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DEFINITIONS

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

have the following meanings:

“2023 Annual Report”

“2023 Audited Consolidated
Financial Statements”

“2023 Report of the Board of
Directors”

“2023 Report of the Supervisory
Committee”

“AGM” or “Annual General
Meeting”

>

“Articles of Association’

“Baker Tilly HK”
“Baker Tilly China”

“Board”

the annual report of the Company for the year ended
31 December 2023, which has been published on the
designated  website of the Stock  Exchange
(www.hkexnews.hk) and the website of the Company
(www.polywuye.com)

the audited consolidated financial statements of the
Group for the year ended 31 December 2023, which is
set out in the 2023 Annual Report

the report of the Board for the year ended 31
December 2023, which is set out in the 2023 Annual
Report

the report of the Supervisory Committee for the year
ended 31 December 2023, which is set out in the 2023
Annual Report

the annual general meeting of the Company to be held
on Monday, 27 May 2024 at 3:00 p.m. at the
Conference Room, 2nd Floor, East Tower, Poly Plaza,
No. 832 Yue Jiang Zhong Road, Hai Zhu District,
Guangzhou, Guangdong Province, the PRC to consider
and, if appropriate, to approve the resolutions contained
in the notice of the meeting which is set out on pages
GM-1 to GM-3 of this circular, or any adjournment
thereof

the articles of association of the Company currently in
force

Baker Tilly Hong Kong Limited
Baker Tilly China Certified Public Accountants

the board of Directors



DEFINITIONS

“China” or the “PRC”

“Class Meetings”

“Company”

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

2

“Domestic Shares Class Meeting’

“General Mandate to Issue
Shares”

“General Mandate to Repurchase
H Shares”

“Group”

the People’s Republic of China, but for the purpose of
this circular and for geographical reference only and
except where the context requires, references in this
circular to “China” and the “PRC” do not include Hong
Kong, the Macau Special Administrative Region and
Taiwan of the PRC

Domestic Shares Class Meeting and H Shares Class
Meeting

Poly Property Services Co., Ltd., a joint stock company
incorporated in the PRC with limited liability, the H
Shares of which are listed on the Main Board of the
Stock Exchange

the director(s) of the Company

ordinary shares in the share capital of the Company,
with a nominal value of RMB1.00 each, which are
subscribed for and paid up in Renminbi

the holder(s) of Domestic Share(s)

the first Class Meeting of Domestic Shares of 2024 of
the Company or any adjournment thereof to be
convened and held at 3:30 p.m. on Monday, 27 May
2024 or immediately after the conclusion of the AGM
or adjournment thereof

a general mandate to be granted to the Board for
exercising the power of the Company to issue Domestic
Shares and H Shares not exceeding 20% of each of the
total number of Domestic Shares and H Shares,
respectively, in issue on the date of passing the related
resolution, subject to the conditions set out in the
resolution proposed at the AGM for approving the
general mandate

a general mandate to be granted to the Board for
exercising the power of the Company to repurchase H
Shares not exceeding 10% of the total number of H
Shares, in issue on the date of passing the related
resolution, subject to the conditions set out in the
resolution proposed at the AGM for approving the
general mandate

the Company and its subsidiaries
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“H Share(s)”

“H Shareholder(s)”

“H Shares Class Meeting”

“Hong Kong”

“Hong Kong dollars” or “HK$”

“Latest Practicable Date”

“Listing Rules”

“Poly Developments and
Holdings”

“RMB” or “Renminbi”

“Share(s)”

“Shareholder(s)”

“Stock Exchange” or “Hong
Kong Stock Exchange”

“Supervisor(s)”

“Supervisory Committee”

overseas listed foreign shares in the ordinary share
capital of the Company with a nominal value of
RMB1.00 each, which are subscribed for and traded in
Hong Kong dollars and listed on the Main Board of the
Stock Exchange

the holder(s) of H Share(s)

the first Class Meeting of H Shares of 2024 of the
Company or any adjournment thereof to be convened
and held at 3:45 p.m. on Monday, 27 May 2024 or
immediately after the conclusion of the Domestic
Shares Class Meeting or any adjournment thereof

the Hong Kong Special Administrative Region of the
PRC

Hong Kong dollars, the lawful currency of Hong Kong

30 April 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

PRAFN S JE VeI M A B2 W] (Poly Developments and
Holdings Group Co., Ltd.), a joint stock company
incorporated in the PRC with limited liability, whose
shares are listed on the main board of Shanghai Stock
Exchange (Stock Code: 600048). Poly Developments
and Holdings is a controlling shareholder of the
Company

Renminbi, the lawful currency of the PRC

ordinary shares in the share capital of the Company,
with a nominal value of RMBI1.00 each, comprising
Domestic Shares and H Shares

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

supervisor(s) of the Company

the supervisory committee of the Company



DEFINITIONS

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers and
Share BuyBacks

“%” per cent
In this circular, terms such as “controlling shareholder”, “subsidiary” and

“substantial shareholder” shall have the meanings given to such terms in the Listing Rules,
unless the context otherwise requires.

The English names of Chinese entities included in this circular are unofficial
translations of their Chinese names and are included for identification purposes only.
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To the Shareholders

Dear Sir/Madam,

(1) 2023 Report of the Board of Directors
(2) 2023 Report of the Supervisory Committee
(3) 2023 Audited Consolidated Financial Statements
(4) 2023 Annual Report
(5) Profit Distribution Plan for 2023
(6) Re-appointment of Auditors for 2024
(7) General Mandate to the Board to Issue Shares
(8) General Mandate to the Board to Repurchase H Shares
(9) Amendments to the Articles of Association
(10) Amendments to the Rules and Procedures of the Shareholders’ General
Meetings
(11) Amendments to the Rules and Procedures of Meetings of the Board of
Directors
(12) Amendments to the Rules and Procedures of Meetings of the
Supervisory Committee
Notice of the 2023 Annual General Meeting
Notice of the First Domestic Shares Class Meeting of 2024
and
Notice of the First H Shares Class Meeting of 2024
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1. INTRODUCTION

The purpose of this circular is to provide you with the notice of the AGM, the
Domestic Shares Class Meeting and H Shares Class Meeting and the information reasonably
necessary to enable you to make an informed decision on whether to vote for or against the
proposed resolutions at the above meetings.

At the AGM, ordinary resolutions will be proposed as follows:

(1)
()
3)
)
(5)
(6)

(7

(3)

&)

to consider and approve the 2023 Report of the Board of Directors;

to consider and approve the 2023 Report of the Supervisory Committee;

to consider and approve the 2023 Audited Consolidated Financial Statements;
to consider and approve the 2023 Annual Report;

to consider and approve the profit Distribution Plan for 2023;

to consider and approve the re-appointment of Auditors for 2024;

to consider and approve the amendments to the Rules and Procedures of the
Shareholders’ General Meetings;

to consider and approve the amendments to the Rules and Procedures of Meetings
of the Board of Directors;

to consider and approve the amendments to the Rules and Procedures of Meetings
of the Supervisory Committee;

At the AGM, special resolutions will be proposed as follows:

(10) to consider and approve the General Mandate to the Board to Issue Shares;

(11) to consider and approve the General Mandate to the Board to Repurchase H

Shares; and

(12) to consider and approve the amendments to the Articles of Association.

At the First Domestic Shares Class Meeting of 2024, special resolutions will be
proposed as follows:

(1)

to consider and approve the amendments to the Rules and Procedures of the
Shareholders” General Meetings;
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(2) to consider and approve the amendments to the Articles of Association; and

(3) to consider and approve the General Mandate to the Board to Repurchase H
Shares.

At the First H Shares Class Meeting of 2024, special resolutions will be proposed as

follows:

(1) to consider and approve the amendments to the Rules and Procedures of the
Shareholders’ General Meetings;

(2) to consider and approve the amendments to the Articles of Association; and

(3) to consider and approve the General Mandate to the Board to Repurchase H
Shares.

In order to enable you to have a better understanding of the resolutions to be proposed

at the AGM, the Domestic Shares Class Meeting and the H Shares Class Meeting and to
make an informed decision in the circumstance where sufficient and necessary information is
available, the Company provided the Shareholders with detailed information in this circular.

2.

BUSINESSES TO BE CONSIDERED AT THE AGM AND THE CLASS
MEETINGS

2.1 To consider and approve the 2023 Report of the Board of Directors

The text of the 2023 Report of the Board of Directors is set out in the section
headed “Report of the Board of Directors” in the 2023 Annual Report.

The 2023 Report of the Board of Directors was considered and approved by the
Board on 26 March 2024 and is hereby proposed at the AGM for consideration and
approval.

2.2 To consider and approve the 2023 Report of the Supervisory Committee

The text of the 2023 Report of the Supervisory Committee is set out in the
section headed “Report of the Supervisory Committee” in the 2023 Annual Report.

The 2023 Report of the Supervisory Committee was considered and approved by
the Supervisory Committee on 26 March 2024 and is hereby proposed at the AGM for
consideration and approval.

2.3 To consider and approve the 2023 Audited Consolidated Financial Statements

The 2023 Audited Consolidated Financial Statements are set out in the 2023
Annual Report.
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The 2023 Audited Consolidated Financial Statements were considered and
approved by the Board on 26 March 2024 and are hereby proposed at the AGM for
consideration and approval.

2.4 To consider and approve the 2023 Annual Report

The 2023 Annual Report was considered and approved by the Board on 26 March
2024 and is hereby proposed at the AGM for consideration and approval.

2.5 To consider and approve the profit distribution plan for 2023

The profit distribution plan for 2023 was considered and approved by the Board
on 26 March 2024, and the Board proposed the distribution of an annual dividend of
RMBO0.998 per Share (tax inclusive) for the year ended 31 December 2023 (the
“Annual Dividend”). The profit distribution plan shall be subject to the consideration
and approval of the Shareholders at the AGM. The Annual Dividend payable to the
Domestic Shareholders shall be paid in Renminbi and the Annual Dividend payable to
H Shareholders shall be declared in Renminbi and paid in Hong Kong dollars, the
exchange rate of which will be calculated based on the average exchange rate of
Renminbi against Hong Kong dollars published by the People’s Bank of China five
business days prior to the AGM. Upon approval at the AGM, the Annual Dividend will
be paid on or before Friday, 12 July 2024.

Subject to the approval of the Shareholders at the AGM, the Annual Dividend will
be distributed to the Shareholders whose names appear on the register of members of
the Company at the close of business on Wednesday, 5 June 2024. For the purpose of
determining the entitlement of the H Sharcholders of the Company to the Annual
Dividend, the H Share register of members of the Company will be closed from
Tuesday, 4 June 2024 to Wednesday, 5 June 2024, both days inclusive, during which
period no transfer of H Shares will be registered. In order for H Shareholders to
qualify for the proposed Annual Dividend, all properly completed share transfer forms
together with the relevant share certificates must be lodged with the Company’s H
Share Registrar, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Monday, 3 June
2024.

Pursuant to the Enterprise Income Tax Law of the PRC ({3 A\ RILFIE i 2715
Fi#E)) which came into effect on 1 January 2008, and amended on 24 February 2017
and 29 December 2018, the Provision for Implementation of Enterprise Income Tax
Law of the PRC ({3 NRILABPZEFRGBUEE MP])) which took effect on 1
January 2008 and amended on 23 April 2019, and the Notice on the Issues Concerning
Withholding the Enterprise Income Tax on the Dividends Paid by Chinese Resident
Enterprise to H Shareholders which are Overseas Non-resident Enterprises (Guo Shui
Han [2008] No. 897) (<B4 B R AR 55 AN HR I o B A 36 IR AR R 38 Fle S AR AR A 2
PR AR BLA B R E R ) (BBLRK[2008]897%%) ), which was promulgated by the State
Administration of Taxation and came into effect on 6 November 2008, etc., where a
PRC domestic enterprise distributes dividends for 2008 and subsequent years for
financial periods beginning from 1 January 2008 to non-resident enterprise
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shareholders, it is required to withhold 10% enterprise income tax for such non-resident
enterprise shareholders. Therefore, as a PRC domestic enterprise, the Company will,
after withholding 10% of the annual dividend as enterprise income tax, distribute the
annual dividend to non-resident enterprise Shareholders whose names appear on the H
Share register of members of the Company, i.e. any Shareholders who hold H Shares in
the name of non-individual shareholders, including but not limited to HKSCC
Nominees Limited, other nominees, trustees, or H Shareholders registered in the name
of other organisations and groups. After receiving dividends, the non-resident enterprise
Shareholders may apply to the relevant tax authorities for enjoying treatment of
taxation treaties (arrangement) in person or by proxy or by the Company and provide
information to prove that it is an actual beneficiary under the requirements of such
taxation treaties (arrangement). After the tax authorities have verified that there is no
error, it shall refund the tax difference between the amount of tax levied and the
amount of tax payable calculated at the tax rate under the requirements of the relevant
taxation treaties (arrangement).

On 28 June 2011, the State Administration of Taxation promulgated the Notice on
the Issues on Levy of Individual Income Tax after the Abolishment of Guo Shui Fa
[1993] No. 045 Document (Guo Shui Han [2011] No. 348) (B BB #E[1993]045%% {4
JBE 1A% A BRAR T A BURCE PR ) (BIBEEK[2011]348%%))  (the “No. 348 Circular”).
Pursuant to the No. 348 Circular, foreign resident individual shareholders holding the
shares of a domestic non-foreign-invested enterprise issued in Hong Kong is entitled to
the relevant preferential tax treatments pursuant to the provisions in the tax treaties
between the country(ies) in which they are domiciled and the PRC, and the tax
arrangements between the PRC and Hong Kong or Macau. Pursuant to the No. 348
Circular, individual income tax at a tax rate of 10% may in general be withheld in
respect of the dividend and bonus to be distributed by the domestic
non-foreign-invested enterprises whose shares have been issued in Hong Kong, without
the need to make any application for preferential tax treatments. However, the tax rate
for each foreign resident individual shareholder may vary depending on the relevant tax
treaties between the country(ies) of their domicile and the PRC.

Pursuant to the relevant requirements under the Notice on the Tax Policies
Related to the Pilot Program of the Shenzhen-Hong Kong Stock Connect (Cai Shui
[2016] No. 127) (B TRHS B 173558 5 Bl B B ) mUBE A BB ISCBOCR i ) (BAE
[2016]127%%)) and the Notice on the Tax Policies Related to the Pilot Program of the
Shanghai-Hong Kong Stock Connect (Cai Shui [2014] No. 81) (BN E# =TS
gt A A A B B UABOR A ) (BABE[2014)81%%)), for  dividends and  bonus
received by domestic individual investors from investing in H shares listed on the
Stock Exchange through southbound trading, the company that issued such H shares
shall withhold individual income tax at the rate of 20% on behalf of the investors. For
dividends and bonuses received by domestic securities investment funds from investing
in shares listed on the Stock Exchange through southbound trading, the tax payable
shall be the same as that for individual investors. The company that issued such H
shares will not withhold the income tax for dividends and bonus on behalf of domestic
enterprise investors and those domestic enterprise investors shall declare and pay the
relevant tax themselves.



LETTER FROM THE BOARD

2.6 To consider and approve the re-appointment of auditors for 2024

The term of office of both Baker Tilly HK and Baker Tilly China will expire upon
the 2023 AGM. In order to maintain the continuity of the work, the Board recommends
the re-appointment of Baker Tilly HK and Baker Tilly China as the overseas auditor
and domestic auditor of the Company for 2024, respectively, for a term until the
conclusion of the next annual general meeting.

Such proposal was considered and approved by the Board on 26 March 2024 and
is hereby proposed at the AGM for consideration and approval (including approving the
Board to authorise the management to determine their remunerations and entering into
the relevant agreements).

2.7 To consider and approve the grant of the General Mandate to the Board to
Issue Shares

In order to meet the Company’s business development needs and with reference to
market practices, to ensure that the Company provides the Board with discretion and
flexibility to issue new Shares as and when appropriate, and in accordance with the
applicable laws and regulations of the PRC, the Listing Rules and the Articles of
Association, the Company proposes to grant a general mandate to the Board by way of
resolution at the AGM to approve, allot, issue or deal with additional Domestic Shares
and H Shares not exceeding 20% of each of the total number of Domestic Shares and
H Shares, respectively, in issue (which will be automatically changed to 20% of the
number of Shares in issue if the relevant resolution for the amendment of the Articles
of Association is approved by the shareholders’ general meeting).

As of the Latest Practicable Date, the issued share capital of the Company
comprised 400,000,000 Domestic Shares and 153,333,400 H Shares. Subject to the
passing of the resolution related to the granting of the General Mandate to Issue Shares
and based on the assumption that no further Shares will be issued before the AGM, the
Company will be allowed to issue a maximum of 80,000,000 Domestic Shares and
30,666,600 H Shares in accordance with the General Mandate to Issue Shares (which
will be automatically changed to the issue of up to 110,666,600 ordinary shares from
the date of the 2023 AGM if the relevant resolution for the amendment of the Articles
of Association is approved by the shareholders’ general meeting).

(A) Specific plans on the General Mandate to Issue Shares:

(a) Subject to the conditions set out in (b) below, the Board is hereby
authorised to approve, allot, issue or deal with Shares (Domestic Shares
and/or H Shares), securities convertible into Shares, and options,
warrants to subscribe for any Shares or convertible securities or other
securities with the right to subscribe for or convert into Shares,
separately or at the same time during the Relevant Period (as defined
below).

—10 -
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(b)

(©)

(d)

(e)

The Board is hereby authorised to approve, allot, issue or deal with
Shares (Domestic Shares and/or H Shares), securities convertible into
Shares, or options, warrants to subscribe for any Shares or convertible
securities or other securities with the right to subscribe for or convert
into Shares (which shall be calculated on the basis of the number of
Domestic Shares and/or H Shares that such securities can be converted
into/be allotted), in the amount not exceeding 20% of each of the
number of issued Domestic Shares and H Shares, respectively, of the
Company on the date of passing such resolution at the AGM (which
will be automatically changed to 20% of the number of Shares in issue
if the relevant resolution for the amendment of the Articles of
Association is approved by the shareholders’ general meeting).

The Board is hereby authorised to determine the details of the issuance
plan, including but not limited to: (1) the class and number of Shares
proposed to be allotted, issued or dealt with; (2) the pricing method
and/or the offer price (including the price range); (3) the date of
opening and closing of the issuance; (4) the target group of the
issuance of the new Shares; (5) the class and number of new Shares to
be issued to the existing shareholders; (6) the specific use of the
proceeds raised; (7) the recommendation, agreement and share options
to be made or granted for the exercise of the said power; and (8) other
content to be included in the details of the issuance plan as required by
the relevant laws and regulations and other regulatory documents, the
relevant regulatory authorities and the local stock exchange where the
Company is listed.

The Board is hereby authorised to implement the issuance plan and deal
with the matters related to an increase in the registered capital of the
Company so as to reflect the Shares authorised to be issued by the
Company under this resolution, and to make such amendments as it
deems appropriate and necessary to the provisions related to the
issuance of Shares and registered capital in the Articles of Association,
and to adopt and complete any other actions and procedures that are
necessary for the implementation of the issuance plan and the
completion of the increase in the registered capital of the Company.

The Board is hereby authorised to consider, approve and sign any
document, complete any procedure and take any other step necessary to
complete the allotment, issue and listing of new H Shares, including
but not limited to submission of any statutory document in connection
with the allotment, issue and listing to the relevant regulatory
authorities; to perform the relevant approval procedures according to
the requirements of the regulatory authorities and the place of listing of
the Company and to amend any such document to be executed
according to the requirements of the regulatory authorities.

—11 =
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For the purpose of this resolution, “Relevant Period” means the period from
the date on which this special resolution is passed at the AGM until the earliest
of: (1) the conclusion of the next annual general meeting of the Company
following the date of passing of this resolution; (2) the expiration of twelve
months following the date of passing of this resolution; and (3) the date on which
the authority granted to the Board under this resolution is revoked or varied by a
special resolution of the Shareholders at a general meeting.

(B) Relevant mandate

In order to enhance the efficiency of decision-making, reduce internal
approval procedures and grasp market opportunities, it is proposed to the
shareholders’ general meeting for approval to authorise the Board and any
person(s) as may be delegated by the Board to deal with the matters in relation to
the issuance of Shares under the General Mandate.

2.8 To consider and approve the grant of the General Mandate to the Board to
Repurchase H Shares

In order to seize market opportunities and with reference to market practices, to
ensure that the Company provides the Board with discretion and flexibility to
repurchase Shares as and when appropriate, and in accordance with the applicable laws
and regulations of the PRC, the Listing Rules and the Articles of Association, the
Company proposes to grant a general mandate to the Board by way of resolution at the
AGM and the Class Meetings to repurchase H Shares not exceeding 10% of the total
number of H Shares in issue. As of the Latest Practicable Date, the issued share capital
of the Company comprised 400,000,000 Domestic Shares and 153,333,400 H Shares.
Subject to the passing of the resolution related to the granting of the General Mandate
to Repurchase H Shares and based on the assumption that no further Shares will be
issued before the AGM, the Company will be allowed to repurchase a maximum of
15,333,200 H Shares in accordance with the General Mandate to Repurchase H Shares.

(A) Specific plans on the General Mandate to Repurchase H Shares:

(a) The Board is hereby unconditionally authorised to repurchase, during
the Relevant Period (as defined below), not more than 10% of the total
number of H Shares of the Company in issue as at the date of passing
such resolution at the AGM depending on market conditions and in
accordance with the needs of the Company.

(b) The Board is hereby authorised to determine the specific plan to,
including but not limited to: (1) formulate and implement the specific
repurchase plan, including but not limited to determining the repurchase
price, the number of shares to be repurchased, etc., the timing/time of
the repurchase and the period for the repurchase; (2) notify creditors
and issue public announcements (if applicable) pursuant to the
requirements of the Company Law of the People’s Republic of China
and other relevant laws, regulations and regulatory documents, as well

—12 —
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2.9

as the requirements of the Articles of Association; (3) open overseas
share accounts and money accounts and to carry out related changes of
foreign exchange registration procedures; (4) fulfill the relevant
approval or filing procedures in accordance with the requirements of
the regulatory authorities and the place of listing of the Company (if
applicable); (5) according to the actual circumstances of the repurchase,
proceed with the transfer or cancellation of the repurchased Shares, to
make amendments to the Articles of Association in relation to the total
amount of share capital, registered capital, shareholding structure and
other relevant contents, and to comply with the domestic and overseas
statutory registration and filing formalities in connection with the
repurchase; and (6) execute other documents and deal with other
matters in relation to the repurchase of Shares.

For the purpose of this resolution, “Relevant Period” means the period from
the date on which this special resolution is passed at the AGM until the earliest
of: (1) the conclusion of the next annual general meeting of the Company
following the date of passing of this resolution; (2) the expiration of twelve
months following the date of passing of this resolution; and (3) the date on which
the authority granted to the Board under this resolution is revoked or varied by a
special resolution of the Shareholders at a general meeting.

(B) Relevant mandate

In order to enhance the efficiency of decision-making, reduce internal
approval procedures and grasp market opportunities, the General Mandate to
Repurchase H Shares is proposed to the shareholders’ general meeting for
approval to authorize the Board and any person(s) as may be delegated by the
Board to deal with matters in relation to the repurchase of H Shares under the
General Mandate to Repurchase H Shares.

Details of this resolution are set out in Appendix I to this circular. The
explanatory statement provides reasonable and requisite information for
Shareholders to make an informed decision on whether to vote for or against the
grant of the General Mandate to Repurchase H Shares.

To consider and approve the amendments to the Articles of Association, the
Rules and Procedures of the Shareholders’ General Meetings, the Rules and
Procedures of Meetings of the Board of Directors and the Rules and
Procedures of Meetings of the Supervisory Committee

Reference is made to the announcement of the Company dated 26 March 2024 in

relation to the proposed amendments to the Articles of Association, the rules and
procedures of the shareholders’ general meetings, the rules and procedures of meetings
of the board of directors and the rules and procedures of meetings of the Supervisory
Committee.
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LETTER FROM THE BOARD

In February 2023, the State Council (the “State Council”’) of the PRC and the
China Securities Regulatory Commission (the “CSRC”) published the “Decision of the
State Council to Repeal Certain Administrative Regulations and Documents™ ( (Bl Fi
R B 11 3B AT BUA A SR e E) ) and “Trial Administrative Measures of Overseas
Securities Offering and Listing by Domestic Companies” ({BgR{EZESIMEITRHHM L
EHEATHRS) ) (collectively, the “New Domestic Regulations™), respectively, which
came into effect on 31 March 2023. On the same day when the New Domestic
Regulations became effective, the “Special Regulations of the State Council on the
Overseas Offering and Listing of Shares by Joint Stock Limited Companies™ ( {EI#
B A A BR A RIBE AN S B i fy X BT ROAFRIBE) ) and the “Mandatory Provisions for
Companies Listing Overseas” ((FI4b EH AR ERLERZK))  (the “Mandatory
Provisions”) were repealed, and PRC issuers shall formulate their articles of
association with reference to the Guidelines for the Articles of Association of Listed
Companies ({ EHAFRFEFEFES])) issued by the CSRC. Subsequently, the Hong Kong
Stock Exchange has made corresponding amendments to the Listing Rules in response
to the promulgation of the New Domestic Regulations, among other things, the articles
of association of PRC issuers are no longer required to include the Mandatory
Provisions and other ancillary requirements, with effect from 1 August 2023.

In addition, the Hong Kong Stock Exchange amended the Listing Rules on 31
December 2023 to require a listed issuer, to the extent permitted under all applicable
laws and regulations, to (i) send or otherwise make available the corporate
communication (as defined in the Listing Rules) to the relevant holders of its securities
using electronic means, or (ii) make the corporate communication available on its own
website and the website of the Hong Kong Stock Exchange.

The Board proposes to make certain corresponding and housekeeping amendments
to the Articles of Association of the Company in order to (i) reflect the amendments as
required by the relevant laws and regulations as aforesaid and to continue to comply
with all the applicable regulatory requirements, and (ii) improve the governance
practices of the Company. At the same time, in view of the proposed amendments of
the Articles of Association, the Board also proposes to make corresponding
amendments to the rules and procedures of the shareholders’ general meetings, the
rules and procedures of meetings of the board of directors and the rules and procedures
of meetings of the Supervisory Committee of the Company.

For details of the proposed amendments to the Articles of Association, the Rules
and Procedures of the Shareholders’ General Meetings, the Rules and Procedures of
Meetings of the Board of Directors and the Rules and Procedures of Meetings of the
Supervisory Committee, please refer to Appendix II, Appendix III, Appendix IV and
Appendix V of this circular, respectively.

The Articles of Association, the Rules and Procedures of the Shareholders’
General Meetings, the Rules and Procedures of Meetings of the Board of Directors and
the Rules and Procedures of Meetings of the Supervisory Committee are prepared in
Chinese with no official English version. Any English translation is for reference only.
In the event of any inconsistency, the Chinese version shall prevail.
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LETTER FROM THE BOARD

3.  AGM, CLASS MEETINGS AND PROXY ARRANGEMENT

The proxy form of the AGM, the Domestic Shares Class Meeting and H Shares
Class Meeting is enclosed herewith.

If you intend to appoint a proxy to attend the AGM, the Domestic Shares Class
Meeting and H Shares Class Meeting, you are required to complete and return the
accompanying proxy form in accordance with the instructions printed thereon by
personal delivery or by post not less than 24 hours before the time fixed for holding
the AGM or any adjourned meeting thereof. H Shareholders are required to return the
proxy form to the Company’s H Share Registrar, Tricor Investor Services Limited, at
17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong and the Domestic
Shareholders are required to return the proxy form to the Company’s principal place of
business in the PRC at 48-49/F, Poly Plaza, No. 832 Yue Jiang Zhong Road, Hai Zhu
District, Guangzhou, Guangdong Province, the PRC. Completion and return of the
proxy form will not preclude you from attending and voting in person at the AGM, the
Domestic Shares Class Meeting and H Shares Class Meeting or at any adjourned
meeting should you so wish.

For the purpose of determining the shareholders’ eligibility to attend and vote at
AGM, the Domestic Shares Class Meeting and H Shares Class Meeting (and any
adjourned meeting thereof), the register of members of the Company will be closed
from Wednesday, 22 May 2024 to Monday, 27 May 2024, both days inclusive, during
which period no transfer of the Shares will be registered. In order for the H
Shareholders to qualify for attending and voting at the AGM and/or H Shares Class
Meeting, all properly completed share transfer forms together with the relevant H Share
certificates shall be lodged with the Company’s H Share Registrar, Tricor Investor
Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong for
registration not later than 4:30 p.m. on Tuesday, 21 May 2024. Shareholders whose
names appear on the register of members of the Company on Monday, 27 May 2024
are entitled to attend and vote at the AGM, the Domestic Shares Class Meeting and H
Shares Class Meeting.

For the purpose of determining the identity of the Shareholders entitled to the
annual dividend in respect of the year ended 31 December 2023, the H Share register
of members of the Company will be closed from Tuesday, 4 June 2024 to Wednesday,
5 June 2024, both days inclusive, during which period no transfer of H Shares will be
registered. For entitlement to the above annual dividend, all share certificates together
with the share transfer forms shall be lodged with the Company’s H Share Registrar,
Tricor Investor Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road,
Hong Kong not later than 4:30 p.m. on Monday, 3 June 2024. Shareholders whose
names appear on the register of members of the Company on Wednesday, 5 June 2024
are entitled to receive the above proposed annual dividend.
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LETTER FROM THE BOARD

4. VOTING BY POLL

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at the
AGM, the Domestic Shares Class Meeting and H Shares Class Meeting must be taken
by poll. Accordingly, the chairman of the AGM, the Domestic Shares Class Meeting
and H Shares Class Meeting will exercise his power under the Articles of Association
to demand a poll in relation to all the proposed resolutions at the AGM, the Domestic
Shares Class Meeting and H Shares Class Meeting. The Company will announce the
results of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.

5.  RECOMMENDATION

The Board (including independent non-executive Directors) considers that all
resolutions proposed at the AGM, the Domestic Shares Class Meeting and H Shares
Class Meeting are fair and reasonable and in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote
in favour of the proposed resolutions at the AGM, the Domestic Shares Class Meeting
and H Shares Class Meeting.

6. FURTHER INFORMATION

Your attention is drawn to other parts of this circular, which contain further
information on the Group and other information required to be disclosed under the
Listing Rules.

Yours faithfully,
By Order of the Board
POLY PROPERTY SERVICES CO., LTD.
Wu Lanyu
Chairman of the Board and Executive Director
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APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

In accordance with the Listing Rules, this appendix serves as the explanatory statement
to provide you with the information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the proposed special resolutions in
relation to the grant of the General Mandate to Repurchase H Shares at the AGM and the
Class Meetings.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
400,000,000 Domestic Shares of RMB1.00 each and 153,333,400 H Shares of RMB1.00
each.

2. REASONS FOR H SHARE REPURCHASE

The Directors believe that the granting of the H Share Repurchase Mandate is in the
best interests of the Company and the Shareholders. H Share repurchase may, depending on
the market conditions and funding arrangements at the time, lead to an enhancement of the
net asset value per Share and/or earnings per Share, and will only be made when the Board
believes that such a repurchase will benefit the Company and the Shareholders.

3. EXERCISE OF H SHARES REPURCHASE MANDATE

Upon the passing of the special resolutions set out in the notices of the AGM, the
Domestic Shares Class Meeting and the H Shares Class Meeting, the Directors will be
granted the General Mandate to Repurchase H Shares which takes effect until the Relevant
Period (as defined in the letter from the Board).

