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no responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
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ANNOUNCEMENT
(1) PROPOSED CANCELLATION OF THE SUPERVISORY COMMITTEE
AND AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
(2) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR
SHAREHOLDERS’ GENERAL MEETING, THE RULES OF PROCEDURE
OF THE BOARD OF DIRECTORS, THE INDEPENDENT DIRECTOR
SYSTEM AND THE CONNECTED TRANSACTIONS DECISION-MAKING
MECHANISM

This announcement is made by China Oilfield Services Limited (the “Company”) pursuant to Rule
13.51(1) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

The board of directors (the “Board”) of the Company announces that a resolution in relation to the
proposed amendments to the Articles of Association of China Oilfield Services Limited (the “Articles
of Association”) was considered and passed at the meeting of the Board held on 26 August 2025.

In order to conform to the revised Articles of Association and make other general amendments, the
Board also resolves to propose certain amendments to the rules of procedure for shareholders’ general
meeting, the rules of procedure of the board of directors, the independent director system and the
connected transactions decision-making mechanism of the Company.



PROPOSED CANCELLATION OF THE SUPERVISORY COMMITTEE AND AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

The proposed amendments to the Articles of Association are mainly corresponding amendments in
response to the following adjustment to the relevant rules, and the impact of the proposed amendments
to the Articles of Association is consistent with that of the adjustment to the relevant rules. The main
reasons for the proposed amendments to the Articles of Association are as follows: (1) the newly revised
Company Law of the People’s Republic of China (came into force from 1 July 2024) has been updated
and implemented; (2) in response to the abolishment of the Mandatory Provisions for the Articles of
Association of Companies Seeking a Listing outside the PRC (the “Mandatory Provisions”) issued
by the Security Committee of the State Council and the National Committee for Economic System
Reform on 27 August 1994, the articles related to the implementation of the Mandatory Provisions in
the Articles of Association are not applicable and are proposed to be deleted. Meanwhile, with reference
to the latest requirements of regulatory laws such as the Guidelines for Articles of Association of
Listed Companies (revised in 2025) issued by the China Securities Regulatory Commission, the Rules
Governing the Listing of Stocks on Shanghai Stock Exchange and the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, the adaptative amendments to the discrepant
articles as a result of the adjustment of the above regulatory rules shall be made.

The main changes to the proposed amendments to the Articles of Association are set out as follows:
(1) the cancellation of the supervisory committee (the “Supervisory Committee”) and the supervisors
(the “Supervisors”) of the Company, with the audit committee of the Board exercising the functions
and powers of the Supervisory Committee; (2) adjustment of certain functions and powers of the
shareholders’ general meeting and the Board; (3) establishment of employee representative director;
and (4) other amendments involving updates or refinements to other provisions of the Articles of
Association in accordance with the latest laws and regulations and normative documents.

For details of proposed amendments to the Articles of Association, please refer to appendix I to this
announcement. The English version of the proposed amendments to the Articles of Association is an
unofficial translation of its Chinese version. In case of any discrepancy between the two versions, the
Chinese version shall prevail. The resolution in relation to the proposed cancellation of the Supervisory
Committee and amendments to the Articles of Association shall be subject to the shareholders’ approval
at the extraordinary general meeting by way of special resolution. The Supervisory Committee shall
be cancelled upon the consideration and approval of relevant resolution by the shareholders at the
extraordinary general meeting, the members of the Supervisory Committee shall resign upon the
consideration and approval of relevant resolution at the extraordinary general meeting and the relevant
corporate governance systems of the Supervisory Committee such as the Rules of Procedure of the
Supervisory Committee of China Oilfield Services Limited will be automatically abolished.

The Board believes that the proposed amendments to the Articles of Association have no material
impact on shareholders’ rights, meet the needs of business development of the Company and have
no adverse impact on the business operation of the Company. The Board believes that the proposed
amendments to the Articles of Association are in the interests of the Company and its shareholders.



PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR SHAREHOLDERS’
GENERAL MEETING, THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS, THE
INDEPENDENT DIRECTOR SYSTEM AND THE CONNECTED TRANSACTIONS DECISION-
MAKING MECHANISM

In order to conform to the revised Articles of Association and make other general amendments, the
Board also resolves to propose certain amendments to the rules of procedure for shareholders’ general
meeting, the rules of procedure of the board of directors, the independent director system and the
connected transactions decision-making mechanism of the Company.

Details of the proposed amendments to the rules of procedure for shareholders’ general meeting, the rules
of procedure of the board of directors, the independent director system and the connected transactions
decision-making mechanism will be set out in the circular to be published and/or despatched by the
Company to the shareholders in due course. The proposed amendments to the rules of procedure for
shareholders’ general meeting, the rules of procedure of the board of directors, the independent director
system and the connected transactions decision-making mechanism are subject to the shareholders’
approval at the extraordinary general meeting by way of ordinary resolution.

GENERAL

A circular containing, among other things, details of (1) the proposed amendments to the Articles of
Association; and (2) the proposed amendments to the rules of procedure for shareholders’ general
meeting, the rules of procedure of the board of directors, the independent director system and the
connected transactions decision-making mechanism and a notice of the extraordinary general meeting
will be despatched to the shareholders of the Company as soon as practicable.

By Order of the Board
China Oilfield Services Limited
Sun Weizhou
Company Secretary

26 August 2025

As at the date of this announcement, the executive directors of the Company are Messrs. Zhao Shunqgiang
(Chairman), Lu Tao and Xiao Jia; the non-executive directors of the Company are Messrs. Fan Baitao
and Liu Qiudong; and the independent non-executive directors of the Company are Ms. Chiu Lai Kuen,
Susanna, Messrs. Kwok Lam Kwong, Larry and Yao Xin.



APPENDIX I: DETAILS OF THE PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Details of the proposed amendments to the Articles of Association are as follows:

Original Articles

Amended Articles

Article 1 This Company is a company limited by
shares established in accordance with the Company
Law of the People’s Republic of China (“Company
Law”), the Securities Law of the People’s Republic
of China (“Securities Law”) and other relevant
State law and administrative regulations.

Following approval by the People’s Republic of
China’s State Economic and Trade Commission,
as evidenced by No. Guo Jing Mao Qi Gai
[2002]694 Approval of Establishing China Oilfield
Services Limited, the Company was established
on September 20, 2002 by means of sponsorship,
was registered with the State Administration for
Industry and Commerce on September 26, 2002,
and obtained a company’s business license. The
number of the Company’s business license is
1000001003612.

The sole promoter of the Company is: China
National Offshore Oil Corporation (CNOOQOC).

Article 1 This Company is a company limited by
shares established in accordance with the Company
Law of the People’s Republic of China (“Company
Law”), the Securities Law of the People’s Republic
of China (“Securities Law”) and other relevant
State law and administrative regulations.

Following approval by the People’s Republic of
China’s State Economic and Trade Commission, as
evidenced by No. Guo Jing Mao Qi Gai [2002]694
Approval of Establishing China Oilfield Services
Limited, the Company was established on September
20, 2002 by means of sponsorship, was registered
with the State Administration for Industry and
Commerce on September 26, 2002, and obtained
a company’s business license. The numberof the
Company’sbusinesslicense-is 1000001003612, The
Company was registered with the Administration
for Market Regulation of Tianjin Binhai High-Tech

Industry Development Zone with a unified social
credit code of 9112011671092921XD.

The sole promoter of the Company is: China
National Offshore Oil Corporation (CNOOQOC).

Article 3 Domicile: No.1581, Haichuan Road,
Tanggu Ocean Hi-tech Zone, Binhai Hi-tech
Development District, Tianjin

Telephone: 010-84522800

Fax: 010-84522133

Postal Code: 300459

Article 3 Domicile: No.1581, Haichuan Road,
Tanggu Ocean Hi-tech Zone, Binhai Hi-tech
Development District, Tianjin

Telephone: 010-84522800

Fax:010-84522133

Postal Code: 300459




Original Articles

Amended Articles

Article 4 The legal representative of the Company
shall be the chairman of the board.

Article 4 The legal representative of the Company
shall be the chairman of the board. If the chairman
of the board resigns, he/she shall be deemed to
have resigned as the legal representative at the
same time. If the legal representative resigns, the
Company shall appoint a new legal representative
within 30 days from the date of resignation of the
legal representative.

Add this Article

Article 5 Civil activities carried out by the legal

representative in the name of the Company, the
legal consequences of which shall be borne by
the Company.

Restrictions on the functions and powers of the
legal representative set forth in the Articles of
Association or by the shareholders’ general meeting
shall not prevail against bona fide third parties.

