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DEFINITIONS

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

following meaning:

“A Share(s)”

“A Shareholder(s)”

“A Shareholders’
Class Meeting”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“EGM”

“Group”

“H Shareholder(s)”

ordinary share(s) in the share capital of the Company, with
a nominal value of RMB1.00 each, which is/are subscribed
for and traded in Renminbi and listed on the Shanghai

Stock Exchange

holders of A Share(s)

the A shareholders’ class meeting of the Company to be
held at 11:00 a.m. on Thursday, 26 October 2023 at The
Conference Room C713, No. 30, Tianzhu Road, Airport
Industrial Zone, Shunyi District, Beijing, the PRC

the articles of association of the Company

the board of directors of the Company

Air China Limited, a company incorporated in the PRC,
whose H Shares are listed on the Hong Kong Stock
Exchange as its primary listing venue and on the Official
List of the UK Listing Authority as its secondary listing
venue, and whose A Shares are listed on the Shanghai Stock

Exchange

the director(s) of the Company

the extraordinary general meeting of the Company to be
held at 11:00 a.m. on Thursday, 26 October 2023 at The
Conference Room C713, No. 30, Tianzhu Road, Airport
Industrial Zone, Shunyi District, Beijing, the PRC for the
Shareholders to consider and, if thought fit, to pass the

resolutions set out in the notice of the EGM

the Company and its subsidiaries

holders of H Share(s)
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“H Share(s)”

“H Shareholders’ Class
Meeting”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“RMB i3]

“SFO”

“Shanghai Listing Rules”

“Shareholder(s)”

the overseas listed foreign share(s) in the share capital of
the Company with a nominal value of RMB1.00 each,
which is/are listed on the Hong Kong Stock Exchange as its
primary listing venue and have been admitted to the
Official List of the UK Listing Authority as its secondary

listing venue

the H Shareholders’ Class Meeting of the Company to be
held at 11:00 a.m. on Thursday, 26 October 2023 at The
Conference Room C713, No. 30, Tianzhu Road, Airport
Industrial Zone, Shunyi District, Beijing, the PRC for the
Shareholders to consider and, if thought fit, to pass the
resolutions set out in the notice of H Shareholders’ Class

Meeting

the Hong Kong Special Administrative Region of the PRC

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

The Stock Exchange of Hong Kong Limited

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended and modified from time

to time

the Rules Governing the Listing of Stocks on the Shanghai
Stock Exchange

the shareholder(s) of the Company
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I. INTRODUCTION

Reference is made to the announcement of the Company dated 30 August 2023 in relation
to the proposed amendments to the Articles of Association, the Rules and Procedures of

Shareholders’ Meetings and the Rules and Procedures of Meetings of the Board.
II. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 30 August 2023 in relation

to the proposed amendments to the articles of association.

On 14 February 2023, the State Council issued The Decision of the State Council to
Repeal Certain Administrative Regulations and Documents (<355 [ B 7 8% 1k 55 40 47 BUE HL AN
AR E D), according to which The Special Regulations of the State Council Regarding the
Issue of Shares Overseas and the Listing of Shares Overseas by Companies Limited by
Shares (CEIBS BB i B A PR A R BE AP S B X E BRI ML 2 )) (the “Special
Regulations”) was repealed. On 17 February 2023, upon the approval by the State Council,
the China Securities Regulatory Commission (the “CSRC”) issued The Trial Administrative
Measures of Overseas Securities Offering and Listing by Domestic Companies ({5% [N 1 25 5h
%???%%%ﬂJ:Tﬁ%ﬂﬁﬁ?ﬁ%%, according to which The Mandatory Provisions for Articles of
Association of Companies Listing Overseas ((E|¥EsM EiA R HERLMHBIA)) (the
“Mandatory Provisions”) was repealed with effect from 31 March 2023. Following the
aforementioned newly implemented regulatory requirements, The Stock Exchange of Hong
Kong Limited (the “Hong Kong Stock Exchange”) made amendments to the Rules Governing
the Listing of Securities on the Hong Kong Stock Exchange (the “Hong Kong Listing Rules”)
with effect from 1 August 2023. In addition, the CSRC and the Shanghai Stock Exchange issued
The Management Measures for Independent Directors of Listed Companies ({_ T2\ 7] % 37 % &
B A D) and The Rules Governing the Listing of Stocks on the Shanghai Stock Exchange
(Revised in August 2023) ({5538 5 I IS B v B (202348 H#5%T))) in August 2023
successively. In light of the above-mentioned revision of rules, and combining with the actual
operation and management needs of the Company, the Company proposed to amend the Articles

of Association.

The main amendments include: (1) to delete relevant contents in relation to the
Mandatory Provisions in the Articles of Association, including the relevant requirements of
class meetings, and the arbitration provisions for dispute resolutions; (2) to update and adjust
the expressions involving the repurchase of shares, the provision of financial assistance for
acquiring the shares of the Company, the qualifications and obligations of directors, supervisors
and senior officers, the definition of controlling shareholder and the liquidation of the Company

in the Articles of Association in accordance with the relevant requirements under The Guidance
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on the Articles of Association of Listed Companies ({ L /A R FF4585])) issued by the CSRC;
(3) to make certain amendments in relation to the management of independent directors and
amend the relevant requirements on the independent directors’ appointment and the

performance of duties; and (4) other compliance and regulatory modifications.

The proposed amendments to the Articles of Association (including the removal of the
class meeting requirement from the Articles of Association following the repeal of the
Mandatory Provisions) will not compromise protection of the Shareholders and will not have
material impact on measures relating to the Shareholders’ protection, as H shares and A shares
are regarded as the same class of ordinary shares under the PRC laws, and the substantive rights
attached to these two types of shares (including voting rights, dividends and asset allocation

upon liquidation) are the same.

The full text of the proposed amendments to the Articles of Association is set out in

Appendix I to this circular.

The proposed amendments to the Articles of Association are subject to approval by the
Shareholders by way of a special resolution at the EGM, A Shareholders’ Class Meeting and H
Shareholders’ Class Meeting.

III. PROPOSED AMENDMENTS TO THE RULES AND PROCEDURES OF
SHAREHOLDERS’ MEETINGS AND THE RULES AND PROCEDURES OF
MEETINGS OF THE BOARD

On 30 August 2023, the Board also resolved to propose to the Shareholders certain
amendments to the Rules and Procedures of Shareholders” Meetings and the Rules and
Procedures of Meetings of the Board, so as to, among others, align with the proposed

amendments to the Articles of Association.

The details of the amendments to the Rules and Procedures of Shareholders’ Meetings
and the Rules and Procedures of Meetings of the Board are set out in Appendix II and III to this

circular, respectively.

The proposed amendments to the Rules and Procedures of Shareholders’ Meetings are
subject to approval by the Shareholders by way of a special resolution at the EGM, H
Shareholders’ Class Meeting and A Shareholders’ Class Meeting. The proposed amendments to
the Rules and Procedures of Meetings of the Board are subject to approval by the Shareholders
by way of a special resolution at the EGM.
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IV. EGM AND H SHAREHOLDERS’ CLASS MEETING

The EGM of the Company will be held at 11:00 a.m. on Thursday, 26 October 2023 at
The Conference Room C713, No. 30, Tianzhu Road, Airport Industrial Zone, Shunyi District,
Beijing, the PRC to consider and, if thought fit, to pass the resolutions in relation to (i) the
proposed amendments to the Articles of Association; (ii) the proposed amendments to the Rules
and Procedures of Shareholders’ Meetings; and (iii) the proposed amendments to the Rules and
Procedures of Meetings of the Board. A notice of EGM containing such resolutions is set out in

Appendix IV to this circular.

The H Shareholders’ Class Meeting of the Company will be held at 11:00 a.m. on
Thursday, 26 October 2023 at The Conference Room C713, No. 30, Tianzhu Road, Airport
Industrial Zone, Shunyi District, Beijing, the PRC to consider and, if thought fit, to pass the
resolutions in relation to (i) the proposed amendments to the articles of association; and (ii) the
proposed amendments to the rules and procedures of shareholders’ meetings. A notice of H
Shareholders’ Class Meeting containing such resolutions is set out in Appendix V to this

circular.

The H Share register of members of the Company will be closed from Friday, 20 October
2023 to Thursday, 26 October 2023 (both days inclusive), during which period no transfer of H
Shares of the Company will be registered. Any holders of H Shares, whose names appear on the
Company’s register of members at the close of business on Thursday, 19 October 2023, are
entitled to attend and vote at the EGM and the H Shareholders’ Class Meeting after completing

the registration procedures for attending such meeting.

The form of proxy to be used at the EGM and the notice of attendance and form of proxy
to be used at the H Shareholders’ Class Meeting are also enclosed herein and published on the
websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the Company (http://
www.airchina.com.cn). Whether or not you are able to attend the EGM/the H Shareholders’
Class Meeting, you are requested to complete and return the accompanying form of proxy in
accordance with the instructions printed thereon as soon as possible but in any event not less
than 24 hours before the time appointed for convening such meetings or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and
voting in person at the EGM/H Shareholders’ Class Meeting or any adjournment thereof should
you so wish. If you are eligible and intend to attend the H Shareholders’ Class Meeting, you are
required to complete and return the notice of attendance in accordance with the instructions
printed thereon to the Company’s H Share registrar, Computershare Hong Kong Investor
Services Limited, on or before Thursday, 5 October 2023.
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V. RECOMMENDATIONS OF THE BOARD

The Board recommends the Shareholders to vote in favour of the resolutions proposed at
the EGM and/or the H Shareholders’ Class Meeting respectively.

By Order of the Board
Air China Limited
Huang Bin Huen Ho Yin

Joint Company Secretaries

Beijing, the PRC



APPENDIX I PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Set out below are the details of the proposed amendments to the Articles of Association.

The revisions have been underlined (if applicable) for the convenience of perusal.

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

CHAPTER 1 GENERAL PROVISIONS

Article 1 Air

“Company”) 1is

China Limited (the
a joint stock limited
company established in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the State
Council’s Special Regulations Regarding
the Issue of Shares Overseas and the
Listing of Shares Overseas by Companies
Limited by Shares (the

Regulations”) and other relevant laws and

“Special

regulations of the State.

The Company was established by way of
promotion with the approval of the State-
owned Assets Supervision and
Administration Commission of the State
2004, as
evidenced by the approval document Guo
Zi Gai Ge [2004] No. 872. It was registered

with and has obtained a business licence

Council on 30 September

from the State Administration for Industry &
Commerce of the People’s Republic of
China.

The promoters of the Company are: China
National Aviation Holding Corporation
Limited and China National Aviation
Corporation (Group) Limited (registered in

Hong Kong Special Administration Region).

Article 1 Air China Limited (the “Company”)
is a joint stock limited company established
in accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China (the “Securities Law”)
heS - e S ol R Lot

P b e 1 e st . 1
b Lisi £ . b .
Eiited] S ] «g ol
Regulattens™ and other relevant laws and

regulations of the State.

The Company was established by way of
promotion with the approval of the State-
owned Assets Supervision and
Administration Commission of the State
2004, as
evidenced by the approval document Guo Zi
Gai Ge [2004] No. 872. It was registered

with and has obtained a business licence

Council on 30 September

from the State Administration for Industry &
Commerce of the People’s Republic of
China.

The promoters of the Company are: China
National Aviation Holding Corporation
Limited and China
Corporation (Group) Limited (registered in

National Aviation

Hong Kong Special Administration Region).
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PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

Article 6 In accordance with the provisions
of the Company Law, the Special
Regulations and the Mandatory Provisions
for Articles of Association of Companies
(the

Provisions”), the Guidance on the Articles

Listing Overseas “Mandatory
of Association of Listed Companies (the
“Guidance”), the Standards on Corporate
Governance for Listed Companies (the “CG
Standards”) and other PRC laws
administrative regulations and departmental

and

rules, the Company amended the original
Articles of Association of the Company (the
“Original Articles of Association”) and
adopted these Articles of Association (the
“Articles of Association” or “these Articles
of Association™).

These Articles of Association shall take
effect after being adopted by a special
resolution at the Company’s general
of the
companies approving department authorized

by the State Council. After these Articles of

meeting and upon approval

Association come into effect, the Original
Articles of Association shall be superseded
by these Articles of Association.

Article 6 In accordance with the provisions

of the Company Law, the—Speetal
Reeulat; I he Mand Provisi

it . I g I
Provisiens™r the Securities Law, the

Guidance on the Articles of Association of

Listed Companies (the “Guidance”), the
Standards on Corporate Governance for
Listed Companies (the “CG Standards”),
the Rules Governing the Listing of Stocks
on the Shanghai Stock Exchange, the Rules
Governing the Listing of Securities on The

Stock Exchange of Hong Kong Limited
(the “Hong Kong Listing Rules’) and other
PRC laws and administrative regulations and

departmental rules, the Company amended
the original Articles of Association of the
Company (the “Original Articles of
Association”) and adopted these Articles of
Association (the “Articles of Association” or

“these Articles of Association”).

b t] el c o
Article 8 The Articles of Association are | Article 8 The Articles of Association are
binding on the Company and its|binding on the Company and its
shareholders, members of the Party | shareholders, members—eof—the—Party

Committee, directors, supervisors, president,

Committee—directors, supervisors, president,
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PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that
no amendment has been made)

vice presidents and other senior officers; all
of whom may, according to the Company’s
Articles of Association, assert their rights in
respect of the affairs of the Company.

Subject to chapter 23 of these Articles of
Association, a shareholder may take action
against the Company pursuant to the
Company’s Articles of Association. The
Company may take action against a

shareholder, directors, supervisors,
president, vice presidents and other senior
officers of the Company pursuant to the
Company’s Articles of Association. A
shareholder may also take action against
another shareholder, and may take action
against the directors, supervisors, president,
vice presidents and other senior officers of
the Company pursuant to the Company’s

Articles of Association.

The actions referred to in the preceding
paragraph include court proceedings and
arbitration proceedings.

The
these Articles of Association mean the board

“other senior officers” referred to in
secretary, chief accountant, chief pilot,
general legal counsel and other senior
officers appointed by the board of directors
of the Company.

vice presidents and other senior officers; all
of whom may, according to the Company’s
Articles of Association, assert their rights in

respect of the affairs of the Company.

Sirb; ] 13 of 4 el c
Assoetationr—a A shareholder may take action
against the Company pursuant to the
Company’s Articles of Association. The
Company may take action against a
shareholder, directors, supervisors,
president, vice presidents and other senior
officers of the Company pursuant to the
Company’s Articles of Association. A
shareholder may also take action against
another shareholder, and may take action
against the directors, supervisors, president,
vice presidents and other senior officers of
the Company pursuant to the Company’s

Articles of Association.

- . corrod _ ;
b includ Y |
biteats fines.

The
these Articles of Association mean the board

“other senior officers” referred to in
secretary, chief accountant, chief pilot,
general legal counsel and other senior
officers appointed by the board of directors
of the Company.

Article 9 The Company may invest in other
enterprises; provided that unless otherwise
provided by law, the Company shall not act

as a capital contributor which assumes joint

Article 9 The Company may invest in other
enterprises; provided that unless otherwise

provided by laws, regulations and other

regulatory documents, the Company shall

not act as a capital contributor which

- 10 -
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PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

and several liabilities of the enterprises it

invested in.

assumes joint and several liabilities of the

enterprises it invested in.

Article 10 Subject to compliance with PRC
laws and regulations, the Company shall
have the right to raise funds or to obtain
loans, including (but not limited to) issuing
company bonds, and have the right to charge

or pledge its assets.

CHAPTER 3 SHARES AND REGISTERED CAPITAL

Article 15 There shall,
ordinary shares in the Company. Subject to

at all times, be

the approval of the companies approving
department authorized by the State Council,
the Company may, according to its
requirements, create different classes of

shares.

Artiele—315—Article 14 There shall, at all
times, be ordinary shares in the Company.
Subject to the approval of the eempanies
appreving-department authorized by the State
Council, the Company may, according to its
requirements, create different classes of
shares.

Article 17 Subject to the approval of the
authority in charge of securities of the State
Council, the Company may issue shares to

Domestic Investors and Foreign Investors.

“Foreign Investors” referred to in the
previous paragraph mean those investors
who subscribe for the shares issued by the
Company and who are located in foreign
countries and in the regions of Hong Kong,
Macau and Taiwan. “Domestic Investors”
mean those investors who subscribe for the
shares issued by the Company and who are

located within the territory of the PRC.

Artiele—tFArticle 16 Subjeetto—the—approval
c horitvinel : " "

State—Counetb—the The Company may issue
shares to Domestic Investors and Foreign

Investors according to the laws, and shall

file with the securities regulatory

authority of the State Council according

to the requirements.

“Foreign Investors” referred to in the
previous paragraph mean those investors
who subscribe for the shares issued by the
Company and who are located in foreign
countries and in the regions of Hong Kong,
Macau and Taiwan. “Domestic Investors”
mean those investors who subscribe for the
shares issued by the Company and who are

located within the territory of the PRC.

- 11 -
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PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

Article 20 Upon the approval of the
companies approving department authorized
by the State Council, the Company issued
6,500,000,000 ordinary to the
promoters at the time when the Company
established. At the
establishment, the capital contribution of

shares
time of

was

the promoters of the Company was as
follows:

Artiele—20Article 19 Upon the approval of
the eempantes—approving department
authorized by the State Council, the
Company issued 6,500,000,000 ordinary
shares to the promoters at the time when
the Company was established. At the time of
establishment, the capital contribution of the
promoters of the Company was as follows:

Article 21 The Company shall issue
additional 2,933,210,909 ordinary shares
after its incorporation, and the promoters of
the Company shall sell 293,321,091 ordinary

shares, all of which are H Shares.

The share capital structure of the Company
after the issue and sale referred to in the
previous paragraph shall be as follows: the
Company has a total of 9,433,210,909
ordinary shares in issue, of which China
National Aviation Holding Corporation
Limited holds 4,826,195,989 Domestic
Shares, representing approximately 51.16%
of the Company’s total share capital; China
National Aviation Corporation (Group)
Limited holds 1,380,482,920 Foreign
Shares, representing approximately 14.64%
of the Company’s total share capital; other
holders of the H Shares hold 3,226,532,000
shares, representing approximately 34.20%

of the Company’s total share capital.

Upon completion of the offering of the H

Shares set forth above and subject to the

Arttele—2+Article 20 As approved by the
competence authorities, the changes in the

share capital of the Company were as

follows:

The Company shall issue additional
2,933,210,909 ordinary
incorporation, and the promoters of the
Company shall sell 293,321,091 ordinary

shares, all of which are H Shares.

shares after its

- 12 -
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ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

approval in form of a special resolution

adopted at the shareholders’ general
meeting, the general meeting for holders of
the domestic shares and the general meeting
for holders of the foreign shares, as approved
by the approving authority authorised by the
State Council, the Company has issued
1,639,000,000 A shares in 2006. China
National Aviation Holding Corporation
Limited, a shareholder of the Company,
also increased its

Company to a total amount of 122,870,578

shareholding in the

shares pursuant to its undertakings made to
China Securities Regulatory Commission
(the “CSRC”). The share capital structure
of the Company after the said capital
the
shareholding of the shareholder shall be as

increase and said increase 1in

follows:

the Company has a total of 11,072,210,909
ordinary shares in issue, of which China
National Aviation Holding Corporation
Limited holds 4,949,066,567 A Shares,
representing approximately 44.70% of the
total China
National Aviation Corporation (Group)
Limited holds 1,380,482,920 A Shares,
representing approximately 12.47% of the

Company’s share capital;

Company’s total share capital; other holders
of A Shares hold 1,516,129,422
representing approximately 13.69% of the

shares,

Company’s total share capital; holders of H
hold 3,226,532,000
representing approximately 29.14% of the

Shares shares,

Company’s total share capital.

Upon completion of the offering of the H

Shares set forth above—and—subject—to—the
Lt c ol e

State—Counett, the Company has issued

1,639,000,000 A shares in 2006. China

- 13 -
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ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

Upon the completion of the issuance of A
shares and subject to the approval after
verification by competent examination and
approval departments authorized by the State
Council, the Company has issued
1,179,151,364 H Shares to Cathay Pacific
Airways Limited, a shareholder of the
Company, in 2006.

Upon the completion of the said additional
issuance of H Shares, as approved by the
approving authority authorised by the State
Council, the Company has issued
483,592,400 new A Shares on a non-public
issue basis and 157,000,000 new H Shares to
China National Aviation Corporation
(Group) Limited, a shareholder of the
Company, on a non-public issue basis in

the year of 2010.

Upon the completion of the aforesaid non-
public issue of A Shares and H Shares, as
approved by the approving authority
authorised by the State Council, the
Company has issued 192,796,331 new A
Shares to China National Aviation Holding
Corporation Limited, a shareholder of the
Company, on a non-public issue basis in the
year of 2013.

Upon the completion of the aforesaid non-
public issue of A Shares, as approved by the
approving authority authorised by the State
Council, the Company has issued
1,440,064,181 A Shares on a non-public
issue basis in the year of 2017.

Upon the completion of the issuance of A
shares—and—subject—to—the —approval—after
approval-departments—avthorizedbythe-State
counett, the Company has issued
1,179,151,364 H Shares to Cathay Pacific
Airways Limited, a shareholder of the
Company, in 2006.

Upon the completion of the said additional

issuance of H Shares, as—appreved—by—the

. Lo horised—by_theS
Couwnetls the Company has issued

483,592,400 new A Shares on a non-public
issue basis and 157,000,000 new H Shares to
China National Aviation Corporation
(Group) Limited, a shareholder of the
Company, on a non-public issue basis in the
year of 2010.

Upon the completion of the aforesaid non-
public issue of A Shares and H Shares, as
- ] . ot
avthorised—by—the—State—Counetls the
Company has issued 192,796,331 new A
Shares to China National Aviation Holding
Corporation Limited, a shareholder of the
Company, on a non-public issue basis in the
year of 2013.
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Upon the completion of the aforesaid non-
public issue of A Shares, as approved by the
approving authority authorised by the State
Council, the Company has issued
1,675,977,653 A Shares on a non-public
issuance basis in the year of 2023.

The present share capital structure of the
Company is as follows: the Company has a
total of 16,200,792,838 ordinary shares in
issue, of which 11,638,109,474 shares are
held by holders of A Shares, representing
approximately 71.84% of the Company’s
total and 4,562,683,364
shares are held by holders of H Shares,
representing approximately 28.16% of the

share capital,

Company’s total share capital.

Upon the completion of the aforesaid non-

public issue of A Shares, as—appreved-bythe

. Lo horised—by_theS
couwnetls—the Company has issued

1,440,064,181 A Shares on a non-public
issue basis in the year of 2017.

Upon the completion of the aforesaid non-

public issue of A Shares, as—appreved-bythe

appreving—authority—authorised—bythe—State
couwnetls—the Company has issued

1,675,977,653 A Shares on a non-public
issuance basis in the year of 2023.

The present share capital structure of the
Company is as follows: the Company has a
total of 16,200,792,838 ordinary shares in
issue, of which 11,638,109,474 shares are
held by holders of A Shares, representing
approximately 71.84% of the Company’s
total share capital, and 4,562,683,364 shares
are held by holders of H Shares, representing
approximately 28.16% of the Company’s
total share capital.

Article 22 The Company’s board of directors
may take all necessary action for the
issuance of Overseas-Listed Foreign Shares
and A Shares after proposals for issuance of
the

securities authority of the State Council.

same have been approved by the

The Company may implement its proposal to
issue Overseas-Listed Foreign Shares and A
Shares pursuant to the preceding paragraph
within fifteen (15) months from the date of
approval by the CSRC.

- 15 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
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Article 23 Where the total number of shares
stated in the proposal for the issuance of
shares includes Overseas-Listed Foreign
Shares and A Shares, such shares shall be
fully subscribed for at their respective
offerings. If the shares cannot be fully
subscribed for all at once due to special
circumstances, the shares may, subject to the
approval of the securities authority of the
State Council, be issued in separate tranches.

Article 22 The Company or the Company’s

subsidiaries (including the Company’s

affiliated enterprises) shall not provide

any assistance in the form of donates,

advances, guarantees, compensation or

loans to persons who acquire or intend to

acquire the shares of the Company.

CHAPTER 4 REDUCTION OF CAPITAL
AND REPURCHASE OF SHARES

CHAPTER 4 REBDUBcHON—OF—CAPIAL
AND—REPHRCEHASE—OF—SHARES
INCREASE, DECREASE AND
REPURCHASE OF SHARES

Article 25 The Company may, based on its
operating and development needs, authorize
the increase of its capital pursuant to the
Articles of Association.

The Company may increase its capital in the
following ways:

(1)by public offering of shares;

(2)by non-public offering of shares;

(3)by issuing bonus shares to its existing
shareholders;

Artiele—25Article 23 The Company may,
based on its operating and development
needs, authorize the increase of its capital
pursuant to the Articles of Association.

The Company may increase its capital in the
following ways:

(1)by public offering of shares;

(2)by non-public offering of shares;

(3)by issuing bonus shares to its existing
shareholders;
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(4)by converting the common reserve into
share capital;

(5)by any other means which is prescribed
by law and administrative regulations and
approved by the CSRC.

After the Company’s increase of capital has
been approved in accordance with the
provisions of the Articles of Association,
the issuance thereof should be made in
accordance with the procedures set out in
the relevant State laws and administrative

regulations.

(4)by converting the common reserve into
share capital;

(5)by any other means which is prescribed by
law and administrative regulations and
approved by the securities regulatory
authority of the State CouncilcSRE.

After the Company’s increase of capital has
been approved in accordance with the
provisions of the Articles of Association,
the issuance thereof should be made in
accordance with the procedures set out in
the relevant State laws and administrative

regulations.

Article 26 Except as provided for by other
provisions of law and administrative
regulations, shares of the Company may be

freely transferred without any lien attached.

Article 29 The Company may, in accordance
with the procedures set out in the Company’s
Articles of Association and with the approval
of the relevant governing authority of the
State, repurchase its issued shares under the

following circumstances:

(1) reducing its registered capital;

(2) merging with another company that holds
shares in the Company;

(3) using the shares for the employee share
ownership plan or as share incentive;

(4) acquiring as requested the shares of

shareholders who vote against any

Axtiete—29 Article 26 The Company shall
not acquire shares of the Company.

However, except in one of the following

Fre—Company—may—in

circumstances:

(1) reducing its registered capital;

(2) merging with another company that holds
shares in the Company;

(3) using the shares for the employee share
ownership plan or as share incentive;
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resolution on the merger or demerger of the
Company adopted at a shareholders’ general

meeting;

(5) using the shares for the conversion of the
corporate bonds issued by the listed company
which are convertible into shares;

(6) necessary for safeguarding the value of
the Company and the shareholders’ interests;

(7) other circumstances permitted by laws

and administrative regulations.

the
Company shall not conduct activities of

Save as the aforesaid circumstances,

dealing in its shares.

The Company’s repurchase of its issued
shares shall comply with the provisions of
Article 30 to Article 33 of these Articles of
Association.

(4) acquiring as requested the shares of

shareholders who vote against any
resolution on the merger or demerger of the
Company adopted at a shareholders’ general

meeting;

(5) using the shares for the conversion of the
corporate bonds issued by the listed company

which are convertible into shares;

(6) necessary for safeguarding the value of
the Company and the shareholders’ interests;

(7) other circumstances permitted by laws

and administrative regulations.

: : : o 4
- hall l :
loaling in it shares.

The Company’s repurchase of its issued
shares shall comply with the provisions of
Artiele30-to-Artiele 33 Article 27 to Article
28 of these Articles of Association.

Article 30 The Company may repurchase
shares in one of the following ways, with the
approval of the relevant governing authority
of the State:

(1) by making a general offer for the
repurchase of shares to all its shareholders

on a pro rata basis;

(2) by repurchasing shares through public

dealing on a stock exchange;

Artitele—30 Article 27 The Company may
acquire the shares of the Company by way

of open and centralized trading, or by

other means approved by the laws and

regulations and the securities regulatory
authority of the State Council. Fhe
Compay—ray—repttchase—shates—h—ene—eof
hefolow] with-tl :

| . hosi ¢ theS :

H—y—radere—s—senetrat—eoter—tor—the
reprehase—ot—shares—to—aH—its—hareholders
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(Note: if no markup is shown, it means that

no amendment has been made)

(3) by repurchasing shares outside of the
stock exchange by means of an agreement;

(4) by any other mean which is permitted by
law and administrative regulations and by the
authority in charge of securities of the State
Council.

The repurchase of the shares of the Company
arising from the circumstances provided
under items (3), (5) and (6) of the first
paragraph of Article 29 of these Articles of
Association shall be carried out by way of
open and centralized trading.

Counet:

The repurchase of the shares of the Company
arising from the circumstances provided
under items (3), (5) and (6) of the first
paragraph of Article 2926 of these Articles
of Association shall be carried out by way of
open and centralized trading.

Article 31 The Company must obtain the
prior approval of the shareholders in a
general meeting, in accordance with the
Articles of Association of the Company,
before it may repurchase shares outside of
the

agreement. The Company may, by obtaining

stock exchange by means of an
the prior approval of the shareholders in a
general meeting (in the same manner),
release, vary or waive its rights under an
agreement which has been entered into in the

manner set out above.

An agreement for the repurchase of shares
referred to in the preceding paragraph
(but 1is

agreement to become liable to repurchase

includes not limited to) an
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shares or an agreement to have the right to
repurchase shares.

The Company may not assign an agreement
for the repurchase of its shares or any right

contained in such an agreement.

shares—or—an—agreement—to—have—therigchtto
repurehase—shares:

Article 33 Unless the Company is in the
course of liquidation, it must comply with
the following provisions in relation to

repurchase of its issued shares:

(1) where the Company repurchases shares at
par value, payment shall be made out of the
book balance of distributable profits of the
Company or out of proceeds of a new issue

of shares made for that purpose;

(2) where the Company repurchases shares of
the Company at a premium to its par value,
payment up to the par value may be made out
of the book balance of distributable profits
of the Company or out of the proceeds of a
new issue of shares made for that purpose.
Payment of the portion in excess of the par

value shall be effected as follows:

(i) if the shares being repurchased were
issued at par value, payment shall be made
out of the book balance of distributable
profits of the Company;

(ii) if the shares being repurchased were
issued at a premium to its par value, payment
shall be made out of the book balance of
distributable profits of the Company or out

of the proceeds of a new issue of shares
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made for that purpose, provided that the | made—for—thatpurpose—provided—that—the
amount paid out of the proceeds of the new | ameuntpaid—out—oftheproceeds—ofthenew
issue shall not exceed the aggregate amount | issae—shalnot-execeedtheagpresateamount
of premiums received by the Company on the | efpremivmsreeceivedbythe-Companyonthe
issue of the shares repurchased nor shall it | issue—efthe—shares—repurchasednorshal it
exceed the book value of the Company’s | exeeed—the—book—value—oftheCompanys
capital common reserve fund account | eapital—ecommen——reserve—fund—account
(including the premiums on the new issue) | Greluding—the—premivms—on—the—new—issue)
at the time of the repurchase; at—the—time—of therepurchase:

(3) the Company shall make the following | B)—the—Company—shal—make—thefeHowinse
payments out of the Company’s distributable | payments—outofthe Companys—distributable
profits: profits:

(i) payment for the acquisition of the right to | &paymentfortheaequisitionoftherightto
repurchase its own shares; repurehase—tts—own—sharess

(i1) payment for variation of any contract for | Gb—paymentforvariationofanyecontractfor
the repurchase of its shares; the—repurehase—oftts—shares:

(iii) payment for the release of its | GH)—payment—Ffor—the—release—of—its
obligation(s) under the contract for the | eblgationtsr—under—the—econtract—for—the
repurchase of its shares; repurehase—ofits—shares:

(4) after the Company’s registered capital | (—after—the—Companys—registered—eapital
has been reduced by the aggregate par value | has—beenreduecedby—theagsregate—par—value
of the cancelled shares in accordance with | ef—the—eaneelHed shares—in—-aeccordance—with
the relevant provisions, the amount deducted | the—relevantprevisiens—theamountdedueted
from the distributable profits of the Company | fremthe-distributableprofitsefthe-Company
for payment of the par value of shares which | ferpaymentoftheparvalueofshares—which
have been repurchased shall be transferred to | have-beenrepurehasedshall-betransterred-to
the Company’s capital common reserve fund | the-Coempany-s—eapital-commeon—reserve—fund

account. aceott

CHAPTER 5 FINANCIAL ASSISTANCE | EHAPTFERS—FINANCALEASSISTANCE
FOR THE ACQUISITION OF SHARES EORTHEACQUHSIHON-OESHARES
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Article 34 The Company or its subsidiaries
shall not, at any time, provide any form of
financial assistance to a person who is
acquiring or is proposing to acquire shares
in the Company. This includes any person
who directly or indirectly incurs any
obligations as a result of the acquisition of

shares in the Company (the “Obligor™).

