granted
by its shareholders’ general meeting in
the same manner as above.

The off-market contract as referred to in
the preceding paragraph includes, but
without limitation, an agreement to
become obliged to repurchase and to
acquire the right to repurchase shares.

The Company shall not assign the
contracts for repurchasing its own shares
or any of its rights thereunder.
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Company in accordance with the first
paragraph of the Article 30, where is in
line with the circumstance set forth in
item 1, the shares shall be cancelled
the date of
repurchase; where is in line with the

within ten days after
circumstance set forth in item 2 or 4, the
shares shall be transferred or cancelled
within six months; where is in line with
the circumstance set forth in item 3, 5 or
6, the aggregated number of shares of the
Company held by itself shall be not more
than 10% of the total issued shares of the
Company and shall be transferred or

cancelled within three years.

Where the securities regulatory body or
stock exchange in the place where the
shares of the Company are listed has any
the
repurchase of shares, such provisions

other provisions in respect of

shall prevail.

No. Before amendments After amendments

23 Article 33: After the Company has | Article 32: After—the—Company—has
repurchased its own shares in accordance | repurchasedits-ewnsharesin-accerdanee
with laws, it shall, within the time | with—taws;—it—shall—within—the—time
required by relevant laws and | required—by——relevant—laws—and
administrative regulations, transfer or | administrative—regulations;—transfer—or
cancel that portion of shares. If | eancel—that—pertion—of——shares—IH
registration is required, the Company | registration—is—required;—the—Company
shall apply for a change in its registered | shall-applyfor-a—changeinitsregistered
capital at the original company | eapital—at—the—original—ecompany
registration authority. registration—authority:
The Company’s registered capital shall | Fhe—Company s—registered—eapitalshal
be reduced by the total amount of par | be—reduced—by—the—total-amount—of—par
value of the shares cancelled. value—ofthe-shares—eancelled:
For the shares repurchased by the | For the shares repurchased by the

Company in accordance with the first
paragraph of the Article 3031, where is in
line with the circumstance set forth in
item 1, the shares shall be cancelled
the date of
repurchase; where is in line with the

within ten days after
circumstance set forth in item 2 or 4, the
shares shall be transferred or cancelled
within six months; where is in line with
the circumstance set forth in item 3, 5 or
6, the aggregated number of shares of the
Company held by itself shall be not more
than 10% of the total issued shares of the
Company and shall be transferred or

cancelled within three years.

Where the securities regulatory body or
stock exchange in the place where the
shares of the Company are listed has any
the

repurchase of shares, such provisions

other provisions in respect of

shall prevail.
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No. Before amendments After amendments
24 | Article 34: Unless the Company is in the | Delete Article 34.
course of liquidation, it must comply

with the following provisions in relation
to the repurchase of its own issued and
outstanding shares:

1. where the Company repurchases its
shares at par value, payment shall be
made out of the book surplus
distributable profits of the Company and
out of the proceeds from any issue of new
shares made for the purpose of the
repurchase;

2. where the Company repurchases its
shares at a premium to the par value,
payment up to their par value may be
made out of the book surplus
distributable profits of the Company and
the proceeds from any issue of new
shares made for the purpose of the
repurchase. Payment of the portion in
excess of the par value shall be effected
as follows:

(1) if the shares being repurchased were
issued at par value, payment shall be
made out of the book surplus

distributable profits of the Company;
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No. Before amendments After amendments

(2) if the shares being repurchased were
issued at a premium to the par value,
payment shall be made out of the book
surplus distributable profits of the
Company and the proceeds from the issue
of new shares made for the purpose of the
repurchase, provided however that the
amount paid out of such proceeds shall
neither exceed the aggregate of the
premiums received by the Company on
the issue of the shares repurchased nor
the current amount of the capital reserve
fund account of the Company (including
the premiums on the new issues) at the
time of the repurchase;

3. Payment by the Company in
consideration for the following purposes
shall be made out of the Company’s
distributable profits:

(1) the acquisition of rights to repurchase

shares;

(2) the variation of any contract to
repurchase shares;

(3) the release of any obligations under a
contract to repurchase shares;

4. after the Company’s registered capital
has been reduced by the aggregate par
value of the -cancelled shares in
accordance with relevant regulations, the
amount deducted from the distributable
profits for paying up the par value
portion of the repurchased shares shall be
transferred to the Company’s capital
reserve fund account.
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No. Before amendments After amendments

25 Article 35: The Company or its | Article 33: The—Company—eor—its
subsidiaries shall not, at any time, | subsidiaries—shall—not—at—any—time;
provide any form of financial assistance | previde—anyform—eoffinanctal-assistanee
to a person who acquires or proposes to | te—a—person—whe—aecquires—or-proposes—te
acquire shares in the Company. This | aequire—shares—in—the—Ceompany—This
includes any person who directly or | ineludes—any—persen—who—direetly—or
indirectly incurs obligations as a result of | indireetly-ineurs-obligations-asaresultof
acquiring shares in the Company. acquiring—shares—nthe- Company-

The Company or its subsidiaries shall | Fhe—Cempany—or—its—subsidiaries—shal
not, at any time, provide any form of | ret,—at—any—time,—provide—any—form—of
financial assistance to the aforesaid | finanetal—assistance—to—the—aferesaid
obligors for the purposes of reducing or | ebligers—ferthepurpeses—efredueing—or
discharging the aforesaid obligations | discharging—the—aferesaid—eobligations
assumed by such obligors. assumed-by—sueh-obligors:

This Article shall not apply to the | This—Artiele—shall—not—apply—to—the
circumstances specified in Article 37 of | eireumstanees—speeifiedin-Article 37of
this Chapter. this-Chapter:

Neither the Company nor any of its
subsidiaries (including its affiliated
enterprises) shall provide financial
assistance in any form, including by
way of gift, advance, guarantee, or
loan, for others to acquire shares in the
Company or its parent company,
except for the implementation of an
employee share scheme by the
Company.

For the benefit of the Company, and
subject to a resolution of the
shareholders’ general meeting or a
resolution of the board of directors
made pursuant to an authorisation
granted by the shareholders’ general
meeting, the Company may provide
financial assistance for others to
acquire shares in the Company or its
parent company. However, the
aggregate amount of such financial
assistance shall not exceed 10% of the
total issued share capital of the
Company, and the resolution of the
board of directors shall be passed by
not less than two-thirds of all directors.

Any director or senior management
who is responsible for a breach of the
provisions of the foregoing two
paragraphs which causes losses to the
Company shall be liable for
compensation.
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No. Before amendments After amendments
26 Article 36: “Financial Assistance” | Delete Articles 36 and 37.
referred to in this Chapter includes (but

without limitation to) the following:

1. assistance given by way of gift;

2. assistance given by way of security
(including the provision of any
undertaking or property to secure the
performance of obligations by the
obligor) or indemnity (other than an
indemnity resulting from the Company’s
own default) or by way of release or
waiver of rights;

3. assistance given by way of a loan; or
by way of entering into a contract under
which the Company needs to perform its
obligations ahead of the other contracting
parties; changing the contractual parties
of such loan or contract, or assigning the
rights under such loan or contract;

4. assistance given by the Company in
any other manner when the Company is
insolvent or has no net assets or where its
net assets would thereby be reduced to a
material extent.

“Incurring obligations” includes
incurring an obligation by entering into a
contract or arrangement (whether or not
such contract or arrangement is
enforceable, and whether or not such
obligation is borne by itself or jointly
with any other person), or by changing
one’s financial condition by any other

means.

25—



APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG
INTERNATIONAL POWER GENERATION CO., LTD.

No. Before amendments After amendments
Article 37: The following activities shall

not be deemed to be those prohibited by
Article 35 of this Chapter:

1. the financial assistance is given by the
Company in good faith in the interests of
the Company, and the major purpose of
giving such financial assistance is not for
the acquisition of shares in the Company,
or the giving of such financial assistance
is incidental to some broader objective of
the Company;

2. the lawful distribution of the
Company’s assets by way of dividends;

3. the distribution of dividends in the
form of shares;

4. the reduction of the registered capital,
the repurchase of shares or the
reorganisation of the share holding
structure of the Company effected in
accordance with the Company’s Articles
of Association;

5. the provision of loans within its
business scope for its normal business
activities (provided however, that the net
assets of the Company shall not thereby
be reduced or that, if the assets are
thereby  reduced, such  financial
assistance is made out of the distributable
profits of the Company);

6. contributions made by the Company to
the employee share schemes (provided
however, that the net assets of the
Company shall not thereby be reduced or
that, if the assets are thereby reduced,
such financial assistance is made out of
the distributable profits of the Company).
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No. Before amendments After amendments
27 | Article 38: The Company’s share | Article 34: The Company’s issued share
certificates shall be in registered form. certificates shall be # registered
formshares. Shares may be issued in
Matters that shall be specified in the | paper form or in such other form as
Company’s share certificates shall | prescribed by the securities regulatory
include those needed to be specified as | authority under the State Council.
required by the Company Law and the | Where shares are issued in paper form,
securities  exchange(s) where the | the share certificate shall specify the
Company’s shares are listed. following principal particulars:
1. the name of the Company;
2. the date of incorporation of the
Company or the date of issue of the
shares;
3. the class of shares, their par value
and the number of shares represented;
in the case of shares without par value,
the number of shares represented by
the certificate;
4. the serial number of the share
certificate;
5. the signature of the legal
representative and the seal of the
Company.
6. other Mmatters that shall be specified
o theC ool v hall
inelude—thoseneeded—to—be—speeified as
required by the—Cempany—taw—and the
securities  exchange(s) where the
Company’s shares are listed.
28 | Article 39: Share certificates shall be | Delete Article 39.
signed by the Chairman of the Company.
Where the signatures of other senior
management of the Company are
required by the securities exchange(s)
where the Company’s shares are listed,
the share certificates shall also be signed
by such  other relevant senior
management. The share certificates of the
Company shall take effect immediately
upon the Company’s seal being affixed or
printed thereon. The affixture of the
Company’s seal shall be authorized by
the board of directors. The signatures of
the Chairman or other relevant senior
management appearing on the share
certificates may also be printed.
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Before amendments

After amendments

29

Article 40: The Company shall maintain
the register of shareholders and register
the following particulars:

Article 35: The shall
establish a register of shareholders

Company

based on the records provided by the
securities registration institution. The

1. the name, address (domicile), | register of shareholders shall
occupation or nature of each shareholder; | constitute conclusive evidence of the
shareholders’ ownership of the

2. the class and number of shares held by

each shareholder;

3. the amount paid or payable for the
shares held by each shareholder;

4. the serial number of the shares held by
each shareholder;

5. the date on which each person obtains
the share(s) and the date on which each

person is registered as a shareholder;

6. the date on which any person ceased to
be a shareholder.

Unless there is evidence to the contrary,
the register of shareholders shall be
each

the

sufficient  evidence  proving

shareholder’s  shareholdings in

Company.

Company’s shares. The-Cempany—shall
maintain-the register of shareholders and

registers the following particulars:

1. the name, address €or domicile);

eceupation-ornature-of each shareholder;

2. the class and number of shares held
subscribed by each shareholder;

3 the—amount—paid—er—payablefor—the
shares—held-by-each-shareholder;

4:3.
certificates held by each shareholder in

the serial number of the shares

the case of share certificates issued in
paper form;

54. the date on which each persen
shareholder obtains the share(s)-and-the
’ hicl ] . . ’
e hokdes:
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30 | Article 41: The Company may, in | Delete Articles 41, 42 and 43.
accordance with the understanding or
agreements between the securities
regulatory authority of the State Council
and the overseas securities regulatory
organizations, maintain the register of
shareholders of the Overseas- Listed
Foreign-Invested Shares overseas and
appoint overseas agent(s) to manage such
register of shareholders. The original
register of shareholders of the Overseas-
Listed Foreign-Invested Shares listed in
Hong Kong shall be maintained in Hong
Kong.

Duplicate of the register of shareholders
of the Overseas-Listed Foreign-Invested
Shares shall be maintained at the
domicile of the Company. The appointed
overseas agent(s) shall ensure the
consistency between the original and the
duplicate of such  register  of
shareholders.

If there is any inconsistency between the
original and the duplicate of the register
of shareholders of the Overseas-Listed
Foreign-Invested Shares, the original
shall prevail.

Article 42: The Company shall maintain
a complete set of register of shareholders.

A set of register of shareholders shall
include the followings:

1. the register of shareholders maintained
at the Company’s domicile (other than
those as described in items 2 and 3 of this
Article);

2. the register of shareholders of the
Overseas-Listed Foreign-Invested Shares
maintained at the place where the
overseas securities exchange(s) on which
such shares are listed are located;

3. the register of shareholders maintained
at such other place as the board of
directors may consider necessary for the
purpose of the listing of the Company’s
shares. Each part of the register of
shareholders shall not overlap one
another. No transfer of the shares
registered in any part of a register of
shareholder shall, during the existence of
that registration, be registered in any
other part of the register of shareholders.
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Article 43: All fully paid Overseas-
Listed Foreign-Invested Shares listed in

Hong Kong and London may be
transferred freely in accordance with
these Articles. However, the board of
directors may refuse to recognise any
instrument of transfer without stating any
reasons unless the following conditions
are satisfied:

1. the instrument of transfer only
involves the Overseas-Listed Foreign-
Invested Shares listed in Hong Kong and
London;

2. the stamp duty (if any) required for the
instrument of transfer has been paid in
full;

3. the relevant share certificates and
evidence reasonably required by the
board of directors showing that the
transferor has the right to transfer such
shares shall be provided;

4. if the shares are to be transferred to
joint holders, the number of such joint
holders shall not exceed four;

5. the Company does not have any lien on
the relevant shares.

Revision or correction of each part of the
register of shareholders shall be made in
accordance with the laws of the place
where that part of the register of
shareholders is maintained.
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None of the shares of the Company may
be transferred to juveniles, persons who
are mentally incompetent, or persons
who are not legally eligible.

If all or any part of the shares are listed in
a jurisdiction or traded in relevant
securities exchange(s) of a jurisdiction,
the board of directors may, charge fees in
respect of the registration of a transfer
relating to or affecting the title to any
shares, or fees in respect of the
registration of any will, administration of
estate, power of attorney, death or
marriage certificate, letter of
authorization, notice or other document
relating to or affecting the title to any
shares, provided however, that such fees
shall not exceed the corresponding
maximum  amount  prescribed  or
permitted from time to time by any
relevant  securities exchange(s) or
regulatory authorities in that jurisdiction.
31 | Article 46: Any person who objects to | Delete Articles 46, 47, 48 and 49.
the register of shareholders and requests

to have his name entered in or removed
from the register of shareholders may
apply to a court of competent jurisdiction
for the correction of the register of
shareholders.
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Article 47: If any shareholder whose
name is registered in the register of
shareholders or any person who requests
to have his name registered in the register
of shareholders has lost his share
certificates (the “Original Certificates”),
he may apply to the Company for issuing
new share certificates in respect of such
shares (the “Relevant Shares”). A
shareholder of the Domestic-Invested
Shares who has lost his share certificates
may apply for the issue of new share
certificates in accordance with the
Company Law. A shareholder of the
Overseas-Listed Foreign-Invested Shares
who has lost his share certificates may
apply for the issue of new share
certificates in accordance with laws,
securities exchange rules and other
relevant regulations of the place where
the original register of shareholders in
relation to such Overseas-Listed Foreign-
Invested Shares is maintained. The issue
of new share certificates where a
shareholder of the Overseas-Listed
Foreign-Invested Shares has lost his
share certificate and apply for the issue
of new ones shall fulfil the following
requirements:

1. the applicant shall submit an
application in standard form prescribed
by the Company together with a notarial
certificate or statutory declaration. The
notarial certificate or statutory
declaration shall include the reason for
submitting the application, the
circumstances under which the share
certificates are lost and relevant
supporting evidence, and a declaration
that no other person may register as a
shareholder in respect of the Relevant
Shares.
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2. prior to the determination of the
Company to issue new share certificates,
no declaration made by any person other
than the applicant has been received by
the Company for registration as a
shareholder of the Relevant Shares.

3. if the Company determines to issue
new share certificates to the applicant, it
shall make an announcement on its issue
of new certificates in the newspaper
designated by the board of directors. The
period for such announcement shall be 90
days and such announcement shall be
published at least once in every 30 days.

4. prior to publishing the announcement
on the issue of new share certificates, the
Company shall submit a copy of such
announcement to the securities
exchange(s) where its shares are listed
and which is in the place where the
register of shareholders of such shares is
maintained. The announcement may be
published upon the reply of such
securities exchange(s) confirming that
the said announcement has been
exhibited in such securities exchange(s).
The term  for  exhibiting  such
announcement in  such  securities
exchange shall be 90 days. If the
application for issuing new certificates
has not been approved by the shareholder
of the Relevant Shares as registered in
the register of shareholders, the Company
shall deliver by mail to that shareholder a
copy of the announcement to be
published.
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5. upon the expiry of the 90-day period
for the publication and exhibition of the
announcement as specified in items 3 and
4 above, if no objection has been
received by the Company from any
person against the issue of new share
certificates, new share certificates shall
be issued to the applicant based on his
application.

6. where the Company issues new share
certificates pursuant to this Article, it
shall forthwith cancel the Original
Certificates and make such entry in the
register of shareholders in order to record
such cancellation and issue.

7. all costs relating to the cancellation of
the Original Certificates and the issue of
new share certificates by the Company
shall be borne by the applicant. The
Company shall be entitled to refuse to
take any action until the applicant can
provide reasonable securities.

Article 48: After the Company issues
new share certificates as replacement in
accordance with the Articles of the
Company, the names of the bona fide
purchasers who obtain the aforesaid new
share certificates or the shareholders who
are subsequently registered as the owners
of such shares (if they are bona fide
purchasers) shall not be deleted from the
register of shareholders.

Article 49: The Company shall assume
no obligation to compensate those who
suffer losses due to the Company’s
cancellation of the Original Certificates
or the issue of new share certificates as
replacement, unless such persons are able
to prove fraud on the part of the
Company.
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ordinary shares of the Company shall
enjoy the following rights:

1. the rights to receive share dividends
and other distributions in proportion to
the number of shares held;

2. the rights to require, convene, preside
over, attend or appoint proxy(ies) in
with attend

general and

accordance laws  to

shareholders’ meetings

exercising relevant voting power;

3. the rights to supervise and manage the
business operation of the Company and
to make suggestions or inquiries;

No. Before amendments After amendments

32 | Article 50: A shareholder of the | Article 38: A shareholder of the
Company is a person who lawfully holds | Company is a person who lawfully holds
shares of the Company and has its/his | shares of the Company and has its/his
name registered in the register of | name registered in the register of
shareholders. shareholders.
A shareholder shall enjoy rights and | A shareholder shall enjoy rights and
assume obligations in accordance with | assume obligations in accordance with
the class and number of shares he holds. | the class andnumber-ef-shares he holds.
Shareholders holding the same class of | Shareholders holding the same class of
shares shall enjoy the same rights and | shares shall enjoy the same rights and
assume the same obligations. assume the same obligations.

33 | Article 51: Each shareholder of the | Article 39: Each shareholder of the

ordinary shares of the Company shall
enjoy the following rights:

1. the rights to receive share dividends
and other distributions in proportion to
the number of shares held;

2. the rights to require the holding of,
convene, preside over, attend or appoint
proxy(ies) in accordance with laws to
attend shareholders’ general meetings,
speak at such shareholders’ general
meeting, and exercising relevant voting
(except
shareholders are required to abstain

power where individual
from voting on specific matters under
the listing rules of the place(s) where

the Company’s shares are listed);

3. the rights to supervise and-manage-the
business operation of the Company and

to make suggestions or inquiries;
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4. the rights to transfer, give by way of
gift or pledge shares held in accordance

4. the rights to transfer, give by way of
gift or pledge shares held in accordance

with relevant laws, administrative | with relevant laws, administrative
regulations and provisions in these | regulations and provisions in these
Articles; Articles;

5. the rights to receive any relevant
information in accordance with the
Articles of the Company, including:

(1) the right to have a copy of these
Articles after payment of costs;

(2) the rights to review and copy at
reasonable charges:

5. Inspect and make copies of these
Articles of Association, the register of
shareholders, minutes of shareholders’
general meetings, resolutions of the
board of directors, and financial and
accounting reports. Shareholders who
meet the prescribed conditions may
also inspect the Company’s accounting
books and accounting vouchers;

® any register of any class of | the—rights—to—receive—any—relevant
shareholders; Hformatben———aecordanee—wrh—the
o]  theC ineluding:

@ the personal particulars of each of the
Company’s directors, supervisors, | H—the—rightte—have—a—copy—ofthese
manager and other senior management as | Artieles—afterpayment-of-ecosts:
follows:

S Lol . ]
a. his present and former name(s) and | reasenable-charges:
alias(es);

D—any—register—of—any—elass—eof
b. his principal address (domicile); shrehotders
c. his nationality; 2-the-personal-partientars—of-each-of-the
d. his full-time and all other part-time | managerand-othersentormanagementas
occupations and titles; foHows:
e. his identification document and its | a—his—present—and—formername(s)—and
serial number. altastes)y:

bhi neinal-add Jomicile):

i onatity:

| his full-t sl ot .

. I titles:
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@ status of the Company’s share capital; | @-status—of-the- Company s—share-eapital;
@ reports showing the number and par | @—reports—showing—thenumber—andpar
value of shares repurchased by the | value—of—shares—repurchased—by—the
Company since the end of the previous | Company—since—the—end—oftheprevieus
financial year, the aggregate amount paid | finaneial-yearthe-aggregate-amount-paid
by the Company for the shares | by—the—Cempany—for—the—shares
repurchased and the maximum and | repurchased—and—the—maximum—and
minimum price paid, in respect of each | minimumprice—paid,—inrespeet—ofeach
class of shares repurchased; elass—efshares—repurchased:
® minutes of shareholders’ general | &—minttes—of—shareholders™—general
meetings. meetings-
(3) the right to review: B3)-the-right-to-review:
® counterfoil of the Company’s | ®—eounterfol—eof—the—Company’s
debentures; debentures:
@ resolutions of the meetings of the | @—reselutions—ef—the—meetings—of—the
board of directors; Bonrdotdhrectors
@ resolutions of the meetings of the | @—reselutions—of—the—meetings—of—the
board of supervisors; board-of-supervisors:
@ financial and accounting reports. D-finaneial-and-accountingreports:
6. the right to participate in the | 6. the right to participate in the
distribution of the remaining assets of the | distribution of the remaining assets of the
Company according to the number of | Company according to the number of
shares held upon the termination or | shares held upon the termination or
liquidation of the Company; liquidation of the Company;
7. for the shareholder who raises an | 7. for the shareholder who raises an
objection to the resolutions of the | objection to the resolutions of the
shareholders’ general meeting regarding | shareholders’ general meeting regarding
the merger or division of the Company, | the merger or division of the Company,
the right to require the Company to | the right to require the Company to
purchase his shares; purchase his shares;
8. other rights granted by laws, | 8. other rights granted by laws,
administrative regulations and these | administrative regulations and these
Articles. Articles.
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shareholders’ general meeting or a
meeting of the board of directors violate
laws or administrative regulations,
shareholders are entitled to make a
petition to the people’s court to nullify

such resolutions.

Where the
procedures of a shareholders’ general

convening or voting
meeting or a meeting of the board of
directors violates laws, administrative
regulations or these Articles, or the
resolutions of such meeting violate these
Articles, shareholders are entitled to
make a petition to the people’s court to
revoke the resolutions adopted in such
meeting within 60 days from the date

when such resolutions are adopted.

No. Before amendments After amendments
34 | Article 52: Where a shareholder requests | Article 40: Shareholders who request
to review the aforesaid relevant | to inspect or make photocopies of the
information or asks for relevant | Company’s relevant materials shall
documents, he shall provide the | comply with the provisions of the
Company with documents showing the | Company Law, the Securities Law and
class and number of shares he holds. The | other laws and  administrative
Company shall provide such information | regulations. Where—a——shareholder
as requested by the shareholder after his | requests—to-reviewthe-afoeresaidrelevant
identification has been verified. mfermatiton—eor—asks—for—relevant
decuments;,—he——shall—provide—the
~ thd o ]
elassand-number-of shareshe-helds—The
- hall d binf .
I by the_sharehold rorhi
dentifieation_has ] Fied.
35 | Article 53: Where the resolutions of a | Article 41: Where the resolutions of a

shareholders’ general meeting or a
meeting of the board of directors violate
administrative

laws  or regulations,

shareholders are entitled to make a
petition to the people’s court to nullify

such resolutions.

Where the
procedures of a shareholders’ general

convening or voting
meeting or a meeting of the board of
directors violates laws, administrative
regulations or these Articles, or the
resolutions of such meeting violate these
Articles, shareholders are entitled to
make a petition to the people’s court to
revoke the resolutions adopted in such
meeting within 60 days from the date
when such resolutions are adopted.
However, this will not apply where
there are only minor defects in the
procedures for convening or the voting
methods of the shareholders’ general
meeting or the board of directors that
do not have a substantive impact on the

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

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

information disclosure obligations.
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36

Article 54: Where the Company incurs
losses as a result of a director or senior
management violated

having any

provision of laws, administrative
regulations or the Articles of Association
in the course of performing their duties
with the Company, shareholders alone or
in aggregate holding no less than 1% of
the Company’s shares for no less than
180 consecutive days shall be entitled to
request in writing the supervisors to
initiate proceedings in a people’s court.
Where the Company incurs losses as a
result of the supervisors having violated
any provision of laws, administrative
regulations or these Articles in the course
with the

Company, the above shareholders may

of performing its duties
request in writing the board of directors
to initiate proceedings in a people’s
court.

Article 42: Where the Company incurs
losses as a result of a director or senior
management other than a member of
the audit committee having violated any
provision of laws, administrative
regulations or the Articles of Association
in the course of performing their duties
with the Company, shareholders alone or
in aggregate holding no less than 1% of
the Company’s shares for no less than
180 consecutive days shall be entitled to
request in writing the sapervisers—audit
committee to initiate proceedings in a
people’s court. Where the Company
incurs losses as a result of the supervisers
audit committee having violated any
provision of laws, administrative
regulations or these Articles in the course
with the

Company, the above shareholders may

of performing its duties

request in writing the board of directors
to initiate proceedings in a people’s

If the board of supervisors or the board of | court.
directors refuses to initiate proceedings
upon receipt of the written request of the | If the beard—ef——supervisorsaudit

shareholders set forth in the preceding

paragraph, or fails to initiate such
proceedings within 30 days from the date
on which such request is received, or in

case of emergency where failure to

committee or the board of directors

refuses to initiate proceedings upon

receipt of the written request of the
shareholders set forth in the preceding
initiate such

paragraph, or fails to

initiate such proceedings will | proceedings within 30 days from the date
immediately result in irreparable | on which such request is received, or in
damages to the Company’s interests, | case of emergency where failure to
shareholders described in the preceding | initiate such proceedings will
paragraph shall have the right to initiate | immediately result in irreparable

proceedings in a people’s court in their

own names in the interests of the

Company.

damages to the Company’s interests,
shareholders described in the preceding
paragraph shall have the right to initiate
proceedings in a people’s court in their
interests of the

own names in the

Company.
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Shareholders the first

paragraph of this Article may also initiate

described in

proceedings in a people’s court in

accordance with the preceding two
paragraphs of this Article in the event
that the legal interests of the Company is
infringed upon by a third party and that
the

accordingly.

Company suffers from losses

Shareholders described in the first
paragraph of this Article may also initiate
court 1in

proceedings in a people’s

accordance with the preceding two
paragraphs of this Article in the event
that the legal interests of the Company is
infringed upon by a third party and that
the

accordingly.

Company suffers from losses

Where any director, member of the
audit committee (if any), or senior
management of a  wholly-owned
subsidiary of the Company, in the
course of performing their duties,
violates laws, administrative
regulations or the provisions of these
Articles of Association and causes
losses to the Company, or where any
third party infringes upon the lawful
rights and interests of the wholly-
owned subsidiary and causes losses, a
shareholder or shareholders who
individually or jointly hold 1% or
more of the Company’s shares for 180
consecutive days or more may, in
with the first

paragraphs of Article 189 of the

accordance three

Company Law (2023 Revision), submit
the audit
committee (if any) or the board of

a written request to
directors (or director(s)) of the wholly-

owned subsidiary to initiate
proceedings before the People’s Court,
or initiate proceedings directly in their

own name before the People’s Court.
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37

Article 56: Each shareholder of the
ordinary shares of the Company shall
undertake the following obligations:

1. to comply with laws, administrative
regulations and these Articles;

2. to pay for subscription of shares
according to the number of shares

Article 44: Each shareholder of the
ordinary shares of the Company shall
undertake the following obligations:

1. to comply with laws, administrative
regulations and these Articles;

2. to pay for subscription of shares
according to the number of shares

subscribed and the manner  of | subscribed and the manner of
subscription; subscription;
3. unless laws or administrative | 3. unless laws or administrative

regulations provide otherwise, not to
withdraw its/his investment laws and
administrative regulations;

4. not to abuse the its/his rights as a
shareholder to infringe the interests of
the Company or other shareholders and
not to abuse the independent position of
the Company as a legal person or the
limited liability status of the shareholders
to infringe the interests of creditors of the
Company. Where a shareholder’s abuse
of rights as a shareholder has caused
damages to the Company or other
shareholders, he/it shall be liable for
compensation in accordance with laws.
Where a shareholder abuses the
independent position of the Company as
a legal person, or the limited liability
status of shareholders for the evasion of
its debts and such acts have caused
serious damages to interests of the
Company’s creditors, he/it shall bear
joint and several liabilities in respect of
the debts of the Company.

5. other obligations imposed by relevant
laws, administrative regulations, and

these Articles.

Other than the terms and conditions

regulations provide otherwise, not to
withdraw its/his investment—taws—and
administrativeregulationsshare capitals;

4. not to abuse the its/his rights as a
shareholder to infringe the interests of
the Company or other shareholders and
not to abuse the independent position of
the Company as a legal person or the
limited liability status of the shareholders
to infringe the interests of creditors of the
Company. Where a shareholder’s abuse
of rights as a shareholder has caused
damages to the Company or other
shareholders, he/it shall be liable for
compensation in accordance with laws.
Where a shareholder abuses the
independent position of the Company as
a legal person, or the limited liability
status of shareholders for the evasion of
its debts and such acts have caused
serious damages to interests of the
Company’s creditors, he/it shall bear
joint and several liabilities in respect of
the debts of the Company.

5. other obligations imposed by relevant
laws, administrative regulations, and
these Articles.

agreed upon by a shareholder at the time | agreed-upon-by-ashareholder-at-the-time
when the shares are subscribed, such | when—the—shares—are—subseribed;—sueh
shareholder shall not be obliged to make | shareholdershall-not-be-obliged-to-make
any additional capital contributions. any-additional-capital-contributions:
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38 | Article 57: In addition to the obligations | Delete this article.
imposed by laws, administrative

regulations or relevant listing rules of the
securities exchange(s) on which the
shares of the Company are listed, a
controlling shareholder, when exercising
his rights as a shareholder, shall not
exercise his voting rights to make a
decision which is prejudicial to the
interests of the shareholders generally or
of some of the shareholders of the
Company in respect of the following
matters:

1. to relieve a director or supervisor of
his duty to act in good faith in the best
interest of the Company;

2. to approve the expropriation by a
director or supervisor (for his own
benefit or for the benefit of another
person), in any way, of the Company’s
assets, including (without limitation)
opportunities beneficial to the Company;

3. to approve the expropriation by a
director or supervisor (for his own
benefit or for the benefit of another
person) of the individual rights and
interests of other shareholders, including
(without limitation) rights to
distributions and voting rights, but not
including a reorganization of the
Company submitted to and approved by
the shareholders’ general meeting in
accordance with the Company’s Articles
of Association.
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39 | Article 58: The controlling shareholders | Article 45: The controlling shareholder
and the actual controllers of the | and the actual controller of the
Company shall not abuse their connected | Company shall exercise their rights
relationship to impair the Company’s | and perform their obligations in
interests. They shall be liable for | accordance with the provisions under
compensation in the event of their breach | the law, administrative regulations, the
of the provisions in this Article which has | regulations of the CSRC and the rules
caused damages to the Company. of the stock exchange, and shall
safeguard the interests of the
The controlling shareholders and the | Company.
actual controllers of the Company shall
assume obligations of good faith to the | The—eentreHing—sharehelders—and—the
Company and its public shareholders. | actual-contreHers—ofthe-Company—shall
The controlling shareholders shall | ret-abuse-theirconnectedrelationship-te
strictly exercise the rights of investors | impair—the—Ceompany s—interests—They
and shall not impair the legal rights of the | shall-betiable forcompensation—in—the
Company and its public shareholders by | event-ef-theirbreach-eftheprovisiensin
such means as profit distribution, capital | this-Artiele-which-has-eaused-damagesto
reorganisation, external investment, | the-Company-
misappropriation of funds, guarantee for
a loan or others, or by abusing its | The—econtrolling——sharecholders—and—the
controlling position. actual-controHers—ofthe—Company—shall
blicati : | faitl ]
- L blicshareholders.
T i harehold hall
el Lo the_riel e
| chall . e the teoal riel ”
~ i blic_shareholders |
] it distribution tal
isation: L :
. o ¢ funds. :
] hets. l busi .
" on
40 | Article 59: If shareholders holding no | Delete this article.
less than 5% of the voting shares of the
Company pledge their shares, they shall
submit a report in writing to the
Company upon the date of occurrence of
such pledge.
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41 - Article 46: The controlling shareholder
and the actual controller of the
Company shall comply with the
following provisions:

1. Exercise shareholder rights in
accordance with the law, without
abusing control rights or exploiting
related-party relationships to harm the
lawful rights and interests of the
Company or other shareholders;

2. Strictly perform any public
statements and undertakings made,
without unauthorized alteration or
waiver;

3. Fulfil information disclosure
obligations in strict accordance with
relevant regulations, actively
cooperate with the Company in its
information disclosure, and promptly
inform the Company of any material
events that have occurred or are
expected to occur;

4. Shall not occupy corporate funds in
any manner;

5. Shall not compel, instruct, or require
the Company or its relevant personnel
to provide guarantees in violation of
laws or regulations.
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6. Shall not exploit any undisclosed
material information of the Company
to seek benefits, shall not disclose any
undisclosed material information
relating to the Company in any
manner, and shall not engage in insider
trading, short-swing trading, market
manipulation or any other unlawful or
non-compliant conduct;

7. Shall not harm the lawful rights and
interests of the Company and other
shareholders through any unfair
related party transactions, profit
distributions, asset restructurings,
external investments or any other

means;

8. Shall ensure the integrity of the
Company’s assets, independence of its
personnel, finance, organisation and
business, and shall not interfere with
the Company’s independence in any
manners;

9. Comply with other provisions under
the laws, administrative regulations,
the regulations of the CSRC, the
business rules of the stock exchange,
and these Articles of Association.

Where the controlling shareholder or
actual controller of the Company does
not serve as a director but actually
transacts the business of the Company,
the provisions of these Articles of
Association concerning the fiduciary
duties and duties of diligence of

directors shall apply.
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Where the controlling shareholder or

actual controller instructs any director
or senior management to engage in acts
that are detrimental to the interests of
the Company or its shareholders, they
shall bear joint and several liability
with  such director or senior
management.

Article 47: Where the controlling
shareholder or actual controller
pledges the shares of the Company
held or effectively controlled by them,
they shall ensure the stability of the
Company’s control and business
operations.

Article 48: Where the controlling
shareholder or actual controller
transfers the shares of the Company
held by them, they shall comply with
the restrictive provisions on share
transfers as stipulated by laws,
administrative regulations, the CSRC
and the stock exchange, as well as any
undertakings made by them in relation
to the restriction on share transfers.

42 | Article 60: The shareholders’ general | Article 49: The shareholders’ general
meeting is the organ of authority of the | meeting, which is comprised of all

Company, and shall exercise its functions | shareholders, is the organ of authority of
and powers in accordance with laws. the Company, and shall exercise its
functions and powers in accordance with

laws.
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Before amendments

After amendments

43

Article 61: The shareholders’ general
meeting shall exercise the following
functions and powers:

1. to determine the business policies and
investment plans of the Company;

2. to elect and replace directors who are
not representatives of employees, and to

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

’ e the_birsi liei 1

21. to elect and replace directors who are
not representatives of employees, and to

decide on matters concerning the | decide on matters concerning the
remuneration of directors; remuneration of directors;

3. to elect and replace supervisors who | 3—te—eleet—and-replace—supervisers—whe
are representatives of the shareholders, | are—representatives—of—the—sharehelders;
and to determine matters concerning the | and-te—determine—matters—conecerning—the

remuneration of supervisors;

4. to consider and to approve reports of
the board of directors;

4-2. to consider and to approve reports of
the board of directors;

5. to consider and to approve reports of | 5—te—coensider-and-to—approvereports—of
the board of supervisors; the-board-of-supervisers;

6. to consider and to approve the annual | 6—te-consider-and-to-approve-the-annual
financial budgets and final accounts of | finanetal-budgets—and—tinal-accounts—of
the Company; the-Cempany:

7. to consider and to approve the | #3. to consider and to approve the

Company’s plan for profit distribution
and the plan for making up losses;

8. to resolve on the increase or reduction
of the registered capital of the Company;

9. to resolve on the merge, division,

Company’s plan for profit distribution
and the plan for making up losses;

€4. to resolve on the increase or
reduction of the registered capital of the
Company;

dissolution and liquidation of the | 9~—te—resolve—on—the—merge;—division;

Company or the change of the nature of | disselution—and—liquidation—of—the

incorporation of the Company; Company—or-the—change—of the nature—of
) ) ¢ the C ;

10. to resolve on the issue of debentures

by the Company; 405, to resolve on the issue of

11. to resolve on the appointment,
removal or non-renewal of the term of
office of the audit firm;

12. to amend these Articles;

debentures by the Company;

6. To pass resolutions on the merger,
division, spin-off, dissolution and
liquidation of the Company, or the
change of the form of the Company;

Articles of

7. To amend these

Association;

H8. to resolve on the appointment;and
removal ernen-repewal—of the term of
office of the audit firm that undertakes
the audit engagement;
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Before amendments

After amendments

13. to consider and to approve relevant
transactions in accordance with the
regulations of the securities exchange(s)
where the shares of the Company are
listed;

14. to consider and to approve the
provision of guarantee as specified in

Article 62;

15. to consider and to approve the change

9. To consider and approve the
guarantee matters as specified in
Article 51 of these Articles of
Association;

10. To consider matters involving the
purchase or disposal of major assets by
the Company within one year that
exceed 30% of the latest audited total
assets of the Company;

of the use of proceeds; 13—teo—consider—and—to—approve—relevant
16. to consider and to approve the share | regulations—of-theseeurities—exchanges)
incentive plan; where—the—shares—of—the—Company—are
17. to consider proposals submitted by

the shareholders holding no less than 3% | +4—te—ecensider—and—to—approve—the
of the voting shares of the Company; provision—ef—cuarantee—as—speeified—in

18. to resolve on any other matters
required by laws, administrative
regulations and the Articles of
Association of the Company to be
resolved by the shareholders’ general
meeting.

4511. to consider and to approve the
change of the use of proceeds;

+612. to consider and to approve the
share incentive plan and employee share
scheme;

+713. to consider and to approve
proposals submitted by a shareholder or
the-shareholders individually or jointly
holding no less than 3%-1% of the voting
shares of the Company;

14. To consider and approve
transaction matters required to be
reviewed and approved pursuant to the
rules of the stock exchange where the
Company’s shares are listed;

+815. to resolve on any other matters
required by laws, administrative
regulations and the Articles of
Association of the Company to be
resolved by the shareholders’ general
meeting.
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No. Before amendments After amendments
The shareholders’ general meeting may

authorise the board of directors to
resolve on the issuance of corporate
bonds.

Subject to a resolution of the
shareholders’ general meeting or a
resolution of the board of directors
authorised by these Articles of
Association or the shareholders’
general meeting, the Company may
issue shares or corporate bonds
convertible into shares, provided that
such issuance shall comply with the
laws, administrative regulations, the
regulations of the CSRC and the rules
of the stock exchange.

Except for the powers that may be
expressly authorised by the
shareholders’ general meeting as set
out above, or unless otherwise
provided by laws, administrative
regulations, and the regulations of the
CSRC or the rules of the stock
exchange, the remaining powers of the
shareholders’ general meeting shall not
be exercised by the board of directors
or any other institution or individual

by way of authorisation.
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approved by the shareholders’ general
meeting:

1. any single guarantee with an amount
exceeding 10% of the latest audited net
assets value of the Company;

No. Before amendments After amendments

44 | Article 62: The following external | Article 51: The following external
guarantees to be provided by the | guarantees to be provided by the
Company shall be considered and | Company shall be considered and

approved by the shareholders’ general
meeting after being considered and
approved by the board of directors:

1. any single guarantee with an amount
exceeding 10% of the latest audited net
assets value of the Company;

2. any guarantee, according to the

principle that the amount of guarantee | 2—any—guarantee;—aececording—to—the
shall be accumulated in the consecutive | prineiple—that—the—amount—of—guarantee
12 months, with an amount exceeding | shal-be-aceumulated—in—the—consecutive
50% of the latest audited net assets value | +2—menths;—with—an—ameount—execeeding
of the Company and the absolute amount | 50%-ef-thetatest-auditednet-assets—value
of which has exceeded RMB50,000,000; | ef-the-Company-and-the-abselute-ameount

3. any guarantee to be provided after the
total
provided by

of external
the
controlling subsidiaries has reached or
exceeded 50% of the latest audited net
assets value;

amount guarantee

Company and its

4. any guarantee to be provided after the
total
provided by the Company has reached or
exceeded 30% of the latest audited total
assets value;

amount of external guarantee

3-2. any guarantee to be provided after
the total amount of external guarantee
provided by the Company and its
controlling subsidiaries has reached—or
exceeded 50% of the latest audited net
assets value;

4-3. any guarantee to be provided after
the total amount of external guarantee
provided by the Company and its
controlling subsidiaries has reached—or
exceeded 30% of the latest audited total
assets value;
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No. Before amendments After amendments
5. any guarantee to be provided in favour | 4. guarantees which, calculated based
of any entity which is subject to a gearing | on the amount provided to others on a
ratio of over 70%; cumulative basis over a period of 12

consecutive months, exceed 30% of the
6. any guarantee to be provided to | latest audited total assets of the
shareholders, the actual controllers or | Company;
their connected parties.
5. any guarantee to be provided in favour
of any entity which is subject to a gearing
ratio of over 70%;
6. any guarantee to be provided to
shareholders, the actual controllers or
their connected parties.
7. other guarantees as required by the
stock exchange where the Company’s
shares are listed or as stipulated in
these Articles of Association.

