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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The China Securities Regulatory Commission repealed the Mandatory Provisions for the Articles
of Association of Companies Listed Overseas, the Opinions on Further Promotion of Standardized
Operating Procedures and Reform of Overseas Listed Companies and other related documents in
March 2023 and implemented the Trial Measures on the Administration of Overseas Securities
Offerings and Listings by Domestic Enterprises and related guidelines; The Stock Exchange
of Hong Kong Limited made consequential amendments to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited in accordance with the aforementioned
new regulations in the PRC with effect from August 2023. Liaoning Port Co., Ltd. (the
“Company”), as an A-share and H-share dual-listed company, has proposed amendments to certain
provisions of the existing articles of association of the Company (the “Articles of Association™)
and the annexes thereto including the Rules of Procedures of the General Meeting, the Rules of
Procedures of the Board of Directors, and the Rules of Procedures of the Supervisory Committee
(the “Proposed Amendments”) in accordance with the Guidelines to Articles of Association of
Listed Companies, the Rules Governing the Listing of Stocks on Shanghai Stock Exchange, the
Opinions on Further Deepening the Construction of Central Enterprises under the Rule of Law,
the Compliance Management Measures for Central Enterprises, the Legal Advisor Management
Regulations of Liaoning Port Co., Ltd., the Implementation Measures for the Principal Persons
in Charge of Enterprises to Fulfill the Duties as the First Person Responsible for Promoting the
Construction of the Rule of Law of Liaoning Port Co., Ltd., and other related requirements, taking
into account updates on the foresaid regulatory rules. The full text of the Proposed Amendments is
set out as below.

The Proposed Amendments are written in both Chinese and English. In the case of any
discrepancies, the Chinese version of the Proposed Amendments shall prevail over the English
version.



Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

CHAPTER I GENERAL PROVISIONS

CHAPTER I GENERAL PROVISIONS

Article 1 The Articles of Association are
formulated in accordance with “The Company
Law of the People’s Republic of China”
(hereinafter referred to as the “Company Law”),
“The Securities Law of the People’s Republic
of China” (hereinafter referred to as the

“Securities Law”), “FheMandatoryProvistons

Opintons™); “Guidelines to Articles of Association
of Llsted Compames (-l*refe-rna-fter—referred—m—as—t-he
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of Corporate Governance for Listed Companies” and
other relevant provisions, with an aim to safeguard
the lawful rights and interests of the Liaoning Port
Co., Ltd. (hereinafter referred to as the “Company”)
and its shareholders and creditors, and to standardize
the organization and activities of the Company.

Article 1 The Articles of Association are
formulated in accordance with “The Company Law
of the People’s Republic of China” (hereinafter
referred to as the “Company Law”), “The Securities
Law of the People’s Republic of China” (hereinafter
referred to as the “Securities Law”), “the Guidelines
to Articles of Association of Listed Companies”,
“the Measures for the Administration of
Independent Directors of Listed Companies”,
“the Code of Corporate Governance for Listed
Companies”, “the Rules Governing the Listing
of Stocks on Shanghai Stock Exchange”, “the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited” and other
relevant provisions, with an aim to safeguard the
lawful rights and interests of the Liaoning Port Co.,
Ltd. (hereinafter referred to as the “Company”) and
its shareholders and creditors, and to standardize the
organization and activities of the Company.




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 7 The Company is a Sino-foreign joint
stock limited company ef-permanentextstence. The
nature of the Company is a Sino-foreign joint stock
limited company.

The Company is an independent legal person
under the jurisdiction and protection of the laws,
regulations and other relevant stipulations of the
PRC.

All capital of the Company shall be divided into
shares of equal amount and the rights and liability
of a shareholder of the Company shall be limited
to the proportion of shareholding held by him. The
Company shall undertake its liabilities with all of its
assets.

Article 7 The Company is a Sino-foreign joint
stock limited company with a business term from
16 November 2015 to 15 November 2075. The
nature of the Company is a Sino-foreign joint stock
limited company.

The Company is an independent legal person
under the jurisdiction and protection of the laws,
regulations and other relevant stipulations of the
PRC.

All capital of the Company shall be divided into
shares of equal amount and the rights and liability
of a shareholder of the Company shall be limited
to the proportion of shareholding held by him. The
Company shall undertake its liabilities with all of its
assets.

CHAPTER II OBJECTIVES AND SCOPE OF
BUSINESS

CHAPTER II OBJECTIVES AND SCOPE OF
BUSINESS

Article 14 By referring to any changes in the
domestic and overseas markets and the development
of its business and capability, the Company may
adjust its scope and methods of business in due time
upon passing a resolution in the general meeting
and upon submission to the relevant government
authority-in-charge for approval, and may set up
subsidiaries, subsidiaries and branch offices within
and outside the PRC, as well as Hong Kong, Macau
and Taiwan.

Article 14 By referring to any changes in the
domestic and overseas markets and the development
of its business and capability, the Company may
adjust its scope and methods of business in due time
upon passing a resolution in the general meeting
and upon submission to the relevant government
authority-in-charge for approval, and may set up
subsidiaries, subsidiaries and branch offices within
and outside the PRC, as well as Hong Kong, Macau
and Taiwan.

The Company shall reinforce its construction
of the rule of law and compliance management
according to law, establish and improve the
general legal counsel system, and strive to be an
enterprise under rule of law and safeguard the
compliant operations of the Company.

CHAPTER Il  SHARES AND REGISTERED
CAPITAL

CHAPTER Il SHARES AND REGISTERED
CAPITAL

Delete the entire Article




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Section 1 (Newly added) Share Issuance

Delete the entire Article

Delete the entire Article

Article 23 (Newly added) The Company or its
subsidiaries (including subsidiary enterprises of
the Company) shall not provide any assistance
in the form of gifts, advances, guarantees,
compensation or loans to persons who purchase
or propose to purchase shares of the Company.

Section 2 (Newly added) Increase, Reduction
and Repurchase of Shares

Article 25 (Newly added) If the Company
increases or reduces its registered capital,
the Company shall, according to laws, apply
for change in registration with the company
registration authority.




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 35 Where the Company reduces its
registered capital, it must prepare a balance sheet
and an inventory of assets.

The Company shall notify its creditors within
ten days of the date of the Company’s resolution
for reduction of registered capital and shall issue
a public announcement for—atteast—3—ttmes in
newspapers within thirty days from the date of
such resolution. A creditor of the Company shall
be entitled, within thirty days from the date of
receipt of the notice from the Company or, in case
of a creditor who has not received such notice,
within ninety—daysfrom—thedateof thefirst pubhic
announeement, to require the Company to repay its
debts or provide a corresponding guarantee for such
debt.

The Company’s registered capital after the capital
reduction may not be less than the minimum
statutory amount.

Article 27 Where the Company reduces its
registered capital, it must prepare a balance sheet
and an inventory of assets.

The Company shall notify its creditors within ten
days of the date of the Company’s resolution for
reduction of registered capital and shall issue a
public announcement in newspapers within thirty
days from the date of such resolution. A creditor
of the Company shall be entitled, within thirty
days from the date of receipt of the notice from
the Company or, in case of a creditor who has
not received such notice, within forty-five days
from the date of the public announcement, to
require the Company to repay its debts or provide a
corresponding guarantee for such debt.

The Company’s registered capital after the capital
reduction may not be less than the minimum
statutory amount.

Article 37 UYpon—approval-bytheretevant—State
- ’. ! i  the—followi

manners:

If the Company repurchases its shares due to the
circumstances as stipulated in Sub-paragraphs (3),
(5) and (6) of sub-clause 1 of Artrete—36 of the
Articles of Association, it shall be conducted by way
of public and centralized trading.

Article 29 The Company may repurchase its
own shares through public and centralized
trading or other methods as permitted by
laws, administrative regulations and the China
Securities Regulatory Commission (CSRC).

If the Company repurchases its shares due to the
circumstances as stipulated in Sub-paragraphs (3),
(5) and (6) of sub-clause 1 of Article 28 of the
Articles of Association, it shall be conducted by way
of public and centralized trading.




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 39 If the Company repurchases its own
shares for the circumstances as stipulated in
Sub-paragraphs (1) and (2) of sub-clause 1 of
Arttete—36 hereof, resolutions related thereto shall
be adopted at a general meeting; If the Company
acquires its shares in the circumstances as stipulated
in Sub-paragraphs (3), (5) and (6) of sub-clause 1
of Artiete—36 of the Articles of Association, it shall
be resolved by the board meeting attended by more
than two-thirds of the Directors in accordance with
the provisions of the Articles of Association or the
authorization of the general meeting.

If the Company repurchases its own shares in
accordance with sub-clause 1 of Arttete—36 of the
Articles of Association under the circumstances set
forth in Sub-paragraph (1), the shares so repurchased
shall be cancelled within ten days from the date
of repurchase. In the event of the circumstances
set forth in Sub-paragraphs (2) and (4), the shares
so repurchased shall be transferred or cancelled
within six months. In the event of the circumstances

set forth in Sub-paragraphs (3), (5) and (6), the
total number of the Company’s shares held by the
Company shall not exceed 10% of the total issued
shares of the Company and shall be transferred or
cancelled within 3 years.

Article 30 If the Company repurchases its own
shares for the circumstances as stipulated in
Sub-paragraphs (1) and (2) of sub-clause 1 of
Article 28 hereof, resolutions related thereto shall
be adopted at a general meeting; If the Company
acquires its shares in the circumstances as stipulated
in Sub-paragraphs (3), (5) and (6) of sub-clause 1
of Article 28 of the Articles of Association, it shall
be resolved by the board meeting attended by more
than two-thirds of the Directors in accordance with
the provisions of the Articles of Association or the
authorization of the general meeting.

If the Company repurchases its own shares in
accordance with sub-clause 1 of Article 28 of the
Articles of Association under the circumstances set
forth in Sub-paragraph (1), the shares so repurchased
shall be cancelled within ten days from the date
of repurchase. In the event of the circumstances
set forth in Sub-paragraphs (2) and (4), the shares
so repurchased shall be transferred or cancelled
within six months. In the event of the circumstances
set forth in Sub-paragraphs (3), (5) and (6), the
total number of the Company’s shares held by the
Company shall not exceed 10% of the total issued
shares of the Company and shall be transferred or
cancelled within 3 years.

Section 3 (Newly added) Transfer of Shares

Article 27 UYnless—otherwiseprovided—for—by—the
laws—and—administrative—regutations;—shares—of the
Company are freety transferable-and-arenotsubject
to-any ten.

Article 31 Shares of the Company are transferable
according to law.




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 29 Shares held by promoters shall not
be transferred within one year from the date of
establishment of the Company. Shares previously
issued by the Company prior to the initial public
offering shall not be transferred within one
year from the first day listing and trading of the
Company’s shares on a stock exchange.

During their terms of office, directors, supervisors
and other senior management members of the
Company shall report to the Company their
shareholdings in the Company and changes therein
and shall not transfer in a given year during their
terms of office more than 25% of the total number
of shares of the Company which they hold; the
shares of the Company held by them shall not be
transferred within one year from the first day on
which the shares of the Company are listed and
traded. The aforesaid persons shall not transfer the
shares of the Company held by them within six
months from the date of their leaving the Company.

Article 33 Shares held by promoters shall not
be transferred within one year from the date of
establishment of the Company. Shares previously
issued by the Company prior to the initial public
offering shall not be transferred within one
year from the first day listing and trading of the
Company’s shares on a stock exchange. Where
the transfer of the Company’s shares held by
the shareholders or its de facto controllers of
listed companies is otherwise stipulated by laws,
administrative regulations, or requirements by
the securities regulatory authorities under the
State Council, such provisions shall prevail.

During their terms of office, directors, supervisors
and other senior management members of the
Company shall report to the Company their
shareholdings in the Company and changes therein
and shall not transfer in a given year during their
terms of office determined at the time of his/her
assumption of office more than 25% of the total
number of shares of the Company which they hold;
the shares of the Company held by them shall not
be transferred within one year from the first day
on which the shares of the Company are listed and
traded. The aforesaid persons shall not transfer the
shares of the Company held by them within six
months from the date of their leaving the Company.

If the aforesaid persons resign prior to the
expiration of their term of office, they shall
comply with the provisions of the preceding
paragraph during their term of office determined
when they take office and within six months after
the expiration of such term of office.

None of the directors, supervisors and senior
management members of the Company is allowed
to transfer the shares of the Company held by
them within one year after the shares of the
Company are listed for trading.

If laws, administrative regulations, departmental
rules and normative documents specify otherwise,
such provisions shall prevail.




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 30 Any gains from any sale of shares
or other equity securities of the Company by any
director, supervisor, senior management member or
shareholder of the Company holding 5% or more of
the shares of the Company within six months after
the date of purchase of the same, and any gains from
any purchase of shares or other equity securities of
the Company by any of the aforesaid parties within
six months after the date of sale of the same shall be
disgorged and paid to the Company, and the Board
shall recover such gains from the abovementioned
parties.

The shares or other equity securities held by
directors, supervisors, senior management members
and natural person shareholders referred to in the
preceding paragraph include shares or other equity
securities held by their spouses, parents and children
in their own account and others’ account.

If the Board fails to comply with the requirements
in accordance with the first paragraph, a shareholder
shall have the right to request the Board to effect
the same within 30 days. If the Board fails to do so
within the said time limit, a shareholder shall have
the right to initiate proceedings in the Court directly
in his own name for the interests of the Company.

If the Board fails to comply with the requirements in
accordance with the first paragraph, the responsible
director or directors shall assume joint and several
liabilities in accordance with the law.

Article 34 Any gains from any sale of shares
or other equity securities of the Company by any
director, supervisor, senior management member or
shareholder of the Company holding 5% or more of
the shares of the Company within six months after
the date of purchase of the same, and any gains from
any purchase of shares or other equity securities of
the Company by any of the aforesaid parties within
six months after the date of sale of the same shall be
disgorged and paid to the Company, and the Board
shall recover such gains from the abovementioned
parties. However, securities companies holding
5% or more of the shares as a result of taking up
unsubscribed shares as underwriters and other
circumstances provided by the CSRC are exempt
from such requirement.

The shares or other equity securities held by
directors, supervisors, senior management members
and natural person shareholders referred to in the
preceding paragraph include shares or other equity
securities held by their spouses, parents and children
in their own account and others’ account.

If the Board fails to comply with the requirements
in accordance with the first paragraph, a shareholder
shall have the right to request the Board to effect
the same within 30 days. If the Board fails to do so
within the said time limit, a shareholder shall have
the right to initiate proceedings in the Court directly
in his own name for the interests of the Company.

If the Board fails to comply with the requirements in
accordance with the first paragraph, the responsible
director or directors shall assume joint and several
liabilities in accordance with the law.

Delete the entire Article




Comparison Table of the Amendments to the Articles of Association

Original articles Revised articles

Delete the entire Article




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

The whole chapter contains the original Articles
34 to 40, of which the original Article 38 is
deleted and the original Article 40 is deleted

Delete the whole chapter

ACQUISTHON-OF-COMPANY-SHARES
CHAPTER-VI—SHARE-CERTIFICATES-AND- | Delete the whole chapter
REGISTER-OF-MEMBERS
CHAPTER VH—SHAREHOEDERS RIGHTS AND CHAPTER IV (NEWLY ADDED)
OBEIGATIONS SHAREHOLDERS AND SHAREHOLDERS’

GENERAL MEETING

Section 1 Shareholders’ Rights and Obligations

A shareholder shall enjoy the relevant rights and
assume the relevant obligations in accordance
with the class and number of shares he holds.
Shareholders holding the same class of shares
shall enjoy the same rights and assume the same
obligations.

Article 36 The Company shall keep a register
of members based on the evidence provided by
the share registrar. The register of members
serves as sufficient evidence of the shareholders’
ownership of the Company’s shares. A shareholder
shall enjoy the relevant rights and assume the
relevant obligations in accordance with the class and
number of shares he holds. Shareholders holding the
same class of shares shall enjoy the same rights and
assume the same obligations.

The register of holders of overseas listed foreign
invested shares shall be maintained in Hong
Kong for shareholders’ reference. However,
the Company is allowed to close the register
of members temporarily in accordance with
provisions equivalent to Section 632 of the
Companies Ordinance (Cap. 622 of the Laws of
Hong Kong).