The Company or its subsidiaries shall not, at
any time, provide any form of financial
assistance to the Obligor for the purposes
of reducing or discharging the obligations
assumed by such Obligor.

This Article
circumstances specified in Article 36 of

shall not apply to the

these Articles of Association.

Article 35 For the purposes of this Chapter,

“financial assistance” includes (without

limitation) the following:

(1) gift;

(2) guarantee (including the assumption of
liability by the guarantor or the provision of
assets by the guarantor to secure the
performance of obligations by the Obligor),
indemnity (other than indemnity in respect of
the Company’s own default) or release or

waiver of any rights;

(3) provision of loan, or any other agreement
under which the obligations of the Company
are to be fulfilled before the obligations of

another party, or the change in parties to, or
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the assignment of rights under, such loan or
agreement;

(4) any other form of financial assistance
given by the Company when the Company is
insolvent or has no net assets or when its net
assets would thereby be reduced to a material
extent.

of this

“assumption of obligations” includes the

For the purposes Chapter,
assumption of obligations by way of
contract or by way of arrangement
(irrespective of whether such contract or
arrangement is enforceable or not and
irrespective of whether such obligation is to
be borne solely by the Obligor or jointly with
other persons) or by any other means which

results in a change in his financial position.

agreeents

Article 36 The following actions shall not be
deemed to be activities prohibited by Article
34 of these Articles of Association:

(1) the provision of financial assistance by
the Company where the financial assistance
is given in the interests of the Company, and
the principal purpose of which is not for the
acquisition of shares in the Company, or the
giving of the financial assistance is an
incidental part of some larger purpose of
the Company;

(2) the lawful distribution of the Company’s
assets by way of dividend;

(3) the allotment of bonus shares as
dividends;
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(4) a reduction of registered capital, a
repurchase of shares of the Company or a
reorganisation of the share capital structure
of the Company effected in accordance with
the Articles of Association;

(5) the lending of money by the Company
within its scope of business and in the
ordinary course of its business, where the
lending of money is part of the scope of
business of the Company (provided that the
net assets of the Company are not thereby
reduced or that, to the extent that the assets
are thereby reduced, the financial assistance
is provided out of distributable profits of the
Company);

(6) contributions made by the Company to
schemes

of the
Company are not thereby reduced or that,

employee share ownership

(provided that the net assets
to the extent that the assets are thereby
reduced, the financial assistance is provided

out of distributable profits of the Company).

CHAPTER 5 SHARE TRANSFER

Article 29 Unless otherwise provided in

laws, regulations and other regulatory

documents, the shares of the Company

shall be transferrable in accordance with

laws without any lien attached.
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Article 30 The Company shall not accept

any pledge being created over its own

shares.

Article 31 The shares of the Company held
by the promoters shall not be transferred

within one year from the date of

establishment of the Company. The

shares issued before the Company’s

public offering of shares shall not be

transferred within one year from the date

on which the shares of the Company are

listed and traded on a stock exchange.

The directors, supervisors and senior

officers of the Company shall report to

the Company the shares of the Company
held by him/her and the changes thereof.
During the term of his/her office, the

shares transferred by him/her each year
shall not exceed 25% of the total shares of
the Company that he/she holds. The shares
of the Company held by the aforesaid

persons shall not be transferred within

one year from the date on which the shares

of the Company are listed and traded on a

stock exchange. The aforesaid persons

shall not transfer the shares of the
Company that he/she holds within half a
yvear after leaving his/her office.

Article 32 Should a shareholder, director,
supervisor or senior officer holding 5% or

more of the Company’s shares sells his/her

shares in the Company or other securities

of equity nature within six months from

the date of purchase of the same, or

repurchase the shares within six months
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from the date of selling the same, the

profits derived from such activities shall

be vested in the Company. The board of

directors of the Company shall recover

from the aforementioned parties the gains

derived therefrom, except where a

securities company holding 5% or more

of the shares as a result of its purchase of

remaining shares after sold under an

underwriting obligation, and otherwise

required by the securities regulatory

authority of the State Council.

Shares or other securities of equity nature

held by directors, supervisors, senior

officers and natural person shareholders

referred to in the preceding paragraph

include shares or other securities of equity

nature held by their spouses, parents,

children and under accounts of other
persons.

Should the Company’s board of directors

not comply with the provision set forth in

the first paragraph of this Article and act

accordingly, the shareholders shall have

the right to request the board of directors

to duly act in accordance with the same

within 30 days. Should the Company’s

board of directors not act in accordance

with the same within the aforementioned

period, the shareholders shall have the

right to initiate proceedings at a People’s

Court directly in his/her own name for the

interests of the Company.
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Should the Company’s board of directors

not comply with the provision set out in

the first paragraph of this Article and act

accordingly, the responsible directors shall

assume joint liabilities in accordance with

the laws.

CHAPTER 6 SHARE CERTIFICATES AND REGISTER OF SHAREHOLDERS

Article 37 Share certificates of the Company
shall be in registered form.

The share certificate of the Company shall
contain the following main particulars:

(1) the name of the Company;

(2) the date of registration and incorporation

of the Company;

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

(4) the share certificate number;

(5) other matters required to be stated therein
by the Company Law, Special Regulations
and the stock exchange(s) on which the
Company’s shares are listed.

Artiete—37—Article 33 Share certificates of
the Company shall be in registered form.

The share certificate of the Company shall
contain the following main particulars:

(1) the name of the Company;

(2) the date of registration and incorporation

of the Companys;

(3) the class of shares, par value and number

of shares it represents;

(4) the share certificate number;

(5) other matters required to be stated therein

by the Company Law;—SpeetalRegulations

and the stock exchange(s) on which the

Company’s shares are listed.

Article 38 Share certificates of the Company
may be assigned, given as a gift, inherited or
relevant

charged in accordance with

provisions of laws, administrative

regulations and these Articles of Association.

For assignment and transfer of share
certificates, relevant registration shall be

Artiele38Article 34 Share certificates of the
Company may be assigned, given as a gift,

inherited or pledgedeharged—in accordance

with relevant provisions of laws,

administrative regulations and these Articles
of Association-—Eer—asstenment—and—transter
of—share—eertifienates, and relevant
registration shall be carried out with the
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carried out with the share registration
institution authorized by the Company.

share registration institution authorized by
the Company.

Article 40 The Company shall not accept any

pledge being created over its own shares.

Article 41 During their terms of office,

directors, supervisors, president, vice
presidents and other senior officers shall
report periodically to the Company their
shareholdings in the Company and the
change of such shareholdings. The transfer
shall be

in accordance with the law,

of shares by such personnel
conducted
regulations and/or relevant provisions of the

Listing Rules.

Article 42 Should the Company’s directors,
supervisors, president, vice president, other
senior management personnel and
shareholders holding more than 5% of the
Company’s shares sell their shares in the
Company within 6 months from the date of
purchase of the same, or repurchase the
Company’s shares within 6 months from the
date of selling the same, the profits derived
from such activities shall be vested in the
The Company’s Board of
shall the

aforementioned parties the gains derived

Company.

Directors recover from
therefrom, except that the six-month time
limit with respect to the sale of such shares
shall not apply to any holding 5% or more of
the shares of the Company by any securities
company as a result of its purchase of
shares sold wunder

remaining an

underwriting obligation.
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Should the Company’s Board of Directors
not comply with the provision set forth in the
preceding paragraph and act accordingly, the
shareholders shall have the right to request
the Board of Directors to duly act in
accordance with the same within 30 days.
Should the Company’s Board of Directors
not act in accordance with the same within
the aforementioned period, the shareholders
shall have the right to initiate proceedings at
a People’s Court directly in his/her own
name for the interests of the Company.

Should the Company’s Board of Directors
not comply with the provision set forth in the
first paragraph and act accordingly, the
responsible Directors shall assume joint
liability in accordance with the law.

Article 49 When the Company intends to
convene a shareholders’ general meeting,
distribute dividends, liquidate and engage in
other activities that involve determination of
shareholding, the board of directors or the
convener of the shareholders’ general
meeting shall decide on a date for the
record of shareholding. Shareholders whose
names are registered on the share register
after the closing of the market on such date
shall be the Company’s shareholders with the
entitlement to the relevant rights. Should the
Articles of Association have contrary
requirements, the Company shall comply

with such requirements.

Article 52 Where the Company has issued a
replacement share certificate pursuant to the

Articles of Association and a bona fide
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purchaser acquires or becomes the registered
owner of such shares, his name (title) shall
not be removed from the register of
shareholders.

c bl hi ] ball
ret—be—removed—fromthe—resister—of

Article 53 The Company shall not be liable
for any damages sustained by any person by
reason of the cancellation of the original
share certificate or the issuance of the
replacement share certificate unless the
claimant is able to prove that the Company

has acted in a fraudulent manner.

CHAPTER 7 SHAREHOLDERS

’

RIGHTS AND OBLIGATIONS

Article 45 When the Company intends to

convene a shareholders’ general meeting,

distribute dividends, liquidate and engage
that
determination of shareholding, the board

in other activities involve

of directors or the convener of the

shareholders’ general meeting shall

decide on a date for the record of

shareholding. Shareholders whose names

are registered on the share register after

the closing of the market on such date

shall be the Company’s shareholders with

the entitlement to the relevant rights.

Should the Articles of Association have

contrary requirements, the Company shall

comply with such requirements.

Article 55 Holders of the ordinary shares 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;

Artiele55 Article 46 Holders of the ordinary
shares 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;
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(2) the right to request to convene, convene,
preside over, attend or appoint a proxy to
attend shareholders’ general meetings and to
vote thereat in proportion to the number of
shares in their possession pursuant to the
laws;

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

(4) the right to transfer, donate or pledge the
shares in their possession in accordance with
and

laws, administrative regulations

provisions of the Articles of Association;
(5) the right to obtain relevant information in
accordance with the provisions of the

Articles of Association, including:

(1) the right to obtain a copy of the Articles
of Association, subject to payment of costs;

(i1) the right to inspect and copy, subject to
payment of a reasonable fee:

(a) all parts of the register of shareholders;
(b) personal particulars of each of the
Company’s directors, supervisors, president,
vice presidents and other senior officers,
including:

(aa) present and former name and alias;

(bb) principal address (place of residence);

(2) the right to request to convene, convene,
preside over, attend or appoint a proxy to
attend shareholders’ general meetings and to
speak and vote thereat in proportion to the
number of shares in their possession pursuant
to the laws;

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

(4) the right to transfer, donate or pledge the
shares in their possession in accordance with
administrative and

laws, regulations

provisions of the Articles of Association;

(5) the right to obtain relevant information in
accordance with the provisions of the
Articles of Association, including:

(i) the right to obtain a copy of the Articles
of Association, subject to payment of costs;

(i1) the right to inspect, and copy—subjeette
after payment of a reasonable fee:

(a) all parts of the register of shareholders;

(b) persenal—partietlars—ef—each—ofthe
. » 1 | ) ce; ’
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(cc) nationality;

(dd) primary and all other part-time
occupations and duties;

identification documents and the

(ee)

numbers thereof;

(c) report on the state of the Company’s
share capital;

(d) reports showing the aggregate par value,
quantity, highest and lowest price paid in
respect of each class of shares repurchased
by the Company since the end of the last
accounting year and the aggregate amount
paid by the Company for this purpose;

of shareholders’

(e) minutes general

meetings;

(f) counterfoils of corporate bonds,
of the board of directors,
of the

financial and accounting report;

resolutions

resolutions supervisory board,

(6) in the event of the termination or
liquidation of the Company, the right to
participate in the distribution of surplus
assets of the Company in accordance with

the number of shares held;

(7) With respect to shareholders who vote
against any resolution adopted at the
shareholders’ general meeting on the

merger or demerger of the Company, the

omality:

€ report on the state of the Company’s
share capital;

€& (c) minutes of shareholders’

meetings;

general

_(d) counterfoils of corporate bonds,
of the board of directors,
of the

financial and accounting report;

resolutions

resolutions supervisory board,

(6) in the event of the termination or
liquidation of the Company, the right to
participate in the distribution of surplus
assets of the Company in accordance with

the number of shares held;

(7) With respect to shareholders who vote
against any resolution adopted at the
shareholders’ general meeting on the merger
or demerger of the Company, the right to
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right to request the Company to acquire their

shares;

(8) the right to file the proceedings with, and
bring its claim against a third party which
has impaired the benefits of the Company or
the lawful of the
shareholders before, a People’s Court in

infringed interests

accordance with the Company law or other

laws and administrative regulations;

(9) other

administrative regulations,

rights conferred by laws,
departmental
rules and regulations and the Articles of

Association of the Company.

request the Company to acquire their shares;

(8) therighttofietheproceedines—with—and
b . Lo . bird bl

laws,

€95 other

administrative regulations,

rights conferred by
departmental
rules and regulations and the Articles of

Association of the Company.

Where shareholders request for inspection

of the relevant information or demand for

materials as mentioned in the preceding

paragraphs, they shall provide the

Company with written documents

evidencing the class and number of

shares of the Company they hold. Upon

verification of the shareholder’s identity,

the Company shall provide information

requested by such shareholder.

Article 47 If the content of a resolution of

the shareholders’ general meeting or the

board of directors of the Company violates

the laws or administrative regulations, the

shareholders shall have the right to submit

a petition to the People’s Court to render

the same invalid.

If the procedures for convening or the

method of voting at a shareholders’

general meeting or meeting of the board

- 33 -




APPENDIX I PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Existing Articles of the Amended Articles
Articles of Association (Note: if no markup is shown, it means that
(January 2023) no amendment has been made)

of directors violate the laws,

administrative regulations or these

Articles of Association, or the contents of

a resolution violate these Articles of

Association, the shareholders shall have

the right to submit a petition to the

People’s Court to revoke the same within

sixty (60) days from the date on which

such resolution is passed.

Article 48 Any director or senior officer

who, when performing their duties in the

Company, violates the laws, administrative

regulations, or the provisions contained in

these Articles of Association resulting in

causing losses to the Company, the

shareholders individually or jointly

holding 1% or more of the shares of the

Company for 180 consecutive days or more

shall have the right to request in writing

the supervisory committee to initiate

proceedings at a People’s Court. Where

the supervisory committee, when

performing its duties in the Company,

violates the laws, administrative

regulations, or the provisions contained

in these Articles of Association resulting in

causing losses to the Company, the

shareholders shall have the rights to

request in writing to the board of

directors to initiate proceedings at a

People’s Court.

If the supervisory committee or the board

of directors refuses to initiate proceedings

upon receipt of the written request of

shareholders stated in the preceding
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paragraph, or fails to initiate such

proceedings within thirty (30) days from

the date on which such request is received,

or in case of emergency where failure to

initiate such proceedings immediately will

result in irreparable damage to the

Company’s interests, the shareholders

described in the preceding paragraph

shall have the right to initiate

proceedings at a People’s Court directly

in their own names in the interest of the
Company.

If any person infringes the lawful rights

and interests of the Company, thus causing

any losses to the Company, the

shareholders described in the first

paragraph of this Article may initiate

proceedings at a People’s Court in

accordance with the provisions of the

preceding two paragraphs.

Article 49 If any director or senior officer

violates the laws, administrative

regulations or these Articles of

Association resulting in causing harm to

the interests of the shareholders, the

shareholders may initiate proceedings at

a People’s Court.
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Article 59 In addition to the obligations
imposed by laws and administrative
regulations or required by the listing rules
of the

Company’s shares are listed, a controlling

stock exchange on which the

shareholder shall not exercise his voting
rights in respect of the following matters in
a manner prejudicial to the interests of all or
part of the shareholders of the Company:

(1) to relieve a director or supervisor of his
duty to act honestly in the best interests of
the Company;

(2) to approve the expropriation by a director
or supervisor (for his own benefit or for the
benefit of another person) of the Company’s
assets in any way, including (but not limited
to) opportunities which are beneficial to the
Company;

(3) to approve the expropriation by a director
or supervisor (for his own benefit or for the
benefit of another person) of the individual
rights of other shareholders, including (but
not limited to) rights to distributions and
voting rights, save pursuant to a
restructuring which has been submitted for
approval by the shareholders in a general
meeting in accordance with the Articles of

Association.

Article 60 For the purpose of the foregoing
Article, a “controlling shareholder” means a
person who satisfies any one of the following

conditions:

Atttete—60-Article 53 Feor—the—purpose—oi—the
foregotne—Artiete—a A “controlling

shareholder” means a shareholder who
holds shares representing 50% or more of

the total share capital of the Company; or
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(1) a person who, acting alone or in concert
with others, has the power to elect more than
half of the board of directors;

(2) a person who, acting alone or in concert
with others, has the power to exercise or to
control the exercise of 30% or more of the
voting rights in the Company;

(3) a person who, acting alone or in concert
with others, holds 30% or more of the issued
and outstanding shares of the Company;

(4) a person who, acting alone or in concert
with others, has de facto control of the

Company in any other way.

a shareholder having sufficient voting

right in respect of the shares he/she holds

to pose a significant influence on the

resolutions of the shareholders’ general

meetings despite holding less than 50% of

the total share capital of the Company.

CHAPTER 8 SHAREHOLDERS’ GENERAL MEETINGS

Article 61 The shareholders’ general meeting
is the organ of authority of the Company and
shall exercise its functions and powers in

accordance with law.

el 61 Thest holders: ] .
] : Lo C theC ’
hall . o . ] .
accordanee—withtaw-

Article 62 The shareholders’ general meeting
shall have the following functions and

powers:

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

Artiele—62—Article 54 The shareholders’
general meeting is the organ of authority

of the Company, and shall hawe-exercise the

following functions and powers in

accordance with laws:
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(2) to elect and replace directors (excluding
the employee representative director) and to
the

decide on matters relating to

remuneration of directors;

(3) to elect and replace supervisors appointed
from personnel who are not representatives
of the employees and to decide on matters

relating to the remuneration of supervisors;

(4) to examine and approve the board of
directors’ reports;

(5) to examine and approve the supervisory

committee’s reports;

(6) to examine and approve the Company’s
proposed preliminary and final annual
financial budgets;

(7) to examine and approve the Company’s
profit distribution plans and loss recovery
plans;

(8) to decide on the increase or reduction of
the Company’s registered capital;

(9) to decide on matters such as merger,
division, dissolution, liquidation or change
of the form of the Company;

(10) to decide on the issue of debentures by
the Company;

(11) to decide on the appointment, dismissal

and non-reappointment of the accountants of

(1) to decide on the Company’s operational

policies and investment plans;

(2) to elect and replace directors (excluding
the employee representative director) and to
the

decide on matters relating to

remuneration of directors;

(3) to elect and replace supervisors appointed
from personnel who are not representatives
of the employees and to decide on matters

relating to the remuneration of supervisors;

(4) to examine and approve the board of
directors’ reports;

(5) to examine and approve the supervisory

committee’s reports;

(6) to examine and approve the Company’s
proposed preliminary and final annual
financial budgets;

(7) to examine and approve the Company’s
profit distribution plans and loss recovery
plans;

(8) to decide on the increase or reduction of
the Company’s registered capital;

(9) to decide on matters such as merger,
division, dissolution, liquidation or change

of the form of the Company;

(10) to decide on the issue of debentures by

the Company;
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the Company;

(12) to amend the Articles of Association;

(13) to resolve the material purchase and sale
of assets with a value in excess of 30% of the
most recent audited total assets of the
Company during the year;

(14) to resolve issues relating to the
provision of guarantee in favour of third
parties that must be approved at the
shareholders’ general meeting in accordance
with the laws, administrative regulations and
Articles of Association;

(15) to consider and approve the variation of
use of proceeds;
incentive

(16) to consider the shares

program;

(17) to decide on other matters which,
according to law, administrative regulation,
departmental rules and regulations or the
Articles of Association, need to be approved
by shareholders in general meetings;

(11) to decide on the appointment, dismissal
and non-reappointment of the accountants of
the Company;

(12) to amend the Articles of Association;

(13) to resolve the material purchase and sale
of assets with a value in excess of 30% of the
most recent audited total assets of the
Company during the year;

(14) to resolve issues relating to the
provision of guarantee in favour of third
parties that must be approved at the
shareholders’ general meeting in accordance
with the laws, administrative regulations,

other regulatory documents and Articles

of Association;

(15) to consider and approve the variation of
use of proceeds;

(16) to consider the shares incentive program
and employee share ownership plan;

(17) to decide on other matters which,

according to laws, administrative

regulations, other regulatory

documentsdepartmental—rwtes and
regtations—er the Articles of Association,

need to be approved by shareholders in

general meetings;

Article 63 Any matters in relation to the
provision of guarantee in favour of third
parties by the Company shall be approved by

the board of directors. The following matters

Artiete—63-Article 55 Any matters in relation
to the provision of guarantee in favour of
third parties by the Company shall be
approved by the board of directors. The
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relating to the provision of guarantee shall
be submitted to the shareholders’ general
meetings for examination and approval after
the same have been considered by the board
of directors:

(1) Any guarantee to be provided by the
Company and its controlling subsidiaries,
with the total amount of the guarantee
provided in favour of third parties that
reaches or exceeds 50% of the most recent
audited net assets;

(2) guarantees to be provided in favour of an
entity which is subject to a gearing ratio of
over 70%;

(3) any single guarantee with an amount
10%
audited net asset value of the Company;

which exceeds of the most recent

(4) guarantees to be provided in favour of
any shareholder, person who exercises
effective control over the Company and its

affiliates;

(5) any guarantee provided by the Company
in favour of third parties with the total
amount of the guarantee reaches or exceeds
30% of the most recent audited total assets;

(6) matters relating to the provision of
guarantee that need to be submitted to the
shareholders’ general meeting for
examination and approval as required by

other laws and regulations and the Articles

following matters relating to the provision of
shall be to the
shareholders’

guarantee submitted

general meetings for
examination and approval after the same
have been considered by the board of

directors:

(1) Any guarantee to be provided by the
Company and its controlling subsidiaries,
with the total amount of the guarantee
provided in favour of third parties that
reaches—er—exceeds 50% of the most recent
audited net assets;

(2) guarantees—to-beprovidedinfaveureofan

. ek b . . c
over—F0%<any guarantee provided by the
Company in favour of third parties with

the total amount of the guarantee exceeds
30%

assets;

of the most recent audited total

(3) any——single—guarantee—with—an—amount
which—execeeds—0%—of the—most—recent
avdited—retasset—value—oftheCompanysany

guarantee provided by the Company

within one year with the amount of

guarantee exceeds 30% of the most recent

audited total assets;

(4) guarantees—to—be—provided—in—faveour—of
any—shareholder—person—whoe—exereises
et | e >
affibatessguarantees to be provided in
favour of an entity which is subject to a

gearing ratio of over 70%;
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of Association of the Company.

If a director, president, vice president and
other senior management personnel commits
any act in breach of the provisions governing
the authority in respect of the examination
and approval of, and the examination
procedures in relation to, the provision of
guarantee in favour of a third party under the
laws, administrative regulations or the
Articles of Association of the Company,
which results in causing the Company to
suffer from loss, such director, president,
vice president and senior management
personnel shall be liable for indemnity and
the Company may bring an action against the

same in accordance with the law.

(5) any—guarantee—provided—by—the—-Company
- E third . ] |
amount—ofthesuaranteereaches—orexeeeds
30%of the—most—recent—audited—total
assetstany single guarantee with an
10%
recent audited net asset value;

amount which exceeds of the most

(6) guarantees to be provided in favour of

any shareholder, person who exercises

effective control over the Company and

its affiliates;

(7) matters relating to the provision of
guarantee that need to be submitted to the
shareholders’ general meeting for
examination and approval as required by
other laws and regulations and the Articles

of Association of the Company.

If a director, president, vice president and
other senior management personnel commits
any act in breach of the provisions governing
the authority in respect of the examination
and approval of, and the examination
procedures in relation to, the provision of
guarantee in favour of a third party under the
laws, administrative regulations or the
Articles of Association of the Company,
which results in causing the Company to
suffer from loss, such director, president,
vice president and senior management
personnel shall be liable for indemnity and
the Company may bring an action against the

same in accordance with the law.
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Article 64 Matters
determined at a

which should be
shareholders’
the

general

meeting as stipulated by laws,

administrative regulations and these
Articles of Association must be considered
at a shareholders’ general meeting in order to
protect the right of the Company’s
shareholders to make decision over such
matters. When necessary or under
reasonable circumstances, the shareholders’
general meeting may authorize the board of
directors to make a decision within its scope
of authorization granted at a shareholders’
general meeting on specific issues which are
related to matters to be resolved but cannot
the

be determined immediately at

shareholders’ general meeting.

With respect to granting authorization to the
board of directors at the shareholders’

general meeting, if a matter for
authorization is the matter subject to an
ordinary resolution, such authorization shall
be adopted by more than one- half (1/2)
(exclusive of one-half) of the voting rights
held by shareholders (including their agents)
attending the shareholders’ general meeting;
if a matter for authorization is the matter
subject to special resolution, such
authorization shall be adopted by more than
two-thirds (2/3) of the voting rights held by
shareholders (including their agents)
attending the shareholders’ general meeting.
The content of the scope of authorization

shall be clear and specific.

Artiele—64 Article 56 Matters which should
be determined at a shareholders’
the
administrative regulations and these Articles

general

meeting as stipulated by laws,
of Association must be considered at a
shareholders’ general meeting in order to
the

shareholders to make decision over such

protect right of the Company’s

matters. When necessary or under
reasonable circumstances, the shareholders’
general meeting may authorize the board of
directors to make a decision within its scope
of authorization granted at a shareholders’
general meeting on specific issues which are
related to matters to be resolved but cannot
the

be determined immediately at

shareholders’ general meeting.

With respect to granting authorization to the
board of directors at the shareholders’
general meeting, if a matter for
authorization is the matter subject to an
ordinary resolution, such authorization shall
be adopted by more than half mere—than
ore—half(H2)(exelustve—ofonehaly of the

voting rights held by shareholders (including

their agents) attending the shareholders’

general meeting; if a matter for
authorization is the matter subject to special
resolution, such authorization shall be
adopted by more than two-thirds (2/3) of
the voting rights held by shareholders
(including their agents) attending the
shareholders’ general meeting. The content
of the scope of authorization shall be clear

and specific.
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Article 65 The Company shall not, without
the prior approval of shareholders in a
general meeting, enter into any contract
with any person (other than a director,
supervisor, president, vice presidents and
other senior officers) pursuant to which
such person shall be responsible for the
management and administration of the
whole or any substantial part of the

Company’s business.

Article 67 Where the Company convenes an
annual general meeting, a written notice of
shall the

shareholders entitled to attend this general

the meeting be given to
meeting 20 days prior to the date of the
meeting. Where the Company convenes an
extraordinary general meeting, a written
notice of the meeting shall be given to the
shareholders entitled to attend this general
meeting 15 days prior to the date of the

meeting.

If it is otherwise provided in the laws,
administrative regulations,
the

departmental

rules and securities regulatory
in the
of the

Company are listed, such requirements shall

authorities or stock exchanges

jurisdictions where the shares

prevail.

However, the conversing of a shareholders’
general meeting shall not be subject to the
above notice period requirements of all of
the promoter shareholders shall have agreed

in writing.
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Article 58 The board of directors shall
convene a shareholders’ general meeting

within the time limit as stipulated in

Article 57 of these Articles of Association.

The independent directors, the supervisory

committee or shareholders who separately

or _jointly hold shares of the Company in
excess of 10% shall have the right to
propose to the board of directors and

request for convening an extraordinary

general meeting. The following

procedures shall be adopted should the

independent directors, the supervisory

committee, shareholders who separately

or _jointly hold shares of the Company in

excess of 10% propose to the board of

directors and request for convening of an

extraordinary general meeting:

(1) Sign a copy, or several copies, of

written request in the same form and

substance, and request the board of

directors to convene a meeting, with

clearly stated topics for discussion at the

meeting. Within 10 days of receiving the

aforesaid written request, the board of

directors shall reply in writing on whether

or not they agree to convene the meeting.

(2) Should the board of directors agree to
convene the meeting, a notice for

convening such meeting shall be issued

within 5 days after the board of directors

has passed the resolution. Prior approval

for making amendment to the original
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proposal contained in the notice shall be

obtained from the original proposer.

(3) Should the board of directors not agree

to convene the meeting as proposed by the

independent directors, it shall state its

reasons and issue an announcement of the

same.

(4) Should the board of directors not agree

to convene the meeting as proposed by the

supervisory committee, or not provide any

reply within 10 days upon receipt of the

said request, the board of directors is

deemed to be unable to perform or failed

to perform its duties in respect of

convening such meeting. The supervisory

committee may convene and preside over

the meeting by itself. The procedures for

convening such meeting shall be identical

to those emploved by the board of

directors for convening a meeting as far

as practicable.

(5) Should the board of directors not agree

to convene the meeting as proposed by the

shareholders, or not provide any reply

within 10 days upon receipt of the said

request, the shareholders shall propose to

the supervisory committee in writing to

convene the meeting.

Should the supervisory committee agree to

convene the meeting, it shall issue a notice

for convening the meeting within 5 days

upon receipt of the said request. Prior
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approval for making amendment to the

original proposal contained in the notice

shall be obtained from the original
proposer.

Should the supervisory committee not

issue a notice for the meeting within the

stipulated period, the supervisory

committee shall be deemed to not convene

and preside over such meeting and

shareholders who separately or jointly

hold 10% or more of the Company’s

shares for a consecutive 90 days or more

may convene and preside over the said

meeting themselves (Prior to the

announcement of the resolutions adopted

at the meeting, the shares held by the

convening shareholders shall not be less
than 10% of the total number of shares).
The procedures for convening such

meeting shall be identical to those

employed by the board of directors for

convening a meeting as far as practicable.

Should the supervisory committee or the

shareholders convene and hold a meeting

by itself/themselves pursuant to the

preceding paragraphs, it/they shall

inform the board of directors in writing,

and file the same with the relevant

competent departments in accordance

with the applicable requirements. The

board of directors and the secretary to

the board of directors shall provide

assistance in connection with the meeting.

