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DEFINITIONS

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

following meanings:
“Articles of Association”
“Board” or “Board of Directors”

“Company”

“Director(s)”

“Domestic Shares”

“Extraordinary General Meeting”
or “EGM”

“Groupn

“Listing Rules”

“Notice of Extraordinary General

Meeting”

“PRC”

“RMB”

“SFO”

“Shares”

the articles of association of the Company
the board of Directors of the Company

Yunnan Water Investment Co., Limited* (ZE® 7/K B % &%)y
ABRZAF]), a joint stock limited liability company
incorporated in the PRC, whose H Shares are listed on the
Stock Exchange (stock code: 6839)

the director(s) of the Company

the ordinary shares in issue in the share capital of the
Company with a nominal value of RMB1.00 each, which are
subscribed in RMB or credited as fully paid

the extraordinary general meeting of the Company to be held
at 10:00 a.m. on Friday, 27 December 2024 at Conference
Room 5th Floor, Yunnan Water, 2089 Haiyuan Bei Road,
Gaoxin District, Kunming, Yunnan Province, the PRC

the Company and its subsidiaries

the Rules Governing the Listing of Securities on the Hong
Kong Stock Exchange

the notice to convene the EGM as set out on pages 67 to 68
of this circular

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

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

Domestic Shares and/or H Shares



DEFINITIONS

“Shareholders” the holders of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“subsidiary/(ies)” has the meaning ascribed to it under the Listing Rules
“Supervisor(s)” the supervisor(s) of the Company

“%” per cent



EXPECTED TIMETABLE

2024
Deadline for registration of transfer of Shares
in order to be eligible for attending and
voting at the Extraordinary General Meeting .. ......... 4.30 p.m. on Thursday, 19 December
Suspension of registration of transfer
of Shares. . . .. ... e From Friday, 20 December to

Friday, 27 December
(both dates inclusive)

Deadline for returning the proxy form for the
Extraordinary General Meeting. .. .. ................ 10:00 a.m. on Thursday, 26 December

Extraordinary General Meeting .. ...................... 10:00 a.m. on Friday, 27 December

Resumption of registration of transfer
of Shares . . ... e Monday, 30 December



LETTER FROM THE BOARD

EEAKBEREROGERDF

Yunnan Water Investment Co., Limited”

(a joint stock limited liability company incorporated in the People’s Republic of China)
(Stock code: 6839)

Executive Directors:

Mr. Zheng Guangfeng (Vice-Chairman)
Mr. Liu Hui

Mr. Zhou Zhimi

Non-executive Directors:
Mr. Mei Wei (Chairman)

Registered office and principal place
of business in the PRC:

Yunnan Water

2089 Haiyuan Bei Road

Gaoxin District

Kunming, Yunnan Province

the PRC

Mr. Dai Richeng

Mr. Chen Yong Principal place of business in Hong Kong:
Suites 3110-11,

Independent Non-executive Directors: 31/F, Tower 1, The Gateway, Harbour City

Mr. Liu Shuen Kong 21 Canton Road, Tsim Sha Tsui, Kowloon

Mr. Zhong Wei Hong Kong

Mr. Zhou Beihai

6 December 2024
To the Shareholders

Dear Sir or Madam,

(I) PROPOSED AMENDMENTS TO THE ARTICLES
OF ASSOCIATION;
(IT) PROPOSED AMENDMENTS TO RULES AND PROCEDURES
FOR GENERAL MEETINGS;
(IIT) PROPOSED APPOINTMENT OF EXECUTIVE DIRECTOR;
(IV) PROPOSED APPOINTMENTS OF AUDITORS FOR THE YEAR 2024;
AND
(V) NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

At the Extraordinary General Meeting, resolutions will be proposed for the Shareholders to
consider and approve, among other matters, (I) the proposed amendments to the Articles of
Association; (II) the proposed amendments to Rules and Procedures for General Meetings; (III) the
proposed appointment of executive Director; and (IV) the proposed appointments of auditors for the
year 2024.

* For identification purposes only
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The purpose of this circular is to provide you with all the information reasonably necessary to
enable you to make an informed decision on whether to vote for or against the resolutions at the

Extraordinary General Meeting.

2. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Due to the operational and strategic development needs of the Company, and in order to further
improve the governance structure of the Company and comply with regulatory requirements in
accordance with the relevant provisions of the Company Law of the People’s Republic of China, the
Listing Rules and other applicable laws, regulations and normative documents, and taking into
account the actual situation of the Company, the Board has proposed to make certain amendments to

the Articles of Association (the “Proposed Amendments”).

Details of the Proposed Amendments are set out in Appendix I to this circular. The Proposed
Amendments are subject to the approval of the Shareholders by way of a special resolution at the
EGM, and the obtaining of any required approval or endorsement from, or registration with, the
relevant regulatory authorities. Upon approval, the Proposed Amendments will be filed with the
relevant PRC authorities and the Companies Registry in Hong Kong. The Proposed Amendments will
take effect on the date of approval at the EGM.

Save for the Proposed Amendments, other sections and articles of the Articles of Association
remain unchanged. Changes in section and article numbering of the Articles of Association as a result
of the Proposed Amendments shall be adjusted accordingly. The Proposed Amendments 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.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC have
respectively confirmed that the Proposed Amendments comply with requirements of the Listing Rules
and applicable laws of the PRC. There is nothing unusual about the Proposed Amendments for a
company incorporated in the PRC and listed on the Stock Exchange.
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3. PROPOSED AMENDMENTS TO RULES AND PROCEDURES FOR GENERAL
MEETINGS

To further clarify the terms of reference of the general meetings of the Company and to regulate
its organization and actions, the Board has proposed to make certain amendments to the Rules and
Procedures for General Meetings (the “Procedural Amendments”). Details of the Procedural
Amendments are set out in Appendix II to this circular.

Subject to the approval of relevant ordinary resolutions by the Shareholders at the EGM, the
Procedural Amendments shall come into force since the date of approval at the EGM.

Except the content of the Procedural Amendments, the content of other chapters and articles of
the Rules and Procedures for General Meetings remain unchanged, and the relevant chapters and
article numberings of the Rules and Procedures for General Meetings are adjusted accordingly as a
result of the Procedural Amendments.

The Procedural Amendments are prepared in Chinese, and the English version is therefore a
translation only. In the event any discrepancy between the English translation and the Chinese version
of the Rules and Procedures for General Meetings, the Chinese version shall prevail.

4. PROPOSED APPOINTMENT OF EXECUTIVE DIRECTOR

Reference is made to the announcement of the Company dated 6 December 2024 in relation to,
among other things, the proposed appointment of executive Director. As disclosed in the
aforementioned announcement, due to work adjustment reasons, Mr. Zhou Zhimi submitted a
resignation letter to the Board to resign as an executive Director and the authorized representative of
the Company, with effect from the date of the EGM. The Board, after taking into consideration the
recommendation from the nomination committee of the Board, proposes to nominate Ms. Wang Rui
(“Ms. Wang”) to be an executive Director candidate of the fourth session of the Board. The
biographical details of Ms. Wang are set out below:

Ms. Wang Rui (“Ms. Wang”), aged 48, is a member of the Chinese Communist Party. She
obtained a bachelor’s degree in economics (majoring in money and banking) from Yunnan Finance and
Trade College” (Z/ M &2 B¢) in July 2000 and graduated from Xiamen University with a master’s
degree in engineering specialising in software engineering in June 2013. She currently serves as the
secretary of the Party Committee of Yunnan Water Investment Co., Limited”. Ms. Wang worked in
Senior Sub-branch of Kunming Commercial Bank ™ (F& B 7 i £ 4817 & 4F % 47) from February 2001 to
March 2010. From March 2010 to January 2021, Ms. Wang held various positions at Fudian Bank Co.,
Ltd., including third-level risk manager of risk management headquarter, the risk supervisor of
Kunming Guangfeng Sub-branch* (FL ][ % % 17), the deputy general manager of risk management
headquarter, the office director of the approval committee, the secretary to branch committee of the
Party and the president of Kunming Zhongshan Sub-branch*(EFHH111134T), the director of the
Transport Finance Innovation Center* (3% 4 Bl fil#7 H7.(>) and the general manager of retail banking
management department (customer rights protection department). Ms. Wang served as the general
manager of the investment management center of Yunnan Health & Cultural Tourism Holding Group
Co., Ltd. from January 2021 to March 2023 and has served as the secretary of the Party Committee
of the Company since March 2023.
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Save as disclosed above, Ms. Wang confirms that (i) she has not held any position in the Group
or any other directorship in any other publicly listed companies in the past three years; (ii) she does
not have any other major appointment and professional qualifications; (iii) she has no relationship
with any Directors, Supervisors, senior management, substantial or controlling Shareholders (as
defined in the Listing Rules) of the Company; and (iv) she does not have any interests in the Shares
within the meaning of Part XV of the SFO.

The term of office of Ms. Wang shall commence upon the approval of her appointment by the
Shareholders at the EGM and shall expire at the end of the fourth session of the Board. Subject to the
approval of her appointment at the EGM, the Company will enter into a service contract with Ms.
Wang. The remuneration of Ms. Wang will be determined by the Board and the remuneration
committee of the Company with reference to her responsibilities, the Company’s remuneration
policies and the prevailing market conditions. Ms. Wang will be subject to retirement and re-election

in accordance with the Articles of Association upon expiry of her term of office.

Save as disclosed above, there are no other matters concerning the appointment of Ms. Wang
which need to be brought to the attention of the Shareholders and the Stock Exchange and there are
no other matters which shall be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.

5. PROPOSED APPOINTMENTS OF AUDITORS FOR THE YEAR 2024

Moore CPA Limited (“Moore”) was appointed as the auditor of the Company for the year 2023
at the annual general meeting for the year 2023 held on 28 June 2023, and has held office until the
conclusion of the annual general meeting for the year 2024 of the Company. Since the appointment
process for the auditor for the year 2024 has not been completed, the Company has extended the
service agreement with Moore to provide interim financial information review services for 2024.
According to the results of engagement of auditors of the Company for the year 2024, the Board, upon
the recommendation from the Audit Committee of the Company, has proposed to appoint Mazars
Certified Public Accountants LLP (25 B2 & 51 il 25 55 r (Fe ik 528 5 %)) (“Mazars™) and Forvis
Mazars CPA Limited (& &M EGFIMFEHMARAR) (“Forvis Mazars”) as the PRC and
international auditors of the Company for the year 2024 (“2024 Auditors™), respectively.

Subject to the approval of the Shareholders at the EGM, Mazars and Forvis Mazars shall hold
office from the conclusion of the EGM until the conclusion of the annual general meeting for the year
2025 of the Company, with their service fee being RMB4.72 million (not including the interim review
fee for the year 2024).

The Board would like to take the opportunity to express its sincere gratitude towards Moore for

its services rendered to the Company in the past.
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6. EXTRAORDINARY GENERAL MEETING

The EGM will be held at 10:00 a.m. on Friday, 27 December 2024 at Conference Room 5th Floor,
Yunnan Water, 2089 Haiyuan Bei Road, Gaoxin District, Kunming, Yunnan Province, the PRC. The
Notice of EGM is set out on pages 67 to 68 of this circular. The proxy form for the EGM is enclosed
herewith.

Whether or not you are able to attend the EGM, you are advised to complete and sign and return
as soon as possible the enclosed proxy form in accordance with the instructions printed thereon. The
proxy form for holders of H Shares should be returned to the Company’s H Share registrar in Hong
Kong, Tricor Investor Services Limited, located at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong, and the proxy form for holders of Domestic Shares should be returned to the secretariat
of the Board located at 5th Floor, Yunnan Water, 2089 Haiyuan Bei Road, Gaoxin District, Kunming,
Yunnan Province, the PRC by no later than 24 hours before the time appointed for convening the EGM
or any adjourned meeting thereof. Completion and return of the proxy form will not preclude you from

attending and voting at the EGM, or any adjourned meeting, in person if you so wish.

In order to determine the Shareholders who are entitled to attend and vote at the EGM, the
registers of members of the Company will be closed from Friday, 20 December 2024 to Friday, 27
December 2024 (both dates inclusive) during which registration for transfer of Shares will be
suspended. Holders of H Shares who intend to attend and vote at the EGM shall deliver all transfer
forms together with the relevant share certificates to the Company’s H Share registrar in Hong Kong,
Tricor Investor Services Limited, at or before 4:30 p.m. on Thursday, 19 December 2024 in order to
be eligible to attend and vote at the EGM.

All Shareholders listed in the register of members of the Company as at the close of business
on Thursday, 19 December 2024 are eligible to attend and vote at the EGM.

7. RECOMMENDATION

The Board is of the view that (I) the proposed amendments to the Articles of Association; (II)
the proposed amendments to Rules and Procedures for General Meetings; (III) the proposed
appointment of executive Director; and (IV) the proposed appointments of auditors for the year 2024
are in the best interests of the Company and its Shareholders. Accordingly, the Directors recommend

all Shareholders to vote in favour of the relevant resolutions as set out in the Notice of EGM.

8.  VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, voting by any Shareholders at a general meeting
shall be by way of poll, except where the chairman of the general meeting, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. The chairman of the general meeting shall require each of the resolutions proposed
at the EGM to be voted by way of poll according to the Articles of Association.
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During voting by way of poll, each Shareholder who attends in person or by proxy (or if the
Shareholder is a company, then its officially authorized representative) may have one vote for each
Share recorded under his/her/its name as set out in the register of members of the Company. The
Company will announce the poll results after the EGM in the manner as stipulated under Rule 13.39(5)

of the Listing Rules.

9. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purposes of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the
best of their knowledge and belief the information contained in this circular is accurate and complete
in all material respects and not misleading or deceptive, and there are no other matters the omission

of which would make any statement herein or this circular misleading.

By order of the Board
Yunnan Water Investment Co., Limited*
Mei Wei
Chairman

Kunming, the PRC

* For identification purposes only
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DETAILS OF THE PROPOSED AMENDMENTS

The Board proposes to make the following amendments to the Articles of Association (deleted

texts are presented in strikethrough and additional texts are presented in underline):

Original Provision

Amended Provision

Article 1 Yunnan Water Investment Co., Limited
(the “Company”) is a joint stock limited
company incorporated in accordance with the
“Company Law of the People’s Republic of
China” (the “Company Law”), the Securities
Law of the PRC (the “Securities Law”), the
“Special Regulations of the State Council on the
Overseas Offering and Listing of Shares by Joint
Stock Limited Companies” (the “Special
Regulations”) and other relevant laws and
administrative regulations.