45 | Article 63: Without the prior approval of | Article 52: Except where the Company
the shareholders’ general meeting, the | is in a state of crisis or other
Company shall not enter into a contract | exceptional circumstances, Without the
with a person other than a director, | prier—approval ef—at the shareholders’
supervisor, manager or other senior | general meeting by way of special
management whereby the management of | resolution, the Company shall not enter
all or a material part of the business of | into a contract with a person other than a
the Company is delegated to such person. | director, superviser,—manager—or eother

senior ~ management  whereby  the
management of all or a material part of
the business of the Company is delegated
to such person.
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meetings. Shareholders’ general meetings
shall be convened by the board of
directors. Annual shareholders’ general
meetings shall be held once every year
within six months after the end of the
previous financial year.

The board of directors shall convene an
extraordinary  shareholders’  general
meeting within 2 months of the
occurrence of any of the following
circumstances:

1. when the number of directors is less
than the number of directors required by
the Company Law or less than two-thirds
of the number of directors required by the
Articles of Association of the Company;

2. when the uncovered losses of the
Company amount to one third of its total
share capital;

3. when the shareholders holding no less
than 10% of the Company’s issued and
outstanding voting shares request in

No. Before amendments After amendments

46 | Article 64: Shareholders’ general | Article 53: Shareholders’ general
meetings are divided into annual | meetings are divided into annual
shareholders’ general meetings and | shareholders’ general meetings and
extraordinary  shareholders’  general | extraordinary  shareholders’  general

meetings. Shareholders’ general meetings
shall be convened by the board of
directors. An annual general meeting
shall be held once every year within six
months after the end of the previous
financial year.

The board of directors shall convene an
extraordinary  shareholders”  general
meeting within 2 months of the
occurrence of any of the following
circumstances:

1. when the number of directors is less
than the number of directors required by
the Company Law or less than two-thirds
of the number of directors required by the
Articles of Association of the Company;

2. when the uncovered losses of the
Company amount to one third of its total
share capital;

3. when a shareholder orthe
shareholders individually or jointly
holding no less than 10% of the

writing to convene an extraordinary | Company’s issued-and-outstanding-veting
shareholders’ general meeting; shares request in writing to convene an

extraordinary  shareholders”  general
4. when the board of directors considers | meeting;

necessary or upon the request of the
board of supervisors.

4. when the board of directors considers

necessary—er—upon—the—request—of—the
board-efsupervisers:;
the

5. when proposed by audit

committee;

6. other circumstances as stipulated
by laws, administrative regulations,
departmental rules or these Articles of
Association.
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Before amendments

After amendments

47

Article 65: The place to convene a
shareholders’ general meeting shall be
the domicile of the Company or other
venue expressly specified in the notice of
such shareholders’ general meeting.

Venue shall be arranged for the
shareholders’ general meetings to be
convened in the form of on-site meetings
and online voting.

Article 54: The place to convene a
shareholders’ general meeting shall be
the domicile of the Company or other
venue expressly specified in the notice of
such shareholders’ general meeting.

Venue shall be arranged for the
shareholders’ general meetings to be
convened in the form of on-site meetings,
and may also be convened concurrently
by means of electronic communication.
The Company also will provide online
voting to facilitate shareholders’
participation in the shareholders’
general meeting. After the notice of the
shareholders’ general meeting has been
issued, the venue of the on-site meeting
shall not be changed without a
legitimate reason. If a change is
necessary, the convener shall make an
announcement at least two working
days before the date of the on-site
meeting and provide an explanation
for such change.

48

Article 67: The independent directors
have the right to propose to the board of
directors to convene an extraordinary
shareholders’ general meeting. With
regard to such proposal, the board of
directors shall, within 10 days after its
receipt of such proposal and in
accordance with laws, administrative
regulations and these Articles, provide a
written reply concerning whether or not it
agrees to convene such extraordinary
shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and no revision to the
original proposal in the notice is allowed.
Where the board of directors disagrees to
convene the extraordinary shareholders’

Article 56: The board of directors shall
convene the shareholders’ general
meeting within the prescribed time
period.

Subject to the consent of more than one
half of all independent directors, The
the independent directors have the right
to propose to the board of directors to
convene an extraordinary shareholders’
general meeting. With regard to such
proposal, the board of directors shall,
within 10 days after its receipt of such
proposal and in accordance with laws,
administrative regulations and these
Articles, provide a written reply
concerning whether or not it agrees to
convene such extraordinary
shareholders’ general meeting. Where the
board of directors agrees to convene the
extraordinary  shareholders’  general
meeting, it will issue a notice to convene

general meeting, it will provide | such meeting within 5 days after the
the reasons and make relevant | resolution has been adopted by the board
announcement. of directors and no revision to the

original proposal in the notice is allowed.
Where the board of directors disagrees to
convene the extraordinary shareholders’

general meeting, it will provide
the reasons and make relevant
announcement.
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Before amendments
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49

Article 68: The board of supervisors has
the right to propose in writing to the

board of directors to convene an

Article 57: The board—of
supervisersaudit committee has the right
to propose in writing to the board of

extraordinary  shareholders’  general | directors to convene an extraordinary
meeting. With regard such proposal, the | shareholders’ general meeting. With
board of directors shall, within 10 days | regard such proposal, the board of

after its receipt of such proposal and in

accordance with laws, administrative
regulations and these Articles, provide a
written reply concerning whether or not it
agrees to convene such extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and any revision to the
original proposal in the notice shall be
approved by the board of supervisors.

Where the board of directors disagrees to
convene the extraordinary shareholders’
meeting or fails to reply within 10 days
after its receipt of such proposal, it shall
be deemed to be unable or fail to fulfil its
obligation to convene the aforesaid
meeting, and the board of supervisors
may thereby independently convene and
the

shareholders’ general meeting.

preside over extraordinary

directors shall, within 10 days after its

receipt of such proposal and in

accordance with laws, administrative
regulations and these Articles, provide a
written reply concerning whether or not it
agrees to convene such extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and any revision to the
original proposal in the notice shall be
the board——of
supervisorsaudit committee.

approved by

Where the board of directors disagrees to
convene the extraordinary shareholders’
meeting or fails to reply in writing
within 10 days after its receipt of such
proposal, it shall be deemed to be unable
or fail to fulfil its obligation to convene
the aforesaid meeting, and the beard—ef
supervisersaudit committee may thereby
independently convene and preside over
the extraordinary shareholders’ general
meeting.
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Before amendments

After amendments

50

Article 69: Shareholders requisitioning
an extraordinary shareholders’ general
meeting or a class shareholders’ general
meeting shall abide by the following
procedures:

1. Shareholders individually or jointly
holding no less than 10% of the
Company’s shares shall have the right to
make a request to the board of directors
in writing to convene an extraordinary
general meeting or a class shareholders’
general meeting. The board of directors
shall, in accordance with laws,
administrative regulations and these
Articles, give a written response on
whether or not it agrees to convene an
extraordinary general meeting or a class
shareholders’ general meeting within 10
days after receipt of the request.

2. If the board of directors agrees to
extraordinary  general
meeting or a class shareholders’ general
meeting, it shall
convening an extraordinary general
meeting or a class shareholders’ general
meeting within 5 days after the resolution
of the board of directors is made. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

convene an

issue a notice of

3. If the board of directors does not agree
to convene an extraordinary general
meeting or a class shareholders’ general
meeting, or fails to give a response
within 10 days after receipt of the
request, the shareholders individually or
jointly holding no less than 10% of the
Company’s shares shall have the right to
propose to the board of supervisors in
writing to convene an extraordinary
general meeting or a class shareholders’
general meeting.

Article 58: Shareholders requisitioning
an extraordinary shareholders’ general
meeting er—a—elass—shareholders™general
meeting—shall abide by the following
procedures:

1. Shareholders individually or jointly
holding no less than 10% of the
Company’s shares shall have the right to
make a request to the board of directors
in writing to convene an extraordinary
general meeting-er—a-elass—shareholders>
general-meeting. The board of directors
shall, in accordance with laws,
administrative regulations and these
Articles, give a written response on
whether or not it agrees to convene an
extraordinary general meeting er-a—<lass
shareholders™—general-meeting-within 10

days after receipt of the request.

2. If the board of directors agrees to
convene an extraordinary  general
meeting-er—a—elass—shareholders™general
meeting, it shall issue a notice of
convening an extraordinary general
meeting er—a—elass—shareholders™general
meetinrg-within 5 days after the resolution
of the board of directors is made. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

3. If the board of directors does not agree
to convene an extraordinary general
meeting er—a—elass—shareholders™general
meeting, or fails to give a response
within 10 days after receipt of the
request, the shareholders individually or
jointly holding no less than 10% of the
Company’s shares shall have the right to
propose to the beard-ef-supervisersaudit
committee in writing to convene an
extraordinary general meeting er—a—elass

shareholders’general-meeting.
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Before amendments

After amendments

4. If the board of supervisors agrees to

convene an extraordinary  general
meeting or a class shareholders’ general
shall

extraordinary general

meeting, it issue a notice of
convening an
meeting or a class shareholders’ general
meeting within 5 days after receipt of the
request. If there is any change to the
original request in the notice, approval of
the shareholder(s) proposing the request

shall be sought.

5. If the board of supervisors fails to

issue a notice of convening an
extraordinary general meeting or a class
shareholders’ general meeting by the
prescribed deadline, it shall be deemed to
have failed to convene and preside over
an extraordinary general meeting or a
class shareholders’ general meeting, and
shareholders individually or jointly
holding no less than 10% of the shares of
the Company for at least 90 days in
himself/themselves

succession  may

convene and preside over such meeting.

6. Where the shareholders independently

4. If the audit committeeboard—of
sSupervisers
extraordinary general meeting-er—a—elass
shareholders™—general—meeting, it shall

issue a notice of convening an

agrees to convene an

extraordinary general meeting er—a—elass
shareholders’—general-meeting—within 5
days after receipt of the request. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

5. If the audit committeeboard—eof
supervisers fails to issue a notice of
convening an extraordinary general
meeting er-a—class—shareholders™—general
meeting—by the prescribed deadline, it
shall be deemed to have failed to convene
and preside over an extraordinary general
meeting-er—a—elass—shareholders™general
meeting, and shareholders individually or
jointly holding no less than 10% of the
shares of the Company for at least 90
days in succession may
himself/themselves convene and preside
over such meeting.

convene and hold a meeting due to the | 6—Where-theshareholders—independenthy
failure of the board of directors to hold a | eenvene—and—heold—a—meeting—due—to—the
meeting as prescribed above, the costs | failure-of-the-board-of-directorsto-hold-a
that are reasonably accrued therefrom | meeting—as—preseribed—abeve;,—the—<costs
shall be borne by the Company, and be | that—are—reasonably—acerued—therefrom
deducted from the payments owed by the | shal-be-boerne-by-the-Company,—and-be
Company to the directors who fail to | deduetedfrom-thepaymentsowed-by-the
perform their duties. Company—to—the—directors—who—failto
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51

Article 70: Where the board of
supervisors or the shareholders decide to
convene a shareholders’ general meeting
independently in accordance which these
Articles, they shall notify the board of
directors in writing and file the same in
the local office of China Securities
Regulatory Commission in the place of

the Company’s domicile and securities

Article 59: Where the audit
committeeboard—oef—supervisers or the
shareholders decide to convene a

shareholders’ general meeting
independently in accordance which these
Articles, they shall notify the board of
directors in writing and file the same i

be loeal_off ¢ ChingSeetit
Regul Commission—inthe_slace—of

exchange(s). the—Company’s—demiele—andwith the
securities exchange(s).

Where the shareholders decide to

convene a shareholders’ general meeting | Where the shareholders decide to

independently, the shareholders | convene a shareholders’ general meeting

convening the meeting shall hold not less
than 10%
Company before the publication of the

of the total shares in the

resolutions of such shareholders’ general
meeting. At the time of the issue of the
notice of such shareholders’ general
meeting and the publication of the
announcement of the resolutions of such
the

shareholders convening the meeting shall

shareholders’ general meeting,
submit relevant documentary proof to the
China

Regulatory Commission in the place of

local office of Securities

independently in accordance with these
Articles of Association, the shareholders
convening the meeting shall hold not less
than 10%
Company before the publication of the

of the total shares in the

resolutions of such shareholders’ general
meeting.

At the time of the issue of the notice of
such shareholders’ general meeting and
the publication of the announcement of
the resolutions of such shareholders’

general meeting, the audit committee or

the Company’s domicile and the | the convening shareholders eenvening
securities exchange(s). the—meeting—shall submit relevant
documentary proof to theJoecal-office—of
ChinaS s Reot] - .
i the_nl F the_C ' domieil

and-the securities exchange(s).
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general meeting is held, the Company
shall the
shareholders by way of announcement of
the
approved at, and the date and place of the

notify  all registered

matters to be considered and
meeting 20 working days prior to an
annual general meeting, or 10 working
days or 15 days (whichever is longer)

prior to an extraordinary general

No. Before amendments After amendments

52 | Article 71: With respect to the | Article 60: With respect to the
shareholders’ general meeting | shareholders’ general meeting
independently convened by the board of | independently convened by the audit
supervisors or the shareholders, the board | committeebeard—ef—supervisers or the
of directors and the Secretary of the | shareholders, the board of directors and
board of directors shall provide | the Secretary of the board of directors
assistance. The board of directors shall | shall provide assistance. The board of
provide the register of shareholders as at | directors shall provide the register of
the share registration date. shareholders as at the share registration

date.

53 | Article 72: Where a sharcholders’ | Article 61: Where a shareholders’
general meeting is convened | general meeting is convened
independently by the board of | independently by the audit
supervisors  or the  shareholders, | committeebeard—ef—supervisers or the
necessary costs of the meeting shall be | shareholders, necessary costs of the
borne by the Company. meeting shall be borne by the Company.

54 | Article 74: Where a sharcholders’ | Article 63: Where a shareholders’

general meeting is held, the Cempany
convener shall notify all-the-registered

shareholders by way of announcement of
the to be
approved at, and the date and place of the
meeting 20 werking days prior to an
annual general meeting, or +0—woerking
days—or—15 days (whichever—is—longer)

prior to an extraordinary general

matters considered and

meeting. meeting. When  calculating the

commencement of the relevant period,
Where the laws, regulations, the | the Company shall not include the date
securities regulatory body or stock | of the meeting.

exchange in the place where the shares of
the Company are listed have any other
provisions, such provisions shall prevail.

Where

securities

the
regulatory body or

the
stock

laws, regulations,
exchange in the place where the shares of
the Company are listed have any other
provisions, such provisions shall prevail.
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55

Article 75: Where an  annual
shareholders’ general meeting is held, the
board of directors, the board of
supervisors and shareholders that, either
individually or jointly, hold more than
3% of shares of the Company shall have
the right to put forward new proposals in
writing to the Company. Where the
matters specified in such new proposals
are within the scope of functions and
duties of the shareholders’ general
meeting, the Company shall put such
matters on the agenda of such meeting.

Any of the shareholders individually or
jointly holding no less than 3% of the
shares of the Company may submit an
interim proposal in writing to the
convener 10 days prior to the convening
of the shareholders’ general meeting. The

Article 64: Where an  annual
shareholders’ general meeting is held, the
board of directors, the beard—of
supervisorsaudit committee and
shareholders that, either individually or
jointly, hold more than 3%1% of shares
of the Company shall have the right to
put forward new proposals in writing to
the Company. Where the matters
specified in such new proposals are
within the scope of functions and duties
of the shareholders’ general meeting, the
Company shall put such matters on the
agenda of such meeting.

Any of the shareholders individually or
jointly holding no less than 3%1% of the
shares of the Company may submit an
interim proposal in writing to the
convener 10 days prior to the convening

convener shall send a supplemental | of the shareholders’ general meeting. The
notice of the shareholders’ general | convener shall send a supplemental
meeting to announce the content of the | notice of the shareholders’ general

interim proposal within 2 days upon
receipt of such proposal.

meeting to announce the content of the
interim proposal within 2 days upon
receipt of such proposal, and submit

Other than the circumstances specified in | such  interim  proposal to the
the preceding paragraph, the convener | shareholders’ general meeting for
shall not make any change to the existing | consideration, except where the
proposals in the notice of the | interim proposal violates laws,
shareholders’ general meeting or add any | administrative regulations or the

new proposal after the publication of the
notice.

Such matters which are not specified in
Article 74 and the notice of the preceding
paragraph and proposals which do not
comply with Article 73 of these Articles
shall not be resolved at the shareholders’
general meeting.

Articles of Association, or does not fall
within the scope of authority of the
shareholders’ general meeting.

Other than the circumstances specified in
the preceding paragraph, the convener
shall not make any change to the existing
proposals in the notice of the
shareholders’ general meeting or add any
new proposal after the publication of the
notice.

Such matters which are not specified
in Artiele—74—and—the notice of
the preceding—paragraphshareholders’
general meeting and proposals which do
not comply with Article 7362 of these
Articles shall not be resolved at the
shareholders’ general meeting.
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general meeting shall:
1. be in writing;
the time and

2. specify the place,
duration of the meeting;

3. state the matters to be discussed at the
meeting;

4. provide such information and
explanation as are necessary for the
shareholders to exercise an informed
judgement on the matters to be discussed
at the meeting. Such principle shall
include (without limitation), where a
proposal is made to merge the Company

with another, to repurchase shares of the

No. Before amendments After amendments
56 | Article 76: An extraordinary | Delete this article.
shareholders’ general meeting shall not
determine matters not specified in the
notice.
57 Article 77: A notice of shareholders’ | Article 65: A notice of shareholders’

general meeting shall include:

L beinwritine:

2:1. speeify—the place, the time and
duration of the meeting;

3-2. state-submission of the matters to be
diseussed-considered at the meeting;

3. a conspicuous and explanatory text
that all shareholders are entitled to
attend the general
meeting and may appoint a proxy in
writing to attend and vote on their
behalf, and that such proxy need not be
a shareholder of the Company;

shareholders’

Company, to reorganise the share capital | 4—previde—suvch—infermation—and
or to restructure the Company in any | explanation—as—are—neeessary—for—the
other way, terms of the proposed | shareholders—to—exereise—an—informed
transaction must be provided in detail | judgement-on-the-mattersto-be-diseussed
together with copies of the proposed | at—the—meeting—Such—prineiple—shall
agreements, if any, and the reasons for | include—(Cwitheut—limitation);—where—a
and consequences of such transactions | prepesal-is—madeto-merge-the Company
must be properly explained; with-another—to-repurchase-shares-of-the
- ’ Lo the sl ol

or—to—restructure—the—Company—in—any

other—way,—terms—of—the—proposed

. 1 ded—in_detail

] ” . - i

and—eonsequences—of —such—transactions

4. The share registration date for
shareholders entitled to attend the
shareholders’ general meeting;
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interests of other shareholders of the
same class;

6. contain the text of any special
resolution proposed to be adopted at the
meeting;

No. Before amendments After amendments
5. contain a disclosure of the nature and | S—eentain—a—disclosure—ofthenature—and
extent, if any, of material interests of any | extent-any—of materialinterests-efany
director, supervisor, manager or other | director,—supervisor,—manager—or—other
senior management in the matters | sentor—management—in—the—matters
proposed and the impact of the proposed | propesed-and-the-tmpaect-of-the-preposed
matters on such director, supervisor, | matters—on—such—direetor,—supervises;
manager or other senior management in | manager—or—other—senior-management—in
his capacity as a shareholder in so far as | his-eapacity-as—a—shareholderin—sefaras
it is different from the impact on the | it—s—different—from—the—impaect—on—the

5. The name and telephone number of
the permanent contact person for
meeting affairs;

7. contain conspicuously a statement that | 6—centain—the—text—ef—any—speetal
a shareholder entitled to attend and vote | reselution—propesed-to-be-adopted-at-the
on the meeting is entitled to appoint one | meeting;

or more proxies to attend and vote on his

behalf and that such proxy(ies) need not | 6. The voting time and voting

also be a shareholder/shareholders;

8. contain the share registration date for

procedures for online and other voting
methods.

the purpose of ascertaining the | 7—<contain-conspicuously-astatementthat
entitlement of the shareholders to attend | a—shareholder-entitled-to-attend-and-—vote
the shareholders’ general meeting; on-the-meeting-is-entitled-to-appoint-one
or-mere-proxtes-to-attend-and-vote-onhis
9. contain the name and telephone | behalf-and-thatsuchproxyties)neednot
number of the main contact person for | alse-be-a—shareholder/shareholders:
such meeting;
g - the_s] . ond :
10. specify the time and place when the | the—purpose—of—aseertaining—the
proxy forms for such meeting are served. | entitlement-of-theshareholders—to-attend
The requirements under this Article are
applicable to the notices of shareholders’ | 9~—econtain—the—name—and—telephone
general meetings convened | number—of—the—main—econtaetperson—for
independently by the board of | sach-meeting;
supervisors or the shareholders in
accordance with these Articles. +0—speeifythetime—and-place—whenthe
proxyformsfor-such-meetingareserved-

The requirements under this Article are
applicable to the notices of shareholders’

general meetings convened
independently by the beard—eof
supervisersaudit committee or the

shareholders in accordance with these
Articles.

The interval between the share
registration date and the date of the
meeting shall not exceed seven working
days. Once the share registration date
is confirmed, it shall not be changed.
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Before amendments

After amendments

58

Article 78: Where elections of directors
and/or supervisors are scheduled to be
discussed at a shareholders’ general
meeting, the notice of such shareholders’
general meeting shall contain details of
the director candidates and supervisor
candidates, including at least the
following information:

1. such personal information as education
background, working experience and
part-time job experience and etc.;

2. whether he has connected relationship
with the Company or its controlling
shareholders or actual controllers;

3. number of shares he holds in the
Company;

4. whether any punishment has been
imposed on him by China Securities
Regulatory Commission, other relevant
authorities or securities exchange(s).

The cumulative voting system shall be
implemented for the election of directors
and non-employee supervisors at the
shareholders’ general meeting, that is,
when more than two directors or non-
employee supervisors are elected at the
shareholders’ general meeting, the
number of votes rights entitled for each
share held by the shareholders who
participate in the voting shall be equal to
the number of directors or non-employee
supervisors to be elected, and the voting
rights possessed by the shareholders may
be exercised uniformly. Details of the
implementation of the cumulative voting
system shall refer to “the Procedural
Rules for the General Meeting of Datang
International Power Generation Co.,
Ltd.”.

Article 66: Where elections of directors
andfor—supervisers are scheduled to be
discussed at a shareholders’ general
meeting, the notice of such shareholders’
general meeting shall contain details of
the director candidates and—superviser
eandidates, including at least the
following information:

1. such personal information as education
background, working experience and
part-time job experience and etc.;

2. whether he has connected relationship
with the Company or its controlling
shareholders or actual controllers;

3. number of shares he holds in the
Company;

4. whether any punishment has been
imposed on him by China Securities
Regulatory Commission, other relevant
authorities or securities exchange(s).

The cumulative voting system shall be
implemented for the election of directors
and—non-employee—supervisers—at the
shareholders’ general meeting, that is,
when more than two directors—er—nen—
employee—supervisers are elected at the
shareholders’ general meeting, the
number of votes rights entitled for each
share held by the shareholders who
participate in the voting shall be equal to
the number of directors erren—employee
supervisors-to be elected, and the voting
rights possessed by the shareholders may
be exercised uniformly. Details of the
implementation of the cumulative voting
system shall refer to “the Procedural
Rules for the General Meeting of Datang
International Power Generation Co.,
Ltd.”. Except where the cumulative
voting system is adopted for the
election of directors, each director
candidate shall be proposed by way of
a separate resolution.
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Before amendments

After amendments

59

Article 80: Notices of the shareholders’
general meetings shall be served on the
shareholders (whether or not they are
entitled to vote at the meetings) by hand
or prepaid mail at their addresses
registered in the register of shareholders.

Article 68: Notices of the shareholders’
general meetings shall be served on the
shareholders (whether or not they are
entitled to vote at the meetings) by way
of public announcement or in the
manner prescribed in Chapter 19 of

Notices  of  shareholders’  general | these Articles of Associationby-hand-or
meetings to shareholders of the | prepaid-mailattheiraddressesregistered
Domestic-Invested Shares may be served | intheregister-ofsharcholders. Noticesof
by way of public announcements. shareholders™——sgeneral—meetings—to

shareholders—ef—the—DPemestic-Invested
Public announcements of notices of the | Shares—maybe-served-by—-way—-ofpublie

shareholder’s general meetings specified
in the preceding paragraph shall be
published in one or more newspapers
designated by the securities regulatory
authority of the State Council. Upon the
publication of such announcements, all
shareholders of the Domestic-Invested
Shares shall be deemed to have received
notices of relevant shareholders’ general
meetings.

announecements: Where a notice is given
by way of public announcement, it
shall be deemed to have been received
by all relevant parties upon its
publication. In particular:

For shareholders of Domestic-Invested
Shares, notices of shareholders’
general meetings are served by way of
public announcements Publie
announcements—of—mnotices—of—the
hareholder? | . Fied
_ ? b chatl i
blished—i
lesi byl o |
autherity—ef—the—State —Counetlon the
website of a recognized stock exchange
or other media. Upen-thepublicatien—of
such-announcements. all shareholders of
the—Demestie-Invested—Shares—shall—be
; i ] ved . c

For shareholders of Foreign-Invested
Shares, subject to compliance with the
laws, regulations and the listing rules
of the place where the Company’s
shares are listed, the notice of the
shareholders’ general meeting may be
given by other means, such as
publication on the Company’s website
and on websites recognized by the
regulatory authorities of the place of
listing.
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60 | Article 83: Any shareholder entitled to | Article 71: A shareholder may either
attend and vote at a shareholders’ general | attend the shareholders’ general
meeting shall have the right to appoint | meeting in person or appoint a proxy
one or more persons (who may not be | or proxies to attend and vote at such
shareholders) to act as his proxy(ies) to | meeting on his/her behalf.
attend and vote at the meeting on his
behalf. The proxy(ies) so appointed by | Any—sharehelder—entitledto—attend—and
the shareholder may, pursuant to the | vete—at—a—sharehelders’general-meeting
instructions of such shareholder, exercise | shall—have—the—rightto—appeint—one—or
the following rights: more—persons—(who—may—noet—be
harehold hi .
1. the shareholder’s right to speak at the | attend—and—veote—at—the—meeting—on—his
meeting; behalf—The—proxy(ies)—so—appointed—by
the—shareholder—may,—pursuant—to—the
2. the right to demand, whether on his | instruetions-of-sach-shareholderexereise
own or together with others, a poll; thefollowing rights:
3. the right to exercise voting rights on a | +—the-shareholder’srightto—speak—at-the
show of hands or on a poll, provided | meeting:
however, that where more than one proxy
is appointed, the proxies may only | 2—the—richtto—demand,—whether—en—his
exercise such voting rights on a poll. own-or-together—with-others;—a—pell:
show—ef—hands—er—on—a—pel;—provided
howeverthat-where-more-than-oneproxy
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No. Before amendments After amendments

61

Article 84: Where the natural person
the
shareholders’ general meeting, he shall

shareholder attends in person
present his identification card or other
valid document of identification and the
stock account card; where the natural
person shareholders appoints proxy(ies)
the

the proxy(ies) shall present

to attend shareholders’ general
meeting,
his/their

identification and the proxy form(s).

valid document(s) of

Article 72: Where the nataral—persen

individual shareholder attends in person
the shareholders’ general meeting, he
shall present his identification card or
other valid document of identification
and—the—stock—account—eard; where the
natural—person——shareholders—appeoints
proxy(ies) appointed to attend the
the
proxy(ies) shall present his/their valid

shareholders’ general meeting,
document(s) of identification and the

proxy form(s).

The legal person shareholder shall

appoint its legal representative or a | The legal person shareholder shall
proxy(ies) appointed by such legal | appoint its legal representative or a
representative to attend a shareholders’ | proxy(ies) appointed by such legal

Where the
representative attends the shareholders’

general meeting. legal

general meeting, he shall present his

representative-legal person shareholder
by itself to attend a shareholders’ general

meeting. Where the legal representative

identification card and valid | attends the  shareholders’ general
documentary evidence of his identity as | meeting, = he  shall  present  his
the legal representative; where a | identification card and valid

proxy(ies) is/are authorized to attend the

documentary evidence of his identity as

shareholders’ general meeting, such | the legal representative; where a
proxy(ies)  shall  present  his/their | proxy(ies) is/are authorized to attend the
identification card(s) and the written | shareholders’ general meeting, such
proxy form(s) duly issued by the legal | proxy(ies) shall present his/their

representative of the legal person

shareholder.

identification card(s) and the written
proxy form(s) duly issued by the legal
the
shareholder or legal person shareholder
by itself.

representative  of legal person
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62 | Article 85: A proxy form issued by a | Article 73: A proxy form issued by a
shareholder where such shareholder | shareholder where such shareholder
appoints a proxy to attend the | appoints a proxy to attend the

shareholders’ general meeting on his/its

shareholders’ general meeting on his/its

behalf shall contain the following | behalf shall contain the following
information: information:
1. name of the proxy; 1. The name of the appointing

2. whether the proxy is authorized to
vote;

3. instruction of casting approval for,
opposition or abstention vote against
resolution at the

each  proposed

shareholders’ general meeting;

4. the date of issuance and validity term
of the proxy form;

5. signature of such shareholder or
signature of a person who is authorized in
writing by if the
shareholder appointing the proxy is a
legal person, such proxy form shall have

such shareholder,

the company seal of such shareholder
affixed, and the signature of the legal

shareholder, and the class and number
of shares held in the Company;

2. name of the proxy;

. . mod

vote:

3. shareholders’ specific instructions,
including
approval for, opposition or abstention
vote against each proposed resolution at

instructions  of  casting

the shareholders’ general meeting;

4. the date of issuance and validity term
of the proxy form;

5. if the appointing shareholder is an
individual shareholder, the proxy form

representative of such shareholder or that | shall be signed by the individual
of the person duly authorized by the legal | shareholder in person; if the
representative. appointing shareholder is a legal

person shareholder, the proxy form
shall bear the company seal of such
legal person entity; signature—of—such
. :

. horized—i . ] l
shareholder,—if the legal person
shareholder appointing the proxy is a
legal person, such proxy form shall have
the company seal of such legal person
shareholder affixed, and the signature of
the legal representative of such legal
person shareholder-erthat-efthe—person
daly——authorized——by——the—Jegal
representative.

— 67 -




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG

INTERNATIONAL POWER GENERATION CO., LTD.

appointing shareholder, relevant power
of attorney or other authorization
documents authorizing the execution of
the proxy form shall be notarised. The
notarised power of attorney or other
authorization documents shall, together
with the proxy form appointing the
voting proxy, be deposited at the
Company’s domicile or at such other
place as is specified in the notice
convening the meeting.

If the appointing shareholder is a legal
person, its legal representative or any
person authorized by its board of

No. Before amendments After amendments

63 Article 86: A shareholder of the | Article 74: A shareholder of the
Company, being a recognised clearing | Company, being a recognised clearing
house within the definition of the | house within the definition of the
Securities and Futures (Clearing Houses) | Securities and Futures {ClearingHeuses)
Ordinance of Hong Kong may authorise | Ordinance of Hong Kong may authorise
such person or persons as it thinks fit to | such person or persons as it thinks fit to
act as its proxy(ies) at any shareholders’ | act as its proxy(ies) at any shareholders’
general meeting or class shareholders’ | general meeting er—elass—shareholders>
general meeting of the Company | general—meeting—of the Company
provided however, that if more than one | provided however, that if more than one
person is so authorized, the proxy form | person is so authorized, the proxy form
shall specify the number and class of | shall specify the number and class of
shares in respect of which each such | shares in respect of which each such
person is so authorized. A person so | person is so authorized. A person so
authorized will be entitled to exercise the | authorized will be entitled to exercise the
same powers on behalf of the clearing | same powers on behalf of the clearing
house (or its nominee) which he | house (or its nominee) which he
represents as that clearing house (or its | represents as that clearing house (or its
nominee) could exercise as an individual | nominee) could exercise as an individual
shareholder of the Company. shareholder of the Company.

64 | Article 87: The proxy form appointing a | Article 75: The-proxyfoerm—appointinga
voting proxy shall be deposited at the | veting—prexy—shall—-be—depesited—at—the
Company’s domicile or at such other | Companys—domicHe—or—at—such—other
place as is specified in the notice | place—as—is—speeified—in—the—mnotice
convening the meeting not less than 24 | eenvening—the—meetingnottess—than24
hours prior to the time for holding the | heurs—prior—to—the—time—for—-holding—the
meeting at which the proxy proposes to | meeting—at—-which—theproxypropeses—te
vote or not less than 24 hours prior to the | vete-ernetless-than24-hours-priorto-the
time specified for the adoption of the | time—speeifiedfor—the—adoption—ofthe
resolutions. If such proxy form is signed | reselations——If such proxy form
by another person authorized by the | prescribed in Article 73 of these

Articles of Association is signed by
another person authorized by the
appointing shareholder, relevant power
of attorney or other authorization
documents authorizing the execution of
the proxy form shall be notarised. The
notarised power of attorney or other
authorization documents shall, together
with the proxy form appeinting—the
voting-proxyprescribed in Article 73 of
these Articles of Association, be
deposited at the Company’s domicile or
at such other place as is specified in the
notice convening the meeting.

directors or other decision-making body | H—the-appetnting—shareholder—is—ategal
shall attend the shareholders’ general | persem—its—legal—representative—or—any
meeting as its representative. person—authorized—by—its—board—of
’ | Joeisi Kino bod
shal—attend—the—shareholders™—general
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No. Before amendments After amendments

65 Article 90: The register of attendance of | Article 78: The register of attendance of
a shareholders’ general meeting shall be | a shareholders’ general meeting shall be
prepared by the Company. Such register | prepared by the Company. Such register
shall record information such as each | shall record information such as each
attendant’s name (or name of unit), | attendant’s name (or name of unit),
Identification Card number, address of | Identification Card number, address—of
domicile, the number of voting shares | demietle;—the number of voting shares
held or authorized, name of the | held or authorized, name of the
appointing shareholder (or name of unit), | appointing shareholder (or name of unit),
etc. etc.

66 | Article 92: Where a shareholders’ | Article 80: Where—a——shareholders™
general meeting is held, directors, | general—meeting—is—held;—direetors;
supervisors, Secretary of the board of | supervisers;—Seeretary—of—the—beard—ef
directors, manager and other senior | directors;—manager—and—other—senior
management of the Company shall attend | management-of-the-Companyshall-attend
the meeting as and when necessary. the—meeting—as—and—when—neeessary-

Where the shareholders’ general
meeting requires directors or senior
management to attend the meeting,
such directors or senior management
shall be present and shall respond to
shareholders’ enquiries. The
Coempany’s directors;—supervisers and
senior management shall attend a
shareholders’ general meeting—as—and
when——neeessary, and provide
explanations and clarifications in respect
of the enquiries and suggestions raised by
the shareholders at such shareholders’
general meeting.

67 Article 93: The Company shall formulate | Article 81: The Company shall formulate
the rules of procedure for the | the rules of procedure for the
shareholders’ general meetings which | shareholders’ general meetings which
shall provide detailed procedures for | shall provide detailed procedures for
convening of and voting at the | holding of, convening of and voting at
shareholders’ general meetings, | the shareholders’ general meetings,
including notification, registration, | including notification, registration,
consideration of and approval for the | consideration of and approval for the
proposals,  voting, vote counting, | proposals, voting, vote counting,
announcement of  voting results, | announcement of  voting results,
resolutions adopted at the meetings, | resolutions adopted at the meetings,
meeting minutes, signing of such minutes | meeting minutes, signing of such minutes
and relevant announcements, as well as | and relevant announcements, as well as
the principle of authorization by the | the principle of authorization by the
shareholders’ general meeting to the | shareholders’ general meeting to the
board of directors which shall be clear | board of directors which shall be clear
and specific. Such rules of procedures for | and specific. Such rules of procedures for
the shareholders’ general meetings shall | the shareholders’ general meetings shall
be prepared by the board of directors and | be prepared by the board of directors and
approved by shareholders at the | approved by shareholders at the
shareholders’ general meeting. shareholders’ general meeting.
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directors shall be responsible to take

minutes of a shareholders’ general

meeting, and shall record the following

No. Before amendments After amendments

68 | Article 94: The board of directors and | Article 82: The board of directors and
the board of supervisors shall report to | the-beard—ef—supervisers—shall report to
the shareholders’ general meeting of their | the shareholders’ general meeting of their
work in previous year in every annual | work in previous year in every annual
shareholders’ general meeting. | shareholders’ general meeting.
Independent directors shall also give a | Independent directors shall also give a
report on the performance of his or her | report on the performance of his or her
duties. duties.

69 | Article 95: The Company’s directors, | Delete this article.
supervisors and senior management shall
attend a shareholders’ general meeting as
and when necessary, and provide
explanations and clarifications in respect
of the enquiries and suggestions raised by
the shareholders at such shareholders’
general meeting.

70 | Article 97: The Secretary of the board of | Article 84: The Secretary of the board of

directors shall be responsible to take

minutes of a shareholders’ general

meeting, and shall record the following

items: items:
1. time, venue, agenda, name of | 1. time, venue, agenda, name of
convener; convener;

2. names of the presiding person of the
shareholders’ general meeting and the
and  senior

directors, supervisors

management attending such meeting;
3. number of the shareholders and
proxies attending such meeting, the total
number of voting shares held by such
shareholders and represented by such
proxies, and the proportion of such
voting shares to the total number of

shares of the Company;

2. names of the presiding person of the
shareholders’ general meeting and the

directors;——supervisors
management attending such meeting;

and senior

3. number of the shareholders and
proxies attending such meeting, the total
number of voting shares held by such
shareholders and represented by such
proxies, and the proportion of such
voting shares to the total number of

shares of the Company;
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ensure the truthfulness, accuracy and
completeness of the minutes of such

No. Before amendments After amendments
4. deliberation process, main points of | 4. deliberation process, main points of
the speech delivered and the voting result | the speech delivered and the voting result
of each proposal discussed at the | of each proposal discussed at the
meeting; meeting;
5. the enquiries, opinion or suggestions | 5. the enquiries, opinion or suggestions
raised by shareholders and corresponding | raised by shareholders and corresponding
responses or explanations given by | responses or explanations—given—by
directors, supervisors and  senior | direetors;—supervisors——and—Senior
management; management;
6. name of the legal adviser, vote counter | 6. name of the legal adviser, vote counter
and scrutineer; and scrutineer;
7. other information that shall be | 7. other information that shall be
recorded in the minutes in accordance | recorded in the minutes in accordance
with these Articles. with these Articles.

71 Article 98: The convener of a | Article 85: The convener of a
shareholders’ general meeting shall | shareholders” general meeting shall

ensure the truthfulness, accuracy and
completeness of the minutes of such

shareholders’ general meeting. Such | shareholders’ general meeting. Such
minutes shall be signed by the convener | minutes shall be signed by the eenvener
of the shareholders’ general meeting or | ef-the—shareholders’—general-meeting—or
its representative, the presiding person of | its-representative;the-presidingperson-of
the meeting, the Secretary of the board of | the—meetingdirectors attending or

directors, and the directors, supervisors
and senior management attending the
shall be kept
together with the register of attendance,

meeting. The minutes

proxy forms and other valid record on
voting via internet or other means, and
shall be kept for at least 10 years.

observing the meeting, the Secretary of
the board of directors, the convener of
the meeting or its representative, the
presiding person of the meeting, and
the directors, supervisors and senior
management attending the meeting. The
minutes shall be kept together with the
register of attendance, proxy forms and
other valid record on voting via internet
or other means, and shall be kept for at
least 10 years.

71 =




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG

INTERNATIONAL POWER GENERATION CO., LTD.

proxies) shall exercise the voting rights
at a shareholders’ meeting on the basis of
the voting shares he holds. Each share
shall carry one vote except for the
election of directors and supervisors that
shall adopt the cumulative voting system
as prescribed by Article 78 of these
Articles. When major matters affecting
the and medium

interests of small

No. Before amendments After amendments
72 | Article 100: Resolutions of a | Article 87: Resolutions of a
shareholders’ general meeting are | shareholders” general meeting are
divided into ordinary resolutions or | divided into ordinary resolutions or
special resolutions. special resolutions.
An ordinary resolution of a shareholders’ | An ordinary resolution of a shareholders’
general meeting shall be adopted by | general meeting shall be adopted by
affirmative votes of no less than one half | affirmative votes of re-tessmore than one
of the votes being held by the | half of the votes being held by the
shareholders who attend the meeting | shareholders who attend the meeting
(including proxies). (including  prexiesthe shareholders
appointing proxies to attend the
A special resolution of a shareholders’ | shareholders’ general meeting).
general meeting shall be adopted by
affirmative votes of no less than two- | A special resolution of a shareholders’
thirds of the votes being held by the | general meeting shall be adopted by
shareholders who attend the meeting | affirmative votes of no less than two-
(including proxies). thirds of the votes being held by the
shareholders who attend the meeting
(including the shareholders appointing
proxies to attend the shareholders’
general meetingprexies).
73 Article 101: A shareholder (including | Article 88: A shareholder (including the

shareholders appointing proxies to
attend the
meetingprexies) shall exercise the voting

shareholders’ general
rights at a shareholders’ meeting on the
basis of the voting shares he holds. Each
share shall carry one vote except for the
election of directors and-supervisors-that
shall adopt the cumulative voting system
as prescribed by Article 78-66 of these

investors are considered at the | Articles.

shareholders’ general meeting, votes

shall be counted separately for small and | When major matters affecting the
medium investors. The results of separate | interests of small and medium investors
counting of votes shall be publicly | are considered at the shareholders’

disclosed in a timely manner.

general meeting, votes shall be counted

for small and medium
The

counting of votes

separately

investors. results of separate
shall be publicly

disclosed in a timely manner.
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Before amendments

After amendments

The Company’s shares held by itself shall
not be entitled to exercise voting rights
and shall not be calculated in the total
voting shares held by the shareholders
the shareholders’

present at general

meeting.

The Company’s shares held by itself shall
not be entitled to exercise voting rights
and shall not be calculated in the total
voting shares held by the shareholders
the shareholders’

present at general

meeting.

Where a shareholder acquires voting
shares of the Company in violation of
the provisions of paragraphs 1 and 2 of
Article 63 of the Securities Law, the
portion of the
prescribed percentage shall not carry

shares exceeding
voting rights within thirty-six months
from the date of acquisition, and shall
not be counted in the total number of
voting the

shares present at

shareholders’ general meeting.