10




Comparison Table of the Amendments to the Articles of Association

Original articles Revised articles

Delete the entire Article
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Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 61 Holders of the ordinary shares of the
Company shall enjoy the following rights:

(I) the right to dividends and other profit

distributions in proportion to the number of shares
held;

(2) the right to propose, convene and preside over,
to attend or appoint a proxy to attend the general
meetings and to exercise the corresponding voting
right thereat in accordance with the law;

(3) the right to supervise and manage, present
proposals or raise enquiries about the Company’s
business operations;

(4) the right to transfer, give as a gift or pledge the
shares in their possession in accordance with the
laws, administrative regulations and provisions of
the Articles of Association;

Article 37 Holders of the ordinary shares of the
Company shall enjoy the following rights:

(I) the right to dividends and other profit

distributions in proportion to the number of shares
held;

(2) the right to propose, convene and preside over,
to attend or appoint a proxy to attend, speak at, the
general meetings and to exercise the corresponding
voting right thereat in accordance with the law
(unless individual shareholders are required to
abstain from voting rights in respect of individual
matters in accordance with the relevant
requirements of the places where the Company’s
securities are listed);

(3) the right to supervise and manage, present
proposals or raise enquiries about the Company’s
business operations;

(4) the right to transfer, give as a gift or pledge the
shares in their possession in accordance with the
laws, administrative regulations and provisions of
the Articles of Association;

(5) the right to review these Articles of
Association, register of members, corporate
bond certificates, minutes of general meetings,
resolutions of the meetings of the Board
of Directors, resolutions of meetings of the
Supervisory Committee, and financial accounting
reports;

(6) in the event of the termination or liquidation
of the Company, the right to participate in the
distribution of the remaining assets of the Company
in accordance with the number of shares held;

(7) with respect to shareholders who vote against
any resolution adopted at the general meeting on
the merger or division of the Company, the right to
demand the Company to acquire the shares held by
them;

(8) such other rights conferred by the laws,
administrative regulations, departmental rules and
regulations and the Articles of Association.

12
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Original articles

Revised articles

(6) in the event of the termination or liquidation
of the Company, the right to participate in the
distribution of the remaining assets of the Company
in accordance with the number of shares held;

(7) with respect to shareholders who vote against
any resolution adopted at the general meeting on
the merger or division of the Company, the right to
demand the Company to acquire the shares held by
them;

(8) such other rights conferred by the laws,
administrative regulations, departmental rules and
regulations and the Articles of Association.
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Original articles

Revised articles

Article 66 Holders of the ordinary shares of the
Company shall have the following obligations:

(1) to abide by the laws, administrative regulations
and the Articles of Association;

(2) to pay the share subscription price based on the
shares subscribed and the method of subscription;

(3) not to withdraw their shares unless required by
the laws and regulations;

(4) not to abuse their shareholders’ rights to harm
the interests of the Company or other shareholders,
and not to abuse the independent legal person
status of the Company and the limited liability of
shareholders to harm the interest of any creditor.

If a shareholder of the Company abuses its
shareholder’s rights and thereby causes loss on the
Company or other shareholders, such shareholder
shall be liable for indemnity in accordance with the
law.

If a shareholder of the Company abuses the
Company’s independent legal person status and the
limited liability of shareholders for the purposes
of avoiding debts, thereby materially impairing
the interests of the creditors of the Company, such
shareholder shall be jointly and severally liable for
the debts owed by the Company.

(5) to assume other obligations required by the
laws, administrative regulations and the Articles of
Association.

Article 42 Holders of the ordinary shares of the
Company shall have the following obligations:

(1) to abide by the laws, administrative regulations
and the Articles of Association;

(2) to pay the share subscription price based on the
shares subscribed and the method of subscription;

(3) not to withdraw their shares unless required by
the laws and regulations;

(4) not to abuse their shareholders’ rights to harm
the interests of the Company or other shareholders,
and not to abuse the independent legal person
status of the Company and the limited liability of
shareholders to harm the interest of any creditor.

If a shareholder of the Company abuses its
shareholder’s rights and thereby causes loss on the
Company or other shareholders, such shareholder
shall be liable for indemnity in accordance with the
law.

If a shareholder of the Company abuses the
Company’s independent legal person status and the
limited liability of shareholders for the purposes
of avoiding debts, thereby materially impairing
the interests of the creditors of the Company, such
shareholder shall be jointly and severally liable for
the debts owed by the Company.

(5) to assume other obligations required by the
laws, administrative regulations and the Articles of
Association.

14
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Original articles

Revised articles

Article 68 The controlling shareholder of the
Company and persons who exercise de facto control
over the Company shall not take advantage of
their connected relationship to act in detriment to
the Company’s interests. If they have violated the
provision and caused damage to the Company, they
are liable for such damages.

The controlling shareholder of the Company
and persons exercising de facto control over the
Company shall have a fiduciary duty towards
the Company and its public shareholders. The
controlling shareholder shall execute its rights as
an investor in strict compliance with the law. The
controlling shareholder shall not adversely affect
the lawful interests of the Company and its public
shareholders through profit distribution, asset
restructuring, foreign investment, possession of
capital, lending guarantees and shall not make use
of its controlling status against the interests of the
Company and public shareholders.

Article 44 The controlling shareholder of the
Company and persons who exercise de facto control
over the Company shall not take advantage of
their connected relationship to act in detriment to
the Company’s interests. If they have violated the
provision and caused damage to the Company, they
are liable for such damages.

The controlling shareholder of the Company
and persons exercising de facto control over the
Company shall have a fiduciary duty towards
the Company and its public shareholders. The
controlling shareholder shall execute its rights as
an investor in strict compliance with the law. The
controlling shareholder shall not adversely affect
the lawful interests of the Company and its public
shareholders through profit distribution, asset
restructuring, foreign investment, possession of
capital, lending guarantees and shall not make use
of its controlling status against the interests of the
Company and public shareholders.
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Revised articles

Article 69 Theterm—controting—shareholder”
‘ i o y .

For the purposes hereof, the term “persons
exercising de facto control over the Company”
means the persons, not being shareholders of the
Company, who are able to exercise actual control
over the acts of the Company through an investment
relationship, agreement or other arrangements.

For the purposes hereof, the term “connected
relationship” means the relationship between the
controlling shareholders, persons exercising de facto
control over the Company, directors, supervisors or
senior management members of the Company and
the enterprise directly or indirectly controlled by
them and any other relationship that may lead to the
transfer of any interest of the Company. However,
enterprises controlled by the State do not have a
connected relationship with one another simply
because they are under the control of the State.

Article 45 The term “controlling shareholder”
as mentioned in the Articles of Association refers
to the shareholder who holds ordinary shares
(including preference shares with restored voting
rights) accounting for more than 50% of the total
share capital of the Company; or the shareholder
who holds less than 50% of the shares but the
voting rights attached to his/her shares are
sufficient to have a significant impact on the
resolutions of the general meeting.

For the purposes hereof, the term “persons
exercising de facto control over the Company”
means the persons, not being shareholders of the
Company, who are able to exercise actual control
over the acts of the Company through an investment
relationship, agreement or other arrangements.

For the purposes hereof, the term “connected
relationship” means the relationship between the
controlling shareholders, persons exercising de facto
control over the Company, directors, supervisors or
senior management members of the Company and
the enterprise directly or indirectly controlled by
them and any other relationship that may lead to the
transfer of any interest of the Company. However,
enterprises controlled by the State do not have a
connected relationship with one another simply
because they are under the control of the State.
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Original articles

Revised articles

CHAPTER VH—GENERAEMEETING

Section 2 (Newly added) General Provisions of
the General Meeting

Article 72 The following seeurtty provided to third
parties provided by the Company shall be subject to
consideration and approval at general meetings:

(1) a guarantee which is given after the total amount
of the seeurtty provided to third parties provided by
the Company and its controlling subsidiaries exceeds
50% of its latest audited net assets of the Company;

(2) a guarantee which is given after the total amount
of seeurtty provided to third parties given by the
Company which ts—equat-to—or—exceed 30% of the

latest audited total assets of the Company;

(3) a guarantee which is provided in favour of an
object which has an asset to liability ratio of over
70%;

(4) a guarantee of which the single guarantee
amount exceeds 10% of the latest audited net assets
of the Company;

(5) based on the principle of aggregating the total
amount of guarantees for 12 consecutive months,
any guarantee exceeding 30% of the Company’s
latest audited total assets;

(7) a guarantee which is provided to shareholders,
persons exercising de facto control over the
Company and their respective connected parties;

(8) such other guarantees as required by the stock
exchange on which the shares of the Company are
listed or by the Articles of Association.

Article 48 The following guarantees provided
to third parties by the Company shall be subject to
consideration and approval at general meetings:

(1) a guarantee which is given after the total amount
of the guarantees provided to third parties by the
Company and its controlling subsidiaries which
exceeds 50% of its latest audited net assets of the
Company;

(2) a guarantee which is given after the total amount
of guarantees provided to third parties by the
Company and its controlling subsidiaries which
exceeds 30% of the latest audited total assets of the
Company;

(3) a guarantee which is provided in favour of an
object which has an asset to liability ratio of over
70%;

(4) a guarantee of which the single guarantee
amount exceeds 10% of the latest audited net assets
of the Company;

(5) based on the principle of aggregating the total
amount of guarantees for 12 consecutive months,
any guarantee exceeding 30% of the Company’s
latest audited total assets;

(6) a guarantee which is provided to shareholders,
persons exercising de facto control over the
Company and their respective connected parties;

(7) such other guarantees as required by the stock
exchange on which the shares of the Company are
listed or by the Articles of Association.

When the general meeting of the Company
considers the guarantee in sub-clause (5) of the
preceding paragraph, it shall be approved by
more than two-thirds of the voting rights held by
the shareholders attending the meeting.
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Seeurity provided to third parties which shall be
approved at a general meeting shall be considered
and approved by the Board before submission to
the general meeting for approval. When the general
meeting is considering a proposal to provide
seetrity for any shareholder, persons exercising
de facto control over the Company or their
respective connected parties, the said shareholder
or the shareholders controlled by the said persons
exercising de facto control over the Company shall
be abstained from voting on the proposal, and the
approval of such proposal shall be subject to more
than half of the voting rights of the other attending
shareholders.

Save and except for the aforesaid circumstances, the
Board shall be authorized to consider and approve
other seeurtty provided to third parties. However,
such seeturtty must be approved by adopting a
resolution by more than two thirds of the attending
directors.

Guarantees provided to third parties which shall be
approved at a general meeting shall be considered
and approved by the Board before submission to
the general meeting for approval. When the general
meeting is considering a proposal to provide
guarantees for any shareholder, persons exercising
de facto control over the Company or their
respective connected parties, the said shareholder
or the shareholders controlled by the said persons
exercising de facto control over the Company shall
be abstained from voting on the proposal, and the
approval of such proposal shall be subject to more
than half of the voting rights of the other attending
shareholders.

Save and except for the aforesaid circumstances,
the Board shall be authorized to consider and
approve other guarantees provided to third parties.
However, such guarantees must be approved by
adopting a resolution by more than two thirds of the
attending directors and such resolution should be
approved by more than half of all directors of the
Company, and disclosed timely.

Article 73 Fhe Company shall not, without prier
approval of shareholders at general meetings,
enter into any contract with any person other than
a director, supervisor, general manager, deputy
general manager or other senior management
member whereby the administration of the whole or
any substantial part of the business of the Company
is to be handed over to such person.

Article 49 Except that the Company is in special
circumstances such as crises, the Company shall
not, without the approval of shareholders by a
special resolution at general meetings, enter into
any contract with any person other than a director,
supervisor, general manager, deputy general
manager or other senior management member
whereby the administration of the whole or any
substantial part of the business of the Company is to
be handed over to such person.

Section 3 (Newly added) Convening of the
General Meeting
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Original articles
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Article 77 Independent directors shall be entitled
to propose to the Board the convening of an
extraordinary general meeting. The Board shall, in
accordance with the laws, administrative regulations
and the Articles of Association, furnish a written
reply stating its agreement or disagreement to the
convening of the extraordinary general meeting
within ten days upon receipt of such proposal of
convening an extraordinary general meeting by
independent directors.

If the Board agrees to convene an extraordinary
general meeting, a notice of meeting shall be
issued within five days after adopting the relevant
resolution by the Board. If the Board does not
agree to convene an extraordinary general meeting,
reasons for such disagreement shall be given by way
of announcement.

Article 53 More than half of independent
directors shall be entitled to propose to the
Board the convening of an extraordinary general
meeting. The Board shall, in accordance with the
laws, administrative regulations and the Articles
of Association, furnish a written reply stating
its agreement or disagreement to the convening
of the extraordinary general meeting within ten
days upon receipt of such proposal of convening
an extraordinary general meeting by independent
directors.

If the Board agrees to convene an extraordinary
general meeting, a notice of meeting shall be
issued within five days after adopting the relevant
resolution by the Board. If the Board does not
agree to convene an extraordinary general meeting,
reasons for such disagreement shall be given by way
of announcement.

Section 4 (newly added) Proposals and Notices
of the General Meeting

Article 84 When the Company convenes an annual

general meeting, writtennotice-of the-meeting shall
be given-twenty days before the date of the meeting,

and when the Company convenes an extraordinary

general meeting, writtennotice-ofthe-meeting shall

be glven fifteen days before the date of the rneetlng

In determining the commencement date of the
period, the Company shall not include the date on
which the meeting is held.

Article 60 When the Company convenes an
annual general meeting, a public announcement to
notify all shareholders shall be given twenty-one
days before the date of the meeting, and when
the Company convenes an extraordinary general
meeting, a public announcement to notify all
shareholders shall be given fifteen days before the
date of the meeting.

In determining the commencement date of the
period, the Company shall not include the date on
which the meeting is held.
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Article 88 A notice of a general meeting shall be
subject to and conditional upon:

bes i writine:

(2) specifying the place, the date and time of the
meeting;

(3) stating the issues to be considered at the
meeting;

(4) specifying the registration date of the
shareholders entitled to attend the general meeting;

Article 64 A notice of a general meeting shall be
subject to and conditional upon:

(1) specifying the place, the date and time of the
meeting;

(2) stating the issues and proposals to be considered
at the meeting;

(3) specifying the registration date of the
shareholders entitled to attend the general meeting;

(4) containing a conspicuous statement that a
shareholder entitled to attend and vote may appoint
one or more proxies to attend and vote instead
of him and such proxy is not necessarily be a
shareholder;

(5) specifying the name and telephone number of the
contact person of the meeting.

For issues to be discussed requiring the opinions of
independent directors, the notice of general meeting
or the supplementary notice shall disclose both the
opinions and the reasons of independent directors.

Where the Company convenes the general meeting
online or by other means, the notice of meeting shall
specify the time and procedures of online voting
or other means of voting. Online or other means
of voting for general meeting shall start no earlier
than 3:00 p.m. on the day before the convening of
the on-site general meeting and no later than 9:30
a.m. on the day of convening of the on-site general
meeting, and shall end no earlier than 3:00 p.m.
on the day when the on-site general meeting is
concluded.

The interval between the registration date and the
date of the meeting shall not be more than 7 working
days. No changes may be made once the registration
date is confirmed.
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- o e ful] : " et
beproposed-at-the-meeting;

(8) containing a conspicuous statement that a
shareholder entitled to attend and vote may appoint
one or more proxies to attend and vote instead
of him and such proxy is not necessarily be a
shareholder;

EE).SmeSng the ;Im? fmd] place for SE’T iee-of

(10) specifying the name and telephone number of
the contact person of the meeting.

For issues to be discussed requiring the opinions of
independent directors, the notice of general meeting
or the supplementary notice shall disclose both the
opinions and the reasons of independent directors.

Where the Company convenes the general meeting
online or by other means, the notice of meeting shall
specify the time and procedures of online voting
or other means of voting. Online or other means
of voting for general meeting shall start no earlier
than 3:00 p.m. on the day before the convening of
the on-site general meeting and no later than 9:30
a.m. on the day of convening of the on-site general
meeting, and shall end no earlier than 3:00 p.m.
on the day when the on-site general meeting is
concluded.

The interval between the registration date and the
date of the meeting shall not be more than 7 working
days. No changes may be made once the registration
date is confirmed.

