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

following meaning:

“A Share(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

“A Shareholder(s)” holders of A Share(s)

“A Shareholders’

Class Meeting”

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

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

“Board” the board of directors of the Company

“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

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

“EGM” 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

“Group” the Company and its subsidiaries

“H Shareholder(s)” holders of H Share(s)
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“H Share(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

“H Shareholders’ Class

Meeting”

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

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hong Kong Listing Rules” The Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong), as amended and modified from time

to time

“Shanghai Listing Rules” the Rules Governing the Listing of Stocks on the Shanghai

Stock Exchange

“Shareholder(s)” 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 (《國務院關於廢止部分行政法規和
文件的決定》), 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

Sh a r e s（《國務院關於股份有限公司境外募集股份及上市的特別規定》) ( t h e “Sp e c i a l

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 (《境內企業境外
發行證券和上市管理試行辦法》), according to which The Mandatory Provisions for Articles of

Associat ion of Companies List ing Overseas (《到境外上市公司章程必備條款》) ( 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（《上市公司獨立董事
管理辦法》）and The Rules Governing the Listing of Stocks on the Shanghai Stock Exchange

(Revised in August 2023) (《上海證券交易所股票上市規則（2023年8月修訂)》) 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 (《上市公司章程指引》) 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
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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

A r t i c l e 1 A i r C h i n a L im i t e d ( t h e

“Company”) i s a jo in t s tock l imi ted

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

L i m i t e d b y S h a r e s ( t h e “ S p e c i a l

Regulations”) and other relevant laws and

regulations of the State.

The Company was established by way of

promotion with the approval of the State-

o w n e d A s s e t s S u p e r v i s i o n a n d

Administration Commission of the State

Coun c i l o n 30 Sep t embe r 2 004 , a s

evidenced by the approval document Guo

Zi Gai Ge [2004] No. 872. It was registered

with and has obtained a business licence

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

Limi ted and China Nat iona l Avia t ion

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”)

the State Council’s Special Regulations

Regarding the Issue of Shares Overseas and

the Listing of Shares Overseas by Companies

L i m i t e d b y S h a r e s ( t h e “ S p e c i a l

Regulations”) and other relevant laws and

regulations of the State.

The Company was established by way of

promotion with the approval of the State-

o w n e d A s s e t s S u p e r v i s i o n a n d

Administration Commission of the State

Coun c i l o n 30 S ep t embe r 2 004 , a s

evidenced by the approval document Guo Zi

Gai Ge [2004] No. 872. It was registered

with and has obtained a business licence

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

Limi ted and China Nat iona l Avia t ion

Corporation (Group) Limited (registered in

Hong Kong Special Administration Region).
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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

o f t h e C omp a n y L aw , t h e S p e c i a l

Regulations and the Mandatory Provisions

for Articles of Association of Companies

L i s t i n g O v e r s e a s ( t h e “M a n d a t o r y

Provisions”), the Guidance on the Articles

of Association of Listed Companies (the

“Guidance”), the Standards on Corporate

Governance for Listed Companies (the “CG

Standards”) 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”).

These Articles of Association shall take

effect after being adopted by a special

r e so lu t i on a t t he Company’ s gene ra l

m e e t i n g a n d u p o n a p p r o v a l o f t h e

companies approving department authorized

by the State Council. After these Articles of

Association come into effect, the Original

Articles of Association shall be superseded

by these Articles of Association.

Article 6 In accordance with the provisions

o f t h e C omp a n y L aw , t h e S p e c i a l

Regulations and the Mandatory Provisions

for Articles of Association of Companies

L i s t i n g O v e r s e a s ( t h e “M a n d a t o r y

Provis ions”) , the Securit ies 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 ( t h e “Or i g i n a l A r t i c l e s o f

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

r e so lu t i on a t t he Company’ s gene ra l

m e e t i n g a n d u p o n a p p r o v a l o f t h e

companies approving department authorized

by the State Council. After these Articles of

Association come into effect, the Original

Articles of Association shall be superseded

by these Articles of Association.

Article 8 The Articles of Association are

b i n d i n g o n t h e C om p a n y a n d i t s

s h a r e ho l d e r s , membe r s o f t h e Pa r t y

Committee, directors, supervisors, president,

Article 8 The Articles of Association are

b i n d i n g o n t h e C om p a n y a n d i t s

s h a r e ho l d e r s , membe r s o f t h e Pa r t y

Committee, directors, supervisors, president,
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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

agains t the Company pursuant to the

Company’s Articles of Association. The

Company may take ac t i on aga in s t a

s h a r e h o l d e r , d i r e c t o r s , s u p e r v i s o r s ,

president, vice presidents and other senior

officers of the Company pursuant to the

Company’s Art icles of Associat ion. 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 “other senior officers” referred to in

these Articles of Association mean the board

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.

Subject to chapter 23 of these Articles of

Association, a A shareholder may take action

agains t the Company pursuant to the

Company’s Articles of Association. The

Company may t ake ac t i on aga in s t a

s h a r e h o l d e r , d i r e c t o r s , s u p e r v i s o r s ,

president, vice presidents and other senior

officers of the Company pursuant to the

Company’s Art icles of Associat ion. 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 “other senior officers” referred to in

these Articles of Association mean the board

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
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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.

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, at all times, be

ordinary shares in the Company. Subject to

the approval of the companies approving

department authorized by the State Council,

t h e Company may , a c co rd i ng t o i t s

requirements, create different classes of

shares.

Article 15 Article 14 There shall, at all

times, be ordinary shares in the Company.

Subject to the approval of the companies

approving 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.

Article 17Article 16 Subject to the approval

of the authority in charge of securities of the

State Council, the The Company may issue

shares to Domestic Investors and Foreign

Investors according to the laws, and shall

f i l e w i th the s e cur i t i e s r egu l a t o ry

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.
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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)

Art ic le 20 Upon the approval of the

companies approving department authorized

by the State Council, the Company issued

6 ,500 ,000 ,000 ord ina ry shares to the

promoters at the time when the Company

w a s e s t a b l i s h e d . A t t h e t i m e o f

establishment, the capital contribution of

the promoters of the Company was as

follows:

…

Article 20Article 19 Upon the approval of

t h e compan i e s app rov i ng depa r tmen t

au thor ized by the Sta te Counc i l , 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:

…

Art i c l e 21 The Company sha l l i s sue

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 Domest ic

Shares, representing approximately 51.16%

of the Company’s total share capital; China

National Aviation Corporation (Group)

L imi t ed ho lds 1 ,380 ,482 ,920 Fore ign

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

Article 21Article 20 As approved by the

competence authorities, the changes in the

share capital of the Company were as

follows:

The Company sha l l i s s u e add i t i ona l

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 Domest ic

Shares, representing approximately 51.16%

of the Company’s total share capital; China

National Aviat ion Corporat ion (Group)

L imi t ed ho lds 1 ,380 ,482 ,920 Fore ign

Shares, representing approximately 14.64%

of the Company’s total share capital; other

holders of the H Shares hold 3,226,532,000
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approval in form of a special resolution

adop ted a t the sha reho lde r s ’ gene ra l

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 shareholding in the

Company to a total amount of 122,870,578

shares pursuant to its undertakings made to

China Securities Regulatory Commission

(the “CSRC”). The share capital structure

of the Company after the said capital

i n c r e a s e a n d t h e s a i d i n c r e a s e i n

shareholding of the shareholder shall be as

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

Company’s to ta l share capi ta l ; China

National Aviation Corporation (Group)

Limited holds 1,380,482,920 A Shares,

representing approximately 12.47% of the

Company’s total share capital; other holders

of A Shares hold 1,516,129,422 shares,

representing approximately 13.69% of the

Company’s total share capital; holders of H

S h a r e s h o l d 3 , 2 2 6 , 5 3 2 , 0 0 0 s h a r e s ,

representing approximately 29.14% of the

Company’s total share capital.

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

approval in form of a special resolution

adop ted a t the sha reho lde r s ’ gene ra l

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 shareholding in the

Company to a total amount of 122,870,578

shares pursuant to its undertakings made to

China Securities Regulatory Commission

(the “CSRC”). The share capital structure

of the Company after the said capital

i n c r e a s e a n d t h e s a i d i n c r e a s e i n

shareholding of the shareholder shall be as

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

Company’s to ta l share capi ta l ; China

National Aviat ion Corporat ion (Group)

Limited holds 1,380,482,920 A Shares,

representing approximately 12.47% of the

Company’s total share capital; other holders

of A Shares hold 1,516,129,422 shares,
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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

C o u n c i l , t h e C om p a n y h a s i s s u e d

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

C o u n c i l , t h e C om p a n y h a s i s s u e d

483,592,400 new A Shares on a non-public

issue basis and 157,000,000 new H Shares to

Ch ina Na t iona l Av ia t i on Corpo ra t i on

(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 approv ing au thor i ty

au thor i sed by the Sta te Counc i l , 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

C o u n c i l , t h e C om p a n y h a s i s s u e d

1,440,064,181 A Shares on a non-public

issue basis in the year of 2017.

representing approximately 13.69% of the

Company’s total share capital; holders of H

S h a r e s h o l d 3 , 2 2 6 , 5 3 2 , 0 0 0 s h a r e s ,

representing approximately 29.14% of the

Company’s total share capital.

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

C o u n c i l , t h e C om p a n y h a s i s s u e d

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

C o u n c i l , t h e C om p a n y h a s i s s u e d

483,592,400 new A Shares on a non-public

issue basis and 157,000,000 new H Shares to

Ch ina Na t iona l Av ia t i on Corpo ra t i on

(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 approv ing au tho r i t y

au thor i sed by the Sta te Counc i l , 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

C o u n c i l , t h e C om p a n y h a s i s s u e d

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 capi ta l , and 4,562,683,364

shares are held by holders of H Shares,

representing approximately 28.16% of the

Company’s total share capital.

Upon the completion of the aforesaid non-

public issue of A Shares, as approved by the

approving authority authorised by the State

C o u n c i l , t h e C om p a n y h a s i s s u e d

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 approved by the

approving authority authorised by the State

C o u n c i l , t h e C om p a n y h a s i s s u e d

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 same have been approved by the

securities authority of the State Council.

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.

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 same have been approved by the

securities authority of the State Council.

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

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

no amendment has been made)

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 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 REDUCTION OF CAPITAL

AND R E P U R CHA S E O F S HAR E S

I N C R E A S E , D E C R E A S E A N D

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;

Article 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 CouncilCSRC.

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

prov i s ions of law and admin i s t r a t ive

regulations, shares of the Company may be

freely transferred without any lien attached.

Article 26 Except as provided for by other

p rov i s ions of l aw and admin i s t r a t ive

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

s h a r e h o l d e r s who v o t e a g a i n s t a n y

Article 29 Article 26 The Company shall

not acquire shares of the Company.

However, except in one of the following

circumstances: 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;
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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.

Save as the aforesaid circumstances, the

Company shall not conduct activities of

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

s h a r e h o l d e r s wh o v o t e a g a i n s t a n y

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.

Save as the aforesaid circumstances, the

Company shall not conduct activities of

dealing in its shares.

The Company’s repurchase of its issued

shares shall comply with the provisions of

Article 30 to Article 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;

Article 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 Counci l . 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
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(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.

on a pro rata basis;

(2) by repurchasing shares through public

dealing on a stock exchange;

(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 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 s tock exchange by means o f an

agreement. The Company may, by obtaining

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

i n c l ude s ( bu t i s no t l im i t ed t o ) an

agreement to become liable to repurchase

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 s tock exchange by means o f an

agreement. The Company may, by obtaining

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

i n c l ude s ( bu t i s no t l im i t e d t o ) an

agreement to become liable to repurchase
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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 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.

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

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

amount paid out of the proceeds of the new

issue shall not exceed the aggregate amount

of premiums received by the Company on the

issue of the shares repurchased nor shall it

exceed the book value of the Company’s

capi ta l common reserve fund account

(including the premiums on the new issue)

at the time of the repurchase;

(3) the Company shall make the following

payments out of the Company’s distributable

profits:

(i) payment for the acquisition of the right to

repurchase its own shares;

(ii) payment for variation of any contract for

the repurchase of its shares;

( i i i ) paymen t fo r t he r e l e a se o f i t s

obligation(s) under the contract for the

repurchase of its shares;

(4) after the Company’s registered capital

has been reduced by the aggregate par value

of the cancelled shares in accordance with

the relevant provisions, the amount deducted

from the distributable profits of the Company

for payment of the par value of shares which

have been repurchased shall be transferred to

the Company’s capital common reserve fund

account.

made for that purpose, provided that the

amount paid out of the proceeds of the new

issue shall not exceed the aggregate amount

of premiums received by the Company on the

issue of the shares repurchased nor shall it

exceed the book value of the Company’s

capi ta l common reserve fund account

(including the premiums on the new issue)

at the time of the repurchase;

(3) the Company shall make the following

payments out of the Company’s distributable

profits:

(i) payment for the acquisition of the right to

repurchase its own shares;

(ii) payment for variation of any contract for

the repurchase of its shares;

( i i i ) p aymen t fo r t he r e l e a s e o f i t s

obligation(s) under the contract for the

repurchase of its shares;

(4) after the Company’s registered capital

has been reduced by the aggregate par value

of the cancelled shares in accordance with

the relevant provisions, the amount deducted

from the distributable profits of the Company

for payment of the par value of shares which

have been repurchased shall be transferred to

the Company’s capital common reserve fund

account.