The board of directors, independent
directors, shareholders holding 1% or
more of the voting shares, or investor
protection institutions established in
accordance with laws, administrative
regulations or the provisions of the
CSRC may publicly solicit proxies for
shareholders’ voting rights. In
soliciting voting rights, the
solicitors shall fully disclose to the
solicited the

voting intentions and other relevant

such

shareholders specific
information. It is prohibited to solicit
shareholders’ voting rights by means of
consideration or disguised forms of
consideration. Except as otherwise
required by law, the Company shall not
impose any minimum shareholding

requirement for proxy solicitation.
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No. Before amendments After amendments
74 | Article 103: The Company shall provide | Delete this article.
convenience by various means and

manners for the shareholders to attend
the shareholders’ general meetings,
including providing modern information
technology such as online voting
platform, provided however, that the
Company shall ensure the legality and
validity of such shareholders’ general
meetings.

75 | Article 104: Unless a poll is demanded | Article 90: Unlessapoelis-demanded-by
by the following persons (before or after | thefeHowingpersons(before-orafterany
any voting by show of hands), voting at a | veting—by—shew—ofhands);—veting—at—a
shareholders’ general meeting shall be | sharehelders™general—meeting—shall—be
conducted by show of hands: condueted-byshow—ofhands:

1. chairman of the meeting; +—chairman—of-the-meeting:

2. at least two shareholders entitled to | vete—er-theirproxies:

vote or their proxies;

3. one or more shareholders (including | prexies)—individualy—er—jointly—holding
proxies) individually or jointly holding | +0%-ermere-ef-the-votingsharesheld-by
10% or more of the voting shares held by | al-shareholders—presentat-the-meeting:

all shareholders present at the meeting.

Unless voting by poll is proposed, the | ehairman—of—the—meeting—shall—deelare
chairman of the meeting shall declare | whether—a—prepesal—has—been—adopted
whether a proposal has been adopted | accerding—te—the—results—of—voting—by
according to the results of voting by | shew-efhands;andrecordthesameinthe
show of hands, and record the same in the | minutes—of—the—meeting—as—conelusive
minutes of the meeting as conclusive | evidenee—There—is—no—need—to—prove-the
evidence. There is no need to prove the | rumber-orproportion—of-the—votesforor

number or proportion of the votes for or | against-agivenresolutionadopted-atsuech
against a given resolution adopted at such | meeting-

meeting.

The demand for voting by poll may be | withdrawnby-the-persen-who-makessaech
withdrawn by the person who makes such | demand-

demand.
The shareholders’ general meeting
shall adopt voting by registered ballot.
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76 | Article 105: A poll demanded on such | Article 91: A—peH—demanded—en—such

matters as the election of the chairman or

matters—astheelectionof-the-chatrmanor

the adjournment of the meeting, shall be | the-adjournment-of-the-meeting;shall-be
taken forthwith. A poll demanded on any | takenferthwith—A—peH-demanded-en—any
other matters shall be taken at such time | ether-matters—shall-be-taken-atsuch-time
as the chairman may decide, and the | as—the—chairman—may—decide;—and—the
meeting may proceed to discuss other | meeting—mayproceed—to—diseuss—other
matters, while the results of such voting | matters;—while—theresults—ofsuch—voting
by poll shall still be deemed to be | by—poH—shall—stil—be—deemed—teo—be
resolutions adopted at that meeting. resolutions—adepted-atthat-meeting:

Before voting on a proposal at the
shareholders’ general meeting, two
shareholder representatives shall be
elected to take part in counting and
scrutinising votes. Where the matter
under consideration involves a related
party relationship with a shareholder,
such shareholder and its proxy shall
not take part in counting or
scrutinising votes.

When votes are cast on proposals at the

shareholders’ general meeting, an
attorney and shareholder
representatives shall be  jointly
responsible for counting and

scrutinizing votes, and the voting
results shall be announced on the spot.
The voting results shall be recorded in
the minutes of the meeting.

Shareholders or their proxies who vote
via online or other means shall have
the right to verify their voting results
through the corresponding voting
system.

77

Article 106: A shareholders’ general
meeting shall take vote on all proposals
one by one. Where different proposals are
raised for the same matters, such
proposals shall be voted in accordance
with the time sequence of the proposals’
submission. The shareholders’ general
meeting shall not postpone the voting or
leave the resolution not voted unless such
particular causes as force majeure events
have resulted in the suspension of the
meeting or the failure to adopt
resolutions.

Article 92: Except where the
cumulative voting system is adopted,
Aa shareholders’ general meeting shall
take vote on all proposals one by one.
Where different proposals are raised for
the same matters, such proposals shall be
voted in accordance with the time
sequence of the proposals’ submission.
The shareholders’ general meeting shall
not postpone the voting or leave the
resolution not voted unless such
particular causes as force majeure events
have resulted in the suspension of the
meeting or the failure to adopt
resolutions.
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a shareholders’ general meeting shall
deliver any of the following opinion
about the proposals submitted for voting:

consent, objection or abstention.

Where there are ballots on which the
words are not filled in, are wrongly filled
in or are not recognizable or the ballots
that are not cast, relevant voters shall be
regarded as having given up their voting
rights and the voting results of their
shares shall be regarded as “abstention”.

No. Before amendments After amendments

78 Article 109: The time of the conclusion | Article 95: The time of the conclusion of
of an on-site shareholders’ general | an on-site shareholders’ general meeting
meeting shall not be earlier than that is | shall not be earlier than that is held
held through internet or otherwise. The | through internet or otherwise. The
presiding person of the shareholders’ | presiding person of the shareholders’
general meeting shall announce the | general meeting shall announce the
voting and its result of each resolution | voting and its result of each resolution
and whether each resolution has been | and whether each resolution has been
adopted according to such results. adopted according to such results.
Prior to the voting results is proclaimed, | Prior to the voting results is proclaimed,
the Company, vote counter, scrutineer, | the Company, vote counter, scrutineer,
major shareholders, internet service | majer—shareholders, internet service
provider, are other relevant parties, who | provider, are other relevant parties, who
are involved in the voting at the scene, | are involved in the voting at the scene,
via internet, or otherwise shall bear | via internet, or otherwise shall bear
confidential obligations to the voting and | confidential obligations to the voting and
its results. its results.

79 | Article 110: The shareholders attending | Article 96: The shareholders attending a

shall

deliver any of the following opinion

shareholders’ general meeting
about the proposals submitted for voting:
consent, objection or abstention:, except
for declarations made in accordance
with the of the actual
holders, the

registration and clearing institution,

intentions
where securities
acting as the nominee holder of shares
under the stock connect mechanism
between the Mainland China and the
Hong Kong stock markets.

Where there are ballots on which the
words are not filled in, are wrongly filled
in or are not recognizable or the ballots
that are not cast, relevant voters shall be
regarded as having given up their voting
rights and the voting results of their
shares shall be regarded as “abstention”.
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80 | Article 111: On a poll taken at a | Delete this article.
shareholders’  general  meeting, a
shareholder (including proxy(ies))
entitled to two or more votes need not
cast all his votes for or against in the
same way.

81 Article 112: When the number of votes | Delete this article.
for and against a resolution are equal,
whether the vote is taken by show of
hands or on a poll, the chairman of the
meeting shall be entitled to cast an
additional vote.

82 | Article 113: Where any shareholder is, | Article 97: Where any shareholder is,
under the Company Law or the Listing | under the Company Law or the—Listing
Rules, required to abstain from voting on | Rulesthe listing rules of the place
any particular resolution or restricted to | where the shares are listed, required to
vote only for or only against any | abstain from voting on any particular
particular resolution, any vote cast by or | resolution or restricted to vote only for or
on behalf of such shareholder (including | only against any particular resolution,
his proxy(ies)) in contravention of such | any vote cast by or on behalf of such
requirement or restriction shall not be | shareholder (including shareholders
counted in the total number of voting | appointing proxies to attend the
shares held by the shareholders (or, | shareholders’ general meeting his
proxies) attending such shareholders’ | prexyfes)) in contravention of such
general meeting. requirement or restriction shall not be

counted in the total number of voting
shares held by the shareholders
(including shareholders appointing
proxies to attend the shareholders’
general meeting) attending such
shareholders’ general meeting.

83 Article 117: Where a shareholders’ | Article 101: Where a shareholders’
general meeting adopts the resolutions | general meeting adopts the resolutions
concerning the election of directors or | concerning the election of directors—er
supervisors, the commencement dates of | supervisers, the commencement dates of
their term of office shall be determined in | their term of office shall be determined in
accordance with the resolutions of the | accordance with the resolutions of the
shareholders’ general meeting. shareholders’ general meeting.
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be approved by special resolutions of the
shareholders’ general meeting:

1. the increase or reduction of the
Company’s share capital and the issuance
of any class of shares, warrants or other
similar securities;

2. the issuance of bonds by the Company;

3. the merger, division, dissolution or
liquidation of the Company;

No. Before amendments After amendments

84 | Article 119: The following matters shall | Article H49103: The following matters
be approved by ordinary resolutions of | shall be approved by ordinary resolutions
the shareholders’ general meeting: of the shareholders’ general meeting:
1. the work reports of the board of | 1. the work reports of the board of
directors and the board of supervisors; directors—and-the-board-efsupervisers;
2. the plans prepared by the board of | 2. the plans prepared by the board of
directors for profit distribution and | directors for profit distribution and
making up losses; making up losses;
3. the appointment and removal of | 3. the appointment and removal of
members of the board of directors and the | members of the board of directors-and-the
board of supervisors, their remuneration | beard-ef-supervisers, their remuneration
and the methods of payment thereof; and the methods of payment thereof;
4. the Company’s annual report; 4. the—Cempany s—annual-repert:5- other

matters other than those required by

5. other matters other than those required | laws, administrative regulations or the
by laws, administrative regulations or the | Articles of the Company to be approved
Articles of the Company to be approved | by special resolutions.
by special resolutions.

85 | Article 120: The following matters shall | Article 104: The following matters shall

be approved by special resolutions of the
shareholders’ general meeting:

1. the increase or reduction of the
Company’s share capital-and-the-issuanee

of-any—elass—of shares;—warrants—er-other
il ities:

2. the issuance of bonds by the Company
or to authorize the Board to resolve on
the issuance of corporate bonds;

3. the merger, division, spin-off,
4. any amendment to these Articles; dissolution or liquidation of the
Company;

5. any acquisition or disposal of assets
after the amount of the buying or selling
of material assets by the Company for the
last 12 months has reached or exceeded
30% of the latest audited total assets;

4. any amendment to these Articles;

5 L T L of
after-the amount of the buying or selling

of material assets by the Company for the
last 12 months has reached-er—exceeded
30% of the latest audited total assets;
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No. Before amendments After amendments

6. any external guarantee to be provided

6. in accordance with the principle of

after the total amount of external | cumulative calculation based on the
guarantee provided by the Company has | guaranteed amount within any
reached or exceeded 30% of the latest | continuous 12-month period, any
audited total assets; external guarantee to be provided

7. share incentive plan;

8. adjustment to the profit distribution
policy of the Company;

9. all other matters stipulated by laws,

administrative  regulations or these
Articles, and other matters decided in
adopted by the

shareholders’ general meeting as having

ordinary resolutions
significant impact on the Company and
requiring adoption by special resolutions.

Unless it is otherwise provided in this
Article or these Articles of Association,
matters considered by the shareholders’
general meeting shall be approved by

ordinary resolutions.

afterfor the total amount of external
guarantee provided by the Company has
reached—or exceeded 30% of the latest

audited total assets;

7. share incentive plan;

8. adjustment to the profit distribution
policy of the Company;

9. all other matters stipulated by laws,

administrative regulations or these
Articles, and other matters decided in
the

shareholders’ general meeting as having

ordinary resolutions adopted by
significant impact on the Company and

requiring adoption by special resolutions.

Unless it is otherwise provided in this
Article or these Articles of Association,
the
shareholders’ general meeting shall be

other matters considered by

approved by ordinary resolutions.
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After amendments

86

Article 121: The shareholders’ general
meetings shall be presided over by the
Chairman. Where the Chairman is unable
the
shareholders’ general meetings shall be

or fails to perform his duty,
presided over by a director jointly elected
by no less than one half of the members

of the board of directors.

Where the board of directors is unable or

Article 105: The shareholders’ general
meetings shall be presided over by the
Chairman. Where the Chairman is unable
the
shareholders’ general meetings shall be

or fails to perform his duty,
presided over by a director jointly elected
by ne—lessmore than one half of the

members of the board of directors.

fails to perform its duty in convening a | fatls—to—perform—its—duty—in—econvening—a
shareholders’ general meeting, the board | sharehelders™general-meeting,—theboard
of supervisors shall timely convene and | ef-supervisors—shall-timely—econvene—and
preside over such meeting. Where the | presitde—ever—such—meeting—Where—the
board of supervisors fails to convene and | beard-efsupervisorsfatlsto-conveneand
preside over such meeting, shareholders | preside—over—such-meeting;—shareholders
who, individually or jointly, holding no | whe;—individually—erjeintlyheldingne
less than 10% of the Company’s total | less—than—10%—of—theCompanys—total
shares for no less than 90 consecutive | shares—for—no—Jtess—than—90—consecutive
days may independently convene and | days—may—independently—eenvene—and
preside over the shareholders’ general | preside—over—the—shareholders”—general
meeting. meeting:

A shareholders’
independently convened by the board of

general  meeting
supervisors shall be presided over by the
chairman of the board of supervisors.
Where the chairman of the board of

supervisors is unable or fails to perform

A shareholders’
independently convened by the audit
committeeboard—ef—supervisors shall be
presided over by the ehairman-convener
of the audit committeebeard—eof
supervisers. Where the ehairman—ef—the

general  meeting

his duty, the shareholders’ general | board—ef—supervisorsconvener of the
meeting shall be presided over by the | audit committee is unable or fails to
vice chairman hereof; where the vice | perform his duty, the—shareholders®
chairman is unable or fails to perform his | general-meeting-shall-be-prestded-overby
duty, the meeting shall be presided over | the-vice—<chairmanhereof;-where-the—viee
by a supervisor jointly elected by no less | ehairmanisunable-orfailstoperformhis

than one half of the members of the board

of supervisors.

duty—the meeting shall be presided over
by a superviser-a member of the audit
committee jointly elected by ne
lessmore than one half of the members of

the audit committeeboard——of
Supervisers.
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A shareholders’ general meeting | A  shareholders’ general meeting
independently convened by  the | independently  convened by  the
shareholders shall be presided over by | shareholders shall be presided over by
the representative elected by the | the conveners or the representative
conveners. elected by the conveners.

Where the presiding person violates the
rules of procedures in the course of the
shareholders’ general meeting so that the
meeting is unable to continue, another
presiding person may, subject to the
approval of more than one half of the
shareholders with voting
elected by the
meeting to continue the meeting.

rights, be

shareholders’ general

Where the presiding person violates the
rules of procedures in the course of the
shareholders’ general meeting so that the
meeting is unable to continue, another
presiding person may, subject to the
approval of more than one half of the
attending with
rights, be elected by the shareholders’

shareholders voting

general meeting to continue the meeting.

87

Article 122: At a shareholders’ general
meeting, the presiding person of the
meeting shall decide whether a resolution
is adopted. His decision shall be final and
shall be announced at the meeting and
recorded in the minutes of meeting.

Delete this article.

88

Article 123: In the event that the votes
are counted at a shareholders’ general
meeting, the counting results shall be
recorded in the minutes of the meeting.

The minutes of the meeting together with
the register of attendance and the proxy
forms for proxies attending the meeting
shall be kept at the domicile of the
Company.

Article 124: Photocopies of the minutes
of the shareholders’ general meetings
shall
review during business hours of the
Company charge. If a
shareholder demands from the Company
the
Company shall send such photocopies to

be available for shareholders’
without
photocopies of such minutes,

him within seven days after its receipt of

reasonable charges.

Delete Articles 123 and 124.
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89 Chapter 9 Class Shareholders’ General | Delete Chapter 9 Class Shareholders’
Meeting General Meeting, i.e. deletion of

Articles 125 to 132.
Article 125: Shareholders holding
different classes of shares shall be class
shareholders.

Class shareholders shall enjoy rights and
assume obligations pursuant to the
provisions of laws, administrative
regulations and the Articles of the
Company.

Article 132: In addition to shareholders
of shares of other classes, shareholders of
the Domestic- Invested Shares and
shareholders of the Overseas-Listed
Foreign-Invested Shares are deemed to
be shareholders of different classes.

The special procedures for voting by
class shareholders shall not apply to any
of the following circumstances:

1. where the Company issues, upon
approval by a special resolution at a
shareholders’ general meeting, the
Domestic-Invested  Shares and the
Overseas-  Listed  Foreign-Invested
Shares once in every 12 months, either
separately or concurrently, and the
respective numbers of the Domestic-
Invested Shares and the Overseas-Listed
Foreign-Invested Shares proposed to be
issued do not exceed 20% of the
respective numbers of the issued and
outstanding Domestic- Invested Shares
and Overseas-Listed Foreign-Invested
Shares;

2. where the Company’s plan to issue the
Domestic-Invested Shares and the
Overseas-Listed Foreign-Invested Shares
at the time of incorporation is completed
within 15 months from the date of
approval by the securities regulatory
authority of the State Council.
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Before amendments

After amendments

90

Article 106: Where the Company is

required to convene a class
shareholders’ meeting in respect of any
significant matter pursuant to the
the

regulatory authority of the place where

requirements  of securities
the Company’s shares are listed, the
procedures for convening, voting and
other relevant matters at such class
shareholders’ general meeting shall be
the
relevant provisions of this chapter

conducted with reference to

governing the shareholders’ general
meeting.

91

Article 133: The Company shall have a
board of directors which is accountable
to the shareholders’ general meeting.
Directors are natural persons.

The board of directors is composed of 15
members, including a Chairman. The
members of the board of directors, the
number of independent directors and the
composition of the board of directors and

Article 107: The Company shall have a
board of directors which is accountable
to the shareholders’ general meeting.

Directors—arenatural-persoens-

The board of directors is composed of 15
members, including a-one Chairman. The
members of the board of directors, the
number of independent directors and the
composition of the board of directors and

independent directors shall be in | independent directors shall be in
accordance with laws, administrative | accordance with laws, administrative
regulations, rules and regulatory | regulations, rules and regulatory
documents. documents.

Directors may concurrently hold the
office of the manager or other senior
management, provided however, that the
aggregate number of directors
concurrently holding the office of the
manager or other senior management and
directors acted by representatives of
employees shall not be more than one

half of the total number of directors.

A director is not required to hold any

shares in the Company.

Directors may concurrently hold the
office of the manager—or—other senior
management, provided however, that the

aggregate number of directors

concurrently holding the office of the
manager-or-other senior management and
directors acted by representatives of
employees shall not be more than one
half of the total number of directors.

A director is not required to hold any
shares in the Company.
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meeting. The term of office of a director
shall not be more than three years. Upon
expiry, the term of office of a director is
renewable upon re-election.

Except for the election of a director
whose term of office has expired or of a
director who is nominated by the board of
directors, the intention to nominate
candidates for directorships and written
notices from such candidates expressing
their acceptance of such nomination shall
be submitted to the Company at least
seven days prior to the date of the
shareholders’ general meeting.

The Chairman of the board of directors
shall be elected or removed by more than
one half of all directors. The term of
office of the Chairman shall be three
years, which is renewable upon re-
election.

Subject to the provisions of relevant laws
and administrative regulations, the
shareholders’ general meeting may by
way of an ordinary resolution remove a
director whose term of office has not
expired (provided however, that claims
which may arise on the basis of any
contract shall not be affected).

The term of office of a director shall
commence from his accession till the
expiry of the term of the current session
of the board of directors. Where election
of directors fails to be timely conducted
upon expiry of the term of office of the
former directors, the former directors
shall, prior to the accession of the newly
elected directors, perform their duties as
directors in accordance with laws,
administrative regulations, regulations of
regulatory authorities and provisions of
these Articles of Association.

No. Before amendments After amendments
92 Article 134: The directors shall be | Article 108: The directors shall be
elected by the shareholders’ general | elected and  replaced by  the

shareholders’ general meeting and may
be removed by the shareholders’
general meeting before the expiry of
their term of office. The term of office
of a director shall not be more than three
years. Upon expiry, the term of office of
a director is renewable upon re-election.
However, the consecutive term of an
independent director shall not exceed
six years.

Director candidates may be nominated
by the board of directors, the
nomination committee, the Supervisory
Committee, or shareholders who
individually or jointly hold 1% or
more of the Company’s issued shares.
However, independent director
candidates shall be nominated by the
board of directors or by a shareholder
or shareholders who individually or
jointly hold 1% or more of the
Company’s issued shares. The written
notice of intent to nominate a director
candidate and the written
confirmation by such candidate of
willingness to accept the nomination,
as well as the basic information of the
candidate, shall be delivered to the
Company within a reasonable period
prior to the convening of the
shareholders’ general meeting so as to
enable the Company to dispatch or
make available such notice and
information to shareholders not less
than 10 trading days prior to the
convening of the shareholders’ general
meeting.

Investor protection institutions
lawfully established may publicly
request shareholders to authorise them
to exercise the right to nominate
independent directors on their behalf.
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No. Before amendments After amendments

A nominator shall not nominate any
person who has an interest relationship
with the nominator or any closely
connected person whose circumstances
may otherwise affect their ability to
perform duties independently as an
independent director candidate.

The Chairman of the board of directors
shall be elected or removed by more than
one half of all directors. The term of
office of the Chairman shall be three
years, which is renewable upon re-
election.

The term of office of a director shall
commence from his accession till the
expiry of the term of the current session
of the board of directors. Where election
of directors fails to be timely conducted
upon expiry of the term of office of the
former directors, the former directors
shall, prior to the accession of the newly
elected directors, perform their duties as
directors 1in accordance with laws,
administrative regulations, regulations of
regulatory authorities and provisions of
these Articles of Association.
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93 - Article 109: Independent directors
shall meticulously perform their duties

in accordance with the provisions
under laws, administrative regulations,
the CSRC, the stock exchange, and
these Articles of Association. They
shall play an active role in decision-
making, oversight and checks and
balances, and professional advisory
functions within the board of directors,
safeguard the overall interests of the
Company, and protect the lawful rights
and interests of minority shareholders.

Article 110: Independent directors
must maintain their independence. The
following persons shall not serve as
independent directors:

1. Persons employed by the Company
or its subsidiaries, and their spouses,
parents, children, or principal social

connections;

2. Natural person shareholders who
directly or indirectly hold 1% or more
of the Company’s issued shares or who
are among the top ten shareholders of
the Company, and their spouses,
parents, or children;

3. Persons employed by shareholders
who directly or indirectly hold 5% or
more of the Company’s issued shares,
or who are among the top five
shareholders of the Company, and
their spouses, parents, or children;
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4. Persons employed by subsidiaries of
the controlling shareholder or actual
controller of the Company, and their
spouses, parents, or children;

5. Persons who have significant
business  transactions with the
Company, its controlling shareholder
or actual controller or their respective
subsidiaries, or who are employed by
entities or their controlling
shareholders or actual controllers that
have significant business dealings with
the Company.

6. Persons who provide financial, legal,
consultancy, sponsorship or other
services to the Company, its
controlling shareholder, actual
controller or their respective
subsidiaries, including but not limited
to all project team members, reviewers
at all levels, signatories of relevant
reports, partners, directors, senior
management, and major principals of
the intermediaries providing services;

7. Persons who have fallen under any
of the circumstances listed in items 1 to
6 within the past twelve months;

8. Other persons who are not
independent as prescribed under laws,
administrative regulations, the
regulations of the CSRC, the business
rules of the stock exchange, or the
provisions of these Articles of
Association.
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For the purposes of items 1 to 6 above,
the subsidiaries of the controlling
shareholder or actual controller of the
Company shall not include enterprises
that are controlled by the same state-
owned asset supervision and
administration authority as the
Company and which do not constitute
a relationship of the Company in
accordance with the relevant
regulations.

Independent directors shall conduct an
annual  self-assessment of their
independence and submit the self-
assessment results to the board of
directors. The board of directors shall
annually assess the independence of
each incumbent independent director
and issue a special opinion, which shall
be disclosed concurrently with the
annual report.

Article 111: A person serving as an
independent director of the Company
shall meet the following criteria:

1. Possess the qualifications required
to serve as a director of a listed
company in accordance with laws,
administrative regulations and other
relevant provisions;

2. Satisfy the independence
requirements set out in these Articles
of Association;

3. Possess basic knowledge of the
operation of listed companies and be
familiar with relevant laws, regulations

and rules;
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4. Have no less than five years of work
experience in law, accounting, and
economics necessary for the
performance of the duties of an
independent director;

5. Possess good personal integrity and
have no material adverse record of
dishonesty or other misconduct;

6. Meet other conditions as stipulated
by laws, administrative regulations,
the regulations of the CSRC, the
business rules of the stock exchange,
and the provisions of these Articles of
Association.

94 | — Article 112: The following procedures
shall be fulfilled prior to the election of
an independent director:

1. The nominator of an independent
director candidate shall obtain the
consent of the nominee prior to the
nomination, and shall fully understand
the nominee’s occupation, educational
background, professional title, detailed
work  experience, all part-time
positions, and whether the nominee has
any material adverse record of
dishonesty or other misconduct. The
nominator shall provide an opinion on
whether the nominee satisfies the
independence requirements and other
qualifications for serving as an
independent director. The candidate
shall make a public statement
confirming that they meet the
independence requirements and other
qualifications for serving as an
independent director. The candidate
shall submit a written undertaking to
the Company, whereby agreeing to
accept the nomination, undertaking
that the information publicly disclosed
about the candidate is true, accurate
and complete, and pledging to
faithfully perform the duties of a
director upon election.
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2. Where the nomination of an
independent director candidate occurs
prior to the convening of a meeting of
the Company, and if required under
applicable laws, regulations and/or
relevant listing rules, the written
materials concerning the nominee as
set out in item 1 of this Article shall be
announced together with the board
resolution in accordance with such
provisions.

3. Where a shareholder or
shareholders who individually or
jointly hold 1% or more of the total
issued shares of the Company submit
an interim proposal to elect an
independent director, the written
notice of intent to nominate the
director candidate, the nominee’s
written confirmation of willingness to
accept the nomination, as well as the
written materials and undertakings
concerning the nominee as set out in
item 1 of this Article, shall be delivered
to the Company within a reasonable
time before the convening of the
shareholders’ general meeting so as to
enable the Company to issue or make
available such notice and information
to shareholders not less than 10
trading days prior to the shareholders’
general meeting.

4. Prior to the convening of the
shareholders’ general meeting at which
an independent director is to be
elected, and if required under
applicable laws, regulations and/or
relevant listing rules, the Company
shall submit all relevant materials of
the nominees to the stock exchange
where the Company’s shares are listed
in accordance with such provisions. If
the board of directors of the Company
has any objection to the information
concerning the nominees, it shall
concurrently submit its written
opinion to the board of directors. Any
nominee to whom the stock exchange
raises objections shall not be submitted
to the shareholders’ general meeting
for election.
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95 — Article 113: As members of the board
of directors, independent directors owe

fiduciary duties and duties of diligence
to the Company and all shareholders,
and shall prudently perform the
following responsibilities:

1. Participate in the decision-making of
the board of directors and express
clear opinions on matters under
discussion;

2. Supervise potential material
conflicts of interest between the
Company and its controlling
shareholder, actual controller,
directors, or senior management, and
safeguard the lawful rights and
interests of minority shareholders;

3. Provide professional and objective
advice on the Company’s operations
and development, and promote the
improvement in the decision-making
quality of the board of directors;

4. Perform other duties as stipulated
by laws, administrative regulations,
the regulations of the CSRC, and the
provisions of these Articles of
Association.
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Article 114: Independent directors
shall exercise the following special
powers:

1. Independently engage
intermediaries to conduct audits,
consultancy or verification on specific
matters of the Company;

2. Propose to the board of directors the
convening of an extraordinary general
meeting;

3. Propose the convening of a board
meeting;

4. Lawfully solicit shareholders’ rights
from shareholders in an open manner;

5. Express independent opinions on
matters that may harm the interests of
the Company or its minority
shareholders;

6. Exercise other powers as prescribed
by laws, administrative regulations,
securities regulatory authorities, and
these Articles of Association.

Where an independent director
exercises any of the powers listed in
items 1 to 3 of the preceding
paragraph, such exercise shall be
subject to the consent of more than
half of all independent directors.

Where an independent director
exercises the powers set out in the
preceding paragraph, the Company
shall make timely disclosures. If such
powers cannot be exercised as
intended, the Company shall disclose
the specific circumstances and reasons.
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Article 115: The following matters
shall be submitted to the board of
directors for consideration only after
being approved by more than half of
all independent directors of the
Company:

1. Related party transactions that are
required to be disclosed;

2. Proposals for the amendment to or
waiver of undertakings made by the
Company or related parties;

3. Decisions and measures adopted by
the board of directors in respect of the
acquisition of the Company in case
that such acquisition takes place;

4. Other matters as stipulated by laws,
administrative regulations, the CSRC,
and these Articles of Association.

Article 116: The Company shall
establish a special meeting mechanism
attended by independent directors. For
matters such as related party
transactions to be considered by the
board of directors, prior approval shall
be obtained from the special meeting of
independent directors.

The Company shall convene special
meetings of independent directors on a
regular or ad hoc basis. The matters set
out in items 1 to 3 of the first
paragraph of Article 114 and those
listed in Article 115 of these Articles of
Association shall be considered by the
special meeting of independent
directors.
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The special meeting of independent
directors may study and discuss other
matters concerning the Company as
necessary.

The special meeting of independent
directors shall be convened and
presided over by an independent
director jointly elected by more than
half of all independent directors.
Where the convener fails or is unable
to perform such duties, two or more
independent directors may convene the
meeting themselves and elect one
among them to preside.

Minutes shall be prepared for special
meetings of independent directors in
accordance with the prescribed
procedures, and the opinions of the
independent  directors shall be
recorded in the minutes. Independent
directors shall sign the minutes for
confirmation.

The Company shall provide facility
and support for the convening of
special meetings of independent

directors.
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96 | Article 135: The directors shall comply | Delete this article.
with laws, administrative regulations and

these Articles and the following duties of
diligence to the Company;

1. exercising cautiously, seriously and
diligently the rights granted by the
Company so as to ensure that the
Company’s business acts are in line with
laws, administrative regulations and
various requirements of economic
policies of the State and its business
activities are within the scope of business
prescribed in the business license;

2. treating all shareholders fairly;

3. timely having knowledge of the
business operation and management of
the Company;

4. reporting regularly to the Company
and signing written confirmation opinion
and ensuring the truthfulness, accuracy
and completeness of the information
disclosed by the Company;

5. providing faithfully relevant
information and materials to the board of
supervisors and not impeding the board
of supervisors or supervisors to exercise
its/their functions or powers;

6. exercising other duties of diligence
prescribed by laws, administrative
regulations, regulations of regulatory
authorities and these Articles.
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97 Article 136: Where a director fails to | Article 117: Where a director fails to
attend a meeting of the board of directors | attend a meeting of the board of directors
in person and fails to appoint other | in person and fails to appoint other
directors to attend on his behalf for two | directors to attend on his behalf for two
consecutive times, or an independent | consecutive times, er—an—independent
director fails to attend the meetings of the | directorfails-to-attend-the-meetings-ofthe
board of directors in person for three | beard—ef—directors—in—person—for—three
consecutive times, such director or | eenseeutive—timess—such director—or
independent director shall be deemed | independent—direeter shall be deemed
incapable to perform his duties and the | incapable to perform his duties and the
board of directors shall propose the | board of directors shall propose the
shareholders’ general meeting to remove | shareholders’ general meeting to remove
such director or independent director. such director—er—independent—direetor.

Where an independent director fails to
attend two consecutive meetings of the
board of directors in person and does
not appoint another independent
director to attend on their behalf, the
board of directors shall, within thirty
days from the date such fact occurs,
propose to convene a shareholders’
general meeting the removal of such
independent director.

98 | Article 137: A director may resign before | Article 118: A director may resign before
the expiration of his term of office. The | the expiration of his term of office. The
resigning director may submit his | resigning director may submit his
resignation report in written form to the | resignation report in written form to the
board of directors which shall disclose | board of directors, in which case, an
the relevant information within two days. | independent director may provide an

explanation regarding any matters
related to their resignation or any
issues which they consider necessary to
bring to the attention of the
Company’s shareholders and creditors.
The resignation shall take effect on the
date the Company receives the
resignation letter, which—and the
Company shall disclose the relevant
information within two trading days.
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Where the total number of directors is | Where the total number of directors is
less than the minimum number required | less than the minimum number required
by laws due to the resignation of | by laws due to the resignation of
directors, the former directors shall, prior | directors, the former directors shall, prior
to the accession of the newly elected | to the accession of the newly elected
directors, perform their duties as | directors, perform their duties as
directors in accordance with relevant | directors in accordance with relevant
laws, administrative regulations, | laws, administrative regulations,
regulations of regulatory authorities and | regulations of regulatory authorities and
these Articles. these Articles.
Except for the circumstances prescribed | Where the resignation of an
in the preceding paragraph, the | independent director results in the
resignation of a director shall become | proportion of independent directors on
effective upon the said resignation report | the board of directors or its special
is served on the board of directors. committees falling below the statutory
minimum quorum, or where there is no
accounting professional among the
independent directors, the resigning
independent director shall continue to
perform his/her duties until a new
independent director is appointed. The
Company shall complete the by-
election within sixty days from the date
on which the resignation is tendered.
Exceptfor-the—ecireumstanees—preseribed
. ] i b d
. . c T RTIE
et ] 4 resi .
. ‘ he | Lot di '
99 | Article 139: The independent directors | Deleted this article.
shall perform their duties in accordance
with laws, administrative regulations and
relevant provisions of regulations of
regulatory authorities.
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100

Article 119: The shareholders’ general
meeting may resolve to remove a
director, and such removal shall take
effect on the date the resolution is

passed.

Where a director is removed before the
expiry of their term of office without
due cause, the director may request the
Company to provide compensation.

101

Article 140: The board of directors shall
the
and

shareholders’
the

be accountable to

general meeting, exercise

following functions and powers:
1. to convene shareholders’ general
meetings and report its work to the
shareholders’ general meeting;

of the

2. to resolutions

shareholders’ general meeting;

implement

3. to decide on the Company’s business
plans and investment plans;

4. to formulate the Company’s plans for

annual financial budgets and final

accounts;

5. to formulate the Company’s plans for
profit distribution and making up losses;

6. to formulate proposals for the increase
or reduction of the Company’s registered
capital, the issuance of the Company’s
bonds or other securities, and the listing
project;

7. to prepare plans for major acquisition,
repurchase of the Company’s shares,
division or dissolution of the
the the
Company’s nature of incorporation;

merger,

Company, or change of

Article 121: The board of directors shall
the
and

shareholders’
the

be accountable to

general meeting, exercise

following functions and powers:
1. to convene shareholders’ general
meetings and report its work to the
shareholders’ general meeting;

of the

2. to resolutions

shareholders’ general meeting;

implement

3. to decide on the Company’s business
plans and investment plans;

4. to fermulate-decide on the Company’s
plans for annual financial budgets and
final accounts;

5. to formulate the Company’s plans for
profit distribution and making up losses;

6. to formulate proposals for the increase
or reduction of the Company’s registered
capital, the issuance of the Company’s
bonds or other securities, and the listing
project;

7. to prepare plans for major acquisition,
repurchase of the Company’s shares,
merger, division or dissolution of the
the the
Company’s nature of incorporation;

Company, or change of
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8. without prejudice to the requirements
Article 62 of these Articles,
considering and approving the external

under

8. Within the scope of authorisation
granted by the shareholders’ general
meeting, to decide on matters such as

guarantees to be provided the Company; | external investment, acquisition or

disposal of assets, asset pledges,
9. to consider and approve the relevant | external guarantees, entrusted wealth
transactions in accordance with rules of | management, related party

the relevant securities exchange(s) on
which the Company’s shares are listed;

10. to decide on the Company’s internal
management structure;

11. to appoint or remove the Company’s
manager and Secretary of the board of
directors, and pursuant to the manager’s
nominations to appoint or remove the

transactions, and external donations of
the Company (where any authorised
matter is required to be resolved by the
shareholders’ general meeting under
the listing rules of the place where the
Company’s shares are listed, it shall be
submitted to the shareholders’ general
meeting
approval by the board of directors);

for consideration after

deputy manager, financial officer, | witheut—prejudice—to—the—requirements
general counsel or other senior | urder—Atrtiele—62—eof —these—Attieles;
management of the Company and to | eensidering—and—approving—the—external
decide on their remuneration, punishment | guarantees—to-beprovided-the Company;
and bonus;
9—to—consider—and—approve—the—relevant
. . 1 thrul :
] ] . ]
hich-the_C ] o Histed:

109. to decide on the Company’s internal
management structure;

the
and

+H10. to appoint or
Company’s  general

Secretary of the board of directors and
other senior management,
decide on their
punishment and bonus; and pursuant to

remove
manager

and to
remuneration,

the general manager’s nominations, to
appoint or remove the deputy general
manager, officer, general
counsel (chief compliance officer) or
other senior management of the Company

financial

and to decide on their remuneration,
punishment and bonus;
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12. to formulate the Company’s basic
management system;

13. to prepare plans for amending these
Articles;

14. to handle matters in relation to the
disclosure of the Company’s information;
15. to propose to the shareholders’
general meeting as to the appointment or
change of the Company’s audit firm;

16. to consider the work reports of the
manager and to examine his work;

17. to decide on the salary structure and

+211. to formulate the Company’s basic
management system;

4312. to prepare plans for amending
these Articles;

1+413. to handle matters in relation to the
disclosure of the Company’s information;

1514. to propose to the shareholders’
general meeting as to the appointment or
change-removal of the Company’s audit
firm engaging in the audit of the
Company;

1+615. to consider the work reports of the
general manager and to examine his

the welfare and bonus plan of the | work;
Company;

17 —to-deecide-on—thesalary structure—and
18. to decide on the establishment of | the—welfare—and—benus—plan—of—the
special committees and the appointment | Cempany:

and removal of the relevant members of
such committees;

19. to decide on other important affairs
and administrative matters which are not
required by these Articles to be decided
by the shareholders’ general meeting;

20. to exercise other functions and
powers granted by the shareholders’

general meeting and these Articles.

16. To consider and approve relevant
transactions in accordance with the
rules of the stock exchange where the
Company’s shares are listed;

+817. to decide on the establishment of
special committees and the appointment
and removal of the relevant members of
such committees;

1918. to decide on other important affairs
and administrative matters which are not
required by these Articles to be decided
by the shareholders’ general meeting;

2019.
powers

to exercise other functions and
granted by the shareholders’
general meeting and these Articles.
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The board of directors of the Company | Fhe—board-ef-directors—efthe Company

shall establish the audit committee, | shall—establish—the—audit —committee;
strategic development and risk control | strategie—development—and—risk—control
committee, nomination committee and | committee,—nomination—commitiee—and
remuneration and appraisal committee. | remuneration—and—appraisal—committees

The special committees shall be | The——speetal—committees—shall—be
responsible to the board of directors, and | respensible-te-the-beard-ef-directors;and
perform their duties in accordance with | perferm—their—duties—in—accordance—with

these Articles and the authorization of the | these-Articles-and-the-authoerization-ofthe

board of directors, and their proposals | beard—ef—directors;—and—their—propesals

shall be submitted to the board of
directors for consideration and decision.

All member of the special committees | AH—member—ef—the—speectalcommittees
shall be directors, among which, the | shal—be—directors;—ameons—which,—the
majority of the members of the audit | majerity—ofthe—members—efthe—audit
committee, the nomination committee | eommittee—the—nomination—committee
and the remuneration and appraisal | and—the—remuneration—and—appratsal
committee shall be independent directors | eemmittee-shall-be-independent-directors
who also convene the meeting of such | whe—alse—convene—the—meeting—of—sueh
committees. The convener of the audit | committees—Fhe—convener—of—the—audit
committee shall be an accounting | eommittee—shall—be—an—aceounting
professional. The board of directors is | prefessional—The—board—of—directors—is
responsible for formulating working | respensible—for—formulatine—weorking
rules and standardizing the operation of | rules—and-standardizing—the—eperation—of
the special committees. the-speecial-committees:

Resolutions relating to the above, save | Reselutions—relating—to—the—abeve;—save
for items 6, 7, 8 and 13 above which | fer—items—6—7F—8—and—13—above—which
require to be approved through voting by | require-to-be-approved-through-votingby
no less than two-thirds of all directors, | nro—less—than—two-thirds—ofall-directors;
shall be approved through voting by no | shall-be—appreved—through—veting-byne

less than one half of all directors.

The opinions of the Party Committee
shall be heard before the board of
directors decides on material issues of
the Company.

Where the matters to be considered by
the board of directors involve legal
issues, the general counsel shall be
present at the meeting and provide legal
advice.

Matters set out in items 6, 7 and 12
above to be considered by the board of
directors, must be approved by more
than two-thirds of all directors.
Matters under item 8 above to be
considered by the board of directors
that involve transactions relating to
the “provision of guarantees”, must be
approved by more than two-thirds of
the directors present at the board
meeting, in addition to obtaining
approval from more than half of all
directors. Remaining matters to be
considered by the board of directors,
must be approved by more than half of
all directors. Where the securities
regulatory body or stock exchange in
the place where the shares of the
Company are listed imposes more
stringent requirements on the approval
thresholds for such matters to be
considered by the board of directors,
such requirements shall prevail.
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The opinions of the Party Committee
shall be heard before the board of
directors decides on material issues of
the Company.

Where the matters to be considered by
the board of directors involve legal
issues, the general counsel (chief
compliance officer) shall be present at
the meeting and provide legal advice.

102 | Article 144: The board of directors shall | Delete this article.

not, without the approval of the
shareholders’ general meeting, dispose or
agree to dispose of any fixed assets of the
Company where the aggregate of (i) the
estimated value of the proposed
disposition of fixed assets; and (ii) where
any fixed assets of the Company have
been disposed in the period of four
months immediately preceding the
proposed disposition, the aggregate
amount of value of such disposal,
exceeds 33% of the value of the
Company’s fixed assets as shown in the
last balance sheet placed before the
shareholders’ general meeting.
For the purposes of this Article,
disposition of fixed assets shall include a
transfer of interests in assets, but shall
not include the use of fixed assets as
guarantee. The validity of a transaction
for the disposition of fixed assets by the
Company shall not be affected by a
breach of the first paragraph of this
Article.