If the legal representative causes damage to others
in the performance of his/her duties, the Company
shall bear civil liability. After the Company bears
civil liability, it may seek recourse against the legal

representative who is at fault in accordance with the
provisions of laws or the Articles of Association.

Article 6 The Articles of Association of the
Company shall become effective after being
approved by the authorities that are authorized
by the Stare Council to examine and approve
companies.

The Articles of Association of the Company shall
be a legally binding document that regulates the
organization and acts of the Company as well as
the rights and obligations between the Company
and the shareholders and among shareholders from
the date on which they become effective.

Article 7 The Articles of Association of the
Company shall become effective after being
approved by the authorities that are authorized
by the Stare Council to examine and approve

companies and the shareholders’ general meeting.

The Articles of Association of the Company shall
be a legally binding document that regulates the
organization and acts of the Company as well as
the rights and obligations between the Company
and the shareholders and among shareholders from
the date on which they become effective.




Original Articles

Amended Articles

Article 7 The Articles of Association of the
Company shall be binding upon the Company
and its shareholders, directors, supervisors,
CEO, president, vice president and other senior
management staff. All the above persons may make
claims related to Company matters in accordance
with the Articles of Association.

Shareholders may sue the Company in accordance
with the Company Law and the Articles of
Association of the Company. The Company
may sue shareholders in accordance with the
Company Law and the Articles of Association of
the Company. Shareholders may sue shareholders
in accordance with the Articles of Association of
the Company. Shareholders may sue directors,
supervisors, CEQO, president, vice president and
other senior management staff of the Company in
accordance with the Company Law and the Articles
of Association of the Company.

For the purposes of the above paragraph, the term
“sue” shall include the initiation of proceedings
in a court or the application of arbitration to an
arbitration organization.

For the purposes of the above paragraph, the term
“other senior management staff” shall include chief
finance officer (CFO), secretary to the board of
directors and general legal counsel. The general
legal counsel directly reports to the chairman of the
board of directors of the Company and guides the
work of the legal affairs management institution.

Article 8 The Articles of Association of the
Company shall be binding upon the Company
and its shareholders, directors, supervisors;
CEO, president, vice president and other senior
management staff. All the above persons may make
claims related to Company matters in accordance
with the Articles of Association.

Shareholders may sue the Company in accordance
with the Company Law and the Articles of
Association of the Company. The Company may
sue shareholders, directors, CEO, president, vice
president and other senior management staff in
accordance with the Company Law and the Articles
of Association of the Company. Shareholders
may sue shareholders in accordance with the

Company Law and the Articles of Association
of the Company. Shareholders may sue directors,
supervisors,—CEQO, president, vice president and
other senior management staff of the Company in
accordance with the Company Law and the Articles
of Association of the Company.

For the purposes of the above paragraph, the term
“sue” shall include the initiation of proceedings
in a court or the application of arbitration to an
arbitration organization.

For the purposes of the above paragraph, the term
“other senior management staff” shall include chief
finance officer (CFO), secretary to the board of
directors and general legal counsel. The general
legal counsel directly reports to the chairman of the
board of directors of the Company and guides the
work of the legal affairs management institution.




Original Articles

Amended Articles

Article 9 The Company is an independent enterprise
legal person. All acts of the Company shall be in
accordance with the laws and regulations of China
and the place(s) where the foreign investment shares
are listed and shall protect the legal rights and
interests of its shareholders. The entire capital of
the Company is divided into shares of equal value
and shareholders shall be liable to the Company to
the extent of the shares held by them. The company
is liable for its debts with all its assets.

Under the premise of observing the laws and
administrative regulations of China, the Company
has the right of financing or borrowing. The right
of financing of the Company includes (but is not
limited to) the rights to issue the corporate bonds,
to pledge or mortgage the rights of ownership or
use of part or all of its assets as well as other rights
permitted by Chinese laws and administrative
regulations, and to provide all types of guarantee for
debts of any third party (including but not limited
to affiliated or joint companies of the Company)
under all circumstances. But the Company shall
not infringe or abolish the rights of any class of
shareholders in exercising the above rights.

In accordance with the Company Law and the
Constitution of the Communist Party of China
(the “Party”), the Company hereby set up Party
organizations and related working organs, and
maintain staffing to handle Party affairs as well
as sufficient funding necessary for the activities
of the Party organizations. The Party organizations
play the role of the leadership core and political
core in the Company.

Article 10 The Company is an independent
enterprise legal person. All acts of the Company
shall be in accordance with the laws and regulations
of China and the place(s) where the foreign
investment shares are listed and shall protect the
legal rights and interests of its shareholders. The

: ol of the C i< divided into.s]

of equal-value-and-Shareholders shall be liable to
the Company to the extent of the shares held by

them. The company is liable for it’s the Company’s

debts with all its assets.

Under the premise of observing the laws and
administrative regulations of China, the Company
has the right of financing or borrowing. The right
of financing of the Company includes (but is not
limited to) the rights to issue the corporate bonds,
to pledge or mortgage the rights of ownership or
use of part or all of its assets as well as other rights
permitted by Chinese laws and administrative
regulations, and to provide all types of guarantee for
debts of any third party (including but not limited
to affiliated or joint companies of the Company)
under all circumstances. But the Company shall
not infringe or abolish the rights of any class of
shareholders in exercising the above rights.

In accordance with the Company Law and the
Constitution of the Communist Party of China
(the “Party”), the Company hereby set up Party
organizations and related working organs, and
maintain staffing to handle Party affairs as well
as sufficient funding necessary for the activities
of the Party organizations. The Party organizations
play the role of the leadership core and political
core in the Company.




Original Articles

Amended Articles

Article 14 The Company may issue shares to
investors inside the People’s Republic of China
and to investors outside the People’s Republic of
China in accordance with the laws and file with
the China Securities Regulatory Commission (the
“CSRC”) according to relevant provisions.

For the purposes of the preceding paragraph, the
term “investors outside the People’s Republic
of China” shall refer to investors from foreign
countries or from Hong Kong, Macao or Taiwan
that subscribe for shares issued by the Company, and
the term “investors inside the People’s Republic of
China” shall refer to investors inside the People’s
Republic of China, excluding the above-mentioned
regions, that subscribe for shares issued by the
Company.

Article 15 The Company may issue shares to
investors inside the People’s Republic of China
and to investors outside the People’s Republic of
China in accordance with the laws and file with
the China Securities Regulatory Commission (the
“CSRC”) according to relevant provisions. The

shares of the Company shall be issued in an open,
equal and fair manner. Each share of the same class
shall rank pari passu with each other. Shares of the
same class in each issuance shall be issued under
the same terms and at the same price. Each of the

shares shall be subscribed for at the same price by
any subscriber.

For the purposes of the preceding paragraph, the
term “investors outside the People’s Republic
of China” shall refer to investors from foreign
countries or from Hong Kong, Macao or Taiwan
that subscribe for shares issued by the Company, and
the term “investors inside the People’s Republic of
China” shall refer to investors inside the People’s
Republic of China, excluding the above-mentioned
regions, that subscribe for shares issued by the
Company.




Original Articles

Amended Articles

Article 19 The Company may approve capital

increases depending on its business and
development requirements in accordance with the
relevant provisions of the Articles of Association

of the Company.

The Company may increase its capital by the
following methods:

(1) Public offering of shares;
(2) A private placement of shares;

(3) Allotment of new shares to existing shareholders;
and

(4) Offering of new shares to specific investors;

(5) Other methods permitted by laws and
administrative regulations.

The Company’s increase of its capital by issuing
new shares shall be handled in accordance with
the procedures provided for in relevant State
laws and administrative regulations after having
been approved in accordance with the Articles of
Association of the Company.

Article 20 The Company may approvecapital
increases-depending on-According to its business
and development requirements and in accordance
with the-relevant provisions—of the -Articles—of
Association-of the Company-_provisionss of laws
and regulations, Thethe Company may increase its
capital by the following methods upon approval of

resolutions at the shareholders’ general meeting:

(1) Public—oOffering of shares_to unspecific
investors;

(2) A—private—placement-Offering of shares_to
specific investors;

(3) Allotment of-new bonus shares to existing
shareholders; and

(4) Offeri ‘ | e
Capitalization of reverse fund;

(5) Other methods-permitted provided by laws-and,
administrative regulations_and the provisions of

the CSRC.

The Company’s increase of its capital by issuing
new shares shall be handled in accordance with
the procedures provided for in relevant State
laws and administrative regulations after having
been approved in accordance with the Articles of
Association of the Company.