CHAPTER 5 FINANCIAL ASSISTANCE

FOR THE ACQUISITION OF SHARES

CHAPTER 5 FINANCIAL ASSISTANCE

FOR THE ACQUISITION OF SHARES
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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 direct ly or indirect ly 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.

Th i s Ar t i c l e sha l l no t app ly to t he

circumstances specified in Article 36 of

these Articles of Association.

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 direct ly or indirect ly 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.

Th i s Ar t i c l e sha l l no t app ly t o t he

circumstances specified in Article 36 of

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

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.

F o r t h e p u r p o s e s o f t h i s C h a p t e r ,

“assumption of obligations” includes the

assumpt ion of obl iga t ions by way of

con t r a c t o r by way o f a r r a ng emen t

(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.

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.

F o r t h e p u r p o s e s o f t h i s C h a p t e r ,

“assumption of obligations” includes the

assumpt ion of obl iga t ions by way of

c on t r a c t o r by way o f a r r a ng emen t

(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.

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 al lotment of bonus shares as

dividends;

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 al lo tment 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

emp l o y e e s h a r e own e r s h i p s c h eme s

(p rov ided tha t the ne t asse t s o f 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).

(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

emp l o y e e s h a r e own e r s h i p s c h eme s

(p rov ided tha t the ne t as se t s o f 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).

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

w i th in one year f rom the da t e o f

es tabl i shment 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

year 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

der ived there f rom, excep t 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.

Article 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 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.

Article 38 Share certificates of the Company

may be assigned, given as a gift, inherited or

cha rged in acco rdance wi th r e l evan t

p r o v i s i o n s o f l a w s , a dm i n i s t r a t i v e

regulations and these Articles of Association.

For ass ignment and transfer of share

certificates, relevant registration shall be

Article 38Article 34 Share certificates of the

Company may be assigned, given as a gift,

inherited or pledgedcharged in accordance

w i t h r e l e v a n t p r o v i s i o n s o f l a w s ,

administrative regulations and these Articles

of Association. For assignment and transfer

o f s h a r e c e r t i f i c a t e s , and r e l e v a n t

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 40 The Company shall not accept any

pledge being created over its own shares.

Article 41 During their terms of office,

d i rec tors , superv isors , p res ident , v ice

presidents and other senior officers shall

report periodically to the Company their

shareholdings in the Company and the

change of such shareholdings. The transfer

of shares by such personnel shal l be

conducted in accordance with the law,

regulations and/or relevant provisions of the

Listing Rules.

Article 41 During their terms of office,

d i rec tors , superv isors , p res iden t , v ice

presidents and other senior officers shall

report periodically to the Company their

shareholdings in the Company and the

change of such shareholdings. The transfer

of shares by such personnel shal l be

conducted in accordance with the law,

regulations and/or relevant provisions of the

Listing Rules.

Article 42 Should the Company’s directors,

supervisors, president, vice president, other

s e n i o r m a n a g em e n t p e r s o n n e l a n d

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

Company . The Company ’ s Boa r d o f

D i r e c t o r s s h a l l r e c o v e r f r o m t h e

aforementioned parties the gains derived

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

r e m a i n i n g s h a r e s s o l d u n d e r a n

underwriting obligation.

Article 42 Should the Company’s directors,

supervisors, president, vice president, other

s e n i o r m a n a g em e n t p e r s o n n e l a n d

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

Company . The Company ’ s Boa r d o f

D i r e c t o r s s h a l l r e c o v e r f r o m t h e

aforementioned parties the gains derived

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

remaining shares sold under 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.

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

Art ic les of Associa t ion have contrary

requirements, the Company shall comply

with such requirements.

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

Art ic les of Associa t ion 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

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 regis ter of

shareholders.

purchaser acquires or becomes the registered

owner of such shares, his name (title) shall

not be removed from the regis ter of

shareholders.

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.

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

i n o t h e r a c t i v i t i e s t h a t i n v o l v e

determination of shareholding, the board

of directors or the convener of the

shareho lders ’ genera l meet ing sha l l

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;

Article 55 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

l aws , admin i s t r a t i v e r egu l a t i on s and

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;

(ii) 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

l aws , adm in i s t r a t i v e r egu l a t i on s and

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;

(ii) the right to inspect, and copy, subject to

after 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);
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(cc) nationality;

(dd) pr imary and a l l o ther par t - t ime

occupations and duties;

(ee) ident i f ica t ion documents and the

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;

( e ) minu te s o f sha reho lde r s ’ gene ra l

meetings;

( f ) coun t e r f o i l s o f co rpo r a t e bond s ,

resolut ions of the board of directors ,

reso lu t ions of the superv isory board ,

financial and accounting report;

(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 resolut ion adopted at the

shareholders ’ genera l meet ing on the

merger or demerger of the Company, the

(cc) nationality;

(dd) pr imary and a l l o the r par t - t ime

occupations and duties;

(ee) ident i f ica t ion documents and the

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;

(e) (c) minutes of shareholders’ general

meetings;

(f) (d) counterfoils of corporate bonds,

resolut ions of the board of directors ,

reso lu t ions of the superv i sory board ,

financial and accounting report;

(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 resolut ion 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

in f r inged the lawfu l in te res t s o f the

shareholders before, a People’s Court in

accordance with the Company law or other

laws and administrative regulations;

( 9 ) o t h e r r i gh t s con f e r r e d by l aws ,

administrative regulations, departmental

rules and regulations and the Articles of

Association of the Company.

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

in f r inged the lawfu l in te res t s o f the

shareholders before, a People’s Court in

accordance with the Company law or other

laws and administrative regulations;

( 9 ) o t h e r r i g h t s con f e r r e d by l aws ,

administrative regulations, 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 sha l l prov ide the

Compan y w i t h w r i t t e n d o c umen t s

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
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o f d i r e c t o r s v i o l a t e t h e l a w s ,

admin i s t ra t i ve regu la t i ons 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 indiv idual ly or jo int ly

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

t h e s u p e r v i s o r y c omm i t t e e , w h e n

performing its duties in the Company,

v i o l a t e s t h e l aw s , a dm i n i s t r a t i v e

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 wri t ing 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 fai l s to ini t iate 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

s h a l l h a v e t h e r i g h t t o i n i t i a t e

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

a n y l o s s e s t o t h e C omp a n y , t h e

shareho lders descr ibed in the f i r s t

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

v i o l a t e s t h e l aw s , a dm i n i s t r a t i v e

r e g u l a t i o n s o r t h e s e A r t i c l e s o f

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 l aws and admin i s t r a t i v e

regulations or required by the listing rules

of the s tock exchange on which the

Company’s shares are listed, a controlling

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

v o t i n g r i g h t s , s a v e p u r s u a n t t o a

restructuring which has been submitted for

approval by the shareholders in a general

meeting in accordance with the Articles of

Association.

Article 59 In addition to the obligations

imposed by l aws and admin i s t r a t i v e

regulations or required by the listing rules

of the s tock exchange on which the

Company’s shares are listed, a controlling

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 genera l meet ing 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:

Article 60 Article 53 For the purpose of the

f o r e go i n g A r t i c l e , a A “ c on t r o l l i n g

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.

means a person who satisfies any one of the

following conditions:

(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.

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.

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.

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;

Article 62 Article 54 The shareholders’

general meeting is the organ of authority

of the Company, and shall have exercise the

f o l l ow i n g f u n c t i o n s a n d p owe r s i n

accordance with laws:
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(2) to elect and replace directors (excluding

the employee representative director) and to

d e c i d e o n m a t t e r s r e l a t i n g t o t h e

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 prel iminary 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

d e c i d e o n m a t t e r s r e l a t i n g t o t h e

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 prel iminary 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 relat ing to the

provision of guarantee in favour of third

par t ies 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;

(16) to consider the shares incent ive

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 relat ing to the

provision of guarantee in favour of third

par t ies 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,

a c c o r d i n g t o l a w s , a d m i n i s t r a t i v e

r e g u l a t i o n s , o t h e r r e g u l a t o r y

d o c um e n t s d e p a r t m e n t a l r u l e s a n d

regulations or 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

Article 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

which exceeds 10% of the most recent

audited net asset value of the Company;

(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

s h a r e h o l d e r s ’ g e n e r a l m e e t i n g f o r

examination and approval as required by

other laws and regulations and the Articles

following matters relating to the provision of

gua r an t e e sha l l b e submi t t ed t o t he

s h a r e h o l d e r s ’ g e n e r a l m e e t i n g s f o r

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%;any guarantee provided by the

Company in favour of third parties with

the total amount of the guarantee exceeds

30% of the most recent audited total

assets;

(3) any single guarantee with an amount

which exceeds 10% of the most recent

audited net asset value of the Company;any

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 favour of

any shareholder, person who exercises

effective control over the Company and its

affiliates;guarantees 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

in favour of third parties with the total

amount of the guarantee reaches or exceeds

30% of the most recent audited total

asse t s ;any s ing le guarantee wi th an

amount which exceeds 10% of the most

recent audited net asset value;

(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

s h a r e h o l d e r s ’ g e n e r a l m e e t i n g f o r

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 examinat ion

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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Ar t i c l e 64 Mat t e r s wh ich shou ld be

determined at a shareholders’ general

me e t i n g a s s t i p u l a t e d by t h e l aw s ,

adm in i s t r a t i v e r egu l a t i on s and t h e s e

Articles of Association must be considered

at a shareholders’ general meeting in order to

p r o t e c t t h e r i gh t o f t h e Company ’ s

shareholders to make decision over such

m a t t e r s . Wh e n n e c e s s a r y o r u n d e r

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

b e d e t e rm i n e d imm e d i a t e l y a t t h e

shareholders’ general meeting.

With respect to granting authorization to the

board of directors at the shareholders’

g e n e r a l m e e t i n g , i f a m a t t e r f o r

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

s u b j e c t t o s p e c i a l r e s o l u t i o n , s u c h

authorization shall be adopted by more than

two-thirds (2/3) of the voting rights held by

sha reho lde r s ( i nc lud ing the i r agen t s )

attending the shareholders’ general meeting.

The content of the scope of authorization

shall be clear and specific.

Article 64 Article 56 Matters which should

be determined at a shareholders’ general

me e t i n g a s s t i p u l a t e d by t h e l aw s ,

administrative regulations and these Articles

of Association must be considered at a

shareholders’ general meeting in order to

p r o t e c t t h e r i gh t o f t h e Company ’ s

shareholders to make decision over such

m a t t e r s . Wh e n n e c e s s a r y o r u n d e r

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

b e d e t e r m i n e d imm e d i a t e l y a t t h e

shareholders’ general meeting.

With respect to granting authorization to the

board of directors at the shareholders’

g e n e r a l m e e t i n g , i f a m a t t e r f o r

authorization is the matter subject to an

ordinary resolution, such authorization shall

be adopted by more than half more than

one- half (1/2) (exclusive of one-half) of the

voting rights held by shareholders (including

their agents) attending the shareholders’

g e n e r a l m e e t i n g ; i f a m a t t e r f o r

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

( inc luding thei r agents) a t tending 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 administrat ion of the

whole or any substant ia l par t of the

Company’s business.

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 administrat ion of the

whole or any subs tant ia l par t of the

Company’s business.

Article 67 Where the Company convenes an

annual general meeting, a written notice of

t h e me e t i n g s h a l l b e g i v e n t o t h e

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, departmental

r u l e s a n d t h e s e c u r i t i e s r e g u l a t o r y

author i t ies or s tock exchanges in the

jur isd ic t ions where the shares of the

Company are listed, such requirements shall

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.

Article 67 Where the Company convenes an

annual general meeting, a written notice of

t h e me e t i n g s h a l l b e g i v e n t o t h e

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, departmental

r u l e s a n d t h e s e c u r i t i e s r e g u l a t o r y

author i t ies or s tock exchanges in the

jur i sd ic t ions where the shares of the

Company are listed, such requirements shall

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

g e n e r a l m e e t i n g . T h e f o l l o w i n g

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 mee t ing , a no t i c e f o r

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 dut ies 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 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

shal l be obtained from the original

proposer.

