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Proposed Amendments to the Bye-Laws

This announcement is made by CGN New Energy Holdings Co., Ltd. (the “Company”)
pursuant to Rule 13.51(1) of the Rules Governing the Listing of Securities (the
“Listing Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”).

Pursuant to the consultation conclusions of the “Proposals to Expand the Paperless
Listing Regime and Other Rule Amendments” published by the Stock Exchange in June
2023, the Listing Rules were amended with effect from 31 December 2023, among
others, that any “corporate communication” (as defined under the Listing Rules) must,
to the extent permitted under all applicable laws and regulations, be satisfied by the
listed issuer (i) sending or otherwise making available the corporate communication
to the relevant holders of its securities using electronic means or (ii) making the
corporate communication available on its website and the Stock Exchange’s website.
Listed issuers must make any necessary amendments to their constitutional documents
no later than the first annual general meeting following 31 December 2023 to facilitate
their compliance with such requirements.

Accordingly, the board (the “Board”) of directors of the Company proposes certain
amendments (the “Proposed Amendments”) to the existing bye-laws of the Company
(the “Existing Bye-laws”) for approval by the shareholders of the Company (the
“Shareholders™) at the forthcoming annual general meeting of the Company to be held
on 23 May 2024 (the “Annual General Meeting”) in order to (i) bring the Existing
Bye-laws in line with the relevant requirements of the Listing Rules which mandate
the electronic dissemination of corporate communications and the applicable laws of
Bermuda; (ii) allow the Company to hold and dispose of treasury shares as and when
permitted by the Listing Rules; and (iii) make other consequential and housekeeping
amendments. The Board also proposes to adopt the amended and restated bye-laws of
the Company which comprises the Proposed Amendments (the “New Bye-laws”) in
substitution for, and to the exclusion of, the Existing Bye-laws in their entirety.



Details of the Proposed Amendments are set out in the Appendix to this announcement.

The Proposed Amendments and the adoption of the New Bye-laws will become
effective upon approval by the Shareholders by way of a special resolution at the
Annual General Meeting. A circular containing information on, inter alia, the Proposed
Amendments, the adoption of the New Bye-laws, and a notice convening the Annual
General Meeting will be despatched to the Shareholders in due course.

By Order of the Board
CGN New Energy Holdings Co., Ltd.
Li Guangming
President and Executive Director

Hong Kong, 26 March 2024
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APPENDIX

The following are the Proposed Amendments to the Existing Bye-laws. Unless
otherwise specified, clause, paragraphs and bye-laws numbers referred to herein are
clauses, paragraphs and bye-laws numbers of the Existing Bye-laws.

Proposed Amendments to the Existing Bye-laws of CGN New Energy Holdings Co.,

Ltd.

association and, where applicable, the Listing Rules
and/or any competent regulatory authority, any power
of the Company to purchase or otherwise acquire
its own shares shall be exercisable by the Board
upon such terms and subject to such conditions as it
thinks fit. Such shares shall be cancelled upon being
purchased or acquired.

No. Current in force Proposed to be amended as
Bye-laws Bye-laws

3(1) The share capital of the Company at the date on which | The share capital of the Company at the date on which
these Bye-laws come into effect shall be divided into | these Bye-laws come into effect shall be divided into
shares of $0.0001 each. shares of HK$0.0001 each.

3(2) Subject to the Act, the Company’s memorandum of | Subject to the Act, the Company’s memorandum of

association and, where applicable, the Listing Rules
and/or any competent regulatory authority, any power
of the Company to purchase or otherwise acquire its
own shares shall be exercisable by the Board upon
such terms and subject to such conditions as it thinks
fit. Such shares shat—may be cancelled upon being
purchased or acquired, or (if permitted by the Listing

Rules and subject to the Act) be held as treasury
shares, as the Board thinks fit. The Company shall be
entered in the Register as a Member in respect of any

shares held by the Company as treasury shares and

shall be a Member of the Company but subject always

to the provisions of the Act and the Listing Rules and

for the avoidance of doubt the Company shall not

exercise any rights and shall not enjoy or participate

in_any of the rights attaching to those shares save

as expressly provided for in the Act. Subject to the

provisions of these Bye-Laws and the Listing Rules,

any shares of the Company held by the Company as

treasury shares shall be at the disposal of the Board,

which may hold all or any of the shares, dispose of

or transfer all or any of the shares for cash or other

consideration, or cancel all or any of the shares.