21




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

Article 89 Where the general meeting intends to
deliberate the election of directors or supervisors,
the notice of meeting shall fully disclose the
detailed information on the candidates of directors
or supervisors, at least in the following aspects:

(1) personal information such as educational
background, working experience and other
engagements;

(2) whether such candidate has any affiliation
with the Company or—tts—controthing—sharcholders
ot persons exercising de facto control over the
Company;

(3) the number of shares of the Company such
candidate holds;

(4) whether such candidate has been penalised by
the CSRC or any other relevant authorities and the
stock exchange-

Save and except for directors or supervisors who are
elected by way of cumulative voting system, a single
proposal shall be put forward for each candidate of
directors or supervisors.

Article 65 Where the general meeting intends to
deliberate the election of directors or supervisors,
the notice of meeting shall fully disclose the
detailed information on the candidates of directors
or supervisors, at least in the following aspects:

(1) personal information such as educational
background, working experience and other
engagements;

(2) whether such candidate has any affiliation
with directors, supervisors, senior management
members of the Company, persons exercising de
facto control over the Company and shareholders
holding 5% or more of the shares;

(3) circumstances, if any, prohibiting such
candidate from serving as a director or
supervisor of a listed company;

(4) the number of shares of the Company such
candidate holds;

(5) whether such candidate has been penalised by
the CSRC or any other relevant authorities and the
stock exchange;

(6) other important matters required to be
disclosed by laws, regulations and regulatory
rules of the places where the Company’s
securities are listed and other provisions.

Save and except for directors or supervisors who are
elected by way of cumulative voting system, a single
proposal shall be put forward for each candidate of
directors or supervisors.
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Article 90 Notice of general meeting shall be | Article 66 Notice of general meeting shall be
served on the shareholders (whether or not they | served on the shareholders (whether or not they are
are entitled to vote at the meeting), by hand-er-by | entitled to vote at the meeting), by the means of
prepard—matt—at—thetr—addresses—as—shown—n—the | notice as provided in the Articles of Association

i ; tc | or other means as permitted by the stock
exchange(s) where the Company’s securities are
listed.

Section 5 (Newly added) Convening of a
General Meeting

Delete the entire Article
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Article 99 An—tinstrument—appotnting—a—proxy
5 ; o -
mpany n . f

het; ‘ £ ] & heti

for—votig: If an instrument appointing a proxy is
signed by an attorney authorised by an appointer,

the relevant power of attorney or any other atthority
shall be notarized. The power of attorney or other
authority so notarized together with the instrument
appointing a proxy shall be deposited at the domicile
of the Company or any other addresses specified in
the notice convening the meeting.

If an appointer is a legal person, its legal
representative or any other person authorized by
its Board of Directors or by other decision-making
authorities may attend a general meeting on behalf
of such appointer.

Article 74 If an instrument appointing a proxy
for voting is signed by an attorney authorised by
an appointer, the relevant power of attorney or any
other authorization documents shall be notarized.
The power of attorney or other authorization
documents so notarized together with the instrument
appointing a proxy for voting shall be deposited at
the domicile of the Company or any other addresses
specified in the notice convening the meeting.

If an appointer is a legal person, its legal
representative or any other person authorized by
its Board of Directors or by other decision-making
authorities may attend a general meeting on behalf
of such appointer.

Article 100

Delete the entire Article

Article 101

Delete the entire Article

Article 107

Delete the entire Article

Article 108

Delete the entire Article

Article 109

Delete the entire Article

Article 110

Delete the entire Article
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Article 119 The convener of meeting shall
guarantee the truthfulness, accuracy and
completeness of the minutes of the meetings.
Directors, supervisors, the secretary to the Board,
convener or their representatives, chairman of the
meeting shall sign on the minutes of the meetings.
The minutes of meetings shall be kept together
with the valid information such as the attendance
register of the attending shareholders and the power
of attorney of their proxies, the votes cast by way
of internet and by other means shall be kept at the
premises of the Company for a period fifteen years.

Article 84 The convener of meeting shall guarantee
the truthfulness, accuracy and completeness of the
minutes of the meetings. Directors, supervisors,
the secretary to the Board, convener or their
representatives, chairman of the meeting shall
sign on the minutes of the meetings. The minutes
of meetings shall be kept together with the valid
information such as the attendance register of the
attending shareholders and the power of attorney of
their proxies, the votes cast by way of internet and
by other means shall be kept at the premises of the
Company for a period of ten years.

Section 6 (Newly added) Voting at and
Resolutions of a General Meeting

Article 106 In the case of voting at general
meetings, shareholders (including their proxies) may
exercise their voting rights in accordance with the

number of their voting shares. Save—and—exceptrfor
Arttele110-hereof,—each share shall have one vote.

steh—shares—shalnot-be-takeninthe-totalnumber-of
o] Lt .

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

The review and consideration of the connected
transactions or continuing connected transactions
at the general meeting shall be subject to laws,
administrative regulations and regulatory
requirements of the place(s) where the Company’s
shares are listed, including the Listing Rules
amended from time to time by SEHK. If required
by the listing rules of the stock exchange on which
the Company’s shares are listed, the shareholders
associated with such transactions should abstain
from voting and the number of voting shares
represented by them shall not be taken in the total
number of valid voting. The announcement on the
resolutions at the general meeting should contain
a complete disclosure of the voting details of
non-associated shareholders.

Article 87 In the case of voting at general
meetings, shareholders (including their proxies) may
exercise their voting rights in accordance with the
number of their voting shares. Each share shall have
one vote.

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

The Company’s shares held by the Company do
not have voting rights and are not included in
the total number of the voting shares held by the
attendees of a general meeting.

If a shareholder’s acquisition of voting shares
violates the first and second paragraphs of
Article 63 of the Securities Law, the voting rights
represented by the portion exceeding the required
ratio must not be exercised within 36 months
from the acquisition date and these shares are not
included in the total number of the voting shares
held by the attendees of the general meeting.

25




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

The Board, independent directors, shareholders
holding more than 1% of voting shares or investor
protection agencies established in accordance with
laws, administrative regulations or the provisions
of the CSRC may, as the caller, by themselves or
entrusting securities company, securities service
agency, publicly request the shareholders of the
Company to entrust them to attend the general
meeting and to exercise the shareholders’ rights such
as proposal right and voting rights on their behalf.

Where it solicits for rights of Shareholders in
accordance with the preceding paragraph, the
caller shall disclose the soliciting documents and
the Company shall cooperate. No payment or
other form of de facto payment shall be made to
the shareholders for such public solicitation. The
Company shall not impose any limitation related to
minimum shareholding on the collection of voting
rights. Where the public soliciting of shareholders’
rights is in violation of laws, administrative
regulations or relevant rules of the CSRC and causes
damages to the Company or its shareholders, it shall
assume liability for compensation in accordance
with the laws.

The review and consideration of the connected
transactions or continuing connected transactions
at the general meeting shall be subject to laws,
administrative regulations and regulatory
requirements of the place(s) where the Company’s
shares are listed, including the Listing Rules
amended from time to time by SEHK. If required
by the listing rules of the stock exchange on which
the Company’s shares are listed, the shareholders
associated with such transactions should abstain
from voting and the number of voting shares
represented by them shall not be taken in the total
number of valid voting. The announcement on the
resolutions at the general meeting should contain
a complete disclosure of the voting details of
non-associated shareholders.

The Board, independent directors, shareholders
holding more than 1% of voting shares or investor
protection agencies established in accordance with
laws, administrative regulations or the provisions
of the CSRC may, as the caller, by themselves or
entrusting securities company, securities service
agency, publicly request the shareholders of the
Company to entrust them to attend the general
meeting and to exercise the shareholders’ rights such
as proposal right and voting rights on their behalf.

Where it solicits for rights of Shareholders in
accordance with the preceding paragraph, the caller
shall disclose the soliciting announcement and
relevant soliciting documents and the Company
shall cooperate. No payment or other form of de
facto payment shall be made to the shareholders
for such public solicitation. Save for the statutory
conditions, the Company shall not impose any
limitation related to minimum shareholding on
the collection of voting rights. Where the public
soliciting of shareholders’ rights is in violation of
laws, administrative regulations or relevant rules
of the CSRC and causes damages to the Company
or its shareholders, it shall assume liability for
compensation in accordance with the laws.
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Article 111 The following matters shall be
resolved by an ordinary resolution at a general
meeting:

(1) working reports of the Board and the Supervisory
Committee;

(2) plans formulated by the Board for distribution of
profits and for making up losses;

(3) removal of any members of the Board and
members of the Supervisory Committee, and
determination of their remuneration and method of
payment;

(4) annwat—preliminary—and—finat-—budget;,batance
heet G I I otherf; "
statements of the Company;

(5) annual reports of the Company;
(6) such other matters other than those specified by

the laws, administrative regulations or the Articles
of Association to be resolved by special resolutions.

Article 88 The following matters shall be resolved
by an ordinary resolution at a general meeting:

(1) working reports of the Board and the Supervisory
Committee;

(2) plans formulated by the Board for distribution of
profits and for making up losses;

(3) removal of any members of the Board and
members of the Supervisory Committee, and
determination of their remuneration and method of
payment;

(4) annual budget plan and final accounts plan of
the Company;

(5) annual reports of the Company;
(6) such other matters other than those specified by

the laws, administrative regulations or the Articles
of Association to be resolved by special resolutions.
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Article 112 The following matters shall be
resolved by a special resolution at a general meeting:

(1) the increase or decrease in share capital,
repurchase of shares of the Company and the issue
of shares of any class, warrants and other similar
securities of the Company;

2)-the-tssue-of-debentures-of the- Company;

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

(4) amendments to the Articles of Association;

(5) the plans of the Company to purchase or sell
major assets or provides a guarantee, within a year,
the amount of which exceeds 30% of the Company’s
latest audited total assets;

(6) share incentive scheme;

(7) such other matters provided by the laws,
administrative regulations or the Articles of
Association and be considered by the general
meeting by way of an ordinary resolution to be
of a nature which may have a material impact on
the Company and shall be adopted by a special
resolution.

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

(1) the increase or decrease in share capital,
repurchase of shares of the Company and the issue
of shares of any class, warrants and other similar
securities of the Company;

(2) the division, spin-off, merger, dissolution,
liquidation and change of the form of the Company;

(3) amendments to the Articles of Association;

(4) the plans of the Company to purchase or sell
major assets or provides a guarantee, within a year,
the amount of which exceeds 30% of the Company’s
latest audited total assets;

(5) share incentive scheme;

(6) such other matters provided by the laws,
administrative regulations or the Articles of
Association and be considered by the general
meeting by way of an ordinary resolution to be
of a nature which may have a material impact on
the Company and shall be adopted by a special
resolution.
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Article 122 The list of candidates for directors and
supervisors shall be submitted to shareholders for
voting by way of a proposal.

The election of directors or supervisors shall fully
reflect the opinions of minority shareholders. When
a voting is made on the election of directors or
supervisors at a general meeting, the cumulative
voting system may be adopted in accordance with
the provisions of the Articles of Association or
the resolutions of the general meeting. Where a
single shareholder and parties acting in concert
with him hold equity interests of 30% or above, the
cumulative voting system shall be adopted.

The “cumulative voting system” as mentioned in
the preceding paragraph means that each share
has the voting right for the number of directors or
supervisors to be elected, and the voting right owned
by the shareholders may be cumulatively used when
the directors or supervisors are elected at the general
meeting. The Board shall simultaneously provide
shareholders with the bibliographical details and
basic information about the candidates for directors
and supervisors.

Article 91 The list of candidates for directors and
supervisors shall be submitted to shareholders for
voting by way of a proposal.

The election of directors or supervisors shall fully
reflect the opinions of minority shareholders. When
a voting is made on the election of directors or
supervisors at a general meeting, the cumulative
voting system may be adopted in accordance with
the provisions of the Articles of Association or
the resolutions of the general meeting. Where a
single shareholder and parties acting in concert
with him hold equity interests of 30% or above, the
cumulative voting system shall be adopted. Where
two or more independent directors are elected,
the cumulative voting system shall be adopted.

The “cumulative voting system” as mentioned in
the preceding paragraph means that each share
has the voting right for the number of directors or
supervisors to be elected, and the voting right owned
by the shareholders may be cumulatively used when
the directors or supervisors are elected at the general
meeting. The Board shall simultaneously provide
shareholders with the bibliographical details and
basic information about the candidates for directors
and supervisors.

When only one director or supervisor is elected at
a general meeting, the cumulative voting system
shall not be adopted.
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Article 123 The approach and procedures
for nomination of candidates for directors and
supervisors are as follows:

(1) shareholder(s) severally or jointly holding more
than 3% of the total outstanding issued voting
shares of the Company may, by way of a written
proposal, put forward to the general meeting about
the candidates for directors and supervisors (not
being staff representatives). However, the number
of candidates proposed shall comply with the
provisions of the Articles of Association, and shall
not be more than the number to be elected. The
aforesaid proposal put forward by shareholders to
the Company should be served to the Company at
least 10 days before the convening of the general
meeting.

(2) within the number of head count as specified
by the Articles of Association and based on the
proposed number of candidates to be elected, the
Board and the Supervisory Committee may propose
a list of candidates for directors and supervisors,
which shall be submitted to the Board and the
Supervisory Committee for examination. After the
list of candidates for directors and supervisors is
determined according to the examination by the
Board and the Supervisory Committee and the
adoption of a resolution, it should be proposed at a
general meeting by way of a written proposal.

(3) the nomination of independent directors should
be made in accordance with the provisions of Attiete

Company noless—than—sevendays—priorto-the—date

ofholding—the—general-meeting—The Board shall

provide shareholders with bibliographical details
and basic information of the candidates for directors
and supervisors.

Article 92 The approach and procedures for
nomination of candidates for directors and
supervisors are as follows:

(1) shareholder(s) severally or jointly holding more
than 3% of the total outstanding issued voting
shares of the Company may, by way of a written
proposal, put forward to the general meeting about
the candidates for directors and supervisors (not
being staff representatives). However, the number
of candidates proposed shall comply with the
provisions of the Articles of Association, and shall
not be more than the number to be elected. The
aforesaid proposal put forward by shareholders to
the Company should be served to the Company at
least 10 days before the convening of the general
meeting.

(2) within the number of head count as specified
by the Articles of Association and based on the
proposed number of candidates to be elected, the
Board and the Supervisory Committee may propose
a list of candidates for directors and supervisors,
which shall be submitted to the Board and the
Supervisory Committee for examination. After the
list of candidates for directors and supervisors is
determined according to the examination by the
Board and the Supervisory Committee and the
adoption of a resolution, it should be proposed at a
general meeting by way of a written proposal.

(3) the nomination of independent directors should
be made in accordance with the provisions of the
Articles of Association and the Working Rules for
Independent Directors.

(4) The Board shall provide shareholders with
bibliographical details and basic information of the
candidates for directors and supervisors.

30




Comparison Table of the Amendments to the Articles of Association

Original articles

Revised articles

(6) at the general meeting, voting for each candidate
for a director and supervisor shall be taken on a
one-by-one basis.

() in the case of any need of addition to or change
in any director or supervisor, the Board or the
Supervisory Committee shall be responsible for
putting forward a proposal to the general meeting for
the selection or change of a director or supervisor.

(5) at the general meeting, voting for each candidate
for a director and supervisor shall be taken on a
one-by-one basis.

(6) in the case of any need of addition to or change
in any director or supervisor, the Board or the
Supervisory Committee shall be responsible for
putting forward a proposal to the general meeting for
the selection or change of a director or supervisor.

Delete the entire Article

Delete the entire Article

VOHNGBYACEASSOF SHAREHOEDERS

Delete the whole chapter

CHAPTER X BOARD OF DIRECTORS

CHAPTER V BOARD OF DIRECTORS

Section 1 (Newly added) Directors

Article 153

Delete the entire Article

Article 154

Delete the entire Article

Article 155

Delete the entire Article
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Article 156 At least one third of the members
of the Board shall be independent directors. The
Company shall make up for the required number
of independent directors in accordance with
regulations if any independent director does not
satisfy the requirements of independence or such
director cannot perform his duties and functions as
an independent director, resulting in insufficient
number of independent directors as required by the
Articles of Association.

The Company shall have at least one independent
director with a habitual residence in Hong Kong.

Article 112 The independent directors of the
Company shall act in accordance with the laws,
administrative regulations, the requirements of
the CSRC and the stock exchanges, as well as the
Articles of Association and the Working Rules for
Independent Directors.