Should the supervisory committee not

issue a notice for the meeting within the

s t i pu l a t e d p e r i od , t h e s up e r v i s o r y

committee shall be deemed to not convene

and pres ide over such meet ing 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

me e t i n g t h em s e l v e s ( P r i o r t o t h e

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

meet ing shal l be ident ica l 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 itse l f / themselves pursuant to the

preced ing paragraphs , i t / they sha l l

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,

a dm i n i s t r a t i v e r e g u l a t i o n s , o t h e r

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

Article 71 Article 63 A notice of a meeting

of the shareholders of the Company shall

satisfy the following criteria: The notice of a

shareho lder ’ s genera l meet ing sha l l

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

d i r e c t o r , s u p e r v i s o r , p r e s i d en t , v i c e

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

d e t e r m i n i n g t h e e n t i t l e m e n t o f

shareholders to attend the shareholders’

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.

(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

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
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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

d i r e c t o r , s u p e r v i s o r , p r e s i d e n t , v i c e

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.

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’

general meeting shall fully disclose the

details of candidates for the directors and

superv i sors in accordance wi th the

relevant requirements.

Article 72 Notice of shareholders’ general

meeting shall be served on the shareholders

(whether or not such shareholder is entitled

Article 72Article 65 Notice of shareholders’

general meeting shall be served on the

s h a r e h o l d e r s (w h e t h e r o r n o t s u c h
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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

Comp a n y a r e l i s t e d , t h e n o t i c e o f

shareholders’ general meeting may also be

issued by other means as specified in Article

231 herein.

shareholder is ent i t led to vote at the

meeting), by way of announcement or

other ways provided in Article 212.

Where a notice is served by way of

announcement, upon the publication of

such announcement, all relevant persons

shall be deemed to have received the

notice. 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

Comp a n y a r e l i s t e d , t h e n o t i c e o f

shareholders’ general meeting may also be

issued by other means as specified in Article

231 herein.

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

n o t i n v a l i d a t e t h e mee t i n g and t h e

resolutions adopted thereat.

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

n o t i n v a l i d a t e t h e mee t i n g a nd t h e

resolutions adopted thereat.
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Article 66 When notice of a shareholders’

genera l mee t ing i s d i spa t ched , the

shareholders’ general meeting shall not

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

s h a r e h o l d e r s ’ g e n e r a l m e e t i n g i s

postponed or cancelled, the convener

shall make an announcement at least two

business days prior to the originally

s c h e d u l e d d a t e o f c o n v e n i n g t h e

shar eho ld e r s ’ g ene ra l mee t i ng and

expatiate on the reasons.

Article 67 All ordinary shareholders

r e g i s t e r e d on t h e r e c o r d d a t e o f

shareholding or their proxies shall be

ent i t led 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:

Article 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.

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

p e r s o n s (wh e t h e r s u c h p e r s o n i s a

shareholder or not) as his proxies to attend

and vote on his behalf, and a proxy so
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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 o therwise requi red 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

a t t o r n ey ) a s i f h e i s a n i nd i v i du a l

shareholder of the Company.

appointed shall be entitled to exercise the

following rights pursuant to the authorization

from that shareholder:

(1) the shareholders’ right to speak at the

meeting;

(2) the right to demand or join in demanding

a poll;

(3 ) un less o therwise requi red 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 rights equivalent to

the rights of other shareholders of the

Company on behalf of the recognized

clearing house (or its attorney) as if he is

an individual shareholder of the Company,

including the right to speak and to vote.

Article 76 The instrument appointing a

voting proxy and, if such instrument is

signed by a person under a power of

Art ic le 76 Article 70 The instrument

appointing a voting proxy and, if such

instrument If the instrument appointing a

- 52 -

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)

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 or other authority 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

a u t h o r i t y s h a l l , t o g e t h e r w i t h t h e

instrument appointing the voting proxy,

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.

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.

Article 77 Article 71 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

o r aga i n s t t h e mo t i on s and p rov i d e

s h a r e h o l d e r s w i t h o p p o r t u n i t i e s o f

instructing the proxy to vote on each

individual matter to be voted on at the

meeting. The authorization letter issued

by shareholders to appoint other persons

to at tend the shareholders ’ general

meeting shall clearly state the followings:
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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

r e s o l u t i o n i n t h e a g e n d a o f t h e

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

the te rms of a proxy sha l l be va l id

notwi ths tand ing the dea th or loss of

capacity of the appointor or revocation of

the proxy or the authority under which the

proxy was executed, or the transfer of the

shares in respect of which the proxy is given,

provided that the Company did not receive

any written notice in respect of such matters

before the commencement of the relevant

meeting.

Article 78 A vote given in accordance with

the te rms of a proxy sha l l be va l id

no twi ths tand ing the dea th or loss of

capacity of the appointor or revocation of

the proxy or the authority under which the

proxy was executed, or the transfer of the

shares in respect of which the proxy is given,

provided that the Company did not receive

any written notice in respect of such matters

before the commencement of the relevant

meeting.

Article 79 In the course of considering

matters relating to connected transactions at

a sha reho lde r s ’ gene ra l mee t ing , the

connected shareholders shall abstain from

Article 79 In the course of considering

matters relating to connected transactions at

a sha reho lde r s ’ gene ra l mee t ing , the

connected shareholders shall abstain 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 part ies or, in case of non-

connec ted pa r t i e s , pe r sons 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.

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 part ies or, in case of non-

connec ted pa r t i e s , pe r sons 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 individual 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 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

s h a r e h o l d e r s ’ g e n e r a l me e t i n g 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 o ther dec is ion making

Article 80 Article 72 If an individual

shareho lder at tends the meet ing in

person, he/she shal l present his /her

identity card or other valid documents or

certificates showing his/her identity and

the shar eho ld ing c e r t i f i c a t e . I f a n

individual shareholder appoints a proxy to

attend the shareholders’ general meeting,

such proxy shal l 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

o f a t t o r n e y s i g n e d b y t h e l e g a l

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 authority with the

legal person seal affixed thereon. The letter

of authorization shall specify its date of

issue.

Ar t i c l e 81 The Company’ s boa rd o f

d i r e c t o r s , i n d ependen t d i r e c t o r s 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

vo t ing in ten t ion sha l l be suf f ic ien t ly

disclosed to the shareholders from whom

v o t i n g r i g h t s a r e b e i n g s o l i c i t e d .

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

Article 81 Article 73 In the event that the

The Company ’ s b o a r d o f d i r e c t o r s ,

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

protect ion inst i tutions establ ished in

accordance with laws and regulations

publicly request the shareholders to

entrust them to exercise the proposal

r i g h t s , v o t i n g r i g h t s a n d o t h e r

shareholders’ rights on their behalf, the

sol ic i tor shal l disclose the sol ic i t ing

announcement and relevant soliciting

documents in accordance with the laws

and regulations, and the Company shall

cooperate. Consideration or de facto

c o n s i d e r a t i o n f o r s o l i c i t i n g t h e
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of the Company shall also comply with other

prov i s ions s t ipu la ted by the re levan t

compe t en t au t ho r i t i e s and t h e s t o ck

exchanges on which the shares of the

Company are listed and traded.

shareholders’ rights publicly is prohibited.

may publicly solicit the voting rights from

shareholders at a shareholders’ general

meeting. In solicit ing voting rights of

shareholders, information such as specific

vo t ing in ten t ion sha l l be suf f ic ien t ly

disclosed to the shareholders from whom

v o t i n g r i g h t s a r e b e i n g s o l i c i t e d .

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 to entrust him/her to

exercise the proposal right, voting right

and other shareholders’ rights on their

beha l f sha l l a l so comply wi th o the r

p rov i s ions s t ipu la ted by the re levan t

compe t en t au t ho r i t i e s and t h e s t o ck

exchanges on which the shares of the

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

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

more than half of the number of directors

are unable to elect a director to preside
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ov e r and cha i r t h e mee t i n g , t h en

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 per form his /her dut i e s , 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

o w n , t h e c o n v e n e r s h a l l e l e c t a

representative to preside over the meeting.

When convening a shareholders’ general

meeting, should the chairman of the

m e e t i n g v i o l a t e s t h e r u l e s a n d

p r o c e d u r e s , r e s u l t i n g t h a t t h e

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

c o m m i t t e e s h a l l r e p o r t t o t h e

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

loca l of f ice of secur i t ies 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 represent ing 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

v o t i n g r i g h t s r e p r e s e n t e d b y t h e

shareholders (including proxies) present at

the meeting.

Ar t ic le 82 Artic le 78 Resolu t ions of

shareholders’ general meetings shall be

div ided in to ord inary reso lu t ions and

special resolutions.　

An ordinary resolution must be passed by

votes representing more than half more than

one- half (exclusive of one-half) of the

v o t i n g r i g h t s r e p r e s e n t e d b y t h e

shareholders (including proxies) present at

the meeting.

A special resolution must be passed by votes

representing more than two-thirds of the

v o t i n g r i g h t s r e p r e s e n t e d b y t h e

shareholders (including proxies) present at

the meeting.

Article 79 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

o therw i s e prov ided for e l e c t i on o f

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 voting rights. Those

shares shall not be counted as the total

numbe r o f v o t i n g s h a r e s h e l d b y

shareholders attending the shareholders’

general meetings.
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Where mater ia l i ssues af fect ing the

interests of small and medium investors

are being considered in the shareholders’

general meeting, the votes by small and

medium inves tor s sha l l 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

mee t i n g , e n t e r i n t o a c on t r a c t t o

handove r a l l o r ma t e r i a l bu s i n e s s

management of the Company to a person
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o the r than a d i r e c t o r , supe rv i s o r ,

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 meet ing to be

s u s p e n d e d o r u n a b l e t o c om e t o

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

amendmen t s h a l l b e mad e t o t h e

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

m e e t i n g , t w o s h a r e h o l d e r s ’

r epre s en ta t i v e s sha l l be e l e c t ed to

p a r t i c i p a t e i n v o t e c o u n t i n g a n d

s c r u t i n i z i n g . I n t h e e v e n t t h a t 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,

representat ives 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

r e s p e c t i v e v o t i n g r e s u l t s t h r o u g h

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

propo s a l and announc e whe th e r 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

off icer, substantial shareholders and

network service provider involved at the

venue of the shareho lders ’ genera l

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 Articles of Association in

connec t ion wi th the adop t ion 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

vo tes cas t by or on beha l f o f such

shareho lde r in con t raven t ion of such

Ar t i c le 83 Art ic le 87 A shareho lder

(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 Articles

of Association in connection with 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.

A shareholder attending the shareholders’

general meeting shall express its opinion of

“for”, “against” or “abstain” on the

proposal submitted for voting.

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

vo te s cas t by or on beha l f o f such

shareho lde r in con t raven t ion of such

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’ general

meeting, a resolution shall be decided on a

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.

A r t i c l e 84 Art i c l e 88 Any vo t e o f

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. At any shareholders’ general

meeting, a resolution shall be decided on a

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.
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Unless otherwise required by the applicable

listing rules or other securities laws and

regulat ions or a pol l is demanded, a

d e c l a r a t i o n by t h e c h a i rman t h a t a

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.

Unless otherwise required by the applicable

listing rules or other securities laws and

regula t ions or a pol l is demanded, a

d e c l a r a t i o n by t h e c h a i rman t h a t a

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

regu la t ions requ i re o the rwise , a po l l

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 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

regu la t ions requ i r e o the rwise , a po l l

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 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

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.

of hands takes place or at which the poll is

demanded shall have a casting vote.

Article 89 The following matters shall be

resolved by a special resolut ion 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;

( 4 ) am e n dm e n t o f t h e A r t i c l e s o f

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

l a w s , a d m i n i s t r a t i v e r e g u l a t i o n s ,

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.

Article 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 ) t h e d eme rg e r , sp in - o f f , merge r ,

dissolution and liquidation or change of the

form of the Company;

( 4 ) am e n dm e n t o f t h e A r t i c l e s o f

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

l a w s , a d m i n i s t r a t i v e r e g u l a t i o n s ,

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.
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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

the board of directors has adopted a

resolut ion. Pr ior approval for making

amendmen t t o t h e o r i g i n a l p r opo s a l

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

a c l a s s mee t ing as p roposed by the

independent directors, it shall state its

reasons and issue an announcement of the

same.

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

di rec tors 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

the board of directors has adopted a

resolut ion . Pr ior approval for making

amendmen t t o t h e o r i g i n a l p r opo s a l

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

a c l a s s mee t ing as p roposed by the

independent directors, it shall state its

reasons and issue an announcement of the

same.
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(4) Should the board of directors not agree to

convene an extraordinary general meeting or

a c l a s s mee t ing as p roposed 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 employed by the

bo a r d o f d i r e c t o r s f o r c onv en i ng a

shareholders’ general meeting as far as

practicable.