103 | Article 143: The board of directors shall | Article 124: The board of directors shall
determine the scope of authority for | determine the scope of authority for
external investment, acquisition and sale | external investment, acquisition and sale
of assets, mortgage of assets, external | of assets, mortgage of assets, external
guarantee, wealth management through | guarantee, wealth management through
entrustment and connected transactions, | entrustment-and, connected transactions,
and establish strict examination and | external donations and etc., and
decision-making  procedures. @ Major | establish strict examination and decision-
investment projects shall be reviewed | making procedures. Major investment
and examined by relevant experts and | projects shall be reviewed and examined
professionals, and be subject to the | by relevant experts and professionals,
approval of the shareholders’ general | and be subject to the approval of the
meeting. shareholders’ general meeting.
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104 | Article 144: The board of directors shall | Delete this article.
not, without the approval of the

shareholders’ general meeting, dispose or
agree to dispose of any fixed assets of the
Company where the aggregate of (i) the
estimated value of the proposed
disposition of fixed assets; and (ii) where
any fixed assets of the Company have
been disposed in the period of four
months immediately preceding the
proposed disposition, the aggregate
amount of value of such disposal,
exceeds 33% of the value of the
Company’s fixed assets as shown in the
last balance sheet placed before the
shareholders’ general meeting.

For the purposes of this Article,
disposition of fixed assets shall include a
transfer of interests in assets, but shall
not include the use of fixed assets as
guarantee.

The validity of a transaction for the
disposition of fixed assets by the
Company shall not be affected by a
breach of the first paragraph of this
Article 144.
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directors shall be held at least twice per
annum. Meetings of the board of

No. Before amendments After amendments
105 | Article 145: The Chairman shall exercise | Article 125: The Chairman shall exercise
the following functions and powers: the following functions and powers:
1. to preside over shareholders’ general | 1. to preside over shareholders’ general
meetings and to convene and preside over | meetings and to convene and preside over
meetings of the board of directors; meetings of the board of directors;
2. to monitor on the implementation of | 2. to supervise and monitor on the
resolutions of the board of directors; implementation of resolutions of the
board of directors;
3. to execute securities issued by the
Company; 3 —to—execute—securities—issued—by—the
Company;
4. to exercise other functions and powers
granted by the board of directors. 43. to exercise other functions and
powers granted by the board of directors.
106 | Article 146: Where the Chairman of the | Article 126: Where the Chairman of the
Company is unable or fails to perform his | Company is unable or fails to perform his
duties, a director elected jointly by no | duties, a director elected jointly by re
less than one half of directors shall | lessmore than one half of directors shall
perform the duties hereof. perform the duties hereof.
107 | Article 147: Meetings of the board of | Article 127: Regular Mmeetings of the

board of directors shall be held at least
twiee-four times per annum. Meetings of

directors shall be convened by the | the board of directors shall be convened
Chairman who shall notify all the | by the Chairman-whoshall-netify-all-the
directors and supervisors 10 days before | directors—and-supervisors10-days-befere
the date of such meetings. Shareholders | the-date—ef-such-meetings—Shareholders
representing no less than one tenth of the | representingno-less-thanone-tenth-of-the
voting shares or no less than one third of | vetingshares-erne-lessthan-one-third-of

all directors, or the board of the
supervisors may propose to convene an

extraordinary meeting of the board of | extraerdinary—meeting—of—the—board—of
directors. In the case of emergency, such | directors—In-the-case-of-emergeney,—such
extraordinary meeting of the board of | extraerdinary—meeting—of—the—beoard—of
directors may be convened on the basis of | direectors-maybe-convened-onthebasisof
a proposal from no less than four | a—prepesal—frem—ne—less—than—four
directors or the manager of the Company. | directors-or-the-manager-ofthe- Company-
The Chairman shall, within 10 days after | The-Chairmanshall,within10-days—after
his receipt of the proposal, convene and | his—reeceipt-of-the—propesal,—convene—and
preside over such meeting. preside—over—such—meeting. In case of

any of the following circumstances,
shareholders representing more than
one-tenth of the voting rights, more
than one-third of the directors, or the
audit committee may propose the
convening 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 ten days.
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108

Article 148: The notification method and
notice period for meetings of the board of
directors and extraordinary meetings of
the board of directors shall satisfy the
following requirements:

1. if the time and location of a regular
meeting of the board of directors have
been determined by the board of directors
in advance, no notice for such meeting
shall be required;

2. if the time and location of a regular
meeting of the board of directors have
not been determined by the board of

Article 128: The notification method and
notice period for meetings of the board of
directors and—extraordinary—meetings—ef
the—board—ofdireetors—shall satisfy the
following requirements:

1. if the time and location of a regular
meeting of the board of directors have
been determined by the board of directors
in advance, no notice for such meeting
shall be required;

2. if the time and location of a regular
meeting of the board of directors have
not been determined by the board of

directors in advance, the Chairman shall | directors in advance, the Chairman
notify all directors and supervisors of the | Company shall notify all directors—and
time and location of such meeting via | supervisors—of—the—time—andlocation—of
teletype, telegraph, facsimile, courier, | sach—meeting—via—teletype;—telegraphs
registered mail or by hand no less than 10 | faestmile;—ceourier;registered—mail-orby
days (but no more than 30 days) prior to | hand—netess—than10-days—{(but-ne—mere
such meeting; than30-days) priortosuch-meetingof the

3. the notice which shall include the
agenda of the meeting of the board of
directors and matters to be discussed,
shall be in Chinese and may attach an
English version (if necessary);

time-andtoecationthereof no less than 14
days prior to the convening of the
regular meeting of the board of
directors, or no less than 10 days prior
to the convening of an extraordinary
meeting of the board of directors, by
means such as personal delivery,
facsimile, post, or email; in case of an
requiring the prompt
convening of an extraordinary meeting
of the board of directors, the meeting

notice may be given at any time by

emergency

telephone or other verbal means, and
the shall
explanation at the meeting;

convener provide an

3. the notice which shall include the
agenda of the meeting of the board of
directors and matters to be discussed,
shall be in Chinese and may attach an
English version (if necessary);
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directors shall be held only when no less
than one half of all directors attend the

meeting.

shall
Resolutions of the board of directors

Each director have one vote.

shall be adopted by no less than one half
of all directors. Where the number of

No. Before amendments After amendments
4. if a director has attended a meeting of | 4. if a director has attended a meeting of
the board of directors and does not make | the board of directors and does not make
any objection before or wupon his | any objection before or upon his
attendance at the meeting in respect of | attendance at the meeting in respect of
his failure to receive the notice of the | his failure to receive the notice of the
meeting, a notice of meeting shall be | meeting, a notice of meeting shall be
deemed to have been issued to such | deemed to have been issued to such
director; director;
5. regular meetings of the board of | 5. regular meetings of the board of
directors and extraordinary meetings of | directors and extraordinary meetings of
the board of directors may be held | the board of directors may be held
through telephone conferences or other | through telephone conferences or other
similar communication facilities. When a | similar communication facilities. When a
meeting is held through the aforesaid | meeting is held through the aforesaid
facilities, all directors attending such | facilities, all directors attending such
meeting shall be deemed to be attending | meeting shall be deemed to be attending
the meeting in person so long as all the | the meeting in person so long as all the
directors attending the meeting are able | directors attending the meeting are able
to hear others’ speeches clearly, and | to hear others’ speeches clearly, and
communicate and exchange views with | communicate and exchange views with
each other. each other.

109 | Article 150: A meeting of the board of | Article 130: A meeting of the board of

directors shall be held only when ne
lessmore than one half of all directors
attend the meeting. Each director shall
have one vote. Resolutions of the board
of directors shall be adopted by ne
lessmore than one half of all directorss,
but matters requiring the approval of
not less than two-thirds of all directors

votes cast for and against a resolution are | under special provisions of these
equal, the Chairman shall have the right | Articles of Association shall be handled
to cast an additional vote. in accordance with those special

provisions.Where—the—number—of—votes
: ’ . Lt
I the Chai halld he_riol
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meetings of the board of directors in
person. If a director is unable to attend a
board meeting, he may appoint another
director by a written power of attorney to
attend the meeting on his behalf. Such
power of attorney shall specify the scope
of authorization.

The director who is appointed to attend a
meeting of the board of directors on
behalf of anther director shall exercise
his rights as a director within his scope of
authorization. If a director fails to attend
a meeting of the board of directors and
does not appoint anther person to attend
on his behalf, such director is deemed to
have given up his rights to vote at that
meeting.

No. Before amendments After amendments
110 | Article 151: Where directors have | Article 131: Where directors have
connected  relationship ~ with  the | connected  relationship with  the
enterprises involved in matters | enterprises or individuals involved in
considered at a meeting of the board of | matters considered at a meeting of the
directors, such directors shall neither | board of directors, such directors shall
vote on such matters nor act as agents for | timely submit a written report to the
other directors to exercise their voting | board of directors. sSuch directors
power. Such meeting of the board of | having related party relationship shall
directors may be held when not less than | neither vote on such matters nor act as
one half of the non-connected directors | agents for other directors to exercise their
are present and such resolutions tabled on | voting power. Such meeting of the board
the meeting of the board of directors | of directors may be held when not less
require the approval of not less than one | than one half of the non-connected
half of the non- connected directors. | directors are present and such resolutions
Where less than three non-connected | tabled on the meeting of the board of
directors attend such meeting, the said | directors require the approval of not less
matters shall be submitted to the | than one half of the non- connected
shareholders’ general meeting for | directors. Where less than three non-
consideration. connected directors attend such meeting,
the said matters shall be submitted to the
shareholders’ general meeting for
consideration.
111 | Article 152: A director shall attend | Article 132: A director shall attend

meetings of the board of directors in
person. If a director is unable to attend a
board meeting, he may appoint another
director by a written power of attorney to
attend the meeting on his behalf. Such
power of attorney shall specify the name
of the proxy, authorized matters, the
scope of authorization and the validity
period, which shall also be affixed by
the signature of the appointer or the
seal.

The director who is appointed to attend a
meeting of the board of directors on
behalf of anther director shall exercise
his rights as a director within his scope of
authorization. If a director fails to attend
a meeting of the board of directors and
does not appoint anther person to attend
on his behalf, such director is deemed to
have given up his rights to vote at that
meeting.
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112

Article 153: 1. The board of directors
shall take minutes on matters discussed
and decisions made at its meetings.
Directors attending the meetings of the
board of directors and the recorder shall
sign the minutes. Minutes of each
meeting of the board of directors shall be
provided to all directors for their review
as soon as possible. Directors shall be
responsible for resolutions of the board
of directors. Where a resolution of the
board of directors violates any laws,
administrative regulations or the Articles
of the Company and causes any serious
loss to the Company, the directors who
participated in adopting such resolution
shall compensate the Company. Where a
director is proven to have raised an
objection to such resolution and his
objection is recorded in the minutes, such
director may be exempted from such
liability.

2. Written resolutions of the board of
directors may be adopted as substitute for
convening meetings of the board of
directors, provided however, that drafts
of such written resolutions shall be
served on each director by hand, mail,
telegram or facsimile. Where such
resolutions have been distributed to,
signed and approved by all directors of
the board, and the signed copies have
been delivered to the Company Secretary
in any of the aforesaid manner, such
resolutions will become resolutions of
the board of directors and relevant
meetings of the board of directors are not
required to be convened.

Article 133: 1. The board of directors
shall take minutes on matters discussed
and decisions made at its meetings.
Directors attending the meetings of the
board of directors, the Secretary of the
board of directors and the recorder shall
sign the minutes. Minutes—of—each

meeting-of the-board-of directorsshall-be
dod di corthe; .

ible—Directors shall be
responsible for resolutions of the board
of directors. Where a resolution of the
board of directors violates any laws,
administrative regulations or the Articles
of the Company and causes any serious
loss to the Company, the directors who
participated in adopting such resolution
shall compensate the Company. Where a
director is proven to have raised an
objection to such resolution and his
objection is recorded in the minutes, such
director may be exempted from such
liability.

Minutes of the meetings of the board of
directors shall be kept as part of the
Company’s archives for a period of not
less than ten years.

2. Written resolutions of the board of
directors may be adopted as substitute for
convening meetings of the board of
directors, provided however, that drafts
of such written resolutions shall be
served on each director by hand,—mail;
imile facsimile, mail, or
e-mail. Where the number of directors
who have signed in agreement has
reached the statutory quorum required
under laws, administrative regulations
and these Articles of Association for
making a decision on the relevant
matter, and such signed resolutions
have been submitted to the Secretary
of the board of directors in the manner
described abovesueh—resolutions—have
l Listeil | tosi | and ’
i bl
b.3 att dne_eteis of —the be&.*d and—the
Sgigﬂed eepiess have beef? delivered ;e E}]*e
aforesatd—manner, such resolutions will
become resolutions of the board of
directors and relevant meetings of the
board of directors are not required to be
convened, unless otherwise provided by
applicable laws, regulations and/or
relevant listing rules.
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3. Minutes of meetings of the board of
directors shall include the following
contents:

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

(2) The names of attending directors
and the names of directors (proxies)
attending on behalf of others;

(3) The agenda of the meeting;

(4) The key points of the directors’
speeches;

(5) The voting method and results for
each resolution (the voting results of
which shall specify the number of votes
in favour, against, and abstentions).

113 | - Article 134: The board of directors of
the Company shall establish an audit

committee, which shall exercise the
powers and functions of the board of
supervisors as prescribed under the
Company Law.

Article 135: The audit committee shall
consist of five members, all of whom
shall be directors who do not hold any
senior management position in the
Company. Among them, three shall be
independent  directors, and the
convener shall be an independent

director with accounting expertise.
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Article 136: The audit committee shall
be responsible for reviewing the

Company’s financial information and
its  disclosure, supervising and
assessing internal and external audit
work and internal control. The
following matters shall be submitted to
the board of directors for
consideration only after being
approved by more than one half of all
members of the audit committee:

1. Disclosure of financial information
in financial accounting reports and
periodic reports, and reports on the
evaluation of internal control;

2. Appointment or dismissal of the
accounting firm responsible for
auditing the Company;

3. Appointment or dismissal of the
chief financial officer of the Company;

4. Changes in accounting policies or
accounting estimates, or the correction
of major accounting errors for reasons
other than changes in accounting
standards;

5. Other matters as stipulated by laws,
administrative regulations, the
regulations of the CSRC, the rules of
the stock exchange, and the provisions

of these Articles of Association.
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Article 137: The audit committee shall
convene at least one meeting each
quarter. An extraordinary meeting
may be convened upon the proposal of
two or more members or if deemed
necessary by the convener. Meetings of
the audit committee shall be held only
if more than two-thirds of its members
are present.

Resolutions of the audit committee
shall be passed by more than one half
of the members of the audit committee.

Each member of the audit committee
shall have one vote when voting on
resolutions.

Resolutions of the audit committee
shall be recorded in minutes in
accordance with the prescribed
procedures, and all members of the
audit committee attending the meeting
shall sign the minutes.

The procedural rules for the audit
committee shall be formulated by the
board of directors.

Article 138: In addition to the audit
committee, the board of directors of
the Company shall establish a strategy,
development and risk control
committee, a nomination committee,
and a remuneration and appraisal
committee. These special committees
shall perform their duties in
accordance with these Articles of
Association and the authorisation of
the board of directors. Proposals made
by the special committees shall be
submitted to the board of directors for
consideration and decision.
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All members of the special committees
shall be directors. More than half of
the members of the nomination
committee and the remuneration and
appraisal committee shall be
independent  directors, and the
convener shall be an independent
director. However, where otherwise
stipulated by relevant authorities
under the State Council with respect to
the convener of a special committee,
such provisions shall prevail.

The board of directors shall be
responsible for formulating the
working rules or procedures of the
special committees to  regulate
operations of the special committees.

Article 139: The nomination committee
shall be responsible for formulating
the selection criteria and procedures
for directors and senior management,
and for identifying and reviewing
candidates for directors and senior
management and their qualifications.
It shall make recommendations to the
board of directors on the following
matters:

1. Nomination or removal of directors;

2. Appointment or dismissal of senior
management;

3. Other matters as stipulated by laws,
administrative regulations, the
regulations of the CSRC, the rules of
the stock exchange, and the provisions
of these Articles of Association.

-112 -



APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG
INTERNATIONAL POWER GENERATION CO., LTD.

No. Before amendments After amendments

If the board of directors does not adopt
or fully adopt the recommendations of
the nomination committee, it shall
record the committee’s opinions and
the specific reasons for not adopting
them in the board resolution, and make
appropriate disclosure.

Article 140: The remuneration and
appraisal committee shall be
responsible for formulating the
performance assessment criteria for
directors and senior management,
conducting their evaluations, and
formulating and reviewing the
remuneration determination
mechanisms, decision-making
procedures, payment and clawback
arrangements, and other remuneration
policies and plans for directors and
senior management. It shall make
recommendations to the board of
directors on the following matters:

1. The remuneration of directors and
senior management;

2. The formulation of or amendment to
equity incentive schemes, employee
share schemes, and the achievement of
conditions for the grant and exercise of
rights by incentive participants;

3. The arrangements made by directors
and senior management for
shareholding plans in connection with
the proposed spin-off of subsidiaries;

4. Other matters as stipulated by laws,
administrative regulations, the
regulations of the CSRC, the rules of
the stock exchange, and the provisions
of these Articles of Association.
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Where the board of directors does not
adopt or fully adopt the
recommendations of the remuneration
and appraisal shall
record the committee’s opinions and
the specific reasons for not adopting
them in the board resolution, and make
appropriate disclosure.

committee, it

The Company shall, in accordance
with laws, administrative regulations
and the requirements of relevant state
authorities, formulate a remuneration
management system for directors and
senior management to safeguard the
lawful rights and interests of
employees and shareholders.

114

Article 155: The office of the Secretary
of the board of directors shall be held by
one or two natural person(s) with
necessary professional knowledge and
experience. Secretary of the board of
directors shall be appointed or removed
by the board of directors. The major
duties of the Secretary of the board of

directors are:

1. to ensure that the Company maintains
complete organizational documents and

Article 142: The office of the Secretary
of the board of directors shall be held by
one or two natural person(s) with
necessary professional knowledge and
experience. Secretary of the board of
directors shall be appointed or removed
by the board of directors. The major
duties of the Secretary of the board of

directors are:

1. to oversee corporate information
disclosure affairs, coordinate work of

records; corporate information disclosure,
organize and formulate the
2. to ensure that the Company, in | establishment of the Company’s

accordance with laws, prepares and
submits reports and documents required

by the competent authority;

3. to ensure that the Company’s register
of shareholders is properly prepared and

information disclosure management
system, and supervise the Company
and related obligors of information
disclosure to comply with relevant
regulations of information disclosure;

that those who are entitled to obtain | 2. to manage investor relations,
relevant records and documents of the | coordinate communication of
Company are able to timely obtain such | information between the Company and
records and documents. securities regulatory authorities,

investors, de facto controllers,

intermediaries, media, etc.;
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3. to arrange and organize board
meetings and shareholders’ general
meetings, attend shareholders’ general
meeting, board meeting and meeting
related to senior management officers,
and be responsible for work of board
meeting minutes, and signing them;

4. to be responsible for work of
confidentiality regarding the
Company’s information disclosures,
promptly reporting and disclosing to
the stock exchange, in cases of leak of
significant undisclosed information;

5. to monitor media reports and take
the initiative to verify the truth, and
urge for timely responses from related
entities (including the Company) to
inquiries from the stock exchange;

6. to organise training for directors
and senior management officers of the
Company regarding provisions of
relevant laws, regulations, and rules of
the stock exchange, assisting the

aforementioned personnel in
understanding their respective
responsibilities in information
disclosure;

7. to supervise directors and senior
management officers complying with
laws, regulations, rules of the stock
exchange and the Articles of
Association, and earnest fulfillment of
their commitment; and shall remind
the Company, directors and senior
management officers, and promptly
and honestly report to the stock
exchange upon  knowing  their
resolutions made violate or potentially
violate relevant regulations;
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8. to manage changes of the Company’s
stocks and its derivative products;

9. to perform other duties required by

laws, administrative  regulations,
the

securities regulatory authorities or the

Articles of Association and
stock exchange(s) where the shares of

the Company are listed.

115

Article 158: The the
Company is accountable to the board of

manager of

directors and shall exercise the following
functions and powers:

1. to take charge of the production,
the
the

implementation of the resolutions of the

operation and management of

Company and to  arrange
board of directors, and report to the board

of directors;

2. to arrange the implementation of the
Company’s annual business plans and
investment plans;

Article 145: The general manager of the
Company is accountable to the board of
directors and shall exercise the following
functions and powers:

1. to take charge of the production,
the
the

implementation of the resolutions of the

operation and management of

Company and to  arrange
board of directors, and report to the board

of directors;

2. to arrange the implementation of the
Company’s annual business plans and
investment plans;
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3. to prepare the plan for setting up the | 3. to prepare the plan for setting up the
Company’s internal management | Company’s internal management
organisation; organisation;

4. to prepare the Company’s basic

management system;

5. to formulate the basic rules and

regulations of the Company;

6. to propose the appointment or removal
of the
financial officer and general counsel;

Company’s deputy manager,

7. to appoint or remove management staff
other than those who should be appointed
or removed by the board of directors;

8. without prejudice to the provisions of
Article 140,
borrowing and lending powers in respect
of fixed the

representing no more than 1% of the

to exercise investment,

assets of Company
share capital and to decide on the
disposal of fixed assets representing no
more than 1% of the share capital;

9. other functions and powers granted by
the board of directors and the Company’s
Articles.

4. to prepare the Company’s basic

management system;

5. to formulate the bastespecific rules

and regulations of the Company;

6. to propose the appointment or removal
of the

manager, financial officer and general

Company’s deputy general
counsel (chief compliance officer) to
the board of directors;

7. to determine the appointment or
removale management staff other than
those who should be appointed or

removed by the board of directors;

8. without prejudice to the provisions of
Article 146121, to exercise investment,
borrowing and lending powers in respect
of fixed the

representing no more than 1% of the

assets  of Company
share capital and to decide on the
disposal of fixed assets representing no
more than 1% of the share capital;

9. other functions and powers granted by
the board of directors and the Company’s
Articles.

116

Article 161: When
functions and powers, the Company’s

exercising his
manager shall faithfully perform his
obligations of diligences owed to the
laws,

the

Articles of Association of the Company.

Company in accordance with

administrative  regulations and

Delete this article.
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117 | Article 162: The working rules for | Article 148: The working rules for
manager shall include the followings: general manager shall include the

followings:
1. conditions and procedures for
convening a manager meeting, and | 1. conditions and procedures for
persons attending such manager meeting; | convening a general manager meeting,
and persons attending such manager
2. responsibilities and division of work of | meeting;
the  manager and other  senior
management; 2. responsibilities and division of work of
the general manager and other senior
3. scope of authority regarding the use of | management;
Company’s funds and assets, and the
signing of material contracts, and system | 3. scope of authority regarding the use of
on reporting to the board of directors and | Company’s funds and assets, and the
the board of supervisors; signing of material contracts, and system
on reporting to the board of directors-and
4. other matters deemed necessary by the | the-beard-ef-supervisors;
board of directors.
4. other matters deemed necessary by the
board of directors.

118 | Chapter 13 The Board Of Supervisors Delete all contents of Chapter 13 The

Board Of Supervisors.
From Article 165 to Article 179.

119 | Chapter 14 Qualifications  And | Chapter 12 Qualifications  And
Obligations Of Directors, Supervisors, | Obligations Of Directors;—Stpervisersy
Manager and other Senior Management | Manager and—ether Senior Management
Of The Company Of The Company
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120

Article 180: The following persons shall
hold the
supervisors, manager or other senior

not office of directors,

management of the Company:

1. persons without civil capacity or with
restricted civil capacity;

2. persons who have committed the
offences of corruption, bribery, trespass
of property, misappropriation of property
or damaging the social economic order,
and have been penalised due to the above
offences, where less than five years have
elapsed since the date of the completion
of execution of the penalty, or persons
who have committed crimes and have

Article 151: The following persons shall
not hold the office of directors;

supervisorsmanager-or-other-and senior

management of the Company:

1. persons without civil capacity or with
restricted civil capacity;

2. persons who have committed the
offences of corruption, bribery, trespass
of property, misappropriation of property
or damaging the social economic order,
and have been penalised due to the above
offences, where less than five years have
elapsed since the date of the completion
of execution of the penalty, er—persons

been deprived of their political rights due | been-deprived-of-theirpolitical rightsdue
to such crimes, where less than five years | tosuch-erimes;wherelessthanfiveyears
have elapsed since the date of the | have—elapsed—since—the—date—oef—the
completion of the execution of such | ecompletion—of—the—exeeution—of—such

penalty;

3. persons who were former directors,
factory chief or manager of a company or
enterprise which has been liquidated and
become bankrupt and who were
personally liable for the bankruptcy and
liquidation of such company or
enterprise, where less than three years
the date of the

bankruptcy

have elapsed since
the
such

completion of and

liquidation  of company  or

enterprise;

penaltyand who is sentenced to
probation, where less than two years
has elapsed since the expiration of the

probation period;

3. persons who were former directors,
factory chief or manager of a company or
enterprise which has been liquidated and
become bankrupt and who were
personally liable for the bankruptcy and
liquidation of such company or
enterprise, where less than three years
date of the

bankruptcy

since the
the
such

have elapsed
completion of and
liquidation  of company  or

enterprise;
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4. a person who was the legal
representative of a company or enterprise
whose business licence has been revoked
due to a violation of laws and who was
personally liable, where less than three
years have elapsed since the date of the
revocation of the business licence of such
company or enterprise;

5. persons who have failed to repay a
relatively large amount of debt due;

6. persons who have committed criminal
offences and are still under investigations
by judicial authorities;

7. persons who, according to laws and
administrative  regulations, are not
allowed to hold the office of officers of
enterprises;

8. persons who are not natural persons;

9. persons who have been punished by
China Securities Regulatory Commission
with prohibition from securities market
the term of which has not expired;

4. a person who was the legal
representative of a company or enterprise
whose business licence has been revoked
due to a violation of laws and who was
personally liable, where less than three
years have elapsed since the date of the
revocation of the business licence or
order of closure of such company or
enterprise;

5. persons who have failed to repay a
relatively large amount of debt due and
are listed as a person subject to
execution for breach of trust by the
people’s court;

6. persons who are subject to the
CSRC’s punishment which prohibits
him/her from entering into the
securities market for a period which
has not yet expired persens—whe—have

tted-eriminaloff ] "

]..;g ¥

7. persons who are publicly recognized
by the stock exchange as unsuitable to
serve as directors, supervisors, or
senior management officers of a listed
company, with an unexpired term
persens—who,—aceording—to—laws—and

U I to-hold] £ cE; C offi c
enterprises;

8. other circumstances
laws, administrative
departmental rules or
regulatory authorities or the stock
exchange(s) where the shares of the
Company are listed. persens—whe—are
net-nataral-persens;

stipulated by
regulations,
the securities
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10. persons who have been convicted by | +0—persons—whe-have-been—~convicted-by

relevant  regulatory  authorities of | relevant—regulatory——authorities—of

offences of violating relevant securities | efferees—ef—violating—relevant—seeurities

regulations and of involving in fraudulent | regulations-and-ofinvelvinsinfraudulent

acts or dishonest acts, where less than | acts—or—dishonest—acts,—where—less—than

five years have lapsed since the date of | five—years—havelapsed-since—the-date—of

conviction; eore o

11. persons holding any office other than | H- persons holding any office other than

that of directors or supervisors in the | that of directors or supervisors in the

Company’s controlling shareholders shall | Company’s controlling shareholders shall

not concurrently act as senior | not concurrently act as  senior

management of the Company. management of the Company. The senior
management of the Company only

The election, appointment or engagement | receives remuneration from the

of directors, supervisors, manager or | Company, and shall not be paid by the

other senior management in | controlling shareholders.

contravention of this Article shall be

void. Directors, supervisors, manager or | The election, appointment or engagement

other senior management involved in any | of directors;—suapervisers;—manager—or

of the circumstances specified this | ether—or appointment of senior

Article during the term of their office | management in contravention of this

shall be removed by the Company. Article shall be void. Directors;
supervisorsmanager-or-other and senior
management involved in any of the
circumstances specified this Article
during the term of their office shall be
removed by the Company, and cease
from performing their duties.

121 | Article 181: The validity of the conducts | Delete Article 181 to Article 183.

of directors, manager or other senior

management acting on behalf of the

Company with respect to bona fide third

parties shall not be affected due to any

violation of regulations in respect of the

employment, election or qualification of

such directors, manager or other senior

management.
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Article 182: In addition to the
obligations imposed by relevant laws,

administrative regulations or the listing
rules of the securities exchange(s) on
which the Company’s shares are listed,
directors, supervisors, manager and other
senior management of the Company,
when exercising their functions and
powers granted by the Company, shall
owe to the shareholders the following
obligations:

1. not to cause the Company to conduct
business beyond the business scope
specified in its business license;

2. to act honestly in what they consider to
be in the best interest of the Company;

3. not to deprive in any way the Company
of its assets, including (but not limited
to) opportunities beneficial to the
Company;

4. not to deprive the shareholders of their
personal rights and interests, including
(but not limited to) the rights to
distributions and to vote, except in a
reorganization submitted to and approved
by the shareholders’ general meeting in
accordance  with the Articles of
Association of the Company.

Article 183: Each director, supervisor,
manager and other senior management of
the Company owes a duty in exercising
his powers and performing his duties, to
exercise the care, diligence and skill that
a reasonably prudent person would
exercise under similar circumstances.
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122

Article 184: Each director, supervisor,
manager and other senior management of
the Company shall follow fiduciary
principles in performing their duties, and
shall not place themselves in a position
where their interests and their obligations
may be in conflict. Such principles shall

include (but not limited to) the following:

Article 152: Each director;—superviser;
manager——and——other

management of the Company shall have

and senior
a duty of loyalty to the Company, and
take
between their own interests and the

measures to avoid conflicts
interests of the Company, and shall not

use their powers to pursue improper

interests.foelow—fiduectary—prineiples—in
1. to act honestly in what he considers to | perferming—their—duties;—and—shall-not
be in the best interest of the Company; | place—themselves—in—a—position—where
heie i I their_oblicati
2. to exercise his powers within the scope | be-in—<cenfliet:
specified and not to act ultra vires;
Sucl iheipl hallinel

3. to exercise in person the discretion
vested in him and not to act under the
direction of others and, unless and to the
extent  permitted by laws or
administrative regulations or with the
informed consent of the shareholders’
general meeting, not to delegate to
another person his power to exercise any

discretion;

limited—to)—the—folowing:Under the

above principles, the directors and
senior management of the Company
shall with  the
administrative regulations and these
and be
accountable to the Company including
but not
fiduciary duties:

comply laws,

Articles of Association,

limited to the following

4. to treat shareholders of the same class | +—to-aethonestly-in-whathe-considerste
equally and to treat shareholders of | be-inthe-bestinterest-of-the-Company;
different classes fairly;

5 e hi it
5. except in accordance with these | speeified-andnottoaectultra—vires:
Articles or with the informed consent of
shareholders in shareholders’ general | 3—te—exereise—in—person—the—diseretion

meetings, not to enter into any contract,

transaction or arrangement with the | direetion-of-others-and;unless-and-to-the
Company; extent—permitted—by—Jaws—or
6. not, without the informed consent of | infermed—consent—of—theshareholders™
shareholders in the shareholders’ general | general—meeting;—not—to—delegate—to
meetings, to use the Company’s assets in | anether-persen-his-power-te-exercise—any
any way for his own benefits; diseretions
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7. not to use his position to accept bribes | 4—to-treatshareholders—of-thesame-elass

or other illegal income and not to | equally —and—te—treat—sharecholders—eof
expropriate in any manner the | different-elassesfairhys

Company’s assets, including but not

limited to opportunities beneficial to the | S—exeept—in—acecordance—with—these
Company; Articles—or-with-the—infermed-consent-of

8. not, without the informed consent of | meetings,not-to—enterinto—anycontract;
shareholders in the shareholders’ general | transaction—eor—arrangement—with—the
meeting, to accept commissions in | Cempany;

connection  with  the  Company’s
transactions; S—ret—eethon—the—ntormed—eomrentof

9. to comply with these Articles, | meetings;—to-use-the-Company s-assetsin
faithfully perform his duties and protect | any—-way—for-his—ownbenefits;

the interests of the Company, and not to
use his position and powers in the | 7—netteuse-his-pesitionto-aceceptbribes
Company for personal benefits; or—other—illegal —income —and—not—to

10. not, without the informed consent of | Companys—assets;—inelading—but—not
shareholders in the shareholder’s general | limited-to-opportunities-beneficial-to-the
meetings, to complete in any way with | Company;

the Company;

11. not to misappropriate the Company’s | sharehelders—in-the-sharehelders’general
funds or lend the Company’s funds to | meeting;—to—acecept—ecommissions—in
others; not to open accounts in his own or | eenneetion——with——the——Company’s

other’s name for the deposit of the | transaetions:
Company’s assets and not to use the

Company’s assets as security for the | 9—to—ecomply—with—these—Artieles;
debts of the shareholders of the Company | fatthfely—performhis—duties—and-proteet
or other individuals; the—interests—ofthe Company,—and-notto
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12. not, without the informed consent of | H-—nette-misappropriate-the-Company’s
shareholders in the shareholders’ general | fands—erJtend—the—Coempanys—fands—te
meetings, to disclose confidential | ethersinoetto-open-accountsinhis-ownor
information in relation to the Company | ether’s—name—for—the—deposit—of—the
obtained while in office and not to use | Company’s—assets—and—not—to—use—the
such  information other than in | Company’s—assets—as—seeurity—for—the

furtherance of the interests of the | debts-efthe-shareholders-of-the-Company
Company, save and except that the | er-otherindividuals:

disclosure of such information to a court
or other governmental authorities is | +2—net—witheut-the—infermed-consent-of

permitted if: shareholders—intheshareholders’general

(1) such disclosure is required by laws; | infermation—in—relation—to—the—Company

(2) such disclosure is required by public | suech—infermation—other—than—in
interests; Lortheramee—ot—the—pberes—ot—the

(3) such disclosure is required by the | diselosure-of-such-information—teo—a—court

personal interests of such director, | er—eother—governmental—autherities—is
supervisor, manager or other senior | permittedif:
management. Any gain obtained by any

director, supervisor, manager or other | (H-such-diselosure—isrequired-bytaws:

senior management due to his breach of

this Article shall belong to the Company. | 2)-suech-diselosure-is—required-bypublie

1. not to misappropriate the properties
of the Company and not to
misappropriate the money of the
Company;

2. not to deposit any assets or money of
the Company in any accounts under
their names or in the names of other
persons;

3. not to abuse their rights to bribe or
accept other illegal income;
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4. not to enter into contracts or

transactions, directly or indirectly,
with the Company without reporting to
the board of directors or the
shareholders’ general meeting and
being approved by a resolution of the
board of directors or the shareholders’
general meeting in accordance with
these Articles of Association. The
above provisions under this item shall
be applicable to the close family
members of the directors and senior
management, the enterprises directly
or indirectly controlled by the
directors, senior management or their
close family members, and the related
persons who have other related
relationships with the directors and
senior management when they enter
into contracts or conduct transactions
with the Company;

5. not to use their position to obtain
business opportunities which should be
available to the Company for
themselves or others, except when
reported to the board of directors or
the shareholders’ general meeting and
approved by a resolution of the
shareholders’ general meeting, or when
the Company, according to laws,
administrative regulations or the
provisions of these Articles of
Association, cannot utilise such

business opportunities;
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6. not to run his/her own or others’

business which is similar to the
Company’s business without reporting
to the board of directors or the
shareholders’ general meeting and
being approved by a resolution of the
shareholders’ general meeting;

7. not to accept commissions from
transactions with the Company for
their own benefits;

8. not to disclose the secrets of the
Company without consent;

9. not to use their affiliated
relationship to harm the interests of
the Company;

10. not to lend funds of the Company to
any other person or use the property of
the Company to provide guarantee for
any other person without the consent
of the shareholders’ general meeting or
the board of directors in contravention
of the provisions of these Articles of
Association;

11. to be bound by other duties of
fiduciary stipulated by the laws,
administrative regulations,
departmental rules and these Articles
of Association.

Any gain obtained by any director;
supervisor,—manager—or—other and senior
management due to his breach of this
Article shall belong to the Company;
they shall be liable for compensation if
any loss is caused to the Company.
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123 | — Article 153: The directors and senior
management shall comply with the

laws, administrative regulations and
these Articles of Association, shall
diligently perform their obligations to
the Company, and shall fulfill their
obligations with reasonable care
generally due to managers in the best
interests of the Company.

Under the above principles, the
directors shall be accountable to the
Company including but not limited to
the following duties of diligence:

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

2. to treat all shareholders fairly;

3. to understand the operation and
management of the Company in a
timely manner;

4. to approve regular reports of the
Company in written form and to
ensure the integrity, accuracy and
completeness of the information
disclosed by the Company;
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5. to provide the relevant information
and materials required by the audit
committee and shall not obstruct the
exercise of its functions and powers of
the audit committee;

6. to perform other obligations of
diligence stipulated by the laws,
administrative regulations,
departmental rules and these Articles
of Association.

124 | Article 185: Where any director, | Article 154: Where the directors and
supervisor, manager or other senior | senior management of the Company
management of the Company who | cause damage to others in the course of
violates any laws, administrative | performing their duties, the Company
regulations, regulations of regulatory | shall be held liable for compensation;
authorities or these Articles in the course | where the directors and senior
of performing his duties and causes | management acts with intent or gross
losses to the Company, such director, | negligence, they shall also be held
supervisor, manager or other senior | liable for compensation.

management shall be held liable for
compensation. Where any dlrector—super—w-sef—m-&n-&gef
er—other—and senior management of the
Company who violates any laws,
administrative regulations, regulations of
regulatory authorities or these Articles in
the course of performing his duties and
causes losses to the Company, such
director, supervisor, manager or other
senior management shall be held liable
for compensation.

Where the directors and senior
management violate the laws and
administrative regulations or the
provisions of these Articles of
Association, which causes damage to
the interests of shareholders, the
shareholders may initiate legal action
in the people’s court.

Senior management of the Company
shall faithfully perform their duties
and safeguard the maximum interests
of the Company and all shareholders.
Senior management of the Company
shall be held liable for compensation in
accordance with the law for any
damage caused to the interests of the
Company and public shareholders as a
result of their failure to faithfully
perform their duties or breach of their
integrity obligations.
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125 | Article 186: A director, supervisor, | Delete Article 186 to Article 198.
manager or other senior management

shall not direct any of the following
persons or institutions (“Connected
Person”) to do what such director,
supervisor, manager or other senior
management is not permitted to do:

Article 198: In contracts for emoluments
entered into by the Company and its
directors and supervisors, provisions
shall be made for the right of a director or
supervisor, in a take-over of the
Company and subject to the prior
approval of the shareholders’ general
meeting, to receive compensation or
other payment for loss of office or for his
retirement from office. The
abovementioned  take-over of the
Company means any of the following:

1. an offer made by any person to all
shareholders;

2. an offer made by any person for the
purpose of making the offeror become a
controlling shareholder.

Any sum received by a director or
supervisor in contravention of the
provisions of this Article shall belong to
those persons who have sold their shares
as a result of the offer made as specified
above, and the expenses incurred in
distributing that sum pro rata amongst
those person shall be borne by such
director and supervisor and shall not be
deducted from the sum distributed.
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126

Article 155: The Company has
established a system for managing the
departure of directors and senior

management, and has
safeguards for the recovery of liability
and compensation for unfulfilled
public  undertakings and  other
outstanding When the
resignation of directors and senior
management takes effect or when their
term of office expires, they shall
complete all handover procedures to
the board of directors. Their fiduciary
duties towards the Company and the
shareholders shall not expire after the
end of their term of office and will be
still effective within three years after
the resignation of directors and senior
management takes effect or their term
of office expires. The responsibilities of
directors and senior management in
the performance of their duties during
their term of office shall not be relieved
or terminated by reason of their
departure from office.

specified

matters.

127

Article 199: The shall
establish the Party Committee consisting

Company

of a secretary and several other members.
Eligible members of the Party Committee
may be considered and appointed as
members of the Board, the board of
Supervisors and the management through
legal procedures. Eligible members in the
Board, the board of Supervisors and the
management who are members of the
Communist Party of China may be
considered and appointed as members of
the Party Committee in accordance with
relevant requirements and procedures.
Meanwhile, the discipline inspection
committee shall be established as

required.

Article 156: The shall
establish the Party Committee consisting

Company

of a secretary and several other members.
Eligible members of the Party Committee
may be considered and appointed as
members of the Board, the—board—of

Supervisers-and the management through
legal procedures. Eligible members in the

Board,-the-board-ef-Supervisers and the
management who are members of the
Communist Party of China may be
considered and appointed as members of
the Party Committee in accordance with
relevant requirements and procedures.
Meanwhile, the discipline

shall Dbe

inspection
committee established as

required.
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The aforesaid financial and accounting
reports shall be prepared in accordance
with
regulations and regulations of regulatory

relevant laws, administrative

authorities.

No. Before amendments After amendments

128 | Chapter 16 Financial And Accounting | Chapter 14 Financial And Accounting
System And Distribution Of Profit System,-And-Distribution Of Profit And

Audit

129 | Article 202: The Company shall prepare | Article 159: The Company shall prepare
its financial report at the end of each | its financial and accounting report at the
financial year. Such financial report shall | end of each financial year—Sueh-finanetal
be examined and verified in accordance | repert-shall-be-examinedand-verifiedin
with laws. accordance—with—taws, which shall be

audited by an accounting firm in
accordance with laws.

130 | Article 203: In accordance with the | Article 160: In—accordance—with—the
requirements of the securities regulatory | requirements—of-the-seecuritiesregulatory
authority of the State Council and the | autherity—ef—the—State—Couneil—and—the
securities exchange(s) on which the | seeurities—exchangets)—oen—which—the
Company’s shares are listed, the | Companys——shares—are—listed;—the
Company shall submit to such authority | Cempany—shal-submit-to—such—authority
and securities exchange(s) the annual, | and—seecurities—exchange(s)—the—annual;
semiannual and quarterly financial and | semtannual—and—quarterlyfinanetal—and

accountingreports: The Company shall
submit and disclose its annual report
to the local offices of the CSRC and the
relevant stock exchange(s) within four
months after the end of each fiscal
year, its interim report to the local
offices of the CSRC and the relevant
stock exchange(s) within two months
after the end of the first six months of
each fiscal year. Quarterly financial
accounting reports shall be submitted
to the local offices of the CSRC and
stock exchanges within one month
after the end of the first three months
and the first nine months of each
financial year.

The aforesaid finanetal—and
accountingannual reports and interim
report shall be prepared in accordance
with relevant laws, administrative
regulations, and-regulations-ofregulatory
authorities provisions of the CSRC and
the stock exchange where the shares of
the Company are listed.
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131

Article 204: The board of directors of the
Company shall place before the
shareholders at every annual
shareholders’ general meeting such
financial report to be prepared by the
Company as required by
administrative regulations, regulations
issued by local governments or governing
authorities.

laws,

Article 208: The Company shall publish
its financial reports twice in each
financial year, that is, publishing its
interim financial report within 60 days
after the end of the first six months of a
financial year and publishing its annual
financial report within 120 days after the
end of a financial year.