As at the Latest Practicable Date, assuming that the General Mandate to Repurchase H
Shares will be approved at the AGM, the Domestic Shares Class Meeting and the H Shares
Class Meeting, the full exercise of the General Mandate to Repurchase H Shares will result
in a repurchase of up to 15,333,200 H Shares by the Company during the Relevant Period
(as defined in the letter from the Board), assuming that the Company will not allot and issue
or repurchase H Shares during the period from the Latest Practicable Date to the date of the
AGM and the Class Meetings.

Pursuant to the Listing Rules, the repurchase price shall not be higher than 5% of the
average closing price for the five trading days prior to the actual repurchase. When the
repurchase is implemented, the specific repurchase price shall be determined according to
the actual condition of the market and the Company.

.



APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

4. FUNDING OF SHARE REPURCHASE

In repurchasing H Shares, the Company may only apply funds legally available for
such a purpose in accordance with the Articles of Association, the laws of the PRC and/or
any other applicable laws, as the case may be.

In accordance with the laws of the PRC or administrative regulations and subject to the
approval of relevant authority, the Company is entitled by the Articles of Association to
repurchase H Shares. The Company shall not repurchase H Shares on the Hong Kong Stock
Exchange for a consideration other than cash or for settlement otherwise than in accordance
with the trading rules of the Hong Kong Stock Exchange from time to time.

5.  IMPACT OF REPURCHASE

The Directors are of the view that, in the light of the financial position disclosed in the
most recently published audited accounts of the Company for the year ended 31 December
2023, there will not be any material adverse impact on the Company’s working capital or
gearing levels in the event of the exercise of the General Mandate to Repurchase H Shares
in full at any time during the Relevant Period. The number of H Shares to be repurchased
on any occasion and the price and other terms upon which the same are repurchased will be
decided by the Directors in due course with the circumstances then prevailing considered
and in the best interests of the Company.

6. STATUS OF REPURCHASED H SHARES
According to the provisions of the applicable laws and regulations, the H Shares

repurchased under the General Mandate to Repurchase H Shares can only be cancelled and
accordingly the Company’s registered capital is reduced.

_12-



APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

7. PRICES OF H SHARES

The highest and lowest prices at which the H Shares have been traded on the Stock
Exchange in each of the 12 months preceding the Latest Practicable Date were as follows:

Month Highest Lowest

HKS$ HK$
April 2023 50.45 45.15
May 2023 49.60 36.00
June 2023 42.50 35.55
July 2023 44.30 35.10
August 2023 43.45 34.55
September 2023 38.70 31.30
October 2023 32.50 29.55
November 2023 32.60 28.75
December 2023 30.35 26.60
January 2024 30.30 23.30
February 2024 30.95 24.55
March 2024 28.35 24.70
April 2024 (up to the Latest Practicable Date) 32.35 25.50

8. GENERAL INFORMATION

None of the Directors nor, to the best of their knowledge and having made all
reasonable enquiries, any of their respective close associates (as defined in the Listing
Rules) have any present intention to sell any H Shares to the Company in the event that the
granting of the H Share Repurchase Mandate is approved by the Shareholders.

The Directors shall exercise the power of the Company to repurchase H Shares
pursuant to the H Share Repurchase Mandate in accordance with the Listing Rules and the
applicable laws of the PRC.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any H Shares to the
Company, or that they have undertaken not to sell any H Shares held by them to the
Company in the event that the granting of the H Share Repurchase Mandate is approved by
the Shareholders.

Neither the explanatory statement nor the General Mandate to Repurchase H Shares has
any unusual features.
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APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

9. TAKEOVERS CODE

If as a result of a repurchase of H Shares pursuant to the H Share Repurchase Mandate,
a Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory contract in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, 400,000,000 Domestic Shares were directly or
indirectly held by Poly Developments and Holdings, which account for approximately
72.289% of the Company’s total issued share capital. If the general mandate to repurchase H
Shares is fully exercised and assuming that no further issuance or repurchase of shares is
made prior to such full exercise, the proportion of the interest of the voting rights held by
Poly Developments and Holdings in the Company to the total share capital of the Company
will therefore increase to approximately 74.349% (if it does not participate in such
repurchase). The Board is not aware that any repurchases to be made under the general
mandate to repurchase H Shares will incur any consequences which will arise under the
Takeovers Code and/or any similar applicable law. Moreover, the Board will not make H
Shares repurchase on the Stock Exchange under the general mandate to repurchase H Shares
if the repurchase will result in the total number of H Shares held by the public shareholders
falling below the prescribed minimum percentage required by the Hong Kong Stock
Exchange.

10. REPURCHASE OF H SHARE MADE BY THE COMPANY

During the previous six months prior to the Latest Practicable Date, the Company had
not repurchased any of the H Shares (whether on the Stock Exchange or otherwise).
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APPENDIX II THE DETAILS OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Deleted text is shown as strikethrough and added text is underlined and bolded. As a
result of addition and deletion of chapters and articles, the numbering of the original chapters
and articles of the Articles of Association and hence those cross-referenced articles have been
adjusted accordingly, which are not stated separately.

Number

Original Articles

Amended Articles

1

Article 1. The Articles of Association
is enacted pursuant to the Company Law
of the People’s Republic of China (the
“Company Law”), the Special Regulations
of the State Council on the Overseas Offering
and Listing of Shares by Joint Stock Limited
Companies (the “Special Regulations™)
and other relevant requirements for the
purpose of standardising the organisation
and behavior of the Company, uphold and
strengthen the overall leadership of the
Party’s guidance, refining the corporate
governance structure, setting up a modern
state-owned enterprise system with Chinese
characteristics and protecting the legitimate
rights and interests of the Shareholders, the
Company and the creditors.

Article 1. The Articles of Association
is enacted pursuant to the Company Law
of the People’s Republic of China (the
“Company Law”), the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the
“Hong Kong Stock Exchange”) (the
“Listing Rules”) and other relevant laws
and regulations as well as regulatory

documents, the-SpeeratRegutations—of-the
g ~ ” he N ffers i
Licti 51 bvTJoint-Stock_Limited

13 ® s 1)

and-other—retevantrequirements—or the

purpose of standardising the organisation
and behavior of the Company, uphold and
strengthen the overall leadership of the
Party’s guidance, refining the corporate
governance structure, setting up a modern
state-owned enterprise system with Chinese
characteristics and protecting the legitimate
rights and interests of the Shareholders, the
Company and the creditors.
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APPENDIX II

THE DETAILS OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Number

Original Articles

Amended Articles

2

Article 2. Poly Property Services
Co., Ltd. (the “Company”) is a joint stock
company with limited liability established
in accordance with the Company Law, the
Special Regulations, and other applicable
laws and administrative rules of the People’s
Republic of China (the “PRC”).

The Company was incorporated
upon registration with Guangzhou
City Administration for Industry and
Commerce (currently known as Guangzhou
Administration for Market Regulation) on 26
June 1996, and was entirely converted into
a joint stock company with limited liability
by way of promotion on 21 October 2016,
with its joint stock company business license
obtained on 25 October 2016.

The unified social credit code of the
Company: 914401012312453719.

The name of the promoter of the
Company: Poly Developments and Holdings
Group Co., Ltd., Xizang Yingyue Investment
Management Co., Ltd. (currently known as
Xizang Hetai Corporate Management Co.,
Ltd.).

Article 2. Poly Property Services
Co., Ltd. (the “Company”) is a joint stock
company with limited liability established
in accordance with the Company Law, the
SpeeratRegutations;—and other applicable
laws and administrative rules of the People’s
Republic of China (the “PRC”).

The Company was incorporated
upon registration with Guangzhou
City Administration for Industry and
Commerce (currently known as Guangzhou
Administration for Market Regulation) on 26
June 1996, and was entirely converted into
a joint stock company with limited liability
by way of promotion on 21 October 2016,
with its joint stock company business license
obtained on 25 October 2016.

The unified social credit code of the
Company: 914401012312453719.

The name of the promoter of the
Company: Poly Developments and Holdings
Group Co., Ltd., Xizang Yingyue Investment
Management Co., Ltd. (currently known as
Xizang Hetai Corporate Management Co.,
Ltd.).

Article 8. The Articles of Association,
being the code of conduct for the Company,
are passed by way of a special resolution
at the shareholders’ general meeting of the
Company and shall become effective on
the date when the overseas listed shares of
the Company are approved to be listed and
traded on The Stock Exchange of Hong
Kong Limited (the “Hong Kong Stock
Exchange”) by the relevant departments
of the PRC and the relevant regulatory
authorities. From the date upon which the
Articles of Association come into effect,
the Articles of Association shall become
a legally binding document regulating the
organization and activities of the Company,
as well as the rights and obligations between
the Company and each Shareholder and
between the Shareholders.

Article 8. The Articles of Association,
being the code of conduct for the Company,
shall become effective on the date of
passing are—passed by way of a special
resolution at the shareholders’ general
meeting of the Company-and-shatt-become

fhecti hed hor 4} Lcted

shares—ofthe-Companyareapproved-to—be
tsted—and-traded-on—TheStock Exchange—of
Exehangebytheretevant-departments
of-the PRCand-theretevantregutatory
authorittes. From the date upon which the
Articles of Association come into effect,
the Articles of Association shall become
a legally binding document regulating the
organization and activities of the Company,
as well as the rights and obligations between
the Company and each Shareholder and
between the Shareholders.
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APPENDIX I1 THE DETAILS OF THE PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION
Number Original Articles Amended Articles
4 Article 9. The Articles of Association Article 9. The Articles of Association

are legally binding on the Company, its
Shareholders, Party organisation committee
members, Directors, Supervisors and senior
management, all of whom have the rights to
make claims on any matters of the Company
pursuant to these Articles of Association.

A Shareholder may take legal action
against the Company pursuant to these
Articles of Association; the Company may
take legal action against any Shareholder
pursuant to these Articles of Association; a
Shareholder may take legal action against
another Shareholders pursuant to these
Articles of Association; a Shareholder may
take legal action against the Directors,
Supervisors and senior management of
the Company pursuant to these Articles of
Association.

The legal action as referred to in the
preceding paragraph includes applications to
competent courts or arbitration tribunals.

are legally binding on the Company, its
Shareholders, Party organisation committee
members, Directors, Supervisors and senior
management, all of whom have the rights to
make claims on any matters of the Company
pursuant to these Articles of Association.

A Shareholder may take legal action
against the Company pursuant to these
Articles of Association; the Company may
take legal action against any Shareholder,
Director, Supervisor, Manager and other
senior management pursuant to these
Articles of Association; a Shareholder
may take legal action against another
Shareholders pursuant to these Articles of
Association; a Shareholder may take legal
action against the Directors, Supervisors and
senior management of the Company pursuant
to these Articles of Association.

The legal action as referred to in the
preceding paragraph includes applications to
competent courts or arbitration tribunals.

Article 12. Where the provisions of the
Articles of Association are inconsistent with
laws, regulations and rules, the provisions
of the laws, regulations and rules shall
prevail. The matters not specified in the
Articles of Association shall be implemented
in accordance with the provisions of the
Company Law.

Article 12. Where the provisions of the
Articles of Association are inconsistent with
laws, regulations and rules, the provisions
of the laws, regulations and rules shall
prevail. The matters not specified in the
Articles of Association shall be implemented
in accordance with the provisions of the
Company Law and the listing rules of the
stock exchange in the place where the
Company’s shares are listed.

Article 15. The Company shall
issue ordinary shares at all times. With the
approval from authorities authorised by the
State Council, the Company may issue other
classes of shares when needed.

Article 15. The Company shall

issue ordinary shares-at-at-times—With—the
e borits horisedt

the—State-Cotncth—the. The Company may
issue other classes of shares when needed,
but subject to the fulfillment of the filing
and approval procedures of the securities
regulatory authority of the State Council

(if necessary).
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THE DETAILS OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

the Company in RMB to investors for
subscription shall be referred to as domestic
shares. Shares issued by the Company in
foreign currency to investors for subscription
shall be called foreign shares. Foreign shares
which are listed overseas shall be called
overseas listed foreign shares. Domestic
shares which may be listed and traded on the
overseas stock exchanges with the approval
of the securities regulatory authorities of the
State Council and the overseas Securities
Regulatory Authorities are the same class
of shares as overseas listed foreign shares,
all of which are collectively referred to as
overseas listed shares.

Number Original Articles Amended Articles

7 Article 18. Subject to the approval Article 18. Subjeettothe—approvat
of the securities regulatory authority of the | ef-the—seecuritiesregttatoryatthorityof
State Council, the Company may issue shares | the—State-€otmeththe-The Company-may
to domestic investors and foreign investors. | tsstre issuing shares to domestic investors
Foreign investors as referred to in the | and foreign investors shall fulfill the
preceding paragraph mean those investors | registration or filing procedures with the
who subscribe for the shares of the Company | securities regulatory authority of the State

and are located in foreign countries and | Council in accordance with the law.
in the Hong Kong Special Administrative Foreign investors as referred to in the
Region, Macao Special Administrative | preceding paragraph mean those investors
Region and Taiwan. Domestic investors | who subscribe for the shares of the Company
mean those investors who subscribe for | and are located in foreign countries and
the shares of the Company and are located | in the Hong Kong Special Administrative
within the territory of the People’s Republic | Region, Macao Special Administrative
of China excluding the regions mentioned | Region and Taiwan. Domestic investors
above. mean those investors who subscribe for
the shares of the Company and are located
within the territory of the People’s Republic
of China excluding the regions mentioned

above.

8 Article 19. Shares issued by Article 19. Shares issued by

the Company in RMB to investors for
subscription shall be referred to as domestic
shares. Shares issued by the Company in
foreign currency to investors for subscription
shall be called foreign shares. Foreign shares
which are listed overseas shall be called
overseas listed foreign shares.-Pomestie

shares-which-may-be-tisted-and-traded-on-the

|
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THE DETAILS OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Transfer of overseas listed shares listed in
Hong Kong requires registration with the
Company’s share registrar in Hong Kong.

Number Original Articles Amended Articles

9 Article 20. The Board of Directors Article 20. The Board-of Directors
of the Company may implement, through | efthe-Companymay-implement—through
separate offerings, the proposals for the | separateoffertngs;—theproposatstforthe
issuance of domestic shares and overseas | tsstanee—ofdomestie—shares—and-overseas
listed shares as approved by the securities | tsted—shares—as—approved-by-the—securities
regulatory authorities of the State Council. | regutatoryauthorities—of-the-State—Couneil:
The Company may implement separately its | FThe-Companymay-implement-separately-its
proposals for the issuance of overseas listed | proposals—for-the-tsswance-of-overseaststed
shares and domestic shares within 15 months | shares-and-domestteshares—withint5months
from the date of approval by the securities | fromthe-date-of-approvat-bytheseeurities
regulatory authorities of the State Council. regutatory-authorities-of the-State-Counet-

Both holders of domestic shares and Both holders of domestic shares and
foreign shares are ordinary Shareholders and | foreign shares are ordinary Shareholders and
have equal rights and obligations. have equal rights and obligations.

10 Article 21. Where the total number Artiele 2+ Where-the—totatnumber
of shares stated in the proposal includes | efshares—stated—in—theproposat-inctudes
issuance of overseas listed shares and | tsstrance—of-overseastisted—shares—and
issuance of domestic shares, shares under | tsswance-of-domestic—shares;—shares—under
such respective issuances shall be fully | stehrespectivetsstances—shatt-befutty
subscribed. If the shares cannot be fully | subsertbed—Hthe—shares—ecannotbefuly
subscribed all at once due to special | subsertbed—aH—-atonece—dueto—spectat
circumstances, the shares may, subject to | eireumstances,the—sharesmay;—stbjectto
the approval of the securities regulatory | the—approvat-of-the—securities—regutatory
authorities of the State Council, be issued in | authorities—of-the-State-Cotneilbe-tssued-in
separate tranches. separate-tranches:

11 Article 26. Unless otherwise provided Article 2625, Ynless—otherwise
by the laws and administrative regulations | provided—bythetaws—and—admmistrattve
of the PRC, and relevant requirements of | regutations—ofthe PRC,—and—retevant
the securities regulatory authorities in the | requirements—of-the—securitiesregutatory
place where the Company’s shares are listed, | atthorities-in-the-ptace-where-the-Company’s
fully-paid shares of the Company shall be | shatres—are-tisted;futty-patd-—shares—ofthe
freely transferable and be free from all liens. | Companyshattbefreety-transferable—and

be—freefromatt-tiens—The shares of the
Company shall be legally transferrable.
Transfer of overseas listed shares listed in
Hong Kong requires registration with the
Company’s share registrar in Hong Kong.
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APPENDIX II

THE DETAILS OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Number

Original Articles

Amended Articles

12

Article 27. The Company may, based
on its business and development needs and
in accordance with the requirements of laws,
regulations and these Articles of Association,
increase its registered capital in the following
manners:

(1) by issuing new shares to public;

(2) by issuing new shares to private;

(3) by placing new shares to its
existing Shareholders;

(4) by distributing bonus to its existing
Shareholders;

(5) by capitalising its capital reserves;

(6) by other ways permitted by the
laws, administrative regulations and pertinent
regulatory authorities.

The Company’s increase of capital
by issuing new shares shall, after being
approved in accordance with the provisions
of these Articles of Association, be
conducted in accordance with the procedures
stipulated in the relevant laws and
administrative regulations of the PRC and
the stock listing rules of the stock exchange
in which Company’s shares are listed.

Article 27--26. The Company may,
based on its business and development needs
and in accordance with the requirements
of laws, regulations and these Articles of
Association, increase its registered capital in
the following manners:

(1) by public offering of tssuingnew
shares-to-ptbtie;

(2) by issuing new shares to private;

(3) by placing new shares to its
existing Shareholders;

(4) by distributing bonus to its existing
Shareholders;

(5) by capitalising its capital reserves;

(6) by other ways permitted by the
laws, administrative regulations and pertinent
regulatory authorities.

The Company’s increase of capital
by issuing new shares shall, after being
approved in accordance with the provisions
of these Articles of Association, be
conducted in accordance with the procedures
stipulated in the relevant laws and
administrative regulations of the PRC and
the stock listing rules of the stock exchange
in which Company’s shares are listed.
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Number

Original Articles

Amended Articles

13

Article 30. The Company may,
according to the requirements of the laws,
administrative regulations, departmental
rules, stock listing rules of the stock
exchange in which Company’s shares are
listed and these Articles of Association,
repurchase its shares under the following
circumstances:

(1) cancelling shares for reducing the
Company’s registered capital;

(2) merging with other companies
which hold shares in the Company;

(3) awarding shares for employee stock
ownership plan or share incentive plan;

(4) acquiring shares held by
Shareholders, who vote against any
resolution proposed in any shareholders’
general meeting on the merger or division of
the Company, upon their request;

(5) using shares to convert into
corporate bonds which are convertible into
shares that issued by Company;

(6) protecting the Company value and
Shareholders’ equity when necessary;

(7) other circumstances as permitted
by laws, administrative regulations and
regulatory authorities.

Article 36-—29. The Company may,
according to the requirements of the laws,
administrative regulations, departmental
rules, stock listing rules of the stock
exchange in which Company’s shares are
listed and these Articles of Association,
repurchase its shares under the following
circumstances:

(1) cancelling shares for reducing the
Company’s registered capital;

(2) merging with other companies
which hold shares in the Company;

(3) awarding shares for employee stock
ownership plan or share incentive plan;

(4) acquiring shares held by
Shareholders, who vote against any
resolution proposed in any shareholders’
general meeting on the merger or division of
the Company, upon their request;

(5) using shares to convert into
corporate bonds which are convertible into
shares that issued by Company;

(6) protecting the Company value and
Shareholders’ equity when necessary;

(7) other circumstances as permitted
by laws, administrative regulations and
regulatory authorities.
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14 Article 31. The Company may, due Article 3+ 30. The€Companymay;

to the reasons specified in item (1), (2), | dueto-thereasons—speetfred—inttem—<H;

(4) or (7) of Article 30 hereof and upon | 2);t4H-or(FHof Articte36-hereofand-upon

the approval of the relevant competent | the—approvatof-theretevantcompetent

authorities of the PRC, repurchase its shares | authorities—of-the PRCrepurchase-its—shares

in one of the following ways: irone-of the-fotowing-ways-—

(1) making a pro rata general offer of tH-making-a—pro—rata—generat-offer-of
repurchase to all its Shareholders; reptirchase-to-att-its-Sharehotders;

(2) repurchasing through open market 2y repurchasing-through-open—market
transactions on a stock exchange; transactions-onastock-exchange:

(3) repurchasing by an off-market 3)repurchasingby—anoff-market
agreement outside a stock exchange; agreementoutsideastockexchange:

(4) in any other ways as permitted by tH-inany-other-ways—aspermitted-by
laws, administrative regulations and stock | taws;—admintstrativeregutations—and-stock
listing rules of the stock exchange in the | Hstingrutes—ofthe—stockexchangeinthe
place where the Company’s shares are listed | ptace-where-the-Company*s—shares-aretisted
and relevant competent authorities. and-relevantcompetent-authorities:

Repurchase by the Company of its
shares due to the reasons specified in item
(1) to (2) of Article 30 hereof shall be
subject to the resolution by the shareholders’
general meeting. Repurchase by the
Company of its shares due to the reasons
specified in item (3), (5) or (6) of Article 30
hereof shall be subject to the decision of a
Board meeting attended by more than two-
thirds of the Directors.

Repurchase by the Company of its
shares due to the reasons specified in item
(3), (5) or (6) of Article 30 hereof shall be
carried out through open and centralized
transactions.

When the Company acquires its own
shares, it may conduct by way of open and
concentrated transactions or other ways
permitted by laws and regulations and
recognized by the securities regulatory
authorities and the stock exchange in the
place where the Company’s shares are
listed.

Repurchase by the Company of its
shares due to the reasons specified in item
(1) to (2) of Article 38-29 hereof shall be
subject to the resolution by the shareholders’
general meeting. Repurchase by the
Company of its shares due to the reasons
specified in item (3), (5) or (6) of Article 36
29 hereof shall be subject to the decision of
a Board meeting attended by more than two-
thirds of the Directors.
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shares at nominal value, the amount thereof
shall be deducted from the book balance of
the distributable profits of the Company and
from the proceeds of the new issue of shares
made for the repurchase of shares;

(2) where the Company repurchases its
shares at a price higher than nominal value,
the portion corresponding to the nominal
value shall be deducted from the book
balance of the distributable profits of the
Company and from the proceeds of the new
issue of shares made for the repurchase of
shares. The portion in excess of the nominal
value shall be handled as follows:

1. if the shares repurchased were
issued at nominal value, the payment shall
be deducted from the book balance of the
distributable profits of the Company;

Number Original Articles Amended Articles

Repurchase by the Company of its Repurchase by the Company of its
shares through an off-market agreement | shares due to the reasons specified in item
outside a stock exchange shall be subject | (3), (5) or (6) of Article 36-29 hereof shall
to the approval of the shareholders’ | be carried out through open and centralized
general meeting made pursuant to these | transactions.

Articles of Association. The Company Repurchase by the Companyof-its
may, by obtaining the prior approval of the | shares—throwgh—anoff-marketagreement
shareholders’ general meeting in the same | outstde—a—stockexchange—shat-be—subjeet
manner, rescind or vary the agreement it has | to—the—approvalof—theshareholders™
entered into in the abovementioned way, or | general-meetintgmadepurstant—to—these
waive any of its rights in the agreement. Artreles—ofAssocratton—TheCompany

The agreement for repurchase of shares | may; by obtatning-theprior-approval-of-the
as referred to in the preceding paragraph | shareholders™generat-meetinginthe—same
includes but is not limited to an agreement | manner;rescind-or-vary the-agreementithas
on assuming the obligations or acquiring the | entered-into-in-the-abovementtoned-way;-or
rights to repurchase shares. watve-any-of ttsrightstntheagreement:

The Company shall not assign any The-agreementforrepurchase-of shares
agreement to repurchase its shares or any | as—referred—to—intheprecedingparagraph
right provided in such agreement. metidesbut-isnottimited-to—an—agreement

rightstotepurchaseshares:
Fhe—Companyshattnotasstgnany
agreementtorepurchasettssharesorany
15 Article 34. Unless the Company is Artiele 34—Unless—the-Company—is
in the stage of liquidation, it shall comply | tn—the—stage-ofHequidation,it-shalt-compty
with the following provisions regarding the | with-thefoHowingprovistonsregardingthe
repurchase of its outstanding shares: repurchase-of-itsoutstanding shares:
(1) where the Company repurchases its H-where-the- Company-repurchases-its
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2. if the shares repurchased were 2—ifthe—sharesrepurchased—were
issued at a price higher than their nominal | tsswed-at-a—price-higher-than-thetrnominat
value, the payment shall be deducted from | vathtre-thepayment—shatt-bededuetedfrom
the book balance of the distributable profits | the-bookbatance-of-the—distributableprofits
of the Company and from the proceeds | ef-the€Companyand—from—theproceeds
of the new issue of shares made for the | efthe—newtsste—ofsharesmadeforthe
repurchase of old shares, provided that the | repurchase—of-old—shares; provided-that-the
amount deducted from the proceeds of the | amount-deductedfromtheproceeds—of-the
new issue of shares shall not be more than | new-tsste-ofshares—shatt-not-be-more-than
the aggregate of premiums received by the | the—aggregate-of premiumsreeetved-bythe
Company at the time of the issue of the | Companyatthetimeofthetssueofthe
shares repurchased nor shall it be more than | sharesrepurchasednor—shatit-be-more-than
the amount of the Company’s share premium | the-amount-of-the-Companys-sharepremtunt
account or capital common reserve account | accotnt-ot-capital-commonreserve-accotnt
(including the premiums on the new issue of | finetuding-the-premiums-onthe-new tsste-of
shares) at the time of such repurchase; shares)atthe-time-of suehrepurchase;

(3) payment by the Company for the Fpaymentby-the Companyfor-the
following purposes shall be paid out of the | foHowingpurposes—shattbepaid-out-of-the

Company’s distributable profits: Company sdistributable-profits:

1. acquisition of rights to repurchase tacquisttionofrightstorepurchase
shares of the Company; shares-of-the-Company:

2. modification of any agreement for 2-modifteatton—ofany-agreementfor
repurchasing shares of the Company; repurchasingshares-of the- Company;

3. release of the Company’s obligations 3—release-of the Company’s-obligations
under any agreement for repurchasing its | ender-anyagreementforrepturchastngits
shares. shares:

(4) after the aggregate nominal value thafter-the-aggregate nominat-vatue
of the cancelled shares has been deducted | ofthe—eanceHedshareshasbeen-dedueted
from the registered capital of the Company | from-thetregistered—capttal-of-the-Company
in accordance with the relevant requirements, | tnraceordance-with-therelevantrequirements;
the amount deducted from the distributable | theamount-deductedfromthe—distributabte

profits for payment for repurchasing shares | profitsfor-payment-forrepurchasingshares
at their nominal value shall be accounted for | attheirnominal-vatueshatt-be-accounted-for

in the Company’s share premium account or | tthe-Company s—shate-premtumaceountot

capital common reserve account. capital-common-treserve-accotnt:
(5) where the issuer has the power to 5)-where-the-issterhas—the-powerto
repurchase redeemable share: reptirchase-redeenmable-share:

1. repurchases not made through the trepurchasesnot-made—through—the
market or by tender shall be limited to a | market-orbytendershatt-betmited—to—=
maximum price; and maximumprice;and

2. if repurchases are made by tender, 2-ifrepurchases—aremade by tender;
such tender shall be made to all Shareholders | stch-tendershattbe-made-to-at-Sharchotders

on an equal basis. omameqtal-basts:
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16 Chapter 5. Financial Assistance for Chapter 5-Finaneial-Assistaneefor
Acquisition of Shares of the Company Aequisition-of Shares-of the- Company

Article 35. The Company or any of its Artiele 35 The-Company-or-any-of-its
Subsidiaries shall not, by any means and at | Subsidiaries—shalnot,by-any-means—and-at
any time, provide any financial assistance | any-time;provide-any fimanctal-asststance
to purchasers or potential purchasers of the | to—purchasersorpotentiatpurchasers—of-the
Company’s shares. The aforesaid purchasers | Company s—shares—Theaforesardpurchasers
of the Company’s shares include persons | ofthe-Company s—shatresinchudepersons
directly or indirectly undertaking obligations | direetty-or-indireetty undertaking-obhigations
due to the purchasing of the Company’s | due—to—thepurchasingofthe-Company’s
shares. shares:

The Company or its subsidiaries shall Fhe-Companyor-its—subsidiaries—shalt
not, by any means and at any time, provide | not;byany means—and-at-any-time, provide
any financial assistance to the aforesaid | amyfimanctal-assistance—to—the—aforesatd
obligors for the purpose of reducing or | eblgors—for-thepurpose—ofredueingor
discharging their obligations. This Article | discharging-thetr-obligatrons—ThisArticte

shall not apply to the circumstances specified | shattnotapplyto-thecircumstancesspeeified
in Article 37. mrAtttete 37
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17 Article 36. The “financial assistance” : “fi i i =
referred to in this Chapter includes (but is | referred-to-—tnthts-Chaptertnehrdes<(butts
not limited to) the following ways: nottimited-to)-the-foltowing-ways:
(1) gift; (Hrgift;

(2) guarantee (including the 2—guwarantee—(tmetuding—the
undertaking of liability or provisions | wndertakingoftabttityorprovistons
of property by the guarantor in order to | efproperty by theguarantorinorder—to
guarantee the performance of the obligation | gtarantee-theperformance—of-the-obligation
by the obligor), indemnity (excluding, | bythe—obtrgot);tndemnity(exchuding
however, indemnity arising from the | however—tndemnityaristngfrom—the
Company’s own fault) and termination or | Companys—ownfautt)and-termination—or
waiver of rights; watver-of rights:

(3) provision of a loan or signing of 3proviston—of-atoan-or-stgningof
a contract under which the obligations of | a—contracttunder-which-the-obttgations—of
the Company are to be fulfilled prior to the | the-Company-are-to-be—fulfilted-priorto-the
fulfilment of the obligations of the other | fulfitment-of-the-obligations—of-the-other
party to the contract, and a change in the | partyto—the—contract;and—a—<changetnthe
party to such loan or agreement as well as | partyto—suchtoanoragreement-as—wetas
the assignment of rights under such loan or | the-assignment-ofrightstndersuchtoan—or
contract; contract;

(4) financial assistance provided in any tH-finanetal-assistaneeprovided-inany
other form when the Company is insolvent | etherformwhenthe-Companyts-insotvent
or has no net assets or when such assistance | or-hasnotetassetsor-whensuchassistance
would lead to a significant reduction in the | wotldtead—to—a—stgnificantreduction—tin-the
Company’s net assets. Company s hetassets:

The term “undertake obligations”
referred to in this Chapter shall include the | referred—to—in—this-Chaptershalt-inctudethe
undertaking of an obligation by the obligor | undertaking-of-anobtigatronby-the-obtigor
by entering into a contract or making an | by-enteringintoa—contract-ormakingan
arrangement (whether or not such contract | arrangement{whether-ornotsuchcontract
or arrangement is enforceable and whether | er-arrangementis—enforceableand—whether
or not such obligation is assumed by the | er-notsuchobligation—ts—assumedby-the
obligor individually or jointly with any other | ebligor-individuatty-orjointty-withany-other
person), or by changing its financial position | persom);or-bychangingits-financtat-position
in any other way. iraty-other-way-
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18 Article 37. The following acts shall Artiete 37— ThefoHowingacts—shatt
not be deemed as being prohibited by Article | notbe-deemed-as-beingprohibited-byArtiete
35 hereof: 35hereof:

(1) the Company provides the relevant tH-the-Companyprovides-theretevant
financial assistance in the interests of the | fimanctat-asststancetntheinterestsofthe
Company in good faith, and the primary | Companyn—goodfatth,and—theprimary
purpose of the said financial assistance is | puarpose—of-the—satdfinanctal-assistance—ts
not to purchase the Company’s shares, or the | notto-ptirchase-the-Company s—shares;or-the
said financial assistance is part of a master | satdfinanctal-assistancets—part-ofamaster
plan of the Company; planof-the-Company;

(2) the Company distributes its assets 2y the-Companydistributestts—assets
as dividends in accordance with the laws; as-dividendsinaceordance-with-the taws:

(3) the Company distributes dividends 3)-the-Companydistributes—dividends
in the form of shares; in-the-form-of-shares:

(4) the Company reduces its registered t4-the-Companyredueesitsregistered
capital, repurchases its shares and adjusts | eapitalreptrchases—its—shares—and-adjusts
the equity structure in accordance with these | the-equity structure-tnaccordance-with-these
Articles of Association; Artieles-of-Assoetation:

(5) the Company provides a loan for 5)-the-Company providesatoan—for
its normal business operations within its | ttsnormal-bustness—operattons—withinits
business scope (provided that such financial | business—seope{provided-that-suech—finanetat
assistance shall not result in a reduction | asststanee—shatnotresutt-imareduetion

in the net assets of the Company, or in the | m-thenet-assetsofthe-Company,or-inthe
event of such reduction, such financial | event-ofstehreduction;—stechfinanctat
assistance is provided out of the distributable | asststaneetsprovided-outofthe-distributable
profits of the Company); profits-of the-Compary);

(6) the Company provides the funding t6)-the Companyprovides-thefunding

for employee stock ownership plan (provided | feremptoyeestock-ownershipptantprovided
that such financial assistance shall not | that-swchfimanctat-assistance—shatnot

result in a reduction in the net assets of the | result-inareduettonin—thenet-assets—of-the

Company, or in the event of such reduction, | Company;-or-in-the-event-of suchreduetion;
such financial assistance is provided out of | stehfinanctal-assistancetsprovided-out-of
the distributable profits of the Company). the-distributableprofits-of the- Company):
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19

Article 38. The share certificates of
the Company shall be in registered form.