Pursuant to the “Approval of Yunnan SASAC on
the Relevant Matters Concerning the Overall
Transformation of Yunnan Water Industry
Investment and Development Co., Ltd.” ((EF
B 2R B R R R KB E SRR R A R
B H A B EMALE D) (Yun Guo Zi Zi Yun
[2014] No. 114) issued by the State-owned
Assets Supervision and  Administration
Commission of Yunnan (“Yunnan SASAC”) on
20 June 2014, the Company was established by
way of overall transformation of Yunnan Water
Industry Investment and Development Co., Ltd.,
and was registered with the Administration for
Industry and Commerce of Kunming City on 22
July 2014 to obtain its business license. The
number of the business license of the Company
is 530100100257192.

The promoters of the Company include Yunnan
Province Water Industry Investment Co., Ltd.
(“Yunnan Province Water”), Beijing
OriginWater Technology Co., Ltd. (“Beijing
OriginWater”), Finergy Development (Tianjin)
Equity  Investment  Partnership  (Limited
Partnership) (“Finergy Development”), Yu Long,
Yang Fang, Hu Shake, Liu Xujun, Huang
Yunjian, Zhao Peng, Luo Yuxuan, Chen
Xiangwen, Li Junfeng, Zhang Ruliang, Gui Hao,
Huang Yi, Mi Shiyun, Wang Yong, Luo
Hongyan, Zhou Zhimi, Mo Cunyan, Chen
Nianjuan, Yang Chuanyun, Liu Nanjiao, Li
Guoqgiang, Ma Dongjun, Zhang Ruzhi, Xu
Qiang, Dai Shaobo, Shi Jiayong, Que Yunlei,
Hong Fang, Song Chunxia and Li Bo.

Article 1 Yunnan Water Investment Co., Limited
(the “Company”) is a joint stock limited
company incorporated in accordance with the
“Company Law of the People’s Republic of
China” (the “Company Law”), the Securities
Law of the PRC (the “Securities Law”);—the
“SpecialResulati £ theS c i
heO Offeri I Listi £ Sl
by—Jeint_Steek Limited—C fes” (¢}
“Speeial Regulations™) and other relevant laws

and administrative regulations.

Pursuant to the “Approval of Yunnan SASAC on
the Relevant Matters Concerning the Overall
Transformation of Yunnan Water Industry
Investment and Development Co., Ltd.” ({ZEFg
BT B R R K E R RA RA A
B DI A BA LRI ) (Yun Guo Zi Zi Yun
[2014] No. 114) issued by the State-owned
Assets Supervision and  Administration
Commission of Yunnan (“Yunnan SASAC”) on
20 June 2014, the Company was established by
way of overall transformation of Yunnan Water
Industry Investment and Development Co., Ltd.,
and was registered with the Administration for
Industry and Commerce of Kunming City on 22
July 2014 to obtain its business license. The
number of the business license of the Company
is 530100100257192.

The promoters of the Company include Yunnan
Province Water Industry Investment Co., Ltd.
(“Yunnan Province Water”), Beijing
OriginWater Technology Co., Ltd. (“Beijing
OriginWater”), Finergy Development (Tianjin)
Equity  Investment  Partnership  (Limited
Partnership) (“Finergy Development”), Yu Long,
Yang Fang, Hu Shake, Liu Xujun, Huang
Yunjian, Zhao Peng, Luo Yuxuan, Chen
Xiangwen, Li Junfeng, Zhang Ruliang, Gui Hao,
Huang Yi, Mi Shiyun, Wang Yong, Luo
Hongyan, Zhou Zhimi, Mo Cunyan, Chen
Nianjuan, Yang Chuanyun, Liu Nanjiao, Li
Guoqgiang, Ma Dongjun, Zhang Ruzhi, Xu
Qiang, Dai Shaobo, Shi Jiayong, Que Yunlei,
Hong Fang, Song Chunxia and Li Bo.

- 10 -
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 7 The Articles of Association, being the
code of conduct for the Company, are considered
as special resolutions and passed at the general
meeting of the Company, and come into effect
from the date of filing with industry and
commerce administration authorities. From the
date of the Articles of Association becoming
effective, the Articles of Association constitute a
the
Company’s organisation and activities, and the

legally binding document regulating
rights and obligations between the Company and
each shareholder and among the shareholders
inter se. The Company shall comply with the
the the

Securities Law, the Special Regulations and the

requirements  of Company Law,

Articles of Association.

Article 7 The Articles of Association, being the
code of conduct for the Company, are considered
as special resolutions and passed at the general
meeting of the Company, and come into effect
from the date of filing with industry and
commerce administration authorities. From the
date of the Articles of Association becoming
effective, the Articles of Association constitute a
the
Company’s organisation and activities, and the

legally binding document regulating
rights and obligations between the Company and
each shareholder and among the shareholders
inter se. The Company shall comply with the
requirements of the Company Law, the

Securities Law;-the-Speeial Regulations and the

Articles of Association.

CHAPTER 3 SHARES AND REGISTERED
CAPITAL

CHAPTER 3 SHARES-AND-REGISTERED
CEAPIFAEISSUE OF SHARES

Article 15 The Company shall have ordinary
shares at all times. The Company may, according
to its needs and subject to the approval by
company approving department authorized by
the State Council, create other classes of shares.

Article 16 Shares of the Company adopt the
form of equity.

All shares issued by the Company shall have a
par value of RMB1 per share.

Article 165 Shares of the Company adopt the
form of equity.

All shares issued by the Company shall have a
par value of RMB1 per share.

Article 17 The shares of the Company shall be
issued in accordance with the principles of
openness, fairness and impartiality, and same
right is attached to each share of the same class.

The terms and issue price of shares of the same
class issued in one issuance shall be same and
same price shall be paid by each institution or
individual for each share subscribed.

Article 176 The shares of the Company shall be
issued in accordance with the principles of
openness, fairness and impartiality, and same
right is attached to each share of the same class.

The terms and issue price of shares of the same
class issued in one issuance shall be same and
same price shall be paid by each institution or
individual for each share subscribed.

- 11 -
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 18 Subject to approval of competent
securities regulatory authorities of the State
Council, the Company may issue shares to
domestic investors and overseas investors.

Article 187 Subjectto—approval-of -competent
.. 1 horiti f the_S

- T - . ]

1 .. ] . '

Where the Company issues shares to domestic

and overseas investors, it shall perform the

procedures of registering or filing with the
CSRC in accordance with the laws.

Article 19 Shares issued by the Company to
domestic investors for subscription in RMB are
referred to as domestic shares. Shares issued by
the
subscription in foreign currencies are referred to

Company to overseas investors for

as foreign shares. Overseas listed foreign shares
are referred to as overseas listed foreign shares.

Article 198 Shares issued by the Company to
domestic investors for subscription in RMB are
referred to as domestic shares. Shares issued by
the
subscription in foreign currencies are referred to

Company to overseas investors for
as foreign shares. Overseas listed foreign shares
are referred to as overseas listed foreign shares.
Both holders

overseas-listed foreign shares are ordinary

of domestic shares and

shareholders and share the same obligations
and rights.

the
Company and listed in Hong Kong are referred
to as H
approved to be listed on the Hong Kong Stock
the of which
denominated in RMB, and are subscribed for and

Article 20 Foreign shares issued by

shares. H shares refer to the shares

Exchange, par value are

traded in Hong Kong dollars.

Article 2619 Foreign shares
Company and listed in Hong Kong are referred
to as H

approved to be listed on the Stock Exchange of

issued by the

shares. H shares refer to the shares

Hong Kong Limited (hereinafter referred to

as the “Hong Kong Stock Exchange”), the par
value of which are denominated in RMB, and are
subscribed for and traded in Hong Kong dollars.

- 12 -
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 21

Article 240

Article 22 Upon the the
competent authority of securities of the State
Council, the Company issued 287,521,000 H
the
Measure on

approval from

shares. Pursuant to Provisional

Administrative Reduction of
State-owned Shares to Raise Social Security
Fund (B0 A S A0 AL & (R B5 6 B A7
%)) and relevant requirements of the State
Council, the state-owned Shareholders of the
Company will transfer 28,752,100 state-owned
shares held by it to the National Council for
Social Security Fund of the PRC while issuing
overseas listed foreign shares. Subject to market
conditions,
43,128,000
pursuant to an over-allotment option. Should the
the
state-owned Shareholders may transfer up to
33,064,900 state-owned shares to the National
Council for Social Security Fund of the PRC.

the Company may issue up to

overseas listed foreign shares

over-allotment option be exercised,

Article 221 the
competent authority of securities of the State
Council, the Company issued
287521+:660330,649,000 H shares. Pursuant to
the Provisional Administrative Measure on

Upon the approval from

Reduction of State-owned Shares to Raise Social
Security Fund (CWURFEIA EEAL & RIE &5
EHYATHHE)) and relevant requirements of
the State Council, the state-owned Shareholders
of the Company will transfer
28:7521406330,649,000 state-owned shares held
by it to the National Council for Social Security
Fund of the PRC while issuing overseas listed

foreign shares. Subjeetto-marketconditions;the
Companymayisste—up—to—43:128;000-overseas

The Company’s H shares were listed on 27
May 2015 on the Hong Kong Stock Exchange.

Article 23 The Company’s proposal for the
issuance of overseas listed foreign shares and
domestic shares, upon approval by securities
regulatory authorities of the State Council, may
be implemented by the Board of the Company
through separate offerings.

The Company may implement its proposal for
issuance of overseas listed foreign shares and
domestic shares respectively pursuant to the
preceding paragraph within 15 months from the
date
authorities of the State Council.

of approval by securities regulatory

Article 232 The—Cempany s—proposalfer—the
. : listed—_fore] ] i

P hwithin 15 b f ]
’ : Ly .. |
authorities—of—the —State—Council.-The total
of the
shares, all

number of shares
1,193,213,457

ordinary shares.

Company is
of which

are
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 24 Where the Company issues overseas

listed foreign shares and domestic shares
respectively within the total number of shares
stated in the issuance proposal, such shares shall
be fully subscribed at one time respectively. If
the shares cannot be fully subscribed at one time
under special circumstances, the shares may be
issued in separate offerings subject to the
approval of securities regulatory authorities of

the State Council.

Article 243 Wherethe-Company-isstes-overseas
listed—forei ] L4 . ]

the—State—Counetl-Neither the Company nor
any of its subsidiaries (including its affiliated

enterprises) shall, by means of donation,

advancement, guarantee, compensation, loan

or other means, provide any financial aids to

any person purchases or intends to purchase

shares in the Company, except when the
Company
ownership plan.

implements the employee stock

Article 25 The registered capital of the Company
prior to the issue is RMB862,564,457. If the
the
registered capital of the Company shall be
RMB1,150,085,457. If the over-allotment option
is exercised, the registered capital of the
Company shall be RMB1,193,213,457.

over-allotment option is not exercised,

Article 26 Unless otherwise provided by laws
and administrative regulations, shares of the
Company are freely transferable according to
laws and are not subject to any lien.

Article 264 Unless—otherwiseprovided-bytaws
| admin . Lations—s] -
Company—are—freely—transferable—acecording—to
laws—and-arenet-subjectto—anylien-The shares

of the Company are freely transferable

according to laws.
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 27 The Company may, based on its
requirements for operation and development and
in accordance with the relevant provisions of the
Articles of
special resolution(s) at the

laws, regulations and these

Association, by

shareholder’s general meeting, increase its
capital by way of:
(1) offering new shares to non-designated

investors for subscription;

(2) placing new Shares to its existing
shareholders;
(3) distributing new Shares to its existing

shareholders;

issuance of new shares

(4)

to particular
investors;

(5

transfer of capital reserve fund into capital;
and

(6) any other means permitted by laws,

administrative regulations and relevant

regulatory authorities.

Article 275 The Company may, based on its
requirements for operation and development and
in accordance with the relevant provisions of the

laws, regulations and these Articles of

Association, by special resolution(s) at the

shareholder’s general meeting, increase its

capital by way of:

(1) offering new shares to non-designated
investors for subscription;

(2) placing new Shares to its existing
shareholders;

(3) distributing new Shares to its existing
shareholders;

(4) 1issuance of new shares to particular
investors;

(5) transfer of capital reserve fund into capital;
and

(6) any other means permitted by laws,
administrative regulations and relevant

regulatory authorities.

The
new Shares

Company’s increase of capital by issuing
shall,
accordance with the provisions of the Articles of

after being approved in

Association, be conducted in accordance with
the procedures stipulated by relevant laws and
administrative regulations.

The Company’s increase of capital by issuing
shall,
accordance with the provisions of the Articles of

new Shares after being approved in
Association, be conducted in accordance with
the procedures stipulated by relevant laws and
administrative regulations as well as relevant

regulatory rules of the place where the

Company’s shares are listed.

Article 28
Article 29
Article 30
Article 31
Article 32
Article 33
Article 34

Article 286
Article 297
Article 3028
Article 3429
Article 320
Article 331
Article 342
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 35 Where
lawfully pursuant to sub-paragraph (1) of Article

shares are repurchased
31 of the Articles of Association, such shares
shall be cancelled within 10 days from the date
of repurchase; in case of repurchase pursuant to
sub-paragraphs (2) and (4) of Article 31 of the
Articles of Association, such shares shall be
transferred or cancelled within 6 months
thereafter; in case of repurchase pursuant to
sub-paragraph (3) of Article 31 of the Articles of
Association, the total shares of the Company
held by the Company itself shall not exceed 10%
of its total issued shares, and such shares shall

be transferred or cancelled within 3 years.

Article 353 Where
lawfully pursuant to sub-paragraph (1) of Article

shares are repurchased
31 of the Articles of Association, such shares
shall be cancelled within 10 days from the date
of repurchase; in case of repurchase pursuant to
sub-paragraphs (2) and (4) of Article 31 of the
Articles of Association, such shares shall be
transferred or cancelled within 6 months
thereafter; in case of repurchase pursuant to
sub-paragraph (3) of Article 31 of the Articles of
Association, the total shares of the Company
held by the Company itself shall not exceed 10%
total

required by the Listing Rules of Hong Kong

of its issued shares or other limits

Stock Exchange from time to time (whichever

is lower), and such shares shall be transferred or
cancelled within 3 years.

After cancelling repurchased shares lawfully,
shall apply to the
companies registration authority for registration

the Company original
of the change of its registered capital and issue
a relevant press announcement.

The amount of the Company’s registered share
capital shall be reduced by the aggregate par
value of those cancelled shares.