Delete Article 204, Article 205, Article
207 and Article 208.

132

Article 209: The Company may not have
any accounting book other than that
required by law. The assets of the
Company shall not be deposited in any
account under any individual’s name.

Article 162: The Company may not have
any accounting book other than that
required by law. The assets of the
Company shall not be deposited in any
account under any individual’s name.

133

Article 210: 1. The profits of the
Company after paying relevant taxes
shall be applied in the following order:

(1) making up of losses;

(2) allocation to
reserve fund;

statutory common

(3) allocation to discretionary common
reserve fund;

(4) payment of dividends in respect of the
ordinary shares.

Article 163: When distributing the
after-tax profits of the current year,
the Company shall take actions in
accordance  with  the following
requirements:

1. The profits of the Company after
paying relevant taxes shall be applied in
the following order:

(1) making up of losses;

(2) allocation to
reserve fund;

statutory common

(3) allocation to discretionary common
reserve fund;

(4) payment of dividends in respect of the
ordinary shares.
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The detailed distribution proportions in
respect of items 3 to 4 above for any
particular year shall be formulated by the
board of directors in accordance with the
operational conditions and development
requirements of the Company and shall
be submitted to the shareholders’ general
meeting for approval.

2. No dividend shall be distributed before

The detailed distribution proportions in
respect of items 3 to 4 above for any
particular year shall be formulated by the
board of directors in accordance with the
operational conditions and development
requirements of the Company and shall
be submitted to the shareholders’ general
meeting for approval.

the Company has made up its losses and | the-Company-has—madeup-itslosses—and
has made allocation to the statutory | has—made—aloecation—to—the—statutory
common reserve fund. No dividend, | ecommon—reserve—fund—No—dividend;
unless the same is not paid by the | unless—the—same—is—not—patd—by—the
Company when due and payable, shall | Company—when—due—and—payable;—shalt
bear interest as against the Company. bear-interest-as—against-the-Company-

3. The Company shall allocate 10% of its
after-tax profits to the statutory common
reserve fund; provided however, that no
allocation is required if the statutory
common reserve fund has reached 50% of
the registered capital of the Company.

4. The discretionary common reserve
fund shall be allocated separately out of
the profits of the Company in accordance
with the resolutions of the shareholders’
general meeting.

5. The capital common reserve fund

32. When distributing the after-tax
profits of the current year, Tthe
Company shall allocate 10% of its after-
tax profits to the statutory common
reserve fund of the Company; provided
however, that no allocation is required if
the accumulated statutory common
reserve fund of the Company has
reached exceeded 50% of the registered
capital of the Company.

43. After having allocated the after-tax
profits of the Company to the statutory
common reserve fund, the Company

includes the following: may, subject to approval of

shareholders at a general meeting,
(1) the amount of share premium | further allocate funds to the
resulting from the issue of shares at a | discretionary common reserve
premium; fund.The—discretionarycommon—reserve

fund-—shall-be-allecated-separatelyouteof
(2) other income required by the | theprofitsofthe-Company-inaccordance

authority in charge of finance of the State
Council to be appropriated to the capital
common reserve fund.

] Lt  the chareholders
general-meeting:

4. The remaining profits shall, after
making up for losses in the previous
years and allocating funds to the
common reserve funds, be distributed
to shareholders on a pro rata basis in

accordance with the number of shares
held by the shareholders.

If the shareholders’ general meeting
distributes profits to shareholders in
violation of the Company Law, the
shareholders shall return the profits
distributed in violation of the
regulations to the Company; if losses
are caused to the Company, the
shareholders and responsible directors
and senior management shall be held
liable for compensation.
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6. The common reserve fund of the
Company includes the statutory common
reserve fund, discretionary common
reserve fund and the capital common
reserve fund. The common reserve fund

may be used for the following purposes:

(1) to make up losses, provided however,
that the capital common reserve fund
should not be used to make up loss;

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

(3) for the conversion into share capital.
The Company may, upon approval by a
resolution of the shareholders’ general
meeting, convert its common reserve
fund into share capital and issue bonus
shares to existing shareholders in
proportion to their original shareholdings
or increase the nominal value of each
share. When converting the Company’s
statutory common reserve fund

capital, the amount of such common

into

reserve fund remaining unconverted must
not be less than 25% of the registered
capital.

7. Subject to the restrictions imposed by
the above provisions, annual dividends
shall be paid
shareholding of each shareholder within

in proportion to the

six months after the end of each financial
The annual dividends shall be
approved by the shareholders’ general
that the
amount of dividends payable shall not
exceed the amount recommended by the
board of directors.

year.

meeting, provided however,

5. The capital common reserve fund
includes the following:

(1) the amount of
resulting from the issue of shares at a
premium;

share premium

(2) the proceeds from the issuance of
no-par shares are not credited to the
registered capital;

(23) other items ineeme-required by the
authority in charge of finance of the State
Council to be appropriated to the capital
common reserve fund.

6. The common reserve fund of the
Company includes the statutory common
fund, discretionary
reserve fund and the capital common

reserve common
reserve fund. The common reserve fund
may be used for the following purposes:

(1) when it is used to make up losses,
ded—i g ] ol
commeon-—reserve-fund sheuldnot-beused
to—make—up—loss the discretionary
common reserve fund and statutory
common reserve fund shall be firstly
used. If losses still cannot be made up,
the capital common reserve fund can
be used according to the relevant
provisions; the
statutory common reserve fund is
insufficient to make up for the losses
incurred in previous years, the profits
for the current year shall first be used
to make up the said losses before any
allocation is made to the statutory
common reserve fund in accordance
with these Articles of Association.

where Company’s

(2) to expand the Company’s production
and operations;-ané
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Before amendments

After amendments

Where the shareholders’ general meeting
violates the preceding paragraph to
distribute profit to the shareholders prior
to the make up of losses and allocation to
fund,

the profit

statutory common
shall

hereof to the Company.

reserve

shareholders refund

The Company’s shares held by itself are
not entitled to the distribution of profits.

(3) for the conversion into share capital.
The Company may, upon approval by a
resolution of the shareholders’ general
meeting, convert its common reserve
fund into share capital and issue bonus
shares to existing shareholders in
proportion to their original shareholdings
or increase the nominal value of each
share. When converting the Company’s
statutory common reserve fund into
capital, the amount of such common
reserve fund remaining unconverted must
not be less than 25% of the registered

capital before the conversion.
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134

Article 211: The dividends distribution
policy of the Company shall include the
following:

1. The Company’s dividends distribution
policy shall maintain continuity and
stability. On the basis that such dividends
distribution policy shall pay great
attention to the reasonable investment
return of the shareholders and also take
into account the long term interests of the
Company, the overall interests of all
shareholders, the Company’s reasonable
demand of funds and the sustainable
development of the Company, the
Company shall implement an active
method to distribute its dividends (i.e.
distribution by way of cash shall be the
priority way for profit distribution). The
Company may distribute dividends by
way of cash or shares (or by both ways).

(1) dividends and other distributions in
respect of the ordinary shares shall be
declared and denominated in Renminbi.

(2) dividends and other cash distributions
in respect of the Domestic- Invested
Shares shall be paid in Renminbi.

(3) dividends and other cash distributions
in respect of the Overseas-Listed
Foreign-Invested Shares listed in Hong
Kong and London shall be paid in Hong
Kong dollars in accordance with relevant
PRC foreign exchange regulations. The
exchange rate shall be calculated on the
basis of the average closing exchange
price of Hong Kong dollars against
Renminbi issued by the People’s Bank of
China in each business day of the week
immediately preceding the date when
such dividends are declared.

Article 164: The dividends distribution
policy of the Company shall include the
following:

1. The Company’s dividends distribution
policy shall maintain continuity and
stability. On the basis that such dividends
distribution policy shall pay great
attention to the reasonable investment
return of the shareholders and also take
into account the long term interests of the
Company, the overall interests of all
shareholders, the Company’s reasonable
demand of funds and the sustainable
development of the Company, the
Company shall implement an active
method to distribute its dividends (i.e.
distribution by way of cash shall be the
priority way for profit distribution). The
Company may distribute dividends by
way of cash or shares (or by both ways).

(1) dividends and other distributions in
respect of the ordinary shares shall be
declared and denominated in Renminbi.

(2) dividends and other cash distributions
in respect of the Domestic- Invested
Shares shall be paid in Renminbi.

(3) dividends and other cash distributions
in respect of the Overseas-Listed
Foreign-Invested Shares listed in Hong
Kong and London shall be paid in Hong
Kong dollars in accordance with relevant
PRC foreign exchange regulations. The
exchange rate shall be calculated on the
basis of the average central parity rate
of the Hong Kong dollar against the
Renminbi average—eclosing—exchange
. - K o] .
Renminbt issued by the People’s Bank of
China over the five working days in
each—bustness—day—of —the—week
immediately preceding the date when
such dividends are declared.
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the
accumulative undistributed profit is a

Company has generated profits;
positive figure; and the cash flow of the
Company is sufficient for the normal
operation and sustainable development of
the the shall
distribute its dividends by way of cash.

Company, Company
The amount of profit to be distributed by
way of cash in a year in principle shall be
50% of the net profit of the parent

No. Before amendments After amendments
2. The board of directors may distribute | 2. The board of directors may distribute
interim dividends or bonus unless the | interim dividends or bonus unless the
shareholders’ general meeting decides | shareholders’ general meeting decides
otherwise. otherwise.
3. Where the Company distributes | 3. Where the Company distributes
dividends to its shareholders, it shall | dividends to its shareholders, it shall
withhold taxes levied wupon such | withhold taxes levied wupon such
dividends in accordance PRC tax laws. dividends in accordance PRC tax laws.
4. Where the Company distributes | 4. Where the Company distributes
dividends by way of shares, it shall | dividends by way of shares, it shall
obtain  approvals  from  approval | obtain  approvals  from  approval
authorities of the State. authorities of the State.
5. The Company shall disclose | 5. The Company shall disclose
information relating to profit | information relating to profit
appropriation in accordance with the | appropriation in accordance with the
state’s laws, rules and regulations. state’s laws, rules and regulations.
The dividend distribution policy of the | The—dividend—distribution—poliey—of-the
Company shall be consistent and stable. | Company—shall-be-consistent-and-stable-

135 | Article 212: 1. In the event that the | Article 165: 1. In the event that the

Company has generated profits in the
parent company and the consolidated
the aeceumulative
undistributed profit is a positive figure in

statement and:
the statement of the parent company;
and the cash flow of the Company is
sufficient for the normal operation and
sustainable development of the Company,
the shall  distribute its
dividends by way of cash. The amount of

Company

company realised in such year in | profit to be distributed by way of cash in
accordance  with PRC accounting | a year in principle-shall-be-50%-ef-thenet
standards. profit-ofthe parent-company realised—in

] . ’ ith PRC
accounting—standards shall not be less
than 50% of the distributable profit
attributable to ordinary shareholders
such the

realised in year in

consolidated statement.
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development, its own business model,
and profitability and the factors such as
whether there is

significant capital

expenditure arrangement in
distinguishing the following situations
and form different cash dividend
distribution policies in accordance with
the procedures stipulated in the Articles

of Association:

(1) If the Company is in a mature stage of

development and without significant

capital expenditure, the minimum
percentage of cash dividend in this profit

distribution shall be 80%;

(2) If the Company is in a mature stage of
development and with significant capital
expenditure, the minimum percentage of
cash dividend in this profit distribution
shall be 40%;

(3) If the Company is in a growing stage
of development and with significant

capital expenditure, the minimum
percentage of cash dividend in this profit

distribution shall be 20%.

The board of directors of the Company
shall determine the Company’s stage of
development for the purpose of cash
dividend distribution with reference to
the actual situation. If the stage of the
Company cannot be easily distinguished
but is  with
expenditure, cash dividend

significant  capital
shall be
distributed according to the requirement

mentioned above.

No. Before amendments After amendments
2. The board of directors shall | 2. The board of directors shall
comprehensively take account of the | comprehensively take account of the
features of the industry where the | features of the industry where the
Company  operates, its stage of | Company operates, its stage of

development, its own business model,
and profitability and the factors such as
whether there is

significant capital

expenditure arrangement in
distinguishing the following situations
and form different cash dividend
distribution policies in accordance with
the procedures stipulated in the Articles

of Association:

(1) If the Company is in a mature stage of

development and without significant

capital expenditure, the minimum
percentage of cash dividend in this profit

distribution shall be 80%;

(2) If the Company is in a mature stage of
development and with significant capital
expenditure, the minimum percentage of
cash dividend in this profit distribution
shall be 40%;

(3) If the Company is in a growing stage
of development and with significant

capital expenditure, the minimum
percentage of cash dividend in this profit

distribution shall be 20%.

The board of directors of the Company
shall determine the Company’s stage of
development for the purpose of cash
dividend distribution with reference to
the actual situation. If the stage of the
Company cannot be easily distinguished
but is  with
expenditure, cash dividend

significant  capital
shall be
distributed according to the requirement

mentioned above.
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Before amendments

After amendments

3. In the event that the Company is well
operated and the board of directors of the
Company considers that the price of
Company’s shares does not match the
size of the share capital of the Company
and that distributing dividends by way of
shares is to the interests of all
shareholders of the Company as a whole,
the Company may propose a plan for the
distribution of dividends by way of
shares, provided that the requirements for
the distribution of cash dividends have
been fulfilled.

4. The profit distribution plan of the
Company shall be drafted by the
management and submitted to the board
of directors and board of supervisors of
the Company for consideration and
approval. The board of directors shall
fully discuss the rationality of the profit
distribution  plan, produce specific

3. In the event that the Company is well
operated and the board of directors of the
Company considers that the price of
Company’s shares does not match the
size of the share capital of the Company
and that distributing dividends by way of
shares is to the interests of all
shareholders of the Company as a whole,
the Company may propose a plan for the
distribution of dividends by way of
shares, provided that the requirements for
the distribution of cash dividends have
been fulfilled.

4. The profit distribution plan of the
Company shall be drafted by the
management and submitted to the audit
committee and the board of directors
and-board-ef-supervisers of the Company
for consideration and approval. The
board of directors shall fully discuss the

rattenality-ef-the profit distribution plan,

resolutions in this regard, and submit to | preduee—speeifie—reselutions—in—this
the shareholders’ general meeting for | regard,—and—submit—to—the—shareholders™
consideration and approval. general—meeting—for—consideration—and

appreval and study and identify with
caution the timing, conditions and
minimum proportion, the conditions
for adjustment and the requirements

for decision-making procedures
involved in implementing the
distribution of cash dividends.

Independent directors shall have the
right to express their independent
opinions if they are in view that the
specific cash distribution proposal may
prejudice the interests of the Company
or minority shareholders. If the board
of directors does not accept or fully
accept the opinions of independent
directors, the board of directors shall
disclose such opinions of independent
directors and specific reasons for not
accepting such opinions in the
announcement of the resolutions of the
board of directors.
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Before amendments

After amendments

5. In special circumstances where the
Company will not distribute its cash
dividends, the board of directors shall
prepare particular explanations in respect
of the explaining why the
Company will not distribute cash
dividends, the specific purposes for the
reserved profits and the estimated income
generated from investment and other
matters. After being opined on by the
independent directors, such explanations
shall be submitted to the shareholders’
general meeting for consideration and
approval, and shall be disclosed to the
media designated by the Company.

reason

6. In the event that the Company makes
changes or adjustments to the cash
dividend policy and/or profit distribution
policy determined in the Articles of
Association pursuant to macroeconomic
changes, condition of internal production
operation of the Company,
investment  plans  and
development needs or relevant laws,
administrative regulations and relevant
requirements of the listing of shares, the
board of directors shall fully consider the
opinions of minority shareholders, pay
attention to the protection of the interests

and
long-term

5. In special circumstances where the
Company will not distribute its cash
dividends, the board of directors shall
prepare particular explanations in respect
of the reason explaining why the
Company will not distribute cash
dividends, the specific purposes for the
reserved profits and the estimated income
generated from investment and other
matters. After being opined on by the
independent directors, such explanations
shall be submitted to the shareholders’
general meeting for consideration and
approval, and shall be disclosed to the
media designated by the Company.

6. In the event that the Company makes
changes or adjustments to the cash
dividend policy and/or profit distribution
policy determined in the Articles of
Association pursuant to macroeconomic
changes, condition of internal production
operation of the Company,
investment  plans and  long-term
development needs or relevant laws,
administrative regulations and relevant
requirements of the listing rules of the
stock exchanges on which the
Company’s shares are listedlisting—of

shares, the board-of-direetors—shalfully

and

of investors, and shall have specific | eonstder—the—opintons—of—minority
discussions in this regard and shall fully | sharehelders;—pay—attention—to—the
discuss the reasons for such adjustment | preteetion—of—the—interests—ofinvestors;
and produce a written discussion report. | and-shall-havespeeifie-diseussionsinthis
The discussion report, after being | regard-and-shallfully-diseuss-the-reasons
considered by the independent directors, | fer—such—adjustment—and—produce—a
shall be submitted to the shareholders’ | written-diseussionreport—The-diseussion
general meeting for approval by way of | repert,—after—being—econsidered—by—the

special resolutions.

i -—Company shall
carry out corresponding decision-
making procedures upon detailed
justification, and submit the same shal
besubmitted to the shareholders’ general
meeting for approval by way of special
resolutions.
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7. In the event that resolutions in respect
of the profit distribution plan have been
adopted at a shareholders’ general
meeting, the board of directors shall
complete the distribution of dividends by
way of cash (or shares) within 2 months

after such shareholders’ general meeting.

8. The

communications

establish

minority

company  shall
with  the
shareholders by multiple channels, so
that such minority shareholders will have
opportunities to provide their opinion in
respect of the profit distribution policy
and the
distribution policy to the Company.

adjustment to the profit

7. In the event that resolutions in respect
of the profit distribution plan have been
adopted at a shareholders’ general
meeting or the board of directors
formulates a specific plan based on the
conditions and upper limits for interim
dividends approved at the annual
general meeting for the following year,
the board of directors shall complete the
distribution of dividends by way of cash
(or shares) within 2 months after saeh-the
above shareholders’ general meeting or

the establishment of a specific plan.

8. Before a specific cash dividend
proposal is considered at a general
meeting, Fthe company shall establish
communications with shareholders, in
particular the minority shareholders by
multiple channels, take the opinions and
demands of minority shareholders into
full consideration and respond timely
to the concerns of minority

shareholders—so—that—sueh—minority
harehold ST ..
dethei . -
G Listributi i -
T ] it distributi
polieyto—the- Company.
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136 | Article 213: The Company shall appoint | Article 166: The Company shall appoint
on behalf of shareholders of the | on behalf of shareholders of the
Overseas-Listed Foreign-Invested Shares | Overseas-Listed Foreign-Invested Shares
their receiving agents. Such receiving | their receiving agents. Such receiving
agents shall receive on behalf of such | agents shall receive on behalf of such
shareholders dividends or other monies | shareholders dividends or other monies
payable paid by the Company in respect | payable paid by the Company in respect
of the Overseas-Listed Foreign-Invested | of the Overseas-Listed Foreign-Invested
Shares. Shares.
The receiving agents appointed by the | The receiving agents appointed by the
Company shall comply with relevant | Company shall comply with relevant
regulations of securities exchange(s) or | regulations of securities exchange(s) or
laws of place(s) where the shares of the | laws of place(s) where the shares of the
Company are listed. The receiving agent | Company are listed. The-reeetving-agent
appointed by the Company on behalf of | appeinted-by-the-Company-on-behalf-of
shareholders of the Overseas-Listed | sharehoelders—of—the—Overseas-Listed
Foreign-Invested Shares listed in Hong | Fereign-Invested—Shares—listed—in—Hong
Kong shall be a company registered as a | Kengshall-be-a—companyregisteredas—a
trust company under the Trustee | trust—ecompany—under—the—TFrustee
Ordinance of Hong Kong. Ordinance—of Hong Keong-

137 | — Article 167: The Company shall
implement an internal audit system,
which shall clearly define the
leadership structure, responsibilities

and authorities, staffing arrangements,
funding support, application of audit
results, and accountability mechanisms
for internal audit work.

The Company’s internal audit system
shall be implemented upon approval by
the board of directors and be disclosed
to the public.

Article 168: The internal audit
organization of the Company shall
supervise and inspect the Company’s
business activities, risk management,

internal controls and financial
information. The internal audit
organization shall maintain its

independence and be staffed with full-
time audit personnel, provided that it
shall not be placed under the
leadership of the finance department
or share office premises with the
finance department.
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No. Before amendments After amendments
Article 169: The internal audit
organization shall be accountable to

the board of directors.

During the process of supervision and
inspection of the Company’s business
activities, risk management, internal
controls and financial information, the
internal audit organization shall be
subject to the supervision and
guidance of the audit committee.
Where any material issue or clue is
identified, the internal audit
organization shall report directly to
the audit committee immediately.

Article 170: The internal audit
organization shall be responsible for
the specific organization and
implementation of the Company’s
internal control evaluation. The
Company shall issue an annual
internal control evaluation report
based on the evaluation report and
relevant materials prepared by the
internal audit organization and
reviewed by the audit committee.

Article 171: The internal audit
organization shall actively cooperate
with and provide necessary support
and assistance to the audit committee
in its communication with external
audit institutions, including audit
firms and national audit authorities.

Article 172: The audit committee shall
participate in the performance
appraisal of the person-in-charge of
internal audit.
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138 | Article 214: The Company shall appoint | Article 173: The Company shall appoint
an independent audit firm which is | an independent audit firm which
qualified under relevant regulations of | complies with the Securities Law to
the State to audit the Company’s annual | perform services such as auditing of
financial reports, and to examine and | financial statements and issuing of
verify other financial reports of the | audit report, verification of net assets
Company. and other related consultancy services
. lifiedtnd ] Lati c
The Company’s first audit firm may be | the-State—te—audit-the Company-s—annual
appointed by the founding meeting | financtal—reports;—and—to—examine—and
before the first annual shareholders’ | verify—other—finanetal—reports—of—the
general meeting. The term of office of | Company.
such first audit firm shall expire at the
conclusion of the first annual | Fhe—Company s—firstaunditfirm—maybe
shareholders’ general meeting. appeinted—by—the—founding—meeting
before—the—first—annual—shareholders™
Where the founding meeting does not | general-meeting—The—term—of—office—of
exercise the functions and powers | such—first-auditfirmshall-expire—atthe
stipulated in the preceding paragraph, the | eenelasion—of—the—first—annual
board of directors shall exercise such | sharehelders’general-meeting:
functions and powers.
Wi he—foundi . 1
. ] : . ]
ulated intl T Bt
l I of di hall . ]
f&ﬂem‘ 0
139 | Article 215: The audit firm appointed by | Article 174: The term of audit firm
the Company shall hold the office from | appointed by the Company shall-held-the
the conclusion of an annual shareholders’ | effieefrem—the—ecencluston—of-an—annual
general meeting of the Company until the | shareholders’—general—meeting—of—the
conclusion of the next annual | Companyunti-the-conelusion-ofthenext
shareholders’ general meeting. anntal-shareholders™general-meeting be
one year, and can be renewed.
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140 | Article 217: If the position of the audit | Delete Article 217 and Article 218.

firm falls vacant, the board of directors
may, before a shareholders’ general
meeting, appoint an audit firm to fill the
vacancy. However if, during the period of
such vacancy, the Company has other
appointed audit firms in place, such audit
firms may continue handling matters.
Article 218: The shareholders’ general
meeting may by ordinary resolutions
remove an audit firm before the expiry of
its term of service, notwithstanding the
stipulations in the contract between the
Company and the audit firm, but without
prejudice to the audit firm’s right to
claim against the Company, if any, for
damages in respect of such removal.

141 | Article 219: The remuneration of an | Article 175: The audit fee remuneration
audit firm or the manner in which such | of an audit firm erthe-mannerin—which
remuneration is determined shall be | such-remunerationis-determined-shall be
decided by the shareholders’ general | decided by the shareholders’ general
meeting. The remuneration of an audit | meeting. The—remuneration—of—an—audit
firm appointed by the board of directors | firm—appeinted-by—theboard-of-directors
shall be decided by the board. shal-be-deecided-bythe board:

142 | Article 221: The appointment, removal | Article 177: The appointment, removal
or non-renewal of the term of office of an | or non-renewal of the term of office of an
audit firm by the Company shall be | audit firm by the Company shall be
determined by the shareholders’ general | submitted to the board of directors for
meeting and reported to the securities | review only upon approval of more
regulatory authorities of the State | than half of all members of the audit
Council for record. committee under the board of

directors, and shall ultimately be
determined by the shareholders’ general
meeting—and—reported—to—the—seeurities
regwlatory—autherities—ef—the—State
Counetl—for—reecord. The board of
directors shall not appoint an audit
firm before a resolution is passed at the
shareholders’ general meeting.
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The Company shall disclose

information on the length of service of
the audit firm, the engagement partner
for the audit and signing certified
public accountants, audit fees and
other information in its annual report.
The Company shall annually disclose
the evaluation report on the
performance of duties by the audit
firm and the report of the audit
committee on the performance of its
duties for supervising audit firm in
accordance with relevant
requirements. In the event of a change
of audit firm, the Company shall
disclose details of the former audit
firm, the audit opinion for the previous
year, the reasons for the change of
audit firm, and the communication
between the Company and the former
audit firm. The Company shall submit
a relevant explanatory statement as
required by the institution responsible
for performing the duties of capital
contributor.

Where the Company changes its audit
firm, the selection and appointment
shall be completed before the end of
the fourth quarter of the year under
audit.
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The shareholders’ general meetings shall | Fhe-shareholders™general-meetings—shalt
comply with the following requirements | eemply—with—thefelowingrequirements
when proposing to adopt a resolution to | when—prepesing—to—adeopta—resolution—te
appoint an audit firm not currently | appeint—an—audit—firm—not—eurrently
serving the Company to fill any vacancy | serving-the-Company-to-fillany—vaecaney
of auditors, or renew the term of office of | efauditorsorrenew-the-termof-office-of
an audit firm appointed by the board to | an—-auditfirm—appeinted-by—thebeard—te
fill the vacancy, or remove an audit firm | fil-the-vacaney,—orremove-an—auditfirm
before the expiry of its term of office: before—the-expiryofitstermof-office:

1. the proposal in relation to the | —the—proposal—in—relation—to—the
appointment or removal shall be sent | appeintment—or—removal—shall—be—sent
prior to the issue of notice of the | prier—to—the—issue—of—notice—of—the
shareholders’ general meeting to the | shareholders™seneral—meeting—to—the
audit firm to be appointed, the audit firm | auvditfirmto-be-appointed,theaunditfirm
which will leave office or the audit firm | which-willdeave-office—ortheauditfirm
which has left office during relevant | which—has—left—office—during—relevant
financial year. finanetal-year:

“Leaving office” includes removal, i i i 5

registration and retirement. registration—and-retirement:

2. in the event that the audit firm leaving | 2—inthe-eventthattheauvditfirmleaving
office makes a statement in writing and | effiee-makes—a——statementin—writing—and
requests the Company to inform the | requests—the—Cempany—to—inform—the
shareholders of such statement, the | sharehelders—of—such—statement,—the
Company shall take the following actions | Cempany-shal-take-the-feHewingaetions

unless the Company receives the | anless—the—Company—reeeives—the
statement too late: statement—tootate:

(1) indicating in the notice issued for the | (1)-indicating-in-the-notice-issuedfor-the

adoption of the resolutions that the audit | adeptien—of-theresolutions—that-theaudit
firm about to leave office has made a | firm—abeut—teJteave—office—has—made—a

statement; statement:

(2) providing a copy of such statement as | 2)-previdinga<copy-ofsuchstatementas
an appendix to the notice to the | an—appendix—to—the—notice—to—the

shareholders in the manner stipulated in | shareholders—in—the—-mannerstipulated—in
these Articles. these-Artieles:

3. in the event that the statement of the | 3—in—the-event-thatthe statement-of-the

audit firm has not been provided in | awdit—firm—has—net—been—provided—in
accordance with the provisions in item 2 | aceerdance-with-the-provisionsinitem2
above, the audit firm concerned may | abeve;—the—audit—firm—econcerned—may
request such statement to be read at the | request-such—statementto—beread—atthe
shareholders’ general meeting, and make | sharehelders™general-meeting;—and-make
further complain. further-complain-
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non-renewal of the term of office of the
audit firm, an prior notice of such
removal or non-renewal of the term of
office shall be given by the Company to
the audit firm and such firm shall have
the right to attend and to present its views
at the shareholders’ general meeting.
Where the audit firm resigns, it shall
make clear to the shareholders’ general
meeting whether there is any impropriety

on the part of the Company.

No. Before amendments After amendments
4. the audit firm leaving office shall be | 4—the—auditFfirmleaving—officeshall-be
entitled to attend the following meetings: | entitled-to-attend-the-fellowing meetings:
(1) the shareholders’ general meeting at | (H)—the—shareholders’general-meeting—at
which its term of office would otherwise | which-itsterm-of-office-would-otherwise
have expired; have-expired:
(2) the shareholders’ general meeting at | 2)-the—shareholders’general-meeting—at
which the vacancy caused by its removal | which-the-vacaneyecaused-by-itsremoval
is proposed to be filled; is—preposed-to-befilled:
(3) the shareholders’ general meeting | 3)—the—shareholders’—general—meeting
convened as a result of its voluntary | eenvened—as—a—result—of—its—voluntary
resignation; restenation:
The audit firm leaving office shall be | The—audit—firm—leaving—office—shall-be
entitled to obtain all notices and other | entitled—to—obtain—allnotices—and—other
information relating to the aforesaid | infermation—relating—to—the—aferesaid
meetings, and be entitled to present its | meetings,—and—-be—entitled—to—presentits
views at the aforementioned meetings on | views-at-the-aforementioned-meetings—on
matters in relation to its previous | matters—in—relation—to—its—previous
engagement as the audit firm of the | engagement—as—the—audit—firm—of—the
Company. Company-

143 | Article 222: Prior to the removal or the | Article 178: Prior to the removal or the

non-renewal of the term of office of the
audit firm, am—prier notice of such
removal or non-renewal of the term of
office shall be given by the Company in
10 days in advance to the audit firm;
the

meeting of the Company votes on the

where shareholders’ general
dismissal of the audit firm, the audit
firm shall be allowed to express its
opinions—and—such—firm—shall-have—the
ol L and o

the-shareholders™general-meeting. Where
the audit firm resigns, it shall make clear
to the shareholders’ general meeting
whether there is any impropriety on the

part of the Company.
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No. Before amendments After amendments

The audit firm may resign by depositing | Fhe-auditFirmmay resien-by-depostting
at the Company’s legal address a written | atthe-Company slegaladdress—a—written
resignation notice which shall become | restenation—netice—which—shall—become
effective on the date of such deposit or on | effeetive-onthe-date-efsuch-depesiteron
such later date as may be stipulated in | sueh—later—date—as—may—be——stipalated—in
such notice. Such notice shall include the | suchnotice—Suchnoticeshallineclude-the

following: foHowine:

1. a statement to the effect that there are | +—a—statementto-the-effectthat-there-are
no circumstances connected with its | re—ecireumstances—connected—with—its

resignation which it considers necessary | resignation—which—it-considersneeessary
to be brought to the notice of the | to—be—brought—to—the—notice—of—the
shareholders or creditors of the | shareholders—or—ereditors—of—the

Company; or Companyi—or
2. a statement of any such circumstances. | 2—a-statement-of-any-such-eireumstanees:

Where a notice specified in the preceding | Where-anotice-speeifted-in-thepreceding
paragraph is received by the Company, | paragraph—is—reeetved—-by—theCompany;
the Company shall within 14 days upon | the-Cempany-shal-within14-days—apon
its receipt of such notice send a copy of | its—reeeipt-ofsuchnoticesend-a—copyof
such notice to relevant governing | sueh—notice—to—relevant—governing
authorities. If the notice contains a | autherities—IH—the—notice—contains—a
statement specified in item 2 of the | statement—speeified—in—item—2—of—the
preceding paragraph, a copy of such | preceding—paragraph,—a—copy—of—such
statement shall be placed at the Company | statementshall-beplaced-atthe Company
for shareholders’ review. The Company | fer—shareholders™review—The—Company
shall also send a copy of such statement | shal-alse—send-a—copy-ofsuchstatement
to every shareholder of the Overseas- | to—every—sharchoelder—of—the—Overseas-
Listed Foreign-Invested Shares by | Eisted—ForeignInvested—Shares—by
prepaid mail at the address registered in | prepaid-matl-at-the-address—registered—in
the register of shareholders. the-register—of shareholders:

Where the audit firm’s notice of | Where—the—audit—firm's—notice—of

resignation contains a statement of any | restenation—eceontains—a—statement—of—any
circumstance which should be brought to | eireumstance-which-should-be-broughtto
notice of the shareholders or creditors of | retice-of-theshareholders-orereditors—of
the Company, it may require the board of | the-Company,itmayrequire-the-board-of
directors to convene an extraordinary | directors—to—econvene—an—extraordinary
shareholders’ general meeting for the | sharehelders™—general—meeting—for—the
shareholders’ to consider its explanation | sharehelders—to—eensider—its—explanation
of the circumstances connected with its | efthe—ecireumstances—conneeted—with—its

resignation. restenation-
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Before amendments

After amendments

144

Article 223: In the event of merger or
division of the Company, a merger or
division plan shall be prepared by the
board of directors, and submitted to the
original approval authority for approval
after such plan is adopted in accordance
with the procedures specified in the
Articles of the Company. A Shareholder
who objects to such merger or division
plan shall be entitled to require the
Company or shareholders approving such
merger or division plan to purchase his
shares at a fair price. The resolutions in
respect of the merger or division shall be
made into a specific document and made
available for shareholders’ review.

The aforesaid document shall be served
the

Overseas-Listed Foreign-

by mail on shareholders of
Company’s

Invested Shares.

Article 179: In the event of merger or
division of the Company, a merger or
division plan shall be prepared by the
board of directors, and submitted to the
shareholders’ general meeting by way
of resolution in accordance with the
procedures specified in the Articles of
Association. However, if the payment
for the merger of the companies does
of net assets of the
the
shareholders’ general meeting is not

not exceed 10%
Company, a resolution of
required for the merger but shall be
subject to a resolution of the board of
otherwise

directors, unless it is

provided in the Articles of Association.
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Before amendments

After amendments

145

Article 224: The merger of the Company
take
acquisition or merger by establishment.

may the form of merger by

In the event of the merger of the
Company, the parties to the merger shall
and

enter into a merger agreement

prepare balance sheets and assets lists.

The Company shall notify its creditors
within 10 days commencing from the
date on which the resolutions approving
the merger are adopted and, within 30
days, make relevant announcement on the
merger for at least three times in any one
of the nationwide economic or securities
related newspapers. The creditors may,
within 30 days upon their respective
receipt of the notice or within 45 days
upon the date of the announcement in
case such notice is not received, request
the Company to settle its debt or provide
relevant securities.

After the merger, the surviving company
or the newly established company shall
bear the creditor’s rights and debts of
each party to the merger.

Article 180: The merger of the Company
take
acquisition or merger by establishment.

may the form of merger by

In the event of the merger of the
Company, the parties to the merger shall
enter and

into a merger agreement

prepare balance sheets and assets lists.

The Company shall notify its creditors
within 10 days commencing from the
date on which the resolutions approving
the merger are adopted and, within 30
days, make relevant announcement on the
merger fer-atleast-three-times-in any one
of the nationwide economic or securities
related newspapers or the National
Credit
Publicity System. The creditors may,

Enterprise Information
within 30 days upon their respective
receipt of the notice or within 45 days
upon the date of the announcement in
case such notice is not received, request
the Company to settle its debt or provide
relevant securities.

After the merger, the surviving company
or the newly established company shall
bear the creditor’s rights and debts of
each party to the merger.
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Before amendments

After amendments

146

Article 225: When the Company is
divided, its shall be divided
accordingly.

assets

When the Company is divided, a division
agreement shall be entered into by the
parties to such division, and a balance
sheet and assets list shall be prepared.
The Company shall notify its creditors
within 10 days commencing from the
date on which the resolutions approving
the division are adopted and, within 30
days, make relevant announcement on the
division for at least three times in any
one of the nationwide economic and
securities related newspapers.

When the Company is divided, the debts
owed by the Company before the division
shall be borne by the companies in
existence following the division in
accordance with the agreement reached.

Article 181: When the Company is
divided, its shall be divided
accordingly.

assets

When the Company is divided, a division
agreement shall be entered into by the
parties to such division, and a balance
sheet and assets list shall be prepared.
The Company shall notify its creditors
within 10 days commencing from the
date on which the resolutions approving
the division are adopted and, within 30
days, make relevant announcement on the
division fer—atJteast—three—times—in any
one of the nationwide economic and
securities related newspapers or the
Credit

National Enterprise

Information Publicity System.

When the Company is divided, the debts
owed by the Company before the division
shall be jointly and severally borne by
the companies in existence following the
division—in——aceordance—with—the
agreement—reached, unless otherwise
stipulated in a written agreement
between the Company and its creditors
on the settlement of debts prior to the
division.
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After amendments

147

Article 227: In any one of the following
circumstances, the Company shall be
dissolved and liquidated according to
laws:

1. if the shareholders’ general meeting
resolves to dissolve the Company;

2. if dissolution is necessary as a result of
a merger or division of the Company;

3. when the Company is declared
bankrupt according to laws due to its
failure to pay its debts as they fall due;

Article 183: In any one of the following
circumstances, the Company shall be
dissolved and liquidated according to
laws:

1. the business period stipulated in the
Articles of Association expires or other
reasons for dissolution specified by the
Articles of Association occur;

2+, if the shareholders’ general meeting
resolves to dissolve the Company;

32. if dissolution is necessary as a result
of a merger or division of the Company;

4. if the Company meets serious

difficulties in operation and its | 43. swhen—the—Company—is—deelared
continuation may incur great loss to the | bankruopt—aeccording—to—taws—due—to—its
interests of the shareholders, and such | fatlure-to-pay-its-debts-astheyfall-due: if

difficulties cannot be resolved by other
means, the shareholders holding more
than 10% of the total voting shares of the
Company may petition to the people’s
court to dissolve the Company;

5. if its business license is lawfully
revoked or its operation is ceased or
cancelled by relevant authorities in
accordance with laws.

its business license is lawfully revoked
or its operation is ceased or cancelled
by relevant authorities in accordance
with laws;

54. if the Company meets serious
difficulties in operation and its
continuation may incur great loss to the
interests of the shareholders, and such
difficulties cannot be resolved by other
means, the shareholders holding more
than 10% of the tetal voting shares of the
Company may petition to the people’s
court to dissolve the Company;

TSI ’ s lavefull
red . o ;

Hed—] | horiti .
accordanee—with—taws:

The Company shall, within ten days of
the occurrence of the reasons for
dissolution as stipulated in the
preceding paragraph, disclose the
reasons for dissolution on the National
Enterprise Credit Information
Publicity System.
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148

Article 228: Where the Company is
dissolved pursuant to items 1, 4 and 5 of
the preceding article, it shall set up a
liquidation committee within 15 days.
Members of such liquidation committee
shall be decided by the shareholders’
general meeting through ordinary
resolutions. Where the liquidation
committee fails to be timely established,
creditors of the Company may apply to

Article 184: Where the Company is
dissolved pursuant to items 1 and 2 of
the first paragraph of the preceding
Article but has not yet distributed any
assets to its shareholders, it may
continue to exist by way of amending
the Articles of Association or by a
resolution of the shareholders’ general
meeting, provided that such resolution
is passed by more than two-thirds of

the people’s court requiring the court to | the voting rights held by the
appoint members of the liquidation | shareholders attending the
committee so as to establish such | shareholders’ general meeting.
committee to undertake liquidation.

Where the Company is dissolved

If the Company is dissolved pursuant to
item 3 of the preceding article, the
people’s court shall organize the
shareholders, relevant authorities and
relevant professionals to set up the
liquidation committee to undertake
liquidation in accordance laws.

pursuant to items 1, 2, 4 and 5 of the
first paragraph of the preceding
Article, it shall undergo liquidation.
The directors shall act as the
liquidation obligors and shall form a
liquidation committee to undertake
liquidation within 15 days from the
date on which the grounds for
dissolution arise. The liquidation
committee shall consist of the
directors, unless the shareholders’
general meeting resolves to elect other
person(s). Where the liquidation
obligors fail to perform their
liquidation duties in a timely manner,
thereby causing loss to the Company or
its creditors, they shall bear the
relevant compensation liabilities.
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No. Before amendments After amendments
149 | Article 229: Where the board of directors | Delete this article.
proposes to liquidate the Company due to

causes other than where the Company has
declared bankrupt, the board of directors
shall include a statement in its notice for
the purpose of convening a shareholders’
general meeting to consider the
liquidation that the board of directors has
made full inquiry into the affairs of the
Company, and is of the opinion that the
Company will be able to fully discharge
its debts within 12 months from the
commencement of the liquidation.

Upon the adoption of resolutions by the
shareholders’ general meeting for the
liquidation of the Company, all functions
and powers of the board of directors shall
be terminated.

The liquidation committee shall act in
accordance with the instructions of the
shareholders’ general meeting to produce
a report at least once every year to the
shareholders’ general meeting on the
liquidation committee’s receipts and
payments, the business of the Company
and the progress of the liquidation, and to
present a final report to the shareholders’
general meeting upon completion of the

liquidation.

- 156 —



APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG

INTERNATIONAL POWER GENERATION CO., LTD.

Before amendments

After amendments

150

Article 230: The liquidation committee
shall notify the creditors within 10 days
upon its establishment and shall make
relevant announcement for at least three
times in any of the nationwide economic

or securities related newspapers within

Article 185: The liquidation committee
shall notify the creditors within 10 days
upon its establishment and shall make
relevant announcement fer-atJeast-three
times in any of the nationwide economic
or securities related newspapers or the

60 days upon its establishment. The | National Enterprise Credit
creditors may, within 30 days as of their | Information Publicity System within 60
respective receipt of such notice or, | days upon its establishment. The

within 45 days as of the date of the
announcement in the event of their
failure to receive such notice, declare to
the liquidation committee the debts owed
by the Company to them. The creditors

shall explain the details of the debts and

creditors may, within 30 days as of their
respective receipt of such notice or,
within 45 days as of the date of the
announcement in the event of their
failure to receive such notice, declare to

the liquidation committee the debts owed

provide supporting documents when | by the Company to them. The creditors
declaring the debts owed by the | shall explain the details of the debts and
Company. The liquidation committee | provide supporting documents when
shall register such debts. declaring the debts owed by the

During the period of time for the
creditors to declare the debts owed by the
the
shall not discharge any debt owed by the

Company, liquidation committee

Company to the creditors.

Company. The liquidation committee
shall register such debts.