Article 21 All issues and transfers of foreign
investment shares listed outside the People’s
Republic of China of the Company shall be
registered in the register of shareholders of foreign
investment shares listed outside the People’s
Republic of China kept in Hong Kong in accordance
with Article 37.

Article 22 All issues and transfers of foreign
Republic of ChinaH Shares of the Company shall

accordance with Article 3735.




Original Articles

Amended Articles

Article 25 When the Company is to reduce its
capital, it must prepare a balance sheet and an
inventory of assets.

The Company shall notify its creditors within 10
days since the date of adopting the resolution to
reduce its registered capital and shall publish a
public announcement of the resolution in newspapers
designated by the stock exchange(s) on which the
shares of the Company are listed within 30 days
since the said date. Creditors shall, within 30 days
since the date of receiving a written notice or within
45 days since the date of the announcement for
those who have not received a written notice, be
entitled to require the Company to pay off its debts
in full or to provide a corresponding guarantee for
repayment.

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

Article 26 When the Company is to reduce its
capital, it-must shall prepare a balance sheet and
an inventory of assets.

The Company shall notify its creditors within 10 days
since the date of adopting the resolution to reduce
its registered capital by the shareholders’ general
meeting and shall publish a public announcement

of the resolution in newspapers designated by
the stock exchange(s) on which the shares of the

Company are listed_or in the National Enterprise

Credit Information Publicity System within 30 days
since the said date. Creditors shall, within 30 days

since the date of receiving a written notice or within
45 days since the date of the announcement for
those who have not received a written notice, be
entitled to require the Company to pay off its debts

in full or to provide a corresponding guaranteefor

Where the Company reduces its registered capital,
it shall reduce the amount of capital contribution
or_shares in proportion to the shareholders’

shareholdings, unless it is otherwise stipulated by
laws or the Articles of Association.

-10 -




Original Articles

Amended Articles

Article 30 The Company or its subsidiaries shall
not at any time provide any financial assistance in
any from to purchasers or prospective purchasers
of the shares in the Company. Purchasers of
shares in the Company as referred to above shall

include persons that directly or indirectly undertake |i

obligations for the purpose of purchasing shares in
the Company.

The Company or its subsidiaries shall not at any
time provide any financial assistance in any form to
the above obligors in order to reduce or discharge
their obligations.

The provisions of this Article shall not apply to
the circumstances described in Article 32 of these
Articles of Association.

Article 31 The Companyor-itssubsidiaries-shall
. ¥ . ol assi .

he ci | bed i icle 32 of il
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The Company or its subsidiaries (including affiliates

of the Company) shall not, by any means of gifts

advances, guarantees, or borrowings, provide
financial assistance to others for the acquisition
of the shares of the Company or its parent

company, except when the Company implements
the employee share ownership plan.

For the benefit of the Company, by resolution of
the shareholders’ general meeting or by resolution

of the board of directors in accordance with the

Articles of Association or the authorization of

shareholders’ general meetings, the Company

may provide financial assistance to others for

the acquisition of shares of the Company or its
parent company, provided that the cumulative total

amount of the financial assistance shall not exceed

10 percent of the total amount of the issued share
capital (excluding treasury shares). Resolutions of

the board of directors shall be passed by more than
two-thirds of all the directors.

-11 -




Original Articles

Amended Articles

Article 31 For the purposes of this Part, the term
“financial assistance” shall include (but not be
limited to) the financial assistance in the forms
set out below:

(1) Gift;

(2) Guarantee (including the undertaking of liability
or provision of property by the guarantor in order
to secure the performance of the obligation by
the obligor), indemnity (not including, however,
indemnity arising from the Company’s own fault)
and release or waiver of rights;

(3) Provision of a loan or conclusion of a contract
under which the obligations of the Company are
to be fulfilled prior to the obligations of another
party to the contract, or a change in the party to
such loan or contract as well as the assignment of
rights under such loan or contract; and

(4) Financial assistance in any other form when the
Company is insolvent or has no net assets or when
such assistance would lead to a major reduction in
the Company’s net assets.

For the purposes of this Part, the term “undertake
obligations” shall include the undertaking of an
obligation by the obligor by concluding a contract
or making an arrangement (whether or not such
contract or arrangement is enforceable and whether
or not such obligation is undertaken by the obligor
individually or jointly with any other person) or by
changing its financial position in any other way.

Delete this Article

-12 -




Original Articles

Amended Articles

Article 32 The acts listed below shall not be
regarded as acts prohibited under Article 30 of
this Part:

(1) Where the Company provides the relevant
financial assistance truthfully for the benefit of
the Company and the main purpose of the financial
assistance is not to purchase shares in the Company,
or the financial assistance is an incidental part of
an overall plan of the Company;

(2) Lawful distribution of the Company’s property
in the form of dividends;

(3) Distribution of dividends in the form of shares;

(4) Reduction of registered capital, buy-back of
shares, capital restructuring, etc. in accordance
with the Articles of Association of the Company;

(5) Provision of a loan by the Company within its
scope of business and in the ordinary course of
its business (provided that the same does not lead
to a reduction in the net assets of the Company
or that if the same constitutes a reduction, the
financial assistance was paid out of the Company’s
distributable profits); and

(6) The provision of money by the Company for an
employee shareholding scheme (provided that the
same does not lead to a reduction in the net assets
of the Company or that if the same constitutes a
reduction, the financial assistance was paid out of
the Company’s distributable profits).

Delete this Article

-13 -




Original Articles

Amended Articles

Article 33 The Company’s shares shall be in
registered form.

The shares of the Company shall bear the following
main items:

(1) Name of the Company;

(2) Date of registration and establishment of the
Company;

(3) Type of shares, par value and the number of
shares it represents;

(4) Code of share certificates;
(5) Other matters as required by the Company Law

and the securities exchange(s) on which the shares
of the Company are listed.

Article 32 The Company’s shares shall be in
registered form.

The shares-of the Company-shall bear the following

Article 34 The share certificates shall be signed by
the chairman of the board of directors. Where the
signatures of other senior management staff of the
Company are required by the securities exchange(s)
on which the Company’s shares are listed, the share
certificates shall also be signed by such other senior
management staff. The share certificates shall
become effective after the Company seal is affixed
thereto or printed thereon. The share certificates
shall only be sealed with the Company’s seal under
the authorisation of the board of directors. The
signature of the chairman of the board of directors
or of other senior management staff on the share
certificates may also be in printed form.

Delete this article

- 14 -




Original Articles

Amended Articles

Article 35 The Company shall keep a register of
shareholders, in which the following particulars
shall be recorded:

(1) The name, address (domicile), profession or
nature of each shareholder;

(2) The category and number of shares held by
each shareholder;

(3) The amount paid or payable for the shares held
by each shareholder;

(4) The serial numbers of the shares held by each
shareholder;

(5) The date on which each shareholder is registered
as a shareholder; and

(6) The date on which each shareholder ceases to
be a shareholder.

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

Article 33 The Company -shall keep-aregister of
hareholders._i hich._ the followi cul

The Company establishes a register of shareholders

based on the certificates provided by the securities

registration clearing agency. The register of
shareholders is the sufficient evidence to prove

that shareholders hold the Company’s shares.

Add this Article

Article 37 The shares of the Company shall be
transferred in accordance with the laws.

Add this Article

Article 38 The Company shall not accept its own
shares being held as security under a pledge.

-15-




Original Articles

Amended Articles

Article 39 All foreign investment shares listed
outside the People’s Republic of China shall be
transferred by an instrument in writing in any usual
or common form or any other form which the board
of directors may approve. The instrument of transfer
of any share may only be executed by hand without
seal. If the shareholder is the recognized clearing
house or its nominee as defined by the Securities
and Futures (Clearing House) Ordinance (Chapter
420 of the Laws of Hong Kong), the instrument of
transfer many be executed in mechanically-printed
form.

All H shares which have been fully paid-up may be
freely transferred in accordance with the Articles of
Association of the Company. However, unless such
transfer complies with the following requirements,
the board of directors may refuse to recognize
any instrument of transfer and would not need to
provide any reason therefore:

(1) A fee of HK$2.50 per instrument of transfer or
such higher amount as the board of directors may
from time to time require but no more than the
amount agreed from time to time by the Listing
Rules has been paid to the Company for registration
of transfer and other documents relating or which
will affect the right of ownership of the shares;

(2) The instrument of transfer only relates to H
shares;

(3) The Stamp duty which is chargeable on the
instrument of transfer has already been paid;

(4) The relevant share certificate(s) and any
other evidence which the board of directors may
reasonably require to show that the transferor has
the right to transfer the shares have been provided;

Article 39 All foreign investment shares listed
outside the People’s Republic of China shall be
transferred by an instrument in writing in any usual
or common form or any other form which the
board of directors may approve. The instrument of
transfer of any share may only be executed by hand
without seal. If the shareholder is the recognized
clearing house or its nominee as defined by the

g o B Clearing L Ordi
(Chapter420-of the Laws of Hong Kong)Securities

and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), the instrument of transfer many

be executed in mechanically-printed form.