After cancelling repurchased shares lawfully,
shall apply to the
companies registration authority for registration

the Company original
of the change of its registered capital and issue
a relevant press announcement.

The amount of the Company’s registered share
capital shall be reduced by the aggregate par
value of those cancelled shares.

Article 36
Article 37
Article 38
Article 39
Article 40

Article 364
Article 375
Article 386
Article 397
Article 4038
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 41 The share certificates of the Company
shall be in registered form.

In addition to those provided in the Company
Law, the share certificates of the Company shall
contain other items required to be specified by
the stock exchange on which the shares of the
Company are listed.

During the period when H shares are listed on
the Hong Kong Stock Exchange, the Company
must ensure all title documents of its securities
listed on the Hong Kong Stock Exchange
(including H share certificates) contain the
following statements at all times:

(1) The share purchasers and the Company and
each of the shareholders, and the Company
and each of the shareholders shall agree to
observe and comply with the requirements
of the the
Regulations, the Articles of Association

Company Law, Special

and other relevant laws and administrative

regulations;

Article 4439 The
Company shall be in registered form.

share certificates of the

In addition to those provided in the Company
Law, the share certificates of the Company shall
contain other items required to be specified by
the stock exchange on which the shares of the
Company are listed.
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APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS

Original Provision Amended Provision

(2) The share purchasers and the Company, | ) Fhe—share—purchasers—and—the—Company;s

each of the shareholders, directors, eneh—etb—the—shaeehedes—dhre et
supervisors, general manager and other supervisors;—general—manager—and—other
senior management members of the sentor—management—members—of—the

Company shall agree, and the Company Company—shall—agree;—and—the—Company
acting on its own behalf and for the benefit acting-on-its-own-behalfand forthe benefit

of each director, supervisor, general of —each—director,—superviser,—general
manager and other senior management manager—and—other—sentor—management
member shall agree with each shareholder, membershal-agree—with-eachshareholder;

that all disputes or claims incurred as a that—all—disputes—or—<claims—inenrred—as—a
result of rights or obligations provided by rest—efrichts—or-obligationsprovided-by
the Articles of Association or the Company the-Artieles-ef-Assoetation-or-the-Company
Law or other relevant law or administrative Eaw-er-otherrelevantlaw-or-administrative
regulations or in relation to the affairs of regalations—or—in—relation—to—theaffairs—of
the Company shall be submitted to the—Company—shall—be——submitted—te

arbitration in accordance with the Articles arbitration in-accordance with the Articles
of Association, and any reference to of —Assectation;—and—any—reference—te
arbitration shall be deemed to authorize the arbitration shall be deemed to-authorize the

arbitration tribunal to conduct hearing in arbitration—tribunalto—econduet-hearing—in

open session and to publish its award. Such epen-—sessionand-topublish-itsaward—Such
arbitration shall be final and conclusive; arbitration—shall-be-final-and-conclusive:

(3) The share purchasers and the Company and | (33 Thesharepurchasers-and-the-Company-and
each of the shareholders agree the shares of each-of the shareholdersagree-thesharesof

the Company may be freely transferred by the-Company may befreelytransferred-by
the holder thereof; the holder thereof;

(4) The share purchasers authorize the | (4) The——share—purchasers—authorize—the
Company to enter into a contract on their Companyto—enter—into—a—contract-on—their
behalf with each of the directors, general behalf—witheach—of the—directors;—general

manager and other senior management manager—and—other—sentor—management
members. Pursuant to the contract, the members—Pursuant—to—the—contract,—the
directors, general manager and other senior directors;-general-managerand-othersenior

management members undertake to management—members—undertake—te

observe and fulfil their responsibilities to observe—andfulfil their responsibilitieste
the sharecholders under the Articles of the—shareholders—under—the—A+rtieles—eof

Association. Association.
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

The Company shall instruct and cause each of its
share registrar not to register the subscription,
purchase or transfer of any of its shares in the
name of any individual holder unless and until
such holder delivers to such share registrar a
completed and signed form in respect of such
shares bearing the aforesaid statements.

Under the conditions of paperless issuance
and transactions of shares of the Company,
other requirements stipulated by the
securities regulatory authorities and stock
exchange of the place where the shares are
listed shall apply.

Article 42
Article 43

Article 420
Article 431

Article 44 The Company shall keep a register of
members containing the following particulars:
(1) the name, address (place of domicile),
occupation or nature of business of each
shareholder;

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

(3) the amount paid-up or payable in respect of
shares held by each shareholder;

the share certificate numbers of the shares
held by each shareholder;

(4)

the date on which each shareholder was
registered as a shareholder;

(5

(6)

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

Unless there is evidence to the contrary, the
register of members shall be the sufficient
evidence of the shareholders’ shareholding in
the Company.

Article 442 The Company shal keeps a register
of members in accordance with certificates
provided by the relevant securities registrars,
in which containing the following particulars:

(1) the name, address (place of domicile),
occupation or nature of business of each
shareholder;

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

(3) the amount paid-up or payable in respect of
shares held by each shareholder;

(4) the share certificate numbers of the shares
held by each shareholder;

(5) the date on which each shareholder was
registered as a shareholder;

(6) the date on which any shareholder ceased

to be a shareholder.

Unless there is evidence to the contrary, the
register of members shall be the sufficient
evidence of the shareholders’ shareholding in
the Company.

Article 45

Article 453
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DETAILS OF THE PROPOSED AMENDMENTS

Original Provision

Amended Provision

Article 46 The Company may, in accordance
with the mutual understanding and agreements
the
authorities of the State Council and overseas

made between securities  regulatory

securities regulatory authorities, keep its
original register of holders of overseas listed
foreign shares outside of the PRC and appoint
overseas agent(s) to manage such register. The
original register of holders of overseas listed
foreign shares listed in Hong Kong shall be
maintained in Hong Kong. The Company shall
maintain a duplicate of the register of holders of
overseas listed foreign shares at its place of
domicile. The appointed overseas agent(s) shall
ensure consistency between the original version
and the duplicate register of holders of overseas

listed foreign shares at all times.

If there is
original and the duplicate register of holders of

any inconsistency between the

overseas listed foreign shares, the original

version shall prevail.

Article 464 The Company may, in accordance
with the mutual understanding and agreements
the
authorities of the State Council and overseas

made between securities  regulatory

securities regulatory authorities, keep its
original register of holders of overseas listed
foreign shares outside of the PRC and appoint
overseas agent(s) to manage such register. The
original register of holders of overseas listed
foreign shares listed in Hong Kong shall be
maintained in Hong Kong. The Company shall
maintain a duplicate of the register of holders of
overseas listed foreign shares at its place of
shall

Company’s shareholders, provided that the

domicile and be available to the

Company may close the register of holders of

H shares in accordance with terms equivalent

to Section 632 of the Companies Ordinance
(Chapter 622 of the Laws of Hong Kong). The
shall
consistency between the original version and the

appointed overseas agent(s) ensure
duplicate register of holders of overseas listed

foreign shares at all times.

If there is
original and the duplicate register of holders of

any inconsistency between the

overseas listed foreign shares, the original

version shall prevail.

Article 47
Article 48
Article 49
Article 50
Article 51
Article 52
Article 53
Article 54
Article 55
Article 56
Article 57
Article 58

Article 475
Article 486
Article 497
Article 5048
Article 5449
Article 520
Article 531
Article 542
Article 553
Article 564
Article 57#5
Article 586
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Original Provision

Amended Provision

Article 59 The ordinary shareholders of the
Company shall enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of
shares held;

(2) the right to request, convene, chair, attend
and vote in person or appoint a proxy to
attend and vote on his behalf at general
meetings in proportion to the number of
shares held in accordance with the law;

(3) the right of supervisory management over
the Company’s business operations, and
the rights to present proposals or to raise
enquiries;

(4) the right to transfer, give or pledge the
shares he held in accordance with laws,
administrative regulations and provisions

of the Articles of Association;

Article 597 The erdimary shareholders of the
Company shall enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of
shares held;

(2) the right to request, convene, chair, attend
and vote in person or appoint a proxy to
attend and vote on his behalf at general
meetings in proportion to the number of
shares held in accordance with the law;

(3) the right of supervisory management over
the Company’s business operations, and
the rights to present proposals or to raise
enquiries;

(4) the right to transfer, give or pledge the
shares he held in accordance with laws,
administrative regulations and provisions
of the Articles of Association;
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Original Provision Amended Provision

(5) the right to obtain information in | (5) the—~right—to—obtain—infermation—in

accordance with the provisions of the acecordance—with—the—previstons—of—the

Articles of Association, including: Artieles—of-Assectation—ineluding:

1. the right to obtain a copy of the - the—right to—obtain—a—~copy—of—the
Articles of Association, subject to Artieles—ef—Association,——subjeet—te
payment of cost; payment-of-eosts

2. the right to inspect and copy, subject 2-  therightteinspectand-copy;—subjeet
to payment of a reasonable charge: to—payment-of-areasonablecharge:
(i) a copy of all parts of the share & a—ecopyof-allparts—of-theshare

register; registers
(ii) personal particulars of each of Gty personal-partienlars—of—each—of
the Company’s directors, the—Companys—direetorssy
supervisors, general manager supervisers;,—general—manager
and other senior management and—eother—sentor—management
members as follows: members—as—foHows:
(a) present name and alias and fa) presentnameand-aliasand
any former name and alias; anyformernameand-aliass
(b) principal address ) prineipal—————address
(residence); Grestdeneers
(c) nationality; e natienalitys
(d) primary and all other & primary—and—al—other
part-time occupation and part-time—oeecupation—and
duties; and duties:and
(e) identification document ey tdentifieatton——docwment
and its number. and—its—number:
(iii) the status of the Company’s Gi the—status—eof—the —Companys
share capital; share—eapital;
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Original Provision Amended Provision

(iv) reports showing the aggregate Gv) reperts—showing—the—aggregate
par value, quantity, maximum par—value;—quantity,—maximum
and minimum prices paid in and—mintmum—prices—paid—in
respect of each class of Shares respeet-of—each—elass—ofShares
repurchased by the Company repurchased—by—the —Cempany
since the end of the last sinee—the—end—of—the—tast
financial year and the aggregate finanetal-yearand-theaggregate
amount  incurred by  the amount——ineurred—by——the
Company for this purpose; Companyfor-this—purpese;

(v) minutes of shareholders’ general & minvtesof shareholders—general
meetings, special resolutions of meetings—speetalresolutions—of
shareholders’ general meetings, shareholders’—general-meetingss
resolutions of Board meetings resolutions—of Board—meetings
and resolutions of Board of and—resolutions—of—PBoard—of
Supervisors meetings; Supervisors—meetings:

(vi) corporate bond counter foils;

?

(vii) the latest audited financial

I

report of the Company, and the report—of-the Company,—and—the
reports of directors, auditors reports—of—directorss—auditors
and supervisors; and-SHperviserss
(viii) a copy of the latest Annual vty a—eopy—of —the—tatest—Annual
Inspection Form that has been Inspection—Form—that—has—been
filed with the PRC filed—with—the——PRE
administration for industry and administration—fer—industry—and
commerce or other competent commeree—or—other—eompetent
authorities. avtherities:
Documents mentioned above shall be made Decuments-mentioned-abeveshall be-made
available by the Company at the avatlable—by—the—Company—at—the
Company’s place of domicile and its place Companysplaceof-domietleanditsplaee
of business in Hong Kong, for shareholders of businessinHong Kong,forsharcholders
to inspect. to—inspeets
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Original Provision

Amended Provision

(6) in the the
liquidation of the Company, to participate

event of termination or
in the distribution of remaining assets of

the Company in accordance with the

number of Shares held;

shareholders who vote

(7) with respect to
against any resolution adopted at the
the

merger or division of the Company, the

shareholders’ general meeting on

right to demand the Company to acquire
the shares held by them;

Shareholders
holding more than 3% of the Company’s

(8) individually or jointly
shares can make a provisional motion in
writing to the Board 10 days before the

date of shareholders’ general meeting;

Other
administrative regulations,

) rights  conferred by laws,
departmental

rules or the Articles of Association.

the right to inspect the Articles of Association,

register of shareholders,
stubs,
resolutions of meetings of the Board of

corporate bond

minutes of general meetings,

Directors, resolutions of meetings of the

supervisory committee and financial

accounting reports;

(6) in the event of the termination or
liquidation of the Company, to participate
in the distribution of remaining assets of
the

the Company in accordance with

number of Shares held;
(7) with respect to shareholders who vote
the
the
merger or division of the Company, the

against any resolution adopted at

shareholders’ general meeting on

right to demand the Company to acquire
the shares held by them,;

Shareholders
holding more than 3% of the Company’s

(8) individually or jointly
shares can make a provisional motion in
writing to the Board 10 days before the

date of shareholders’ general meeting;

Other
administrative

9 rights  conferred by  laws,

regulations, departmental

rules or the Articles of Association.

Where a shareholder demands to consult the

relevant information or obtain any of the

materials in this Article, such shareholder
shall the
documents proving the class and number of

submit to Company written

shares held by such shareholder, and the
shall the
information or materials as demanded by the

Company provide relevant

shareholder after verifying the shareholder’s
identity.
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Article 60 The ordinary shareholders of the

Company  shall assume the following
obligations:
(I) to abide by laws, administrative

regulations and the Articles of Association;

(2) to pay subscription monies according to the

number of shares subscribed and the

method of subscription;

(3) to fulfill its responsibility to the Company
to the extent of Shares held by them,;

(4) not to withdraw their fund contribution
after approval and registration by the
Company, except as provided in laws and
administrative regulations;

(5) other
administrative regulations and the Articles

obligations imposed by laws,

of Association.

Unless otherwise specified, shareholders are not
liable to make any further contribution to the

share capital other than as agreed by the

Article 6058 The erdinary shareholders of the

Company  shall assume the following
obligations:
(I) to abide by laws, administrative

regulations and the Articles of Association;

(2) to pay subscription monies according to the

number of shares subscribed and the

method of subscription;

(3) to fulfill its responsibility to the Company
to the extent of Shares held by them;

(4) not to withdraw their fund contribution
after approval and registration by the
Company, except as provided in laws and
administrative regulations;

(5) other
administrative regulations and the Articles

obligations 1imposed by laws,

of Association.