During the period of time for the
creditors to declare the debts owed by the
the
shall not discharge any debt owed by the

Company, liquidation committee

Company to the creditors.
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151

Article 231: The liquidation committee
shall exercise the following functions and
powers in the course of liquidation:

1. to thoroughly examine the assets of the
Company and prepare a balance sheet
and an assets list;

2. to notify the creditors by notice or
announcement;

3. to handle and Iliquidate relevant
outstanding business of the Company;

4. to pay outstanding taxes and taxes
arising during the liquidation process;

5. to settle creditor’s rights and debts;

6. to dispose the Company’s assets
remaining after the Company’s debts

having been paid in full;

7. to represent the Company in any civil
proceedings.

Article 186: The liquidation committee
shall exercise the following functions and
powers in the course of liquidation:

1. to thoroughly examine the assets of the
Company and prepare a balance sheet
and an assets list;

2. to notify the creditors by notice or
announcement;

3. to handle and Iliquidate relevant
outstanding business of the Company;

4. to pay outstanding taxes and taxes
arising during the liquidation process;

5. to settle creditor’s rights and debts;

6. to dispose the Company’s assets
remaining after the Company’s debts

having been paid in full;

7. to represent the Company in any civil
proceedings.
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152

Article 232: After the
committee has thoroughly examined the

liquidation

assets of the Company and has prepared a
balance sheet and an assets list, it shall
draw up a liquidation proposal and
submit the same to the sharcholders’

Article 187: After the
committee has thoroughly examined the

liquidation

assets of the Company and has prepared a
balance sheet and an assets list, it shall
draw up a liquidation proposal and
submit the same to the shareholders’

general meeting or relevant governing | general meeting or people’s court
authorities for confirmation. relevant—egoverning—autherities—for
confirmation.

The Company’s assets shall be applied in
the following order:

1. liquidation costs;

2. outstanding salaries, social security
insurance premium and relevant statutory
compensation;

3. outstanding taxes, and
funds payable;

surcharges

4. bank loans, Company debentures and
other debts of the Company.

The remaining assets of the Company

The Company’s assets shall be applied in
the following order:

1. liquidation costs;

2. outstanding salaries, social security
insurance premium and relevant statutory
compensation;

3. outstanding taxes;—surcharges—and
funds—payable;

4. bank loans, Company debentures,-and
other debts of the Company and other
corporate debts.

after full payment pursuant to the
preceding paragraph shall be distributed | The remaining assets of the Company
to the Company’s shareholders in | after full payment pursuant to the

proportion to the their shareholdings with
reference to the class of shares held.

In the course of liquidation, the Company
shall not conduct business activities not
related to liquidation.

preceding paragraph shall be distributed
to the
proportion to the their shareholdings with

Company’s shareholders in

reference to the class of shares held.

In the course of liquidation, the Company
shall continue to exist but shall not
conduct business activities not related to
liquidation. The assets of the Company
shall not be distributed to shareholders
before the debts settled in
accordance with the provisions of the
preceding paragraph.

are
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liquidation, the liquidation committee
shall prepare a report on liquidation and a

No. Before amendments After amendments
153 | Article 233: If the Company is liquidated | Article 188: If the Company is liquidated
due to dissolution and the liquidation | due to dissolution and the liquidation
committee, having thoroughly examined | committee, having thoroughly examined
the Company’s assets and having | the Company’s assets and having
prepared a balance sheet and an assets | prepared a balance sheet and an assets
list, discovers that the Company’s assets | list, discovers that the Company’s assets
are insufficient to fully repay its debts, it | are insufficient to fully repay its debts, it
shall immediately apply to the people’s | shall immediately apply to the people’s
court for a declaration of bankruptcy. court for a—deelaration—of bankruptcy
liquidation.
After the people’s court has declared the
Company bankrupt, the liquidation | After the people’s court has deelared
committee shall turn over any matters in | accepted the Cempany application for
respect of liquidation to the people’s | bankruptcybankrupt, the liquidation
court. committee shall turn over any matters in
respect of liquidation to the bankruptcy
administrator designated by the
people’s court.
154 | Article 234: Following the completion of | Article 189: Following the completion of

liquidation, the liquidation committee
shall prepare a report on liquidation, and

statement of the receipts and payments | a—statement-of-thereceipts—and-payments
during liquidation and financial books, | during—tiquidation—and—finanetal-books;
all of which shall be verified by the PRC | all-ef-which-shall-be—verified-by-the PRC
certified  public  accountants and | eertifited—publie —acecountants—and
submitted to the shareholders’ general | submitted-the same to the shareholders’
meeting or relevant governing authorities | general meeting or the people’s

for confirmation.

The liquidation committee shall, within
30 days after such confirmation is made
by the shareholders’ general meeting or
relevant governing authorities, submit

courtrelevant—governing—authorities for

confirmation, and file it with the
company registration authority to
apply for the cancellation of the
company registration.

the aforesaid documents to the company | Fhetiquidation—ecommittee—shall,—within

registration authority and apply for the | 30-days-aftersuch-confirmationis—made

cancellation of registration of the | by-the-shareholders—general-meeting—or

Company, and make an announcement | relevant—geverning—authorities;—submit

relating to the termination of the | the-aforesaid-documents—to-the-company

Company. registration—autherity—and—apply for—the
Company,—and—make—an—announcement

Lt ] o c 4

Company-
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155 | Article 235: Members of the liquidation | Article 190: Members of the liquidation
committee shall perform their duties | committee shall perform their duties
faithfully and fulfil their liquidation | faithfuly—and—falfil —their tiquidation
obligation in accordance with laws. obligation—in—acecordance—with—Jtaws of
liquidation and shall be obliged to

Members of the liquidation committee | loyalty and diligence.

shall not abuse their powers to accept

bribe or other illegal income, and shall | Members—of—the—liquidation—committee

not trespass the Company’s assets. shal—not—abuse—theirpowers—teo—aeceept
beil heritesal i _and—shall

Where a member of the liquidation | rettrespass—the-Company s—assets:

committee causes damages to the

Company intentionally or due to gross | Where a member of the liquidation

negligence, he(she) shall bear the | committee who neglects to fulfill

relevant compensation liabilities. his/her liquidation duties, thus causing
any loss to the Company, shall be held
liable for compensation; a member of
the liquidation committee causes
damages to the creditors Company
intentionally or due to gross negligence,
he(she) shall bear the relevant
compensation liabilities.

156 | Article 236: Where the Company is | Delete this article.
lawfully declared bankrupt, bankruptcy
liquidation shall be conducted in
accordance with relevant bankruptcy
laws.

157 | — Article 191: If the Company is declared
bankrupt in accordance with laws,
bankruptcy liquidation shall be
carried out in accordance with the laws
on enterprise bankruptcy.

158 | Article 237: Subject to the approval of | Article 192: Subjeetto—the—approvalof
the original approval authority, the | the—eriginal—appreval—authoerity;—Tthe
Company may amend its Articles in | Company may amend its Articles in
accordance with laws, administrative | accordance with laws, administrative
regulations and its  Articles of | regulations and its  Articles of
Association. Association.
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the State Council. If any of such
amendments is related to the registered
particulars of the Company, applications
shall be made for the registration of such

changes in accordance with laws.

No. Before amendments After amendments

159 | Article 239: Where the amendments to | Article 194: Where—the—amendments—te
the Articles of Association are in relation | the-Articles-ef-Assoctationare-inrelation
to the provisions of the Mandatory | te—the—provisions—oef—the—Mandatery
Provisions for the Articles of Association | Previstensforthe-Artieles-ofAssectation
of the Company to be Listed Overseas | efthe—Company—to—be—Listed—Overseas
(“Mandatory Provisions™), such | ¢ Fs1ons™ ),
amendments shall become effective upon | amendments—shall- become—effectiveupon
approvals by the company approval | approvals—by—the—company—approval
authority authorized by the State Council | autherity-autherized-by-the-State-Counet
and the securities regulatory authority of | and-the-seeuritiesregulatory-authority-of

the—State——Counett  Where
amendment made by shareholders’

any

general meeting to the Articles of
Association involves any matters that
need to be approved by the authorities,
such amendment shall be submitted to
the relevant authorities for approval. If
any of such amendments is related to the
registered particulars of the Company,
the
changes in

applications shall be made for

registration of  such

accordance with laws.
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160 | Chapter 21 Dispute Resolution Delete this chapter.

Article 242: The Company shall comply
with the following disputes resolution
rules:

Whenever any dispute or claim arises
between shareholders of the Overseas-
Listed Foreign-Invested Shares and the
Company, between shareholders of the
Overseas- Listed Foreign-Invested
Shares and the directors, supervisors,
manager or other senior management of
the Company, or between shareholders of
the Overseas-Listed Foreign-Invested
Shares and those of the Domestic-
Invested Shares, on the basis of the rights
and obligations specified by the Articles
of the Company, Company Law of the
People’s Republic of China or any other
laws and administrative regulations and
is related to the affairs of the Company,
such dispute or claim shall be submitted
by relevant parties to arbitration.

Where a dispute or claim of rights
referred to in the preceding paragraph is
submitted to arbitration, the entire claim
or dispute must be referred to arbitration,
and 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, shall
abide by the arbitration award, provided
that such persons are either the Company
or the Company’s shareholders, directors,

supervisors, manager or other senior

management of the Company.
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Disputes in relation to the definition of
shareholders or in relation to the register
of shareholders do not have to be

resolved by arbitration.

A claimant of the arbitration may elect
the arbitration to be conducted by China
International Economic and Trade
Arbitration Commission in accordance
with its arbitration rules, or by Hong
Kong International Arbitration Centre in
accordance with its securities arbitration
rules. Once a claimant of the arbitration
submits the dispute or claim of rights to
arbitration, the other party must submit to
the arbitral body elected by the claimant.

If a claimant elects arbitration to be
conducted by Hong Kong International
Arbitration Centre, any party may request
to conduct arbitration in Shenzhen in
accordance with the securities arbitration
rules of Hong Kong International
Arbitration Centre.

Where a dispute or claim of rights is
resolved by way of arbitration, the laws
of the People’s Republic of China shall
apply save as otherwise provided in laws
and administrative regulations.

The award of an arbitral body shall be
final and binding upon all parties.
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dispatched by the following means:

1. delivery in person;

2. delivery by post;

3. sent by facsimile or email;

4. publication on the Company’s website
and/or the website designated by the

stock exchange on which the Company’s
shares are listed, subject to the applicable

No. Before amendments After amendments

161 | Article 243: Notices,  corporate | Article 197: Notices;——eerporate
communication and other printed | eommunication—and—other—printed
materials of the Company shall be | materials of the Company shall be

dispatched by the following means:

1. delivery in person;

2. delivery by post;

3. made by way of announcement in
accordance with Article 198 of these

Articles of Association;

34. sent by facsimile or email;

laws, administrative regulations and | 45. publication on the Company’s
related requirements of the securities | website,-and/orthe-website-designated-by
regulatory bodies in the place where the | the—stoek—exchange—on—which—the
Company’s shares are listed; Company-s—shares—are—tisted; subject to

the applicable laws, administrative

5. publication in newspapers and/or other

regulations and related requirements of

designated media in the form of | the securities regulatory bodies in the
announcement; place where the Company’s shares are
listed;

6. delivery through other means

permitted by the securities regulatory | S—publicationinnewspapersandfor-other
bodies in where the Company’s shares | designated—media—in—the—form—of
are listed. announcement;

Notwithstanding the requirements in the | 6. delivery through other means

Articles of Association regulating the
means of publication or announcement of

permitted by the securities regulatory
bodies in where the Company’s shares

any documents, notices and other | are listed.
corporate communication, the Company
is entitled to publish its corporate | Netwithstanding—therequirements—in—the
communication in accordance with | Articles—ef—Assectation——regulating—the
Article 240(4) subject to the listing rules | means-ofpublicationor-announcement-of
of the stock exchanges on which the | any—decuments;—notices—and—other
Company’s shares are listed. corperate—communteation,—the—Company
. tled blichi
. . ] ”
<l 240 bi hetisti ]
of —the—stoek—exchanges—on—which—the
Company-s—shares—arelisted:
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No. Before amendments After amendments

The above corporate communication | Fhe—abeve—ecerporate—ecommunication
refers to any document issued or to be | refers—to—any—decumentissued—orto—be
issued by the Company for the | issaed—by—the—Ceompany—Ffor—the
information or action of holders of any of | infermatien-eraction-of-holders-ofany-of
the Company’s securities, including but | the-Cempany s—securities;—includingbut
not limited to: (1) the directors’ report; | rettmited—te—(1)—the—directors’reports
(2) an annual report together with a copy | 2)-anannual-report-together-with-acopy
of an annual financial report; (3) the | ef—an—annualfinaneialreport—3)—the
interim report together with a copy of an | interimreperttogether-with-a<copyofan
interim financial report; (4) a notice of | interim—finanetalreport:(4)—-anotice—of
meeting; (5) a listing document; (6) a | meeting;—5)—a—tisting—document;(6)—a
circular; and (7) a proxy form. eirettar—and-(FH-aproxyform:
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No. Before amendments After amendments

162 | — Article 198: A notice given by the
Company, if made by way of an
announcement, shall be deemed to
have been received by all persons
concerned upon such announcement.

Article 199: The notice of convening
the shareholders’ general meeting of
the Company shall be issued by way of
announcement.

Article 200: Where the notice of the
Company is delivered in person, the
person served shall sign (or affix their
seal) on the return receipt, and the date
of such signature shall be deemed the
date of service;

Where the notice of the Company is
delivered by post, the fifth working day
from the date of delivery to the post
office shall be deemed the date of
service;

Where notice of the Company is issued
by way of announcement, the date of
the first publication shall be deemed
the date of service.

Article 201: Accidental omission to
give notice of a meeting to, or the
non-receipt of such notice by, any
person entitled thereto shall not
invalidate the proceedings at that
meeting and any resolution passed at
such meeting.

Article 202: The Company shall regard
the websites, newspapers or other
information media designated or
recognized by the securities regulatory
body or stock exchange of the place
where the shares of the Company are
listed as its media for publishing
corporate announcement and other
disclosable information.
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provided in the Articles of Association,
the following terms shall have the
following meanings in the Articles of

No. Before amendments After amendments
163 | Chapter 23 Definitions Chapter 23 Definitions Miscellaneous
164 | Article 244: Unless it is otherwise | Article 203: Unless it is otherwise

provided in the Articles of Association,
the following shall the
following meanings in the Articles of

terms have

Association: Association:
1. the “Company” means Datang | 1. the “Company” means Datang
International Power Generation | International Power Generation

Company Limited

2. the
Association”

“Articles of
the Articles of
Association of the Company

“Articles” or
means

3. the “directors” means the directors of
the Company

4. the “board of directors” means the
Board of Directors of the Company

5. “Chairman” means the Chairman of
the board of directors of the Company

Company Limited

2. the “Articles” or “Articles of
Association” the Articles of
Association of the Company

means
3. the “directors” means the directors of
the Company

4. the “board of directors” means the
Board of Directors of the Company

5. “Chairman” means the Chairman of
the board of directors of the Company

6. the “Secretary of the board of | 6—the—Seeretary—of—the—board—of
directors” means the Company Secretary | direetors”—means-the-Company-Seeretary
appointed by the board of directors appointed-by-the-board-of-directors

7. “senior management” means the | 76. “senior management” means the
Company’s manager, vice manager, | Company’s manager, vice manager,

Secretary of the board of directors and
financial officer

8. “actual controller” means a person
who is able to dominate the acts of the
Company by means of its/his investment
relations, agreement or other
arrangements even though he/it is not a

shareholder of the Company

financial officer, Secretary of the board
of directors and finanetal-officer general
counsel (chief compliance officer)

78. “actual controller” means a natural
corporate person or other
organization person who is able to
dominate the acts of the Company by
means of its/his investment relations,

person,

agreement or other arrangements even
though he/it is not a shareholder of the
Company
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Before amendments

After amendments

9. “controlling shareholder” means a
person satisfies any of the followings:

(I) such shareholder (individually or
together with other shareholder) is able
to elect no less than one half of the
directors of the board of directors;

89. “controlling shareholder” refers to
the shareholders who hold more than
50% of the total share capital of a
company; Shareholders who hold less
than 50% of the total shares but whose
voting rights are sufficient to have a
material impact on the resolutions of

the shareholders’ general
(2) such shareholder (individually or | meetingmeans—a—person—satisfies—any—of
together  with  other  shareholder) | the-feHewings:
exercises or controls no less than 30%
voting rights of the Company; H—sueh—shareholder—(individualy—eor
] thotl hareholder) s abl

(3) such shareholder (individually or
together with other shareholder) holds no
less than 30% of the total issued and

outstanding shares of the Company; 2)—sueh—shareholder—(individually—or
together—with——other———shareholder)

(4) such shareholder (individually or | exereises—or—eontrols—notess—than—30%

together with other shareholder) through | vetingrights—ef-the-Company;

other means has de facto control over the

Company. 3)——such—shareholder—(individually—or
tegether-with-othersharehelderrholdsne

10. the “Hong Kong Stock Exchange” | less—than—30%—ofthe—totalissued—and

means The Stock Exchange of Hong | eutstandingshares—of-the-Company;

Kong Limited

11. “State” or “PRC” or “China” means | together—with-other—shareholder)-through

the People’s Republic of China

Company-

12. “RMB” or “Renminbi” means the | 9. the “related party relationship”
lawful currency of the PRC refers to relationship between a
controlling shareholder, actual

Reference to an “audit firm” shall have
the same meaning as “auditors”.

controller, director or senior
management member of the Company
and the enterprise directly or
indirectly controlled by the same, or
any other relationship that may give
rise to a transfer of interests of the
Company. However, there should be no
related party relationship between
state-controlled enterprises solely
because they are under the common
control of the State

- 169 —




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF DATANG
INTERNATIONAL POWER GENERATION CO., LTD.

No. Before amendments After amendments
10. “Spin-off” refers to the act whereby

a company separates part of its
business or assets in the form of a
directly or indirectly controlled
subsidiary, and effects an initial public
offering and listing of its shares, or
achieves a listing by way of
reorganization, on domestic or
overseas securities markets

1140. the “Hong Kong Stock Exchange”
means The Stock Exchange of Hong
Kong Limited

124 “State” or “PRC” or “China”
means the People’s Republic of China

1312. “RMB” or “Renminbi” means the
lawful currency of the PRC

14. The “foreign currency” refers to
the lawful currency (apart from RMB)
of other countries or regions which are
recognized by the foreign exchange
control authority of the State and can
be used for paying for the share price
to the Company.

15. The accounting firm undertaking
audit services of the Company refers to
the accounting firm that conducts the
Company’s financial final account
auditing work

Reference to an “audit firm” shall have
the same meaning as “auditors”.
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No. Before amendments After amendments
165 | Article 246: The Articles of Association | Article 205: The Articles of Association
shall be written in Chinese. Where the | shall be written in Chinese. Where the
versions written in other languages are in | versions written in other languages are in
conflict with the Chinese version, the | conflict with the Chinese version, the
latest verified Chinese version registered | latest verified Chinese version registered
in PRC State Administration for Industry | in PRC-State-AdministrationforIndustry
and Commerce shall prevail. and—Commeree—the Administration for
Market Regulation of the place where
the Company is registered shall prevail.
166 | Article 247: Such terms as “no less | Article 206: Such terms as “no less
than”, “within”, “no more than” as | than”, “withinr’s>—"no more than” as
mentioned herein shall include the | mentioned herein shall include the
figures listed; such terms as “not more | figures listed; such terms as “ret-meore
than”, “beyond”, “less than” and “more | than’s “beyond” “less than” and “more
than” shall not include the figures listed. | than” shall not include the figures listed.
167 | Article 249: The appendix as of these | Article 208: The appendix as of these
Articles shall include the rules of | Articles shall include the rules of
procedures of the shareholders’ general | procedures of the shareholders’ general
meetings, the rules of procedures of the | meetings and; the rules of procedures of
board of directors meeting and the rules | the board of directors meeting—and—the
of procedures of the board of supervisors | reles—of—procedures—of—the—board—of
meeting. supervisors—meeting.
168 | — Article 209: Matters not covered by

these Articles of Association shall be
implemented in accordance with the
provisions of the laws, administrative
regulations, regulatory rules and the
listing rules of the place where the
shares of the Company are listed, and
taking the
circumstances of the Company. In the
event of any inconsistency between
these Articles of Association and any
newly promulgated and implemented
laws, regulations,
regulatory rules or the listing rules of
the place where the shares of the
Company listed,
promulgated and implemented laws,
administrative regulations, regulatory
rules or listing rules of the place where
the shares of the Company are listed
shall prevail.

into account actual

administrative

are such newly
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169 | — All  references to ‘“shareholders’
general meeting”, ‘“manager” and
“deputy manager” in the Articles of
Association have been changed to
“shareholders’ general meeting”,
“general manager”, and “deputy

general manager”, respectively.

Notes:

1. Save as the table above, if the serial numbering of the articles is changed due to the addition, deletion or
rearrangement of certain articles, the serial numbering of the articles of the Articles of Association as so
amended shall be changed accordingly, including those referred to in cross references.

2. The proposed amendments to the Articles of Association are prepared in Chinese and the English version is

therefore a translation only. In the event of any discrepancy between the English translation and the Chinese
version of the Articles of Association, the Chinese version shall prevail.
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No. Before Amendment After Amendment

1 | Rule 1 In order to protect the legal rights | Rule 1 In order to protect the legal rights
and interests of Datang International | and interests of Datang International
Power Generation Company Limited | Power Generation Company Limited
(hereinafter  referred to as  the | (hereinafter referred to as  the
“Company”) and its shareholders, to | “Company”) and its shareholders, to
define the duties and authority of the | define the duties and authority of the
shareholders’ general meeting, and to | shareholders’ general meeting, and to
ensure the orderly, efficient, smooth | ensure the orderly, efficient, smooth
operation of the shareholders’ general | operation of the shareholders’ general
meeting of the Company in exercising its | meeting of the Company in exercising its
duties and authority in accordance with | duties and authority in accordance with
the laws, the Rules have been formulated | the laws, the Rules have been formulated
pursuant to the “Company Law of the | pursuant to the “Company Law of the
People’s Republic of China” (hereinafter | People’s Republic of China” (hereinafter
referred to as the “Company Law”), the | referred to as the “Company Law”), the
“Mandatory Provisions for Articles of | “Mandatory—Provisions—for—Articles—of
Association of Companies to be Listed | Asseetation—of—-Compantes—to—be—Listed
Overseas”, the “Code of Corporate | Overseas”; the “Code of Corporate
Governance of Listed Companies”, the | Governance of Listed Companies”, the
“Rules for the General Meeting of Listed | “Rules for the General Meeting of Listed
Companies” and the “Articles of | Companies” and the “Articles of
Association of Datang International | Association of Datang International
Power Generation Company Limited” | Power Generation Company Limited”
(hereinafter referred to as the “Articles of | (hereinafter referred to as the “Articles of
Association”). Association”).

2 | Rule 2 The Rules apply to the | Rule 2 The Rules apply to the matters
shareholders’ general meeting of the | relating to the convening, proposal,
Company, and are binding on the | notification and holding of the
Company, Shareholders, the relevant | shareholders’ general meeting of the
personnel who attend or present at the | Company, and are binding on the
shareholders’ general meeting. Company, Shareholders, the relevant

personnel who attend or present at the
shareholders’ general meeting.
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meeting. The secretary to the Board is in

No. Before Amendment After Amendment

3 | Rule 3 The board of directors of the | Rule 3 The beard—ef—directors—of—the
Company (the “Board”) shall strictly | Company (the—Beard”) shall strietly
abide by the relevant regulations and the | abide-by-therelevantregulations—and-the
Articles of Association regarding various | Artieles-ef-Associationregardingvarious
stipulations for convening the | stipulations—for—econvening—convene the
shareholders’ general meeting when | shareholders” general meeting when
arranging a  shareholders’ general | arranging—a——sharcholders™—general

meeting—in strict accordance with the

charge of carrying out various | laws, administrative regulations, the
coordination and arrangements for | Articles of Association, and the
conducting a shareholders’ general | relevant provisions of the Rules,
meeting. ensuring that shareholders can

exercise their rights in accordance with
the law.

The seeretary—to—the Board of the
Company shall earnestly fulfill its

responsibilities and organize the
shareholders’ general meeting in a
serious and timely manner. All
directors of the Company shall

diligently perform their duties to
ensure the normal convening of the
shareholders’ general meeting and the
lawful exercise of their functions and
powers. The secretary to the Board is
in charge of carrying out various

and—arrangements for

shareholders’ general

coordination
conducting a
meeting.
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Before Amendment

After Amendment

Rule 4 The shareholders’ general
meeting is the organ of authority of the
Company, and exercises its duties and
authority in accordance with the laws.
The shareholders’ general meeting shall
exercise the following functions and

powers:

1. to determine the business policies and
investment plans of the Company;

2. to elect and replace directors who are
not representatives of employees, and to
decide on matters concerning the
remuneration of directors;

3. to elect and replace supervisors who
are representatives of the shareholders,

Rule 4 The shareholders’ general
meeting is the organ of authority of the
Company, and shall exercises its duties
and authority in—aeceordance—with—the
tawswithin the scope stipulated in the
Company Law and the Articles of
Association. The shareholders’ general
meeting shall exercise the following
functions and powers:

L i e the bisi liei 1

2-1. to elect and replace directors who are
not representatives of employees, and to
decide on matters concerning the
remuneration of directors;

and to determine matters concerning the | 3—te—eleet-and-—replace—supervisers—whe
remuneration of supervisors; are—representatives—of—the—shareholders;

1 1 . o gl
4. to consider and to approve reports of | remuneration—efsupervisers;

the board of directors;

5. to consider and to approve reports of
the board of supervisors;

4-2. to consider and to approve reports of
the board of directors;

S—to—consider-and-to—approvereports—of
6. to consider and to approve the annual | the-beard-efsupervisors;
financial budgets and final accounts of
the Company; 6—te—constder—and-te—approve—the—annual
. b bud I final :
7. to consider and to approve the | the-Cempany;

Company’s plan for profit distribution
and the plan for making up losses;

8. to resolve on the increase or reduction
of the registered capital of the Company;

9. to resolve on the merge, division,

73. to consider and to approve the
Company’s plan for profit distribution
and the plan for making up losses;

€4. to resolve on the increase or
reduction of the registered capital of the

dissolution and liquidation of the | Company;

Company or the change of the nature of

incorporation of the Company; 9—te—resolve—on—the—merge;—division;
lissoluti L Lauidat ey
Company-or-the—change-of-thenature—of
. . ¢ theC ;
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Before Amendment

After Amendment

10. to resolve on the issue of debentures
by the Company;

11. to resolve on the appointment,
removal or non-renewal of the term of
office of the audit firm;

12. to amend the Articles of Association;

13. to consider and to approve relevant
transactions in accordance with the
regulations of the securities exchange(s)
where the shares of the Company are
listed;

14. to consider and to approve the
provision of guarantee as specified in
Rule 5 of the Rules;

15. to consider and to approve the change
of the use of proceeds;

16. to consider and to approve the share
incentive plan;

17. to consider proposals submitted by
the shareholders holding no less than 3%
of the voting shares of the Company;

40-5. to resolve on the issue of

debentures by the Company;

6. to pass resolutions on the merger,
division, spin-off, dissolution and
liquidation of the Company, or the
change of the form of the Company;

7. to amend the Articles of Association;

+H-8. to resolve on the appointment; and
removal er—nen-rerewal-ofthe—term—of
offiee-of the audit firm that undertakes
the audit engagement of the Company;

12 » el c ation:

9. to consider and approve the
guarantee matters as specified in
Article 51 of the Articles of
Association;

10. to consider matters involving the
purchase or disposal of major assets by
the Company within one year that
exceed 30% of the latest audited total
assets of the Company;

13—to—consider—and—to—approverelevant
18. to resolve on any other matters | transactions—in—aeecordance—with—the
required by laws, administrative | regulations—ef—the—seecurities—exchange(s)
regulations and the Articles of | where—the—shares—eftheCompany—are
Association of the Company to be | listeds
resolved by the shareholders’ general
meeting. +4—to—econstder—and—to—approve—the
. c e
Rule-S5-of-the Rules;

45-11. to consider and to approve the
change of the use of proceeds;

+6-12. to consider and to approve the
share incentive plan and employee share
ownership scheme;
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+7:13. to consider proposals submitted by
the—a shareholder or shareholders
individually or jointly holding no less
than 1%3% of the voting shares of the
Company;

14. to consider and approve
transaction matters required to be
reviewed and approved pursuant to the
rules of the stock exchange where the
Company’s shares are listed;

18-15. to resolve on any other matters
required by laws, administrative
regulations and the Articles of
Association of the Company to be
resolved by the shareholders’ general
meeting.

The shareholders’ general meeting may
authorise the board of directors to
resolve on the issuance of corporate
bonds.

Subject to a resolution of the
shareholders’ general meeting or a
resolution of the board of directors
authorised by these Articles of
Association or the shareholders’
general meeting, the Company may
issue shares or corporate bonds
convertible into shares, provided that
such issuance shall comply with the
laws, administrative regulations, the
regulations of the CSRC and the rules
of the stock exchange.

Except for the powers that may be
expressly authorised by the
shareholders’ general meeting as set
out above, or unless otherwise
provided by laws, administrative
regulations, and the regulations of the
CSRC or the rules of the stock
exchange, the remaining powers of the
shareholders’ general meeting shall not
be exercised by the board of directors
or any other institution or individual
by way of authorisation.
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Before Amendment

After Amendment

Rule 5 The following external guarantees
to be provided by the Company shall be
considered and approved by the
shareholders’ general meeting.

1. any guarantee to be provided after the
total amount of external guarantee
provided by the Company and its
controlling subsidiaries has reached or
exceeded 50% of the latest audited net
assets value;

2. any guarantee to be provided after the
total amount of external guarantee
provided by the Company has reached or
exceeded 30% of the latest audited total
assets value;

Rule 5 The following external guarantees
to be provided by the Company shall be
considered and approved by the
shareholders” general meeting after
being considered and approved by the
board of director.

1. any single guarantee with an amount
exceeding 10% of the latest audited net
assets value of the Company;

2.+- any guarantee to be provided after
the total amount of external guarantee
provided by the Company and its
controlling subsidiaries has reached—or
exceeded 50% of the latest audited net
assets value;

3. any guarantee to be provided in favour | 2—any-guarantee-to-be-provided-afterthe
of any entity which is subject to a gearing | tetal—amoeunt—of—external—guarantee
ratio of over 70%; provided-by-the-Company hasreached-or

4. any guarantee to be provided to
shareholders, the actual controllers or
their connected parties.

3. any guarantee to be provided after
the total amount of external guarantee
provided by the Company and its
controlling subsidiaries has exceeded
30% of the latest audited total assets
value;

4. guarantees which, calculated based
on the amount provided to others on a
cumulative basis over a period of 12
consecutive months, exceed 30% of the
latest audited total assets of the
Company;

3-5. any guarantee to be provided in
favour of any entity which is subject to a
gearing ratio of over 70%;

4-6. any guarantee to be provided to
shareholders, the actual controllers or
their connected parties.

7. other guarantees as required by the
stock exchange where the Company’s
shares are listed or as stipulated in the
Articles of Association.
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convened by the board of directors.
Annual shareholders’ general meetings
shall be held once every year within six
months after the end of the previous
financial year. An  extraordinary
shareholders’ general meetings can be

convened as required.

No. Before Amendment After Amendment

6 | Rule 6 Without the prior approval of the | Rule 6 Except where the Company is in
shareholders’ general meeting, the | a state of crisis or other exceptional
Company shall not enter into a contract | circumstances, Wwithout the prior
with a person other than a director, | approval ef-at the shareholders’ general
supervisor, manager or other senior | meeting by way of special resolution,
management whereby the management of | the Company will not enter into a
all or a material part of the business of | contract with a person other than a
the Company is delegated to such person. | director;—supervisor,—manager—or other

senior management  whereby  the
management of all or a material part of
the business of the Company is delegated
to such person.

7 | Rule 9 Shareholders’ general meetings | Rule 9 Shareholders’ general meetings
are divided into annual shareholders’ | are divided into anntal—shareholders™
general meetings and extraordinary | general—meetings annual general
shareholders’ general meetings. | meetings and extraordinary
Shareholders’ general meetings shall be | shareholders’ general meetings.

Shareholders’ general meetings shall be
convened by the board of directors.
Annual shareholders> general meetings
shall be held once every year within six
months after the end of the previous
financial year. An  extraordinary
shareholders’ general meetings can be

convened as required.
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Before Amendment

After Amendment

Rule 10 The board of directors shall
convene an extraordinary shareholders’
general meeting within 2 months of the
occurrence of any of the following
circumstances:

1. when the number of directors is less
than the number of directors required by
the Company Law or less than two-thirds
of the number of directors required by the
Articles of Association of the Company;

2. when the uncovered losses of the
Company amount to one third of its total
share capital;

3. when the shareholders holding no less
than 10% of the Company’s issued and
outstanding voting shares request in
writing to convene an extraordinary
shareholders’ general meeting;

4. when the board of directors considers
necessary or upon the request of the
board of supervisors.

5. Other circumstances stipulated by the
laws, administrative regulations,
departmental rules and regulations and
the Articles of Association.

Rule 10 The board of directors of the
Company shall convene an extraordinary
shareholders’ general meeting within 2
months from the date of the occurrence
of any of the following circumstances:

1. when the number of directors is less
than the number of directors required by
the Company Law or less than two-
thirds of the number of directors
required by the Articles of Association of
the Company;

2. when the uncovered losses of the
Company amount to one third of its total
share capital;

3. when a shareholder or the shareholders
individually or jointly holding no less
than 10% of the Company’s issued—and
outstanding—veting shares request in
writing to convene an extraordinary
shareholders’ general meeting;

4. when the board of directors considers

necessary; er—upon—the—request—of—the
board-of-supervisers:
the

5. when proposed by audit

committee;

5:6. Other circumstances stipulated by
the laws, administrative regulations,
departmental rules and regulations and
the Articles of Association.

If the Company is unable to convene
the shareholders’ general meeting
within the aforesaid period, it shall
report to the local office of the China
Securities Regulatory Commission
(hereinafter referred to as the
“CSRC”) and the stock exchange
where the Company’s shares are listed
(hereinafter referred to as the ‘“stock
exchange”), stating the reasons and
making a public announcement.
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After Amendment

Rule 11 The independent directors have
the right to propose to the board of
directors to convene an extraordinary
shareholders’ general meeting. With
regard to such proposal, the board of
directors shall, within 10 days after its
and in

receipt of such proposal

Rule 11 The board of directors shall
the
meeting within the time period as
prescribed under the Articles of
Association.

convene shareholders’ general

Subject to the consent of more than one

accordance with laws, administrative | half of all independent directors, the
regulations and the Articles of | Fhe-independent directors have the right
Association, provide a written reply | to propose to the board of directors to

concerning whether or not it agrees to

convene such extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and no revision to the
original proposal in the notice is allowed.
Where the board of directors disagrees to
convene the extraordinary shareholders’
general meeting, it will provide the
make relevant

reasons and

announcement.

convene an extraordinary shareholders’
general meeting. With regard to such
proposal, the board of directors shall,
within 10 days after its receipt of such
proposal and in accordance with laws,
and the
Articles of Association, provide a written

administrative  regulations
reply concerning whether or not it agrees

to convene such extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and no revision to the
original proposal in the notice is allowed.
Where the board of directors disagrees to
convene the extraordinary shareholders’
general meeting, it will provide the
make relevant

reasons and

announcement.
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Before Amendment

After Amendment

10

Rule 12 The board of supervisors has the
right to propose in writing to the board of
directors to convene an extraordinary
shareholders’ meeting. With
the board of

directors shall, within 10 days after its

general
regard such proposal,

receipt of such proposal and in
administrative

Articles  of

accordance with laws,
and the

provide a written reply

regulations
Association,
concerning whether or not it agrees to
such

convene extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and any revision to the
original proposal in the notice shall be
approved by the board of supervisors.

Where the board of directors disagrees to
convene the extraordinary shareholders’
meeting or fails to reply within 10 days
after its receipt of such proposal, it shall
be deemed to be unable or fail to fulfil its
obligation to convene the aforesaid
meeting, and the board of supervisors

may thereby independently convene and

Rule 12 The audit committee-board—of
supervisors has the right to propose in
writing to the board of directors to
convene an extraordinary shareholders’
With
proposal, the board of directors shall,

general meeting. regard such
within 10 days after its receipt of such
proposal and in accordance with laws,
and the

Articles of Association, provide a written

administrative  regulations
reply concerning whether or not it agrees

to convene such extraordinary

shareholders’ general meeting.

Where the board of directors agrees to
convene the extraordinary shareholders’
general meeting, it will issue a notice to
convene such meeting within 5 days after
the resolution has been adopted by the
board of directors and any revision to the
original proposal in the notice shall be
approved by the audit committee-board

of-supervisers.

Where the board of directors disagrees to
convene the extraordinary shareholders’
meeting or fails to reply in writing
within 10 days after its receipt of such
proposal, it shall be deemed to be unable
or fail to fulfil its obligation to convene

the aforesaid meeting, and the audit

preside over the extraordinary | committee—board—of—supervisers may
shareholders’ general meeting. thereby independently convene and
preside over the extraordinary

shareholders’ general meeting.
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Before Amendment

After Amendment

11

Rule 13 Shareholders requisitioning an
extraordinary  shareholders”  general
meeting or a class shareholders’ general
meeting shall abide by the following
procedures:

1. Shareholders individually or jointly
holding no less than 10% of the
Company’s shares shall have the right to
make a request to the board of directors
in writing to convene an extraordinary
shareholders’ general meeting or a class
shareholders’ general meeting. The board
of directors shall, in accordance with
laws, administrative regulations and the
Articles of Association, give a written
response on whether or not it agrees to
convene an extraordinary  general
meeting or a class shareholders’ general
meeting within 10 days after receipt of
the request.

2. If the board of directors agrees to

Rule 13 Shareholders requisitioning an
extraordinary  shareholders”  general
meeting er-a—elass—shareholders™general
meeting—shall abide by the following
procedures:

1. Shareholders individually or jointly
holding no less than 10% of the
Company’s shares shall have the right to
make a request to the board of directors
in writing to convene an extraordinary
shareholders’ general meeting er—a—elass
shareholders’general-meeting. The board
of directors shall, in accordance with
laws, administrative regulations and the
Articles of Association, give a written
response on whether or not it agrees to
convene an extraordinary  general
meeting er—a—elass—shareholders’general
meeting within 10 days after receipt of
the request.

2. If the board of directors agrees to

convene an extraordinary general | convene an  extraordinary  general
meeting or a class shareholders’ general | meeting er-a—elass—shareholders™general
meeting, it shall issue a notice of | meeting, it shall issue a notice of
convening an extraordinary general | convening an extraordinary general

meeting or a class shareholders’ general
meeting within 5 days after the resolution
of the board of directors is made. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

3. If the board of directors does not agree
to convene an extraordinary general
meeting or a class shareholders’ general
meeting, or fails to give a response
within 10 days after receipt of the
request, the shareholders individually or
jointly holding no less than 10% of the
Company’s shares shall have the right to
propose to the board of supervisors in
writing to convene an extraordinary
general meeting or a class shareholders’
general meeting.

meeting er—a—elass—shareholders™general
meeting within 5 days after the resolution

of the board of directors is made. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

3. If the board of directors does not agree
to convene an extraordinary general
meeting er—a—elass—shareholders™general
meeting, or fails to give a response
within 10 days after receipt of the
request, the shareholders individually or
jointly holding no less than 10% of the
Company’s shares shall have the right to
propose to the beard-ef-supervisors audit
committee in writing to convene an
extraordinary general meeting-er—a—elass

shareholders’general-meeting.
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Before Amendment

After Amendment

4. If the board of supervisors agrees to

convene an extraordinary  general
meeting or a class shareholders’ general
shall

convening an

meeting, it issue a notice of
extraordinary general
meeting or a class shareholders’ general
meeting within 5 days after receipt of the
request. If there is any change to the
original request in the notice, approval of
the shareholder(s) proposing the request

shall be sought.

5. If the board of supervisors fails to

issue a notice of convening an
extraordinary general meeting or a class
shareholders’ general meeting by the
prescribed deadline, it shall be deemed to
have failed to convene and preside over
an extraordinary general meeting or a
class shareholders’ general meeting, and
shareholders individually or jointly
holding no less than 10% of the shares of
the Company for at least 90 days in
himself/themselves

succession  may

convene and preside over such meeting.

6. Where the shareholders independently

4. If the beard—ef—supervisers audit

committee agrees to convene an
extraordinary general meeting er—a—elass
shareholders™—general—meeting, it shall
issue a notice of convening an
extraordinary general meeting er—a—elass
shareholders’—general-meeting within 5
days after receipt of the request. If there
is any change to the original request in
the notice, approval of the shareholder(s)
proposing the request shall be sought.

5. If the beard—ef——supervisors audit

committee fails to issue a notice of
convening an extraordinary general
meeting er-a—class—shareholders™—general
meeting by the prescribed deadline, it
shall be deemed to have failed to convene
and preside over an extraordinary general
meeting er—a—elass—shareholders™general
meeting, and shareholders individually or
jointly holding no less than 10% of the
shares of the Company for at least 90
days in succession may
himself/themselves convene and preside
over such meeting.

convene and hold a meeting due to the | 6—Where-theshareholders—independenthy
failure of the board of directors to hold a | eenvene—and—heold—a—meeting—due—to—the
meeting as prescribed above, the costs | failure-of-the-board-of-directorsto-hold-a
that are reasonably accrued therefrom | meeting—as—preseribed—abeve;,—the—<costs
shall be borne by the Company, and be | that—are—reasonably—acerued—therefrom
deducted from the payments owed by the | shal-be-boerne-by-the-Company,—and-be
Company to the directors who fail to | deduetedfrom-thepaymentsowed-by-the
perform their duties. Company—to—the—directors—who—failto
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No. Before Amendment After Amendment

12 | Rule 14 In the event that the supervisory | Rule 14 In the event that the supervisery
committee or shareholders decide to | committee  audit committee or
convene a General Meeting by | shareholders decide to convene a General
themselves, they shall notify the Board in | Meeting by themselves, they shall notify
writing, and shall notify in advance the | the Board in writing, and shall notify in
stock exchange and the representative | advance the stock exchange and—the
organisation of the China Securities | representative-organisation—of-the—China
Regulatory Commission (the “CSRC”) in | Seeurities—Regulatory—Commisston—(the
the region where the Company is located | “ESRE>—in—the—region—where—the
for their record. For those shareholders i for their record. For
who decide to convene a General | those shareholders who decide to
Meeting by themselves, the shareholding | convene a  General Meeting by
of the convening shareholders shall not | themselves, the shareholding of the
be less than 10% before making an | convening shareholders shall not be less
announcement of the resolutions of the | than 10% before making an
General Meeting. When they serve notice | announcement of the resolutions of the
of General Meeting and make an | General Meeting. When they serve notice
announcement of the resolutions of the | of General Meeting and make an
General Meeting, they shall submit the | announcement of the resolutions of the
relevant documentary proof to the stock | General Meeting, they shall submit the
exchange and the  representative | relevant documentary proof to the stock
organisation of the CSRC in the region | exchange—and——the——representative
where the Company is located. organisation—ofthe - CSRC—in—theregion

where-the-Cempany—tstocated.