(5) Should the board of directors not agree to

convene an extraordinary general meeting or

a c l a s s mee t ing as p roposed 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

from the original proposer. Should the

supervisory committee not issue a notice

for the shareholders’ general meetings or a

class meeting within the stipulated period,

(4) Should the board of directors not agree to

convene an extraordinary general meeting or

a c l a s s mee t ing as p roposed 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 employed by the

bo a r d o f d i r e c t o r s f o r c onv en i n g a

shareholders’ general meeting as far as

practicable.

(5) Should the board of directors not agree to

convene an extraordinary general meeting or

a c l a s s mee t ing as p roposed 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

sha l l b e ob t a i n ed f r om the o r i g i n a l

proposer. Should the supervisory committee

n o t i s s u e a n o t i c e f o r t h e

shareholders’general meetings or a class
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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

bo a r d o f d i r e c t o r s f o r c onv en i ng 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

depa r tmen t s i n a c co r d anc e w i t h t h e

applicable rules. 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 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.

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.

(Prior to the announcement of the resolutions

adopted at the shareholders’ general meeting,

t h e s h a r e s h e l d b y t h e c o n v e n i n g

shareholders shall not be less than 10% of

the total number of shares). The procedures

for convening such meetings shal l be

identical to those employed by the board of

directors for 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

d ep a r tmen t s i n a c co r d an c e w i t h t h e

applicable rules. 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 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 ’ genera l meet ing . I f the

Article 92 The Chairman of the board of

directors shall preside over and chair every

shareholders ’ genera l meet ing . I f 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

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 p re s ided by the cha i rman 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
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t h e me e t i n g v i o l a t e s t h e r u l e s a n d

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 person presiding the

shareholders’ general meeting such that the

meeting may be continued.

t h e me e t i n g v i o l a t e s t h e r u l e s a n d

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 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 sha reho lde r s ’ genera l mee t ing 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 93Article 92 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.

Art ic le 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 shal l be s igned by the person

presiding the meeting (chairman of the

meeting) , directors , supervisors , board

secre ta ry and convenor a t tend ing the

meeting or their representatives.

Resolutions adopted by a shareholders’

Article 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 shal l 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

minutes record of the meeting. The record

and minutes of the meeting shall be in

Ch i n e s e . S u c h r e c o r d a n d m i n u t e s ,

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.

CHAPTER 9: SPECIAL PROCEDURES

F O R VO T I N G BY A C LA S S O F

SHAREHOLDERS

CHAPTER 9: SPECIAL PROCEDURES FOR

V O T I N G B Y A C L A S S O F

SHAREHOLDERS

Article 97 Those shareholders who hold

d i f f e ren t c l a s ses o f sha res a re c la s s

shareholders. Class shareholders shall enjoy

rights and assume obligations in accordance

with laws, administrative regulations and the

Articles of Association.

Article 97 Those shareholders who hold

d i f f e ren t c l a s ses o f sha res a re c l a s s

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 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

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

- 73 -

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)

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

securit ies 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

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

securit ies 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.

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

t he p r eced ing a r t i c l e , bu t i n t e r e s t ed

shareholder(s) shall not be entitled to vote

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

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

t h e p r eced ing a r t i c l e , bu t i n t e r e s t ed

shareholder(s) shall not be entitled to vote

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

t h a n t h e o b l i g a t i o n s i m p o s e d o n

sha reho lde r s o f tha t c l a s s under the

proposed restructuring or who has an

in teres t in the proposed res t ruc tur ing

different from the general interests of the

shareholders of that class.

“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

t h a n t h e o b l i g a t i o n s i m p o s e d o n

sha reho lde r s o f tha t c l a s s unde r the

proposed restructuring or who has an

in teres t in the proposed res t ruc tur ing

different from the general interests of the

shareholders of that class.

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 i s , 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

cont ravent ion of such requi rement or

restriction shall not be counted.

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 i s , 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

o n b e h a l f o f s u c h s h a r e h o l d e r i n

cont ravent ion of such requi rement 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 c la s s mee t ing by way of pub l i c

announcement. The Company may then hold

t he c l a s s mee t i ng a f t e r such pub l i c

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 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 c l a s s mee t ing by way of pub l i c

announcement. The Company may then hold

t h e c l a s s mee t i ng a f t e r s u ch pub l i c

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.

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.

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

different classes of shares. Holders of

Overseas-Listed Foreign Shares shall be

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 spec ia l reso lu t ion of i t s

shareholders in a general meeting, either

separate ly or concurrent ly 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.

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

different classes of shares. Holders of

Overseas-Listed Foreign Shares shall be

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

approva l by spec ia l reso lu t ion of i t s

shareholders in a general meeting, either

separate ly or concurrent ly 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 CHAPTER 10 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.……

Article 106 Article 97 The Party Committee

of the Company shall play a leading role, set

the right direction, keep in mind the big

picture, promote 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 1110: BOARD OF DIRECTORS

Article 108 The Company shall have a board

of directors. The board of directors shall

consist of 7 to 13 directors, at 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

overal l directors shal l be independent

d i rec tors (meaning di rec tors who are

i n d e p e n d e n t f r o m t h e C o m p a n y ’ s

shareholders and do not hold offices within

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.

Article 108 Article 99 The Company shall

have a board of directors. The board of

directors shall consist of 7 to 13 directors, at

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 overa l l d i rec tors sha l l be

independent directors (meaning directors

who are independent from the Company’s

shareholders and do not hold offices within

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 independent director refers to a

director who does not hold any position

other than a director in the Company and
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ha s no d i r e c t o r i nd i r e c t i n t e r e s t

re la t ionsh ip wi th the Company , i t s

subs tant ia l shareho lders and actua l

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

wr i t t en mate r ia l s con ta in ing the sa id

information to the Company. Candidates

shall undertake to the Company in writing

tha t they have agreed to accep t the

n om i n a t i o n a n d t h a t a l l d i s c l o s e d

information relating to them are true and

complete and shall guarantee that they will

conscient iously 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

publ ic ly announced together wi th the

Article 110 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

wr i t t en mate r i a l s con ta in ing the sa id

information to the Company. Candidates

shall undertake to the Company in writing

tha t they have agreed to accep t the

n om i n a t i o n a n d t h a t a l l d i s c l o s e d

information relating to them are true and

complete and shall guarantee that they will

conscient ious ly perform the direc tor’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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r e so lu t i ons o f t he boa rd mee t i ng 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

cap i t a l and fo r t he i s suance o f t he

Company’s debentures;

Ar t ic le 114Artic le 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

power s in acco rdance wi th s t a t u to ry

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

cap i t a l and fo r t h e i s suance o f t h e

Company’s debentures;
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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

mor tgage over asse ts , en t rus ted asse t

management, connected transactions and

o t h e r m a t t e r s w i t h i n t h e s c o p e o f

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

d i r ec to r s , conduc t appra i sa l on the i r

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

o f f i c e r s , c onduc t a pp r a i s a l on t h e i r

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

laws, administrat ive regulat ions , other

regulatory documents and these Articles of

Association;

(9) to decide on the external investments,

purchase and sale of assets, creation of

mor tgage over asse t s , en t rus ted asse t

managemen t , c onne c t e d t r a n s a c t i o n s ,

external donations and other mat ters

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

d i r ec to r s , conduc t app ra i sa l on the i r

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

o f f i c e r s , c onduc t a pp r a i s a l on t h e i r

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 ) to fo rmu la t e p roposa l s fo r any

amendment of the Company’s Articles of

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 p romote the deve lopmen t o f

corporate governance and supervise the

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 meet ings 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 ) t o fo rmu la t e p roposa l s fo r any

amendment of the Company’s Articles of

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

by laws, regulations, other regulatory

d o c um e n t s a n d t h e s e A r t i c l e s o f

A s s o c i a t i o n a n d c o n f e r r e d b y t h e
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Resolutions by the board of directors on

mat t e r s re fe r r ed to in the preced ing

paragraph may be passed by the affirmative

vote of more than half of the directors

(amongst which resolut ion on matters

referred to in sub-paragraph (8) shall

require the affirmative vote of more than

two-thirds of the directors present at the

board meeting) with the except ion 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

on behalf of other directors. Such board

meetings shall be convened by a majority 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

m a t t e r s s h a l l b e s u bm i t t e d t o t h e

shareho lde r s ’ genera l mee t ing of the

Company for approval.

shareholders in general meetings and these

Articles of Associations.

Resolutions by the board of directors on

mat t e r s r e fe r r ed to in the p reced ing

paragraph may be passed by the affirmative

vote of more than half of the directors

(amongst which resolut ion on mat ters

referred to in sub-paragraph (8) shal l

require the affirmative vote of more than

two-thirds of the directors present at the

board meet ing) with the except ion 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

on behalf of other directors. Such board

meetings shall be convened by a majority

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

m a t t e r s s h a l l b e s u bm i t t e d t o t h e

sha reho lde r s ’ genera l mee t ing of the
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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.

Article 117 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 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

t h e r eo f and r epo r t t h e s ame to t h e

shareholders’ general meeting for approval.

Article 118 The board of directors may

es tab l i sh the s t ra tegy and inves tment

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

d i r e c to r s a r e spec i f i c a l l y de t e rmined

according to the terms of reference of each

Art ic le 118Artic le 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

s p e c i a l c omm i t t e e s . T h e m emb e r s ’

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

t o Ar t i c l e 120 o f t he s e Ar t i c l e s o f

Association to attend the meeting as the

representatives of other directors). Each

director has one vote. Any resolut ion

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.

Article 123 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 Article 120 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. In the case of equal division of

votes, the Chairman of the board of directors

is entitled to a casting vote.

Article 124 Directors shall at tend 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 o f au tho r i t y con fe r r ed by the

appointing director. Where a director is

unable to attend a meeting of the board of

d i r e c t o r s a n d h a s n o t a p p o i n t e d a

representative to attend the meeting on his

Article 124 Article 115 Directors shall

a t t end the mee t ings 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 o f au tho r i t y con fe r r ed by the

appointing director. Where a director is

unable to attend a meeting of the board of

d i r e c t o r s a n d h a s n o t a p p o i n t e d 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

t h e mee t i n g i n d i f f e r e n t c i t i e s a nd

a c commoda t i o n exp en s e s du r i n g t h e

meeting. Rent of the meeting place, local

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.

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

t h e mee t i n g i n d i f f e r e n t c i t i e s a nd

a c c ommoda t i o n e xp en s e s du r i n g t h e

meeting. Rent of the meeting place, local

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

Article 125 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 or, by facsimile or by email. If

the board of directors has delivered such

proposed writ ten resolut ion to al l 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
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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

d i r e c t o r s , even i f e ach d i r e c t o r ha s

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

ob j ec t ed to the r e so lu t i on when the

resolution was voted on, and that such

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 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

directors violates the laws, administrative

regulations, other regulatory documents, or

the Company’s Articles of Association and

reso lut ions 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

ob j ec t ed to the r e so lu t i on when the

resolution was voted on, and that such

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

Article 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

res ignat ion to the board of directors .
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sha l l p rov ide an exp l ana t i on 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

decision is made at the shareholders’

g e n e r a l m e e t i n g o r t h e e m p l o y e e

r ep r e s en t a t i v e mee t i ng r ega rd ing the

election of the director, the functions and

powers of the resigning director and the

remain ing board of d i rec tor sha l l 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

decis ion is made at the shareholders’

g e n e r a l m e e t i n g o r t h e e m p l o y e e

r ep r e s en t a t i v e mee t i ng r ega rd i ng the

election of the director, the functions and

powers of the resigning director and the

remain ing board of d i rec tor sha l l 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 regulatory authority laws and

regulations or the Articles of Association

o r r e s u l t i n l a c k o f a c c o u n t i n g

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.

C H A P T E R 1 2 : I N D E P E N D E N T

DIRECTORS

C H A P T E R 1 2 C H A P T E R 1 1 :

INDEPENDENT DIRECTORS

Article 130 Candidates for the independent

directors shall be nominated by the board of

d i r e c t o r s , s u p e r v i s o r y c ommi t t e e o r

shareholder(s) holding, whether alone or

together, one percent (1%) or more of the

tota l amount of vot ing 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

wr i t t en mate r ia l s con ta in ing the sa id

information to the Company. Candidates

shall undertake to the Company in writing

tha t they have agreed to accep t the

n om i n a t i o n a n d t h a t a l l d i s c l o s e d

information relating to them are true and

complete and shall guarantee that they will

conscient iously perform the director’s

Article 130Article 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 inve s t o r pro t e c t i on in s t i t u t i on

e s t ab l i shed accord ing to l aws may

publicly request the shareholders to

entrus t i t to exerc i s e the r ight 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

gross 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

conscient ious ly perform the direc tor’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

l aw s , r e g u l a t i o n s , o t h e r r e gu l a t o r y

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

C omp a n y wh i c h ma y i n f l u e n c e h i s

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 appl icable 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

r e so lu t i on s o f t he boa rd mee t i ng 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

i n f l u e n c e h i s i n d e p e nd en t o b j e c t i v e

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 i f the app l i cab le l aw,

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

r e so lu t i ons o f t he boa rd mee t i ng in

accordance with such provisions.