Unless otherwise specified, shareholders are not
liable to make any further contribution to the

share capital other than as agreed by the

subscriber of the relevant shares on | subscriber of the relevant shares on
subscription. subscription.
Article 61 Article 6459
Article 62 Article 620
Article 63 Article 631
Article 64 Article 642
Article 65 Article 653
Article 66 Article 664
Article 67 Article 675
Article 68 Article 686
Article 69 Article 697
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Article 70 To convene an annual general
meeting, the Company shall give written notices
20 days before the date of the annual general
meeting and 15 days before the date of the
extraordinary general meeting. The Company
shall inform all registered shareholders of the
matters proposed to be considered at the meeting
and the date and place of the meeting.

The notice of a general meeting shall be served
on the shareholders (whether or not entitled to
vote at the meeting), by delivery or prepaid
airmail to their addresses as shown in the
register of shareholders. For the holders of
domestic shares, notice of the meeting may be

issued by way of public notice.

As stated above, the public announcement of
notices of general meetings shall be published in
one or more newspapers designated by the
securities governing authority of the State
Council at the time when such notices are
issued. Upon the publication of announcement,
all holders of Domestic Shares shall be deemed
the

shareholders’ meeting. The notice of a general

to have received notice of relevant
meeting served on the shareholders of overseas
listed foreign shares shall be published through
the website of or in one or more newspapers
designated by the Hong Kong Stock Exchange.
Upon the publication of announcement, all
shareholders of overseas listed foreign shares
shall be deemed to have received notice of the

relevant general meeting.

Article 7068 To convene an annual general
meeting, the Company shall give written notices
20 days before the date of the annual general
meeting and 15 days before the date of the
extraordinary general meeting. The Company
shall inform all registered shareholders of the
matters proposed to be considered at the meeting
and the date and place of the meeting.

The notice of a general meeting shall be served
on the shareholders (whether or not entitled to
vote at the meeting), by—delivery—er—prepaid
. 4 hei 1d ] S
register—of—shareholders—For—the—heolders—of
I e sl : . - . l
issted—by—way—of public notice-the means set

forth in the Articles of Association.

Announcements to shareholders of Domestic

Shares shall be published on the websites of

the stock exchanges and in the media that

comply with the conditions prescribed by the

securities regulatory authorities of the State
the
announcement, all holders of Domestic Shares

Council. Upon publication of

shall be deemed to have received notice of the

relevant shareholders’ meeting.
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The notice of a general meeting served on the
shareholders of overseas listed foreign shares
shall be published through the website of or in
one or more newspapers designated by the Hong
Kong Stock Exchange. Upon the publication of
announcement, all shareholders of overseas
listed foreign shares shall be deemed to have

received notice of the relevant general meeting.

Article 71

Article 69

Article 72 A notice of general meetings:

(D

shall be in writing;
(2) specify the time, place, the date 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 judgment on the
proposals before them, including (but not
limited to)where a proposal is made to
amalgamate the Company with another
company, to repurchase shares of the
Company, to reorganize the share capital or
to restructure the Company in any other
way, the terms of the proposed transaction
must be provided in detail together with
copies of the proposed agreement, if any,
and the reasons for and consequences of

such proposal must be seriously explained;

Article 7270 A notice of general meetings:

(1) shall be in writing;

(2) specify the time, place, the date 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 judgment on the
proposals before them, including (but not
limited to)where a proposal is made to
amalgamate the Company with another
of the
Company, to reorganize the share capital or

company, to repurchase shares
to restructure the Company in any other
way, the terms of the proposed transaction
must be provided in detail together with
copies of the proposed agreement, if any,
and the reasons for and consequences of
such proposal must be seriously explained;
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(5) contain a disclosure of the nature and | (5) contain a disclosure of the nature and
extent, if any, of material interests of any extent, if any, of material interests of any
Director, Supervisor, or other senior Director, Supervisor, or other senior
officers in the transaction proposed and the officers in the transaction proposed and the
effect of the proposed transaction on them effect of the proposed transaction on them
in their capacity as shareholders in so far in their capacity as shareholders in so far
as it is different from the effect on the as it is different from the effect on the
interests of other shareholders of the same interests of other shareholders of the same
class; class;

(6) contain the text of any special resolution | (6) contain the text of any special resolution
proposed to be passed at the meeting; proposed to be passed at the meeting;

(7) contain conspicuously a statement that a | (7) contain conspicuously a statement that all
shareholder entitled to attend and vote is common shareholders are entitled to
entitled to appoint one or more proxies to attend the shareholders’ general
attend and vote instead of him and that a meeting, a shareholder entitled to attend
proxy need not be a shareholder; and vote is entitled to appoint one or more

proxies to attend and vote instead of him

(8) specify the time and place for lodging and that a proxy need not be a shareholder;
proxy forms for the relevant meeting. state the share registration record date

for shareholders who are entitled to
attend the meeting;

(8) specify the time and place for lodging
proxy forms for the relevant meeting.

Article 73 Article 731
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Article 74 Any shareholder entitled to attend and
vote at a general meeting shall be entitled to
appoint one or more persons (whether or not a
shareholder) as his proxy to attend and vote on
his behalf. A proxy so appointed shall be entitled
to exercise the following rights in accordance
with the authorization from that shareholder:
(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) to exercise the right to vote by a show of
hands or by poll; however, if more than one
proxy is appointed by a shareholder, such
proxies shall only exercise the right to vote
on a poll.

Article 742 All shareholders registered on the
date of registration or their proxies are

entitled to attend the shareholders’ general

meeting and exercise their voting rights in

accordance with laws, regulations and the

Articles of Association. Shareholder may

attend the shareholders’ general meeting in

person and shall have the right to speak and

vote thereat, unless individual shareholders

are required to abstain from voting on

individual matters under the Listing Rules of

the Hong Kong Stock Exchange.

Any shareholder entitled to attend and vote at a
general meeting shall be entitled to appoint one
or more persons (whether or not a shareholder)
as his proxy to attend and vote on his behalf. A
proxy so appointed shall be entitled to exercise
the following rights in accordance with the
authorization from that shareholder:

(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 (unless

individual shareholders are required to

abstain from voting on individual

matters under the Listing Rules of the

Hong Kong Stock Exchange);

(3)

to exercise the right to vote by a show of

hands or by poll (unless individual

shareholders are required to abstain

from voting on individual matters under

the Listing Rules of the Hong Kong

Stock Exchange); however, if more than

one proxy is appointed by a shareholder,
such proxies shall only exercise the right to
vote on a poll.

Article 75

Article 753
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Article 76 An instrument appointing a proxy
shall be deposited at least 24 hours prior to the
commencement of the relevant meeting at which
the proxy is appointed to vote or 24 hours before
the time appointed for voting at the domicile of
the Company or such other place as the notice of
meeting may specify. If the
appointing a proxy is signed by a person
authorized by the appointer, the powers of
attorney or other instruments of authorization
shall be not arised. The powers of attorney or
other instruments of authorization so not arised
together with the proxy form shall be deposited
at the domicile of the Company or such other
place as the notice of meeting may specify at the
same time as the instrument appointing the
proxy is so deposited.

instrument

If the appointor is a legal person, its legal
representative or any person authorized by
resolutions of its Board or other governing body
shall attend the general meeting as the
appointor’s representative.

Article 764 An instrument appointing a proxy
shall be deposited at least 24 hours prior to the
commencement of the relevant meeting at which
the proxy is appointed to vote or 24 hours before
the time appointed for voting at the domicile of
the Company or such other place as the notice of
specify. If the
appointing a proxy is signed by a person
authorized by the appointer, the powers of
attorney or other instruments of authorization
shall be not arised. The powers of attorney or
other instruments of authorization so not arised
together with the proxy form shall be deposited
at the domicile of the Company or such other
place as the notice of meeting may specify at the
same time as the instrument appointing the
proxy is so deposited.

meeting may instrument

H—the—appeinter—is—a—legal—persem;For a

corporate shareholder, its legal representative
or the proxy authorized by its legal
representative shall attend and vote on the
meeting and if such corporate shareholder has
appointed a representative to attend any
general meeting of shareholders, it shall be
treated as being present at the meeting in
person. A corporate shareholder may execute
a form of proxy by a person duly authorised
by him/her. The legal representative attending
the meeting shall present his/her identity card
and the valid certificate providing his/her
qualification as a legal representative. A
proxy attending the meeting shall present
his/her identity card and the written proxy
statement lawfully issued by the legal
representative of the corporate

shareholder.any——persen——authorized—>by
resolttions of its B ] ] e bod
g i g
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Where a shareholder is a recognised clearing
house (or its nominee(s)) as defined in the
relevant ordinance enacted from time to time in
Hong Kong, it may authorise such person or
thinks fit to i
representative(s) at any general meeting of the

persons as it act as 1ts

Company or at class shareholders’ meeting

provided that if more than one person is
authorised, the power of attorney shall specify
the number and class of shares in respect of
which each such person is so authorised. The
power of attorney shall be signed by the

authorized representative of the recognised
clearing house. With such power of attorney,
such person can attend the meeting and exercise
the right on behalf of the recognized clearing
house or its nominee as if he is the individual
shareholder of the Company, without being
required to provide share certificates, notarized
power of attorney and/or any further evidence of

his due authorization.

Where a shareholder is a recognised clearing
house (or its nominee(s)) as defined in the
relevant ordinance enacted from time to time in
Hong Kong, it may authorise such person or
persons or legal persons as it thinks fit to aet-as
. ive(s) 1 . ¢
the —Company—eor—at—elass—shareholders
meetingattend any shareholders’ general
meeting or creditors meeting of the Company,

provided that if more than one person or legal
person is authorised, the power of attorney shall
specify the number and class of shares in respect
of which each such person or legal person is so

authorised. The power of attorney shall be
signed by the authorized representative of the
recognised clearing house. With such power of
attorney, such person or legal person can attend
the meeting and exercise the same legal right
(including the rights to speak and vote) as

other shareholders on behalf of the recognized

clearing house or its nominee as if hesuch
the
shareholder of the Company, without being

person or legal person is individual

required to provide share certificates, notarized
power of attorney and/or any further evidence of
his due authorization.

Article 77
Article 78
Article 79
Article 80
Article 81
Article 82
Article 83
Article 84
Article 85
Article 86
Article 87
Article 88
Article 89
Article 90
Article 91
Article 92
Article 93

Article 775
Article 786
Article 797
Article 8678
Article 8479
Article 8280
Article 8381
Article 842
Article 853
Article 864
Article 875
Article 886
Article 897
Article 9088
Article 9489
Article 920
Article 931
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CHAPTER 9 SPECIAL VOTING
PROCEDURES FOR CLASS
SHAREHOLDERS

Article 94 Shareholders who hold different
classes of shares shall be class shareholders.

Class shareholders shall enjoy rights and assume
with the
administrative regulations and the Articles of

obligations in accordance laws,

Association.

Where the capital of the Company includes
shares which do not carry voting rights, the
words must the

“non-voting” appear in

designation of such shares.

Where the equity capital includes shares with
different voting rights, the designation of each
class of shares, other than those with the most
favourable voting rights, must include the words

“restricted voting” or “limited voting.”
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Article 95 Rights conferred on any class of
shareholders in the capacity of shareholders may
not be varied or abrogated unless approved by a
special resolution of shareholders in general
meeting and by holders of shares of that class at
a separate meeting conducted in accordance with
provisions of Articles 97 to 101 of the Articles
of Association.

No approval by a general meeting or a class
meeting is required for variation or abrogation
of rights resulting from any change in domestic
and foreign laws and administrative regulations
and listing rules where the Company’s shares are
listed, or those resulting from decisions made by
domestic and foreign regulatory organs.

The holders of domestic shares of the Company
referred to in Article 19 of the Articles of
Association may transfer their shares to overseas
investors and list the said shares overseas, which
shall not be deemed to be a proposed variation or
abrogation of the rights conferred on any class
of shareholders.

Article 96 The following circumstances shall be
deemed to be a variation or abrogation of the
class rights of a class:

to increase or decrease the number of
such class, or
decrease the number of shares of a class
having voting or distribution rights or
other privileges equal or superior to the
shares of such class;

(D

shares of increase or

(2) to effect an exchange of all or part of the
shares of such class into those of another
class or to affect an exchange or create a
right of exchange of all or part of the
shares of another class into the shares of

such class;
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(3) to remove or reduce rights to accrued | 3) to—remove—or—reduce—rights—to—acerued

dividends or rights to cumulative dividends dividends-orrightsto-eumulative-dividends
of such class; et sre bl

(4) to reduce or remove a dividend preference | (4) to-reduce-orremoveadividendpreference

or a liquidation preference attached to er—a—hquidation—preference—attached—te
shares of such class; shares—osueheberes

(5) to add, remove or reduce conversion, | 5 to—addi—remove—or—reduce—econversion;
options, voting, transfer or pre-emptive eptions;,—voting,—transfer—or—pre-emptive
rights or rights to acquire securities of the rights—orrightsto—acquire seeurities—of the
Company of such class; Company-eof-sueh—elasss

(6) toremove or reduce rights of such class of | ¢6) teremeve-orreducerightsefsuchelasseof
shares to receive payments from the shares—to—reeetve—payments—from—the
Company in any particular currency; Companyinany partietlar-eurreney:

(7) to create a new class of shares having | ¢/ te—ereate—a—new—class—of—shares—having
voting or distribution rights or privileges voting—or—distribution—rights—er—privileges

equal or superior to the shares of such equal—or—superior—to—the—shares—of such
class; elass;

(8) to restrict the transfer or ownership of the | (8) te—restriet-thetransfer-or-ownership—of-the
shares of such class or to increase any such shares-of suchelass-orto-inerease-anysuch

restrictions; FeET e e

(9) to issue rights to subscribe for, or convert | (9) te—issue—rights—to—subseribefor—or—convert

into, shares in the Company of such class nto—shares—in—the Company—of-such—elass
or another class; s—aetherehes

(10) to increase the rights or privileges of | (H0) toe—inerease—the—rights—er—privileges—of
another class; another—elasss

(11) to restructure the Company where the | ) to—restructure—the —Company—where—the
proposed restructuring will result in proposed—restrueturing —wil—result—in
different classes of shareholders bearing a different-etasses—of shareholdersbearinga
disproportionate burden of such dispropertionate——burden——of ——such
restructuring; and restructuring;—and

(12) to vary or abrogate the provisions in the | (42) te—vary—er—abreogate—the—provisiens—in—the
Articles of Association. Artieles—of-Assectation
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Article 97 Shareholders of the affected class,
whether or not having the right to vote at general
meetings, shall nevertheless have the right to
vote at class meetings in respect of matters
concerning paragraphs (2) to (8), (11) and (12)
of Article 96 of the Articles of Association, but
Interested Shareholder(s) shall not be entitled to
vote at class meetings.

