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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms and expressions

have the following meanings:

“A Share(s)”

“A Shareholder(s)”

“A Shareholders’ Class Meeting”

“Articles of Association”

“associate(s)”

“Board”

“Class Meetings”

“Company”

“Company Law”

“CSRC”

“Director(s)”

domestic share(s) issued by the Company, with a nominal
value of RMBI1.00 each, which is/are listed on the
Shanghai Stock Exchange and traded in RMB

holder(s) of A Share(s)

the 2025 first A Shareholders’ Class Meeting of the
Company to be held on Monday, November 24, 2025
immediately following the conclusion of the EGM or any
adjournment thereof at conference hall, Yuyang Hotel,
No. 18 Xinyuan Xili Middle Street, Chaoyang District,
Beijing

the articles of association of the Company (as amended
from time to time)

has the meaning ascribed to it in the Hong Kong Listing
Rules

the board of Directors

A Shareholders’ Class Meeting and H Shareholders’ Class
Meeting

China Tourism Group Duty Free Corporation Limited ("
I i 7 A [ rh A A A PR A FD), a joint stock company
incorporated in the PRC with limited liability whose A
Shares are listed on the Shanghai Stock Exchange (stock
code: 601888) and H Shares are listed on the Hong Kong
Stock Exchange (stock code: 1880)

Company Law of the People’s Republic of China (2023
Revision)

the China Securities Regulatory Commission (' [E#3
EBHE I B ), a regulatory body responsible for the
supervision and regulation of the PRC national securities
markets

director(s) of the Company



DEFINITIONS

“EGM”

“Gl’Oup”

“H Share(s)”

“H Shareholder(s)”

“H Shareholders’ Class Meeting”

“HK$” or “Hong Kong dollars”

“HKEX”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“PRC”

“RMB ER)

the 2025 first extraordinary general meeting of the
Company to be held at 2:00 p.m. on Monday, November
24, 2025 at conference hall, Yuyang Hotel, No. 18
Xinyuan Xili Middle Street, Chaoyang District, Beijing
or any adjournment thereof

the Company and its subsidiaries

ordinary share(s) issued by the Company with a nominal
value of RMB1.00 each, which is/are listed on the Hong
Kong Stock Exchange and overseas listed foreign
share(s) traded in Hong Kong dollars

holder(s) of H Share(s)

the 2025 first H Shareholders’ Class Meeting of the
Company to be held on Monday, November 24, 2025
immediately following the conclusion of the EGM and
the A Shareholders’ Class Meeting or any adjournment
thereof at conference hall, Yuyang Hotel, No. 18 Xinyuan
Xili Middle Street, Chaoyang District, Beijing

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Exchanges and Clearing Limited

the Hong Kong Special Administrative Region of the
PRC

the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange, as amended from time to
time

The Stock Exchange of Hong Kong Limited

October 30, 2025, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained therein

the People’s Republic of China

Renminbi, the lawful currency of the PRC
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“SFO”

“Share(s)”

“Shareholder(s)”

“SSE”

“Supervisor(s)”

“Supervisory Board”

“Takeovers Code”

44%”

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

comprising A Share(s) and H Share(s)

shareholder(s) of the Company, including holder(s) of A
Share(s) and holder(s) of H Share(s)

Shanghai Stock Exchange

supervisor(s) of the Company

the board of Supervisors of the Company

the Codes on Takeovers and Mergers and Share Buy-
backs

percentage
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China Tourism Group Duty Free Corporation Limited

TERESEFEROBER2 A

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(stock code: 1880)

Non-executive Directors: Registered Office:

Mr. FAN Yunjun 8/F, Building A

Ms. LIU Kun No. A2 Dongzhimenwai Xiaojie

Dongcheng District

Executive Directors: Beijing

Mr. CHANG Zhujun PRC

Mr. WANG Yuehao

Mr. WANG Xuan Principal Place of Business
in Hong Kong:

Independent Non-executive Directors: 16/F, Everbright Centre

Mr. GE Ming 108 Gloucester Road

Ms. WANG Ying Wanchai

Mr. WANG Qiang Hong Kong

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED ABOLISHMENT OF THE SUPERVISORY BOARD AND
AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
PROPOSED AMENDMENTS TO CERTAIN GOVERNANCE RULES
(2) PROPOSED GRANT OF GENERAL MANDATE TO THE BOARD FOR
ISSUANCE OF A SHARES AND/OR H SHARES
(3) PROPOSED GRANT OF GENERAL MANDATE TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES
(4) PROFIT DISTRIBUTION PROPOSAL OF THE COMPANY FOR
THE FIRST THREE QUARTERS OF 2025
(5) NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING
AND
(6) NOTICE OF 2025 FIRST H SHAREHOLDERS’ CLASS MEETING

INTRODUCTION

The purpose of this circular is to provide you with information of the resolutions to be

considered at the EGM and the H Shareholders’ Class Meeting and set out the notice of the
EGM and the H Sharcholders’ Class Meeting, and to provide you with all information

necessary to enable you to make an informed decision in respect of voting on the proposed
reasonably resolutions at the EGM and the H Shareholders’ Class Meeting.
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(1) Proposed Abolishment of the Supervisory Board and Amendments to the Articles of
Association and Proposed Amendments to Certain Governance Rules

Reference is made to the announcement of the Company dated October 30, 2025 in
relation to, among other things, the proposed abolishment of the Supervisory Board and
amendments to the Articles of Association and the proposed amendments to certain governance
rules.

In order to further strengthen corporate governance and promote the standardized
operation of the Company, pursuant to the provisions of the Company Law of the People’s
Republic of China (2023 Revision), the Relevant Transitional Arrangements for the
Implementation of Supporting System Rules for the New Company Law, the Guidelines for the
Articles of Association of Listed Companies (2025 Revision), the Rules of Procedure for
General Meetings of Listed Companies (2025 Revision) issued by the China Securities
Regulatory Commission, and other laws, regulations and normative documents, and after
taking into account the actual circumstances of the Company, the Company intends to amend
the Articles of Association. Details of the proposed amendments to the Articles of Association
are set out in Appendix I to this circular.

In light of the proposed amendments to the Articles of Association, the Company also
proposes to simultaneously amend the Rules of Procedures for General Meetings of the
Company, Rules of Procedures for the Board of Directors of the Company, and Rules of
Independent Directors of the Company, to bring them into line with the proposed amendments
to the Articles of Association. The details of the amendments are set out in Appendices II to
IV to this circular.

At the EGM, the following resolutions will be proposed for consideration and approval:
(i) a special resolution for the consideration and approval of the proposed abolishment of the
Supervisory Board and amendments to the Articles of Association; (ii) a special resolution for
the consideration and approval of the proposed amendments to the Rules of Procedures for
General Meetings of the Companys; (iii) a special resolution for the consideration and approval
of the proposed amendments to the Rules of Procedures for the Board of Directors of the
Company; and (iv) an ordinary resolution for the consideration and approval of the proposed
amendments to the Rules of Independent Directors of the Company. These resolutions have
been reviewed and approved at the twenty-sixth meeting of the fifth session of the Board of
Directors of the Company. Proposed amendments to the Articles of Association and certain
governance rules have been prepared in Chinese, and the English translation is for reference
only. Should there be any discrepancies or conflicts between the proposed amendments to the
Articles of Association and certain governance rules, the Chinese version shall prevail.

Upon completion of the amendments to the Articles of Association, the Company will no
longer have a Supervisory Board or supervisors, and the relevant functions and powers of the
Supervisory Board shall be exercised by the Audit and Risk Management Committee. The
Rules of Procedure for the Supervisory Board of the Company shall be repealed accordingly.

Following the amendments to the Articles of Association and certain governance rules,
the numbering of other original articles and cross-references has been adjusted accordingly.
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(2) Proposed Grant of General Mandate to the Board for Issuance of A Shares and/or H
Shares

In order to safeguard the value of the Company and the interests of Shareholders, and in
accordance with the provisions of the Company Law and other laws and regulations, the
securities regulatory rules of the place where the Company’s shares are listed, and the relevant
provisions of the Articles of Association, the Company convened the twenty-sixth meeting of
the fifth session of the Board on October 30, 2025, at which the Resolution on Granting the
General Mandate to the Board of Directors to Issue Additional Shares of the Company was
considered and approved. The resolution will be proposed at the EGM for consideration and
approval as a special resolution to grant the Board a general mandate for issuance of A Shares
and/or H Shares, to issue, allot, and otherwise deal with new Shares and other securities
according to market conditions and the Company’s needs, provided that the aggregate number
shall not exceed 20% of the respective number of A Shares and/or H Shares in issue as at the
date on which this resolution is passed at the EGM (excluding any treasury shares). The
specific matters relating to the issuance of additional A Shares shall be subject to the
corresponding review procedures and disclosure obligations in accordance with relevant PRC
laws, regulations, and normative documents in force at that time.

As of the Latest Practicable Date, the Company has issued 2,068,859,044 Shares,
comprising 1,952,475,544 A Shares and 116,383,500 H Shares. As of the Latest Practicable
Date, the Company does not hold any treasury A Shares or treasury H Shares. Therefore,
subject to the granting of the general mandate to the Board for the issuance of A Shares and/or
H Shares to be approved and assuming that no Shares will be allotted, issued or repurchased
prior to the EGM, the Board will be entitled to issue a maximum of 413,771,808 A Shares
and/or H Shares in total.

Such authorization includes, but not limited to, the following:

(i) to decide on the issuance, allotment, and disposal of A Shares and/or H Shares, and
to determine the terms and conditions for the issuance, allotment, and disposal of A
Shares and/or H Shares, formulate and implement specific issuance plans, including
but not limited to the class and number of shares proposed to be issued, the pricing
method and/or issue price (including the price range), the target subscribers, the use
of proceeds, and to decide on the timing of the issuance, the issuance period, and
whether to allot shares to existing Shareholders;

(i) to approve, execute, and do all documents, deeds and matters as it may consider
relevant in connection with the issuance of additional A Shares and/or H Shares
(excluding treasury shares), including applying for approvals, registrations, filings
for record, reviews, consents and other formalities with the relevant authorities and
submitting the relevant documents;

(ii1) to enter into underwriting agreements (or any other agreements);
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(iv) to amend the Articles of Association in light of the issuance of additional A Shares
and/or H Shares, and to complete the registration of changes in the registered capital
of the Company; and

(v) to do all such acts as it may consider necessary, proper or appropriate in connection
with the issuance of additional A Shares and/or H Shares.

The general mandate granted to the Board for the issuance of A Shares and/or H Shares
shall become effective from the date of approval at the EGM, and shall expire on the earliest
of: (i) the conclusion of the 2025 annual general meeting of the Company; (ii) the date on
which the period of 12 months following the passing of the resolution at the EGM expires; or
(ii1) the date on which the mandate granted under the resolution is revoked or amended by a
resolution of the Shareholders at a general meeting. If within the validity term of the
authorization, the Board or person(s) authorized by the Board has signed the necessary
documents and handled the necessary procedures, and such documents and procedures may
need to be performed or carried out at or after the end of the validity term of the
aforementioned authorization, or continued after the end of the validity term of the
aforementioned authorization, the validity term of the authorization will be extended
accordingly.

(3) Proposed Grant of General Mandate to the Board for Repurchase of A Shares and/or
H Shares

In order to safeguard the value of the Company and the interests of Shareholders, and in
accordance with the provisions of the Company Law and other laws and regulations, the
securities regulatory rules of the place where the Company’s shares are listed, and the relevant
provisions of the Articles of Association, the Company convened the twenty-sixth meeting of
the fifth session of the Board on October 30, 2025, at which the Resolution on Granting the
General Mandate to the Board of Directors to Repurchase Shares of the Company was
considered and approved. The resolution will be proposed at the EGM and the Class Meetings
for consideration and approval as a special resolution to grant the Board a general mandate for
the repurchase of A Shares and/or H Shares, to repurchase up to 10% of its respective number
of issued A Shares and/or H Shares (excluding any treasury shares, if any) as at the date on
which this resolution is passed, subject to market conditions, funding arrangements and the
Company’s needs, and in compliance with the relevant laws, regulations, the Articles of
Association, and the requirements of the securities regulatory authorities of the stock exchange
on which the Company’s Shares are listed as well as any other relevant governmental or
regulatory authorities in the PRC, for the purpose of safeguarding the value of the Company
and the interests of Shareholders, or for issuing shares under employee share ownership scheme
or as share incentive, or satisfying the conversion of those corporate bonds convertible into
shares issued by the Company with Shares.

The general mandate granted to the Board for the repurchase of A Shares and/or H Shares
shall take effect from the date of the approval at the EGM and Class Meetings and shall expire
on the earliest of: (i) the conclusion of the 2025 annual general meeting of the Company; or
(ii) the date on which the mandate granted under the resolution is revoked or amended by a
resolution of the Shareholders at a general meeting.

i
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Such authorization includes, but not limited to, the following:

()

(ii)

(ii)

(iv)

(v)

(vi)

(vii)

(viii)

to formulate and implement a detailed repurchase plan, including but not limited to
determining the class of Shares to be repurchased, repurchase price, number of
Shares to be repurchased, timing of repurchase, period of repurchase and purpose of
repurchase, pursuant to the laws and regulations including the Company Law, the
regulatory rules of the stock exchange in the place where the Company’s shares are
listed, the Articles of Association, and the requirements as amended and in effect
from time to time;

to notify creditors and publish announcements in accordance with the provisions of
the Company Law and other relevant laws and regulations and the Articles of
Association (if applicable);

to open a stock account and complete the corresponding registration procedure for
the change in foreign exchange (if applicable);

to fulfil the relevant approval or filing procedures in accordance with the
requirements of the securities regulatory authorities and stock exchanges of the
places where the Company’s shares are listed (if applicable);

to complete the procedure for the transfer or cancellation of the repurchased A
Shares and/or H Shares and reduction of registered capital according to the actual
repurchase situation (if applicable);

to amend the Articles of Association with respect to relevant content such as the total
share capital and shareholding structure, and perform the relevant domestic and

foreign registration and filing procedures (if applicable);

to make adjustments to the repurchase plan and continue to handle matters relevant
to the repurchase in accordance with the latest regulatory requirements and policy
provisions, market conditions and the actual operational situation of the Company
where there are new policy requirements on share repurchase under the laws and
regulations or by the securities regulatory authorities of the place where the
Company’s shares are listed, and where there are changes in the market conditions,
except for those subject to re-voting at the general meetings pursuant to the
requirements of laws and regulations and the Articles of Association; and

to deal with other matters that are considered necessary, proper or appropriate for
the exercise of the general mandate for the repurchase of A Shares and/or H Shares
by the Board, provided that such matters are not in contravention of applicable
domestic and overseas laws and regulations.
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An explanatory statement setting out certain information on the proposed general mandate
granted to the Board for the repurchase of A Shares and/or H Shares is contained in Appendix
V to this circular.

(4) Profit Distribution Proposal of the Company for the First Three Quarters of 2025

Reference is made to the announcement of the Company dated October 30, 2025 in
relation to, among other things, the profit distribution proposal of the Company for the first
three quarters of 2025.

As considered and approved at the twenty-sixth meeting of the fifth session of the Board
of the Company convened on October 30, 2025, an ordinary resolution will be proposed at the
EGM to consider and approve the profit distribution proposal of the Company for the first three
quarters of 2025, details of which are as follows:

For the first three quarters of 2025, the net profit of the Company attributable to
shareholders of the parent company on a consolidated basis amounted to RMB3,051.9595
million. As of September 30, 2025, the undistributed profit of the Company as at the end of the
period amounted to RMB3,328.2808 million (the above data is unaudited) as presented in the
statements of the parent company. In order to increase the frequency of dividends, enhance
investor returns, and strengthen investor satisfaction, and taking into account the Company’s
actual operational development, financial condition, cash flow, and sustainability factors, the
profit distribution plan of the Company for the first three quarters of 2025 is as follows: based
on the total share capital on the record date for the implementation of the profit distribution,
the Company will distribute a cash dividend of RMB2.5 (inclusive of tax) per 10 shares to all
shareholders, totaling RMB517.2148 million (inclusive of tax), which accounts for 16.95% of
the net profit attributable to shareholders of the listed company for the first three quarters of
2025.

The aforesaid cash dividend is denominated and announced in RMB, and will be paid to
A Shareholders in RMB, and paid to H Shareholders in Hong Kong dollars. The actual amount
distributed in Hong Kong dollars shall be calculated based on the average benchmark exchange
rate of RMB against Hong Kong dollars published by the People’s Bank of China for the five
working days prior to the date of the EGM.

If this proposal is approved at the EGM, the Company will separately announce the
arrangements in relation to the distribution of the dividend for the first three quarters of 2025,
including the record date for dividend distribution and the period for closure of register of
members.



LETTER FROM THE BOARD

Tax Relief and Exemption of Dividend Income of Holders of Listed Securities
A Shareholders
(1) Individual Investors and Securities Investment Funds

Pursuant to the provisions of the Notice on Issues Concerning the Implementation
of Differentiated Individual Income Tax Policies on Dividends and Bonuses of Listed
Companies (Cai Shui [2012] No. 85) ( BRI B E 23 7 S ALA 2 RIAL AR BT A5 B BOR &
B A A (M Bi[2012]185%F)) and the Notice on Issues Concerning the Differentiated
Individual Income Tax Policies on Dividends and Bonuses of Listed Companies (Cai Shui
[2015] No. 101) ( CBEWA T2 FBCEALFIZE AL A8 BT 15 BLECH A BR R REAY @ ) (Bt
[2015]101%%)) issued by the Ministry of Finance (JA L), the State Administration of Taxation
(Bl ZFiHH2)%)) and the China Securities Regulatory Commission (H [ # B ), for dividends
and bonuses received by investors from listed companies, from the date when the investors
obtain the shares of the companies to the record date, if the holding period exceeds one year,
the individual income tax shall be temporarily exempted. If the holding period does not exceed
one year (including one year), the listed companies shall not withhold and pay the individual
income tax for the time being, and shall make the following adjustments when the investors
transfer the shares in accordance with the requirements of the above notices: if the holding
period is within 1 month (inclusive), the full amount of the dividends and bonuses shall be
included in the taxable income and the actual tax liabilities shall be 20%; if the holding period
is more than 1 month but less than 1 year (inclusive), 50% of the dividends and bonuses shall

be included in the taxable income and the actual tax liabilities shall be 10%.
(2) Qualified Foreign Institutional Investors (QFII) Shareholders

For Qualified Foreign Institutional Investors (QFII), according to the Notice of the State
Administration of Taxation on the Issues Concerning Withholding and Payment of Enterprise
Income Tax on the Dividends, Bonuses and Interests Paid by Chinese Resident Enterprises to
QFII (Guo Shui Han [2009] No. 47) ( BB HU= B A & AR 26w QRIS AT S ~ AL
A~ RS AT S ZE S B B RE R D) (BIBLEK[2009]475%)), listed companies shall
withhold and pay enterprise income tax at a rate of 10%. QFII shareholders who wish to enjoy
tax benefits under tax treaties (arrangements) for the dividend or bonus income received may
apply to the competent tax authorities for tax rebates in accordance with the relevant

regulations after receiving such dividends or bonuses.
(3) Shanghai-Hong Kong Stock Connect Investors

According to the Notice of the Ministry of Finance, the State Administration of
Taxation and the China Securities Regulatory Commission on the Tax Policies Related to the
Pilot Programme of the Shanghai-Hong Kong Stock Connect (Cai Shui [2014] No. 81) ( <f#
AR [ S A5 A ) 8 S R I U s 2 11 45 38 B CEL gt L 7 W ) LB A BR B S BOR A  ) (B
Fi[2014]1815%)), for dividend and bonus income received by investors (including enterprises
and individuals) in the Hong Kong SAR market from investing in A shares listed on the SSE,

— 10 =
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before Hong Kong Securities Clearing Company Limited is able to provide the identity,
holding period and other detailed information of the investors to China Securities Depository
and Clearing Corporation Limited, the differentiated tax policies based on the holding period
of shares shall not be implemented for the time being. Listed companies shall withhold income
tax at the rate of 10% and make withholding declaration to their competent tax authorities. For
Hong Kong investors who are tax residents of other countries and whose country of domicile
is a country which has entered into a tax treaty with the PRC stipulating a dividend and bonus
tax rate of lower than 10%, such enterprises and individuals may apply to the competent tax
authorities of the Company for the entitlement of the rate under such tax treaty. Upon approval
by the competent tax authorities, the paid amount in excess of the tax payable based on the tax
rate according to such tax treaty shall be refunded.

(4) Other Institutional Investors and Corporate Shareholders

The Company shall not withhold the enterprise income tax, and the taxpayer shall make
its own judgment as to whether it should pay the local enterprise income tax in accordance with
the provisions of the tax law.

H Shareholders
(1) Individual Investors

Pursuant to the Notice of the State Administration of Taxation on Issues Concerning
Individual Income Tax Collection and Management after the Repeal of Guo Shui Fa [1993]
No. 045 (Guo Shui Han [2011] No. 348) ( I ZZBEL BS54 s Bl BB 881993104598 SCAFRE 1L1%
1 BEAE NPT A5 BB HRE RS AN (BIBLEK[2011]348%%)), dividend and bonus income received
by overseas resident individual shareholders from the issuance of shares in Hong Kong SAR
by domestic non-foreign invested enterprises shall be subject to the payment of individual
income tax according to the item of “interest, dividend and bonus income”, which shall be
withheld by the withholding agents according to the law. The overseas resident individual
shareholders who hold the shares issued by domestic non-foreign invested enterprises in Hong
Kong SAR are entitled to the relevant preferential tax treatment pursuant to the provisions in
the tax treaties signed between the countries where they reside and the PRC and the tax
arrangements between the Mainland China and Hong Kong SAR (Macau SAR). The relevant
dividend tax rate under the relevant tax treaties and tax arrangements is generally 10%. For the
purpose of simplifying tax administration, domestic non-foreign invested enterprises issuing
shares in Hong Kong SAR may, when distributing dividends and bonuses, generally withhold
individual income tax at the rate of 10%, and are not obligated to file an application. If the tax
rate for dividends is not equal to 10%, the following provisions shall apply: (1) for residents
from countries under treaties to be entitled to tax rates lower than 10%, in accordance with the
Administrative Measures for Non-resident Taxpayers to Enjoy Treatments under Tax Treaties
(Announcement of the State Administration of Taxation [2019] No. 35) ( {FF/EEMFINFEZ
Wb B HLER ) (B R B AL R A 520194F5535%%)), if the individual H shareholders are
residents from countries which have entered into a tax treaty with the PRC stipulating a
dividend tax rate lower than 10%, such individual H shareholders shall voluntarily submit

—11 =
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statements to the companies in order to enjoy the agreed treatment, and keep relevant materials
for inspection. If the information provided is complete, the companies shall withhold the tax
in accordance with the provisions of the PRC tax laws and treaties; (2) for residents of
countries which have entered into tax treaties with the PRC stipulating a tax rate of more than
10% but less than 20%, the withholding agents shall withhold the individual income tax at the
agreed effective tax rate when distributing dividends and bonuses, and are not obligated to file
an application for approval; (3) for residents of countries without tax treaties or under other
circumstances, the withholding agents shall withhold the individual income tax at a rate of 20%
when distributing dividends and bonuses.

Pursuant to the Arrangement between the Mainland of China and the Hong Kong
Special Administrative Region for the Avoidance of Double Taxation and the Prevention of
Fiscal Evasion with respect to Taxes on Income (Guo Shui Han [2006] No. 884) ( {NHAIF
VS AR A T B [ % 3 T 75 A e B E OB AN B T B L HE) (BUBLRK[2006]18845F))  signed
on August 21, 2006, the PRC government may impose tax on dividends payable by a PRC
company to a Hong Kong SAR resident, but such tax shall not exceed 10% of the gross amount
of dividends payable, and in the case where a Hong Kong SAR resident holds at least 25% of
the equity interests in the PRC company, such tax shall not exceed 5% of the gross amount of
dividends payable by the PRC company.

Pursuant to the Notice of the Ministry of Finance, the State Administration of Taxation
and the China Securities Regulatory Commission on the Tax Policies Related to the Pilot
Programme of the Shanghai-Hong Kong Stock Connect (Cai Shui [2014] No. 81) and the
Notice on the Tax Policies Related to the Pilot Programme of the Shenzhen-Hong Kong Stock
Connect (Cai Shui [2016] No. 127) ( Bl F # 15 552 i35 52 & Wi 2 e s o8t A B B M B
FHEA (MHi[2016]127%%)), for dividends and bonuses received by domestic individual
investors from investing in H shares listed on the Hong Kong Stock Exchange through
Shanghai-Hong Kong Stock Connect or Shenzhen-Hong Kong Stock Connect, the H-share
companies shall withhold individual income tax at the rate of 20%.

(2) Enterprises

Pursuant to the Enterprise Income Tax Law of the People’s Republic of China ( {H#E A
RALFI B {2 753 8i7%) ) and the Implementation Rules of the Enterprise Income Tax Law of
the People’s Republic of China ( {38 A R0 B 4 3£ Fr (581 12 B e {5491 ) which came into
effect on January 1, 2008, a non-resident enterprise is subject to a 10% enterprise income tax
on PRC-sourced income, if it does not have an establishment or place of business in the PRC,
or has an establishment or place of business but the dividends and bonuses received have no
actual connection with such establishment or place of business. Such withholding tax may be
reduced or exempted pursuant to an applicable double taxation avoidance treaty. Any H Shares
registered in the name of non-individual shareholders, including HKSCC Nominees Limited,
other nominees or trustees, other organizations or groups, shall be deemed as Shares held by
non-resident enterprise Shareholders. The Company will distribute the dividend for the first
three quarters of 2025 to such non-individual Shareholders after withholding enterprise income
tax at the rate of 10%.
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Pursuant to the Notice of the State Administration of Taxation on the Issues Concerning
Withholding and Paying the Enterprise Income Tax on the Dividends Paid by Chinese Resident
Enterprises to H Shareholders Which Are Overseas Non-resident Enterprises (Guo Shui Han
[2008] No. 897) ( B B fm R A 2E ) R Ah R I J R A2 ISR R 8 P S AR AR 2 AT 1
i A B ERYE A (BIFLKI[2008]1897%8)), a PRC resident enterprise, when distributing
dividends for 2008 and for the years thereafter to H shareholders who are overseas non-resident
enterprises, shall withhold and pay enterprise income tax at a uniform rate of 10%.

For dividends and bonuses received by domestic securities investment funds from
investing in shares listed on the Hong Kong Stock Exchange through Shanghai-Hong Kong
Stock Connect or Shenzhen-Hong Kong Stock Connect, individual income tax shall be levied
in accordance with the Notice of the Ministry of Finance, the State Administration of Taxation
and the China Securities Regulatory Commission on the Tax Policies Related to the Pilot
Programme of the Shanghai-Hong Kong Stock Connect (Cai Shui [2014] No. 81) and the
Notice on the Tax Policies Related to the Pilot Programme of the Shenzhen-Hong Kong Stock
Connect (Cai Shui [2016] No. 127). For dividend and bonus income received by domestic
enterprise investors from investing in shares listed on the Hong Kong Stock Exchange through
Shanghai-Hong Kong Stock Connect or Shenzhen-Hong Kong Stock Connect, the H-share
companies shall not withhold income tax on dividends and bonuses, and the enterprises shall
report and pay the income tax themselves.