All H shares which have been fully paid-up may be
freely transferred in accordance with the Articles of
Association of the Company. However, unless such
transfer complies with the following requirements,
the board of directors may refuse to recognize
any instrument of transfer and would not need to
provide any reason therefore:

amount-The registration fees charged for standard

securities registration services as required agreed
from time to time by the Listing Rules has been

paid to the Company for registration of transfer
and other documents relating or which will affect
the right of ownership of the shares;

(2) The instrument of transfer only relates to H
shares;

(3) The Stamp duty which is chargeable on the
instrument of transfer has already been paid;

(4) The relevant share certificate(s) and any
other evidence which the board of directors may
reasonably require to show that the transferor has
the right to transfer the shares have been provided;
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Original Articles

Amended Articles

(5) If it is intended that the shares be transferred to
joint owners, the maximum number of joint owners
shall not be more than four;

(6) The Company does not have any lien on the
relevant shares.

If the Company refuses to register the transfer of
shares, it shall provide a notice of refusal to the
transferor and the transferee within 2 months since
the date of the formal application of such transfer.
Shares of a company held by a promoter of that
company shall not be transferred for one year after
the company’s establishment.

Each of the directors, supervisors, CEO, president,
vice-president and other senior management staff
of the Company shall report to the Company
the number of the shares that he/she hold in
the Company and any change thereto; during
their term of office, the shares of the Company
transferred by each of the foregoing per year shall
not exceed twenty-five percent of the total number
of the shares held by him/her in the Company; the
shares held by him/her in the Company shall not
be transferred within one year after the Company’s
shares are first traded on a stock exchange; none
of the foregoing shall transfer any shares held
by him/her in the Company within half a year
following the severance of his/her employment
relationship with the Company. During their term
of office, the foregoing personnel shall trade the
shares of the Company in accordance with laws
and regulations (including laws, regulations and
trading rules prevailing at the place where such
shares are listed for trading) and the requirements
of the Company’s relevant policies.

(5) If it is intended that the shares be transferred to
joint owners, the maximum number of joint owners
shall not be more than four;

(6) The Company does not have any lien on the
relevant shares.

If the Company refuses to register the transfer of
shares, it shall provide a notice of refusal to the
transferor and the transferee within 2 months since

the date of the formal application of such transfer.

Each of the directors,-supervisors; CEO, president,
vice-president and other senior management staff
of the Company shall report to the Company the
number of the shares (including preferred shares)
that he/she hold in the Company and any change
thereto; during their term of office as determined

at the time of taking his/her office, the shares of
the Company transferred by each of the foregoing

per year shall not exceed twenty-five percent of the
total number of the same category shares held by
him/her in the Company; the shares held by him/
her in the Company shall not be transferred within

one year after the Company’s shares are first traded
on a stock exchange; none of the foregoing shall
transfer any shares held by him/her in the Company
within half a year following the severance of his/her
employment relationship with the Company. During
their term of office, the foregoing personnel shall
trade the shares of the Company in accordance with
laws and regulations (including laws, regulations
and trading rules prevailing at the place where such
shares are listed for trading) and the requirements
of the Company’s relevant policies.
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Article 40 No changes resulting from share transfers
may be made to the register of shareholders within
20 days prior to a shareholders’ general meeting or 5
days prior to the reference date set by the Company
for the purpose of distribution of dividends. But if
it is otherwise prescribed in relevant provisions of
the laws with respect to the registration of change
to the register of shareholders of listed companies,
then such relevant provisions shall apply.

Delete this Article

Article 41 When the Company is to convene a
shareholders’ general meeting, distribute dividends,
be liquidated or to carry out other acts requiring
confirmation of equity interests, the board of
directors shall decide a date for determination of
equity interests. Shareholders whose names appear
on the register at the end of that day shall be the
shareholders of the Company.

Article 40 When the Company is to convene a
shareholders’ general meeting, distribute dividends,
be liquidated or to carry out other acts requiring
confirmation of equity interests, the board of
directors_or the convener of the shareholders’

record date for

Shareholders whose names appear on the register

at closing on the record date for equity interests
shall be the shareholders entitled to the relevant

interests.
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Article 47 Holders of ordinary shares of the
Company shall enjoy the following rights:

(1) Collect dividends and other profit distributions
on the basis of the number of shares held by them;

(2) Participate or to appoint proxies to participate in
shareholders’ meetings and exercise voting rights;

(3) Supervise and control the Company’s business
activities, and raise suggestions or inquiries;

(4) Transfer, donate, or pledge shares in accordance
with laws, administrative regulations and the
Company’s Articles of Association;

(5) Obtain relevant information in accordance with
the Articles of Association of the Company, which

shall include;

(I) Obtaining the Articles of Association of the
Company after payment of a charge to cover costs;

(Il) Being entitled to browse and make a copy,
after payment of reasonable charges, of:

(a) All parts of the register of shareholders;

(b) Personal information on the directors, supervisors,
CEO, president, vice president and other senior
management staff of the Company, including:

(i) Current and previous names and aliases;

(i1) Main address (domicile);

(iii) Nationality;

Article 46 Holders of ordinary shares-Shareholders
of the Company shall enjoy the following rights:

(1) Coleect—Obtain dividends and other profit

distributions on the basis of the number of shares
held by them;

(2) Legally require, convene, preside over,

Pparticipate or te-appoint proxies to participate in
shareholders’ meetings and exercise corresponding
voting rights;

(3) Supervise-and-control the Company’s business
activities, and raise suggestions or inquiries;

(4) Transfer, donate, or pledge shares in accordance
with laws, administrative regulations and the

Company’s Articles of Association;
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(iv) Full-time and other part-time occupations and
duties;

(v) Identification documents and their numbers;
and

(vi) Financial reports.
(c) The status of the Company’ share capital;

(d) Reports of the aggregate par value, number
of shares, and highest and lowest prices of each
category of shares bought back by the Company
since the last fiscal year as well as all the expenses
paid by the Company therefore;

(e) meeting minutes of the shareholders’ meeting,
resolution of the meeting of the board of directors,
and resolution of the meeting of the board of
SUpEervisors;

(f) stub copy of corporate bond; and
(g) financial reports.

(6) Participate in the distribution of the surplus assets
of the Company according to their shareholding
when the Company is terminated or liquidated;

(7) With respect to any shareholder who objects to
the resolution of the shareholders’ general meeting
on the merger or division of the Company, require
the Company to buy back its shares;

. i 4 .  the board_of
(5-stub-copy-of-corporate-bond;-and
inancial .

(5) Inspect and duplicate the Articles of

Association, the register of shareholders, minutes
of shareholders’ general meetings, resolutions of
the board meeting, and financial accounting reports.

Shareholders who meet the prescribed conditions
may inspect the Company’s accounting books and

accounting vouchers;

(6) Participate in the distribution of the surplus assets
of the Company according to their shareholding
when the Company is terminated or liquidated;

(7) With respect to any shareholder who objects to
the resolution of the shareholders’ general meeting
on the merger or division of the Company, require
the Company to buy back its shares;
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(8) Other rights conferred by laws, administrative
regulations and the Company’s Articles of
Association.

The Company may not exercise any power to freeze
or infringe in any other way the rights carried by
any share held by any person who enjoys interests
directly or indirectly merely for the reason that he
has not disclose his interests to the Company.

(8) Other rights conferred by laws, administrative
regulations and the Company’s Articles of
Association.

The Company may not exercise any power to freeze
or infringe in any other way the rights carried by
any share held by any person who enjoys interests
directly or indirectly merely for the reason that he
has not disclose his interests to the Company.

Article 48 A shareholder who wants to examine
the above mentioned information or require for
the related material shall provide the documents in
writing which may prove the category and number
of the shares he holds. The Company shall provide
the related information or material according to the
demand of the shareholder after having verified of
the status of the shareholder.

If any shareholder exercises his/her right as granted
under Article 47 to browse or make a copy of
anything involving the trade secret of the Company,
then the Company may refuse to provide relevant
information but shall give a reasonable explanation
for such refusal.

Article 47 When shareholders request to the
inspection or duplication of the relevant materials
of the Company, they shall comply with the
requirements of laws and administrative regulations

including the Company Law and the Securities
Law.