Matters needed to be specified in the
shares certificates of Company shall include
those required by the Company Law and
the rules of the stock exchange in the place
where the Company’s shares are listed.

During the time when the overseas
listed shares remain listed on the stock
exchange in the place where the Company’s
shares are listed, the Company shall at all
time ensure that all listing documents and
certificates of the overseas listed shares
include the statements stipulated below, and
shall instruct and procure its share registrar
not to register the subscription, purchase or
transfer of any of its shares in the name of
any particular holder unless and until such
holder submits to the share registrar a signed
form in respect to such shares which bear
statements to the following effect:

(1) the acquirer of the shares agrees
with the Company and each Shareholder
of the Company, and the Company agrees
with each Shareholder to observe and
comply with the Company Law and other
relevant laws, administrative regulations, the
Special Regulations and these Articles of
Association;

Article 38 33. The share certificates
of the Company shall be in registered form.

Matters needed to be specified in the
shares certificates of Company shall include
those required by the Company Law and
the rules of the stock exchange in the place
where the Company’s shares are listed.

Buring-the—time—when—the-overseas
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(2) the acquirer of the shares agrees t2)the—acquirer—of-the—shares—agrees
with the Company, each Shareholder, | with-the—Company,—each—Sharehotder;
Director, Supervisor and senior management | Birector;-Stipervisor-and-sentor-management
of the Company, and the Company acting for | ofthe-Company;and-the-Company-actingfor
itself and for each of its Director, Supervisor | ttseHf-and-foreachof-itsPirector;Supervisor
and senior management agrees with each | and—sentormanagementagrees—with—each
Shareholder to refer all disputes and claims | Sharehotder-to—refer-at-disputes—and-elaims
arising from these Articles of Association | aristngfrom-theseArtietes—ofAssoctation
or any rights or obligations conferred or | er-anyrights—or-obligations—conferred-or
imposed by the Company Law or other | imposed—bythe-€Company taw-orother
relevant laws or administrative regulations | retevanttaws-or-admmistrativeregutatrons
concerning the affairs of the Company to | eoncerning-the—affatrs—of-the Companyto
arbitration in accordance with these Articles | arbitration-in—accordance—with-theseArtictes

of Association, and any referral to arbitration | ef-Assoctatron-and-anyreferral-to-arbitration
shall be deemed to authorize the arbitration | shal-be-deemed—to—authorize-the-arbitration
tribunal to conduct hearing in open session | tribunral-to—conduct-hearingtnopen—sesston
and to publish its award. The resolution of | and-topublish-ttsaward—Theresotution—of
arbitration shall be final and conclusive; arbitrattonshatt-befinat-and-conelustve:

(3) the acquirer of shares agrees with 3)-the-aequirer-ofshares—agrees—with
the Company and each Shareholder of the | the-Companyand-each-Sharchotder-of-the
Company that shares of the Company are | Company-that-shares—of-the Companyare
freely transferable by the holder thereof; freety-transferable-by-the-holder-thereof:

(4) the acquirer of shares authorizes ththe—acquirer-ofshares—authorizes
the Company to enter into a contract on his/ | the-Company—to-enternto-a—contract-onhist
her behalf with each Director and senior | her-behalf-with-each Directorand—sentor
management whereby such Directors and | management-whereby suchDirectors—and
senior management undertake to observe and | sentor-managementundertake-to-observe-and
comply with their obligations to Shareholders | eomply-with-their-obligations-to-Sharehotders
stipulated in these Articles of Association. stiputated-intheseAtticlesof Assoctation:

20 Article 39. The share certificates of Article39-—The—share—certificates—of

the Company may be transferred, donated, | the-Company maybe-transferred;donated;
inherited and pledged in accordance with the | tnherited-and-pledged-inaccordance-with-the

relevant laws, administrative regulations and | retevanttaws;-administrativeregulations—and
these Articles of Association. these-Artieles-of-Assoetatton:
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21 Article 41. The Company shall Article 4135, TheCompanyshatt
establish a register of shareholders and shall | establish—atregister-ofsharcholders—and-shatt
register therein the following particulars: register-thereinthe-fotowing partieutars:

(1) the name (title), address (domicile) H-thename<title),address(domicite)
and occupation or nature of each Shareholder; | and-occupation-or-nature-ofeach-Sharcholder;

(2) the class and number of shares held 2y the-classandnumber-of-shareshetd
by each Shareholder; by-each-Sharehotder-

(3) the amount paid or payable for the 3)-the-amotntpatd-or-payablefor-the
shares held by each Shareholder; shareshetd-by-each-Sharchotder;

(4) the serial number of the share tH-the—sertatnmumber—of-the—share
certificate held by each Shareholder; certifreate-hetd-by-each-Shareholder;

(5) the date on which each Shareholder 5)-the-date-onwhich-each-Sharchotder
is registered as a Shareholder; sregistered-as-a-Sharcholder;

(6) the date on which each Shareholder (6 the-date-onwhich-each-Sharchotder
ceases to be a Shareholder. eeases-tobe-a-Sharehotdet:

The register of shareholders is The Company shall maintain a
a sufficient piece of evidence of the | register of shareholders with the evidences
Shareholders’ shareholdings in the Company | provided by the securities registration
unless there is evidence to the contrary. institution, and the register of shareholders

ts—a—shall be sufficient piece of evidence
of the Shareholders’ shareholdings in the
Company-untess—therets—evidence—to—the
contrary.

22 Article 43. The Company shall keep Artiele43—The-Company—shattkeep
a complete register of shareholders, which | a—compteteregister-ofsharcholders;which
shall include the following parts: shatHnelude-the-foltowingparts:

(1) the register(s) of shareholders kept H-theregisterts)of sharcholderskept
at the Company’s domicile other than those | at-the-Company s—domtctte-other-than-those
specified in items (2) and (3); specifted-inttems(2)y-and-(3);

(2) the register(s) of shareholders of 2)y-theregister{s)of shareholders—of
overseas listed shares kept in the place(s) | overseastisted—shareskeptintheptacetsy
of the overseas stock exchange(s) where the | ofthe-overseas—stockexchanges)where—the
shares are listed; shares-are-tisted:

(3) the register(s) of shareholders kept 3)-the—register(s)-of sharchotderskept
in other places as the Board of Directors may | inotherptaces-as-the Board-of Directorsmay
decide and consider necessary for listing | deeide—and—considernecessaryfortsting
purposes. putposes:
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the securities regulatory authorities of the
State Council, holders of domestic shares
of the Company may transfer all or part of
their shares to foreign investors and have
the shares listed and traded overseas upon
approval of the overseas stock exchange.
All or part of the domestic shares may be
converted into overseas listed shares which
may be listed or traded on the overseas stock
exchange. The listing and trading of the
above shares on the overseas stock exchange
shall comply with the regulatory procedures,
regulations and requirements of the overseas
securities market. The conversion and/or
assignment as well as the listing and trading
on any overseas stock exchange of the
above shares do not require the voting of the
shareholders’ general meeting or the meeting
of any class of Shareholders. The domestic
shares, upon conversion into overseas listed
shares, shall belong to the same class of
shares as the original overseas listed shares.

Number Original Articles Amended Articles

23 Article 44. The various parts of the Artiele44-—The—vartousparts—of-the
register of shareholders shall not overlap | register-of—sharcholders—shattnot-overtap
with each another. The transfer of shares | with—each—another—Thetransfer-of—shares
registered in a certain part of the register | registered—tn—a—certainpart-of-theregister
of shareholders shall not, during the | efshareholders—shatnot;durrmg—the
continuance of the registration of such | eontinwance—oftheregistratton—of—such
shares, be registered in any other part of the | shares;beregisteredinany otherpart-of-the
register of shareholders. register-of sharchotders:

Changes and corrections to each part of Changes-and-cotrections-tocachpatt-of
the register of shareholders shall be carried | the-register-ofsharchotders—shat-be—carried
out in accordance with the laws of the places | euttnaccordance-with-thetawsof-theptaces
where each part is kept. where-eachpartiskept:

24 Article 47. Subject to the approval of Article 47:-39. Subjectto-the-approvat

In accordance with the regulations of
the securities regulatory authorities of the
State Council, holders of domestic shares
of the Company may transfer all or part of
their shares to foreign investors and have
the shares listed and traded overseas upon
approval of the overseas stock exchange.
All or part of the domestic shares may be
converted into overseas listed shares which
may be listed or traded on the overseas stock
exchange. The listing and trading of the
above shares on the overseas stock exchange
shall comply with the regulatory procedures,
regulations and requirements of the overseas
securities market. The conversion and/or
assignment as well as the listing and trading
on any overseas stock exchange of the
above shares do not require the voting of the

shareholders” general meeting-or-the-meeting
ofany—ctass—of Shareholders. The domestic

shares, upon conversion into overseas listed
shares, shall belong to the same class of
shares as the original overseas listed shares.
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25

Article 48. If the period of closure of
the register of shareholders before convening
a shareholders’ general meeting or prior to
the reference date set by the Company for
the purpose of distribution of dividends is
otherwise stipulated by laws, administrative
regulations, departmental rules, regulatory
documents and the stock exchange or
regulatory authorities in the place where the
Company’s shares are listed, those provisions
shall apply.

Article 48-40. If the period of closure
of the register of shareholders before
convening a shareholders’ general meeting
or prior to the reference date set by the
Company for the purpose of distribution of
dividends is otherwise stipulated by laws,
administrative regulations, departmental
rules, regulatory documents and the stock
exchange or regulatory authorities in the
place where the Company’s shares are listed,
those provisions shall apply.

26

Article 49. When the Company
convenes a shareholders’ general meeting,
distributes dividends, commences liquidation
or participates in other activities requiring
the recognition of shareholdings; the Board
of Directors shall designate a certain date
as the record date, at the end of which the
Shareholders in the register shall be the
Shareholders of the Company.

Article 49—41. When the Company
convenes a shareholders’ general meeting,
distributes dividends, commences
liquidation or participates in other activities
requiring the recognition—of-sharehotdings
identification of shareholders; the Board of
Directors or the convener of shareholders’
general meeting shall destgnate-determine
a certain date as the record date, at the end
of which the Shareholders in the register
shall be the entitled Shareholders of the
Company.

27

Article 50. If any person objects to
the register of shareholders and requests
to have his/her name (title) recorded in or
deleted from the register of shareholders,
the said person may apply to the court with
jurisdiction over the matter to correct the
register of shareholders.

28

Article 51. If any Shareholder in
the register of shareholders or any person
requesting to have his/her name (title)
recorded in the register of shareholders loses
his/her share certificate(s) (the “Original
Share Certificate(s)”), the said Shareholder
or person may apply to the Company to issue
replacement certificate(s) in respect of the
said shares (the “Relevant Shares”). If a
holder of domestic shares loses his/her share
certificates, application for replacement shall
be subject to the relevant requirements of the
Company Law.
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If a holder of overseas listed shares H-a-hotder-of-overseastisted—shares

loses his/her share certificates, application | toses—histher—share—certifteatesapptteatron
for replacement shall be subject to the laws, | for-teptacementshatt-be—subjeet-to-thetaws;
the rules of the stock exchange, as well | therules—ofthestockexchange;as—welt
as other relevant regulations of the place | as—otherrelevantregutations—of-theptace
where the original copy of the register of | where-the-original-copyof-theregisterof
shareholders of overseas listed shares is kept. | shareholders-of-overseastisted-sharesiskept:

If a holder of overseas listed shares H-ahotder-of-overseastisted—shares
loses his/her share certificates and applies | toses-histher—share—certificates—and-applies
for replacement, the issue of replacement | forreptacementthetsste—of reptacement
certificate(s) shall comply with the following | eertifteatets)shal-compty-with-the foltowing
requirements: requirements:

(1) The applicant shall submit an tH—TFheappheant—shat—suvbmitan
application in standard form as prescribed | appheatton—tnstandard—formas—presertbed
by the Company accompanied by a notarial | by-the-Company-accompanted-by-anotariat
document or statutory declaration. The | doeument-or—statutorydectaration—The
notarial document or statutory declaration | notartal-document-or—statutorydectaratton
shall specify the grounds upon which the | shat-speeify-thegroundsupon—which-the
application is made and the circumstances | appheation—ts—madeand-the—circtmstances
and evidence of the loss of the share | and—evidence—ofthetoss—ofthe—share
certificates as well as a statement declaring | eertificates—as—welas—a—statementdectaring
that no other person shall be entitled to | thatno—otherperson—shat-be—entitted—to
request to be registered as the Shareholder in | requestto-beregistered-asthe-Sharcholder-n
respect of the Relevant Shares. respectof-the Relevant-Shatres:

(2) No statement has been received by 2y No-statement-hasbeenrecetvedby
the Company from any person other than the | the-Company-fromanypersonother-than-the
applicant for having his/her name registered | applteant-forhavinghisthernametregistered
as a holder of the Relevant Shares before | as—aholder-of-the Retevant-Shares—before
the Company came to a decision to issue the | the-Compatrycameto-a-dectstontoissue-the
replacement certificate(s). replacementeertificatets):

(3) The Company shall, if it decides 3)The-Companyshat—iftt-dectdes
to issue replacement certificate(s) to | to—tsstereplacement—eertifteatetsi—+to
the applicant, make an announcement | the—appheant;makean—annotmeement
of its intention to issue the replacement | eftts—intention—to—tsste—thereptacement
certificate(s) in such newspapers designated | eertifteatets)-in—such-newspapers—designated
by the Board of Directors. The announcement | by-the Board-of Directors—Tthe-announcement
shall be made at least once every 30 days | shall-bemade-atteast-once—every36-days
over a period of 90 days. The newspapers | overa—pertod-of-99-days—TFhenewspapers
designated by the Board of Directors shall | destgnated-by-the Board-of Directors—shatt
be the newspapers recognized by the stock | be-thenewspaperstecognized-by-the—stock

exchange in the place where the Company’s | exchange-in-the—ptace-where-the Company’s
shares are listed. shares-are-tisted:
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(4) The Company shall, prior to tH—The—€Companyshathprtor—to
the publication of the announcement of | thepubliecattonof-the—announcenrent—of
its intention to issue the replacement | tts—tntention—to—tsste—thereptacement
certificate(s), deliver to the stock exchange | eertificatets);detiverto-thestockexchange
in the place where the Company’s shares | mthepltace—where-the-Company’s—shares
are listed a copy of the announcement to | aretsted—a—copyof theannouncementto
be published. The Company may publish | be—published—Fhe-Companymaypublish
the announcement upon receiving a | the—annrotreement—tponrecetving 2
confirmation from such stock exchange | eonfirmation—from—suech—stockexchange
that the announcement has been exhibited | thatthe—anmotnecement-hasbeenexhibited
at its premises. The announcement shall | attts—premises—Theanmmouncement—shatt
be exhibited at the premises of the stock | beexhibited—atthepremises—ofthe—stock
exchange in the place where the Company’s | exchange-in—theptace—wherethe Company’s
shares are listed for a period of 90 days. | shares—aretisted—for-a—pertod-of-90days:
In case an application to issue replacement | rease-anapplicattonto-tsstereptacement
certificate(s) has been made without the | eertificatetsrhasbeenrmade—withoutthe
consent of the registered holder of the | consentoftheregtstered—hotderofthe
Relevant Shares, the Company shall send by | Refevant-Sharesthe-Company—shatt-send-by
post to such registered holder a copy of the | postto-stchregistered-holdera—copyof-the
announcement to be published. announcement-to-bepublished:

(5) If, upon expiration of the 90-day 5)Huponexpirationof-the 90-day
period for the announcement and exhibition | pertod-for-the-annotneement-and-exhtbition
referred to in items (3) and (4) of this | referred—totn—ttems—(3)and—~(4ofthis
Article, the Company has not received from | Artiele;the-€Companyhasnotrecervedfrom
any person any objection to the issuance | anyperson—anyobjectionto—thetsswance
of replacement certificate(s), the Company | efreptacement—certificate(s);the-Company
may issue replacement certificate(s) to the | may-tsswereplacement—certificate{s)to-the
applicant according to his/her application. apphicant-aceording-to-histher-appheation:

(6) Where the Company issues a 6 Wherethe Company tsstes—a
replacement certificate(s) under this Article, | reptacementeertifteatets)tnder-thisArticte;
it shall forthwith cancel the Original Share | tt-shat-forthwith—cancet-the-Original-Shatre
Certificate(s) and enter the cancellation | €ertifreatets)and—enterthecancetation
and replacement issue into the register of | and—replacementtsstentotheregister—of
shareholders accordingly. sharcholdersaceordingly-

(7) All expenses relating to the H—AH—expensesretating to—the
cancellation of the Original Share | eaneetatronr—of—theOrtgtmrat—Stare
Certificate(s) and the issuance of | €ertificatets)y—and—thetsstance—of
replacement certificate(s) by the Company | reptacementeertificatets)by-the-Company
shall be borne by the applicant. The | shattbeborneby-the—apptrecant—The
Company may refuse to take any action until | Company may tefusetotake-anyactionuntit
a reasonable undertaking is provided by the | a—treasonableundertakingtsprovided-bythe
applicant therefor. apphieant-therefor:
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who lawfully holds shares of the Company
and has his/her name (title) recorded in the
register of shareholders.

A Shareholder shall enjoy the relevant
rights and assume the relevant obligations
in accordance with the class and amount of
shares he/she holds. Shareholders holding
the same class of shares shall enjoy the same
rights and assume the same obligations.

Shareholders of all classes of
the Company have equal rights in any
distribution made by dividends or other
forms.

If the Shareholder is a legal entity,
the rights shall be enforced by its legal
representative or a proxy of such legal
representative (if the Shareholder is a
Recognized Clearing House or its agent).

If the Shareholder is a Recognized
Clearing House (or its agent), the
Shareholder may appoint proxies or corporate
representatives to attend shareholders’
general meetings or class meetings or
creditors’ meetings, and those proxies or
representatives must enjoy rights equivalent
to the rights of other Shareholders, including
the right to speak and vote.

Number Original Articles Amended Articles

29 Article 52. Where the Company issues Artiele 52—Where-the Companytssues
replacement certificate(s) pursuant to these | reptacement-eertifteatets)purstrant—to-these
Articles of Association, the name of a bona | Artielesof-Assoctation—the name-of-abona
fide purchaser who obtains the aforesaid | fide—purchaser-whoobtains—the-aforesaid
replacement certificate or a Shareholder who | reptacementeertificate-or-a—Sharehotder-who
thereafter registers as the owner of such | thereafterregisters—as—theownerof—such
shares (in the case where he/he is a bona fide | sharestinthecase-wherehethets-abonafide
purchaser) shall not be removed from the | purchaser)shattnot-beremovedfrom—the
register of shareholders. register-of shareholders:

30 Article 53. The Company shall not Artiete53—TFheCompanyshattnot
be liable for any damages suffered by any | betableforanydamages—suffered-byany
person arising from the cancellation of the | person—arisingfrom-the—cancetation—of-the
Original Share Certificate(s) or the issuance | Orrginal-Share—Certifrcatets)or-thetsstwance
of new replacement certificate(s), unless the | ef newreplacement—eertificatets);untess—the
claimant can prove that the Company has | etaimantecan—provethatthe Company has
committed a fraudulent act. committed-afratdutentaet:

31 Article 54. A Shareholder is a person Article 54—42. A Shareholder is a

person who lawfully holds shares of the
Company and has his/her name (title)
recorded in the register of shareholders.

A-Shareholder—shalt-enjoy-theretevant

forms:

If the Shareholder is a legal entity,
the rights shall be enforced by its legal
representative or a proxy of such legal
representative (if the Shareholder is a
Recognized Clearing House or its agent).

If the Shareholder is a Recognized
Clearing House (or its agent), the
Shareholder may appoint proxies or corporate
representatives to attend shareholders’
general meetings er—elass—meetings—or
creditors’ meetings, and those proxies or
representatives must enjoy rights equivalent
to the rights of other Shareholders, including
the right to speak and vote.
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If at any time the share capital of
the Company is divided into different
classes of Shares and the Company
intends to vary or abrogate the rights of
class shareholders, it may do so only after
such variation or abrogation has been
approved by way of a special resolution
of the separate shareholders’ general
meeting convened by the affected class
shareholders.

32

Article 55. The ordinary Shareholders
of the Company shall enjoy the following
rights:

(1) the right to receive dividends and
other profit distributions in proportion to
their shareholdings;

(2) the right to request, convene,
preside, attend or appoint proxies to attend
shareholders’ general meetings lawfully,
to speak and to exercise the voting rights
in proportion to their shareholdings at
shareholders’ general meetings;

(3) the right to supervise and manage
the Company’s business activities, to present
proposals or to raise enquires;

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

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

1. the right to obtain a copy of the
Articles of Association, subject to payment
of reasonable cost;

2. the right to inspect and copy, subject
to payment of a reasonable charge:

(1) all parts of the register of
shareholders;

Article 55—43. The ordinary
Shareholders of the Company shall enjoy the
following rights:

(1) the right to reeetveobtain dividends
and other profit distributions in proportion to
their shareholdings;

(2) the right to request, convene,
preside, attend or appoint proxies to attend
shareholders’ general meetings lawfully,
to speak and to exercise the voting rights
in proportion to their shareholdings at
shareholders’ general meetings;

(3) the right to supervise and manage
the Company’s business activities, to present
proposals or to raise enquires;

(4) the right to transfer, gift or
pledge shares in accordance with laws,
administrative regulations and provisions of
these Articles of Association;
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(2) personal particulars of each of the
Company’s Directors, Supervisors, General
Managers and other senior management,
including:

(a) present and former name and alias;

(b) principal address (domicile);

(c) nationality;

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

(e) identification documents and the
numbers thereof.

(3) reports showing the status of the
Company’s issued share capital,

(4) reports showing the aggregate
nominal value, quantity, maximum and
minimum prices paid in respect of each class
of shares repurchased by the Company since
the end of the last financial year and the
aggregate amount incurred by the Company
for this purpose;

(5) minutes of general meetings (only
available for inspection to Shareholders);

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

(7) other rights under laws,
administrative regulations, departmental
rules or these Articles of Association.

(5) To inspect these Articles of

Association, register of shareholders,
counterfoils of corporate bonds, minutes
of shareholders’ general meetings,
resolutions of the Board meetings,
resolutions of the meetings of the board of
supervisors and financial and accounting
reports;

(6) When the Company terminates or
liquidates, receive its share of remaining
assets of the Company according to the
shares held;

(7) If a shareholder dissents from the
merger or divisions of the Company at a
shareholders’ general meeting, he/she may
request the Company to acquire his/her
shares;

(#8) Other rights conferred by the law,
administrative regulations, departmental
regulations and these Articles of Association.
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33

Article 56. The ordinary Shareholders
of the Company shall have the following
obligations:

(1) to abide by these Articles of
Association;

(2) to pay capital contribution for
the shares subscribed for in the prescribed
method of subscription;

(3) to fulfil other obligations as
stipulated by laws, administrative regulations
and these Articles of Association.

Shareholders shall not be liable for
further contribution to share capital other
than the conditions agreed to as a subscriber
of the shares at the time of subscription.

Article 56-—44. The ordinary
Shareholders of the Company shall have the
following obligations:

tH—to—abrdeby-theseArtictesof

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

(2) to pay subscription funds
according to the number of shares
subscribed and the method of
subscription;

(3) unless otherwise stipulated
by laws, regulations and rules, not to
withdraw their share capital;

(4) not to abuse the shareholder’s
rights so as to damage the interests
of the Company or that of any other
shareholders; not to abuse the independent
legal person status of the Company and
the limited liability of the shareholders
so as to damage the interests of the
Company’s creditors;

(5) other responsibilities required
by the law, administrative regulations and
these Articles of Association.

A shareholder who abuses
shareholders’ rights resulting in damage
to the Company and other shareholders
shall compensate according to the
law. Shareholders who abuse the legal
personality of the Company and limited
liability of shareholders in order to escape
from liability, thereby seriously damaging
the interests of creditors of the Company,
shall jointly and severally be responsible
for the Company’s debts.
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34 Article 57. Except for the obligations Artiele-57FExcept-for-the-obtigations
required by the laws, administrative | requited—bythetaws—admintstrative
regulations or the listing rules of the | regutatitons—or—thetistingrutes—ofthe
stock exchange in the place where the | stoek—exchange—in—theptace—wherethe
Company’s shares are listed, the Controlling | Company s—shares—aretisted;the-Controtting
Shareholders shall not exercise its voting | Shareholders—shalnotexeretsetts—voting
rights on the following issues to the | rights—eon—thefoHowingisstesto—the
detriment of all or part of the Shareholders: | detrimentof-attor-part-of-the-Sharehotders:

(1) Exempting Directors and H—ExemptimgDirectors—and
Supervisors from acting in good faith in the | Supervisorsfromactingin—good-faith-in-the
best interests of the Company; best-interestsof the- Company;

(2) Approving Directors and 2 —Approving birectors—and
Supervisors (for the benefit of themselves or | Supervisors<{for-the-benefitof-themselvesor
others) to deprive the Company’s property | others)-to—deprive-the-Company s—property
in any form, including, but not limited to, | 1 — Hg; i >
any opportunity that is beneficial to the | any-opportunity-thatts-benefictattothe
Company; Company;

(3) Approving Directors and 3 r—-Approving birectors—and
Supervisors (for the benefit of themselves | Stpervisors—{for-the-benefit-of-themsetves
or others) to deprive other Shareholders’ | er-others)i—to—deprive-other-Sharchotders”
own rights, including, but not limited to, any tehts e it -
distribution rights and voting rights; but such | distributtonrights-and-voting rights; but-such
a limitation on the Controlling Shareholders’ | atmitatronronthe-Controting-Shareholders*
exercise of its voting rights does not | exerctse—oftts—voting rightsdoesnot
include the reorganisation of the Company | tnetude-thetreorganisation—of-the-Company
approved by the shareholders’ general | approved—bythesharehotders—generat

meeting in accordance with these Articles of | meetinginaccordance-with-theseArtietesof
Association. Assoctation:

In these Articles of Association, a In—theseArtictesof Assoctation;—a
“Controlling Shareholder(s)” means any i

Shareholder or other person or group of | Sharehotder-or-otherpersonorgroup—of
persons together entitled to exercise, or | persons—togetherentitted—to—exeretse; ot
control the exercise of 30% or more of | controt-the—exerciseof 30%ormore—of
the voting power at shareholders’ general | the-votingpower-atsharehotders™—generat
meetings of the Company or who is in a | meetings—ofthe Companyor-whots—in=a
position to control the composition of a | posttton—to—controt-the—compositton-of—a
majority of the Board of Directors of the | majorityof-the Board-of Directors—ofthe
Company. Company-
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35

Article 60. The Company shall not
enter into contracts with a party (other than a
Director, Supervisor, the General Managers
and other senior management) in relation
to handover of the administration of all or
important businesses of the Company to
that party without the pre-approval of the
shareholders’ general meeting.

Article 66--47. Unless under special
circumstances such as a crisis, the
Company shall not enter into contracts with
a party (other than a Director, Supervisor,
the General Managers and other senior
management) in relation to handover of the
administration of all or important businesses
of the Company to that party without the
pre-approval of the shareholders’ general
meeting.

36

Article 62. Shareholders requesting to
convene an extraordinary general meeting or
shareholders’ class meeting shall follow the
procedures listed below:

(1) Shareholders individually or
jointly holding 10% or more of the shares
carrying voting rights at the meeting sought
to be held may sign one or more written
requests of identical form of content
requesting the Board of Directors to convene
an extraordinary general meeting or a
shareholders’ class meeting and stating
the subject of the meeting. The Board of
Directors shall convene an extraordinary
general meeting or a shareholders’ class
meeting as soon as possible after having
received the aforesaid written request. The
abovementioned number of shares held
shall be calculated on the date when the
Shareholders put forward a written request.

Article 62--49. Shareholders requesting
to convene an extraordinary general meeting
or—sharehotders™—classmeeting-shall follow
the procedures listed below:

(1) Shareholders individually or
jointly holding 10% or more of the shares
carrying voting rights at the meeting sought
to be held may sign one or more written
requests of identical form of content
requesting the Board of Directors to convene
an extraordinary general meeting ot—=a
sharehotders™—etassmeeting and stating
the subject of the meeting. The Board of
Directors shall convene an extraordinary
general meeting er—a—shareholders™—ctass
meetitg—as soon as possible after having
received the aforesaid written request. The
abovementioned number of shares held
shall be calculated on the date when the
Shareholders put forward a written request.
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(2) If the Board of Directors fails to
issue a notice of convening such meeting
within 30 days upon receipt of the above
written request, the Shareholders who made
such request may request the Supervisory
Committee to convene the extraordinary
general meeting or shareholders’ class
meeting.

(3) If the Supervisory Committee fails
to issue a notice of convening such meeting
within 30 days upon receipt of the above
written request, Shareholders, for more than
90 consecutive days, individually or jointly
holding 10% or more of the shares carrying
voting rights at the meeting sought to be
held may convene the meeting of their own
accord within four months upon the Board of
Directors having received such request. The
convening procedures shall, to the greatest
extent possible, be identical to procedures
according to which general meetings are to
be convened by the Board of Directors.