At least one third of the members of the Board shall
be independent directors. The Company shall make
up for the required number of independent directors
in accordance with regulations if any independent
director does not satisfy the requirements of
independence or such director cannot perform his
duties and functions as an independent director,
resulting in insufficient number of independent
directors as required by the Articles of Association.
The Company shall have at least one independent
director with a habitual residence in Hong Kong.

Article 157

Delete the entire Article

Article 158

Delete the entire Article

Article 159

Delete the entire Article

Article 160

Delete the entire Article

Section 2 (Newly added) Board of Directors
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Article 162 The Board shall be responsible to the
general meeting and shall exercise the following
functions and powers:

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

(2) to implement the resolutions of the general
meeting;

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

(4) to formulate the Company’s annual preliminary
and financial budgets;

(5) to formulate the Company’s profit distribution
plan and plan for making up losses;

(6) to formulate proposals for increase or decrease
in the registered capital and the issue of debentures
of the Company;

(7) to draw up plans for the material acquisitions,
share repurchases, merger, division, dissolution or
change of the Company;

(8) to decide on matters relating to the Company’s
external investments, assets acquisitions and
disposals, assets pledges, entrusted financial
management and connected transactions within the
authorisation of the general meeting;

(9) to decide on the establishment of the Company’s
internal management structure;

(10) to appoint or dismiss the Company’s general
manager, and pursuant to the general manager’s
nominations to appoint or dismiss the deputy
general manager and other senior management of the
Company and determine their remunerations;

Article 114 The Board shall be responsible to the
general meeting and shall exercise the following
functions and powers:

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

(2) to implement the resolutions of the general
meeting;

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

(4) to formulate the Company’s annual preliminary
and financial budgets;

(5) to formulate the Company’s profit distribution
plan and plan for making up losses;

(6) to formulate proposals for increase or decrease
in the registered capital and the issue of debentures
of the Company;

(7) to draw up plans for the material acquisitions,
share repurchases, merger, division, dissolution or
change of the Company;

(8) to decide on matters relating to the Company’s
external investments, assets acquisitions and
disposals, assets pledges, entrusted financial
management and connected transactions within the
authorisation of the general meeting;

(9) to decide on the establishment of the Company’s
internal management structure;

(10) to appoint or dismiss the Company’s general
manager, and pursuant to the general manager’s
nominations to appoint or dismiss the deputy
general manager and other senior management of the
Company and determine their remunerations;
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(11) to establish the Company’s basic management
system, including the work plan for the selection and
appointment of the members of the management, the
business performance assessment measures of the
members of the management, and the remuneration
management measures for the members of the
management; to formulate management measures for
total wages of employees; to formulate management
systems for guarantees, liabilities, public donation
and charity services, etc.;

(12) to formulate proposals for amendments to the
Articles of Association;

(13) to determine the Company’s wages and salaries,
fringe benefits and incentive scheme subject to and
conditional upon relevant national provisions;

(14) to make decisions on other material businesses
and administrative matters of the Company, which
are not provided for in the Articles of Association
and to be determined by the general meeting;

(15) to formulate proposals for material acquisitions
or disposals;

(16) to manage the information disclosure issue of
the Company;

(17) to propose to the general meeting for the
engagement or change of accounting firm for the
audit work of the Company;

(18) to receive the work report and to check the
work of the general manager of the Company;

(19) to decide compliance management objective
of the Company to improve its compliance cultural
construction and to urge the Company to address
problems in the compliance management;

(11) to establish the Company’s basic management
system, including the work plan for the selection and
appointment of the members of the management, the
business performance assessment measures of the
members of the management, and the remuneration
management measures for the members of the
management; to formulate management measures for
total wages of employees; to formulate management
systems for guarantees, liabilities, public donation
and charity services, etc.;

(12) to formulate proposals for amendments to the
Articles of Association;

(13) to determine the Company’s wages and salaries,
fringe benefits and incentive scheme subject to and
conditional upon relevant national provisions;

(14) to make decisions on other material businesses
and administrative matters of the Company, which
are not provided for in the Articles of Association
and to be determined by the general meeting;

(15) to formulate proposals for material acquisitions
or disposals;

(16) to manage the information disclosure issue of
the Company;

(17) to propose to the general meeting for the
engagement or change of accounting firm for the
audit work of the Company;

(18) to receive the work report and to check the
work of the general manager of the Company;

(19) to promote the construction of the rule of law
in the Company; to decide compliance management
objective of the Company to improve its compliance
cultural construction and to urge the Company to
address problems in the compliance management;
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Original articles

Revised articles

(20) such other powers conferred by the laws,
administrative regulations, departmental rules,
shareholder’s general meeting or the Articles of
Association.

(20) such other powers conferred by the laws,
administrative regulations, departmental rules,
shareholder’s general meeting or the Articles of
Association.

Matters beyond the scope of authorization by
the general meeting should be submitted to the
general meeting for consideration.

Delete the entire Article
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Article 167 The Chairman of the Board shall
exercise the following functions and powers:

(1) to preside over the general meeting, and to
convene and preside over the meetings of the Board;

(2) to supervise and check the implementation of
board resolutions;

to-siortl TR :

(4) to exercise other powers vested by the Board.

If the Chairman is unable or fails to perform his
duties, a director elected by more than one half of
the directors shall perform such duties.

Article 118 The Chairman of the Board shall
exercise the following functions and powers:

(1) to preside over the general meeting, and to
convene and preside over the meetings of the Board;

(2) to supervise and check the implementation of
board resolutions;

(3) to exercise other powers vested by the Board.
If the Chairman is unable or fails to perform his

duties, a director elected by more than one half of
the directors shall perform such duties.

Article 168 The Board shall establish severat
special committees.

Article 119 The Board shall establish the Strategic
Development Committee, the Nomination and
Remuneration Committee, the Audit Committee,
the Financial Management Committee and
other special committees. The special committees
are accountable to the Board of Directors and
perform their duties in accordance with the
Articles of Association and the authorization by
the Board of Directors; their proposals should
be submitted to the Board of Directors for
consideration and determination.

The special committees are composed of
directors; the members of the Audit Committee
should be directors who do not concurrently serve
as the senior management of the Company and its
convener should be an independent director who
has accounting expertise. Independent directors
should be the majority of the composition and act
as the convenors of the Audit Committee and the
Nomination and Remuneration Committee.

The Board of Directors is responsible for
developing working regulations for the special
committees to standardize their operations.
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Article 180 The board meeting documents,
including meeting notices and meeting materials,
the power of attorney of appointing directors,
meeting taping information, meeting minutes signed
and confirmed by attending directors, meeting
summaries (if any), resolution records (if any),
resolutions, among others, shall be filed by the
secretary to the Board.

The board meeting documents shall be filed for a
period of at least fifteenyears.

Article 131 The board meeting documents,
including meeting notices and meeting materials,
the power of attorney of appointing directors,
meeting taping information, meeting minutes signed
and confirmed by attending directors, meeting
summaries (if any), resolution records (if any),
resolutions, among others, shall be filed by the
secretary to the Board.

The board meeting documents shall be filed for a
period of at least ten years.

CHAPTER XH GENERAL MANAGER AND-
DEPUTY GENERAL MANAGER OF THE
COMPANY

CHAPTER VII' GENERAL MANAGER,
DEPUTY GENERAL MANAGER AND OTHER
SENIOR MANAGEMENT MEMBERS OF THE

COMPANY

Article 184 The Company has one general manager
and a certain number of deputy general managers,
who shall be appointed or dismissed by the Board.
The deputy general manager shall assist the general
manager in his work, and shall be accountable to
the general manager. In absence or incapability of
the general manager in performing his duties, such
duties shall be performed by the deputy general
manager(s). The Board may decide upon whether a
member of the Board shall concurrently act as the
general manager.

A board member may assume the concurrent office
of a general manager, deputy general manager and
other senior management members as determined
by the Board of the Company, but the number of
directors holding the concurrent office of a general
manager, deputy general manager and other senior
management members shall not exceed by one half
of the total number of directors of the Company.

Each general manager, deputy general manager
and other senior management members shall have
an every term of office of three years, and shall be
renewable for re-election.

Article 135 The Company has one general manager
and a certain number of deputy general managers,
who shall be appointed or dismissed by the Board.
The deputy general manager shall assist the general
manager in his work, and shall be accountable to
the general manager. In absence or incapability of
the general manager in performing his duties, such
duties shall be performed by the deputy general
manager(s). The Board may decide upon whether a
member of the Board shall concurrently act as the
general manager.

A board member may assume the concurrent office
of a general manager, deputy general manager and
other senior management members as determined
by the Board of the Company, but the number of
directors holding the concurrent office of a general
manager, deputy general manager and other senior
management members shall not exceed by one half
of the total number of directors of the Company.

The senior management members of the
Company comprises the general manager, deputy
general managers, chief financial officer, chief
safety officer, secretary to the Board of Directors,
joint company secretary, general legal counsel,
and chief compliance officer.

Each general manager, deputy general manager
and other senior management members shall have
an every term of office of three years, and shall be
renewable for re-election.
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Article 185 A personnel holding administrative
positions other than directors and supervisors in the
controlling shareholder over the Company shall not
hold the office of a senior management member of
the Company.

Article 136 A personnel holding administrative
positions other than directors and supervisors in the
controlling shareholder over the Company shall not
hold the office of a senior management member of
the Company.

The salaries of the senior management members
of the Company are paid by the Company instead
of the controlling shareholders.

Article 186 The general manager shall be
accountable to the Board and exercise the following
functions and powers:

(1) to be in charge of the Company’s production,
operation and management and to organise the
implementation of the resolutions of the Board, and
report the work to the Board;

(2) to organise the implementation of the Company’s
annual business plans and investment plans;

(3) to draft plans for the establishment of the
Company’s internal management structure;

(4) to draft the Company’s basic management
system;

(5) to formulate basic rules and regulations for the
Company;

(6) to propose the appointment or dismissal of the
Company’s deputy general manager(s) and-financial
controter;

(7) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the Board;

(8) to be responsible for the construction of
legal and compliance management system of the
Company;

(9) such other powers conferred by the Articles of
Association and the Board.

Article 137 The general manager shall be
accountable to the Board and exercise the following
functions and powers:

(1) to be in charge of the Company’s production,
operation and management and to organise the
implementation of the resolutions of the Board, and
report the work to the Board;

(2) to organise the implementation of the Company’s
annual business plans and investment plans;

(3) to draft plans for the establishment of the
Company’s internal management structure;

(4) to draft the Company’s basic management
system;

(5) to formulate basic rules and regulations for the
Company;

(6) to propose the appointment or dismissal of
the Company’s deputy general manager(s), chief
financial officer, chief safety officer, general legal
counsel and chief compliance officer;

(7) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the Board;

(8) to be responsible for the construction of
legal and compliance management system of the
Company;

(9) such other powers conferred by the Articles of
Association and the Board.
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Article 187 The general manager may be present at
a meeting of the Board. The general manager has no
voting rights at the board meetings unless he is also
a director.

Article 138 The general manager may be present at
a meeting of the Board. The general manager has no
voting rights at the board meetings unless he is also
a director.

Where matters considered by the Board of
Directors involve legal issues, the general legal
counsel should attend the meeting and put
forward legal opinions.

Article 191 The general-manager—and—deputy
general—manager of the Company, in exercising

their functions and powers, shall act honestly
and diligently in accordance with the laws,
administrative regulations and the Articles of

Association. In the event that general-manager—and
deputy—general-manager have violated any provision

of the laws, administrative regulations, departmental
rules or the Articles of Association in exercising
their functions and powers and thereby causing
losses to the Company, they shall be liable for
compensation.

Article 143 The senior management members
of the Company, in exercising their functions
and powers, shall act honestly and diligently and
safeguard the best interests of the Company
and all shareholders in accordance with the
laws, administrative regulations and the Articles
of Association. In the event that the senior
management members of the Company have
violated any provision of the laws, administrative
regulations, departmental rules or the Articles of
Association in exercising their functions and powers
and thereby causing losses to the Company, they
shall be liable for compensation.

CHAPTER Xt SUPERVISORY COMMITTEE

CHAPTER VIII SUPERVISORY COMMITTEE

Section 1 (Newly added) Supervisors

Article 196 Each director, general manager and
other senior management member of the Company
may not hold the office of a supervisor concurrently.

Article 144 Each director, general manager,
deputy general manager and other senior
management member of the Company may not hold
the office of a supervisor concurrently.

Section 2 (Newly added) Supervisory Committee

Article 194 The Supervisory Committee shall
consist of five supervisors, one of which shall be the
chairman of the Supervisory Committee. The term of
office of each supervisor shall be a period of three
years and shall be eligible for re-election.

The chairman of the Supervisory Committee is
subject to election or removal with the consent
of two—thirds—or—more—of the members of the
Supervisory Committee.

The supervisors of the first Supervisory Committee
shall be elected at the inaugural meeting by the
Company and shall have a term of office until the
close of the third annual general meeting.

Article 151 The Supervisory Committee shall
consist of five supervisors, one of which shall be the
chairman of the Supervisory Committee. The term of
office of each supervisor shall be a period of three
years and shall be eligible for re-election.

The chairman of the Supervisory Committee is
subject to election or removal with the consent of
more than half of the members of the Supervisory
Committee.

The supervisors of the first Supervisory Committee
shall be elected at the inaugural meeting by the
Company and shall have a term of office until the
close of the third annual general meeting.
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Article 206 A meeting of the Supervisory
Committee shall only be convened with the
attendance of two thirds or more of the supervisors.

The vote at a meeting of the Supervisory Committee
shall be taken by poll, and each supervisor shall
have one vote.

A resolution of the Supervisory Committee shall
be passed by over-two-thirds of the members of the
Supervisory Committee.

A meeting of the Supervisory Committee shall be
attended by the supervisors in person. Where any
supervisor cannot attend the meeting for any reason,
he may appoint another supervisor as his proxy to
attend the meeting and vote in his stead, with the
proxy form specifying the scope of authorization.

Article 157 A meeting of the Supervisory
Committee shall only be convened with the
attendance of two thirds or more of the supervisors.

The vote at a meeting of the Supervisory Committee
shall be taken by poll, and each supervisor shall
have one vote.

A resolution of the Supervisory Committee shall be
passed by more than half of the members of the
Supervisory Committee.

A meeting of the Supervisory Committee shall be
attended by the supervisors in person. Where any
supervisor cannot attend the meeting for any reason,
he may appoint another supervisor as his proxy to
attend the meeting and vote in his stead, with the
proxy form specifying the scope of authorization.

Article 208 Minutes—shatt-bekeptformeetings—of
the-Supervisory-Committee—The supervisors present
at meetings and—the—person—taking—minttes shall

sign on the minutes. The supervisors are entitled
to request to record their statements at the meeting
in the minutes. When necessary, a prompt report
should be made to the regulatory authorities and a
public statement may also be issued.

Provided where supervisors have neither signed
for their confirmation, nor made any written record
for their different opinions or made a report to the
regulatory authorities or issued a public statement
according to the preceding paragraph, they shall be
considered to have fully agreed with the contents of
the records of the meeting.

Minutes of a meeting of the Supervisory Committee
shall be kept by the board secretary as a file of the
Company. Minutes shall be kept for a period of 15
years.

Article 159 The decisions made by the
Supervisory Committee on the considered matters
should be included in the meeting minutes and
the supervisors present at meetings shall sign on the
minutes. The supervisors are entitled to request to
record their statements at the meeting in the minutes.
When necessary, a prompt report should be made
to the regulatory authorities and a public statement
may also be issued.

Provided where supervisors have neither signed
for their confirmation, nor made any written record
for their different opinions or made a report to the
regulatory authorities or issued a public statement
according to the preceding paragraph, they shall be
considered to have fully agreed with the contents of
the records of the meeting.