For the non-resident enterprise Shareholders of the Company, pursuant to the provisions
of the Enterprise Income Tax Law of the People’s Republic of China amended in 2018 and the
Implementation Rules of the Enterprise Income Tax Law of the People’s Republic of China
amended in 2024 (hereinafter collectively referred to as the “Enterprise Income Tax Law”
( (EERBHE) )) and other relevant laws and regulations, from January 1, 2008, where a
PRC domestic enterprise distributes dividends to non-resident enterprise shareholders (i.e.
legal person shareholders) for accounting periods beginning on January 1, 2008, the enterprise
income tax shall be withheld and paid by the payer as the withholding agent. Therefore, the
Company is required to withhold and pay 10% enterprise income tax when it distributes the
dividend for the first three quarters of 2025 to non-resident enterprise holders of H Shares
whose names appear on the register of members of the Company on the record date. In respect
of all H Shareholders whose names appear on the H Share register of members as at the record
date who are not registered as individuals (including HKSCC Nominees Limited, other
corporate nominees or trustees, and other entities or organisations, which are all considered as
non-resident enterprise shareholders), the Company shall distribute the dividend for the first
three quarters of 2025 after deducting 10% income tax.

Shareholders shall pay relevant taxes and/or enjoy tax relief in accordance with the above

provisions.
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II. EGM AND H SHAREHOLDERS’ CLASS MEETING

The EGM and H Shareholders’ Class Meeting will be held at 2:00 p.m. on Monday,
November 24, 2025 at conference hall, Yuyang Hotel, No. 18 Xinyuan Xili Middle Street,
Chaoyang District, Beijing. The notice of the EGM and H Shareholders’ Class Meeting and the
form of proxy for use at the EGM and H Shareholders’ Class Meeting have been published by
the Company on the website of the HKEX (www.hkexnews.hk) and the website of the
Company (www.ctgdutyfree.com.cn).

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, no other Shareholder has a material interest in the resolution to be
proposed at the EGM and H Shareholders’ Class Meeting and therefore no other Shareholder
is required to abstain from voting at the EGM and H Shareholders’ Class Meeting.

III. CLOSURE OF REGISTER OF MEMBERS

In order to determine the Shareholders who are entitled to attend the EGM and H
Shareholders’ Class Meeting, the register of members of the Company will be closed from
Wednesday, November 19, 2025 to Monday, November 24, 2025 (both days inclusive), during
which period no transfer of H Shares of the Company will be effected. Holders of H Shares of
the Company whose names appear on the register of members of the Company on Wednesday,
November 19, 2025 are entitled to attend the EGM and H Shareholders’ Class Meeting. In order
to qualify for attending and voting at the EGM and H Shareholders’ Class Meeting, holders of
H Shares of the Company whose transfers have not been registered shall deposit the transfer
documents together with the relevant share certificates at the H share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Tuesday, November 18, 2025.

IV. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Hong Kong Listing Rules, any vote of shareholders at
a general meeting must be taken by poll. Therefore, all resolutions proposed at the EGM and
H Shareholders’ Class Meeting shall be voted on by poll in accordance with the Hong Kong
Listing Rules and the Articles of Association. The poll results will be announced in accordance
with Rule 13.39(5) of the Hong Kong Listing Rules after the conclusion of the EGM and H
Shareholders’ Class Meeting.
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V. RESPONSIBILITY STATEMENT

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

VI. RECOMMENDATION

The Directors consider that all resolutions set out in the notice of the EGM and H
Shareholders’ Class Meeting are in the best interests of the Company and its Shareholders as
a whole.

Therefore, the Board recommends the Shareholders to vote in favor of all the resolutions
to be proposed at the EGM and H Shareholders’ Class Meeting.

Yours Faithfully,
By order of the Board
China Tourism Group Duty Free Corporation Limited
Mr. FAN Yunjun
Chairman of the Board

November 5, 2025
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APPENDIX I

DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Except for the following amendments, all references to “supervisor” or “supervisory Board” shall be
deleted from the Articles of Association. The numbering of other original articles and cross-references
involving changes shall be adjusted accordingly, and such items shall no longer be listed item by item.

Article 10 The Company shall enjoy the
property rights of a legal person in accordance
with the laws, operate independently, account for
its own profits and losses, enjoy civil rights in
accordance with the laws, and bear civil
liabilities independently. TFetal—assets—of—the
par—value-per-share—Sharcholders shall assume
their liabilities to the extent of their respective
subscribed shares in the Company, and the
Company shall be liable to the extent of its total
assets for its debts.

Article 10 The Company shall enjoy the
property rights of a legal person in accordance
with the laws, operate independently, account for
its own profits and losses, enjoy civil rights in
accordance with the laws, and bear civil
liabilities independently. Shareholders shall
assume their liabilities to the extent of their
respective subscribed shares in the Company, and
the Company shall be liable to the extent of its
total assets for its debts.

Article 12 Since the effective day of the
Articles of Association of the Company, it shall
be a legally binding document which regulates
the organization and conduct of the Company, the
rights and obligations between the Company and
shareholders and among the shareholders. The
Articles of Association will be legally binding
upon the Company, its shareholders, members of
the Party Committee, directorsy-supervisers;-and
senior management. According to the Articles of
Association, shareholders may initiate legal
proceedings against other shareholders; the
shareholders may also institute legal proceedings
against directors;supervisors;-general-manager
and ether-senior management of the Company;
the shareholders may also institute legal
proceedings against the Company; and the
Company may also initiate legal proceedings
against its shareholders, directors;—supervisers;

general-manager;and ether senior management.

Article 12 Since the effective day of the
Articles of Association of the Company, it shall
be a legally binding document which regulates
the organization and conduct of the Company, the
rights and obligations between the Company and
shareholders and among the shareholders. The
Articles of Association will be legally binding
upon the Company, its shareholders, members of
the Party Committee, directors, and senior
management. According to the Articles of
Association, shareholders may initiate legal
proceedings against other shareholders; the
shareholders may also institute legal proceedings
against directors and senior management of the
Company; the shareholders may also institute
legal proceedings against the Company; and the
Company may also initiate legal proceedings
against its shareholders, directors and senior
management.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 14 Business Objectives of the
Company: riding on the general trend of tourism
consumption upgrade, with a customer-centric
approach, the Company strives to become a
world class leading travel retail operator with

K " by

upgraded and high-quality goods and services to

offering

travelers and facilitating the distribution of high-
quality “Made in China” products around the
world. By adoption of a people-oriented doctrine
which continues to enhance our employees’
material and emotional comforts and needs, we
shall and the

Company to share rewards of our development

enable both our employees

and simultaneously —maximize shareholder

benefits and social benefits.

Article 14 Business Objectives of the
Company: riding on the general trend of tourism
consumption upgrade, with a customer-centric
approach, the Company strives to become a
world class leading travel retail operator by
offering upgraded and high-quality goods and
the
distribution of high-quality “Made in China”

services to travelers and facilitating
products around the world. By adoption of a
people-oriented doctrine which continues to
enhance our employees’ material and emotional
comforts and needs, we shall enable both our
employees and the Company to share rewards of
our development and simultaneously maximize

shareholder benefits and social benefits.

Article 16 The stocks of the Company shall
take the form of shares.

Article 16 The stocks of the Company shall
take the form of shares.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 20 The shares issued by the

Company to domestic investors and other
qualified investors for subscription in Renminbi
shall be referred to as “domestic shares”. The
shares issued by the Company to overseas
investors for subscription in foreign currency
shall be referred to as “foreign shares”. The
shares listed and traded on overseas stock
exchanges shall be referred to as “overseas listed
foreign shares”. Shareholders of domestic shares
and shareholders of overseas listed foreign shares
are both ordinary shareholders, and shall have the

same rights and bear the same obligations.

“Foreign currency” referred to in the
preceding paragraph shall refer to the statutory
currency, other than Renminbi, of another
country or region, which is recognized by the
foreign exchange authority of the state and can be

used to pay the Company for the shares.

Article 20 The shares issued by the

Company to domestic investors and other
qualified investors for subscription in Renminbi
shall be referred to as “domestic shares”. The
shares issued by the Company to overseas
investors for subscription in foreign currency or
Renminbi shall be referred to as “foreign
shares”. The shares listed and traded on overseas
stock exchanges shall be referred to as “overseas
listed foreign shares”. Shareholders of domestic
shares and shareholders of overseas listed foreign
shares are both ordinary shareholders, and shall
have the

same rights and bear the same

obligations.

“Foreign currency” referred to in the
preceding paragraph shall refer to the statutory
currency, other than Renminbi, of another
country or region, which is recognized by the
foreign exchange authority of the state and can be

used to pay the Company for the shares.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 25 Based on its operating and
development needs, the Company may, pursuant
to the laws, administrative regulations and the
Articles of Association and upon the adoption of
respective resolutions by the general meeting,
increase its capital in the following ways:

(I) publie-offering of shares;
(IT) nen-publie-offering of shares;

(ITT) distributing bonus shares to its

existing shareholders;

(IV) conversion of capital reserve into
share capital;

(V) any other means which-are-permitted

by requirements such as the laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed.

Article 25 Based on its operating and
development needs, the Company may, pursuant
to the laws, administrative regulations and the
Articles of Association and upon the adoption of
respective resolutions made by the general
meeting, increase its capital in the following
ways:

(I) offering of shares to non-specific
investors;

(II) offering of shares to specific investors;

(IIT)  distributing bonus shares to its

existing shareholders;

(IV) conversion of capital reserve into
share capital;

(V) any other means required by
requirements such as the laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed.

Article 30 The shares of the Company may
be transferred in accordance with the laws.

Article 30 The shares of the Company
shall be transferred in accordance with the laws.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 32 Shares already issued by the
Company before public offering shall not be
transferred within 1 year from the date on which
the shares of the Company are listed and traded
on the stock exchange.

Any directors;—supervisers—and senior
management of the Company shall report to the

Company their shareholdings in the Company
and changes therein; during their term of office
as determined at the time of their appointment,
the shares transferred each year shall not exceed
25% of the total number of shares they held in the
Company; the shares they held in the Company
shall not be transferred within 1 year from the
date on which the shares of the Company are
listed and traded. Any of the aforesaid persons
shall not transfer the shares of the Company held
by him/her within half a year from his/her
termination of the office.

Where there are restrictive provisions on
the duration of transfer in the Company Law and
other laws, shares issued in compliance with laws
shall not be transferred within the restricted
period.

Article 32 Shares already issued by the
Company before public offering shall not be
transferred within 1 year from the date on which
the shares of the Company are listed and traded
on the stock exchange.

Any directors and senior management of
the Company shall report to the Company their
shareholdings in the Company and changes
therein; during their term of office as determined
at the time of their appointment, the shares
transferred each year shall not exceed 25% of the
total number of shares of the same class they
held in the Company; the shares they held in the
Company shall not be transferred within 1 year
from the date on which the shares of the
Company are listed and traded. Any of the
aforesaid persons shall not transfer the shares of
the Company held by him/her within half a year
from his/her termination of the office.

Where there are restrictive provisions on
the duration of transfer in the Company Law and
other laws, shares issued in compliance with laws
shall not be transferred within the restricted
period.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Where any shareholder holding 5% or more
of the
controllers, directors;—supervisers—and senior

shares of the Company, de facto
management of the Company, other shareholders
holding shares issued prior to initial public
offering of the Company, or the shareholders
holding shares of the Company issued to specific
investors transfer the shares of the Company held
by them, they shall not violate the provisions on
holding period, time of sale, quantity for sale,
method of sale and information disclosure in
the
regulatory

administrative and
the
authorities where the Company’s shares are
listed, and shall abide by the rules of the stock

exchange in the place where the Company’s

laws, regulations

regulations  of securities

shares are listed.

Where any shareholder holding 5% or more
of the

controllers, directors and senior management of

shares of the Company, de facto
the Company, other shareholders holding shares
issued prior to initial public offering of the
Company, or the shareholders holding shares of
the Company issued to specific investors transfer
the shares of the Company held by them, they
shall not violate the provisions on holding period,
time of sale, quantity for sale, method of sale and
information disclosure in laws, administrative
regulations and the regulations of the securities
regulatory authorities where the Company’s
shares are listed, and shall abide by the rules of
the stock exchange in the place where the
Company’s shares are listed.

Article 34 The Company shall make a
register of shareholders based on the vouchers
provided by securities-registries. The register of
shareholders shall be the sufficient evidence for
the shareholders’ shareholding in the Company.
The shareholders enjoy rights and fulfill
obligations as per the-elass—and-proportion—of
the shares held by them; the same class of shares

represent the same rights and the same

obligations.

Article 34 The Company shall make a
register of shareholders based on the vouchers
provided by securities registration and clearing

institution. The register of shareholders shall be
the sufficient evidence for the shareholders’
shareholding in the Company. The shareholders
enjoy rights and fulfill obligations as per the
class of shares held by them; the same class of
shares represent the same rights and the same
obligations.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 37 The holders of the shares of the
Company shall be entitled to the following rights:

(IT) to request to call, convene, hold, attend
or appoint a shareholder proxy to attend the
general meeting and exercise voting rights at
such meeting according to the laws;

(V) to review and copy the Articles of
Association, register of shareholders, minutes of
general meetings, resolutions made at meetings
of the board of directors, reselutions—made—at
meetings—of —the—supervisery—beard;,—financial
and accounting reports. A qualified shareholder
may inspect the accounting books and vouchers
of the Company;

(VIII) other rights eonferred by the laws,
administrative regulations, departmental rules,
of the
exchange in the place where the Company’s

normative documents, rules stock

shares are listed and the Articles of Association.

Article 37 The holders of the shares of the
Company shall be entitled to the following rights:

(IT) to request to call, convene, hold, attend
or appoint a shareholder proxy to attend the

general meeting and exercise the right to speak

and voting rights at such meeting according to
the laws;

(V) to review and copy the Articles of
Association, register of shareholders, minutes of
general meetings, resolutions made at meetings
of the
accounting reports. A qualified shareholder may

board of directors, financial and
inspect the accounting books and vouchers of the

Company;

(VII) other rights provided by the laws,
administrative regulations, departmental rules,
of the
exchange in the place where the Company’s

normative documents, rules stock

shares are listed or the Articles of Association.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 38 Where shareholders request for
inspection or copying of the relevant information
or demand for materials as mentioned in the
previous Article, they shall submit a written
request to the Company stating the purpose and
provide written documents evidencing the class
and number of shares of the Company they hold.
Upon verification of the shareholder’s identity
and the purpose of inspection or copying, the
shall

accordance with relevant laws, administrative

Company provide information in

regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s steeks are listed and

the Articles of Association.

A shareholder who requests to inspect or
copy the relevant information of the Company
shall comply with the Company Law, the
Securities Law, and other relevant laws and
administrative regulations.

Article 38 Where shareholders request for
inspection or copying of the relevant information
or demand for materials as mentioned in the
previous Article, they shall submit a written
request to the Company stating the purpose and
provide written documents evidencing the class
and number of shares of the Company they hold.
Upon verification of the shareholder’s identity
and the purpose of inspection or copying, the
shall

accordance with relevant laws, administrative

Company provide information in

regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed and

the Articles of Association.

A shareholder who requests to inspect or
copy the relevant information of the Company
shall comply with the Company Law, the
Securities Law, and other relevant laws and
administrative regulations, as well as relevant

provisions on the protection of states secrets,
trade secrets, personal privacy and personal

information.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 39 ...

If the procedures for convening and voting
of general meeting and the meeting of the board
of directors of the Company are in violation of
laws, administrative regulations or the Articles of
Association or the resolutions violate the Articles
of Association, shareholders are entitled to
request the People’s Court to revoke such
resolutions within 60 days, except where there
are only minor defects in the procedures for
convening or voting of general meeting and the
meeting of the board of directors, which do not
materially affect the resolutions.

Article 39 ...

If the procedures for convening and voting
of general meeting and the meeting of the board
of directors of the Company are in violation of
laws, administrative regulations or the Articles of
Association or the resolutions violate the Articles
of Association, shareholders are entitled to
request the People’s Court to revoke such
resolutions within 60 days, except where there
are only minor defects in the procedures for
convening or voting of general meeting and the
meeting of the board of directors, which do not
materially affect the resolutions.

If there is any dispute among the board
of directors, shareholders, or other relevant
parties regarding the validity of a resolution
passed at a general meeting, they shall
promptly file a lawsuit with the People’s
Court. Until the People’s Court issues a
judgment or ruling such as revoking the
resolution, the relevant parties shall
implement the resolution of the general
meeting. The Company, its directors and
senior management shall diligently perform
their duties to ensure the normal operation of

the Company.

Where the People’s Court renders a
judgment or ruling on the relevant matters,
the Company shall comply with the disclosure
obligations in accordance with laws,
administrative regulations, departmental
rules, normative documents, and the rules of
the stock exchange where its shares are listed,
fully explain the impact, and actively
cooperate with enforcement after the
judgment or ruling takes effect. If the matter
involves the correction of prior-period items,
the Company shall handle it promptly and
fulfil the corresponding disclosure obligations.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 41
management causes losses to the Company for
the
administrative regulations or the Articles of

If a director or senior

violation  of requirements of laws,
Association during performance of his/her duties,
than 1%,

individually or collectively, of the Company’s

shareholders who hold more

shares for more than 180 days continuously, have

the right to request the supervisery—beard—in

written form to bring a suit to the People’s Court;
if the supervisery—heard—causes losses to the
Company for violation of the requirements of
laws, administrative regulations or the Articles of
Association during performance of its duties, the
aforesaid shareholders can request the board of
directors in written form to file a suit in the
People’s Court.

If the supervisery-beard-er-the board of

directors causes irreparable losses to the
Company’s interests as it refuses to file a suit
the
shareholders as set

after receiving written request from

out in the preceding
paragraph, or fails to file a suit within 30 days
since the date of receiving the request, or does
not file a suit immediately in case of emergency,
the shareholders as mentioned in the preceding
paragraph have the right to bring a suit directly to
the People’s Court in their own name for the

interests of the Company.

Article 41 If a
management (other than members of the Audit

director or senior

and Risk Management Committee) causes

losses to the Company for violation of the
requirements of laws, administrative regulations
or the Articles of Association during performance
of his/her duties, shareholders who hold more
than 1%, individually or collectively, of the
Company’s shares for more than 180 days
continuously, have the right to request the Audit
and Risk Management Committee in written

form to bring a suit to the People’s Court; if the
any member of Audit and Risk Management

Committee causes losses to the Company for
the
administrative regulations or the Articles of

violation  of requirements of laws,
Association during performance of its duties, the
aforesaid shareholders can request the board of
directors in written form to file a suit in the

People’s Court.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

If others infringe on the legitimate rights
and interests of the Company and cause losses to
it, the shareholders as specified in paragraph 1 of
this Article can bring a suit to the People’s Court
as per the regulations as set out in the two
preceding paragraphs.

If a director;—suaperviser or senior
management of a wholly-owned subsidiary of the
Company causes losses to the Company for
the
administrative regulations or the Articles of

violation  of requirements of laws,
Association during performance of his/her duties,
or if others infringe on the legitimate rights and
interests of a wholly-owned subsidiary of the
Company and cause losses to it, shareholders
who hold 1% or
collectively, of the Company’s shares for 180 or
more consecutive days, may request—the

supervisory-beard-or the board of directors of

the wholly-owned subsidiary in written form to

more, individually or

bring a suit to the People’s Court or directly bring
a suit to the People’s Court in their own name in
accordance with the first three paragraphs in
Article 189 of the Company Law.

If a director;—supervisor or senior
management causes losses to the Company for
the

administrative regulations or the Articles of

violation of requirements of laws,
Association during performance of his/her duties,
or if a controlling shareholder or de facto
controller of the Company infringes upon the
Company’s legitimate rights and interests and
causes losses to the Company, investor protection
organizations that hold shares in the Company
may file a lawsuit with the People’s Court in their
own names for the interest of the Company, and
the shareholding ratio and shareholding period
shall not be subject to the provisions of the

Company Law.

If the Audit and Risk Management
Committee or the board of directors causes

irreparable losses to the Company’s interests as it
refuses to file a suit after receiving the written
request from shareholders as set out in the
preceding paragraph, or fails to file a suit within
30 days since the date of receiving the request, or
does not file a suit immediately in case of
emergency, the shareholders as mentioned in the
preceding paragraph have the right to bring a suit
directly to the People’s Court in their own name
for the interests of the Company.

If others infringe on the legitimate rights
and interests of the Company and cause losses to
it, the shareholders as specified in paragraph 1 of
this Article can bring a suit to the People’s Court
as per the regulations as set out in the two
preceding paragraphs.

If a director or senior management of a
wholly-owned subsidiary of the Company causes
losses to the Company for violation of the
requirements of laws, administrative regulations
or the Articles of Association during performance
of his/her duties, or if others infringe on the
legitimate rights and interests of a wholly-owned
subsidiary of the Company and cause losses to it,
shareholders who hold 1% or more, individually
or collectively, of the Company’s shares for 180
or more consecutive days, may request the Audit
Committee (if any), the board of directors of the

wholly-owned subsidiary in written form to bring
a suit to the People’s Court or directly bring a suit
to the People’s Court in their own name in
accordance with the first three paragraphs in
Article 189 of the Company Law.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

If a director or senior management causes
losses to the Company for violation of the
requirements of laws, administrative regulations
or the Articles of Association during performance
of his/her duties, or if a controlling shareholder
or de facto controller of the Company infringes
upon the Company’s legitimate rights and
interests and causes losses to the Company,
investor protection organizations that hold shares
in the Company may file a lawsuit with the
People’s Court in their own names for the interest
of the Company, and the shareholding ratio and
shareholding period shall not be subject to the

provisions of the Company Law.

Article 43 The holders of shares of the
Company shall have the following obligations:

(I) to observe the laws, administrative

regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed and

the Articles of Association;

(II) to pay capital contribution as per the
shares subscribed for and the method of

subscription;

(IIT) not to withdraw share capital unless in

the circumstances stipulated by laws and

regulations;

(IV) not to abuse shareholder’s right to
harm the interests of the Company or other
the
position as an independent legal person or

shareholders; not to abuse Company’s
shareholder’s limited liability protection to harm

the interests of the creditors of the Company;

Article 43 The holders of shares of the
Company shall have the following obligations:

(I) to observe the laws, administrative

regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed and

the Articles of Association;

(II) to pay capital contribution as per the

shares subscribed for and the method of

subscription;

(IIT) not to withdraw share capital unless in

the circumstances stipulated by laws and

regulations;
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Original Articles
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(V) to fulfill other obligations stipulated by
the administrative

departmental rules, normative documents, rules

laws, regulations,
of the stock exchange in the place where the
Company’s shares are listed and the Articles of
Association.

If any shareholder of the Company abuses
his/her shareholder’s right, thereby causing any
loss to the Company or other shareholders, the
said shareholder shall be liable for compensation.
If any shareholder of the Company abuses the
Company’s position as an independent legal
liability
protection for the purpose of evading repayment

person or shareholder’s limited
of debts, thereby seriously damaging the interests
of the creditors of the Company, the said
shareholder shall bear joint liabilities for the

Company’s debts.

(IV) not to abuse shareholder’s right to
harm the interests of the Company or other
the
position as an independent legal person or

shareholders; not to abuse Company’s
shareholder’s limited liability protection to harm

the interests of the creditors of the Company;

(V) to fulfill other obligations stipulated by
the administrative

departmental rules, normative documents, rules

laws, regulations,
of the stock exchange in the place where the
Company’s shares are listed and the Articles of
Association.

Article 44 If any shareholder of the
Company abuses his/her shareholder’s right,
thereby causing any loss to the Company or other
shareholders, the said shareholder shall be liable
for compensation. If any shareholder of the
Company abuses the Company’s position as an
independent legal person or shareholder’s limited
liability protection for the purpose of evading
repayment of debts, thereby seriously damaging
the interests of the creditors of the Company, the
said shareholder shall bear joint liabilities for the
Company’s debts.

Newly added

Section 2 The Controlling Shareholders
and De Facto Controllers
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Newly added

Article 45 The Controlling shareholder
and de facto controller of the Company shall

exercise their rights and perform their
obligations in accordance with
departmental

laws,

administrative regulations,

rules, normative documents, and the rules of
the stock exchange where the Company’s
shares are listed, and shall safeguard the

interests of the Company.

Article 44 The shareholders holding more
than 5% of the Company’s voting rights shall, in
the event of a pledge of the shares held by them,
report to the Company in writing from the date of
occurrence of such fact.

Article 46 Where the
shareholder and de facto controller of the

Controlling

Company pledge the Company’s shares they
hold or actually control, they shall maintain

the stability of the Company’s control rights

and its production and business operations.

The shareholders holding more than 5% of
the Company’s voting rights shall, in the event of
a pledge of the shares held by them, report to the
Company in writing from the date of occurrence
of such fact.
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Article 45 Neither—the controlling
shareholder—nor the de facto controller of the
Company may—prejudice—the—interests—of—the
c } Ki 1 £ his/h

If a controlling shareholder or de facto
controller of the Company instructs a director or
senior management to engage in activities that
prejudice the interests of the Company or its
shareholders, they shall bear joint and several

liability =~ with such director or senior
management.

The candidates for directors and
supervisers—nominated by the controlling

shareholder shall follow the conditions and
procedures stipulated by laws, regulations and
the Company’s Articles of Association. The
controlling shareholder shall not impose any
approval procedure on the staff election results of
the general meeting or the staff appointment
decisions of the board of directors.

Major decisions of the Company shall be
made by the general meeting and the board of
directors in accordance with the law. Controlling
shareholders, de facto controllers and their
related parties shall not interfere with the
Company’s normal decision-making procedures
and prejudice the legitimate rights and interests
of the Company and other shareholders in
violation of laws, regulations and the Articles of
Association.

Article 47 The controlling shareholder and
the de facto controller of the Company shall
comply with the following provisions:

(I) exercise shareholders’ rights lawfully,
and not to abuse control or exploit affiliated
relationships to the detriment of the lawful
rights and interests of the Company or other
shareholders;

(II) strictly honour all public statements
and commitments made, and not to
unilaterally alter or waive them;

(III) strictly fulfil information disclosure
obligations in accordance with the relevant
provisions, actively and proactively cooperate
with the Company in carrying out information
disclosure, and promptly inform the Company
of any material events that have occurred or
are intended to occur;

(IV) not to occupy the Company’s funds
in any manner;

(V) not to force, instruct, or require the
Company or related personnel to provide
guarantees in violation of laws or regulations;

(V) not to seek benefits by using
undisclosed material information of the
Company, not to disclose any undisclosed
material information relating to the Company
in any manner, and not to engage in illegal and
unlawful activities such as insider trading,
short-swing trading, or market manipulation;
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The board of directors of the Company has
established a
misappropriation” mechanism for the shares held

“moratorium upon
by controlling shareholders, which means that if
the
misappropriate the Company’s funds, then the

controlling shareholder is found to
board of directors shall immediately apply for
judicial procedures to freeze the shares held by
him/her. If it cannot be settled in cash, then
his/her equity shall be realized to repay the

misappropriated funds.

The Company’s capital transactions with
controlling shareholders and other related parties
shall strictly follow the related transaction
the
deliberation procedures of the board of directors

decision-making system, and perform
and the general meeting, in order to prevent the
occurrence of misappropriation of funds of the
Company by the controlling shareholder and

other related parties.