(4) If a shareholder holding, alone or

together, more than 3% of the voting right

o f t h e Company o r t h e supe r v i s o r y

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

nomina t ion toge ther wi th the wr i t t en

materials and undertakings containing such

particulars of the nominee as set out in sub-

o f t h e Company o r t h e s upe r v i s o r y

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

nomina t ion toge the r wi th the wr i t t en

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

p rov i s i on s submi t r e l evan t ma t e r i a l s

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

- 92 -

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)

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

wi th such provis ions submi t re levan t

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.

A r t i c l e 131 A pe r s on a c t i n g a s an

independen t d i r e c to r sha l l f u l f i l t h e

following basic requirements:

(1) he or she shall possess the qualifications

Article 131Article 122 A person acting as an

independen t d i r e c t o r sha l l f u l f i l t h e

following basic requirements:

(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

f a m i l i a r w i t h r e l e v a n t l a w s a n d

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

w o r k i n g e x p e r i e n c e n e c e s s a r y f o r

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

relevant regulations regulatory documents;

(2) he or she conforms with independence

required by the relevant laws, administrative

regulations, department rules and regulations

other regulatory documents and the listing

rules;

(3) he or she possesses the basic knowledge

of operation of a listed company and is

f a m i l i a r w i t h r e l e v a n t l a w s a n d

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 f ive

shareholders of the Company;

(4) persons who have satisfied the conditions

stated in the above three subparagraphs

within the most recent year;

Ar t i c l e 132 Art ic l e 123 Independen t

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 f ive

shareholders of the Company;

(4) persons who have satisfied the conditions

stated in the above three subparagraphs
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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 most recent year;persons as well

as their direct family members who work

in the subsidiary of the Company’s

con t ro l l i ng shareho lder and ac tua l

controller;

(5) persons who provide financial, legal and

consultation services and otherwise to the

Company or its subsidiaries;persons who

have material business transactions with

t h e C ompan y a n d i t s c o n t r o l l i n g

shareholders, actual controllers or their

respective subsidiaries, or persons who

hold positions in such entities and their

c on t r o l l i n g sha r eho l d e r s o r a c tua l

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 sa t i s f i ed the

conditions stated in sub-paragraph (1) to

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

(6) (8) persons who are determined by the

authority in charge of securities to be
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unqualified to act as independent directors.

The subs id iar i e s o f the contro l l ing

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

year and submit the self-examination

results to the board of directors. The

board of directors shall evaluate the

i n d e p e n d e n c e o f t h e i n d e p e n d e n t

directors in off ice and issue special

opinions every year, which shal l be

disclosed together with the annual report.

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

such independen t d i r ec to r shou ld be

r emov e d . E x c e p t f o r c i r c um s t a n c e s

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

Article 133 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

r emo v e d . E x c e p t f o r c i r c um s t a n c e s

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
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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 of his term of office. 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 in relation thereto. 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

I n d e p e n d e n t D i r e c t o r s o f L i s t e d

Companies, so as to ensure that the

decisions of the board of directors are in

line with the overall interests of the

Company and protect the legit imate

r i g h t s a n d i n t e r e s t s o f m i n o r i t y

shareholders;

(3) to provide professional and objective

s u g g e s t i o n s o n t h e op e r a t i o n and

deve l opmen t o f th e 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 Ar t i c l e s o f As soc i a t i on , 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

l i s t i ng ru l e s , i f t h e app l i c ab l e l aw ,

regulations and/or relevant listing rules

con t a i n t h e r e l evan t p r ov i s i on s , t h e

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 discuss ion. 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

appo in t an in t e rmed ia ry to i s sue an

independent financial adviser’s report as a

basis of their judgment; (2) He or she may

give recommendations to the board of

d i r e c t o r s a s t o t h e e ng ag emen t , o r

Article 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

and the Ar t i c l e s o f As soc i a t i on , 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

l i s t i ng ru l e s , i f t h e app l i c ab l e l aw ,

regulations and/or relevant listing rules

con t a i n t h e r e l e v an t p r ov i s i on s , t h e

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 discuss ion. 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

appo in t an in t e rmed i a ry to i s sue an

independent financial adviser’s report as a

basis of their judgment. to independently

engage an intermediary to audit, consult
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terminat ion 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

funct ions 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 or she may give recommendations to

the board of directors as to the engagement,

or termination of the engagement, of an

accounting firm; to propose to the board

of directors to convene an extraordinary

general meeting;

(3) He or she may propose to the board of

directors to convene an extraordinary general

meeting; (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 may engage external auditors

or advisers independent ly; 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’

general meet ing; other functions and

powers as stipulated by laws, regulations

and the Articles of Association.

(7) He or she may directly report the relevant

issues to the shareholders’ general meeting,

the authority in charge of securities of the

S t a t e C o u n c i l a n d o t h e r r e l e v a n t

departments.
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An independent director shall obtain the

consent from not less than one-half (1/2) of

all independent directors for exercising their

func t ions 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.

An independent director shall obtain the

consent from more than half of al l

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

canno t be norma l l y ex e r c i s ed , t h e

Company shal l d isc lose the spec i f ic

circumstances and reasons.

Article 135 Apart from the duties set forth

above, independent directors shall also

express their independent opinion on the

following major matters to the board of

directors or at a shareholders’ general

meeting:

Article 135 Article 127 Apart from the

duties set forth above, independent directors

shall also express their independent opinion

on the following major matters to the board

of directors or at a shareholders’ general

meeting:
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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

a p p l i c a b l e l a w s a n d r e g u l a t i o n s ,

depar tmenta l ru les or the ar t i c les 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;

unab l e t o f o rm an op in i on and t h e

impediments to doing so.

(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

a p p l i c a b l e l a w s a n d r e g u l a t i o n s ,

depar tmenta l ru les or the ar t i c les 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;

unab l e t o f o rm an op i n i on and t h e

impediments to doing so. The following

matters shall be submitted to the board
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of directors for consideration after being

approved by more than hal f of a l l

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

c omp a n y i n c o n n e c t i o n w i t h t h e

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

c on s i d e r ed a t s p e c i a l me e t i n g s o f

independent directors.

The spec ia l meet ing of independent

directors may study and discuss other

matters of the Company as required.

The spec ia l meet ing 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

CHAPTER 13 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.

Article 138 Article 131 The secretary of the

Company’s board of directors shall be a

na tura l person who has the requis i te

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

o t h e r r e g u l a t o r y do cumen t s , o t h e r

regulatory documents ( including the

l i s t i n g r u l e s ) a n d t h e A r t i c l e s o f

Association.

CHAPTER 14: PRESIDENT CHAPTER 14 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,

Article 145 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

Association.

acco rdance wi th l aws , admin i s t r a t i ve

regulations, other regulatory documents

and the Articles of Association.

C H A P T E R 1 5 : S U P E R V I S O R Y

COMMITTEE

C H A P T E R 1 5 C H A P T E R 1 4 :

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 superv i sors

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

r e n ew a b l e u p o n r e e l e c t i o n a n d r e -

appointment.

The election or removal of the chairman of

t h e s u p e r v i s o r y c ommi t t e e s h a l l b e

determined by the affirmative votes of two-

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.

Article 147Article 140 The supervisory

commit tee sha l l compose of f ive (5)

s up e r v i s o r s . Th e numbe r o f ou t s i d e

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.

The election or removal of the chairman of

t h e s u p e r v i s o r y c ommi t t e e s h a l l b e

determined by the affirmative votes of two-

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.

Article 150 The cumulative voting method

may be adopted for voting the resolution to

elect supervisors (excluding supervisors

acted by staff representa t ives) a t the

Article 150 Article 143 The cumulative

voting method may shall be adopted for

voting the resolution to elect supervisors

(exc lud ing superv isors ac ted by s ta f f
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shareho lde r s ’ genera l mee t ing 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.

Article 156 Article 149 Resolutions of the

supervisory committee shall be passed by

more than ha l f o f t h e number o f

supervisors the affirmative vote of two-

thirds or more of all of its members.

CHAPTER 16: THE QUALIFICATIONS

AND DUTIES OF THE DIRECTORS,

SUPERV ISORS , PRES IDENT , V ICE

PRESIDENTS AND OTHER SENIOR

OFFICERS OF THE COMPANY

CHAPTER 1 6 CHAPTER 15 : THE

QUALIFICATIONS AND DUTIES OF THE

D I R E C T O R S , S U P E R V I S O R S ,

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 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

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.

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.

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 ci rcumstances ,

including but not limited to compliance

with the standards of the professional ethics

and code of conduct formulated by the

Company.

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

exerc ise in comparable ci rcumstances ,

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

(w i t h ou t l im i t a t i o n ) d i s c h a r g i ng t h e

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

t o t h e e x t e n t p e r m i t t e d b y l a w s ,

adminis t rat ive regulat ions 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;

Article 165 Article 155 The directors of the

Company shall comply with the laws,

administrat ive regulat ions and these

Articles of Association, and shall have the

fo l lowing loya l ty obl igat ions 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

depos i t the asse t s or funds o f 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;

( 6 ) w i t h o u t t h e c o n s e n t o f t h e

shareholders’ general meeting, not to
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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

b r i b e s o r o t h e r i l l e g a l i n c om e o r

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;

(11) 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 ful l

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 kind 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

l a w s , a dm i n i s t r a t i v e r e g u l a t i o n s ,

departmental rules and these Articles of

Association.

The income obtained by a director in

violation of the provisions of this Article

shall belong to the Company; If any loss is

caused to the Company, he/she shall be

liable for compensation. 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

pr inciple includes (without l imita t ion)

discharging the following obligations:
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(12 ) no t to re l ea se any conf iden t i a l

information which he has obtained during

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;

(ii) in the public interests;

(iii) in the interests of the relevant director,

supervisor, president, vice presidents or

other senior officer.

Gains derived by the directors, the president,

t h e v i c e p r e s i d en t and o t he r s en i o r

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.

(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

t o t h e e x t e n t p e r m i t t e d b y l a w s ,

adminis t ra t ive regulat ions 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;

(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

b r i b e s o r o t h e r i l l e g a l i n c om e o r

misappropriate the Company’s property in

any way, including (but not limited to)

opportunities which benefit the Company;
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(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;

(11) 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 ful l

knowledge and consent of the shareholders

given at a shareholders’ general meetings or

of the board of directors;

(12 ) no t to r e l ea se any con f iden t i a l

information which he has obtained during

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:
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(i) disclosure is required by the law;

(ii) in the public interests;

(iii) in the interests of the relevant director,

supervisor, president, vice presidents or

other senior officer.

Gains derived by the directors, the president,

t h e v i c e p r e s i d en t and o t h e r s en i o r

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.

Article 156 Directors shall abide by laws,

administrat ive regulat ions 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 requ i rement s o f na t i ona l l aws ,

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 , adminis trat ive regulat ions ,

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 loyalty 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.

Art ic le 166 Should the directors , the

s up e r v i s o r s , t h e p r e s i d en t , t h e v i c e

president and other senior management

p e r s onn e l b e r e qu e s t e d t o a t t e n d a

shareholders’ general meeting as non-voting

at tendees , such direc tors , 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

personnel shall inform the supervisory

commit tee of the re levant s ta tus and

p rov i d e t h e s ame wi t h t h e r e l e v an t

information in accordance with the facts

and shall not preclude the supervisory

committee from exercising its functions and

powers.

Article 166 Article 160 Should the directors,

the supervisors, the president, the vice

president and other senior management

p e r s o nn e l b e r e qu e s t e d t o a t t e n d a

shareholders’ general meeting as non-voting

attendees, such directors, supervisors, All

directors, supervisors and the secretary

of the board of directors of the Company

shall attend the shareholders’ general

meeting when the meeting is convened,

and president, vice president and other

senior management personnel shall attend

the same as non-voting at tendees and

provide response and explanations to the

interrogations and suggestion raised by the

shareholders.

Directors, supervisors, presidents, vice

presidents and other senior management

personnel shall inform the supervisory

commit tee of the re levant s ta tus and

p rov i d e t h e s ame w i t h t h e r e l e v an t

information in accordance with the facts

and shall not preclude the supervisory

committee from exercising its functions and

powers.

Art icle 167 Each director , supervisor ,

president, vice presidents and other senior

officer of the Company shall not direct the

f o l l o w i n g p e r s o n s o r i n s t i t u t i o n s

(“associates”) to act in a manner which he

is prohibited from so acting:

Art ic le 167 Each director , supervisor ,

president, vice presidents and other senior

officer of the Company shall not direct the

f o l l o w i n g p e r s o n s o r i n s t i t u t i o n s

(“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 (l), (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.