Minutes of a meeting of the Supervisory Committee
shall be kept by the board secretary as a file of the
Company. Minutes shall be kept for a period of 10
years.
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Article 211 A person shall be disqualified for
being a director, a supervisor, a general manager, a
deputy general manager or other senior management
members of the Company in any of the following
circumstances:

(1) the individual has no capacity to undertake civil
liabilities or restricted capacity to undertake civil
liabilities;

(2) a period of five years has not yet elapsed since
the penalisation on conviction of corruption, bribery,
unauthorised taking of property, misappropriation
of property or disrupting social and economic order;
or a period of five years has not yet elapsed since
being deprived of political rights for commission of
offences;

(3) a period of three years has not yet elapsed since
the completion of the liquidation of any Company
or enterprise which was insolvent due to unsound
business operation and management and where
the person acted as a director, factory manager or
manager of such Company or enterprise and was
personally liable for such insolvencys;

(4) a period of three years has not yet elapsed since
revocation of the business license of a company
or enterprise due to illegal business operations
where the person was the legal representative of
such company or enterprise and for which he was
personally liable;

(5) the person is personally liable for a substantial
loan which is due for payment but remains unpaid;

(6) the person is currently being prohibited from
participating in the securities market by the CSRC
and such barring period has not elapsed,;

Article 162 A person shall be disqualified for
being a director, a supervisor, a general manager, a
deputy general manager or other senior management
members of the Company in any of the following
circumstances:

(1) the individual has no capacity to undertake civil
liabilities or restricted capacity to undertake civil
liabilities;

(2) a period of five years has not yet elapsed since
the penalisation on conviction of corruption, bribery,
unauthorised taking of property, misappropriation
of property or disrupting social and economic order;
or a period of five years has not yet elapsed since
being deprived of political rights for commission of
offences;

(3) a period of three years has not yet elapsed since
the completion of the liquidation of any Company
or enterprise which was insolvent due to unsound
business operation and management and where
the person acted as a director, factory manager or
manager of such Company or enterprise and was
personally liable for such insolvencys;

(4) a period of three years has not yet elapsed since
revocation of the business license of a company
or enterprise due to illegal business operations
where the person was the legal representative of
such company or enterprise and for which he was
personally liable;

(5) the person is personally liable for a substantial
loan which is due for payment but remains unpaid;

(6) the person is currently being prohibited from
participating in the securities market by the CSRC
and such barring period has not elapsed,;

(7) the person has been publicly disqualified
by a stock exchange from acting as a director,
supervisor, or senior management member of a
listed company and the ban has not expired;
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(8) such other stipulations of the laws, administrative
regulations rules, departmental rules or the
provisions as prescribed by the securities regulatory
authorities and the stock exchange on which the
shares of the Company are listed.

(++) such other stipulations of the laws,
administrative regulations rules, departmental rules
or the provisions as prescribed by the securities
regulatory authorities and the stock exchange on
which the shares of the Company are listed.

42




Comparison Table of the Amendments to the Articles of Association
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Article 215

Delete the entire Article

Article 216

Delete the entire Article

Article 217

Delete the entire Article

Article 218

Delete the entire Article

Article 219

Delete the entire Article

Article 220

Delete the entire Article

Article 221

Delete the entire Article

Article 222

Delete the entire Article

Article 223

Delete the entire Article

Article 224

Delete the entire Article

Article 225

Delete the entire Article

Article 226

Delete the entire Article

Article 227

Delete the entire Article

Article 228

Delete the entire Article

CHAPTER XV FINANCIAL AND
ACCOUNTING SYSTEMS ANB PROFIT
DISTRIBUTION

CHAPTER X FINANCIAL AND
ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND AUDIT

Section 1 (Newly added) Financial and
Accounting Systems

Delete the entire Article
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Delete the entire Article

Section 2 (Newly added) Internal Audit

Section 3 Appointment of Accounting Firm

Article 251 The Company shall appoint an
independent accountant firm which is qualified
under the relevant regulations of the State to
audit the Company’s annual report and review the
Company’s other financial reports.

The first accountant firm of the Company may be
appointed by the inaugural meeting of the Company
before the first annual general meeting. The
accountant firm so appointed shall hold office until
the close of the first annual general meeting.

If the inaugural meeting fails to exercise its powers
under the preceding paragraph, those powers shall
be exercised by the Board.

Article 186 The Company shall appoint an
independent accountant firm which is qualified
under the relevant regulations of the State to
audit the Company’s annual report and review the
Company’s other financial reports.

The first accountant firm of the Company may be
appointed by the inaugural meeting of the Company
before the first annual general meeting. The
accountant firm so appointed shall hold office until
the close of the first annual general meeting.

If the inaugural meeting fails to exercise its powers
under the preceding paragraph, those powers shall
be exercised by the Board.
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Delete the entire Article

Delete the entire Article

Article 256 The employment of an accounting
firm by the Company shall be decided at a general
meeting. Otherwise—than—the—ectreumstances
preseribed-under-Articte255-hereof;the Board shall
not decide the appointment of an accountant firm
before the general meeting.

Article 189 The employment of an accounting
firm by the Company shall be decided at a general
meeting. The Board shall not decide the appointment
of an accountant firm before the general meeting.
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Article 257 The remuneration of an accountant
firm or—the—manner—m—which—stch—firm—is—to—be
remunerated shall be determined by shareholders at a
general meeting.-Fheremunerationof-an—accountant

(JU U DUdALU U Ul 0y

Article 190 The remuneration of an accountant
firm shall be determined by shareholders at a general
meeting.

Delete the entire Article

Delete the entire Article
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Delete the entire Article
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Revised articles

CHAPTER XV INSURANCE

CHAPTER XI INSURANCE

CHAPTER XVt LABOUR MANAGEMENT
SYSTEM

CHAPTER XII LABOUR MANAGEMENT
SYSTEM

CHAPTER XX PARTY COMMITTEE

CHAPTER XIII PARTY COMMITTEE

Article 268 In accordance with the “Constitution
of the Communist Party of China”, the Company
shall establish the organization of the Communist
Party of China. The Party organizations shall
play the core leadership and core political role of
providing direction, managing the overall situation
and ensuring the implementation. The Company
shall also establish the working organs of the Party,
which shall be equipped with sufficient staff to deal
with Party affairs and provided with sufficient funds
to operate the Party organizations.

Article 198 In accordance with the “Constitution
of the Communist Party of China”, the Company
shall establish the organization of the Communist
Party of China and carry out Party activities. The
Party organizations shall play the core leadership
and core political role of providing direction,
managing the overall situation and ensuring the
implementation. The Company shall also establish
the working organs of the Party, which shall be
equipped with sufficient staff to deal with Party
affairs and provided with sufficient funds to operate
the Party organizations, and provide necessary
conditions for conducting the activities of the
Party organizations.
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CHAPTER XXt MERGER AND DIVISION OF

THE COMPANY

CHAPTER XV MERGER, DIVISION,
DISSOLUTION AND LIQUIDATION OF THE
COMPANY

Delete the entire Article

Section 1 (Newly added) Merger and Division

Article 277 The Company’s merger may either
be effected in the form of consolidation or new
establishment.

For the Company’s merger, the parties thereto shall
sign an agreement on the merger and formulate a
balance sheet and lists of property. The Company
shall inform the creditors in 10 days after the date
of making the resolution for such merger, and make
atteast3—times—of newspaper notices in 30 days
as provided by the applicable laws, administrative
regulations or the regulatory provisions of the place
where the Company’s shares are listed.

After the Company’s merger, the claims and debts
of all the parties thereto shall be carried on by the
Company existing after such merger or the new
Company.

Article 206 The Company’s merger may either
be effected in the form of consolidation or new
establishment.

For the Company’s merger, the parties thereto shall
sign an agreement on the merger and formulate a
balance sheet and lists of property. The Company
shall inform the creditors in 10 days after the date
of making the resolution for such merger, and
make newspaper notices in 30 days as provided by
the applicable laws, administrative regulations or
the regulatory provisions of the place where the
Company’s shares are listed.

Creditors may require the Company to pay
off the debt or provide guarantee for the debt
within 30 days from the date of the receipt of
the notice or within 45 days from the date of the
announcement if the notice has not been received.

After the Company’s merger, the claims and debts
of all the parties thereto shall be carried on by the
Company existing after such merger or the new
Company.
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CHAPTER XXH—DISSOEUHON-AND-
HQUIDATHON-OFTHE-COMPANY

Section 2 Dissolution and Liquidation

Article 280 In one of the following cases, the
Company shall be dissolved, and undergo liquidation
according to law:

(1) the general meeting makes a resolution on
dissolution;

(2) the Company has to be dissolved on account of
its merger or separation;

(5) if the Company gets into serious trouble in
operations and management and continuation
may incur material losses of the interests of the
shareholders, and no solution can be found through
any other channel, the shareholders holding more
than 10% of the total voting rights of the Company
may request the people’s court to dissolve the
Company.

Article 209 In one of the following cases, the
Company shall be dissolved, and undergo liquidation
according to law:

(1) the period of business existence provided by
the Articles of Association has expired or other
events causing dissolution, as stipulated by the
Articles of Association have materialized;

(2) the general meeting makes a resolution on
dissolution;

(3) the Company has to be dissolved on account of
its merger or separation;

(4) the business license of the Company has been
cancelled, or the Company has been ordered to
close down or deregistered according to law;

(5) if the Company gets into serious trouble in
operations and management and continuation
may incur material losses of the interests of the
shareholders, and no solution can be found through
any other channel, the shareholders holding more
than 10% of the total voting rights of the Company
may request the people’s court to dissolve the
Company.

The Company may amend the Articles of
Association to extend its existence period if
circumstance (1) takes place.

The amendments made to the Articles of
Association in accordance with the preceding
paragraph must be approved by more than
two-thirds of the voting rights held by the
shareholders attending the general meeting.
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Article 281 Where the Company ts—dissetved on

account of the—regutation—in—sub-clause(H—of the
preceding Artlcle—a—cjreafmg—gfeﬂp—sha-l-l—be—seﬁfrp—rﬁ

Article 210 Where the Company is dissolved on
account of the regulation in sub-clause (1), (2),
(4) and (5) of the preceding Article, a liquidation
team should be established within 15 days from
the date when the event causing dissolution
occurs to commence the liquidation process. The
liquidation team shall be composed of directors
or persons determined by the general meeting.
If the liquidation team is not established within
the specified period for liquidation, the creditors
may apply to the people’s court for appointing
relevant personnel to form a liquidation team for
liquidation.

Delete the entire Article
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Article 283 The liquidation committee shall notify
all creditors within 10 days after its establishment
and shall make atteast3 newspaper announcements
within 60 days. Creditors should, within 30 days
from the date of receipt of notice, er—<ifno-—written
notice—ts—reeetved—tn—person)—within—90—days—from
the-date-of-thefirst notice; claim for their creditors’

rlghts to the llquldatlon group zérn-y—o-v-e-rd-u-e

w&rvef—ﬁf—t-hc—samc—Credltors when f111ng the1r
claims, should illustrate those claim-related issues
and provide supporting documentation thereon.
The liquidation group should register such claims.
During the period when creditors declare their
creditors’ rights, the liquidation committee shall not
pay off the debts to them.

Article 211 The liquidation committee shall notify
all creditors within 10 days after its establishment
and shall make newspaper announcements within
60 days. Creditors should, within 30 days from the
date of receipt of notice or, in case of a creditor
who has not received such notice, within 45
days from the date of the announcements, claim
for their creditors’ rights to the liquidation group.
Creditors, when filing their claims, should illustrate
those claim-related issues and provide supporting
documentation thereon. The liquidation group
should register such claims. During the period
when creditors declare their creditors’ rights, the
liquidation committee shall not pay off the debts to
them.

Article 287 Upon completion of the Company’s
liquidation, the liquidation group shall prepare a

liquidation report as—wc-H—as—aﬂ—rncomev‘e-xpend-rtﬂurc

Article 215 Upon completion of the Company’s
liquidation, the liquidation group shall prepare
a liquidation report and submit it to the
shareholders’ general meeting or the people’s
court for confirmation. The liquidation group
shall then deliver the liquidation report to the
company registration authority, apply for the
deregistration of the Company and announce the
termination of the Company.

CHAPTER XXt PROCEDURESTOR
AMENDMENTS TO THE ARTICLES OF
ASSOCIATION

CHAPTER XVI AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Article 291 The amendment to the Company’s

Artlcles of Association mvel-vmg—t—he—Maﬂdatefy

Sfa’fc—eﬁtmeﬂ—l-f—t-hefe—rs—émy—chfmge relatmg to the

registered particulars of the Company, application
shall be made for registration of the changes in
accordance with law.

Article 219 The amendment to the Company’s
Articles of Association relating to the registered
particulars of the Company, application shall be
made for registration of the changes in accordance
with law.

CHAPTER XXIV—SETTEEMENT-OF DISPUTES

Delete the whole chapter
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Original articles

Revised articles

Article 1 These rules of procedures (hereinafter
referred to as “these Rules”) are formulated to
standardize the conduct of Liaoning Port Co.,
Ltd. (hereinafter referred to as the “Company”),
and to ensure the lawful exercise of powers by
the general meeting, in accordance with the
Company Law of the People’s Republic of China
(hereinafter referred to as the “Company Law”), the
Securities Law of the People’s Republic of China
(hereinafter referred to as the “Securities Law”),
the Rules for the Shareholders’ Meetings of Listed
Companies (hereinafter referred to as “Rules for the
Shareholders’ Meetings”) of the China Securities
Regulatory Commission (hereinafter referred to
as the “CSRC”), the Articles of Association of
Liaoning Port Co., Ltd. (hereinafter referred to as
the “Articles of Association”), and other relevant
regulations.

Article 1 These rules of procedures (hereinafter
referred to as “these Rules”) are formulated to
standardize the conduct of Liaoning Port Co.,
Ltd. (hereinafter referred to as the “Company”),
and to ensure the lawful exercise of powers by
the general meeting, in accordance with the
Company Law of the People’s Republic of China
(hereinafter referred to as the “Company Law”), the
Securities Law of the People’s Republic of China
(hereinafter referred to as the “Securities Law”),
the Rules for the Shareholders’ Meetings of Listed
Companies (hereinafter referred to as “Rules for the
Shareholders’ Meetings”) of the China Securities
Regulatory Commission (hereinafter referred to
as the “CSRC”), the Guidelines to Articles of
Association of Listed Companies, the Code of
Corporate Governance for Listed Companies,
the Rules Governing the Listing of Stocks on
Shanghai Stock Exchange, the Rules Governing
the Listing of Securities on The Stock Exchange
of Hong Kong Limited, the Articles of Association
of Liaoning Port Co., Ltd. (hereinafter referred to
as the “Articles of Association”), and other relevant
regulations.

Article 5 The following seeurity provided to third
parties provided by the Company shall be subject to
consideration and approval at general meetings:

(1) a guarantee which is given after the total amount
of the seeurtty provided to third parties provided by
the Company and its controlling subsidiaries exceeds
50% of its latest audited net assets of the Company;

(2) a guarantee which is given after the total amount
of seeurity provided to third parties given by the
Company which ts—equat-to—or—exeeed 30% of the

latest audited total assets of the Company;

(3) a guarantee which is provided in favour of an
object which has an asset to liability ratio of over
70%;

(4) a guarantee of which the single guarantee
amount exceeds 10% of the latest audited net assets
of the Company;

Article 5 The following guarantees provided to
third parties by the Company shall be subject to
consideration and approval at general meetings:

(1) a guarantee which is given after the total amount
of the guarantees provided to third parties by the
Company and its controlling subsidiaries which
exceeds 50% of its latest audited net assets of the
Company;

(2) a guarantee which is given after the total amount
of guarantees provided to third parties by the
Company and its controlling subsidiaries which
exceeds 30% of the latest audited total assets of the
Company;

(3) a guarantee which is provided in favour of an
object which has an asset to liability ratio of over
70%;

(4) a guarantee of which the single guarantee
amount exceeds 10% of the latest audited net assets
of the Company;
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(5) based on the principle of aggregating the total
amount of guarantees for 12 consecutive months,
any guarantee exceeding 30% of the Company’s
latest audited total assets;

(7) a guarantee which is provided to shareholders,
persons exercising de facto control over the
Company and their respective connected parties;

(8) such other guarantees as required by the stock
exchange on which the shares of the Company are
listed or by the Articles of Association.

Seeurity provided to third parties which shall be
approved at a general meeting shall be considered
and approved by the Board before submission to
the general meeting for approval. When the general
meeting is considering a proposal to provide
seetrity for any shareholder, persons exercising
de facto control over the Company or their
respective connected parties, the said shareholder
or the shareholders controlled by the said persons
exercising de facto control over the Company shall
be abstained from voting on the proposal, and the
approval of such proposal shall be subject to more
than half of the voting rights of the other attending
shareholders.

Save and except for the aforesaid circumstances, the
Board shall be authorized to consider and approve
other seeurity provided to third parties. However,
such seeurtty must be approved by adopting a
resolution by more than two thirds of the attending
directors.