The directors, supervisers—and—senior
management of the Company have a legal
the the
Company’s assets. The chairman of the board of

obligation to maintain safety of
directors of the Company is the primary person in
charge of the mechanism of “moratorium upon
misappropriation”, and the secretary to the board
shall assist him/her in the related work. The
working procedures of “moratorium upon

misappropriation” shall be as follow:

(I)  Directors, supervisers;——senior
management and other relevant personnel of the
Company shall report the specific situation in
writing to the chairman of the board and the
secretary to the board of directors on the day
he/she finds that the
shareholder or de facto controller and their
affiliated the
Company’s assets;

when controlling

enterprises  misappropriates

(VII) not to harm the lawful rights and
the Company
shareholders through any means, including
but not limited to connected
transactions,

interests of and other

unfair

profit  distributions, asset

restructuring, or external investments;

(VIII) ensure the
Company’s assets, as well as the independence

integrity of the

of its personnel, finances, organizational

structure, and business operations, and not to

affect the independence of the Company in any

manner;
(IX) other provisions under laws,
administrative regulations, departmental

rules, normative documents, the rules of the
stock exchange where the Company’s shares

are listed, and the Articles of Association.

Where the controlling shareholders or de
facto controller of the Company do not serve

as directors but actually manage the affairs of

the Company, the provisions of these Articles
of Association regarding the fiduciary duties

and due diligence obligations of directors shall
apply.

If a controlling shareholder or de facto
controller of the Company instructs a director or
senior management to engage in activities that
prejudice the interests of the Company or its
shareholders, they shall bear joint and several
liability ~ with
management.

such director or senior
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(IT) the chairman of the board of directors
shall immediately notify all directors and
convene extraordinary meeting on the day of
receiving the report to consider the time limit
required for repayment by the controlling
shareholder and its affiliated enterprises, penalty
to directors and senior management members
involved, application for freezing shares of
controlling shareholders to relevant authorities
and other relevant affairs. Related directors shall
avoid attending the meeting in which the board of
directors deliberates the above matters;

(IIT) the secretary to the board of directors
shall, in accordance with the resolution of the
board of directors, send a notice for repayment
within a prescribed period to the controlling
shareholder and its affiliated enterprises, and
apply to the judicial departments for handling the
freezing of the shares held by the controlling
shareholder and other related matters;

(IV) if the controlling shareholder and its
affiliated enterprises are unable to make
repayment within a prescribed period, the
Company shall make application to the relevant
judicial departments within 30 days after the
expiration of such prescribed period for the
realization of the frozen shares to compensate for
the misappropriated assets.

For the directors, supervisers—and-senior

management who help and connive the
controlling shareholders and other related parties
to misappropriate the Company’s funds and harm
the interest of the Company, the Company shall,
depending on the seriousness of the case, impose
penalties, including warning and removal on the
senior management directly in charge, and submit
the case to the general meeting for dismissing the
directors and-suapervisers—who assume serious
responsibilities. Where the circumstance is
serious, it shall be referred to judicial organs

according to law for criminal responsibility.
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Article 48 The candidates for directors
nominated by the controlling shareholder shall
follow the conditions and procedures stipulated
by laws, regulations and the Company’s Articles
of Association. The controlling shareholder shall
not impose any approval procedure on the staff
election results of the general meeting or the staff

appointment decisions of the board of directors.

Article 49 Major decisions of the Company
shall be made by the general meeting and the
board of directors in accordance with the law.
Controlling shareholders, de facto controllers and
their related parties shall not interfere with the
Company’s normal decision-making procedures
and prejudice the legitimate rights and interests
of the Company and other shareholders in
violation of laws, regulations and the Articles of
Association.

Article 50 Where the controlling
shareholders or de facto controllers transfer

the shares of the Company they hold, they

shall comply with the restrictions on share

transfers stipulated under laws,

administrative regulations, departmental

rules, normative documents, and the rules of

the stock exchange where the Company’s

shares are listed, as well as any commitments

they have made regarding limitations on the

transfer of shares.
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Article 51 The board of directors of the
Company has established a “moratorium upon

misappropriation” mechanism for the shares held
by controlling shareholders, which means that if
the controlling shareholder is found to
misappropriate the Company’s funds, then the
board of directors shall immediately apply for
judicial procedures to freeze the shares held by
him/her. If it cannot be settled in cash, then
his/her equity shall be realized to repay the

misappropriated funds.

The Company’s capital transactions with
controlling shareholders and other related parties
shall strictly follow the related transaction
decision-making system, and perform the
deliberation procedures of the board of directors
and the general meeting, in order to prevent the
occurrence of misappropriation of funds of the
Company by the controlling shareholder and
other related parties.

The directors, senior management of the
Company have a legal obligation to maintain the
safety of the Company’s assets. The chairman of
the board of directors of the Company is the
primary person in charge of the mechanism of
“moratorium upon misappropriation”, and the
secretary to the board shall assist him/her in the
related work. The working procedures of
“moratorium upon misappropriation” shall be as
follow:
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(I) Directors, senior management and other
relevant personnel of the Company shall report
the specific situation in writing to the chairman
of the board and the secretary to the board of
directors on the day when he/she finds that the
controlling shareholder or de facto controller and
their affiliated enterprises misappropriates the

Company’s assets;

(IT) the chairman of the board of directors
shall immediately notify all directors and
convene extraordinary meeting on the day of
receiving the report to consider the time limit
required for repayment by the controlling
shareholder and its affiliated enterprises, penalty
to directors and senior management members
involved, application for freezing shares of
controlling shareholders to relevant authorities
and other relevant affairs. Related directors shall
avoid attending the meeting in which the board of
directors deliberates the above matters;

(IIT) the secretary to the board of directors
shall, in accordance with the resolution of the
board of directors, send a notice for repayment
within a prescribed period to the controlling
shareholder and its affiliated enterprises, and
apply to the judicial departments for handling the
freezing of the shares held by the controlling

shareholder and other related matters;
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(IV) if the controlling shareholder and its
affiliated enterprises are unable to make
repayment within a prescribed period, the
Company shall make application to the relevant
judicial departments within 30 days after the
expiration of such prescribed period for the
realization of the frozen shares to compensate for
the misappropriated assets.

For the directors, senior management who
help and connive the controlling shareholders
and other related parties to misappropriate the
Company’s funds and harm the interest of the
Company, the Company shall, depending on the
seriousness of the case, impose penalties,
including warning and removal on the senior
management directly in charge, and submit the
case to the general meeting for dismissing the
directors who assume serious responsibilities.
Where the circumstance is serious, it shall be
referred to judicial organs according to law for

criminal responsibility.
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Article 46 The general meeting shall be the
authority of power of the Company and shall
exercise the following functions and powers
according to law:

B Jecide_the_busi .
deli L I ¢ I
Company;

B to elect and change directors and
supervisors;-and resolve on the remunerations of

directors-and-supervisers;

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

HV)-te-examine-and-approvereports—of
the-supervisery-board;

(V) to examine and approve the Company’s
profit distribution policy, profit distribution plan
and loss recovery plan;

Vh-te-examine-and-approve-the-annual
i il bud L tinal . ! ¢
the-Company;

(VII) to resolve on increase or decrease of
the registered capital of the Company;

(VIII) to resolve on issuance of bonds of

the Company-er-etherseeurities-and-the listing;

(IX) to resolve on the merger, division,
dissolution,  liquidation,  application  for
bankruptcy, restructuring or other changes of the
corporate form of the Company;

(X) to amend the Articles of Association;

(XI) to resolve on the appointment or

dismissal of the accounting firms by the
Company;
(XII) to examine and approve the

guarantees specified in Artiele-47-ef-the Articles
of Association;

Article 52 The general meeting of the
Company composes of all shareholders. The
general meeting shall be the authority of power
of the Company and shall exercise the following
functions and powers according to law:

(I) to elect and change directors and
resolve on the remunerations of directors;

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

the
profit

(IIT) to examine and approve
Company’s profit distribution policy,
distribution plan and loss recovery plan;

(IV) to resolve on increase or decrease of
the registered capital of the Company;

(V) to resolve on issuance of bonds of the
Company;

(VI) to resolve on the merger, division,
dissolution,  liquidation,  application  for
bankruptcy, restructuring or other changes of the
corporate form of the Companys;

(VII) to amend the Articles of Association;
(VIII) to resolve on the appointment or

dismissal of the accounting firms engaged in the
audit work of the Company by the Company;
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The general meeting may authorize the
board of directors to make resolutions on the
issuance of corporate bonds.

(IX) to examine and approve the
guarantees and financial assistance issues
specified in Article 53 and Article 55 of the
Articles of Association;

The general meeting may authorize the
board of directors to make resolutions on the
issuance of corporate bonds.

The Company may, upon a resolution of
the general meeting or, if authorised by the
Articles of Association or by the general
meeting, upon a resolution of the board of
directors, issue shares or corporate bonds
convertible into shares. The specific
implementation shall comply with laws,
administrative  regulations, departmental
rules, normative documents, and the rules of
the stock exchange where the Company’s
shares are listed.

Unless otherwise provided for by laws,
administrative regulations, departmental
rules, normative documents, or the rules of the
stock exchange where the Company’s shares
are listed, the powers of the general meeting as
set out above shall not be delegated to the
board of directors or any other body or
individual by way of authorization.

Article 47 The following external
guarantees of the Company shall be submitted to
the general meeting for consideration and
approval by the board of directors:

(IIT) any guaranteed amount of the
Company and the subsidiaries controlled by it for
the 12 consecutive months has exceeded 30% of
the latest audited total assets of the Company;

Article 53 The following external
guarantees of the Company shall be submitted to
the general meeting for consideration and
approval by the board of directors:

(IIT) any guaranteed amount of the
Company and the subsidiaries controlled by it
provided to others for the 12 consecutive
months has exceeded 30% of the latest audited
total assets of the Company;
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Article 51 In any of the following
circumstances, the Company shall convene an
extraordinary general meeting within 2 months
from the date upon which the circumstance
occurs:

(I) the number of directors falls short of the
quorum stipulated in the Company Law or is less
than 2/3 of the number specified in the Articles of
Association;

(II) the unrecovered losses of the Company
amount to 1/3 of the total amount of its share

capital;

(ITT) if shareholder(s) severally or jointly
holding 10% or above of the Company’s shares
request(s) in writing the convening of an

extraordinary general meeting;

(IV) the board of directors considers it

necessary;

(V) the supervisery—board—proposes to

convene such meeting;

(VI) other circumstances stipulated by
laws, administrative regulations, departmental
rules, rules of the stock exchange in the place
where the Company’s shares are listed or the
Articles of Association.

Article 57 In any of the following
circumstances, the Company shall convene an
extraordinary general meeting within 2 months
from the date upon which the circumstance
occurs:

(I) the number of directors falls short of the
quorum stipulated in the Company Law or is less
than 2/3 of the number specified in the Articles of
Association;

(II) the unrecovered losses of the Company
amount to 1/3 of the total amount of its share

capital;

(IIT) if shareholder(s) severally or jointly
holding 10% or above of the Company’s shares
request(s) in writing the convening of an

extraordinary general meeting;

(IV) the board of directors considers it

necessary;

(V) the Audit and Risk Management
Committee proposes to convene such meeting;

(VI) other circumstances stipulated by
laws, administrative regulations, departmental
rules, rules of the stock exchange in the place
where the Company’s shares are listed or the
Articles of Association.
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Article 52 The general meeting shall be
held at the domicile of the Company or a venue
specified in the notice of the general meeting.

The general meeting shall set up a venue
and be held in the form of an on-site meeting.
The company will also provide online voting to

facilitate shareholders>partieipation-in-general
general-meeting—threugh—theabeve metheds
shall be-deemed-—to-have-attended-—Where the
Company uses the Shanghai Stock Exchange
Online Voting System to provide online voting
for the shareholders, the on-site general meeting
shall be held on the trading day of the Shanghai
Stock Exchange.

Article 58 The general meeting shall be
held at the domicile of the Company or a venue
specified in the notice of the general meeting.
The general meeting shall set up a venue and be
held in the form of an on-site meeting. The
Company will also provide online voting to
facilitate shareholders. In addition to convening
on-site general meetings at a designated venue,
the
simultaneously by means of

meeting may also be conducted

electronic

communication.

Where the Company uses the Shanghai
Stock Exchange Online Voting System to provide
online voting for the shareholders, the on-site
general meeting shall be held on the trading day
of the Shanghai Stock Exchange.

Article 54 With the consent of more than
half of all independent directors (i.e. independent
non-executive directors), independent directors
shall be entitled to propose to the board of
directors to convene an extraordinary general
the the
directors  to  convene  an

meeting. Regarding proposal  of
independent
extraordinary general meeting, the board of
shall, the

administrative regulations, rules of the stock

directors pursuant  to laws,
exchange in the place where the Company’s
shares are listed and the Articles of Association,
give a written reply on whether to convene the
extraordinary general meeting or not within 10

days after receipt of the proposal.

Article 60 The board of directors shall
timely convene the general meeting within the

timeframe as required.

With the consent of more than half of all
independent directors (i.e. independent non-
executive directors), independent directors shall
be entitled to propose to the board of directors to
convene an extraordinary general meeting.
Regarding the proposal of the independent
directors to convene an extraordinary general
meeting, the board of directors shall, pursuant to
the

departmental rules,

laws, administrative regulations,

normative documents,

rules of the stock exchange in the place where the
Company’s shares are listed and the Articles of
Association, give a written reply on whether to
convene the extraordinary general meeting or not
within 10 days after receipt of the proposal.
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Article 55 The superviserybeard-shall be

entitled to propose to the board of directors to
convene an extraordinary general meeting, and
shall put forward its proposal to the board of
directors in writing. the board of directors shall,
pursuant to laws, administrative regulations,
rules of the stock exchange in the place where the
Company’s shares are listed and the Articles of
Association, give a written reply on whether to
convene the extraordinary general meeting or not
within 10 days after receipt of the proposal. If the
board of directors agrees to convene the
extraordinary general meeting, it will serve a
notice of such meeting within 5 days after the
resolution is made by the board of directors. In
the event of any change to the original proposal

set forth in the notice, the consent of the

supervisory-board-shall be obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or fails to
give a reply within 10 days after receipt of the
proposal, it shall be deemed to be unable to
perform or fail to perform the duty of convening
the extraordinary general meeting, and the

supervisery—beard—may convene and preside

over the meeting by itself.

Article 61 The Audit and Risk
Management Committee shall be entitled to

propose to the board of directors to convene an
extraordinary general meeting, and shall put
forward its proposal to the board of directors in
writing. the board of directors shall, pursuant to
laws, administrative regulations, departmental
rules, normative documents, rules of the stock

exchange in the place where the Company’s
shares are listed and the Articles of Association,
give a written reply on whether to convene the
extraordinary general meeting or not within 10
days after receipt of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it will serve a
notice of such meeting within 5 days after the
resolution is made by the board of directors. In
the event of any change to the original proposal
set forth in the notice, the consent of the Audit
and Risk Management Committee shall be

obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or fails to
give a reply within 10 days after receipt of the
proposal, it shall be deemed to be unable to
perform or fail to perform the duty of convening
the extraordinary general meeting, and the Audit
Committee

and Risk Management may

convene and preside over the meeting by itself.
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Article 56 Shareholder(s) severally or
jointly holding 10% or above shares of the
Company shall-be-entitled-te-request the board
of directors to convene an extraordinary general
meeting or a class shareholder meeting, and-shall
put forward such request to the board of directors
in writing, stating the topics to be discussed at
the meeting. the board of directors shall, pursuant
to laws, administrative regulations, rules of the
stock exchange where the Company’s shares are
listed and the Articles of Association, give a
reply on whether to convene the
extraordinary general meeting or the class
shareholder meeting or not within 10 days after
receipt of the written proposal.

written

If the board of directors agrees to convene
the extraordinary general meeting or the class
shareholder meeting, it shall serve a notice of
such meeting within 5 days after the resolution is
made by the board of directors. In the event of
any change to the original proposal set forth in
the notice, the consent of relevant shareholder(s)
shall be obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or the
class shareholder meeting, or fails to give a reply
within 10 days after receipt of the proposal,
shareholder(s) severally or jointly holding 10%
or above shares shall be-entitled—te—propose to
the supervisery—beard—to convene an
extraordinary general meeting or a class
shareholder meeting, and shall put forward such

request to the supervisery-board-in writing.
If the supervisery—hoard—agrees to

convene the extraordinary general meeting or the
class shareholder meeting, it shall serve a notice
of such meeting within 5 days after receipt of the
said request. In the event of any change to them
original proposal set forth in the notice, the
consent of relevant shareholder(s) shall be
obtained.

Article 62 Shareholder(s) severally or
jointly holding 10% or above shares of the
Company request the board of directors to
convene an extraordinary general meeting or a
class shareholder meeting, shall put forward such
request to the board of directors in writing,
stating the topics to be discussed at the meeting.
the board of directors shall, pursuant to laws,
administrative regulations, departmental rules,
normative documents, rules of the stock
exchange where the Company’s shares are listed
and the Articles of Association, give a written
reply on whether to convene the extraordinary
general meeting or the class shareholder meeting
or not within 10 days after receipt of the written
proposal.

If the board of directors agrees to convene
the extraordinary general meeting or the class
shareholder meeting, it shall serve a notice of
such meeting within 5 days after the resolution is
made by the board of directors. In the event of
any change to the original proposal set forth in
the notice, the consent of relevant shareholder(s)
shall be obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or the
class shareholder meeting, or fails to give a reply
within 10 days after receipt of the proposal,
shareholder(s) severally or jointly holding 10%
or above shares shall propose to the Audit and
Risk Management Committee to convene an
extraordinary general meeting or a class
shareholder meeting, and shall put forward such
request to the Audit and Risk Management
Committee in writing.
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In the case of failure to issue the notice for
the general meeting or the class shareholder
meeting within the term stipulated, the
supervisory-beard-shall be deemed as failing to
convene and preside over the general meeting or
the class shareholder meeting. The shareholder(s)
severally or jointly holding 10% or above shares
of the Company for 90 consecutive days or above
may convene and preside over such meeting by
itself/themselves.

If the Audit and Risk Management
Committee agrees to convene the extraordinary
general meeting or the class shareholder meeting,
it shall serve a notice of such meeting within 5
days after receipt of the said request. In the event
of any change to them original proposal set forth
in the notice, the consent of relevant
shareholder(s) shall be obtained.

In the case of failure to issue the notice for
the general meeting or the class shareholder
meeting within the term stipulated, the Audit
and Risk Management Committee shall be
deemed as failing to convene and preside over the
general meeting or the class shareholder meeting.
The shareholder(s) severally or jointly holding
10% or above shares of the Company for 90
consecutive days or above may convene and
preside over such meeting by itself/themselves.

Article 57 Where the superviserybeard

or shareholders decide to convene a general
meeting on their own, they must notify the board
of directors in writing, and at the same time file
with the stock exchange where the Company’s
shares are listed.

Prior to the announcement of the
resolutions on the general meeting, the
shareholding ratio of the convening shareholders
shall not be less than 10%. The convening
shareholders shall disclose the announcement no
later than the time when the notice of the general
meeting is issued, and undertake that their
shareholding ratio will not be less than 10% of
the total share capital of the Company during the
period from the date of the general meeting is
proposed to the date of the general meeting.

The supervisory—board—or convening

shareholders shall submit relevant certification
materials to the stock exchange where the
Company’s shares are listed when issuing the
notice of general meeting and the announcement
of the resolutions of the general meeting.

Article 63 Where the Audit and Risk
Management Committee or shareholders decide
to convene a general meeting on their own, they
must notify the board of directors in writing, and
at the same time file with the stock exchange
where the Company’s shares are listed.

The Audit and Risk Management
Committee or convening shareholders shall
submit relevant certification materials to the
stock exchange where the Company’s shares are
listed when issuing the notice of general meeting
and the announcement of the resolutions of the
general meeting.

Prior to the announcement of the
resolutions on the general meeting, the
shareholding ratio of the convening shareholders
shall not be less than 10%. The convening
shareholders shall disclose the announcement no
later than the time when the notice of the general
meeting is issued, and undertake that their
shareholding ratio will not be less than 10% of
the total share capital of the Company during the
period from the date of the general meeting is
proposed to the date of the general meeting.
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Article 58 The board of directors and the
board secretary shall support the general meeting
convened by shareholders—er—the—supervisory
beard. The board of directors shall provide a
register of shareholders on the date of equity
registration. If the board of directors fails to
provide the register of shareholders, the convener
may apply to the securities registration and
settlement institution to obtain by submitting the
the
convening the general meeting. The register of

relevant announcement of notice of
shareholders obtained by the convener shall not
be used for any purpose other than convening a

general meeting.

Article 64 The board of directors and the
board secretary shall support the general meeting
convened by the Audit and Risk Management

Committee or by shareholders. The board of
directors shall provide a register of shareholders
on the date of equity registration. If the board of
directors fails to provide the register of
shareholders, the convener may apply to the
securities registration and settlement institution
the

announcement of the notice of convening the

to obtain by submitting relevant
general meeting. The register of shareholders
obtained by the convener shall not be used for
any purpose other than convening a general

meeting.

Article 59 For the general meeting

convened by the supervisery—board—or by the

shareholders, the expenses necessary for the
meeting shall be borne by the Company.

Article 65 For
convened by the Audit and Risk Management

the general meeting

Committee or by the shareholders, the expenses
necessary for the meeting shall be borne by the
Company.
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Article 61 Where the Company convenes a
general meeting, the board of directors, the
supervisery—board and the shareholder(s)
severally or jointly holding 1% or above shares
of the Company may make proposals to the
Company.

Shareholder(s) severally or jointly holding
1% or above shares of the Company may submit
written provisional proposals to the convener 10
days before a general meeting is convened. If the
proposal submitted by the shareholder(s) is
qualified and the relevant proposal complies with
the relevant requirements of the Company Law,

the convener shall-submit—it—to—the—general
meeting—for—consideration;—and—shall serve a

supplementary notice of general meeting within 2
days after receipt of a proposal, and announce the
contents of the proposal on the agenda. However,
this shall not apply if the provisional proposal
violates laws, administrative regulations,
departmental rules, the rules of the stock
exchange in the place where the Company’s
shares are listed, or the provisions of the Articles
of Association, or falls outside the scope of
functions and powers of the general meeting.

Save as specified in the preceding
paragraph, the convener shall not change the
proposal set out in the notice of general meeting
or add any new proposal after the said notice
announcement is served.

Prior to the convening of a general
meeting, if a qualified shareholder proposes a
provisional proposal, his/her shareholding
percentage shall not be less than 1% during the
period from the notice of proposal to the
announcement on the resolution of the meeting,
and such shareholder shall provide the convener
with documents proving that he/she holds more
than 1% of the shares of the listed company.

Proposals which are not specified in the
notice of the general meeting or which do not
comply with the requirements specified in
Artiele-60-of-the Articles of Association shall not
be voted and resolved at the general meeting and
become resolutions.

Article 67 Where the Company convenes a
general meeting, the board of directors, the Audit
and Risk Management Committee and the
shareholder(s) severally or jointly holding 1% or
above shares of the Company may make
proposals to the Company.

Shareholder(s) severally or jointly holding
1% or above shares of the Company may submit
written provisional proposals to the convener 10
days before a general meeting is convened. If the
proposal submitted by the shareholder(s) is
qualified and the relevant proposal complies with
the relevant requirements of the Company Law,
the convener shall serve a supplementary notice
of general meeting within 2 days after receipt of
a proposal, and announce the contents of the
proposal on the agenda, and submit such
provisional proposal to the general meeting for
consideration. However, this shall not apply if
the provisional proposal violates laws,
administrative regulations, departmental rules,
normative documents, the rules of the stock
exchange in the place where the Company’s
shares are listed, or the provisions of the Articles
of Association, or falls outside the scope of
functions and powers of the general meeting.

Save as specified in the preceding
paragraph, the convener shall not change the
proposal set out in the notice of general meeting
or add any new proposal after the said notice
announcement is served.
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Prior to the convening of a general
meeting, if a qualified shareholder proposes a
provisional  proposal, his/her shareholding
percentage shall not be less than 1% during the
period from the notice of proposal to the
announcement on the resolution of the meeting,
and such shareholder shall provide the convener
with documents proving that he/she holds more
than 1% of the shares of the listed company.

Proposals which are not specified in the
notice of the general meeting or which do not
comply with the requirements specified in the
Articles of Association shall not be voted and
resolved at the general meeting and become
resolutions.

Article 63 A notice of a general meeting
shall-meet the following requirements:

(I) the notice specifies the time, place and

period of the meeting-and-form-of-the-meeting;

Article 69 A notice of a general meeting
meet the following requirements:

(I) the notice specifies the time, place and
period of the meeting;

Voting through the online voting system or
other means at a general meeting shall
commence no earlier than 3:00 p.m. of the day
prior to the date of the on-site general meeting
but no later than 9:30 a.m. on the date of the
on-site general meeting and it shall not terminate
earlier than 3:00 p.m. on the date of conclusion of
the on-site general meeting.
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Voting through the online voting system at
a general meeting shall commence no earlier than
3:00 p.m. of the day prior to the date of the
on-site general meeting but no later than 9:30
a.m. on the date of the on-site general meeting
and it shall not terminate earlier than 3:00 p.m.
on the date of conclusion of the on-site general

meeting.

The interval between the shareholding
record date of a general meeting and the date of
the meeting shall be no more than 7 business
days. The shareholding record date shall not be
changed once confirmed.

The interval between the shareholding
record date of a general meeting and the date of
the meeting shall be no more than 7 business
days. The shareholding record date shall not be
changed once confirmed.
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Article 68 All shareholders whose names
appear on the register of shareholders on the
shareholding record date or their proxies are
entitled to attend the general meeting and
exercise their voting rights in accordance with
the relevant laws, regulations, rules of the stock
exchange in the place where the Company’s
shares are listed and the Articles of Association.

Shareholders

meeting in person or appoint proxies to attend

may attend the general

and vote on their behalf.

Article 74 All shareholders whose names
appear on the register of shareholders on the
shareholding record date or their proxies are
entitled to attend the general meeting and
exercise their voting rights in accordance with
the relevant laws, regulations, rules of the stock
exchange in the place where the Company’s
shares are listed and the Articles of Association.

Shareholders

meeting in person or appoint proxies to attend

may attend the general

and vote on their behalf.
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Article 69
attending a general meeting in person shall

Individual  shareholders
produce their identity cards or other valid proof
or evidence of their identities as—well-as—stoek
aeceeunt-eards-and, in the case of attendance by
proxies, the proxies shall produce valid proof of
their identities and the proxy forms from
shareholders.

Where a shareholder is a legal entity, its
legal representative or a proxy entrusted by such
legal representative shall attend a general

meeting. In case of attendance by legal
representatives, they shall produce their identity
cards and valid proof of their capacities as legal
representatives; in the case of attendance by
proxies of such legal representatives, such
proxies shall produce their identity cards and
letters of authorization duly issued by such legal
representatives. The above requirements do not
apply to Recognized Clearing House or their

agents.

Article 75
attending a general meeting in person shall

Individual  shareholders
produce their identity cards or other valid proof
or evidence of their identities and, in the case of
attendance by proxies, the proxies shall produce
valid proof of their identities and the proxy forms
from shareholders.