13 | Rule 15 With respect to the shareholders’ | Rule 15 With respect to the shareholders’
general meeting independently convened | general meeting independently convened
by the board of supervisors or the | by the audit committee boeard—of
shareholders, the board of directors and | supervisers or the shareholders, the board
the Secretary of the board of directors | of directors and the Secretary of the
shall provide assistance. The board of | board of directors shall provide
directors shall provide the register of | assistance.
shareholders as at the share registration
date. The board of directors shall provide the

register of shareholders as at the share
registration date. If the board of
directors does not provide the register
of shareholders, the person convening
the meeting(s) may make an
application to the securities
registration and clearing organization
to obtain the same by producing the
relevant announcement of the notice of
the shareholders’ general meeting. The
register of shareholders obtained by
the person convening the meeting shall
not be used for any purpose other than
convening of the shareholders’ general
meeting.

14 | Rule 16 Where a shareholders’ general | Rule 16 Where a shareholders’ general
meeting is convened independently by | meeting is convened independently by
the board of supervisors or the | the audit committee beard—of
shareholders, necessary costs of the | supervisers or the  shareholders,
meeting shall be borne by the Company. | necessary costs of the meeting shall be

borne by the Company.
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convened at the address of the Company,
or other venues specified in the notice of
shareholders’ general meeting.

The shareholders’ general meeting shall
be convened on site. The Company shall
provide internet or other means for the
convenience of the shareholders to join
the shareholders’ general meeting. Those
shareholders who attend through the
above means shall be deemed as having
attended the meeting. For shareholders

No. Before Amendment After Amendment
15 | Rule 17 The shareholders’ general | Rule 17 The shareholders’ general
meeting of the Company shall be | meeting of the Company shall be

convened at the address of the Company,
or other venues specified in the notice of
shareholders’ general meeting.

The shareholders’ general meeting shall
be held in a venue by way of live
meetings or simultaneously through
electronic communication means. For
the convenience of shareholders, the
Company shall provide secure, cost-
efficient and accessible online and
other channels for participation in

attending the shareholders’ general | shareholders’ general meetings in
meeting via the internet or other means, | accordance with the laws,
they shall follow the relevant stipulations | administrative regulations and rules of
of the State securities regulatory | the China Securities Regulatory
department and the stock exchange. Commission or the Articles of
Association eenvened—en——site—The
- hal] e ]
: ] . -
harehold oin ] hareholders’
general-meeting.

A These shareholders may either attend
and vote at the shareholders’ general
meeting(s) in person, or appoint a
proxy to attend or vote within the
scope of delegation on his/her behalf
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Before Amendment

After Amendment

16

Rule 18 The directors, supervisors and
senior managerial staff of the Company,
shall  attend  the

shareholders’ general meeting to explain

if necessary,

and illustrate to the shareholders’ queries

and suggestions.

Rule 18 Where the
general meeting requires tThe directors;

shareholders’

supervisers and senior managerial staff

of-the-Company;ifneeessary,shall-attend
the—shareholders™—general —meeting—to
explainand-illustrate-to-the-shareholders™
queries—and-—suggestions—to attend the
meeting, such directors or senior
managerial staff shall be present and
shall
enquiries. Such directors and senior

respond to  shareholders’
managerial staff shall explain and
illustrate to the shareholders’ queries
and suggestions, except for matters
involving the Company’s trade secrets
that the
shareholders’ general meeting.

cannot be disclosed at

17

Rule 19 The chairman of the Board shall
preside over the shareholders’ general
meeting. If the chairman cannot or does
not perform his/her duties, the vice

Rule 19 The chairman of the Board shall
preside over the shareholders’ general

meeting. If the chairman cannot or does
not perform his/her duties, the—viee

chairman shall preside over the meeting. | ehairman—shall-preside-overthe-meeting:
If the Vice Chairman cannot or does not | H-the Vice-Chairman-cannot-or-doesnot
perform his/her duties, a director elected | perfermhistherduties;—a director elected

by more than half of the directors shall

preside over the meeting.

by more than half of the directors shall

preside over the meeting.

If the Board cannot or does not perform | H-the Beoard-ecannot-or-doesnotperform
its duties of convening a shareholders’ | its—duties—ef—eenvening—a—sharehelders™
general meeting, the board of supervisors | general-meeting;the-board-efsupervisors
shall convene and preside over the | shal—eenvene—and—preside—over—the
meeting. If the board of supervisors does | meeting—Hthe-board-ofsupervisers-dees
not convene and preside over the | net—cenvene—and—preside—ever—the
meeting, shareholders individually or | meeting;—shareholders—individually—or
collectively holding 10% or more of the | eoHeetively-holding10%or-more-of-the
Company’s shares for more than 90 | Cempany’s—shares—for—more—than—90
consecutive days may convene a | consecutive—days—may—eonvenre—a
shareholders’ general meeting by | shareholders™—general—meeting—by
themselves and preside over the meeting. | themselves-and-preside-over-the-meeting:
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the meeting. If the vice chairman cannot
or does not perform his/her duties, a

No. Before Amendment After Amendment
If the board of supervisors convenes a | If the audit committee beard—ef
shareholders” general meeting by | supervisers—convenes a shareholders’
themselves, the Chairman of the board of | general meeting by themselves, the
supervisors shall preside over the | convenor of the audit committee the
meeting. If the chairman of the board of | Chairman—eof—the—beard—ef—supervisors
supervisors cannot or does not perform | shall preside over the meeting. If the
his/her duties, the vice chairman of the | convenor of the audit committee
board of supervisors shall preside over | ehairman—of—the—board—of—supervisers

cannot or does not perform his/her duties,

heviee—chai E the—board—of

supervisor jointly elected by more than | supervisers—shall—preside—over—the
half of the supervisors shall preside over | meeting—Hthe—vice—chairman—eannoet-or
the meeting. dees—not—perform—histher—duties;—a

If  the
shareholders’

shareholders convene a

general meeting by
themselves, the convenors shall nominate
a representative to preside over the

meeting.

During the course of the shareholders’
general meeting, if the presider of the
meeting violates the Procedural Rules
that the
meeting cannot proceed, a person shall be

such shareholders’ general
nominated at the shareholders’ general
meeting to act as the presider of the
meeting and continue to convene the
meeting provided that consent has been
obtained from more than half of the
shareholders with voting rights attending

the shareholders’ general meeting.

supervisor a member of the audit
committee jointly elected by more than
half of the member of the audit
committee sapervisers shall preside over
the meeting.

If  the shareholders

shareholders’

convene a
general meeting by
themselves, the convenors or a
representative nominated by them shall

nominate-a-representativeto-preside over

the meeting.

During the course of the shareholders’
general meeting, if the presider of the
meeting violates the Preeedural—Rules
that the

meeting cannot proceed, a person shall be

such shareholders’ general
nominated at the shareholders’ general
meeting to act as the presider of the
meeting and continue to convene the
meeting provided that consent has been
obtained from more than half of the
shareholders with voting rights attending

the shareholders’ general meeting.
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shareholders’ general meeting, it shall
engage a lawyer to provide legal opinion
in respect of the following issues and
make an announcement thereof:

1. Whether or not the convening and its
proceedings of the meeting conform to
the laws, administrative regulations and
the Articles of Association;

2. Whether the qualifications of the
personnel who attend the meeting, and
the qualifications of the convenor(s) are
lawful and valid;

3. Whether or not the voting procedures
and voting result are lawful and valid;

4. To provide legal opinion on other
relevant issues at the Company’s request.

Depending on the situation, the Board
may also at the same time engage
notaries or other personnel to attend the
shareholders’ general meeting provided
that this conforms to the stipulations of
the laws, administrative regulations and
relevant regulatory documents.

No. Before Amendment After Amendment

18 | Rule 20 At the annual shareholders’ | Rule 20 At the annual shareholders’
general meeting, the Board and board of | general meeting, the Board and-beard-of
supervisors shall report on their work of | supervisers-shall report on its their-work
the previous year to the shareholders’ | of the previous year to the shareholders’
general meeting. The independent | general meeting. TheEach of the
directors shall also make their personal | independent directors shall also make
work reports. their-his/her personal work reports.

19 | Rule 21 The directors, supervisors and | The article Deleted.
senior managerial staff shall explain and
respond to sharecholders’ queries and
suggestions at the shareholders’ general
meeting, except for those issues
involving the Company’s business
secrets which shall not be disclosed at the
shareholders’ general meeting.

20 | Rule 24 When the Company convene a | Rule 23 When the Company convene a

shareholders’ general meeting, it shall
engage a lawyer to provide legal opinion
in respect of the following issues and
make an announcement thereof:

1. Whether or not the convening and its
proceedings of the meeting conform to
the laws, administrative regulations and
the regulations of the Articles of
Association;

2. Whether the qualifications of the
personnel who attend the meeting, and
the qualifications of the convenor(s) are
lawful and valid;

3. Whether or not the voting procedures
and voting result are lawful and valid;

4. To provide legal opinion on other
relevant issues at the Company’s request.

Depending on the situation, the Board
may also at the same time engage
notaries or other personnel to attend the
shareholders’ general meeting provided
that this conforms to the stipulations of
the laws, administrative regulations and
relevant regulatory documents.
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Before Amendment

After Amendment

21

Rule 25 Where an annual shareholders’
general meeting is held, the board of
directors, the board of supervisors and
shareholders that, either individually or
jointly, hold more than 3% of shares of
the Company shall have the right to put
forward new proposals in writing to the
Company. Where the matters specified in
such new proposals are within the scope
of functions and duties of the
shareholders’ general meeting, the
Company shall put such matters on the
agenda of such meeting.

Any of the shareholders individually or
jointly holding no less than 3% of the
shares of the Company may submit an
interim proposal in writing to the
convener 10 days prior to the convening
of the shareholders’ general meeting. The
convener shall send a supplemental
notice of the shareholders’ general
meeting to announce the content of the
interim proposal within 2 days upon
receipt of such proposal.

Rule 24 Where an annual shareholders’
general meeting is held, the board of
directors, the audit committee board-of
sapervisers—and shareholders that, either
individually or jointly, hold more than
31% of shares of the Company shall have
the right to put forward new proposals in
writing to the Company. Where the
matters specified in such new proposals
are within the scope of functions and
duties of the shareholders’ general
meeting, the Company shall put such
matters on the agenda of such meeting.

Any of the shareholders individually or
jointly holding no less than 31% of the
shares of the Company may submit an
interim proposal in writing to the
convener 10 days prior to the convening
of the shareholders’ general meeting. The
convener shall send a supplemental
notice of the shareholders’ general
meeting to announce the content of the
interim proposal within 2 days upon
receipt of such proposal, and submit

such interim proposal to the
Other than the circumstances specified in | shareholders’ general meeting for
the preceding paragraph, the convener | consideration, except where the
shall not make any change to the existing | interim  proposal violates laws,
proposals in the notice of the | administrative regulations or the

shareholders’ general meeting or add any
new proposal after the publication of the
notice.

Such matters which are not specified in
Rule 27 and the notice of the preceding
paragraph and proposals which do not
comply with Rule 26 of the Rules shall
not be resolved at the shareholders’
general meeting.

Articles of Association, or does not fall
within the scope of authority of the
shareholders’ general meeting.

Other than the circumstances specified in
the preceding paragraph, the convener
shall not make any change to the existing
proposals in the notice of the
shareholders’ general meeting or add any
new proposal after the publication of the
notice.

Such matters which are not specified in
Rule27-and-the notice of-the—preeceding
paragraph shareholders’ general
meeting and proposals which do not
comply with Rule 25 of the Rules shall
not be resolved at the shareholders’
general meeting.
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meeting shall:

1. be in writing;

2. specify the place, the time and

duration of the meeting;

3. state the matters to be discussed at the

meeting;

No. Before Amendment After Amendment

22 | Rule 27 Where a shareholders’ general | Rule 26 Where a shareholders’ general
meeting is held, the Company shall notify | meeting is held, the Cempany convener
all the registered shareholders by way of | shall notify all the——registered
announcement of the matters to be | shareholders by way of announcement ef
considered and approved at, and the date | the—matters—to—be—<considered—and
and place of the meeting 20 working days | appreved-atand-the-date-andplace-ofthe
prior to an annual general meeting, or 10 | meeting—20 weorking—days prior to an
working days or 15 days (whichever is | annual general meeting, or +0—working
longer) prior to an extraordinary general | days—er—15 days ¢(whichever—is—tonger)
meeting. prior to an extraordinary general

meeting.
Where the laws, regulations, the
securities regulatory body or stock | Where the laws, regulations, the
exchange in the place where the shares of | securities regulatory body or stock
the Company are listed have any other | exchange in the place where the shares of
provisions, such provisions shall prevail. | the Company are listed have any other
provisions, such provisions shall prevail.

23 | Rule 28 An extraordinary shareholders’ | Delete this Rule.
general meeting shall not determine
matters not specified in the notice.

24 | Rule 29 A notice of shareholders’ general | Rule 27 A notice of shareholders’ general

meeting shall include:

be i witine:

21. speeify the place, the time and
duration of the meeting;

32. submission of state the matters and
proposals to be diseussed considered at
the meeting;

3. a conspicuous and explanatory text
that all shareholders are entitled to
attend the
meeting and may appoint a proxy in

shareholders’ general
writing to attend and vote on their
behalf, and that such proxy need not be
a shareholder of the Company;
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5. contain a disclosure of the nature and
extent, if any, of material interests of any
director, supervisor, manager or other
the
proposed and the impact of the proposed

senior management in matters

matters on such director, supervisor,

manager or other senior management in

No. Before Amendment After Amendment

4. provide such information and | 4—yprevide—suvech—information—and
explanation as are necessary for the | explanation—as—are—neeessary—for—the
shareholders to exercise an informed | sharehelders—to—exercise—an—informed
judgement on the matters to be discussed | judgement-on-the-mattersto-be-diseussed
at the meeting. Such principle shall | at—the—meeting—Suech—prineciple—shall
include (without limitation), where a | inclade—(Cwithout—tHmitationy,—where—a
proposal is made to merge the Company | prepesal-is—made-to-merge-the-Company
with another, to repurchase shares of the | with-anether,torepurchaseshares—ofthe
Company, to reorganise the share capital | Company;,—to-reorganise-theshare-eapital
or to restructure the Company in any | er—te—restructure—the—Company—in—any
other way, terms of the proposed | ether—way,—terms—of—the—proposed
transaction must be provided in detail | transaction—must—be—provided—in—detait
together with copies of the proposed | together—with—ecopies—ef—the—preposed
agreements, if any, and the reasons for | agreements;—H—any,—and—the—reasons—for
and consequences of such transactions | and—eonsequences—of—such—transaections
must be properly explained; must-be—properly-explained:

4. the share registration date for
shareholders entitled to attend the
shareholders’ general meeting;

5. The name and telephone number of
the permanent contact person for
meeting affairs; eontain—a-diselosure—of

his capacity as a shareholder in so far as | thenature-and-extentHany—of-matertal
it is different from the impact on the | interests—ef—any —director,—superviser;
interests of other shareholders of the | manager-or-other—sentor-managementin
same class; the—matters—proposed—and—the—impaect-of
the—proepesed—matters—on—such—direetor;
6. contain the text of any special | superviser,—manager—or—other—senior
resolution proposed to be adopted at the | management—in—his—eapaeity —as—a
meeting; shrelolder—m—so—For—a——dHerent
from-the-impaet-on-the-interests—of-other
7. contain conspicuously a statement that | shareholders—efthesame—elass:
a shareholder entitled to attend and vote
on the meeting is entitled to appoint one | 6. the voting time and voting

or more proxies to attend and vote on his
behalf and that such proxy(ies) need not
also be a shareholder/shareholders;

procedures for online and other voting
methods. centain—thetext-ef-anyspectal
resolution—propoesed—to-be-adopted—at-the
meetng:
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No. Before Amendment After Amendment

8. contain the share registration date for | 7eentatneconspienoushya—statement-that
the purpose of ascertaining the | asharcholderentitledto-attend-and-vote
entitlement of the shareholders to attend | en—the-meetingis—entitledto-appeint-one
the shareholders’ general meeting; or-mere-proxtes-to-attend-and-vote-onhis

9. contain the name and telephone | alse-be—a—shareholder/shareholders:
number of the main contact person for

such meeting; 8—contain—the—share—registration—datefor

10. specify the time and place when the | entitlement-of-the—shareholders—to—attend
proxy forms for such meeting are served; | the-shareholders>general-meeting;

The requirements under this Rule are | 9-containthename-and-telephonenumber

applicable to the notices of shareholders’ | ef—the—main—eceontaet—person—for—suech
general meetings convened | meeting:

independently by the board of
supervisors or the shareholders in | +0-speeify—the—time—-andplace—when—the
accordance with the Rules. proxyformsfor-such-meeting-are-served:

The commencing time of voting online
or through other means of any
shareholders’ general meeting shall not
be earlier than 3:00 p.m. on the date
preceding the convening of onsite
shareholders’ general meeting and
shall not be later than 9:30 a.m. on the
convening date of onsite shareholders’
general meeting. Its conclusion time
shall not be earlier than 3:00 p.m. on
the conclusion date of onsite
shareholders’ general meeting.

The requirements under this Rule are
applicable to the notices of shareholders’
general meetings convened
independently by the beard—eof
supervisors—audit committee or the
shareholders in accordance with the
Rules.

- 193 -



APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO THE RULES
OF PROCEDURE FOR THE GENERAL MEETINGS OF

DATANG INTERNATIONAL POWER GENERATION CO., LTD.

Before Amendment

After Amendment

The notice and supplementary notice
of shareholders’ general meeting shall
fully disclose the details of all
proposals and all necessary
information or explanation required
the
reasonable judgment on matters to be
Where
discussed require the opinion of the

for shareholders to make

discussed. matters to be
independent directors, the independent
directors’ opinions and reasons shall be
disclosed at the same time when the
notice of the shareholders’ general
meeting or the supplementary notice is
issued.

The the
registration date and the date of the

interval between share
meeting shall not exceed seven working
days. Once the share registration date

is confirmed, it shall not be changed.

25

Rule

and/or supervisors are scheduled to be

30 Where elections of directors

discussed at a shareholders’ general
meeting, the notice of such shareholders’
general meeting shall contain details of
the director candidates and supervisor
least the

candidates, including at

following information:

1. such personal information as education
background, working experience and
part-time job experience and etc.;

2. whether he has connected relationship
with the Company or its controlling

shareholders or actual controllers;

Rule 28 Where elections of directors
andfor—supervisers—are scheduled to be
discussed at a shareholders’ general
meeting, the notice of such shareholders’
general meeting shall contain details of
the director candidates, and—superviser
eandidates;—including at least the
following information:

1. such personal information as education
background, working experience and
part-time job experience and etc.;

2. whether he has connected relationship
with the Company or its controlling

shareholders or actual controllers;
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Before Amendment

After Amendment

3. number of shares he holds in the
Company;

4. whether any punishment has been
imposed on him by China Securities
Regulatory Commission, other relevant
authorities or securities exchange(s).

3. number of shares he holds in the
Company;

4. whether any punishment has been
imposed on him by China Securities
Regulatory Commission, other relevant
authorities or securities exchange(s).

The specific voting methods of | The specific voting methods of
implementing the cumulative voting | implementing the cumulative voting
system for electing directors or | system for electing directors—or
supervisors (the supervisors therein | supervisers (the directors supervisers
exclude the employee representative | therein exclude the employee

supervisors) are as follows:

1. When the number of directors or
non-employee supervisors to be elected
is above two, the cumulative voting
system shall be implemented;

2. When the cumulative voting system is
held by

shareholders shall represent the same

implemented, each share
number of voting rights identical to the
number of directors or non-employee

supervisors to be elected;

3. The notice of the general meeting of

directorsrepresentative—supervisers) are

as follows:

1. When the number of directors e

non-empleyee—supervisers to be elected

is above two, the cumulative voting

system shall be implemented;

2. When the cumulative voting system is
held by
shareholders shall represent the same

implemented, each share

number of voting rights identical to the

number of directors er—nen-employee
supervisers to be elected;

shareholders shall inform the | 3. The notice of the general meeting of
shareholders of the cumulative voting | shareholders shall inform the
system for the directors and the | shareholders of the cumulative voting
supervisors’ election proposal. The | system for the directors—and—the
convener of the meeting shall prepare | supervisers’ election proposal. The

ballot paper suitable for the cumulative
voting system. Written instructions and
explanations for the cumulative voting
system, the method of filling in the
ballots, and the method of counting votes
shall be provided;

convener of the meeting shall prepare
ballot paper suitable for the cumulative
voting system. Written instructions and
explanations for the cumulative voting
system, the method of filling in the
ballots, and the method of counting votes
shall be provided;
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directors and supervisors, the shareholder
may vote for each director or supervisor
candidate with the same voting rights as
the shareholding; or cast all of their votes
for one director or supervisor candidate
which are the same as the number of
directors or supervisors to be elected, or
vote for a certain number of director or
supervisor candidates respectively with
the voting rights which are the same as
the number of directors or supervisors to
be elected;

5. Shareholders who have exercised all of
their votes for one or several director or
supervisor candidates which are the same
as the number of directors or supervisors
to be elected shall no longer own the
voting rights for other director and
supervisor candidates;

6. At the end of the voting at the general
meeting of shareholders, if the total
number of voting rights exercised by a
shareholder for certain or several director
and supervisor candidates is more than
the voting rights of all the shares held by
the shareholders, the shareholders’ votes
are invalid and deemed to be a waiver of
the voting rights; if the total number of
voting rights exercised by a shareholder
for certain or several director and
supervisor candidates is less than the
voting rights of all the shares held by the
shareholders, the shareholders’ votes are
valid and the difference shall be deemed

to be a waiver of the voting rights;

No. Before Amendment After Amendment
4. When the general meeting of | 4. When the general meeting of
shareholders votes on election of | shareholders votes on election of

directors-and-sapervisers, the shareholder
may vote for each director er—superviser

candidate with the same voting rights as
the shareholding; or cast all of their votes
for one director er—superviser candidate
which are the same as the number of
directors er-supervisers to be elected, or
vote for a certain number of director er
supervisor candidates respectively with
the voting rights which are the same as
the number of directors ersupervisers to
be elected;

5. Shareholders who have exercised all of
their votes for one or several director er
superviser-candidates which are the same
as the number of directors ersupervisers
to be elected shall no longer own the
voting rights for other director and

supervisor-candidates;

6. At the end of the voting at the general
meeting of shareholders, if the total
number of voting rights exercised by a
shareholder for certain or several director
and—superviser—candidates is more than
the voting rights of all the shares held by
the shareholders, the shareholders’ votes
are invalid and deemed to be a waiver of
the voting rights; if the total number of
voting rights exercised by a shareholder
and
supervisor candidates is less than the

for certain or several director
voting rights of all the shares held by the
shareholders, the shareholders’ votes are
valid and the difference shall be deemed

to be a waiver of the voting rights;
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Before Amendment

After Amendment

7. The director or supervisor candidates
who have received the agreed votes, the
number of which exceeds one-half of the
total number of shares with voting rights
at the general meeting of shareholders
(subject to the number of unaccumulated
shares), shall be the elected director or
supervisor candidates. If the number of
candidates for directors and supervisors
elected at

the general meeting of

shareholders exceeds the number of
directors and supervisors supposedtobe
elected, the candidates with the majority
of the votes will be elected as directors
and supervisors (but if the number of
votes for the elected candidates with
fewer votes is equal, and the fact that the
candidates are elected will give rise to
the result that the number of elected
candidates will exceed the number of
directors and supervisors supposed to be
elected, then these candidates and those
who ranked behind shall be considered as
If the number of the

directors and supervisors elected at the

not elected).

general meeting of shareholders could
not reach the number of the directors and
supervisors supposed to be elected, a
separate general meeting shall be held to
the

supervisors. Where a general meeting of

elect vacant directors and

shareholders elects directors or

supervisors by means of cumulative
voting system, the voting of directors and
shall be

separately, the voting of independent

supervisors conducted

directors and non-independent directors
shall be conducted separately.

7. The director er—superviser—candidates
who have received the agreed votes, the
number of which exceeds one-half of the
total number of shares with voting rights
at the general meeting of shareholders
(subject to the number of unaccumulated
shares), shall be the elected director er
superviser—candidates. If the number of
candidates for directors and-sapervisers
elected at the general meeting of
shareholders exceeds the number of
directors and-sapervisers-supposedtobe
elected, the candidates with the majority
of the votes will be elected as directors
and—supervisers—(but if the number of
votes for the elected candidates with
fewer votes is equal, and the fact that the
candidates are elected will give rise to
the result that the number of elected
candidates will exceed the number of
directors and-suapervisers—supposed to be
elected, then these candidates and those
who ranked behind shall be considered as
not elected). If the number of the
directors and—supervisers—elected at the
general meeting of shareholders could
not reach the number of the directors and
supervisers supposed to be elected, a
separate general meeting shall be held to
the directors—and
supervisers. Where a general meeting of

elect vacant

shareholders elects directors or

supervisors—by means of cumulative
voting system, the-veting-of-directorsand
supervisors—shall—be——~conducted
separately;—the voting of independent

directors and non-independent directors
shall be conducted separately.
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Before Amendment

After Amendment

26

Rule 32 Notices of the shareholders’
general meetings shall be served on the
shareholders (whether or not they are
entitled to vote at the meetings) by hand
their
registered in the register of shareholders.

or prepaid mail at addresses

Rule 30 Notices of the shareholders’
general meetings shall be served on the
shareholders (whether or not they are
entitled to vote at the meetings) by way
of public announcement or in the
manner prescribed in Chapter 19 of

Notices  of  shareholders”  general | these Articles of Association.by-hand-er
meetings to shareholders of the | prepaid-mail-attheir-addressesregistered
Domestic-Invested Shares may be served | in-theregister-efshareholders—Where a
by way of public announcements. notice is given by way of public

Public announcements of notices of the
shareholder’s general meetings specified
shall be

published in one or more newspapers

in the preceding paragraph

designated by the securities regulatory
authority of the State Council. Upon the
publication of such announcements, all
shareholders of the Domestic-Invested
Shares shall be deemed to have received
notices of relevant shareholders’ general
meetings.

announcement, it shall be deemed to
have been received by all relevant
parties upon its publication.

Notices of  shareholders’  general
shareholders of the

Domestic-Invested Shares may be served

meetings  to

by way of public announcements. Public
announcements of notices of the
shareholder’s general meetings speeified

in—the—preeceding—paragraph—shall be
published in—ene—or—more—newspapers
osi byl . ]
authority—of —the—State—Counctlon the
website of a recognized stock exchange
or other media. Upen-thepublication—of
soehannonnecien s shareholdess—of
the—Demestic-Invested—Shares—shallbe
; i ] ved . c
] l ] ] ] i ) ] l' _

For shareholders of foreign shares,
subject to compliance with the laws,
regulations and the listing rules of the
place where the Company’s shares are
listed, the notice of the shareholders’
general meeting may be given by other
means, such as publication on the
Company’s website and on websites
the
authorities of the place of listing.

recognized by regulatory
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attend and vote at a shareholders’ general
meeting shall have the right to appoint
one or more persons (who may not be
shareholders) to act as his proxy(ies) to
attend and vote at the meeting on his
behalf. The proxy(ies) so appointed by
the shareholder may, pursuant to the
instructions of such shareholder, exercise
the following rights:

1. the shareholder’s right to speak at the
meeting;

2. the right to demand, whether on his
own or together with others, a poll;

3. the right to exercise voting rights on a
show of hands or on a poll, provided
however, that where more than one proxy
is appointed,

the proxies may only

exercise such voting rights on a poll.

No. Before Amendment After Amendment
27 | Rule 33 All the registered shareholders | Rule 31 All the registered shareholders
on the share registration date and their | on the share registration date and their
proxies are entitled to attend the | proxies are entitled to attend the
shareholders’ general meetings and to | shareholders’ general meetings.-and-The
exercise their voting rights in accordance | Company and the convenor may not
with relevant laws, regulations and the | refuse on any grounds. Shareholders
Articles of Association. attending the shareholders’ general
meetings or their proxies shall teo
exercise their voting rights in accordance
with relevant laws, regulations and the
Articles of Association.
28 | Rule 34 Any shareholder entitled to | Delete this Rule.
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Before Amendment

After Amendment

29

Rule 35 Where
shareholder

the natural person
the
shareholders’ general meeting, he shall

attends in person
present his identification card or other
valid document of identification and the
stock account card; where the natural
person shareholders appoint proxy(ies) to
attend the shareholders’ general meeting,
the proxy(ies) shall present his/their
valid document(s) of identification and
the proxy form(s).

The shall
appoint its legal representative or a
proxy(ies)
representative to attend a shareholders’
Where the
representative attends the shareholders’

legal person shareholder

appointed by such legal

general meeting. legal
general meeting, he shall present his
identification card and valid evidence of
his identity as the legal representative;
where a proxy(ies) is/are authorized to
attend the shareholders’ general meeting,
such proxy(ies) shall present his/their
identification card(s) and the written
proxy form(s) duly issued by the legal
person

representative of the legal

shareholder.

Rule 33 Where
shareholder

the natural person

attends in person the
shareholders’ general meeting, he shall
present his identification card or other
valid document of identification-and-the
stock—account—eard; where the—natural
persen—shareholders—appeint proxy(ies)
appointed to attend the shareholders’
general meeting, the proxy(ies) shall
present his/their valid document(s) of
identification and the proxy form(s).

The shall
appoint its legal representative or a
proxy(ies)
representative or by the legal person
itself  to
shareholders’ general meeting. Where the
attends the

shareholders’ general meeting, he shall

legal person shareholder

appointed by such legal

shareholder attend a

legal  representative
present his identification card and valid
evidence of his identity as the legal
representative; where a proxy(ies) is/are
authorized to attend the shareholders’
general meeting, such proxy(ies) shall
present his/their identification card(s)
and the written proxy form(s) duly issued
by the legal representative of the legal
person shareholder or by legal person
shareholder itself.
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shareholders’ general meeting on his/its
behalf shall
information:

contain the following

1. name of the proxy;

2. whether the proxy is authorized to
vote;

3. instruction of casting approval for,
opposition or abstention vote against
resolution at the

each  proposed

shareholders’ general meeting;

4. the date of issuance and validity term
of the proxy form;

5. signature of such shareholder or
signature of a person who is authorized in
writing by shareholder, if the
shareholder appointing the proxy is a

such

legal person, such proxy form shall have
the company seal of such shareholder
affixed, and the signature of the legal

No. Before Amendment After Amendment

30 | Rule 36 A proxy form issued by a | Rule 34 A proxy form issued by a
shareholder where such shareholder | shareholder where such shareholder
appoints a proxy to attend the | appoints a proxy to attend the

shareholders’ general meeting on his/its
behalf shall following
information:

contain the

1. name of the appointing shareholder,
and the class and number of shares
held in the Company;

¥+ 2. name of the proxy;

. . mod

vote:

3. shareholders’ specific instructions,
including
approval for, opposition or abstention
vote against each proposed resolution at

instructions  of  casting

the shareholders’ general meeting;

4. the date of issuance and validity term
of the proxy form;

5. if the appointing shareholder is an
individual shareholder, the proxy form

representative of such shareholder or that | shall be signed by the individual
of the person duly authorized by the legal | shareholder in person; if the
representative. appointing shareholder is a legal

person shareholder, the proxy form
shall bear the company seal of such
legal person entity; signature—of—such
. :

. horized—i . ] l
shareholder; if the legal person
shareholder appointing the proxy is a
legal person, such proxy form shall have
the company seal of such legal person
shareholder affixed, and the signature of
the legal representative of such legal
person shareholder er-that-eftheperson
daly——authorized——by——the—Jegal
representative.
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resolutions. If such proxy form is signed
by another person authorized by the
appointing shareholder, relevant power
of attorney or other authorization
documents authorizing the execution of
the proxy form shall be notarised. The
notarised power of attorney or other
authorization documents shall, together
with the proxy form appointing the
voting proxy, be deposited at the
Company’s domicile or at such other
place as is specified in the notice
convening the meeting.

If the appointing shareholder is a legal
person, its legal representative or any
person authorized by its board of

No. Before Amendment After Amendment

31 | Rule 37 A shareholder of the Company, | Rule 35 A shareholder of the Company,
being a recognised clearing house within | being a recognised clearing house within
the definition of the Securities and | the definition of the Securities and
Futures (Clearing Houses) Ordinance of | Futures ¢(SleartngHeuses)-Ordinance of
Hong Kong may authorise such person or | Hong Kong may authorise such person or
persons as it thinks fit to act as its | persons as it thinks fit to act as its
proxy(ies) at any meeting or class | proxy(ies) at any shareholders’ general
shareholders’ general meeting of the | meeting er—elass—shareholders’—general
Company provided however, that if more | meeting—of the Company provided
than one person is so authorized, the | however, that if more than one person is
proxy form shall specify the number and | so authorized, the proxy form shall
class of shares in respect of which each | specify the number and class of shares in
such person is so authorized. A person so | respect of which each such person is so
authorized will be entitled to exercise the | authorized. A person so authorized will
same powers on behalf of the clearing | be entitled to exercise the same powers
house (or its nominee) which he | on behalf of the clearing house (or its
represents as that clearing house (or its | nominee) which he represents as that
nominee) could exercise as an individual | clearing house (or its nominee) could
shareholder of the Company. exercise as an individual shareholder of

the Company.

32 | Rule 38 The proxy form appointing a | Rule 36 The—proxy—form—appointing—a
voting proxy shall be deposited at the | veting—prexy—shall—-be—depesited—at—the
Company’s domicile or at such other | Companys—domicHe—or—at—such—other
place as is specified in the notice | plaee—as—is—speetfied—in—the—notice
convening the meeting not less than 24 | eenvening—the—meetingnottess—than24
hours prior to the time for holding the | heurs—prior—to—the—time—for—holding—the
meeting at which the proxy proposes to | meeting—at—-which—theproxypropeses—te
vote or not less than 24 hours prior to the | vete-ernotlessthan24-hourspriorto-the
time specified for the adoption of the | time—speeifiedfor—the—adeption—ofthe

reselations: If such proxy form
prescribed in Rule 34 of the Rules is
signed by another person authorized by
the appointing shareholder, relevant
power of attorney or other authorization
documents authorizing the execution of
the proxy form shall be notarised. The
notarised power of attorney or other
authorization documents shall, together
with the proxy form—appeinting—the
voting—proxy—prescribed in Rule 34 of
the Rules, be deposited at the Company’s

domicile or at such other place as is
specified in the notice convening the
meeting.

directors or other decision-making body | persen,—its—egalrepresentative—or—any
shall attend the shareholders’ general | persen—authorized—by—its—board—of
meeting as its representative. directors—or—other—deciston-making boedy

shal—attend—the—shareholders—general
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general meeting are divided into ordinary
resolutions or special resolutions.

An ordinary resolution of a shareholders’
general meeting shall be adopted by
affirmative votes of no less than one half
of the being held by the
shareholders who attend the meeting

votes

(including proxies).

A special resolution of a shareholders’
general meeting shall be adopted by
affirmative votes of no less than two-
thirds of the votes being held by the
shareholders who attend the meeting
(including proxies).

No. Before Amendment After Amendment

33 | Rule 41 The register of attendance of a | Rule 39 The register of attendance of a
shareholders’ general meeting shall be | shareholders’ general meeting shall be
prepared by the Company. Such register | prepared by the Company. Such register
shall record information such as each | shall record information such as each
attendant’s name (or name of unit), | attendant’s name (or name of unit),
Identification Card number, address of | Identification Card number, address—of
domicile, the number of voting shares | demietle;—the number of voting shares
held or authorized, name of the | held or authorized, name of the
appointing shareholder (or name of unit), | appointing shareholder (or name of unit),
etc. etc.

34 | Rule 43 Resolutions of a shareholders’ | Rule 41 Resolutions of a shareholders’

general meeting are divided into ordinary
resolutions or special resolutions.

An ordinary resolution of a shareholders’
general meeting shall be adopted by
affirmative votes of are—less—more than
one half of the votes being held by the
shareholders who attend the meeting
(including the shareholders appointing
proxies to attend the shareholders’

general meeting proxies).

A special resolution of a shareholders’
general meeting shall be adopted by
affirmative votes of no less than two-
thirds of the votes being held by the
shareholders who attend the meeting
(including the shareholders appointing
proxies to attend the shareholders’

general meeting-prexies).
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Before Amendment

After Amendment

35

Rule 44 A
proxies) shall exercise the voting rights

shareholder (including
at a shareholders’ meeting on the basis of
the voting shares he holds. Each share
shall carry one vote except for the
election of directors and supervisors that
shall adopt the cumulative voting system
as prescribed by Article 78 of the Articles
of Association. When major matters
affecting the interests of small and
medium investors are considered at the
shareholders’ general meeting, votes
shall be counted separately for small and
medium investors. The results of separate
shall be publicly

disclosed in a timely manner.

counting of votes

The Company’s shares held by itself shall
not be entitled to exercise voting rights
and shall not be calculated in the total
voting shares held by the shareholders
shareholders’

present at the general

meeting.

Rule 42 A shareholder (including the
shareholders appointing proxies to
attend the shareholders’

meeting—proxies) shall
voting rights at a shareholders’ meeting

general
exercise the

on the basis of the voting shares he holds.
Each share shall carry one vote except for
the election of directors-and-supervisers
that shall adopt the cumulative voting
system as prescribed by Article 7866 of
the Articles of Association.

When
interests of small and medium investors

major matters affecting the

are considered at the shareholders’
general meeting, votes shall be counted
separately for small and medium
The

counting of votes

results of
shall

disclosed in a timely manner.

investors. separate

be publicly

The Company’s shares held by itself shall
not be entitled to exercise voting rights
and shall not be calculated in the total
voting shares held by the shareholders
shareholders’

present at the general

meeting.

Where a shareholder acquires voting
shares of the Company in violation of
the provisions of paragraphs 1 and 2 of
Article 63 of the Securities Law, the
the
prescribed percentage shall not carry

portion of shares exceeding

voting rights within thirty-six months
from the date of acquisition, and shall
not be counted in the total number of
shares the

voting present  at

shareholders’ general meeting.
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The board of directors, independent
directors, shareholders holding 1% or
more of the voting shares, or investor
protection institutions established in
accordance with laws, administrative
regulations or the provisions of the
CSRC may publicly solicit proxies for
shareholders’ voting rights. In
soliciting such voting rights, the
solicitors shall fully disclose to the
solicited shareholders the specific
voting intentions and other relevant
information. It is prohibited to solicit
shareholders’ voting rights by means of
consideration or disguised forms of
consideration. Except as otherwise
required by law, the Company shall not
impose any minimum shareholding
requirement for proxy solicitation.

36 | Rule 45 When connected transactions are | Rule 43 When connected transactions are
being discussed in a shareholders’ | being discussed in a shareholders’
general meeting, the  connected | general meeting, the  connected
shareholders shall not vote on such | shareholders shall not vote on such
transactions, and their voting shares shall | transactions, and their-voting shares held
not be counted in the total voting shares | by them shall not be counted in the total
held by the shareholders present at the | voting shares held by the shareholders
shareholders’ general meeting. | present at the shareholders’ general
Announcement of resolutions adopted at | meeting. Announcement of resolutions
such shareholders’ general meeting shall | adopted at such shareholders’ general
fully disclose the voting of the non- | meeting shall fully disclose the voting of
connected shareholders. the non-connected shareholders.

37 | Rule 46 The Company shall provide | Delete this Rule.
convenience by various means and
manners for the shareholders to attend
the shareholders’ general meetings,
including providing modern information
technology such as online voting
platform, provided however, that the
Company shall ensure the legality and
validity of such shareholders’ general
meetings.
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2. at least two shareholders entitled to

No. Before Amendment After Amendment

38 | Rule 47 Unless a poll is demanded by the | Rule 44 Unless-apoH-is-demanded-by-the
following persons (before or after any | feHewingpersons—(before—or—after—any
voting by show of hands), voting at a | veting—by—shew—ef—hands);—veoting—at—a
shareholders’ general meeting shall be | shareholders™—general—meeting—shall—be
conducted by show of hands: condueted-byshow—ofhands:
1. chairman of the meeting; +—chairman-of-the-meeting;

vote or their proxies; vote-or-thetrproxies:

3. one or more shareholders (including | 3—ene—or—meore—shareholders—{ineluding
proxies) individually or jointly holding | prexies)—individually—er—jeintlyheolding
10% or more of the voting shares held by | +0%-er-mere-of-the—votingshares-held-by
all shareholders present at the meeting. | aH-sharehelders—present-atthe-meeting-
Unless voting by poll is proposed, the | Bnless—voting—bypol—is—prepesed;—the
chairman of the meeting shall declare | ehairman—ef—the—meeting—shalldeelare
whether a proposal has been adopted | whether—a—prepesal—has—been—adoepted
according to the results of voting by | according—te—the—results—of—voting—by
show of hands, and record the same in the | show-of-hands;-andrecord-thesame-inthe
minutes of the meeting as conclusive | minutes—of—the—meeting—as—conclusive
evidence. There is no need to prove the | evidence—There—isnoneedtoprovethe
number or proportion of the votes for or | rumber-orproportion—of-the—votesforor
against a given resolution adopted at such | against-agivenresolution-adopted-atsuaech
meeting. meetine:

The demand for voting by poll may be | The—demandfor—votingbypol-maybe
withdrawn by the person who makes such | withdrawn-by-the-persen-whe-makessueh
demand. demand-

The shareholders’ general meeting
shall adopt voting by registered ballot.
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39 | Rule 48 A poll demanded on such matters | Rule 45 A-pel-demanded-onsuch-matters
as the election of the chairman or the | as—the—eleetion—ofthe—chairman—or—the
adjournment of the meeting, shall be | adjeurnment—ef—the—meeting;—shall—be
taken forthwith. A poll demanded on any | takenferthwith—A—peH-demanded-on—any
other matters shall be taken at such time | ethermattersshall-betaken-atsuchtime
as the chairman may decide, and the | as—the—chairman—may—decide;—and—the
meeting may proceed to discuss other | meeting—may—proceed—to—diseuss—other
matters, while the results of such voting | matters;—while—theresults—ofsuch—voting
by poll shall still be deemed to be | by—peH——shal——stil—be—deemed—to—be
resolutions adopted at that meeting. resolutions—adopted-at-that-meeting:

Before voting on a proposal at the

shareholders’ general meeting, two
shareholder representatives shall be
elected to take part in counting and
scrutinising votes. Where the matter
involves a

under consideration

connected relationship with a
shareholder, such shareholder and its
proxy shall not take part in counting or

scrutinising votes.

