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DEFINITIONS

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

“2023 Annual Report”

“A Shares”

“AGM” or “Annual
General Meeting”

“Annual Reports for
the year of 2023~

“Articles of
Association”

“Board”

“Company”

“Directors”

“H Shares”

“Hong Kong”

The 2023 Annual Report prepared in accordance with IFRS
Accounting Standards and published by the Company on 24 April
2024 on the websites of the Stock Exchange (www.hkexnews.hk)
and the Company (www.chinatelecom-h.com)

the ordinary shares issued by the Company, with a
Renminbi-denominated par value of RMBI1.00, which are
subscribed for and paid up in Renminbi and are listed on the
Shanghai Stock Exchange

the annual general meeting of the Company to be convened on
Monday, 27 May 2024, or any adjournment thereof, the notice of
which is set out in this circular

(1) The Annual Report for the year of 2023 of China Telecom
Corporation Limited prepared in accordance with Chinese
Accounting Standard and published by the Company on 26
March 2024 on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.chinatelecom-h.com)
and (2) 2023 Annual Report

the articles of association of the Company, as amended, modified
or otherwise supplemented from time to time

the Board of Directors of the Company

China Telecom Corporation Limited (H B TG KMA RAA]), a
joint stock Ilimited company incorporated in the PRC with
limited liability on 10 September 2002, with its H Shares (Stock
Code: 728) listed on the Stock Exchange and its A Shares (Stock
Code: 601728) listed on the Shanghai Stock Exchange and whose
principal business is the provision of fundamental
telecommunications businesses including wireline, mobile
communications and satellite communications services,
value-added telecommunications businesses such as Internet
access services, information services and other related businesses

the directors of the Company

the ordinary shares issued by the Company, with a Renminbi
denominated par value of RMBI1.00, which are subscribed for
and paid up in a currency other than Renminbi and are listed on
the Stock Exchange

the Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Listing Rules”

“PRC”

“Rules of Procedures of
the Meeting of the
Board of Directors”

“Rules of Procedures of
the Meeting of the
Supervisory
Committee”

“Rules of Procedures of
the Shareholders’
General Meeting”

“Shanghai Stock
Exchange”

“Shareholders”
“Stock Exchange”
“Supervisors”

“Supervisory
Committee”

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the People’s Republic of China (excluding, for the purposes of
this circular, Hong Kong, the Macau Special Administrative
Region and Taiwan)

the Rules of Procedures of the Meeting of the Board of Directors
of China Telecom Corporation Limited (B &5 B A B2 A
#HHEZHRFHHAD) (as amended from time to time)

the Rules of Procedures of the Meeting of the Supervisory
Committee of China Telecom Corporation Limited ({9 [ &5 i%
WAERAFEFEGHF D) (as amended from time to time)

the Rules of Procedures of the Shareholders’ General Meeting of
China Telecom Corporation Limited (B &5 B A FRA 7 ik
ARG HFHAD) (as amended from time to time)

Shanghai Stock Exchange

the shareholders of the Company
The Stock Exchange of Hong Kong Limited
the supervisors of the Company

the supervisory committee of the Company
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1. INTRODUCTION

The purpose of this circular is to provide you with information regarding certain
resolutions to be proposed at the AGM and to set out the notice of AGM.

2. MATTERS TO BE DEALT WITH AT THE AGM

At the AGM, ordinary resolutions will be proposed to approve the following proposals:

(1)

(2)
3)
4
(%)

(6)

(7)

®)

the financial reports of the Company for the year of 2023 audited by
PricewaterhouseCoopers Zhong Tian LLP and PricewaterhouseCoopers;

the Annual Reports for the year of 2023;
the report of the Board for the year of 2023;
the report of the Supervisory Committee for the year of 2023;

the profit distribution and dividend declaration plan of the Company for the year
of 2023;

the authorisation to the Board to decide on the interim profit distribution plan of
the Company for year 2024;

the re-appointment of PricewaterhouseCoopers and PricewaterhouseCoopers
Zhong Tian LLP as the external auditors of the Company for the year ending
31 December 2024, and the authorisation to the Board to fix the remuneration of
the auditors; and

proposed purchase of liabilities insurance for the Company, its Directors,
Supervisors and senior management.

At the AGM, special resolutions will be proposed to approve the following proposals:

)

proposed amendments to the Articles of Association;

(10) proposed amendments to the Rules of Procedures of the Shareholders” General

Meeting;

(11) proposed amendments to the Rules of Procedures of the Meeting of the Board of

Directors; and

(12) proposed amendments to the Rules of Procedures of the Meeting of the

Supervisory Committee.
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In addition, Shareholders will be presented with the 2023 Independent Non-Executive
Directors’ work report at the AGM. Such report, which is available on the websites of the
Stock Exchange (www.hkexnews.hk) and the Company (www.chinatelecom-h.com), is not
subject to Shareholders’ resolution.

Financial Reports for the Year of 2023

An ordinary resolution will be proposed at the AGM to consider and approve the
financial reports of the Company for the year of 2023 audited by PricewaterhouseCoopers
Zhong Tian LLP and PricewaterhouseCoopers. Such audited financial reports (including
financial statements prepared in accordance with IFRS Accounting Standards and the
Chinese Accounting Standard) are set out in the Annual Reports for the year of 2023 which
are available on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.chinatelecom-h.com).

Annual Reports for the Year of 2023

An ordinary resolution will be proposed at the AGM to consider and approve the
Annual Reports for the year of 2023 which are available on the websites of the Stock
Exchange (www.hkexnews.hk) and the Company (www.chinatelecom-h.com).

Report of the Board for the Year of 2023

An ordinary resolution will be proposed at the AGM to consider and approve the
report of the Board for the year of 2023. The full text of the report of the Board is set out in
the “Management’s Discussion and Analysis (Report of the Directors)” in the 2023 Annual
Report.

Report of the Supervisory Committee for the Year of 2023

An ordinary resolution will be proposed at the AGM to consider and approve the
report of the Supervisory Committee for the year of 2023. The full text of the report of the
Supervisory Committee is set out in Appendix I of this circular.

Profit Distribution and Dividend Declaration Plan for the Year of 2023

An ordinary resolution will be proposed at the AGM to consider and approve the
profit distribution and dividend declaration plan of the Company for the year of 2023.
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The Board of Directors proposes a final dividend of RMB0.090 per share (pre-tax) in
an aggregate amount of approximately RMB&,236 million calculated based on
91,507,138,699 shares, being the total number of issued share capital of the Company as
at the end of 2023. Together with the 2023 interim dividend of RMB0.1432 per share
(pre-tax) which has been distributed, the full year dividend of the year 2023 amounts to
RMBO0.2332 per share (pre-tax) in an aggregate amount of approximately RMB21,339
million which represents over 70% of the profit attributable to equity holders of the
Company for the year 2023. In case of any change in the total number of issued share
capital of the Company before the record date for the implementation of the dividend
distribution, the total distribution amount will remain unchanged, and the distribution
amount per share will be adjusted accordingly.

Authorisation to the Board to Decide on the Interim Profit Distribution Plan for Year
2024

An ordinary resolution will be proposed at the AGM to consider and approve the
authorisation to the Board to decide on the interim profit distribution plan of the Company
for year 2024.

Re-appointment of External Auditors

An ordinary resolution will be proposed at the AGM to consider and approve the
re-appointment of PricewaterhouseCoopers and PricewaterhouseCoopers Zhong Tian LLP
as the external auditors of the Company for the year ending 31 December 2024, and the
authorisation to the Board to fix the remuneration of the auditors.

Proposed Purchase of Liabilities Insurance for the Company, its Directors, Supervisors
and Senior Management

The Board has proposed to purchase liabilities insurance for the Company, its
Directors, Supervisors, senior management and employees with a coverage of no more than
RMBO0.15 billion (for the insurance in relation to A Shares and H Shares), for an insurance
period of one year (for the insurance in relation to A Shares and H Shares), subject to
renewal or reinsurance thereafter.

It is proposed at the AGM to authorise the purchase of liabilities insurance as
described above, and to authorise the Board, and agree that the Board may authorise the
management of the Company and relevant persons to deal with matters relating to the
purchase of liabilities insurance (including but not limited to determining insured persons,
insurance company, insurance amount, insurance premium and other insurance terms;
selecting and engaging insurance brokers or other intermediaries; signing relevant legal
documents and dealing with other matters relating to the purchase of liabilities insurance;
and dealing with matters relating to renewal or reinsurance upon or prior to the expiry of
the liabilities insurance contract) within the scope set out above without the need for
convening another Board meeting to review the relevant authorisation matters.
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Proposed Amendments to the Articles of Association

In light of the repeal of the Special Regulations on the Overseas Offering and Listing of
Shares by Joint Stock Limited Companies and the Mandatory Provisions for Companies
Listing Overseas, the consequential and other recent amendments to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited, regulatory
requirements published by China Securities Regulatory Commission and Shanghai Stock
Exchange such as the Measures for the Administration of Independent Directors of Listed
Companies, the Rules Governing the Listing of Stocks on the Shanghai Stock Exchange
(Revised in August 2023), the Guidelines for the Articles of Association of Listed
Companies, etc. and the actual conditions of the Company, the Board proposes to make
corresponding amendments to the Articles of Association. In addition, in light of the actual
operational needs of the Company, the Board proposes to amend the relevant provisions of
the Articles of Association regarding the scope of business.

Details of the proposed amendments to the Articles of Association are set out in the
Appendix II to this circular.

The proposed amendments to the Articles of Association are subject to approval of the
Shareholders by way of a special resolution at the AGM.

Proposed Amendments to the Rules of Procedures of the Shareholders’ General Meeting,
the Rules of Procedures of the Meeting of the Board of Directors and the Rules of
Procedures of the Meeting of the Supervisory Committee

The Board proposes to make corresponding amendments to the Rules of Procedures of
the Shareholders’ General Meeting and the Rules of Procedures of the Meeting of the Board
of Directors respectively, so as to align with the relevant proposed amendments to the
Articles of Association.

The Supervisory Committee proposes to make corresponding amendments to the Rules
of Procedures of the Meeting of the Supervisory Committee, so as to align with the relevant
proposed amendments to the Articles of Association. Details of the proposed amendments
to the Rules of Procedures of the Shareholders’ General Meeting, the Rules of Procedures
of the Meeting of the Board of Directors and the Rules of Procedures of the Meeting of the
Supervisory Committee are set out in the Appendices III, IV and V to this circular
respectively.

The proposed amendments to the Rules of Procedures of the Sharecholders” General
Meeting, the Rules of Procedures of the Meeting of the Board of Directors and the Rules of
Procedures of the Meeting of the Supervisory Committee are subject to approval of the
Shareholders by way of special resolutions at the AGM.

3. RECOMMENDATION

The Board considers that all resolutions proposed at the AGM are in the interests of
the Company and the Shareholders as a whole. Accordingly, the Board recommends that all
Shareholders vote in favour of the resolutions to be proposed at the AGM.
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4. AGM

A notice convening the AGM is set out on pages 174 to 176 of this circular. The
relevant form of proxy is enclosed. Whether or not Shareholders are able to attend the
AGM, they are requested to complete and return the enclosed form of proxy to
Computershare Hong Kong Investor Services Limited, the Company’s H share registrar
(for holders of H Shares) as soon as practicable and in any event by not later than 24 hours
before the time designated for holding the AGM or any adjournment thereof.
Computershare Hong Kong Investor Services Limited is located at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Completion and return of the form
of proxy will not preclude Shareholders from attending and voting in person at the AGM
should they so wish.

By Order of the Board
China Telecom Corporation Limited
Ke Ruiwen
Chairman and Chief Executive Officer



APPENDIX I REPORT OF THE SUPERVISORY COMMITTEE
FOR THE YEAR OF 2023

REPORT OF THE SUPERVISORY COMMITTEE FOR THE YEAR OF 2023

During the reporting period, all members of the Supervisory Committee acted in
accordance with the Company Law of the People’s Republic of China (the “Company
Law”), the Rules Governing the Listing of Stocks on the Shanghai Stock Exchange and the
Articles of Association of the Company, followed the principles of integrity and diligently
carried out their supervisory function to safeguard the interests of the Shareholders, the
Company and the employees.

I. THE WORK OF THE SUPERVISORY COMMITTEE

During the reporting period, the Supervisory Committee held seven meetings. Prior to
convening the meetings, the Company was in strict compliance with the requirements of
relevant laws and regulations, and the meeting materials were sent to the members of the
Supervisory Committee within the prescribed time limit. The procedures for convening the
meetings of the Supervisory Committee and the quorum of the meetings of the Supervisory
Committee were in compliance with the relevant requirements of the Company Law and the
Articles of Association. The details are set out as follows:

At the seventeenth meeting of the seventh session of the Supervisory Committee held
on 21 March 2023, the Supervisory Committee reviewed and approved the proposal on the
financial reports of the Company for the year of 2022 prepared in accordance with
International Financial Reporting Standards and Chinese Accounting Standard, the
proposal on the profit distribution and dividend declaration plan of the Company for the
year of 2022, the proposal on the special report on the deposit and actual use of the
proceeds raised of the Company for the year of 2022, the proposal on the budget of the
Company for the year of 2023, the proposal on the internal control evaluation report of the
Company for the year of 2022, the proposal on the annual report of the Company for the
year of 2022 and the report of the Supervisory Committee for the year of 2022.

At the eighteenth meeting of the seventh session of the Supervisory Committee held on
20 April 2023, the Supervisory Committee reviewed and approved the proposal on the 2023
First Quarterly Report.

At the nineteenth meeting of the seventh session of the Supervisory Committee held on
8 May 2023, the Supervisory Committee reviewed and approved the proposal on the change
of term of the Supervisory Committee and the election of Supervisors of the eighth session
of the Supervisory Committee.