Where a shareholder is a legal entity, its
legal representative or a proxy entrusted by such
legal

representative shall attend a general

meeting. In case of attendance by legal
representatives, they shall produce their identity
cards and valid proof of their capacities as legal
representatives; in the case of attendance by
proxies of such legal representatives, such
proxies shall produce their identity cards and
letters of authorization duly issued by such legal
representatives. The above requirements do not
apply to Recognized Clearing House or their

agents.
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Article 70 The proxy form to appoint a
proxy to attend any general meeting by a
shareholder shall contain the following:

(I) name of the proxys;

(IV) instruction of voting for, against or
abstain for each resolution proposed at any
general meeting;

(V) date of signing the proxy form and the
effective period for such appointment;

(VI) signature (or seal) of the principal. If
the principal is a corporate shareholder, the seal
of the corporate shall be affixed.

Article 76 The proxy form to appoint a
proxy to attend any general meeting by a
shareholder shall contain the following:

(I) name of the principal and the class

and number of shares held;

(IT) name of the proxy;

(II0) specific instructions of the shareholder,

including instructions of voting for, against or
abstain for each resolution proposed at any
general meeting;

(IV) date of signing the proxy form and the
effective period for such appointment;

(V) signature (or seal) of the principal. If
the principal is a corporate shareholder, the seal
of the corporate shall be affixed.

\rticle 71 The i ; hall
: hatin_the_al ¢

. ons_bv-the_shareholder
based-on_his/} deration.

Deleted
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Article 72 The instrument appointing a
voting proxy by shareholders of H Shares shall be
placed at the domicile of the Company or at such
other places as specified in the notice of
convening the meeting 24 hours prior to
convening of the meeting at which the proxy is
authorized to vote or 24 hours prior to the

designated time of voting.

Where the instrument is signed by another
the the
other documents

person authorized by principal,

authorization letter or
authorizing the signatory shall be notarized. The
notarized authorized letter or other authorized
documents shall be placed together with the
instrument appointing the voting proxy at the
domicile of the Company or at such other places
as specified in the notice of convening the

meeting.

Article 77 The instrument appointing a
voting proxy by shareholders of H Shares shall be
placed at the domicile of the Company or at such
other places as specified in the notice of
convening the meeting 24 hours prior to
convening of the meeting at which the proxy is
authorized to vote or 24 hours prior to the

designated time of voting.

Where the instrument is signed by another
the the
other documents

person authorized by principal,

authorization letter or
authorizing the signatory shall be notarized. The
notarized authorized letter or other authorized
documents shall be placed together with the
instrument appointing the voting proxy at the
domicile of the Company or at such other places
as specified in the notice of convening the

meeting.

Article 73 record for

attendees at the meeting shall be compiled by the

A registration

Company. The registration record shall contain
items including but not limited to the names of
the attendees (or names of organizations),
identity card numbers, residential-addresses;-the
held or
represented and names of the principals (or name

number of shares voting  rights

of organizations).

Article 78
attendees at the meeting shall be compiled by the

A registration record for
Company. The registration record shall contain
items including but not limited to the names of
the attendees (or names of organizations),
identity card numbers, the number of shares held
or voting rights represented and names of the

principals (or name of organizations).
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Article 76 General meetings shall be
presided over by the chairman. Where the
chairman cannot or does not fulfill the duty
thereof, the deputy chairman shall preside over
the meetings; where the deputy chairman cannot
or does not fulfill the duty thereof, more than half
of the directors may jointly elect a director to

preside over the meeting.

A general meeting convened by the
supervisory-beard-itself shall be presided over
by—the—chai ¢ 4 . ! 1
Where the chairman-of the supervisory board

cannot or does not fulfill the duty thereof, more

than half of the-sapervisers-may jointly elect a
supervisor to preside over the meeting.

the

shareholders themselves shall be presided over

A general meeting convened by

by a representative elected by the conveners.

When a general meeting is held and the
presider violates the Articles of Association or
the rules of procedure for general meetings,
which makes it difficult for the general meeting
to continue, a person may be elected at the
general meeting to act as the presider, subject to
the approval of more than half of the attending
shareholders with voting rights, so that the

general meeting can continue.

Article 81 General meetings shall be
presided over by the chairman. Where the
chairman cannot or does not fulfill the duty
thereof, the deputy chairman shall preside over
the meetings (if the Company has more than

one deputy chairman, a deputy chairman

elected by a majority of the directors shall

preside); where the deputy chairman cannot or
does not fulfill the duty thereof, more than half of
the directors may jointly elect a director to
preside over the meeting.

A general meeting convened by the Audit
and Risk Management Committee itself shall

be presided over by the convener of the Audit

and Risk Management Committee. Where the

convener of the Audit and Risk Management

Committee cannot or does not fulfill the duty
thereof, more than half of the members of the

Audit and Risk Management Committee may

jointly elect a member of the Audit and Risk

Management Committee to preside over the

meeting.

the
shareholders themselves shall be presided over

A general meeting convened by
by the convener or a representative elected by
the conveners.

When a general meeting is held and the
presider violates the Articles of Association or
the rules of procedure for general meetings,
which makes it difficult for the general meeting
to continue, a person may be elected at the
general meeting to act as the presider, subject to
the approval of more than half of the attending
shareholders with voting rights, so that the
general meeting can continue.
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Article 77 The Company shall formulate
rules of procedure for general meetings defining
in details the convening and voting procedure of
general  meetings, covering  notification,
registration, consideration of proposal, voting,
counting of votes, announcement of voting result,
formation of resolution, meeting minutes and
signing thereof, and the principle and contents of
authorization of the board of directors on general
meetings. The rules of procedure for general
meetings shall be appended to the Articles of
Association and shall be formulated by the board

of directors and approved on the general meeting.

Article 82 The Company shall formulate
rules of procedure for general meetings defining
in details the convening, holding and voting

procedure of general meetings, covering
notification, registration, consideration of
proposal, voting, counting of  votes,

announcement of voting result, formation of
resolution, meeting minutes and signing, public
announcements thereof, and the principle and
contents of authorization of the board of directors
on general meetings. The rules of procedure for
general meetings shall be appended to the
Articles of Association and shall be formulated
by the board of directors and approved on the
general meeting.

Article 81 The general meeting shall have
minutes prepared by the secretary to the board of
directors. The minutes shall state the following
contents:

(I) time, venue and agenda of the meeting
and names of the convener;

(IT) the name of the meeting chairman and

the names of the directors;-supervisers;-general
manager and—ether senior management

attending-er-present at the meeting;

Article 86 The general meeting shall have
minutes prepared by the secretary to the board of
directors. The minutes shall state the following
contents:

(I) time, venue and agenda of the meeting
and names of the convener;

(IT) the name of the meeting chairman and
the the
management present at the meeting;

names of directors and senior
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Article 82 The convener shall ensure that
the contents of the minutes are true, accurate and
complete. Directors, supervisers;—secretaries to
the board of directors, conveners and their
representatives and the chairman of the meeting
shall sign on the minutes. The minutes shall be
kept together with the registration record of
attendant shareholders, authorization letters of
proxies, valid record on internet voting and other
means of voting, for a period of no less than 10

years.

Article 87 The convener shall ensure that
the contents of the minutes are true, accurate and
complete. Directors, secretaries to the board of
directors, conveners and their representatives and
the chairman of the meeting attending or
present at the meeting shall sign on the minutes.

The minutes shall be kept together with the
registration record of attendant shareholders,
authorization letters of proxies, valid record on
internet voting and other means of voting, for a

period of no less than 10 years.

Article 83 The convener shall ensure that
the general meeting be conducted continuously
until final resolutions are made. If the general

meeting is suspended;-eannot-preeeed-normally

or resolutions cannot be made because of
emergeneies;—force majeure or other special
circumstances, the convener shall take necessary
measures to resume the meeting or directly
terminate that meeting immediately followed by
a timely public announcement. At the same time,
the convener shall report to the CSRC branch and
the stock exchange of the place where the

Company’s shares are listed.

Article 88 The convener shall ensure that
the general meeting be conducted continuously
until final resolutions are made. If the general
meeting is suspended or resolutions cannot be
made because of force majeure or other special
circumstances, the convener shall take necessary
measures to resume the meeting or directly
terminate that meeting immediately followed by
a timely public announcement. At the same time,
the convener shall report to the CSRC branch and
the stock exchange of the place where the
Company’s shares are listed.
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Article 84 Resolutions of the general
meeting include ordinary resolutions or special
resolutions.

Ordinary resolution at a general meeting
shall be passed by one half or above of the voting

rights held by shareholders @ineluding—their
proxies) attending the general meeting.

Special resolution at a general meeting
shall be passed by 2/3 or above of the voting

rights held by shareholders (ineluding—their
proxies) attending the general meeting.

Article 89 Resolutions of the general
meeting include ordinary resolutions or special
resolutions.

Ordinary resolution at a general meeting
shall be passed by one half or above of the voting
rights held by shareholders attending the general
meeting.

Special resolution at a general meeting
shall be passed by 2/3 or above of the voting
rights held by shareholders attending the general
meeting.

The shareholders as referred to in the
preceding paragraph include those attending
the general meeting by proxy.

Article 85 The following matters shall be
resolved by way of ordinary resolutions at a
general meeting:

(I) work reports of the board of directors

and-the supervisory board:

(IT) profit distribution plan and loss
make-up plan formulated by the board of
directors;

(IIT) appointment or dismissal of the
members of the board of directors—and
supervisery-board, remuneration and payment

methods thereof;

V)-the-Company’s—annual-report;

¥ matters other than those requiring
approval by special resolutions in accordance
with the laws, administrative regulations,
departmental rules, normative documents, rules
of the stock exchange in the place where the
Company’s shares are listed or the Articles of
Association.

Article 90 The following matters shall be
resolved by way of ordinary resolutions at a
general meeting:

(I) work reports of the board of directors;

(IT) profit distribution plan and loss
make-up plan formulated by the board of
directors;

(IIT) appointment or dismissal of the
members of the board of directors, remuneration
and payment methods thereof;

(IV) matters other than those requiring
approval by special resolutions in accordance
with the laws, administrative regulations,
departmental rules, normative documents, rules
of the stock exchange in the place where the
Company’s shares are listed or the Articles of
Association.
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Article 86 The following matters shall be
resolved by way of special resolutions at a
general meeting:

(I) increase or reduction of the registered
capital of the Company;

(IT) demerger, division, merger, dissolution
and liquidation of the Company;

(IIT) amendments to the Articles of
Association;

(IV) any purchase or disposal of substantial
assets made or guarantee provided by the
Company within one year, the amount of which
exceeds 30% of the latest audited total assets of

the Company;

Article 91 The following matters shall be
resolved by way of special resolutions at a
general meeting:

(I) increase or reduction of the registered
capital of the Companys;

(IT) demerger, division, merger, dissolution
and liquidation of the Company;
Articles of

(IIT) amendments to the

Association;

(IV) any purchase or disposal of substantial
assets made or guarantee provided by the
Company to others, within one year, the amount
of which exceeds 30% of the latest audited total
assets of the Companys;

Article 89
circumstances such as the Company’s crisis,

Except  for  special
unless approved by a special resolution of the
general meeting, the Company will not enter into
an agreement with anyone other than directors;
supervisors;general-managers-and ether-senior
management that assigns the person responsible
for the management of all or important business

of the Company.

Article 94

circumstances such as the Company’s crisis,

Except  for  special
unless approved by a special resolution of the
general meeting, the Company will not enter into
an agreement with anyone other than directors
and senior management that assigns the person
responsible for the management of all or

important business of the Company.
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Article 90 The list of candidates for
directors and-supervisors—shall be submitted to

the general meeting for voting by proposals.

When the shareholders in the general
meeting vote in respect of the election of no less
than 2 directors (including independent directors)

. iseEs, a
cumulative voting system shall be implemented

Articles 6fA N } Lt £}

The cumulative voting system as referred
in the preceding paragraph means that when a
director er—superviser is elected at the general
meeting, each share shall carry the same number
of voting rights as the number of directors ex
supervisors-to be elected. Each shareholder may
cast all his votes to a single candidate. The board
of directors shall announce the resume and basic
information of each candidate of directors and

supervisors-to the shareholders.

The—method—of;—and—procedure—for;

inatine—di 1 .
set-forth-below:

B The board of directors;the-supervisory
board and sharcholders who individually or
collectively hold more than 1% of the issued
shares of the Company may nominate candidates
for nen-independent—directors er—supervisers
who is not an employee representative, and
provide the candidates’ resumes and basic
information, which shall be submitted to the
general meeting for election.

dH The—board—of —directors,—the

Independent
director nominators shall not nominate persons
with whom they have an interest or other closely
related persons whose independent performance
of duties may be affected as candidates for
independent directors. The voting results of
minority shareholders shall be counted separately
and disclosed.

D the employee representatives on the

board of directors and—the—employee

i i shall

be democratically elected by the employee

representative meetings of the Company or by
other means.

Article 95 The list of candidates for
directors shall be submitted to the general
meeting for voting by proposals.

When the shareholders in the general
meeting vote in respect of the election of no less
than 2 directors (including independent
directors), a cumulative voting system shall be
implemented.

The cumulative voting system as referred
in the preceding paragraph means that when a
director is elected at the general meeting, each
share shall carry the same number of voting
rights as the number of directors to be elected.
Each shareholder may cast all his votes to a
single candidate. Please refer to the Rules for
the Implementation of the Cumulative Voting
System of the Company for information on
specific requirements. The board of directors
shall announce the resume and basic information
of each candidate of directors to the shareholders.

The board of directors, the Audit and Risk
Management Committee and shareholders who
individually or collectively hold more than 1% of
the issued shares of the Company may nominate
candidates for directors (including independent
directors) who is not an employee
representative, and provide the candidates’
resumes and basic information, which shall be
submitted to the general meeting for election.

Independent director nominators shall not
nominate persons with whom they have an
interest or other closely related persons whose
independent performance of duties may be
affected as candidates for independent directors.
The voting results of minority shareholders shall
be counted separately and disclosed.

The employee representatives on the board
of directors (if any) shall be democratlcally
elected by the employee representative meetings
of the Company or by other means.
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Article 96 The on-site general meeting
shall not end earlier than the meeting via internet
or otherwise. The chairman of the meeting shall
announce the voting and result of each proposal,
and announce, according to the results, whether
or not a proposal shall be adopted.

Before the formal announcement of the
results of the poll, all relevant parties including
the company, vote counter, scrutineer, majer
shareholders, and internet service provider
involved in the process, whether on site, via
internet or otherwise, shall owe confidentiality
obligation.

Article 101 The on-site general meeting
shall not end earlier than the meeting via internet
or otherwise. The chairman of the meeting shall
announce the voting and result of each proposal,
and announce, according to the results, whether
or not a proposal shall be adopted.

Before the formal announcement of the
results of the poll, all relevant parties including
the company, vote counter, scrutineer,
shareholders, and internet service provider
involved in the process, whether on site, via
internet or otherwise, shall owe confidentiality
obligation.

Section 6 Board of Directors

Section 6 Directors and Board of

Directors

Section 1 Directors

Section 1 General Provisions for

Directors

Article 114 Directors of the Company must
be natural persons. A person who falls under any
of the following circumstances shall not serve as
a director of the Company:

(VI) Having been subjected to a securities
market entry ban by the CSRC, and the ban
period has not yet expired;

(VII) Other circumstances stipulated by
laws, administrative regulations or departmental
rules.

Any election, appointment or hiring of a
director in violation of the preceding provisions
shall be invalid. If a director, during his/her term
of office, falls under any of the circumstances
listed in the first paragraph of this Article, the
Company shall remove him/her from his/her
position.

Article 119 Directors of the Company must
be natural persons. A person who falls under any
of the following circumstances shall not serve as
a director of the Company:

(VI) Having been subjected to a securities
market entry ban by the CSRC, and the ban
period has not yet expired;

(VII) A person who have been publicly
identified by the stock exchange where the
company’s shares are listed as unfit to serve as
a director or senior management personnel,
etc., of a listed company, and the time limit has

not expired;
(VIII) Other circumstances stipulated by

laws, administrative regulations or departmental
rules.

Any election, appointment or hiring of a
director in violation of the preceding provisions
shall be invalid. If a director, during his/her term
of office, falls under any of the circumstances
listed in the first paragraph of this Article, the
Company shall remove him/her from his/her
position and terminate their duties.
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Article 115 ...

The general—manager—er—ether—senior

management may concurrently serve as a
director, provided that the aggregate number of
the directors, who concurrently serve as general
manager—or—other—senior management, and the
directors, who are employee representatives,
shall not exceed 1/2 of all the directors of the
Company.

Article 120 ...

The senior management may concurrently
serve as a director, provided that the aggregate
number of the directors, who concurrently serve
as senior management, and the directors, who are
employee representatives, shall not exceed 1/2 of
all the directors of the Company.

Article 116 The directors shall—aet

aetively;-and-shall shoulder the duties of loyalty
and-due-diligenee-to the Company-Fhe directors
£ theC hall-pert heirfollowi

duties of loyalty—and—due—diligenee to the
Company:

(I)—all-the —shareholders —are treated
equally-and-fairly;

dh-to protect the safety and integrity of the
Company’s assets, and not to use their position to
impair the interests of the Company for the
benefit of the actual controllers, shareholders,
employees, themselves or other third parties of
the Company;

dHH-—not to obtain business opportunities
which is available to the Company fer
themselves-or-their-closefamily-members, and
not to run his/her own er-entrust-ethers-to run
business which is similar to the Company’s
business—witheut—approval—ef—the —general
meeting;

dV>-to keep trade secrets, not to divulge
material information that has not been disclosed
by the Company, not to use inside information to
obtain improper benefits, and shall perform the
non-competition obligation agreed upon with the
Company after resignation;

Article 121 The directors shall observe the
laws, administrative regulations,

departmental rules, normative documents,

rules of the stock exchange in the place where

the Company’s shares are listed and the
Articles of Association, shoulder the duties of

loyalty to the Company, shall take measures to

avoid conflicts between their own interests and

the interests of the Company, and shall not use
their power to seek improper benefits.

Directors shall perform the following

duties of loyalty to the Company:

(I) not to misappropriate the Company’s

properties or divert the Company’s funds;

(I not to deposit any funds of the

Company in an account opened in their own
name or in the name of other individuals;

(III) not to abuse their authority in

accepting bribes or other unlawful income;

(IV) to protect the safety and integrity of
the Company’s assets, and not to use their
position to impair the interests of the Company
for the benefit
shareholders, employees, themselves or other

of the actual controllers,

third parties of the Company;

~1-44 -




APPENDIX I

DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

¥-to ensure that they have sufficient time
and energy to participate in the affairs of the
Company, in principle, they shall attend the
board of directors in person, those who are
unable to attend the board of directors in person
for reasons shall prudently select the trustees, the
authorized matters and decision-making intention
shall be specific and clear, and shall not be
delegated with full authority;

¥bH—to prudently judge the risks and
benefits that may arise from the matters
considered by the board of directors of the
Company, and to express clear opinions on the
matters discussed; if voting against or abstaining
from voting at the board of directors of the
Company, the reasons basis, suggestions or
measures for for

improvement the voting

intention, shall be clearly disclosed;

H—to read the Company’s operations,
financial reports and media reports carefully, to
timely understand and continue to pay attention
to the
management and the significant matters that have

Company’s business operation and
occurred or may occur to the Company and their
impacts, and to report the problems in the
Company’s business activities to the board of
directors in a timely manner, and not to shirk
responsibility on the grounds of not directly
engaging in operation and management, or not

knowing or familiar with it;

HDH to pay attention to whether the
Company has any problems of misappropriation
of the Company’s interests such as the use of
funds by related parties or potential related
parties, if any abnormal situation is found, report
to the board of directors in a timely manner and
take corresponding measures;

(V) not to directly or indirectly enter into

contracts or transactions with the Company if

it fails to report to the board of directors or
general meeting and is not approved by a

resolution of the board of directors or general

meeting in accordance with the Articles of
Association;

(V) not to take advantage of their

positions to obtain business opportunities which
is available to the Company for themselves or

others, unless it is reported to the board of

directors or general meeting and approved by
a resolution of the general meeting, or the
Company is unable to take advantage of the

business opportunity in accordance with the

laws, administrative regulations,

departmental rules, normative documents,

rules of the stock exchange in the place where

the Company’s shares are listed or the Articles
of Association;

(VII) not to run his/her own or others to
run business which is similar to the Company’s
business without reporting to the board of

directors or general meeting and without

approval by a resolution of the general
meeting;

(VIII) not to accept and possess any

commission for any transaction with the
Company;
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@X)—to read the financial and accounting
reports of the Company carefully, pay attention to
whether there are any material errors or
omissions in the preparation of the financial and
accounting reports, whether major accounting
data

significantly and whether the explanations for the

and financial indicators fluctuate
fluctuations are reasonable; if there are doubts
about the financial and accounting reports, they
shall take the initiative to investigate or request
the board of directions to supplement the

required materials or information;

&9—to actively promote the Company’s
standardized operation, to urge the Company to
fulfill its information disclosure obligations in
accordance with laws and regulations, to timely
correct and report violations of the Company, and
to support the Company in fulfilling its social
responsibilities;

&BH-to comply with other ebligatiens—ef
loyalty—and—diligence stipulated in laws and

regulations, the relevant provisions of the stock
exchange in the place where the Company’s
shares are listed and the Articles of Association
of the Company.

T . he_duties_of_toval
1 - . b chall
] I l . I seni

(IX) not to disclose any secret of the

Company without permission;

X) their
relationships to damage the interests of the
Company;

not to use connected

(XI) to fulfill other duties of loyalty
stipulated by the
regulations, departmental rules, normative

laws, administrative

documents, rules of the stock exchange in the

place where the Company’s shares are listed

and the Articles of Association.

Directors’ income derived from violation

of this Article shall belong to the Company,
shall be liable to
compensate any loss incurred to the Company.

and such directors

If close relatives of directors and senior

management, enterprises directly or indirectly

controlled by directors, senior management or

their close relatives, and related persons who
with
directors and senior management enter into

have other connected relationships

contracts or transactions with the Company,

the provisions of Item (V) of Paragraph 2 this

Article shall apply.

~1-46 —




APPENDIX I

DETAILS OF PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 122 Directors shall observe the
laws, administrative regulations,

departmental rules, normative documents,
rules of the stock exchange in the place where

the Company’s shares are listed and the

Articles of Association to perform their duties
of due diligence to the Company. They shall
fulfill their duties with reasonable care

generally due to managers in the best interests

of the Company.

Directors shall perform following duties

of due diligence to the Company:

(I) to prudently, conscientiously and

diligently exercise the rights granted him or

her by the Company, so as to ensure that the
commercial acts of the Company comply with

state laws, administrative regulations and the

requirements of the various economic policies
of the state, and that its commercial activities

do not exceed the scope of business specified

on the business license;

(IT) to keep trade secrets, not to divulge
material information that has not been disclosed
by the Company, not to use inside information to
obtain improper benefits, and shall perform the
non-competition obligation agreed upon with the
Company after resignation;

(ITI) to ensure that they have sufficient
time and energy to participate in the affairs of the
Company, in principle, they shall attend the
board of directors in person, those who are
unable to attend the board of directors in person
for reasons shall prudently select the trustees, the
authorized matters and decision-making intention
shall be specific and clear, and shall not be

delegated with full authority;
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(IV) to prudently judge the risks and
benefits that may arise from the matters
considered by the board of directors of the
Company, and to express clear opinions on the
matters discussed; if voting against or abstaining
from voting at the board of directors of the
Company, the reasons basis, suggestions or
measures for improvement for the voting
intention, shall be clearly disclosed;

(V) to keep informed of the operation

and management conditions of the Company,

to read the Company’s operations, financial
reports and media reports carefully, to timely
understand and continue to pay attention to the
Company’s business operation and management
and the significant matters that have occurred or
may occur to the Company and their impacts, and
to report the problems in the Company’s business
activities to the board of directors in a timely
manner, and not to shirk responsibility on the
grounds of not directly engaging in operation and
management, or not knowing or familiar with it;

(VI) to pay attention to whether the
Company has any problems of misappropriation
of the Company’s interests such as the use of
funds by related parties or potential related
parties, if any abnormal situation is found, report
to the board of directors in a timely manner and
take corresponding measures;
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(VII) to read the financial and accounting
reports of the Company carefully, pay attention to
whether there are any material errors or
omissions in the preparation of the financial and
accounting reports, whether major accounting
data and financial indicators  fluctuate
significantly and whether the explanations for the
fluctuations are reasonable; if there are doubts
about the financial and accounting reports, they
shall take the initiative to investigate or request
the board of directions to supplement the
required materials or information;

(VIII) to sign the written confirmation in
respect of the periodic reports of the Company
to assure that the information disclosed by the
Company is true, accurate and complete;

(IX) to honestly provide the Audit and
Risk Management Committee with relevant
information and materials, and not to prevent
the Audit and Risk Management Committee
from performing its functions and powers;

(X) to actively promote the Company’s
standardized operation, to urge the Company to
fulfill its information disclosure obligations in
accordance with laws and regulations, to timely
correct and report violations of the Company, and
to support the Company in fulfilling its social
responsibilities;

(XI) to treat all shareholders fairly;

(XII) to comply with other diligence
stipulated in laws and regulations, normative
documents, the relevant provisions of the stock
exchange in the place where the Company’s
shares are listed and the Articles of Association
of the Company.
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Article 119 A director may resign-before
expiry of his/her term of service. When a director
resigns, he shall submit a written resignation
notice to the-board-ef-directors. The-beard-of
direeters-shall make relevant disclosure within 2
days.

If the member of directors falls below the

minimum statutory requirement due to a

director’s—resignation, or the

independent directors is less than 1/3 of the board

number of
of directors, or there is
professional among the independent directors,
the Company shall complete the re-election

Ro—accounting

within 60 days from the date of occurrence of the
aforesaid facts. The former directors shall still
perform their duties as directors in accordance
with the requirements of laws, administrative
regulations, departmental rules, the rules of the
stock exchange in the place where the Company’s
shares are listed and the Articles of Association
the the
directors.

before appointment of re-elected

Without violation of relevant laws and
regulations and the regulatory rules of the place
where the Company is listed, any director
appointed to fill a casual vacancy shall accept
shareholders’ election at the first general meeting
after acceptance of the appointment.

Any person appointed as director by the
board of directors to fill a temporary vacancy or
add the quota of directors of the board of
directors shall serve until the next annual general
meeting of the Company, at which time the said
person is eligible for re-election.

Article 125 A director may resign before
expiry of his/her term of service. When a director
resigns, he shall submit a written resignation
notice to the Company, and the resignation
shall take effect on the day on which the
Company receives the resignation report. The
Company shall make relevant disclosure within

2 trading days.

If the member of directors falls below the
statutory
director’s resignation, or the resignation of
Audit and Risk Management Committee
members results in the number of Audit and
Risk Management Committee members falling
below the statutory minimum requirement, or

minimum requirement due to a

there is a lack of accounting professionals to
serve as convener, or the number of independent
directors is less than 1/3 of the board of directors,

or there is a lack of accounting professional
among the independent directors, the Company
shall complete the re-election within 60 days
from the date of occurrence of the aforesaid facts.
The former directors shall still perform their
duties as directors in accordance with the
requirements of laws, administrative regulations,
departmental rules, normative documents, the

rules of the stock exchange in the place where the

Company’s shares are listed and the Articles of
Association before the appointment of the re-
elected directors.
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Without violation of relevant laws and
regulations and the regulatory rules of the place
where the Company is listed, any director
appointed to fill a casual vacancy shall accept
shareholders’ election at the first general meeting
after acceptance of the appointment.