The meaning of an “Interested Shareholder”
stated above is:
(1) in the case of a repurchase of shares by

offers to all shareholders in the same
proportion or public dealing on a stock
with  the

provisions of Article 32 of the Articles of

exchange in  accordance

Association, a controlling shareholder
within the meaning of Article 62 in the
Articles of Association;

(2) in the case of a repurchase of shares by an

off-market contract under Article 32 of the

Articles

of Association, a shareholder to whom the

proposed contract is related;
(3) in the case of a restructure of the Company,
a shareholder within a class who bears less
than a proportionate amount of obligations
imposed on the shareholders of that class
or who has an interest different from the
interest of the other shareholders of that
class.

13 i3

Article 98 Resolutions of a class of shareholders
shall
present representing more than two thirds of the

require the approval of shareholders
voting rights of that class voting in favor of such

resolutions in accordance with Article 97 of the

Articles of Association.
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Article 99 The notice of a class meeting shall be
given by the Company within the period
in Article 70 of the Articles of
the

shareholders holding shares of that class of the

specified
Association to notify all registered
matters to be considered at the meeting and the
date and place of the meeting. The quorum for a
separate class meeting (other than an adjourned
meeting) to consider a variation of the rights of
any class of shares shall be the holders of at

least one-third of the issued shares of that class.

Article 100 Notice of class meetings need only
be served on shareholders entitled to vote
thereat.

Meetings of any class of shareholders shall be
conducted in a similar way as closely as possible
to the provisions for general meetings of
shareholders. The provisions of the Articles of
Association relating to the conduct of any

general meeting of shareholders shall apply to

any class meeting.
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Article 101 In addition to holders of other class
shares, holders of domestic shares and overseas
listed foreign shares are deemed to be
shareholders of different classes. Voting by
holders of different classes of shares is not
required in the following situations:

(I) where the Company
approval by special
shareholders in general meeting, either
separately or concurrently once every
twelve months, not more than 20% of each
of its existing issued domestic shares or
overseas listed foreign shares;

issues, upon the
resolution of its

(2) where the Company completes, within 15
months from the date on which approval is
given by the securities regulatory
authorities of the State Council, its plan
(made at the time of its establishment) to
issue domestic shares and foreign shares;

(3) where shares held by promoters may be
transferred to overseas investors, and such
transferred shares may be listed or traded
on an overseas stock exchange, subject to
the approval of the State Council or its
authorized organ.

CHAPTER 10 PARTY COMMITTEE OF
THE COMPANY

CHAPTER 109 PARTY COMMITTEE OF
THE COMPANY

Article 102
Article 103
Article 104
Article 105
Article 106
Article 107
Article 108
Article 109
Article 110
Article 111
Article 112

Article +6292
Article +6393
Article +6494
Article +6595
Article +6696
Article +6797
Article +6898
Article +6999
Article H6100
Article 1H01
Article 14202
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CHAPTER 11 DIRECTORS AND BOARD OF
DIRECTORS

CHAPTER 110 DIRECTORS AND BOARD
OF DIRECTORS

Article 113 Directors shall be elected and
replaced at general meetings and serve a term of
3 years. A Director may serve consecutive terms
if re-elected upon the expiration of his term.

Any person appointed by the Board to fill up a
casual vacancy in the Board or as an addition to
the Board shall hold office only until the next
annual general meeting of the Company and
shall then be eligible for re-election.

Subject to the relevant laws and administrative
regulations, Directors can be removed before the
expiration of his/her term of office (but without
prejudice to any claim for damages under any
contracts)by an ordinary resolution passed at a
general meeting.

A written notice of the intention to propose a
person for election as a Director and a written
notice showing such person is willing to be
elected shall be given to the Company after the
publish of general meeting notice, and at least 7
days before the date of the general meeting
(such seven-day period shall commence no
earlier than the second day after the issue of the
notice of the meeting at which the election shall
be conducted and no later than seven days prior
to the shareholders’ general meeting). The term
of the above written notice shall be no less than
seven days.

Article 14303 Directors shall be elected andor
replaced, and dismissed by the shareholders’
general meeting before the expiration of
his/her term of office. He/she shall atgeneral
meetings—and serve a term of 3 years. A Director
may serve consecutive terms if re-elected upon
the expiration of his/her term.

Subject to laws, administrative regulations,
departmental rules, regulatory rules of the
place where the shares of the Company are
listed and the Articles of Association, Aany
person appointed by the Board to fill up a casual
vacancy in the Board or as an addition to the
Board shall hold office enly until the nextfirst
annual general meeting of the Company after
his/her appointment and shall then be eligible
for re-election.

Subject to the relevant laws and administrative
regulations, Directors can be removed before the
expiration of his/her term of office (include a
managing Director or other
Director, but without prejudice to any claim for
damages under any contracts)by an ordinary
resolution passed at a general meeting.

executive
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(32) to formulate, review and supervise the
code of conduct and compliance manual (if
any) applicable to employees and directors

Article 114 Article 14404
Article 115 Article 14505
Article 116 Article 14606
Article 117 Article 14707
Article 118 Article 14808
Article 119 Article 14909
Article 120 Article 12610
Article 121 Article 12411
Article 122 Article 12212
Article 123 Article 12313
Article 124 Article 12414
Article 125 Article 12515
Article 126 Article 12616
Article 127 Article 127417
Article 128 Article 12818
Article 129 Article 12919
Article 130 Article 13620
Article 131 Article 13421
Article 132 Article 13222
Article 133 Article 13323
Article 121 Article 111

(32) to formulate, review and supervise the
code of conduct and compliance manual (if
any) applicable to employees and directors

Section 3 Special Committees under the Board

Article 133 The Board shall establish special
committees such as compliance committee,
audit committee, remuneration committee and
nomination committee in accordance with the
needs and the requirements of the relevant laws
The

composition, terms of reference and rules of

and regulations and listing rules.
procedure of the special committees under the
Board shall be otherwise agreed by the Board. A
special committee is the special body under the
Board and is responsible for providing advice or
recommendations in material
the
decision-making rights under authority of the

Board.

respect of

decisions to Board or exercises its

Section 3 Special Committees under the Board

Article 133 The Board shall establish special

committees such as risk control and
compliance committee, audit committee,
remuneration committee and nomination

committee in accordance with the needs and the
the
regulations and listing rules. The composition,

requirements  of relevant laws and
terms of reference and rules of procedure of the
special committees under the Board shall be
the Board. A

committee is the special body under the Board

otherwise agreed by special
and is responsible for providing advice or
recommendations  in material
the
decision-making rights under authority of the

Board.

respect of

decisions to Board or exercises its
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CHAPTER 12 SECRETARY OF THE BOARD
OF THE COMPANY

CHAPTER 121 SECRETARY OF THE
BOARD OF THE COMPANY

Article 134
Article 135
Article 136

Article 13424
Article 13525
Article 13626

CHAPTER 13 THE GENERAL MANAGER
AND OTHER SENIOR OFFICERS

CHAPTER 132 THE GENERAL MANAGER
AND OTHER SENIOR OFFICERS

Article 137
Article 138
Article 139
Article 140
Article 141
Article 142

Article 13727
Article 13828
Article 13929
Article 140630
Article 14431
Article 14232

CHAPTER 14 BOARD OF SUPERVISORS

CHAPTER 143 BOARD OF SUPERVISORS

Article 143
Article 144
Article 145
Article 146
Article 147
Article 148
Article 149
Article 150
Article 151

Article 14333
Article 14434
Article 14535
Article 14636
Article 147437
Article 14838
Article 14939
Article 150840
Article 15441

CHAPTER 15 QUALIFICATIONS AND
OBLIGATIONS OF DIRECTORS,
SUPERVISORS AND SENIOR OFFICERS
OF THE COMPANY

CHAPTER 154 QUALIFICATIONS AND
OBLIGATIONS OF DIRECTORS,
SUPERVISORS AND SENIOR OFFICERS
OF THE COMPANY
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Article 152
Article 153
Article 154
Article 155
Article 156
Article 157
Article 158
Article 159
Article 160
Article 161
Article 162
Article 163
Article 164
Article 165
Article 166
Article 167
Article 168
Article 169
Article 170

Article 15242
Article 15343
Article 15444
Article 15545
Article 15646
Article 15747
Article 15848
Article 15949
Article 16650
Article 16451
Article 16252
Article 16353
Article 16454
Article 16555
Article 16656
Article 16757
Article 16858
Article 16959
Article 17860

CHAPTER 16 FINANCIAL AND
ACCOUNTING SYSTEM AND PROFIT
DISTRIBUTION

CHAPTER 165 FINANCIAL AND
ACCOUNTING SYSTEM AND PROFIT
DISTRIBUTION

Article 171
Article 172
Article 173
Article 174

Article 1761
Article 17262
Article 17363
Article 17464

175 The of the
shall the
Company for inspection by shareholders 20 days

Article financial

Company

reports
be made available at
before the annual general meeting. Every
shareholder of the Company is entitled to a copy
of the financial reports as referred to in this

Chapter.

A copy of the above report shall, at least 21 days
before the date of the annual general meeting, be
delivered or sent by pre-paid post to every
shareholders of Foreign Shares listed overseas,
and the address on the register of shareholders
shall be the address of the recipient.

Article 17565 The financial reports of the
shall the
Company for inspection by shareholders 20 days
the
shareholder of the Company is entitled to a copy

Company be made available at

before annual general meeting. Every
of the financial reports as referred to in this

Chapter.

A copy of the above report shall, at least 21 days
before the date of the annual general meeting, be

provideddelivered—or—sent—by—pre-paid—pest to

every shareholders of Foreign Shares listed

overseas,—and—the—address—on—the—register—of
shareholders—shall—be the —address —of —the
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Article 176 Article 17666

CHAPTER 17 DISTRIBUTION OF PROFITS | CHAPTER 176  DISTRIBUTION OF

PROFITS
Article 177 Article 17767
Article 178 Article 17868
Article 179 Article 17969
Article 180 Article 18670
Article 181 Article 18471
Article 182 Article 18272
Article 183 Article 18373
Article 184 Article 18474

CHAPTER 18 APPOINTMENT OF | CHAPTER 187 APPOINTMENT OF

ACCOUNTANT FIRM ACCOUNTANT FIRM
Article 185 Article 18575
Article 186 Article 18676
Article 187 Article 187477
Article 188 Article 18878
Article 189 Article 18979
Article 190 Article 19680
Article 191 Article 19481
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Article 192 Prior notice shall be given to the
accounting firm if the Company decides to
remove such accounting firm or not to renew the
appointment thereof. Such accounting firm shall
have the right to make representations at the
general meeting of shareholders. Where the
accounting firm resigns its post, it shall make
the
whether there is any impropriety on the part of

clear to shareholders’ general meeting

the Company.

(1) The accounting firm may resign its office
by depositing at the Company’s legal
address a resignation notice which shall
become effective on the date of such
deposit or on such later date as may be
stipulated in such notice. Such notice shall
include the following:

1. a statement to the effect that there are
no circumstances connected with its
resignation which it considers should

be brought to the notice of the

shareholders or creditors of the
Company; or

2. a statement of any such
circumstances.

Article 19282 Prior notice shall be given to the
accounting firm if the Company decides to
remove such accounting firm or not to renew the
appointment thereof. Such accounting firm shall
have the right to make representations at the
general meeting of shareholders. Where the
accounting firm resigns its post, it shall make
the
whether there is any impropriety on the part of

clear to shareholders’ general meeting

the Company.
(1) The accounting firm may resign its office
by depositing at the Company’s legal
address a resignation notice which shall
become effective on the date of such
deposit or on such later date as may be

stipulated in such notice. Such notice shall
include the following:

1. a statement to the effect that there are
no circumstances connected with its
resignation which it considers should

be brought to the notice of the

shareholders or creditors of the
Company; or

2. a statement of any such
circumstances.
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(2)

(3)

Where a notice is deposited under Clause
(I) of this Article, the Company shall
within 14 days send a copy of the notice to
the relevant governing authority. If the
notice contains a statement under Clause
(1)2 of this Article,
statement shall be placed at the Company

a copy of such

for shareholders’ inspection. The Company
shall also send a copy of such statement by
prepaid mail to every holder of overseas
the
registered in the register of shareholders,

listed foreign shares at address
or the Company may published its report
on the website of the Hong Kong Stock
Exchange or in one or more newspapers
specified by it within foregoing deadline.
Once an announcement 1is made, all
shareholders are deemed to have received

the aforementioned copies.

If the resignation notice of an accounting
firm contains any statement mentioned in
Clause (1)2 of this Article, the accounting
firm may require the Board to convene an
extraordinary general meeting to listen to
its explanation on relevant matters about
its resignation.

(2)

(3)

Where a notice is deposited under Clause
(I) of this Article, the Company shall
within 14 days send a copy of the notice to
the relevant governing authority. If the
notice contains a statement under Clause
(1)2 of this Article,
statement shall be placed at the Company

a copy of such

for shareholders’ inspection. The Company
shall also sendprovide a copy of such
statement by—prepaid—matl to every holder

of overseas listed foreign shares at—the

1 . L ] . c
sharehelders, or the Company may
published its report on the website of the
Hong Kong Stock Exchange or in one or
more newspapers specified by it within
foregoing deadline. Once an announcement
is made, all shareholders are deemed to
have received the aforementioned copies.

If the resignation notice of an accounting
firm contains any statement mentioned in
Clause (1)2 of this Article, the accounting
firm may require the Board to convene an
extraordinary general meeting to listen to
its explanation on relevant matters about
its resignation.

CHAPTER 19 NOTICE

CHAPTER 198 NOTICE

(D

(2)

(3)

Article 193 Notices of the Company can be
issued via the following methods:

by personal delivery;

by mail;

by facsimile or email;

Article 19383 Notices of the Company can be
issued via the following methods:

(D

(2)

(3)

by personal delivery;

by mail;

by facsimile or email;
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(4) by publishing on the websites designated
by the Company and the Hong Kong Stock
with

administrative regulations and the listing

Exchange in accordance laws,
rules of the stock exchange where the
Company’s shares are listed;

(5)

by an announcement;
(6) by any other methods as agreed between
the Company and the addressee or as
accepted by the addressee after the notice
is received;

the
relevant regulatory bodies of the place of

methods

(7) any other approved by
listing of the Company’s shares or required

by the Articles of Association.