All reasonable expenses incurred for
such meetings convened by the Shareholders
as a result of the failure of the Board of
Directors and the Supervisory Committee
to convene a meeting at the above requests
shall be borne by the Company and deducted
from the amount owed by the Company to
the delinquent Directors and Supervisors.

(2) If the Board of Directors fails to
issue a notice of convening such meeting
within 30 days upon receipt of the above
written request, the Shareholders who made
such request may request the Supervisory
Committee to convene the extraordinary
general meeting—or—sharchotders™—class
meeting.
(3) If the Supervisory Committee fails
to issue a notice of convening such meeting
within 30 days upon receipt of the above
written request, Shareholders, for more than
90 consecutive days, individually or jointly
holding 10% or more of the shares carrying
voting rights at the meeting sought to be
held may convene the meeting of their own
accord within four months upon the Board of
Directors having received such request. The
convening procedures shall, to the greatest
extent possible, be identical to procedures
according to which general meetings are to
be convened by the Board of Directors.

All reasonable expenses incurred for
such meetings convened by the Shareholders
as a result of the failure of the Board of
Directors and the Supervisory Committee
to convene a meeting at the above requests
shall be borne by the Company and deducted
from the amount owed by the Company to
the delinquent Directors and Supervisors.

37

Article 64. In order to hold a
shareholders’ annual general meeting, a
written notice for the meeting shall be given
to all registered Shareholders 20 days before
the date of the annual general meeting or
15 days before the date of the extraordinary
general meeting. The matters to be discussed
and the venue and date of the meeting shall
be included in that notice. For the notice
given in this Article, the date of issue is
the date on which the Company or the
Company’s share registrar has served the
notice to the postal service.

Article 64—51. In order to hold a
shareholders’ annual general meeting, a
written notice for the meeting shall be
given to all registered Shareholders 26-21
days before the date of the annual general
meeting or 15 days before the date of the
extraordinary general meeting. The matters
to be discussed and the venue and date of
the meeting shall be included in that notice.
For the notice given in this Article, the date
of issue is the date on which the Company
has published the notice or the Company’s
share registrar has served-sent the notice-to

the-postal-serviee.
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The notice of the shareholders’ general Fhenotice-of-the-sharcholders generat
meeting issued to the holders of overseas | meeting-tssued-to-the-holders—of-overseas
listed shares may be published on the | Hsted—sharesmaybepubtishedonthe
designated website of the stock exchange in | destgnated-website-of-thestockexchange-in
the place where the Company’s shares are | theptace—where-the-Company's—shares—are

listed and the website of the Company. Once | tisted-and-the-website-of-the-Company—Once
announced, all holders of overseas listed | antotuneed,—at-holders—of-overseastisted

shares shall be deemed to have received the | shares—shalt-be-deemed-tohaverecetved-the

relevant notice of the shareholders’ general | relevantnotiee-of-the—sharchotders™—generat
meeting. meeting:

Except as stipulated in these Exeeptas—stiputated—in—these
Articles of Association, the notice of the | Artteles—of-Assoctation—thenotice—ofthe
shareholders’ general meeting shall be served | sharehotders™general-meetingshatt-be-served
on the Shareholders (whether or not such | enthe-Sharchotders{whetherornot—such
Shareholder is entitled to vote at the general | Sharcholderts—entitted-to—vote-at-the—generat
meeting) by hand or postage prepaid mail. | meeting)byhand-orpostageprepatd—maik:
The address of the recipient shall be the | The—address—of-thereetprentshat-bethe

registered address as shown in the register | registered-address—as—shownintheregister
of shareholders. For holders of domestic | ofsharehotders—Forholders—ofdomestie

shares, the notice of the shareholders’ | shares—thenotice—ofthe—sharehotders®
general meeting may also be given by way of | generalmeeting-may-atso-be-givenrby-way-of
announcement. The announcement referred | annotncement—The-annotncementreferred
above shall be published in one or more | above—shat-bepubtshed—inoneormore
newspapers designated by the Securities | newspapers—destgnated—by-the—Sectrities

Regulatory Authorities of the State Council. | RegulatoryAuthorities—of-the-State-Counetl:
Once such an announcement is made, all | Onee—such—ananmouncement—isnrade;—at

holders of the domestic shares shall be | hotders—ofthedomestireshares—shattbe
deemed to have received the relevant notice | deemed—to—havereceived-therelevantnotice
of the shareholders’ general meeting. of thesharcholders™general-meeting:

The issue date of notices for
shareholders’ general meetings as stipulated
in these Articles of Association shall also
be subject to the requirements of the stock
exchange where shares in the Company are
listed.
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Unless otherwise provided or
requested by the shareholders, the notice
of the shareholders’ general meeting may
be given to the shareholders (whether or
not such shareholder is entitled to vote at
the general meeting) by means of a notice
published on the designated website of
the stock exchange in the place where
the Company’s shares are listed and on
the Company’s website or by electronic
means. All shareholders shall be deemed
as having been notified of the forthcoming
shareholders’ general meeting once the
announcement is published. In the case of
delivery by electronic means, the contact
information of the recipient shall be
provided by the shareholder or registered
in the register of shareholders.

The issue date of notices for
shareholders’ general meetings as stipulated
in these Articles of Association shall also
be subject to the requirements of the stock
exchange where shares in the Company are

listed.

38 Article 66. Notice of a shareholders’ Article 66-—53. Notice of a
general meeting shall satisfy the following | shareholders’ general meeting shall-satisfy
requirements: include the following-reqtirements:

(1) be in writing; H-be-inrwriting:

(2) specify the venue, date and time of 2)-speeify-the-venuedate-and-time-of
the meeting; the-meeting;

(3) specify the matters to be considered 3)specify the-mattersto-beconsidered
at the meeting; at-the-meeting:

(4) provide any information and tHrprovide—anyinformation—and

explanations necessary to be made available | exptanationsnecessaryto—-be-made-avattable
to the Shareholders for such Shareholders to | to-the-Shareholdersforstueh-Sharehotders—to

make informed decisions about the matters | make-tnformed-decistons—about-thematters

to be discussed. This principle includes, but | to—be—disctssed—This—prineipte-inctudes;but
not limited to, the provision of the specific | nottmited-totheprovistonof-thespecific
terms and contract(s), if any, of the proposed | terms-and-contract(s), if-any,of the-proposed
transaction(s) and serious explanations about | transactionts)-and-serious—explanations-about
the reasons and effects when the Company | the-reasons—and-—effects—whenthe-Company
proposes mergers, repurchase of shares, | proposes—mergers;repurchaseofshares;
equity restructuring or other restructuring; equity restructuring-or-otherrestructuring;
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(5) in the event that any of the
Directors, Supervisors, General Managers
and other senior management have material
interests in the matters to be discussed,
disclose the nature and extent of such
interests. If the matters to be discussed
affect any Director, Supervisor, General
Managers and other senior management as a
Shareholder in a manner different from the
manner they affect other Shareholders of the
same class, the difference shall be explained;

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

(7) provide a prominent statement that Hprovidea—prominent statement-that
all Shareholders eligible for attending and | at-Shareholders—ehigibleforattendingand
voting at the general meeting are entitled | votmg-atthegenerat-meetingare—entitted
to appoint one or more proxies to attend | to—appoint-oneor-mote proxicsto—attend
and vote at such meeting on his/her behalf, | and—vote-at-such-meetingonhisther-behatf;
and that such proxy does not need to be a | and-thatsuch—proxydoesnot-needtobe=a

Shareholder of the Company; Sharehotder-of-the- Company;
(8) specify the time and venue for &-specify-the-time—and—venwefor
lodging a proxy form for the meeting. todgingaproxy formforthe meeting:
(1) the date, place and duration of
the meeting;

(2) matters and proposals to
be submitted to the meeting for
consideration;

(3) contain an explicit statement that
all shareholders of ordinary shares are
entitled to participate in the shareholders’
general meeting and they may appoint in
writing a proxy to attend and vote at such
meeting on their behalf and such proxy or
proxies need not be shareholder(s) of the
Company;

(4) the record date for the
shareholders who are entitled to attend
the shareholders’ general meeting;

(5) contain the contact information
of the regular contact information for the

meeting.
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different classes of shares shall be class
Shareholders.

Class Shareholders shall enjoy
the rights and assume the obligations in
accordance with the laws, administrative
regulations, and these Articles of
Association.

Where the share capital of the
Company includes shares that do not carry
voting rights, the word “non-voting” must
appear on the name of such shares.

Where the share capital includes shares
with different voting rights, the name of each
class of shares, other than those with the
most favourable voting rights, must include
the words “restricted voting” or “limited
voting”.

Number Original Articles Amended Articles
39 Article 78. When voting by polls, Article 78-65. When voting by polls,
Shareholders (including their proxies) | Shareholders (including their proxies)
entitled to two or more votes need not cast | entitled to two or more votes need not cast
all their votes for or against in the same way. | all their votes for or against in the same way.
When the number of votes against Whenthenember-ofvotes—agatnst
and in favour are equal, the chairman of the | and-infavour-areequal-thechairmanof-the
meeting shall be entitled to an additional | meeting—shatt-be—entittedtoan—additionat
vote. yote:
40 Chapter 9. Special Procedures for Chapter 9—Speecial Proceduresfor
Voting of Class Shareholders YVoting-of Class-Shareholders
Article 86. Shareholders holding Artiete86—Sharchotdershotding
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41 Article 87. The Company shall not Artiete §7TFheCompanyshattnot
proceed to vary or abrogate the rights of | proceed—to—vary-or-abrogate—therights—of
class Shareholders unless such proposed | etass—Sharehotders—untess—sweh—proposed

variation or abrogation has been approved by
way of a special resolution at a shareholders’

general meeting and by a separate | generalmeetingand—by a—separate

shareholder meeting convened by the class | sharchotdermeeting—convened-bythe—ctass
Shareholders so affected in accordance with | Sharcholders—so—affected-inaccordance—with

Article 89 to Article 93 hereof. Attiele-89-to-Artiete-93hereof:

No approval by a shareholders’ general No-approval-by-asharcholders™generat
meeting or a class meeting is required for | meetingor-a—classmeetingtsrequired—for
variation or abrogation of the rights of class | vartatton-or-abrogation—of-therightsof—ctass
Shareholders resulting from any change in | Shatrchotdersrestultingfrom—anychangetn
domestic or overseas laws and administrative | domestie-or-overseastawsand-administrative
regulations and listing rules of the stock | regttations—andtistingrutes—ofthestock
exchange in the place where the Company’s | exchange-in-the—ptace-where-the Company’s
shares are listed as well as the decisions | shares—aretisted—as—wetas—thedectstons

made by domestic or overseas regulatory | madebydomestic-or-overseasregutatory
authorities in accordance with the laws. atithorittestaceordance-with-the taws—

The transfer of shares held by the Fhe—transferof shareshetdby—the
holders of domestic shares of the Company | holders-of-domesticsharesof the-Company
to overseas investors for overseas listing and | to-overseas-investors-for-overseasHsting-and
trading or the conversion of all or part of the | tradingor-theconverstonof-attorpartof-the
domestic shares into overseas listed shares | domestie—shares—tnto-overseastisted—shares
for listing on any overseas stock exchange | fortstingonanyoversecasstockexchange
shall not be considered as the Company’s | shattnot-be-—constdered—as-the-Company’s

intention to vary or abrogate the rights of | intention—to—varyor-abrogate—therights—of
class shareholders. classshareholders:
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42 Article 88. Except as stipulated by Artiele 88 FExceptas—stiputated-by
laws, administrative regulations or these | tawsadministratrveregttations—orthese
Articles of Association, the following | Artietes—of-Assoctation,—thefoHowing
circumstances shall be deemed as variation | etreumstances—shatt-be-deemed-as—vartation

or abrogation of the rights of a certain class | or-abrogatton—of-therightsofa—certatn—ctass
of shareholders: of sharcholders:

(1) to increase or decrease the number H-to-increase-or-decrease—the-number
of shares of such class, or to increase or | of-shares—of-such—eclass;ortoincrease—or
decrease the number of shares of a class’ | decrease—the number-ofsharesofa—ctass*

voting rights, distribution rights or other | vetingrights;distribution—rights—orother
privileges equal or superior to those of the | priviteges—equal-or—supertor-to-those-of-the
shares of such class; shares-of such-—class:

(2) to change all or part of the shares t2)to—change—att-or-part-of-the—shares
of such class into shares of another class or | ofstuch—class—into—shares—ofanother—ctass—or
to change all or part of the shares of another | to-change-att-orpart-of-the—sharesof-another
class into shares of that class or to grant | etass—into—shares—of-thatetassorto—grant
relevant conversion rights; refevant-converstonrights;

(3) to cancel or reduce rights to 3to—cancetorreducerightsto
accrued dividends or cumulative dividends | acerved—dividends—orcumutativedividends

attached to shares of the said class; attached-to-shares-of-the-satd-ctass:

(4) to reduce or cancel rights thH—toreduwee—or—cancetrights
attached to the shares of the said class to | attachedto-the—sharesof the—said—ctassto
preferentially receive dividends or to receive | preferentralty recetvedividendsortoreecetve
distributions of assets in a liquidation of the | distributions—of-assetstnatiquidation—of-the
Company; Company+

(5) to add, cancel or reduce share 5rto—add;cancelorreduce—share
conversion rights, options, voting rights, i i > tO1S; i i -
transfer rights, pre-emptive placing rights, or tehts;pre- i ingrights;
rights to acquire securities of the Company | tights—to—acquire—securitiesof-the-Company
attached to the shares of the said class; attached-to-theshares-of-the-satd-—class:

(6) to cancel or reduce rights to receive to)ytocancetorreduce rightstorecetve

Company payables in a particular currency | Company-payabltestnapattieutarctrrency
attached to the shares of the said class; attached-to-theshares-of thesard-ctass;
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(7) to create a new class of shares with Hrtocreate-anewclassof shares—with
voting rights, distribution rights or other | votingrights;distributitonrightsor-other
privileges equal or superior to those of the | priviteges—equat-or—superiorto-those-of-the
shares of the said class; shares-of the—satd-class;

(8) to restrict the transfer or ownership 8y torestrict-the-transfer-or-ownership
of the shares of the said class or to impose | ofthe-shares—ofthe—satd—<classortotmpose
additional restrictions; addittonal-restrictions:

(9) to issue rights to subscribe for, or tH-to-tssuerights—to—subseribe—foror
to convert into, shares of the said class or | to—convertinto—shares—of-the—satd-—ctassor
another class; another—class:

(10) to increase the rights and Ho—to—tnerease—therights—and
privileges of the shares of another class; privitegesof the-shares-ofanother—ctass:

(I1) to restructure the Company tHy—torestructure—the Company
in such a way to cause Shareholders of | trsteh—a—wayto—cause—Sharchotders—of
different classes to undertake liabilities | differentctasses—toundertaketabitities
disproportionately during the restructuring; disproportionatety-during-the-restructuring:

(12) to amend or cancel provisions in 2)y-to—amend-or—cancet-provistons—n
this chapter. thischapter:

43 Article 89. Shareholders of the Artiete—8§9—"Sharehotders—of—the

affected class, whether or not with the rights | affected-—class;whether-ornot-with-therights
to vote at shareholders’ general meetings | to—vote—atsharcholders™general-meetings
originally, shall have the right to vote at | errgimatty;—shatthave-therightto—vote—at
shareholders’ class meetings in respect of | sharchotders’—classmeetingstnrespectof
matters referred to in items (2) to (8) and | mattersreferred—toinitems<(2)to(Sand
(I11) to (12) of Article 88 hereof, except that | H-to(12)jof Articte88-hereof,except-that
interested Shareholders shall not vote at such | tnterested-Sharehotders-shaltnot-vote-at-such

shareholders’ class meetings. sharcholders—classmeetings:

~11-34 -



APPENDIX II THE DETAILS OF THE PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Number Original Articles Amended Articles

[ ”

The term “interested Shareholders” in

the preceding paragraph shall mean: the-preceding-paragraphshatt-mean:

(1) in case of a buy-back of shares by H-incase-of abuy-back-of shares by
the Company by way of a general offer to | the-Companyby-wayof a—general-offerto
all Shareholders in equal proportion or by | al-Sharcholders—tnequal-proportron—or-by
way of open market transactions on the stock | wayof-openmarket-transactions-on-thestock
exchange in the place where its shares are | exchangeintheptace—whereits—shares—are
listed in accordance with Article 31 hereof, | tistedtnaccordance—with-Article 3t+hereof;
the Controlling Shareholders as defined in | the-ControHing-Sharchotders—as—defined-n
Article 57 hereof shall be the “interested | Artiete—57hereofshattbe-the—~interested
Shareholders”; Shareholders™

(2) in case of a buy-back of shares by 2)yineaseof a-buy-backof shares by
the Company by an off market agreement | the-Companyby-an-off market-agreement

outside the stock exchange on which its | outstde-thestockexchangeonwhich—its
shares are listed in accordance with Article | shares—aretisted—in—accordance—with-Articte

31 hereof, holders of shares in relation to | 3tthereofholders—of sharestn—retation—to
such agreement shall be the “interested | such—agreement—shattbethe—"“mterested
Shareholders”; Sharcholders™

(3) in case of a proposed restructuring 3)irease-ofaproposedrestrueturing
of the Company, Shareholders who assume | of-the-Company;—Sharchotders—who—assume
a relatively lower proportion of obligations | a—relativelytowerpropotrtion—of-obligations
than the obligations imposed on the other | thanthe-obligations—imposed-on—the-other
Shareholders of that class or who have an | Sharcholders—of-thatctassor-whohavean
interest in the proposed restructuring that | tnteresttn—theproposedrestracturingthat
is different from the general interests in | ts—differentfromthegeneratinterests—tn

such proposed restructuring of the other | sweh—proposed-restructuring-of-theother
Shareholders of that class shall be the | Sharchotders—ofthatctass—shatbethe

“Interested shareholders”.

44 Article 90. Resolution of a Artielte—90-—Resotutron—of—a

shareholders’ class meeting shall be passed | sharehotders—ctassmeeting—shat-bepassed
only by two-thirds or more of the total voting | entybytwo=thirds-or-more-of-the-total-voting
rights being held by the Shareholders of that | rights-beingheld-by-the-Sharcholders—of-that
class who are entitled to do so, present and | elass—who-are-—entittedto—do—so; present-and

vote at the shareholders’ class meeting in | vote—atthe—sharcholders—ctassmeeting—in
accordance with Article 89 hereof. accordance-withArticle-89-hereof:

45 Article 91. In order to hold a ArticteH—"Tnorder—to—holtd—a

shareholders’ class meeting, notice in writing | sharehotders™classmeeting, noticetn-writing
shall be given to all class Shareholders | shal-begiventoat—ctassSharcholders
registered 20 days before the date of the | regtstered—26-daysbeforethedateofthe
annual general meeting or 15 days before the | annual-generalmeeting-ort5daysbeforethe
date of the extraordinary general meeting. | date—ofthe—extraordinarygeneral-meeting:
The matters to be discussed and the venue, | Thematters—to-be-discussed—and-the—vente;

date of the meeting shall be included in that | date-of-the-meetingshattbe-inctuded-in-that
notice. notiee:

If provisions otherwise provided by H-provistons—otherwiseprovided-by
the listing rules of the stock exchange in the | thetistingrutesof-thestockexchangeinthe
place where the Company’s shares are listed, | ptace-where-the-Company’s—sharesaretisted;
those provisions shall apply. thoseprovisions—shat-apply-
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46 Article 92. The notice of a Artiete92—Thenotice—of—a

shareholders’ class meeting shall be sent | sharehotders—ctass—meeting—shatbe—sent
to the Shareholders entitled to vote at such | to-the-Sharchotders—entitted-to—vote—at-such
meeting only. meeting-onty:

The procedure of a shareholders’ Fhe—procedureofa—sharchotders™
class meeting shall, to the extent possible, | etass—meetingshathto-the—extentpossible;
be identical with the procedure of a | betdenticat-with—theprocedure—of—a
shareholders’ general meeting. Provisions | sharcholders—general-meeting—Provistons
of these Articles of Association relevant to | of-theseArtieles—of-Assoctattonretevant-to
procedure for the holding of a shareholders’ | procedurefor-the-hotdingof-a—sharchotders®
general meeting shall be applicable to a | generalmeeting—shattbeappteabletoa
shareholders’ class meeting. sharcholdersctassmeeting:

47 Article 93. Except for other classes Artiete93—FExceptforother—ctasses
of Shareholders, holders of domestic shares | ef-Sharehotders;holders—of-domestic—shares

and holders of overseas listed shares are | and-holders—of-overscastisted—shares—are
treated as different classes of shareholders. | treated—as—different-—classes—of-sharcholders:

In the following circumstances, the special | n-the—folowingeireumstances;-the—speetat
procedures for voting by class Shareholders | proceduresfor—votingbyctass—Sharchotders
shall not apply: shatnotappty:

(1) with the approval by a special tH—with—the—approval-bya—speetat
resolution at the shareholders’ general | resotution—atthesharchotders™—generat

meeting, the Company issues domestic shares | meeting;-the-Company-tssues-domestie-shares
or overseas listed shares alone or at the same | or-overseastistedshares-atone-orat-thesame

time at each interval of 12 months and the | time-ateachintervat-of 12 months—and-the

number of the proposed domestic shares and | number-of-theproposed-domesticshares—and
overseas listed shares does not exceed 20 | everseaststed—shares—doesnotexceed—26

percent of the respective outstanding shares | perecent-of-therespectiveoutstanding—shares
of such class; of-stch—ctass:

(2) the Company has made the plans 2)-the-Company hasmade-theplans
to issue domestic shares or overseas listed | to-tsstre—domestie—shares-or-overseastisted
shares at the time of incorporation and | shatres—at-the—time—of tncorporation—and
the implementation of such plan has been | the—tmplementationofswch—plantasbeen
completed within 15 months from the date | completed-withint+5>monthsfromthe—date
of approval by the securities regulatory | ef-approval-by-thesecuritiesregutatory
authorities of the State Council; atthortties-ofthe-State-Cotnetl:

(3) with the approval of the securities 3)r-with-the-approval-of-thesecurities
regulatory authorities of the State Council, | regutatory-atthorities—ofthe-State-Councit;
the holders of domestic shares of the | the-hotdersofdomestie—shares—ofthe
Company transfer all or part of the shares | Companytransferat-orpartof-theshares
held by them to overseas investors for listing | hetd-by-them-to-overseasinvestors-fortsting
and trading on the overseas stock exchange | and-trading-onthe-overseasstockexchange
or the Company converts all or part of | erthe-Companyconverts—atorpartof

the already issued but unlisted shares into | the-atready-isswed-butuntisted-—shares—into
overseas listed shares. overseastisted-shares:
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48

Article 97. The Company shall have a
Board of Directors which consists of seven
to nine Directors, and independent non-
executive Directors shall not be less than
three, which shall account for more than one-
third of the total number of Board members.

Independent non-executive Directors
may report directly to the shareholders’
general meeting, the securities regulatory
authorities of the State Council and other
relevant departments.

The General Managers or other senior
management may concurrently serve as
a Director, provided that the aggregate
number of the Directors who concurrently
serve as General Managers or other senior
management shall not exceed one half of the
total number of Directors of the Company.

The Board of Directors shall have
one Chairman. The Chairman of the Board
of Directors shall be elected or removed by
more than one half of all Directors. The term
of office of the Chairman shall be three years
and is renewable upon re-election.

The term of office of a Director
shall be three years and is renewable
upon re-election, but an independent non-
executive Director shall be re-elected
upon corresponding review procedures in
accordance with the listing rules of the stock
exchange in the place where the Company’s
shares are listed if such Director has served
in his/her position for more than nine years.

The Board of Directors shall be
accountable to the shareholders’ general
meeting and exercise the following powers
and duties:

(1) to convene a shareholders’ general
meeting and report their work to such
meeting;

(2) to implement the resolutions of a
shareholders’ general meeting;

Article 97-76. The Company shall
have a Board of Directors which consists
of seven to nine Directors, and independent
non-executive Directors shall not be less
than three, which shall account for more
than one-third of the total number of Board
members.

Independent non-executive Directors
may report directly to the shareholders’
general meeting, the securities regulatory
authorities of the State Council and other
relevant departments.

The General Managers or other senior
management may concurrently serve as
a Director, provided that the aggregate
number of the Directors who concurrently
serve as General Managers or other senior
management shall not exceed one half of the
total number of Directors of the Company.

The Board of Directors shall have
one Chairman. The Chairman of the Board
of Directors shall be elected or removed by
more than one half of all Directors. The term
of office of the Chairman shall be three years
and is renewable upon re-election.

The term of office of a Director
shall be three years and is renewable
upon re-election, but an independent non-
executive Director shall be re-elected
upon corresponding review procedures in
accordance with the listing rules of the stock
exchange in the place where the Company’s
shares are listed if such Director has served
in his/her position for more than nine years.

The Board of Directors shall be
accountable to the shareholders’ general
meeting and exercise the following powers
and duties:

(1) to convene a shareholders’ general
meeting and report their work to such
meeting;

(2) to implement the resolutions of a
shareholders’ general meeting;
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(3) to decide on the operation plan and
investment scheme of the Company;

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

(5) to prepare the profit distribution
plan and loss recovery plan of the Company;

(6) to prepare plans on increase or
reduction of the registered capital, plans on
issuance of shares, and plans on issuance of
bonds or other securities and listing of the
Company;

(7) to prepare plans for major assets
acquisition and disposal, repurchase of
the shares of the Company or the merger,
divisions, dissolution and changes of the
form of the Company;

(8) to decide on the structure of the
internal management organisations of the
Company;

(9) to appoint or remove the General
Managers and Secretary of the Board
pursuant to the nominations of the Chairman;
to appoint or remove senior management,
such as the Vice General Managers and Chief
Financial Officer of the Company pursuant
to the nominations of the General Managers;

(10) to decide on the remuneration of
the aforesaid senior management;

(11) to establish a basic management
system of the Company;

(12) to prepare plans to amend these
Articles of Association;

(13) to propose engaging or replacing
an accounting firm to the shareholders’
general meeting;

(14) to hear the work report of
the General Managers and other senior
management of the Company and check the
work of the said members;

(15) to decide the Company’s external
investment within the scope authorised by
the shareholders’ general meetings;

(16) any external guarantees of the
Company;

(3) to decide on the operation plan and
investment scheme of the Company;

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

(5) to prepare the profit distribution
plan and loss recovery plan of the Company;

(6) to prepare plans on increase or
reduction of the registered capital, plans on
issuance of shares, and plans on issuance of
bonds or other securities and listing of the
Company;

(7) to prepare plans for major assets
acquisition and disposal, repurchase of
the shares of the Company or the merger,
divisions, dissolution and changes of the
form of the Company;

(8) to decide on the structure of the
internal management organisations of the
Company;

(9) to appoint or remove the General
Managers and Secretary of the Board
pursuant to the nominations of the Chairman;
to appoint or remove senior management,
such as the Vice General Managers and Chief
Financial Officer of the Company pursuant
to the nominations of the General Managers;

(10) to decide on the remuneration of
the aforesaid senior management;

(11) to establish a basic management
system of the Company;

(12) to prepare plans to amend these
Articles of Association;

(13) to propose engaging or replacing
an accounting firm to the shareholders’
general meeting;

(14) to hear the work report of
the General Managers and other senior
management of the Company and check the
work of the said members;

(15) to decide the Company’s external
investment within the scope authorised by
the shareholders” general meetings;

(16) any external guarantees of the
Company;
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(17) to approve the matters that require
the approval of the Board of Directors
in relation to investment, acquisition or
disposal of assets, financing and connected
transactions as required by the listing rules
of the stock exchange in the place where the
Company’s shares are listed;

(18) to decide on other major matters
of the Company except for those as required
by the Company Law and the provisions of
these Articles of Association to be passed
by resolutions at the shareholders’ general
meetings;

(19) to exercise other powers
and duties conferred by relevant laws,
regulations, the listing rules of the
stock exchange in the place where the
Company’s shares are listed, these Articles
of Association or the shareholders’ general
meetings.

Resolutions relating to the above,
with the exception of items (6), (7) and (12)
which shall be approved by not less than
two-thirds of the Directors, shall be approved
by not less than half of the Directors.

(17) to approve the matters that require
the approval of the Board of Directors
in relation to investment, acquisition or
disposal of assets, financing and connected
transactions as required by the listing rules
of the stock exchange in the place where the
Company’s shares are listed;

(18) to decide on other major matters
of the Company except for those as required
by the Company Law and the provisions of
these Articles of Association to be passed
by resolutions at the shareholders’ general
meetings;

(19) to exercise other powers
and duties conferred by relevant laws,
regulations, the listing rules of the
stock exchange in the place where the
Company’s shares are listed, these Articles
of Association or the shareholders’ general
meetings.

Resolutions relating to the above,
with the exception of items (6), (7) and (12)
which shall be approved by not less than
two-thirds of the Directors, shall be approved
by nottess-more than half of the Directors.

49

Article 98. The Board of Directors
shall not, without the approval of
Shareholders in a shareholders’ general
meeting, dispose of or agree to dispose of
any fixed assets of the Company where the
aggregate of the expected value of fixed
assets proposed for disposal and the value
of fixed assets disposed of within 4 months
before the proposed disposal exceeds 33% of
the value of the Company’s fixed assets as
shown in the last balance sheet reviewed by
the shareholders’ general meeting.

For the purposes of this Article, the
term disposal of fixed assets includes an act
involving the transfer of an interest in certain
assets, but does not include the provision of
guarantees with fixed assets.

The validity of a transaction for
disposal of fixed assets by the Company
shall not be affected by a violation against
the first paragraph of this Article.
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50

Article 103. The board meeting can be
held only when there are more than one half
of the Directors (including his/her proxy)
attending the meeting.

Each Director enjoys only one
voting right. The resolution of the Board
of Directors shall be passed by more than
a half of all Directors, except as otherwise
stipulated by the laws, administrative
regulations and these Articles of Association.
When the number of votes against and in
favour are equal, the Chairman of the Board
of Directors shall be entitled to an additional
vote.

When a Director has a material
interest in a resolution of a board meeting,
has a related relationship with the company
involved, or has other circumstances
specified by the laws and regulations,
he/she may not exercise voting rights on
the resolution or act as an agent for other
Directors to exercise voting rights. The
aforesaid Directors shall not be counted in
the quorum of the relevant board meeting.
The board meeting can be held by more
than a half of the unrelated Directors. The
resolutions of the board meeting shall be
passed by more than a half of the unrelated
Directors. If the number of unrelated
Directors attending is less than three, the
matter shall be submitted to the shareholders’
general meeting for consideration.

Article 163-81. The board meeting
can be held only when there are more than
one half of the Directors (including his/her
proxy) attending the meeting.

Each Director enjoys only one
voting right. The resolution of the Board
of Directors shall be passed by more than
a half of all Directors, except as otherwise
stipulated by the laws, administrative
regulations and these Articles of Association.
Wi ] l ‘ . e
favour-are-equal-the-Chairman—of-the Board
yote:

When a Director has a material
interest in a resolution of a board meeting,
has a related relationship with the company
involved, or has other circumstances
specified by the laws and regulations,
he/she may not exercise voting rights on
the resolution or act as an agent for other
Directors to exercise voting rights. The
aforesaid Directors shall not be counted in
the quorum of the relevant board meeting.
The board meeting can be held by more
than a half of the unrelated Directors. The
resolutions of the board meeting shall be
passed by more than a half of the unrelated
Directors. If the number of unrelated
Directors attending is less than three, the
matter shall be submitted to the shareholders’
general meeting for consideration.