At the first meeting of the eighth session of the Supervisory Committee held on 23 May
2023, the Supervisory Committee reviewed and approved the proposal on the election of the
Chairlady of the eighth session of the Supervisory Committee.
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At the second meeting of the eighth session of the Supervisory Committee held on 7
August 2023, the Supervisory Committee reviewed and approved the proposal on the
interim report of the Company for the year of 2023, the proposal on the interim profit
distribution and dividend declaration plan of the Company for the year of 2023 and the
proposal on the special half-yearly report on the deposit and actual use of the proceeds
raised of the Company for the year of 2023.

At the third meeting of the eighth session of the Supervisory Committee held on 20
October 2023, the Supervisory Committee reviewed and approved the proposal on the 2023
Third Quarterly Report and the proposal on the revision of annual caps for the years of
2023-2024 for continuing connected transactions.

At the fourth meeting of the eighth session of the Supervisory Committee held on 15
December 2023, the Supervisory Committee reviewed and approved the proposal on
expected annual caps for the year of 2024 in respect of related party transactions with China
Tower Corporation Limited.

During the reporting period, the Supervisory Committee diligently carried out their
supervisory function to safeguard the interests of the Company and the Sharcholders.
Through attending the Board meetings and shareholders’ meetings of the Company during
the year, communicating with the management and discussing with auditors of the
Company, reviewing the operation and management information provided by the Company
on a regular basis and verifying the financial reports of the Company, the Supervisory
Committee was able to understand and grasp the Company’s operation and management,
internal control risks, financial conditions, investment conditions and business operations
in a timely manner, and supervise the legality and compliance of the Company’s major
decisions, decision-making procedures and the performance of duties by directors and
senior management. The Supervisory Committee believe that during the reporting period,
all members of the Board and the senior management have complied with rules and
regulations, upheld the principles of diligence and responsibilities, acted in good faith in the
best interests of the Shareholders, fully performed their duties in accordance with the
Articles of Association of the Company, diligently implemented the resolutions of
shareholders’” meetings and the Board meetings, and strictly complied with the relevant
regulations governing listed companies. The Supervisory Committee is not aware of any
behaviours that breached the laws, regulations and the Articles of Association of the
Company, or damaged the interests of the Shareholders.

— 10 —
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FOR THE YEAR OF 2023

II.

THE OPINION ON THE RELEVANT MATTERS DURING THE REPORTING
PERIOD

1. The opinion of the Supervisory Committee on the compliance of the operation of the
Company with laws and regulations

The Supervisory Committee monitored the convening procedures and resolutions
of the meetings of the Board, the implementation by the Board of the resolutions
approved at the sharcholders’ meetings, the performance of duties by the Company’s
senior management, and the Company’s management policies pursuant to the relevant
laws and regulations of PRC. The Supervisory Committee is of the view that the
Directors and the senior management, in performing their duties, strictly complied
with the relevant rules and regulations, safeguarded the legitimate rights and interests
of the Company and the Shareholders as a whole, especially those of the minority
Shareholders, actively promoted the regulated operation of the Company, enhanced
the level of corporate governance of the Company, followed lawful procedures in their
decision-making, and implemented resolutions approved at the shareholders’ meetings.
The Supervisory Committee is not aware of any behaviours of the Directors or the
senior management which violated the laws, regulations, the Articles of Association of
the Company or were detrimental to the interests of the Company.

2. The opinion of the Supervisory Committee on the financial implementations of the
Company

Through the supervision and inspection of the Company’s financial policies and
financial conditions, the Supervisory Committee has carefully reviewed the quarterly,
half-year and annual financial reports and other information submitted by the Board,
and is of the opinion that the contents of the reports truly, accurately and
comprehensively reflect the Company’s financial condition and operating results.

3. The opinion of the Supervisory Committee on the routine related party transactions

The Supervisory Committee has reviewed the routine related party transactions
and is of the view that the routine related party transactions are necessary for the
actual operation of the Company and will not affect the Company’s ability to continue
as a going concern and the independence of the Company, and will not prejudice the
interests of the shareholders of the Company. The review procedures were legal and
effective and in compliance with the relevant laws and regulations and the Articles of
Association.

—11 =
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FOR THE YEAR OF 2023

II1.

4. Internal control

The Supervisory Committee has reviewed the establishment and operation of the
internal control system of the Company, and is of the view that the Company has
established a relatively sound internal control system in accordance with the relevant
national laws and regulations and in conjunction with the actual situation of the
Company’s business operations. The internal control system of the Company is
complete, reasonable and effective, and it is capable of providing assurance on the
healthy operation of the various businesses of the Company and the control of the
operational risks of the Company.

5. Verification of the use of proceeds

The Supervisory Committee has reviewed the deposit and use of the proceeds, and
is of the view that the deposit and actual use of the proceeds by the Company comply
with the requirements of the relevant laws and regulations and are in line with the plan
for the use of the proceeds. There is no disguised change in the investment direction of
the proceeds and damage to the interests of the Shareholders.

WORK PLAN OF THE SUPERVISORY COMMITTEE FOR THE YEAR OF 2024

In 2024, the Supervisory Committee will continue to strictly adhere to the relevant

national laws and regulations, relevant policies and the Articles of Association of the
Company, assume its responsibility to protect the interests of the Sharcholders and the
Company, and focus on monitoring the implementation of the commitments made by the
Company to its shareholders and strictly perform its supervisory functions. The
Supervisory Committee will continue to strengthen its own construction, faithfully
perform its duties and enhance its supervision and inspection to further promote the
Company’s operation in accordance with the laws, standardised operation and sustainable
development.

— 12 —
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

Article 1

This Articles of Association (the “Articles of
Association”) is formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
Securities Law of the People’s Republic of
China, Guidelines for the Articles of
Association of Listed Companies, the State
Council’s Special Regulations Regarding the
Issue of Shares Overseas and the Listing of
Shares Overseas by Companies Limited by
Shares  (the  “Special = Regulations”),
Mandatory Provisions for Articles of
Association of Companies to be Listed
Overseas, the Rules Governing the Listing
of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”)
and other laws, administrative regulations
and  regulatory rules of  relevant
governmental regulatory
safeguard the legitimate rights and interests

authorities to

of China Telecom Corporation Limited (the
“Company”), its shareholders and creditors,
and to regulate the organisation and
activities of the Company.

This Articles of Association (the “Articles of
Association”) is formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
Securities Law of the People’s Republic of
China (the “Securities Law”), Guidelines for
the Articles of Association of Listed
Companies, the—State—Couneil’s—Speeial
Resulati R " he 1 £ sy

o I the Listi £ S o

} c . Limited—bv_ S (el

3 - 3 »
9

Companies—to-be Listed-Overseas—the Rules
Governing the Listing of Stocks on the
Shanghai Stock Exchange (the “SSE Listing
Rules”), the Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”) and
other laws, administrative regulations and
regulatory rules of relevant governmental
regulatory authorities to safeguard the
legitimate rights and interests of China
Telecom Corporation Limited (the
“Company”), its shareholders and
creditors, and to regulate the organisation
and activities of the Company.

Article 2

The Company is a joint stock limited
company established in accordance with
the Company Law, the Special Regulations
and other relevant laws and regulations of
the State.

The Company was established by way of
promotion with the approval of the State
Economic and Trade Commission of the
People’s Republic of China, as evidenced by
approval document Guo Jing Mao Qi Gai
[2002] no. 656. It is registered with and has
obtained a business licence from the State
Administration for Industry & Commerce of
the People’s Republic of China on 10
September 2002. The Company’s unified
social credit code is: 9111000071093019X7.

The promoter of the Company is: China
Telecommunications Corporation (currently
known as China Telecommunications
Corporation).

The Company is a joint stock limited
company established in accordance with
the Company Law;—the-Speeial Regulations
and other relevant laws and regulations of
the State.

The Company was established by way of
promotion with the approval of the State
Economic and Trade Commission of the
People’s Republic of China, as evidenced by
approval document Guo Jing Mao Qi Gai
[2002] no. 656. It is registered with and has
obtained a business licence from the State
Administration for Industry & Commerce of
the People’s Republic of China on 10
September 2002. The Company’s unified
social credit code is: 9111000071093019X7.

The promoter of the Company is: China
Telecommunications Corporation (currently
known as China Telecommunications
Corporation).

— 13 —
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

from the date of approval of the
shareholders’ general meeting. After these
Articles of Association come into effect, the
original articles of association shall be
superseded by these Articles of Association.

Article 4 The Company’s address 31 Jinrong Street The Company’s address 31 Jinrong Street
Xicheng District Xicheng District
Beijing Beijing
China China
Postal code 100033 Postal code : 100033
Telephone number 5850-1800 Telephone-number s A850-1800
Facsimile number 6601-0728 Faesimile-number ¢ 66010728
Article 7 The Articles of Association shall take effect | The Articles of Association shall take effect

from the date of approval of the
shareholders’ general meeting. After the
Articles of Association come into effect,
the original articles of association shall be
superseded by the Articles of Association.

Article 14

The Company’s scope of business shall be
consistent with and subject to the scope of
business approved by the authority
responsible for the registration of the

Company.

Basic telecommunications businesses
include:

Engage in second generation 800MHz
CDMA digital cellular mobile

communications business, third generation
CDMA2000  digital  cellular  mobile
communications business, the LTE/4G
digital cellular mobile communications
business (TD-LTE/LTE FDD), fifth
generation digital cellular mobile
communications business, satellite mobile
business, fixed

business, satellite
transponders rental and sales business in
the People’s Republic of China.

communications satellite

communications

The Company’s scope of business shall be
consistent with and subject to the scope of

business approved by the authority
responsible for the registration of the
Company.

Basic telecommunications businesses
include:

Engage in second generation 800MHz
CDMA digital cellular mobile

communications business, third generation
CDMA2000  digital  cellular  mobile
communications business, the LTE/4G
digital cellular mobile communications
business (TD-LTE/LTE FDD), fifth
generation digital cellular mobile
communications business, satellite mobile
business, fixed

business, satellite

communications satellite
communications
transponders rental and sales business in

the People’s Republic of China.
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

fixed communications

wireless ring

Engage in local
business (including local
circuit business), domestic fixed
long-distance = communications business,
international fixed long-distance
communications business, Internet
international data transmission business,
international data communications
business, public telegraph and subscriber
telegraph business, 26GHz wireless access
facilities services business, and domestic
communications facilities services business
in the 21 provinces, municipalities and
autonomous regions of Beijing, Shanghai,
Jiangsu, Zhejiang, Anhui, Fujian, Jiangxi,
Hubei, Hunan, Guangdong, Guangxi,
Hainan, Chongqing, Sichuan, Guizhou,
Yunnan, Shaanxi, Gansu, Qinghai, Ningxia
and Xinjiang.

Engage in 3.5GHz wireless access facilities
services business in Nanjing, Hefei,
Kunming, Hubei, Hunan, Hainan, Sichuan,
Guizhou and Gansu.

Value-added telecommunications businesses
include:

Engage in domestic fixed data transmission
business, Customer Premises Network
(CPN) business, network hosting business,
domestic Internet virtual private network
business, Internet access services business,
online data processing and transaction
processing business, storage and
forwarding business, domestic call centre
business, information services business
(excluding mobile information services and
Internet information services) and wireless
data transmission business in Beijing,
Shanghai, Jiangsu, Zhejiang, Anhui,
Fujian, Jiangxi, Hubei, Hunan,
Guangdong, Guangxi, Hainan, Chongqing,
Sichuan, Guizhou, Yunnan, Shaanxi,
Gansu, Qinghai, Ningxia and Xinjiang;
engage in domestic Very Small Aperture
Terminal communications business, Internet
data centre business, domestic multi-party
communications services, content
distribution network business, information
services business (limited to mobile
information services) in the People’s
Republic of China; engage in information
services business (limited to Internet
information services).

fixed communications
business (including local wireless ring
circuit business), domestic fixed
long-distance communications business,
international fixed long-distance
communications business, Internet
international data transmission business,
international data communications
business, public telegraph and subscriber
telegraph business, 26GHz wireless access
facilities services business, and domestic
communications facilities services business
in the 21 provinces, municipalities and
autonomous regions of Beijing, Shanghai,
Jiangsu, Zhejiang, Anhui, Fujian, Jiangxi,
Hubei, Hunan, Guangdong, Guangxi,
Hainan, Chongqing, Sichuan, Guizhou,
Yunnan, Shaanxi, Gansu, Qinghai, Ningxia
and Xinjiang.

Engage in local

Engage in 3.5GHz wireless access facilities
services business in Nanjing, Hefei,
Kunming, Hubei, Hunan, Hainan, Sichuan,
Guizhou and Gansu.

Value-added telecommunications businesses
include:

Engage in domestic fixed data transmission
business, Customer Premises Network
(CPN) business, network hosting business,
domestic Internet virtual private network
business, Internet access services business,
online data processing and transaction
processing business, storage and
forwarding business, domestic call centre
business, information services business
(excluding mobile information services and
Internet information services) and wireless
data transmission business in Beijing,

Shanghai, Jiangsu, Zhejiang, Anhui,
Fujian, Jiangxi, Hubei, Hunan,
Guangdong, Guangxi, Hainan, Chongqing,
Sichuan, Guizhou, Yunnan, Shaanxi,

Gansu, Qinghai, Ningxia and Xinjiang;
engage in domestic Very Small Aperture
Terminal communications business, Internet
data centre business, domestic multi-party
communications services, content
distribution network business, information
services business (limited to mobile
information services) in the People’s
Republic of China; engage in information
services business (limited to Internet
information services), Internet domain name
resolution service business.
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

IPTV transmission services: provide signal
transmission and the relevant technical
support between the IPTV integrated
broadcast and control platforms and TV
user terminals; the transmission network is
built upon the fixed telecommunications
network (including the Internet) to set up
networks which are exclusive for the
transmission of IPTV signals; the IPTV
transmission services are conducted in
defined territories.

Internet mapping services.
General businesses include:

Engage in system integration, technology
development, technical services, technology
consulting, information consulting, the
manufacture, sale, installation, design and
construction of equipment, computer
hardware and software in connection with

communications and information
businesses; leasing of properties, leasing of
communications facilities; design,
construction and repair of  safety
technologies and security systems;

advertising.