A shareholder who wants to examine the above
mentioned information or require for the related
material shall provide the documents in writing
which may prove the category and number of the
shares he holds. The Company shall provide the
related information or material according to the
demand of the shareholder after having verified
of the status of the shareholder.
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Shareholders who have held, alone or in aggregate,

more than three percent of the shares of the
Company for more than 180 consecutive days
may request to inspect the accounting books and
accounting vouchers of the Company. In case the
shareholders request to inspect the accounting
books and accounting vouchers of the Company,
such request shall be made to the Company in
writing and state its purposes. If the Company
has the legitimate reason to believe that the
shareholder’s requests to inspect the accounting
books and accounting vouchers has an improper
motive and may impair the legitimate interests
of the Company, it may reject the request of the
shareholder to inspect and shall, within in 15 days
after the shareholder submits a written request, give
the shareholder a written reply, which shall include
an explanation. If the Company rejects the request
of any shareholder to inspect, the shareholders may

institute litigation at the People’s Court.

Shareholders may appoint intermediaries such

as accounting firms or law firms to inspect the
materials as required in the preceding paragraph.

When the shareholders and the appointed
intermediaries such as accounting firms or law firms
inspect and make copies of the relevant materials,
they shall comply with the requirements of the laws
and administrative regulations in relation to the
protection of state secrets, trade secrets, personal

privacy and personal information.

If any shareholder exercises his/her right as granted
under Article 4746 to browse or make a copy of
anything involving the trade secret of the Company,
then the Company may refuse to provide relevant
information but shall give a reasonable explanation
for such refusal.
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Add this Article

Article 48 If the resolutions of shareholders’

general meeting and the board of directors are in
violation of laws and administrative regulations,

shareholders are entitled to request the People’s
Court to identify them invalid.

If the procedures for convening shareholders’

general meeting and the board meeting and the
method of voting at such meetings are in violation

of laws, administrative regulations or the Articles
of Association, or the contents of resolutions
violate the Articles of Association, shareholders
are entitled to request the People’s Court to revoke

such resolutions within 60 days from the date on
which such resolution is adopted. However, it does

not apply if such procedures for convening the
shareholders’ meeting and the board meeting, or

the method of voting thereat, have only minor flaws
that have no substantial impact on the resolution.

Where the board of directors, shareholders and other

stakeholders dispute the validity of a resolution of a
shareholders’ general meeting, they shall promptly
institute litigation at the People’s Court. Before the

People’s Court makes a judgement or ruling, such
as a cancellation of a resolution, the stakeholders

shall execute the resolution of the shareholders’

general meeting. The Company, its directors and
senior management staff shall perform their duties
diligently to ensure the normal operation of the
Company.

Where the People’s Court makes a judgement or
ruling on the relevant matter, the Company shall
fulfill its obligations to disclose the information in
accordance with laws, administrative regulations,
the provisions of the CSRC and stock exchanges,

fully explain the impact of the judgement or ruling
on the Company. and actively cooperate with the

authorities in the enforcement of the judgement or
ruling after it has come into effect. Where previous
matters need to be corrected, the Company shall
handle the correction in a timely manner and
fulfill its obligations to disclose the information
accordingly.
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Add this Article

Article 49 A resolution of the shareholders’
general meeting or board meeting of the Company

shall be deemed invalid under any of the following
circumstances:

(1) the resolution is adopted without convening a

shareholders’ general meeting or board meeting;

(2) the resolution is not voted on at the shareholders’
general meeting or board meeting;

(3) the number of attendees of the meeting or their

voting rights do not meet the quorum or the number
of voting rights as stipulated in the Company Law

or the Articles of Association;

(4) the number of attendees voting in favor of the
resolution or their voting rights do not meet the
quorum or the number of voting rights as stipulated
in the Company Law or the Articles of Association.
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Article 49 Holders of ordinary shares of the
Company shall have the following obligations;

(1) To abide by the Articles of Association of the
Company;

(2) To pay subscription fees on the basis of the
shares subscribed by them and the method of
capital injection;

(3) Not to exit as a shareholder, unless otherwise
required by laws and regulations;

(4) Not to abuse the shareholders’ right to impair the
interest of the Company or other shareholders; and
not to abuse the independent legal person status of
the Company and the shareholders’ limited liabilities
to impair the interest of the Company’s creditors.
The shareholders who abuse their shareholders’
rights and cause any losses to the Company or
other shareholders shall bear compensation liability
therefor in accordance with the law; shareholders
who abuse the independent legal person status of
the Company and shareholders’ limited liability to
evade repayment of debts and impair the interests
of the creditors of the Company shall bear joint
liability for the Company’s debt;

(5) Other obligations imposed by laws,
administrative regulations and the Company’s
Articles of Association.

Shareholders shall not bear any liability for
further contribution to share capital other than the
conditions agreed to by the subscriber of relevant
shares at the time of subscription.

Article 50 Holders-of ordinary shares-Shareholders

of the Company shall have the following obligations;

(1) To abide by_laws, administrative regulations
and the Articles of Association of the Company;

(2) To pay subscription fees on the basis of the
shares subscribed by them and the method of
capital injection;

(3) Not to-exitas-a-shareholder withdraw the share
capital, unless otherwise required by laws and
regulations;

(4) Not to abuse the shareholders’ right to impair the
interest of the Company or other shareholders; and
not to abuse the independent legal person status of
the Company and the shareholders’ limited liabilities
to impair the interest of the Company’s creditors.
The shareholders who abuse their shareholders’
rights and cause any losses to the Company or
other shareholders shall bear compensation liability
therefor in accordance with the law; shareholders
who abuse the independent legal person status of
the Company and shareholders’ limited liability to
evade repayment of debts and impair the interests
of the creditors of the Company shall bear joint
liability for the Company’s debt;

(5) Other imposed by laws,
administrative regulations and the Company’s

obligations
Articles of Association.

Shareholders shall not bear any liability for
further contribution to share capital other than the
conditions agreed to by the subscriber of relevant
shares at the time of subscription.
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Add this Article

Article 54 The controlling shareholders and de

facto controlling persons of the Company shall
exercise their rights and perform their obligations
in _accordance with the laws, administrative
regulations, the provisions of the CSRC and the

stock exchanges, and shall safeguard the interests
of the Company.

Add this Article

Article 55 The controlling shareholders and de
facto controlling persons of the Company shall
comply with the following provisions:

(1) to exercise shareholders’ rights lawfully, and

shall not abuse controlling rights or take advantage

of connected relationships to harm the legitimate
rights and interests of the Company or other

shareholders:

(2) to strictly fulfill all public statements and

commitments made, and shall not arbitrarily modify
or seek exemption therefrom;

(3) to fulfill information disclosure obligations
in strict accordance with the relevant regulations,
actively cooperate with the Company in information
disclosure, and promptly notify the Company

of any material events that have occurred or are
expected to occur;

(4) not to misappropriate the Company’s funds in
any form;

(5) not to compel, instruct, or demand the Company

and its relevant personnel to provide illegal or non-
compliant guarantees;

(6) not to use undisclosed material information

of the Company to seek benefits, disclose any
undisclosed material information relating to the
Company in any manner, or engage in illegal and
non-compliant activities such as insider trading,
short-swing trading, or market manipulation;
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(7) not to impair the legitimate rights and interests
of the Company and other shareholders through
unfair connected transactions, profit distribution,

asset reorganization, external investments and any
other means;

(8) to ensure the Company’s asset integrity,

personnel independence, financial independence,
organizational independence, and business
independence, and shall not in any way compromise

the Company’s independence;

(9) to comply with laws, administrative regulations,
the provisions of the CSRC, the business rules of

the stock exchanges and other requirements under
the Articles of Association.

Where a controlling shareholder or de facto
controlling person of the Company does not serve as
a director of the Company but de facto manages the
Company’s affairs, the provisions of the Articles of
Association regarding directors’ duties of fiduciary

and diligence shall apply.

If a controlling shareholder or de facto controlling

person of the Company instructs a director or
a_senior management staff to act in a manner
detrimental to the Company or shareholders’
interests, such shareholder or de facto controlling
person shall bear joint and several liability with
such director or senior management staff.

Add this Article

Article 56 Where a controlling shareholder or de
facto controlling person pledges the shares of the
Company that he/she holds or actually controls, he/

she shall maintain the stability of the control and
production and operation of the Company.
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Add this Article

Article 57 Where a controlling shareholder or de

facto controlling person transfers the shares of the
Company held by him/her, he/she shall comply with
the restrictive provisions on the transfer of shares
set out in the laws, administrative regulations, the
provisions of the CSRC and the stock exchanges,

as well as his/her undertakings in respect of the
restriction on the transfer of shares.