The board of directors shall provide the
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share register. The Company shall bear all

reasonable costs incurred by the meeting.

Article 62 Where the Company convenes

an annual general meeting, a written

notice of the meeting shall be given to the

shareholders entitled to attend this general

meeting 20 days prior to the date of the

meeting. Where the Company convenes an

extraordinary general meeting, a written

notice of the meeting shall be given to the

shareholders entitled to attend this general

meeting 15 days prior to the date of the
meeting.

If it is otherwise provided in the laws,

administrative regulations, other

regulatory documents and the securities

regulatory authorities or stock exchanges

in the jurisdictions where the shares of the

Company are listed, such requirements
shall prevail.

Article 71 A notice of a meeting of the
shareholders of the Company shall satisfy the
following criteria:

(1) be in writing;

(2) specify the place, date and time 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 make

an informed decision on the proposals put

Artiele—H—Article 63 A—notice—ofa—meeting
of—the—shareholders—etf—the Company—shal
satisfy-thefoHowinseriteria: The notice of a

shareholder’s general meeting shall

include the following information:

(1) the time, the venue and the duration of
the meeting;

(2) matters and proposals submitted to the

meeting for consideration;

(3) contain a conspicuous statement that:

all shareholders are entitled to attend the

shareholders’ general meeting, and may
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before them. Without limiting the generality
of the foregoing principle, where a proposal
is made to amalgamate the Company with
another, to repurchase the shares of the
Company, to reorganise its 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 cause
and effect of such proposal must be properly
explained;

(5) contain a disclosure of the nature and
extent, if any, of the material interests of any
director, supervisor, president, vice
presidents and other senior officers in the
proposed transaction and the effect which the
proposed transaction will have on them in
their capacity as shareholders insofar as it is
different from the effect on the interests of

shareholders of the same class;

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

(7) contain a conspicuous statement that a
shareholder entitled to attend and vote at
such meeting is entitled to appoint one (1) or
more proxies to attend and vote at such
meeting on his behalf and that a proxy need
not be a shareholder;

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

appoint proxies in writing to attend the

meeting and vote on their behalf. A proxy

need not be a shareholder of the Company;

(4) the record date of shareholding for
the of
shareholders to attend the shareholders’

determining entitlement

general meeting;

(5) the name and telephone number of the

standing contact person for meeting

affairs;

(6) the voting time and voting procedures

for online voting or other means of voting.
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Article 64 In the event that the election

of directors and supervisors

is to be

discussed at a shareholders’ general

meeting, the notice of the shareholders’
shall fully
details of candidates for the directors and

general meeting disclose the

supervisors in accordance with the

relevant requirements.

Article 72 Notice of shareholders’ general
meeting shall be served on the shareholders
(whether or not such shareholder is entitled

Artiete—F2Article 65 Notice of shareholders’
general meeting shall be served on the

shareholders (whether or not such
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to vote at the meeting), by personal delivery
or by prepaid mail to the address of the
shareholder as shown in the register of
shareholders.

For the holders of A shares, notice of the
meetings may be issued by way of public
announcement. Such public announcement
shall be published in one (1) or more
national newspapers designated by the
securities authority of the State Council;
after the publication of such announcement,
all holders of A shares shall be deemed to
have received the notice of the relevant
shareholders’ meeting.

For holders of Overseas-Listed Foreign
Shares, subject to compliance with the laws
and regulations and the relevant listing rules
of the jurisdictions where the shares of the
listed,
shareholders’ general meeting may also be

Company are the notice of

issued by other means as specified in Article
231 herein.

shareholder is entitled to vote at the
meeting), by way of announcement or
in Article 212.

is served by way of

other ways provided

Where a notice

announcement, upon the publication of

such announcement, all relevant persons

shall be deemed to have received the

notice. persenal-delivery—orbyprepatd—mail
to—the—address—of-the shareholderasshownin

Article 73 The accidental omission to give
notice of a meeting to, or the failure to
receive the notice of a meeting by, any
person entitled to receive such notice shall
invalidate the

not the meeting and

resolutions adopted thereat.
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Article 66 When notice of a shareholders’
dispatched, the
general meeting shall not

general meeting is

shareholders’

be postponed or cancelled without proper

reasons and the proposals stated in the

notice of the shareholders’ general meeting
shall not be cancelled. In the event that the
shareholders’

general meeting is

postponed or cancelled, the convener

shall make an announcement at least two

business days prior to the originally

scheduled date of convening the

shareholders’ general meeting and

expatiate on the reasons.

Article 67 All ordinary shareholders
registered on the record date of

shareholding or their proxies shall be
entitled to attend the shareholders’
general meeting and exercise their voting

rights in accordance with the relevant
laws, regulations and these Articles of
Association.

Article 74 Any shareholder who is entitled to
attend and vote at a general meeting of the
Company shall be entitled to appoint one (1)
or more persons (whether such person is a
shareholder or not) as his proxies to attend
and vote on his behalf, and a proxy so
appointed shall be entitled to exercise the
following rights pursuant to the authorization
from that shareholder:

Artiete—74 Article 68

Shareholders may attend the shareholders’

general meeting in person or appoint a

proxy (whether or not such person is a

shareholder) to attend and vote on their
behalf.
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(1) the shareholders’ right to speak at the

meeting;

(2) the right to demand or join in demanding
a poll;

(3) unless otherwise required by the
applicable listing rules or other securities
laws and regulations, the right to vote by
hand or on a poll, but a proxy of a
shareholder who has appointed more than
one (1) proxy may only vote on a poll.

If the shareholder is the recognized clearing
house defined by the applicable listing rules
or other securities laws and regulations, such
shareholder is entitled to appoint one or
more persons as his proxies to attend on his
behalf at a general meeting or at any class
meeting, but, if one or more persons have
such authority, the letter of authorization
shall contain the number and class of the
shares in connection with such authorization.
Such person can exercise the right on behalf
of the recognized clearing house (or its
individual

attorney) as if he is an

shareholder of the Company.

If the shareholder is the recognized clearing
house defined by the applicable listing rules
or other securities laws and regulations, such
shareholder is entitled to appoint one or more
persons as his proxies to attend on his behalf
at a general meeting er—at-any—elass—meeting,
but, if one or more persons have such
authority, the letter of authorization shall
contain the number and class of the shares in
Such
person can exercise the rights equivalent to
the rights of other shareholders of the
Company on behalf of the recognized
clearing house (or its attorney) as—H—he—is

o dividual_sharehold ¢ theC ]

including the right to speak and to vote.

connection with such authorization.

Article 76 The instrument appointing a
voting proxy and, if such instrument is

signed by a person under a power of

Arttete—F6—Article 70 Fhe—instrament
.. . T ]

wnstroment If the instrument appointing a
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attorney or other authority on behalf of the
appointor, a notary certified copy of that
power of attorney or other authority shall be
deposited at the premises of the Company or
at such other place as is specified for that
purpose in the notice convening the meeting,
not less than twenty-four (24) hours before
the time for holding the meeting at which the
proxy propose to vote or the time appointed
for the passing of the resolution.

If the appointor is a legal person, its legal
representative or such person as is authorized
by resolution of its board of directors or
other governing body may attend any
meeting of shareholders of the Company as
a representative of the appointor.

voting proxy is signed by a person under a
power of attorney er—ether—autherity—on

behalf of the appointor, such power of

attorney or other authority shall be

notarially certified. Aa notary certified

copy of that power of attorney or other
shall, together with the
instrument appointing the voting proxy,

authority

be deposited at the premises of the Company
or at such other place as is specified for that
purpose in the notice convening the meeting;

rottess—than—twentyfour(24)heours—before
et s hold; 1 . bich g

et ied
o] . - Lation.

If the appointor is a legal person, its legal
representative or such person as is authorized
by resolution of its board of directors or
other governing body may attend any
meeting of shareholders of the Company as
a representative of the appointor.

Article 77 Any form issued to a shareholder
by the directors for use by such shareholder
for the appointment of a proxy to attend and
vote at meetings of the Company shall be
such as to enable the shareholder to freely
instruct the proxy to vote in favour of or
against the motions and provide shareholders
with opportunities of instructing the proxy to
vote on each individual matter to be voted on
at the meeting. Such a form shall contain a
statement that, in the absence of specific
instructions from the shareholder, the proxy

may vote as he thinks fit.

Arttete—77 Article 71 Any—Fform—issted—to—=a

e dividial ] ! ]
meeting: The authorization letter issued
by shareholders to appoint other persons
to attend the shareholders’
meeting shall clearly state the followings:

general
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(1) the name of the proxy;

(2) whether the proxy has the right to

vote;

(3) the respective instruction of voting

“for”, “against” or ‘“abstain” for each

resolution in the agenda of the

shareholders’ general meeting;

(4) date of signing the proxy form and the

effective period;

(5) signature (or seal) of the principal. If

the principal is a corporate shareholder,

the seal of the corporate shall be affixed.

Such a form shall contain a statement that, in
the absence of specific instructions from the
shareholder, specifies whether the proxy

may vote as he thinks fit.

Article 78 A vote given in accordance with | Artiele—F8—A—vote—given—in—-neccordance—with
the terms of a proxy shall be valid | the—terms—ef—a—proxy—shat—be—valid
notwithstanding the death or loss of | retwithstandins—the—death—er—toss—of
capacity of the appointor or revocation of | eapaetty—of—the—appointer—er—reveeation—of
the proxy or the authority under which the | the—prexy—or—the—authortty—under—which—the
proxy was executed, or the transfer of the | prexy—was—exeectteds—er—the—transter—ofthe
shares in respect of which the proxy is given, | sharestnrespeetefwhichtheproxyisgiven;
provided that the Company did not receive | previded—that—the—Cempany—did—notreceive
any written notice in respect of such matters | ary—writenr—notice—inrespeet—ofsuchimatters
before the commencement of the relevant | befere—the—commencement—of—the—relevant

meeting. Areetire

Article 79 In the course of considering | Artiele—79—In—the—ecourse—of——constderine
matters relating to connected transactions at | matters—relatine—to—eonnectedtransactions—at

a shareholders’ general meeting, the | a—shareholders—seneral—meeting—the
connected shareholders shall abstain from | eenneeted—shareholders—shall—abstatn—from
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voting. The number of shares carrying the
voting rights held by such shareholders shall
be excluded from the total number of valid
votes. The voting result of the non-connected
shareholders shall be fully disclosed in the
announcement of the resolution of the
shareholders’ general meeting.

The said connected shareholders means the
following shareholders: shareholders who are
connected parties or, in case of non-

connected parties, persons who have
material interests in transactions pending
for resolution or their associates pursuant to
the applicable securities listing rules as

amended from time to time.

Article 80 If an

appoints a proxy to attend the shareholders’

individual shareholder

general meeting, such proxy shall present
his/her own identification documents and the
power of attorney signed by the appointor. If
the legal representative of a legal person
shareholder appoints a proxy to attend the
shareholders’ general meeting, such proxy
shall present his/her own identification
documents and the power of attorney signed
by the legal representative. If a person is
authorized by resolution to attend the
shareholders’ general meeting upon
resolutions at the board of directors of a
legal person shareholder or other decision
making authority, such person shall present
his/her own identification documents and the
written authorization issued upon resolution
by the board of directors of the legal person

shareholder or other decision making

Axtiete—80 Article 72 If an individual
shareholder attends the meeting in

person, he/she shall present his/her

identity card or other valid documents or

certificates showing his/her identity and
If an
individual shareholder appoints a proxy to
attend the shareholders’

the shareholding certificate.

general meeting,
such proxy shall present his/her own
identification documents and the power of
attorney signed by the appointor. Legal

person shareholders shall be represented

at the meeting by the legal representative

or the proxy appointed by the legal

representative. If the legal representative

attends the meeting, he/she shall present

his/her identity card and a valid certificate

proving his/her qualification as a legal

representative. If the legal representative

of a legal person shareholder appoints a
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authority with the legal person seal affixed
thereon. The letter of authorization shall
specify its date of issue.

proxy to attend the shareholders’ general
meeting, such proxy shall present his/her
own identification documents and the power
the
representative. If a person is authorized by

of attorney signed by legal
resolution to attend the shareholders’ general
meeting upon resolutions at the board of
directors of a legal person shareholder or
other decision making authority, such person
shall present his/her own identification
documents and the written authorization
issued upon resolution by the board of
directors of the legal person shareholder or
other decision making authority with the
legal person seal affixed thereon. The letter
of authorization shall specify its date of

issue.

board of

directors

Article 81 The Company’s

directors, independent and
shareholders who have satisfied certain
conditions (which are determined based on
such standards as promulgated from time to
time by the relevant competent authorities)
may publicly solicit the voting rights from

shareholders at a shareholders’ general

meeting. In soliciting voting rights of
shareholders, information such as specific
shall be

disclosed to the shareholders from whom

voting intention sufficiently

voting rights are being solicited.
Consideration or de facto consideration for
solicitation of voting rights is prohibited.
The Company may not propose any minimum
shareholding restriction on the solicitation of
voting rights. Any person who publicly

solicits voting rights from the shareholders

Arttele—8+ Article 73 In the event that the
The Company’s

independent directors awd, shareholders who

board of directors,

have satisfied certain conditions (which are
determined based on such standards as
promulgated from time to time by the
relevant competent authorities) or investor

protection institutions established in

accordance with laws and regulations

publicly request the shareholders to

entrust them to exercise the proposal

rights, voting rights and other
shareholders’ rights on their behalf, the

solicitor shall disclose the soliciting

announcement and relevant soliciting

documents in accordance with the laws

and regulations, and the Company shall

cooperate. Consideration or de facto

consideration for soliciting the
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of the Company shall also comply with other
provisions stipulated by the relevant
the

exchanges on which the shares of the

competent authorities and stock

Company are listed and traded.

shareholders’ rights publicly is prohibited.

votirg—rights—Any person who publicly
solicits wetine—rishts—frem the shareholders

of the Company to entrust him/her to

exercise the proposal right, voting right

and other shareholders’ rights on their

behalf shall also comply with other

provisions stipulated by the relevant
the

exchanges on which the shares of the

competent authorities and stock

Company are listed and traded.

Article 74 The Chairman of the board of
directors shall preside over and chair

every shareholders’ general meeting. If

the Chairman is unable to or does not

perform his/her duties, the vice-chairman

of the board of directors shall preside over
If the vice-
chairman of the board of directors is

and chair the meeting.

unable to or does not perform his/her

duties, a director jointly elected by more

than half of the number of directors shall

preside over and chair the meeting. If

more than half of the number of directors

are unable to elect a director to preside
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over and chair the meeting, then

shareholders present at the meeting may

elect one (1) person to act as the chairman

of the meeting. If for any reason, the

shareholders fail to elect a chairman,

then the shareholder (including a proxy)

holding the largest number of shares

carrying the right to vote thereat shall be

the chairman of the meeting.

A shareholders’ general meeting convened

by the supervisory committee on their own

shall be presided by the chairman of the

supervisory committee. If the chairman of

the supervisory committee is unable to or

does not perform his/her duties, a

supervisor jointly elected by more than

half of the number of supervisors shall

preside over the said meeting.

Where the shareholders’ general meeting

is convened by the shareholders on their

own, the convener shall elect a

representative to preside over the meeting.

When convening a shareholders’ general

meeting, should the chairman of the

meeting violates the rules and

procedures, resulting that the

shareholders’ general meeting becomes

unable to proceed, a person may, subject

to the consent of more than half of the

number of shareholders with voting rights

attending the meeting at the scene, be

elected at the shareholders’ general

meeting to act as the chairman of the
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shareholders’ general meeting such that

the meeting may be continued.

Article 75 At the annual general meeting,

the board of directors and the supervisory

committee shall report to the

shareholders’ general meeting on their

respective work over the past year.

Article 76 Prior to voting, the chairman of

the meeting shall announce the number of

shareholders and proxies present at the

meeting and the total number of voting

shares held by them. The number of

shareholders and proxies present at the

meeting and the total number of voting
shares held by them shall be subject to
registration of the meeting.

Article 77 The convener shall ensure that

the shareholders’ general meeting is held

continuously until a final resolution is

formed. If the shareholders’ general

meeting is suspended or no resolution can

be made due to force majeure and other

special reasons, necessary measures shall

be taken to resume the shareholders’

general meeting as soon as possible or to

terminate this shareholders’ general

meeting directly, and an announcement

shall be made promptly. At the same

time, the convener shall report to the

local office of securities regulatory
authority of the State Council and the
stock exchange in the locality of the

Company.
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Article 82 Resolutions of shareholders’
general meetings shall be divided into

ordinary resolutions and special resolutions.

An ordinary resolution must be passed by
votes representing more than one-half
(exclusive of one-half) of the voting rights
represented by the shareholders (including
proxies) present at the meeting.

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

voting rights represented by

the meeting.

Artiele—82 Article 78 Resolutions of
shareholders’
divided
special resolutions.

general meetings shall be

into ordinary resolutions and

An ordinary resolution must be passed by
votes representing more than half mere—than

onre—half(exelusive—of—enehal of the

represented by the

voting rights
shareholders (including proxies) present at

the meeting.

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

the meeting.

Article 79 A
when voting at a shareholders’

shareholder (including a

proxy),
gseneral meeting, may exercise such voting

rights as are attached to the number of

voting shares which he represents. Except

otherwise provided for election of

directors in Article 102 and election of

supervisors in Article 143 of these Articles

of Association in connection with the

adoption of the cumulative voting system,

each share shall have one (1) vote. The

shares held by the Company itself shall not
be attached with Those
shares shall not be counted as the total
held by
shareholders attending the shareholders’

voting rights.

number of voting shares

general meetings.
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Where material issues affecting the

interests of small and medium investors

are being considered in the shareholders’

general meeting, the votes by small and

medium investors shall be counted

separately. The separate counting results

shall be disclosed to the public in a timely

manner.

Article 80 In the course of considering

matters relating to connected transactions

at a shareholders’ general meeting, the

connected shareholders shall abstain from

voting. The number of shares carrying the

voting rights held by such shareholders

shall be excluded from the total number of

valid votes. The voting result of the non-

connected shareholders shall be fully

disclosed in the announcement of the

resolution of the shareholders’ general

meeting.

The said connected shareholders means

the following shareholders: shareholders

who are connected parties or, in case of

non-connected parties, persons who have

material interests in transactions pending

for resolution or their associates pursuant

to the applicable securities listing rules as

amended from time to time.

Article 81 Unless the Company is in a

crisis or other special circumstances, it

shall not, without approval by a special

resolution at a shareholders’ general

meeting, enter into a contract to

handover all or material business

management of the Company to a person
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other than a director, supervisor,

president, vice president and other senior

officer.

Article 82 Except for the cumulative

voting system, the shareholders’ general

meeting shall vote on all proposals one by

one, and if there are different proposals on

the same matter, they shall be voted in

chronological order in which the proposals

are made. Except for force majeure and

other special reasons that cause the

shareholders’ general meeting to be

suspended or unable to come to

resolution, the shareholders’ general

meeting shall not set aside the proposals

or withhold from voting.

Article 83 When a proposal is considered

at a shareholders’ general meeting, no

amendment shall be made to the

proposal, otherwise, the relevant change

shall be regarded as a new proposal and

cannot be voted on at this shareholders’

general meeting.

Article 84 Each voting right shall be
exercised either at the meeting, by online

voting or any of other available means. In

case of repeated voting on the same voting

right, the result of the first vote shall
prevail.

Article 85 Before voting takes place on a

proposal at a shareholders’ general

meeting, two shareholders’

representatives shall be elected to

participate in vote counting and

scrutinizing. In the event that a
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shareholder is related to the matter to be

considered, the relevant shareholder and

his/her proxy shall not participate in the

vote counting and scrutinizing.

When voting takes place on a proposal at a

shareholders’ general meeting, lawyers,

representatives of shareholders and

supervisors shall be jointly responsible

for vote counting and scrutinizing, and

shall announce the voting results on the

spot. The voting results of resolutions shall

be recorded in the minutes.

The shareholders of the Company or their

proxies who cast votes by online voting or

other means shall be entitled to check their

respective voting results through

corresponding voting systems.

Article 86 A shareholders’ general meeting

shall not conclude earlier at the venue

than over the network or otherwise. The

chairman of the meeting shall announce

the voting details and result of every

proposal and announce whether a

proposal has been passed or not based on

the voting result.

Before the voting result is officially

announced, the relevant parties including

the Company, counting officer, monitoring

officer, substantial shareholders and

network service provider involved at the

venue of the shareholders’ general

meeting, over the network or otherwise
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shall be obliged to keep the voting details

confidential.

Article 83 A shareholder (including a proxy),
when voting at a shareholders’ general
meeting, may exercise such voting rights as
are attached to the number of voting shares
which he represents. Except otherwise
provided for election of directors in Article
111 and election of supervisors in Article
150 of these

connection with

Articles of Association in
the adoption of the
cumulative voting system for election of
directors, each share shall have one (1)
vote. The shares held by the Company itself
shall not be attached with voting rights.
Those shares shall not be counted as the
total number of voting shares held by
shareholders attending the shareholders’

general meetings.

Where material issues affecting the interests
of small and medium investors are being
considered in the shareholders’ general
meeting, the votes by small and medium
investors shall be counted separately. The
separate counting results shall be disclosed

to the public in a timely manner.

Where a shareholder is, under the applicable
listing rules as amended from time to time,
required to abstain from voting on any
particular resolution or to vote only for or
only against any particular resolution, any
on behalf of

in contravention of such

votes cast by or such

shareholder

Artiete—83—Article 87 —A—shareholder

A shareholder attending the shareholders’

general meeting shall express its opinion of
“fOI‘”,

proposal submitted for voting.

“against” or ‘“abstain” on the

Where a shareholder is, under the applicable
listing rules as amended from time to time,

required to abstain from voting on any
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requirement or restriction shall not be

counted.

particular resolution or to vote only for or
only against any particular resolution, any
on behalf of such

in contravention of such

votes cast by or
shareholder
requirement or restriction shall not be

counted.

Votes that are not filled in, incorrectly

filled in, or not legible, or votes that are

not cast are considered to be abstention by

the voter, and the result of the vote on the

number of shares held by such voter shall

be counted as ‘“abstained”.

Article 84 At any shareholders’

meeting, a resolution shall be decided on a

general

show of hands unless a poll is demanded:

(1) by the chairman of the meeting;

(2) by at least two (2) shareholders present in
person or by proxy entitled to vote thereat;
(3) by one (1) or more shareholders
(including proxies) representing 10% or
more of the shares (held solely or in
combination) carrying the right to vote at
the meeting, before or after a vote is carried

out by a show of hands.

Artdetle—84 Article 88 Any vote of
shareholders at a shareholders’

general

meeting must be taken by poll except

where the chairman of the 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. Atany-shareholders—senerat
e Lt bl be_decided

b tho-ohai e
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Unless otherwise required by the applicable
listing rules or other securities laws and
demanded, a
that a

regulations or a poll is

declaration by the chairman
resolution has been passed on a show of
hands and the record of such in the minutes
of the meeting shall be conclusive evidence
of the fact that such resolution has been
passed without proof of the number or
proportion of votes in favour of or against

such resolution.

The demand for a poll may be withdrawn by
the person who demands the same.

Article 85 A poll demanded on the election
of the chairman of the meeting, or on a
question of adjournment of the meeting, shall
be taken forthwith. Unless the applicable
listing rules or other securities laws and
regulations require otherwise, a poll
demanded on any other question shall be
taken at such time as the chairman of the
meeting directs, and any business other than
that upon which a poll has been demanded
may be proceeded with, pending the taking
of the poll. The result of the poll shall be
deemed to be a resolution of the meeting at

which the poll was demanded.

Article 86 On a poll taken at a meeting, a
shareholder (including a proxy) entitled to
two (2) or more votes need not cast all his

votes in the same way.

Article 87 In the case of an equality of votes,
whether on a show of hands or on a poll, the
chairman of the meeting at which the show
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of hands takes place or at which the poll is
demanded shall have a casting vote.

e honde tal | bkt e
demandedshal-havea—eastingvote:

Article 89 The following matters shall be
resolved by a special resolution at a

shareholders’ general meeting:

(1) the increase or reduction in share capital
and the issue of shares of any class, warrants

and other similar securities;

(2) the issue of debentures of the Company;

(3) the demerger, merger, dissolution and
liquidation or change of the form of the
Company;

amendment of the Articles of

(4)

Association;

(5) the material purchase or sale of assets or
the provision of guarantee by the Company
during the year that is in excess of 30% of
the most recent audited total assets value of

the Company;

(6) the shares incentive program;

(7) any other matter as provided for by the

laws, administrative regulations,
departmental rules and regulations or the
Articles of Association, and as considered by
the shareholders at a shareholders’ general
meeting, and resolved by way of an ordinary
resolution, which is of a nature which may
have a material impact on the Company and

should be adopted by special resolution.

Artiele—89 Article 90 _The following matters
shall be resolved by a special resolution at a

shareholders’ general meeting:

(1) the increase or reduction in share capital
and the issue of shares of any class, warrants

and other similar securities;

(2) the issue of debentures of the Company;

(3) the demerger, spin-off,

dissolution and liquidation or change of the

merger,

form of the Company;

amendment of the Articles of

(4)

Association;

(5) the material purchase or sale of assets or
the provision of guarantee by the Company
during the year that is in excess of 30% of
the most recent audited total assets value of

the Company;

(6) the shares incentive program;

(7) any other matter as provided for by the

laws, administrative regulations;

departmental—rwles and regulations or the
Articles of Association, and as considered by
the shareholders at a shareholders’ general
meeting, and resolved by way of an ordinary
resolution, which is of a nature which may
have a material impact on the Company and

should be adopted by special resolution.
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Article 91 The following procedures shall be
adopted should the independent directors, the
supervisory committee, shareholders who
separately or jointly hold voting shares in
excess of 10% request for convening of an
extraordinary general meeting or class

meeting:

(1) The said directors, supervisory committee
and shareholders shall sign a copy, or several
copies, of written request in the same form
and substance, and request the board of
directors to convene an extraordinary
general meeting or a class meeting, with
clearly stated topics for discussion at the
meeting. Within 10 days of receiving the
written request, the board of directors shall
reply in writing on whether or not they agree

to convene an extraordinary general meeting.

(2) Should the board of directors agree to
convene an extraordinary general meeting or
a class meeting, a notice for convening such
meeting shall be issued within 5 days after
has

the board of directors adopted a

resolution. Prior approval for making

amendment to the original proposal
contained in the notice shall be obtained

from the original proposer.

(3) Should the board of directors not agree to
convene an extraordinary general meeting or
the
state its

a class meeting as proposed by
it shall

reasons and issue an announcement of the

independent directors,

same.
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(4) Should the board of directors not agree to
convene an extraordinary general meeting or
the

supervisory committee, or not provide any

a class meeting as proposed by
reply within 10 days upon receipt of the said
request, the board of directors is deemed to
be unable to perform or failed to perform its
duties in respect of convening such meeting.
The supervisory committee may convene and
preside over the meeting by itself. The
procedures for convening such meeting
shall be identical to those employed by the
for

board of directors convening a

shareholders’ general meeting as far as

practicable.

(5) Should the board of directors not agree to
convene an extraordinary general meeting or
a class meeting as proposed by the
shareholders, or not provide any reply
within 10 days upon receipt of the said
request, the shareholders shall propose to the
supervisory committee in writing to convene
an extraordinary general meeting or a class
meeting. Should the supervisory committee
agree to convene an extraordinary general
meeting or a class meeting, it shall issue a
notice for convening a shareholder’s general
meeting or a class meeting within 5 days of
receiving the said request. Prior approval for
making amendment to the original proposal
contained in the notice shall be obtained
Should the

supervisory committee not issue a notice

from the original proposer.

for the shareholders’ general meetings or a
class meeting within the stipulated period,
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the supervisory committee shall be deemed
to not convene and preside over such
meeting and shareholders who separately or
jointly hold 10% or more of the Company’s
shares for a consecutive 90 days or more
may convene and preside over the said
meeting. (Prior to the announcement of the
resolutions adopted at the shareholders’
general meeting, the shares held by the
convening shareholders shall not be less
than 10% of the total number of shares).
The procedures for convening such meetings
shall be identical to those employed by the
for

board of directors convening a

shareholders’ general meeting as far as

practicable.

Should the supervisory committee or the
shareholders convene and hold a meeting
pursuant to the rules above, they shall inform
the board of directors in writing, and submit
their applications to the relevant supervisory
the
applicable rules. The board of directors and

departments in accordance with
the secretary to the board of directors shall
provide assistance in connection with the
meeting. The board of directors shall provide
the share register. The Company shall bear
all reasonable costs incurred by the meeting.
The costs incurred shall be deducted from
the amount owed by the Company to such
directors who have committed negligence of

duties.

Article 92 The Chairman of the board of
directors shall preside over and chair every

shareholders’ general meeting. If the
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Chairman is unable to or does not perform
his/her duties, the vice-chairman of the board
of directors shall preside over and chair the
meeting. If the vice-chairman of the board of
directors is unable to or does not perform
his/her duties, a director jointly elected by
more than half of the number of Directors
shall preside over and chair the meeting. If
the director jointly elected by more than half
of the number of Directors is unable to
preside over and chair the meeting, then
shareholders present at the meeting may elect
one (1) person to act as the chairman of the
meeting. If for any reason, the shareholders
fail to elect a chairman, then the shareholder
(including a proxy) holding the largest
number of shares carrying the right to vote
thereat shall be the chairman of the meeting.

A shareholders’ general meeting convened
by the supervisory committee on their own
shall be presided by the chairman of the
supervisory committee. If the chairman of
the supervisory committee is unable to or
does not perform his/her duties, a supervisor
jointly elected by more than half of the
number of supervisors shall preside over the

said meeting.

Where the shareholders’ general meeting is
convened by the shareholders on their own,
the convener shall elect a representative to
preside over the meeting.

When convening a shareholders’ general
meeting, should the person presiding over

his/l Inties— . b e thet !
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the rules and

procedures, resulting that the shareholders’

the meeting violates

general meeting becomes unable to proceed,
a person may, subject to the consent of more
than half of the number of shareholders with
voting rights attending the meeting at the
scene, be elected at the shareholders’ general
meeting to act as the person presiding the
shareholders’ general meeting such that the
meeting may be continued.

Article 93 The chairman of the meeting shall
be responsible for determining whether a
resolution has been passed. His decision,
which shall be final and conclusive, shall be
announced at the meeting and recorded in the
minute book. The Company shall make a
public announcement on the resolutions of
the shareholders’ general meeting in
accordance with the applicable laws and the
relevant provisions stipulated by the stock
exchange(s) on which the shares of the

Company are listed and traded.

Artiete—93Article 92 Fhe—ehairman—of—the

Jeeision—which-shatlbe finaland-conchusives
shaH—be—appotreed—at—the—meetre—aid
recorded—+tn—the—minute—bool: The Company
shall make a public announcement on the
resolutions of the shareholders’ general
meeting in accordance with the applicable
laws and the relevant provisions stipulated
by the stock exchange(s) on which the shares

of the Company are listed and traded.

Article 95 If votes are counted at a
shareholders’ general meeting, the result of
the count shall be recorded in the minute

book.

The Company secretary shall make the
record of the shareholders’ general meeting,
which shall be
presiding the meeting (chairman of the
board

secretary and convenor attending the

signed by the person

meeting), directors, supervisors,
meeting or their representatives.

Resolutions adopted by a shareholders’

Artiete-95Article 94 If votes are counted at a
shareholders’ general meeting, the result of
the count shall be recorded in the minute
book.