(5) based on the principle of aggregating the total
amount of guarantees for 12 consecutive months,
any guarantee exceeding 30% of the Company’s
latest audited total assets;

(6) a guarantee which is provided to shareholders,
persons exercising de facto control over the
Company and their respective connected parties;

(7) such other guarantees as required by the stock
exchange on which the shares of the Company are
listed or by the Articles of Association.

When the general meeting of the Company
considers the guarantee in sub-clause (5) of the
preceding paragraph, it shall be approved by
more than two-thirds of the voting rights held by
the shareholders attending the meeting.

Guarantees provided to third parties which shall be
approved at a general meeting shall be considered
and approved by the Board before submission to
the general meeting for approval. When the general
meeting is considering a proposal to provide
guarantees for any shareholder, persons exercising
de facto control over the Company or their
respective connected parties, the said shareholder
or the shareholders controlled by the said persons
exercising de facto control over the Company shall
be abstained from voting on the proposal, and the
approval of such proposal shall be subject to more
than half of the voting rights of the other attending
shareholders.

Save and except for the aforesaid circumstances,
the Board shall be authorized to consider and
approve other guarantees provided to third parties.
However, such guarantees must be approved by
adopting a resolution by more than two thirds of the
attending directors and such resolution should be
approved by more than half of all directors of the
Company, and disclosed timely.

54




Comparison Table of Amendments to the Rules of Procedures of the General Meeting

Original articles

Revised articles

Article 12 Independent directors shall be entitled
to propose to the Board the convening of an
extraordinary general meeting. The Board shall, in
accordance with the laws, administrative regulations
and the Articles of Association, furnish a written
reply stating its agreement or disagreement to the
convening of the extraordinary general meeting
within ten days upon receipt of such proposal of
convening an extraordinary general meeting by
independent directors.

If the Board agrees to convene an extraordinary
general meeting, a notice of meeting shall be
issued within five days after adopting the relevant
resolution by the Board. If the Board does not
agree to convene an extraordinary general meeting,
reasons for such disagreement shall be given by way
of announcement.

Article 12 More than half of independent
directors shall be entitled to propose to the
Board the convening of an extraordinary general
meeting. The Board shall, in accordance with the
laws, administrative regulations and the Articles
of Association, furnish a written reply stating
its agreement or disagreement to the convening
of the extraordinary general meeting within ten
days upon receipt of such proposal of convening
an extraordinary general meeting by independent
directors.

If the Board agrees to convene an extraordinary
general meeting, a notice of meeting shall be
issued within five days after adopting the relevant
resolution by the Board. If the Board does not
agree to convene an extraordinary general meeting,
reasons for such disagreement shall be given by way
of announcement.

Article 15 Where the shareholders require the

holding of a—ctass—meetmng, it shall be performed in
accordance with the following procedures:

Two or more shareholders holding in aggregate
more than 10% of the shares carrying the right to
vote at the meeting to be held shall sign one or
more counterpart requisitions stating the objectives
of the meeting and requiring the Board to convene
a shareholders’ extraordinary general meeting or—a
ctass—meetng. For such proposal, the Board shall,
in accordance with laws, administrative regulations
and these Articles of Association, make a written
response as to whether or not it agrees to convene
an extraordinary general meeting of shareholders,
within 10 days upon receipt of such proposal.

If the Board agrees to convene the extraordinary
general meeting, a notice of such meeting shall
be issued within 5 days after the resolution of the
Board is passed. Changes made to the original
proposal in the notice shall be approved by the
relevant shareholder.

Article 15 Where the shareholders require the
holding of an extraordinary general meeting, it
shall be performed in accordance with the following
procedures:

Two or more shareholders holding in aggregate
more than 10% of the shares carrying the right to
vote at the meeting to be held shall sign one or
more counterpart requisitions stating the objectives
of the meeting and requiring the Board to convene
a shareholders’ extraordinary general meeting. For
such proposal, the Board shall, in accordance with
laws, administrative regulations and the Articles of
Association, make a written response as to whether
or not it agrees to convene an extraordinary general
meeting of shareholders, within 10 days upon receipt
of such proposal.

If the Board agrees to convene the extraordinary
general meeting, a notice of such meeting shall
be issued within 5 days after the resolution of the
Board is passed. Changes made to the original
proposal in the notice shall be approved by the
relevant shareholder.
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If the Board does not agree to convene the
extraordinary general meeting, or fails to give a
relevant notice within 10 days after the receipt of
the request, shareholders, individually or jointly,
holding more than 10% of the Company’s shares
may request the Supervisory Committee to convene
an extraordinary general meeting of shareholders,
and such proposals shall be made to the Supervisory
Committee in writing.

If the Supervisory Committee agrees to convene
the extraordinary general meeting, a notice of such
meeting shall be issued within 5 days after the
receipt of the request. Changes made to the original
proposal in the notice shall be approved by the
relevant shareholder.

If the Supervisory Committee fails to give a relevant
notice within the designated period, it shall be
deemed that the Supervisory Committee fails to
convene and preside over the shareholders’ general
meeting. The shareholder(s) continuously holding
for 90 days individually or collectively more than
10% of the shares of the Company may convene and
preside over the meeting by himself/themselves.

Any reasonable expenses incurred by shareholders’
convening and presiding over a meeting by reason
of the failure of the Board and the Supervisory
Committee to duly convene a meeting as requested
above shall be borne by the Company-and—shatt-be
set-offagainst—sums—owed-bythe-Company—to—the
L e . o default

If the Board does not agree to convene the
extraordinary general meeting, or fails to give a
relevant notice within 10 days after the receipt of
the request, shareholders, individually or jointly,
holding more than 10% of the Company’s shares
may request the Supervisory Committee to convene
an extraordinary general meeting of shareholders,
and such proposals shall be made to the Supervisory
Committee in writing.

If the Supervisory Committee agrees to convene
the extraordinary general meeting, a notice of such
meeting shall be issued within 5 days after the
receipt of the request. Changes made to the original
proposal in the notice shall be approved by the
relevant shareholder.

If the Supervisory Committee fails to give a relevant
notice within the designated period, it shall be
deemed that the Supervisory Committee fails to
convene and preside over the shareholders’ general
meeting. The shareholder(s) continuously holding
for 90 days individually or collectively more than
10% of the shares of the Company may convene and
preside over the meeting by himself/themselves.

Any reasonable expenses incurred by shareholders’
convening and presiding over a meeting by reason
of the failure of the Board and the Supervisory
Committee to duly convene a meeting as requested
above shall be borne by the Company.

Article 21 When the Company convenes an annual

general meeting, writtennotice-ofthe-meeting shall
be given-twenty days before the date of the meeting,

and when the Company convenes an extraordinary

general meeting, writtennotice-ofthe-meeting shall

be glven fifteen days before the date of the meetlng

In determining the commencement date of the
period, the Company shall not include the date on
which the meeting is held.

Article 21 When the Company convenes an
annual general meeting, a public announcement
to notify all shareholders shall be given twenty-
one days before the date of the meeting, and when
the Company convenes an extraordinary general
meeting, a public announcement to notify all
shareholders shall be given fifteen days before the
date of the meeting.

In determining the commencement date of the
period, the Company shall not include the date on
which the meeting is held.
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Article 22 A notice of a general meeting shall be
subject to and conditional upon:

be: imwritine:

(2) specifying the place, the date and time of the
meeting;

(3) stating the issues to be considered at the
meeting;

(4) specifying the registration date of the
shareholders entitled to attend the general meeting;

Article 22 A notice of a general meeting shall be
subject to and conditional upon:

(1) specifying the place, the date and time of the
meeting;

(2) stating the issues and proposals to be considered
at the meeting;

(3) specifying the registration date of the
shareholders entitled to attend the general meeting;

(4) containing a conspicuous statement that a
shareholder entitled to attend and vote may appoint
one or more proxies to attend and vote instead
of him and such proxy is not necessarily be a
shareholder;

(5) specifying the name and telephone number of the
contact person of the meeting.

For issues to be discussed requiring the opinions of
independent directors, the notice of general meeting
or the supplementary notice shall disclose both the
opinions and the reasons of independent directors.

Where the Company convenes the general meeting
online or by other means, the notice of meeting shall
specify the time and procedures of online voting
or other means of voting. Online or other means
of voting for general meeting shall start no earlier
than 3:00 p.m. on the day before the convening of
the on-site general meeting and no later than 9:30
a.m. on the day of convening of the on-site general
meeting, and shall end no earlier than 3:00 p.m.
on the day when the on-site general meeting is
concluded.

The interval between the registration date and the
date of the meeting shall not be more than 7 working
days. No changes may be made once the registration
date is confirmed.
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(8) containing a conspicuous statement that a
shareholder entitled to attend and vote may appoint
one or more proxies to attend and vote instead
of him and such proxy is not necessarily be a
shareholder;

EE).SmeSng the ;Im? fmd] place for SE’T iee-of

(10) specifying the name and telephone number of
the contact person of the meeting.

For issues to be discussed requiring the opinions of
independent directors, the notice of general meeting
or the supplementary notice shall disclose both the
opinions and the reasons of independent directors.

Where the Company convenes the general meeting
online or by other means, the notice of meeting shall
specify the time and procedures of online voting
or other means of voting. Online or other means
of voting for general meeting shall start no earlier
than 3:00 p.m. on the day before the convening of
the on-site general meeting and no later than 9:30
a.m. on the day of convening of the on-site general
meeting, and shall end no earlier than 3:00 p.m.
on the day when the on-site general meeting is
concluded.

The interval between the registration date and the
date of the meeting shall not be more than 7 working
days. No changes may be made once the registration
date is confirmed.
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Article 24 Where the general meeting intends to
deliberate the election of directors or supervisors,
the notice of meeting shall fully disclose the
detailed information on the candidates of directors
or supervisors, at least in the following aspects:

(1) personal information such as educational
background, working experience and other
engagements;

(2) whether such candidate has any affiliation
with the Company eor—tts—controthing—sharcholders
ot persons exercising de facto control over the
Company;

(3) the number of shares of the Company such
candidate holds;

(4) whether such candidate has been penalised by
the CSRC or any other relevant authorities and the
stock exchange-

Save and except for directors or supervisors who are
elected by way of cumulative voting system, a single
proposal shall be put forward for each candidate of
directors or supervisors.

Article 24 Where the general meeting intends to
deliberate the election of directors or supervisors,
the notice of meeting shall fully disclose the
detailed information on the candidates of directors
or supervisors, at least in the following aspects:

(1) personal information such as educational
background, working experience and other
engagements;

(2) whether such candidate has any affiliation
with directors, supervisors, senior management
members of the Company, persons exercising de
facto control over the Company and shareholders
holding 5% or more of the shares;

(3) circumstances, if any, prohibiting such
candidate from serving as a director or
supervisor of a listed company;

(4) the number of shares of the Company such
candidate holds;

(5) whether such candidate has been penalised by
the CSRC or any other relevant authorities and the
stock exchange;

(6) other important matters required to be
disclosed by laws, regulations and regulatory
rules of the places where the Company’s
securities are listed and other provisions.

Save and except for directors or supervisors who are
elected by way of cumulative voting system, a single
proposal shall be put forward for each candidate of
directors or supervisors.
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Article 25 Notice of general meeting shall be

served on the shareholders (whether or not they

are entitled to vote at the meeting), by hand-or-by
4 ] heiradd ] o

Article 25 Notice of general meeting shall be
served on the shareholders (whether or not they are
entitled to vote at the meeting), by the means of
notice as provided in the Articles of Association
or other means as permitted by the stock
exchange(s) where the Company’s securities are
listed.

Article 30

Delete the entire Article
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Article 34 An—instrument—appotnting—a proxy
g I D
Tpan a3 . f

heti ‘ g ] g het:
for—voting: If an—instrument—appointing—aproxy is
signed by an attorney authorised by an appointer,
the relevant power of attorney or any other atthority
shall be notarized. The power of attorney or other
authority so notarized together with the instrument
appotnting-aproxy shall be deposited at the domicile
of the Company or any other addresses specified in
the notice convening the meeting.

If an appointer is a legal person, its legal
representative or any other person authorized by
its Board of Directors or by other decision-making
authorities may attend a general meeting on behalf
of such appointer.

Article 33 If a proxy form for a voting proxy is
signed by an attorney authorised by an appointer,
the relevant power of attorney or any other
authorization documents shall be notarized.
The power of attorney or other authorization
documents so notarized together with the proxy
form for a voting proxy shall be deposited at the
domicile of the Company or any other addresses
specified in the notice convening the meeting.

If an appointer is a legal person, its legal
representative or any other person authorized by
its Board of Directors or by other decision-making
authorities may attend a general meeting on behalf
of such appointer.

Article 35

Delete the entire Article

Article 36

Delete the entire Article
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Article 40 A general meeting shall be presided
over and chaired by the Chairman of the Board.
If the Chairman is unable or fails to perform such

duties —&c—two—‘v&ce—ehanﬁen—sha-l-l—negﬁﬁatc—md

or—fatl—to—perform—such—duttes; a director to be

elected by more than one half of the directors shall
preside over and chair the meeting on behalf of the
Chairman; if no chairman of the meeting has been
designated or is able to be elected by more than one
half of the directors, shareholders so present at the
meeting shall elect one director to preside over and
chair the meetlng%erc—t-he—shafehe}ders—faﬂ—te

General meeting convened by the Supervisory
Committee shall be presided over by the chairman of
the Supervisory Committee. If the chairman of the
Supervisory Committee is unable or fails to perform
his duties, a supervisor elected by more than half of
supervisors shall preside over the meeting.

A general meeting convened by the shareholders
themselves shall be presided over by a representative
nominated by the convening shareholders.

When a general meeting is held and the chairman
of the meeting violates the rules of procedures such
that the general meeting cannot proceed, a person
may be elected to preside over the meeting, subject
to approval of shareholders entitled to more than
half of the voting rights present at the meeting.

Article 37 A general meeting shall be presided
over and chaired by the Chairman of the Board.
If the Chairman is unable or fails to perform such
duties, a director to be elected by more than one
half of the directors shall preside over and chair the
meeting on behalf of the Chairman; if no chairman
of the meeting has been designated or is able to
be elected by more than one half of the directors,
shareholders so present at the meeting shall elect
one director to preside over and chair the meeting.

General meeting convened by the Supervisory
Committee shall be presided over by the chairman of
the Supervisory Committee. If the chairman of the
Supervisory Committee is unable or fails to perform
his duties, a supervisor elected by more than half of
supervisors shall preside over the meeting.

A general meeting convened by the shareholders
themselves shall be presided over by a representative
nominated by the convening shareholders.

When a general meeting is held and the chairman
of the meeting violates the rules of procedures such
that the general meeting cannot proceed, a person
may be elected to preside over the meeting, subject
to approval of shareholders entitled to more than
half of the voting rights present at the meeting.
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Article 45 The convener of meeting shall guarantee
the truthfulness, accuracy and completeness of the
minutes of the meetings. Directors, supervisors,
the secretary to the Board, convener or their
representatives, chairman of the meeting shall
sign on the minutes of the meetings. The minutes
of meetings shall be kept together with the valid
information such as the attendance register of the
attending shareholders and the power of attorney of
their proxies, the votes cast by way of internet and
by other means shall be kept at the premises of the
Company for a period fifteen years.

Article 42 The convener of meeting shall guarantee
the truthfulness, accuracy and completeness of the
minutes of the meetings. Directors, supervisors,
the secretary to the Board, convener or their
representatives, chairman of the meeting shall
sign on the minutes of the meetings. The minutes
of meetings shall be kept together with the valid
information such as the attendance register of the
attending shareholders and the power of attorney of
their proxies, the votes cast by way of internet and
by other means shall be kept at the premises of the
Company for a period of ten years.

Article 48 The following matters shall be resolved
by an ordinary resolution at a general meeting:

(1) working reports of the Board and the Supervisory
Committee;

(2) plans formulated by the Board for distribution of
profits and for making up losses;

(3) removal of any members of the Board and
members of the Supervisory Committee, and
determination of their remuneration and method of
payment;

(4) annwal—pretimimary—and—finat-budget;batance
heet G I I other 1
statements of the Company;

(5) annual reports of the Company;
(6) such other matters other than those specified by

the laws, administrative regulations or the Articles
of Association to be resolved by special resolutions.