Article 54 The shareholders’ general meeting shall
exercise the following functions and powers:

(1) Decide on the business policies and investment
plans of the Company;

(2) Elect and replace directors and decide on
matters concerning the remuneration of directors;

(3) Elect and replace the supervisors who are
to be appointed from among the shareholders’
representatives and decide on matters concerning
the remuneration of supervisors;

(4) Examine and approve reports of the board of
directors;

(5) Examine and approve reports of the board of
SUpervisors;

(6) Examine and approve the Company’s annual
financial budget and final account proposals;

(7) Examine and approve the Company’s plans for
profit distribution and making up losses;

(8) Pass resolutions concerning the increase or
reduction of the Company’s registered capital;

(9) Pass resolutions on matters such as the merger,
division, change in company form, dissolution or
liquidation of the Company;

Article 59 The shareholders’ general meeting shall

exercise the following functions and powers:

(21) Elect and replace directors and decide on
matters concerning the remuneration of directors;

(42) Examine and approve reports of the board of
directors;

(73) Examine and approve the Company’s plans
for profit distribution and making up losses;

(84) Pass resolutions concerning the increase or
reduction of the Company’s registered capital;

(95) Pass resolutions on matters such as the merger,
division, change in company form, dissolution or
liquidation of the Company;
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(10) Pass resolutions on the issuance of bonds by
the Company;

(11) Pass resolutions on the employment, dismissal
or refusal of employment of accounting firms by
the Company;

(12) Amend the Articles of Association of the
Company;

(13) Examine and approve the guaranties as set
forth in Article 55;

(14) Examine the purchase or sale of material
assets within one year with a value exceeding
thirty percent of the total assets of the Company
as audited in the latest reporting period;

(15) Examine and approve any change in the use
of the raised funds;

(16) Examine and approve stock incentive plan and
employee share ownership plan;

(17) Examine and approve motions proposed by the
shareholders who individually or jointly hold three
percent or more of the Company’s voting shares;

(18) Other matters that laws, administrative
regulations and the Company’s Articles of
Association require to be resolved by the
shareholders’ general meeting; and

(19) The shareholders’ general meeting may
delegate or entrust its matters to be handled by
the board of directors.

(106) Pass resolutions on the issuance of bonds by
the Company;

(H7)PRassresolutions-onthe employment, dismissal
fusal of | : o £ |

the CompanyPass resolutions on the Company’s

employment and dismissal of accounting firms that

undertake the audit work of the Company;

(428) Amend the Articles of Association of the
Company;

(139) Examine and approve the guaranties as set
forth in Article 5560;

(1410) Examine the purchase or sale of material
assets within one year with a value exceeding
thirty percent of the total assets of the Company
as audited in the latest reporting period;

(4511) Examine and approve any change in the use
of the raised funds;

(1612) Examine and approve stock incentive plan
and employee share ownership plan;

shareholders’ general meeting Other functions and
owers as stipulated in the laws, administrative

regulations, regulatory provisions of the CSRC,
and the Articles of Association; and

(1914) The shareholders’ general meeting may
delegate or entrust its matters to be handled by
the board of directors.
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The board of directors may be authorized by the

shareholders’ general meeting to make resolutions
on the issuance of corporate bonds.

Unless otherwise provided by the laws,

administrative regulations and departmental
rules, the aforesaid functions and powers of the
shareholders’ general meeting shall not be exercised

by the board of directors or any other institution
or individual on its behalf through authorization.

Article 57 Shareholders’ general meetings shall
include annual shareholders’ general meetings
and extraordinary shareholders’ general meetings.
Shareholders’ general meetings shall be convened
by the board of directors. Annual shareholders’
general meetings shall be convened once a year
and shall be held within six months following the
preceding fiscal year.

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

(1) The number of directors is less than the number
provided for in the Company Law or less than two-
thirds prescribed in the Articles of Association of
the Company;

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

(3) Shareholders holding 10 percent or more of
the Company’s voting shares required in writing
an extraordinary shareholders’ general meeting to
be convened;

(4) The board of directors considers that there
is a need or the board of supervisors proposes a
meeting; or

Article 62 Shareholders’ general meetings shall
include annual shareholders’ general meetings
and extraordinary shareholders’ general meetings.
Shareholders’ general meetings shall be convened
by the board of directors. Annual shareholders’
general meetings shall be convened once a year
and shall be held within six months following_the
end of the preceding fiscal year. The board of

directors shall report their work for the preceding
year at the annual shareholders’ general meeting.
Every independent director shall also deliver a
work report.

The board of directors shall convene an
extraordinary shareholders’ general meeting within
two months after the occurrence of any of the

following circumstances:

(1) The number of directors is less than the number
provided for in the Company Law or less than two-
thirds of the number prescribed in the Articles of
Association of the Company;

(2) The losses of the Company that have not been
made up reach one-third of the total share capital
of the Company;
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(5) Two or more independent directors propose a
meeting.

The board of directors shall include in the agenda
for the meeting the matters proposed in the motions
in the case of (3), (4) and (5).

(3) A request is made by Sshareholders, individually

or jointly, holding 10 percent or more of the

Company’s voting -shares requiredin—writing an
¥ hareholders’ | .

be convened(including the preference shares with

voting rights resumed, etc.);

(4) The board of directors considers that there

is a need-or-the boardof supervisorsproposes—a
meeting;-or

(5) The audit committee proposes to convene such
a meeting; or

(6) Other circumstances stipulated by laws,

administrative regulations, departmental rules, or
the Articles of Association.

The board of directors shall include in the agenda
for the meeting the matters proposed in the motions
in the case of (3), (4) and (5).

Article 59 When the Company is to hold an annual

shareholders’ general meeting, shareholders who |sha
individually or jointly hold three percent or more |1

of the total number of the Company’s voting shares
shall be entitled to propose motions in writing to
the Company no later than ten days before the

holding of such meeting. The board of directors of | h

the Company shall notify the other shareholders of
such motions within two days of its receipt thereof
and shall include in such meeting’s agenda the
matters which are referred to in the motions and
fall within the scope of duties of the shareholders’

Article 64 When the Company-isto-hold-an-annual

’ ogenera meetino—sharen

~ ~ i E
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general meeting and submit the agenda to the
shareholders’ general meeting for examination
and approval.

2

Where the Company convenes
a_shareholders’ general meeting, the board of
directors, the audit committee and shareholders

individually or jointly holding more than 1 percent
of the shares (including the preference shares with

voting rights resumed, etc.) of the Company shall

have the right to propose motions to the Company.

Shareholder(s) individually or jointly holding

more than 1 percent of the shares (including the

preference shares with voting rights resumed,

etc.) of the Company may propose provisional

motions in writing to the convener 10 days before

the holding of the shareholders’ general meeting.
The convener shall despatch a supplemental

notice of the shareholders’ general meeting within
2 days after receipt of the provisional motions

to publish the contents thereof, and submit the
provisional motions to the shareholders’ general
meeting for consideration, unless the provisional

motions violate laws, administrative regulations or
the Articles of Association, or do not fall within

the scope of power of the shareholders’ general
meeting.

Except for the circumstances referred to in the
preceding paragraph, after the convener publishes

the notice of the shareholders’ general meeting, no
changes or additional motions shall be made to the

stated motions in the notice of the shareholders’
oeneral meeting.

The shareholders’ general meeting shall not vote
on or resolve any motions not stated in the notice
of the shareholders’ general meeting or motions

which do not meet the requirements in the Articles
of Association.