51

Article 107. The Board of Directors
shall establish three special committees,
namely the Audit Committee, Remuneration
Committee and Nomination Committee, and
the composition and rules of procedure of
which shall be resolved separately by the
Board of Directors.

Article +H87—85. The Board of
Directors shall establish threefour special
committees, namely the Audit Committee,
Remuneration Committee,~and Nomination
Committee and Strategic and Sustainable
Development Committee, and the
composition and rules of procedure of which
shall be resolved separately by the Board of
Directors.
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52

Article 118. The Supervisory
Committee consists of three members and
one of them shall be the chairman. The term
of office of a Supervisor is three years and
the Supervisors can be re-elected and re-
appointed.

The appointment and dismissal of the
chairman of the Supervisory Committee
shall be subject to the approval of two-
thirds or more of its members by voting. The
resolutions of the Supervisory Committee
shall be passed by two-thirds or more of its
members by voting.

Article +18-96. The Supervisory
Committee consists of three members
and one of them shall be the chairman,
who is elected by more than half of all
the supervisor. The term of office of a
Supervisor is three years and the Supervisors
can be re-elected and re-appointed.

e ) | dismrissalofd

e ¢ thesS ) - )
shatt-be—subject-to—theapprovat-of-two=
thirds-or-more-of its-membersby-voting—The
resolutions of the Supervisory Committee
shall be passed by two=thirds—er-more than
half of its members by voting.

53

Article 126. The following persons
may not serve as a Director, Supervisor,
the General Managers, or other senior
management of the Company:

(1) a person without or with limited
capacity for civil conduct;

(2) a person who has been sentenced
for corruption, bribery, infringement of
property misappropriation of property
or damaging the social economic order,
where less than 5 years have elapsed since
the sentence was served, or who has been
deprived of his political rights due to
criminal offence, where less than five years
have elapsed since the sentence was served;

(3) a person who is a former director,
factory manager or manager of a company or
enterprise which has become insolvent and
has been liquidated, and who is personally
liable for the insolvency of such company or
enterprise, and where less than 3 years have
elapsed since the date of completion of the
insolvency and liquidation of such company
or enterprise;

Article +26:—104. The following
persons may not serve as a Director,
Supervisor, the General Managers, or other
senior management of the Company:

(1) a person without or with limited
capacity for civil conduct;

(2) a person who has been sentenced
for corruption, bribery, infringement of
property misappropriation of property
or damaging the social economic order,
where less than 5 years have elapsed since
the sentence was served, or who has been
deprived of his political rights due to
criminal offence, where less than five years
have elapsed since the sentence was served;

(3) a person who is a former director,
factory manager or manager of a company or
enterprise which has become insolvent and
has been liquidated, and who is personally
liable for the insolvency of such company or
enterprise, and where less than 3 years have
elapsed since the date of completion of the
insolvency and liquidation of such company
or enterprise;
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(4) a person who is a former legal
representative of a company or enterprise
that has had its business license revoked
and has been ordered to close down due
to violation of law and who is personally
liable for such violation, where less than
three years have elapsed since the date of
the revocation of business license of such
company or enterprise;

(5) a person who has a relatively
large amount of debts which have become
overdue;

(6) a person who is currently under
investigation by the judicial authorities
for violation of criminal law, and the legal
procedures are pending;

(7) a person who, according to the
laws and administrative regulations, is not
permitted to be the leader of an enterprise;

(8) a person who is not a natural
person;

(9) a person who has been convicted
by the competent authority for violation
of relevant securities regulations and such
conviction involves a finding that such
person has acted fraudulently or dishonestly,
where less than five years have elapsed since
the date of such conviction;

(10) other persons stipulated in the
relevant laws and regulations of the place
where the Company’s shares are listed.

(4) a person who is a former legal
representative of a company or enterprise
that has had its business license revoked
and has been ordered to close down due
to violation of law and who is personally
liable for such violation, where less than
three years have elapsed since the date of
the revocation of business license of such
company or enterprise;

(5) a person who has a relatively
large amount of debts which have become
overdue;

(6) a—person—who-ts—currentlyunder
‘ .]g' F:"j]i, I theteea]
procedures—are—pending-a person who is

under a measure of prohibited access
to the securities market imposed by the
securities regulatory authority of the State
Council, which penalty is still effective;

Hapersonr—who,accordimgto—the

t+0)—(7) other persons stipulated
in laws, administrative regulations,

departmental rules and/or the relevant
laws and regulations of the place where the
Company’s shares are listed.

If the election or appointment of
directors has violated the requirements
herein, such election or appointment or
employment shall be void and invalid. If
such circumstances arise during the period
of employment of a director, the Company
shall dismiss the duties of such director.
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54 Article 127. The validity of an act Artiete 127—The—validity of an—act
carried out by a Director, General Managers | earrted-out-by-aDirector,-General-Managers
and other senior management on behalf | and-othersentor management-onbehalf
of the Company as against a bona fide | efthe-€Companyas—agatnstabomafide
third party shall not be affected by any | third—party—shaltnot-beaffected-by—any
irregularity in his/her employment, election | trregutarity-inhistheremployment—etection
or qualification. orquatifteation:

55 Article 128. In addition to the Artiete128—"Tn—additton—to—the

obligations imposed by the laws, | ebtgatrons—tmposed—bythetaws;
administrative regulations or the listing rules | admintstrativeregtlations-or-thetistingrutes
of the stock exchange in the place where | of-the—stockexchange—intheptace—where
the Company’s shares are listed, each of the | the-Companys—shares—are-tsted;eachof-the
Company’s Directors, Supervisors, General t S 1 >
Managers and other senior management | Mamagers—and-othersentor management
owes the following obligations to each | ewes—thefoHowingobltigations—to—each
Shareholder, in the exercise of the duties | Shateholder—tnthe—exercise—of-the—duties
and powers entrusted to him/her by the | and—powers—entrusted—tohimther-by—the
Company: Company:

(1) not to exceed the Company’s scope tHrnottoexceed-the-Company sscope
of business specified in its business license; | of-bustnessspectfied-inttsbusinessticense:

(2) to act bona fide in the best interests 2y toact bonafidetnthe-best-interests
of the Company; of the-Company;

(3) not to expropriate the Company’s 3 not-toexpropriate—the-Company’s
property in any way, including, but not | propertytn—any—way,inctuding;butnot
limited to, opportunities beneficial to the | Hmited—to;opportunitiesbenefietal-to—the
Company; Company;

(4) not to expropriate the personal t4Hrnottoexpropriate—thepersonat
rights and interests of Shareholders, | ttghts—and—tnterests—ofSharcholderss
including, but not limited to, rights to | etuding;butnottmited—to;rights—to
distribution and voting rights, except in a | distribution—and-votingrights;exceptina
restructuring of the Company which has | restrueturingof-the Company—which—has
been submitted to the shareholders’ general | been—submitted-to-thesharcholders™generat

meeting for approval in accordance with | meetingfor—approvatinaccordance—with
these Articles of Association. theseArticlesof Assoctation:

56 Article 129. Each of the Company’s Artiele 129 Fach-of the Company’s
Directors, Supervisors, General Manage | BirectorssStpervisors;—General-Manage
and other senior management owes the duty | and-other-sentor-management-owesthe—duty
that in the exercise of his/her powers or | that-tntheexerctse—ofhistherpowersor
discharge of his/her obligations, to exercise | discharge-of-histher-obligations;to—exercise
the care, diligence and skill that a reasonably | the-eare;ditigence-and-skitt-thatareasonably
prudent person would exercise under similar | pradentperson—wotldexercisetnderstmitar

circumstances. ciretimstatices:
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57 Article 130. Each of the Company’s Articte 130 FEachof the Company’s
Directors, Supervisors, General Managers | Bireetors;-Stpervisors;-General-Managers
and other senior management shall perform | and-other—sentor-management—shatt-perform
his/her duties on the principle of fiduciary | histher—duties—on—theprineipte—offiduetary
obligation, and shall not put himself/herself | ebtrgation—and-shalnotput-himsetftherself
in a position where his/her interests and his/ | tapositton-where-histher-interests—and-hist
her obligations may conflict. This principle | her-obtgations—mayconfhiet—Thisprineipte
includes (but is not limited to) discharging | inchrdestbutisnottimitedto)discharging

the following obligations: the-foltowing-obtigations:
(1) to act bona fide in the best interests Hrtoact bonafideinthe best-interests
of the Company; of-the-Company;

(2) to exercise his/her powers within 2toexerctsehisther powers—within
his/her terms of reference and not to act ultra | histher-terms-of reference-andnotto-actultra

vires; vires:

(3) to exercise the discretion vested 3toexercisethediscretion—vested
in him/her personally and not to allow | imhimther—personatyandnot-to—atow
himself/ herself to act under the control of | himsetftherselfto-actunder-the—controt-of
any other party; and unless permitted by | anyotherparty—and-untesspermitted-by
the laws, administrative regulations or with | thetaws—administrative regutations—or-with
the informed consent of the shareholders’ | the—informed—consentof-the—shareholders™
general meeting, not to delegate the exercise | general-meeting;not-to-detegate-the-exereise
of his discretion to any other party; of-his-diseretiontoany-otherparty;

(4) to treat Shareholders of the same t4to-treat-Sharcholders—ofthe—same
class equally and to treat Shareholders of | etass—equattyand-to—treat-Sharcholders—of
different classes fairly; differentclassesfairty:

(5) unless otherwise provided in Suntess—otherwise provided—in
these Articles of Association or except with | theseArtreles—ofAssoctation—or—except-with
the informed consent of the shareholders’ | the-informed—consent-of-the—sharchotders™
general meeting, not to enter into any | general-meeting, notto—enter—into—any
contract, transaction or arrangement with the | eontracttransaction-or-arrangement-with-the
Company; Company;

(6) not to use the Company’s property t6)ynot-to—use-the-Company’s—propetty
in any way for his/her own benefit without | many-wayfor-histher-ownbenefit-without
the informed consent of the shareholders’ | the-informed—consent-of-the—sharchotders™
general meeting; general-meeting:

(7) not to exploit his/her position tHnotto—exptotthistherposttion
to accept bribes or to obtain other illegal | to—aceept-bribes—ortoobtainother-thegat
income, expropriate the Company’s property | income;expropriate-the-Company s—property
in any way, including, but not limited to, | 1 —1 tre; it >
opportunities beneficial to the Company; opportunitiesbenefictal-to-the Company:

(8) not to accept commissions in 8rnotto—aceceptcommisstons—in
connection with the Company’s transactions | eonnectron—with-the-Company s—transactions
without the informed consent of the | withottthe—tnformed—consent—of—the

shareholders’ general meeting; sharchotders—general-meeting:
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(9) to comply with these Articles Hto—comptywith-theseArtietes
of Association, perform his/her duties | ef-Assoctationperformhtsther—duties
faithfully, protect the Company’s interests | fatthfulty; proteetthe-Company s—interests
and not to exploit his/her position and power | andnotto-exptoithisther-positionand-power
in the Company for his/her own benefit; mrthe-Company-for-histher-ownbenefit;

(10) not to compete with the Company H0)nottocompete-with-the-Company
in any way without the informed consent of | tany-way-without-the—informed-—consent-of
the shareholders’ general meeting; the-shareholdersgenerat-meeting;

(I1) not to misappropriate the tH—not—to—misappropriate—the
Company’s funds, not to open any account | Company’s—funds; not-to-open—anyaccount
in his/ her own name or in any other name | mhts/herownnameorany othername
for the deposit of the Company’s assets | forthe—depositof-the—-Company s—assets
or funds, not to violate the provisions of | erfunds; not-to—viotatetheprovistons—of
these Articles of Association by lending | these—Artietes—ofAssoctationbytending
the Company’s funds to others or using | the—Companys—funds—to—others—orustng
such assets to provide guarantee for the | sweh—assetstoprovideguarantee—for-the
debts of Shareholders of the Company or | debts—of-Sharchotders—ofthe-Company—or
other individuals without the consent of the | othertndividuals—without-the—consent-of-the

Shareholders’ general meeting or the consent | Shareholders—general-meeting-or-the-consent
of the Board of Directors; of-the Board-of Directors:

(12) not to disclose any confidential 2 not-to—disctoseanyconfidentiat
information in relation to the Company | information—inretation—to—theCompany
which he/she has obtained during his/her | whieh—hefshehas—obtatned—durmghtsther
term of office without the informed consent | termof-office—without-the-informed—consent

of the shareholders’ general meeting; nor | ef-the—shareholders™general-meeting:nor
shall he/she use such information other | shat-hefshe—useswehinformation—other

than for the Company’s benefit, save that | thanfor-the-Company's—benefit;savethat
disclosure of such information to the court | disclostre-ofsuch-information—to-the—court

or other competent government authorities is | or-othercompetentgovernment-authoritrests

permitted if: permittedif:

1. the law so requires; t-thetawsorequites;

2. public interest so warrants; 2publicinterest-so-warrants;

3. the interests of the relevant Director, I-the-interestsof-the relevant Direetot;
Supervisor, General Managers and other | Supervisor,-Generat-Managers—and-other
senior management so requires. sentor-management-sorequites:

Any gain arising from the breach of Any-gatnaristngfrom—thebreach—-of
this Article by the personnel mentioned in | thisAtrticte-by-thepersonnel-menttoned—in
this Article shall belong to the Company. | thisArtiete—shat-betong-to-the-Company-
Such personnel shall be liable for | Sweh—personnet—shattbetrabtefor
compensation for any loss of the Company | eompensation—for-anytoss—of-the Company
arising therefrom. artstng-therefrom:
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58 Article 131. Each Director, Artiete131-—Fach Direectors

Supervisor, General Managers or other | Supervisor;—General-Managers—orother
senior management of the Company shall not | senior-management-of-the-Company-shatnot
direct the following persons or institutions | diteetthefotowingpersons—orinstitutions
(the “related parties”) to do anything that i i
is not permitted to be done by the Directors, | tsnotpermitted-to-be-doneby-the Direetors;
Supervisors, General Managers or other | Supervisors;-General-Managers—orother
senior management: sentor-mranagement:

(1) the spouse or minor child of the tHthe—spouse—orminor—chitd-of-the
Company’s Director, Supervisor, General i ; tsot;
Managers or other senior management; Managers-or-other-sentormanagement;

(2) the trustee of the Company’s 2the—trustee—ofthe Company’s
Director, Supervisor, General Managers | Birector;—Supervisor,General-Managers
or other senior management or any person | ot-other-sentormatagement-or—amy-person
referred to in item (1) of this Article; referred-totttem{H-of thisArtreter

(3) the partner of the Company’s 3)-thepartnerof-the Company’s
Director, Supervisor, General Managers | Pirector;—Supervisor,-General-Managers
or other senior management or any person | et-othersentormanagement-or-any petson
referred to in item (1) and (2) of this Article; | referredto-initem(b-and(2)-of thisArticle:

(4) a company in which the Company’s tH-acompany tnwhich-the-Company’s
Director, Supervisor, General Managers or | BireetorStpervisor,-General-Managers—or
other senior management, whether alone | ether—sentormanagement,—whether—atone
or jointly with the persons referred to in | erjomtly-with—thepersonsreferred—ton
item (1), (2) or (3) of this Article or other | ttem—<(H;(2)or(3of-thisArticle-or-other
Directors, Supervisors, General Managers | DirectorssStpervisors,-General-Managers
and other senior management of the | and—other—sentor—mamagement—of—the
Company, has de facto control; Company;has-defactocontrot:

(5) the directors, supervisors, general 5)-thedirectors;supervisors;generat
managers and other senior management of | managers—and-other—sentor-management-of
the controlled company referred to in item | the—controHed—company referred—to—tn—ttem
(IV) of this Article. HV-of-thisAtticte:

~11-46 —



APPENDIX II THE DETAILS OF THE PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Number Original Articles Amended Articles

59 - Article 105. Directors shall comply
with laws, administrative regulations and
the Articles of Association, and owe a duty
of loyalty to the Company on the following
obligations:

(1) not to accept bribes or other
illegal income by abusing the powers of his
position and not to embezzle properties of

the Company;
(2) not to misappropriate funds of

the Company;

(3) not to deposit assets or funds
of the Company in an account opened
in his personal name or names of other
individuals;

(4) not to violate the provisions of
the Articles of Association, not to lend
funds of the Company to others or provide
guarantee for others with properties of
the Company without consent from the
shareholders’ general meeting or Board;

(5) not to violate the provisions of
the Articles of Association or not to enter
into contracts or carry out transactions
with the Company without consent from
the shareholders’ general meeting;

(6) not to use the convenience of his
position to seize business opportunities
from the Company in favour of himself or
others, or operate a business similar to the
business of the Company for the benefit
of himself or others, without consent from
the shareholders’ general meeting;

(7) not to receive commissions from
transactions conducted with the Company
for his own benefit;

(8) not to divulge secrets of the
Company in an unauthorized manner;

(9) not to use his related-party
relationship to harm the interest of the

Company;
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(10) other obligations of loyalty
as required by laws, administrative
regulations, departmental rules and the
Articles of Association.

Any income received by a director in
violation of this Article shall be returned
to the Company; and such director shall
be liable for damages for any losses
incurred by the Company as a result.

60 - Article 106. Directors shall comply
with laws, administrative regulations and
these Articles of Association, and owe a
duty of diligence to the Company on the
following obligations:

(1) exercise the rights conferred
by the Company in a prudent, serious
and diligent manner to ensure that the
commercial acts of the Company have
complied with the requirements of
national laws, administrative regulations
and various national economic policies,
and the commercial activities are not
beyond the scope of business prescribed
by the business license;

(2) treat all shareholders in a fair
manner;

(3) acquire a timely understanding
on the operation and management of the
business of the Company;

(4) sign written confirmation
of opinions for regular reports of the
Company to ensure that all information
disclosed by the Company are true,
accurate and complete;

(5) provide relevant information
and data in a truthful manner to the
board of supervisors, and not to obstruct
the exercise of powers by the board of
SUPErvisors or supervisors;

(6) other obligations of diligence
as required by laws, administrative
regulations, departmental rules and the
Articles of Association.
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61 - Article 107. The obligations of
loyalty of directors stipulated in Article
105 and the obligations of diligence
stipulated in items (5) and (6) under
Article 106 of these Articles of Association
shall also apply to senior management
officers.

62 - Article 108. Supervisors shall comply
with laws, administrative regulations and
the Articles of Association, owe a duty
of loyalty and diligence to the Company,
shall not accept bribes or other illegal
income by abusing the powers of their
position, and shall not embezzle properties

of the Company.

63 Article 133. Except for circumstances Artiele133Exceptforcireumstanees
prescribed in Article 57 hereof, a Director, | preseribedtn-Artiele57hereof,aDirector;
Supervisor, General Managers and other | Stpervisor-Generat-Managers—and-other
senior management of the Company may be | senior-management-of-the-Companymay-be
relieved of liability for specific breaches of | retieved-oftiabitityfor-speeific-breaches—of
his obligation with the informed consent of | his-obligation—with-the-informed-consent-of
the shareholders’ general meeting. the-sharcholders™general-meeting:

64 Article 134. Where a Director, Artiete 34— Where—aDirectors
Supervisor, General Managers or other senior | Stpervisor;-Generabvianagers-or-other-sentor
management of the Company is, directly or | managementof-the Companyts;directty ot
indirectly, materially interested in a contract, | tndirectty, matertalty-interested-ina—contract;
transaction or arrangement (other than the | transaction-orarrangement<{other—than-the
employment contracts between the Company | emptoymentcontracts-betweenthe-Company
and the Directors, Supervisors, General | and—theDPirectors; Supervisors;—Generat
Managers or other senior management) that | Managers—or-othersentormanagement)-that

has been made or proposed to be made with
the Company, he/she shall disclose the nature
and extent of his/ her interest to the Board

of Directors as soon as possible, whether or | ef Direetors—as—soon—as—possible;-whether-or

not such matters are subject to the approval | notsuchmatters—are—subjectto-the—approvat
of the Board of Directors under normal | ofthe Board—of Directorsundernormat

circumstances. eiretimstatces:
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Except for the circumstances specified Exeeptfor-the—cireumstances—speeifted
by the stock exchange in the place where | by-the-stockexchangetntheplace—where
the Company’s shares are listed, a Director | the-Company s—shares—aretisted;—aDirector
shall not vote on any resolution of the | shattnot—vote—on—anyresotution—of-the
Board of Directors approving any contract, | Board-of Birectors—approvinganycontract;
transaction or arrangement or any other | transactionotarrangementorany other
relevant proposal in which he/she or any of | retevantproposat-in—which-hefshe-or-anyof
his/her close associates (as defined under | histher—close—assoctatestas—defined—under
the listing rules of the stock exchange in the | the-tstingrules-of-thestockexchangein-the
place where the Company’s shares are listed | ptace-where-the-Company*s—shares-aretisted
in effect from time to time) has a material | im—effectfromtimeto—time)has—amatertat
interest nor shall he/she be counted in the | tnterest-nor—shatthefshebe—counted—inthe

quorum present at the meeting. quortmpresentatthe-meeting:

Unless the interested Director, Yntess—the—interested—DPirector;
Supervisor, General Managers or other senior | Supervisor;-General-Managers-or-othersentor
management of the Company has disclosed | management-of-the-Company has—disctosed
his/her interest to the Board of Directors as | histherinterestto-the Board-of Pirectors—as
required by the first paragraph of this Article | requited-bythefirstparagraphof-thisArticte
and the relevant matters have been approved | and-therefevant-mattershave-beenapproved
by the Board of Directors at a meeting in | by-theBoard-of Directors—at-a—meetingin
which he/she was not counted in the quorum | which-hefshe-wasnot-counted-inthe-quorunm
and has abstained from voting, the contract, | and-has-abstainedfromvoting;—the—contract;
transaction or arrangement is voidable at the | transactionor-atrangementts—vordableat-the
instance of the Company except as against | tnstanece—of-the Companyexceptas—agatnst
a bona fide party thereto who does not have | abonaftdeparty-thereto-whodoesnothave
notice of the breach of obligation by the | netice—of-the-breach—of-obligationbythe
interested Director, Supervisor, General | mterested—DirectorSupervisorGenerat
Managers or other senior management. Managers-or-other-senior-management—

A Director, Supervisor, General ADtrector;Supervisor,—Generat
Managers or other senior management of | Managers—orothersentor managementof
the Company is deemed to be interested in a | the-Companyis-deemed-to-beinterestedna
contract, transaction or arrangement in which | eontracttransactionor-arrangementin-which
his/her related party is interested. histherrefated-partytsinterested:
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65 Article 135. Where a Director, Artiete135-—Where—aDirectors

Supervisor, General Managers or other senior | Supervisot;-General-Managers-or-othersentor
management of the Company gives the | management-of-the Company gives—the
Board of Directors a notice in writing stating | Board-ofDirectors-anotice-inwriting stating
that, by reason of the facts specified in the | that;byreasonof-thefacts—spectfred-mthe
notice, he/she is interested in the contract, | netiee;hefshe-ts—interested—in—the—contract;
transaction or arrangement which may | transacttonrorarrangement—which—may
subsequently be made by the Company, such | stbsequentty-be-madeby-the-Company;stch
notice shall be deemed to be a disclosure | nottee—shat-bedeemed-—tobe-a—disctostre
required by the preceding Article of this | required-by-theprecedingArticte—ofthis
Chapter, so far as the content stated in such | Chapter;sofar-as-thecontentstated—in—such
notice is concerned, provided that such | notiee—ts—concerned; provided—thatsueh
notice shall have been given before the date | notice—shal-havebeen—givenbeforethedate
on which the relevant contract conclusion, | en—which—theretevant-—contract-conctuston;
transaction or arrangement is first taken into | transacttonor-arrangementisfirst-takeninto
consideration by the Company. constderationby-the-Company-

66 Article 136. The Company shall not Artiele 136 The-Companyshatnot
in any manner pay taxes for its Directors, | nany-manner—paytaxesforitsDirectors;
Supervisors, General Managers or other | Supervisors;-General-Managers—orother
senior management. sentor-management:

67 Article 137. The Company shall Articte137F—TheCompany—shatt
not directly or indirectly offer a loan to | not-directtyorindirectty offeratoan—to
or provide any guarantee for a loan to a | erprovideany gtaranteeforatoanto—a
Director, Supervisor, General Managers or | BireetorStpervisor,-General-Managers—or
other senior management of the Company | ether—sentormanagementof-the-Company
or the Company’s parent company or any of | erthe-Company s—parent-company or-any-of

their respective related parties. thetr-respeetive refated-parties:
The foregoing provision shall not apply TFheforegoingproviston-shatnotapply
to the following circumstances: to-the folowingeircumstanees:

(1) the provision by the Company H-theprovistonbythe Company
of a loan or a guarantee for a loan to its | ef-atoanoraguaranteeforatoantoits
subsidiaries; stibstdtaries:

(2) the provision by the Company of 2)-theprovistonby-the Companyof
a loan or a guarantee for a loan or any other | atoanor-agtaranteeforatoanoranyother
funds to any of its Directors, Supervisors,
General Managers or other senior
management pursuant to their employment
contracts which were approved by the
shareholders’ general meeting for him/her to
settle expenditures incurred by him/her for
the Company or in performing his/her duties
and responsibilities to the Company;
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(3) if the ordinary scope of business 3)tf-the-ordinaryseope—ofbustness
of the Company is expanded to include | of-the-Companytsexpanded—totnetude
the provision of loans or guarantees for | theprovistonroftoans—orguaranteesfor
loans, the Company may provide a loan or | teans;—the-Company-may provide—atoan-or
a guarantee for a loan to any of the relevant | a—guwaranteefor-atoanto-anyof therefevant
Directors, Supervisors, General Managers or | Direetors;-Stpervisors;-General-Managers—or
other senior management or their respective | othersentor-management-or-thetrrespective
related parties, provided that the provision | retated—patties;provided-that-the-proviston

of loans or guarantees for loans is on normal | effoans-or-guaranteesfortoansts-onnormat
commercial terms. commeretat-terms:

68 Article 138. A loan made by the Artiete 138—Atoanrmade by the
Company in breach of the preceding Article | Company-inbreachof-theprecedingArtiete
shall be repayable forthwith by the recipient | shatt-berepayabteforthwith-by-therectprent

of the loan regardless of the terms of the | ef-thetoan—regardiessoftheterms—ofthe
loan. toan:

69 Article 139. A guarantee for a loan Artiete 139—Aguaranteeforatoan
provided by the Company in breach of the | provided-by-the-Companyinbreachof-the
first paragraph of Article 137 shall not be | first-paragraph—of-Articte1+37shattnot-be
enforceable against the Company, unless: enforeeableagainst the-Company;untess:

(1) the lender was not aware of the H-thetenderwasnot-aware—ofthe
relevant circumstances when he/she provided | retevantetreumstances-whenhefshe-provided
a loan to a related party of any of the | atoanto—aretatedpartyofanyofthe
Directors, Supervisors, General Managers | Pireetors;-Supervisors;-General-Managers
and other senior management of the | and—other—sentror mamagement—of—the
Company or of the Company’s Controlling | €Companyor-of-the Company s—Controthing
Shareholders; Sharehotders;-

(2) the collateral provided by the 2the—cottateral-provided—bythe
Company has already been lawfully disposed | Companyhasalready beentawfaltydisposed
of by the lender to a bona fide purchaser. of by-the-tenderto-abonafide purchaser:

70 Article 140. For the purposes of the Artiele H40-For-the purposes—ofthe
foregoing provisions of this Chapter, a | foregotngprovistons—ofthisChaptet;—a
guarantee includes an act of undertaking | guarantee—inchides—anactofundertaking
or property provided by the guarantor to | er-propertyprovided—bytheguarantor—+to
secure the performance of obligations by the | secure-the-performance-of-obtigationsby-the
obligor. obligot:
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71 Article 141. Where a Director, ArtieteHt—Where—aDirectors

Supervisor, General Manager or other senior | Supervisor;-General-Manager-ot-other-sentor
management of the Company is in breach of | management-of-the-Companytsinbreachof

his/her obligations owed to the Company,
the Company has, in addition to any rights
and remedies provided for in the laws and
administrative regulations, the right to take
the following measures:

(1) to demand such Director,
Supervisor, General Managers or other
senior management to compensate for losses
sustained by the Company as a result of such
breach;

(2) to rescind any contract or
transaction that has been entered into
by the Company with such Director,
Supervisor, General Managers or other
senior management or with a third party
(where such third party has known or
should have known that such Director,
Supervisor, General managers or other
senior management as a representative of the
Company has breached his/her obligations
owed to the Company);

(3) to demand such Director,
Supervisor, General Managers or other senior
management to surrender profits obtained as
a result of the breach of his/her obligations;

(4) to recover any monies received by
the Director, Supervisor, General Managers
or other senior management that should have
been received by the Company, including
(without limitation) commissions;

(5) to demand the return of interest
earned or which may have been earned by
such Director, Supervisor, General Managers
or other senior management on the monies
that should have been paid to the Company;

(6) to request for judgment through
legal proceedings that the properties acquired
by the Director, Supervisor, General
Manager and other senior management
through his/her breach of obligations shall
belong to the Company.
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72 Article 142. The Company shall, ArtieteH2—The—Companyshath
with the prior approval of the shareholders’ | with-the—priot-approval-of-thesharcholders”
general meeting, enter into a written | gefreralmeeting,entertrtoa—written
contract with its Directors, Supervisors | eontract-with—ttsPirectors;Supetrvisors
or senior management with regard to the | ersentormanagement-withregard—to—the
remunerations. The written contract shall | remunerations—Tthe—written—econtract—shatt
include at least the following provisions: inctude-atteast-the foowing provisions:

(1) an undertaking by the Directors, Hanundertakingby-the Directors;
Supervisors and senior management to the | Supervisors—and-sentormanagement—to-the
Company to observe and comply with the | Companyto-observeand—complty-with-the
Company Law, the Special Regulations, | Company taw;the-SpeetalRegutatrons;
these Articles of Association, the codes on | these-Attteles—of-Assoctatton—the—codes—ont
takeover and the codes on share repurchases | takeover-and-the—codes-on—sharerepurchases
of the stock exchange in the place where the | of-thestockexchangetnthe-ptace-where-the
Company’s shares are listed, and other rules | Company-s—shares—aretisted;—and-otherrutes
specified by other stock exchange in the | specifted-by-otherstockexchangeinthe
place where the Company’s shares are listed, | ptace-where-the-Company’s—shares-are-tsted;
and an agreement that the Company shall | and—an-agreementthat-the-Company—shatt
have the remedies provided in these Articles | have-theremediesprovided-intheseArtictes
of Association, and that neither the contract | of-Assoctatton;,—and-thatnettherthe—contract
nor their office is capable of assignment; nor-their-office ts-capable-of-asstgnment;

(2) an undertaking by the Directors, 2anundertakingby-the Directors;
Supervisors and senior management to the | Stpervisors—and—sentormatagenent—to—the
Company on behalf of each Shareholder to | Companyonbehalf-ofcach-Sharchotderto
observe and perform their obligations to the | ebserve—andperform—theirobligations—to-the
Shareholders required by these Articles of | Sharchotderstequired-bytheseAtrtietes—of

Association; Assoctation;

(3) an arbitration clause as provided in 3)anarbitration-—ctause-asprovided-in
Article 185 hereof. Articte1+85hereof:

The aforesaid remunerations include: The-aforesatd-remunerationstnehuder

(1) remunerations in respect to their tHremunerations—ntrespeetto—their
service as Directors, Supervisors or senior | serviee—asDirectors;-Stupervisors-or—senior
management of the Company; management-of-the-Company;

(2) remunerations in respect to their 2 remunerations—tnrespect-to—their
service as directors, supervisors or senior | service—as—directors;supervisors—or-senior
management of any subsidiary of the | managementofany substdiraryofthe
Company; Company;

(3) remunerations in respect to the Hremunerations—inrespeetto—the
provision of other services in connection | proviston—of-othetservicestneonnection
with the management of the affairs of the | with—the-management-of-the—affairs—of-the
Company and any of its subsidiaries; Company-and-any-of itssubsidiaries;
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(4) payment to the Directors or tHrpayment—to—the Pirectors—ot
Supervisors as compensation for loss of | Stpervisors—as—compensation—fortoss—of
office or as consideration in connection with | efftee-or-as—consideratronin—conneetronwith
his/her retirement. histherretirement:

No proceedings may be brought by a Noproceedingsmay be-brought by—a
Director or Supervisor against the Company | Pireetor-or-Supervisoragatnst-the-Company
for any benefit due to him/her in respect of | for-anybenefit-due—tohimther-in—respeet-of
the matters mentioned above except pursuant | the-mattersmentioned-above-exeeptpurstrant
to the contract mentioned above. to-the-contract menttoned-above:

73 Article 143. The contracts entered into Artiele 143 The-contractsentered-into
between the Company and its Directors or | betweenthe-Company-and-itsPitrectors—or
Supervisors concerning remunerations shall | Supervisors—eoncerningremunerations—shatt
prescribe that in the event that the Company | preseribe-thatintheeventthat-the-Company
is being acquired, the Company’s Directors | tsbeingacquited,the-Company’ s Directors
and Supervisors shall, subject to the prior | and-Supervisors—shath—subjectto-theprior
approval of shareholders’ general meeting, | approval-of-sharcholders™general-meeting;
have the right to receive compensation or | have-theright-torecetvecompensationor
other payment in respect of his/her loss of | ether-paymentin—respeet-of-histhertoss—of
office or retirement. offtee-orretirement:

For the purposes of the preceding For-thepurposes—ofthe preceding
paragraph, the acquisition of the Company | paragraph,the—aeqtisitron—of-the-Company
includes any of the following: inetudesany-of-the foHowing:

(1) an offer for acquisition made by tHanofferfor-acquisitronmade by
any person to all Shareholders; or any-persontoat-Shareholders;or

(2) an offer for acquisition made by 2)anofferfor-aequisitionmade by
any person such that the offeror will become | anyperson—stech-thatthe-offeror-wittbecome
the Controlling Shareholder. the-Controtting-Sharehotder:

If the relevant Directors or Supervisor H-theretevant Directors—or-Supervisor
do not comply with this Article, any sum | do—notcomplywith-thisArticte;anysum
received by them shall belong to those | recetved—bythem—shattbetongtothose
persons who have sold their shares as a | persons—whohave—sold-theirsharesas—a
result of the acceptance of such offer, and | result-oftheaceeptanceof suchoffer,and
the expenses incurred in distributing that | the-expenses—ineurred-tndistributingthat
sum on a pro rata basis among those persons | stm-on-apro-rata-basis-amongthosepersons
shall be borne by the relevant Directors or | shattbeborneby-theretevantDirectors—or
Supervisors and shall not be deducted from | Supervisors—and-shalnot-bedeductedfrom
the distributed sum. the-distributed-stm:

74 Article 151. The Board of Directors Article ¥51—117. The Board of

Directors of the Company shall make
avatlable deliver to the Shareholders at every
annual general meeting such financial reports
prepared by the Company in accordance with
the relevant laws, administrative regulations
and regulatory documents promulgated by
the local government and the competent
authorities.
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75

Article 153. The financial report of
the Company referred to in the preceding
paragraphs shall be kept at the Company and
shall be made available to the Shareholders
20 days before the annual general meeting is
held. Each Shareholder shall have the right
to obtain the financial report mentioned in
this chapter.