IPTV transmission services: provide signal
transmission and the relevant technical
support between the IPTV integrated
broadcast and control platforms and TV
user terminals; the transmission network is
built upon the fixed telecommunications
network (including the Internet) to set up
networks which are exclusive for the
transmission of IPTV signals; the IPTV
transmission services are conducted in
defined territories.

Internet mapping services.
General businesses include:

Engage in system integration, technology
development, technical services, technology
consulting, information consulting, the
manufacture, sale, installation, design and
construction of equipment, computer
hardware and software in connection with

communications and information
businesses; leasing of properties, leasing of
communications facilities; design,
construction and  repair of  safety
technologies and security systems;

advertising.
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

Article 18

Subject to the approval of the securities
authority of the State Council, the Company
may issue shares to Domestic Investors and
Foreign Investors. Shares of the Company
shall be issued in accordance with the
principles of openness, fairness and
impartiality. Shares of the same class shall
rank pari passu with each other. For same
class of shares issued in the same tranche,
each share shall be issued under the same
conditions and at the same price. For the
shares subscribed by any entity or
individual, the price payable for each of
such shares shall be the same.

“Foreign Investors” referred to in the
previous paragraph mean those investors
who subscribe for the shares issued by the
Company and who are located in foreign
countries and in the regions of Hong Kong,
Macau and Taiwan. “Domestic Investors”
mean those investors who subscribe for the
shares issued by the Company within the
territory of the PRC who are located outside
of the jurisdictions mentioned above.

Subi \ L of o
authority—of —the —State—Couneily—tThe
Company may issue shares to Domestic
Investors and Foreign Investors according
to laws. Shares of the Company shall be
issued in accordance with the principles of
openness, fairness and impartiality. Shares
of the same class shall rank pari passu with
each other. For same class of shares issued
in the same tranche, each share shall be
issued under the same conditions and at the
same price. For the shares subscribed by any
entity or individual, the price payable for
each of such shares shall be the same.

“Foreign Investors” referred to in the
previous paragraph mean those investors
who subscribe for the shares issued by the
Company and who are located in foreign
countries and in the regions of Hong Kong,
Macau and Taiwan. “Domestic Investors”
mean those investors who subscribe for the
shares issued by the Company within the
territory of the PRC who are located outside
of the jurisdictions mentioned above.

Article 23

The Company’s board of directors may take
all necessary action for the issuance of
Overseas-Listed Foreign-Invested Shares
and Domestic Shares separately after
proposals for issuance of the same have
been approved by the securities authority of

the State Council.

The Company may implement its proposal
to separately issue Overseas-Listed
Foreign-Invested Shares and Domestic
Shares  pursuant to the preceding
paragraph within fifteen (15) months from
the date of approval by the China Securities
Regulatory Commission (the “CSRC”).

(Deleted)

—17 —




APPENDIX II

COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

Article 24

Where the total number of shares stated in
the proposal for the separate issuance of
shares includes Overseas-Listed
Foreign-Invested Shares and Domestic
Shares, such shares should be fully
subscribed for at their respective offerings.
If the shares cannot be fully subscribed for
all at once due to special circumstances, the
shares may, subject to the approval of the
securities authority of the State Council, be
issued in separate Offerings.

(Deleted)

Article 26

The Company may, based on its operating
and development needs, and in accordance
with the relevant laws and regulations,

increase its registered capital in the
following  manners  upon  respective
resolutions  being adopted by the

shareholders’ general meetings:
(1) by public offering of shares;
(2) by non-public offering of shares;

(3) Dby issuing new shares to its existing
shareholders;

(4) by allotting bonus shares to its

existing shareholders;

(5) Dby capitalising its capital common
reserve;

(6) by any other means which is permitted
by law and administrative regulations
and the securities regulatory authority
of the State Council.

After the Company’s increase of share
capital by way of the issuance of new
shares has been approved in accordance
with the provisions of the Company’s
Articles of Association, the issuance
thereof should be made in accordance with
the procedures set out in the relevant State
laws and administrative regulations.

The Company may, based on its operating
and development needs, and in accordance
with the relevant laws and regulations,

increase its registered capital in the
following  manners upon  respective
resolutions  being adopted by the
shareholders’ general meetings:

(1) by publie offering of shares to

unspecified objects;

(2) by nen-publie offering of shares to
specified objects;

3) by issui ! . ‘s
sharehokdors:

(43) by allotting bonus shares to its

existing shareholders;

(54) by capitalising its capital common
reserve;

(65) by any other means which is permitted
by law and administrative regulations
and the securities regulatory authority
of the State Council.

After the Company’s increase of share
capital by way of the issuance of new
shares has been approved in accordance
with the provisions of the Company’s
Articles of Association, the issuance
thereof should be made in accordance with
the procedures set out in the relevant State
laws and administrative regulations.
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COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

procedures set out in the Company’s
Articles of Association and with the
approval of the governing
authority of the State, repurchase its issued
and outstanding shares under the following
circumstances:

relevant

(1)  reducing its capital;

(2) merging with another company that
holds shares in the Company;

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

(4) repurchasing shares upon request
raised by sharcholders who had
divergent views on approved

resolutions in connection with a

merger and division of the Company

at the general meeting;
(5) utilising shares for conversion of
corporate bonds issued by the
Company which are convertible into
shares;

(6) as necessary for maintenance of the
Company’s value and shareholders’
rights and interests.

The Company’s repurchase of its issued and
outstanding shares shall comply with the
provisions of Articles 34 to 37.

Original
Article No. Article Before Amendment Amended Article
Article 27 Except as otherwise provided for by law and | (Deleted)
administrative regulations, shares of the
Company shall be without lien and be
freely transferable.
Article 33 The Company may, in accordance with the

The Company may;—in—aeceordance—with—the
1 intheC X el
¢ L L with_t} Lot
relevant—governing—autherity—ef—the—States
} s 1 and " !
not acquire its shares except under the
following circumstances:

(1)  reducing its capital;

(2) merging with another company that
holds shares in the Company;

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

scheme;

(4) repurchasing shares upon request
raised by shareholders who had
divergent views on approved

resolutions in connection with a

merger and division of the Company

at the general meeting;
(5) utilising shares for conversion of
corporate bonds issued by the
Company which are convertible into
shares;

(6) as necessary for maintenance of the
Company’s value and shareholders’
rights and interests;

(7) other circumstances as permitted under
laws and administrative regulations.

The Company’s repurehase acquisition of its
issued and outstanding shares shall comply
with the provisions of Articles 31 to 33 of
the Articles of Association.
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under the circumstances stated in clause (1),
(2) or (4) of paragraph one of Article 33, in
one of the following ways:

(1) by making a general offer for the
repurchase of shares to all its
shareholders on a pro rata basis;

(2) by repurchasing shares through public
dealing on a stock exchange;

(3) by repurchasing shares outside of the
stock exchange by means of an
agreement.

Any repurchase of shares by the Company
under the circumstances stated in clause (3),
(5) or (6) of paragraph one of Article 33
shall be made by way of a public centralised
trading.

Original
Article No. Article Before Amendment Amended Article
Article 34 The Company may repurchase its shares | Fhe—Company—may—repurchase—its—shares

(3) by repurchasingshares—outside—of—the

The Company may acquire the shares of the
Company by way of open and centralised
trading, or by other means permitted by laws,
administrative regulations and the State
Council’s securities regulatory authority.

Any repurehase acquisition of shares by the
Company under the circumstances stated in
clause (3), (5) or (6) of paragraph one of
Article 30 shall be made by way of a public
centralised trading.
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THE ARTICLES OF ASSOCIATION

approval of the shareholders in a general
meeting (in the manner stipulated in the
Company’s Articles of Association) before it
can repurchase shares outside of the stock
exchange by means of an agreement. Any
repurchase of shares by the Company
pursuant to the provisions as stated in
clause (3), (5) or (6) of paragraph one of
Article 33 shall be subject to a board
resolution approved by two-thirds or more
of the directors attending the meeting. The
Company may, by obtaining the prior
approval of the shareholders in a general
meeting in the same manner as described
above cancel, release, vary or waive its rights
under an agreement which has been so
entered into.

An agreement for the repurchase shares
referred to in the preceding paragraph
includes (but is not limited to) an
agreement to become liable to repurchase
shares or an agreement to acquire the right
to repurchase shares.

The Company may not assign an agreement
for the repurchase of its shares or any right
contained in such an agreement.

Original
Article No. Article Before Amendment Amended Article
Article 35 The Company must obtain the prior | Fhe-Company-must-obtain-the prior-approval

exchange—by—means—of an—agreement—Any
acquisition of shares by the Company
pursuant to the provisions as stated in clause
(1) or (2) of paragraph one of Article 30 shall
be subject to a shareholders’ resolution
approved in a general meeting. Any
repurehase acquisition of shares by the
Company pursuant to the provisions as
stated in clause (3), (5) or (6) of paragraph
one of Article 30 shall be subject to a board
resolution approved by two-thirds or more
of the directors attending the meeting
pursuant to the authorisation of

shareholders. Fhe—Company—may,—by
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Original
Article No.

Article Before Amendment

Amended Article

Article 36

In the event that the repurchase of shares by
the Company in accordance with paragraph
one of Article 33 is under the circumstances
stated in clause (1), the shares shall be
cancelled within ten (10) days from the day
of repurchase; in the event that such
repurchase is under the circumstances
stated in clause (2) or (4), the shares shall
be transferred or cancelled within six (6)
months; in the event that such repurchase is
under the circumstances stated in clause (3),
(5) or (6), the total shares of the Company
held by the Company shall not exceed 10%
of the total shares of the Company in issue
and shall be transferred or cancelled within
three (3) years.

The aggregate par value of the cancelled
shares shall be deducted from the
Company’s registered share capital.

In the event that the repurehase acquisition
of shares by the Company in accordance
with paragraph one of Article 30 is under
the circumstances stated in clause (1), the
shares shall be cancelled within ten (10) days
from the day of repurehase acquisition; in the
event that such repurehase acquisition is
under the circumstances stated in clause (2)
or (4), the shares shall be transferred or
cancelled within six (6) months; in the event
that such repurehase acquisition is under the
circumstances stated in clause (3), (5) or (6),
the total shares of the Company held by the
Company shall not exceed 10% of the total
shares of the Company in issue and shall be
transferred or cancelled within three (3)
years.

The aggregate par value of the cancelled
shares shall be deducted from the
Company’s registered share capital.

Article 37

Unless the Company is in the course of
liquidation, it comply with the
following provisions in relation to the
repurchase of its issued shares:

must

(1) where the Company repurchases
shares at par value, payment shall be
made out of carrying amount of the
distributable profits of the Company
or out of proceeds of a new issue of
shares made for that purpose;

(2) where the Company repurchases
shares of the Company at a premium
to the par value of its shares payment
up to the par value may be made out
of the -carrying amount of the
distributable profits of the Company
or out of the proceeds of a new issue of
shares made for that purpose.
Payment of the portion in excess of
the par value shall be effected as
follows:

(i)  if the shares being repurchased
were issued at par value,
payment shall be made out of
the carrying amount of the
distributable profits of the
Company;

(Deleted)
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Original
Article No. Article Before Amendment Amended Article

(i1) if the shares being repurchased
were issued at a premium to
their par value, payment shall
be made out of the carrying
amount of the distributable
profits of the Company or out
of the proceeds of a new issue of
shares made for that purpose,
provided that the amount paid
out of the proceeds of the new
issue shall not exceed the
aggregate amount of premiums
received by the Company on the
issue of the shares repurchased
nor shall it exceed the book
value of the Company’s capital
common reserve fund account
(including the premiums on the
new issue of shares) at the time
of the repurchase;

(3) Funds used by the Company for the
following purposes should be paid out
of the Company’s distributable
profits:

(i) payment for the acquisition of
the right to repurchase the
Company’s own shares;

(ii)) payment for variation of any
contract for the repurchase of
the Company’s shares;

(iii) payment for the release of the
Company’s obligation(s) under
any contract for the repurchase
of its shares;

(4) after the Company’s registered capital
has been reduced by the aggregate par
value of the cancelled shares in
accordance with the relevant
provisions, the amount deducted
from the distributable profits of the
Company for payment of the par value
of shares which have been repurchased
shall be transferred to the Company’s
capital common reserve fund account.
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Original
Article No.

Article Before Amendment

Amended Article

Article 38

The Company or its subsidiaries shall not, at
any time, provide any form of financial
assistance to a person who is acquiring or
intends to acquire shares in the Company.
Such persons aforementioned shall include
those who directly or indirectly incur any
obligation as a result of the acquisition of
shares in the Company (the “Obligor”).

At no time shall the Company or its
subsidiaries provide any form of financial
assistance to the Obligor aforementioned for
the purposes of reducing or discharging the
obligations assumed by him.

This Article shall not apply to the
circumstances specified in Article 40 of this
Chapter.

The Company or its subsidiaries (including
the affiliates of the Company) shall not;—at
any—time;—provide any—ferm—ef—financial
assistance in the form of gifts, advances,
guarantees, compensation or loans, etc. to a
person who is acquiring or intends to
acquire shares in the Company.—Sueh
{ ioned—_shall_inclrde_t}
he-direet] indirecthv i blicati
e of ¢ el £l il

[ 2 »”

. fied_ elo_40-of_thi
Chapter:

Article 39

For the purposes of this Chapter, “financial
assistance” includes (without limitation) the
following:

(1 eift;

(2) guarantee (including the assumption
of liability by the guarantor or the
provision of assets by the guarantor to
secure the performance of Obligor’s
obligations), compensation (other
than compensation payable by the
Company’s due to its own default) or
release or waiver of any rights;

(3) provision of loans or entering into any
agreement under which the obligations
of the Company are to be performed
prior to the obligations of another
party, or the change in parties to, or
the assignment of rights under, such
loan or agreement;

(Deleted)
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Original
Article No. Article Before Amendment Amended Article

(4) any other form of financial assistance
given by the Company when the
Company is insolvent or has no net
assets or where its net assets would
thereby be reduced to a material
extent.