If it is otherwise prescribed in the listing rules

of the stock exchange where the shares of the
Company are listed with respect to the time of the
supplemental notice of the shareholders’ general
meeting, then such relevant provisions shall apply.
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Article 62 The notice of a shareholders’ general
meeting shall meet the following requirements:

(1) It shall be made in writing;

(2) It shall specify the place, date and time of the
meeting;

(3) It shall record the register date of shareholding
of the shareholder who is entitled to attend the
meeting;

(4) It shall state the name and telephone number
of the permanent linkman;

(5) It shall describe the matters to be discussed at
the meeting;

(6) It shall provide to the shareholders the
information and explanation necessary for them to
make a wise decision on the matters to be discussed.
This principle shall apply (but not be limited) to
the circumstance that when the Company proposes
a merger, buy-back of shares, reorganization of
share capital or other restructuring, it shall provide
the specific conditions and contract (if any) of the
transaction under discussions and earnestly explain
the cause and result of the transaction;

(7) It shall disclose the nature and extent of conflict
of interests, if any, of any director, supervisor,
CEO, president, vice president or other senior
management staff in any matter to be discussed;
and provide an explanation of the difference, if
any, between the way in which the matter to be
discussed would affect such director, supervisor,
CEO, president, vice president or other senior
management staff in his capacity as shareholder
and the way in which such matter would affect
other shareholders of the same category;

Article 67 The notice of a shareholders’ general
meeting shall meet the following requirements:

1) It shall | e iting:
(21) It shall specify-the place,date-and time of the

meeting the time, physical place of the meeting

and/or specific format and duration of virtual
attendance with the use of technology;

(32) It shall record the register date of shareholding
of the shareholder who is entitled to attend the
meeting;

(43) It shall state the name and telephone number
of the permanent linkman;

(54) It shall describe the matters and proposals to
be discussed at the meeting;

(65) It shall provide to the shareholders the
information and explanation necessary for them to
make a wise decision on the matters to be discussed.
This principle shall apply (but not be limited) to
the circumstance that when the Company proposes
a merger, buy-back of shares, reorganization of
share capital or other restructuring, it shall provide
the specific conditions and contract (if any) of the
transaction under discussions and earnestly explain
the cause and result of the transaction;

(76) It shall disclose the nature and extent of conflict
of interests, if any, of any director, supervisor;
CEO, president, vice president or other senior
management staff in any matter to be discussed;
and provide an explanation of the difference, if
any, between the way in which the matter to be
discussed would affect such director, supervisor;
CEOQO, president, vice president or other senior
management staff in his capacity as shareholder
and the way in which such matter would affect
other shareholders of the same category;
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(8) It shall contain the full text of any special
resolution proposed to be adopted at the meeting;

(9) It shall contain a conspicuous statement that
shareholders entitled to attend and vote have the
right to entrust one or more proxies to attend and
vote on their behalf and that such proxy need not
be a shareholder; and

(10) It shall state the time and place for the delivery
of the meeting’s proxy forms.

(87) It shall contain the full text of any special
resolution proposed to be adopted at the meeting;

(98) It shall contain a conspicuous statement that
shareholders entitled to attend and vote have the
right to entrust one or more proxies to attend and
vote on their behalf and that such proxy need not
be a shareholder; and

(109) It shall state the time and place for the
delivery of the meeting’s proxy forms-;

(10) Voting time and voting procedures by

electronic or other means.

Add this Article

Article 68 For a matter relating to the election

of directors proposed to be considered at the
shareholders’ general meeting, the notice of the

shareholders’ general meeting shall fully disclose
the detailed information of the candidates for

directors, which shall at least include:

1 ersonal information such as educational

background, work experience, part-time job, etc.;

(2) whether there is any connection between them
and the Company or its controlling shareholder(s)
and the de facto controlling person(s);

(3) their shareholdings in the Company:

(4) any penalties imposed by the CSRC and other

relevant authorities and punishments imposed by
the stock exchanges.

In addition to the adoption of the cumulative voting
mechanism to elect directors, each candidate for

directors shall be proposed in a separate motion.
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Article 63 The notice of a shareholder’s general
meeting shall be delivered to the shareholders
(whether or not entitled to vote thereat) by
assigned persons or pre-paid mail to the recipient’s
address shown in the register of shareholders or
by public announcement in accordance with laws,
administrative regulations and the listing rules
of the stock exchange where the shares of the
Company are listed.

For the public announcement referred to in the
preceding paragraph, once published, all holders of
domestic investment shares shall be deemed to have
received the notice of the relevant shareholders’
meeting.

Article 69 The notice of a shareholder’s general
meeting shallcan be delivered to the shareholders
(whether or not entitled to vote thereat) by
assigned persons or pre-paid mail to the recipient’s
address shown in the register of shareholders or
by public announcement in accordance with laws,
administrative regulations and the listing rules
of the stock exchange where the shares of the
Company are listed.

For the public announcement referred to in the
preceding paragraph, once published, all holders of
domestic investment shares shall be deemed to have
received the notice of the relevant shareholders’
meeting.

Article 64 After the notice of a shareholder’s
general meeting has been delivered, the Company
shall not delay such meeting without reason. If
there is indeed a need to delay the meeting for
a proper reason, the Company shall give a delay
notice setting forth the reason for delay and the
date of the delayed meeting, no later than seven
days before the date of such meeting as set forth
in the first notice thereof. In the event of any delay
of a shareholders’ general meeting, the date of
record of shareholders who are entitled to attend
the shareholders’ general meeting as set forth in the
first notice of such meeting may not be changed
accordingly.

Article 70-After the notice of a shareholder’s

shall not delay such meeting without reason—After
delivery of the notice of shareholders’ general

meeting, such meeting shall not be postponed or
cancelled and the motions set out in the notice

shall not be cancelled without proper reasons.-If

cancellation of the meeting, the Company shall
. o] . ine forth ‘
delay and-the date of the delayed meeting make

an announcement and give the reasons therefor, no
later than-seven two days before the date of such

meeting as set forth in the first notice thereof. In
the event of any delay of a shareholders’ general
meeting, the date of record of shareholders who are
entitled to attend the shareholders’ general meeting
as set forth in the first notice of such meeting may
not be changed accordingly.
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Article 66 Any shareholder entitled to attend and
vote at a shareholders’ meeting shall have the
right to appoint one or more persons (who need
not be shareholders) as his proxies to attend and
vote on his behalf. Such proxy may exercise the
following rights according to his entrustment by
the shareholder:

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

(2) The right to require by himself or in conjunction
with others to make a resolution by voting; and

(3) The right to vote by raising hands or ballot,

except that if a shareholder has appointed more |e

than one proxy, such proxies may only exercise
their voting rights by ballot.

If the said shareholder is a recognized clearing
house as defined by the Securities and Futures
(Clearing House) Ordinance (Chapter 420 of
the Laws of Hong Kong), the shareholder may
authorize one or more suitable person to act as its
representative at any shareholders’ general meeting
or at any class meeting; however, if more than
one person are authorized, the power of attorney
shall clearly indicate the number and types of the
stocks involved by way of the said authorization.
The persons after such authorization may represent
the recognized clearing house (or its nominee) to
exercise the rights, as if they were the individual
shareholders of the Company.

Article 72 Any shareholder entitled to attend and
vote at a shareholders’ meeting shall have the
right to appoint one or more persons (who need
not be shareholders) as his proxies to attend and
vote on his behalf. Such proxy may exercise the
following rights according to his entrustment by
the shareholder:

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

2) Exercise voting rights by way of disclosed

ballot.

If the said shareholder is a recognized clearing
house as defined by the Securities—and Futures

(Clearing House)Ordinance (Chapter 420of
the Laws of Hong Keng)Securities and Futures

Ordinance (Chapter 571 of the Laws of Hong
Kong), the shareholder may authorize one or

more suitable person to act as its representative
at any shareholders’ general meeting or at any
class meeting; however, if more than one person
are authorized, the power of attorney shall clearly
indicate the number and types of the stocks involved
by way of the said authorization. The persons after
such authorization may represent the recognized
clearing house (or its nominee) to exercise the
rights, as if they were the individual shareholders
of the Company.

-36 -




Original Articles

Amended Articles

Article 70 The Company is entitled to ask the
proxy who represents an individual shareholder
to attend the shareholders’ general meeting to
provide his identification document as well as the
power of attorney signed by the appointor or the
representative authorized by the appointor.

In the case of a corporate shareholder appoints
its legal representative to attend the meeting, the
Company is entitled to ask the legal representative
to provide his identification document as well as the
copy of the resolution or the power of attorney by
which the board of directors or other authoritative
department of the corporate shareholder appoints
the legal representative and which has been
notarized.

Article 76 The Company is entitled to ask the
proxy who represents an individual shareholder
to attend the shareholders’ general meeting to
provide his identification document as well as the
power of attorney signed by the appointor or the
representative authorized by the appointor.

In the case of a corporate shareholder appoints
its legal representative to attend the meeting, the
Company is entitled to ask the legal representative
to provide his identification document as well as-the

notarized valid proof of their capacities as legal

representatives and, in the case of attendance by
proxies, the Company is entitled to ask such proxies
to provide their identity cards and the powers of
attorney issued by such legal representatives of
the corporate shareholder according to the laws.

Article 72 Resolutions of the shareholders’ general
meeting can be ordinary resolutions or special
resolutions.

Ordinary resolutions of the shareholders’ general
meeting shall be passed by more than half of the
voting rights held by the shareholders (including
proxies) present at the meeting.

Special resolutions of the shareholders’ general
meeting shall be passed by more than two-thirds of
the voting rights held by the shareholders (including
proxies) present at the meeting.