Any person appointed as director by the
board of directors to fill a temporary vacancy or
add the quota of directors of the board of
directors shall serve until the next annual general
meeting of the Company, at which time the said
person is eligible for re-election.

Article 120 When a director—resigns or
his/her term of service expires, his/her duties
toewards the Company and the shareholders do
not necessarily cease befere—the—resignation
1 } ffeeti ithi bl

iod-afterithas] teetive, and-withi
areasonable-period-after the end of his/her term
of service. The—duty—ef—confidentiality—in

respeet-of-tradeseerets-of-the-Company-shall
still be in effect after-the-end-of-histher-term-of

Article 126 The Company shall establish
a management system for the resignation of a

director, which explicitly specifies safeguard
holding
recovering compensation in respect of the

measures for accountable and

unfulfilled open commitments and other

unaccomplished matters. When a director’s

resignation takes effect or his/her term of

service expires, the director should complete

all hand-over procedures with the Board,

his/her duties of loyalty towards the Company

and the shareholders do not necessarily cease
after the end of his/her term of services, shall still
be in effect within 1 year after the expiration of

the term of office. The responsibilities that a

director should undertake in the performance

of his/her duties during the term of office shall

not be relieved or terminated upon leaving

office.
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Article 126 The board of directors shall
comprise 3-13 directors, of which at least 3 shall
be independent directors, who accounted for no
less than 1/3 of all the directors, and at least 1
shall be an accounting professional, who shall be
equipped  with  appropriate  professional
qualifications meeting regulatory requirements or
appropriate accounting or relevant financial
management expertise. In principle, the number
of external directors should exceed half of the
total number of members of the board of
directors. The external directors refer to non-
executive directors who do not hold other
positions in the Company.

The board of directors shall have 1
chairman and may have a vice chairman, and
shall be elected by more than half of all directors.
The vice chairman of the Company shall assist
the work of the chairman. If the chairman is
unable or fails to perform his/her duties, the vice
chairman shall perform such duties; if the vice
chairman is unable or fails to perform his/her
duties, a director shall be elected jointly by more
than half of the directors to perform such duties.
The chairman and the vice chairman shall serve a
term of 3 years, and are eligible for re-election.

Article 131 The board of directors shall
comprise 3-13 directors, of which at least 3 shall
be independent directors, who accounted for no
less than 1/3 of all the directors, and at least 1
shall be an accounting professional, who shall be
equipped  with  appropriate  professional
qualifications meeting regulatory requirements or
appropriate accounting or relevant financial
management expertise. In principle, the number
of external directors should exceed half of the
total number of members of the board of
directors. The external directors refer to non-
executive directors who do not hold other
positions in the Company.

The board of directors shall have 1
chairman and may have a vice chairman, and
shall be elected by more than half of all directors.
The vice chairman of the Company shall assist
the work of the chairman. If the chairman is
unable or fails to perform his/her duties, the vice
chairman shall perform such duties (in case of
two or more vice chairman in the Company,
the vice chairman shall be elected jointly by
more than half of directors to perform such
duties); if the vice chairman is unable or fails to
perform his/her duties, a director shall be elected
jointly by more than half of the directors to
perform such duties. The chairman and the vice
chairman shall serve a term of 3 years, and are
eligible for re-election.
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Article 127 Majer—operational—and

. hall— lied !

" n he_P . -
Company-before-the-board-of directors-makes

The board of directors shall exercise the
following functions and powers:

(I) to convene general meetings and report
to general meetings;

(IT) to execute resolutions of general
meetings;

(IIT) to resolve on the Company’s business
plans and investment plans;

(IV) te—prepare—the annual financial

budgets and final accounting plans of the
Company;

&H—to resolve on the measures for
appraisal of the business performance of the
the management, to
accountability statements on annual and term

members  of sign
business performance with the members of the
management, and to scientifically and reasonably
determine the results of the appraisal of the
business performance of the members of the
management;

&XHBP—to decide on the remuneration
management measures for members of the
management,
distribution plan, and to establish and improve a

to formulate the remuneration

constraint mechanism supporting the incentives
of the members of the management;

&IV to set up the basic management
system of the Company;

Article 132 The board of directors shall
exercise the following functions and powers:

(I) to convene general meetings and report
to general meetings;

(II) to execute resolutions of general
meetings;

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

(IV) to decide the annual financial budgets
and final accounting plans of the Company;

(XII) to direct, inspect and assess the
Company’s internal audit, determine the
person in charge of the Company’s internal
audit department, and review and approve the

annual audit plan and important audit

reports;

(XIII) to resolve on the measures for
appraisal of the business performance of the
members of the management, to
accountability statements on annual and term

sign

business performance with the members of the
management, and to scientifically and reasonably
determine the results of the appraisal of the
business performance of the members of the
management;
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&XD-to propose to general meetings the
appointment or change of the accounting firm
acting as the auditors of the Company-and—its

XXV¥)—to exercise other functions and
powers as conferred by laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed and

the Articles of Association.

(XIV) to decide on the remuneration
management measures for members of the
management, to formulate the remuneration
distribution plan, and to establish and improve a
constraint mechanism supporting the incentives

of the members of the management;

(XV) to set up the basic management
system of the Company;

(XXII) to propose to general meetings the
appointment or change of the accounting firm
acting as the auditors of the Companys;

(XXVI) to exercise other functions and
powers as conferred by laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed and

the Articles of Association or general meeting.
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Article 130 The board of directors shall
formulate the rules of procedure for meetings of
the board
implementation by the board of directors of the

of directors to ensure the
resolutions of general meeting, to improve
efficiency and to have scientific decision-
making. The rules of procedure of the board of
directors shall be annexed to the Articles of
Association, drawn up by the board of directors

and approved by the general meeting.

The board of directors is responsible for
formulating the rules of procedure of the special
the
composition, functions and procedures of the

committees and  stipulating member

special committees.

Article 135 The board of directors shall
formulate the rules of procedure for meetings of
the board the
implementation by the board of directors of the

of directors to ensure
resolutions of general meeting, to improve
efficiency and to have scientific decision-
making. The rules of procedure of the board of
directors shall be annexed to the Articles of
Association, drawn up by the board of directors

and approved by the general meeting.

The board of directors is responsible for
formulating the rules of procedure of the special
the
composition, functions and procedures of the

committees and  stipulating member

special committees.
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Article 133 An
meeting may be convened upon the proposal of
shareholders holding more than 1/10 of the total
number of shares carrying voting rights of the

extraordinary board

Company, more than 1/3 of the directors,
supervisery—beard;,—more than half of the
independent directors, chairman or general
managers. The chairman shall convene and chair
the board meeting within 10 days after receiving
such proposal.

Article 137 An
meeting may be convened upon the proposal of
shareholders holding more than 1/10 of the total
number of shares carrying voting rights of the

extraordinary board

Company, more than 1/3 of the directors, the
Audit and Risk Management Committee, more

than half of the independent directors, chairman
or general managers. The chairman shall convene
and chair the board meeting within 10 days after
receiving such proposal.

Article 137 If any director has connection
with the enterprise or individual involved in the
resolution made at a board meeting, the said
director shall promptly report to the board of
directors in written form. Such connected
director shall not vote on the said resolution for
himself/herself or on behalf of another director.
The board meeting may be held when more than
half of the non-connected directors attend the
meeting. The resolution of the board meeting
shall be passed by more than half of the non-
connected directors; while resolutions requiring
approval of over 2/3 of the board of directors
shall be passed by over 2/3 of the non-connected
directors. If the number of non-connected
directors attending the meetings is less than 3, the
issue shall be submitted to the general meeting

for consideration.

Article 141 If any director has connection
with the enterprise or individual involved in the
resolution made at a board meeting, the said
director shall promptly report to the board of
directors in written form. Such connected
director shall not vote on the said resolution for
himself/herself or on behalf of another director,

his/her voting right shall not be counted

towards the total voting rights. The board

meeting may be held when more than half of the
non-connected directors attend the meeting. The
resolution of the board meeting shall be passed
by more than half of the non-connected directors;
while resolutions requiring approval of over 2/3
of the board of directors shall be passed by over
2/3 of the non-connected directors. If the number

of non-connected directors attending the
meetings is less than 3, the issue shall be
submitted to the general meeting for

consideration.
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Newly added

Article 142 Meetings of the Board shall
in principle be convened by physical presence,

with voting conducted by roll call vote or show
of hands.

Provided that all participating directors

are able to fully communicate and express

their opinions, meetings may be convened and

voted on by video conference, conference call,

facsimile, e-mail or other means in accordance

with relevant procedures when necessary.

Meetings of the board of directors may also be

convened and voted on by physical presence

and other means concurrently.

Newly added

Section 3 Independent Directors

Article 124 Independent directors shall
perform
requirements of laws, administrative rules, and
the rules of CSRC and the stock exchange in the
place where the Company’s shares are listed. The
board of directors fermulates the Working Rules
of Independent Directors and reports to the

in accordance with the relevant

general meeting for approval.

Article 146 Independent directors shall
diligently perform their duties in accordance
with  the
administrative rules, and the rules of CSRC and

relevant requirements of laws,
the stock exchange in the place where the
Company’s shares are listed, play a role in

participating in decision-making, supervision

and checks and balances, and professional

consultation in the board of directors,

safeguard the overall interests of the Company

and protect the legitimate rights and interests

of minority shareholders. The board of directors

shall be responsible for formulating the

Working Rules of Independent Directors and
reports to the general meeting for approval.
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Article 147 Independent directors must

remain their independence. The following

persons shall not serve as independent

directors:

(I) persons working for the Company or

its affiliated enterprises, and their spouses,

parents, children, and their main social
relationships;

(I) natural person shareholders who

directly or indirectly hold more than 1% of the

Company’s issued shares or are among the top

ten shareholders of the Company, and their

spouses, parents, and children;

(IIT) persons working for shareholders

who directly or indirectly hold more than 5%

of the Company’s issued shares or for

shareholders among the top five shareholders

of the company, and their spouses, parents,

and children;

(IV) persons working for affiliated

enterprises of the Company’s controlling

shareholder or actual controller, and their

spouses, parents, and children;

(V) persons who have significant

business relationships with the Company and

its controlling shareholder, actual controller,

or their respective affiliated enterprises; or

persons working for entities with which the

Company has significant business

relationships and for the controlling

shareholders or actual controllers of such

entities;

- 1-58 -



APPENDIX I

DETAILS OF PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

(VI) persons providing financial, legal,

consulting, underwriting, or other services to

the Company and its controlling shareholder,
actual controller, or their respective affiliated

enterprises, including but not limited to all

personnel of the project team of the
intermediary institution providing the

services, personnel at all levels of review,

signatories to reports, partners, directors,

senior executives, and principal responsible
persons;

(VII) persons who fell under any of the
circumstances listed in Items (I) to (VI) above
within the last twelve months;

(VIII) other persons deemed to lack
independence under laws, administrative

regulations, departmental rules, normative

documents, the business rules of the stock
exchange where the Company’s shares are
listed, and the Articles of Association.

The affiliated enterprises of the
controlling shareholders or actual controllers

of the Company as mentioned in
subparagraphs (IV) through (VI) of the
preceding paragraph shall not include an
enterprise controlled by the same state-owned

assets management authority as the Company

and not affiliated with the Company according
to the relevant provisions.

Independent directors shall conduct an
annual self-examination of their independence
and submit the self-examination result to the

board of directors. The board of directors

shall assess the independence of incumbent
independent directors each year and issue
special opinions thereon, which shall be

disclosed together with the annual report.
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Article 148 To serve as an independent

director of the Company, one shall meet the

following conditions:

(I) Possess the qualification to serve as a

director of a listed company pursuant to laws,

administrative regulations and other relevant
provisions;

(IT) Meet the independence requirements

stipulated in the Articles of Association;

(IIT) Possess basic knowledge of the

operation of listed companies and be familiar

with relevant laws, regulations and rules;

(IV) Have more than five years of work

experience in law, accounting, economics or

other fields necessary for performing the

duties of an independent director;

(V) Have good personal morality and no

major bad records such as serious dishonesty;

(VI) Other conditions stipulated by the
laws, administrative regulations,

departmental rules, normative documents,

business rules of the stock exchange in the

place where the Company’s shares are listed

and the Articles of Association.
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Article 149 As a member of the Board of
Directors, an independent director has a

fiduciary duty and a duty of diligence to the

Company and all shareholders, and shall

diligently perform the following duties:

(I) Participate in the decision-making of

the Board of Directors and express clear

opinions on the matters under discussion;

(IT) Supervise potential major conflicts

of interest between the Company and its

controlling shareholders, actual controllers,

directors, and senior management, and protect

the legitimate rights and interests of minority

shareholders;

(III) Provide professional and objective

suggestions for the Company’s operation and

development, and promote and improve the

decision-making level of the board of

directors;

(IV) Other duties stipulated by the laws,
administrative regulations, departmental

rules, normative documents, business rules of

the stock exchange in the place where the

Company’s shares are listed and the Articles of

Association.
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Article 150 Independent directors shall
exercise the following special powers and
functions:

(I) Independently engage intermediaries
to audit, consult on or verify specific matters
of the Company;

(IT) Propose to the board of directors to
convene an extraordinary general meeting;

(III) Propose to convene a meeting of the
board of directors;

(IV) Publicly solicit shareholders’ rights
from shareholders in accordance with the law;

(V) Express independent opinions on
matters that may harm the interests of the
Company or minority shareholders;

(V)  Other powers and functions
stipulated by the laws, administrative
regulations, departmental rules, normative
documents, business rules of the stock
exchange in the place where the Company’s
shares are listed and the Articles of
Association.

If an independent director exercises the
powers and functions listed in Items (I) to (III)
of the preceding paragraph, such exercise
shall be subject to the consent of more than
half of all independent directors.

If an independent director exercises the
powers and functions listed in the first
paragraph, the Company shall make timely
disclosure. If the aforesaid powers and
functions cannot be exercised normally, the
Company shall disclose the specific
circumstances and reasons.
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Article 151 The following matters shall
be submitted to the board of directors for

deliberation after more than half of all

independent directors of the Company agree:

(I) Related transactions that should be

disclosed;

(I' The plan for the Company and

related parties to change or exempt their

commitments;

(III) If the Company is acquired, the

decisions made and measures taken by the

board of directors in response to the
acquisition;

(IV) Other matters stipulated by laws,
administrative  regulations, departmental

rules, normative documents, business rules of

the stock exchange in the place where the

Company’s shares are listed and the Articles of

Association.
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Article 152 The Company shall establish
a dedicated meeting mechanism composed

exclusively of independent directors. For
matters such as related party transactions

reviewed by the board of directors, prior

approval shall be obtained from the dedicated
meeting of independent directors.

Dedicated meetings of independent

directors shall be convened periodically or
non-periodically by the Company. Matters
listed in Items (I) to (III) of Paragraph 1 of
Article 150 and Article 151 of the Articles of
Association shall be reviewed by the dedicated
meeting of independent directors.

The dedicated meeting of independent
directors may research and discuss other

company matters as needed. The dedicated

meeting of independent directors shall be
convened and chaired by one independent
director jointly nominated by more than half

of the independent directors. If the convener

fails or is unable to perform their duty, two or
more independent directors may convene the

meeting  themselves and nominate a

representative to chair it.

Meeting minutes shall be prepared for

the dedicated meeting of independent

directors as required. The opinions of the
independent directors shall be recorded in the

minutes. Independent directors shall sign the

meeting minutes for confirmation.

The Company shall provide convenience

and support for convening dedicated meetings

of independent directors.
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Section 4 Special Committees of the

Board

Newly added

Article 153 The board of directors of the
Company shall establish the Audit and Risk
Management Committee, to exercise the

powers of the supervisory board as stipulated

in the Company Law.

Newly added

Article 154 The Audit and Risk
Management Committee shall consist of three

or more directors, and shall be directors who

do not hold senior management positions in

the Company, more than half of whom shall be

independent directors. Among the members of

the Audit and Risk Management Committee,

there shall be at least one independent director

who is an accounting professional, possessing

appropriate professional qualifications as

required by the stock exchange of the place

where the shares of the Company are listed, or

possessing appropriate accounting or related

financial management expertise. The Audit

and Risk Management Committee shall have

one chairman (convener), who shall be an

accounting professional among the

independent directors.
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Article 155 The Audit and Risk
Management Committee is responsible for

reviewing the Company’s financial

information and its disclosure, supervising

and evaluating internal and external audits
and internal control. For its details of the

specific duties and responsibilities, please
refer to Rules of Procedure of the Audit and
Risk Management Committee of the board of
directors of the Company. The following
matters shall be submitted to the board of
directors for consideration with the consent of
more than half of all members of the Audit and

Risk Management Committee:

(I) disclosure of financial information

and internal control evaluation reports in

financial accounting reports and regular
reports;

(II) engagement or dismissal of an

accounting firm that undertakes the audit of
the Company;

(IIT) appointment or dismissal of the

chief accountant of the Company;

(IV) changes in accounting policies and

accounting estimates or corrections of

material accounting errors due to reasons

other than changes in accounting standards;

(V) other matters which are required by

laws, administrative regulations,

departmental rules, normative documents,

business rules of the stock exchange in the

place where the Company’s shares are listed

and the Articles of Association.
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Article 156 The Audit and Risk
Management Committee shall convene at least

one (1) meeting every quarter. When proposed

by more than 2 or more members, or when it is

necessary in the opinion of the board of

directors or the convener, the Committee may

convene an extraordinary meeting. A meeting

of the Audit and Risk Management Committee

shall be convened when more than two-thirds

of the members are present.

Resolutions made by the Audit and Risk
Management Committee shall be passed by

more than half of the members of the Audit

and Risk Management Committee.

Each member shall have one vote when

voting on a resolution of the Audit and Risk

Management Committee.

Meeting minutes shall be compiled for
the resolutions of the Audit and Risk
Management Committee in accordance with

the regulations, and members of the Audit and

Risk Management Committee attending the

meeting shall sign on the meeting minutes.

The board of directors is responsible for

formulating the rules of procedure of the

Audit and Risk Management Committee.
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Newly added

Article 157 The board of the directors of
Company has established other special

committees, including the Strategy and

Sustainability Committee, the Nomination

Committee, the Remuneration and Evaluation

Committee to perform their duties in

accordance with the laws, administrative

regulations, departmental rules, normative

documents, business rules of the stock

exchange in the place where the Company’s

shares are listed, the Articles of Association,

rules of procedure of the special committees

and the authorization of the board of

directors. The board of directors is responsible

for formulating the rules of procedure of the

special committees.

Newly added

Article 158 The Strategy and
Sustainability Committee shall consist of 3 or

more directors, including at least one

independent director. The Strategy and

Sustainability Committee shall have one

chairman (convener), who is the chairman of

the board of directors of the Company.
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Article 159 The Strategy and
Sustainability Committee is mainly
responsible for studying and making
recommendations on the Company’s medium
and long-term development strategies, major
investment decisions, sustainable development
and ESG work of the Company. For its details
of the specific duties and responsibilities,
please refer to Rules of Procedure of the
Strategy and Sustainability Committee of the
board of directors of the Company. The
Strategy and Sustainability Committee shall
make recommendations to the board of
directors on the following matters:

(I) to study and make recommendations
on the medium and long-term development
strategies of the Company;

(II) to study and make recommendations
on matters such as major business
restructuring, merger, division and dissolution
of the Company;

(III) to study and make
recommendations on material investments,
material  property rights transactions,
material financing plans, major capital
operation and asset operation projects which
are subject to the approval of the board of
directors as stipulated in the Articles of

Association;

(IV) to conduct research and make
recommendations on matters relating to the
Company’s sustainable development and ESG
work, and to track and inspect the
implementation and improvement of ESG
work;

(V) other matters which are required by
laws, administrative regulations,
departmental rules, normative documents,
business rules of the stock exchange in the
place where the Company’s shares are listed
and the Articles of Association.
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Article 160 The Nomination Committee
shall consist of 3 or more directors, a majority
of whom shall be Independent Directors, and
at least one director of a different gender shall
be appointed. The Nomination Committee
shall have 1 chairman (convener), who is an
independent director.

Newly added

Article 161 The Nomination Committee
is mainly responsible to formulate the
selection criteria and procedures for directors
and senior management, giving full
consideration to factors such as the
composition and professional structure of the
board of directors. The Nomination
Committee shall select and review the
candidates for directors and  senior
management and their qualifications. For its
details of the specific duties and
responsibilities, please refer to Rules of
Procedure of the Nomination Committee of the
Board of Directors of the Company. The
Nomination Committee shall make
recommendations to the board of directors on
the following matters:

(I)  nomination, appointment and
removal of directors;

(IT) appointment or dismissal of senior
management;

(IIT) other matters which are required by
laws, administrative regulations,
departmental rules, normative documents,
business rules of the stock exchange in the
place where the Company’s shares are listed
and the Articles of Association.

If the board of directors does not adopt
or does not fully adopt the recommendations
of the Nomination Committee, the opinions of
the Nomination Committee and the specific
reasons therefor shall be recorded in the
resolutions of the board of directors and be
disclosed.
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Newly added

Article 162 The Remuneration and

Evaluation Committee shall consist of 3 or

more directors, a majority of whom shall be
Independent Directors. The Remuneration

and Evaluation Committee shall have 1

chairman (convener), who is an independent
director.

Newly added

Article 163 The Remuneration and

Evaluation Committee is mainly responsible
for formulating the appraisal standards for

and conducting appraisal on the directors and

senior management of the Company,
formulating and reviewing the remuneration

determination mechanisms, decision-making

procedures, payment and suspension of
payment and recovery arrangements, and
other remuneration policies and proposals for

directors and senior management of the

Company. For its details of the specific duties
and responsibilities, please refer to Rules of

Procedure of the Remuneration and

Evaluation Committee of the Board of

Directors of the Company. The Remuneration
and Evaluation Committee shall make

recommendations to the board of directors on

the following matters:

(I) remuneration of directors and senior
management;

(II) formulate or change the equity

incentive plan and employee share ownership

plan, and the incentive participants are
granted the rights and interests and the
conditions for exercising the rights and

interests are fulfilled;

-1-71 -



APPENDIX I

DETAILS OF PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

(IIT)  the  directors and  senior

management shall arrange a share ownership

plan for the proposed spin-off of its

subsidiaries;

(IV) other matters which are required by

laws, administrative regulations,

departmental rules, normative documents,

business rules of the stock exchange in the

place where the Company’s shares are listed

and the Articles of Association.

If the Board of Directors does not adopt

or does not fully adopt the recommendations

of the Remuneration and Evaluation

Committee, the opinions of the Remuneration

and Evaluation Committee and the specific

reasons therefor shall be recorded in the

resolutions of the board of directors and be

disclosed.
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Chapter 7 Managers—and—Other—Senior

Management

Chapter 7 Senior Management

Article 141 The Company shall have 1
general manager, certain vice general managers,
1 chief accountant, 1 secretary to the board of
directors and 1 general legal counsel (chief
compliance officer), who shall be appointed or
removed by the board of directors.

Other members in the management shall
provide assistance to the general manager, and
may perform any function delegated by the
general manager.

The Company shall enter into employment
contracts with senior management to specify the
rights and obligations of both parties.

The appointment and dismissal of senior
management shall be implemented according to
legal procedures and be disclosed in a timely
manner.

Article 164 The Company shall have a

management. The management is the
executive body of the Company, responsible
for business operation, decision
implementation and management

improvement. The management shall have 1
general manager, certain vice general managers,
1 chief accountant, 1 secretary to the board of
directors and 1 general legal counsel (chief
compliance officer), who shall be appointed or
removed by the board of directors.

A general manager responsibility system
shall be run within the management. Other
members in the management shall provide
assistance to the general manager, and may
perform any function delegated by the general
manager.

The Company shall enter into employment
contracts with senior management to specify the
rights and obligations of both parties. The
management members of the Company shall
implement the tenure system and contractual
management, and the management members
shall sign the appointment agreements, which
specify the positions of appointment,
appointment period, remuneration,
performance appraisal, rights and obligations,
agreed commitments, exit conditions,
accountability and other rights and
obligations (including confidentiality clauses
and penalties), and strengthen the application
of annual and term assessment results, as an
important basis for the remuneration
allocation, position adjustment, re-
appointment or dismissal of management
members.

The appointment and dismissal of senior
management shall be implemented according to
legal procedures and be disclosed in a timely
manner.
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Article 142 The circumstances in which a
person shall not serve as a director provided by
Artiele H4-hereof shall be applicable to senior
management.

Article 165 The circumstances in which a
person shall not serve as a director, provisions of
the resignation management system provided
by the Articles shall be
applicable to senior management.

of Association

The provisions of the duties of loyalty

and due diligence of the directors provided by

Article hereof shall be applicable to senior
management.

Article 144 The general manager serves for
a term of 3 years, subject to re-appointment upon
the expiry of the term.

Article 167 The general manager serves for
a term of 3 years, subject to re-appointment upon
the expiry of the term.
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Article 145 The—management—of—the

The general manager shall be accountable
to the board of directors and exercise the
following functions and powers:

(I) to manage the production business

operations of the Company, organize and
implement the resolutions of the board of

directors, and report to the board of directors;

HBH—to prepare the annual financial
budgets, final

distribution plan, loss makeup plan, and plan to

accounting  plans, profit

increase or decrease the registered capital of the

Company-aeeording—to-the—instruetions—of-the
board-oldireetors:

dV)>—to formulate plans such as the
establishment, merger, division, restructuring,
dissolution, bankruptcy of the major subsidiaries
of the Company and change in the form of the
Company;

H—to formulate the establishment and
adjustment plan of the Company’s internal
management organization of the Company and
major branches;

Article 168 The general manager shall be
accountable to the board of directors and exercise
the following functions and powers:

(I) to manage the production business

operations of the Company, organize and
implement the resolutions of the board of

directors, and report to the board of directors;

(II) to prepare the Company’s
development strategies and plans, business
plans, and annual investment plans, and to

organize their implementation;

(ITII) based on the Company’s business

plans and annual investment plans, to decide

on investment projects within a certain

amount, and to approve expenditures for

routine project expenses and phased expenses
for long-term investments;

(IV) to prepare financing plans for the

Company exceeding a certain amount, and to

approve financing plans below a certain

amount;

(V) to prepare the Company’s asset
disposal plan, entrusted wealth management
plan, external donations or sponsorships plan

exceeding a certain amount, and to approve
the Company’s asset disposal plan, entrusted
wealth management plan, external donations

or sponsorships plan below a certain amount;
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¥hH—to prepare the plan of the basic
management system of the Company;

VH-to formulate the Company’s specific
rules;

HD—to recommend to the board of
directors for the appointment or dismissal of
deputy general manager, chief accountant and
general legal counsel (chief compliance officer)

and other senior management;

dX5-to appoint or remove-persennel other

than those appointed or removed by the board of
directors;

9-to formulate pelieies-and-plans for the

wages, benefits, awards and punishments of the

employees of the Companys;

&XB—to sign accountability statements on
annual and term business performance with other
members of the management according to the
authorization of the chairman;

&XIHH)—to exercise other functions and
powers conferred in the laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed, the
Articles of Association or by the board of

directors and the chairman.

The general manager shall be present at the
board meetings.