Article 45 The following matters shall be resolved
by an ordinary resolution at a general meeting:

(1) working reports of the Board and the Supervisory
Committee;

(2) plans formulated by the Board for distribution of
profits and for making up losses;

(3) removal of any members of the Board and
members of the Supervisory Committee, and
determination of their remuneration and method of
payment;

(4) annual budget plan and final accounts plan of
the Companys;

(5) annual reports of the Company;
(6) such other matters other than those specified by

the laws, administrative regulations or the Articles
of Association to be resolved by special resolutions.
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Article 49 The following matters shall be resolved
by a special resolution at a general meeting:

(1) the increase or decrease in share capital,
repurchase of shares of the Company and the issue
of shares of any class, warrants and other similar
securities of the Company;

2)-the-tssue-of debentures-of the-Company;

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

(4) amendments to the Articles of Association;

(5) the plans of the Company to purchase or sell
major assets or provides a guarantee, within a year,
the amount of which exceeds 30% of the Company’s
latest audited total assets;

(6) share incentive scheme;

(#) such other matters provided by the laws,
administrative regulations or the Articles of
Association and be considered by the general
meeting by way of an ordinary resolution to be
of a nature which may have a material impact on
the Company and shall be adopted by a special
resolution.

Article 46 The following matters shall be resolved
by a special resolution at a general meeting:

(1) the increase or decrease in share capital,
repurchase of shares of the Company and the issue
of shares of any class, warrants and other similar
securities of the Company;

(2) the division, spin-off, merger, dissolution,
liquidation and change of the form of the Company;

(3) amendments to the Articles of Association;

(4) the plans of the Company to purchase or sell
major assets or provides a guarantee, within a year,
the amount of which exceeds 30% of the Company’s
latest audited total assets;

(5) share incentive scheme;

(6) such other matters provided by the laws,
administrative regulations or the Articles of
Association and be considered by the general
meeting by way of an ordinary resolution to be
of a nature which may have a material impact on
the Company and shall be adopted by a special
resolution.

Article 50 In the case of voting at general
meetings, shareholders (including their proxies) may
exercise their voting rights in accordance with the

number of their voting shares. Save—and—exceptfor
Arttele110-hereof,—each share shall have one vote.

steh—shares—shal-not-be-takenin-the-total number-of
o] Lt .

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

Article 47 In the case of voting at general
meetings, shareholders (including their proxies) may
exercise their voting rights in accordance with the
number of their voting shares. Each share shall have
one vote.

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

The Company shall have no voting rights for the
shares it holds, and such portion of the shares
shall not be included in the total number of
voting shares represented at the meeting.
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The review and consideration of the connected
transactions or continuing connected transactions
at the general meeting shall be subject to laws,
administrative regulations and regulatory
requirements of the place(s) where the Company’s
shares are listed, including the Listing Rules
amended from time to time by SEHK. If required
by the listing rules of the stock exchange on which
the Company’s shares are listed, the shareholders
associated with such transactions should abstain
from voting and the number of voting shares
represented by them shall not be taken in the total
number of valid voting. The announcement on the
resolutions at the general meeting should contain
a complete disclosure of the voting details of
non-associated shareholders.

The Board, independent directors, shareholders
holding more than 1% of voting shares or investor
protection agencies established in accordance with
laws, administrative regulations or the provisions
of the CSRC may, as the caller, by themselves or
entrusting securities company, securities service
agency, publicly request the shareholders of the
Company to entrust them to attend the general
meeting and to exercise the shareholders’ rights such
as proposal right and voting rights on their behalf.

Where it solicits for rights of Shareholders in
accordance with the preceding paragraph, the
caller shall disclose the soliciting documents and
the Company shall cooperate. No payment or
other form of de facto payment shall be made to
the shareholders for such public solicitation. The
Company shall not impose any limitation related to
minimum shareholding on the collection of voting
rights. Where the public soliciting of shareholders’
rights is in violation of laws, administrative
regulations or relevant rules of the CSRC and causes
damages to the Company or its shareholders, it shall
assume liability for compensation in accordance
with the laws.

Shareholders, who purchase the voting shares
of the Company in violation of provisions of the
first clause and second clause of Article 63 of
the Securities Law, shall not exercise the voting
rights of the shares that exceed the prescribed
ratio within 36 months after the purchase, and
such shares shall not be included in the total
number of voting shares at a general meeting.

The review and consideration of the connected
transactions or continuing connected transactions
at the general meeting shall be subject to laws,
administrative regulations and regulatory
requirements of the place(s) where the Company’s
shares are listed, including the Listing Rules
amended from time to time by SEHK. If required
by the listing rules of the stock exchange on which
the Company’s shares are listed, the shareholders
associated with such transactions should abstain
from voting and the number of voting shares
represented by them shall not be taken in the total
number of valid voting. The announcement on the
resolutions at the general meeting should contain
a complete disclosure of the voting details of
non-associated shareholders.

The Board, independent directors, shareholders
holding more than 1% of voting shares or investor
protection agencies established in accordance with
laws, administrative regulations or the provisions
of the CSRC may, as the caller, by themselves or
entrusting securities company, securities service
agency, publicly request the shareholders of the
Company to entrust them to attend the general
meeting and to exercise the shareholders’ rights such
as proposal right and voting rights on their behalf.

Where it solicits for rights of Shareholders in
accordance with the preceding paragraph, the
caller shall disclose the soliciting documents and
the Company shall cooperate. No payment or
other form of de facto payment shall be made to
the shareholders for such public solicitation. The
Company shall not impose any limitation related to
minimum shareholding on the collection of voting
rights. Where the public soliciting of shareholders’
rights is in violation of laws, administrative
regulations or relevant rules of the CSRC and causes
damages to the Company or its shareholders, it shall
assume liability for compensation in accordance
with the laws.
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Article 51 Delete the entire Article
Article 52 Delete the entire Article
Article 53 Delete the entire Article
Article 54 Delete the entire Article
Article 55 Delete the entire Article

Article 58 The approach and procedures for
nomination of candidates for directors and
supervisors are as follows:

(1) shareholder(s) severally or jointly holding more
than 3% of the total outstanding issued voting
shares of the Company may, by way of a written
proposal, put forward to the general meeting about
the candidates for directors and supervisors (not
being staff representatives). However, the number
of candidates proposed shall comply with the
provisions of the Articles of Association, and shall
not be more than the number to be elected. The
aforesaid proposal put forward by shareholders to
the Company should be served to the Company at
least 10 days before the convening of the general
meeting.

(2) within the number of head count as specified
by the Articles of Association and based on the
proposed number of candidates to be elected, the
Board and the Supervisory Committee may propose
a list of candidates for directors and supervisors,
which shall be submitted to the Board and the
Supervisory Committee for examination. After the
list of candidates for directors and supervisors is
determined according to the examination by the
Board and the Supervisory Committee and the
adoption of a resolution, it should be proposed at a
general meeting by way of a written proposal.

(3) the nomination of independent directors should
be made in accordance with the provisions-of-Article
59 of these Rules.

Article 50 The approach and procedures for
nomination of candidates for directors and
supervisors are as follows:

(1) shareholder(s) severally or jointly holding more
than 3% of the total outstanding issued voting
shares of the Company may, by way of a written
proposal, put forward to the general meeting about
the candidates for directors and supervisors (not
being staff representatives). However, the number
of candidates proposed shall comply with the
provisions of the Articles of Association, and shall
not be more than the number to be elected. The
aforesaid proposal put forward by shareholders to
the Company should be served to the Company at
least 10 days before the convening of the general
meeting.

(2) within the number of head count as specified
by the Articles of Association and based on the
proposed number of candidates to be elected, the
Board and the Supervisory Committee may propose
a list of candidates for directors and supervisors,
which shall be submitted to the Board and the
Supervisory Committee for examination. After the
list of candidates for directors and supervisors is
determined according to the examination by the
Board and the Supervisory Committee and the
adoption of a resolution, it should be proposed at a
general meeting by way of a written proposal.

(3) the method and procedures for nomination
of independent directors should be made in
accordance with the provisions of the Articles of
Association, these Rules and the Working Rules
for Independent Directors.
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Original articles

Revised articles

of holding—the—general-meeting—The Board shall
provide shareholders with bibliographical details
and basic information of the candidates for directors
and supervisors.

(6) at the general meeting, voting for each candidate
for a director and supervisor shall be taken on a
one-by-one basis.

(7) in the case of any need of addition to or change
in any director or supervisor, the Board or the
Supervisory Committee shall be responsible for
putting forward a proposal to the general meeting for
the selection or change of a director or supervisor.

(4) The Board and the Supervisory Committee
shall provide shareholders with bibliographical
details and basic information of the candidates for
directors and supervisors.

(5) at the general meeting, voting for each candidate
for a director and supervisor shall be taken on a
one-by-one basis.

(6) in the case of any need of addition to or change
in any director or supervisor, the Board or the
Supervisory Committee shall be responsible for
putting forward a proposal to the general meeting for
the selection or change of a director or supervisor.

Article 59

Delete the entire Article
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Original articles

Revised articles

Article 60 The list of candidates for directors and
supervisors shall be submitted to shareholders for
voting by way of a proposal.

The election of directors or supervisors shall fully
reflect the opinions of minority shareholders. When
a voting is made on the election of directors or
supervisors at a general meeting, the cumulative
voting system may be adopted in accordance with
the provisions of the Articles of Association or
the resolutions of the general meeting. Where a
single shareholder and parties acting in concert
with him hold equity interests of 30% or above, the
cumulative voting system shall be adopted.

The “cumulative voting system” as mentioned in
the preceding paragraph means that each share
has the voting right for the number of directors or
supervisors to be elected, and the voting right owned
by the shareholders may be cumulatively used when
the directors or supervisors are elected at the general
meeting. The Board shall simultaneously provide
shareholders with the bibliographical details and
basic information about the candidates for directors
and supervisors.

Article 51 The list of candidates for directors and
supervisors shall be submitted to shareholders for
voting by way of a proposal.

The election of directors or supervisors shall fully
reflect the opinions of minority shareholders. When
a voting is made on the election of directors or
supervisors at a general meeting, the cumulative
voting system may be adopted in accordance with
the provisions of the Articles of Association or
the resolutions of the general meeting. Where a
single shareholder and parties acting in concert
with him hold equity interests of 30% or above,
the cumulative voting system shall be adopted.
Where two or more independent directors are
elected, the cumulative voting system shall be
implemented.

The “cumulative voting system” as mentioned in
the preceding paragraph means that each share
has the voting right for the number of directors or
supervisors to be elected, and the voting right owned
by the shareholders may be cumulatively used when
the directors or supervisors are elected at the general
meeting. The Board shall simultaneously provide
shareholders with the bibliographical details and
basic information about the candidates for directors
and supervisors.

When only one director or supervisor is elected at
a general meeting, the cumulative voting system
shall not be adopted.

Article 70

Delete the entire Article

Article 75

Delete the entire Article

CHAPTER-VH—SPECIAL PROCEDURES FOR-
VOHNG BYA-CEASS OF-SHAREHOEDERS

Delete the whole chapter

CHAPTER Vi SUPPLEMENTARY
PROVISIONS

CHAPTER VII SUPPLEMENTARY
PROVISIONS

Article 86 References to “above”, “within” and
“below” in these Rules are inclusive of the item

itself whereas “except™;“outstde”,—"less than” and

“more than” are exclusive of the item itself.

Article 67 References to “above”, “within” and
“below” in these Rules are inclusive of the item
itself whereas “over”, “less than” and “more than”

are exclusive of the item itself.
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Comparison Table of Amendments to the Rules of Procedures of the Board of Directors

Original articles

Revised articles

Article I Purpose

In order to further regulate the transaction of
business and decision-making procedures of the
board of directors (hereinafter referred to as the
“Board”) of Liaoning Port Co., Ltd. (hereinafter
referred to as “the Company”), procure the directors
and the Board to effectively perform their duties
and enhance the Board in terms of standardized
operations and efficiency in decision-making, the
Company has formulated these procedural rules
(hereinafter referred to as the “Rules”) in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as “Company Law”),
the Securities Law of the People’s Republic of China
(hereinafter referred to as “Securities Law”), the
Guidelines for the Governance of Listed Companies
of China Securities Regulatory Commission
(hereinafter referred to as the “CSRC”), the Rules
Governing the Listing of Stocks on Shanghai Stock
Exchange and the relevant rules and regulations.
The Rules shall form an attachment to the Articles
of Association, and shall be prepared by the Board
and approved by the shareholders’ meeting.

Article I Purpose

In order to further regulate the transaction of
business and decision-making procedures of the
board of directors (hereinafter referred to as the
“Board”) of Liaoning Port Co., Ltd. (hereinafter
referred to as “the Company”), procure the directors
and the Board to effectively perform their duties
and enhance the Board in terms of standardized
operations and efficiency in decision-making, the
Company has formulated these procedural rules
(hereinafter referred to as the “Rules”) in accordance
with the Company Law of the People’s Republic
of China (hereinafter referred to as “Company
Law”), the Securities Law of the People’s Republic
of China (hereinafter referred to as “Securities
Law”), the Guidelines for the Governance of
Listed Companies of China Securities Regulatory
Commission (hereinafter referred to as the “CSRC”),
the Guidelines to Articles of Association of Listed
Companies, the Rules Governing the Listing of
Stocks on Shanghai Stock Exchange, the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited and the
relevant rules and regulations. The Rules shall form
an attachment to the Articles of Association, and
shall be prepared by the Board and approved by the
shareholders’ meeting.
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Original articles

Revised articles

Article 8 Notices on the Meeting

To hold a regular or interim meeting of the Board,
the Office of the Board shall submit a notice on the
meeting to all directors, supervisors, the general
manager and the Secretary of the Board through
direct delivery, e-mail, telegraph, telex, fax, express
post, registered post or any other means 14 days in
advance in case of a regular meeting or 5 days in
advance in case of an interim meeting.

Article 8 Notices on the Meeting

To hold a regular or interim meeting of the Board,
the Office of the Board shall submit a notice on the
meeting to all directors, supervisors, the general
manager and the Secretary of the Board through
direct delivery, e-mail, telegraph, telex, fax, express
post, registered post or any other means 14 days in
advance in case of a regular meeting or 5 days in
advance in case of an interim meeting.

Notice of the meeting shall be in Chinese language,
with an English version attached if necessary.
Notice should include an agenda. Any director
can waive his right to be issued a notice of the
meeting or to receive a meeting notice within the
above time limit. In an urgent situation when an
extraordinary Board meeting has to be convened
as soon as practicable, the notice of the meeting
may be served at any time by telephone or other
verbal means, but the convener should provide
reasons thereof in the meeting.

Directors who have attended the meeting will be
deemed to have been issued a notice of Board
meeting if they had not raised any issues of not
having received such notice before or during the
Board meeting.

Article 11 Holding of the Meetings

The meeting of the Board shall be held only when
over half of the directors attend the meeting. If
the quorum of the meeting cannot be met as a
result of directors’ refusal to attend or absence
without reasons, the Chairman of the Board and
the Secretary of the Board shall timely report such
circumstances to the regulatory authority.

Supervisors may attend the meeting as non-voting
delegates; the general manager, deputy general
managers or the Secretary of the Board who is not
a director shall attend the meeting as non-voting
delegates. If considered necessary, the presider of
the meeting may notify other relevant persons to
attend the meeting as non-voting delegates.

Article 11  Holding of the Meetings

The meeting of the Board shall be held only when
over half of the directors attend the meeting. If
the quorum of the meeting cannot be met as a
result of directors’ refusal to attend or absence
without reasons, the Chairman of the Board and
the Secretary of the Board shall timely report such
circumstances to the regulatory authority.

Supervisors may attend the meeting as non-voting
delegates; the general manager, deputy general
managers or the Secretary of the Board who is not
a director shall attend the meeting as non-voting
delegates. If considered necessary, the presider of
the meeting may notify other relevant persons to
attend the meeting as non-voting delegates.
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Original articles

Revised articles

Article 12 Personal Attendance and Proxy
Attendance at the Meeting

In principle, directors shall attend the meeting of
the Board in person. If they are not able to attend
the meeting due to certain reasons, they shall read
the conference materials in advance, furnish clear
opinions and appoint other directors with a letter of
authorization to attend the meeting on their behalf.

A letter of authorization shall indicate:

(1) the names of the appointing party and the
frustee;

(2) the scope of authorization of the appointing party
and his instructions on voting intention in respect of
the proposals;

(3) the signature of the appointing party and the
date, etc.

The appointed director shall submit a letter of
authorization to the presider of the meeting, stating
the details of such appointment.