66(1)

Subject to any special rights or restrictions as to
voting for the time being attached to any shares by
or in accordance with these Bye-laws, at any general
meeting on a poll every Member present in person
or by proxy or, in the case of a Member being a
corporation, by its duly authorised representative shall
have one vote for every fully paid share of which he is
the holder but so that no amount paid up or credited as
paid up on a share in advance of calls or instalments
is treated for the foregoing purposes as paid up on the
share. A resolution put to the vote of a meeting shall
be decided by way of a poll save that in the case of
a physical meeting, the chairman of the meeting may
in good faith, allow a resolution which relates purely
to a procedural or administrative matter to be voted
on by a show of hands in which case every Member
present in person (or being a corporation, is present
by a duly authorized representative), or by proxy(ies)
shall have one vote provided that where more than one
proxy is appointed by a Member which is a clearing
house (or its nominee(s)), each such proxy shall have
one vote on a show of hands. For purposes of this
Bye-law, procedural and administrative matters are
those that (i) are not on the agenda of the general
meeting or in any supplementary circular that may
be issued by the Company to its Members; and (ii)
relate to the chairman’s duties to maintain the orderly
conduct of the meeting and/or allow the business of
the meeting to be properly and effectively dealt with,
whilst allowing all Members a reasonable opportunity
to express their views. Votes may be cast by such
means, electronic or otherwise, as the Directors or the
chairman of the meeting may determine.

Subject to any special rights or restrictions as to
voting for the time being attached to any shares by
or in accordance with these Byelaws, at any general
meeting on a poll every Member present in person
or by proxy or, in the case of a Member being a
corporation, by its duly authorised representative shall
have one vote for every fully paid share of which he is
the holder but so that no amount paid up or credited as
paid up on a share in advance of calls or instalments
is treated for the foregoing purposes as paid up on the
share. A resolution put to the vote of a meeting shall
be decided by way of a poll save that in the case of
a physical meeting, the chairman of the meeting may
in good faith, allow a resolution which relates purely
to a procedural or administrative matter to be voted
on by a show of hands in which case every Member
present in person (or being a corporation, is present
by a duly authorized representative), or by proxy(ies)
shall have one vote provided that where more than one
proxy is appointed by a Member which is a clearing
house (or its nominee(s)), each such proxy shall have
one vote on a show of hands. For purposes of this
Bye-law, procedural and administrative matters are
those that (i) are not on the agenda of the general
meeting or in any supplementary circular that may
be issued by the Company to its Members; and (ii)
relate to the chairman’s duties to maintain the orderly
conduct of the meeting and/or allow the business of
the meeting to be properly and effectively dealt with,
whilst allowing all Members a reasonable opportunity
to express their views. Votes may be cast by such
means, electronic or otherwise, as the Directors or the
chairman of the meeting may determine. All questions
submitted to a meeting shall be decided by a simple

majority of votes except where a greater majority is

required by these Bye-laws or by the Act.

76

The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney
duly authorised in writing or, if the appointor is a
corporation, either under its seal or under the hand
of an officer, attorney or other person authorised to
sign the same. In the case of an instrument of proxy
purporting to be signed on behalf of a corporation
by an officer thereof it shall be assumed, unless the
contrary appears, that such officer was duly authorised
to sign such instrument of proxy on behalf of the
corporation without further evidence of the fact.

The instrument appointing a proxy shall be in writing
and signed by under—the—hand—of the appointor or
of his attorney duly authorised in writing or, if the
appointor is a corporation, either under its seal or
signed by under—the—hand—of—an officer, attorney or
other person authorised to sign the same. In the case
of an instrument of proxy purporting to be signed on
behalf of a corporation by an officer thereof it shall be
assumed, unless the contrary appears, that such officer
was duly authorised to sign such instrument of proxy
on behalf of the corporation without further evidence
of the fact.