The convenor shall ensure that the

particulars included in the record of the

meeting are true, accurate and complete.

The Company secretary shall make the
record of the shareholders’ general meeting,
which shall be signed by the person presiding
the meeting (chairman of the meeting),
directors, supervisors, board secretary and

convenor attending the meeting or their
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general meeting shall be included in the
minutes of the meeting. The record and
minutes of the meeting shall be in Chinese.
Such record and minutes, shareholders’
attendance lists and proxy forms shall be
kept at the Company’s place of residence for

a period of not less than 10 years.

representatives.

Resolutions adopted by a shareholders’
general meeting shall be included in the
minttes record of the meeting. The record
and—minates—of the meeting shall be in
Such record—and—minvtes,
shareholders’ attendance lists and proxy

Chinese.

forms shall be kept at the Company’s place
of residence for a period of not less than 10

years.

CHAPTER 9: SPECIAL PROCEDURES
FOR VOTING BY A CLASS OF
SHAREHOLDERS

CHAPTER O+ SPECIAEPROCEDURES HOR
VO NG—BY—A—CEASS—0F
SHAREHOEBERS

Article 97 Those shareholders
different classes

who hold
of shares are class
shareholders. Class shareholders shall enjoy
rights and assume obligations in accordance
with laws, administrative regulations and the

Articles of Association.

Article 98 Rights conferred on any class of
shareholders may not be varied or abrogated
save with the approval of a special resolution
of shareholders in a general meeting and by
holders of shares of that class at a separate
meeting convened in accordance with Article
100 to Article 104 of these Articles of
Association.

Article 99 The following circumstances shall
be deemed to be variation or abrogation of
the rights attaching to a particular class of

shares:

(1) to increase or decrease the number of

shares of that class, or to increase or
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decrease the number of shares of a class
having voting or equity rights or privileges
equal or superior to those of shares of that
class;

(2) to exchange all or part of the shares of
that class for shares of another class or to
exchange or to create a right to exchange all
or part of the shares of another class for
shares of that class;

(3) to remove or reduce rights to accrued
dividends or rights to cumulative dividends
attached to shares of that class;

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

(5) to add, remove or reduce conversion
privileges, options, voting rights, transfer or
pre-emptive rights, or rights to acquire
securities of the Company attached to
shares of that class;

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

(7) to create a new class of shares having
voting or equity rights or privileges equal or

superior to those of the shares of that class;

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

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

(10) to increase the rights or privileges of
shares of another class;

(11) to restructure the Company in such a
way so as to result in the disproportionate
distribution of obligations between the
various classes of shareholders;

(12) to vary or abrogate the provisions of
this Chapter.

Article 100 Shareholders of the affected
class, whether or not otherwise having the
right to vote at shareholders’ general
meetings, have the right to vote at class
meetings in respect of matters concerning
sub-paragraphs (2) to (8), (11) and (12) of
but

shareholder(s) shall not be entitled to vote

the preceding article, interested

at such class meetings.

“ (An) interested shareholder(s)”, as such
term is used in the preceding paragraph,

means:

(1) in the case of a repurchase of shares by
way of a general offer to all shareholders of
the Company or by way of public dealing on

a stock exchange pursuant to Article 30, a
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“controlling shareholder” within the meaning
of Article 60;

(2) in the case of a repurchase of shares by
an off-market agreement pursuant to Article
30, a holder of the shares to which the
proposed agreement relates;

(3) in the case of a restructuring of the
Company, a shareholder who assumes a
relatively lower proportion of obligation
than the

shareholders

obligations
of that
proposed restructuring or who has an

imposed on
class under the
interest in the proposed restructuring
different from the general interests of the
shareholders of that class.

13 : 29

Article 101 Resolutions of a class of

shareholders shall be passed by votes
representing more than two-thirds of the
voting rights of shareholders of that class
represented at the relevant meeting who,
according to Article 100 of these Articles
of Association, are entitled to vote thereat.
Where any shareholder is, under the
applicable rules governing the listing of
securities as amended from time to time,
required to abstain from voting in connection
with any particular resolution at a particular
class meeting, or is restricted to vote only
for or only against any particular resolution
at a particular class meeting, any vote cast
by or on behalf of such shareholder in
contravention of such requirement or

restriction shall not be counted.
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Article 102 Written notice of a class meeting
shall be given to all shareholders who are
registered as holders of that class in the
register of shareholders forty-five (45) days
before the date of the class meeting. Such
notice shall give such shareholders notice of
the matters to be considered at such meeting,
the date and the place of the class meeting. A
shareholder who intends to attend the class
meeting shall deliver his written reply in
respect thereof to the Company twenty (20)
days before the date of the class meeting.

If the shareholders who intend to attend such
class meeting represent more than half of the
total number of shares of that class which
have the right to vote at such meeting, the
Company may hold the class meeting; if not,
the Company shall within five (5) days give
the shareholders further notice of the matters
to be considered, the date and the place of
the class meeting by way of public
announcement. The Company may then hold
the class

meeting after such public

announcement has been made.

The quorum of any class meeting (except for
the adjournment), which is proposed to vary
the rights of the above-mentioned class of
shareholders, shall at least be one third of
the total

issued shares of the above-

mentioned class.

Article 103 Notice of class meetings need
only be served on shareholders entitled to

vote thereat.
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Class meetings shall be conducted in a
manner which is as similar as possible to
that of shareholders’ general meetings. The
provisions of the Articles of Association
relating to the manner for the conduct of
shareholders’ general meetings are also

applicable to class meetings.

Article 104 Apart from the holders of other
classes of shares, the holders of the A Shares
and holders of Overseas-Listed Foreign
Shares shall be deemed to be holders of
Holders of

Overseas-Listed Foreign Shares shall be

different classes of shares.
deemed to be holders of the same class of

shares.

The special procedures for approval by a
class of shareholders shall not apply in the

following circumstances:

(1) where the Company issues, upon the
approval by special resolution of its
shareholders in a general meeting, either
separately or concurrently once every
twelve (12) months, not more than 20% of
each of its existing issued A Shares and

Overseas-Listed Foreign Shares;

(2) where the Company’s plan to issue A
Shares and Overseas-Listed Foreign Shares
at the time of its establishment is carried out
within fifteen (15) months from the date of
approval of the authority in charge of

securities under the State Council.

CHAPTER 10: THE PARTY COMMITTEE

SHARPTER10—CHAPTER 9: THE PARTY
COMMITTEE
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Article 106 The Party Committee of the
Company shall play a leading role, set the
right direction, keep in mind the big picture,
promote the implementation of Party policies
and principles, discuss and decide on major
issues of the Company in accordance with
the regulations. Decisions relating to major
operation and management matters shall be
made in accordance with relevant regulations
by the board of directors or the management
after the pre-study and discussion by the
Party Committee.......

Artiele1+096-Article 97 The Party Committee
of the Company shall play a leading role, set
the right direction, keep in mind the big
picture, premete—ensure the implementation
of Party policies and principles, discuss and
decide on major issues of the Company in
accordance with the regulations. Decisions
relating to major operation and management
matters shall be made in accordance with
relevant regulations by the board of directors
or the management after the pre-study and
discussion by the Party Committee.......

CHAPTER 11: BOARD OF DIRECTORS

CHAPTER +10: BOARD OF DIRECTORS

Article 108 The Company shall have a board
The board of directors shall
consist of 7 to 13 directors, at least half of

of directors.

which shall be outside directors (those who
do not assume any position within the
Company), and of which at least 1/3 of the
shall be
(meaning directors
the

shareholders and do not hold offices within

overall directors independent

directors who are

independent from Company’s
the Company). At least one independent
director shall have appropriate professional
qualification, or expertise in accounting or
related financial management; the board of
directors shall have one (1) employee

representative director.

The board of directors shall have one (1)
Chairman and one (1) Deputy Chairman.

Artiete—H08—Article 99 The Company shall
The board of

directors shall consist of 7 to 13 directors, at

have a board of directors.

least half of which shall be outside directors
(those who do not assume any position
within the Company), and of which at least
1/3 of the overall directors shall be

independent directors Gmeaning—direetors
who—are—tdependert—trom—the—Compuny—s
the—Company). At least one independent
director shall have appropriate professional
qualification, or expertise in accounting or
related financial management; the board of
directors shall have one (1) employee

representative director.

The board of directors shall have one (1)

Chairman and one (1) Deputy Chairman.

An

director who does not hold any position

independent director refers to a

other than a director in the Company and

- 79 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

has no direct or indirect interest

relationship with the Company, its

substantial shareholders and actual

controllers, or any other relationship that

may _ affect his independent and objective
judgment.

Article 110 The following procedures shall
be carried out prior to the election of the

non-independent directors:

(1) The nominator of a candidate for the non-
independent directors shall seek the consent
of such candidate prior to nomination and
shall have a full understanding towards the
profession, education, job position, detailed
working experience and all other positions
held concurrently as well as preparing
the

information to the Company. Candidates

written materials containing said
shall undertake to the Company in writing
the

disclosed

that they have agreed
that

to accept
all

information relating to them are true and

nomination and

complete and shall guarantee that they will
conscientiously perform the director’s

responsibilities after being elected.

(2) If the nomination of a candidate for the
non-independent directors is taken place
before the board meeting of the Company
was convened and if the applicable law,
regulations and/or the relevant listing rules
contain relevant provisions, the written
materials concerning the nominee set out in
sub- paragraph (1) of this Article shall be

publicly announced together with the

Asrtiele—HH0—Article 101 The following
procedures shall be carried out prior to the

election of the non-independent directors:

(1) The nominator of a candidate for the non-
independent directors shall seek the consent
of such candidate prior to nomination and
shall have a full understanding towards the
profession, education, job position, detailed
working experience and all other positions
held concurrently as well as preparing
written materials containing the said
information to the Company. Candidates
shall undertake to the Company in writing
the

disclosed

that they have agreed
that

to accept
all

information relating to them are true and

nomination and

complete and shall guarantee that they will
conscientiously perform the director’s

responsibilities after being elected.

(2) If the nomination of a candidate for the
non-independent directors is taken place
before the board meeting of the Company
was convened and if the applicable laws,

regulations, other regulatory documents

and/or the relevant regulatory authorities

of the jurisdictions where the shares are

listed and the listing rules contain relevant

provisions, the written materials concerning
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resolutions of the board meeting in

accordance with such provisions....

the nominee set out in sub-paragraph (1) of
this Article shall be publicly announced
together with the resolutions of the board

meeting in accordance with such provisions.

Article 114 The board of directors is
responsible to the shareholders’ general
meeting for formulating strategies, making
decisions and preventing risks and shall
exercise the following duties and powers in
accordance with statutory procedures and the

Articles of Association:

(1) to be responsible for the convening of the
shareholders’ general meeting and to report
on its work to the shareholders in general

meetings;

(2) to implement the resolutions passed by

the shareholders in general meetings;

(3) to determine the Company’s business

plans and investment proposals;

(4) to formulate the Company’s preliminary

and final annual financial budgets;

(5) to formulate the Company’s profit
distribution proposal and loss recovery

proposal;

(6) to formulate proposals for the increase or
reduction of the Company’s registered
and for the

capital issuance of the

Company’s debentures;

Artiele—H4Article 105 The board of
directors is responsible to the shareholders’
general meeting for formulating strategies,
making decisions and preventing risks and
shall exercise the following duties and
in accordance with

powers statutory

procedures and the Articles of Association:

(1) to be responsible for the convening of the
shareholders’ general meeting and to report
on its work to the shareholders in general

meetings;

(2) to implement the resolutions passed by

the shareholders in general meetings;

(3) to determine the Company’s business

plans and investment proposals;

(4) to formulate the Company’s preliminary

and final annual financial budgets;

(5) to formulate the Company’s profit
distribution proposal and loss recovery

proposal;

(6) to formulate proposals for the increase or
reduction of the Company’s
the

Company’s debentures;

registered

capital and for issuance of the
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(7) to draw up the Company’s proposals for
the merger, division, dissolution or change of

the form of the Company;

(8) to decide on other issues relating to the
provision of guarantee in favor of a third
party other than those must be approved at a
shareholders’ general meeting pursuant to
the laws, administrative regulations and

these Articles of Association;

(9) to decide on the external investments,
purchase and sale of assets, creation of
mortgage over assets, entrusted asset
connected transactions and
the

authorization conferred by the shareholders’

management,

other matters within scope of

general meeting;

(10) to decide on the Company’s internal

management structure;

(11) to appoint or dismiss the president of
the Company, secretary to the board of
directors, conduct appraisal on their
performance and determine remunerations;
and to appoint or dismiss, with reference to
the nomination by the president, the vice
presidents, chief accountant, chief pilot,
general legal counsel and other senior
conduct appraisal their

officers, on

performance and determine remunerations;

(12) to formulate the basic management

structure of the Company;

(7) to draw up the Company’s proposals for
the merger, division, dissolution or change of
the form of the Company;

(8) to decide on other issues relating to the
provision of guarantee in favor of a third
party other than those must be approved at a
shareholders’ general meeting pursuant to the
administrative—regulations, other
regulatory documents and these Articles of

laws,

Association;

(9) to decide on the external investments,
purchase and sale of assets, creation of
mortgage over assets, entrusted asset

management, connected transactions,

external donations and other matters

within the scope of authorization conferred
by the shareholders’ general meeting;

(10) to decide on the Company’s internal

management structure;

(11) to appoint or dismiss the president of
the Company, secretary to the board of
directors, conduct appraisal on their
performance and determine remunerations;
and to appoint or dismiss, with reference to
the nomination by the president, the vice
presidents, chief accountant, chief pilot,
general legal counsel and other senior
officers, conduct their

appraisal on

performance and determine remunerations;

(12) to formulate the basic management
structure of the Company;
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(13) to manage matters relating to the
disclosure of information by the Company;

(14) to make recommendations to the
shareholders’ general meetings on the
appointment or change of the accounting
firm which performs the audit work for the

Company;

(15) to hear from the Company’s president
reports on work performed and to inspect the
work of the president;

(16)
amendment of the Company’s Articles of

to formulate proposals for any

Association;

(17) to determine the risk management
system, the internal control system and the
legal compliance management system of the
Company, and monitor the relevant systems

and their implementation,;

(18) to guide, inspect and assess the internal
audit works and approve the annual audit
plan and important audit reports pursuant to
laws;

(19)
corporate governance and supervise the

to promote the development of
legality of the operation of the management;
(20) to exercise any other powers conferred

by the shareholders in general meetings and
these Articles of Associations.

(13) to manage matters relating to the
disclosure of information by the Company;

(14) to make recommendations to the

shareholders’ general meetings on the
appointment or change of the accounting
firm which performs the audit work for the

Company;

(15) to hear from the Company’s president
reports on work performed and to inspect the
work of the president;

(16) for
amendment of the Company’s Articles of

to formulate proposals any

Association;

(17) to determine the risk management
system, the internal control system and the
legal compliance management system of the
Company, and monitor the relevant systems

and their implementation;

(18) to guide, inspect and assess the internal
audit works and approve the annual audit
plan and important audit reports pursuant to

laws;

(19) to promote the development of corporate
governance and supervise the legality of the

operation of the management;

(20) to exercise any other powers stipulated
other regulatory
Articles of
the

by laws, regulations,

documents and these

Association and conferred by
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Resolutions by the board of directors on

matters referred to in the preceding
paragraph may be passed by the affirmative
vote of more than half of the directors
(amongst which resolution on matters
shall

require the affirmative vote of more than

referred to in sub-paragraph (8)
two-thirds of the directors present at the
board meeting) with the exception of
resolutions on matters referred to in sub-
paragraphs (6), (7) and (16) which shall
require the affirmative vote of more than
two-thirds of all the directors.

If any director is connected with the
enterprises that are involved in the matters
to be resolved by the board meetings, he
shall not exercise his voting rights for such
matters, nor shall he exercise voting rights
Such board
meetings shall be convened by a majority of

on behalf of other directors.

the directors present thereat who are not
connected. Resolutions made by the board
meetings shall be passed by a majority of the
directors that are not connected. The
aforementioned matters that must be passed
by two-thirds or more of the directors shall
be passed by votes of two-thirds or more of
the directors that are not connected. If the
number of non-connected directors attending
the board meetings falls short of three, such
shall be the
shareholders’ general meeting of the

matters submitted to

Company for approval.

shareholders in general meetings—and—these
el c atiomns.

Resolutions by the board of directors on

matters referred to in the preceding
paragraph may be passed by the affirmative
vote of more than half of the directors
(amongst which resolution on matters
shall

require the affirmative vote of more than

referred to in sub-paragraph (8)
two-thirds of the directors present at the
board meeting) with the exception of
resolutions on matters referred to in sub-
paragraphs (6), (7) and (16) which shall
require the affirmative vote of more than

two-thirds of all the directors.

If any director is connected with the
enterprises that are involved in the matters
to be resolved by the board meetings, he
shall not exercise his voting rights for such
matters, nor shall he exercise voting rights
Such board
meetings shall be convened by a majority

on behalf of other directors.

of the directors present thereat who are not
connected. Resolutions made by the board
meetings shall be passed by a majority of the
directors that are not connected. The
aforementioned matters that must be passed
by two-thirds or more of the directors shall
be passed by votes of two-thirds or more of
the directors that are not connected. If the
number of non-connected directors attending
the board meetings falls short of three, such
shall be the
shareholders’ general meeting of the

matters submitted to
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Resolutions made by the board of directors
on the Company’s connected transactions
shall come into effect only after they are
signed by the independent directors.

Company for approval.

Resolutions made by the board of directors
on the Company’s connected transactions
shall come into effect only after they are
signed by the independent directors.

Article 117 Unless otherwise provided for in
the laws, regulations and/or the relevant
listing rules, the board of directors shall,
within the scope of authority as conferred by
the shareholders’ general meeting, have the
right to decide on an investment (including
risk investment) or acquisition project. For
any major investment or acquisition project
which is beyond the limits of authority of the
board of directors to examine and approve
thereof, the board of directors shall organize
the relevant experts and professionals to
conduct an evaluation thereof and report the
same to the shareholders’ general meeting

for approval.

Artiele—H7—Article 108 Unless otherwise
provided for in the laws, regulations, other

regulatory documents and/or the relevant

requirements of regulatory authorities of
the jurisdictions where the shares are
listed and the relewant listing rules, the

board of directors shall, within the scope of

authority as conferred by the shareholders’
general meeting, have the right to decide on
an investment (including risk investment) or
acquisition project. For any major investment
or acquisition project which is beyond the
limits of authority of the board of directors
to examine and approve thereof, the board of
directors shall organize the relevant experts
and professionals to conduct an evaluation
the the

thereof and report same to

shareholders’ general meeting for approval.

Article 118 The board of directors may

establish the strategy and investment
committee, the audit and risk management
committee (the supervision committee), the
nomination and remuneration committee, the
aviation safety committee and other special
committees. The members’ composition,
duties and responsibilities, and procedures
of each special committee of the board of
directors

are specifically determined

according to the terms of reference of each

Artiete—HSArticle 109 The board of
directors may establish the strategy and
investment committee, the audit and risk
management committee (the supervision
committee), the nomination committee, and
the remuneration and appraisal committee,
the aviation safety committee and other
special committees. The members’
composition, duties and responsibilities, and
procedures of each special committee of the
board of directors are specifically determined

according to the terms of reference of each
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special committee, which are drawn up by
the board of directors.

special committee, which are drawn up by
the board of directors.

Article 123 A board of directors meeting
shall only be convened if a majority of the
number of the board members are present
(including any directors appointed pursuant
to Article 120 of these Articles of
Association to attend the meeting as the
Each

Any resolution

representatives of other directors).
director has one vote.
requires the affirmative votes of more than
half of all the board of directors in order to
be passed. In the case of equal division of
votes, the Chairman of the board of directors

is entitled to a casting vote.

Artiele123-Article 114 A board of directors
meeting shall only be convened if a majority
of the number of the board members are
present (including any directors appointed
pursuant to Artiele—+20-Article 115 of these
Articles of Association to attend the meeting
as the representatives of other directors).
Each director has one vote. Any resolution
requires the affirmative votes of more than
half of all the board of directors in order to
be passed. h—the—ecasve—eof—egunl—diiston—eof
_the-Chai bl Lofdi
. itled . '

Article 124 Directors shall attend the

meetings of the board of directors in
person. Where a director is unable to attend
a meeting for any reason, he may by a
written power of attorney appoint another
director to attend the board meeting on his
behalf. The power of attorney shall set out
the names of the proxies, the matters to be
dealt with by the agents, the scope of the
authorization and the effective term thereof.
The powers of attorney shall be signed or

sealed by the principals.

A Director appointed as the representative of
another director to attend the meeting shall
exercise the rights of a director within the
scope of authority conferred by the
appointing director. Where a director is
unable to attend a meeting of the board of
and has not

directors appointed a

representative to attend the meeting on his

Artiete—24—Article 115 Directors shall
of the board of
directors in person. Where a—director is

attend the meetings

unable to attend a meeting for any reason,
he may by a written power of attorney
appoint another director to attend the board
meeting on his behalf. The power of attorney
shall set out the names of the proxies, the
matters to be dealt with by the agents, the
scope of the authorization and the effective
term thereof. The powers of attorney shall be

signed or sealed by the principals.

A Director appointed as the representative of
another director to attend the meeting shall
exercise the rights of a director within the
scope of authority conferred by the
appointing director. Where a director is
unable to attend a meeting of the board of
and has not

directors appointed a

representative to attend the meeting on his
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behalf, he shall be deemed to have waived
his right to vote at the meeting.

Directors shall be deemed to be failed to
carry out their duties if they fail to attend
two consecutive board meetings in person
and to appoint an alternate director to attend
board meetings on their behalf. The board of
directors shall propose at the shareholders’
general meeting for the removal of such
directors.

Expenses incurred by a director for attending
a meeting of the board of directors shall be
paid by the Company. These expenses
include the costs of transportation between
the premises of the director and the venue of
and
the
meeting. Rent of the meeting place, local

the meeting in different cities

accommodation expenses during
transportation costs and other reasonable
out-of-pocket expenses shall be paid by the
Company.

behalf, he shall be deemed to have waived
his right to vote at the meeting.

B helbed 1 be_failed

Expenses incurred by a director for attending
a meeting of the board of directors shall be
paid by the Company. These expenses
include the costs of transportation between
the premises of the director and the venue of
and
the
meeting. Rent of the meeting place, local

the meeting in different cities

accommodation expenses during
transportation costs and other reasonable out-
of-pocket expenses shall be paid by the
Company.

Article 125 The board of directors may
accept a written resolution in lieu of a
board meeting provided that a draft of such
written resolution shall be delivered to each
director in person, by mail, by telegram or by
facsimile. If the board of directors has
delivered such proposed written resolution
to all the directors and the directors who
signed and approved such resolution have
reached the required quorum, and the same
have been delivered to the secretary of the
board of directors, then such resolution shall

take effect as a resolution of the board

Artiele—25—Article 116 The board of
directors may accept a written resolution in
lieu of a board meeting provided that a draft
of such written resolution shall be delivered
to each director in person, by mail, by
telegram e#, by facsimile or by email. If
the board of directors has delivered such
proposed written resolution to all the
directors and the directors who signed and
approved such resolution have reached the
required quorum, and the same have been
delivered to the secretary of the board of

directors, then such resolution shall take

- 87 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

meeting, without having to hold a board

meeting.

effect as a resolution of the board meeting,
without having to hold a board meeting.

Article 127 Where a written resolution is
reached in the absence of the statutory
procedures but has been signed by the
directors, even if each director has
expressed his/her view in different ways,
such resolution of the board meeting shall

have no legal effect.

If a resolution of the meeting of the board of
directors violates the laws, administrative
regulations or the Company’s Articles of
Association, the directors who participated in
the passing of such resolution shall be
directly liable therefor. However, if it can
be proven that a director had expressly
the resolution when the

and that such

objected to
resolution was voted on,
objection was recorded in the minutes of
the meeting, such director may be released
from such liability. A director who abstained
from voting or was absence from the meeting
without appointing a proxy to attend on his
or her behalf may not be released from such
liability. A director who had expressly
objected to the resolution during discussion
but had not clearly vote against such motion

may not be released from such liability.

Artiele—127—Article 118 Where a written
resolution is reached in the absence of the
statutory procedures but has been signed by
the directors, even if each director has
expressed his/her view in different ways,
such resolution of the board meeting shall

have no legal effect.

If a resolution of the meeting of the board of
Lerini .

regulations, other regulatory documents, e

directors violates the laws,

the Company’s Articles of Association and

resolutions of shareholders’ general

meetings, the directors who participated in
the passing of such resolution shall be
directly liable therefor. However, if it can
be proven that a director had expressly
the resolution when the

resolution was voted on, and that such

objected to

objection was recorded in the minutes of
the meeting, such director may be released
from such liability. A director who abstained
from voting or was absence from the meeting
without appointing a proxy to attend on his
or her behalf may not be released from such
liability. A director who had expressly
objected to the resolution during discussion
but had not clearly vote against such motion

may not be released from such liability.

Article 129 A director may resign prior to
the expiration of his term of office. If a
director resigns from his office, he shall
submit a written report of his resignation to

the board of directors. Independent directors

Artiele—129—Article 120 A director may
resign prior to the expiration of his term of
office. If a director resigns from his office,
he shall submit a written report of his
resignation to the board of directors.
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the
circumstances which are relevant to his

shall provide an explanation on
resignation and which in his opinion are
necessary to bring to the attention of the
shareholders and creditors of the Company.

If the resignation of a director will result in
the board of directors of the Company having
less than the statutory minimum number of
directors, then such director’s report of
resignation shall only become effective
after a new independent director has been
appointed to fill the vacancy so caused by his
resignation. The Company shall convene an
ad hoc meeting or employee representative
meeting as soon as possible to elect a
director to fill up the vacancy arising from
the resignation of the director. Before a
made at the shareholders’
the
regarding the

decision is

general meeting or employee
representative meeting
election of the director, the functions and
powers of the resigning director and the
remaining board of director shall be

restricted to a reasonable extent.

If the resignation of an independent director
will result in the board of directors of the
Company having less than the minimum
required proportion of independent directors
as required by the relevant regulatory
authority, then such independent director’s
report of resignation shall only become
effective after a new independent director
has been appointed to fill the vacancy so
caused by his resignation.

Independent directors shall provide an
explanation on the circumstances which are
relevant to his resignation and which in his
opinion are necessary to bring to the
attention of the shareholders and creditors

of the Company.

If the resignation of a director will result in
the board of directors of the Company having
less than the statutory minimum number of
directors, then such director’s report of
resignation shall only become effective
after a new independent director has been
appointed to fill the vacancy so caused by his
resignation. The Company shall convene an
ad hoc meeting or employee representative
meeting as soon as possible to elect a
director to fill up the vacancy arising from
the resignation of the director. Before a
is made at the shareholders’
the

decision

general meeting or employee

representative meeting regarding the
election of the director, the functions and
powers of the resigning director and the
remaining board of director shall be

restricted to a reasonable extent.

If the resignation of an independent director
will result in the board of directors of the
Company or its special committees having

less than the minimum required proportion of
independent directors as required by the

relevant regwlatery—autherity—laws and

regulations or the Articles of Association

or result in lack of accounting

professionals among the independent
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Other than conditions aforementioned, the
resignation of director shall be effective
upon the delivery of its resignation report
to the board of directors.

directors, then such independent director’s
report of resignation shall only become
effective after a new independent director
has been appointed to fill the vacancy so
caused by his resignation.

Other than conditions aforementioned, the
resignation of director shall be effective
upon the delivery of its resignation report
to the board of directors.

CHAPTER
DIRECTORS

12: INDEPENDENT

cHAPRPTER 12— CHAPTER
INDEPENDENT DIRECTORS

11:

Article 130 Candidates for the independent
directors shall be nominated by the board of
directors, supervisory committee or
shareholder(s) holding, whether alone or
together, one percent (1%) or more of the
total amount of voting shares in the
Company and elected at shareholders’

general meeting.

(1) The nominator of a candidate for the
independent directors shall seek the consent
of such candidate prior to nomination and
shall have a full understanding towards the
profession, education, job position, detailed
working experience and all other positions
held concurrently as well as preparing
written materials containing the said
information to the Company. Candidates
shall undertake to the Company in writing
that they have agreed

that

to accept the
all

information relating to them are true and

nomination and disclosed

complete and shall guarantee that they will
conscientiously perform the director’s

Artiele—30Article 121 Candidates for the
independent directors shall be nominated by
the board of directors, supervisory committee
or shareholder(s) holding, whether alone or
together, one percent (1%) or more of the
total amount of voting shares in the Company
and elected at shareholders’ general meeting.
The

established according to

investor protection institution

laws may

publicly request the shareholders to

entrust it to exercise the right to

nominate independent directors on their
behalf.

(1) The nominator of a candidate for the
independent directors shall seek the consent
of such candidate prior to nomination and
shall have a full understanding towards the
profession, education, job position, detailed
working experience and all other positions
held concurrently, and whether there is any

oross dishonesty or other adverse records

as well as preparing written materials

containing the said information to the
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responsibilities when elected. Company. Candidates shall undertake to the

Company in writing that they have agreed to
accept the nomination and that all disclosed
information relating to them are true and
complete and shall guarantee that they will
conscientiously perform the director’s
responsibilities when elected.

(2) The nominator shall provide his opinion
in connection with the qualification and
independency of such nominees for acting
as an independent director. If the applicable
laws, regulations, other regulatory

documents and/or the relevant listing rules
contain the relevant provisions, the nominee
shall make a public statement in accordance
with such provisions that there does not exist
any relationship between himself and the
Company which may influence his
independent objective judgement.

(3) If the nomination of a candidate for the
independent directors is taken place before
the board meeting of the Company is
convened and if the applicable laws,
regulations, other regulatory documents

and/or the relevant listing rules contain the
relevant provisions, the written materials
concerning the nominee set out in sub-
paragraphs (1) and (2) of this Article shall
be publicly announced together with the
resolutions of the board meeting in
accordance with such provisions.

(4) If a shareholder holding, alone or

together, more than 3% of the voting right
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(2) The nominator shall provide his opinion
in connection with the qualification and
independency of such nominees for acting
as an independent director. If the applicable
law, regulations and/or the relevant listing
rules contain the relevant provisions, the
nominee shall make a public statement in
accordance with such provisions that there
does not exist any relationship between
himself and the Company which may
influence his independent objective
judgement.

(3) If the nomination of a candidate for the
independent directors is taken place before
the board meeting of the Company is
convened and if the applicable law,
regulations and/or the relevant listing rules
contain the relevant provisions, the written
materials concerning the nominee set out in
sub- paragraphs (1) and (2) of this Article
shall be publicly announced together with the
resolutions of the board meeting in

accordance with such provisions.

(4) If a shareholder holding,
together, more than 3% of the voting right
the

committee proposes an ex tempore motion

alone or

of the Company or supervisory
on the election of non-independent directors,
the written notice specifying the intention to
propose a person for election as a director
and the willingness of the nominee to accept
nomination together with the written
materials and undertakings containing such

particulars of the nominee as set out in sub-

of the Company or the supervisory
committee proposes an ex tempore motion
on the election of non-independent directors,
the written notice specifying the intention to
propose a person for election as a director
and the willingness of the nominee to accept
nomination together with the written
materials and undertakings containing such
particulars of the nominee as set out in sub-
paragraphs (1) and (2) of this Article shall be
despatched to the Company within ten (10)
days prior to the shareholders’ general

meeting.