For the purposes of this Chapter,
“assumption of obligations” includes the
assumption of obligations by way of
contract or by way of arrangement
(irrespective of whether such contract or
arrangement is enforceable or not and
irrespective of whether such obligation is
to be borne solely by the Obligor or jointly
with other persons), or by any other means
which results in a change in his financial
position.

Article 40 The following actions shall not be deemed to | (Deleted)
be activities prohibited by Article 38 of this
Chapter:

(1)  the provision of financial assistance by
the Company where the financial
assistance is given in good faith in
the interests of the Company, and the
principal purpose of such provision is
not for the acquisition of shares in the
Company, or the giving of the
financial assistance is an incidental
part of certain projects of the
Company;

(2) the Ilawful distribution of the
Company’s assets by way of dividend;

(3) the allotment of bonus shares as
dividends;

(4) a reduction of registered capital, a
repurchase of shares of the Company
or a reorganisation of the share capital
structure of the Company effected in
accordance with the Company’s
Articles of Association;
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Original
Article No.

Article Before Amendment

Amended Article

(5) within its ordinary course of its
business, where the lending of money
is for the ordinary business activities
of the Company (provided that the net
assets of the Company are not thereby
reduced or that, to the extent that the
assets are thereby reduced, the
financial assistance is provided out of
distributable profits);

(6) contributions made by the Company
to employee share ownership schemes
(provided that the net assets of the
Company are not thereby reduced or
that, to the extent that the assets are
thereby  reduced, the financial
assistance is  provided out of
distributable profits).

Article 41

Share certificates of the Company shall be in
registered form.

The share certificate of the Company shall
contain following main particulars:

(1)  the name of the Company;

(2) the date of incorporation of the
Company;

(3) the class of shares, par value and
number of shares it represents;

(4)  the share certificate number;

(5) other matters required to be stated
therein by the Company Law, Special
Regulations and the stock exchange(s)
on which the Company’s shares are
listed.

Share certificates of the Company shall be in
registered form.

The share certificate of the Company shall
contain following main particulars:

(1)  the name of the Company;

(2) the date of incorporation of the
Company;

(3) the class of shares, par value and
number of shares it represents;

(4)  the share certificate number;

(5) other matters required to be stated
therein by the Company Laws—Speeial
Regulatiens and the stock exchange(s)
on which the Company’s shares are
listed.
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mutual understanding and agreements made
between the securities authority of the State
Council and overseas securities regulatory
organisations, maintain the register of
shareholders of Overseas-Listed
Foreign-Invested
appoint overseas agent(s) to manage such
register of shareholders. The original
register for holders of Overseas-Listed
Foreign-Invested Shares listed in Hong
Kong shall be maintained in Hong Kong.

Shares overseas and

A duplicate register of sharecholders for the
holders of Overseas-Listed Foreign-Invested
Shares shall be maintained at the Company’s
registered address. The appointed overseas
agent(s) shall ensure consistency between the
original and the duplicate register of
shareholders at all times.

If there is any inconsistency between the
original and the duplicate register of
shareholders for the holders of
Overseas-Listed Foreign-Invested Shares,
the original register of shareholders shall
prevail.

Original
Article No. Article Before Amendment Amended Article
Article 45 The Company may, in accordance with the | The Company may, in accordance with the

mutual understanding and agreements made
between the securities authority of the State
Council and overseas securities regulatory
organisations, maintain the register of
shareholders of Overseas-Listed
Foreign-Invested  Shares
appoint overseas agent(s) to manage such
shareholders. The original
register for holders of Overseas-Listed
Foreign-Invested Shares listed in Hong
Kong shall be maintained in Hong Kong.

overseas and

register of
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entitled to have his name (title) entered in or
removed from the register of shareholders
may apply to a court of competent
jurisdiction for rectification of the register.

Original

Article No. Article Before Amendment Amended Article

Article 46 The Company shall have a complete register | The Company shall have a complete register
of shareholders which shall comprise the | of shareholders which shall comprise the
following parts: following parts:

(1)  the part of the register of shareholders | (1) the part of the register of shareholders
which is maintained at the Company’s which is maintained at the Company’s
registered address (other than those registered address (other than those
share registers which are described in share registers which are described in
sub-paragraphs (2) and (3) of this clauses (2) and (3) of this Article);
Article);

(2) the part(s) of the register of | (2) the part(s) of the register of
shareholders in respect of the holders shareholders in respect of the holders
of Overseas-Listed Foreign-Invested of Overseas-Listed Foreign-Invested
Shares of the Company which are Shares of the Company which are
maintained in the same location as maintained in the same location as
the overseas stock exchange on which the overseas stock exchange on which
the shares are listed; and the shares are listed; and

(3) the part(s) of the register of |(3) the part(s) of the register of
shareholders which are maintained in shareholders which are maintained in
such other location as the board of such other location as the board of
directors considers necessary for the directors considers necessary for the
purposes of the listing of the purposes of the listing of the
Company’s shares. Company’s shares.

Article 50 Any person aggrieved and claiming to be | Any—person—aggrieved—and—claiming—to—be

itded—to} hi (title i
remroved—rom—the—register—of—shareholders
mr—apph—fte—a—eorrt—ofeompetent
arisdictionf ifieati £ 41 ister.

A shareholder whose registered shares are
stolen, lost or extinguished may, pursuant to
the public summon for exhortation stipulated
in the Civil Litigation Law of the People’s
Republic of China request the People’s Court
to declare the shares invalid. Upon
declaration of the shares by the People’s
Court to be invalid, the shareholder may
apply to the Company for the issue of
replacement shares.
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Original
Article No.

Article Before Amendment

Amended Article

Article 52

Where the Company issues a replacement
share certificate pursuant to the Company’s
Articles of Association and a bona fide
purchaser acquires such shares or where a
shareholder  subsequently  becomes a
registered shareholder of the Relevant
Shares (and such shareholder being a bona
fide purchaser), his name (title) shall not be
removed from the register of shareholders.

(Deleted)

Article 53

The Company shall not be liable for any
damages sustained by any person by reason
of the cancellation of the original share
certificate or the issuance of the replacement
share certificate unless the claimant is able
to prove that the Company has acted in a
deceitful manner.

(Deleted)

Article 54

A shareholder of the Company is a person
who lawfully holds shares in the Company
and whose name (title) is entered in the
register of shareholders.

A sharecholder shall enjoy rights and assume
obligations according to the class and
amount of shares held by him; sharcholders
who hold shares of the same class shall enjoy
the same rights and assume the same
obligations.

In the case of the joint shareholders, if one
of the joint shareholders is deceased, only
the other existing shareholders of the joint
shareholders shall be deemed as the persons
who have the ownership of the relevant
shares. But the board of directors has the
power to require them to provide a
certificate of death acceptable to it for the
purpose of modifying the register of
shareholders. For joint sharcholders of any
shares, only the joint sharecholder whose
name appears first in the register of
shareholders shall have the right to receive
certificates of the relevant shares, receive
notices of the Company, and attend and
vote at shareholders’ general meetings of the
Company. Any notice which is delivered to
the shareholder shall be considered as all the
joint shareholders of the relevant shares who
have been delivered.

A shareholder of the Company is a person
who lawfully holds shares in the Company
and whose name (title) is entered in the
register of shareholders.

A shareholder shall enjoy rights and assume
obligations according to the class and
ameunt-of shares held by him; shareholders
who hold shares of the same class shall enjoy
the same rights and assume the same
obligations.

In the case of the joint shareholders, if one
of the joint shareholders is deceased, only
the other existing shareholders of the joint
shareholders shall be deemed as the persons
who have the ownership of the relevant
shares. But the board of directors has the
power to require them to provide a
certificate of death acceptable to it for the
purpose of modifying the register of
shareholders. For joint shareholders of any
shares, only the joint shareholder whose
name appears first in the register of
shareholders shall have the right to receive
certificates of the relevant shares, receive
notices of the Company, and attend and
vote at shareholders’ general meetings of the
Company. Any notice which is delivered to
the shareholder shall be considered as all the
joint shareholders of the relevant shares who
have been delivered.
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Company shall enjoy the following rights:

(1) the right to receive dividends and
other distributions in proportion to
the number of shares held;

(2) the right to request, convene, preside
over, attend or appoint a proxy to
attend shareholders’ general meetings
in accordance with laws and to vote
thereat;

(3) the right to supervise the Company’s
business operations and the right to
present proposals or to raise queries;

(4)  the right to transfer, donate, or pledge
shares held by them in accordance
with laws, administrative regulations
and provisions of the Company’s

Articles of Association;

(5) the right, after sharcholders provide
the Company with written documents
evidencing the class and number of
shares of the Company they hold and
upon verification of the shareholder’s
identity by the Company, to obtain
relevant information in accordance
with provisions of the Articles of
Association  of  the  Company,
including:

(i)  the right to obtain a copy of the

Company’s Articles of
Association, subject to payment
of costs;

Original
Article No. Article Before Amendment Amended Article
Article 55 The holders of ordinary shares of the | The holders of ordinary shares of the

Company shall enjoy the following rights:

(1)  the right to obtain reeeive dividends
and other distributions in proportion
to the number of shares held;

(2) the right to request, convene, preside
over, attend or appoint a proxy to
attend shareholders’ general meetings
in accordance with laws, to speak and
to vote thereat according to laws,
regulations and requirements of
securities regulatory authorities in the
place where the Company’s shares are
listed and the Article of Association;

(3) the right to supervise the Company’s
business operations and the right to
present proposals or to raise queries;

(4) the right to transfer, donate, or pledge
shares held by them in accordance
with laws, administrative regulations
and provisions of the Company’s
Articles of Association;

(5)  therightoaftershareholdersprovide-the

including:the right to inspect the
Articles of Association, the register of

shareholders, counterfoils of company
bonds, minutes of shareholders’ general
meetings, resolutions of the meetings of
the board of directors, resolutions of
meetings of the supervisory committee
and financial reports;

@ hericl béai £
c . el ¢
iation,_subj
sleests:
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Original
Article No. Article Before Amendment Amended Article
(ii)) the right to inspect and copy, i) the—right—to—inspeet—and—copy

subject to payment of a subject—to——payment—of —a

reasonable fee: reasonablefee:

1. all parts of the register of i al-parts—of—the—register—of
shareholders and sharcholders———and
counterfoils of corporate counterfoils—of —corporate
bonds; bends;

ii. personal particulars of il persenal—partiewlars—eof
each of the Company’s each—ef —the —Company’s
directors, Supervisors, directors,———supervisors;
general manager and general-manager—and-other
other senior management seRber—— e EareEent
personnel, including: pesserpelipelndine
(a) present and former (1)  present—and—fornier

name and alias; name-and-alias;

(b)  principal address 5y prineipel—address
(place of residence); (place-ofresidence);

(c) nationality; (¢) nationality:

(d) primary and all ) primaryv-and-all-ether
other part-time per-te
occupations and eccupations——and
duties; duties;

(e) identification Loy Heptifeation
documents and the doewments—and—the
numbers thereof. numbers—thereof:

iii.  the state of the Company’s iii.  the state of the Company’s
share capital; shareeapital:

iv.  reports showing the v reperts—showing—the
aggregate  par  value, ageregate——par——values
quantity,  highest and quantity,— highest——and
lowest price paid in boseest—peten—pold—in
respect of each class of respeet—of —each—elass—of
shares repurchased by the sharos—reprrehased—bv—he
Company since the end of Companysinee—the—end—of
the last accounting year the—last—accounting—vear
and the aggregate amount and—the—aggregate—ameunt
paid by the Company for paid—by—theCompany—for
this purpose; thispurpese;
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Article Before Amendment

Amended Article

V. minutes of shareholders’
general meetings,
resolutions of the

meetings of the board of

directors, resolutions of
meetings of the
supervisory committee

and financial reports.

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

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

(8) other rights conferred by laws,
administrative regulations,
departmental rules and the

Company’s Articles of Association.

= minvtes—ol—sharebolders

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

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

(8) other rights conferred by laws,
administrative regulations,
departmental rules and the

Company’s Articles of Association.

Where a shareholder demands to inspect the
relevant information or obtain materials as
mentioned in the preceding paragraphs, it
shall submit to the Company written
documents evidencing the class and number
of shares it holds, and the Company shall
provide the relevant information or materials
as demanded by the shareholder after
verifying the shareholder’s identity. If the
information or materials involve the
Company’s trade secrets, inside information
or the personal privacy of relevant personnel,
the Company may refuse to provide them.
Any related expenses incurred in the
inspection of the information or materials in
item (5) above shall be borne by the
shareholders themselves.

The Company’s registers of members must be
available for inspection by shareholders
during office hours.
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shall assume the following obligations:

(1

)

3)

“4)

to comply with the laws,
administrative regulations and the

Company’s Articles of Association;

to pay subscription monies according
to the number of shares subscribed
and the method of subscription;

not to surrender the shares unless
required by laws and regulations;

not to abuse their shareholders’ rights
to jeopardise the interests of the
Company or other shareholders; and
not to abuse the status of the
Company as an independent legal
person and the limited liability of
shareholders to  jeopardise the
interests of any creditors of the
Company; where shareholders of the
Company abuse their shareholders’
rights and thereby causing losses to
the Company or other shareholders,
such shareholders shall be liable for
indemnity in accordance with laws.
Where shareholders of the Company
abuse the Company’s status as an
independent legal person and the
limited liability of shareholders for
the purposes of evading repayment of
debts, thereby materially impairing the
interests of the creditors of the
Company, such shareholders shall be
jointly and severally liable for the
debts owed by the Company;

Original
Article No. Article Before Amendment Amended Article
Article 59 The ordinary shareholders of the Company | The ordinary shareholders of the Company

shall assume the following obligations:

(1

)

3)

C))

to comply with the laws,
administrative regulations and the

Company’s Articles of Association;

to pay subscription monies according
to the number of shares subscribed
and the method of subscription;

not to surrender the shares unless
required by laws and regulations;

not to abuse their shareholders’ rights
to jeopardise the interests of the
Company or other shareholders; and
not to abuse the status of the
Company as an independent legal
person and the limited liability of
shareholders to  jeopardise the
interests of any creditors of the
Company;—where—shareholders—ef—the
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Original
Article No.