(V) to the
guarantee plans;

prepare Company’s

(VII) to prepare the annual financial

budgets, final accounting plans, profit
distribution plan, loss makeup plan, and plan to
increase or decrease the registered capital of the

Company;

(VIII) to formulate plans such as the
establishment, merger, division, restructuring,
dissolution, bankruptcy of the major subsidiaries
of the Company and change in the form of the
Company;

(IX) to formulate the establishment and
adjustment plan of the Company’s internal
management organization of the Company and

major branches;

(X) to prepare the plan of the basic

management system of the Company;

(XI) to formulate the Company’s specific
rules;

(XII) to prepare the Company’s reform

and restructuring plans;
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(XIII) to recommend to the board of
directors for the appointment or dismissal of
deputy general manager, chief accountant and
general legal counsel (chief compliance officer)
and other senior management;

(XIV) to appoint or remove other than
those appointed or removed by the board of
directors;

(XV) to formulate plans for the wages,
benefits, awards and punishments and income
distribution of the employees of the Company;

(XVI) to sign accountability statements on
annual and term business performance with other
members of the management according to the
authorization of the chairman;

(XVII) to exercise other functions and
powers conferred in the laws, administrative
regulations, departmental rules, normative
documents, rules of the stock exchange in the
place where the Company’s shares are listed, the
Articles of Association or by the board of

directors and the chairman.

The general manager shall be present at the

board meetings.
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Article 148 The general manager may
resign prior to the expiration of his/her term of
office. The detailed procedures for the general
manager’s resignation shall be set out in the
service contract entered into between the general
manager and the Company.

Article 171 The general manager may
resign prior to the expiration of his/her term of
office. If a senior management resigns, his/her

resignation becomes effective upon the board

of Directors’ receipt of the resignation report.
The the
manager’s resignation shall be set out in the

detailed procedures for general

service contract entered into between the general
manager and the Company.

Chapter 8 Supervisory Board

(Article 153 to Article 167)

Delete the entire chapter
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Article 178 The
distribution decision-making procedures are as

Company’s  profit

follows:

(IIT) Fhe—supervisory—board—shall
supervise—the implementation of the cash
dividend policy and shareholders’ return plan by
the

corresponding decision-making procedures and

the board of directors, and whether

information disclosure have been performed. If
the—supervisory-beard-finds that the board of
directors has not strictly implemented the cash
dividend policy and shareholders’ return plan,
has not strictly performed the corresponding
decision-making procedures or has failed to
truthfully, accurately and completely disclose the
corresponding information, it shall-Hssue—elear
opiniens—and urge the board of directors to

rectify in a timely manner.

Article 186 The
distribution decision-making procedures are as

Company’s  profit

follows:

(IIT) the Audit and Risk Management
shall pay the
implementation of the cash dividend policy and

Committee attention to

shareholders’ return plan by the board of
the

decision-making procedures and information

directors, and whether corresponding
disclosure have been performed. If the Audit
and Risk Management Committee finds that
the
implemented the cash dividend policy and
has

performed the corresponding decision-making

board of directors has not strictly

shareholders’ return plan, not strictly
procedures or has failed to truthfully, accurately
and completely disclose the corresponding
information, it urges the board of directors to

rectify in a timely manner.
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Article 182 The Company shall conduct

internal audit system, the—internal—audit

Article 183 The internal audit system and
the-duties-of-the-auditingstaff of the Company

shall come into effect upon the approval of the
board of directors. Fhe-efficer-in-charge-of-the

audit-team-—shall beresponsibleto—and-report
to-the bosrd ol directors.

Article 190 The Company shall conduct
internal audit system, specifying the leadership

structure, responsibilities and authorities,

staffing, funding, application of audit results,

and accountability for internal audit work.

The internal audit system of the Company
shall come into effect upon the approval by the
board of directors and shall be disclosed to the

public.

Newly added

191
of the
supervised and

Article
department

The
Company

internal  audit
shall be
inspected the Company’s

business activities, risk management, internal

controls and financial information.

The internal audit department shall

maintain its independence, be staffed with
dedicated audit personnel, and shall not be
placed under the leadership of the finance

department or share offices with the finance
department.
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Newly added Article 192 The internal audit

department shall be accountable to the Board.

In the course of supervising and inspecting the

Company’s business activities, risk

management, internal controls and financial
information, the internal audit department
shall be subject to the supervision and

guidance of the Audit and Risk Management

Committee. If the internal audit department

discovers any relevant significant issues or

leads, it shall immediately report directly to

the Audit and Risk Management Committee.

Newly added Article 193 The compliance management
department of the Company shall be
responsible for the specific organization and
implementation of the internal control

evaluation of the Company. Based on the

evaluation report and related materials issued
by the compliance management department
and reviewed by the Audit and Risk
Management Committee, the Company shall
issue the annual internal control evaluation

report.
Newly added Article 194 When the Audit and Risk

Management Committee communicates with

external audit institutions such as accounting

firms or national audit institutions, the

internal audit department shall actively
cooperate and provide necessary support and

assistance.

Newly added Article 195 The Audit and Risk

Management Committee shall participate in

the performance appraisal of the head of the
internal audit department.
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Article 189 In accordance with the laws
and regulations, the Company improves the
democratic management system with employee
representative congress as its basic form,
promotes the openness of factory affairs and
business, and implements the rights of employees
to know, participate, express and supervise.
Major issues involving the vital interests of
employees must be reviewed by the employee
representative assembly or the employees’
general meeting. Adhering to and improving the
employee saperviser system to ensure the rights
and—interests—of employee representatives to
participate in corporate governance in an orderly

manner.

Article 201 In accordance with the laws
and regulations, the Company improves the
democratic management system with employee
representative congress as its basic form,
promotes the openness of factory affairs and
business, and implements the rights of employees
to know, participate, express and supervise. The

Company shall listen to the opinions of

employees in respect of important decisions.

Major issues involving the vital interests of
employees must be reviewed by the employee
representative assembly or the employees’
general meeting. Adhering to and improving the
employee director system to ensure the rights of
employee
corporate governance in an orderly manner.

representatives to participate in

Article 191 The Company shall comply
with national laws and administrative regulations
regarding labor protection and production safety,
and implement relevant policies promulgated by
the State to protect the legitimate rights and
interests of the employees. The Company shall
develop labor, personnel and salary system in
with  the
regulations and policies of the State regarding

accordance laws, administrative

labor and personnel and based on the needs of

production and operation;-and-flexibly-earry-out
" ) . . !
threugh-various-means.

Article 203 The Company shall comply
with national laws and administrative regulations
regarding labor protection and production safety,
and implement relevant policies promulgated by
the State to protect the legitimate rights and
interests of the employees. The Company shall
develop labor, personnel and salary system in
with  the
regulations and policies of the State regarding

accordance laws, administrative
labor and personnel and based on the needs of

production and operation.
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Original Articles
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Article 192 Fhe Company establishes and
ol I . 1 !
system-with-laber-econtract-management-as-the
1 L positi he basis, and
implements-the open recruitment for employees,
management personnel—eempetition—for—peosts,

final adjustment and incompetent exit;—the

Company—establishes and—implements a
remuneration distribution system for key core
talents with eempetitive—advantages in the
market, flexibly—earries—out—various—mediuvm

B . ives, and ! |
. ives £ baek} .

Article 204 Based on the actual situation,

the establishes selection and

Company
employment mechanisms that meet market-

oriented requirements such as the open

recruitment for employees, election and

competitive recruitment of management

personnel, final adjustment and incompetent exit.

In addition, the Company establishes a

remuneration distribution system for key core
talents with competitiveness in the market,
optimizes and makes good use of medium-and

long-term incentive policies.

Article 195 ...

The information disclosed by the Company
shall
designated newspapers and designated websites,
shall the

announcements in other forms such as press

in other public media not precede

and not replace Company’s

releases or answering questions from reporters.

The Company should ensure that the

designated newspapers and periodicals for
information disclosure comply with the relevant
laws and regulations and the qualifications and
conditions stipulated by China Securities
Regulatory Commission, overseas regulatory
authorities and domestic and foreign stock

exchange(s).

Article 207 .....

The information disclosed by the Company
shall
designated newspapers and designated websites,
shall the

announcements in other forms such as press

in other public media not precede

and not replace Company’s

releases or answering questions from reporters.
During non-trading hours, if genuinely

the
information disclosure obligors may release

necessary, Company and relevant

significant information to the public. However,

the relevant announcement shall be disclosed

before the commencement of the next trading

hours.

The Company should ensure that the

designated newspapers and periodicals for
information disclosure comply with the relevant
laws and regulations and the qualifications and
conditions stipulated by China Securities
Regulatory Commission, overseas regulatory
authorities and domestic and foreign stock

exchange(s).
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Original Articles

Amended Articles

Article 196 The
convening the general meeting shall be made by

meeting notice of

announcement; the notice of the meeting of the
board of directors shall be delivered by hand, by
mail, fax or e-mail, unless otherwise provided in
the Articles of Association;—the-meetingnetiee

¢ . ! . ¢ 4 .
board—shall-be—delivered—by—hand;— by mail;
taesimil 4

Article 208 The meeting notice of
convening the general meeting shall be made by
announcement; the notice of the meeting of the
board of directors shall be delivered by hand, by
mail, fax or e-mail, unless otherwise provided in
the Articles of Association.

Newly added

Article 239 The Articles of Association
are written in Chinese. In case of any

ambiguity between the Articles of Association

in any other language or different versions and

the Articles of Association, the Chinese version

of the Articles of Association last approved

and registered by the Beijing Municipal

Administration for Market Regulation shall
prevail.
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PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Amended Articles
All references to “general meeting (& H K )” shall be revised to “general meeting (&3
€r)”, and all references to “or (2{)” shall be revised to “or (Z#)”. Such revisions will not

be enumerated on an article-by-article basis.

Original Articles |

The Company will no longer establish the supervisory board or appoint any supervisor. All
references to “supervisor” or “supervisory board” shall be deleted. Such deletions will not

be enumerated on an article-by-article basis.

Article 1 In order to safeguard the legitimate
rights and interests of China Tourism Group
Limited (“the
Company”) and the shareholders, to clarify

Duty Free Corporation
the responsibilities and authorities of the
general meeting, and to ensure the regulated
and effective operation of and the exercise
of functions and powers according to the
laws by the general meeting, these Rules are
formulated in accordance with the relevant
provisions of the Company Law of the
People’s Republic of China (the “Company
Law”),
Republic of China (the “Securities Law”),
Guidelines for the Articles of Association of

Securities Law of the People’s

Listed Companies, Rules for the General
Trial
Measures for the Administration of Overseas
by
Domestic Enterprises, Rules Governing the

Meeting of Listed Companies,

Issuance and Listing of Securities

Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong
Listing Rules”)
regulations and the Articles of Association
of China

Corporation Limited

and other laws and

Tourism Group Duty Free
(the “Articles of
Association™).

Article 1 In order to safeguard the legitimate
rights and interests of China Tourism Group
Limited (“the
Company”) and the shareholders, to clarify

Duty Free Corporation
the responsibilities and authorities of the
general meeting, and to ensure the regulated
and effective operation of and the exercise
of functions and powers according to the
laws by the general meeting, these Rules are
formulated in accordance with the relevant
provisions of the Company Law of the
People’s Republic of China (the “Company
Law”),
Republic of China (the “Securities Law”),
Guidelines for the Articles of Association of

Securities Law of the People’s

Listed Companies, Rules for the General
of Trial
Measures for the Administration of Overseas
by
Domestic Enterprises, Rules Governing the

Meeting Listed Companies,

Issuance and Listing of Securities

Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong
Listing Rules”)
regulations, departmental rules, normative

and other laws and

documents, rules of the stock exchange in

the place where the Company’s shares are

listed and the Articles of Association of
China Tourism Group Duty Free Corporation
Limited (the “Articles of Association™).

Article 2 These Rules are applicable to the
general meeting of the Company and binding
the
authorized

its  shareholders;
of —shareheolders,
directors, supervisers;—senior management

upon Company,

proxies

and other related persons attending the
general meeting.

Article 2 These Rules are applicable to the
convening, proposal, notice and holding of

the general meeting of the Company and
binding upon the Company, its shareholders
and their authorized proxies, directors,
and other related

senior management

persons attending the general meeting.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

Article 10 Independent directors shall be
entitled to propose to the board of directors
to convene an extraordinary general
meeting. Regarding the proposal of the
independent directors to convene an
extraordinary general meeting, the board of
shall, the

administrative departmental

directors pursuant to laws,
regulations,
rules, normative documents, rules of the
stock exchange in the place where the
Company’s shares are listed and the Articles
of Association, give a written reply on
the

general meeting or not within 10 days after

whether to convene extraordinary

receipt of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it shall
serve a notice of such meeting within 5 days
after the resolution is made by the board of
directors. If the board of directors does not
agree to hold the extraordinary general
meeting, it shall give the reasons and publish
an announcement.

This is subject to any other provisions of the
securities regulatory authorities in the place
where the shares are listed.

Article 10 With the consent of more than
half of all independent directors (i.e.

independent non-executive directors),

independent directors shall be entitled to
propose to the board of directors to convene
an extraordinary general meeting. Regarding
the proposal of the independent directors to
convene an extraordinary general meeting,
the board of directors shall, pursuant to the
laws, administrative regulations,
departmental rules, normative documents,
rules of the stock exchange in the place
where the Company’s shares are listed and
the Articles of Association, give a written
the

extraordinary general meeting or not within

reply on whether to convene

10 days after receipt of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it shall
serve a notice of such meeting within 5 days
after the resolution is made by the board of
directors. If the board of directors does not
agree to hold the extraordinary general
meeting, it shall give the reasons and publish
an announcement.

This is subject to any other provisions of the
securities regulatory authorities in the place
where the shares are listed.

Article 11 The-supervisory-board shall be

entitled to propose to the board of directors
to convene an extraordinary general
meeting, and shall put forward its proposal
to the board of directors in writing. the board
shall,

administrative regulations, rules of the stock

of directors pursuant to laws,
exchange in the place where the Company’s
listed and the Articles of
Association, give a written reply on whether
the

meeting or not within 10 days after receipt

shares are

to convene extraordinary general

Article 11 The audit and risk management

committee shall be entitled to propose to the
board of
extraordinary general meeting, and shall put

directors to convene an
forward its proposal to the board of directors
in writing. the board of directors shall,
pursuant to laws, administrative regulations,
normative

departmental rules,

documents, rules of the stock exchange in
the place where the Company’s shares are
listed and the Articles of Association, give a
written reply on whether to convene the
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it will
serve a notice of such meeting within 5 days
after the resolution is made by the board of
directors. In the event of any change to the
original proposal set forth in the notice, the

consent of the supervisery-beard-shall be

obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or
fails to give a reply within 10 days after
receipt of the proposal, it shall be deemed to
be unable to perform or fail to perform the
duty of convening the extraordinary general
meeting, and the supervisery—board-may
convene and preside over the meeting by
itself.

extraordinary general meeting or not within
10 days after receipt of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it will
serve a notice of such meeting within 5 days
after the resolution is made by the board of
directors. In the event of any change to the
original proposal set forth in the notice, the
consent of the audit and risk management

committee shall be obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or
fails to give a reply within 10 days after
receipt of the proposal, it shall be deemed to
be unable to perform or fail to perform the
duty of convening the extraordinary general
the

management committee may convene and

meeting, and audit and risk

preside over the meeting by itself.

Article 12 Shareholder(s)
jointly holding 10% or above shares of the
Company shall-be—entitled—te—request the
board of

extraordinary general meeting or a class

severally or

directors to convene an
shareholder meeting, and-shall put forward
such request to the board of directors in
writing, stating the topics to be discussed at
the meeting. The board of directors shall,
pursuant to laws, administrative regulations,
rules of the stock exchange where the
Company’s shares are listed and the Articles
of Association, give a written reply on
the
general meeting or the class shareholder

whether to convene extraordinary
meeting or not within 10 days after receipt

of the written proposal.

If the board of directors agrees to convene
the extraordinary general meeting or the
class shareholder meeting, it shall serve a

Article 12 When shareholder(s) severally or
jointly holding 10% or above shares of the
Company request the board of directors to
convene an extraordinary general meeting or
a class shareholder meeting, they shall put
the board of
directors in writing, stating the topics to be

forward such request to

discussed at the meeting.

The board of directors shall, pursuant to

laws, administrative regulations,

departmental rules, normative

documents, rules of the stock exchange
where the Company’s shares are listed and
the Articles of Association, give a written
the
extraordinary general meeting or the class

reply on whether to convene

shareholder meeting or not within 10 days

after receipt of the written proposal.

If the board of directors agrees to convene
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

notice of such meeting within five days after
the resolution is made by the board of
directors. In the event of any change to the
original proposal set forth in the notice, the
consent of relevant shareholder(s) shall be
obtained.

If the board of directors does not agree to
hold the extraordinary general meeting or
the class shareholder meeting, or fails to
give a reply within 10 days after receipt of
the proposal, shareholder(s) severally or
jointly holding 10% or above shares-shall-he
entitled—te—propose to the supervisery
beard-to convene an extraordinary general
meeting or a class shareholder meeting, and
shall put forward such request to the

sapervisery-beard-in writing.

If the sapervisery-board-agrees to convene

the extraordinary general meeting or the
class shareholder meeting, it shall serve a
notice of such meeting within 5 days after
receipt of the said request. In the event of
any change to them original proposal set
forth in the notice, the consent of relevant
shareholder(s) shall be obtained.

In the case of failure to issue the notice for
the general meeting or the class shareholder
meeting within the term stipulated, the
supervisery—boeard—shall be deemed as
failing to convene and preside over the
general meeting or the class shareholder
meeting. The shareholder(s) severally or
jointly holding 10% or above shares for 90
consecutive days or above may convene and
preside such

over meeting by

itself/themselves.

the extraordinary general meeting or the
class shareholder meeting, it shall serve a
notice of such meeting within five days after
the resolution is made by the board of
directors. In the event of any change to the
original proposal set forth in the notice, the
consent of relevant shareholder(s) shall be
obtained. If the board of directors does not
agree to hold the extraordinary general
meeting or the class shareholder meeting, or
fails to give a reply within 10 days after
shareholder(s)
severally or jointly holding 10% or above

receipt of the proposal,

shares of the Company may propose to the

audit and risk management committee to

convene an extraordinary general meeting or
a class shareholder meeting, and shall put
forward such request to the audit and risk
management committee in writing.

If the

committee

audit and risk management
the

extraordinary general meeting or the class

agrees to convene
shareholder meeting, it shall serve a notice
of such meeting within 5 days after receipt
of the said request. In the event of any
change to them original proposal set forth in
the notice, the consent of
shareholder(s) shall be obtained.

relevant

In the case of failure to issue the notice for
the general meeting or the class shareholder
meeting within the term stipulated, the audit
and risk management committee shall be

deemed as failing to convene and preside
over the general meeting or the class
shareholder(s)

severally or jointly holding 10% or above

shareholder meeting. The

shares of the Company for 90 consecutive

days or above may convene and preside over
such meeting by itself/themselves.
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Original Articles

Amended Articles

Article 13 Where the supervisery-beard or

shareholders decide to convene a general
meeting on their own, they shall notify the
board of directors in writing and file with
the stock exchange in the place where the
Company’s shares are listed.

Before the announcement of the resolutions
of the general meeting, the shareholding
ratio of the convening shareholders shall not
be less than 10%.

When issuing the notice of the general
meeting and publishing the announcement of
the resolutions of the general meeting, the
supervisery—board and
shareholders shall submit
supporting materials to the stock exchange

the convening
relevant

in the place where the Company’s shares are
listed.

Article 13 Where the audit and risk
management committee or shareholders

decide to convene a general meeting on their
own, they shall notify the board of directors
in writing and file with the stock exchange
in the place where the Company’s shares are
listed.

Before the announcement of the resolutions
of the general meeting, the shareholding
ratio of the convening shareholders shall not
than 10%. The convening
shareholders shall disclose the
announcement no later than the time

be less

when the notice of the general meeting is
that  their
shareholding ratio will not be less than
10% of the total share capital of the
Company during the period from the date

issued, and undertake

when the general meeting is proposed to

the date of the general meeting.

When issuing the notice of the general
meeting and publishing the announcement of
the resolutions of the general meeting, the
audit and risk management committee and

the convening shareholders shall submit
relevant supporting materials to the stock
exchange in the place where the Company’s
shares are listed.

Article 14 The board of directors and the
board secretary shall support the general
meeting convened by shareholders or the
sapervisery-beard. The board of directors
shall provide a register of shareholders on
the date of equity registration. If the board
of directors fails to provide the register of
shareholders, the convener may apply to the
securities  registration and  settlement
institution of the place where the Company’s
shares are listed to obtain by submitting the
relevant announcement of the notice of

convening the general meeting. The register

Article 14 The board of directors and the
board secretary shall support the general
meeting convened by shareholders or the
audit and risk management committee.

The board of directors shall provide a
register of shareholders on the date of equity
registration. If the board of directors fails to
provide the register of shareholders, the
the
place

convener may apply to securities
the the

Company’s shares are listed and settlement

registration of where

institution to obtain by submitting the
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

of shareholders obtained by the convener
shall not be used for any purpose other than
convening a general meeting.

relevant announcement of the notice of
convening the general meeting. The register
of shareholders obtained by the convener
shall not be used for any purpose other than
convening a general meeting.

Article 15 For the general meeting convened
by the supervisery—board or by the
shareholders, the expenses necessary for the
meeting shall be borne by the Company.

Article 15 For the general meeting convened
by the
committee or by

audit and risk management
the shareholders, the
expenses necessary for the meeting shall be

borne by the Company.

Article 17 When the Company convenes a
general meeting, the board of directors, the
supervisory—board
individually or jointly holding not less than
3% of the Company’s shares shall have the
right to submit proposals to the Company.

and shareholders

Shareholders individually or jointly holding
not less than 3% of the Company’s shares
may submit provisional proposals in writing
to the convener 10 days before the general
the the
proposing shareholders are genuine and the
the
relevant

meeting. If qualifications of

relevant proposals comply with

Company Law and other

requirements, the convener shall submit-the
same—to—the—general—meeting—for
eonsideration—The-eonvener-shall issue a
supplementary notice of the general meeting
within two days wupon receiving such
proposals to announce the contents of the

provisional proposals=

Article 17 When the Company convenes a
general meeting, the board of directors, the
audit and risk management committee and

shareholders individually or jointly holding
not less than 1% of the Company’s shares
shall have the right to submit proposals to
the Company.

Shareholders individually or jointly holding
not less than 1% of the Company’s shares
may submit provisional proposals in writing
to the convener 10 days before the general
the the
proposing shareholders are genuine and the
the
relevant

meeting. If qualifications of

relevant proposals comply with

Company Law and other

requirements, the convener shall issue a
supplementary notice of the general meeting
within two days upon receiving such
proposals to announce the contents of the

provisional proposals, and shall submit

such provisional proposal to the general

meeting for consideration. However, this

shall not apply if the provisional proposal

violates laws, administrative regulations,

departmental rules, normative
documents, the rules of the stock
exchange in the place where the

Company’s shares are listed, or the

provisions of the Articles of Association,

or falls outside the scope of functions and

powers of the general meeting.
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Original Articles

Amended Articles

Save as provided in the preceding paragraph,
the convener shall not amend the proposals
set out in the notice of general meeting or
add new proposals after issuing the notice of
general meeting.

the the
meeting, if eligible shareholders put forward

Before convening of general
provisional proposals, the shareholding ratio
during the period from the issuance of the
proposal notice to the announcement of the
meeting resolutions shall not be less than
3%, and the supporting documents for
holding not less than-3% of the Company’s

shares shall be provided to the convener.

Proposals not set out in the notice of general
meeting or not complying with Article 16
hereof shall not be voted on and resolved at

the general meeting.

Save as provided in the preceding paragraph,
the convener shall not amend the proposals
set out in the notice of general meeting or
add new proposals after issuing the notice of
general meeting.

the the
meeting, if eligible shareholders put forward

Before convening of general
provisional proposals, the shareholding ratio
during the period from the issuance of the
proposal notice to the announcement of the
meeting resolutions shall not be less than
1%, and the supporting documents for
holding not less than 1% of the Company’s
shares shall be provided to the convener. If

shareholders make a joint proposal by

proxies, the appointing shareholder(s)

shall issue a written authorization letter

to the appointed shareholders.

Proposals not set out in the notice of general
meeting or not complying with Article 16
hereof shall not be voted on and resolved at
the general meeting.

Article 19 The notice—and-supplementary
notiece—of—the—general-meeting shall fully
and completely disclose the specific
of all Where—the

contents proposalss

Article 19 The convener of the general

meeting shall fully and completely disclose
the
disclose the information necessary for the

specific contents of all proposals,

shareholders to make reasonable

decisions on the matters to be discussed 5

days before the convening of the general
Where proposals
opinions to be issued by

meeting. relevant

involve

intermediary institutions, such opinions

shall be disclosed as part of materials of
the meeting.

Among the proposals to be voted on at a

general meeting, if a proposal takes effect

as a prerequisite for the other proposals to

become effective, the convener shall

clearly disclose the relevant preconditions
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PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

in the notice of the general meeting and

give special reminders indicating that

such proposal approval is a prerequisite

for the voting results of the subsequent

proposals to become effective.

Article 21 The notice of the general meeting
shall specify the time and place of the
the
registration date. The interval between the

meeting and  determine equity
equity registration date and the date of the
meeting shall not be more than 7 working
days. Once the equity registration date is

confirmed, it shall not be changed.

The notice of a general meeting shall meet
the following requirements:

(I) the time, venue and duration of the

meeting and-form-of-the-meeting;

(IT) the matters and proposals submitted to

the meeting for consideration;

(III) contain a clear statement that all
shareholders are entitled to attend the
general meeting and may appoint proxies in
writing to attend the meeting and vote and

that such proxies need not be shareholders;

(IV) the
shareholders entitled to attend the general

equity registration date for

meeting;

(V) the name and telephone number of the
contact person of the meeting;

(VI) the time and procedures for voting held
online or by other means;

(VII) Where the

regulations, departmental rules, normative

laws, administrative

documents, the rules of the stock exchange

Article 21 The notice of the general meeting
shall specify the time and place of the
the
registration date. The interval between the

meeting and  determine equity
equity registration date and the date of the
meeting shall not be more than 7 working
days. Once the equity registration date is

confirmed, it shall not be changed.

The notice of a general meeting shall meet
the following requirements:

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

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

(ITII) contain a clear statement that all
shareholders are entitled to attend the
general meeting and may appoint proxies in
writing to attend the meeting and vote and

that such proxies need not be shareholders;

(IV) the
shareholders entitled to attend the general

equity registration date for

meeting;

(V) the name and telephone number of the
contact person of the meeting;

(VD) the time and procedures for voting held
online or by other means;

(VII) Where the laws, administrative
regulations, departmental rules, normative

documents, the rules of the stock exchange
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PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

in the place where the Company’s shares are
listed provide otherwise, such provisions
shall prevail.

Article 22 The notice of a general meeting
shall be served on the shareholders (whether
or not entitled to vote at the general
meeting) by way of announcement or other
ways permitted by the stock exchange in the
place where the Company’s shares are listed.

Article 24 The Company shall hold a
general meeting at its domicile or at the
the Articles of

place specified in

Association.

The general meeting shall set up a venue and
be held in the form of an on-site meeting.

Tl Ul d "

in the place where the Company’s shares are
listed provide otherwise, such provisions
shall prevail.