(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 (l), (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 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,

Article 171 Article 163 Where a director,

supervisor, president, vice president or other

senior officer of the Company is in any way,
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directly or indirectly, materially interested in

a contract, transaction or arrangement or

p r o p o s e d c o n t r a c t , t r a n s a c t i o n o r

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

d i rec to r s in respec t o f any cont rac t ,

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.

directly or indirectly, materially interested in

a contract, transaction or arrangement or

p r o p o s e d c o n t r a c t , t r a n s a c t i o n o r

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

d i rec to r s in respec t o f any con t rac t ,

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.
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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.

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 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 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 o r any o f t h e i r r e spec t i v e

associates.

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 o r any o f t h e i r r e spec t i v e

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

o f t he r e l evan t d i r e c t o r , s upe rv i so r ,

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 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

o f t h e r e l evan t d i r e c t o r , s upe rv i so r ,

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.

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.

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.
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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 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 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

r emed i e s p r ov i d ed by t h e l aws 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:

Article 179 In addition to any rights and

r emed i e s p r ov i d ed by t h e l aws 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

o the r sen io r o f f i ce r r ep re sen t ing the

Company has breached his duties owed to

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

o f f i c e r i n s t e a d , i n c l u d i n g (w i t h o u t

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.

(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

o the r sen io r o f f i ce r r ep re sen t ing the

Company has breached his duties owed to

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

o f f i c e r i n s t e a d , i n c l u d i n g (w i t h o u t

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

prior approval of shareholders in a general

meeting, enter into a contract in writing with

a d i rec to r o r superv i so r where in h i s

emoluments are stipulated. The aforesaid

emoluments include:

(1) emoluments in respect of his service as

director, supervisor or senior officer of the

Company;

(2) emoluments in respect of his service as

director, supervisor or senior officer of any

subsidiary of the Company;

(3) emoluments in respect of the provision of

other services in connect ion with the

management of the affairs of the Company

and any of its subsidiaries;

(4) payment by way of compensation for loss

of of f ice , o r in connec t ion wi th h is

retirement from office.

No proceedings may be brought by a director

or supervisor against the Company for

anything due to him in respect of the

matters mentioned in this Article except

pursuant to the contract mentioned above.

Article 180 The Company shall, with the

prior approval of shareholders in a general

meeting, enter into a contract in writing with

a d i rec to r o r superv i so r where in h i s

emoluments are stipulated. The aforesaid

emoluments include:

(1) emoluments in respect of his service as

director, supervisor or senior officer of the

Company;

(2) emoluments in respect of his service as

director, supervisor or senior officer of any

subsidiary of the Company;

(3) emoluments in respect of the provision of

other services in connect ion with the

management of the affairs of the Company

and any of its subsidiaries;

(4) payment by way of compensation for loss

of of f i ce , o r in connec t ion wi th h i s

retirement from office.

No proceedings may be brought by a director

or supervisor against the Company for

anything due to him in respect of the

matters mentioned in this Article except

pursuant to the contract mentioned above.

Article 181 The contract concerning the

emoluments between the Company and its

directors or supervisors should provide that

in the event of a takeover of the Company,

the Company’s directors and supervisors

shall, subject to the prior approval of

shareholders in a general meeting, have the

Article 181 The contract concerning the

emoluments between the Company and its

directors or supervisors should provide that

in the event of a takeover of the Company,

the Company’s directors and supervisors

shall, subject to the prior approval of

shareholders in a general meeting, have the
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right to receive compensation or other

payment in respect of his loss of office or

re t i r emen t . For the purposes o f th i s

paragraph, a takeover of the Company

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.

right to receive compensation or other

payment in respect of his loss of office or

r e t i r emen t . Fo r the purposes o f th i s

paragraph, a takeover of the Company

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

d i r e c t o r , s u p e r v i s o r , p r e s i d en t , v i c e

president and any other senior officer of

the Company, except for those liability

resul t ing from the viola t ion of laws,

administrative regulations and the Articles

of Association by such director, supervisor,

president, vice president and other senior

officer of the Company.

Article 178 Article 164 Subject to the

approval by the shareholders’ general

mee t ing , the Company may take ou t

l i a b i l i t y i n su r ance f o r any d i r e c t o r ,

supervisor, president, vice president and

any other senior officer of the Company,

except for those liability resulting from the

violation of laws, administrative regulations,

o ther 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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C H A P T E R 1 7 : F I N A N C I A L AND

ACCOUNT ING SYSTEMS , PROF I T

DISTRIBUTION AND AUDIT

CHAPTER 17 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

appl icable exchange rate shal l be the

average closing rate for the relevant foreign

currency announced by the Peoples’ Bank of

Ch ina dur ing the week pr io r to the

announcement of payment of dividend and

other amounts.

Article 201 Article 184 Unless otherwise

p r o v i d e d f o r i n r e l e v a n t l aw s a n d

admin is t ra t ive , regu la t ions and other

r e g u l a t o r y d o c umen t s , w h e r e c a s h

dividends and other amounts are to be paid

in Hong Kong dol lars , the appl icable

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 1 8 : A P PO INTMENT OF

ACCOUNTANCY FIRM

C H A P T E R 1 8 C H A P T E R 1 7 :

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 f inancial

reports, verify the net assets and carry out

other businesses such as the relevant

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

Law and th e l i s t i n g ru l e s o f t h e

jurisdictions where the shares of the

Company are listed, to perform the tasks

o f aud i t i ng ac coun t i ng s t a t emen t s ,

ver i f y ing the ne t a s s e t s and o ther

relevant consulting services.

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 other businesses such as the

relevant consultation services.
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the powers under the preceding paragraph,

those powers shall be exercised by the board

of directors.

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

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

r e a sonab l e s t e p s t o ob t a i n f r om i t s

s u b s i d i a r i e s s u c h i n f o r m a t i o n a n d

explana t ion as are necessa ry for the

discharge of its duties;

(3) a right to attend shareholders’ general

meetings and to receive all notices of, and

other communicat ions relat ing 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.

Article 208Article 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

r e a s onab l e s t e p s t o ob t a i n f r om i t s

s u b s i d i a r i e s s u c h i n f o r m a t i o n a n d

exp lana t ion as a re necessa ry for the

discharge of its duties;

(3) a right to attend shareholders’ general

meetings and to receive all notices of, and

other communicat ions relat ing 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. 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

f i rm to f i l l such vacancy before the

convening of the shareholders’ general

meeting. Any other accounting firm which

has been appointed by the Company may

continue to act during the period during

which a vacancy arises.

Article 209Article 192 If there is a vacancy

in the pos i t ion of accountan t 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 other

accounting firm which has been appointed

by the Company may continue to act during

the period during which a vacancy arises.

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.

Article 210 Article 193 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.

The shareholders in a general meeting

shall have the power to remove the

Company’s accounting firm by ordinary

resolution before the expiration of its term

of office.

Ar t i c l e 211 The remune ra t i on o f an

accounting firm or the manner in which

such firm is to be remunerated shall be

determined by the shareholders in a general

meeting. The remuneration of an accounting

Article 211 Article 194 The remuneration of

an accounting firm or the manner in which

such firm is to be remunerated shall be

de t e rm ined by way o f an ord inary

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,

r emova l o r non - r eappo in tmen t o f 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

f i rm to f i l l a casua l vacancy of an

a c c o u n t a n t , o r t o r e a p p o i n t a s t h e

accountant a retiring accounting firm that

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

( leaving includes leaving by removal ,

resignation and retirement).

(2) If the accounting firm leaving its post

makes represen ta t ions in wr i t ing and

r e q u e s t s t h e C omp a n y t o g i v e t h e

shareholders notice of such representations,

t h e C o m p a n y s h a l l ( u n l e s s t h e

Article 212 The Company’s appointment,

r emova l o r non - r e appo in tmen t o f 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 accountant, or

to reappoint as the accountant a retiring

accounting firm that 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

( leaving includes 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 Company shall

(unless the representa t ions have been
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representations have been received too late)

take the following measures:

(a) in the notice of the shareholders’

m e e t i n g , s t a t e t h e f a c t o f t h e

representations having been made; and

(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

not ices of , and other communicat ions

relating to, any such meeting, and to speak

at any such meeting which concerns it as

former auditor of the Company.

received too la te) take the fol lowing

measures:

(a) in the notice of the shareholders’

m e e t i n g , s t a t e t h e f a c t o f t h e

representations having been made; and

(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

not ices of , and other communicat ions

relating to, any such meeting, and to speak

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

not ice . Such not ice shal l conta in the

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

Article 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

f i r m s h a l l b e e n t i t l e d t o m a k e

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

not ice . Such not ice shal l conta in the

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

au thor i ty . I f the no t i ce con ta ins the

s t a t emen t u nd e r t h e p r e c e d i n g s ub -

paragraph (2), a copy of such statement
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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 reg i s t e red in the reg i s t e r o f

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

d i r ec to r s to convene a sha reho lde r s ’

extraordinary general meet ing for the

purpose of receiving an explanation of the

circumstances connected with its resignation.

shall be made available at the Company for

shareholders’ inspection. The Company shall

also send a copy of such statement by

prepaid mail to each holder of Overseas-

Lis ted Fore ign Shares a t 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

d i r ec to r s to convene a sha reho lde r s ’

ext raordinary genera l meet ing for the

purpose of receiving an explanation of the

circumstances connected with its resignation.

CHAPTER 19: MERGER AND DEMERGER

OF THE COMPANY

CHAPTER 19CHAPTER 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

asse ts . The Company shal l not i fy i t s

creditors within ten (10) days of the date of

the Company’s merger resolution and shall

publish a public notice in a newspaper within

Article 215Article 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

asse ts . The Company shal l not i fy i t s

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 : D ISSOLUTION AND

LIQUIDATION

C H A P T E R 2 0 C H A P T E R 1 9 :

DISSOLUTION AND LIQUIDATION

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

Article 218Article 200 The Company shall

be dissolved upon the following reasons and

liquidated upon the occurrence of any of the

following events:

(1) the term of operation of the Company

prescribed in these Articles of Association

has expired, or other causes for dissolution

a s s t i pu l a t ed i n t h e s e Ar t i c l e s o f

Association occur;

(1)(2) a resolution for dissolution is passed

by shareholders at a general meeting;

(2)(3) dissolution is necessary due to a

merger or demerger of the Company;

(3) the Company is legally declared insolvent
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(5) If a company has encountered serious

difficulties in its operations and management

and the company’s continued existence may

mate r i a l l y ha rm the in t e r e s t s o f the

shareholders, and if the same fails to be

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.

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

(5) If a company has encountered serious

difficulties in its operations and management

and the company’s continued existence may

ma te r i a l l y ha rm the in t e r e s t s o f the

shareholders, and if the same fails to be

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

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

am e n dm e n t o f t h e s e A r t i c l e s o f

Association.

Am e n dm e n t o f t h e s e A r t i c l e s o f

Association in accordance with the above

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-

paragraphs (1), (3), (4) and (5) of the

preceding Article, and the composition of

Ar t ic le 219Art ic le 202 A liqu ida t ion

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

commit tee wi th in the t ime l imi t , the

creditors may apply to the People’s Court

for appointment of relevant persons to form a

l i qu ida t i on commi t t e e and ca r ry ou t

liquidation.

liquidation process of where the Company

is being dissolved pursuant to sub-paragraphs

(1), (3)(2), (4) and (5) of the preceding

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

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

commit tee wi th in the t ime l imi t , the

creditors may apply to the People’s Court

for appointment of relevant persons to form a

l i qu ida t i on commi t t e e and ca r r y ou t

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

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
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accordance with the instructions of the

shareholders’ general meeting to make a

report at least once every year to the

shareholders ’ genera l meet ing on the

committee’s income and expenses, the

business of the Company and the progress

of the liquidation; and to present a final

report to the shareholders’ general meeting

on completion of the liquidation.

accordance with the instructions of the

shareholders’ general meeting to make a

report at least once every year to the

shareholders ’ genera l mee t ing on the

committee’s income and expenses, the

business of the Company and the progress

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

l iquida t ion commit tee shal l not make

repayment to creditors during the claims

declaration period.

Article 221Article 203 The liquidation

committee shall, within ten (10) days of its

establishment, send notices to creditors and

sha l l , w i t h i n s i x ty (60 ) days o f i t s

e s t a b l i s h m e n t , p u b l i s h a p u b l i c

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

and provide supporting materials. The

liquidation committee shall register the

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

Art ic le 225Artic le 207 Fol lowing the

c omp l e t i o n o f t h e l i q u i d a t i o n , t h e

l iquidat ion commit tee shal l prepare a

liquidation report, a statement of income

and expenses received and made during 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

pub l i c announcemen t r e l a t i ng to the

termination of the Company.

liquidation period and a financial report,

which shall be verif ied 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 and submit to the companies

r eg i s t r a t i o n au t ho r i t y and app l y f o r

cancellation of registration of the Company,

and publish a public announcement relating

to the termination of the Company.