(5) Before a general meeting of shareholders
is convened to elect independent directors, if
the applicable laws, regulations, other
regulatory documents and/or the relevant

listing rules contain the relevant provisions,
the Company shall in accordance with such
provisions submit relevant materials
regarding all nominees to the authority in
charge of securities of the State Council and/
or its local residence office and the stock
exchanges on which the Company’s shares
are listed. If the board of directors of the
Company objects to the qualifications of the
nominees, a written opinion of the board of
directors in connection therewith shall also
If the

authority in charge of securities of the State

be submitted at the same time.

Council has an objection to a nominee, such
nominee shall not qualified to be a candidate
for election as an independent director. When
convening a shareholders’ general meeting to
elect independent directors, the board of
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paragraphs (1) and (2) of this Article shall be
despatched to the Company within ten (10)
days prior to the shareholders’ general

meeting.

(5) Before a general meeting of shareholders
is convened to elect independent directors, if
the applicable law, regulations and/or the
relevant listing rules contain the relevant
provisions, the Company shall in accordance
with such provisions submit relevant
materials regarding all nominees to the
authority in charge of securities of the State
Council and/or its local residence office and
the stock exchanges on which the Company’s
shares are listed. If the board of directors of
the Company objects to the qualifications of
the nominees, a written opinion of the board
of directors in connection therewith shall
also be submitted at the same time. If the
authority in charge of securities of the State
Council has an objection to a nominee, such
nominee shall not qualified to be a candidate
for election as an independent director.
When convening a shareholders’ general
meeting to elect independent directors, the
board of directors of the Company shall
explain whether or not the authority in
charge of securities of the State Council
had any objection to any of the candidates

for independent directors.

directors of the Company shall explain
whether or not the authority in charge of
securities of the State Council had any
objection to any of the candidates for
independent directors.

Article 131 A person acting as an
shall fulfil the

following basic requirements:

independent director

(1) he or she shall possess the qualifications

A+rtiete134Article 122 A person acting as an
shall fulfil the

following basic requirements:

independent director

(1) he or she shall possess the qualifications
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to act as the director of the Company in
accordance the relevant laws, administrative

regulations and other relevant regulations;

(2) he or she conforms with independence
required by the relevant laws, administrative
regulations, department rules and regulations
and the listing rules;

(3) he or she possesses the basic knowledge
of operation of a listed company and is
familiar with relevant laws and
administrative regulations as well as rules
and regulations (including but not limited to

the accounting principles);

(4) he or she shall have not less than 5 years
experience in law, economics or other
working experience necessary for

performing duties of an independent director;

(5) he or she shall fulfil other conditions as
provided for in these Articles of Association.

to act as the director of the Company in
accordance the relevant requirements of
laws, administrative—regulations and other

relevantregulations—regulatory documents;

(2) he or she conforms with independence
required by the relevant laws, administrative

regulations, departimentriles—andresgwlations

other regulatory documents and the listing

rules;

(3) he or she possesses the basic knowledge
of operation of a listed company and is
familiar with relevant laws and
administrative regulations as well as rules
and regulations (including but not limited to

the accounting principles);

(4) he or she shall have not less than 5 years
experience in law, accounting, economics or
other working experience necessary for
performing duties of an independent director;

(5) he or she shall have good character

traits and shall not have any gross

dishonesty or other adverse records;
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(6) he or she shall fulfil other conditions as
provided for in these Articles of Association.

Article 132 Independent directors shall have
independence. Unless otherwise required by
the relevant laws, administrative regulations
and/or the relevant listing rules, none of the
following persons shall act as independent

directors:

(1) persons working in the Company or its
subsidiaries, as well as their direct family
members or major social relations (in which
direct family members refer to their spouses,
parents and children etc.; and major social
relations refer to siblings, parents-in-law,
sons or daughters-in-law, spouses of their

siblings and siblings of their spouses etc.);

(2) natural person shareholders as well as
their direct family members who directly or
indirectly hold not less than one percent
(1%) of the issued shares of the Company or
who are ranked as the top ten shareholders of

the Company;

(3) persons as well as their direct family
members who work in entities which are
such shareholders of the Company directly or
indirectly holding not less than five percent
(5%) of the shares of the Company in issue
or which are ranked as the top five

shareholders of the Company;

(4) persons who have satisfied the conditions
stated in the above three subparagraphs

within the most recent year;

Artiele—132—Article 123 Independent
directors shall have independence. Unless
otherwise required by the relevant laws,
administrative-regulations, other regulatory

documents and/or the relevant listing rules,

none of the following persons shall act as

independent directors:

(1) persons working in the Company or its
subsidiaries, as well as their direct family
members or major social relations (in which
direct family members refer to their spouses,
parents and children etc.; and major social
relations refer to siblings, parents-in-law,
sons or daughters-in-law, spouses of their

siblings and siblings of their spouses etc.);

(2) natural person shareholders as well as
their direct family members who directly or
indirectly hold not less than one percent
(1%) of the issued shares of the Company or
who are ranked as the top ten shareholders of

the Company;

(3) persons as well as their direct family
members who work in entities which are such
shareholders of the Company directly or
indirectly holding not less than five percent
(5%) of the shares of the Company in issue
or which are ranked as the top five

shareholders of the Company;

) hel o fred il e
stated—ia—the—abeove—thtee—subparaetraphs
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(5) persons who provide financial, legal and
consultation services and otherwise to the
Company or its subsidiaries;

(6) persons who are determined by the
authority in charge of securities to be
unqualified to act as independent directors.

within—the—mostrecentyearspersons as well

as their direct family members who work

in the subsidiary of the Company’s

controlling shareholder and actual

controller;

15) persotwhoprosideinancid—testhand
L i Lol . ]

Company—er—its—subsidiariestpersons who

have material business transactions with

the Company and its controlling

shareholders, actual controllers or their

respective subsidiaries, or persons who

hold positions in such entities and their

controlling shareholders or actual

controllers that have material business

transactions with the same;

(6) persons who provide financial, legal,

consulting, recommendation and other

services for the Company, its controlling

shareholders, actual controllers or their

respective subsidiaries, including but not

limited to all personnel of the project

team, reviewers at all levels, personnel

signing the report, partners, directors,

senior officers and principal responsible

persons of the intermediary institutions

providing services;

(7) persons who have satisfied the

conditions stated in sub-paragraph (1) to

sub-paragraph (6) in the last 12 months;

> (8) persons who are determined by the
authority in charge of securities to be

- 96 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

unqualified to act as independent directors.

The subsidiaries of the controlling

shareholders and actual controllers of the

Company mentioned in preceding sub-

paragraphs (4) to (6) do not include the

enterprises controlled by the same state-

owned assets management institution as

the Company and not forming a connected

relationship with the Company according

to relevant regulations.

Independent directors shall conduct self-

examination on their independence every

submit the self-examination
The
board of directors shall evaluate the

year and

results to the board of directors.

independence of the independent

in office and issue special
which shall be
disclosed together with the annual report.

directors

opinions every year,

Article 133 If an independent director fails
to attend three consecutive board meetings in
person, the board of directors shall propose
at the shareholders’ general meeting that
should be

circumstances

such independent director

removed. Except for

described above, the circumstances as
provided for in the third paragraph of
Article 124 of these Articles of Association
and those set out in the Company Law that a
person is unqualified to act as a director, an
independent director shall not be removed
without cause from his office before the
expiration of his term of office. Where an

independent director is removed from office

Arttele—33—Article 124 If an independent
director fails to attend three two consecutive

board meetings in person and to appoint

other independent directors to attend on
his/her behalf, the board of directors shall

propose at the shareholders’ general meeting

that such independent director should be

removed. FExeept—for—eiretmstanees
i bed—al _ .
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prior to the expiration of his/her term of
office, the Company shall make special
disclosure in relation thereto. The removed
independent director may make a public
statement if he believes that he has been
improperly removed from his office.

expiration—ofhis—term—ofoffice- Where an

independent director is removed from office
prior to the expiration of his/her term of
office by the Company through statutory

procedures, the Company shall make special
disclosure—n—relation—therete. The removed
independent director may make a public
statement if he believes that he has been
improperly removed from his office.

Article 125 Independent directors shall
perform the following duties:

(1) to participate in the decision-making of

the board of directors and express clear

opinions on the matters discussed;

(2) to supervise the potential material

conflicts of interest between the Company

and its controlling shareholders, actual

controllers, directors and senior officers

in accordance with the relevant provisions

of the Measures for the Administration of
of Listed
so _as to ensure that the

Independent Directors

Companies,

decisions of the board of directors are in

line with the overall interests of the

Company and protect the legitimate

rights and interests of minority

shareholders;

(3) to provide professional and objective

suggestions on the operation and

development of the Company, and

promote the improvement of the decision-

making level of the board of directors;
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(4) other duties as stipulated by laws,

regulations and the Articles of Association.

Article 134 Apart from such powers as
conferred on a director under the Company
Law and other relevant laws and regulations
and the Articles of Association, an
independent director shall also have the

following special functions and powers:

(1) with respect to the material connected
transactions (as determined based on the
standards promulgated from time to time by
the competent regulatory departments) and
the appointment or removal of an accounting
firm that are subject to be considered at a
shareholders’ general meeting in accordance
with the laws, regulations and/or the relevant
listing rules, if the applicable law,
regulations and/or relevant listing rules
contain the relevant provisions, the
transactions and appointment and removal
set out above shall be endorsed by not less
than one-half (1/2) of the independent
directors before submitting to the board of
directors for discussion. None of the
resolution reached by the board of directors
with respect to the connected transactions
entered into by the Company shall become
effective unless such resolution is signed by
the independent directors. Prior to making a
judgment, the independent directors may
appoint an intermediary to issue an
independent financial adviser’s report as a
basis of their judgment; (2) He or she may
give recommendations to the board of

directors as to the engagement, or

Artiele—134—Article 126 Apart from such
powers as conferred on a director under the
Company Law and other relevant laws, and
regulations, other regulatory documents
the Articles

and of Association, an
independent director shall also have the

following special functions and powers:

(1) wh—respeet—to—the—mutertrl—connected
. i red] i ]

basts—of—thetr—judement—to independently

engage an intermediary to audit, consult
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termination of the engagement, of an
accounting firm; (3) He or she may propose
to the board of directors to convene an
extraordinary general meeting; (4) He or
she may propose to convene a board
meeting; (5) He or she may engage external
auditors or advisers independently; (6) He or
she may solicit votes from shareholders prior
to the shareholders’ general meeting; (7) He
or she may directly report the relevant issues
to the shareholders’ general meeting, the
authority in charge of securities of the State

Council and other relevant departments.

An independent director shall obtain the
consent from not less than one-half (1/2) of
all independent directors for exercising their
functions and powers in the case of
exercising his/her functions as described in
sub-paragraphs (2), (3), (4), (6) and (7) of
this Article set out above, and the unanimous
consent from all independent directors in the
case of exercising his/her functions as
described in sub-paragraph (5) of this

Article as set out above.

on or verify specific matters of the
Company;

(2) He—orshe—maygiverecommendations—to
. - ot
accountine—firm: to propose to the board

of directors to convene an extraordinary

general meeting;

(3) He—er—she—mayprepose—to—the—beard—of
¥ ’ ]
meetng—(4)—He—or—she—may to propose to

convene a board meeting;

(4) to publicly solicit shareholders’ rights

from shareholders according to laws;

(5) He—or—she—mayensage—externalauditors
or—advisers—ndependentdy:—to express

independent opinions on matters that

may damage the rights and interests of

the Company or minority shareholders;

(6) He—or—she—may——solicit—votes—from
shareholders—prior—to—the—shareholders’
seneral—meeting: other functions and

powers as stipulated by laws, regulations

and the Articles of Association.
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consent—fromnottess—thanoneha(H2yof

Artiele—assetoutabove—

An independent director shall obtain the

consent from more than half of all

independent directors in the case of

exercising his/her functions as described

in preceding sub-paragraphs (1) to (3).

If an independent director exercises the

functions and powers as described in the

sub-paragraph (1) of this Article, the

Company shall timely disclose the same.

If the aforesaid functions and powers

cannot be normally exercised, the

Company shall disclose the specific

circumstances and reasons.

Article 135 Apart from the duties set forth | Artiele—35—Article 127 Apart—From—the

above, independent directors shall also | duties—setferthabeove—independentdirecters
express their independent opinion on the | shal-alse—express—their—independent—opinion
following major matters to the board of | en—thefeoHewing—majer—matters—to—the—beard
directors or at a shareholders’ general | ef—directors—er—at—a—shareholders——seneral
meeting: freetire:
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(1) nomination or removal of directors;

(2) appointment or removal of senior

officers;

(3) the remuneration of directors and senior
officers;

(4) matters which the independent directors
believe may impair the rights and interests of
minority shareholders;

(5) material financial transactions between
the Company and its shareholders, de facto
controlling person or their affiliates;

(6) profit distribution plan proposed to the
board of directors of the Company for their

review and consideration;

(7) failure of the board of directors of the
Company to produce proposal in connection
with profit distribution in cash;

(8) other matters provided for by the

applicable laws and regulations,

departmental rules or the articles of

association of the Company.

Independent directors shall give one of the
following opinions in relation to the above
matters: agree; qualified opinion and reasons
therefore; oppose and reasons therefore;
the

unable to form an opinion and

impediments to doing so.

l s Lot di ,

tmpediments—to—doing—se- The following
matters shall be submitted to the board
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of directors for consideration after being

approved by more than half of all

independent directors:

(1) connected transactions that should be

disclosed;

(2) changes in or waivers of commitments

by the Company and related parties;

(3) the decisions made and measures taken

by the board of directors of the acquired

company in connection with the

acquisition;

(4) other matters as stipulated by laws,

regulations and the Articles of Association.

Article 128 The independent directors
shall hold special meetings on a regular

or irregular basis, and the matters as

described in sub-paragraphs (1) to (3) of
paragraph 1 of Article 126 and Article 127
of these Articles of Association shall be

considered at special meetings of

independent directors.

The special meeting of independent

directors may study and discuss other

matters of the Company as required.

The special meeting of independent

directors shall be convened and presided

over by an independent director jointly

recommended by more than half of the

independent directors; if the convener

does not perform his duties or is unable
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to perform his duties, two or more

independent directors may convene the

meeting and elect a representative to

preside over the meeting on their own.

The Company shall provide convenience

and support for the convening of special

meetings of independent directors.

CHAPTER 13: SECRETARY OF THE
BOARD OF DIRECTORS

CHAPTER13-CHAPTER 12: SECRETARY
OF THE BOARD OF DIRECTORS

Article 138 The secretary of the Company’s
board of directors shall be a natural person
who has the requisite professional knowledge
and experience, and shall be appointed by the
board of directors.

The main tasks and duties of the secretary of

the board of directors include:

(10) other duties as stipulated by laws,
administrative regulations, rules and the
listing rules of the jurisdictions in which
the shares of the Company are listed and
other regulatory documents and the Articles
of Association.

Artiete—438-Article 131 The secretary of the
Company’s board of directors shall be a
natural person who has the requisite
professional knowledge and experience, and

shall be appointed by the board of directors.

The main tasks and duties of the secretary of

the board of directors include:

(10) other duties as stipulated by laws,
admintstrative—regulations, rules—and—the
Lot ] E theturisdiet] . bl
the—shares—otf—the—Compaty—are—tsted—and
ether—regulatory—doewments—, other
regulatory documents (including the
the Articles of

listing rules) and

Association.

CHAPTER 14: PRESIDENT

SHAPTER14-CHAPTER 13: PRESIDENT

Article 145 In performing their duties and
powers, the president, vice presidents, chief
accountant, chief pilot, general legal counsel
and other senior officers shall act honestly

and diligently in accordance with laws,

Arttele—45—Article 138 In performing their

duties and powers, the president, vice
presidents, chief accountant, chief pilot,
general legal counsel and other senior

officers shall act honestly and diligently in
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administrative regulations and the Articles of

accordance with laws, admimistrative

Association. regulations, other regulatory documents
and the Articles of Association.

CHAPTER 15: SUPERVISORY &HAPFER 15— CHAPTER 14:

COMMITTEE SUPERVISORY COMMITTEE

Article 147 The supervisory committee shall
compose of five (5) supervisors. The number
of outside supervisor (hereinafter meaning
supervisors who do not hold office in the
Company) shall account for one half or more
of the total number of supervisory committee
members. The number of supervisors
representing employees shall not be less
than one-third (1/3) of the total number of
supervisors. The supervisory committee shall
have one (1) chairman. Each supervisor shall
serve for a term of 3 years, which term is
renewable upon reelection and re-

appointment.

The election or removal of the chairman of
the shall be

determined by the affirmative votes of two-

supervisory committee

thirds or more of the members of the

supervisory committee.

The chairman of the supervisory committee
shall organise the implementation of the

duties of the supervisory committee.

Artiete—H4FArticle 140 The supervisory
committee shall compose of five (5)

supervisors. The number of outside
supervisor (hereinafter meaning supervisors
who do not hold office in the Company) shall
account for one half or more of the total
number of supervisory committee members.
The number of supervisors representing
employees shall not be less than one-third
(1/3) of the total number of supervisors. The
supervisory committee shall have one (1)

chairman who shall be elected by more than

half of the number of supervisors. Each

supervisor shall serve for a term of 3 years,
which term is renewable upon reelection and
re-appointment.

T leeti L of i b c
] . . TR

1 red—bvi] ;i . :
thirds—or—mreotre—ot—the—members—ot—the
The chairman of the supervisory committee

shall organise the implementation of the
duties of the supervisory committee.

Article 150 The cumulative voting method
may be adopted for voting the resolution to
elect supervisors (excluding supervisors

acted by staff representatives) at the

Artiele—150—Article 143 The cumulative
voting method may—shall be adopted for
voting the resolution to elect supervisors
(excluding staff

supervisors acted by
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shareholders’ general meeting of the
Company. Namely, for the election of more
than two supervisors at the shareholders’
general meeting, each share held by the
shareholders participating in the voting
shall carry the voting right equal to the
total number of supervisors to be elected.
The shareholders can either cast all the votes
to elect one person or cast the votes to elect

several persons.

representatives) at the shareholders’ general
meeting of the Company. Namely, for the
election of more than two supervisors at the
shareholders’ general meeting, each share
held by the shareholders participating in the
voting shall carry the voting right equal to
the total number of supervisors to be elected.
The shareholders can either cast all the votes
to elect one person or cast the votes to elect

several persons.

Article 156 Resolutions of the supervisory
committee shall be passed by the affirmative
vote of two-thirds or more of all of its

members.

Artiele—56—Article 149 Resolutions of the
supervisory committee shall be passed by
more than half of the number of
supervisors the—affirmative—vote—ef—twe-

CHAPTER 16: THE QUALIFICATIONS
AND DUTIES OF THE DIRECTORS,
SUPERVISORS, PRESIDENT, VICE
PRESIDENTS AND OTHER SENIOR
OFFICERS OF THE COMPANY

EHAPTER 16— CHAPTER 15: THE
QUALIFICATIONS AND DUTIES OF THE
DIRECTORS, SUPERVISORS,
PRESIDENT, VICE PRESIDENTS AND
OTHER SENIOR OFFICERS OF THE
COMPANY

Article 162 The validity of an act carried out
by a director, the president, vice presidents,
financial controller or other senior officers
of the Company on behalf of the Company as
against a bona fide third party, shall not be
affected by any irregularity in his office,
election or any defect in his qualification.

Article 163 In addition to the obligations
imposed by laws, administrative regulations
or the listing rules of the stock exchange on
which shares of the Company are listed, each
of the Company’s directors, supervisors,

president, vice presidents and other senior

officers owes a duty to each shareholder, in
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the exercise of the functions and powers
entrusted to him by the Company:

(1) not to cause the Company to exceed the
scope of business stipulated in its business

licence;

(2) to act honestly and in the best interests of
the Company;

(3) not to deprive the Company of its assets
property in any way, including (but not
limited to) any opportunities which benefit
the Company;

(4) not to deprive shareholders of the
individual rights of, including (but not
limited to) rights to distribution and voting
rights, save and except pursuant to a
restructuring of the Company which has
been submitted to the shareholders for
approval in accordance with the Articles of

Association.

: oot thofameti i

Article 164 Each of the Company’s directors,
supervisors, president, vice presidents and
other senior officers owes a duty, in the
exercise of his powers or in the discharge of
his duties, to exercise the care, diligence and
skill that a reasonably prudent person would
exercise in comparable circumstances,
including but not limited to compliance
with the standards of the professional ethics
and code of conduct formulated by the

Company.
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Article 165 Each of the Company’s directors,
supervisors, president, vice presidents and
other senior officers shall exercise his
powers or perform his duties in accordance
with the fiduciary principle; and shall not put
himself in a position where his duty and his
interest may conflict. This principle includes
(without Ilimitation) discharging the
following obligations:

(1) to act honestly in the best interests of the
Company;

(2) to act within the scope of his powers and
not to exceed such powers;

(3) to exercise the discretion vested in him
personally and not to allow himself to act
under the control of another and, unless and
to the extent permitted by laws,
administrative regulations or with the
informed consent of shareholders given in a
general meeting, not to delegate the exercise

of his discretion;

(4) to treat shareholders of the same class
equally and to treat shareholders of different
classes fairly;

(5) unless otherwise provided for in the
Articles of Association or except with the
informed consent of the shareholders given
in a general meeting, not to enter into any
contract, transaction or arrangement with the

Company;

Artiele+65-Article 155 The directors of the
Company shall comply with the laws,

administrative regulations and these

Articles of Association, and shall have the

following loyalty obligations to the
Company:

(1) not to take advantage of his authority

to _accept bribes or other illegal income,

and not to misappropriate the property of
the Company;

(2) not to misappropriate the funds of the
Company;

(3) not to open an account in his own name

or in the name of any other individual to

deposit the assets or funds of the
Company;

(4) not to lend the Company’s funds to

others or provide guarantees for others

with the Company’s property in violation

of the provisions of these Articles of

Association and without the consent of

the shareholders’ general meetings or the

board of directors;

(5) not to enter into contracts or conduct

transactions with the Company in violation

of the provisions of these Articles of

Association or without the consent of the

shareholders’ general meeting;

of the
not to

without the consent

(6)

shareholders’

general meeting,
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(6) not to use the Company’s property for his
own benefit, without the informed consent of
the shareholders given in a general meeting;

(7) not to exploit his position to accept

bribes or other illegal income or
misappropriate the Company’s property in
any way, including (but not limited to)

opportunities which benefit the Company;

(8) not to accept commissions in connection
with the Company’s transactions, without the
informed consent of the shareholders given

in a general meeting;

(9) to comply with the Company’s Articles
of Association, to perform his official duties
faithfully, to protect the Company’s interests
and not to exploit his position and power in
the Company to advance his own interests;

(10) not to compete with the Company in any
way, save with the informed consent of the
shareholders given in a general meeting;

(I1) not to misappropriate the Company’s
funds, not to use the Company’s assets to set
up deposit accounts in his own name or in
any other name, and not to lend the funds of
the Company to other party or to use the
assets of the Company to guarantee the debts
of a third party unless with the full
knowledge and consent of the shareholders
given at a shareholders’ general meetings or
of the board of directors;

take advantage of his authority to seek for

himself or others business opportunities

that should belong to the Company, or to

engage in business of the same Kkind as that

of the Company for himself or others;

(7) not to accept commissions from

transactions with the Company for his

own benefit;

(8) not to disclose the secrets of the

Company without authorization;

(9) not to damage the interests of the

Company by taking advantage of its

connected relationship;

(10) other loyalty obligations stipulated by

laws, administrative regulations,

departmental rules and these Articles of

Association.

The
violation of the provisions of this Article

income obtained by a director in

shall belong to the Company; If any loss is

caused to the Company, he/she shall be
Each—of—the

liable for compensation.
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(12) not to
information which he has obtained during

release any confidential
his term of office, without the informed
consent of the shareholders in a general
meeting; nor shall he use such information
otherwise than for the Company’s benefit,
save that disclosure of such information to
the court or other governmental authorities is
permitted if:

(i) disclosure is required by the law;

(i1) in the public interests;

(ii1) in the interests of the relevant director,
supervisor, president, vice presidents or
other senior officer.

Gains derived by the directors, the president,

the vice president and other senior
management personnel in violation of this
Article shall be vested in the Company. The
said officers shall be liable for damages
should their actions cause losses to the

Company.

Company:
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Article 156 Directors shall abide by laws,
administrative regulations and these

Articles of Association, and shall have the

following diligence obligations to the
Company:

(1) to exercise the rights granted by the

Company cautiously, conscientiously and

diligently to ensure that the business

activities of the Company comply with

the requirements of national laws,

administrative regulations and various

national economic policies, and that the

business activities do not exceed the

business scope specified in the business

license;

(2) to treat all shareholders fairly;

(3) to keep abreast of the business

operation and management status of the
Company;
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(4) to sign a written confirmation opinion

on the periodic report of the Company.

Ensure that the information disclosed by

the Company is true, accurate and
complete;

(5) to provide the board of supervisors

with relevant information and materials
truthfully, and not to hinder the board of
supervisors or supervisors from exercising

their powers;

(6) other diligence obligations stipulated

by laws, administrative regulations,

departmental rules and these Articles of

Association.

Article 157 Directors shall be deemed to be
failed to carry out their duties if they fail

to attend two consecutive board meetings

in person and to appoint other directors to

attend board meetings on their behalf. The

board of directors shall propose at the

shareholders’ general meeting for the

removal of such directors.

Article 158 The provisions in Article 155
on the loyalty obligation of directors and

in sub-paragraphs (4), (5) and (6) of

Article 156 on the diligence obligation

shall also apply to senior officers.

Article 159 Supervisors shall abide by

laws, administrative regulations and these

Articles of Association, and shall have the

obligations of loyvalty and diligence to the

Company. Supervisors shall neither accept

bribes or other illegal income by taking
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advantage of their authority, nor shall

they misappropriate the property of the
Company.

the

the vice

Article 166 Should the directors,
supervisors, the president,
president and other senior management
personnel be requested to attend a
shareholders’ general meeting as non-voting
attendees, such directors, supervisors,
president, vice president and other senior
management personnel shall attend the same
as non-voting attendees and provide response
and explanations to the interrogations and
suggestion raised by the shareholders.

Directors, supervisors, presidents, vice
presidents and other senior management
shall
committee of the relevant
the the

information

personnel inform the supervisory

status and

provide same with relevant
in accordance with the facts
and shall not preclude the supervisory
committee from exercising its functions and

powers.

Artiele—+66-Article 160 Showld—the-directorss

directors, supervisors and the secretary

of the board of directors of the Company
shall attend the shareholders’
meeting when the meeting is convened,

general

and president, vice president and other
senior management personnel shall attend
the same as non-voting attendees and
provide response and explanations to the
interrogations and suggestion raised by the
shareholders.

Directors, supervisors, presidents, vice
presidents and other senior management
shall
committee of the relevant

the the

personnel inform the supervisory

status and

provide same with relevant

information in accordance with the facts

and shall not preclude the supervisory
committee from exercising its functions and

powers.

Article 167 Each director,
president, vice presidents and other senior

supervisor,

officer of the Company shall not direct the
following persons or institutions
(“associates”) to act in a manner which he

is prohibited from so acting:
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(1) the spouse or minor child of the director,
supervisor, president, vice presidents or

other senior officer;

(2) the trustee of the director, supervisor,
president, vice presidents or other senior
officer or of any person described in sub-
paragraph (1) above;

(3) the partner of that director, supervisor,
president, vice presidents or other senior
officer or any person referred to in sub-
paragraphs (1) and (2) of this Article;

(4) a company in which that director,
supervisor, president, vice presidents or
other senior officer, whether alone or
jointly with any person referred to in sub-
paragraphs (1), (2) and (3) of this Article and
other directors, supervisors, president and
other senior officers, has de facto controlling

interest;

(5) the directors, supervisors, president, vice
presidents and other senior officers of a
company which is being controlled in the
manner set out in sub- paragraph (4) above.

Article 170 Subject to Article 59 hereof, a
director, supervisor, president, vice president
or other senior officer of the Company may
be relieved of liability for specific breaches
of his duty with the informed consent of the

shareholders given at a general meeting.

Article 171 Where a director, supervisor,
president, vice president or other senior

officer of the Company is in any way,

Axtiele—H+ Article 163 Where—a—directors
isor. dent—vi d ]
) cE; f theC .. :
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directly or indirectly, materially interested in
a contract, transaction or arrangement or
proposed contract, transaction or
arrangement with the Company, (other than
his contract of service with the Company), he
shall declare the nature and extent of his
interests to the board of directors at the
earliest opportunity, whether or not the
contract, transaction or arrangement or
proposal therefore is otherwise subject to

the approval of the board of directors.

Subject to the exceptions provided by these
Articles of Association, a director shall not
vote at the relevant meeting of the board of
directors in respect of any contract,
transaction or arrangement in which he, or
his connected persons (as defined in the
applicable listing rules as amended from time
to time), are materially interested and he
shall not be counted as part of the quorum of

such meeting.

Unless an interested director, supervisor,
president, vice president or other senior
officer discloses his interests in accordance
with the first sub-paragraph of this Article
and he is not counted as part of the quorum
and refrains from voting, such transaction is
voidable at the instance of the Company
except as against a bona fide party thereto
who does not have notice of the breach of
duty by the interested director, supervisor,
president, vice president or other senior
officer.

Subject to the exceptions provided by these
Articles of Association, a director shall not
vote at the relevant meeting of the board of
directors in respect of any contract,
transaction or arrangement in which he, or
his connected persons (as defined in the
applicable listing rules as amended from time
to time), are materially interested and he
shall not be counted as part of the quorum of

such meeting.
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A director, supervisor, president, vice
president or other senior officer of the
Company is deemed to be interested in a
contract, transaction or arrangement in which

his associate is interested.

Article 172 Where a director, supervisor,
president, vice president or other senior
officer of the Company gives to the board
of directors a notice in writing stating that,
by reason of the facts specified in the notice,
he is interested in contracts, transactions or
arrangements which may subsequently be
made by the Company, that notice shall be
deemed for the purposes of the preceding
Article to be a sufficient declaration of his
interests, so far as the content stated in such
notice is concerned, provided that such
notice shall have been given before the date
on which the question of entering into the
relevant contract, transaction or arrangement
is first taken into consideration by the

Company.

Article 173 The Company shall not pay taxes
for or on behalf of a director, supervisor,
president, vice president or other senior
officer in any manner.

Article 174 The Company shall not directly
or indirectly make a loan to or provide any
guarantee in connection with the making of a
loan to a director, supervisor, president, vice
president or other senior officer of the
Company or of the Company’s holding

company or any of their respective

associates.
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The foregoing prohibition shall not apply to
the following circumstances:

(1) the provision by the Company of a loan
or a guarantee in connection with the making

of a loan to its subsidiary:

(2) the provision by the Company of a loan
or a guarantee in connection with the making
of a loan or any other funds available to any
of its directors, supervisors, president, vice
presidents and other senior officers to meet
expenditure incurred or to be incurred by
him for the purposes of the Company or for
the purpose of enabling him to perform his
duties properly, in accordance with the terms
of a service contract approved by the
shareholders in a general meeting;

(3) if the ordinary course of business of the
Company includes the lending of money or
the giving of guarantees, the Company may
make a loan to or provide a guarantee in
connection with the making of a loan to any
of the relevant director, supervisor,
president, vice president and any other
senior officer or his or her respective
associates in the ordinary course of its

business on normal commercial terms.