When votes are cast on proposals at the

shareholders’ general meeting, an
attorney and shareholder
representatives shall be jointly
responsible for counting and

scrutinizing votes, and the voting
results shall be announced on the spot.
The voting results shall be recorded in

the minutes of the meeting.

Shareholders or their proxies who vote
via online or other means shall have
the right to verify their voting results
the

through corresponding voting

system.
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on-site shareholders’ general meeting

shall not be earlier than that is held

No. Before Amendment After Amendment
40 | Rule 49 A shareholders’ general meeting | Rule 46 Except where the cumulative
shall take vote on all proposals one by | voting system is adopted, A—a
one. Where different proposals are raised | shareholders’ general meeting shall take
for the same matters, such proposals shall | vote on all proposals one by one. Where
be voted in accordance with the time | different proposals are raised for the
sequence of the proposals’ submission. | same matters, such proposals shall be
The shareholders’ general meeting shall | voted in accordance with the time
not postpone the voting or leave the | sequence of the proposals’ submission.
resolution not voted wunless such | The shareholders’ general meeting shall
particular causes as force majeure events | not postpone the voting or leave the
have resulted in the suspension of the | resolution not voted unless such
meeting or the failure to adopt | particular causes as force majeure events
resolutions. have resulted in the suspension of the
meeting or the failure to adopt
resolutions.
41 | Rule 52 The time of the conclusion of an | Rule 48 The time of the conclusion of an

on-site shareholders’ general meeting

shall not be earlier than that is held

through internet or otherwise. The | through internet or otherwise. The
presiding person of the shareholders’ | presiding person of the shareholders’
general meeting shall announce the | general meeting shall announce the

voting and its result of each resolution
and whether each resolution has been
adopted according to such results.

Prior to the voting results is proclaimed,
listed company, vote counter, scrutineer,
major shareholders, internet service
provider, are other relevant parties, who
are involved in the voting at the scene,
via internet, or otherwise shall bear
confidential obligations to the voting and

its results.

voting and its result of each resolution
and whether each resolution has been
adopted according to such results.

Prior to the voting results is proclaimed,
listed company, vote counter, scrutineer,
major
provider, are other relevant parties, who

shareholders, internet service
are involved in the voting at the scene,
via internet, or otherwise shall bear
confidential obligations to the voting and

its results.
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No. Before Amendment After Amendment
42 | Rule 53 The shareholders attending a | Rule 49 The shareholders attending a
shareholders’ general meeting shall | shareholders” general meeting shall
deliver any of the following opinion | deliver any of the following opinion
about the proposals submitted for voting: | about the proposals submitted for voting:
consent, objection or abstention. consent, objection or abstention:, except
for declarations made in accordance
Where there are ballots on which the | with the intentions of the actual
words are not filled in, are wrongly filled | holders, where the securities
in or are not recognizable or the ballots | registration and clearing institution,
that are not cast, relevant voters shall be | acting as the nominee holder of shares
regarded as having given up their voting | under the stock connect mechanism
rights and the voting results of their | between the Mainland China and the
shares shall be regarded as “abstention”. | Hong Kong stock markets.
Where there are ballots on which the
words are not filled in, are wrongly filled
in or are not recognizable or the ballots
that are not cast, relevant voters shall be
regarded as having given up their voting
rights and the voting results of their
shares shall be regarded as “abstention”.
43 | Rule 55 On a poll taken at a | Delete this Rule.
shareholders’  general  meeting, a
shareholder (including proxy(ies))
entitled to two or more votes need not
cast all his votes for or against in the
same way.
44 | Rule 56 When the number of votes for | Delete this Rule.
and against a resolution are equal,
whether the vote is taken by show of
hands or on a poll, the chairman of the
meeting shall be entitled to cast an
additional vote.
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45 | Rule 57 Where any shareholder is, under | Rule 52 Where any shareholder is, under
the Company Law or the Listing Rules, | the Company Law or-the—ListingRules
required to abstain from voting on any | the listing rules of the place where the
particular resolution or restricted to vote | shares are listed, required to abstain
only for or only against any particular | from voting on any particular resolution
resolution, any vote cast by or on behalf | or restricted to vote only for or only
of such shareholder (including his | against any particular resolution, any
proxy(ies)) in contravention of such | vote cast by or on behalf of such
requirement or restriction shall not be | shareholder (including the shareholders
counted in the total number of voting | appointing proxies to attend the
shares held by the shareholders (or, | shareholders’ general meeting—his
proxies) attending such shareholders’ | prexyfies)) in contravention of such
general meeting. requirement or restriction shall not be

counted in the total number of voting
shares held by the shareholders (or, the
shareholders appointing proxies to
attend the shareholders’ general
meetingproexies) attending such
shareholders’ general meeting.

46 | Rule 60 Where a shareholders’ general | Rule 55 Where a shareholders’ general
meeting adopts the resolutions | meeting adopts the resolutions
concerning the election of directors or | concerning the election of directors—er
supervisors, the commencement dates of | supervisers, the commencement dates of
their term of office shall be determined in | their term of office shall be determined in
accordance with the resolutions of the | accordance with the resolutions of the
shareholders’ general meeting. shareholders’ general meeting.
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47

Rule 61 The following matters shall be
approved by ordinary resolutions of the
shareholders’ general meeting:

1. the work reports of the board of
directors and the board of supervisors;

2. the plans prepared by the board of

directors for profit distribution and

making up losses;
3. the appointment and removal of
members of the board of directors and the
board of supervisors, their remuneration
and the methods of payment thereof;

Rule 56 The following matters shall be
approved by ordinary resolutions of the
shareholders’ general meeting:

1. the work reports of the board of

directors—and-the-board-efsupervisers;

2. the plans prepared by the board of

directors for profit distribution and

making up losses;

3. the appointment and removal of
members of the board of directors-and-the

beard—efsupervisors, their remuneration

and the methods of payment thereof;

4. the Company’s annual financial | 4—the—Ceompany s—annual—finaneial
budgets and final accounts, balance | budgets—and—final —accounts;—balanee
sheets, income statements and other | sheets,—income—statements—and—other
financial statements; e statements

5. other matters other than those required
by laws, administrative regulations or the
Articles of the Company to be approved
by special resolutions.

5—4. other matters other than those
laws,
the Articles of the
Company to be approved by special

required by administrative

regulations or

resolutions.
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48

Rule 62 The following matters shall be
approved by special resolutions of the
shareholders’ general meeting:

Rule 57 The following matters shall be
approved by special resolutions of the
shareholders’ general meeting:

1. the increase or reduction of the | 1. the increase or reduction of the
Company’s share capital and the issuance | Company’s registered capital—share
of any class of shares, warrants or other | eapital-and—the—issuance—ofany—<elass—of

similar securities;

2. the issuance of bonds by the Company;

3. the division, merger, dissolution or
liquidation of the Company;

4. any amendment to the Articles of
Association;

5. any acquisition or disposal of assets
after the amount of the buying or selling
of material assets by the Company for the
last 12 months has reached or exceeded
30% of the latest audited total assets;

6. any external guarantee to be provided
after the total
guarantee provided by the Company has

amount of external
reached or exceeded 30% of the latest
audited total assets;

7. share incentive plan;

8. all other matters stipulated by laws,
administrative regulations or the Articles
of Association, and other matters decided
in ordinary resolutions adopted by the
shareholders’ general meeting as having
significant impact on the Company and
requiring adoption by special resolutions.

| : ] il
ities:

2. the issuance of bonds by the Company
or authorization of the board of
directors to make resolutions on the
issuance of corporate bonds;

3. the
dissolution or

division, spin-off, merger,
liquidation  of  the

Company;

4. any amendment to the Articles of
Association;

5 ’ Lo

after any event that the amount of the
buying or selling of material assets by the
Company for the last 12 months has
reached—or exceeded 30% of the latest
audited total assets;

6. based on the principle of cumulative
calculation of the guarantee amount
for 12 consecutive months, any external
guarantee to be provided after for the
total amount of external guarantee
provided by the Company has reached-or
exceeded 30% of the latest audited total
assets;

7. share incentive plan;

8. adjustment to the profit distribution
policy of the Company;
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8-9. all other matters stipulated by laws,
administrative regulations or the Articles
of Association, and other matters decided
in ordinary resolutions adopted by the
shareholders’ general meeting as having
significant impact on the Company and
requiring adoption by special resolutions.

Unless it is otherwise provided in this
Rule or the Articles of Association,
matters considered by the
shareholders’ general meeting shall be
approved by ordinary resolutions.

49 | Rule 63 At a shareholders’ general | Rule 58 At—a——shareholders™—general
meeting, the presiding person of the | meeting,—the—prestding—persen—of—+tThe

meeting shall decide whether a resolution | meeting shall announce the voting and

is adopted. His decision shall be final and | its result of each resolution and
shall be announced at the meeting and | whether each resolution has been
recorded in the minutes of meeting. adopted according to such results, shal
Jecide_whetl Lation_is_ad L
Hisdecisi hatlbe_finaland_shatl]
announced—at—the—meeting—and shall
recorded—the same in the minutes of
meeting.
50 | Rule 64 In the event that the votes are | Delete this Rule.

counted at a shareholders’ general

meeting, the counting results shall be
recorded in the minutes of the meeting.

The minutes of the meeting together with
the register of attendance and the proxy
forms for proxies attending the meeting
shall be kept at the domicile of the
Company.
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Rule 65 Shareholders holding different
classes of shares shall be class
shareholders.

Class shareholders shall enjoy rights and

No. Before Amendment After Amendment

51 | CHAPTER 7 SPECIAL | Delete CHAPTER 7 SPECIAL
PROCEDURES FOR CLASS | PROCEDURES FOR CLASS
SHAREHOLDERS SHAREHOLDERS, i.e. delete Rules 65

to 72.

Newly added: Rule 59: “Where the
Company is required to convene a class
shareholders’ meeting in respect of any
significant matter pursuant to the

assume obligations pursuant to the | requirements of the  securities
provisions of laws, administrative | regulatory authority of the place where
regulations and the Articles of | the Company’s shares are listed, the
Association. procedures for convening, voting and

Rule 72 In addition to shareholders of
shares of other classes, shareholders of
the Domestic Invested Shares and
shareholders of the Overseas-Listed
Foreign-Invested Shares are deemed to
be shareholders of different classes.

The special procedures for voting by
class shareholders shall not apply to any
of the following circumstances:

1. where the Company issues, upon
approval by a special resolution at a
shareholders’ general meeting, the
Domestic-Invested  Shares and the
Overseas Listed Foreign-Invested Shares
once in every 12 months, either
separately or concurrently, and the
respective numbers of the Domestic-
Invested Shares and the Overseas-Listed
Foreign-Invested Shares proposed to be
issued do not exceed 20% of the
respective numbers of the issued and
outstanding Domestic Invested Shares
and Overseas-Listed Foreign-Invested
Shares;

2. where the Company’s plan to issue the
Domestic-Invested  Shares and the
Overseas-Listed Foreign-Invested Shares
at the time of incorporation is completed
within 15 months from the date of
approval by the securities regulatory
authority of the State Council.

other relevant matters at such class
shareholders’ general meeting shall be
conducted with reference to the
relevant provisions of this chapter
governing the shareholders’ general
meeting.”
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52

Rule 73 The Secretary of the board of
directors shall be responsible to take
of a shareholders’

minutes general

meeting, and shall record the following

Rule 60 The Secretary of the board of
directors shall be responsible to take
of a shareholders’

minutes general

meeting, and shall record the following

items: items:
1. time, venue, agenda, name of | 1. time, venue, agenda, name of
convener; convener;

2. names of the presiding person of the
shareholders’ general meeting and the
and  senior

directors,  supervisors

management attending such meeting;

of the
proxies attending such meeting, the total

3. number shareholders and
number of voting shares held by such
shareholders and represented by such
proxies, and the proportion of such
voting shares to the total number of

shares of the Company;

4. deliberation process, main points of
the speech delivered and the voting result
of each proposal discussed at the

meeting;

5. the enquiries, opinion or suggestions
raised by shareholders and corresponding

2. names of the presiding person of the
shareholders’ general meeting and the

directors;—supervisors
management attending such meeting;

and senior

3. number of the shareholders and
proxies attending such meeting, the total
number of voting shares held by such
shareholders and represented by such
proxies, and the proportion of such
voting shares to the total number of

shares of the Company;

4. deliberation process, main points of
the speech delivered and the voting result
of each proposal discussed at the

meeting;

5. the enquiries, opinion or suggestions
raised by shareholders and corresponding

responses or explanations given by | responses or explanations given by
directors,  supervisors and  senior | directors;—supervisers and  senior
management; management;

6. name of the legal adviser, vote counter
and scrutineer;

7. other that shall be

recorded in the minutes in accordance

information

with the Articles of Association.

6. name of the legal adviser, vote counter
and scrutineer;

7. other that shall be

recorded in the minutes in accordance

information

with the Articles of Association.
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53 | Rule 74 The convener of a shareholders’ | Rule 61 Fhe-eceonvener-of-a—shareholders™
general meeting shall ensure the | gereral—meeting——shall—ensure—the
truthfulness, accuracy and completeness | truthfelness;—aeceuracy—and—completeness
of the minutes of such shareholders’ | ef—the—minutes—of—such—sharehelders™
general meeting. general-meeting:
Such minutes shall be signed by the | Sueh-The minutes of the meetings shall
convener of the shareholders’ general | be signed by directors, the secretary of
meeting or its representative, the | the board of directors, the convener of
presiding person of the meeting, the | the—shareholders’general-meeting—or its
Secretary of the board of directors, and | representative, the presiding person of
the directors, supervisors and senior | the meeting-the-Seeretary-of-the-board-of
management attending the meeting. The | directors;—and—the—directors;—supervisoers
minutes shall be kept together with the | and——sentor—management—attending
register of attendance, proxy forms and | present or attending the meeting, and
other valid record on voting via internet | the  truthfulness, accuracy and
or other means, and shall be kept for at | completeness of the minutes of such
least 10 years. meeting shall be ensured. The minutes
shall be kept together with the register of
attendance, proxy forms and other valid
record on voting via internet or other
means, and shall be kept for at least 10
years.
54 | Rule 77 In the Rules, the term “above” | Rule 64 In the Rules, the term “above”
includes the figure listed. includes the figure listed. Such terms as
“beyond”, “less than” and “more than”
shall not include the figures listed.
55 | — In the rules, references to
“shareholders’ general meeting” and
“manager” have been changed to
“shareholders’ general meeting” and
‘“general manager”, respectively.
Notes:

Save as the table above, if the serial numbering of the articles is changed due to the addition, deletion or
rearrangement of certain articles, the serial numbering of the articles of these Rules of Procedure for the
General Meetings as so amended shall be changed accordingly, including those referred to in cross references.

The proposed amendments to the Rules of Procedure for the General Meetings are prepared in Chinese and the

English version is therefore a translation only. In the event of any discrepancy between the English translation
and the Chinese version of the Rules of Procedure for the General Meetings, the Chinese version shall prevail.
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1 Rule 3 Specialised committees Rule 3 Specialised committees
The Board may set up specialised | The Board may set up specialised
committees such as the Strategy | committees such as the Strategy
Committee, the Audit Committee, the | Committee, the Audit Committee, the
Nomination Committee, the | Nomination Committee, the
Remuneration and Appraisal Committee, | Remuneration and Appraisal Committee,
etc. in accordance with the relevant | etc. in accordance with the relevant
resolutions of the general meeting of the | resolutions of the general meeting of the
Company. Company.
Members of the specialised committees | Members of the specialised committees
shall only be composed of directors. For | shall only be composed of directors. For
the Audit Committee, the Nomination | the Audit Committee, the Nomination
Committee and the Remuneration and | Committee and the Remuneration and
Appraisal Committee, the independent | Appraisal Committee, the independent
directors must constitute majority and | directors must constitute majority and
serve as convenor of the such | serve as convenor of the such
committees. There must be at least one | committees. There must be at least one
independent  director who is an | independent director who is an
accounting professional in the Audit | accounting professional in the Audit
Committee. Each specialised committee | Committee. Each specialised committee
shall be accountable to the Board. The | shall be accountable to the Board. The
proposed resolution(s) of each | proposed resolution(s) of each
specialised committee shall be submitted | specialised committee shall be submitted
to the Board for review and decision. The | to the Board for review and decision. The
above-mentioned  committees  shall | above-mentioned = committees  shall
formulate the relevant rules of work | formulate the relevant rules of work
which shall take effect upon approval by | which shall take effect upon approval by
the Board. the Board.

2 Rule 4 Regular meetings Rule 4 Regular meetings
Meetings of the Board can be regular | Meetings of the Board can be regular
meetings or ad hoc meetings. The Board | meetings or ad hoc meetings. The Board
shall convene at least one regular | shall convene at least four meetings and
meeting in each of the first and second | shall convene one regular meeting in
half of a year respectively. each of the first and second half of a year

respectively.
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Rule 6 Ad hoc meetings

The Board shall convene an ad hoc
meeting should any of the following
circumstances takes place:

shareholders
1/10 of

1.  When proposed by
representing more than

voting rights;

2. When jointly proposed by more
than 1/3 of the directors;

3. When proposed by the supervisory
committee;

4. When the chairman of the Board

considers that a meeting is

necessary;

5. When proposed by more than 1/2 of
the independent directors;

6.  When proposed by the managers;

7. When requested by the securities
regulatory authorities;

8. Other circumstances as required by
the Articles of Association of the
Company.

Rule 6 Ad hoc meetings

The Board shall convene an ad hoc
meeting should any of the following
circumstances takes place:
1. When proposed by shareholders
representing more than +-0—one-
tenth of voting rights;

2. When jointly proposed by more
than +/3-one-third of the directors;

3.  When proposed by the Audit
Committeesupervisory-—committee;

4.  When the chairman of the Board

considers that a meeting is

necessary;

5. When proposed by more than 12
half of the independent directors;

6. When proposed by the general
managers;

7. When requested by the securities
regulatory authorities;

8.  Other circumstances as required by
the Articles of Association—ef—the

Coempany.
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Rule 7 Procedures for proposing an ad
hoc meeting

When a proposal is made to convene an
ad hoc
accordance with the stipulations of the

meeting of the Board in
above Rule, it must be submitted via the
Board office, or a written proposal is
signed (stamped with seal) by a proposer
and submitted directly to the chairman of
the Board. The written proposal must

contain the following matters:

1. The name or title of the proposer;

2. The reasons for the proposal or the
objective facts upon which it is

based;

3. The proposed time or deadline,
venue and means of convening the

Rule 7 Procedures for proposing an ad
hoc meeting

When a proposal is made to convene an
ad hoc the Board in

accordance with the stipulations of the

meeting of

above Rule, it must be submitted via the
Board office, or a written proposal is
signed (stamped with seal) by a proposer
and submitted directly to the chairman of
the Board. The written proposal must
contain the following matters:

1.  The name or title of the proposer;
2. The reasons for the proposal or the
objective facts upon which it is

based;

3. The proposed time or deadline,
venue and means of convening the

meeting; meeting;
4. Clear and concrete proposed | 4. Clear and concrete proposed
resolutions; resolutions;

5. The ways to contact the proposer
and the date of the proposal, etc.

The content of the proposed resolutions
must be within the scope of authorities of
the Board as stipulated by the Articles of
Association of the Company. Relevant
materials on the proposed resolutions
must be submitted at the same time.

5. The ways to contact the proposer
and the date of the proposal, etc.

The content of the proposed resolutions
must be within the scope of authorities of
the Board as stipulated by the Articles of
Association—ef—the—Cempany. Relevant
materials on the proposed resolutions
must be submitted at the same time.
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The Board office shall forward the | The Board office shall forward the
above-mentioned written proposal and | above-mentioned written proposal and
relevant materials to the chairman of the | relevant materials to the chairman of the
Board on the same day upon receipt. If | Board on the same day upon receipt. If
the chairman of the Board is of the | the chairman of the Board is of the
opinion that the content of the proposed | opinion that the content of the proposed
resolutions are not clear or concrete, or | resolutions are not clear or concrete, or
that the relevant materials are not | that the relevant materials are not
sufficient, he/she can request the | sufficient, he/she can request the
proposer to make amendments or provide | proposer to make amendments or provide
supplements. supplements.

The chairman of the Board shall convene | The chairman of the Board shall convene

a meeting of the board of directors and | an ad hoc meeting of the board of

preside at the meeting within ten days | directors and preside at the meeting

after having received the proposal or the | within ten days after having received the
request by the securities regulatory | proposal-er—the—request-by—theseeurities
authorities. regulatory—authorities.

5 Rule 9 Methods and time limits for | Rule 9 Methods and time limits for
notice of convening a regular or ad hoc | notice of convening a regular er-ad-hee
meeting of the board of directors: meeting of the board of directors:

1.  When the time and venue of a | 1. When the time and venue of a
regular meeting of the board of regular meeting of the board of
directors are determined by the directors are determined by the
Board in advance, no notice is Board in advance, no notice 1is
required to be served for convening required to be served for convening
such meeting; such meeting;
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After amendments

If the time and location of a regular
meeting of the board of directors
have not been determined by the
board of directors in advance, the
Chairman shall notify all directors

If the time and location of a regular
meeting of the board of directors
have not been determined by the
board of directors in advance, the
Chairman-Company shall notify all

and supervisors of the time and directors—and—supervisors—of—the
location of such meeting via time—andtoecation—of—such—meeting
teletype, telegraph, facsimile, i S : ke
courier, registered mail or by hand eourter,registered—matl-or-by-hand
no less than 10 days (but no more no—tess—than10-days—(butne—mere
than 30 days) prior to such meeting; than30-days)prierto-such-meeting

The notice shall be issued in
Chinese, with an English version
including the agenda and matters to
be considered attached when
necessary;

When a director has attended a
meeting and that he/she does not
raise the opinion before or while
attending the meeting that he/she
has not received the notice of
meeting, it shall be deemed that a
notice has been served to him/her;

A regular or an ad hoc meeting of
the board of directors can be held by
way of a telephone conference or
with the assistance or similar
communication equipment. When
holding such meetings, all attending
directors shall be deemed attending
the meeting in person as long as the
attending directors can listen to the
speeches of other directors clearly
and communicating with one
another.

of the time and location thereof no
less than 14 days prior to the
convening of the regular meeting
of the board of directors, or no
less than 10 days prior to the
convening of an ad hoc meeting of
the board of directors, by means
such as personal delivery,
facsimile, post, or email; in case of
an emergency requiring the
prompt convening of an ad hoc
meeting of the board of directors,
the meeting notice may be given
at any time by telephone or other
verbal means, and the convener
shall provide an explanation at
the meeting;

The notice shall be issued in
Chinese, with an English version
including the agenda and matters to
be considered attached when
necessary;

When a director has attended a
meeting and that he/she does not
raise the opinion before or while
attending the meeting that he/she
has not received the notice of
meeting, it shall be deemed that a
notice has been served to him/her;
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Before amendments

After amendments

5. A regular or an ad hoc meeting of
the board of directors can be held by
way of a telephone conference or
with the

communication equipment. When

assistance or similar
holding such meetings, all attending
directors shall be deemed attending
the meeting in person as long as the
attending directors can listen to the
speeches of other directors clearly
and

communicating with  one

another.

Rule 11 Convening of the meeting

A meeting of the board of directors shall
only be held if more than half of the
directors attend. If some directors refuse
or delay to attend the meeting resulting in
the minimum requirement for the quorum
of the meeting not being satisfied, the
chairman of the Board and the secretary
to the Board shall report to the regulatory
authorities in due course.

Supervisors may attend the meeting of
the board of directors; managers and the
secretary to the Board who do not act as
directors as well shall attend the meeting
of the board of directors. The presider of
the meeting may notify other relevant
persons to attend the meeting of the
board of directors if he/she deems

necessary.

Rule 11 Convening of the meeting

A meeting of the board of directors shall
only be held if more than half of the
directors attend. If some directors refuse
or delay to attend the meeting resulting in
the minimum requirement for the quorum
of the meeting not being satisfied, the
chairman of the Board and the secretary
to the Board shall report to the securities

regulatory authorities in due course.

Supervisors—may—attend—the—Board
meeting:—General managers and the
secretary to the Board who do not act as
directors as well shall attend the meeting
of the board of directors. The presider of
the meeting may notify other relevant
persons to attend the meeting of the
board of directors if he/she deems

necessary.
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Rule 14 Means for

meeting

convening the

The principle is that the meeting of the
board of directors shall be convened on
The Board can
resolutions in

site. submit written
lieu of convening a
meeting of the board of directors, but the
proposal of such resolutions shall be
delivered to each director by any one of
the methods including delivery by hand,
post, telegram and fax. When a Board
resolution is delivered to all directors and
has obtained the signed agreement of all
directors and delivered to the Company
Secretary by the above- mentioned ways,
the resolution shall become a resolution
of the board of directors and no
convening of meeting of the board of

directors is required.

Rule 14 Means for

meeting

convening the

The principle is that the meeting of the
board of directors shall be convened on
site, and it may also be convened via
video conference, telephone conference
or other means of communication, or
by combining physical attendance with
All
directors participating in the meeting

such communication methods.
through such means of communication
shall be deemed to have attended the
meeting in person.

If a director attends a meeting via
telephone, video, or other means of
communication and is unable to sign
the resolutions at the meeting in real
time, he or she may cast a verbal vote,
and shall complete the written signing
procedures as soon as practicable after
the meeting. The verbal vote of a
director shall have the same effect as a
written signature, provided that the
subsequent written signature must be
consistent with the verbal vote cast
during the meeting.
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The Board can submit written resolutions
in lieu of convening a meeting of the
board of directors, but the proposal of
such resolutions shall be delivered to
each director by any-ene-ofthe-methods
such asineluding delivery by hand, fax,
post—telegram-and emailfax. Where the
number of directors who have signed in
agreement has reached the statutory
quorum required under laws,
regulations and the Articles of
Association for making a decision on
the relevant matter, and such signed
resolutions have been submitted to the
secretary of the board of directors in
the manner described aboveWhen—a

T L biained_il . 1

SRTIRT | dek; l
te—the-Company-Seeretary-by-theabeve-
mentioned—ways, suchthe—resolutions

shall become a-resolutions of the board of
directors and no convening of meeting of
the board of directors is required, unless
otherwise provided by applicable laws,
regulations and/or the relevant Listing
Rules.
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Rule 17 Voting at the meeting

After each proposed resolution has been
thoroughly discussed, the presider shall
ask the directors in attendance to proceed
to voting when appropriate.

Voting at the meeting is conducted in a
“one person one vote” system, carried out
by registering the names of the voters and
in written form.

The casting of vote by directors shall
consist of the choices of For, Against and
Abstained. The directors in attendance
shall choose one of them; for a director
not having made a choice or have chosen
more than one choice at the same time,
the presider of the meeting shall request
the director concerned to make a choice
again. If he/she refuses to make a choice
again, he/she will be deemed as having
abstained from voting. Those who leave
the venue during the meeting and do not
come back and have not made any choice
will be deemed as having abstained from
voting.

Rule 17 Voting at the meeting

After each proposed resolution has been
thoroughly discussed, the presider shall
ask the directors in attendance to proceed
to voting when appropriate.

Voting at the meeting is conducted in a
“one person one vote” system, either by
a show of hands or on a poll, as
determined by the presider of the
Board meetingearried-eut-byregistering
the—names—of the—veters—and—in—written
form.

The casting of vote by directors shall
consist of the choices of For, Against and
Abstained. The directors in attendance
shall choose one of them; for a director
not having made a choice or have chosen
more than one choice at the same time,
the presider of the meeting shall request
the director concerned to make a choice
again. If he/she refuses to make a choice
again, he/she will be deemed as having
abstained from voting. Those who leave
the venue during the meeting and do not
come back and have not made any choice
will be deemed as having abstained from
voting.

For these—meetings—~econvened—on
siteBoard meetings convened on site,
by means of communication, or by a
combination of both, the presider of the
meeting shall announce the voting results
on site; while in other cases, the presider
of the meeting shall ask the secretary to
the Board to notify the directors the
voting results within the next working
day of the stipulated voting deadline.

For those directors who cast their votes
after the presider has announced the
voting results or after the stipulated
deadline, their votes shall not be counted.
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9 Rule 18 Counting voting results Delete this Rule.

After the directors in attendance have
completed the voting, the securities
affairs representatives and the relevant
personnel of the Board office shall
collect the directors’ ballot papers
immediately, and hand them over to the
secretary to the Board for counting
purpose under the scrutiny of a
supervisor or independent director.

For those meetings convened on site, the
presider of the meeting shall announce
the voting results on site; while in other
cases, the presider of the meeting shall
ask the secretary to the Board to notify
the directors the voting results within the
next working day of the stipulated voting
deadline.

For those directors who cast their votes
after the presider has announced the
voting results or after the stipulated
deadline, their votes shall not be counted.
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10

Rule 22 Special stipulations regarding
the distribution of profits

For those matters requiring the meeting
of the board of directors to pass a
resolution on the distribution of profits,
the distribution proposal to be submitted
to the Board for review can be notified
beforehand to the registered accountants,
who shall be asked to issue a draft audit
report based on the distribution proposal
(with all financial data other than the
distribution = amount having  been
confirmed). After the Board has passed a
resolution on the distribution, it shall ask
the registered accountants to issue an
official audit report and them, the Board
shall pass resolutions on the regular
reports and other relevant matters based
on the official audit report issued by the

registered accountants.

Delete this Rule.

11

Rule 19 Passing of resolutions

Except for the circumstances stipulated
in Article 20 of the Order, any proposed
resolution considered and passed by the
Board at the meeting shall be passed with
more than half the total number of all
Directors casting “For” votes. When the
laws, administrative regulations and the
Articles of Association of the Company
stipulate that the Board must pass a
resolution with more Directors’ consent,

such stipulations shall be abided by.

If there is any inconsistency in the
of different
resolutions, the most recently passed

content and meanings

resolution(s) shall prevail.

Rule 1918 Passing of resolutions

Except for the circumstances stipulated
in Article 20819 of the Order,
proposed

any

resolution considered and
passed by the Board at the meeting shall
be passed with more than half the total
number of all Directors casting “For”
When the laws, administrative
and the Articles of

Association of the Company stipulate

votes.
regulations

that the Board must pass a resolution

with more Directors’ consent, such

stipulations shall be abided by.

If there is any inconsistency in the
of different
resolutions, the most recently passed

content and meanings

resolution(s) shall prevail.
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12

Rule 26 Minutes of meeting

The Secretary to the Board shall arrange
the personnel of the Board office to make
proper records of the meeting of the
board of directors. The minutes of
meeting shall include the following
details:

1. The session of the meeting, the
time, venue and means of
convening;

2. The circumstances on serving the
notice of meeting;

3. The convenor and presider of the
meeting;

4. The situations of the directors
attending in person and attending by
proxys;

5. The proposed resolutions of the
meeting for consideration, each
director’s key points of speech and
main opinion on each matter, as
well as his/her casting of vote on
each proposed resolution;

6. The voting method and results of
each proposed resolution
(specifying the actual numbers of
For, Against and Abstained votes);

7.  Other matters that in the opinion of
the directors in attendance should
be recorded.

Rule 264 Minutes of meeting

The Secretary to the Board shall arrange
the personnel of the Board office to make
proper records of the meeting of the
board of directors. Minutes of the Board
meeting shall be truthful, accurate,
and complete. The directors attending
the meeting, the secretary to the
Board, and the minute taker shall sign
the minutes, which shall be properly
maintained.

The minutes of the Board meeting shall
include the following details:

1. The session of the meeting, the
time, venue and means of
convening;

2. The circumstances on serving the
notice of meeting;

3. The names of convenor and

presider of the meeting;

4. The situations of the directors
attending in person and attending by

proxy;
5. The agenda of the meeting;

56. The proposed resolutions of the
meeting for consideration, each
director’s key points of speech and
main opinion on each matter, as
well as his/her casting of vote on
each proposed resolution;

67. The voting method and results of
each proposed resolution
(specifying the actual numbers of
For, Against and Abstained votes);

78. Other matters that in the opinion of
the directors in attendance should
be recorded.
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The directors in attendance shall affix
their signatures for confirmation purpose
on the minutes of meeting and records of
resolutions in their own capacities as
well as in the capacities of appointed
attendees by proxies. If the directors have
different opinions on the minutes of

No. Before amendments After amendments
13 | Rule 27 Summary of the meeting and | Rule 275 ResolutionsSemmary—of the
records of resolutions meeting and-reeords—ofreselutions
In addition to the minutes of meeting, if | In addition to the minutes of meeting, f
necessary, the secretary to the Board can | reeessary,—the secretary to the Board
also arrange the personnel of the Board | shallean-also arrange the personnel of the
office to make a summary of the meeting | Board office to make—-a—summary-of-the
about the main circumstances of the | meeting-about-the-main-eircumstances-of
meeting, and prepare individual records | the—meeting;—and—prepare individual
of resolutions passed at the meeting | reeerds-ofresolutions of meeting for the
according to the voting results. contents of resolutions passed at the
meeting according to the voting results.
14 | Rule 28 Signing by directors Rule 286 Signing by directors

The directors in attendance shall affix
their signatures for confirmation purpose
on the minutes of meeting and recerds-ef
resolutions of meeting in their own
capacities as well as in the capacities of
appointed attendees by proxies. If the
directors have different opinions on the

meeting or records of resolutions, they | minutes of meeting or reeerds—of
may make written explanations at the | resolutions of meeting, they may make
time of signing. If necessary, they should | written explanations at the time of

report to the regulatory authorities in due
course and may also make public

Statements.

If the directors do not sign to confirm in
accordance with the above stipulation,
and do not make written explanations,
nor report to the regulatory authorities,
nor make public statements on their
different opinions, they are deemed as
having fully agreed with the content of
the minutes of meeting and records of
resolutions.

signing. If necessary, they should report
to the securities regulatory authorities in
due course and may also make public
statements.

If the directors do not sign to confirm in
accordance with the above stipulation,
and do not make written explanations,
nor report to the securities regulatory
authorities, nor make public statements
on their different opinions, they are
deemed as having fully agreed with the
content of the minutes of meeting and
reeords—efresolutions of meeting.
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15 | — Rule 34—29 Duties of independent
directors

As members of the board of directors,
independent directors owe fiduciary
duties and duties of diligence to the
Company and all shareholders, and shall
prudently  perform the  following

responsibilities:

1. Participate in the decision-making
of the board of directors and
express clear opinions on matters

under discussion;

2. Supervise potential material
conflicts of interest between the
Company and its controlling
shareholder, actual controller,
directors, or senior management,
and safeguard the lawful rights and
interests of minority shareholders;

3. Provide professional and objective
advice on the Company’s operations
and development, and promote the
improvement in the decision-
making quality of the board of
directors;

4.  Perform other duties as stipulated
by laws, administrative regulations,
the regulations of the CSRC, and

the provisions of the Articles of

Association.
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16

Rule 31 Powers of independent directors

The appointment qualifications, selection
and dismissal of independent directors
are determined in accordance with the
stipulations of the laws, administrative
regulations, rules of relevant authorities
and the Articles of
Independent directors shall constitute

Association.

half or more of the members of the

specialised remuneration, audit and

nomination committees.

In addition to the powers of the directors
stipulated by the Articles of Association,
directors

the independent may also

exercise the following special powers:

1. To independently engage external

audit institutions or advisory

institutions;

Rule 30+—Powers of
directors

independent

The appointment qualifications, selection
and dismissal of independent directors
are determined in accordance with the
stipulations of the laws, administrative
regulations, rules of relevant authorities
and the Articles of Association.
Independent directors shall
half or more of the members of the

constitute

specialised remuneration, audit and

nomination committees.

In addition to the powers of the directors
stipulated by the Articles of Association,
directors

the independent may also

exercise the following special powers:

1. To independently engage
intermediaries to conduct audits,
consultancy or verification on

2. To propose to the board of directors specific matters of the
the convening of an extraordinary Companyexternal-auditinstitations
general meeting; or-advisery-itastitutions;

3. To propose the convening of a
meeting of the board of directors;

4. To lawfully solicit shareholders’
rights from shareholders in an open

manner;

5. To express independent opinions on
matters that may harm the interests

2. To propose to the board of directors
the convening of an extraordinary
general meeting;

3. To propose the convening of a
meeting of the board of directors;

4. To lawfully solicit shareholders’
rights from shareholders in an open

of the Company or its minority manner;
shareholders;
5. To express independent opinions on
6. To exercise other powers as matters that may harm the interests

prescribed by laws, administrative
regulations, the CSRC, the stock
and the Articles of
Association.

exchange

of the Company or its minority
shareholders;
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Where an independent director exercises
any of the powers listed in items (1) to
(3) of the preceding paragraph, such

6. To
prescribed by laws, administrative
regulations, the CSRC, the stock

exercise other powers as

exercise shall be subject to the consent of exchange and the Articles of
more than half of all independent Association.
directors.

Where an independent director exercises

the powers set out in the preceding

Where an independent director exercises
any of the powers listed in items (1) to
(3) of the preceding paragraph, such

paragraph, the Company shall make | exercise shall be subject to the consent of
timely disclosures. If such powers cannot | more than half of all independent
be exercised as intended, the Company | directors.

shall disclose the specific circumstances
and reasons.

The needed for

intermediaries and the exercise of other

expenses hiring

powers by the independent directors shall
be borne by the Company.

Where an independent director exercises
the powers set out in the preceding
paragraph, the Company shall make
timely disclosures. If such powers cannot
be exercised as intended, the Company
shall disclose the specific circumstances

and reasons.

The
intermediaries and the exercise of other

expenses needed for hiring
powers by the independent directors shall
be borne by the Company.
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17 | — Rule 32 Special meeting of independent
directors

The Company shall establish a special
meeting  mechanism  attended by
independent directors. For matters such
as related party transactions to be
considered by the board of directors,
prior approval shall be obtained from the
special meeting of independent directors.

The Company shall convene special
meetings of independent directors on a
regular or ad hoc basis. The matters set
out in items (1) to (3) of the first
paragraph of Article 114 and those listed
in Article 115 of the Articles of
Association shall be considered by the
special meeting of independent directors.

The special meeting of independent
directors may study and discuss other
matters concerning the Company as
necessary.

The special meeting of independent
directors shall be convened and presided
over by an independent director jointly
elected by more than half of all
independent  directors. Where the
convener fails or is unable to perform
such duties, two or more independent
directors may convene the meeting
themselves and elect one among them to
preside.

Minutes shall be prepared for special
meetings of independent directors in
accordance with the prescribed
procedures, and the opinions of the
independent directors shall be recorded
in the minutes. Independent directors
shall sign the minutes for confirmation.
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18

Rule 33 Independent directors’ right of
privy

The Company shall provide information
to the independent directors regarding
those matters requiring discussion by the

Rule 33 Independent directors’ right of
privy

Prior to the convening of a Board
meeting, Fthe Company shall provide
information to the independent directors

Board in accordance with the laws, | regarding those matters requiring
administrative regulations, other | consideration diseussten-by the Board in
regulatory documents and the | accordance with the laws, administrative

requirements of the Articles of
Association. If an independent director is
of the opinion that the information is
he/she
supplementary information. If two or

insufficient, may ask for
more than two independent directors are
of the opinion that the materials are
incomplete, or the arguments are not
insufficient or are not provided in time,
they can jointly propose to the board of
directors to postpone the convening of
the meeting of the board of directors, or
postpone the review of that matter. The
Board shall adopt such proposal.

The information provided by the
Company to the independent directors
shall be retained by the Company and by
the independent directors themselves for
at least 10 years.

regulations, other regulatory documents
and the requirements of the Articles of
Association. H-an—independentDireetor
supplementary——information—The
independent directors may
communicate with the secretary to the
Board to ask questions, request for
supplementary
opinions and suggestions on matters to
be considered. The board of directors
and relevant personnel shall seriously

materials, and offer

study the questions, requests and
opinions raised by the independent
directors and provide timely feedback
to the independent directors on the
implementation of the amendments to
the motions, etc. If two or more than two
independent directors are of the opinion
that the materials are incomplete, or the
arguments are not insufficient or are not
provided in time, they can jointly
propose to the Board to postpone the
convening of the meeting of the board of

directors, or postpone the review of that

matter. The Board shall adopt such
proposal.
The information provided by the

Company to the independent directors
shall be retained by the Company and by
the independent directors themselves for
at least 10 years.
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19 | — Rule 34 Voting by independent directors
If independent directors vote against or
abstain from voting on Board meeting
resolutions, they must specify the
specific reasons and basis for their
decision, the legality and compliance of
the matters involved in the proposal,
potential risks, and the impact on the
rights of the Company and minority
shareholders. When disclosing Board
meeting resolutions, the Company should
simultaneously disclose the dissenting
opinions of independent directors and
include them in the Board meeting
resolutions and meeting records.

20 | Rule 34 Retention of meeting files Rule 345 Retention of meeting files
The meeting files of the meeting of the | The meeting files of the meeting of the
board of directors include the notice of | board of directors include the notice of
meeting, meeting materials, meeting | meeting, meeting materials, meeting
sign-in log book, letters of appointment | sign-in log book, letters of appointment
authorising directors authorised to attend | authorising directors authorised to attend
as proxies, audio recording information | as proxies, audio recording information
of the meeting, ballot papers, minutes of | of the meeting, ballot papers, minutes of
meeting with the attending directors’ | meeting with the attending directors’
confirmation signatures, summary of | confirmation signatures, resolutions
meeting, records resolutions, public | summary-of meeting, recordsreselutions;
announcement on the resolutions passed, | public announcement on the resolutions
etc shall be retained by the secretary to | passed, etc shall be retained by the
the Board. secretary to the Board.

The retention period of the meeting files | The retention period of the meeting files
of the meeting of the board of directors | of the meeting of the board of directors
shall be over ten years. shall be over ten years.

21 | — In these rules, references to

“shareholders’ general meeting” and
“manager” have been changed to
“general meeting” and ‘“general
manager’’, respectively.

Notes:

Save as the table above, if the serial numbering of the articles is changed due to the addition, deletion or
rearrangement of certain articles, the serial numbering of the articles of the Rules of Procedure for the Board
of Directors as so amended shall be changed accordingly, including those referred to in cross references.

The proposed amendments to the Rules of Procedure for the Board of Directors are prepared in Chinese and
the English version is therefore a translation only. In the event of any discrepancy between the English
translation and the Chinese version of the Rules of Procedure for the Board of Directors, the Chinese version
shall prevail.
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