Article Before Amendment

Amended Article

(5) other obligations imposed by laws,
administrative regulations and the
Company’s Articles of Association.

Shareholders are not liable to make any
further contribution to the share capital
other than according to the terms which
were agreed by the subscriber of the relevant
shares at the time of subscription.

(5) other obligations imposed by laws,
administrative regulations and the

Company’s-Articles of Association.

Sharehold liabl I
furt) ibuti I I ital

! I " I hiel
were-agreed-by-thesubseriber-of-therelevant
shares—at—the time—of subseription= Where
shareholders of the Company abuse their
shareholders’ rights and thereby cause losses
to the Company or other shareholders, such
shareholders shall be liable for indemnity in
accordance with laws. Where shareholders of
the Company abuse the Company’s status as
an independent legal person and the limited
liability of shareholders for the purposes of
evading the repayment of debts, thereby
materially impairing the interests of the
creditors of the Company, such shareholders
shall be jointly and severally liable for the
debts owed by the Company.

Article 61

The controlling shareholder and the de facto
controller of the Company shall not use
their affiliation to act in detriment to the
interests of the Company. If they violate the
provisions and caused losses to the
Company, they shall be liable for such
losses.

The controlling shareholder and the de facto
controller of the Company shall have
fiduciary duties towards the Company and
the Company’s public sharcholders. The
controlling shareholder shall exercise his/
her rights as a contributor in strict
compliance with the laws. The controlling
shareholder shall not infringe the legitimate
rights and interests of the Company and its
public shareholders through profit
distribution, asset restructuring, external
investments, appropriation of capital,
offering security for loans or other means
and shall not make use of his/her controlling
status to jeopardise the interests of the
Company and its public shareholders.

The controlling shareholder and the de facto
controller of the Company shall not use
their affiliation to act in detriment to the
interests of the Company. If they violate the
provisions and caused losses to the
Company, they shall be liable for such
losses.

The controlling shareholder and the de facto
controller of the Company shall have
fiduciary duties towards the Company and
the Company’s public shareholders. The
controlling shareholder shall exercise his/
her rights as a contributor in strict
compliance with the laws. The controlling
shareholder shall not infringe the legitimate
rights and interests of the Company and its
public  shareholders  through  profit
distribution, asset restructuring, external
investments, appropriation of capital,
offering security for loans or other means
and shall not make use of his/her controlling
status to jeopardise the interests of the
Company and its public shareholders.
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Original
Article No. Article Before Amendment Amended Article

In addition to the obligations imposed by | In-additien-te-the-oebligations-imposed-bylaws
laws and administrative regulations or | and-administrativeregulations-orrequired-by
required by the listing rules of the stock | thelisting—rules—ofthe stock—exchange(s)-on
exchange(s) on which the Company’s shares | which—the—Company’s—shares—arelisted;—a
are listed, a controlling shareholder shall not | eentreHing-sharehelder-shallnet-exereise-hisf
exercise his/her voting rights in respect of | her—vetingrights—inrespeet-of-the following
the following matters in a manner | matters—in—a—manner—prejudicial to—the
prejudicial to the interests of all or part of | interests—of-all-orpart-of-the sharcholders—of

the shareholders of the Company: e Compara

(1) to relieve a director or supervisor of | 9 te—relieve—a—director—or—superviser—of
his/her duty to act honestly in the best his/her-duty-to-act-honestly-in-the-best
interests of the Company; interests-of-the Company;

(2) to approve the misappropriation by a | ) te—approve—the—misappropriation—by—a
director or supervisor (for his/her own director—or—supervisor—(forhisther—own
benefit or for the benefit of another benefit—or—{for—the—benefit—of —another
person) of the Company’s assets in any person)-of-the- Company’s-assetsinany
manner, including (but not limited to) wanner—rehidine(hotwot-Hmited o)
any opportunities which are beneficial o pperteptdes—vhieh—are bepefieinl
to the Company; to-the-Company;

(3) to approve the misappropriation by a | 3) te—appreve—themisappropriationby—a
director or supervisor (for his/her own drectarersupoprbo o hisfherovn
benefit or for the benefit of another benefit—or—for—thebenefitofanother
person) of the individual rights of persgiothedndbddmalplebts ol othes
other shareholders, including (but not shareholderssineluding (but notlimited
limited to) rights to distributions and to)—rights—to—distributions—and—voting
voting rights (save pursuant to a rights-(save-pursuant-to-arestructuring
restructuring ~ which ~ has  been which-has-been—submittedfor-approval
submitted for approval by the be—tre—shareheldop—in—s—ropuen]
shareholders in a general meeting in meeting—in—aecordance—with—the
accordance with the Company’s Companyv's-Artieles-of-Association):

Articles of Association).
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“controlling shareholder” means a person
who satisfies any one of the following
conditions:

(1) a person who, acting alone or in
concert with others, has the power to
elect half or more of the board of
directors;

(2) a person who, acting alone or in
concert with others, has the power to
exercise or to control the exercise of
30% or more of the voting rights in
the Company;

(3) a person who, acting alone or in
concert with others, holds 30% or
more of the issued and outstanding
shares of the Company;

(4) a person who, acting alone or in
concert with others, has de facto
control of the Company in any other
way.

Original
Article No. Article Before Amendment Amended Article
Article 62 For the purpose of the above Article, a | For the purpose of the above Article, a

shareholder” refers to a
capital

accounts for 50% or more of the total share

“controlling
shareholder whose contribution
capital of a limited liability company, a
shareholder whose shareholding accounts for
50% or more of the total share capital of a
joint stock limited company, or a shareholder
whose capital contribution or shareholding is
less than 50% but holds a voting right
according to its capital contribution or
shareholding that is significant enough to
materially impact the resolution of the
shareholders’ meeting or the shareholders’
assembly.means—a—person—who—satisfies—any

H  aperson-whoactingalone-or-in-coneert
with-othersshas—the-power—to-eleet-half

— 36 —




APPENDIX II

COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

For the purpose of the above Article, “the de
facto controller” means a person who is not
a shareholder of the Company, but has
actual control over the Company through
investment, relationship agreement or other
arrangement.

For the purpose of the above Article,
“affiliation” means the  relationship
between the controlling shareholder, de
facto controller, directors, supervisors, or
senior management personnel of the
Company and the enterprises directly or
indirectly controlled thereby and any other
relationship that may lead to the transfer of
any interest of the Company. However, the
related relationship exists among enterprises
controlled by the state not merely because
such enterprises are under the common
control of the state.

For the purpose of the above Article, “the
de facto controller” means a person who is
not a shareholder of the Company, but has
actual control over the Company through
investment, relationship agreement or other
arrangement.

For the purpose of the above Article,
“affiliation” means the relationship
between the controlling shareholder, de
facto controller, directors, supervisors, or
senior personnel of the

Company and the enterprises directly or

management

indirectly controlled thereby and any other
relationship that may lead to the transfer of
any interest of the Company. However, the
related relationship exists among enterprises
controlled by the state not merely because
such enterprises are under the common
control of the state.

Article 64

The shareholders’ general meeting is an
organisation of authority who has the
following functions and powers according
to the laws:

(1) to decide on the Company’s
operational policies and investment
plans;

(2) to elect and replace directors and
supervisors who are not employee
representatives and determine matters
relating to the remuneration of
directors and supervisors;

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

(4) to examine and approve the
supervisory committee’s reports;

(5) to examine and approve the
Company’s proposed annual financial
budgets and final accounts and annual
reports;

(6) to examine and approve the
Company’s profit distribution plans
and loss recovery plans;

The shareholders’ general meeting is—an
organisation—of —authority —who—has  the
following functions and powers according
to the laws:

(1) to decide on the Company’s
operational policies and investment
plans;

(2) to elect and replace directors and
supervisors who are not employee
representatives and determine matters
relating to the remuneration of

directors and supervisors;

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

(4) to examine and approve the
supervisory committee’s reports;

(5) to examine and approve the
Company’s proposed annual financial
budgets and final accounts and annual
reports;

(6) to examine and approve the
Company’s profit distribution plans
and loss recovery plans;
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Amended Article

(7

(®)

)

(10)

(1

(12)

(13)

(14)

(15)

(16)

to pass resolutions on the increase or
reduction in the Company’s registered
capital, and issuance of any class of
shares, warrants or other similar
securities;

to pass resolutions on matters such as
merger, division, dissolution and
liquidation of the Company or

alteration of corporate form;

to pass resolutions on the issue of
debentures by the Company;

to pass resolutions on the
appointment, dismissal and
non-reappointment of the

accountancy firms of the Company;

to amend the Company’s Articles of
Association;
to consider motions raised by
shareholders who represent 3% or
more of the total number of voting

shares of the Company;

to consider and approve the guarantee
as required by Article 65;

to consider and approve matters
relating to the purchases or disposals
of material assets which are more than
30% of the latest audited total assets,
within one (1) year;

to consider and approve matters
relating to changes in the use of

proceeds;

to consider the share incentive scheme;

(7

(®)

©)

(10)

(1

(12)

(13)

(14)

(15)

(16)

to pass resolutions on the increase or
reduction in the Company’s registered
capital, and issuance of any class of
shares, warrants or other similar
securities;

to pass resolutions on matters such as
division, dissolution,
Company or

merger,
liquidation of the
alteration of corporate form;

to pass resolutions on the issue of
debentures by the Company;

to pass resolutions on the
appointment, dismissal and
non-reappointment of the

accountancy firms of the Company;

to amend the Company’s Articles of
Association;
to consider motions raised by
shareholders who represent 3% or
more of the total number of voting

shares of the Company;

to consider and approve the guarantee
as required by Article 57;

to consider and approve matters
relating to the purchases or disposals
of material assets which are more than
30% of the latest audited total assets,
within one (1) year;

to consider and approve matters
relating to changes in the use of
proceeds;

to consider the share incentive scheme
and employee stock ownership plan;

— 38 —




APPENDIX II

COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

given by the Company shall be examined
and approved by the shareholders’ general

meeting:

(1

)

3)

“4)

Provision of any external guarantee by
the Company and its subsidiaries, the
total amount of which exceeds 50% of
the latest audited net assets of the
Company;

Provision of any external guarantee by
the Company, the total amount of
which reaches or exceeds 30% of the
latest audited total assets of the
Company;

Provision of guarantee to anyone
whose liability-asset ratio exceeds
70%:;

Provision of a single guarantee whose
amount exceeds 10% of the latest
audited net assets of the Company;

Original
Article No. Article Before Amendment Amended Article

(17) to consider and approve related-party | (17) to consider and approve related-party
(connected) transactions (the (connected) transactions (the
“related-party transactions”) which “related-party transactions”) which
shall be approved at the shall be approved at the
shareholders’ general meeting as shareholders’ general meeting as
required by the laws, administrative required by the laws, administrative
regulations, departmental rules, regulations, departmental rules,
relevant regulatory documents and relevant regulatory documents and
the Securities Regulatory Authorities the Securities Regulatory Authorities
in the place where the Company’s in the place where the Company’s
shares are listed; shares are listed;

(18) to decide on other matters which, | (18) to decide on other matters which,
according to laws, administrative according to laws, administrative
regulations, departmental rules, regulations, departmental rules,
relevant regulatory documents, the relevant regulatory documents, the
rules of the stock exchanges where rules of the stock exchanges where
the shares of the Company are listed the shares of the Company are listed
or the Company’s Articles of or the Company’s Articles of
Association, need to be approved by Association, need to be approved by
shareholders in general meetings. shareholders in general meetings.

Article 65 The following external guarantees to be | The following external guarantees to be

given by the Company shall be examined
and approved by the shareholders’ general

meeting:

(1

)

3)

C))

Provision of any external guarantee by
the Company and its subsidiaries, the
total amount of which exceeds 50% of
the latest audited net assets of the
Company;

Provision of any external guarantee by
the Company and its subsidiaries, the
total amount of which reaches—eor
exceeds 30% of the latest audited
total assets of the Company;
Provision of guarantee by the
Company, which has a total amount
within one year that exceeds 30% of the
latest audited total assets of the
Company;

Provision of guarantee to anyone
whose ratio exceeds

70%:;

liability-asset
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Article No.

Article Before Amendment

Amended Article

(5) Provision of guarantees to the
shareholders, de facto controllers and
their related parties;

(6) other guarantees as required by laws,
administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.

(45) Provision of a single guarantee whose
amount exceeds 10% of the latest
audited net assets of the Company;

(56) Provision of guarantees to the
shareholders, de facto controllers and
their related parties;

(67) other guarantees as required by laws,
administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.

When the shareholders’ meeting considers the
guarantee in item (3) of the preceding
paragraph, it shall be approved by
two-thirds or more of the voting rights held
by the shareholders attending the meeting.

When the shareholders’ meeting considers the
guarantee in item (6) of the preceding
paragraph, the shareholder or the
shareholder controlled by the de facto
controller shall not participate in the voting.
The resolution shall be passed by more than
half of the voting rights held by the other
shareholders attending the shareholders’
meeting.
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annual general meetings and extraordinary
general meetings. Annual general meetings
are held once every year and within six (6)
months from the end of the preceding
accounting year.