Unless otherwise stated, the ‘“announcement”
referred to in the Articles of Association shall
mean, as to the announcements published to the
holder of Domestic Shares or the announcements
required to be published in the PRC according to
the relevant requirements and the Articles of
Association, an announcement published on any
newspaper in the PRC as stipulated under the
laws and administrative regulations or
designated by the securities authority of the
State Council; in respect of announcements
made to the holders of overseas listed foreign
shares or announcements that are required to be
made within Hong Kong in accordance with
the Articles of

announcements

relevant regulations and

Association, such must be
published on the website of the Hong Kong
Stock Exchange as stipulated under the listing

rules of the Hong Kong Stock Exchange.

(4) by publishing on the websites designated
by the Company and the Hong Kong Stock
with

administrative regulations and the listing

Exchange in accordance laws,
rules of the stock exchange where the
Company’s shares are listed;

(5)

by an announcement;
(6) by any other methods as agreed between
the Company and the addressee or as
accepted by the addressee after the notice
is received;

the
relevant regulatory bodies of the place of

methods

(7) any other approved by
listing of the Company’s shares or required

by the Articles of Association.

Unless otherwise stated, the ‘“announcement”
referred to in the Articles of Association shall
mean, as to the announcements published to the
holder of Domestic Shares or the announcements
required to be published in the PRC according to
the relevant requirements and the Articles of
Association, an announcement published on the
websites of Company or relevant stock
exchanges any—newspaper—in—the—PRC—as
lati Jesi 1 ! ..
autherity—ef theStateCeouneil; in respect of

announcements made to the holders of overseas

listed foreign shares or announcements that are
required to be made within Hong Kong in
accordance with relevant regulations and the
Articles of Association, such announcements
must be published on the website of the Hong
Kong Stock Exchange and the Company’s

website as stipulated under the listing rules of
the Hong Kong Stock Exchange.

Article 194
Article 195

Article 19484
Article 19585
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Original Provision

Amended Provision

CHAPTER 20 MERGER AND DIVISION OF
THE COMPANY

CHAPTER 2619 MERGER AND DIVISION
OF THE COMPANY

Article 196 For a merger or division of the
the Board shall
proposal, and the formalities for approval shall

Company, put forward a
be handled according to laws after the proposal
has

specified in

been adopted according
the Articles
Shareholders who oppose the Company’s merger

to procedures
of Association.

or division plans shall have the right to ask the
Company or the shareholders who approve the
merger or division plans to purchase their shares
at a fair price. The content of the resolution on
the merger or division of the Company shall be
made into special document, which shall be
available for shareholders to inspect.

With to holders
foreign-invested

listed
aforesaid

of overseas
the
documents shall also be sent out by mail.

regard
shares,

Article 19686 For a merger or division of the
the Board shall
proposal, and the formalities for approval shall

Company, put forward a
be handled according to laws after the proposal
has been adopted according
the Articles

Shareholders who oppose the Company’s merger

to procedures
specified in of Association.
or division plans shall have the right to ask the
Company or the shareholders who approve the
merger or division plans to purchase their shares
at a fair price. The content of the resolution on
the merger or division of the Company shall be
made into special document, which shall be
available for shareholders to inspect.

listed
aforesaid

of overseas
the
documents shall also be sent out by mail or

With regard to holders

foreign-invested shares,

electronic means.

Article 197
Article 198
Article 199

Article 19787
Article 19888
Article 19989

CHAPTER 21 DISSOLUTION
LIQUIDATION OF THE COMPANY

AND

CHAPTER 210 DISSOLUTION
LIQUIDATION OF THE COMPANY

AND

Article 200
Article 201
Article 202
Article 203
Article 204
Article 205
Article 206
Article 207

Article 2066190
Article 20+191
Article 2062192
Article 203193
Article 204194
Article 205195
Article 2066196
Article 2067197

CHAPTER 22 AMENDMENT TO THE
ARTICLES OF ASSOCIATION OF THE
COMPANY

CHAPTER 221 AMENDMENT TO THE
ARTICLES OF ASSOCIATION OF THE
COMPANY

Article 208
Article 209

Article 2068198
Article 269199
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Original Provision

Amended Provision

Article 210 Where the amendments to the
Articles of Association involving the contents of
the Mandatory Provisions shall become effective
upon approvals by the company approval
the the
securities commission of the State Council. If

authorities of State Council and
there is any change relating to the registered

particulars of the Company, application shall be

Article 24600 Where the amendments to the

Articles of Association imvelving-the-eontents
£ the Mand Provisi hall_}
effeetive—upon—apprevals—by—the—eompany
! horiti £ the S c i !
I ‘s . £ 4 S
Couneilneed the examination and approval of

the competent authorities, these amendments

made for registration of the changes in | shall be submitted thereto for approval. If

accordance with law. there is any change relating to the registered
particulars of the Company, application shall be
made for registration of the changes in
accordance with law.

CHAPTER 23 RESOLUTION FOR | CHAPTER 232 RESOLUTION FOR

DISPUTES DISPUTES

Article 211 Article 2H01

CHAPTER 24 SUPPLEMENTARY | CHAPTER 243 SUPPLEMENTARY

PROVISIONS PROVISIONS

Article 212
Article 213
Article 214
Article 215
Article 216

Article 24202
Article 24303
Article 24404
Article 24505
Article 24606
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The Board proposes to make the following amendments to the Rules and Procedures for General

Meeting (deleted texts are presented in strikethrough and additional texts are presented in underline):

Original Provision

Amended Provision

Article 1 For the purposes of further clarifying
the terms of reference of shareholders’ general
meetings of Yunnan Water Investment Co.,
Limited the
“Company”), of standardizing the organization
of the
Company, and of maximizing the function of a

(hereinafter referred to as

and behavior of general meetings
general meeting, the Rules of Procedures are
hereby formulated in combination with the
the
according to the regulations under the Company
of China

(hereinafter referred to as the “Company Law”),

actual circumstance of Company and

Law of the People’s Republic
the Securities Law of the People’s Republic of
China and the Articles of Association of Yunnan
Water Investment Co., Limited (hereinafter
referred to as the “Articles of Association”),
other relevant laws, administrative regulations,
departmental rules and relevant regulations by
the
jurisdiction where the Company’s shares are

listed.

securities  regulatory  authorities  of

Article 1 For the purposes of further clarifying
the terms of reference of shareholders’ general
meetings of Yunnan Water Investment Co.,
Limited the
“Company”), of standardizing the organization
of the
Company, and of maximizing the function of a

(hereinafter referred to as

and behavior of general meetings
general meeting, the Rules of Procedures are
hereby formulated in combination with the
the
according to the regulations under the Company
Law of the People’s Republic of China (2018

Amendment,

actual circumstance of Company and

hereinafter referred to as the
“Company Law”), the Securities Law of the
People’s Republic of China and the Articles of
Association of Yunnan Water Investment Co.,
Limited (hereinafter referred to as the “Articles
of  Association”), other relevant laws,
administrative regulations, departmental rules
and relevant regulations by securities regulatory
the the

Company’s shares are listed.

authorities of jurisdiction where
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Original Provision

Amended Provision

Article 4 The shareholders’ general meeting
consists of the annual meeting and extraordinary
meetings.

Article 4 The shareholders’ general meeting

consists of the annual-meeting annual general
meetings and extraordinary meetings.

Article 5 The annual meeting shall be held once

(©)

conclusion of the previous fiscal year. If, for any

every year within six months upon
special reasons, a shareholders’ general meeting
is postponed, the Company shall timely explain
or report such postponement to the dispatched
office of the CSRC at the locality of the
Company and the stock exchange where the
Company’s stocks are listed for trading. The
Company shall also perform its disclosure
obligations in accordance with requirements of
the stock exchange where the Company’s stocks

are listed.

Article 5 The annual-meeting annual general
meetings shall be held once every year within

six (6) months upon conclusion of the previous

fiscal year. If, for any special reasons, a
shareholders’ general meeting is postponed, the
Company shall timely explain or report such
postponement to the dispatched office of the
CSRC at the locality of the Company and the
stock exchange where the Company’s stocks are
listed for trading. The Company shall also
perform its disclosure obligations in accordance
with requirements of the stock exchange where

the Company’s stocks are listed.

shall
general

Article 6 The Company convene an

extraordinary shareholders’ meeting

within two (2) months from the date of

occurrence of any event below:

(1) when the number of directors is less than
the minimum number stipulated in the
Company Law or two-thirds of the number

specified in the Articles of Association;

the
Company amount to one-third of the total

when the unrecovered losses of

(2)

amount of its paid-in share capital;
(3) where written request has been put forward
by the shareholders who have more than
ten percent of the total issued shares with

voting rights of the Company individually
or collectively;

shall
general meeting
the date of

Article 6 The Company convene an

extraordinary shareholders’

within two (2) months from

occurrence of any event below:
(1) when the number of directors is less than
the minimum number stipulated in the
Company Law or two-thirds of the number
specified in the Articles of Association;

the
Company amount to one-third of the total

when the unrecovered losses of

(2)
amount of its paid-in share capital;

(3) where written request has been put forward
by the shareholders who have mere—than
ten percent or more of the total issued

shares with—vetingrights-of the Company

individually or collectively;
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Original Provision

Amended Provision

(4) when deemed necessary by the Board of
Directors;

(5) when requested by the Board of
Supervisors;

(6) when proposed by two or more of

independent directors;
(7) other circumstances stipulated by laws,
administrative regulations, departmental
regulations and the Articles of Association.

The number of shares referred to in the aforesaid
(3) shall be calculated as of the date when
shareholders put forward the written request.

In any of the circumstances referred to in (3), (4)
and (5) above, the matter for consideration
proposed by the party requesting the holding of
the extraordinary general meeting shall be
included in the agenda of such meeting.

(4) when deemed necessary by the Board of
Directors;

(5) when requested by the Board of
Supervisors;

(6) when proposed by two or more of
independent directors;

(7) other circumstances stipulated by laws,

administrative regulations, departmental
regulations and the Articles of Association.

The number of shares referred to in the aforesaid
(3) shall be calculated as of the date when
shareholders put forward the written request.

In any of the circumstances referred to in (3), (4)
and (5) above, the matter for consideration
proposed by the party requesting the holding of
the extraordinary general meeting shall be
included in the agenda of such meeting.

Article 7 Shareholders who legally and validly
own the Company’s shares are entitled to attend
the shareholders’ general meeting in person or

by proxy.

Except for the information involving the
Company’s business confidential information
which cannot be disclosed at the shareholders’
general meeting, according to the laws and
regulations, the Articles of Association and the
Rules of Procedures, shareholders are entitled to
various rights in respect of relevant issues, such
as right of information, right of speech, right of

interrogatory and right of voting.

Article 7 Sharehelders whelegally-and-validly
own—the—Cempany’s—shares All shareholders

listed in the register of shareholders on the
record date entitled to attend the
shareholders’ general meeting in person or by

proxy.

are

Except for the information involving the
Company’s business confidential information
which cannot be disclosed at the shareholders’
general meeting, according to the laws and
regulations, the Articles of Association and the
Rules of Procedures, shareholders are entitled to
various rights in respect of relevant issues, such
as right of information, right of speech, right of

interrogatory and right of voting.
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Original Provision

Amended Provision

Article 9 The shareholders’ general meeting is
the organ of power of the Company which
exercises the following functions and powers
according to law:

(1) to decide on the Company’s business
policies and investment plans;

(2) to elect and replace directors that are not
staff representatives and decide on matters
relating to their remuneration;

(3) toelect and replace supervisors that are not
staff representatives and decide on matters
relating to their remuneration;

(4) to consider and approve the reports of the
Board;

(5) to consider and approve the reports of the
Board of Supervisors;

(6) to consider and approve the Company’s
proposed annual financial budgets and
final account plans;

(7) to consider and approve the Company’s
profit distribution plans and
deficit-deduction plans;

to resolve on the increase or reduction of
the Company’s registered capital;

(&)

(9) to resolve on the issuance of debentures,
any kind of securities, warrants or other
similar securities by the Company;

(10) to pass resolutions on matters such as the
merger, division, dissolution, liquidation
or change of the corporate form of the
Company;

(1)

to amend the Articles of Association;
(12) to resolve on the engagement, termination
or discontinuing the appointment of the
accountants;

(13) to resolve the repurchase of the Company’s
Shares;

Article 9 The shareholders’ general meeting is
the organ of power of the Company which
exercises the following functions and powers
according to law:

(1) to decide on the Company’s business
policies and investment plans;

(2) to elect and replace directors that are not
staff representatives and decide on matters
relating to their remuneration;

(3) toelect and replace supervisors that are not
staff representatives and decide on matters
relating to their remuneration;

(4) to consider and approve the reports of the
Board;

(5) to consider and approve the reports of the
Board of Supervisors;

(6) to consider and approve the Company’s
proposed annual financial budgets and
final account plans;

(7) to consider and approve the Company’s
profit distribution plans and
deficit-deduction plans;

to resolve on the increase or reduction of
the Company’s registered capital;

(@

(9) to resolve on the issuance of debentures,
any kind of securities, warrants or other
similar securities by the Company;

(10) to pass resolutions on matters such as the
merger, division, dissolution, liquidation
or change of the corporate form of the
Company;

(1)

to amend the Articles of Association;
(12) to resolve on the engagement, termination
or discontinuing the appointment of the
accountants for auditing annual reports
of the Company;

(13)

to resolve the repurchase of the Company’s
Shares;
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Original Provision

Amended Provision

(14)

(15)

(16)

(17)

(18)

to consider the fixed assets investments,
external guarantees, external investments,
and related/connected transactions which
should be submitted to the shareholders’
general meeting for examination in
accordance with the relevant laws,
administrative regulations, departmental
rules, provisions of the securities
regulators where the Company’s stocks are
listed as well as the Articles of Association
and other internal rules;

to consider the temporary proposals put
forward by the shareholders who hold more
than 3% of the total issued shares with
voting rights of the Company individually
or collectively;

to consider and approve changes in use of
the raised capital;

to consider and approve equity incentive
plan;

to consider other matters which shall be

decided by the shareholders’ general
meeting according to the  laws,
administrative regulations, departmental

rules, securities regulatory body where the
Company’s stocks are listed, the Articles of
Association, and the Company’s other
internal rules.

a4)

to consider the acquisition or disposal of

as)

significant assets within one year which
account for more than 30% of the latest
audited total assets of the Company;

to decide on changes in state-owned

ae)

property rights of the Company and its
important subsidiaries within the

authority;

to consider the equity incentive plan;

a7

to resolve on the repurchase of the

Company’s Shares;

(148)to consider the fixed assets investments,

external guarantees, external investments,
and related/connected transactions which
should be submitted to the shareholders’

general meeting for examination in
accordance with the relevant laws,
administrative regulations, departmental
rules, provisions of the securities

regulators where the Company’s stocks are
listed as well as the Articles of Association
and other internal rules;

(I39)to consider the temporary proposals put

(16
20)

(17
21)

(8
22)

forward by the shareholders who hold mere
than 3% or more of the total issued shares
with voting rights of the Company
individually or collectively;

to consider and approve changes in use of
the raised capital;

to consider and approve equity incentive
plan;

to consider other matters which shall be

decided by the shareholders’ general
meeting  according to  the laws,
administrative regulations, departmental

rules, securities regulatory body where the
Company’s stocks are listed, the Articles of
Association, and the Company’s other
internal rules.
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Original Provision

Amended Provision

Article
general meeting or a class meeting requested by

18 Convening of an extraordinary

shareholder shall be proceeded in accordance
with the procedures set forth below:

The
collectively hold more than 10% shares of

shareholders who

(1) individually or
the Company can sign one or several
written requests in the same form and
the Board of

Directors to require the latter to convene

contents to submit to

an extraordinary general meeting of
shareholders or a calss meeting and explain
the subject of the meeting. The Board of
Directors shall give a written reply on
agreeing or disagreeing to convene an
extraordinary general meeting of
shareholders or a calss meeting within 10
of the

accordance with the laws, administrative

days upon receipt request in

regulations and the Articles of Association.
(2) Where the Board of Directors agrees to
hold an extraordinary general meeting of
shareholders or a calss meeting, it shall
send out a notice within 5 days after the
resolution of the Board of Directors is
made, any changes made to the original
proposal in the notices shall obtain the
consents of the relevant shareholders.