The £ . Libit; ball |

Article 175 Any person who receives funds
from a loan which has been made by the
Company acting in breach of the preceding

Article shall, irrespective of the terms of the

loan, forthwith repay such funds.

- 118 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

Article 176 A guarantee for the repayment of
a loan which has been provided by the
Company acting in breach of Article 174(1)
of these Articles of Association shall not be
enforceable against the Company, save in
respect of the following circumstances:

(1) the guarantee was provided in connection
with a loan which was made to an associate
of any of the director, supervisor, president,
vice president and any other senior officer of
the Company or of the Company’s holding
company and the lender of such funds did
not know of the relevant circumstances at the
time of the making of the loan; or

(2) the collateral which has been provided by
the Company has already been lawfully
disposed of by the lender to a bona fide
purchaser.

Article 177 For the purposes of the foregoing
provisions of this Chapter, a “guarantee”
includes an undertaking or property provided
to secure the obligor’s performance of his

obligations.

Article 179 In addition to any rights and

remedies provided by the laws and
administrative regulations, where a director,
supervisor, president, vice president or other
senior officer of the Company breaches the
duties which he owes to the Company, the

Company has a right:
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(1) to demand such director, supervisor,
president, vice president or other senior
officer to compensate it for losses sustained
by the Company as a result of such breach;

(2) to rescind any contract or transaction
which has been entered into between the
Company and such director, supervisor,
president vice president or other senior
officer or between the Company and a third
party (where such third party knows or
should have known that such director,
supervisor, president, vice president and
the

Company has breached his duties owed to

other senior officer representing

the Company);

(3) to demand such director, supervisor,
president, vice president or other senior
officer to account for profits made as result
of the breach of his duties;

(4) to recover any monies which should have
been received by the Company and which
were received by such director, supervisor,
president, vice president or other senior
instead,

officer including (without

limitation) commissions; and

(5) to demand repayment of interest earned
or which may have been earned by such
director, supervisor, president, vice president
or other senior officer on monies that should
have been paid to the Company.
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Article 180 The Company shall, with the | Artiele—80—The—Company—shat—with—the
prior approval of shareholders in a general | prier—approval—of—shareholders—in—a—general
meeting, enter into a contract in writing with | meeting—enterinto—a—eontractinwritinewith
a director or supervisor wherein his | a—direetor—or—supervisor—wheretn—his

emoluments are stipulated. The aforesaid | emeloments—are—stipulated—The—aforesatd
emoluments include: emeoluments—inelude:

(1) emoluments in respect of his service as | (H—emeloments—inrespeet—ofhis—serviee—as
director, supervisor or senior officer of the | directer—superviser—or—sentor—officerofthe
Company; Companys

(2) emoluments in respect of his service as | Z>emoeloments—inrespeet—ofhis—serviee—as
director, supervisor or senior officer of any | direeter—supervisor—ersenior—officer—ofany
subsidiary of the Company; substdiary—of-the-Ceompanys

(3) emoluments in respect of the provision of | 3)emelumentsinrespeetoftheprovistonof
other services in connection with the | ether—serviees—in—econneection—with—the
management of the affairs of the Company | menagement—ofthe—affairs—ofthe Company
and any of its subsidiaries; and—any—efits—subsidiaries:

(4) payment by way of compensation for loss | (paymentbywayefcompensationfortoss
of office, or in connection with his | ef—effiece—o+r—n—conneection—with—his

retirement from office. retirement—from—office-

No proceedings may be brought by a director | Ne-preeceedingsmay-be-broushtbyadirector
or supervisor against the Company for | er—supervisor—agatnst—the—Company—for
anything due to him in respect of the | anythine —duve—to—him—in—respeet—of—the
matters mentioned in this Article except | matters—mentioned—in—this—Artiele—exeept
pursuant to the contract mentioned above. purstant—to—the—~contractmentioned—abeve:

Article 181 The contract concerning the | Artiele—181—The—econtract—conecerning—the
emoluments between the Company and its | emeloments—between—the—Company—and—is
directors or supervisors should provide that | direetors—er—supervisors—showldprevide—that
in the event of a takeover of the Company, | iai—the—event—ofa—takeeover—ofthe Company
the Company’s directors and supervisors | the—Company-s—directors—and—SUHpervisors
shall, subject to the prior approval of | shalh—subjeet—to—the—prier—approval—of
shareholders in a general meeting, have the | sharehelders—in—a—generalmeeting—have—the
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right to receive compensation or other
payment in respect of his loss of office or
of this
a takeover of the Company

retirement. For the purposes
paragraph,

includes any of the following:

(1) an offer made by any person to the
general body of shareholders;

(2) an offer made by any person with a view
to the offeror becoming a “controlling
shareholder” within the meaning of Article
60 hereof.

If the relevant director or supervisor does not

comply with this Article, any sum so
received by him shall belong to those
persons who have sold their shares as a
result of such offer. The expenses incurred in
distributing such sum on a pro rata basis
amongst such persons shall be borne by the
relevant director or supervisor and shall not

be paid out of such sum.

Article 178 Subject to the approval by the
shareholders’ general meeting, the Company
may take out liability insurance for any
director, supervisor, president, vice
president and any other senior officer of
the Company, except for those liability
resulting from the violation of laws,
administrative regulations and the Articles
of Association by such director, supervisor,
president, vice president and other senior

officer of the Company.

Artiele—178—Article 164 Subject to the

approval by the shareholders’ general
meeting, the Company may take out
liability insurance for any director,

supervisor, president, vice president and
any other senior officer of the Company,
except for those liability resulting from the
violation of laws, admintstrative-regulations,

other regulatory documents and the

Articles of Association by such director,
supervisor, president, vice president and

other senior officer of the Company.
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CHAPTER 17: FINANCIAL AND
ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND AUDIT

SHAPRPTER17-CHAPTER 16: FINANCIAL
AND ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND AUDIT

Article 201 Unless otherwise provided for in
relevant laws and administrative regulations,
where cash dividends and other amounts are
to be paid in Hong Kong dollars, the
shall be the

average closing rate for the relevant foreign

applicable exchange rate

currency announced by the Peoples’ Bank of
the

announcement of payment of dividend and

China during the week prior to

other amounts.

Artrele—204—Article 184 Unless otherwise
laws—and
and other

provided for in relevant
Leind ive,

regulatory documents

regulations

where cash

dividends and other amounts are to be paid
in Hong Kong dollars, the applicable
exchange rate shall be the average closing
rate for the relevant foreign currency
announced by the Peoples’ Bank of China
during the week prior to the announcement of

payment of dividend and other amounts.

CHAPTER 18: APPOINTMENT OF
ACCOUNTANCY FIRM

ECHAPTER 13— CHAPTER 17:
APPOINTMENT OF ACCOUNTANCY
FIRM

Article 206 The Company shall appoint an
independent firm of accountants which is
qualified under the relevant regulations of
the State to audit the Company’s annual
report. Such firm of accountants shall also
review the Company’s other financial
reports, verify the net assets and carry out
the relevant

other businesses such as

consultation services.

The first auditors of the Company may be
appointed before the first annual general
meeting of the Company at the inaugural
meeting. Auditors so appointed shall hold
office until the conclusion of the first annual

general meeting.

If the inaugural meeting does not exercise

Article—206Article 189 The Company shall
engage accountants’ firms that complies

with the requirements of the Securities
of the
jurisdictions where the shares of the

Law and the listing rules

Company are listed, to perform the tasks

of auditing accounting statements,

verifying the net assets and other

relevant consulting services.
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the powers under the preceding paragraph,
those powers shall be exercised by the board
of directors.

Article 208 The accounting firm appointed
by the Company shall enjoy the following
rights:

(1) a right to review to the books, records
and vouchers of the Company at any time,
the right to require the directors, president,
vice presidents and other senior officers of
the Company to supply relevant information

and explanations;

(2) a right to require the Company to take all

reasonable steps to obtain from its

subsidiaries such information and

explanation as are necessary for the

discharge of its duties;

(3) a right to attend shareholders’ general
meetings and to receive all notices of, and
other communications

relating to, any

shareholders’ general meeting which any
shareholder is entitled to receive, and to
speak at any shareholders’ general meeting
in relation to matters concerning its role as

the Company’s accounting firm.

Artiele208Article 191 The accounting firm
appointed by the Company shall enjoy the
following rights:

(1) a right to review to the books, records
and vouchers of the Company at any time,
the right to require the directors, president,
vice presidents and other senior officers of
the Company to supply relevant information

and explanations;

(2) a right to require the Company to take all

reasonable steps to obtain from its

subsidiaries such information and

explanation as are necessary for the

discharge of its duties;

(3) a—rreht—to—atrend—shuareholders—eenerasd
. l . I . . ]

the—Compaiy—~—aecownte—fem- a right to
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attend and speak at any shareholders’

general meeting in relation to matters

concerning its role as the Company’s

accounting firm.

Article 209 If there is a vacancy in the
position of accountant of the Company, the
board of directors may appoint an accounting
firm to fill the

general

such vacancy before
convening of the shareholders’
meeting. Any other accounting firm which
has been appointed by the Company may
continue to act during the period during

which a vacancy arises.

Artiele—209Article 192 If there is a vacancy
in the position of accountant of the
Company, the board of directors may
appoint an accounting firm to fill such

vacancy before the convening of the

shareholders’ general meeting. Any—ether
. hieh1 l ted

by theC . L

] o d i hiel es

Article 210 The shareholders in a general
meeting may by ordinary resolution remove
the Company’s accounting firms before the
expiration of its term of office, irrespective
of the provisions in the contract between the
Company and the Company’s accountant
firm. However, the accounting firm’s right
to claim for damages which arise from its
removal shall not be affected thereby.

Artiete—240-Article 193 The—shareholders—in

The shareholders

shall have the power to remove the

in a general meeting

Company’s accounting firm by ordinary

resolution before the expiration of its term

of office.

Article 211 The

accounting firm or the manner in which

remuneration of an

such firm is to be remunerated shall be
determined by the shareholders in a general

meeting. The remuneration of an accounting

Artiete24H+ Article 194 The remuneration of
an accounting firm or the manner in which
such firm is to be remunerated shall be
determined by way of an ordinary

resolution by the shareholders in a general

meeting. The remuneration of an accounting
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firm appointed by the board of directors shall
be determined by the board of directors.

firm appointed by the board of directors shall
be determined by the board of directors.

Article 212 The Company’s appointment,

removal or non-reappointment of an
accounting firm shall be resolved by the
shareholders in a general meeting, and shall
file such resolutions with the authority in
charge of securities of the State Council for

record.

Where a general meeting of shareholders is
proposed to resolve to appoint an accounting
firm other than an incumbent accounting
firm to fill a casual vacancy of an
the

accountant a retiring accounting firm that

accountant, or to reappoint as
was appointed by the board of directors to
fill a casual vacancy, or to dismiss an
accounting firm before the expiration of its

term of office, the following provisions shall

apply:

(1) A copy of the appointment or removal
proposal shall be sent (before notice of
meeting is given to the shareholders) to the
accounting firm proposed to be appointed or
proposing to leave its post or the firm which
has left its post in the relevant fiscal year
includes

(leaving leaving by removal,

resignation and retirement).

(2) If the accounting firm leaving its post

makes representations in writing and

requests the Company to give the

shareholders notice of such representations,
the shall the

Company (unless
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representations have been received too late)
take the following measures:

in the notice of the shareholders’
the fact of the
representations having been made; and

(a)

meeting, state

(b) attach a copy of the representations to the
notice and deliver it to the shareholders in
the manner stipulated in the Company’s
Articles of Association.

(3) If the Company fails to send out the
accounting firm’s representations in the
manner set out in sub-paragraph (2) above,
such accounting firm may require that the
representations be read out at the meeting.

(4) An accounting firm which is leaving its
post shall be entitled to attend the following
shareholders’ general meetings:

(a) the general meeting at which its term of
office would otherwise have expired;

(b) the general meeting at which it is
proposed to fill the vacancy caused by its

removal; and

(c) the general meeting which convened as a
result of its resignation, and to receive all
of,
relating to, any such meeting, and to speak

notices and other communications

at any such meeting which concerns it as
former auditor of the Company.
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Article 213 Notice should be given ten (10)
days in advance to the accounting firm if the
Company decides to remove such accounting
firm or not to renew the appointment thereof.
Such accounting firm shall be entitled to
make representations at the shareholders’
general meeting. Where the accounting firm
resigns from its position, it shall make clear
to the shareholders in a general meeting
whether there has been any impropriety on
the part of the Company.

An 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
shall contain the

notice. Such notice

following statements:

(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.

The Company shall, within fourteen (14)
days after receipt of the notice referred to in
the preceding paragraph, serve a copy of the
notice to the competent governing authority.
If the notice contains the statement under the
preceding sub-paragraph (2), a copy of such

statement shall be made available at the

Artiele—213Article 195 Notice should be
given ten (10) days in advance to the
accounting firm if the Company decides to
remove such accounting firm or not to renew
the appointment thereof. Such accounting
shall be entitled to
representations at the shareholders’ general

firm make
meeting. Where the accounting firm resigns
from its position, it shall make clear to the
shareholders in a general meeting whether
there has been any impropriety on the part of
the Company.
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Company for shareholders’ inspection. The
Company shall also send a copy of such
statement by prepaid mail to each holder of
Overseas-Listed Foreign Shares at the

address registered in the register of
shareholders. Notwithstanding the above,
provided that the laws and regulations and
the relevant listing rules of the jurisdictions
where the shares of the Company are listed
are complied with, the abovementioned
notice may also be served to the holders of
Overseas-Listed Foreign Shares by other

means as specified in Article 231 herein.

Where the accounting firm’s notice of
resignation contains a statement in respect
of the above, it may require the board of
directors to convene a shareholders’
extraordinary general meeting for the
purpose of receiving an explanation of the

circumstances connected with its resignation.

CHAPTER 19: MERGER AND DEMERGER
OF THE COMPANY

EHAPTER—I9CHAPTER 18: MERGER
AND DEMERGER OF THE COMPANY

Article 215 The merger of the Company may
take the form of either merger by absorption
or merger by the establishment of a new

company.

In the event of a merger, the merging parties
shall execute a merger agreement and
prepare a balance sheet and an inventory of
assets. The Company shall notify its
creditors within ten (10) days of the date of
the Company’s merger resolution and shall

publish a public notice in a newspaper within

Artiete—245Article 197 The merger of the
Company may take the form of either merger
by absorption or merger by the establishment

of a new company.

In the event of a merger, the merging parties
shall execute a merger agreement and
prepare a balance sheet and an inventory of
assets. The Company shall notify its
creditors within ten (10) days of the date of
the Company’s merger resolution and shall

publish a public notice in a newspaper within
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thirty (30) days of the date of the Company’s

merger resolution.

Upon the merger, rights in relation to debtors
and indebtedness of each of the merged
parties shall be assumed by the company
which survives the merger or the newly
established company.

thirty (30) days of the date of the Company’s

merger resolution.

A creditor has the right, within thirty (30)
days upon receipt of the notice, or for

those who have not received the notice,

within forty-five (45) days from the date of

the public announcement, to demand the

Company to repay its debts or provide a

corresponding guarantee for such debt.

Upon the merger, rights in relation to debtors
and indebtedness of each of the merged
parties shall be assumed by the company
which survives the merger or the newly

established company.

CHAPTER 20:
LIQUIDATION

DISSOLUTION AND

EHAPTER—20CHAPTER
DISSOLUTION AND LIQUIDATION

19:

Article 218 The Company shall be dissolved
and liquidated upon the occurrence of any of
the following events:

(1) a resolution for dissolution is passed by

shareholders at a general meeting;

(2) dissolution is necessary due to a merger
or demerger of the Company;

(3) the Company is legally declared insolvent
due to its failure to repay debts as they
become due; and

(4) the company has its business licence
revoked, or is ordered to close up or to have
its business cancelled in accordance with the

law; or

Artiete—248Article 200 The Company shall
be dissolved upon the following reasons-and
lewidated ] c -
foHeowine—events:

(1) the term of operation of the Company

prescribed in these Articles of Association

has expired, or other causes for dissolution

as stipulated in these Articles of

Association occur;

H(2) a resolution for dissolution is passed
by shareholders at a general meeting;

€23(3) dissolution is necessary due to a
merger or demerger of the Company;

: ; : :
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(5) If a company has encountered serious
difficulties in its operations and management
and the company’s continued existence may
of the
shareholders, and if the same fails to be

materially harm the interests
resolved by any other means, shareholders
holding ten percent or more of the aggregate
voting rights of the Company may request a
People’s Court to dissolve the company.

i e fail Lol ]
become—due—and

(4) the company has its business licence
revoked, or is ordered to close up or to have
its business cancelled in accordance with the

law; or

(5) If a company has encountered serious
difficulties in its operations and management
and the company’s continued existence may
of the
shareholders, and if the same fails to be

materially harm the interests
resolved by any other means, shareholders
holding ten percent or more of the aggregate
voting rights of the Company may request a
People’s Court to dissolve the eeompany

Company.

Article 201 Under the circumstances

described in sub-paragraph (1) of Article
200 in these Articles of Association, the
Company may continue to exist through
of these Articles of

amendment

Association.

Articles of

Association in accordance with the above

Amendment of these

paragraph shall be passed by no less than
two-thirds of the voting rights held by the
shareholders present at the general

meeting.

Article 219 A liquidation committee shall be
set up within fifteen (15) days of the
Company being dissolved pursuant to sub-
(3), (4) and (5) of the
preceding Article, and the composition of

paragraphs (1),

Artiete—24+9Article 202 A liquidation
committee shall be set up within fifteen
(15) days commencing from the date on

which the events being the grounds for

dissolution occurred, in order to start
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the liquidation committee of the Company
shall be determined by an ordinary resolution
of shareholders in a general meeting. If the
Company fails to set up the liquidation
the
creditors may apply to the People’s Court

committee within the time limit,

for appointment of relevant persons to form a
liquidation committee and carry out

liquidation.

liquidation process of where the Company

is being dissolved pursuant to sub-paragraphs
(1), 32), (4) and (5) of the—precedins

Article 200 in these Articles of Association.

The members of the liquidation committee

shall be composed of persons decided by

directors or decided at shareholders’
general meeting. and—the—composition—of
e Liawidat . f theC

bl bed red 1 i Lt
ef shareholders—ia—a—generalmeetine: If the

Company fails to set up the liquidation
the
creditors may apply to the People’s Court

committee within the time limit,

for appointment of relevant persons to form a
liquidation committee and carry out
liquidation.

Article 220 Where the board of directors
proposes to liquidate the Company for any
reason other than the Company’s declaration
of its own insolvency, the board shall include
a statement in its notice convening a
shareholders’ general meeting to consider
the proposal to the effect that, after making
full inquiry into the affairs of the Company,
the board of directors is of the opinion that
the Company will be able to pay its debts in
full within twelve (12) months from the

commencement of the liquidation.

Upon the passing of the resolution by the
shareholders in a general meeting for the
liquidation of the Company, all functions and

powers of the board of directors shall cease.

The liquidation committee shall act in

- 132 -




APPENDIX I

PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Articles of the
Articles of Association
(January 2023)

Amended Articles
(Note: if no markup is shown, it means that

no amendment has been made)

accordance with the instructions of the

shareholders’ general meeting to make a
report at least once every year to the
shareholders’ general meeting on the
the

business of the Company and the progress

committee’s income and expenses,
of the liquidation; and to present a final
report to the shareholders’ general meeting
on completion of the liquidation.

Article 221 The liquidation committee shall,
within ten (10) days of its establishment,
send notices to creditors and shall, within
sixty (60) days of its establishment, publish a
public announcement in a newspaper. The
liquidation committee shall not make
repayment to creditors during the claims

declaration period.

Artiele—224Article 203 The liquidation
committee shall, within ten (10) days of its
establishment, send notices to creditors and
shall, sixty (60) days of

establishment,

within its

publish a public
announcement in a newspaper. Creditors

should, within thirty (30) days upon

receipt of the notice, or for those who

have not received the notice, within forty-
five (45) days from the date of the public
announcement, declare their claims to the

liquidation committee.

When declaring claims, creditors shall

state relevant particulars of their claims
The

liquidation committee shall register the

and provide supporting materials.

claims.

The liquidation committee shall not make
repayment to creditors during the claims

declaration period.

Article 225 Following the completion of the
liquidation, the liquidation committee shall
prepare a liquidation report, a statement of
income and expenses received and made

during the liquidation period and a financial

the
the

Artiete—225Article 207 Following
completion of the liquidation,
liquidation committee shall prepare a
liquidation report;—a—statement—ef—ineome

ad—expenses—recetved—and—ade—durine—the
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report, which shall be verified by a Chinese
registered accountant and submitted to the
shareholders’ general meeting or the relevant
governing authority for confirmation. The
liquidation committee shall, within thirty
(30) days after such confirmation, submit
the documents referred to in the preceding
paragraph to the companies registration
authority and apply for cancellation of
registration of the Company, and publish a
the

public announcement relating to

termination of the Company.

parasraph—and submit to the companies
registration authority and apply for

cancellation of registration of the Company,
and publish a public announcement relating
to the termination of the Company.

CHAPTER 21: PROCEDURES FOR
AMENDMENT OF THE COMPANY’S
ARTICLES OF ASSOCIATION

EHAPTFER—21CHAPTER 20:
PROCEDURES FOR AMENDMENT OF
THE COMPANY’S ARTICLES OF
ASSOCIATION

Article 226 The Company may amend its
Articles of Association in accordance with
the requirements of laws, administrative

regulations and the Articles of Association.

Artiete—226Article 208 The Company may

amend its Articles of Association in
accordance with the requirements of laws,
admintstrative—regulations, other regulatory

documents and the Articles of Association.

Article 229 Amendment of the Articles of
Association which involve the contents of
the Mandatory Provisions of Overseas-Listed
Companies’ Articles of Association shall
become effective upon receipt of approvals
from the companies approving department

authorized by the State Council.

of the
the
of the Company,

Article 230 Where amendments

Articles of Association involve
registered particulars
procedures for alteration of registration
shall be handled in accordance with the

law. Matters on amendment to the Articles

Artiele—230Article 211 Where amendments
of the Articles of Association involve the
registered particulars of the Company,
procedures for alteration of registration
shall be handled in accordance with the

law. Matters on amendment to the Articles
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of Association shall be publicly disclosed if
so required by laws and administrative

regulations.

of Association shall be publicly disclosed if
so required by laws—and—administrative,
regulations and the listing rules and

regulatory authorities of the jurisdictions

where the shares of the Company are
listed.

CHAPTER 22: NOTICES AND PUBLIC
ANNOUNCEMENTS

CHAPRPTER 22CHAPTER 21: NOTICES
AND PUBLIC ANNOUNCEMENTS

Article 231 The Company’s notices (for the
purpose of this chapter, the term “Notice”
shall include the notice of any meetings,
corporate communications or other written
materials issued by the Company to its
shareholders) may be delivered by the
following means: (1) by designated person;
(2) by mail;

announcement;

(3) by way of public
(4) by other means as
recognised by the securities regulatory
stock exchange in the
of the

Company are listed or by other means as

authority and

jurisdictions where the shares

provided in Articles of Association.

The Company’s notices delivered by way of
public announcement shall be published in
the newspapers designated by the securities
regulatory authority and stock exchange of
the jurisdictions where the shares of the
Company are listed (if any) and/or in other
designated media (including websites).

As for the methods in which the corporate
communications are provided and/or
distributed by the Company to holders of
Overseas-Listed Foreign Shares as required

by Hong Kong Listing Rules, the corporate

Artiete—23+Article 212 The Company’s
notices (for the purpose of this chapter, the
term “Notice” shall include the notice of any
meetings, corporate communications or other
written materials issued by the Company to
its shareholders) may be delivered by the
following means: (1) by designated person;
(2) by mail;

announcement;

(3) by way of public
(4) by other means as
recognised by the securities regulatory
stock exchange in the
of the

Company are listed or by other means as

authority and

jurisdictions where the shares

provided in Articles of Association.

The Company’s notices delivered by way of
public announcement shall be published in
the newspapers designated by the securities
regulatory authority and stock exchange of
the jurisdictions where the shares of the
Company are listed (if any) and/or in other
designated media (including websites).

As for the methods in which the corporate
communications are provided and/or
distributed by the Company to holders of
Overseas-Listed Foreign Shares as required

by Hong Kong Listing Rules, the corporate
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communications may, subject to compliance
with the laws and regulations and the
relevant listing rules of the jurisdictions
where the shares of the Company are listed,
also be sent or provided by the Company to
the holders of Overseas-Listed Foreign
Shares by any electronic means or by
publishing such corporate communications
on the Company’s website, instead of
sending such corporate communications by
personal delivery or by prepaid postage mail
to the holders of Overseas-Listed Foreign
Shares.

The term “Corporate Communication” refers
to any document issued or to be issued by the
Company to the holders of its securities for
their information or action, including but not

limited to:

(1) the directors’ report, annual accounts of
the Company together with the auditors’
report and, where applicable, the summary

of its financial report;

(2) the interim report and, where applicable,

the summary of its interim report;

(3) the notice of meeting;

(4) the listing document;

(5) the circular; and

(6) the proxy form.

communications may, subject to compliance
with the laws and regulations and the
relevant listing rules of the jurisdictions
where the shares of the Company are listed,
also be sent or provided by the Company to
the holders of Overseas-Listed Foreign
Shares by any electronic means or by
publishing such corporate communications
on the Company’s website, instead of
sending such corporate communications by
personal delivery or by prepaid postage mail
to the holders of Overseas-Listed Foreign
Shares.

The term “Corporate Communication” refers
to any document issued or to be issued by the
Company to the holders of its securities for
their information or action, including but not

limited to:

(1) the directors’ report, annual accounts of
the Company together with the auditers”

accounting firm’s report and, where

applicable, the summary of its financial
report;

(2) the interim report and, where applicable,

the summary of its interim report;

(3) the notice of meeting;

(4) the listing document;

(5) the circular; and

(6) the proxy form.
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CHAPTER 23: DISPUTE RESOLUTION

CHAPTER 23+ DISPUTE RESOLETHON

Article 234 The Company shall abide by the

following principles for dispute resolution:

(1) Whenever any disputes or claims arise
Listed
Foreign Shares and the Company; holders of

between: holders of the Overseas-

the Overseas-Listed Foreign Shares and the
Company’s directors, supervisors, president,
vice presidents or other senior officers; or
holders of the Overseas-Listed Foreign
Shares and holders of other shares, in
respect of any rights or obligations arising
the

Company Law or any rights or obligations

from these Articles of Association,

conferred or imposed by the Company Law
and other relevant laws and administrative
regulations concerning the affairs of the
Company, such disputes or claims shall be

referred by the relevant parties to arbitration.

Where a dispute or claim of rights referred to
in the preceding paragraph is referred to
arbitration, the entire claim or dispute must
be referred to arbitration, and all persons
who have a cause of action based on the
same facts giving rise to the dispute or claim
or whose participation is necessary for the
resolution of such dispute or claim, shall,
where such person is the Company, the
Company’s shareholders, directors,
supervisors, president, vice presidents or
other senior officers of the Company,
comply with the arbitration. Disputes in
respect of the definition of shareholders and

disputes in relation to the register of

s olo22 : .
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shareholders need not be resolved by

arbitration.

(2) A claimant may elect for arbitration to be
carried out at either the China International
Economic and Trade Arbitration Commission
in accordance with its Rules or the Hong
Kong International Arbitration Centre in
accordance with its Securities Arbitration
Rules. Once a claimant refers a dispute or
claim to arbitration, the other party must
submit to the arbitral body elected by the
claimant.

If a claimant elects for arbitration to be
carried out at Hong Kong International
Arbitration Centre, any party to the dispute
or claim may apply for a hearing to take
place in Shenzhen in accordance with the
Securities Arbitration Rules of the Hong
Kong International Arbitration Centre.

(3) If any disputes or claims of rights are
settled by way of arbitration in accordance
with sub-paragraph (1) of this Article, the
laws of the PRC
otherwise provided in

shall apply, save as

the laws and

administrative regulations.

(4) The award of an arbitral body shall be
final and conclusive and binding on all
parties.

shareholders—need—not—be—resolved—by

Cina] 1 Lsi I bindi T
p‘&lties.

CHAPTER 24: SUPPLEMENTARY

EHAPTER 24 CHAPTER
SUPPLEMENTARY

22:
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Article 215 The formulation and
amendment of these Articles of

Association shall come into force after

being passed by a special resolution at a

shareholders’ general meeting.

Article 216 The matters
these Articles of Association shall be dealt
with

administrative regulations, rules and the

not covered in

in accordance with relevant laws,

listing rules and the securities regulatory

requirements of the jurisdictions where

the shares of the Company are listed, in

conjunction with the actual circumstances

of the Company. In the event that these

Articles of Association is in conflict with

the newly promulgated relevant laws,

administrative regulations, rules or the

listing rules and the securities regulatory

requirements of the jurisdictions where

the shares of the Company are listed,

such newly promulgated laws,

administrative regulations, rules or the

listing rules and the securities regulatory

requirements of the jurisdictions where

the shares of the Company are listed
shall prevail.

Article 237 In these Articles of Association,
reference to “accounting firm” shall have the

same meaning as ‘“auditor”.

Artiete—23FArticle 219 In these Articles of
Association, reference to ‘“accounting firm”
shall have the same meaning as “auditor” in

Hong Kong Listing Rules.

Article 238 For the purpose of these Articles
of Association, the terms “not less than”,
“within”, “not more than” are all inclusive

terms and the terms “more than half”, “less

Artiele—238Article 220 For the purpose of
these Articles of Association, the terms “not
less than”, “within”, “not more than” are all
inclusive terms and the terms “more than

half”, “less than”, “exceed”, “beyond”—and
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Articles of Association (Note: if no markup is shown, it means that
(January 2023) no amendment has been made)
than”, “beyond” and “exceed” are exclusive | = 2, “below” and “above” are
terms. exclusive terms.

Note: Save as the table above, if the serial numbering of the articles is changed due to the addition, deletion
or re-arrangement of certain articles, the serial numbering of the articles of the Articles of Association

as so amended shall be changed accordingly, including those referred to in cross references.

The proposed amendments to the Articles of Association are prepared in the Chinese
language and the English version is therefore a translation only. In the event of any discrepancy
between the English translation and the Chinese version of the Articles of Association, the

Chinese version shall prevail.
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Shareholders” Meetings and revisions have been underlined (if applicable) for the convenience

of perusal.

AIR CHINA LIMITED
COMPARISON TABLE OF AMENDMENTS TO THE RULES AND
PROCEDURES OF SHAREHOLDERS’ MEETING

Existing Articles of the Rules and
Procedures of Shareholders’ Meeting
(December 2021)

Revised Articles
(Note: if no markup is shown, it means that

no amendment has been made)

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to protect the legitimate
interests of Air China Limited (hereinafter
referred to as the “Company”) and its
shareholders, to specify the duties and

authority of the shareholders’ general
meetings, to ensure the proper, efficient and
shareholders’

the

smooth operation of the

general meetings and to ensure

shareholders’ general meetings exercise
their functions and powers legally, these
Rules are formulated in accordance with
laws and regulations such as the “Company
Law of the People’s Republic of China”
(hereinafter referred to as the “Company
Law”), “The Mandatory Provisions for the
Articles of Association of Companies Listing
Overseas”, “The Guidance on the Articles of
Association of Listed Companies ”, “Code of
Listed

“Rules on Shareholders'

Corporate Governance for
Companies” and
General Meetings of Listed Companies” and
provisions of the Articles of Association of
Air China Limited (hereinafter referred to as

the “Articles of Association™).