The Company shall
extraordinary general meeting within two

convene an

(2) months from the date any one of the
following events occurs:

(1)  where the number of directors is less
than the number required by the
Company Law or less than two-thirds
of the number of directors specified in
the Company’s Articles of
Association;

(2) the
Company amount to one-third of the
Company’s total paid-in share capital;

unrecovered losses of the

Original
Article No. Article Before Amendment Amended Article
Article 67 Shareholders’ general meetings consist of | Shareholders’ general meetings consist of

annual general meetings and extraordinary
general meetings. Annual general meetings
are held once every accounting year and
within six (6) months from the end of the
preceding accounting year.

The Company shall
extraordinary general meeting within two

convene an

(2) months from the date any one of the
following events occurs:

(1)  where the number of directors is less
than the number required by the
Company Law or less than
two-thirds of the number of directors
specified in the Company’s Articles of
Association;

(2) the unrecovered losses of the

Company amount to one-third of the

Company’s total paid-in share capital;
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Amended Article

(3) where shareholder(s) individually or
collectively holding 10% or more of
the Company’s issued and outstanding
voting shares request(s) (the
“Requesting Shareholders”) in
writing for the convening of an
extraordinary general meeting;

(4)  whenever the board of directors deems
necessary or the supervisory

committee so requests;

(5) whenever two or more independent
directors so request;

(6) such other circumstances as required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.

The number of shares held by the
shareholder(s) as described in item (3) shall
be calculated at the close of trading on the
date when such shareholder(s) request in
writing or on the preceding trading day (if
the written request is made on a non-trading
day).

(3) where shareholder(s) individually or
collectively holding 10% or more of
the Company’s issued and outstanding

request(s) (the

“Requesting Shareholders™) in

writing for the convening of an

extraordinary general meeting;

voting shares

(4)  whenever the board of directors deems
necessary or the supervisory

committee so requests;

&) whenever—two—or—more—independent
directerssoregaesh:

€6)(5) such other circumstances as required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.

Upon consideration at a special meeting of
independent directors with the approval of
more than half of all independent directors,
the independent directors have the right to
propose to the board of directors to convene
an extraordinary meeting in
accordance with the provisions of Article 89
of the Articles of Association.

general

The number of shares held by the
shareholder(s) as described in item (3) of
paragraph two of this Article shall be
calculated on the basis of “one share, one
vote” at the close of trading on the date
when such shareholder(s) request in writing
or on the preceding trading day (if the
written request is made on a non-trading
day).
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general meeting, written notice of the
meeting shall be given at least twenty (20)
clear business days before the date of the
meeting, or in the case of an extraordinary
general meeting, written notice of the
meeting should be given at least ten (10)
clear business days or fifteen (15) days,
whichever is longer, to notify all of the
shareholders whose names appear in the
share register of the matters to be considered
and the date and place of the meeting.

Upon issuance of the notice of shareholders’
general meeting, the shareholders’ general
meeting shall neither be delayed nor
cancelled without proper
Proposals listed in such notice shall not be
revoked. Once the shareholders’ general
meeting is delayed or cancelled, the
convener shall make a public
announcement stating the reasons therefor
at least two (2) working days prior to the
date originally scheduled for convening the
meeting.

reasons.

Original
Article No. Article Before Amendment Amended Article
Article 69 When the Company convenes an annual | When the Company convenes an annual

general meeting, written notice of the
meeting shall be given at least twenty (20)
elear—business days before the date of the
meeting, or in the case of an extraordinary
general meeting, written notice of the
meeting should be given at least—ten—10)
elear—business—days—eor fifteen (15) days;
whichever—is—oenger; to notify all of the
shareholders whose names appear in the
share register of the matters to be
considered and the date and place of the
meeting.

Upon issuance of the notice of shareholders’
general meeting, the shareholders’ general
meeting shall neither be delayed nor
cancelled without proper
Proposals listed in such notice shall not be
revoked. Once the shareholders’ general
meeting is delayed or cancelled, the
convener shall make a public
announcement stating the reasons therefor
at least two (2) working days prior to the
date originally scheduled for convening the
meeting.

reasons.
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the Company shall satisfy the following

criteria:

(1) be in writing;

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

(3) contain the matters and proposals
submitted to the meeting for
consideration and review. The notice
of the shareholders’ general meeting
and its supplementary notice shall
fully and completely disclose the
specific contents of all proposals;

(4) provide such information and

explanation as are necessary for the
shareholders to make an informed

the proposals to be
Without limiting the
generality of the foregoing, where a
proposal is made to amalgamate the
Company with another, to repurchase
the shares of the Company, to
reorganise its share capital, or to
restructure the Company in any other
way, the terms of the proposed
transaction must be provided in
detail together with copies of the
proposed agreement, if any, and the
cause and effect of such proposal must
be properly explained;

decision on
discussed.

Original
Article No. Article Before Amendment Amended Article
Article 72 A notice of a meeting of the shareholders of | A notice of a meeting of the shareholders of

the Company shall satisfy the following
criteria:

@

@1

(32)

be_in writing:

specify the place, date and time of the
meeting;

contain the matters and proposals
submitted to the meeting for
consideration and review. The notice
of the shareholders’ general meeting
and its supplementary notice shall
fully and completely disclose the
specific contents of all proposals;
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Original
Article No.

Article Before Amendment

Amended Article

(%)

(6)

(7

(®)

©)

(10)

contain a disclosure of the nature and
extent, if any, of the material interests
of any director, supervisor, manager
and other senior management
personnel in the proposed transaction
and the effect which the proposed
transaction will have on them in their
capacity as shareholders in so far as it
is different from the effect on the
interests of shareholders of the same
class, an explanation shall be given on
such difference;

contain the full text of any special
resolution to be proposed at the

meeting;

contain a conspicuous statement that a
shareholder entitled to attend and vote
at such meeting is entitled to appoint
one (1) or more proxies to attend and
vote at such meeting on his/her behalf
and that a proxy need not be a
shareholder;

specify the time and place for lodging
proxy forms for the relevant meeting.

provide the record date of the
registration of shareholdings of such
shareholders entitled to attend the
shareholders’ general meeting;

contain names and contact
information of the contact persons in

charge of the meeting.

(33)

(47)

(59)

(610)

)

contain a disclosure of the nature and
extent, if any, of the material interests
of any director, supervisor, manager
and other senior management
personnel in the proposed transaction
and the effect which the proposed
transaction will have on them in their
capacity as shareholders in so far as it
is different from the effect on the
interests of shareholders of the same
class, an explanation shall be given on
such difference;

i the—full ¢ ial
respletion—te—be—proposed—sat—the
meeting;

contain a conspicuous statement that
a—shareholder all shareholders are
entitled to attend and—vete—at—such
meeting-is—entitled—te and appoint ene
H-er-mere-proxies to attend and vote

at such meeting in writing en—histher
behalf-and that a proxy need not be a
shareholder of the Company;

proxyformstortherelevant-meeting:
provide the record date of the
registration of shareholdings of such
shareholders entitled to attend the
shareholders’ general meeting;
contain names and contact
information of the contact persons in

charge of the meeting;

specify the time and procedures of
voting online or by other means.
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supervisors are to be discussed at the
shareholders’ general meeting, a notice of
the shareholders’ general meeting shall fully
disclose the particulars of the candidates for
directors and supervisors in accordance with
laws, administrative regulations,
departmental rules, relevant regulatory
documents, requirements of the Securities
Regulatory Authorities in the place where
the Company’s shares are listed and the
Articles of Association, and shall include the
following contents:

(1) personal particulars such as
educational  background, working
experience and part-time job(s);

(2)  whether or not the candidate has any
related relationship with the Company
or its controlling shareholders and the
de facto controller;

(3) disclosure of the number of the
Company’s shares held by the
candidate;

(4)  whether or not the candidate has been
subject to penalties by the securities
regulatory authorities of the State
Council and other relevant
authorities as well as sanctions by
any stock exchanges.

Save for the elections of directors and
supervisors held by adopting cumulative
voting system, each candidate for a
director or supervisor shall be proposed by
way of a separate proposal.

Original
Article No. Article Before Amendment Amended Article
Article 73 Where the elections of directors and | Where the elections of directors and

supervisors are to be discussed at the
shareholders’ general meeting, a notice of
the shareholders’ general meeting shall fully
disclose the particulars of the candidates for
directors and supervisors in accordance with
laws, administrative regulations,
departmental rules, relevant regulatory
documents, requirements of the Securities
Regulatory Authorities in the place where
the Company’s shares are listed and the
Articles of Association, and shall include the
following contents:

(1) personal particulars such as
educational background, working
experience and part-time job(s);

(2)  whether or not the candidate has any
related relationship with the-Cempany
oer—its the Company’s directors,
supervisors, senior management, de
facto controller and holders of 5% or
more of the shares eontrolling
shareholders—and—the—de—faete
eontrattor:

(3) whether there are any circumstances
where the candidate is not eligible to be
nominated as director, supervisor or
senior management of the Company in
accordance with the requirements of the
securities regulatory rules of the place
where the Company is listed;

(4) disclosure of the number of the
Company’s shares held by the
candidate;

(45) whether or not the candidate has been
subject to penalties by the securities
regulatory authorities of the State
Council and other relevant
authorities as well as sanctions by
any stock exchanges.

Save for the elections of directors and
supervisors held by adopting cumulative
voting system, each candidate for a
director or supervisor shall be proposed by
way of a separate proposal.
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Article No.
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Amended Article

Article 74

Notice of shareholders’ general meetings
shall be served on each shareholder
(regardless of whether such shareholder is
entitled to vote at the meeting), by personal
delivery or prepaid airmail to the address of
the shareholder as shown in the register of
shareholders. For the holders of A Shares,
notice of the meetings may also be issued by
way of public announcement.

The public announcement referred to in the
preceding paragraph shall be published in
one (1) or more national newspapers
designated by the securities authority of
the State Council; after the publication of
such announcement, the holders of A Shares
shall be deemed to have received the notice
of the relevant general
meeting.

shareholders’

Notice of shareholders’ general meetings
shall be served—en sent to each shareholder
(regardless of whether such shareholder is

entitled to vote at the meeting);-bypersoenal
eli idai i } 14 ¢
he_sharehold } int) . ¢
sharehotders— o the holders oA Shayes
aoteegithewestinesms—alse-bedssued-by
way of public announcement or the means as
specified in Article 200. FThe—publie

{ 1 inth "

hshaliJ blished—i 1)

ional lesi by}
o heri £ the S c i For
notices issued by way of public
announcement, after the publication of such
announcement, the—holders—efA—Shares the
relevant persons shall be deemed to have
received the notice—ef—the—~relevant

shasekebdersseperalmeotins,

Article 79

The instrument appointing a proxy shall be
in writing under the hand of the appointer
or his/her attorney duly authorised in
writing if the shareholder authorises a
proxy to attend the meeting, or if the
appointer is a legal entity or other
organisation, such instrument shall be
delivered either under seal by such legal
entity or other organisation or under the
hand of a legal representative, a director or
a duly authorised attorney.

If an individual shareholder attends the
meeting in person, he or she shall present
his or her identity card or other valid
certificate or proof that can prove his or
her identity. If a proxy is appointed to
attend the meeting by an individual
shareholder, the proxy shall provide valid
proof of his or her identity and the
instrument of proxy from the appointing
shareholder.

The instrument appointing a proxy shall be
in writing under the hand of the appointer
or his/her attorney duly authorised in
writing if the shareholder authorises a
proxy to attend the meeting, or if the
appointer is a legal entity or other
organisation, such instrument shall be
delivered ecither under seal by such legal
entity or other organisation or under the
hand of a legal representative, a director or
a duly authorised attorney.

If an individual shareholder attends the
meeting in person, he or she shall present
his or her identity card or other valid
certificate or proof that can prove his or
her identity and shareholding proof such as a
share account card. If a proxy is appointed
to attend the meeting by an individual
shareholder, the proxy shall provide valid
proof of his or her identity and the
instrument of proxy from the appointing
shareholder.
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Article No.

Article Before Amendment

Amended Article

A corporate  shareholder shall be
represented by its legal representative or
persons authorised by the legal
representative, the board of directors or
other decision-making bodies to attend the
meeting. The legal representative attending
the meeting shall present his or her personal
identity card and valid documents that can
prove his or her identity as the legal
representative. Proxies authorised to attend
the meeting shall present their personal
identity cards and the written instruments
of proxy duly issued by the Ilegal
representative, the board of directors or
other decision-making bodies of the
corporate shareholder.

If a shareholder is a Recognised Clearing
House or its proxy, such sharecholder may,
as he sees fit, authorise one (1) or more
persons as his/her proxies to attend and vote
at any shareholders’ general meeting or
shareholders’ class meeting. However, if
one (1) or more persons is authorised, the
instrument of proxy shall specify the number
and class of the shares in relation to each
such proxy. Such authorised person may
exercise his/her power on behalf of such
Recognised Clearing House (or its proxy) in
the same manner as the individual
shareholder of the Company.

A corporate  shareholder shall be
represented by its legal representative or
persons authorised by the legal
representative, the board of directors or
other decision-making bodies to attend the
meeting, and such corporate shareholder is
deemed to be present in person if the relevant
person is authorised to attend the meeting on
its behalf. The legal representative attending
the meeting shall present his or her personal
identity card and valid documents that can
prove his or her identity as the legal
representative. Proxies authorised to attend
the meeting shall present their personal
identity cards and the written instruments
of proxy duly issued and signed by the legal
representative, the board of directors or
other decision-making bodies of the
corporate shareholder.