The financial report mentioned in
the preceding paragraph shall comprise the
directors’ report, together with the balance
sheet (including all other documents to be
annexed as required by the PRC or other laws
and administrative regulations) and the profit
and loss statement (the profit statement) or
the statement of income and expense (the
statement of cash flow), or (subject to the
relevant laws of the PRC) the summary
financial report as approved by the stock
exchange in the place where the Company’s
shares are listed.

The Company shall send the report
mentioned above to each holder of overseas
listed shares by hand or prepaid mail at
least 21 days before the convening of the
annual general meeting. The address of the
recipient shall be the registered address
as shown on the register of shareholders.
Under the premise of complying with the
relevant laws, administrative regulations,
departmental regulations, the relevant rules
of the securities regulatory authorities in the
place where the Company’s shares are listed,
the Company may adopt announcement
(including make announcement on the
Company’s website).

Article $53--119. The financial report
of the Company referred to in the preceding
paragraphs shall be kept at the Company and
shall be made available to the Shareholders
26-21 days before the annual general meeting
is held. Each Shareholder shall have the right
to obtain the financial report mentioned in
this chapter.

The financial report mentioned in
the preceding paragraph shall comprise the
directors’ report, together with the balance
sheet (including all other documents to be
annexed as required by the PRC or other laws
and administrative regulations) and the profit
and loss statement (the profit statement) or
the statement of income and expense (the
statement of cash flow), or (subject to the
relevant laws of the PRC) the summary
financial report as approved by the stock
exchange in the place where the Company’s
shares are listed.

The Company shall send the report
mentioned above to each holder of overseas
listed shares byhand-orprepard—mattat
least 21 days before the convening of
the annual general meeting. The address
contact information of the recipient shall
be provided by the shareholder or-the
registered address—as—shownon—in the
register of shareholders. Under the premise
of complying with the relevant laws,
administrative regulations, departmental
regulations, the relevant rules of the
securities regulatory authorities in the place
where the Company’s shares are listed,
the Company may adopt announcement
(including make announcement on the
Company’s website).
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76

Article 160. The Company shall
appoint collection agents in Hong Kong
for holders of overseas listed shares. The
collection agents shall, on behalf of the
related Shareholders, collect and safekeeping
distributed dividends and other payables
by the Company for the overseas listed
shares so as to make a payment for related
Shareholders.

The collection agents appointed by the
Company shall be in compliance with the
requirements of the laws or the rules of stock
exchange in the place where the Company’s
shares are listed.

The collection agents appointed by
the Company for holders of overseas listed
shares, shall be trust companies registered
pursuant to Hong Kong Trustee Ordinance.

As for unclaimed dividends, in
compliance with the laws, regulations of
PRC, the Company may exercise the right
of confiscation, but it shall not be exercised
until the expiry of the six-year period after
the date of the dividend announcement.

The Company has the power to cease
sending dividend warrants by post to a holder
of overseas listed shares if such warrants
have been left uncashed. The Company
shall only exercise such power until such
warrants have been so left uncashed on two
consecutive occasions. Nevertheless, the
Company may exercise such power after the
first occasion on which such undelivered
warrants are returned.

In relation to the exercise of right to
issue warrants to bearer, no new warrant
shall be issued to replace one that has been
lost unless the Company is satisfied beyond
a reasonable doubt that the original warrant
has been destroyed.

Article $66-—126. The Company shall
appoint collection agents in Hong Kong
for holders of overseas listed shares. The
collection agents shall, on behalf of the
related Shareholders, collect and safekeeping
distributed dividends and other payables
by the Company for the overseas listed
shares so as to make a payment for related
Shareholders.

The collection agents appointed by the
Company shall be in compliance with the
requirements of the laws or the rules of stock
exchange in the place where the Company’s
shares are listed.

Tho-sotleeti ed ]

] —shat . ; i
purstanttoHong KongTFrustee Ordinance:

As for unclaimed dividends, in
compliance with the laws, regulations of
PRC, the Company may exercise the right
of confiscation, but it shall not be exercised
until the expiry of the six-year period after
the date of the dividend announcement.

The Company has the power to cease
sending dividend warrants by post to a holder
of overseas listed shares if such warrants
have been left uncashed. The Company
shall only exercise such power until such
warrants have been so left uncashed on two
consecutive occasions. Nevertheless, the
Company may exercise such power after the
first occasion on which such undelivered
warrants are returned.

In relation to the exercise of right to
issue warrants to bearer, no new warrant
shall be issued to replace one that has been
lost unless the Company is satisfied beyond
a reasonable doubt that the original warrant
has been destroyed.
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The Company may sell the shares held
by a holder of overseas listed shares who
is untraceable in such ways as the Board
of Directors thinks fit, provided that the
following conditions shall be complied with:

(1) at least three dividends have been
distributed in respect of such shares during
the period of 12 years, and no dividend has
been claimed by the Shareholder during that
period; and

(2) upon the expiry of the 12-
year period, the Company shall make
announcement in one or more newspapers at
the place where the shares of the Company
are listed stating the Company’s intention to
sell the shares, and notify the stock exchange
in the place where the Company’s shares are
listed of such intention.

The Company may sell the shares held
by a holder of overseas listed shares who
is untraceable in such ways as the Board
of Directors thinks fit, provided that the
following conditions shall be complied with:

(1) at least three dividends have been
distributed in respect of such shares during
the period of 12 years, and no dividend has
been claimed by the Shareholder during that
period; and

(2) upon the expiry of the 12-
year period, the Company shall make
announcement in one or more newspapers at
the place where the shares of the Company
are listed stating the Company’s intention to
sell the shares, and notify the stock exchange
in the place where the Company’s shares are
listed of such intention.

71

Article 163. The Company shall
appoint an independent accounting firm
which is qualified under the relevant national
regulations to audit the Company’s annual
financial reports and verify other financial
reports of the Company.

The first accounting firm of the
Company may be appointed at the inaugural
meeting prior to the first annual general
meeting. The accounting firm so appointed
shall hold the position until the conclusion of
the first annual general meeting.

Article 163--129. The Company shall
appoint an independent accounting firm
which is qualified under the relevant national
regulations to audit the Company’s annual
financial reports and verify other financial
reports of the Company.
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The Company’s appointment of an
accounting firm must be decided upon by
the shareholders’ general meeting.
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78 Article 165. The accounting firm Article 165-131. The-accountingfirm
appointed by the Company shall have the | appointed-by-the-Companyshatthave-the
following rights: foltowingrights:

(1) the right to review the books, H-therighttoreviewthebooks;
records and documents of the Company | records—and—documents—ofthe Company
at any time, the right to require the | atany—time,—therighttorequtre—the
Directors, General Managers or other senior | Directors;-GeneralManagers—or-othersentor
management officers of the Company | mamagementoffreers—of-theCompany
to provide relevant information and | te—provideretevantinformatron—and
explanation; explanation;

(2) the right to require the Company 2)-theright-torequire-theCompany
to take all reasonable steps to obtain from | to—take—attreasonablesteps—toobtatnfrom
its subsidiaries such information and | tts—swbstdrartes—swch—tnformation—and
explanation as necessary for the discharge of | explanationasneeessaryfor-the-discharge-of
its duties; itsduttes:

(3) the right to attend shareholders’ 3-therrght-to—attend—sharcholders™
general meetings and to receive all notices | general-meetings—and-toreceiveatnotiees
of, and other information relating to, any | ef;and-othernformation—retating—toany
general meeting which any Shareholder | gereral-meeting—which—any-Sharchotder
is entitled to receive, and to speak at any | ts—entitted-torecetve,and-to—speak—at-any
shareholders’ general meeting in relation to | shareholders™—general-meetingtnretation—to
matters concerning its role as the Company’s | mattersconeerningitstole-as-the-Company’s
accounting firm. accottntingfirm:

The Company shall provide the
accounting firm appointed with true and
complete accounting vouchers, accounting
books, financial and accounting reports and
other accounting information. The Company
shall not refuse to provide or hide the same
or make false reports.

The Company shall provide the
accounting firm appointed with true and
complete accounting vouchers, accounting
books, financial and accounting reports and
other accounting information. The Company
shall not refuse to provide or hide the same
or make false reports.

accounting firm or the manner in which
such remuneration is to be decided shall
be determined by the shareholders’ general
meeting.

79 Article 167. The shareholders in Article +67-133. The shareholders in a
a shareholders’ general meeting may by | shareholders’ general meeting may have the
ordinary resolution remove an accounting | right to, by ordinary resolution, remove an
firm before the expiration of its term of | accounting firm before the expiration of its
office, irrespective of the provisions in the | term of office;itrespeetive-of-theprovisions
contract between the firm and the Company. | mthe—contract-between—thefirm—and-the
However, the accounting firm’s right to | Company—However,theaccountingfirm’s
claim for damages which arise from its | righttoclatmfordamages—whichartse—from
removal shall not be affected thereby. tsremovat-shatt-not-be-affected-thereby.

80 Article 168. The remuneration of an Article 168-134. The remuneration of

an accounting firm or the manner in which
such remuneration is to be decided shall be
determined by ordinary resolution of the
shareholders’ general meeting.
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81 Article 169. The Company’s Artiete169—The Company’s
appointment, removal and non-reappointment | appothtment;temoval-and-non-reappotntment
of an accounting firm shall be resolved | efan—acecountingfirm—shatt-beresotved
by a shareholder’ general meeting. Such | by-a—sharcholder—generat-meeting—Such
resolution shall be filed with the securities | resotutron—shatt-befiled-withthe—securittes

regulatory authorities of the State Council. regutatory-authoritiesof the-State-Cotmneil:
Where a resolution at a shareholders’ Whete-aresotutionat-a—shareholders™
general meeting is passed to appoint an | general-meetingts—passed—to—appotnt—an
accounting firm other than the incumbent | aceountingfirmotherthan—thetncumbent
accounting firm to fill a casual vacancy | aceountingfirm—to—fitha—casuwal-vacaney
in the office of the accounting firm, to | tntheoffreeofthe—accountrng—firm;—to
re-appoint an accounting firm that was | re-appotntan—accotntingfirmthat-was
appointed by the Board of Directors to fill a | appotnted-by-the Board-of Directorstofitta
casual vacancy, or to remove an accounting | eastral-vacancy;-or-to-remove-anaccounting
firm before the expiration of its term of | firmbefore—theexpirattonof-its—termof

office, the following provisions shall apply:

(1) Before notice of meeting is given to
the shareholders, a copy of the appointment
or removal proposal shall be sent to the
accounting firm proposed to be appointed or
proposed to leave its post or the accounting
firm which has left its post in the relevant
accounting year;

Leaving includes leaving by removal,
resignation and retirement.

(2) If the accounting firm leaving
its post makes representations in writing
and requests the Company to notify its
shareholders of such representations,
the Company shall (unless the written
representations were received too late) take
the following measures:

1. in any notice of meeting held for
making the resolution, state the fact that the
departing accounting firm has made such
representations; and

2. attach a copy of the representations
to the notice and send it to every shareholder
entitled to notice of general meeting in
the manner stipulated in these Articles of | the-manner—stiputated—in-theseArtictes—of
Association. Assoctation:

(3) If the Company fails to send 3rtH-the Company fattsto—send
out the accounting firm’s representations | eut-the—accotntingfirm’strepresentations
in the manner set out in item (2) of this | tnthemanner—setoutinitem<(2)ofthts
Article, such accounting firm may require | Artiete;suehaceountingfirmmay reqtire
that the representations be read out at the | that-therepresentations—beread-ottat-the
shareholders’ general meeting and may make | sharcholders™general-meeting-and-may-make
further representations; furtherrepresentations;
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to remove the accounting firm or not to
renew the appointment thereof, it shall
notify the accounting firm in advance, and
the latter has the right to state its opinions
to the shareholders’ general meeting. If the
accounting firm resigns, it shall make clear
to the shareholders’ general meeting whether
there is any impropriety on the part of the
Company.

The accounting firm may resign from
its office by depositing the written notice of
resignation at the registered address of the
Company. The notice shall become effective
on the date of such deposit or on such later
date as may be stated in the notice. The
notice shall contain the following statements:

1. a statement to the effect that there
are no circumstances connected with its
resignation that it considers must be brought
to the attention of the Shareholders or
creditors of the Company; or

2. a statement of any such
circumstances that should be explained.

Number Original Articles Amended Articles

(4) An accounting firm that is leaving thH—-Anaccounting firm-that tsteaving
its post shall be entitled to attend: tts-post-shath-be-entitted-to-attend:-

1. The shareholders’ general meeting +—Thesharehotders—general-meeting
at which its term of office would otherwise | at-which-its—termof-offiee-woutd-otherwise
have expired; haveexpired;

2. The shareholders’ general meeting at 2—The-sharcholders™general-meetingat
that it is proposed to fill the vacancy caused | thatitisproposedtofith-the—vacancycaused
by its removal; by-itsremoval;

3. The shareholders’ general meeting 3—Thesharehotders—general-meeting
that is convened as a result of its resignation. | thatiseonvened-asaresutt-ofitsrestgnation:

The accounting firm shall be Fhe—aeccountimgfrrm—shat—be
entitled to receive all notices of, and other | entitled—toreceive—alnotiees—of;—and-other
communications relating to, such meetings, | communications—retatingto; such-meetings;
and to speak at such meetings in relation | amd-to—speak—atsuwch-meetings—inretation
to matters concerning its role as the former | to-matters—coneerning-itstote-as—theformer
accounting firm of the Company. aceotnting firmrof the-Company-

82 Article 170. If the Company proposes Article +76-—135. If the Company

proposes to remove the accounting firm or
not to renew the appointment thereof, it shall
notify the accounting firm in advance, and
the latter has the right to state its opinions
to the shareholders’ general meeting. If the
accounting firm resigns, it shall make clear
to the shareholders’ general meeting whether
there is any impropriety-improper situation
on the part of the Company.

Fhe-accounting firmmay restgnfrom
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merger or division of the Company, the
Company’s Board of Directors shall put
forward a proposal and shall be approved in
accordance with the procedures stipulated in
these Articles of Association. The Company
shall then go through the relevant approval
formalities pursuant to the law. Shareholders
who oppose the plan of merger or division of
the Company shall have the right to request
the Company or the Shareholders who
consent to such plan to purchase their shares
at a fair price. The content of the resolution
of on the merger or division of the Company
shall be contained in special documents
which shall be available for inspection by the
Shareholders.

The aforesaid documents shall be sent
to each holder of overseas listed shares by
post.

Number Original Articles Amended Articles

The Company shall, within 14 days of Fhe-Company-shath-withinH4days—of
the receipt of the written notice referred to | thereeetpt-of-the-writtennotteereferred—to
in item 2 of this Article, send a copy of the | initem—2-ofthisArticte;send-a—copyof-the
notice to the relevant competent authority. If | notieeto-theretevanteompetent-authority—H
the notice contains a statement under item 2 | thenoticecontaits—a—statement-under-item—2
of this Article, a copy of such statement shall | efthisAttiele; acopyof such-statement-shatt
be placed at the Company for shareholders | beptaced-at-the-Companyforsharcholders
inspection. The Company shall also send | tnspeettonr—The-Companyshatalso—send
a copy of such statement by prepaid mail | acopyofsuchstatementby prepatdmatt
to every holder of overseas listed shares | toevery holder-of-overseastisted-—shares
(namely being the Shareholder who is | tmametybetngthe—Sharehotder—who—s
entitle d to receive the financial report of | entitle—d—torecetvethefinanctatreportof
the Company) at the address recorded in the | the-Company)at-the-addressrecordedin-the
register of shareholders. register-of sharchotders:

If the accounting firm’s notice of H-the—accountingfirmsnotiee—of
resignation contains a statement under | restgnation—contatns—astatement—under
item 2 of this Article, the accounting firm | ttem—2-of-thisAtrtictetheaccountmgfirm
may request the Board of Directors to | mayrequestthe Board—of Pirectors—to
convene an extraordinary general meeting | eonvene—an—extraordinary general-meeting
for the purpose of giving an explanation | forthepurpose-ofgitvinganexptanation
of the circumstances in connection with its | of-the—etreumstanees—inconneetionwithits
resignation. restgmation:

83 Article 171. In the event of the Article $74-136. In the event of the

merger or division of the Company, the
Company’s Board of Directors shall put
forward a proposal and shall be approved in
accordance with the procedures stipulated in
these Articles of Association. The Company
shall then go through the relevant approval
formalities pursuant to the law. Shareholders
who oppose the plan of merger or division of
the Company shall have the right to request
the Company or the Shareholders who
consent to such plan to purchase their shares
at a fair price. The content of the resolution
of on the merger or division of the Company
shall be contained in special documents
which shall be available for inspection by the
Shareholders.

The aforesaid documents shatt-may be
sent to each holder of overseas listed shares
by post-electronic means unless otherwise
requested by the shareholders.
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84

Article 176. Where the Company is
dissolved in the circumstances described
in item (1), (3), (5), or (7) of Article
175 hereof, a liquidation group shall be
established and the liquidation process
shall commence within 15 days after the
occurrence of an event of dissolution. The
members of the Company’s liquidation group
shall be determined by the shareholders’
general meeting through ordinary resolutions.
If a liquidation group is not established
within the stipulated period, creditors may
apply to the people’s court and request the
court to appoint relevant personnel to form
the liquidation group.

Where the Company is dissolved in
the circumstances described in item (4) of
Article 175 hereof, the relevant authorities
shall establish a liquidation group comprising
the Shareholders, relevant authorities and
professionals for liquidation purpose.

Where the Company is dissolved in
the circumstance described in item (6) of
Article 175 hereof, the people’s court shall
establish a liquidation group comprising
the Shareholders, relevant authorities and
professionals for liquidation purpose in
accordance with the laws.

Article +76--141. Where the Company
is dissolved in the circumstances described
in item (1), (3), (5), or (7) of Article
175140 hereof, a liquidation group shall
be established and the liquidation process
shall commence within 15 days after the
occurrence of an event of dissolution. The
members of the Company’s liquidation group
shall be composed of the Directors or
persons as determined by the shareholders’
general meeting-through-ordinary resotutions.
If a liquidation group is not established
within the stipulated period, creditors may
apply to the people’s court and request the
court to appoint relevant personnel to form
the liquidation group.

Where the Company is dissolved
in the circumstances described in item
(4) of Article +75140 hereof, the relevant
authorities shall establish a liquidation
group comprising the Shareholders, relevant
authorities and professionals for liquidation
purpose.

Where the Company is dissolved in the
circumstance described in item (6) of Article
175140 hereof, the people’s court shall
establish a liquidation group comprising
the Shareholders, relevant authorities and
professionals for liquidation purpose in
accordance with the laws.
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of the liquidation, the liquidation group shall
prepare a liquidation report, a statement
of the income and expenses during the
liquidation period and financial accounts,
which shall be verified by a certified public
accountant of the PRC, and then submitted
to the shareholders’ general meeting or a
people’s court for confirmation. Furthermore,
within 30 days of the date of confirmation
by the shareholders’ general meeting or the
people’s court, the aforesaid documents shall
be submitted to the company registration
authority for application for cancelling
the registration of the Company and a
public announcement shall be made for the
termination of the Company.

Number Original Articles Amended Articles

85 Article 177. Where the Board of Artiete 1H7F-—Wherethe Board—of
Directors decides to liquidate the Company | Directors—dectdes—totiquidate—the-Company
for any reason other than the Company’s | for-anyreasonotherthan—the-Company’s
declaration of its own bankruptcy, the Board | dectaration-of-itsownbankruptey;the Board
of Directors shall include a statement in its | of Directorsshalt-inctudeastatementinits
notice convening a shareholders’ general | nottee—conveninga—sharchotders™generat
meeting to consider the proposal to the effect | meetingtoconstder-theproposat-to-theeffeet
that the Board of Directors has conducted a | that-the Board-of Directorshas—conducted—a
comprehensive investigation into the affairs | eomprehensive-investigation—into-the—affairs
of the Company and is of the opinion that the | of-the-Company-andis-ofthe-opinton-that-the
Company will be able to pay its debts in full | Company-wit-be-abletopayitsdebtsmtult
within 12 months from the commencement | within1t2-monthsfromthe-commenecement
of the liquidation. of the tiquidation:

Upon the passing of the resolution by Ypon-the—passing-of-theresotutionby
the shareholders’ general meeting for the | the—sharchotdersgeneral-meetingfor—the
liquidation of the Company, all functions and | tquidation-of-the-Company;att-functions-and
powers of the Board of Directors shall cease. | powers-ofthe Board-of Directorsshaltcease:

The liquidation group shall act in FhetHquidation—grouwp—shatactin
accordance with the instructions of the | accordance—with—the—instruetions—of-the
shareholders’ general meeting and report at | sharchotders™general-meeting-and-report-at
least once every year to the shareholders’ | teast-onceeveryyear—to-thesharcholders®
general meeting on the group’s income and | general-meeting-on-the—groups—income—and
expenses, the business of the Company and | expenses;the-bustness—of-the-Companyand
the progress of the liquidation; and to present | theprogress-of-thehquidatonand-topresent
a final report to the shareholders’ general | afinatreport-to—thesharchotders™generat
meeting on completion of the liquidation. meeting-oncompletionof-the quidation:

86 Article 182. Following the completion Article $82+—146. Following the

completion of the liquidation, the liquidation
group shall prepare a liquidation report, a

statement-of the-tncome-and-expensesduring
he trridati o damdfinamcial :
hiehchallt ey g

aceottant-of-the PRC-and-then—submitted
submit to the shareholders’ general meeting
or a people’s court for confirmation:

G o mbthe—shareholders: |

) ] o the-af >
documents—shatt-be—submitted and submit
to the company registration authority for
application for cancelling the registration
of the Company and a public announcement
shall be made for the termination of the
Company.

~11-64 —




APPENDIX II THE DETAILS OF THE PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Number Original Articles Amended Articles

87 Chapter 23. Settlement of Disputes Chapter23-Settlement-of Disputes

Article 185. The Company shall abide Artiele 185—The-Companyshat-abide
by the following principles for settlement of | by-thefolowingprinciptesforsettlement-of
disputes: disptites:

(1) Whenever any disputes or H—Whenever—any—disputes—otr
claims of rights arise between holders of | etarms—ofrights—artse-betweenhotders—of
overseas listed shares and the Company, | everseastisted—shares—and-the Company;
the Company and the Company’s Directors, | the-Company-and-the-Company-sDirectots;
Supervisors, General Manager or other | Supervisors;-GeneralManagerorother
senior management, holders of overseas | sentormanagement; hotders—ofoverseas
listed shares and the Company’s Directors, | tsted—shares—and-the-Company s Directors;
Supervisors, General Manager or other | Supervisors;-General-Managerorother
senior management, or holders of overseas | sentor-management,orholdersof-overseas
listed shares and holders of domestic shares, | tisted-shares—and-holdersof-domesticshares;
in respect to any rights or obligations | trrespectto—any rights—or-obligations
arising from these Articles of Association, | arisingfromtheseArtictesofAssoctation;
Company Law and other relevant laws and | Company Lawand-otherretevanttaws—and
administrative regulations concerning the | administrativeregutations—coneerningthe
affairs of the Company, such disputes or | affatrs—of-the Company,suchdisputes—or
claims of rights shall be referred by the | etatms—ofrights—shat-bereferred-by-the
relevant parties to arbitration. refevantpartiesto-arbitration:

Where the aforesaid disputes or Where—the—aforesard—disputes—or
claims of rights are referred to arbitration, | elatms—ofrights—arereferred-toarbttration;
the entire claim or dispute must be referred | theentire—claimor-disputemust-bereferred
to arbitration, and all persons who have | to—arbttrattom;—and—atpersons—whohave
a cause of action based on the same facts | a—eatse-of-actionbased-onthesamefacts
giving rise to the disputes or claims or | givingrise—to—the—disputes—or—ctaims—or
whose participation is necessary for the | whosepartieipation—isnecessary forthe
resolution of such disputes or claims, | resotutionrof—swch—disputes—or—ctaims;
shall, where such person is the Company | shath—where—swchperson—tis—the Company
or the Company’s Shareholders, Directors, —b+ 5
Supervisors, General Manager or other senior | Supervisots;General-Manager-or-othersentor
management, comply with the decisions | manmagenrent,comply—with—the—decistons
made through arbitration. made-through-arbitration:
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Disputes in respect to the definition of Bisputes-intrespectto-thedefinition—of
Shareholders and disputes in relation to the | Sharehotders—and-disputes—tnretatron—to-the
register of shareholders need not be resolved | register-of-sharcholdersneednot-beresotved
by arbitration. by-arbitration:

(2) A claimant may elect that 2 r—A—ctarmantmay—ectect—that
arbitration be carried out at either the | arbttrationbe—carrted—ott-atetther—the

China International Economic and Trade | €hinaInternattonal-Economic—andTrade
Arbitration Commission in accordance | Arbttratton—Commisston—tnaccordance

with its Arbitration Rules or the Hong | with—tts—ArbitratronRutes—ortheHong
Kong International Arbitration Centre in | KengIntermationat-Arbitratton—Centre—in
accordance with Securities Arbitration Rules. | accordance-with-SecuritiesArbitratronRules:
Once a claimant refers a dispute or claim | Oncea—clatmantrefers—a—dtsputeor—ctaim
of rights to arbitration, the other party must | efrightsto—arbitratton,the-otherparty must

submit to the arbitration tribunal elected by | stbmit-to-the-atbitratton—tribunat-etected-by
the claimant. the-clatmant:

If a claimant elects arbitration to be H-a—ctatnrantetectsarbitration—to—be

carried out at the Hong Kong International | eartted-outat-the HongKongInternationat
Arbitration Centre, any party to the dispute | Arbitration—Centre,any partyto-the—disptte
or claim may apply for a hearing to take | erectatmmayappty forahearmgtotake
place in Shenzhen in accordance with the | ptace-tn-Shenzhentnaccordance—withthe
Securities Arbitration Rules of the Hong | SeeurttiesAtbitratton Rutes—ofthe Hong
Kong International Arbitration Centre. KongInternationat-ArbitrattonCentre:

(3) If any disputes or claims of rights 3y Hany-disputes—orclaims—of rights
arising from the item (1) above are settled by | arisingfromthe-itemtH-abovearesettled-by
way of arbitration, the laws of the People’s | wayof-arbitration,thetawsof the People’s
Republic of China (excluding the Special | Reptblieof-Chimarexctuding-the-Speetat
Administrative Region of Hong Kong, the | Admintstrative Regtonrof HongIKongthe
Special Administrative Region of Macau | Spectal-Administrative Regton—of - Macan
and Taiwan) shall apply, unless otherwise | and—Farwam—shatappty;unlessotherwise
provided in the laws and administrative | provided—tn—thetaws—and-administrative
regulations. regttations:

(4) The award of an arbitration tribunal 4y The-award-of-anarbitration-tribunat
shall be final and conclusive and binding on | shatt-befinat-and-—conctustveand-bindingon
all parties. atpatties:

(5) In any agreement entered into Srtranyagreemententered—into
between the Directors, senior management | between—theDirectors;sentor-management
and the Company concerning the provisions | and-the-Companyconcerning-theprovistons
for settlement of disputes specified in this | for—settlement-of-disputes—speeifted-inthis
Article, the Company act on behalf of both | Artiele;the- Companyact-onbehalfof both
itself and each Shareholder. itsetfand-each-Shareholder-

(6) Any reference to arbitration shall t6)Anyreferencetoarbitratton—shatt
be deemed to authorize the arbitration | be—deemed—toatthortzethe—arbttration
tribunal to conduct hearing in open session | tribunral-to—conduct-heartngtropensesston
and to publish its award. and-to-publish-itsaward:
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88 - Article 151. In the Articles of
Association, the term “controlling
shareholder” means a shareholder who
holds shares representing 50% or more
of the total share capital of the Company;
or a shareholder having sufficient voting
right in respect of the shares he/she holds
to pose a significant influence on the
resolutions of the shareholders’ general
meetings despite holding less than 50% of
the total share capital of the Company.
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Deleted text is shown as strikethrough and added text is underlined and bolded. As a
result of addition and deletion of chapters and articles, the numbering of the original chapters
and articles of the Rules and Procedures of the Shareholders’ General Meeting (“these Rules™)
and hence those cross-referenced articles have been adjusted accordingly, which are not stated
separately.

of the Company are also subject to approval
by ordinary resolution of the shareholders’
general meeting:

(1) Extraordinary transactions,
including but not limited to outward
investment matters such as equity
investments and asset acquisitions, in which
the ratio of any one of the five financial tests
(including: assets ratio, consideration ratio,
profits ratio, revenue ratio and equity capital
ratio) prescribed under the listing rules of the
stock exchange where the Company’s shares
are listed reaches or exceeds 25%;

(2) Connected transactions with a
target in which the ratio of any one of the
five financial tests (including: assets ratio,
consideration ratio, profits ratio, revenue
ratio and equity capital ratio) under the
listing rules of the stock exchange where
the Company’s shares are listed reaches or
exceeds 5% (calculated on a consolidated
basis over a 12-month period or less), except
for those connected transactions that can be
exempted in accordance with the aforesaid
listing rules;

(3) Guarantees in favor of the
controlling shareholders or de facto
controllers of the Companys;

No. Original Article Proposed Amendment

1 Article 1 In order to regulate the Article 1 In order to regulate the
activities of the Company and ensure | activities of the Company and ensure that the
that the shareholders’ general meeting of | general meeting of the Company can exercise
the Company can exercise its powers in | its powers in accordance with the law,
accordance with the law, pursuant to the | pursuant to the Company Law of the People’s
Company Law of the People’s Republic | Republic of China (the “Company Law”)
of China (the “Company Law”) and other | and other relevant laws and regulations, as
relevant laws and regulations, as well as | well as the Articles of Association of Poly
the Articles of Association of Poly Property | Property BevetopmentServices Co., Ltd. (the
Development Co., Ltd. (the “Articles of | “Articles of Association”), these Rules are
Association”), these Rules are hereby | hereby formulated.
formulated.