Article 22 The notice of a general meeting
shall be the
shareholders (whether or not entitled to vote
at the

announcement or other ways permitted by

issued to or served on

general meeting) by way of
the stock exchange in the place where the
Company’s shares are listed.

Article 24 The Company shall hold a
general meeting at its domicile or at the
the Articles of

place specified in

Association.

The general meeting shall set up a venue and
be held in the form of an on-site meeting. In
administrative

accordance with laws,

regulations, departmental rules,

normative documents, the rules of the

stock exchange in the place where the
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PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

facilitate shareholders2

After the notice of the general meeting is
issued, the venue of the on-site general
meeting shall not be changed without proper
reasons. If it is necessary to change, the
convener shall make an announcement and
explain the reasons at least 2 working days
prior to the date of the on-site meeting.

Company’s shares are listed, or the

provisions of the Articles of Association,

secure, economical, and accessible

internet and other methods are adopted to

facilitate shareholders.

After the notice of the general meeting is
issued, the venue of the on-site general
meeting shall not be changed without proper
reasons. If it is necessary to change, the
convener shall make an announcement and
explain the reasons at least 2 working days
prior to the date of the on-site meeting.

Article 25 Shareholders may attend the
general meeting in person and exercise their
voting rights, or entrust prexies to attend
and exercise their voting rights within the
scope of authorization. Individual
shareholders attending the meeting in person
shall present their identity cards or other
valid documents or evidence of their
identities—as—well-as—stoek—aeceount—eards.
Prexies attending the meeting shall present
their valid identity cards and power of

attorney.

A corporate shareholder shall be represented
by
appointed by its legal representative. If a

its legal representative or a proxy
legal representative attends the meeting,
he/she shall present his/her identity card and
valid evidence showing his/her capacity as a
legal representative. If a proxy is appointed
to attend the meeting, the proxy shall present
his/her identity card and the power of
attorney issued by the legal representative of
the corporate shareholder in accordance with
the laws. The above requirements do not
apply to a recognized clearing house or its
agent.

Article 25 Shareholders may attend the
general meeting in person and exercise their
voting rights, or entrust others to attend and
exercise their voting rights within the scope
of authorization.

Individual  shareholders the
meeting in person shall present their identity

attending

cards or other valid documents or evidence
of their identities. If a proxy is appointed

to attend the meeting, the proxy attending

the meeting shall present their valid identity

cards and power of attorney from

shareholders.

A corporate shareholder shall be represented
by
appointed by its legal representative. If a

its legal representative or a proxy

legal representative attends the meeting,
he/she shall present his/her identity card and
valid evidence showing his/her capacity as a
legal representative. If a proxy is appointed
to attend the meeting, the proxy shall present
his/her identity card and the power of
attorney issued by the legal representative of
the corporate shareholder in accordance with
the laws. The above requirements do not
apply to a recognized clearing house or its
agent.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

Article 26 The power of attorney issued by
a shareholder to appoint another person to
attend a general meeting shall contain the
following particulars:

(I) name of the proxy;

(IT) with " ing rishts:

(IIT) instructions to vote for, against or
abstain from voting on each matter to be
considered on the agenda of the general
meeting;

(IV) the date of issuance and validity period
of the power of attorney;

(V) signature (or seal) of the appointer. If
the appointer is a corporate shareholder, the

corporate seal shall be affixeds

EiH—state—thenumber—alshares—olfthe
appeinter-represented-by-theproxy:

Article 26 The power of attorney issued by
a shareholder to appoint another person to
attend a general meeting shall contain the
following particulars:

(I) name of the appointer, and class and

number of shares of the Company held by
the appointer;

(II) name of the proxy;

(IIT) specific instructions from shareholders,

including instructions to vote for, against or
abstain from voting on each matter to be
considered on the agenda of the general
meeting;

(IV) the date of issuance and validity period
of the power of attorney;

(V) signature (or seal) of the appointer. If
the appointer is a corporate shareholder, the

corporate seal shall be affixed.

Article 27 The power of attorney of
shareholders of H Shares shall be deposited
at the domicile of the Company or such other
place as specified in the notice of meeting at
least 24 hours prior to the meeting at which
the proxy is authorized to vote or 24 hours
prior to the scheduled voting time.

Where the power of attorney for attendance
by proxy is signed by a person authorized by
the appointer, the power of attorney or other
authorization documents shall be notarized.
The power of attorney or other authorization
documents notarized shall, together with the
instrument appointing the voting proxy, be
deposited at the domicile of the Company or
such other place as specified in the notice of
meeting.

Article 27 The power of attorney of
shareholders of H Shares shall be deposited
at the domicile of the Company or such other
place as specified in the notice of meeting at
least 24 hours prior to the meeting at which
the proxy is authorized to vote or 24 hours
prior to the scheduled voting time.

Where the power of attorney for attendance
by proxy is signed by a person authorized by
the appointer, the power of attorney or other
authorization documents shall be notarized.
The power of attorney or other authorization
documents notarized shall, together with the
instrument appointing the voting proxy, be
deposited at the domicile of the Company or
such other place as specified in the notice of
meeting.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

H-the-appeointer-is—alegal person;itslegal

Deleted

Article 31 All shareholders registered on the
equity registration date or their proxies shall

be entitled to attend the general meeting;

Article 30 All shareholders registered on the
equity registration date or their proxies shall
be entitled to attend the general meeting,
and the Company and the convener shall

not decline for any reason. Shareholders

attending the general meeting shall have

one vote for each share they hold, except

for shareholders of class shares. No voting

rights shall attach to the Company’s

shares held by the Company.

For companies issuing class shares,

matters that may affect the rights of the

shareholders of class shares as stipulated

in paragraph 3 of Article 116 of the
Company Law and by the CSRC shall, in
addition to a special resolution at the

general meeting, be approved by more
than two-thirds of the voting rights held
by the shareholders attending the general

meeting of class shares.

The resolutions and voting rights of the

class shareholders shall be in compliance

with the laws, administrative regulations,

departmental rules, normative
documents, the rules of the stock
exchange in the place where the

Company’s shares are listed and the

Articles of Association.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

Article 32 A register of attendees at the
meeting shall be prepared by the Company.
The shall the
participants’ names (or names of entities),
identity —eard—numbers;
addresses, the number of shares with voting
held or the

appointors’ names (or names of entities).

meeting register state

residential
and

rights represented,

Article 31 A register of attendees at the
meeting shall be prepared by the Company.
The shall the

participants’ names (or names of entities),

meeting register state
residential addresses, the number of shares
with voting rights held or represented, and

the appointors’ names (or names of entities).

Article 34 When—a—generalmeeting—is
eonvened;—all-direetors;—supervisors—and
the——seeretary—to—the board—ef—direetors
shall-attend-the-meeting;and-the general
manager—and—other—senior—management
members—shall- be-present-at-the-meeting:

Article 33 Where the general meeting
the
management to attend the meeting, the

requires directors and senior

directors and senior management shall

attend and respond to questions raised by

the shareholders.

Article 35 The general meeting shall be
chaired by the chairman of the board of
directors. Where the chairman is unable or
fails to perform his/her duties, the vice
chairman shall preside over the meeting;
where the vice chairman is unable or fails to
perform his/her duties, a director elected by
not less than half of the directors shall
preside over the meeting.

A general meeting convened by the

sapervisery-beard itself shall be presided
over by the—chairman—ef-thesupervisory

beoard. If the-ehairman-of-the supervisory
beard is unable or fails to perform his/her

duties, a supervisoer elected by not less than
half of the sapervisers shall preside over the
meeting.

Article 34 The general meeting shall be
chaired by the chairman of the board of
directors. Where the chairman is unable or
fails to perform his/her duties, the vice
chairman (if the Company has more than

one deputy chairman, a deputy chairman

jointly elected by a majority of the

directors shall preside) shall preside over

the meeting; where the vice chairman is
unable or fails to perform his/her duties, a
director elected by not less than half of the

directors shall preside over the meeting.

A general meeting convened by the audit
and risk management committee itself

shall be presided over by the convener of
the
committee. If the convener of the audit

audit and risk management

and risk management committee is unable

or fails to perform his/her duties, a member
of the audit
committee elected by not less than half of

and risk management

the member of the audit and risk

management committee shall preside over

the meeting.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

the
shareholders themselves shall be presided

A general meeting convened by
over by a representative elected by the

conveners.

When the Company convenes a general
meeting, if the chairman of the meeting
violates the Articles of Association and these
Rules such that the general meeting cannot
proceed, with the consent of more than half
of the
present at the—en-site meeting, the general

shareholders with voting rights
meeting may elect a person to be the
chairman of the meeting and continue the

meeting.

the
shareholders themselves shall be presided

A general meeting convened by

over by the conveners or a representative

elected by the conveners.

When the Company convenes a general
meeting, if the chairman of the meeting
violates the Articles of Association and these
Rules such that the general meeting cannot
proceed, with the consent of more than half
of the

present at the meeting, the general meeting

shareholders with voting rights
may elect a person to be the chairman of the

meeting and continue the meeting.

Article 38 Resolutions
meeting include ordinary resolutions or

of the general
special resolutions.

Ordinary resolution at a general meeting
shall be passed by one half or above of the
voting rights held by shareholders
tneluding—their—proxies) attending the

general meeting.

Special resolution at a general meeting shall
be passed by 2/3 or above of the voting

rights held by shareholders—tineluding-their
proexies) attending the general meeting.

Article 37 Resolutions
meeting

of the general
include ordinary resolutions or
special resolutions.

Ordinary resolution at a general meeting
shall be passed by one half or above of the
voting rights held by shareholders attending

the general meeting.

Special resolution at a general meeting shall
be passed by 2/3 or above of the voting
rights held by shareholders attending the
general meeting.

The shareholders as referred to in the

preceding paragraph include those

attending the general meeting by proxy.

Article 39 The following matters shall be
resolved by way of ordinary resolutions at a
general meeting:

(I) work reports of the board of directors

and-the supervisery -beard;

(IT) profit distribution plan and loss make-up
plan formulated by the board of directors;

Article 38 The following matters shall be
resolved by way of ordinary resolutions at a
general meeting:

(I) work reports of the board of directors;

(IT) profit distribution plan and loss make-up

plan formulated by the board of directors;
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

(III) appointment or dismissal of the
members of the board of directors and
supervisery—beard, remuneration and

payment methods thereof;

V-the- Company’s—annual-reports

B matters other than those requiring
by
accordance with the laws, administrative

approval special  resolutions in
regulations, departmental rules, normative
documents, rules of the stock exchange in
the place where the Company’s shares are

listed or the Articles of Association.

(III)
members of

the
of directors,

appointment or dismissal of
the board
remuneration and payment methods thereof;

(IV) matters other than those requiring
by
accordance with the laws, administrative

approval special  resolutions in
regulations, departmental rules, normative
documents, rules of the stock exchange in
the place where the Company’s shares are

listed or the Articles of Association.

Article 40 The following matters shall be
resolved by special resolutions at a general

meeting:

(I) the increase or reduction of the
Company’s registered capital;

(IT) the demerger, division, merger,

dissolution and liquidation of the Company;

(I1T)
Association;

amendments to the Articles of

(IV) the Company’s purchase or disposal of
major assets or guarantee within one year
with an amount exceeding 30% of the

Company’s latest audited total assets;

Article 39 The following matters shall be
resolved by special resolutions at a general

meeting:

(I) the increase or reduction of the
Company’s registered capital;

(IT) the demerger, division, merger,

dissolution and liquidation of the Company;

(IIT) amendments to the Articles of

Association;

(IV) the Company’s purchase or disposal of
major assets or guarantee provided to
others within one year with an amount
exceeding 30% of the Company’s latest
audited total assets;

Article 42 Shareholders @Gneluding—their
proxies) shall exercise their voting rights

according to the number of voting shares
they represent, and each share shall have one
vote (except for the cumulative voting

Article 41 Shareholders shall exercise their
voting rights according to the number of
voting shares they represent, and each share
shall have one vote (except for class
shareholders and the cumulative voting

- 1I-15 -




APPENDIX II

DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

Where shareholders’ rights are solicited in
accordance with the preceding paragraph,
the solicitor shall disclose the solicitation
documents and fully disclose the specific
voting intentions and other information to
the person being solicited, and the Company
shall Where the

solicitation of shareholders’ rights violates

cooperate. public
the laws, administrative regulations or the
the

regulatory authorities of the State Council,

relevant provisions of securities
resulting in losses to the Company or its
shareholders, the solicitor shall be liable for

compensation in accordance with the laws.

Where shareholders’ rights are solicited in
accordance with the preceding paragraph,
the solicitor shall disclose the solicitation
documents and fully disclose the specific
voting intentions and other information to
the person being solicited, and the Company
shall Where  the
solicitation of shareholders’ rights violates
the laws, administrative regulations or the
the
regulatory authorities of the State Council,

cooperate. public

relevant provisions of securities
resulting in losses to the Company or its
shareholders, the solicitor shall be liable for

compensation in accordance with the laws.

Article 49 Before voting on a proposal at a

general meeting, two shareholder
representatives shall be elected to participate
in vote counting and scrutiny. Where any
shareholder has related relationship in any
matter under consideration, such shareholder
and his/her proxy shall not participate in

vote counting or scrutiny.

When the general meeting votes on a
the lawyers, shareholder
representatives and——supervisor
representatives shall be jointly responsible

for counting and monitoring votes.

proposal,

Article 48 Before voting on a proposal at a

general meeting, two shareholder
representatives shall be elected to participate
in vote counting and scrutiny. Where any
shareholder has related relationship in any
matter under consideration, such shareholder
and his/her proxy shall not participate in

vote counting or scrutiny.

When the general meeting votes
the and shareholder
representatives shall be jointly responsible

on a
proposal, lawyers
for counting and monitoring votes, and the
voting results shall be announced on the

spot.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

Shareholders of the lHsted company or their
proxies who vote online or by other means
have the right to check their voting results
through the corresponding voting system.

Shareholders of the company or their proxies
who vote online or by other means have the
right to check their voting results through
the corresponding voting system.

Article 55 The secretary to the board of
directors shall be responsible for the minutes
of the general meeting, which shall include
the following contents:

(I) time, venue and agenda of the meeting
and names of the convener;

(IT) the name of the meeting chairman and
the names of the directors, supervisers;
seeretary—to—the—beoard—ef—direetors;
general—manager—and—eother senior
management attending—er present at the

meeting;

The attending directors, supervisers;—the
secretary to the board of directors, the
convener or his/her representative and the
chairman of the meeting shall sign the
minutes, and ensure that the minutes are
true, accurate and complete. The minutes of
the meeting shall be kept together with the
signature book of the shareholders present at
the meeting, the power of attorney for
by proxy, the valid
information on voting held online and by
other means for a period of not less than 10
years.

attendance and

Article 54 The secretary to the board of
directors shall be responsible for the minutes
of the general meeting, which shall include
the following contents:

(I) time, venue and agenda of the meeting
and names of the convener;

(IT) the name of the meeting chairman and
the the directors,
management present at the meeting;

names of senior

The attending or presenting directors, the
secretary to the board of directors, the
convener or his/her representative and the
chairman of the meeting shall sign the
minutes, and ensure that the minutes are
true, accurate and complete. The minutes of
the meeting shall be kept together with the
signature book of the shareholders present at
the meeting, the power of attorney for
attendance by proxy, and the wvalid
information on voting held online and by
other means for a period of not less than 10
years.

Article 56 The convener shall ensure that
the general meeting is held continuously
until a final resolution is reached. If the
general meeting is suspended;—eannet—be

heldnermally-or cannot be resolved due to

special reasons such as emergeneies—eor
force majeure, necessary measures shall be

taken to resume the general meeting as soon
as possible or directly terminate the general
meeting, and an announcement shall be
made in a timely manner. At the same time,

Article 55 The convener shall ensure that
the general meeting is held continuously
until a final resolution is reached. If the
general meeting is suspended or cannot be
resolved due to special reasons such as force
majeure, necessary measures shall be taken
to resume the general meeting as soon as
possible or directly terminate the general
meeting, and an announcement shall be
made in a timely manner. At the same time,
the convener shall report to the local office
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles

Amended Articles

the convener shall report to the local office
of the CSRC in the place where the
Company is located and the stock exchange
in the place where the shares are listed.

of the CSRC in the place where the
Company is located and the stock exchange
in the place where the Company’s shares are
listed.

Article 59 If the contents of the resolutions
of the general meeting of the Company

violate the laws and administrative
regulations, such resolutions shall be
invalid.

The controlling shareholder and de facto
controller of the Company shall not restrict
or obstruct the exercise of voting rights by
minority shareholders in accordance with
the laws, and shall not harm the legitimate
rights and interests of the Company and
minority shareholders.

If the convening procedures and voting
methods of the general meeting violate laws,
administrative regulations or the Articles of
Association, or the contents of the
resolutions  violate the Articles of
Association, the shareholders may request
the People’s Court to revoke such
resolutions within 60 days from the date of
their adoption.

Article 58 If the contents of the resolutions
of the general meeting of the Company

violate the laws and administrative
regulations, such resolutions shall be
invalid.

The controlling shareholder and de facto
controller of the Company shall not restrict
or obstruct the exercise of voting rights by
minority shareholders in accordance with
the laws, and shall not harm the legitimate
rights and interests of the Company and
minority shareholders.

If the convening procedures and voting
methods of the general meeting violate laws,
administrative regulations or the Articles of
Association, or the contents of the
resolutions  violate the  Articles of
Association, the shareholders may request
the People’s Court to revoke such
resolutions within 60 days from the date of
their adoption, except where there are only
minor defects in the procedures for
convening or voting of general meeting
which do not materially affect the
resolutions.

If there is any dispute among the board of
directors, shareholders, or other relevant
parties regarding the convener’s
qualifications, the convening procedure,
the legality of the proposal’s content, the
validity of a resolution passed at a general
meeting, or other such matters, they shall
promptly file a lawsuit with the People’s
Court. Until the People’s Court issues a
judgment or ruling such as revoking the
resolution, the relevant parties shall
implement the resolution of the general
meeting. The Company, its directors, and
senior management shall diligently
perform their duties, promptly implement
the resolution of the general meeting, and
ensure the normal operation of the

Company.
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PROCEDURE FOR GENERAL MEETINGS OF THE COMPANY

Original Articles Amended Articles
Where the People’s Court renders a

judgment or ruling on the relevant

matters, the Company shall comply with

the disclosure obligations in accordance

with laws, administrative regulations,

departmental rules, normative

documents, and the rules of the stock

exchange in the place where the

Company’s shares are listed, fully explain

the impact, and actively cooperate with

enforcement after the judgment or ruling

takes effect. If the matter involves the

correction of prior-period items, the

Company shall handle it promptly and

fulfil the corresponding disclosure
obligations.
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PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Amended Articles
All references to “general meeting (& H K )” shall be revised to “general meeting (&3
€r)”, and all references to “or (2{)” shall be revised to “or (Z#)”. Such revisions will not

Original Articles |

be enumerated on an article-by-article basis.

Article 2 The board of directors shall-be
aeccountable—to—the—general-meeting—and
shall report on its work te-the-meeting.

Article 2 The board of directors shall report
on its work to the general meeting.

Article 3 The Company has one secretary to

the board of directors;—whe—is—mainly
respoensible—for——prometing—the
improevement—of —corporate—governanee
Company. The Company has established the
board office as the daily work body for the
secretary to the board of directors to perform
his/her duties, assisting the secretary to the
board of directors in handling the daily
affairs of the board of directors.

Article 3 The Company has one secretary to
the board of directors shall be accountable

to the Company and the board of

directors. The Company has established the
board office as the daily work body for the
secretary to the board of directors to perform
his/her duties, assisting the secretary to the
board of directors in handling the daily
affairs of the board of directors.

Article 6 The board of directors shall
establish the

committee, the audit and risk management

strategy and sustainability
committee, the nomination committee and
the remuneration and evaluation committee.
The special committees of the board of
directors are responsible for conducting
research on relevant special issues and
providing opinions and suggestions for the
decision-making reference of the board of
directors.

The board of directors is responsible for
formulating the rules of procedure for each
special committee, and stipulating the
eomposition;—pewers—and—proeedures of

the special committees.

Article 6 The board of directors shall
establish the

committee, the audit and risk management

strategy and sustainability

committee, the nomination committee and
the remuneration and evaluation committee.
The special committees of the board of
directors are responsible for conducting
research on relevant special issues and
providing opinions and suggestions for the
decision-making reference of the board of
directors.

The board of directors is responsible for
formulating the rules of procedure for each
the
scope of

special committee, and stipulating

composition, member terms,

responsibilities, rules of procedure and

record keeping of the special committees.

Article 8 Under any of the following
circumstances, the-beard-oef-direetors shall
eenvene an extraordinary meeting within

ten—working—days upon receipt of the

proposal:

Article 8 Under any of the following
circumstances, the chairman of board of

directors shall convene and preside over

an extraordinary meeting within ten days
upon receipt of the proposal:

—III-1 -




APPENDIX III

DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

(I) proposed by shareholders representing no
less than one-tenth of the voting rights;

(II) jointly proposed by not less than one-
third of the directors;

(IIT) proposed by the—ehairman—ef—the
supervisery-beard;

(IV) when the chairman of the board of

directors deems necessary;

(V) proposed by more than half of the
independent directors;

(VI) proposed by the general manager;

(VII) required by the securities regulatory
authorities;

(VIII) other circumstances provided for in
the

departmental

laws, administrative  regulations,

of the
exchange in the place where the Company’s

rules, rules stock

(I) proposed by shareholders representing no
less than one-tenth of the voting rights;

(II) jointly proposed by not less than one-
third of the directors;

(III) proposed by the audit and risk

management committee;

(IV) when the chairman of the board of

directors deems necessary;

(V) proposed by more than half of the

independent directors;

(VI) proposed by the general manager;

(VII) required by the securities regulatory
authorities;

(VIII) other circumstances provided for in
the
departmental rules, normative documents,

laws, administrative  regulations,

rules of the stock exchange in the place

shares are listed and the Articles of | where the Company’s shares are listed and
Association. the Articles of Association.

Article 10 Board meetings shall be | Article 10 Board meetings shall be
convened and presided over by the chairman | convened and presided over by the chairman
of the board of directors. Where the | of the board of directors. Where the

chairman is unable or fails to perform
his/her duties, shall
perform the duties; where the vice chairman

the vice chairman

is unable or fails to perform his/her duties, a
director jointly elected by netless-than-half
of the directors shall perform the duties.

chairman is unable or fails to perform
his/her duties, shall
perform the duties (if there are two or more
the
designated by a majority of the directors

the vice chairman

vice  chairmen, vice-chairman

shall perform the duties); where the vice

chairman is unable or fails to perform
his/her duties, a director jointly elected by
shall

more than half of the directors

perform the duties.
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

Article 11 The board of directors shall
notify all directors within the notification
the

departmental

period prescribed by laws,

administrative regulations,
rules, rules of the stock exchange in the
place where the Company’s shares are listed

and the Articles of Association.

To convene a regular meeting and an
extraordinary meeting of the board of
directors, the board office shall send a notice
and

sapervisers in written forms (including

of the meeting to all directors

mail, e-mail, fax or personal delivery) 14
days and five days in advance, respectively.

Article 11 The board of directors shall
notify all directors within the notification
the

departmental

period prescribed by laws,

administrative regulations,

rules, normative documents, rules of the

stock exchange in the place where the
Company’s shares are listed and the Articles
of Association.

To convene a regular meeting and an
extraordinary meeting of the board of
directors, the board office shall send a notice
of the meeting to all directors in written
forms (including mail, e-mail, fax or
personal delivery) 14 days and five days in

advance, respectively.

Article 16 A board meeting shall not be held
unless more than half of the directors are
Where the laws,
regulations, departmental rules, the rules of

present. administrative
the stock exchange in the place where the
Company’s shares are listed and the Articles
of Association provide otherwise, such

provisions shall prevail.

S . " 1 ings:
the general manager and the secretary to the
shall attend board
meetings. If the chairman of the meeting

board of directors

considers it necessary, he/she may notify
other relevant personnel to attend board

Article 16 A board meeting shall not be held
unless more than half of the directors are
Where the laws,
regulations, departmental rules, normative

present. administrative
documents, the rules of the stock exchange
in the place where the Company’s shares are
listed and the Articles

provide otherwise, such provisions shall

of Association
prevail.
The general manager and the secretary to the

shall attend board
meetings. If the chairman of the meeting

board of directors

considers it necessary, he/she may notify
other relevant personnel to attend board

meetings. meetings.
Article 18 Proxy attendance at board | Article 18 Proxy attendance at board
meetings shall follow the following | meetings shall follow the following
principles: principles:

(I) When deliberating on related party
transactions, a non-related director shall not
entrust a related director to attend the
meeting on his/her behalf;—and—a—related

(I) When deliberating on related party
shall
abstain from voting, and his/her voting

transactions, a related director

rights shall not be counted in the total
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DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

direetorshall- net-aceept-the-entrustment

of-anen-related-director;

(IT) An director shall not

appoint a non-independent director to attend

the meeting on his/her behalf;—and-a—snen-

ind ) T hall I
¢ ind 1 b :

independent

(IIT) In the event that voting is involved, the
shall his/her
opinion on whether to vote for, against or

appointer clearly express
abstain from voting on each matter in the
power of attorney. A director shall not
hori ! T -
. his/her-behalf-with-full

. . 1 . . . \
proposals;—and-therelevant-direetorshall
noet-accept the entrustment with full power
and unclear authorization.

(IV) A director shall not accept entrustment
of more than two directors in the same board
meeting;—and-a—direetorshall-net-entrust
another director who has been entrusted
by-two-other-direetors-already-to attend the

meeting on his/her behalf.

number of voting right, and a non-related

director shall not entrust a related director to
attend the meeting on his/her behalf;

(I) An shall not
appoint a non-independent director to attend

independent director

the meeting on his/her behalf;

(IIT) In the event that voting is involved, the
shall his/her
opinion on whether to vote for, against or

appointer clearly express
abstain from voting on each matter in the
power of attorney. A director shall not make
or accept the entrustment without voting

intentions, or the entrustment with full

power or unclear authorization;

(IV) A director shall not accept entrustment
of more than two directors in the same board
meeting, and a director shall not entrust
another director who has been entrusted by
two other directors already to attend the
meeting on his/her behalf.

A director’s responsibility for voting

matters should not be exempted by

entrusting other directors to attend the

meeting.

Article 20 The chairman of the meeting
shall ask the directors attending the board
meeting one by one to express clear opinions
on each proposal.

For prepesals-thatrequire prier-approval

of independent directors in accordance with
the provisions, the chairman of the meeting

shall, before discussing the relevant
proposals, designate an independent
director to read out the written approval
opinions reached by the independent
directors.

Article 20 The chairman of the meeting
shall ask the directors attending the board
meeting one by one to express clear opinions
on each proposal.

For matters that require consideration by
the Special
Directors or the special committees under

Meetings of independent

the board of directors in accordance with

the provisions, the chairman of the meeting
shall, the
matters, require the convener of the

before discussing relevant

Special Meetings of Independent
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APPENDIX III

DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

Directors or the convener of the special

committees under the board of directors

to read out the opinions of the Special

Meetings of Independent Directors or the

special committees under the board of

directors.