The shareholders (including their proxies) attending
the meeting shall clearly show approval or objection
to every matter to be voted on. As for the unpolled
vote or abstention, the Company will not treat it
as the vote with voting right when calculating the
voting result of this matter.

Article 78 Resolutions of the shareholders’ general
meeting can be ordinary resolutions or special
resolutions.

Ordinary resolutions of the shareholders’ general
meeting shall be passed by more than half of the
voting rights held by the shareholders (including
proxies) present at the meeting.

Special resolutions of the shareholders’ general
meeting shall be passed by more than two-thirds of
the voting rights held by the shareholders (including
proxies) present at the meeting.

The shareholders (including their proxies) attending
the meeting shall clearly show approval or objection
to every matter to be voted on. As for the unpolled
vote or abstention, the Company will not treat it
as the vote with voting right when calculating the
voting result of this matter.

-37 -




Original Articles

Amended Articles

In the event that the Listing Rules of the place where

shares are listed stipulates that any shareholder is
required to abstain from voting on any particular
matter considered or restricted to voting only for
(or against) any particular matter considered, any

votes cast by or on behalf of such shareholder in
contravention of such requirement or restriction

shall not be counted.

Article 74 Votes of the shareholders’ general
meeting shall be taken by a show of hands for
resolutions, unless the following persons require
voting by ballot before or after any vote by a show
of hands for resolutions:

(1) The chairman of the meeting;

(2) At least two shareholders with voting rights or
their proxies; or

(3) One or several shareholders (including proxies)
holding separately or totally 10 percent or more of
the shares carrying the right to vote at the meeting.

Unless somebody proposes voting by ballot, the
chairman of the meeting shall declare whether the
proposal has been adopted according to the results
of the vote by a show of hands, and shall record
the same in the minutes of the meeting, which shall
serve as final evidence without having to state the
number or proportion of the votes for or against
the resolution adopted at the meeting.

The demand for a vote by ballot may be withdrawn
by the person who made it.

Article 80 Votes of the shareholders’ general
meeting shall be taken by a show of hands for

lutions.unl he followi )
voting by ballot before orafter any vote by a show

Voting by way of disclosed ballot shall be adopted

at the shareholders’ general meeting.
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Article 78 The following matters shall be resolved
by way of an ordinary resolution of the shareholders’
general meeting:

(1) Work reports of the board of directors and the
board of supervisors;

(2) Plans for the distribution of profits and making
up of losses drafted by the board of directors;

(3) Removal of members of the board of directors
and the board of supervisors, their remuneration
and terms of payment;

(4) The Company’s annual budget, final accounts,
balance sheet, profit statement and other financial
statements; and

(5) Matters other than those that law, administrative
regulations or the Company’s Articles of Association
require to be passed by way of a special resolution.

Article 84 The following matters shall be resolved
by way of an ordinary resolution of the shareholders’
general meeting:

(1) Work reports of the board of directors and-the
board-of supervisors;

(2) Plans for the distribution of profits and making
up of losses drafted by the board of directors;

(3) Removal of members of the board of directors

and-the board of supervisors (excluding employee

representative directors), their remuneration and

terms of payment;

(54) Matters other than those that law, administrative
regulations or the Company’s Articles of Association

require to be passed by way of a special resolution.
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Article 79 The following matters shall be resolved
by way of a special resolution of the shareholders’
general meeting:

(1) Increase or reduction of the Company share
capital and issuance of any category of shares,
warrants or other similar securities;

(2) Buying-back of Company’s shares;
(3) Issuance of Company’s bonds;

(4) Division, spin-off, merger, dissolution and
liquidation of the Company or change in company
form;

(5) Amendment of the Articles of Association of
the Company;

(6) Purchase or sale of material assets by the
Company within one year exceeding thirty percent
of the total assets of the Company, or provision
of guaranty by the Company within one year the
amount secured by which exceeds thirty percent
of the total assets of the Company;

(7) Stock incentive plan;

(8) Other matters that, as resolved by way of an
ordinary resolution of the shareholders’ general
meeting, may have a significant impact on the
Company and require adoption by way of a special
resolution.

Article 85 The following matters shall be resolved
by way of a special resolution of the shareholders’
general meeting:

(1) Increase or reduction of-the Company share
tal and i ‘ F ol ,
warrants-or-other similar securities the Company’s

registered capital;

2) Buying-back-of Company’s-shares;
3)Issuanceof Company’s-bonds;

(42) Division, spin-off, merger, dissolution and
liquidation of the Company or change in company
form;

(53) Amendment of the Articles of Association of
the Company;

(64) Purchase or sale of material assets by the
Company within one year exceeding thirty percent
of the_latest audited total assets of the Company,
or provision of guaranty by the Company to others
within one year the amount secured by which
exceeds thirty percent of the latest audited total
assets of the Company;

(75) Stock incentive plan;

(86) Other matters prescribed by the laws,

administrative regulations and the Articles of
Association, and other matters that, as resolved by

way of an ordinary resolution of the shareholders’

general meeting, may have a significant impact
on the Company and require adoption by way of
a special resolution.
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Article 82 Shareholders requesting the convening
of an extraordinary shareholders’ general meeting
or a meeting of shareholders of different categories
shall proceed in accordance with the procedures
set forth below:

(1) Ordinary shareholders (including the preference
shareholders with voting rights resumed) holding
10 percent or more of the shares carrying the right to
vote at the meeting sought to be held, individually
or jointly, may sign one or more written requests
of identical form and substance requesting the
board of directors to convene an extraordinary
shareholders’ general meeting or a meeting of
shareholders of different categories and stating
the subject of the meeting. The board of directors
shall convene the shareholders’ general meeting or
the meeting of shareholders of different categories
as soon as possible after having received the above-
mentioned written request. The shareholding
referred to above shall be calculated as of the day
on which the written request is made; and

Article 88 The board of directors shall convene

shareholders’ general meetings within the
prescribed time limit.

Upon approval by more than half of all independent
directors, independent directors have the right
to _propose the board of directors to convene an
extraordinary shareholders’ general meeting. In
respect to the proposal by the independent director
for convening an extraordinary shareholders’

general meeting, the board of directors shall,
in _accordance with the laws, administrative

regulations and the Articles of Association,

furnish a written reply stating its agreement or
disagreement to such proposal for convening an
extraordinary shareholders’ general meeting within
10 days upon receipt of such proposal. In the event
that the board of directors agrees to convene an
extraordinary shareholders’ general meeting, a
notice for convening such meeting shall be given
within 5 days after the board resolution is passed.
In the event that the board of directors disagrees
to convene an extraordinary shareholders’ general

meeting, an explanation shall be given and an
announcement shall be made.
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(2) If the board of directors does not agree to
convene an extraordinary general meeting or does
not provide any reply within 10 days after having
received the above-mentioned written notice, then
the shareholders who made such request may
request the board of supervisors to convene an
extraordinary shareholders’ general meeting or a
meeting of shareholders of different categories in
the same manner as described in the foregoing
paragraph (1); if the board of supervisors fails to
convene and preside over such an extraordinary
shareholders’ general meeting or a meeting of
shareholders of different categories in accordance
with laws within 5 days after its receipt of such
written request, and the shareholders who made
such request have been individually or jointly
holding ten percent or more of the Company’s
shares for more than ninety consecutive days, then
such shareholders may themselves convene the
meeting within a reasonable period after the board
of supervisors receives the request. The procedures
according to which they convene such meeting shall,
to the extent possible, be identical to the procedures
according to which shareholders’ meetings are to
be convened by the board of directors.

Where shareholders convene and hold a meeting
because the board of directors failed to hold
such meeting pursuant to a request as mentioned
above, the reasonable expenses incurred by such
shareholders shall be borne by the Company and
shall be deducted from the sums owed by the
Company to the negligent directors.

Shareholders requesting the convening of an
extraordinary shareholders’ general meeting or
a meeting of shareholders of different categories
shall proceed in accordance with the procedures
set forth below:

(1) Ordinary shareholders (including the preference
shareholders with voting rights resumed) holding
10 percent or more of the shares carrying the right to
vote at the meeting sought to be held, individually
or jointly, may sign one or more written requests
of identical form and substance requesting the
board of directors to convene an extraordinary
shareholders’ general meeting or a meeting of
shareholders of different categories and stating
the subject of the meeting. The board of directors
shall convene the shareholders’ general meeting or
the meeting of shareholders of different categories
as soon as possible after having received the above-
mentioned written request. The shareholding
referred to above shall be calculated as of the day
on which the written request is made; and
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(2) If the board of directors does not agree to
convene an extraordinary general meeting or does
not provide any reply within 10 days after having
received the above-mentioned written not