Article 1 In order to protect the legitimate
interests of Air China Limited (hereinafter
referred to as the “Company”) and its
shareholders, to specify the duties and

authority of the shareholders’ general
meetings, to ensure the proper, efficient and
shareholders’

the

smooth operation of the

general meetings and to ensure

shareholders’ general meetings exercise
their functions and powers legally, these
Rules are formulated in accordance with
laws and regulations such as the “Company
Law of the People’s Republic of China”

(hereinafter referred to as the “Company

Law™), “TheMandateory—Provistons—ftor—the

Artretes—efAssoctattoreot-CompantesTtistinge
Overseas— “The Guidance on the Articles of

Association of Listed Companies”, “Code of
Listed
“Rules on Shareholders'

Corporate Governance for
Companies” and
General Meetings of Listed Companies” and
provisions of the Articles of Association of
Air China Limited (hereinafter referred to as

the “Articles of Association™).
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CHAPTER 2 SYSTEM OF
SHAREHOLDERS’ GENERAL
MEETINGS

CHAPTER 2 SYSTEM OF
SHAREHOLDERS’ GENERAL
MEETINGS

Article 9 The shareholders’ general meeting
is classified into the annual general meeting
“AGM”) and
extraordinary general meetings.

All shareholders are entitled to attend the

(hereinafter referred to as

AGMs and extraordinary general meetings.

In the circumstances specified in the Articles
of Association, the Company shall convene a
class meeting. Shareholders who holds a
different class of shares are deemed to be a
different class of shareholders. Except other
classes of shareholders, holders of A shares
and those of overseas listed foreign shares
are deemed to be shareholders of different
classes, and holders of overseas listed
foreign shares shall be deemed to be the

same class shareholders.

Article 9 The shareholders’ general meeting
is classified into the annual general meeting
“AGM”) and
extraordinary general meetings.

All shareholders are entitled to attend the

(hereinafter referred to as

AGMs and extraordinary general meetings.

Article 10 AGMs shall be convened by the
board once every year and held within six
months from the end of the previous
the event that the
Company is unable to convene an AGM

financial year. In

within the period of time mentioned above,
the Company shall report and explain the
reasons to the relevant local office of the
China Securities Regulatory Commission
(“CSRC”) at the place where the Company
is located and the stock exchange(s) on
which its shares are listed for trading and
make a public announcement.

Article 10 AGMs shall be convened by the
board once every year and held within six
months from the end of the previous
financial year. In the event that the
Company is unable to convene an AGM
within the period of time mentioned above,
the Company shall report and explain the
reasons to the relevant local office of the
s S . . ] - .

€eSRESsecurities regulatory authority
of the State Council at the place where the

the

Company is located and stock
exchange(s) on which its shares are listed

for trading and make a public announcement.
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Article 12 Rights conferred on any class of
shareholders may not be varied or abrogated
save with the approval of a special resolution
of shareholders in a general meeting in
accordance with the provisions of the
Articles of Association and by holders of
shares of that class at a separate meeting
convened in accordance with the Articles of

Association.
Article 13 The Company’s board of
directors, independent directors and

shareholders who have satisfied certain
conditions (which are determined based on
such standards as promulgated from time to
time by the relevant competent authorities)
may publicly solicit the voting rights from

shareholders at a shareholders’ general

meeting. In soliciting voting rights of
shareholders, information such as specific
shall be

disclosed to the shareholders from whom

voting intention sufficiently

voting rights are being solicited.
Consideration or de facto consideration for
solicitation of voting rights is prohibited.
The Company may not propose any minimum
shareholding restriction on the solicitation of
voting rights. Any person who publicly
solicits voting rights from the shareholders
of the Company shall also comply with other
the relevant

the

provisions stipulated by

competent authorities and stock

exchanges on which the shares of the

Company are listed and traded.

Article 12Artiele43 The Company’s board
of directors, independent directors,—and
shareholders who have satisfied certain
conditions (which are determined based on
such standards as promulgated from time to
time by the relevant competent authorities)

or investor protection agencies established

in accordance with laws and regulations

may publicly request the shareholders to

entrust them to exercise the proposal

rights, voting rights and other
shareholders’ rights on their behalf. The

solicitor shall disclose the soliciting

announcement and relevant soliciting

documents in accordance with the laws

and regulations, and the Company shall

cooperate. Consideration or de facto

consideration for soliciting the

shareholders’ rights publicly is

prohibited. may—publiely—selieitthe—voting
frefts—from—siareholders—a—a—shareholders
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Leitati : . Lol . hibited-
TheC L

bareholdi oy ] Leitati :
votirg—rights—Any person who publicly
solicits wetine—riehts—frem the sharecholders

of the Company to entrust him/her to

exercise the proposal right, voting right

and other shareholders’ rights on their

behalf shall also comply with other

provisions stipulated by the relevant
and the

exchanges on which the shares of the

competent authorities stock

Company are listed and traded.

CHAPTER 3 FUNCTIONS AND
POWERS OF THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 3 FUNCTIONS AND
POWERS OF THE SHAREHOLDERS’
GENERAL MEETING

Article 16 The powers exercisable by a
general meeting are as follows:

(15) to resolve on the Company’s external
guarantees which shall be approved by a
shareholders’ general meeting as required
under laws, administrative regulations and

the Articles of Association;

(17) to consider any share incentive schemes;

(18) to resolve on other matters which, in
accordance with laws, administrative
regulations, departmental rules and Articles
of Association, must be approved by a
shareholders’ general meeting.

A shareholders’

general meeting shall

Article 15Artiele46 The powers exercisable
by a general meeting are as follows:

(15) to resolve on the Company’s external
guarantees which shall be approved by a
shareholders’ general meeting as required
under laws, administrative regulations,

other regulatory documents and the

Articles of Association;

(17) to consider any share incentive schemes

and employee share ownership plans;

(18) to resolve on other matters which, in
accordance with laws, administrative

departmental—ratesother

documents and Articles of

regulations,
regulatory

Association, must be approved by a
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exercise its powers within the scope
stipulated by the Company Law and the
Articles shall

interfere with the decisions of shareholders

of Association and not

regarding their own rights.

shareholders’ general meeting.

shall

scope

A shareholders’

powers

general meeting

exercise its within the
stipulated by the Company Law and the
Articles shall not

interfere with the decisions of shareholders

of Association and

regarding their own rights.

Article 17 Any external guarantee provided
by the Company under any of the following
circumstances shall be approved by the
shareholders’ general meeting after being
considered and passed by the board of

directors:

(1) any provision of guarantee, where the
total amount of external guarantees provided
by the Company or its controlled subsidiaries
reaches or exceeds 50% of the Company’s

latest audited net assets;

(2) provision of guarantee to anyone whose

liability-asset ratio exceeds 70%;

(3) provision of a single guarantee whose
amount exceeds 10% of the Company’s latest

audited net assets;

(4) guarantees to be provided in favour of

any shareholder, person who exercises
effective control over the Company and its

affiliates

(5) provision of any guarantee after the total

amount of the Company’s external

guarantees reaches or exceeds 30% of the

Article 16Artiele 17 Any external guarantee
provided by the Company under any of the
following circumstances shall be approved
by the shareholders’ general meeting after
being considered and passed by the board of

directors:

(1) any provision of guarantee, where the
total amount of external guarantees provided
by the Company or its controlled subsidiaries
reaches—or exceeds 50% of the Company’s

latest audited net assets;

(2) provision of any guarantee after the

total amount of the Company’s external

guarantees reaches or exceeds 30% of the
latest audited total

Company’s
assets; provistor—eo—suataptee—to—aiy-ofe
] Liabil . 5705

(3) provision of guarantee whose amount
exceeds 30% of the Company’s latest
audited total assets within one
Year; previston—efa—strete—sratantee—whose
sretexceeds I —ei—the-Company—tatest
atrdited—raetassets:

(4) provision of guarantee to anyone whose
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Company’s latest audited total assets;

(6) other guarantee-related matters that shall
be approved by the shareholders’ general
meeting as stipulated by laws and regulations
and the Articles of Association.

Based on the principle of aggregating the
total for 12

consecutive months, any external guarantee

amount of guarantees
exceeding 30% of the Company’s latest
audited total assets must be passed by votes
representing two-thirds or more of the voting
rights of the shareholders (including their
proxies) present at the shareholders’ general

meeting.

liability-asset ratio exceeds 70%:;
l ded_in £ c
I holder: 1 . oot
l he C L ety ,

(5) provision of a single guarantee whose
amount exceeds 10% of the Company’s

latest audited net assets;—previsien—of—any

(6) guarantees to be provided in favour of

any shareholder, person who exercises

effective control over the Company and

its affiliates;

€63(7) other guarantee-related matters that
shall be approved by the shareholders’
general meeting as stipulated by laws and
regulations and the Articles of Association.

Based on the principle of aggregating the
total for 12

consecutive months, any external guarantee

amount of guarantees
exceeding 30% of the Company’s latest
audited total assets must be passed by votes
representing two-thirds or more of the voting
rights of the shareholders (including their
proxies) present at the shareholders’ general

meeting.

Article 18 Matters

determined at a

which should be

shareholders’
the

general

meeting as stipulated by laws,

administrative regulations and these

Article 17Artiele—38 Matters which should
be determined at a shareholders’
the

administrative regulations and these Articles

general

meeting as stipulated by laws,
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Articles of Association must be considered at
a shareholders’ general meeting in order to
protect the right of the Company’s
shareholders to make decision over such
matters. When necessary or under
reasonable circumstances, the shareholders’
general meeting may authorize the board of
directors to make a decision within its scope
of authorization granted at a shareholders’
general meeting on specific issues which are
related to matters to be resolved but cannot
the

be determined immediately at

shareholders’ general meeting.

With respect to granting authorization to the
board of directors at the shareholders’
general meeting, if a matter for
authorization is the matter subject to an
ordinary resolution, such authorization shall
be adopted by more than one-half (1/2) of the
voting rights held by shareholders (including
their agents) attending the shareholders’
if a matter for

general meeting;

authorization is the matter subject to
special resolution, such authorization shall
be adopted by more than two-thirds (2/3) of
the voting rights held by shareholders
(including their agents) attending the
shareholders’ general meeting. The content
of the scope of authorization shall be clear

and specific.

of Association must be considered at a
shareholders’ general meeting in order to
the
shareholders to make decision over such

protect right of the Company’s

matters. When necessary or under
reasonable circumstances, the shareholders’
general meeting may authorize the board of
directors to make a decision within its scope
of authorization granted at a shareholders’
general meeting on specific issues which are
related to matters to be resolved but cannot
the

be determined immediately at

shareholders’ general meeting.

With respect to granting authorization to the
board of directors at the shareholders’
general meeting, if a matter for
authorization is the matter subject to an
ordinary resolution, such authorization shall
be adopted by more than half mere—than
erehaHf—2)—of the voting rights held by

shareholders agents)

(including their
attending the shareholders’ general meeting;
if a matter for authorization is the matter
subject to special resolution, such
authorization shall be adopted by more than
two-thirds (2/3) of the voting rights held by
shareholders (including their agents)
attending the shareholders’ general meeting.
The content of the scope of authorization

shall be clear and specific.

CHAPTER 4 CONVENING OF
THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 4 CONVENING OF
THE SHAREHOLDERS’
GENERAL MEETING
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Article 25 Where the supervisory committee
or shareholders decide to convene a
shareholders’ general meeting on their own,
they shall inform the board of directors in
writing and at the same time file the case for
the records of the local office of the CSRC
of the place where the Company is located
and for the records of the Shanghai Stock

Exchange.

The
shareholders shall not fall below 10% prior

shareholding of the convening

to the announcement of the resolution passed
at the shareholders’ general meeting.

The supervisory committee or convening
shareholders shall, upon giving a notice of
such meeting and making an announcement
on the resolution thereof, submit the relevant
supporting materials to the local office of the
CSRC in the place where the Company is
located and to the Shanghai Stock Exchange.

Article 24Artiele 25 Where the supervisory
committee or shareholders decide to convene
a shareholders’ general meeting on their
shall

directors in writing and at the same time

own, they inform the board of
file the case for the records of the local

office of the ESRECsecurities regulatory

authority of the State Council of the place

where the Company is located and for the
records of the Shanghai Stock Exchange.

The
shareholders shall not fall below 10% prior

shareholding of the convening

to the announcement of the resolution passed

at the shareholders’ general meeting.

The supervisory committee or convening
shareholders shall, upon giving a notice of
such meeting and making an announcement
on the resolution thereof, submit the relevant
supporting materials to the local office of the
ESREsecurities regulatory authority of the

State Council in the place where the

Company is located and to the Shanghai
Stock Exchange.

CHAPTER 5 MOTIONS IN
THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 5 MOTIONS IN
THE SHAREHOLDERS’
GENERAL MEETING

Article 32 Proposals in a general meeting
regarding the following shall be deemed to
be a variation or abrogation of the rights of
certain class shareholder and the board shall
submit the same to a class shareholders’
general meeting for review:

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

the shares of such class;

(2) to change all or part of the shares of such
class into shares of another class or to
change all or part of the shares of another
class into shares of that class or to grant

relevant conversion rights;

(3) to cancel or reduce rights to accrued
dividends or cumulative dividends attached
to shares of such class;

(4) to reduce or cancel rights attached to the
shares of such class to preferentially receive
dividends

distributions of assets in a liquidation of

or to preferentially receive

the Company;

(5) to add, cancel or reduce share conversion
rights, options, voting rights, transfer rights,
pre-emptive placing rights, or rights to
acquire securities of the Company attached
to the shares of such class;

(6) to cancel or reduce rights to receive
payments made by the Company in a
particular currency attached to the shares of

such class;

(7) to create a new class of shares with
voting rights, distribution rights or other
privileges equal or superior to those of the
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shares of such class;

(8) to restrict the transfer or ownership of the
shares of such class or to impose additional

restrictions;

(9) to issue rights to subscribe for, or to
convert into, shares of such class or another

class;

(10) to increase the rights and privileges of
the shares of another class;

(11) to restructure the Company in such a
way as to cause shareholders of different
classes to bear liabilities disproportionately
during the restructuring;

(12) to amend or abrogate the provisions of
Chapter 9 of the Articles of Association
“Special Procedures for Voting by a Class of
Shareholders”.

shares—ofsuech—elass:

Article 33 Where the Company removes or

discontinues the appointment of an
accounting firm, prior notice shall be given
10 days in advance to the accounting firm.
The accounting firm shall have the right to
give opinions at the general meeting. Where
an accounting firm tenders its resignation, an
shall be the

shareholders’ general meeting as to whether

explanation given to

there is anything that is improper.

Article 31Artiele—33 Where the Company
removes or discontinues the appointment of
an accounting firm, prior notice shall be
given 10 days in advance to the accounting
firm. The accounting firm shall have the
right to give opinions at the general meeting.
Where an accounting firm tenders its
resignation, an explanation shall be given to
the shareholders’ general meeting as to

whether there is anything that is improper.

Article 35

independent directors are as follows:

Procedures for nomination of

(1) An independent director candidate may

Article 33Artiel}e—35 Procedures

nomination of independent directors are as

for

follows:
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be nominated by the board of directors, the
supervisory committee, or shareholder(s)
individually or collectively holding 1% or
more of the total number of shares carrying
the right to vote, and shall be appointed by
election at a shareholders’ general meeting
of the Company.

(2) The party nominating an independent
director candidate shall have obtained the
nominee’s consent prior to the nomination,
and shall be fully aware of such particulars
of the nominee including his occupation,
academic qualification, professional title,
and all
information regarding his positions held

detailed work experience

concurrently and be responsible for
providing to the Company such particulars
in written form and also the nominating
party’s opinion in relation to the nominee’s
qualification as an independent director and
his independence. The nominee shall make a
public announcement in accordance with
such requirements stating that there exists
no relationship between the Company and
him that affects his
objective judgment. Prior to the general

independent and
meeting convened for the election of the
independent director(s), the Company shall
announce the abovementioned in accordance

with the relevant requirements.

(3) Before the shareholders’ general meeting
for the election of the independent directors,
if required under any applicable laws,

regulations and/or the relevant listing rules,

(1) An independent director candidate may
be nominated by the board of directors, the
supervisory committee, or shareholder(s)
individually or collectively holding 1% or
more of the total number of shares carrying
the right to vote, and shall be appointed by
election at a shareholders’ general meeting of
the Company._Investor protection agencies

legally established may publicly request

shareholders to appoint them to exercise

the right to nominate independent

directors on their behalf.

(2) The party nominating an independent
director candidate shall have obtained the
nominee’s consent prior to the nomination,
and shall be fully aware of such particulars
of the nominee including his occupation,
academic qualification, professional title,
all
information regarding his positions held

detailed work experience and,

concurrently_and any adverse records such

as gross dishonesty, and be responsible for

providing to the Company such particulars in
written form and also the nominating party’s
opinion in relation to the nominee’s
qualification as an independent director and
his independence. The nominee shall make a
public announcement in accordance with
such requirements stating that there exists
no relationship between the Company and
him that affects his

objective judgment. Prior to the general

independent and

meeting convened for the election of the
independent director(s), the Company shall

announce the abovementioned in accordance
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the Company shall, in accordance with such
requirements, submit the relevant materials
concerning all the nominees to the securities
regulatory authority of the State Council and/
or its external authority and the stock
exchange(s) on which the Company’s shares
If the board of
directors disputes the particulars pertaining

are listed and traded.

to the nominee, it shall also submit its
written opinion to the relevant authorities.
(4) The above securities

authorities will verify the qualifications and

regulatory

degrees of independence of the nominees for
independent directors within each of its
stipulated period. Any nominees objected to
by the securities regulatory authorities of the
State Council may be treated as a nominee
for executive director instead of independent
director. When a general meeting is
convened to elect independent directors, the
board shall make a statement on whether the
securities regulatory authorities of the State
Council have any objection against the

nominations.

with the relevant requirements.

(3) Before the shareholders’ general meeting
for the election of the independent directors,
if required under any applicable laws,
regulations, other regulatory documents
the
Company shall, in accordance with such

and/or the relevant listing rules,

requirements, submit the relevant materials
concerning all the nominees to the securities
regulatory authority of the State Council and/
or its external authority and the stock
exchange(s) on which the Company’s shares
are listed and traded. If the board of directors
disputes the particulars pertaining to the
nominee, it shall also submit its written

opinion to the relevant authorities.

(4) The above
authorities will verify the qualifications and

securities regulatory
degrees of independence of the nominees for
independent directors within each of its
stipulated period. Any nominees objected to
by the securities regulatory authorities of the
State Council may be treated as a nominee
for executive director instead of independent
director. When a general meeting is
convened to elect independent directors, the
board shall make a statement on whether the
securities regulatory authorities of the State
Council have any objection against the

nominations.

CHAPTER 6 NOTICE OF
THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 6 NOTICE OF
THE SHAREHOLDERS’
GENERAL MEETING
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Article 37 Where the Company convenes an
annual general meeting, a written notice of
shall the
shareholders entitled to attend this general

the meeting be given to
meeting 20 days prior to the date of the
meeting. Where the Company convenes an
extraordinary general meeting, a written
notice of the meeting shall be given to the
shareholders entitled to attend this general
meeting 15 days prior to the date of the

meeting.

If it is otherwise provided in the laws,
administrative regulations,
and the
authorities or stock exchanges

departmental

rules securities regulatory
in the
of the

Company are listed, such requirements shall

jurisdictions where the shares

prevail.

The notice of a general meeting shall be
delivered to shareholders (whether or not
they are entitled to vote at the general
meeting) by hand or by pre-paid mail to
their addresses as shown in the register of

shareholders.

For holders of A shares, the notice of the
shareholders’ meeting may be announced in
the form of public notices. The said public
notices shall be published in one or more
newspaper(s) designated by the securities
regulatory authorities of the State Council.
Once the announcement is made, all holders
of A shares shall be deemed to have received
the notice of the relevant general meeting.

Article 35Artiele—37 Where the Company
convenes an annual general meeting, a
written notice of the meeting shall be given
to the shareholders entitled to attend this
general meeting 20 days prior to the date of
the meeting. Where the Company convenes
an extraordinary general meeting, a written
notice of the meeting shall be given to the
shareholders entitled to attend this general
meeting 15 days prior to the date of the

meeting.

If it is otherwise provided in the laws,
administrative regulations, other regulatory

documents departmental—+wles and the

securities regulatory authorities or stock

exchanges in the jurisdictions where the
shares of the Company are listed, such

requirements shall prevail.

The notice of a general meeting shall be

delivered to shareholders (whether or not

they are entitled to vote at the general

meeting) by way of public announcement

or other ways as prescribed in Article 212

of the Articles of Association. Notices

delivered by way of public announcement

are deemed to be received by all relevant
parties as soon as the public
announcement is published.—Fhe—notice—of
| . bt Lok 1
sharehelders—Cwhether—eor—not—they —are
Liled ] ] . l
] Lor] d . beiradd
] . . - holders.
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For holders of overseas listed foreign shares,
the notice of the shareholders’ meeting may,
subject to the laws, regulations and the
relevant listing rules of the jurisdictions
where the Company’s shares are listed, be
delivered in other forms as prescribed in
Article 231 of the Articles of Association

Unless otherwise required by applicable
laws, the duration aforesaid is inclusive of
the date on which the notice is issued and
exclusive of the date of the general meeting.

Unless otherwise required by applicable
laws, the duration aforesaid is inclusive of
the date on which the notice is issued and
exclusive of the date of the general meeting.

Article 38 The notice of a class
shall be

delivered only to shareholders entitled to

shareholders’ general meeting

vote at such meeting.

\rtiel 38 Ty . : ]
sharehotdetrs—eemera—mreetHes—shaH—be
ol ] ] ] hold led
werte—tri—streh—meetie

Article 39 The notice of a general meeting
shall meet the following requirements:

(1) be in written form;

(2) specifies the venue, date and time of the
meeting;

(3) states matters to be discussed at the
meeting;

Article 36—A+xtiele—39 The notice of a
shall

general meeting include the

following contents:

(1) the time, venue and duration of the
meeting;

(2) matters and proposals submitted to the

meeting for consideration;
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(4) provides shareholders with such
information and explanation as necessary to
enable them to make an informed decision on
issues to be discussed; such principle
includes (but is not limited to) where a
proposal is made to merge the Company, to
repurchase shares of the Company, to
reorganize its share capital or to make any
other reorganization of the Company,
detailed conditions of the proposed
transaction shall be provided together with
contracts (if any) and the cause and effect of
any such proposal shall also be properly

explained;

(5) contains a disclosure of the nature and
extent of the material interests of any
director, supervisor, president, deputy
presidents and other senior officers in
relation to the issue to be discussed; where,
in relation to the issue to be discussed, the
effect on any director, supervisor, president,
deputy presidents and other senior officers in
their capacity as shareholders is different
from the effect on other class shareholders,

the difference shall be clearly explained;

(6) contains the full text of any special
resolution to be proposed at the meeting;

(7) contains a clear statement that a
shareholder entitled to attend and vote at
such meeting is entitled to appoint one or

more proxies to attend and vote at such

meeting on his behalf and that such proxy

all shareholders
to attend the

general meeting and may

(3) a clear statement:
shall be entitled
shareholders’

appoint a proxy in writing to attend the

meeting and vote, and such proxy need not

be a shareholder of the Company;

(4) the relevant date by reference to which

shareholders whose name appear on the

register of members of the Company are

entitled to attend the general meeting;

(5) name and telephone number of the

standing contact person who is responsible

for handling the affairs of the meeting;

(6) voting time and voting procedures by

network or other means.

- . : , e shall

- 155 -




APPENDIX II

PROPOSED AMENDMENTS TO THE RULES AND

PROCEDURES OF SHAREHOLDERS’ MEETINGS

Existing Articles of the Rules and
Procedures of Shareholders’ Meeting
(December 2021)

Revised Articles
(Note: if no markup is shown, it means that

no amendment has been made)

need not be a shareholder;

(8) specifies the time and venue for lodging
proxy forms for the meeting;

(9) the relevant date by reference to which
shareholders whose name appear on the
register of members of the Company are
entitled to attend the general meeting;

(10) name and telephone number of the
standing contact person who is responsible
for handling the affairs of the meeting.
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lod w l e

HO—name—and—telephone—number—of—the
i o 1
o handl ] s - e

Article 37 Where the general meeting of

shareholders intends to discuss the election

of directors and supervisors, the notice of

the general meeting shall fully disclose the

detailed information of the candidates for

directors and supervisors, including at

least the following contents:

(1) personal information such as

educational background, work experience

and part-time jobs;

(2) whether there is any connected

relationship with the Company or its

controlling shareholders and actual

controllers;

(3) disclosing the number of shares of the

Company held;

(4) whether he/she has been penalized by
the securities regulatory authorities under

the State Council and other relevant

departments and disciplined by the stock
exchange.

Article 38 After the notice of a general

meeting has been given, the general

meeting shall not be postponed or

cancelled without justifiable reasons, and

the proposals specified in the notice of the

general meeting shall not be cancelled. In
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case of any postponement or cancellation,

the convener shall make an announcement

and explain the reasons at least two

working days before the original

convening date.

CHAPTER 7 REGISTRATION FOR THE
SHAREHOLDERS’ GENERAL MEETING

CHAPTER 7 REGISTRATION FOR THE
SHAREHOLDERS’ GENERAL MEETING

Article 42 The proxy form shall be lodged at
the Company’s premises or such other venue
as specified in the notice convening the
meeting at least 24 hours prior to the time
of the relevant meeting at which votes are to
be cast by the proxy appointed under the
proxy form, or 24 hours prior to the
scheduled voting time. Where the proxy
form is signed by a person authorized by
the principal, the power of attorney or other
shall be

notarized. The notarized power of attorney

documents of authorization
or other documents of authorization together
with the proxy form shall be lodged at the
Company’s premises or such other venue as
specified in the notice convening the

meeting.

Article 40Artiele 42 The-proxy—form—shat-be
lodeed he C , . ]
] red in .

which—veotes—are—to—be——cast—bythe—proxy
appotnted—undertheproxyforms—or24-hours
priorto-theschedwled—votingtime—Where the
proxy form for voting is signed by a person
authorized by the principal, the power of
attorney or other documents of authorization
shall be notarized. The notarized power of
attorney or other documents of authorization
together with the proxy form shall be lodged
at the Company’s premises or such other
venue as specified in the notice convening

the meeting.

CHAPTER 8 REVIEW AND VOTING
AT THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 8 REVIEW AND VOTING
AT THE SHAREHOLDERS’
GENERAL MEETING

Article 48 When the Company convenes a
all
directors, supervisors and the secretary
of the board of directors shall attend the
meeting, and the president, vice presidents

general meeting of shareholders,

and other senior officers shall attend the

meeting and provide explanations and
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clarifications on the shareholders’

inquiries and suggestions.

Article 54 The convener shall ensure that

the general meeting is held continuously

until the final resolution is made. If the

general meeting of shareholders is

suspended or fails to make a resolution

due to special reasons such as force

majeure, necessary measures shall be

taken to resume the general meeting of

shareholders as soon as possible or

directly terminate the general meeting of

and timely announcement
the

convener shall report to the local office

shareholders,

shall be made. At the same time,

of the securities regulatory authority

under the State Council and the stock

exchange where the Company is located.

Article 57 For proposals to be resolved and
included in the agenda of a shareholders’
meeting, reasonable discussion time shall be
granted for each proposal before voting.

The chairman of each special committee
under the board of directors shall answer
questions at the general meetings regarding
the approval of connected transactions or any
other transactions that require the approval

of independent shareholders.

Article 57 For proposals to be resolved and
included in the agenda of a shareholders’
meeting, reasonable discussion time shall be
granted for each proposal before voting.

. : ol :

wrder—the—board—ef—directors—Independent
directors shall answer questions at the
general meetings regarding the approval of
connected transactions or any other
transactions that require the approval of

independent shareholders.

Article 60 Shareholders or proxies may
inquire about or make suggestion to a
resolution; the chairman of the meeting
shall,

supervisors or other relevant persons who

or appoint any of the directors,

Article 60 Shareholders or proxies may
inquire about or make suggestion to a
resolution; the chairman of the meeting
shall,
supervisors or other relevant persons who

or appoint any of the directors,
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are present at the meeting, to provide an
answer or explanation in response to the
inquiries. The chairman of the meeting may
refuse to answer any inquiries under any of
the following circumstances provided he
states the reason:

(1) the statement is irrelevant to the subject;
under

(2) matters inquired about is

investigation or is to be investigated;

(3) trade secrets of the Company are
involved, which may not be disclosed at the
shareholders’ meeting;

(4) answering the inquiry will significantly
harm the common interests of shareholders;

(5) there exist other important reasons.

In reviewing the proposals at a shareholders’
meeting, no alteration shall be made to the
relevant proposals, otherwise the alteration
shall be deemed to be a new proposal and
shall not be voted on at that shareholders’

general meeting.

are present at the meeting, to provide an
answer or explanation in response to the
inquiries. The chairman of the meeting may
refuse to answer any inquiries under any of
the following circumstances provided he
states the reason:

(1) the statement is irrelevant to the subject;
under

(2) matters inquired about is

investigation or is to be investigated;

(3) trade
involved, which may not be disclosed at the

secrets of the Company are

shareholders’ meeting;

(4) answering the inquiry will significantly
harm the common interests of shareholders;

(5) there exist other important reasons.

In reviewing the proposals at a shareholders’
meeting, no alteration shall be made to the
relevant proposals, otherwise the alteration
shall be deemed to be a new proposal and
shall not be voted on at that shareholders’

general meeting.

Article 61 Any vote of shareholders at a

general meeting must be taken by poll

except where the chairman of the 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.

Article 62 In taking a vote on the election of

directors (excluding the employee

representative director) and supervisors, the

Artiele-62-Article 63 In taking a vote on the
election of directors (excluding the employee

representative director) and supervisors, the
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shareholders’ meeting may adopt the
cumulative voting system in accordance
with the procedures stipulated in the
Articles of Association and resolutions of

the shareholders’ meeting.

The cumulative voting system referred to in
the preceding paragraph means a system
where in the election of more than two
directors or supervisors at a shareholders’
meeting, the voting rights carried by each
share is equal to the number of the directors
or supervisors to be elected, and the voting
rights held by a shareholder may be used
collectively to vote in favour of one or

several candidates.

shareholders’ meeting may—adopts the
cumulative voting system in accordance
with the procedures stipulated in the
Articles of Association and resolutions of

the shareholders’ meeting.

The cumulative voting system referred to in
the preceding paragraph means a system
where in the election of more than two
directors or supervisors at a shareholders’
meeting, the voting rights carried by each
share is equal to the number of the directors
or supervisors to be elected, and the voting
rights held by a shareholder may be used
collectively to vote in favour of one or

several candidates.

Article 64 On a poll, shareholders (including
proxies) entitled to two or more votes need
not cast all his votes in the same way of

affirmative votes or dissenting votes.

In the event of an equality of votes, the
chairman of the meeting shall be entitled to

an additional vote.

\rtiele64-0 1_shareholders(inelud:

Article 67 Only one of the on-site, network

or other voting methods may be selected

for the same voting right. In the event of a

repeat voting on the same voting right, the

result of the first voting shall prevail.