If a shareholder is a Recognised Clearing
House as defined in the applicable rules of
securities regulatory authority of the place
where the Company’s shares are listed or
other securities laws and regulations or its
proxy, such shareholder may, as he sees fit,
authorise one (1) or more persons (including
proxies and legal persons) as his/her proxies
to attend and vote at any sharecholders’
general meeting, er shareholders’ class
meeting or creditors’ meeting. However, if
one (1) or more persons is authorised, the
instrument of proxy shall specify the
number and class of the shares in relation
to each such proxy. Such authorised person
may exercise his/her power (including the
rights to speak and vote) on behalf of such
Recognised Clearing House (or its proxy) in
the same manner as the individual
shareholder of the Company. If applicable
laws and regulations prohibit the clearing
house’s  appointed agents or legal
representatives from enjoying the above
rights, the Company shall make necessary
arrangements with the relevant Recognised
Clearing House to ensure that shareholders
holding shares through the clearing house
have the rights to vote, attend (in person or by
proxy) and speak.
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Article 80

The instrument appointing a voting proxy
and, if such instrument is signed by a person
under a power of attorney or other authority
on behalf of the appointor, a notarially
certified copy of that power of attorney or
other authority shall be deposited at the
domicile of the Company or at such other
place as is specified for that purpose in the
notice convening the meeting, not less than
twenty-four (24) hours before the time for
holding the meeting at which the proxy
propose to vote or the time appointed for
the voting of the resolution.

If the appointer is a legal person, its legal
representative or such person as is
authorised by a resolution of its board of
directors or other governing body may
attend any meeting of shareholders of the
Company as a representative of the
appointer.

If the instrument appointing a voting proxy is
signed by a person authorised by the
appointor, the power of attorney or other
instrument for the authorisation of signing
shall be notarially certified. The instrument
appointing a voting proxy ands;—if—sueh
. is—sioned_ 1

¢ ! heri behalf
of-the—appeinter; a notarially certified copy
of that power of attorney or other authority
shall be deposited at the domicile of the
Company or at such other place as is
specified for that purpose in the notice
convening the meeting;—net—less—than
Lrent—lowr 2 B—orrs—belore the e {for
holdi } . hich—}

he_ti inted_f

\ . ” lution.

If the appointer is a legal person, its legal
representative or such person as is
authorised by a resolution of its board of
directors or other governing body may
attend any meeting of shareholders of the
Company as a representative of the
appointer.

Article 81

The instrument of proxy issued by
shareholders to authorise other persons to
attend the shareholders’ general meeting
shall state the followings:

(1) the name of the proxies of the

appointing shareholder;

(2)  whether the proxies have the right to
vote;

(3) the number of shares of the appointing
sharcholder represented by the
proxies. If more than one proxy is
appointed, the instrument shall specify
the number of shares represented by
each proxy respectively;

The instrument of proxy issued by
shareholders to authorise other persons to
attend the shareholders’ general meeting
shall state the followings:

(1) the name of the proxies of the

appointing shareholder;

(2)  whether the proxies have the right to
vote;

(3) the number of shares of the appointing
sharecholder represented by the
proxies. If more than one proxy is
appointed, the instrument shall specify
the number of shares represented by
each proxy respectively;
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a proxy shall be valid notwithstanding the
death or loss of capacity of the appointer or
revocation of the proxy or the authority
under which the proxy was executed or the
transfer of the shares in respect of which the
proxy is given, provided that the Company
did not receive any written notice in respect
of such matters before the commencement of
the relevant meeting.

Original
Article No. Article Before Amendment Amended Article
(4) instructions to vote in favour of, | (4) instructions to vote in favour of,
against or abstain from voting on against or abstain from voting on
each of the items in the agenda of the each of the items in the agenda of
shareholders’ general meeting the shareholders’ general meeting
respectively as per the number of respectively as per the number of
shares held by the appointing shares held by the appointing
shareholders; shareholders;
(5) the signing date and the effective | (5) the signing date and the effective
period of the instrument of proxy. period of the instrument of proxys;
Any blank form or proxy form issued to a | (6) the signature (or seal) of the appointor.
shareholder by the board of directors for use If the appointor is a corporate
by such shareholder for the appointment of shareholder, the seal of the corporate
a proxy to attend and vote at meetings of the shareholder shall be affixed.
Company shall be in a form that allows the
shareholder to freely instruct the proxy to | Any blank form or proxy form issued to a
vote in favour of, against or abstain from | shareholder by the board of directors for use
voting the motions, with such instructions | by such sharcholder for the appointment of
being individually given in respect of each | a proxy to attend and vote at meetings of the
matter to be voted on at the meeting. Such a | Company shall be in a form that allows the
form shall contain a statement that, in the | shareholder to freely instruct the proxy to
absence of specific instructions from the | vote in favour of, against or abstain from
shareholder, whether the proxy may vote as | voting the motions, with such instructions
he thinks fit. If such statement is not | being individually given in respect of each
specified in the instrument of proxy, the | matter to be voted on at the meeting. Such a
proxy is deemed to be entitled to vote at his/ | form shall contain a statement that, in the
her discretion for any resolutions that do | absence of specific instructions from the
not have specific instruction from the | shareholder, whether the proxy may vote as
shareholder, and the shareholder shall | he thinks fit. If such statement is not
assume corresponding responsibility for | specified in the instrument of proxy, the
such vote. proxy is deemed to be entitled to vote at his/
her discretion for any resolutions that do
not have specific instruction from the
shareholder, and the shareholder shall
assume corresponding responsibility for
such vote.
Article 82 A vote given in accordance with the terms of | (Deleted)
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Article No. Article Before Amendment Amended Article

Article 86 At the annual general meeting, the board of | At the annual general meeting, the board of
directors and the supervisory committee | directors and the supervisory committee
shall report their work in the past year to | shall report their work in the past year to
the shareholders’ general meeting. Each | the shareholders’ general meeting. ¥aech
independent director shall also make a | Independent directors shall also make—a
work report. submit an annual work report at the annual

general meeting and explain how they have
Directors, supervisors and senior | performed their duties.
management  personnel shall provide
explanation and illustration for inquiries | Directors, Supervisors and senior
and suggestions by shareholders at a | management personnel shall provide
shareholders’ general meeting, except for | explanation and illustration for inquiries
the affairs related to the commercial secrets | and suggestions by shareholders at a
of the Company. shareholders’ general meeting, except for
the affairs related to the commercial secrets
of the Company.

Article 87 Resolutions  of  shareholders’ general | Resolutions of shareholders’ general
meetings shall be divided into ordinary | meetings shall be divided into ordinary
resolutions and special resolutions. resolutions and special resolutions.

An ordinary resolution must be passed by | An ordinary resolution must be passed by

votes representing half or more of the voting | votes representing more than half of the

rights represented by the shareholders | voting  rights  represented by  the

(including proxies) present at the meeting. shareholders (including proxies) present at
the meeting.

A special resolution must be passed by votes

representing two-thirds or more of the | A special resolution must be passed by votes

voting  rights represented by  the | representing two-thirds or more of the

shareholders (including proxies) present at | voting  rights represented by  the

the meeting. shareholders (including proxies) present at
the meeting.

Article 88 A shareholder (including a proxy), when | A shareholder (including a proxy), when
voting at a shareholders’ general meeting, | voting at a shareholders’ general meeting,
may exercise such voting rights as are | may exercise such voting rights as are
attached to the number of voting shares | attached to the number of voting shares
which he represents. Each share shall have | which he represents. Except the cumulative
one (1) vote. However, the Company shall | voting system for the election of directors and
have no voting right for the shares held by | supervisors pursuant to the provisions of the
itself, and such shares shall not be counted | Article of Association, each Eaeh share shall
towards the total number of voting shares at | have one (1) vote. However, the Company
a shareholders’ general meeting. shall have no voting right for the shares held

by itself, and such shares shall not be
counted towards the total number of
voting shares at a shareholders’ general
meeting.
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Article Before Amendment

Amended Article

When the shareholders’ general meeting
considers major matters affecting the
interests of minority investors, votes shall
be counted separately for minority investors.
The results of separate counting of votes
shall be publicly disclosed in a timely
manner.

The Company’s board of directors,
independent directors, shareholders holding
1% or more of voting shares, or investor
sponsors established in accordance with
laws, administrative regulations or the
provisions of the securities regulatory
authority of the State Council may act as
solicitors, or entrust securities companies
and securities service agencies, to publicly
request the Company’s shareholders to
entrust it to attend the shareholders’
general meeting and exercise shareholder’s
rights such as the right to propose and vote.

In the case of soliciting shareholders’ rights
in accordance with the preceding paragraph,
the solicitor shall disclose the solicitation
documents and the Company shall provide
assistance.

It is forbidden to publicly solicit
shareholders’ rights in a paid or disguised
manner. In the case of public solicitation of
shareholders’ rights resulting in the breach
of laws, administrative regulations and
relevant provisions of the securities
regulatory authorities of the State Council
and incurring losses of the Company or its
shareholders, such solicitor shall bear the
compensation obligation in accordance with
laws.

When the shareholders’ general meeting
considers major matters affecting the
interests of minority investors, votes shall
be counted separately for minority
investors. The results of separate counting
of votes shall be publicly disclosed in a
timely manner.

If a shareholder acquires the Company’s
voting shares in breach of paragraphs 1 and
2 of Article 63 of the Securities Law, voting
rights shall not be exercised for the portion of
the shares exceeding the prescribed
proportion within 36 months after the
purchase, and such shares shall not be
counted in the total number of shares with
voting rights present at the shareholders’
meeting.

The Company’s board of directors,
independent directors, shareholders holding
1% or more of voting shares, or investor
sponsors established in accordance with
laws, administrative regulations or the
provisions of the securities regulatory
authority of the State Council may act as
solicitors, or entrust securities companies
and securities service agencies, to publicly
request the Company’s shareholders to
entrust it to attend the shareholders’
general meeting and exercise shareholder’s
rights such as the right to propose and vote.

In the case of soliciting shareholders’ rights
in accordance with the preceding paragraph,
the solicitor shall disclose the solicitation
documents and the Company shall provide
assistance.

It is forbidden to publicly solicit
shareholders’ rights in a paid or disguised
manner. Except for statutory conditions, the
Company shall not impose minimum
shareholding ratio restrictions on the
solicitation of voting rights. In the case of
public solicitation of shareholders’ rights

resulting in the breach of laws,
administrative regulations and relevant
provisions of the securities regulatory
authorities of the State Council and

incurring losses of the Company or its
shareholders, such solicitor shall bear the
compensation obligation in accordance with
laws.
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Article 91

A poll demanded on the election of the
chairperson of the meeting, or on a question
of adjournment of the meeting, shall be
taken forthwith. A poll demanded on any
other question shall be taken at such time as
the chairperson of the meeting directs, and
the meeting may proceed to any other
business pending the taking of the poll.
The result of the poll shall be deemed to be a
resolution of the meeting at which the poll
was demanded.

(Deleted)

Article 92

On a poll taken at a meeting, a shareholder
(including a proxy) entitled to two (2) or
more votes need not cast his/her votes either
all for or all against or abstain from the
resolution.

(Deleted)

Article 94

In the case of an equality of votes for and
against a resolution, whether on a show of
hands or on a poll, the chairperson of the
meeting shall have a casting vote.

(Deleted)

Article 95

The list of candidates for directors or
supervisors shall be proposed to the
shareholders’ general meeting for voting,
when directors or supervisors that are not
acting as employee-supervisors are elected at
the shareholders’ general meeting.

Where a sole shareholder and its concert
party are interested in 30% or more in
shares of the Company, the cumulative

voting method shall be adopted when
electing two (2) or more directors
(including independent directors) and
SUpervisors.

The list of candidates for directors or
supervisors shall be proposed to the
shareholders’ general meeting for voting,
when directors or supervisors that are not
acting as employee-supervisors are elected at
the shareholders’ general meeting.

Under the following circumstances, the
cumulative voting method shall be adopted
for the election of directors and supervisors:

(1) where the Company elects two or more
directors (including independent
directors) and supervisors;

(2) where a sole shareholder and its concert
party are interested in 30% or more in
shares of the Company.
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resolutions proposed at the shareholders’
general meetings shall be voted separately,
and for different motions on the same
matter, voting will be conducted according
to the time the motions are proposed. Other
than special reasons such as force majeure,
which results in the suspension of the
shareholders’ general meeting or makes it
impossible to vote on resolutions, the
shareholders’ general meeting shall not set
aside the motions and shall vote on them.

Original
Article No. Article Before Amendment Amended Article
The cumulative voting mentioned above | The cumulative voting mentioned above
represents each share carrying voting rights | represents each share carrying voting rights
corresponding to the number of directors or | corresponding to the number of directors or
supervisors when they are elected at the | supervisors when they are elected at the
shareholders’ general meeting, and the | shareholders’ general meeting, and the
shareholders may exercise such voting | shareholders may exercise such voting
rights collectively. The board of directors | rights collectively. The voting results of
shall make an announcement to | minority investors in relation to the election
shareholders on the profile and basic | of independent directors should be separately
information  of  the  directors and | counted and disclosed. The board of
supervisors to be elected. directors shall make an announcement to
shareholders on the profile and basic
Where a proposal in relation to election of | information of the  directors and
directors or supervisors is passed at a [ supervisors to be elected.
shareholders’ general meeting, newly
appointed directors and supervisors should | Where a proposal in relation to election of
assume their office immediately after the | directors or supervisors is passed at a
close of the relevant shareholders’ general | shareholders” general meeting, newly
meeting, or at such time as specified in the | appointed directors and supervisors should
resolution of the relevant shareholders’ | assume their office immediately after the
general meeting. close of the relevant shareholders’ general
meeting, or at such time as specified in the
resolution of the relevant shareholders’
general meeting.
Article 96 Except for the cumulative voting system, all | Except for the adoption of cumulative voting

system, all resolutions proposed at the
shareholders’ general meetings shall be
voted separately, and for different motions
on the same matter, voting will be
conducted according to the time the
motions are proposed. Other than special
reasons such as force majeure, which results
in the suspension of the shareholders’
general meeting or makes it impossible to
vote on resolutions, the shareholders’
general meeting shall not set aside the
motions and shall vote on them.
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place at the shareholders’ general meeting,
two (2) shareholder representatives shall be
nominated to count the votes and scrutinise
the vote-counting. If a shareholder has
conflict of interests with the matter to be
considered, the relevant shareholder and
proxies shall not participate in counting
the votes or scrutinising the vote-counting.