The appointed director attending the meeting shall
exercise the rights of a director within the scope of
authorization. If a director does not attend a meeting
of the Board, and does not authorize any other
director to attend the meeting, the voting right at the
meeting shall be deemed waived.

Article 12 Personal Attendance and Proxy
Attendance at the Meeting

In principle, directors shall attend the meeting of
the Board in person. If they are not able to attend
the meeting due to certain reasons, they shall read
the conference materials in advance, furnish clear
opinions and appoint other directors with a letter of
authorization to attend the meeting on their behalf.

A letter of authorization shall indicate:

(1) the names of the appointing party and the
trustee;

(2) the scope of authorization of the appointing party
and his instructions on voting intention in respect of
the proposals;

(3) the signature of the appointing party and the
date, etc.

The appointed director shall submit a letter of
authorization to the presider of the meeting, stating
the details of such appointment.

The appointed director attending the meeting shall
exercise the rights of a director within the scope of
authorization. If a director does not attend a meeting
of the Board, and does not authorize any other
director to attend the meeting, the voting right at the
meeting shall be deemed waived.
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Original articles

Revised articles

Article 14 Convening Methods of the Meetings

Board meetings shall generally be held onsite.
Whenever it is necessary, the Board meetings may
also be convened through video, telephone, fax, mail
or email after the agreement of the convener (the
presider) and proposer provided that the directors
can fully give their opinions. The Board meetings
may also be held on site and off site simultaneously.

Where a Board meeting is held off site, the number
of the directors present is calculated according
to the directors present in the video, the directors
expressing opinions in the teleconference, the
number of valid documents including faxes, mails
or emails received within the specified period, or
the written confirmations submitted by the directors
after the meetings.

Upon approval of the Chairman of the Board, the
Board may adopt the method of circulating written
proposals instead of convening a Board meeting.
This method is usually limited to emergency
situations where it is impossible to hold a Board
meeting through on-site, telephone, video, or
other means. When the method of circulating
written proposals is adopted, upon approval by the
Chairman of the Board, the secretary to the Board
may issue relevant proposal documents at any time.
However, directors shall be given reasonable time
for consideration and decision-making. The opinions
expressed by directors on proposals deliberated in
this manner shall be recorded by the secretary to the
Board and communicated to all directors. The draft
of the proposal shall be delivered to each director
by personal delivery, mail, fax, or email. Once
the required number of directors who have signed
on one or more identical resolution texts has been
reached, and the proposal has been delivered to the
secretary to the Board using the aforementioned
method, the proposal shall become a resolution of
the Board without the need for convening another
Board meeting. H-aresotutton-of the Board-tsmade

] hod-of-cirerlat . b

Article 14 Convening Methods of the Meetings

Board meetings shall generally be held onsite.
Whenever it is necessary, the Board meetings may
also be convened through video, telephone, fax, mail
or email after the agreement of the convener (the
presider) and proposer provided that the directors
can fully give their opinions. The Board meetings
may also be held on site and off site simultaneously.

Where a Board meeting is held off site, the number
of the directors present is calculated according
to the directors present in the video, the directors
expressing opinions in the teleconference, the
number of valid documents including faxes, mails
or emails received within the specified period, or
the written confirmations submitted by the directors
after the meetings.

Upon approval of the Chairman of the Board, the
Board may adopt the method of circulating written
proposals instead of convening a Board meeting.
This method is usually limited to emergency
situations where it is impossible to hold a Board
meeting through on-site, telephone, video, or
other means. When the method of circulating
written proposals is adopted, upon approval by the
Chairman of the Board, the secretary to the Board
may issue relevant proposal documents at any time.
However, directors shall be given reasonable time
for consideration and decision-making. The opinions
expressed by directors on proposals deliberated in
this manner shall be recorded by the secretary to the
Board and communicated to all directors. The draft
of the proposal shall be delivered to each director
by personal delivery, mail, fax, or email. Once
the required number of directors who have signed
on one or more identical resolution texts has been
reached, and the proposal has been delivered to the
secretary to the Board using the aforementioned
method, the proposal shall become a resolution of
the Board without the need for convening another
Board meeting.
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Original articles

Revised articles

The resolutions of the Board shall not be made
through circulating written proposals in the
following circumstances:

(1) Matters that require approval by the general
meeting according to the listing rules of the stock
exchange where the Company is listed, Articles of
Association of the Company, and other laws and
administrative regulations;

(2) Regular Board meetings;

(3) Significant related party transactions;

(4) Directors have objections.

The resolutions of the Board shall not be made
through circulating written proposals in the
following circumstances:

(1) Matters that require approval by the general
meeting according to the listing rules of the stock
exchange where the Company is listed, Articles of
Association of the Company, and other laws and
administrative regulations;

(2) Regular Board meetings;

(3) Significant related party transactions;

(4) Directors have objections.

Article 15 Procedure of the Meeting Deliberation

The presider of the meeting shall ask the attending
directors to provide definite opinions on respective
proposals.

For any proposal requiring prior-acknowledgements
of tndependent—directors according to provisions,
the presider of the meeting shall, before discussing
the relevant proposal, appoint one independent

director to read out the written—acknowledgements

The presider of the meeting shall stop the director
from hindering the meeting or influencing other
directors to speak immediately.

The Board meeting shall not vote on any proposal
not included in the meeting notice unless with the
unanimous consent of all the attending directors.
The directors entrusted by other directors to attend
the Board meeting shall not represent other directors
to vote on any proposal excluded in the meeting
notice.

Article 15 Procedure of the Meeting Deliberation

The presider of the meeting shall ask the attending
directors to provide definite opinions on respective
proposals.

For any proposal requiring consideration
and approval through a special meeting of
independent directors according to provisions, the
presider of the meeting shall, before discussing the
relevant proposal, appoint one independent director
to read out the resolution of the special meeting of
independent directors.

The presider of the meeting shall stop the director
from hindering the meeting or influencing other
directors to speak immediately.

The Board meeting shall not vote on any proposal
not included in the meeting notice unless with the
unanimous consent of all the attending directors.
The directors entrusted by other directors to attend
the Board meeting shall not represent other directors
to vote on any proposal excluded in the meeting
notice.
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Original articles

Revised articles

Article 20 Abstention from Voting

Under any of the following circumstances, directors
shall abstain from voting on the related resolutions:

(1) as required by the listing rules of the stock
exchange on which the Company’s shares are listed;

(2) as considered necessary by the director himself;

(3) such other circumstances as required by the
Articles of Association of the Company, where
connected relationships exist between the directors
and the enterprises involved in the meeting
proposals.

Where directors have abstained from voting, the
related board meetings shall be attended by more
than half of the unaffiliated directors, and the related
resolutions shall be adopted by more than half of
the unaffiliated directors. Shall the unaffiliated
directors attending the meeting be less than three
in number, voting shall not be conducted on the
relevant proposal and such matter shall be submitted
for review to a general meeting.

Article 20  Abstention from Voting

Under any of the following circumstances, directors
shall abstain from voting on the related resolutions:

(1) as required by the listing rules of the stock
exchange on which the Company’s shares are listed;

(2) as considered necessary by the director himself;

(3) such other circumstances as required by the
Articles of Association of the Company, where
connected relationships exist between the directors
and the enterprises involved in the meeting
proposals.

Where directors have abstained from voting, the
related board meetings shall be attended by more
than half of the unaffiliated directors, and the related
resolutions shall be adopted by more than half of
the unaffiliated directors. Shall the unaffiliated
directors attending the meeting be less than three
in number, voting shall not be conducted on the
relevant proposal and such matter shall be submitted
for review to a general meeting. The Board
should, when considering resolutions on related
party transactions or continuing related party
transactions, seek opinions of the independent
directors.

Article 31 Filing of Meeting Documents

The board meeting documents, including meeting
notices and meeting materials, the power of attorney
of appointing directors, meeting taping information,
meeting minutes signed and confirmed by attending
directors, meeting summaries (if any), resolution
records (if any), resolutions, among others, shall be
filed by the secretary to the Board.

The board meeting documents shall be filed for a
period of at least fifteen years.

Article 31 Filing of Meeting Documents

The board meeting documents, including meeting
notices and meeting materials, the power of attorney
of appointing directors, meeting taping information,
meeting minutes signed and confirmed by attending
directors, meeting summaries (if any), resolution
records (if any), resolutions, among others, shall be
filed by the secretary to the Board.

The board meeting documents shall be filed for a
period of at least ten years.
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Original articles

Revised articles

Article 32 Supplementary Provisions

In these Rules, the phrases “above”, “within” and

“below” are inclusive, while “tess—than”,—~beyond™;

“lower than”, and “more than” are exclusive.

These Rules shall be formulated by the Board, and
shall come into effect after approval by the general
meeting. The same applies to any modifications.

These Rules shall be subject to the interpretation of
the Board.

Article 32 Supplementary Provisions

In these Rules, the phrases “above”, “within” and
“below” are inclusive, while “over”, “lower than”,

and “more than” are exclusive.

These Rules shall be formulated by the Board, and
shall come into effect after approval by the general
meeting. The same applies to any modifications.

These Rules shall be subject to the interpretation of
the Board.

Comparison Table of Amendments to the Rules of Procedures of the Supervisory Committee

Original articles

Revised articles

Article I Purpose

To further standardize the deliberation methods
and decision-making procedures of the Supervisory
Committee of Liaoning Port Co., Ltd. (hereinafter
referred to as “Company” or “the Company”),
facilitate the effective performance of duties by
supervisors and the Supervisory Committee, and
improve the corporate governance structure of the
Company, these Rules are formulated in accordance
with the Company Law of the People’s Republic
of China (hereinafter referred to as the “Company
Law”), the Securities Law of the People’s Republic
of China (hereinafter referred to as the “Securities
Law”), the Code of Corporate Governance for
Listed Companies issued by the China Securities
Regulatory Commission (hereinafter referred to
as the “CSRC”), the Rules Governing the Listing
of Stocks on Shanghai Stock Exchange, and other
relevant regulations. These Rules, as an appendix to
the Articles of Association of the Company, shall be
drafted by the Supervisory Committee and approved
by the general meeting.

Article I Purpose

To further standardize the deliberation methods
and decision-making procedures of the Supervisory
Committee of Liaoning Port Co., Ltd. (hereinafter
referred to as “Company” or “the Company”),
facilitate the effective performance of duties by
supervisors and the Supervisory Committee, and
improve the corporate governance structure of the
Company, these Rules are formulated in accordance
with the Company Law of the People’s Republic
of China (hereinafter referred to as the “Company
Law”), the Securities Law of the People’s Republic
of China (hereinafter referred to as the “Securities
Law”), the Code of Corporate Governance for
Listed Companies issued by the China Securities
Regulatory Commission (hereinafter referred to
as the “CSRC”), the Guidelines to Articles of
Association of Listed Companies, the Rules
Governing the Listing of Stocks on Shanghai Stock
Exchange, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Limited and other relevant regulations. These
Rules, as an appendix to the Articles of Association
of the Company, shall be drafted by the Supervisory
Committee and approved by the general meeting.
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Original articles

Revised articles

Article 13 Meeting of the Supervisory Committee

The vote at a meeting of the Supervisory Committee
shall be taken by poll, and each supervisor shall
have one vote.

A supervisor shall vote for, against or abstain from
a voting. Attending supervisors shall choose one
among the above intentions. Shall a supervisor make
no choice, or choose more than two intentions, the
presider of the meeting shall require such supervisor
to choose again. Shall a supervisor refuse to choose,
he shall be deemed abstained. If a supervisor leaves
the meeting venue without returning and making a
choice, he shall be deemed abstained.

Resolutions of the Supervisory Committee shattbe

Article 13 Meeting of the Supervisory Committee

The vote at a meeting of the Supervisory Committee
shall be taken by poll, and each supervisor shall
have one vote.

A supervisor shall vote for, against or abstain from
a voting. Attending supervisors shall choose one
among the above intentions. Shall a supervisor make
no choice, or choose more than two intentions, the
presider of the meeting shall require such supervisor
to choose again. Shall a supervisor refuse to choose,
he shall be deemed abstained. If a supervisor leaves
the meeting venue without returning and making a
choice, he shall be deemed abstained.

Resolutions of the Supervisory Committee shall be
passed by more than half of the supervisors.
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Original articles

Revised articles

Article 15 Meeting Minutes

Ty ct of the S . - . fficeshal
i =st mgs—The meeting
minutes shall include the following information:

(1) the time, venue and form of the meeting session
and meeting convened;

(2) dispatch of the notice of the meeting;

(3) the convener and presider of the meeting;

(4) the attendance of the meeting;

(5) the motions considered by the meeting, major
comments and opinions of supervisors on the
relevant issues;

(6) the voting result for each motion (the voting
result shall set out the respective numbers of

affirmative, opposing and abstention votes); and

(7) such other issues that should be recorded in the
opinion of the attending supervisors.

For meetings of the Supervisory Committee held
through communication, the working body of the
Supervisory Committee shall compile meeting
minutes with reference to the above-mentioned

provisions.—H—a—meeting—ofthe—Supervisory

Article 15 Meeting Minutes

The Supervisory Committee shall make meeting
minutes of the decisions on the matters discussed.
The meeting minutes shall include the following
information:

(1) the time, venue and form of the meeting session
and meeting convened;

(2) dispatch of the notice of the meeting;
(3) the convener and presider of the meeting;
(4) the attendance of the meeting;

(5) the motions considered by the meeting, major
comments and opinions of supervisors on the
relevant issues;

(6) the voting result for each motion (the voting
result shall set out the respective numbers of
affirmative, opposing and abstention votes); and

(7) such other issues that should be recorded in the
opinion of the attending supervisors.

For meetings of the Supervisory Committee held
through communication or circulating written
proposals, the working body of the Supervisory
Committee shall compile meeting minutes with
reference to the above-mentioned provisions.

Article 19 Filing of Meeting Documents

The meeting documents of the Supervisory
Committee, including meeting notices and meeting
materials, the power of attorney of appointing
supervisors, meeting taping information, meeting
minutes signed and confirmed by attending
supervisors, resolutions, among others, shall be filed
by the secretary to the Board.

The meeting documents of the Supervisory
Committee shall be filed for a period of at least
fifteen years.

Article 19  Filing of Meeting Documents

The meeting documents of the Supervisory
Committee, including meeting notices and meeting
materials, the power of attorney of appointing
supervisors, meeting taping information, meeting
minutes signed and confirmed by attending
supervisors, resolutions, among others, shall be filed
by the secretary to the Board.

The meeting documents of the Supervisory
Committee shall be filed for a period of at least ten
years.
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Original articles

Revised articles

Article 20 Supplementary Provisions

In these Rules, the phrases “above”, “within” and

“below” are inclusive, while “tess—than™—~beyond™;

“lower than”, and “more than” are exclusive.

These Rules shall be formulated by the Supervisory
Committee, and shall come into effect after approval
by the general meeting. The same applies to any
modifications.

These Rules shall be subject to the interpretation of
the Supervisory Committee.

Article 20  Supplementary Provisions

In these Rules, the phrases “above”, “within” and
“below” are inclusive, while “over”, “lower than”,

and “more than” are exclusive.

These Rules shall be formulated by the Supervisory
Committee, and shall come into effect after approval
by the general meeting. The same applies to any
modifications.

These Rules shall be subject to the interpretation of
the Supervisory Committee.

The Proposed Amendments are subject to the approval of the shareholders of the Company by
way of a special resolution at the forthcoming annual general meeting of the Company (“AGM”).
A circular of the AGM containing, among other matters, details of the Proposed Amendments,
together with a notice of the AGM will be despatched to the shareholders of the Company in due
course.

By Order of the Board
Liaoning Port Co., Ltd.*
WANG Huiying and LEE, Kin Yu Arthur
Joint Company Secretaries

Dalian City, Liaoning Province, the PRC
26 April 2024

As at the date of this announcement, the Board comprises:
Executive Directors: WANG Zhixian and WEI Minghui
Non-executive Directors: L1 Guofeng, LI Yubin and YANG Bing

Independent Non-executive Directors: LIU Chunyan, CHENG Chaoying and CHAN Wai Hei

* The Company is registered as a Non-Hong Kong company under Part XI of the previous Hong Kong Companies
Ordinance (equivalent to Part 16 of the Hong Kong Companies Ordinance with effect from 3 March 2014) under
the English name “Liaoning Port Co., Ltd.”.

* For identification purposes only
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