Article 28 The secretary to the board of
directors shall arrange the staff of the board
office to take proper minutes of the board
meetings. The minutes shall include the
following:

(I) sessioms;—date, venue and name of the
convener of the meeting;

(IT) names of the attending directors and
names of the directors (proxies) entrusted by
others to attend the board meeting;

(IIT) meeting agenda;

(IV) the key points of speech of directors;

(V) the voting method and results of each
resolution (the voting results shall specify
the number of affirmative, negative and
abstention votes)s

VH—other—matters—that—the—attending

Draft and final versions of minutes of board
meetings shall be sent to all directors for
their comments—and—reeord, respectively,
within a after such

reasonable time

meetings.

Article 28 The secretary to the board of
directors shall arrange the staff of the board
office to take proper minutes of the board
meetings. The minutes shall include the
following:

(I) date, venue and name of the convener of
the meeting;

(IT) names of the attending directors and
names of the directors (proxies) entrusted by
others to attend the board meeting;

(IIT) meeting agenda;

(IV) the key points of speech of directors;

(V) the voting method and results of each
resolution (the voting results shall specify
the number of affirmative, negative or
abstention votes).

Draft and final versions of minutes of board
meetings shall be sent by the board office
to all their

respectively, within a reasonable time after

directors for comments,

such meetings.
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APPENDIX III

DETAILS OF PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR THE BOARD OF DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

Deleted

Article 37 After the board of directors make
the resolutions, the chairman of the board of
directors shall urge relevant personnel to
implement resolutions of the board of

In—partienlar;—the—general

directors.

Article 36 After the board of directors make
the resolutions, the chairman of the board of
directors shall urge relevant personnel to
of the board of
directors. The general manager shall be
the
implementation of the resolutions of the

implement resolutions

responsible for organizing

board of directors, and shall report on its

work to the board of directors.
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APPENDIX IV DETAILS OF PROPOSED AMENDMENTS TO THE

RULES OF INDEPENDENT DIRECTORS OF THE COMPANY

Original Articles | Amended Articles
Amending “General Meeting” (X # K ) to “General Meeting” (X ) for the whole text.

Article 4 The independent directors shall
account for no less than one-third of the
members in the board of directors and shall
not be less than three, including at least one
The board of
directors of the Company has established the

accounting professional.
audit and risk management committee,
the nomination committee, the remuneration
and evaluation committee and the strategy
and sustainability committee. All members
of the special committees shall be directors,
and more than half of the members of the
audit and risk management committee, the
nomination committee and the remuneration
shall be
independent directors, who shall serve as the

and evaluation committee

convener/chairman.

the audit and risk

management committee shall be directors

The members of

who do not serve as senior management of
the Company, at least one of whom shall
have appropriate professional qualifications
as required by the Rules Governing the
Listing of Securities on The Stock Exchange
of Hong Kong Limited or appropriate
accounting or related financial management
expertise, and the convener/chairman of the
audit and risk management committee shall
be an accounting professional.

Article 4 The independent directors shall
account for no less than one-third of the
members in the board of directors and shall
not be less than three, including at least one
accounting professional.

The board of directors of the Company has
established the audit and risk management
committee, the nomination committee, the
remuneration and evaluation committee and
the strategy and sustainability committee.
All members of the special committees shall
be directors, and more than half of the
members of the audit and risk management
committee, the nomination committee and
the remuneration and evaluation committee
shall be independent directors, who shall
the The
members of the audit and risk management

serve as convener/chairman.

committee shall be directors who do not
the

Company, at least one of whom shall have

serve as senior management of
appropriate professional qualifications as
required by the Rules Governing the Listing
of Securities on The Stock Exchange of
Hong Kong Limited or appropriate
accounting or related financial management
expertise, and the convener/chairman of the
audit and risk management committee shall
be an accounting professional; and at least

1 Director of a different gender shall be

appointed to the nomination committee.

Article 9 In principle, independent directors
may serve as independent directors in up to
three domestic listed companies, and ensure
that they have sufficient time and energy to
their  duties as

effectively  perform

independent directors.

If the independent director has served the
Company for six consecutive years, he shall

Article 9 In principle, independent directors
may serve as independent directors in up to
three domestic listed companies, and shall
not simultaneously serve as a director of

more than six Hong Kong listed issuers,

and ensure that they have sufficient time and
energy to effectively perform their duties as
independent directors.
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APPENDIX IV

DETAILS OF PROPOSED AMENDMENTS TO THE

RULES OF INDEPENDENT DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

not be nominated as a candidate for
independent director of the Company within

36 months from the date of such occurrence.

If the independent director has served the
Company for six consecutive years, he shall
not be nominated as a candidate for
independent director of the Company within

36 months from the date of such occurrence.

Article 10 If a candidate is nominated as an
independent director in the capacity of an
shall
expertise

accounting professional, he have

extensive  accounting and
experience, and at least one of the following

conditions shall be met:

(I) qualified as a certified public accountant;

(IT) possess a senior title, associate professor
title or doctoral degree in accounting, audit
or financial management;

(IIT) possess a senior title in economic
management with more than 5 years of
full-time working experience in professional
such as audit or

positions accounting,

financial management.

Article 10 If a candidate is nominated as an
independent director in the capacity of an
shall
expertise

accounting professional, he have

extensive  accounting and
experience, and at least one of the following

conditions shall be met:

(I) qualified as a certified public accountant;

(IT) possess a senior title, associate professor
title and above, or doctoral degree in
accounting, audit or financial management;

(IIT) possess a senior title in economic
management with more than 5 years of
full-time working experience in professional
such as audit or

positions accounting,

financial management.

If The Stock Exchange of Hong Kong
Limited has
accounting professionals,

other requirements for

the relevant

regulations shall also be complied with

simultaneously.

Article 11 The board of directors, the
supervisery—committee; and shareholders
individually or jointly holding more than 1%
of the issued shares of the Company may
propose  candidates for  independent
directors, which shall be elected at the

general meeting.

Article 11 The board of directors,
shareholders individually or jointly holding

and

more than 1% of the issued shares of the

candidates for
which shall be
elected at the general meeting.

Company may propose

independent directors,

Article 31 In

circumstances,

the

independent directors

any of
the

shall report to the stock exchange in the

following

place where the Company’s securities are

Article 31

circumstances,

the

independent directors

In any of
the

shall report to the stock exchange in the

following

place where the Company’s securities are
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APPENDIX IV

DETAILS OF PROPOSED AMENDMENTS TO THE

RULES OF INDEPENDENT DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

listed in a timely manner:

(IV) the board of directors fails to take
effective measures after being reported to
the board the
violations of laws and regulations by the

Company or its directors;—supervisers and
senior management;

of directors suspected

that
directors

(V) other circumstances
the
performing their duties.

materially

hinder independent from

listed in a timely manner:

(IV) the board of directors fails to take
effective measures after being reported to
the the
violations of laws and regulations by the

board of directors suspected

Company or its directors and senior

management;

(V) other circumstances
hinder the
performing their duties.

that materially

independent directors from

Newly added

Chapter 6 Remuneration Management of
Independent Directors

Article 41 The Company shall provide
with allewanees

commensurate with their responsibilities.

independent directors

In addition to the aforementioned
allewanees, independent Directors shall not
obtain other benefits from the Company and
its substantial shareholders, de facto
controller or other entities or individuals
who have interests in the Company. Travel
expenses, office expenses and other
expenses incurred by independent directors
in performing their duties shall be borne by

the Company.

Article 42 The Company shall provide
independent directors with remuneration
commensurate with their responsibilities.
The remuneration of the Company’s

independent directors shall consist of

annual basic remuneration and meeting
The
remuneration is the basic remuneration

allowance. annual basic

for independent directors’ participation in

the Board, and meeting allowances are

subsidies for independent directors

attending Board meetings and meetings of

the special committees of the Board.

the aforementioned

remuneration, independent Directors shall

In addition to

not obtain other benefits from the Company
and its substantial shareholders, de facto
controller or other entities or individuals
who have interests in the Company. Travel
office and other

expenses, expenses

expenses incurred by independent

directors in performing their duties shall

be borne by the Company.
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APPENDIX IV DETAILS OF PROPOSED AMENDMENTS TO THE
RULES OF INDEPENDENT DIRECTORS OF THE COMPANY

Original Articles Amended Articles
Newly added Article 43 The standards for independent

directors’ remuneration are as follows:

(I) Basic remuneration: The annual basic

remuneration for independent directors

serving as the chairman of a special
committee of the Board is RMB180,000,
and the annual basic remuneration for

other independent directors is
RMB150,000.

(IT) Meeting allowance: RMB3,000 per
Board meeting, RMB2,000 per special

committee meeting.

The remuneration of independent

directors shall be formulated by the

Board of the Company, approved by

shareholders on general meeting, and

disclosed in the Company’s annual report.
Newly added Article 44 The Company may adjust the

remuneration of independent directors in

accordance with the following

circumstances, including but not limited

to:

(I) Remuneration levels of independent

directors in other listed companies in the

same industry;

(I) Remuneration levels of independent

directors in other listed companies of

central enterprises with comparable asset

and revenue scales in the region;

(IIT) Inflation levels;

(IV) Actual operating conditions of the
Company.
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APPENDIX IV

DETAILS OF PROPOSED AMENDMENTS TO THE

RULES OF INDEPENDENT DIRECTORS OF THE COMPANY

Original Articles

Amended Articles

Article 43 Terms in these Rules shall have
the following meanings:

(I) Major shareholders refer to shareholders
who hold more than 5% of the shares of the
Company, or who hold less than 5% of the
shares but have significant influence on the
Company;

shareholders refer to

D
shareholders who individually or jointly
hold less than 5% of the shares of the

Company and do not serve as directorss

Minority

sapervisers and senior management of the
Company;

Article 45 Terms in these Rules shall have
the following meanings:

(I) Major shareholders refer to shareholders
who hold more than 5% of the shares of the
Company, or who hold less than 5% of the
shares but have significant influence on the
Company;

shareholders refer to

1)
shareholders who individually or jointly
hold less than 5% of the shares of the

Company and do not serve as directors and

Minority

senior management of the Company;
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APPENDIX V EXPLANATORY STATEMENT ON THE PROPOSED
GENERAL MANDATE GRANTED TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES

In accordance with the Hong Kong Listing Rules, this appendix serves as the explanatory
statement to provide you with requisite information reasonably necessary to enable you to
make an informed decision on whether to vote for or against the special resolution to be
proposed at the EGM and Class Meetings for the granting of the general mandate to the Board

to repurchase A Shares and/or H Shares.

REGISTERED CAPITAL

As at the Latest Practicable Date, the Company has issued a total of 2,068,859,044
Shares, comprising 1,952,475,544 A Shares and 116,383,500 H Shares. As at the Latest
Practicable Date, the Company does not hold any treasury A Shares or treasury H Shares.

If the Company fully exercises the A Shares repurchase general mandate (on the basis of
1,952,475,544 A Shares in issue as at the Latest Practicable Date, and assuming that no Shares
will be allotted and issued or repurchased by the Company on or prior to the date of the EGM
and Class Meetings), the Company may repurchase up to 195,247,554 A Shares during the
Relevant Period, i.e. the aggregate number of A Shares held through repurchase shall not
exceed 10% of the total A share capital of the Company in issue (excluding any treasury A

Shares, if applicable).

The full exercise of the H Shares repurchase general mandate (on the basis of 116,383,500
H Shares in issue as at the Latest Practicable Date, and no Shares will be allotted and issued
or repurchased by the Company on or prior to the date of the EGM and Class Meetings) would
result in the repurchase of up to 11,638,350 H Shares by the Company during the relevant
period, i.e., the total number of H Shares repurchased shall not exceed 10% of the total H share
capital of the Company in issue (excluding any treasury H Shares, if applicable).

The Company may cancel the Shares bought back under the repurchase mandate and/or
hold them as treasury shares subject to such factors as market conditions, purposes of
repurchases and its capital management needs at the relevant time of the repurchases.

REPURCHASE PURPOSES

The repurchase of Shares is to safeguard the long-term interests of investors and promote
the maximization of the Shareholders’ values, enhance corporate value, ensuring stable,
healthy and sustainable development of the Group’s operations. Share repurchases will only be
made when the Board believes that such repurchases will benefit the Company and its

Shareholders as a whole.
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APPENDIX V EXPLANATORY STATEMENT ON THE PROPOSED
GENERAL MANDATE GRANTED TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES

FUNDING AND METHOD OF THE REPURCHASE

When repurchasing Shares, the funds for repurchase of the Company will include
self-owned funds of the Company or funds that meet the requirements of laws and regulations.

The Company is empowered by its Articles of Association to repurchase its Shares. In
repurchasing its Shares, the Company intends to apply funds from the Company’s internal
resources legally available for such purpose in accordance with the Articles of Association and
the applicable laws, rules and regulations of the PRC.

GENERAL INFORMATION

The Directors consider that there would not be a material adverse impact on the working
capital or on the gearing level of the Company (as compared to those disclosed in the audited
accounts contained in the latest published annual report of the Company for the year ended
December 31, 2024) in the event that the general mandate to repurchase A Shares and/or
H Shares is exercised in full at any time during the proposed repurchase period as permitted
by laws and regulations. However, the Board will not exercise the general mandate to
repurchase A Shares and/or H Shares to such extent as would, in the circumstances, have a
material adverse impact on the working capital requirements or the gearing levels of the
Company in the opinion of the Board. The Board and relevant authorized persons will
determine the number of A Shares and/or H Shares to be repurchased, as well as the price and
other terms for the repurchase of A Shares and/or H Shares according to relevant laws and
regulations and the volatility and changes in the capital market and the share price of the
Company, in the best interests of the Company and the Shareholders as a whole.

The Board will exercise the power of the Company to make repurchase of A Shares and/or
H Shares prudently in accordance with the Hong Kong Listing Rules, the Articles of
Association and the applicable laws, rules and regulations of the PRC.

NO UNUSUAL FEATURES

The Directors confirmed that neither the explanatory statement nor the proposed
repurchase of A Shares and/or H Shares has any unusual features.

SHARE REPURCHASE MADE BY THE COMPANY
No repurchase of H Shares have been made by the Company either on the Hong Kong

Stock Exchange or otherwise in the six months immediately preceding the Latest Practicable
Date.
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APPENDIX V EXPLANATORY STATEMENT ON THE PROPOSED
GENERAL MANDATE GRANTED TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES

PRICES OF A SHARES AND H SHARES

The highest and lowest prices for the A Shares and H Shares recorded on the SSE and the
Hong Kong Stock Exchange, respectively, during each of the twelve months immediately
preceding the Latest Practicable Date were as follows:

A Shares H Shares
Month Highest Lowest Highest Lowest
RMB RMB HK$ HKS$
2024
October 84.92 64.89 82.25 48.70
November 78.51 67.07 63.85 49.05
December 74.17 67.00 59.65 50.60
2025
January 67.19 59.37 53.10 45.00
February 63.80 59.15 51.80 44.00
March 65.22 60.06 56.00 46.45
April 73.46 54.75 62.00 43.15
May 64.36 60.59 53.70 49.00
June 61.95 58.79 55.50 48.30
July 72.22 60.40 66.60 51.65
August 73.30 64.02 68.45 55.50
September 74.29 66.93 66.50 58.50
October (as of the Latest
Practicable Date) 75.50 66.66 66.00 57.05

STATUS OF A SHARES AND H SHARES REPURCHASED BY THE COMPANY

With effect from June 11, 2024, the amended Hong Kong Listing Rules have removed the
requirement on cancellation of the repurchased Shares and adopted a framework to allow the
repurchased Shares to be held in treasury and to govern the resale of the treasury shares. As
of the Latest Practicable Date, the Company had no repurchased Shares and did not have any
treasury shares. The A Shares repurchased by the Company under the detailed repurchase plan
(if any) formulated by the Board pursuant to the A Share repurchase mandate will be
transferred or cancelled in accordance with the provisions of the detailed repurchase plan (if
any), and subject to the relevant laws, regulations, and provisions of the PRC.

For any treasury shares deposited with CCASS pending resale on the Hong Kong Stock
Exchange, the Company shall (i) procure its broker not to give any instructions to the Hong
Kong Securities Clearing Company Limited to vote at general meetings of the Company for the
treasury shares deposited with CCASS; and (ii) in the case of dividends or distributions,
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APPENDIX V EXPLANATORY STATEMENT ON THE PROPOSED
GENERAL MANDATE GRANTED TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES

withdraw the treasury shares from CCASS, and either re-register them in the Company’s name
as treasury shares or cancel them, in each case before the record date for the dividends or
distributions, or take any other measures to ensure that the Company will not exercise any
Shareholders’ rights or receive any entitlements which would otherwise be suspended under the
applicable laws if those Shares were registered in its name as treasury shares.

DISCLOSURE OF INTERESTS

If a substantial Shareholder’s proportionate interest in the voting rights of the Company
increases as a result of share repurchase by the Company, such increase will be treated as an
acquisition for the purpose of the Takeovers Code. Accordingly, a Shareholder, or a group of
Shareholders acting in concert, could obtain or consolidate control of the Company or further
become obligated to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code.

As at the Latest Practicable Date, China Tourism Group Co., Ltd. (“CTG”) held
1,040,642,690 A Shares, representing approximately 50.30% of the total issued share capital of
the Company. CTG is the controlling Shareholder of the Company.

If the Board were to exercise the A Shares and H Shares repurchase general mandate in
full, the percentage of interest held by CTG in the Company would increase to approximately
55.88% of the total share capital of the Company (assuming it does not participate in such
repurchase). Accordingly, the Directors are of the view that the full exercise of the A Shares
and H Shares general mandate would not result in CTG being obliged to make a mandatory
general offer under Rule 26 of the Takeovers Code. Therefore, the Directors are not aware of
any consequences under the Takeovers Code that would arise as a result of the repurchase of
A Shares and/or H Shares.

The Board is not aware of any consequences which will arise under the Takeovers Code
and/or any similar applicable law, as a result of any repurchases to be made under the A Shares
and/or H Shares repurchase general mandate. Moreover, the Board will not exercise the
repurchase mandate if the repurchase would result in the public float unsatisfying the minimum
public float requirements under Rule 8.08 of the Hong Kong Listing Rules.

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquiries, any of their close associates (as defined in the Hong Kong Listing Rules) currently
intends to sell the Company’s Shares to the Company under the A Shares and/or H Shares
repurchase general mandate in the event that the A Shares and/or H Shares repurchase general
mandate is approved by the Shareholders and the conditions (if any) to which the share

repurchase general mandate are fulfilled.
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APPENDIX V EXPLANATORY STATEMENT ON THE PROPOSED
GENERAL MANDATE GRANTED TO THE BOARD FOR
REPURCHASE OF A SHARES AND/OR H SHARES

As at the Latest Practicable Date, the Company has not been notified by any core
connected persons (as defined in the Hong Kong Listing Rules) that they have a present
intention to sell any Company’s Shares to the Company, or that they have undertaken not to sell
any securities held by them to the Company in the event that the A Shares and/or H Shares
repurchase general mandate is approved by its Shareholders and the conditions (if any) to
which the A Shares and/or H Shares repurchase general mandate are fulfilled.
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NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this notice, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this notice.

cdFf=

China Tourism Group Duty Free Corporation Limited

TERESETEROBR QA

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(stock code: 1880)
NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2025 first extraordinary general meeting (the
“EGM”) of China Tourism Group Duty Free Corporation Limited (the “Company”) will be
held at 2:00 p.m. on Monday, November 24, 2025 at conference hall, Yuyang Hotel, No. 18
Xinyuan Xili Middle Street, Chaoyang District, Beijing or any adjournment thereof, for the
purpose of considering and, if thought fit, approving the following resolutions. Unless the
context otherwise indicated, the capitalized terms and expressions used herein shall have the
same meanings as those defined in the circular of the Company dated November 5, 2025 (the
“Circular”).

SPECIAL RESOLUTIONS

1. To consider and approve the Resolution on the abolishment of the Supervisory
Board and Amendments to the Articles of Association.

2. To consider and approve the Resolution on the Amendments to the Rules of

Procedure for General Meetings of the Company.

3. To consider and approve the Resolution on the Amendments to the Rules of
Procedure for the Board of Directors of the Company.

4. To consider and approve the Resolution on Granting the General Mandate to the
Board of Directors to Issue Additional Shares of the Company.

5. To consider and approve the Resolution on Granting the General Mandate to the
Board of Directors to Repurchase Shares of the Company.
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NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

ORDINARY RESOLUTIONS

6. To consider and approve the Resolution on the Amendments to the Rules of
Independent Directors of the Company.

7.  To consider and approve the Profit Distribution Proposal of the Company for the
First Three Quarters of 2025.

By order of the Board
China Tourism Group Duty Free Corporation Limited
Mr. FAN Yunjun
Chairman of the Board

Beijing, the PRC, November 5, 2025
As at the date of this notice, the members of the Board comprise Mr. FAN Yunjun and
Ms. LIU Kun as the non-executive Directors, Mr. CHANG Zhujun, Mr. WANG Yuehao and

Mr. WANG Xuan as the executive Directors and Mr. GE Ming, Ms. WANG Ying and Mr. WANG

Qiang as the independent non-executive Directors.
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NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

Notes:
1. The voting at the EGM will be conducted by way of poll.

2. In order to determine the Shareholders’ eligibility to attend the EGM, the register of members of the Company
will be closed from Wednesday, November 19, 2025 to Monday, November 24, 2025, both days inclusive.
During such period, no transfer of the Company’s H Shares will be registered. Holders of the H Shares of the
Company whose names appear on register of members of the Company on Wednesday, November 19, 2025 will
be entitled to attend the EGM. In order to be eligible to attend and vote at the EGM, holders of H Shares of
the Company whose transfers of Shares have not been registered shall deposit the transfer documents together
with the relevant share certificates with the H share registrar of the Company, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong no later than 4:30 p.m. on Tuesday, November 18, 2025.

3. Each Shareholder entitled to attend and vote at the EGM may appoint one or more proxies to attend and vote
on his or her behalf. A proxy needs not be a Shareholder.

4. Ordinary resolution at a general meeting shall be passed by one half or above of the voting rights held by
Shareholders (including their proxies) attending the general meeting. Special resolution at a general meeting
shall be passed by two-thirds or above of the voting rights held by Shareholders (including their proxies)
attending the general meeting.

5. The form of proxy must be signed by the H Shareholder or his/her attorney duly authorized in writing. If the
H Shareholder is a corporation, the instrument must be either under its common seal or signed by the director
or his/her attorney duly authorized. If the instrument is signed by an attorney of the H Shareholder, the power
of attorney authorizing that attorney to sign or other authorization document must be notarized.

6. In order to be valid, the form of proxy of the holders of H Shares together with the power of attorney or other
authorization document (if any) signed by the authorized person or notarially certified power of attorney must
be deposited at the H share registrar of the Company, Computershare Hong Kong Investor Services Limited,
at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before
the time appointed for holding the EGM or any adjournment thereof (as the case may be). Completion and
return of a form of proxy will not preclude a Shareholder from attending and voting in person at the EGM if
he/she so wishes.

7. The EGM is expected to last for no more than half a day. Shareholders or their proxies attending the EGM are
responsible for their own transportation and accommodation expenses. Shareholders or their proxies attending

the EGM shall produce their identity documents.

8. All times refer to Hong Kong local time, except as otherwise stated.
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NOTICE OF 2025 FIRST H SHAREHOLDERS’ CLASS MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this notice, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this notice.

cdFf=

China Tourism Group Duty Free Corporation Limited

TERESETEROBR QA

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(stock code: 1880)
NOTICE OF 2025 FIRST H SHAREHOLDERS’ CLASS MEETING

NOTICE IS HEREBY GIVEN that the 2025 first H Shareholders’ class meeting (the “H
Shareholders’ Class Meeting”) of China Tourism Group Duty Free Corporation Limited (the
“Company”) will be held on Monday, November 24, 2025 immediately following the
conclusion of the Company’s 2025 first extraordinary general meeting and the 2025 first A
Shareholders’ class meeting or any adjournment thereof at conference hall, Yuyang Hotel, No.
18 Xinyuan Xili Middle Street, Chaoyang District, Beijing, for the purpose of considering and,
if thought fit, approving the following resolution. Unless the context otherwise indicated, the
capitalized terms and expressions used herein shall have the same meanings as those defined
in the circular of the Company dated November 5, 2025 (the “Circular”).

SPECIAL RESOLUTION

1. To consider and approve the Resolution on Granting the General Mandate to the
Board of Directors to Repurchase Shares of the Company.

By order of the Board
China Tourism Group Duty Free Corporation Limited
Mr. FAN Yunjun
Chairman of the Board

Beijing, the PRC, November 5, 2025
As at the date of this notice, the members of the Board comprise Mr. FAN Yunjun and Ms.
LIU Kun as the non-executive Directors, Mr. CHANG Zhujun, Mr. WANG Yuehao and Mr.

WANG Xuan as the executive Directors and Mr. GE Ming, Ms. WANG Ying and Mr. WANG

Qiang as the independent non-executive Directors.
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NOTICE OF 2025 FIRST H SHAREHOLDERS’ CLASS MEETING

Notes:

The voting at the H Shareholders’ Class Meeting will be conducted by way of poll.

In order to determine the Shareholders’ eligibility to attend the H Shareholders’ Class Meeting, the register of
members of the Company will be closed from Wednesday, November 19, 2025 to Monday, November 24, 2025,
both days inclusive. During such period, no transfer of the Company’s H Shares will be registered. Holders
of the H Shares of the Company whose names appear on register of members of the Company on Wednesday,
November 19, 2025 will be entitled to attend the H Shareholders’ Class Meeting. In order to be eligible to
attend and vote at the H Shareholders’ Class Meeting, holders of H Shares of the Company whose transfers
of Shares have not been registered shall deposit the transfer documents together with the relevant share
certificates with the H share registrar of the Company, Computershare Hong Kong Investor Services Limited,
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than
4:30 p.m. on Tuesday, November 18, 2025.

Each Shareholder entitled to attend and vote at the H Shareholders’ Class Meeting may appoint one or more
proxies to attend and vote on his or her behalf. A proxy needs not be a Shareholder.

Pursuant to the Articles of Association, resolution at the H Shareholders’ Class Meeting shall be passed by
two-thirds or above of the voting rights held by Shareholders (including their proxies) attending the H
Shareholders’ Class Meeting.

The form of proxy must be signed by the H Shareholder or his/her attorney duly authorized in writing. If the
H Shareholder is a corporation, the instrument must be either under its common seal or signed by the director
or his/her attorney duly authorized. If the instrument is signed by an attorney of the H Shareholder, the power
of attorney authorizing that attorney to sign or other authorization document must be notarized.

In order to be valid, the form of proxy of the holders of H Shares together with the power of attorney or other
authorization document (if any) signed by the authorized person or notarially certified power of attorney must
be deposited at the H share registrar of the Company, Computershare Hong Kong Investor Services Limited,
at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before
the time appointed for holding the H Shareholders’ Class Meeting or any adjournment thereof (as the case may
be). Completion and return of a form of proxy will not preclude a Shareholder from attending and voting in
person at the H Shareholders’ Class Meeting if he/she so wishes.

The H Shareholders’ Class Meeting is expected to last for no more than half a day. Shareholders or their
proxies attending the H Shareholders’ Class Meeting are responsible for their own transportation and
accommodation expenses. Shareholders or their proxies attending the H Shareholders’ Class Meeting shall

produce their identity documents.

All times refer to Hong Kong local time, except as otherwise stated.
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