149

Subject to Section 88 of the Act and Bye-law 150, a
printed copy of the Directors’ report, accompanied
by the balance sheet and profit and loss account,
including every document required by law to be
annexed thereto, made up to the end of the applicable
financial year and containing a summary of the assets
and liabilities of the Company under convenient heads
and a statement of income and expenditure, together
with a copy of the Auditors’ report, shall be sent to
each person entitled thereto at least twenty-one (21)
days before the date of the general meeting and at the
same time as the notice of annual general meeting
and laid before the Company at the annual general
meeting in accordance with the requirements of the
Act provided that this Bye-law shall not require a copy
of those documents to be sent to any person whose
address the Company is not aware of or to more than
one of the joint holders of any shares or debentures.

Subject to Section 88 of the Act and Bye-law 150, a
printed—copy of the Directors’ report, accompanied
by the balance sheet and profit and loss account,
including every document required by law to be
annexed thereto, made up to the end of the applicable
financial year and containing a summary of the assets
and liabilities of the Company under convenient heads
and a statement of income and expenditure, together
with a copy of the Auditors’ report, shall be sent to
each person entitled thereto at least twenty one (21)
days before the date of the general meeting and at the
same time as the notice of annual general meeting
and laid before the Company at the annual general
meeting in accordance with the requirements of the
Act provided that this Bye law shall not require a copy
of those documents to be sent to any person whose
address the Company is not aware of or to more than
one of the joint holders of any shares or debentures.

150

To the extent permitted by and subject to due
compliance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing
Rules, and to obtaining all necessary consents, if any,
required thereunder, the requirements of Bye-law 149
shall be deemed satisfied in relation to any person by
sending to the person in any manner not prohibited
by the Statutes, summarised financial statements
derived from the Company’s annual accounts and
the directors” report which shall be in the form and
containing the information required by applicable
laws and regulations, provided that any person who is
otherwise entitled to the annual financial statements
of the Company and the directors’ report thereon
may, if he so requires by notice in writing served
on the Company, demand that the Company sends to
him, in addition to summarised financial statements,
a complete printed copy of the Company’s annual
financial statement and the directors’ report thereon.

To the extent permitted by and subject to due
compliance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing
Rules, and to obtaining all necessary consents, if any,
required thereunder, the requirements of Bye-law 149
shall be deemed satisfied in relation to any person by
sending to the person in any manner not prohibited
by the Statutes, summarised financial statements
derived from the Company’s annual accounts and
the directors’ report which shall be in the form and
containing the information required by applicable
laws and regulations, provided that any person who is
otherwise entitled to the annual financial statements
of the Company and the directors’ report thereon
may, if he so requires by notice in writing served
on the Company, demand that the Company sends to
him, in addition to summarised financial statements,
a complete printed—copy of the Company’s annual
financial statement and the directors’ report thereon.

158(1)(e)

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under Bye-
law 158(5), subject to the Company complying with
the Statutes and any other applicable laws, rules and
regulations from time to time in force with regard
to any requirements for the obtaining of consent (or
deemed consent) from such person;

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under Bye-
law 158(5), subject to the Company complying with
the Statutes and any other applicable laws, rules and
regulations from time to time in force with regard
to any requirements for the obtaining of consent
(including implied or deemed consent) from such

person;




158(1)(f)

by publishing it on the Company’s website or the
website of the Designated Stock Exchange subject
to the Company complying with the Statutes and any
other applicable laws, rules and regulations from time
to time in force with regard to any requirements for
the obtaining of consent (or deemed consent) from
such person and/or for giving notification to any such
person that the notice, document or publication is
available on the Company’s computer network website
(a “notice of availability”); or

by publishing it on the Company’s website or the
website of the Designated Stock Exchange subject
to the Company complying with the Statutes and any
other applicable laws, rules and regulations from
time to time in force with regard to any requirements
for the obtaining of consent (including implied or

deemed consent) from such person and/or for giving
notification to any such person stating that the
notice, document or publication is available on the

Company’s eemputer—network—website or the website

of the Designated Stock Exchange (a “notice of

availability”); or

159(b)

if sent by electronic communication, shall be deemed
to be given on the day on which it is transmitted from
the server of the Company or its agent. A Notice
placed on the Company’s website or the website of the
Designated Stock Exchange is deemed given by the
Company to a Member on the day following that on
which a notice of availability is deemed served on the
Member;

if sent by electronic communication, shall be deemed
to be given on the day on which it is transmitted from
the server of the Company or its agent—A—Notiee