Article 67 The votes on each matter under
consideration at any shareholders’ meeting
shall be counted and scrutinized by two
shareholder representatives, one supervisor
and one lawyer and the voting results shall
Connected

be announced on the spot.

Article 68 Axrtiele—67 The votes on each

matter under consideration at any

shareholders’” meeting shall be counted and
shareholder

scrutinized by two

representatives, one supervisor and one

lawyer and the voting results shall be
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shareholders shall not participate in the
counting of votes for relevant connected

transaction under consideration.

the Connected

shareholders shall not participate in the

announced on spot.

counting of votes for relevant connected

transaction under consideration.

Shareholders of the Company or their

proxies who vote through network or

other means shall be entitled to verify
through the
corresponding voting system.

their voting results

Article 69 The closing time of the on-site

shareholders’ general meeting shall not be

earlier than that of network or other

means. The chairman of the meeting shall

announce the voting status and result of

each proposal, and announce whether the

proposal is passed or not according to the
voting result.

Before the formal announcement of the

voting results, the Company, counters,

scrutineers, substantial shareholders,

network service providers and other

relevant parties involved in the on-site,

network and other voting methods of the

shareholders’ general meeting shall be

obligsed to keep the voting information

confidential.

Article 69 The chairman of the meeting shall
be responsible for determining whether a
resolution has been passed pursuant to
results of votes. His decision, which shall
be final and conclusive, shall be announced
at the meeting and recorded in the minutes.

The Company shall announce the resolutions

of the shareholders’ meetings in accordance

Article 71 Artiele—69 The—chairman—of—the

mirates—The Company shall announce the
resolutions of the shareholders’ meetings in
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with applicable laws, regulations and the
relevant provisions of the stock exchanges on
which the shares of the Company are listed
and traded.

accordance with applicable laws, regulations
and the relevant provisions of the stock
exchanges on which the shares of the
Company are listed and traded.

Article 70 Shareholders who attend the
general meeting shall express one of the
following opinions on the resolutions put to
The

securities

con or abstention.
the

the vote: pro,
declaration made by
registration and clearing agency as the
nominal holder of shares traded through the
Shanghai-Hongkong Stock Connect scheme
on behalf of the actual shareholders shall be

excluded.

Any vote which is not completed, completed
wrongly or is illegible, or votes that are not
cast shall be deemed to be abstention by the
voter of his voting right, and the voting
result of the number of shares held by the

voter shall be counted as “abstention”.

Article 72A+t+e}e—F0 Shareholders who

attend the general meeting shall express ene
ofthe—foHewine opinions en—the—resolutions
put—to—the—vete: of pro, con or abstention on
the resolutions put to the vote. The

Pursuant to the applicable rules governing

the listing of securities as amended from

time to time, where any shareholder is

required to abstain from voting on a

resolution, or is restricted to only voting

for or against a resolution, any vote cast

by the shareholder or his/her proxy in

breach of such requirement or restriction

shall not be counted in the voting result.

Any vote which is not completed, completed
wrongly or is illegible, or votes that are not
cast shall be deemed to be abstention by the
voter of his voting right, and the voting
result of the number of shares held by the

voter shall be counted as “abstention”.

Article 71 Resolutions of a shareholders’
meeting shall be divided into ordinary

resolutions and special resolutions.

Article 73Artiele—7+ Resolutions of a
shareholders’ meeting shall be divided into

ordinary resolutions and special resolutions.

- 163 -




APPENDIX II

PROPOSED AMENDMENTS TO THE RULES AND

PROCEDURES OF SHAREHOLDERS’ MEETINGS

Existing Articles of the Rules and
Procedures of Shareholders’ Meeting
(December 2021)

Revised Articles
(Note: if no markup is shown, it means that

no amendment has been made)

(I) Ordinary resolutions

Ordinary resolutions shall be passed by votes
exceeding one-half of voting rights
shareholders

represented by (including

proxies) attending the shareholders’ meeting.

(IT) Special resolutions

Special resolutions shall be passed by votes
representing two-thirds or more of voting
rights represented by shareholders (including
proxies) attending the shareholders’ meeting.

The following issues shall be approved by
special resolutions at shareholders’ meetings:

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

(2) issue of debt securities of the Company;
(3) demerger, merger, dissolution,
liquidation or change of the corporate form
of the Company;

(4) amendments to the Articles of
Association;

(5) purchases and disposals of major assets
by the Company or guarantees provided by
the Company within one year with an amount
in excess of 30% of the latest audited total

assets of the Company;

(I) Ordinary resolutions

Ordinary resolutions shall be passed by votes

representing more than half execeedingone-
kalf of voting rights represented by

shareholders (including proxies) attending

the shareholders’ meeting.

(IT) Special resolutions

Special resolutions shall be passed by votes
representing two-thirds or more of voting
rights represented by shareholders (including
proxies) attending the shareholders’ meeting.

The following issues shall be approved by
special resolutions at shareholders’ meetings:

(1) increase or reduction in share capital of
the Company and the issue of shares of any

class, warrants and other similar securities;

(2) issue of debt securities of the Company;

(3) demerger, spin-off, merger, dissolution,
liquidation or change of the corporate form
of the Company;

(4) amendments to the Articles of

Association;

(5) purchases and disposals of major assets
by the Company or guarantees provided by
the Company within one year with an amount
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(6) share incentive scheme;

(7) any other matter stipulated by laws,
administrative regulations,
the Articles

departmental
rules, of Association or
confirmed by an ordinary resolution at a
shareholders’ meeting that it may have
material impact on the Company and is
required to be approved by a special

resolution.

in excess of 30% of the latest audited total
assets of the Company;

(6) share incentive scheme;
(7) any other matter stipulated by laws,
administrative regulations, other regulatory

documentsdepartmental—rless or the

Articles of Association e¥ and confirmed

by an ordinary resolution at a shareholders’
meeting that it may have material impact on
the Company and is required to be approved
by a special resolution.

Article 72 Where issues specified in sub-
paragraphs (2) to (8), (11) to (12) of Article
32 of these Rules are involved, the affected
class shareholders, whether or not they are
entitled to vote at shareholders’ meetings
originally, shall have the right to vote at
class meetings. However, interested
shareholder(s) shall not be entitled to vote
at such class meetings.

“Interested shareholder(s)” as specified in

the preceding paragraph refers to:

(1) in the event of a repurchase of shares by
the Company by way of a general offer to all
shareholders of the Company or by way of
public transactions on a stock exchange
pursuant to Article 30 of the Articles of
Association, an “interested shareholder” is a
controlling shareholder within the meaning
of Article 60 of the Articles of Association;

(2) in the event of a repurchase of shares by
the Company by way of an off-market

agreement pursuant to Article 30 of the
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Articles of Association, an “interested

shareholder” is a shareholder related to

such agreement;

(3) in the event of a reorganization scheme
of the Company, an “interested shareholder”
is a shareholder who assumes a relatively
less proportion of obligation than that of any
other shareholder of that class or who has an
interest different from that of any other
shareholder of that class.

. ] g . . i s 1

3 imsd : i ationel .

13 99

Article 73 Resolutions of a class
shareholders’ meeting shall be approved by
shares representing two-thirds or more of the
voting rights of shareholders of that class
present at the meeting in accordance with

Article 72 of these Rules.

Pursuant to the applicable rules governing
the listing of securities as revised from time
to time, when any shareholder is obliged to
abstain from voting on a proposal at a class
meeting or when any shareholder is restricted
to vote in favor of or against a proposal at a
class meeting, any vote of such shareholder
or its proxy which violates the relevant
requirement or restriction shall not be

counted in the voting result.

class
the

Special voting procedures for
shall apply in

following circumstance:

shareholders not

(1) with the approval by special resolution at
the

shares or

a shareholders’ general meeting,

Company issues either A
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overseas-listed foreign shares and both of
them at an interval of 12 months, and the

them—at—an—interval—of—12—months—and—the

respective number of the proposed A shares
and overseas-listed foreign shares does not
exceed 20% of the existing issued shares of

that class; or

(2) the Company’s plan to issue A shares and
overseas-listed foreign shares during its
establishment is completed within 15

months of the approval by the securities

regulatory authority under the State Council.

Note: Save as the table above, if the serial numbering of the articles is changed due to the addition, deletion or
re-arrangement of certain articles, the serial numbering of the articles of these Rules and Procedures of
Shareholders’ Meetings as so amended shall be changed accordingly, including those referred to in cross

references.

The proposed amendments to the Rules and Procedures of Shareholders’ Meetings are
prepared in the Chinese language and the English version is therefore a translation only. In the
event of any discrepancy between the English translation and the Chinese version of the Rules

and Procedures of Shareholders’ Meetings, the Chinese version shall prevail.
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PROCEDURES OF MEETINGS OF THE BOARD

Set out below are the details of the proposed amendments to the Rules and Procedures of
Meetings of the Board. The revisions have been underlined (if applicable) for the convenience

of perusal.

AIR CHINA LIMITED
COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES
AND PROCEDURES OF MEETINGS OF THE BOARD

Existing Articles of the Rules
and Procedures of Meetings of the Board
(December 2021)

Revised Articles
(Note: If there is no mark-up, it means no

amendment)

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to regularize the
operational procedure of the board of
directors (hereinafter referred as to the
“board of directors”) of Air China Limited
(hereinafter referred to as the “Company”)
and to ensure the working efficiency and the
scientific strategic decision-making of the
these Rules

board of directors, are

formulated in accordance with the
“Company Law of the People’s Republic of
China” the
“Company Law”), “Mandatory Provisions

the

(hereinafter referred to as

of Association of
“Guide to

of Association of Listed

for Articles
Companies Listing Overseas”,
Articles
Companies”, “Standards for the Governance
of Listed Companies” and other relevant
laws and regulations and the “Articles of
China Limited”

(hereinafter referred to as the “Articles of

Association of Air

Association™).

the
operational procedure of the board of

Article 1 In order to regularize
directors (hereinafter referred as to the
“board of directors”) of Air China Limited
(hereinafter referred to as the “Company”)
and to ensure the working efficiency and the
scientific strategic decision-making of the
these Rules

board of directors, are

formulated in accordance with the
“Company Law of the People’s Republic of
China” (hereinafter referred to as the
“Company Law”), “Mandatery—Previstons
Compantes—ste—Overseas—"Guide to
Articles of Association of Listed
Companies”, “Standards for the Governance
of Listed Companies” and other relevant
laws and regulations and the “Articles of
China Limited”

(hereinafter referred to as the “Articles of

Association of Air

Association”).

Article 2 As authorized by the general
meeting, the board of directors shall be
the
management of the Company’s assets, and

responsible for operation and
acts as central business decision-making

body that is accountable to the general

Article 2 As authorized by the general
meeting, the board of directors shall be
responsible for the operation and
management of the Company’s assets, and
acts as central business decision-making

body that is accountable to the general
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amendment)

meeting.

The board of directors shall uphold the
leading role of the Party Committee in
setting the right direction, keeping in mind

the big picture, promoting the
implementation of Party policies and
principles. Matters relating to major

operation and management of the Company
shall be first submitted to the Party
Committee for pre-study and discussion.

meeting.

The board of directors shall uphold the
leading role of the Party Committee in
setting the right direction, keeping in mind
the big picture, ensuringpremeting the
implementation of Party policies and

principles. Matters relating to major
operation and management of the Company
shall be first submitted to the Party

Committee for pre-study and discussion.

CHAPTER 2 FORMATION AND
COMMITTEES OF THE BOARD

CHAPTER 2 FORMATION AND
COMMITTEES OF THE BOARD

Article 8 In accordance with relevant

resolutions of the shareholders’ general
meeting, the board of directors shall
establish a strategy and investment

committee, an audit and risk management
committee (the supervision committee), a
nomination and remuneration committee, an
aviation safety committee and other special
committees.

These special committees shall consider
specific matters and provide their opinions
and advice as a reference for the board’s
decision making based on the proposals
the
chairman of the board of directors and the

made by the board of directors,

recommendations from the president.

The members’ composition, duties and

responsibilities, and procedures of each
special committee of the board of directors
are specifically determined according to the

terms of reference of each special committee,

Article 8 In accordance with relevant
resolutions of the shareholders’ general
shall

establish special committees such as a

meeting, the board of directors

strategy and investment committee, an audit
and risk management committee (the
supervision committee), a nomination

committee, a neominaton—and—remuneration

and appraisal committee, and an aviation

safety committee—and—other—speetal
committees.

These special committees shall consider
specific matters and provide their opinions
and advice as a reference for the board’s
decision making based on the proposals made
by the board of directors, the chairman of the
board of directors and the recommendations
from the president.

duties and

The members’ composition,

responsibilities, and procedures of each

special committee of the board of directors
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which are formulated by the board of
directors.

are specifically determined according to the
terms of reference of each special committee,
which are formulated by the board of
directors.

Independent directors shall convene

special meetings on a regular or irregular

basis to review relevant matters stipulated

regulations, other regulatory
and the Articles of
Other matters of the
Company may also be investigated and

in laws,

documents

Association.

discussed as required at the special

meetings of independent directors.

CHAPTER 3 FUNCTIONS AND
POWERS OF THE BOARD OF
DIRECTORS

CHAPTER 3 FUNCTIONS AND
POWERS OF THE BOARD OF
DIRECTORS

Article 9 The board of directors is
responsible to the shareholders’ general
meeting for formulating strategies, making
decisions and preventing risks and shall
exercise the following duties and powers in
accordance with statutory procedures and the

Articles of Association:

(8) to decide on the matters such as external

investments, acquisition and disposal of

assets, mortgages on assets, entrusted

wealth management and connected
transactions of the Company within the
by the

authority granted

shareholders’general meeting;

Article 9 The board of directors is
responsible to the shareholders’ general
meeting for formulating strategies, making
decisions and preventing risks and shall
exercise the following duties and powers in
accordance with statutory procedures and the

Articles of Association:

(8) to decide on the matters such as external
investments, acquisition and disposal of

assets, mortgages on assets, entrusted

wealth management,—a#d connected
transactions, and external donation of the

Company within the authority granted by the
shareholders’general meeting;
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and Procedures of Meetings of the Board
(December 2021)

Revised Articles
(Note: If there is no mark-up, it means no

amendment)

(9) to decide on the external guarantees other
than those required to be approved by the
shareholders’ general meetings according to
laws, administrative regulations and the
Articles of Association;

(20) to exercise other functions and powers
as stipulated by laws, regulations or the
Articles of Association and granted by the
shareholders’ general meeting.

(9) to decide on the external guarantees other
than those required to be approved by the
shareholders’ general meetings according to
administrative—regulations, other
regulatory documents and the Articles of

laws,

Association;

(20) to exercise other functions and powers
as stipulated by laws, regulations, other
regulatory documents and e+ the Articles
the

of Association and granted by
shareholders’ general meeting.

Article 10 Any matters in relation to the
provision of external guarantee by the
Company shall be considered and approved
by the board of directors. The following
shall be the

shareholders’ general meeting after being

matters approved by

considered by the board of directors:

(1) provision of external guarantee after the
total amount of the external guarantees
provided by the Company or its subsidiaries
reaches or exceeds 50% of the most recent

audited net assets;

(2) provision of guarantee to any entity

whose gearing ratio exceeds 70%;

(3) provision of a single guarantee the

amount of which exceeds 10% of the most

recent audited net assets;

Article 10 Any matters in relation to the
provision of external guarantee by the
Company shall be considered and approved
by the board of directors. The following
shall be the

shareholders’ general meeting after being

matters approved by

considered by the board of directors:

(1) provision of external guarantee after the
total amount of the external guarantees
provided by the Company or its subsidiaries
reaches—or exceeds 50% of the most recent

audited net assets;

(2) provision of any guarantee after the

total amount of the external guarantees of

the Company exceeds 30% of the most
recent audited total assets provision—eof

. ] . .
exeeeds—0%;
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amendment)

(4) provision of guarantee to shareholders,
actual controllers and their related parties;

(5) provision of any guarantee after the total
amount of the external guarantees of the
Company reaches or exceeds 30% of the
latest audited total assets of the Company;

(6) other guarantee-related matters that shall
be approved by the shareholders’ general
meeting as stipulated by laws and regulations
and the Articles of Associations.

(3) provision of guarantee by the Company

within one year which exceeds 30% of the

most recent audited total assets of the
Company-previsieneofasinslesuarantee—the
amount—of—which—exceeds—10%—of the—most
recent—atdited—net—assets;

(4) provision of guarantee to any entity

whose gearing ratio exceeds 70% provision
of—suarantee—to—shareholders—aetual
I | thei | | o5

(5) provision of a single guarantee with the

amount of which exceeds 10% of the most

recent audited net assets—previsien—of—any
suarantee—after—the—total ameount—of—the
externalsuarantees—oftheCompany—reaches
or—execeeds—30%—of thetatest—audited—total
assets—ofthe Company;

(6) provision of guarantee to shareholders,

actual controllers and their related
parties;

(7) other guarantee-related matters that shall
be approved by the shareholders’ general
meeting as stipulated by laws and regulations
and the Articles of Associations.

CHAPTER 4 RULES FOR BOARD
MEETINGS

CHAPTER 4 RULES FOR BOARD
MEETINGS

Article 20 In the event that any director has
consecutively failed to be present in person
at any board meeting twice, nor authorized
another director to be present at the board
meeting on his behalf, he shall be considered
unable to fulfill his responsibilities as a

Article 20 In the event that any director has
consecutively failed to be present in person
at any board meeting twice, nor authorized
another director to be present at the board
meeting on his behalf, he shall be considered
unable to fulfill his responsibilities as a
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amendment)

director, and the board of directors shall

accordingly suggest the shareholders’

general meeting making a replacement.

The board of directors shall propose to the
shareholders’ general meeting to replace any
independent director who has not been
present in person consecutively at board

meeting for three times.

director, and the board of directors shall

accordingly suggest the shareholders’

general meeting making a replacement.

shareholders—general-meetingtoreplace—any
Lnd i P ] ] l
. el 1 i
) el . ‘

CHAPTER 5 PROPOSED
RESOLUTIONS OF BOARD MEETINGS

CHAPTER 5 PROPOSED
RESOLUTIONS OF BOARD MEETINGS

Article 22 The secretary to the board of
directors shall be responsible for compiling
the proposed resolutions to be considered at
the board meeting. Any person proposing the
shall

resolutions and the relevant explanatory

resolution submit such proposed
materials to the secretary to the board of
directors 5 days before the date of notice
convening the board meeting. Proposed
resolutions in relation to major connected
transactions (as determined on the criteria
promulgated by the relevant regulatory
authorities from time to time) which are
subject to approval by the board of directors
or the shareholders at the shareholders’
general meeting and proposed resolutions of
appointment or dismissal of accounting firms
shall first be approved by majority of the
independent directors. The relevant materials
shall be submitted to the chairman of the
board of directors or the convener of the
board meeting after such materials being
compiled by the secretary to the board of
directors who shall set out the time, place
and agenda of the meeting.

Article 22 The secretary to the board of
directors shall be responsible for compiling
the proposed resolutions to be considered at
the board meeting. Any person proposing the
shall

resolutions and the relevant explanatory

resolution submit such proposed
materials to the secretary to the board of
directors 5 days before the date of notice
convening the board meeting. Prepesed
Lt . Lati . ’

. 1 ired ] o

inrdependentdireeters—he relevant materials

shall be submitted to the chairman of the
board of directors or the convener of the
board meeting after such materials being
compiled by the secretary to the board of
directors who shall set out the time, place
and agenda of the meeting.
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(Note: If there is no mark-up, it means no

amendment)

CHAPTER 7 CONSIDERING AND
VOTING ON PROPOSED
RESOLUTIONS

CHAPTER 7 CONSIDERING AND
VOTING ON PROPOSED
RESOLUTIONS

Article 33 The following matters shall be
submitted to the board of directors

for

consideration after being approved by

more than half of all independent

directors of the Company:

(1) related transactions which shall be

discloseable;

(2) changes in or waivers of commitments

by the Company and related parties;

(3) decisions and measures taken by the

board of directors of the acquired

company in connection with the

acquisition;

(4) other matters stipulated by laws,

administrative regulations and the

Articles of Association.

Article 33 The independent directors shall
give their independent opinions to the board
of directors or the shareholders’ general

meeting on the following matters:

(1) the nomination, appointment and removal

of any director;

(2) the appointment and removal of any
senior officer;
(3) the remuneration of the directors and

senior management of the Company;

Article 34Axtiele—33 Independent directors
shall express their independent opinions

on matters which may impair the rights

and interests of the Company or minority

shareholders.

The

independent directors on major matters

independent opinions issued by

shall at least include the following content:

(1) basic information on major matters;

(2) the basis for expressing opinions,
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APPENDIX III

PROPOSED AMENDMENTS TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD

Existing Articles of the Rules
and Procedures of Meetings of the Board
(December 2021)

Revised Articles
(Note: If there is no mark-up, it means no

amendment)

substantial transfers (as

(4)

determined

money
in accordance with the rules
promulgated from time to time) between the
actual

Company and shareholders,

controllers and connected enterprise;

(5) profit distribution plans proposed to the

board of directors for consideration;

(6) distribution plans of the cash dividends
that the board of directors has not made;

(7) issues that the independent directors
consider possible to impair on the rights
and interest of minority shareholders;

(8) other matters so stipulated by applicable
laws, regulations, department rules or the
Articles of Association.

An independent director shall provide his
comments by way of: agreeing; reserving his
opinion with reasons; objecting with reasons;
or expressing his view as not being able to
provide his comments and the reason.
When the relevant issues are of those
required to be disclosed, opinions of
independent directors shall be published by
announcement by the Company. In addition,
if the independent directors have different
opinions and cannot come to an agreement,
their opinions shall be disclosed respectively
by the board of directors.

including the procedures performed, the
documents verifed and the contents of on-
site inspection, etc.;

(3) the legality and compliance of material
matters;

(4) the impact on the rights and interests
of the Company and minority
shareholders, the possible risks and the
effectiveness of the measures adopted by

the Company;

(5) expression of conclusive opinions. If a
qualified opinion, objection or disclaimer
of opinion is raised on a material matter,
the relevant independent directors shall
clearly explain the reasons and obstacles
for not providing an opinion.

The independent directors shall sign and
confirm their independent opinions issued,
and report the above opinions to the board
of directors
disclose the same together with the
relevant announcements of the Company.

in a timely manner and
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APPENDIX III PROPOSED AMENDMENTS TO THE RULES AND
PROCEDURES OF MEETINGS OF THE BOARD

Existing Articles of the Rules Revised Articles
and Procedures of Meetings of the Board (Note: If there is no mark-up, it means no
(December 2021) amendment)
3 4 . E ihe di i
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APPENDIX III

PROPOSED AMENDMENTS TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD

Existing Articles of the Rules
and Procedures of Meetings of the Board
(December 2021)

Revised Articles
(Note: If there is no mark-up, it means no

amendment)

beir onin] ball be diselosed el
by—theboardof-directors:

Article 37 Each director has one vote. In the
case of equal division of affirmative and
dissenting votes, the chairman of the board

of directors is entitled to a casting vote.

Article 38Axtiele—37 When the board of
directors are considering the proposals,
Eeach director has one vote. ln—the—ease—of

 offiemati : :

_the—chai ¢ thed ot di

Article 41 When the board passes a
resolution on a related party transaction of
the Company, independent opinions shall be
given by the independent directors as

required.

Note: save as the table above, if the serial numbering of the articles is changed due to the addition, deletion or
re-arrangement of certain articles, the serial numbering of the articles of the Rules and Procedures of
Meetings of the Board as so amended shall be changed accordingly, including those referred to in cross

references.

The proposed amendments to the Rules and Procedures of Meetings of the Board are
prepared in the Chinese language and the English version is therefore a translation only. In the
event of any discrepancy between the English translation and the Chinese version of the Rules

and Procedures of Meetings of the Board, the Chinese version shall prevail.
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APPENDIX IV NOTICE OF EXTRAORDINARY GENERAL MEETING

[ B B A 22 IR 0 B PR 4 A
AIR CHINA LIMITED

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 00753)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of
Air China Limited (the “Company”) will be held at 11:00 a.m. on Thursday, 26 October 2023
at The Conference Room C713, No. 30, Tianzhu Road, Airport Industrial Zone, Shunyi District,
Beijing, the PRC to consider and, if thought fit, to pass the following resolutions. Unless
otherwise indicated, capitalised terms used herein shall have the same meaning as those defined
in the circular of the Company dated 11 September 2023 (the “Circular”).

Special Resolutions

1. To consider and approve the proposed amendments to the Articles of Association as
set out in Appendix I to the Circular.

2. To consider and approve the proposed amendments to the Rules and Procedures of
Shareholders” Meetings as set out in Appendix II to the Circular.

3. To consider and approve the proposed amendments to the Rules and Procedures of
Meetings of the Board as set out in Appendix III to the Circular.

By Order of the Board
Air China Limited
Huang Bin Huen Ho Yin

Joint Company Secretaries
Beijing, the PRC, 11 September 2023

As at the date of this notice, the directors of the Company are Mr. Ma Chongxian, Mr.
Wang Mingyuan, Mr. Feng Gang, Mr. Patrick Healy, Mr. Xiao Peng, Mr. Li Fushen*, Mr. He
Yun* Mr. Xu Junxin®* and Ms. Winnie Tam Wan-chi*.

* Independent non-executive director of the Company
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APPENDIX IV NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

Closure of register of members

Holders of H Shares of the Company are advised that the register of members of the Company will close from
Friday, 20 October 2023 to Thursday, 26 October 2023 (both days inclusive), during which time no transfer of
any H Shares will be effected. In order to qualify for attendance and voting at the EGM, holders of H Shares
must lodge all documents of transfer with the Company’s H Share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, by 4:30 p.m. on Thursday, 19 October 2023.

H Shareholders whose names appear on the register of H Shareholders of the Company at the close of business
on Thursday, 19 October 2023 are entitled to attend and vote at the EGM.

Proxy

Every shareholder who has the right to attend and vote at the EGM is entitled to appoint one or more proxies,
whether or not they are members of the Company, to attend and vote on his/her behalf at the EGM.

A proxy shall be appointed by an instrument in writing. Such instrument shall be signed by the appointor or his
attorney duly authorised in writing. If the appointer is a legal person, then the instrument shall be signed under
a legal person’s seal or signed by its director or an attorney duly authorised in writing. The instrument
appointing the proxy shall be deposited at the Company’s H Share registrar for holders of H Shares not less
than 24 hours before the time specified for the holding of the EGM (or any adjournment thereof). If the
instrument appointing the proxy is signed by a person authorised by the appointer, the power of attorney or
other document of authority under which the instrument is signed shall be notarised. The notarised power of
attorney or other document of authority shall be deposited together and at the same time with the instrument
appointing the proxy at the Company’s H Share registrar.

Other businesses

(1) The EGM is expected to last for no more than half a working day. Shareholders and their proxies
attending the meeting shall be responsible for their own traveling and accommodation expenses.

(ii) The address of Computershare Hong Kong Investor Services Limited is:

17M Floor

Hopewell Centre

183 Queen’s Road East
Wanchai

Hong Kong

Tel No.: (852)2862 8628
Fax No.: (852)2865 0990
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APPENDIX V NOTICE OF H SHAREHOLDERS’ CLASS MEETING

[ B B A 22 IR 0 B PR 4 A
AIR CHINA LIMITED

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 00753)

NOTICE OF H SHAREHOLDERS’ CLASS MEETING

NOTICE IS HEREBY GIVEN that a class meeting of H Shareholders (the “H
Shareholders’ Class Meeting”) of Air China Limited (the “Company”) will be held at 11:00
a.m. on Thursday, 26 October 2023 at The Conference Room C713, No. 30, Tianzhu Road,
Airport Industrial Zone, Shunyi District, Beijing, the PRC to consider and, if thought fit, to
pass the following resolutions. Unless otherwise indicated, capitalised terms used herein shall
have the same meaning as those defined in the circular of the Company dated 11 September
2023 (the “Circular”).

Special Resolutions

1. To consider and approve the proposed amendments to the Articles of Association as

set out in Appendix I to the Circular.

2. To consider and approve the proposed amendments to the Rules and Procedures of

Shareholders” Meetings as set out in Appendix II to the Circular.

By Order of the Board
Air China Limited
Huang Bin Huen Ho Yin

Joint Company Secretaries
Beijing, the PRC, 11 September 2023
As at the date of this notice, the directors of the Company are Mr. Ma Chongxian, Mr.

Wang Mingyuan, Mr. Feng Gang, Mr. Patrick Healy, Mr. Xiao Peng, Mr. Li Fushen®, Mr. He

Yun*, Mr. Xu Junxin* and Ms. Winnie Tam Wan-chi*.

Independent non-executive director of the Company
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APPENDIX V NOTICE OF H SHAREHOLDERS’ CLASS MEETING

Notes:

Closure of register of members

Holders of H Shares of the Company are advised that the register of members of the Company will close from
Friday, 20 October 2023 to Thursday, 26 October 2023 (both days inclusive), during which time no transfer of
any H Shares will be effected. In order to qualify for attendance and voting at the EGM, holders of H Shares
must lodge all documents of transfer with the Company’s H Share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, by 4:30 p.m. on Thursday, 19 October 2023.

H Shareholders whose names appear on the register of H Shareholders of the Company at the close of business
on Thursday, 19 October 2023 are entitled to attend and vote at the EGM.

Notice of attendance

H Shareholders who intend to attend the H Shareholders’ Class Meeting should complete and lodge the
accompanying notice of attendance and return it to the Company’s H Share registrar on or before Thursday, 5
October 2023. The notice of attendance may be delivered by hand, by post or by fax to the Company’s H Share
registrar. Completion and return of the notice of attendance do not affect the right of a shareholder to attend
and vote at the H Shareholders’ Class Meeting. However, the failure to return the notice of attendance may
result in an adjournment of the H Shareholders’ Class Meeting, if the number of shares carrying the right to
vote represented by the shareholders proposing to attend the H Shareholders’ Class Meeting by the notice of
attendance does not reach more than half of the total number of H Shares of the Company carrying the right to
vote at the H Shareholders’ Class Meeting.

Proxy

Every shareholder who has the right to attend and vote at the H Shareholders’ Class Meeting is entitled to
appoint one or more proxies, whether or not they are members of the Company, to attend and vote on his/her
behalf at the H Shareholders’ Class Meeting.

A proxy shall be appointed by an instrument in writing. Such instrument shall be signed by the appointor or his
attorney duly authorised in writing. If the appointer is a legal person, then the instrument shall be signed under
a legal person’s seal or signed by its director or an attorney duly authorised in writing. The instrument
appointing the proxy shall be deposited at the Company’s H Share registrar for holders of H Shares,
Computershare Hong Kong Investor Services Limited, not less than 24 hours before the time specified for the
holding of the H Shareholders’ Class Meeting. If the instrument appointing the proxy is signed by a person
authorised by the appointer, the power of attorney or other document of authority under which the instrument
is signed shall be notarised. The notarised power of attorney or other document of authority shall be deposited
together and at the same time with the instrument appointing the proxy at the Company’s H Share registrar.

Other businesses

(1) The H Shareholders’ Class Meeting is expected to last for no more than half a working day.
Shareholders and their proxies attending the meeting shall be responsible for their own traveling and
accommodation expenses.

(i1) The address of Computershare Hong Kong Investor Services Limited is:

17M Floor

Hopewell Centre

183 Queen’s Road East
Wanchai

Hong Kong

Tel No.: (852) 2862 8628
Fax No.: (852) 2865 0990
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