CHAPTER 2 1 : PROCEDURES FOR

AMENDMENT OF THE COMPANY’S

ARTICLES OF ASSOCIATION

C H A P T E R 2 1 C H A P T E R 2 0 :

PROCEDURES FOR AMENDMENT OF

THE COMPANY ’ S ART I C L E S O F

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.

Article 226Article 208 The Company may

amend i t s Ar t ic les of Assoc ia t ion in

accordance with the requirements of laws,

administrative 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.

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.

Article 230 Where amendments of the

A r t i c l e s o f As s o c i a t i o n i nvo l v e t h e

registered particulars of the Company,

procedures for alteration of registration

shall be handled in accordance with the

law. Matters on amendment to the Articles

Article 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

CHAPTER 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 ma i l ; ( 3 ) by way o f pub l i c

announcement; (4) by other means as

recognised by the securities regulatory

au thor i ty and s tock exchange in the

jur isd ic t ions where the shares of the

Company are listed or by other means as

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

commun i c a t i on s a r e p rov i d ed and / o r

distributed by the Company to holders of

Overseas-Listed Foreign Shares as required

by Hong Kong Listing Rules, the corporate

Article 231Article 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 ma i l ; ( 3 ) by way o f pub l i c

announcement; (4) by other means as

recognised by the securities regulatory

au tho r i ty and s tock exchange in the

jur i sd ic t ions where the shares of the

Company are listed or by other means as

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

commun i c a t i on s a r e p r ov i d ed and / o r

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 auditors’

account ing f irm’s repor t 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 RESOLUTION

Article 234 The Company shall abide by the

following principles for dispute resolution:

(1) Whenever any disputes or claims arise

between: holders of the Overseas- Listed

Foreign Shares and the Company; holders of

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

from these Articles of Association, the

Company Law or any rights or obligations

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

C omp a n y ’ s s h a r e h o l d e r s , d i r e c t o r s ,

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

Article 234 The Company shall abide by the

following principles for dispute resolution:

(1) Whenever any disputes or claims arise

between: holders of the Overseas- Listed

Foreign Shares and the Company; holders of

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

from these Articles of Association, the

Company Law or any rights or obligations

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

C omp a n y ’ s s h a r e h o l d e r s , d i r e c t o r s ,

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

- 137 -

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)

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 shall apply, save as

o the rw i s e p rov ided in t he l aws 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

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 shall apply, save as

o t he rw i s e p rov ided i n t h e l aws and

administrative regulations.

(4) The award of an arbitral body shall be

final and conclusive and binding on all

parties.

CHAPTER 24: SUPPLEMENTARY C H A P T E R 2 4 C H A P T E R 2 2 :

SUPPLEMENTARY
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Ar t i c l e 2 1 5 Th e f o rmu l a t i o n a n d

am e n dm e n t o f t h e s e A r t i c l e s o f

Association shall come into force after

being passed by a special resolution at a

shareholders’ general meeting.

Article 216 The matters not covered in

these Articles of Association shall be dealt

with in accordance with relevant laws,

administrative regulations, rules and the

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,

s u c h n e w l y p r o m u l g a t e d l a w s ,

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”.

Article 237Article 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

Article 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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than”, “beyond” and “exceed” are exclusive

terms.

“exceed” , “be low” and “above” a re

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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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
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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

authori ty of the shareholders’ general

meetings, to ensure the proper, efficient and

smooth operat ion of the shareholders’

g ene r a l mee t i ng s and t o en su r e t h e

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

C o r p o r a t e G o v e r n a n c e f o r L i s t e d

Companies” and “Rules on Shareholders'

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

authori ty of the shareholders’ general

meetings, to ensure the proper, efficient and

smooth operat ion of the shareholders’

g ene r a l mee t i ng s and t o en su r e t h e

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

C o r p o r a t e G o v e r n a n c e f o r L i s t e d

Companies” and “Rules on Shareholders'

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

(hereinafter referred to as “AGM”) and

extraordinary general meetings.

All shareholders are entitled to attend the

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

(hereinafter referred to as “AGM”) and

extraordinary general meetings.

All shareholders are entitled to attend the

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 10 AGMs shall be convened by the

board once every year and held within six

months from the end of the previous

f inancia l year . In the event tha t 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

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

f inanc ia l year . In the event tha t 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

China Securities Regulatory Commission

(“CSRC”)securities regulatory authority

of the State Council at the place where the

Comp a n y i s l o c a t e d a n d t h e s t o c k

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 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.

Art ic l e 13 The Company’s board of

d i r e c t o r s , i n d ependen t d i r e c t o r s 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

vo t ing in ten t ion sha l l be suf f ic ien t ly

disclosed to the shareholders from whom

v o t i n g r i g h t s a r e b e i n g s o l i c i t e d .

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

prov i s ions s t ipu la ted by the re levan t

compe t en t au t ho r i t i e s and t h e s t o ck

exchanges on which the shares of the

Company are listed and traded.

Article 12Article 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)

or investor protection agencies established

in accordance with laws and regulations

may publicly request the shareholders to

entrust them to exercise the proposal

r i g h t s , v o t i n g r i g h t s a n d o t h e r

shareholders’ rights on their behalf. The

sol ic i tor shal l disclose the sol ic i t ing

announcement and relevant soliciting

documents in accordance with the laws

and regulations, and the Company shall

cooperate. Consideration or de facto

c o n s i d e r a t i o n f o r s o l i c i t i n g t h e

s h a r e h o l d e r s ’ r i g h t s p u b l i c l y i s

prohibited. may publicly solicit the voting

rights from shareholders at a shareholders’

general meeting. In soliciting voting rights of

shareholders, information such as specific

vo t ing in ten t ion sha l l be suf f ic ien t ly

disclosed to the shareholders from whom

v o t i n g r i g h t s a r e b e i n g s o l i c i t e d .

Consideration or de facto consideration for
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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 to entrust him/her to

exercise the proposal right, voting right

and other shareholders’ rights on their

beha l f sha l l a l so comply wi th o the r

p rov i s ions s t ipu la ted by the re levan t

compe t en t au t ho r i t i e s and t h e s t o ck

exchanges on which the shares of the

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

acco rdance wi th l aws , admin i s t r a t i ve

regulations, departmental rules and Articles

of Association, must be approved by a

shareholders’ general meeting.

A shareholders’ general meeting shal l

Article 15Article 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, administrat ive regulat ions ,

o ther 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

acco rdance wi th l aws , admin i s t r a t i ve

r e gu l a t i o n s , d e p a r tmen t a l r u l e so th e r

regulatory documents and Articles of

Assoc i a t i on , mus t be approved by a
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exerc ise i t s powers wi th in the scope

stipulated by the Company Law and the

Art ic les of Associat ion and shal l not

interfere with the decisions of shareholders

regarding their own rights.

shareholders’ general meeting.

A shareholders’ general meet ing shal l

exerc i se i t s powers wi th in the scope

stipulated by the Company Law and the

Art ic les of Associa t ion and shal l not

interfere with the decisions of shareholders

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

amou n t o f t h e Comp a n y ’ s e x t e r n a l

guarantees reaches or exceeds 30% of the

Article 16Article 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

C o m p a n y ’ s l a t e s t a u d i t e d t o t a l

assets;provision of guarantee to anyone

whose liability-asset ratio exceeds 70%;

(3) provision of guarantee whose amount

exceeds 30% of the Company’s latest

a u d i t e d t o t a l a s s e t s w i t h i n o n e

year;provision of a single guarantee whose

amount exceeds 10% of the Company’s latest

audited net assets;

(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

t o t a l amou n t o f g u a r a n t e e s f o r 1 2

consecutive months, any external guarantee

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.

l i a b i l i t y - a s s e t r a t i o e x c e e d s 7 0%;

guarantees to be provided in favour of any

shareholder, person who exercises effective

control over the Company and its affiliates;

(5) provision of a single guarantee whose

amount exceeds 10% of the Company’s

latest audited net assets; provision of any

guarantee after the total amount of the

Company’s external guarantees reaches or

exceeds 30% of the Company’s latest audited

total assets;

(6) guarantees to be provided in favour of

any shareholder, person who exercises

effective control over the Company and

its affiliates;

(6)(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

t o t a l amou n t o f g u a r a n t e e s f o r 1 2

consecutive months, any external guarantee

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.

Art ic l e 18 Mat te r s which shou ld be

determined at a shareholders’ general

me e t i n g a s s t i p u l a t e d by t h e l aw s ,

adm in i s t r a t i v e r egu l a t i on s and t h e s e

Article 17Article 18 Matters which should

be determined at a shareholders’ general

me e t i n g a s s t i p u l a t e d by t h e l aw s ,

administrative regulations and these Articles

- 146 -

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)

Articles of Association must be considered at

a shareholders’ general meeting in order to

p r o t e c t t h e r i gh t o f t h e Company ’ s

shareholders to make decision over such

m a t t e r s . Wh e n n e c e s s a r y o r u n d e r

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

b e d e t e rm i n e d imm e d i a t e l y a t t h e

shareholders’ general meeting.

With respect to granting authorization to the

board of directors at the shareholders’

g e n e r a l m e e t i n g , i f a m a t t e r f o r

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’

g e n e r a l m e e t i n g ; i f a m a t t e r f o r

authorizat ion 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 thei r agents) a t tending 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

p r o t e c t t h e r i gh t o f t h e Company ’ s

shareholders to make decision over such

m a t t e r s . Wh e n n e c e s s a r y o r u n d e r

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

b e d e t e r m i n e d imm e d i a t e l y a t t h e

shareholders’ general meeting.

With respect to granting authorization to the

board of directors at the shareholders’

g e n e r a l m e e t i n g , i f a m a t t e r f o r

authorization is the matter subject to an

ordinary resolution, such authorization shall

be adopted by more than half more than

one-half (1/2) of the voting rights held by

sha r eho lde r s ( i nc lud ing the i r agen t s )

attending the shareholders’ general meeting;

if a matter for authorization is the matter

s u b j e c t t o s p e c i a l r e s o l u t i o n , s u c h

authorization shall be adopted by more than

two-thirds (2/3) of the voting rights held by

sha r eho lde r s ( i nc lud ing the i r agen t s )

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 shareho lde rs dec ide 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.

T h e s h a r e h o l d i n g o f t h e c o n v e n i n g

shareholders shall not fall below 10% prior

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 24Article 25 Where the supervisory

committee or shareholders decide to convene

a shareholders’ general meeting on their

own, they sha l l inform the board of

directors in writing and at the same time

file the case for the records of the local

office of the CSRCsecurities regulatory

authority of the State Council of the place

where the Company is located and for the

records of the Shanghai Stock Exchange.

T h e s h a r e h o l d i n g o f t h e c o n v e n i n g

shareholders shall not fall below 10% prior

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

CSRCsecurities 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

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 or to preferent ia l ly receive

distributions of assets in a liquidation of

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

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 or to preferent ia l ly rece ive

distributions of assets in a liquidation of

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 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”.

Article 33 Where the Company removes or

d i s c on t i n u e s t h e a ppo i n tmen t o f a n

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

e x p l a n a t i o n s h a l l b e g i v e n t o t h e

shareholders’ general meeting as to whether

there is anything that is improper.

Article 31Article 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 account ing firm tenders i ts

resignation, an explanation shall be given to

the shareholders’ general meeting as to

whether there is anything that is improper.

Article 35 Procedures for nomination of

independent directors are as follows:

(1) An independent director candidate may

Art i c l e 33Art i c l e 35 Procedu re s fo r

nomination of independent directors are as

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,

d e t a i l e d w o r k e x p e r i e n c e a n d a l l

information regarding his positions held

concu r r en t l y and be r e spon s i b l e f o r

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 af fec ts h is independent and

objective judgment. Prior to the general

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 r i gh t to nomina t e independen t

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,

d e t a i l e d w o r k e x p e r i e n c e a n d , a l l

information regarding his positions held

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

op in ion in re la t ion 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 af fec ts h is independent and

objective judgment. Prior to the general

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

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 s e cu r i t i e s r e gu l a t o r y

authorities will verify the qualifications and

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

d i rec to r . When a genera l mee t ing i s

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

and/or the re levant l i s t ing ru les , 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

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 s e cu r i t i e s r e gu l a t o r y

authorities will verify the qualifications and

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

d i rec to r . When a genera l mee t ing i s

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

t h e me e t i n g s h a l l b e g i v e n t o t h e

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, departmental

r u l e s a n d t h e s e c u r i t i e s r e g u l a t o r y

author i t ies or s tock exchanges in the

jur isd ic t ions 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 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 35Article 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 rules 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

p a r t i e s a s s o o n a s t h e p u b l i c

announcement is published. 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.
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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.

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.

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.

Ar t i c l e 3 8 Th e n o t i c e o f a c l a s s

shareholders’ general meeting shall be

delivered only to shareholders entitled to

vote at such meeting.