159(c)

if published on the Company’s website, shall be
deemed to have been served on the day on which the
notice, document or publication first so appears on
the Company’s website to which the relevant person
may have access or the day on which the notice of
availability is deemed to have been served or delivered
to such person under these Bye-laws, whichever is
later;

if published on the Company’s website or the website
of the Designated Stock Exchange, shall be deemed

to have been served on the day on which the notice,
document or publication first so appears on the
Company’s website or the website of the Designated

Stock Exchange to which the relevant person may have
access or the day on which the notice of availability
is deemed to have been served or delivered to such
person under these Bye-laws, whichever is later,
unless the Listing Rules specify a different date;

160(1)

Any Notice or other document delivered or sent by
post to or left at the registered address of any Member
in pursuance of these Bye-laws shall, notwithstanding
that such Member is then dead or bankrupt or that
any other event has occurred, and whether or not the
Company has notice of the death or bankruptcy or
other event, be deemed to have been duly served or
delivered in respect of any share registered in the
name of such Member as sole or joint holder unless
his name shall, at the time of the service or delivery of
the Notice or document, have been removed from the
Register as the holder of the share, and such service or
delivery shall for all purposes be deemed a sufficient
service or delivery of such Notice or document on all
persons interested (whether jointly with or as claiming
through or under him) in the share.

Any Notice or other document delivered or sent to by
post-to-orteft-at-theregistered-address-of-any Member
in pursuance of these Bye laws shall, notwithstanding
that such Member is then dead or bankrupt or that
any other event has occurred, and whether or not the
Company has notice of the death or bankruptcy or
other event, be deemed to have been duly served or
delivered in respect of any share registered in the
name of such Member as sole or joint holder unless
his name shall, at the time of the service or delivery of
the Notice or document, have been removed from the
Register as the holder of the share, and such service or
delivery shall for all purposes be deemed a sufficient
service or delivery of such Notice or document on all
persons interested (whether jointly with or as claiming
through or under him) in the share.




160(2)

A Notice may be given by the Company to the person
entitled to a share in consequence of the death, mental
disorder or bankruptcy of a Member by sending it
through the post in a prepaid letter, envelope or
wrapper addressed to him by name, or by the title
of representative of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if
any, supplied for the purpose by the person claiming
to be so entitled, or (until such an address has been so
supplied) by giving the Notice in any manner in which
the same might have been given if the death, mental
disorder or bankruptcy had not occurred.

A Notice may be given by the Company to the person
entitled to a share in consequence of the death, mental
disorder or bankruptcy of a Member by sending it
] bt . 'I] : ]
wrappet—such Notice addressed to him by name, or
by the title of representative of the deceased, or
trustee of the bankrupt, or by any like description, at
the address, if any, supplied for the purpose by the
person claiming to be so entitled, or (until such an
address has been so supplied) by giving the Notice in
any manner in which the same might have been given
if the death, mental disorder or bankruptcy had not
occurred.

161

For the purposes of these Bye-laws, a facsimile or
electronic transmission message purporting to come
from a holder of shares or, as the case may be, a
Director or alternate Director, or, in the case of a
corporation which is a holder of shares from a director
or the secretary thereof or a duly appointed attorney
or duly authorised representative thereof for it and on
its behalf, shall in the absence of express evidence to
the contrary available to the person relying thereon
at the relevant time be deemed to be a document
or instrument in writing signed by such holder or
Director or alternate Director in the terms in which it
is received.

For the purposes of these Bye laws, a facsimile or
electronic transmission message purporting to come
from a holder of shares or, as the case may be, a
Director or alternate Director, or, in the case of a
corporation which is a holder of shares from a director
or the secretary thereof or a duly appointed attorney
or duly authorised representative thereof for it and on
its behalf, shall in the absence of express evidence to
the contrary available to the person relying thereon
at the relevant time be deemed to be a document
or instrument in writing signed by such holder or
Director or alternate Director in the terms in which it
is received. The signature to any notice or document to

be given by the Company may be written, printed or in

electronic form.