2 Article 5 The following transactions Article 5 The following transactions

of the Company are also subject to approval
by ordinary resolution of the shareholders’
general meeting:

(1) Extraordinary transactions,
including but not limited to outward
investment matters such as equity
investments and asset acquisitions, in which
the ratio of any one of the five finanetalsize
tests (including: assets ratio, consideration
ratio, profits ratio, revenue ratio and equity
capital ratio) prescribed under the listing
rules of the stock exchange where the
Company’s shares are listed reaches or
exceeds 25%;

(2) Connected transactions with a
target in which the ratio of any one of the
five fimanetalsize tests (including: assets
ratio, consideration ratio, profits ratio,
revenue ratio and equity capital ratio) under
the listing rules of the stock exchange where
the Company’s shares are listed reaches or
exceeds 5% (calculated on a consolidated
basis over a 12-month period or less), except
for those connected transactions that can be
exempted in accordance with the aforesaid
listing rules;

(3) Guarantees in favor of the
controlling shareholders or de facto
controllers of the Company;
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Proposed Amendment

(4) Other matters requiring
consideration and approval by the
shareholders’” general meeting as required by
the listing rules of the stock exchange where
the Company’s shares are listed.

(4) Other matters requiring
consideration and approval by the
shareholders’ general meeting as required by
the listing rules of the stock exchange where
the Company’s shares are listed.

Article 6 The Company shall not,
without the prior approval of shareholders
at general meetings, enter into any contract
with any person other than a director,
supervisor, general manager and 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 6 The—Companyshatrnot;
Except that the Company is under a

special circumstance such as in a crisis,
without the prior approval of shareholders
at general meetings, enter into any contract
with any person other than a director,
supervisor, general manager and 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 10 Shareholders requesting
the convening of an extraordinary general
meeting or a class meeting of shareholders
shall proceed in accordance with the
procedures set forth below:

(1) shareholders separately or
aggregately holding a total of 10% or
more of the shares which carry voting
rights to vote in such a meeting may sign
one or more written counterpart requests
requesting the board of directors to convene
an extraordinary general meeting or a class
meeting of shareholders and stating the
subject of the meeting. The board of directors
shall convene the extraordinary general
meeting or class meeting of shareholders
as soon as possible after having received
the above-mentioned written request. The
shareholding referred to above shall be
calculated as at the date on which the written
request is made;

(2) if the board of directors fails to
issue a notice of such a meeting within
30 days after having received the above-
mentioned written notice, the shareholders
who made such request may request the
supervisory committee to convene the
extraordinary general meeting or class
meeting of shareholders; and

Article 10 Shareholders requesting
the convening of an extraordinary general
meeting or-a—class—meeting-ofsharchotders
shall proceed in accordance with the
procedures set forth below:

(1) shareholders separately or
aggregately holding a total of 10% or
more of the shares which carry voting
rights to vote in such a meeting may sign
one or more written counterpart requests
requesting the board of directors to convene
an extraordinary general meeting er-a—elass
meetingofsharcholders—and stating the
subject of the meeting. The board of directors
shall convene the extraordinary general
meeting or—classmeeting-ofsharcholders
as soon as possible after having received
the above-mentioned written request. The
shareholding referred to above shall be
calculated as at the date on which the written
request is made;

(2) if the board of directors fails to
issue a notice of such a meeting within
30 days after having received the above-
mentioned written notice, the shareholders
who made such request may request the
supervisory committee to convene the
extraordinary general meeting-or—ctass

meeting-of sharcholders; and
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(3) if the supervisory committee fails
to issue a notice of such a meeting within
30 days after having received the above-
mentioned written notice, shareholders
who separately or aggregately hold 10%
or more of the shares which carry voting
rights to vote in such a meeting for 90
consecutive days may convene such meeting
on themselves, after the expiration of four
months from the date of receipt of the
requisition by the board of director. The
procedures for convening the meeting shall,
as far as possible, be the same as those for
convening a shareholders’ meeting by the
board of directors.

Any reasonable expenses for convening
the meeting incurred by the requisitionists by
reason of the failure of the board of directors
or supervisory committee to duly convene a
meeting upon the above requisition shall be
borne by the Company and shall be set off
against any sums owed to the Directors in
default by the Company.

(3) if the supervisory committee fails
to issue a notice of such a meeting within
30 days after having received the above-
mentioned written notice, shareholders
who separately or aggregately hold 10%
or more of the shares which carry voting
rights to vote in such a meeting for 90
consecutive days may convene such meeting
on themselves, after the expiration of four
months from the date of receipt of the
requisition by the board of director. The
procedures for convening the meeting shall,
as far as possible, be the same as those for
convening a shareholders’ meeting by the
board of directors.

Any reasonable expenses for convening
the meeting incurred by the requisitionists by
reason of the failure of the board of directors
or supervisory committee to duly convene a
meeting upon the above requisition shall be
borne by the Company and shall be set off
against any sums owed to the Directors in
default by the Company.

Article 15 In order to hold a
shareholders’ general meeting, a written
notice for the meeting shall be given to all
registered Shareholders 20 days before the
date of the annual general meeting/15 days
before the date of the extraordinary general
meeting. The matters to be discussed and
the venue and date of the meeting shall be
included in that notice. Shareholders who
intend to attend the general meeting shall
send a written reply to the Company 10 days
prior to the meeting. For the notice given in
this Article, the date of issue is the date on
which the Company or the Company’s share
registrar has served the notice to the postal
service.

Article 15 In order to hold a
shareholders’ general meeting, a written
notice for the meeting shall be given to all
registered Shareholders 2621 days before the
date of the annual general meeting/15 days
before the date of the extraordinary general
meeting. The matters to be discussed and
the venue and date of the meeting shall be
included in that notice. Shareholders—who

intend—to—attend-the—generat-meeting—shat
send—a—writtenreptyto-the Company 16
days—prior-to—themeeting—For the notice
given in this article, the date of issue is the
date on which the Company published the
notice or the Company’s share registrar has

serveddispatched the notice-to-the—postat
service.
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The notice of the shareholders’ Thenottee—of—the—sharcholtders™

general meeting issued to the holders of | generat-meetingtssted—to—thehotders—of
overseas listed foreign capital shares may | everseastistedforergn—eapitat-sharesmay
be published on the designated website | be—pubtished—onthedestgnated—website
of the stock exchange in the place where | of-the—stock—exchangentheplace—where
the Company’s shares are listed and the | the-Companys—shares—aretisted—and-the

website of the Company. Once announced, | website-of-the-Company—Onee—announced;
all holders of overseas listed shares shall be | attholders—of-overseaststed—shares—shatt-be

deemed to have received the relevant notice | deemed—to—haverecetved-therelevantnotiee

of the shareholders’ general meeting. Except | of-the-shareholders™general-meeting—Exeept
as stipulated in the Articles of Association, | as—stiputatedin-theArtictesofAssoctation;
the notice of the shareholders’ general | thenotice—ofthe—shareholders™—generat
meeting shall be served on the Shareholders | meeting—shatt-be—served-onthe-Sharehotders
(whether or not such Shareholder is entitled | twhether-ornotsuch-Sharchotder—ts—entitted
to vote at the general meeting) by hand or | to-vote-at-the—general-meeting)by hand-or
postage prepaid mail. The address of the | postageprepatd—matt—The-address—of-the
recipient shall be the registered address as | reetptent—shat-be-theregistered—address—as
shown in the register of shareholders. For | shewnintheregisterofsharchotders—For
holders of domestic shares, the notice of the | holdersof-domesticsharesthenottee—of-the
shareholders’ general meeting may also be | sharcholders™—general-meeting-may-atsobe
given by way of announcement. givenrby-wayof-announcement:

Unless otherwise specified or
requested by shareholders, notice of
a shareholders’ general meeting may
be given to shareholders (whether
or not they have voting rights at the
shareholders’ general meeting) by means
of announcement through the designated
website of the stock exchange where
the Company’s shares are listed and
the Company’s website or electronic
delivery. Once an announcement is made,
all shareholders shall be deemed to
have received the notice of the relevant
shareholders’ general meeting. In the
case of electronic delivery, the contact
information of the recipient shall be
as provided by the shareholders or as
registered in the register of shareholders.

The issue date of notices for
shareholders’ general meetings as
stipulated in the Articles of Association
shall also be subject to the requirements of
the stock exchange where the Company’s
shares are listed.
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No. Original Article Proposed Amendment
6 Article 17 Notice of a shareholders’ Article 17 Notice of a shareholders’
general meeting shall satisfy the following | general meeting shall-satisfy-the—foltowing
requirements: requirements:——
(1) be in writing; thbetnwriting:

(2) specify the venue, date and time of 2)specify-the—venuedate-and-time-of

the meeting;

(3) specify the matters to be considered
at the meeting;

(4) provide any information and
explanations necessary to be made available
to the shareholders for such shareholders to
make informed decisions about the matters
to be discussed. this principle includes, but
not limited to, the provision of the specific
terms and contract(s), if any, of the proposed
transaction(s) and serious explanations about
the reasons and effects when the Company
proposes mergers, repurchase of shares,
equity restructuring or other restructuring;

(5) in the event that any of the
directors, supervisors, general managers
and other senior management have material
interests in the matters to be discussed,
disclose the nature and extent of such
interests. if the matters to be discussed
affect any director, supervisor, general
managers and other senior management as a
shareholder in a manner different from the
manner they affect other shareholders of the
same class, the difference shall be explained;

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

(7) provide a prominent statement that
all shareholders eligible for attending and
voting at the general meeting are entitled
to appoint one or more proxies to attend
and vote at such meeting on his/her behalf,
and that such proxy does not need to be a
shareholder of the Company;

(8) specify the time and venue for
lodging a proxy form for the meeting;

include:
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(1) the date, place and period of the
meeting;

(2) stating the matters and proposals
to be discussed at the meeting;

(3) a conspicuous statement: that
all shareholders of ordinary shares are
entitled to attend in shareholders’ meeting,
and may appoint proxy(ies) in writing to
attend and vote at such meeting on his/her
behalf. Such proxy does not need not be a
shareholder of the Company;

(4) the date of registration of equity
entitlements for shareholders having the
right to attend the general meeting;

(5) the contact of the contact
information in connection with the

meeting.

Article 26 The instrument appointing
a proxy shall be deposited at the seat of the
Company or such other place as is specified
in the notice of meeting not less than 24
hours before the time appointed for the
meeting at which the person named in the
instrument proposes to vote or, 24 hours
before the time appointed for taking of the
poll. The instrument appointing a proxy is
signed by a person under a power of attorney
or other authority on behalf of the appointor,
that power of attorney or other authority
shall be notarized. A notarially certified copy
of that power of attorney or other authority
together with the instrument appointing a
proxy shall be deposited at the seat of the
Company or such other place as is specified
in the notice of the meeting.

Article 26 The instrument appointing
a proxy shall be deposited at the seat of the
Company or such other place as is specified
in the notice of meeting not less than 24
hours before the time appointed for the
meeting at which the person named in the
instrument proposes to vote or, 24 hours
before the time appointed for taking of the
poll. The instrument appointing a proxy is
signed by a person under a power of attorney
or other authority on behalf of the appointor,
that power of attorney or other authority
shall be notarized. A notarially certified copy
of that power of attorney or other authority
together with the instrument appointing a
proxy shall be deposited at the seat of the
Company or such other place as is specified
in the notice of the meeting.
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If a shareholder is a recognized
clearing house or its agent within the
meaning of the relevant regulations imposed
in Hong Kong from time to time, he may
authorize one or more proxy(ies) as he thinks
fit to act as his proxy(ies) at any general
meeting or class meeting of shareholders.
However, if more than one proxies are
appointed, the proxy form shall specify the
number and class of shares represented by
each of such proxies under the authorization,
and signed by authorized person of
recognized clearing house. Such authorized
proxies are entitle d to attend the meeting on
behalf of the recognized clearing house or
its agent (without presentation of evidence
of their shareholding, notarized authorization
and/or further proof demonstrating the duly
granting of the same) and exercise the right,
as if they were the individual shareholders of
the Company.

If a shareholder is a recognized
clearing house or its agent within the
meaning of the relevant regulations imposed
in Hong Kong from time to time, he may
authorize one or more proxy(ies) as he thinks
fit to act as his proxy(ies) at any general
meeting-or—classmeetingof sharcholders.
However, if more than one proxies are
appointed, the proxy form shall specify the
number and class of shares represented by
each of such proxies under the authorization,
and signed by authorized person of
recognized clearing house. Such authorized
proxies are entitle d to attend the meeting on
behalf of the recognized clearing house or
its agent (without presentation of evidence
of their shareholding, notarized authorization
and/or further proof demonstrating the duly
granting of the same) and exercise the right,
as if they were the individual shareholders of
the Company.

Article 33 The following matters shall
be resolved by way of ordinary resolutions at
a shareholders’ general meeting:

(1) work reports of the Board of
Directors and the Supervisory Committee;

(2) profit distribution plan and loss
recovery plan formulated by the Board of
Directors;

(3) appointment and dismissal of the
members of the Board of Directors and
Supervisory Committee, and remuneration
and payment methods thereof (except for
Directors and Supervisors who are employee
representatives);

(4) annual financial budget report,
final accounts report, balance sheets, income
statements and other financial statements of
the Company;

(5) decision on engagement, renewal,
or discontinuance of engagement of
accounting firms;

Article 33 The following matters shall
be resolved by way of ordinary resolutions at
a shareholders” general meeting:

(1) work reports of the Board of
Directors and the Supervisory Committee;

(2) profit distribution plan and loss
recovery plan formulated by the Board of
Directors;

(3) appointment and dismissal of the
members of the Board of Directors and
Supervisory Committee, and remuneration
and-payment-methodsmatters thereof (except
for Directors and Supervisors who are
employee representatives);

(4) annual financial budget report,
final accounts report, balance sheets, income
statements and other financial statements of
the Company;

(5) decision on engagement, renewal,
or discontinuance of engagement of
accounting firms;
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different classes of shares shall be class
Shareholders.

Class Shareholders shall enjoy
the rights and assume the obligations in
accordance with the laws, administrative
regulations, and the Articles of Association.

Where the share capital of the
Company includes shares that do not carry
voting rights, the word “non-voting” must
appear on the name of such shares.

Where the share capital includes shares
with different voting rights, the name of each
class of shares, other than those with the
most favourable voting rights, must include
the words “restricted voting” or “limited
voting”.

No. Original Article Proposed Amendment

(6) the purchases and disposals of the (6) the purchases and disposals of the
Company’s material assets or the provisions | Company’s material assets or the provisions
of guarantees within one year with an | of guarantees within one year with an
amount exceeding or equal to 25 percent of | amount exceeding or equal to 25 percent of
the Company’s latest audited total assets, and | the Company’s latest audited total assets, and
if over 30 percent, the relevant provisions | if over 30 percent, the relevant provisions
of the Company Law shall also be complied | of the Company Law shall also be complied
with; with;

(7) matters other than those requiring (7) matters other than those requiring
approval by special resolutions in accordance | approval by special resolutions in accordance
with laws, administrative regulations or the | with laws, administrative regulations or the
Articles of Association; Articles of Association;

(8) other matters requiring approval (8) other matters requiring approval
by ordinary resolutions in accordance with | by ordinary resolutions in accordance with
the listing rules of the stock exchange in the | the listing rules of the stock exchange in the
place where the Company’s shares are listed. | place where the Company’s shares are listed.

9 Article 41 When voting by polls, Article 41 When voting by polls,
Shareholders (including their proxies) | Shareholders (including their proxies)
entitled to two or more votes need not cast | entitled to two or more votes need not cast
all their votes for or against in the same way. | all their votes for or against in the same way.

When the number of votes against Whenthenember-ofvotes—against
and in favour are equal, the chairman of the | and-infavour-areequalthechairman-of-the
meeting shall be entitled to an additional | meeting—shat-be—entittedto—an—additronat
vote. vote:

10 Chapter 7 Special Procedures for Chapter-7-Special Proceduresfor
Voting in Class Meeting of Shareholders YVoting-in-Class Meeting-of Shareholders

Article 47 Shareholders holding Articte47-Sharehotders—hotding
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11 Article 48 The Company shall not Artiele48The Company—shattnot
proceed to vary or abrogate the rights of | proceed—to—vary-or-abrogate—therights—of
class Shareholders unless such proposed | etass—Sharehotders—untess—stweh—proposed

variation or abrogation has been approved by
way of a special resolution at a shareholders’

general meeting and by a separate | generalmeetingand—by a—separate

shareholder meeting convened by the class | sharchotdermeeting—convened-bythe—ctass
Shareholders so affected in accordance with | Sharcholders—so—affected-inaccordance—with

Article 87 to Article 91 of the Article of | Arttele87to-Articte9+-of-theArticte—of
Association. Assoctation:

No approval by a shareholders’ general No-approval-by-asharcholders™generat
meeting or a class meeting is required for | meetingor-a—classmeetingisrequired—for
variation or abrogation of the rights of class | vartatton-or-abrogation—of-therightsof—ctass
Shareholders resulting from any change in | Sharcholders—resuttingfrom—anychangein
domestic or overseas laws and administrative | domestic-or-overseastaws-and-administrative
regulations and listing rules of the stock | regttations—andtistingrutes—ofthe—stock
exchange in the place where the Company’s | exchange-intheptace-where-the-Company’s
shares are listed as well as the decisions | shatres—aretisted—as—wetas—thedeetstons

made by domestic or overseas regulatory | madebydomestic-or-overseasregutatory
authorities in accordance with the laws. atithorittestaceordance-with-the taws:

The transfer of shares held by the Fhe—transferofshareshetd—by—the
holders of domestic shares of the Company | holders—of-domesticsharesof the-Company
to overseas investors for overseas listing and | to-overseas-investorsforoverseastistingand
trading or the conversion of the domestic | tradingorthe—converstonof-thedomestic
shares into overseas listed shares for listing | shares—nto—overseaststedsharesfortsting
on any overseas stock exchange shall not | en—any-overseas—stockexchange—shatnot
be considered as the Company’s intention | be—constdered—as-the-Company sintenton

to vary or abrogate the rights of class | to—varyorabrogate—therights—of—ctass
shareholders. sharehotders:

12 Article 49 Except as stipulated by Artiete49-FExeceptas—stiputated-by
laws, administrative regulations or these | taws;admintstratrveregutations—or-these
Articles of Association, the following | Artietes—of-Assoctation;—thefoHowing
circumstances shall be deemed as variation | eirctmstances—shat-be-deemed-as—vartation

or abrogation of the rights of a certain class | er-abrogation-of-therights-of-a—certain—etass
of shareholders: of sharehotders:-

(1) to increase or decrease the number {Hto-tnereaseordecrease-the number
of shares of such class, or to increase or | of-shares—ofsuch—class;ortoincrease ot
decrease the number of shares of a class’ | deerease—thentumber-of-shares—of-a—ctass™

voting rights, distribution rights or other | votingrights;distribution—rightsorother
privileges equal or superior to those of the | privileges—equat-or—superior—to-those-of-the
shares of such class; shares-ofsuchctass:-

(2) to change all or part of the shares 2)tochange—attorpart-of-the—shares
of such class into shares of another class or | ofstech—classnto—shares—ofanother—ctass—or
to change all or part of the shares of another | to—change-att-orpart-of-thesharesofanother
class into shares of that class or to grant | etass—into—shares—ofthatctassorto—grant
relevant conversion rights; refevant-eonverstonrights:-
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(3) to cancel or reduce rights to 3to—cancetorreducerightsto
accrued dividends or cumulative dividends | aceruved—dividends—orcumutativedividends

attached to shares of the said class; attached-to-shares-of-the-satd-ctass-

(4) to reduce or cancel rights thH—toreduwece—or—cancetrights
attached to the shares of the said class to | attached-to—the—shares—ofthe—satd—ctass—to
preferentially receive dividends or to receive | preferentialyreceivedividendsortoreecetve
distributions of assets in a liquidation of the | distributions—of-assetstnatiquidation—of-the

Company; Company:-

(5) to add, cancel or reduce share 5rto—add;cancetorreduce—share
conversion rights, options, voting rights, i i > tO1S; i i -
transfer rights, pre-emptive placing rights, or rghts;pre= i mgrights;
rights to acquire securities of the Company | rightstoacquire—securities—of-the Company
attached to the shares of the said class; attached-to-theshares-of-the-satd-—class:

(6) to cancel or reduce rights to receive t6)-tocancetorredueerightstorecetve
Company payables in a particular currency | Company payables—inaparticutarctrreney
attached to the shares of the said class; attached-to-theshares-of-the-satd-—class+-

(7) to create a new class of shares with Htocreateanewclass-of shares-with
voting rights, distribution rights or other | votingrights;distribution—rightsorother
privileges equal or superior to those of the | privitegesequal-or—supertorto-thoseof-the
shares of the said class; shares-of the-satd-ctass

(8) to restrict the transfer or ownership 8)-torestriet the-transfer-or-ownership
of the shares of the said class or to impose | of-the—shares—of-the—satd—ctass-or-to-impose
additional restrictions; addittomalrestrictions:—

(9) to issue rights to subscribe for, or H-to-tssuerightsto—subsertbefor,or
to convert into, shares of the said class or | to—econvertinto—shares—of-the—satd—ctassor
another class; another-class

(10) to increase the rights and HH—to—tnerease—therights—and
privileges of the shares of another class; priviteges-of the-shares-of-anotherctass:-

(I1) to restructure the Company tHy—torestructure—the Company
in such a way to cause Shareholders of | tn—steh—a—wayto—catseSharcholders—of
different classes to undertake liabilities | differentectasses—to—undertaketabitities
disproportionately during the restructuring; dispropottionatety-during-therestrueturing;-

(12) to amend or cancel provisions in 12)yto—amend-orcancetprovistons—in
this chapter. thisehaptet:

13 Article 50 Shareholders of the affected Atrticle-50-Shareholders-of-the-affected

class, whether or not with the rights to vote | etass;-whether-ornot-with-therights—to—vote
at shareholders’ general meetings originally, | atsharchotders’general-meetings-origimalty;
shall have the right to vote at shareholders’ | shatthave-therightto—voteatsharcholders™
class meetings in respect of matters referred | elass—meetings—inrespectof-mattersreferred
to in items (2) to (8) and (11) to (12) of | totnttems—{2to(§and(+Hto1+2)yof
Article 85 of the Article of Association, | Articte—85—ofthe-Article—of-Assoctation;
except that interested Shareholders shall not | exeept-that-interested-Sharehotders—shattnot
vote at such shareholders’ class meetings. vote-at-stch-sharchotders™class-meetings—

The term “interested Shareholders” in

the preceding paragraph shall mean: the-precedingparagraph-shattmean:
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(1) in case of a buy-back of shares Hin—ease—ofabuy-backof shares
by the Company by way of a general offer | by-the-Company by -wayofa—generat-offer
to all Shareholders in equal proportion or | to—att-Shareholderstnequat-proportion—or
by way of open market transactions on the | by-way-of-openmarket-transactions-on-the

Hong Kong Stock Exchange in the place | HongKongStockExchangemtheplace
where its shares are listed in accordance | where-tts—shares—aretisted—maccordance

with Article 28 of the Article of Association, | with-Arttele28-of the-Article-of-Assoetation;
the Controlling Shareholders as defined in | the-ControHing-Sharchotders—as—defined—n
Article 54 of the Article of Association shall | Arttele-54-of theAtrticte-of Assoctation—shatt
be the “interested Shareholders™;

(2) in case of a buy-back of shares 2y tnease-ofabuy-backof shares
by the Company by an off market | by the€Company by an—offmarket
agreement outside the Hong Kong Stock | agreementottside-the HongKongStock

Exchange on which its shares are listed in | Exchange-on-which-its—shares—aretisted—n
accordance with Article 28 of the Article | accordance—with—Atrticte28-of-theArtiete

of Association, holders of shares in relation | of-Assoctation;hotders—of-shares—in—retation
to such agreement shall be the “interested | to—such—agreementshatt-bethe—“mterested
Shareholders”; Sharcholders™

(3) in case of a proposed restructuring 3)irease-ofaproposedrestrueturing
of the Company, Shareholders who assume | of-the-Company;—Sharchotders—who—assume
a relatively lower proportion of obligations | a—relativelytowerpropotrtion—of-obligations
than the obligations imposed on the other | than-the-obligations—imposed-on—theother
Shareholders of that class or who have an | Sharcholders—of-thatctassor-whohavean
interest in the proposed restructuring that | tnteresttn—theproposedrestracturingthat
is different from the general interests in | ts—differentfromthegeneratinterests—tn

such proposed restructuring of the other | steh—proposed-restructuring-of-theother
Shareholders of that class shall be the | Sharchotders—ofthatctass—shatbethe

“Interested shareholders”.

14 Article 51 Resolution of a Artiete— 5t Resotution—of—a

shareholders’ class meeting shall be passed | sharehotders—ctassmeeting—shat-bepassed
only by two-thirds or more of the total voting | entybytwo=thirds-or-more-of-the-total-voting
rights being held by the Shareholders of that | rights-beingheld-by-the-Sharcholders—of-that
class who are entitled to do so, present and | elass—who-are-—entitledto—do—so; present-and

vote at the shareholders’ class meeting in | vote—atthe—sharcholders—ctassmeeting—in
accordance with Article 86 of the Article of | aceordance-with-Attiele86-oftheArticteof

Association. Assoctation:
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15 Article 52 In order to hold a Artiete52—tnorder—to—thotd—a

shareholders’ class meeting, notice in writing | sharcholders™etass-meeting;notteetn-writing
shall be given to all class Shareholders | shal-begiventoat—ctassSharcholders
registered 20 days before the date of the | registered—20-daysbeforethe—date—of the
annual general meeting/15 days before the | annwalgeneral-meetingftS—daysbefore—the
date of the extraordinary general meeting. | date—ofthe—extraordinarygeneral-meeting:
The matters to be discussed and the venue, | Thematters—to-be-discussed—and-the—vente;

date of the meeting shall be included in that | date-of-themeeting—shatt-be-inctudedin-that
notice. Shareholders who intend to attend | nottee—Shatehotders—whointend—to—attend
the meeting shall send a written reply to the | themeeting-shatt-send-a—writtenrepty-to-the
Company 10 days prior to the meeting. CompanyH0-daysprior-to-the meeting:

If provisions otherwise provided by H-provistons—otherwise provided-by
the listing rules of the stock exchange in the | thetistingrutesof-thestockexchangeinthe
place where the Company’s shares are listed, | place-where-the-Companys—shares-aretisted;
those provisions shall apply. those-provistons-—shat-apply-

16 Article 53 The notice of a Artiete—53—The notice—otf—a

shareholders’ class meeting shall be sent | shareholders™—ctassmeeting—shat-be—sent
to the Shareholders entitled to vote at such | to-the-Sharchotders—entitted-to—vote—at—such
meeting only. meetingonty:

The procedure of a shareholders’ Fheprocedureofa—sharchotders™
class meeting shall, to the extent possible, | etass—meetingshatto-the—extentpossible;
be identical with the procedure of a | be—tdenticat-with-theprocedure—of—=a
shareholders’ general meeting. Provisions | sharchotders—generat-meeting—Provistons
of the Articles of Association relevant to | eftheAtrtictes—ofAssoctation—retevant-to
procedure for the holding of a shareholders’ | procedure—for-the-holding-ofa—sharchotders™
general meeting shall be applicable to a | general-meeting—shattbeappheableto—a
shareholders’ class meeting. sharcholders—ctassmeeting:

17 Article 54 Except for other classes Artiele 54-FExeeptforother—eclasses
of Shareholders, holders of domestic shares | of-Sharcholders;holders—of-domestie—shares

and holders of overseas listed foreign capital | and-holdersof-overseaststed-forergn—ecapitat
shares are treated as different classes of | shares—are—treated—as—different—ectasses—of
shareholders. In the following circumstances, | sharehotders—tn-the-foHowingcireumstances;
the special procedures for voting by class | the-spectal-proceduresfor—votingbyctass
Shareholders shall not apply: Sharchotders—shattnotappty:

(1) with the approval by a special tH—with—the—approvat-bya—speetat
resolution at the shareholders’ general | resotution—atthe—sharcholders™generat
meeting, the Company issues domestic shares | meeting;the-Company-issues-domestieshatres
or overseas listed foreign capital shares | er-overseaststedforetgn—eapitalshares
alone or at the same time at each interval of | atone-or-atthesame-time-ateach-intervat-of
12 months and the number of the proposed | +2-months—and-the number-of-theproposed
domestic shares and overseas listed foreign | domesticshares—and-overseastistedforeten
capital shares does not exceed 20 percent | eapital-shares—doesnotexceed26-pereent

of the respective outstanding shares of such | ef-the-respective-outstandingshares—ofsueh
class; elass:
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APPENDIX III THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES
AND PROCEDURES OF THE SHAREHOLDERS’ GENERAL MEETINGS
No. Original Article Proposed Amendment

(2) the Company has made the
plans to issue domestic shares or overseas
listed foreign capital shares at the time of
incorporation and the implementation of such
plan has been completed within 15 months
from the date of approval by the securities
regulatory authorities of the State Council;

(3) with the approval of the securities
regulatory authorities of the State Council,
the holders of domestic shares of the
Company transfer all or part of the shares
held by them to overseas investors for listing
and trading on the overseas stock exchange
or the Company converts all or part of
the already issued but unlisted shares into
overseas listed shares.