Ar t i c l e 3 8 T h e n o t i c e o f a c l a s s

shareholders’ general meeting shall be

delivered only to shareholders entitled to

vote at such meeting.

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 Article 39 The notice of a

g en e r a l me e t i n g sha l l i n c l ud e t h e

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 ) p rov ide s sha r eho lde r s w i t h 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 reorganizat ion of the Company,

d e t a i l e d cond i t i o n s o f t h e p r opo s ed

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 , pres ident , 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 s ta tement 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

(3) a clear statement: all shareholders

s h a l l b e e n t i t l e d t o a t t e n d t h e

shareholders’ general meeting and may

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.

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;

( 4 ) p rov ide s sha r eho lde r s w i t h 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
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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.

reorganize its share capital or to make any

other reorganiza t ion of the Company,

d e t a i l e d cond i t i o n s o f t h e p r opo s ed

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

direc tor , supervisor , pres ident , 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 s ta tement 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

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
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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.

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 ) p e r s o n a l i n f o rma t i o n s u c h a s

educational background, work experience

and part-time jobs;

(2) whether there is any connected

relationship with the Company or its

contro l l ing shareho lders and actua l

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

mee t ing sha l l no t be pos tponed 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

wo rk i n g d a y s b e f o r e t h e o r i g i n a l

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

documen t s o f au tho r i z a t i on sha l l b e

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

specif ied in the not ice convening the

meeting.

Article 40Article 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 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

general meeting of shareholders , al l

directors, supervisors and the secretary

of the board of directors shall attend the

meeting, and the president, vice presidents

and other senior officers shall attend the

meeting and provide explanations and
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c l a r i f i c a t i on s on the shareho lde r s ’

inquiries and suggestions.

Article 54 The convener shall ensure that

the general meeting is held continuously

until the final resolution is made. If the

genera l mee t ing o f shareho lder s i s

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

shareholders, and timely announcement

shall be made. At the same time, the

convener shall report to the local office

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.

The chairman of each special committee

under the board of directors Independent

directors shall answer questions at the

general meetings regarding the approval of

connec t ed t r a n s a c t i on s o r any o t h e r

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, or appoint any of the directors,

supervisors or other relevant persons who

Article 60 Shareholders or proxies may

inquire about or make suggestion to a

resolution; the chairman of the meeting

shall, or appoint any of the directors,

supervisors or other relevant persons who
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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;

( 2 ) ma t t e r s i nqu i r ed abou t i s unde r

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;

( 2 ) ma t t e r s i nqu i r ed abou t i s unde r

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.

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

d i r e c t o r s ( e x c l u d i n g t h e em p l o y e e

representative director) and supervisors, the

Article 62 Article 63 In taking a vote on the

election of directors (excluding the employee

representative director) and supervisors, the
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shareho lders ’ mee t ing may adopt the

cumulative voting system in accordance

with the procedures s t ipula ted 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’ meet ing may adopts the

cumulative voting system in accordance

with the procedures s t ipula ted 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.

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.

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

be announced on the spot . Connected

Article 68 Article 67 The votes on each

m a t t e r u n d e r c o n s i d e r a t i o n a t a n y

shareholders’ meeting shall be counted and

s c r u t i n i z e d b y t w o s h a r e h o l d e r

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.

a n n o u n c e d o n t h e s p o t . C o n n e c t e d

shareholders shall not participate in the

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

t h e i r v o t i n g r e s u l t s t h r o u g h t h e

corresponding voting system.

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

obliged 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 Article 69 The chairman of the

meeting shall be responsible for determining

whether a resolut ion 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
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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 vote: pro, con or abstention. The

d e c l a r a t i o n mad e b y t h e s e c u r i t i e s

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 72Article 70 Shareholders who

attend the general meeting shall express one

of the following opinions on the resolutions

put to the vote: of pro, con or abstention on

the resolutions put to the vote . The

d e c l a r a t i o n ma d e b y t h e s e c u r i t i e s

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.

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 73Article 71 Resolutions of a

shareholders’ meeting shall be divided into

ordinary resolutions and special resolutions.
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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

ex c e ed i ng one - h a l f o f vo t i ng r i gh t s

represented by shareholders ( including

proxies) attending the shareholders’ meeting.

……

(II) 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 ) d em e r g e r , m e r g e r , d i s s o l u t i o n ,

liquidation or change of the corporate form

of the Company;

( 4 ) amendmen t s t o t h e A r t i c l e s o f

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 exceeding one-

ha l f o f vo t ing r igh t s r ep resen ted by

shareholders (including proxies) attending

the shareholders’ meeting.

……

(II) 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 ) amendmen t s t o t h e A r t i c l e s o f

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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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)

(6) share incentive scheme;

(7) any other matter stipulated by laws,

administrative regulations, departmental

ru les , the Ar t ic les of Assoc ia t ion 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

documentsdepa r tmen ta l ru l e s , or t he

Articles of Association or 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

c l a s s mee t i n g s . Howeve r , i n t e r e s t e d

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

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

c l a s s mee t i n g s . Howeve r , i n t e r e s t e d

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

- 165 -

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)

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.

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.

Ar t i c l e 7 3 Re s o l u t i o n s o f a c l a s s

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.

Sp e c i a l vo t i n g p r o c edu r e s f o r c l a s s

s h a r eho l d e r s s h a l l no t app l y i n t h e

following circumstance:

(1) with the approval by special resolution at

a sha reho lde r s ’ gene ra l mee t ing , the

Company i s s u e s e i t h e r A sha r e s o r

Ar t i c l e 7 3 Re s o l u t i o n s o f a c l a s s

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.

S p e c i a l v o t i n g p r o c edu r e s f o r c l a s s

s h a r eho l d e r s s h a l l no t app l y i n t h e

following circumstance:

(1) with the approval by special resolution at

a sha reho lde r s ’ gene ra l mee t ing , the

Company i s s u e s e i t h e r A sha r e s o r
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Revised Articles

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

no amendment has been made)

overseas-listed foreign shares and both of

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

es tab l i shment is comple ted wi th in 15

months of the approval by the securities

regulatory authority under the State Council.

overseas-listed foreign shares and both of

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

es tab l i shment i s comple ted wi th in 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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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

Art ic le 1 In order to regula r ize 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

boa r d o f d i r e c t o r s , t h e s e Ru l e s a r e

f o rmu l a t e d i n a c c o r d a n c e w i t h t h e

“Company Law of the People’s Republic of

China” (hereinafter referred to as the

“Company Law”), “Mandatory Provisions

f o r t h e A r t i c l e s o f A s s o c i a t i o n o f

Companies Listing Overseas”, “Guide to

A r t i c l e s o f A s s o c i a t i o n o f L i s t e d

Companies”, “Standards for the Governance

of Listed Companies” and other relevant

laws and regulations and the “Articles of

A s s o c i a t i o n o f A i r Ch i n a L im i t e d ”

(hereinafter referred to as the “Articles of

Association”).

Art ic le 1 In order to regu la r ize the

operat ional 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

boa r d o f d i r e c t o r s , t h e s e Ru l e s a r e

f o rmu l a t e d i n a c c o r d a n c e w i t h t h e

“Company Law of the People’s Republic of

China” (hereinafter referred to as the

“Company Law”), “Mandatory Provisions

f o r t h e A r t i c l e s o f A s s o c i a t i o n o f

Companies Listing Overseas”, “Guide to

A r t i c l e s o f A s s o c i a t i o n o f L i s t e d

Companies”, “Standards for the Governance

of Listed Companies” and other relevant

laws and regulations and the “Articles of

A s s o c i a t i o n o f A i r Ch i n a L im i t e d ”

(hereinafter referred to as the “Articles of

Association”).

Article 2 As authorized by the general

meeting, the board of directors shall be

r e s p o n s i b l e f o r t h e o p e r a t i o n a n d

management of the Company’s assets, 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

r e s p o n s i b l e f o r t h e o p e r a t i o n a n d

management of the Company’s assets, and

acts as central business decision-making

body that is accountable to the general
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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)

meeting.

The board of directors shall uphold the

leading role of the Party Committee in

setting the right direction, keeping in mind

t h e b i g p i c t u r e , p r o m o t i n g t h e

implementa t ion of Par ty pol ic ies and

pr inc ip le s . Mat t e r s re l a t ing to majo r

operation and management of the Company

shal l be f i rs t submit ted to the Par ty

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, ensuringpromoting the

implementa t ion of Par ty pol ic ies and

pr inc ip l e s . Mat t e r s r e l a t ing to majo r

operation and management of the Company

shal l be f i rs t submit ted to the Par ty

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

meet ing, the board of di rec tors shal l

e s t a b l i s h a s t r a t e gy and i nv e s tmen t

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

made by the board of d i rec tors , the

chairman of the board of directors and the

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

meet ing , the board of di rec tors shal l

establish special committees such as a

strategy and investment committee, an audit

and r i sk management commi t t ee ( the

supervis ion commit tee) , a nomination

committee, a nomination and remuneration

and appraisal committee, and an aviation

s a f e t y c omm i t t e e a n d o t h e r s p e c i a l

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.

The members’ composition, duties and

responsibilities, and procedures of each

special committee of the board of directors
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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)

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 shal l convene

special meetings on a regular or irregular

basis to review relevant matters stipulated

in laws, regulations, other regulatory

d o c u m e n t s a n d t h e A r t i c l e s o f

A s s o c i a t i on . O th e r ma t t e r s o f t h e

Company may also be investigated and

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

Art ic l e 9 The board of d i r ec to r s i s

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

w e a l t h m a n a g em e n t a n d c o n n e c t e d

transactions of the Company within the

a u t h o r i t y g r a n t e d b y t h e

shareholders’general meeting;

……

Art ic l e 9 The board of d i r ec to r s i s

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

w e a l t h m a n a g eme n t , a n d c o n n e c t e d

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

laws, administrat ive regulat ions , other

regulatory documents and the Articles of

Association;

……

(20) to exercise other functions and powers

as stipulated by laws, regulations, other

regulatory documents and or the Articles

o f A s s o c i a t i o n a n d g r a n t e d b y t h e

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

m a t t e r s s h a l l b e a p p r o v e d b y t h e

shareholders’ general meeting after being

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

m a t t e r s s h a l l b e a p p r o v e d b y t h e

shareholders’ general meeting after being

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 of

guarantee to any entity whose gearing ratio

exceeds 70%;
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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)

(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 provision of a single guarantee the

amount of which exceeds 10% of the most

recent audited net assets;

(4) provision of guarantee to any entity

whose gearing ratio exceeds 70% provision

o f gua r an t e e t o sha r eho lde r s , a c t ua l

controllers and their related parties;

(5) provision of a single guarantee with the

amount of which exceeds 10% of the most

recent audited net assets 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) provision of guarantee to shareholders,

actual control lers and their re lated

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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and Procedures of Meetings of the Board

(December 2021)

Revised Articles

(Note: If there is no mark-up, it means no

amendment)

director, and the board of directors shall

accord ing ly sugges t 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

accord ing ly sugges t 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.

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

resolut ion shal l submit such proposed

resolutions and the relevant explanatory

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

resolut ion shal l submit such proposed

resolutions and the relevant explanatory

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.
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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)

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 ha l f o f a l l 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 d irec tors of the acquired

c omp a n y i n c o n n e c t i o n w i t h t h e

acquisition;

(4) other matters stipulated by laws,

admin i s t r a t i v e r egu l a t i on s 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 34Article 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 opinions issued by

independent directors on major matters

shall at least include the following content:

(1) basic information on major matters;

(2) the basis for expressing opinions,
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(December 2021)

Revised Articles

(Note: If there is no mark-up, it means no

amendment)

( 4 ) s u b s t a n t i a l mon ey t r a n s f e r s ( a s

determined in accordance with the rules

promulgated from time to time) between the

C omp a n y a n d s h a r e h o l d e r s , a c t u a l

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
o f t h e C o m p a n y a n d m i n o r i t y
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 in a timely manner and
disclose the same together with the
relevant announcements of the Company.

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;
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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)

(3) the remuneration of the directors and

senior management of the Company;

( 4 ) s u b s t a n t i a l mon ey t r a n s f e r s ( a s

determined in accordance with the rules

promulgated from time to time) between the

Company and shareholders, actual 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 disc losed, 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,
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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)

their opinions shall be disclosed respectively

by the board of 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 38Article 37 When the board of

directors are considering the proposals,

Eeach 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.

Artic le 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.

Artic le 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.

- 177 -

APPENDIX III PROPOSED AMENDMENTS TO THE RULES AND
PROCEDURES OF MEETINGS OF THE BOARD



(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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Notes:

1. 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.

2. 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.

3. Other businesses

(i) 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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(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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Notes:

1. 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.

2. 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.

3. 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.

4. Other businesses

(i) 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.

(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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