Article
general meeting or a class meeting requested by

18 Convening of an extraordinary

shareholder shall be proceeded in accordance
with the procedures set forth below:

(1) The shareholders who individually or
collectively hold mere—than 10% or more
shares of the Company can sign one or
several written requests in the same form
and contents to submit to the Board of
Directors to require the latter to convene
an extraordinary general meeting of
shareholders or a calss meeting and explain
the subject of the meeting. The Board of
Directors shall give a written reply on
agreeing or disagreeing to convene an
extraordinary general meeting of
shareholders or a calss meeting within 10
of the

accordance with the laws, administrative

days upon receipt request in

regulations and the Articles of Association.
(2) Where the Board of Directors agrees to
hold an extraordinary general meeting of
shareholders or a calss meeting, it shall
send out a notice within 5 days after the
resolution of the Board of Directors is
made, any changes made to the original
proposal in the notices shall obtain the
consents of the relevant shareholders.
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Original Provision

Amended Provision

(3)

(4)

(5)

Where the Board of Directors does not
agree to hold an extraordinary general
meeting of shareholders or calss meeting or
fails to give a reply within 10 days upon
receipt of the proposal, the shareholders
that solely or collectively hold more than
10% shares of the Company shall have the
right to propose the Board of Supervisors
to hold an extraordinary general meeting of
shareholders, and shall put forward the
request to the Board of Supervisors in
written form.

Where the Board of Supervisors agrees to
hold an extraordinary general meeting of
shareholders or a calss meeting, it shall
send out a notice within 5 days upon
receipt of the request, any changes made to
the original proposal in the notices shall
the the
shareholders.

obtain consents of relevant

Where the Board of Supervisors does not

send out a notice to convene the
extraordinary general meeting of
shareholders or classified shareholders

meeting within the prescribed time limit, it
shall be that the Board of
Supervisors will not convene or preside

regarded

over the shareholders’ general meeting or
calss meeting, and the shareholders that
solely or collectively hold more than 10%
shares of the Company for consecutively
90 or more days may hold or preside over
the meeting on their own initiatives.

3)

4)

(5)

Where the Board of Directors does not
agree to hold an extraordinary general
meeting of shareholders or calss meeting or
fails to give a reply within 10 days upon
receipt of the proposal, the shareholders
that solely or collectively hold more than
10% shares of the Company shall have the
right to propose the Board of Supervisors
to hold an extraordinary general meeting of
shareholders, and shall put forward the
request to the Board of Supervisors in
written form.

Where the Board of Supervisors agrees to
hold an extraordinary general meeting of
shareholders or a calss meeting, it shall
send out a notice within 5 days upon
receipt of the request, any changes made to
the original proposal in the notices shall
the the
shareholders.

obtain consents of relevant

Where the Board of Supervisors does not

send out a notice to convene the
extraordinary general meeting of
shareholders or classified shareholders

meeting within the prescribed time limit, it
shall be that the Board of
Supervisors will not convene or preside

regarded

over the shareholders’ general meeting or
calss meeting, and the shareholders that
solely or collectively hold more than 10%
shares of the Company for consecutively
90 or more days may hold or preside over
the meeting on their own initiatives.
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Original Provision

Amended Provision

Article 24 To convene a shareholders’ general
meeting, the Company shall give written notice
45 days before the date of meeting (including
the date of meeting), informing all registered
shareholders of the matters proposed to be
considered at the meeting and the date and place
of the meeting. Shareholders who intend to
attend the meeting shall return the written
replies of attendance to the Company 20 days
before the date of meeting.

Article 24 To convene an annual general
meeting, the Company shall give written notice
45 20 days before the date of meeting (including

the date of meeting) and to convene an

extraordinary general meeting of shareholders,

the Company shall give written notice 15 days

before the date of meeting, informing all

registered shareholders of the matters proposed
to be considered at the meeting and the date and
place of the meeting. Shareholders who intend to
attend the meeting shall return the written
replies of attendance to the Company 20—days
before the date of meeting.

Article 25 The Company shall, based on the
written replies received 20 days before the date
of the shareholders’ general meeting, calculate
the number of shares with voting rights
represented by the shareholders who intend to
attend the meeting. If the number of shares with
voting rights represented by the shareholders
who intend to attend the meeting reaches one
half or more of the Company’s total shares with
voting rights, the Company may hold the
shareholders’ general meeting. Otherwise, the
shall the

shareholders public

Company within 5 days notify

again, by way of
announcement, of the matters to be considered,
and the date and place of the meeting. Upon the

publication of the announcement, the Company

may convene the shareholders’ general meeting.

Article 25 The Company shall, based on the
written replies received 20-days before the date
of the shareholders’ general meeting, calculate
the
represented by the shareholders who intend to

number of shares with voting rights
attend the meeting. If the number of shares with
voting rights represented by the shareholders
who intend to attend the meeting reaches one
half or more of the Company’s total shares with
voting rights, the Company may hold the
shareholders’ general meeting. Otherwise, the
shall the

shareholders public

Company within 5 days notify

again, by way of
announcement, of the matters to be considered,
and the date and place of the meeting. Upon the
publication of the announcement, the Company

may convene the shareholders’ general meeting.
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Original Provision

Amended Provision

(D

(2)

(3)

(4)

(5)

Article 27 A notice of general meetings shall:

be given in writing;

specify the time, place, duration and form
of the meeting;

set out the matters and proposals to be
considered at the meeting;

provide such information and explanation
as are necessary for the shareholders to
exercise an informed judgment on the
proposals before them, including (but not
limited to) where a proposal is made to
amalgamate the Company with another
of the
Company, to reorganize the share capital or

company, to repurchase shares
to restructure the Company in any other
way, the terms of the proposed transaction
must be provided in detail together with
copies of the proposed agreement, if any,
and the reasons for and consequences of

such proposal must be seriously explained;

In the event that any of the Director,

Supervisor, General Manager or other
senior management has material interests
at stake in matters to be discussed, the
nature and extent of the interests at stake
shall be disclosed. If the matters to be
discussed affect any Director, Supervisor,
General Manager or other senior
management as a shareholder in a manner
different from how they affect the same
type of other shareholders, the difference

shall be explained;

Article 27 A notice of general meetings shall:

(D

(2)

(3)

(4)

(5

be given in writing;

specify the time, place, date, duration and
form of the meeting;

set out the matters and proposals to be
considered at the meeting;

provide such information and explanation
as are necessary for the shareholders to
exercise an informed judgment on the
proposals before them, including (but not
limited to) where a proposal is made to
amalgamate the Company with another
of the
Company, to reorganize the share capital or

company, to repurchase shares
to restructure the Company in any other
way, the terms of the proposed transaction
must be provided in detail together with
copies of the proposed agreement, if any,
and the reasons for and consequences of

such proposal must be seriously explained;

In the event that any of the Director,

Supervisor, General Manager or other
senior management has material interests
at stake in matters to be discussed, the
nature and extent of the interests at stake
shall be disclosed. If the matters to be
discussed affect any Director, Supervisor,
General Manager or other senior
management as a shareholder in a manner
different from how they affect the same
type of other shareholders, the difference

shall be explained;
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Original Provision

Amended Provision

(©)

contain the text of any special resolution
proposed to be passed at the meeting;
(7) specify the time and place for lodging
proxy forms for the relevant meeting;

that all
shareholders are entitled to attend and vote

contain a clear statement

(&)
at a shareholders’ general meeting, or
appoint proxy to attend and vote on his/her
behalf in written form. A proxy need not be
a shareholder of the Company;

(9) specify the record date on which the

shareholders are eligible to attend the

shareholders’ general meeting; and

(10) specify the name and the phone number of

the contact person of the meeting.

In cases where the shareholders’ general meeting
is conducted through network or by other means,
the notice of shareholders’ general meeting shall
the
procedures through network or by other means.

state clearly voting time and voting

(©)

contain the text of any special resolution
proposed to be passed at the meeting;
(7) specify the time and place for lodging
proxy forms for the relevant meeting;

that all
shareholders are entitled to attend and vote

contain a clear statement

(&
at a shareholders’ general meeting, or
appoint proxy to attend and vote on his/her
behalf in written form. A proxy need not be
a shareholder of the Company;

(9) specify the record date on which the

shareholders are eligible to attend the

shareholders’ general meeting; and

(10) specify the name and the phone number of
the contact person of the meeting.

In cases where the shareholders’ general meeting
is conducted through network or by other means,
the notice of shareholders’ general meeting shall
the
procedures through network or by other means.

state clearly voting time and voting
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Original Provision

Amended Provision

Article 32 The power of attorney issued by a
shareholder to entrust a proxy to attend the
shareholders’ general meeting shall be in writing
and include the following contents:

(D

the name of the proxy;
(2) whether the proxy has the voting right or
not;

(3) the instructions to vote for, against or
abstain from voting on each item to be
considered by the shareholders’ general
meeting respectively;

(4) the issuance date and expiry date of the
power of attorney;

(5) whether the proxy has the voting right over
temporary proposal which may be included
in the agenda of the shareholders’ general
meeting or not, and specific instruction of
voting if voting power is granted;

(6) the signature (or seal) of the appointer.
Where the appointer is a shareholder of the
legal person, the instrument shall be made
additionally under the seal of the legal
person.

(7) the power of attorney shall indicate that the
shareholder proxy can vote according to
his/her own opinions if the shareholder
does not make specific instructions.

Article 32 The power of attorney issued by a
shareholder to entrust a proxy to attend the
shareholders’ general meeting shall be in writing
and include the following contents:

(D

the name of the proxy;
(2) whether the proxy has the voting right or
not;

(3) the instructions to vote for, against or
abstain from voting on each item to be
considered by the shareholders’ general
meeting respectively;

(4) the issuance date and expiry date of the
power of attorney;

(5) whether the proxy has the voting right over
temporary proposal which may be included
in the agenda of the shareholders’ general
meeting or not, and specific instruction of
voting if voting power is granted;

(6) the signature (or seal) of the appointer.
Where the appointer is a shareholder of the
legal person, the instrument shall be made
additionally under the seal of the legal
person and under the hand of its legal

representative.

(7) the power of attorney shall indicate that the
shareholder proxy can vote according to
his/her own opinions if the shareholder

does not make specific instructions.
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Original Provision

Amended Provision

Article 35 The location for the Company to
convene a shareholders’ general meeting shall be
at the Company’s domicile or other places
specified in the Articles of Association.

An assembly room will be set up for the
shareholders’ general meeting and the meeting
will be held in the form of live meeting. The
Company may also provide a safe, economical
and convenient network or other means for the
the
shareholders’ general meeting according to the
Shareholders attend the
the
aforesaid means shall be considered as present.

convenience of shareholders to attend

relevant provisions.

shareholders’ general meeting through

Shareholders the
shareholders’ general meeting in person, or

may attend and vote at
authorize proxies to attend the meeting and vote
within the scope of authority granted by the
power of attorney.

Article 35 The location for the Company to
convene a shareholders’ general meeting shall be
at the Company’s domicile or other places
specified in the Artieles—ef-Assoetation notice.

An assembly room will be set up for the
shareholders’ general meeting and the meeting
will be held in the form of live meeting. The
Company may also provide a safe, economical
and convenient network or other means for the
to attend the
shareholders’ general meeting according to the
Shareholders attend the

meeting the
aforesaid means shall be considered as present.

convenience of shareholders
relevant provisions.

shareholders’ general through

Shareholders the
shareholders’ general meeting in person, or

may attend and vote at
authorize proxies to attend the meeting and vote
within the scope of authority granted by the
power of attorney.

Article 47 When the
meeting is held and the presider of the meeting

shareholders’ general
violates the Rules of Procedures and makes it
difficult for the shareholders’ general meeting to
continue, the shareholders’ general meeting may
recommend one person as the presider of the
meeting upon consent of not less than half of the
voting shareholders that are present at the
meeting, and continue the meeting.

Article 47 When the
meeting is held and the presider of the meeting

shareholders’ general
violates the Rules of Procedures and makes it
difficult for the shareholders’ general meeting to
continue, the shareholders’ general meeting may
recommend one person as the presider of the
meeting upon consent of not less than half of the
voting shareholders that are present at the

meeting, and eentinue the shall

proceed.

meeting
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

(D

(2)

(3)

(4)
)

(6)

(7

Article 57 The matters
sanction of a special resolution at a general
meeting include:

which require the

the increase in or reduction of registered
share capital, issue of any class of shares,
warrants and other similar securities of the
Company;

issuance of the Company’s debentures or
listing;

the division, merger, dissolution and
liquidation or the change of the corporate
form;

equity incentive plan;

amendments to the Articles of Association
of the Company;

the fixed assets investments, external
guarantees, external investments, and
related/connected transactions which

should be submitted to the shareholders’
general meeting for examination in
accordance with the relevant laws,
administrative regulations, departmental
rules, provisions of the securities
regulators where the Company’s stocks are
listed as well as the Company’s Articles of
Association and other internal rules; and

other matters prescribed in the laws,
administrative regulations and the Articles
of Association, as well as other matters, as
determined by way of an ordinary
resolution of the shareholders’ general
meeting, which may have a significant
impact on the Company and require to be
passed by way of a special resolution.