18

Article 60 In these Rules, the
expression of “no less than”, “within” or
“no more than” shall include the underlying
number; “beyond”, “less than”, “more than”,
“exceed”, “over” or “other than” shall not
include the underlying number; and “day”
shall represent “natural day”.

In these Rules, the meaning of
the expression of “accounting firm” is
the same as that of “auditor”. In these
Rules, the expression of ‘“state” shall
mean the People’s Republic of China.

Article 6052 In these Rules, the
expression of “no less than”, “within” or
“no more than” shall include the underlying
number; “beyond”, “less than”, “more than”,
“exceed”, “over” or “other than” shall not
include the underlying number; and “day”
shall represent “natural day”.

In these Rules, the expression of
“connected transaction” shall have the
meaning ascribed to it by the listing rules
of the stock exchange in the place where
the Company’s shares are listed.

In these Rules, the meaning of the
expression of “accounting firm” is the same
as that of “auditor”. In these Rules, the
expression of “state” shall mean the People’s
Republic of China.

19

Article 62 These Rules shall take
effect on the date on which the Company’s
overseas listed shares are approved for
listing and trading on The Stock Exchange
of Hong Kong Limited by the relevant state
authorities and relevant regulatory bodies,
after approval at the shareholders’ general
meeting.

Article 6254 These Rules shall take

effect on the date-on—which-the Company’s

overseastisted—shares—are—approved—for
b L tpad TheStockFxcl
e 1y K Eirited—bvt] |
ot el |

organtsation; upon approval at the

shareholders’ general meeting.
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APPENDIX IV

THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

Deleted text is shown as strikethrough and added text is underlined and bolded. As a
result of addition and deletion of chapters and articles, the numbering of the original chapters
and articles of the Rules and Procedure of the Meetings of the Board of Directors (“these
Rules”) and hence those cross-referenced articles have been adjusted accordingly, which are
not stated separately.

No.

Original Article

Proposed Amendment

1

Article 1 In order to further
standardize the deliberation and decision-
making procedures of the Board of Directors
of the Company, to induce the Directors and
the Board of Directors to effectively perform
their duties, and to improve the standardized
operation and scientific decision-making of
the Board of Directors, in accordance with
the Company Law and other relevant laws
and regulations as well as the Articles of
Association of Poly Property Development
Co., Ltd. (the “Articles of Association”),
these Rules are formulated.

Article 1 In order to further
standardize the deliberation and decision-
making procedures of the Board of Directors
of the Company, to induce the Directors
and the Board of Directors to effectively
perform their duties, and to improve the
standardized operation and scientific
decision-making of the Board of Directors,
in accordance with the Company Law
and other relevant laws and regulations as
well as the Articles of Association of Poly
Property DevetopmentServices Co., Ltd. (the
“Articles of Association”), these Rules are
formulated.

Article 8 The Board shall
perform the following duties:

(1) to convene a shareholders’
general meeting and report their work
to such meeting;

(2) to implement the resolutions
of a shareholders’ general meeting;

(3) to decide on the operation
plan and investment scheme of the
Company;

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

(5) to prepare the profit
distribution plan and loss recovery
plan of the Company;

(6) to prepare plans on increase
or reduction of the registered capital,
plans on issuance of shares, and
plans on issuance of bonds or other
securities and listing of the Company;

(7) to prepare plans for major
assets acquisition and disposal,
repurchase of the shares of the
Company or the merger, divisions,
dissolution and changes of the form of
the Company;

Article 8 The Board shall
perform the following duties:

(1) to convene a shareholders’
general meeting and report their work
to such meeting;

(2) to implement the resolutions
of a shareholders’ general meeting;

(3) to decide on the operation
plan and investment scheme of the
Company;

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

(5) to prepare the profit
distribution plan and loss recovery
plan of the Company;

(6) to prepare plans on increase
or reduction of the registered capital,
plans on issuance of shares, and
plans on issuance of bonds or other
securities and listing of the Company;

(7) to prepare plans for major
assets acquisition and disposal,
repurchase of the shares of the
Company or the merger, divisions,
dissolution and changes of the form of
the Company;
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APPENDIX IV

THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

No.

Original Article

Proposed Amendment

(8) to decide on the structure of
the internal management organisations
of the Company;

(9) to appoint or remove the
General Managers and Secretary of
the Board pursuant to the nominations
of the Chairman; to appoint or remove
senior management, such as the Vice
General Managers and Chief Financial
Officer of the Company pursuant
to the nominations of the General
Managers;

(10) to decide on the
remuneration of the aforesaid senior
management,

(11) to establish a basic
management system of the Company;

(12) to prepare plans to amend
these Articles of Association;

(13) to propose engaging or
replacing an accounting firm to the
shareholders’ general meeting;

(14) to hear the work report of
the General Managers and other senior
management of the Company and
check the work of the said members;

(15) to decide the Company’s
external investment within the scope
authorised by the shareholders’
general meetings;

(16) any external guarantees of
the Company;

(17) to approve the matters that
require the approval of the Board of
Directors in relation to investment,
acquisition or disposal of assets,
financing and connected transactions
as required by the listing rules of the
stock exchange in the place where the
Company’s shares are listed;

(18) to decide on other major
matters of the Company except for
those as required by the Company
Law and the provisions of these
Articles of Association to be passed
by resolutions at the shareholders’
general meetings;

(8) to decide on the structure of
the internal management organisations
of the Company;

(9) to appoint or remove the
General Managers and Secretary of
the Board pursuant to the nominations
of the Chairman; to appoint or remove
senior management, such as the Vice
General Managers and Chief Financial
Officer of the Company pursuant
to the nominations of the General
Managers;

(10) to decide on the
remuneration of the aforesaid senior
management;

(11) to establish a basic
management system of the Company;

(12) to prepare plans to amend
these Articles of Association;

(13) to propose engaging or
replacing an accounting firm to the
shareholders’ general meeting;

(14) to hear the work report of
the General Managers and other senior
management of the Company and
check the work of the said members;

(15) to decide the Company’s
external investment within the scope
authorised by the shareholders’
general meetings;

(16) any external guarantees of
the Company;

(17) to approve the matters that
require the approval of the Board of
Directors in relation to investment,
acquisition or disposal of assets,
financing and connected transactions
as required by the listing rules of the
stock exchange in the place where the
Company’s shares are listed;

(18) to decide on other major
matters of the Company except for
those as required by the Company
Law and the provisions of these
Articles of Association to be passed
by resolutions at the shareholders’
general meetings;
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APPENDIX IV

THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

No.

Original Article

Proposed Amendment

(19) to exercise other powers
and duties conferred by relevant laws,
regulations, the listing rules of the
stock exchange in the place where
the Company’s shares are listed,
these Articles of Association or the
shareholders’ general meetings.

Resolutions relating to the above,
with the exception of items (6), (7)
and (12) which shall be approved
by not less than two-thirds of the
Directors, shall be approved by not
less than half of the Directors.

(19) to exercise other powers
and duties conferred by relevant laws,
regulations, the listing rules of the
stock exchange in the place where
the Company’s shares are listed,
these Articles of Association or the
shareholders’ general meetings.

Resolutions relating to the above,
with the exception of items (6), (7)
and (12) which shall be approved
by not less than two-thirds of the
Directors, shall be approved by not
tessmore than half of the Directors.

Article 9 Save as the matters
stated in Article 8 hereof, the
following matters shall also be
referred to the Board of Directors for
consideration:

(1) Extraordinary transactions,
including but not limited to outward
investment matters such as equity
investments and asset acquisitions,
in which the ratio of any one of the
five financial tests (including: assets
ratio, consideration ratio, profits
ratio, revenue ratio and equity capital
ratio) prescribed under the listing
rules of the stock exchange where the
Company’s shares are listed reaches
or exceeds 25%;

(2) The Company’s investment
in stocks, securities, financial
derivatives, non-principal guaranteed
financial products and other financial
investment matters;

(3) Disposal of fixed assets
with an amount of RMB2 million or
more (in the case that such should be
submitted to the shareholders’ general
meeting for consideration as described
in Article 10 hereof, they shall also
be considered by the shareholders’
general meeting);

Article 9 Save as the matters
stated in Article 8 hereof, the
following matters shall also be
referred to the Board of Directors for
consideration:

(1) Extraordinary transactions,
including but not limited to outward
investment matters such as equity
investments and asset acquisitions, in
which the ratio of any one of the five
finanetalsize tests (including: assets
ratio, consideration ratio, profits
ratio, revenue ratio and equity capital
ratio) prescribed under the listing
rules of the stock exchange where the
Company’s shares are listed reaches
or exceeds 25%;

(2) The Company’s investment
in stocks, securities, financial
derivatives, non-principal guaranteed
financial products and other financial
investment matters;

(3) Disposal of fixed assets
with an amount of RMB2 million or
more—tin—the—case—that-stch—should-be
sttbmitted-to—thesharcholders™generat
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APPENDIX IV THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND
PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

No. Original Article Proposed Amendment

4 Article 10 The Board shall Artielte1+H0—The Board—shalt

not, without the prior approval of | net;—without-the—prior—approvatof
shareholders in a general meeting, | shareholders—inagenerat-meeting;
dispose or agree to dispose of any | dispose—or—agreeto—dispose—ofany
fixed assets where the aggregate | fixed—assets—where—the—aggregate
of the expected amount or value of | eftheexpeeted—amotuntor—vatueof
the consideration for the proposed | the—considerattonfor-theproposed
disposition, and the amount or | drsposttron;—and—the—anmount—or
value of the consideration for any | vatue—of-the—constderatron—forany
fixed assets that have been disposed | fixed—assets—that-havebeen—disposed
of within the period of 4 months | ef-withintheperrod—of4—months
immediately preceding the proposed | immedtately precedingthe proposed
disposition, exceeds 33% of the | dtsposttion;—exceeds33% ofthe

value of the Company’s fixed assets | vatue—of-the-Company’sfixedassets
as shown in the latest balance | as—shown—in—thetatestbatanece

sheet which was considered at a | sheet—whitch—was—constdered—at—=a

shareholders’ general meeting. sharcholders™general-meeting:

For the purposes of this Article, For-thepurposes—of-thisArticle;
“disposition of fixed assets” includes i tti i i
an act involving the transfer of | anr—act—tnvotvingthetransfer—of
interests in assets but does not | frterests—tnassetsbut—doesnot
include the use of fixed assets for the | inetudethetuseoffixed—assetsfor-the

provision of security. provistonof-security-
The validity of a disposition by Fhe—vatidity ofa—dispositionby
the Company shall not be affected by | the- Companyshalnot-be-affected-by

any breach of the first paragraph of | anybreach—of-thefirst-paragraph—of
this Article. thisArticte:
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THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

No.

Original Article

Proposed Amendment

Article 11 The Board of
Directors shall establish three special
committees, namely the Audit
Committee, Remuneration Committee
and Nomination Committee, and the
composition and rules of procedure
of which shall be resolved separately
by the Board of Directors. The Board
of Directors may establish other
specialized committees as required.
Specialized committees of the Board
of Directors are specialized working
bodies under the Board of Directors,
providing recommendations or advice
for major decisions of the Board of
Directors. Specialized committees
may not make any resolution in the
name of the Board of Directors,
but may exercise decision-making
power in respect of matters under
special authorization of the Board of
Directors.

Article 1+0 The Board of
Directors shall establish threefour
special committees, namely the Audit
Committee, Remuneration Committee
and, Nomination Committee and
Strategic and Sustainability
Committee, and the composition and
rules of procedure of which shall be
resolved separately by the Board of
Directors. The Board of Directors
may establish other specialized
committees as required. Specialized
committees of the Board of Directors
are specialized working bodies under
the Board of Directors, providing
recommendations or advice for major
decisions of the Board of Directors.
Specialized committees may not make
any resolution in the name of the
Board of Directors, but may exercise
decision-making power in respect of
matters under special authorization of
the Board of Directors.

Article 32 The resolution of the
Board of Directors shall be passed
by more than a half of all Directors,
except as otherwise stipulated by
the conditions regulated in Article
33 hereof, laws, administrative
regulations and the Articles of
Association. When the number
of votes against and in favour are
equal, the Chairman of the Board
of Directors shall be entitled to an
additional vote.

Resolutions on items (6), (7)
and (12) of Article 4 to be made by
the Board of Directors in accordance
with the provisions of the Company’s
Articles of Association and within the
scope of its authority shall be voted
on and approved by more than two-
thirds of the Directors.

In the event of any contradiction
in the content and meaning of
different resolutions, the resolution
formed latterly shall prevail.

Article 3231 The resolution of
the Board of Directors shall be passed
by more than a half of all Directors,
except as otherwise stipulated by
the conditions regulated in Article
3332 hereof, laws, administrative
regulations and the Articles of
Association.—When—thefnumber

ofvotesagatnstand—in—favour—are
equal—the Chairman—of-the Board
of Directors—shattbe—entitted—to—an

Resolutions on items (6), (7)
and (12) of Article 48 to be made by
the Board of Directors in accordance
with the provisions of the Company’s
Articles of Association and within the
scope of its authority shall be voted
on and approved by more than two-
thirds of the Directors.

In the event of any contradiction
in the content and meaning of
different resolutions, the resolution
formed latterly shall prevail.
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THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND

PROCEDURES OF MEETINGS OF THE BOARD OF DIRECTORS

No.

Original Article

Proposed Amendment

Article 47 These Rules shall
be formulated by the Board of
Directors and submitted to the
Shareholders’ General Meeting for
approval, and shall come into effect
and be implemented from the date of
listing and trading of the Company’s
overseas listed foreign shares on
The Stock Exchange of Hong Kong
Limited.

Article 476 These Rules
shall be formulated by the Board
of Directors and—stubmitted—to—the
Shareholders G L Meeti :
approvatl, and shall come into effect
and-be-mpltemented—fromthedate—of
Lists ] L ¢ the ,

Licted_fore: e
onr—Tthe—StockExchangeof Hong
Kongtimited-upon approval at the

shareholders’ general meeting.
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APPENDIX V THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND
PROCEDURES OF MEETINGS OF THE SUPERVISORY COMMITTEE

Deleted text is shown as strikethrough and added text is underlined and bolded. As a
result of addition and deletion of chapters and articles, the numbering of the original chapters
and articles of the Rules and Procedures of Meetings of the Supervisory Committee (“these
Rules”) and hence those cross-referenced articles have been adjusted accordingly, which are
not stated separately.

No. Original Article Proposed Amendment

l Article 1 In order to further Article 1 In order to further
standardize the deliberations and voting | standardize the deliberations and voting
procedures of the Supervisory Committee of | procedures of the Supervisory Committee of
the Company, to induce the Supervisors and | the Company, to induce the Supervisors and
the Supervisory Committee to effectively | the Supervisory Committee to effectively
perform their supervisory duties, and to | perform their supervisory duties, and
improve the corporate governance structure | to improve the corporate governance
of the Company, in accordance with the | structure of the Company, in accordance
Company Law and other relevant laws | with the Company Law and other relevant
and regulations as well as the Articles of | laws and regulations as well as the
Association of Poly Property Development | Articles of Association of Poly Property
Co., Ltd. (the “Articles of Association”), | BevelopmentServices Co., Ltd. (the
these Rules are formulated. “Articles of Association”), these Rules are

formulated.

2 Article 3 The Supervisory Article 3 The Supervisory
Committee consists of 3 Supervisors. | Committee consists of 3 Supervisors:
The Supervisory Committee has 1 | The—Supervisory Committeehas—+
chairman. chairman-,one of which shall act as

the chairman of the Supervisory
Committee and elected by more
than half members of Supervisors.

3 Article 5 The election or Artiete5—The—etectton—or
dismissal of the chairman of | dismtssat—of—the—<chairman—of
Supervisory Committee shall be | SupervisoryCommtttee—shattbe
voted and approved by two-thirds or | voted—and—approved-by-two=-thirds—or
above of members of Supervisory | aboveof members—ofSupervisory
Committee. Committee:
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APPENDIX V THE DETAILS OF THE PROPOSED AMENDMENT TO THE RULES AND
PROCEDURES OF MEETINGS OF THE SUPERVISORY COMMITTEE

No.

Original Article

Proposed Amendment

Article 19 The resolutions of the
Supervisory Committee shall be made
by way of voting with one vote for
each Supervisor in the manner of open
ballot in writing.

Supervisors’ voting intentions
are categorized as for, against
and abstention. Supervisors at the
meeting shall choose one of the
above intentions; if they fail to make
a choice or choose two or more
intentions at the same time, the
presiding officer of the meeting shall
request the Supervisors to make a new
choice, and if they refuse to do so,
they shall be regarded as abstaining
from voting; if they leave the meeting
place when the meeting is in progress
and do not come back and make a
choice, they shall be regarded as
abstaining from voting.

Resolutions formed by the
Supervisory Committee shall be
adopted by a vote of two-thirds
or more of the members of the
Supervisory Committee.

Article 19 The resolutions of the
Supervisory Committee shall be made
by way of voting with one vote for
each Supervisor in the manner of open
ballot in writing.

Supervisors’ voting intentions
are categorized as for, against
and abstention. Supervisors at the
meeting shall choose one of the
above intentions; if they fail to make
a choice or choose two or more
intentions at the same time, the
presiding officer of the meeting shall
request the supervisors to make a new
choice, and if they refuse to do so,
they shall be regarded as abstaining
from voting; if they leave the meeting
place when the meeting is in progress
and do not come back and make a
choice, they shall be regarded as
abstaining from voting.

Resolutions formed by the
Supervisory Committee shall be
adopted by a vote of two-thirds—or
more than half of the members of the
Supervisory Committee.

Article 29 These Rules shall
be formulated by the Supervisory
Committee and submitted to the
shareholders’ general meeting for
approval, and shall come into effect
and be implemented from the date of
listing and trading of the Company’s
overseas listed foreign shares on
The Stock Exchange of Hong Kong
Limited.

Article 29 These Rules shall
be formulated by the Supervisory
Committee and—submitted—to—the

sharehotders™general-meeting—for

KongEimited-upon approval by the

shareholders at the shareholders’
general meeting.
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NOTICE OF THE 2023 ANNUAL GENERAL MEETING

R 153 4l

POLY PROPERTY SERVICES CO., LTD.
RAUMEBRGERGBRAF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 06049)

NOTICE OF THE 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 2023 annual general meeting (the “AGM”)
of Poly Property Services Co., Ltd. (the “Company”) will be held at 3:00 p.m. on Monday,
27 May 2024 at the Conference Room, 2nd Floor, East Tower, Poly Plaza, No. 832 Yue
Jiang Zhong Road, Hai Zhu District, Guangzhou, Guangdong Province, the PRC for the
purposes of considering and, if thought fit, approving the following resolutions. In this
notice, unless the context otherwise requires, terms used herein shall have the same
meanings as defined in the Company’s circular dated 6 May 2024 (the “Circular”).

Ordinary Resolutions
1.  To consider and approve the 2023 Report of the Board of Directors.
2.  To consider and approve the 2023 Report of the Supervisory Committee.
3.  To consider and approve the 2023 Audited Consolidated Financial Statements.
4.  To consider and approve the 2023 Annual Report.

5. To consider and approve the profit Distribution Plan for 2023 (the proposal of an
annual dividend of RMB0.998 per Share (tax inclusive)).

6. To consider and approve the re-appointment of Baker Tilly Hong Kong Limited
and Baker Tilly China Certified Public Accountants as the overseas auditor and
domestic auditor of the Company for 2024, respectively, for a term until the
conclusion of the next annual general meeting of the Company, and to approve
the Board to authorise the management to determine their remunerations and enter
into the relevant agreements.

7. To consider and approve the amendments to the Rules and Procedures of the
Shareholders’ General Meetings.

8.  To consider and approve the amendments to the Rules and Procedures of Meetings
of the Board of Directors.

9.  To consider and approve the amendments to the Rules and Procedures of Meetings
of the Supervisory Committee.
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NOTICE OF THE 2023 ANNUAL GENERAL MEETING

Special Resolutions

10. To consider and approve the General Mandate to the Board to Issue Shares
(details of the resolution are set out in the Circular).

11. To consider and approve the General Mandate to the Board to Repurchase H
Shares (details of the resolution are set out in the Circular).

12. To consider and approve the amendments to the Articles of Association.

By Order of the Board
POLY PROPERTY SERVICES CO., LTD.
Wu Lanyu
Chairman of the Board and Executive Director

Guangzhou, the PRC, 6 May 2024

As at the date of this notice, the executive Director is Ms. Wu Lanyu; the non-executive

Directors of the Company are Mr. Liu Ping and Mr. Huang Hai;, and the independent
non-executive Directors are Mr. Wang Xiaojun, Ms. Tan Yan and Mr. Zhang Liqging.

Notes:

All resolutions at the AGM will be taken by poll pursuant to the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The results of the poll will be
published on the designated website of The Stock Exchange of Hong Kong Limited (www.hkexnews.hk)
and the website of the Company (www.polywuye.com) in accordance with the Listing Rules.

All shareholders of the Company are eligible to attend the AGM. Any shareholder of the Company entitled
to attend and vote at the AGM convened by the above notice is entitled to appoint a proxy or more than
one proxy to attend the AGM and vote instead of him/her. A proxy need not be a shareholder of the
Company. If more than one proxy is appointed, the number of shares in respect of which each such proxy
so appointed must be specified in the relevant proxy form. Every shareholder of the Company presents in
person or by proxy shall be entitled to one vote for each share held by him/her.

In order to be valid, the proxy form together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy thereof, must be completed and returned to (i) the
Company’s principal place of business in the People’s Republic of China (the “PRC”) at 48-49/F, Poly
Plaza, No. 832 Yue Jiang Zhong Road, Hai Zhu District, Guangzhou, Guangdong Province, the PRC (for
Domestic shareholders) or (ii) the Company’s H Share Registrar, Tricor Investor Services Limited, at 17/F.,
Far East Finance Centre, 16 Harcourt Road, Hong Kong (for H shareholders) not less than 24 hours before
the time appointed for the AGM. Completion and return of the proxy form will not preclude a shareholder
of the Company from attending and voting at the AGM or any adjourned meeting thereof should he/she so
wish.

For the purpose of determining the shareholders’ eligibility to attend and vote at the AGM (and any
adjourned meeting thereof), the register of members of the Company will be closed from Wednesday, 22
May 2024 to Monday, 27 May 2024, both days inclusive, during which period no transfer of the shares will
be registered. In order for the H Shareholders to qualify for attending and voting at the AGM, all properly
completed share transfer forms together with the relevant H share certificates shall be lodged with the
Company’s H Share Registrar, Tricor Investor Services Limited, at 17/F., Far East Finance Centre, 16
Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 21 May 2024. Shareholders
whose names appear on the register of members of the Company on Monday, 27 May 2024 are entitled to
attend and vote at the AGM.
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NOTICE OF THE 2023 ANNUAL GENERAL MEETING

For the purpose of determining the identity of the Shareholders entitled to the annual dividend in respect of
the year ended 31 December 2023, the H Share register of members of the Company will be closed from
Tuesday, 4 June 2024 to Wednesday, 5 June 2024, both days inclusive, during which period no transfer of H
Shares will be registered. For entitlement to the above annual dividend, all share certificates together with
the share transfer forms shall be lodged with the Company’s Hong Kong H Share Registrar, Tricor Investor
Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m.
on Monday, 3 June 2024. Shareholders whose names appear on the register of members of the Company on
Wednesday, 5 June 2024 are entitled to receive the above proposed annual dividend.

The AGM is expected to take no more than half a day. Shareholders of the Company who attend the AGM
(in person or by proxy) shall bear their own travelling and accommodation expenses. Shareholders of the
Company may contact the Company via telephone at +86 20 8989 9959 and email stock@polywuye.com for
any enquiries in respect of the AGM.
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NOTICE OF THE FIRST DOMESTIC SHARES CLASS MEETING OF 2024

R 153 4l

POLY PROPERTY SERVICES CO., LTD.
RAUMEBRGERGBRAF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 06049)

NOTICE OF THE FIRST DOMESTIC SHARES CLASS MEETING OF 2024

NOTICE IS HEREBY GIVEN THAT the first class meeting of domestic shares of
2024 (the “Domestic Shares Class Meeting”) of Poly Property Services Co., Ltd. (the
“Company”) will be held at 3:30 p.m. (or immediately after the conclusion of the AGM or
adjournment thereof) at the Conference Room, 2nd Floor, East Tower, Poly Plaza, No. 832
Yue Jiang Zhong Road, Hai Zhu District, Guangzhou, Guangdong Province, the PRC on
Monday, 27 May 2024 for the purposes of considering and, if thought fit, approving the
following resolutions. In this notice, unless the context otherwise requires, terms used herein
shall have the same meanings as defined in the Company’s circular dated 6 May 2024 (the
“Circular”).

Special Resolutions

1. To consider and approve the amendments to the Rules and Procedures of the
Shareholders’ General Meetings.

2. To consider and approve the amendments to the Articles of Association.

3. To consider and approve the General Mandate to the Board to Repurchase H
Shares.

By Order of the Board
POLY PROPERTY SERVICES CO., LTD.
Wu Lanyu
Chairman of the Board and Executive Director

Guangzhou, the PRC, 6 May 2024
As at the date of this notice, the executive Director is Ms. Wu Lanyu; the non-executive

Directors of the Company are Mr. Liu Ping and Mr. Huang Hai;, and the independent
non-executive Directors are Mr. Wang Xiaojun, Ms. Tan Yan and Mr. Zhang Liqging.
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NOTICE OF THE FIRST DOMESTIC SHARES CLASS MEETING OF 2024

Notes:

1. All resolutions at the Domestic Shares Class Meeting will be taken by poll pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The results
of the poll will be published on the designated website of The Stock Exchange of Hong Kong Limited
(www.hkexnews.hk) and the website of the Company (www.polywuye.com) in accordance with the Listing
Rules.

2. All Domestic Shareholder of the Company are eligible for attending the Domestic Shares Class Meeting.
Any Domestic Shareholder of the Company entitled to attend and vote at the Domestic Shares Class
Meeting convened by the above notice is entitled to appoint a proxy or more than one proxy to attend the
Domestic Shares Class Meeting and vote instead of him/her. A proxy need not be a Domestic Shareholder
of the Company. If more than one proxy is appointed, the number of shares in respect of which each such
proxy so appointed must be specified in the relevant proxy form. Every Domestic Shareholder of the
Company present in person or by proxy shall be entitled to one vote for each Domestic Share held by him/
her.

3. In order to be valid, the proxy form together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy thereof, must be completed and returned to the Company’s
principal place of business in the People’s Republic of China (the “PRC”) at 48-49/F, Poly Plaza, No. 832
Yue Jiang Zhong Road, Hai Zhu District, Guangzhou, Guangdong Province, the PRC not less than 24 hours
before the time appointed for the Domestic Shares Class Meeting. Completion and return of the proxy form
will not preclude a Domestic Shareholder of the Company from attending and voting at the Domestic
Shares Class Meeting or any adjourned meeting thereof should he/she so wish.

4. The Domestic Shares Class Meeting is expected to take no more than half a day. The Domestic
Shareholders of the Company who attend the Domestic Shares Class Meeting (in person or by proxy) shall
bear their own travelling and accommodation expenses. The Domestic Shareholders of the Company may
contact the Company via telephone at +86 20 8989 9959 and email at stock@polywuye.com for any
enquiries in respect of the Domestic Shares Class Meeting.
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NOTICE OF THE FIRST H SHARES CLASS MEETING OF 2024

R 153 4l

POLY PROPERTY SERVICES CO., LTD.
RAUMEBRGERGBRAF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 06049)

NOTICE OF THE FIRST H SHARES CLASS MEETING OF 2024

NOTICE IS HEREBY GIVEN THAT the first class meeting of H shares of 2024 (the
“H Shares Class Meeting”) of Poly Property Services Co., Ltd. (the “Company”) will be
held at 3:45 p.m. (or immediately after the conclusion of the Domestic Shares Class Meeting
or adjournment thereof) at the Conference Room, 2nd Floor, East Tower, Poly Plaza, No.
832 Yue Jiang Zhong Road, Hai Zhu District, Guangzhou, Guangdong Province, the PRC on
Monday, 27 May 2024 for the purposes of considering and, if thought fit, approving the
following resolutions. In this notice, unless the context otherwise requires, terms used herein
shall have the same meanings as defined in the Company’s circular dated 6 May 2024 (the
“Circular”).

Special Resolutions

1. To consider and approve the amendments to the Rules and Procedures of the
Shareholders’ General Meetings.

2. To consider and approve the amendments to the Articles of Association.

3. To consider and approve the General Mandate to the Board to Repurchase H
Shares.

By Order of the Board
POLY PROPERTY SERVICES CO., LTD.
Wu Lanyu
Chairman of the Board and Executive Director

Guangzhou, the PRC, 6 May 2024

As at the date of this notice, the executive Director is Ms. Wu Lanyu; the non-executive
Directors of the Company are Mr. Liu Ping and Mr. Huang Hai;, and the independent
non-executive Directors are Mr. Wang Xiaojun, Ms. Tan Yan and Mr. Zhang Liqging.
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NOTICE OF THE FIRST H SHARES CLASS MEETING OF 2024

Notes:

All resolutions at the H Shares Class Meeting will be taken by poll pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The results of
the poll will be published on the designated website of The Stock Exchange of Hong Kong Limited
(www.hkexnews.hk) and the website of the Company (www.polywuye.com) in accordance with the Listing
Rules.

All H Shareholders of the Company are eligible to attend the H Shares Class Meeting. Any H Shareholder
of the Company entitled to attend and vote at the H Shares Class Meeting convened by the above notice is
entitled to appoint a proxy or more than one proxy to attend the H Shares Class Meeting and vote instead
of him/her. A proxy need not be a H Shareholder of the Company. If more than one proxy is appointed, the
number of shares in respect of which each such proxy so appointed must be specified in the relevant proxy
form. Every H Shareholder of the Company present in person or by proxy shall be entitled to one vote for
each H Share held by him/her.

In order to be valid, the proxy form together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy thereof, must be completed and returned to the Company’s
H Share Registrar, Tricor Investor Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road,
Hong Kong not less than 24 hours before the time appointed for the H Shares Class Meeting. Completion
and return of the proxy form will not preclude a H Shareholder of the Company from attending and voting
at the H Shares Class Meeting or any adjourned meeting thereof should he/she so wish.

For the purpose of determining the shareholders’ eligibility to attend and vote at the H Shares Class
Meeting (and any adjourned meeting thereof), the register of members of the Company will be closed from
Wednesday, 22 May 2024 to Monday, 27 May 2024, both days inclusive, during which period no transfer of
the shares will be registered. In order for the H Shareholders to qualify for attending and voting at the H
Shares Class Meeting, all properly completed share transfer forms together with the relevant H share
certificates shall be lodged with the Company’s H Share Registrar, Tricor Investor Services Limited, at 17/
F., Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on
Tuesday, 21 May 2024. Shareholders whose names appear on the register of members of the Company on
Monday, 27 May 2024 are entitled to attend and vote at the H Shares Class Meeting.

The H Shares Class Meeting is expected to take no more than half a day. H Shareholders of the Company
who attend the H Shares Class Meeting (in person or by proxy) shall bear their own travelling and
accommodation expenses. The H Shareholders of the Company may contact the Company via telephone at
+86 20 8989 9959 and email at stock@polywuye.com for any enquiries in respect of the H Shares Class
Meeting.
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