Article 57 The matters

which require the

sanction of a special resolution at a general
meeting include:

(D

(2)

(3

(4)
(5

|~~~
)
-

(68)

(#9)

the increase in or reduction of registered
share capital, issue of any class of shares,
warrants and other similar securities of the
Company;

issuance of the Company’s debentures or
listing;

the division, merger, dissolution and
liquidation or the change of the corporate
form;

equity incentive plan;

amendments to the Articles of Association
of the Company;

matters relating to the purchases or
disposals of material assets or
guarantees made within a year, and the

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

consider and implement equity incentive
plan;

the fixed assets investments, external
guarantees, external investments, and
related/connected transactions which

should be submitted to the shareholders’
general meeting for examination in
accordance with the relevant laws,
administrative regulations, departmental
rules, provisions of the securities
regulators where the Company’s stocks are
listed as well as the Company’s Articles of
Association and other internal rules; and

other matters prescribed in the laws,
administrative regulations, Hong Kong
Stock Exchange Listing Rules and the
Articles of Association, as well as other
matters, as determined by way of an
ordinary resolution of the shareholders’
general meeting, which may have a
significant impact on the Company and
require to be passed by way of a special
resolution.
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

Chapter VIII SPECIAL VOTING
PROCEDURES FOR CLASS
SHAREHOLDERS

Chapter——VHH—SPECIAL—VOTFING
PROCEDURES—FOR—CEASS

SHAREHOEDERS

Article 82 Shareholders who hold different
classes of shares shall be class shareholders.

Class shareholders shall enjoy rights and assume
with the
administrative regulations and the Articles of

obligations in accordance laws,

Association.

Article 83 Rights conferred on any class of
shareholders may not be varied or abrogated
unless approved by a special resolution of
shareholders in general meeting and by holders
of shares of that class at a separate meeting
conducted in accordance with Articles 94 to 98
of the Articles of Association.

Article 84 The following circumstances shall be
deemed to be a variation or abrogation of the
rights of a certain class of shareholders;

to increase or decrease the number of

(1)
shares of such class, or increase or
decrease the number of shares of a class
having voting or distribution rights or
other privileges equal or superior to the
shares of such class;

(2) to effect an exchange of all or part of the

shares of such class into those of another

class or to affect an exchange or create a

right of exchange of all or part of the

shares of another class into the shares of

such class;
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Original Provision Amended Provision

(3) to remove or reduce rights to accrued | 3) to—remove—or—reduce—rights—to—acerued

dividends or rights to cumulative dividends dividends-orrightsto-eumulative-dividends
of such class; et sre bl

(4) to reduce or remove a dividend preference | (4) to-reduce-orremoveadividendpreference

or a liquidation preference attached to er—a—hquidation—preference—attached—te
shares of such class; shares—osueheberes

(5) to add, remove or reduce conversion, | 5 to—addi—remove—or—reduce—econversion;
options, voting, transfer or pre-emptive eptions;,—voting,—transfer—or—pre-emptive
rights or rights to acquire securities of the rights—orrightsto—acquire seeurities—of the
Company of such class; Company-eof-sueh—elasss

(6) toremove or reduce rights of such class of | ¢6) teremeve-orreducerightsefsuchelasseof
shares to receive payments from the shares—to—reeetve—payments—from—the
Company in any particular currency; Companyinany partietlar-eurreney:

(7) to create a new class of shares having | ¢/ te—ereate—a—new—class—of—shares—having
voting or distribution rights or privileges voting—or—distribution—rights—er—privileges

equal or superior to the shares of such equal—or—superior—to—the—shares—of such
class; elass;

(8) to restrict the transfer or ownership of the | (8) te—restriet-thetransfer-or-ownership—of-the
shares of such class or to increase any such shares-of suchelass-orto-inerease-anysuch

restrictions; FeET e e

(9) to issue rights to subscribe for, or convert | (9) te—issue—rights—to—subseribefor—or—convert

into, shares in the Company of such class nto—shares—in—the Company—of-such—elass
or another class; s—aetherehes

(10) to increase the rights or privileges of | (H0) toe—inerease—the—rights—er—privileges—of
another class; another—elasss

(11) to restructure the Company where the | ) to—restructure—the —Company—where—the
proposed restructuring will result in proposed—restrueturing —wil—result—in
different classes of shareholders bearing a different-etasses—of shareholdersbearinga
disproportionate burden of such dispropertionate——burden——of ——such
restructuring; restroeturing:

(12) to vary or abrogate the provisions in the | (42) te—vary—er—abreogate—the—provisiens—in—the
Articles of Association. Artieles—of-Assectation
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

Article 85 Shareholders of the affected class,
whether or not having the right to vote at general
meetings, shall nevertheless have the right to
vote at class meetings in respect of matters
concerning paragraphs (2) to (8), (11) and (12)
of Article 93 of the Articles of Association, but
Interested Shareholder(s) shall not be entitled to
vote at class meetings.

Article 86 The meaning of an “Interested
Shareholder” stated above is:

(1) in the case of a repurchase of shares by

offers to all shareholders in the same
proportion or public dealing on a stock
with  the

provisions of Article 29 of the Articles of

exchange in  accordance

Association, a controlling shareholder
within the meaning of Article 59 in the
Articles of Association;

(2) in the case of a repurchase of shares by an

off-market contract under Article 29 of the

Articles of Association, a shareholder to

whom the proposed contract is related;

(3) in the case of a restructure of the Company,

a shareholder within a class who bears less

than a proportionate amount of obligations

imposed on the shareholders of that class
or who has an interest different from the
interest of the other shareholders of that

class.

Article 87 Resolutions of a class of shareholders
shall
present representing more than two thirds of the

require the approval of shareholders
voting rights of that class voting in favor of such

resolutions in accordance with Article 94 of the

Articles of Association.
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

Article 88 The written notice of a class meeting
shall be given by the Company 45 days before
the meeting to be held to notify all the registered
shareholders holding shares of that class of the
matters to be considered at the meeting and the
date and place of the meeting. The shareholders
who intend to attend the meeting shall send their
written replies of attendance to the Company 20
days before the meeting to be held. The quorum
for a separate class meeting (other than an
adjourned meeting) to consider a variation of the
rights of any class of shares shall be the holders
of at least one-third of the issued shares of that
class.

Article 89 If the number of shares with voting
right on the meeting held by shareholders who
intend to attend meeting reaches more than half
of the total number of the shares of such class
with voting right at the meeting, the Company
the
Company should, within 5 days, notify the

may convene a class meeting; if not,
shareholders, through making an announcement
with the issues to be considered at the meeting,
meeting date and place, and then the Company
may convene a class meeting.

Article 90 Notice of class meetings need only be
served on shareholders entitled to vote thereat.

Article 91 Class meetings shall be conducted in
a similar way as closely as possible to the
provisions for general meetings of shareholders.
The provisions of the Articles of Association
relating to the conduct of any general meeting of

shareholders shall apply to any class meeting.
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

Article 92 In addition to holders of other class
shares, holders of domestic shares and overseas
shares deemed to be

listed foreign are

shareholders of different classes.

Article 93 The special procedures for voting by

class shareholders shall not apply in the
following circumstances:
(I) where the Company issues, upon the

approval by special resolution of its
shareholders in general meeting, either
separately or concurrently once every
twelve months, not more than 20% of each
of its existing issued domestic shares or
overseas listed foreign shares;

(2) where the Company completes, within 15

months from the date on which approval is

the

authorities of the State Council, its plan

given by securities  regulatory
(made at the time of its establishment) to

issue domestic shares and foreign shares;

the
competent securities regulatory authorities
of the State Council,
domestic

from

(3) upon obtaining approval
shareholders of
shares of the Company cab
transfer their shares to foreign investors,
list

exchange.

and and trade in foreign stock
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DETAILS OF THE PROCEDURAL AMENDMENTS

Original Provision

Amended Provision

CHAPTER IX MINUTES AND
ANNOUNCEMENTS ON THE
SHAREHOLDERS’ GENERAL MEETING

OF

CHAPTER IXVIII MINUTES OF AND
ANNOUNCEMENTS ON THE
SHAREHOLDERS’ GENERAL MEETING

Article 94
Article 95
Article 96
Article 97
Article 98
Article 99
Article 100
Article 101
Article 102
Article 103
Article 104
Article 105
Article 106

Article 9482
Article 9583
Article 9684
Article 9785
Article 9886
Article 9987
Article 10688
Article +6489
Article +6290
Article 46391
Article +6492
Article +8593
Article +0694

CHAPTER X AUTHORITY GRANTED TO
THE BOARD OF DIRECTORS BY THE
SHAREHOLDERS’ GENERAL MEETING

CHAPTER XIX AUTHORITY GRANTED TO
THE BOARD OF DIRECTORS BY THE
SHAREHOLDERS’ GENERAL MEETING

Article 107
Article 108

Article +6795
Article +6896

general meeting of the Company, the Rules of
Procedures shall come into force from the day
when the overseas listed foreign shares (H
shares) issued by the Company are listed on the
Hong Kong Stock Exchange.

CHAPTER XI SUPPLEMENTAL | CHAPTER X1 SUPPLEMENTAL
PROVISIONS PROVISIONS

Article 109 Article +0997

Article 110 Article 098

Article 111 Article H499

Article 112 Upon approval by the shareholders’ | Article 10042 Upon approval by the

shareholders’ general meeting of the Company,
the Rules of Procedures shall come into force
: hed ] ] listed_forei
shares—H—shares)—issued—by—the Company—are
lsted—on—the Hong KongStockExchange.

Article 113
Article 114

Article 14301
Article 14402
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NOTICE OF EXTRAORDINARY GENERAL MEETING

YUNNAN WATER
EMAKBREROGBER QT
Yunnan Water Investment Co., Limited”

(a joint stock limited liability company incorporated in the People’s Republic of China)
(Stock code: 6839)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of Yunnan
Water Investment Co., Limited* (2 /KF % & B3 FH BR/A 7)) (the “Company”) will be held at 10:00
a.m. on Friday, 27 December 2024 at Conference Room 5th Floor, Yunnan Water, 2089 Haiyuan Bei
Road, Gaoxin District, Kunming, Yunnan Province, the PRC to consider and, if thought fit, approve
the following resolutions. Unless the context otherwise requires, capitalized terms used in this notice
shall have the same meanings as defined in the circular of the Company dated 6 December 2024 (the
“Circular”).

Ordinary Resolutions

1. To consider and approve the Procedural Amendments to Rules and Procedures for General
Meetings, details of which are set out in Appendix II to the Circular.

2. To consider and approve the proposed appointment of Ms. Wang Rui to be an executive Director
of the fourth session of the Board, and to authorize the Board to determine her remuneration and
to execute a service contract with her on and subject to such terms and conditions as the Board
shall think fit.

3. To consider and approve the appointment of Mazars Certified Public Accountants LLP
(PRI G SR  r (F A48 5 %)) and Forvis Mazars CPA Limited (& & W5 % & 51 Bl 25 %5
Jii 5 FR 22 ) as the PRC and international auditors of the Company, respectively, to hold offices
until the conclusion of the next annual general meeting.

Special Resolution

4. To consider and approve the Proposed Amendments to the Articles of Association, details of
which are set out in Appendix I to the Circular.

By order of the Board
Yunnan Water Investment Co., Limited*
Mei Wei
Chairman

Kunming, the PRC
6 December 2024
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

(D

(2)

3)

4)

(5)

(6)

(7

(&)

9

* For

Pursuant to the Listing Rules, voting on all resolutions at a general meeting shall be by way of poll. The poll results
of the EGM will be published on the websites of the Stock Exchange and the Company in accordance with the
requirements of the Listing Rules.

For the purpose of ascertaining eligibility to attend and vote at the EGM, the register of members of the Company will
be closed from Friday, 20 December 2024 to Friday, 27 December 2024 (both dates inclusive) during which registration
for transfer of shares will be suspended. Holders of H Shares who intend to attend and vote at the EGM shall deliver
all transfer forms together with the relevant share certificates to the Company’s H Share registrar in Hong Kong, Tricor
Investor Services Limited, at or before 4:30 p.m. on Thursday, 19 December 2024.

Any Shareholder who is entitled to attend and vote at the EGM may appoint one or more proxies to attend and vote on
his/her behalf. A proxy needs not be a Shareholder. If the Shareholder appoints more than one proxy, his/her proxies may
only vote by poll.

The instrument appointing a proxy shall be in writing under the hand of the shareholder or his/her attorney duly
authorized in writing. If the Shareholder is a legal entity, then the relevant appointing document must be either under
seal or under the hand of its director or attorney duly authorized. If the instrument appointing a proxy is signed by a
person duly authorized by the Shareholder, the powers of attorney or other instruments of authorization shall be
notarized.

The proxy form together with the power of attorney or other authorization documents, if any, must be delivered to the
secretariat of the Board located at the principal place of business of the Company in the PRC (for holders of Domestic
Shares) or the Company’s H Share registrar in Hong Kong, Tricor Investor Services Limited (for holders of H Shares)
not later than 24 hours before the time appointed for the holding of the EGM or any adjourned meeting thereof (as the
case may be) in order to be effective.

The H Share registrar of the Company in Hong Kong is Tricor Investor Services Limited and its address and contact
information are as follows:

17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
Tel: (+852) 2980 1333
Fax: (+852) 2810 8185

The address and contact information of the principal place of business of the Company in the PRC are as follows:

Principal place of business in the PRC:
Yunnan Water, 2089 Haiyuan Bei Road, Gaoxin District, Kunming, Yunnan Province, the PRC

Contact information:

Yunnan Water, 2089 Haiyuan Bei Road, Gaoxin District, Kunming, Yunnan Province, the PRC
Contact person: Ms. Guo Jia

Tel: (+86) 871 6720 9927

Fax: (+86) 871 6720 3907

Pursuant to the Articles of Association, for joint registered Shareholders consisting of two or more persons, only the
Shareholder whose name appears first on the register of members of the Company is entitled to receive this notice, attend
the EGM and exercise the entire voting rights conferred by the relevant Shares, and this notice shall be deemed to have
served all such joint registered Shareholders.

The EGM is expected to last for no more than half a day. Shareholders who attend the EGM in person or their proxies
shall be responsible for their own travelling and accommodation expenses. Shareholders or their proxies who attend the
EGM must produce their identity documents for identification.

identification purposes only
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