When resolutions are to be voted at the
shareholders’ general meeting, the counting
of votes and scrutinising of the
voting-counting shall be conducted by one

or more parties involving lawyers,
shareholder  representatives,  supervisor
representatives, the Company’s auditor,

share registrar of Overseas-Listed
Foreign-Invested Shares (H shares) or
external auditors qualified to serve as the
Company’s auditor. The voting results shall
be announced during the meeting and the
voting results shall be recorded in the

minutes of the meeting.

Shareholders of the Company or their
proxies who vote through the Internet or
other means have the right to check their
voting results through the corresponding
voting system.

Original
Article No. Article Before Amendment Amended Article
Article 98 Before the voting of the proposals takes | Before the voting of the proposals takes

place at the shareholders’ general meeting,
two (2) shareholder representatives shall be
nominated to count the votes and scrutinise
the vote-counting. If—a—shareholder—has
considered the matter to be considered is

related to a shareholder, the relevant
shareholder and proxies shall not
participate in counting the votes or

scrutinising the vote-counting.

When resolutions are to be voted at the
shareholders’ general meeting, the counting
of votes and scrutinising of the
voting-counting shall be conducted by one

or more parties involving lawyers,
shareholder  representatives,  supervisor
representatives, the Company’s auditor,

share registrar of Overseas-Listed
Foreign-Invested Shares (H shares) or
external auditors qualified to serve as the
Company’s auditor. The voting results shall
be announced during the meeting and the
voting results shall be recorded in the

minutes of the meeting.

Shareholders of the Company or their
proxies who vote through the Internet or
other means have the right to check their
voting results through the corresponding
voting system.
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ordinary resolutions at shareholders’ general

meetings:

(1)  work reports of the board of directors
and the supervisory committee;

(2) profit distribution plans and loss
recovery plans formulated by the
board of directors;

(3) election or removal of members of the
board of directors and members of the
supervisory committee, remuneration
and manner of payment of such
members;

(4) annual budgets, final accounts and
annual reports of the Company;

(5) appointment or removal of an
accountancy firm;

(6) decisions on the Company’s business
policies and investment plans;

(7) matters other than those which are

required by the laws, administrative
departmental rules,
regulatory documents and
the Securities Regulatory Authorities
in the place where the Company’s
shares are listed or by the Company’s
Articles of Association to be adopted
by special resolution.

regulations,
relevant

ordinary

Original
Article No. Article Before Amendment Amended Article
Article 99 The following matters shall be resolved by | The following matters shall be resolved by

resolutions at  shareholders’

general meetings:

(1

)

3)

“4)

(5)

(6)

(7

work reports of the board of directors
and the supervisory committee;

profit distribution plans and loss
recovery plans formulated by the
board of directors;

election or removal of members of the
board of directors and members of the
supervisory committee, remuneration
and manner of such

members;

of payment

annual budgets, final accounts plan
and annual reports of the Company;
appointment or removal of an
accountancy firm;

decisions on the Company’s business
policies and investment plans;

matters other than those which are
required by the laws, administrative
regulations, departmental rules,
relevant regulatory documents and
the Securities Regulatory Authorities
in the place where the Company’s
shares are listed or by the Company’s
Articles of Association to be adopted
by special resolution.
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Amended Article

Article 100

The following matters shall be resolved by a
special resolution at a shareholders’ general
meeting:

(1

)

3)

“4)

(%)

(6)

(7

the increase or reduction in share
capital and the issue of shares of any
class, warrants and other securities of
a similar nature;

the issue
Company;

of debentures by the

the division, merger, dissolution and
liquidation of the Company or change
of corporate form of the Company;

amendment of the Company’s Articles
of Association;

amendment to rights of shareholders
of any class;

the consideration and approval of the
Company’s share buy-back subject to
approval by the shareholders’ general
meeting;

the consideration and approval of
matters relating to the Company’s
purchases or disposals of material
assets or the provision of guarantees
within one (1) year, the transaction
value of which are more than 30% of
the latest audited total assets of the
Company;

The following matters shall be resolved by a
special resolution at a shareholders’ general
meeting:

(1

(23)

(34)

(45)

(57

(68)

79

the increase or reduction in share
ital_and_thei £l ¢

Jass; Lotl ies ¢

similar-nature-registered capital;

the—issme—of—debentures— b the
Company

the  division,
dissolution,

spin-off, merger,
liquidation  of  the
Company or change of corporate
form of the Company;

amendment of the Company’s Articles
of Association;

amendment to rights of shareholders
of any class;

the consideration and approval of
matters relating to the Company’s
purchases or disposals of material
assets or the provision of guarantees
within one (1) year, the transaction
value of which are more than 30% of
the latest audited total assets of the
Company;

the consideration of the share
incentive scheme;

any other matter resolved by way of
an ordinary resolution by
shareholders in general meeting
which the shareholders consider may
have a material impact on the
Company and should be adopted by
a special resolution;
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Original
Article No.

Article Before Amendment

Amended Article

(8) the
incentive scheme;

consideration of the share

(9) any other matter resolved by way of
an ordinary resolution by shareholders
in general meeting which the
sharecholders consider may have a
material impact on the Company and
should be adopted by a special
resolution;

(10) other matters to be resolved by special

resolutions as required by laws,
administrative regulations,
departmental rules, relevant

regulatory documents and Securities
Regulatory Authorities in the place
where the Company’s shares are listed
or the Articles of Association.

(8148) other matters to be resolved by special

resolutions as required by laws,
administrative regulations,
departmental rules, relevant

regulatory documents and Securities
Regulatory Authorities in the place
where the Company’s shares are listed
or the Articles of Association.

Article 101

The shareholders’ general meetings shall be
convened by the board of directors. The
supervisory committee or shareholders may
convene the shareholders’ general meeting
on their own Iinitiative, subject to the
relevant requirements specified in these
Articles of Association.

Independent directors have the right to
propose to the board of directors to
convene extraordinary general meetings.
The board of directors shall reply in
writing agreeing or disagreeing to convene
an extraordinary general meeting within ten
(10) days upon receipt of such proposal in
accordance with the laws, regulations and
the Articles of Association.

If the board of directors agrees to convene
an extraordinary general meeting, notice to
convene such meeting shall be issued within
five (5) days after the resolution to convene
an extraordinary general meeting is adopted
by the board of directors. The board of
directors shall provide reasons and
announce them if it decides not to convene
an extraordinary general meeting.

The shareholders’ general meetings shall be
convened by the board of directors. The
supervisory committee or shareholders may
convene the shareholders’ general meeting
on their own initiative, subject to the
relevant requirements specified in these
Articles of Association.

Upon deliberation at a special meeting of
independent directors and approval of more
than half of all independent directors,
Hindependent directors have the right to
propose to the board of directors to
convene extraordinary general meetings.
The board of directors shall reply in
writing agreeing or disagreeing to convene
an extraordinary general meeting within ten
(10) days upon receipt of such proposal in
accordance with the laws, regulations and
the Articles of Association.

If the board of directors agrees to convene
an extraordinary general meeting, notice to
convene such meeting shall be issued within
five (5) days after the resolution to convene
an extraordinary general meeting is adopted
by the board of directors. The board of
directors shall provide reasons and
announce them if it decides not to convene
an extraordinary general meeting.
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Article Before Amendment

Amended Article

Article 103

Shareholders who request for the convening
of an extraordinary general meeting or a
class meeting shall comply with the
following procedures:

(1) The Requesting Shareholders may sign
a written proposal requesting the
board of directors to convene an
extraordinary general meeting. The
board of directors shall reply in
writing agreeing or disagreeing to
convene an extraordinary general
meeting within ten (10) days upon
receipt of such  proposal in
accordance with laws, regulations
and the Articles of Association.

(2) If the board of directors decides to
extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days after the resolution to convene an
extraordinary general meeting is
adopted by the board of directors.
Any changes to the original proposal
in the notice require the consent of the
Requesting Shareholders.

convene an

(3) If the board of directors decides not to

convene an extraordinary general
meeting or does not reply within ten
(10) days upon receipt of such request,
the Requesting Shareholders have the
right to propose to the supervisory
committee to convene an
extraordinary general meeting by way

of written request(s).

(4) If the supervisory committee decides
to convene an extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days upon receipt of such request. Any
changes to the original proposal in the
notice require the consent of the
Requesting Shareholders.

Shareholders individually or collectively
holding 10% or above of the Company’s
shares have the right to request the board of
directors to convene an extraordinary general
meeting. Shareholders who request for the
convening of an extraordinary general
meeting or a class meeting shall comply
with the following procedures:

(1) The Requesting Shareholders may
sign a written proposal requesting the
board of directors to convene an
extraordinary general meeting. The
board of directors shall reply in
writing agreeing or disagreeing to

extraordinary general
meeting within ten (10) days upon
receipt of such  proposal in
accordance with laws, regulations
and the Articles of Association.

convene an

(2) If the board of directors decides to
convene an extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days after the resolution to convene an
extraordinary general meeting is
adopted by the board of directors.
Any changes to the original proposal
in the notice require the consent of the
Requesting Shareholders.

(3) If the board of directors decides not to
convene an extraordinary general
meeting or does not reply within ten
(10) days upon receipt of such request,
the Requesting Shareholders have the
right to propose to the supervisory
committee to convene an
extraordinary general meeting by way
of written request(s).

(4) If the supervisory committee decides
to convene an extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days upon receipt of such request. Any
changes to the original proposal in the
notice require the consent of the
Requesting Shareholders.
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Article Before Amendment

Amended Article

(5) If the supervisory committee does not
issue the notice of the shareholders’
general meeting within the required
period, it will be deemed as having
failed to convene and preside over the
shareholders’ general meeting, and
shareholders individually or jointly
holding 10% or more of the shares of
the Company for mninety (90)
consecutive days or more (the
“Convening Shareholder”) have the
right to convene and preside over the
meeting on their own.

event where shareholders
shareholders’ general
meeting on their own initiative, the
Convening Shareholder must hold no
lower than 10% of shares in the

(6) In the
convene a

Company immediately before the
resolution of such meeting is
announced.

(5) If the supervisory committee does not
issue the notice of the shareholders’
general meeting within the required
period, it will be deemed as having
failed to convene and preside over the
shareholders’ general meeting, and
shareholders individually or jointly
holding 10% or more of the shares of
the Company for ninety (90)
consecutive days or more (the
“Convening Shareholder”) have the
right to convene and preside over the
meeting on their own.

event where shareholders
shareholders’ general
meeting on their own initiative, the
Convening Shareholder must hold no
lower than 10% of shares in the

(6) In the
convene a

Company immediately before the
resolution of such meeting is
announced.

Article 104

If the supervisory committee or sharcholders
decide to convene the shareholders’ general
meeting on their own initiative, they shall
notify the board of directors in writing and
file with the branch office of the securities
regulatory authorities of the State Council
in the place where the Company locates, and
the stock exchanges.
The supervisory committee and the
Convening Shareholders shall provide the
relevant evidencing materials to the relevant
Securities Regulatory Authorities in the
place where the Company locates, and the
stock exchanges when issuing the notice
convening the shareholders’  general
meeting and making announcement of
resolutions resolved at the shareholders’
general meeting.

If the supervisory committee or shareholders
the Convening Shareholders decide to
convene the shareholders’ general meeting
on their own initiative, they shall notify the
board of directors in writing and file with
het hoffi 4 o !
horiti £ the S c Linthesl

exchanges the Shanghai Stock Exchange.

The supervisory committee and or the
Convening Shareholders shall provide the
relevant evidencing materials to the relevant
S ities Resul heritiesinthepl
where—the—Company—toeates—and—the—stoek
exchanges Shanghai Stock Exchange when
issuing  the notice convening  the
shareholders’ general meeting and making
announcement of resolutions resolved at the
shareholders’ general meeting.
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Amended Article

With regard to the shareholders’ general
meeting convened by the supervisory
committee or shareholders on their own
initiative, the board of directors and the
secretary to the board of directors shall
provide assistance. The board of directors
shall provide the register of shareholders as
at the record date for the registration of
shareholding. If the board of directors fails
to provide the register of shareholders, the
convener may apply to the
registration and clearing institution to
obtain the same on the strength of the

securities

relevant  announcement notifying the
convening of the shareholders’ general
meeting. The register of shareholders

obtained by the convener may not be used
for any purpose other than to hold the
shareholders’ general meeting.

All reasonable expenses incurred by the
supervisory committee or the shareholders
in convening the shareholders’ general
meeting on their own initiative shall be
borne by the Company and shall be
deducted from the sums owed by the
Company to the defaulting directors.

With regard to the shareholders’ general
meeting convened by the supervisory
committee or Convening Shareholders
shareholders on their own initiative, the
board of directors and the secretary to the
board of directors will shall provide
assistance. The board of directors shall
provide the register of shareholders as at
the record date for the registration of
shareholding. If the board of directors fails
to provide the register of shareholders, the
may apply to the
registration and clearing institution to
obtain the same on the strength of the

convener securities

relevant announcement notifying the
convening of the shareholders’ general
meeting. The register of shareholders

obtained by the convener may not be used
for any purpose other than to hold the
shareholders’ general meeting.

All reasonable expenses incurred by the
supervisory committee or the Convening
Shareholders shareholders in convening the
shareholders’ general meeting on their own
initiative shall be borne by the Company
and shall be deducted from the sums owed
by the Company to the defaulting directors.
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Article 105

The shareholders’ general meetings shall be
convened by the board of directors and be
presided over and chaired by the
Chairperson of the board of directors; if
the Chairperson of the board of directors is
unable to or fails to perform such duty, the
meeting shall be presided over and chaired
by the director who has been designated by
the Chairperson to exercise such powers on
his/her behalf. If the Chairperson fails to
perform his/her power and to designate
other directors to exercise such powers on
his/her behalf for any reason, a director can
be jointly elected by half or more of the
directors to preside over and chair the
meeting. If no chairperson of the meeting
has been so designated, shareholders present
shall choose one (1) person to act as the
chairperson of the meeting. If for any reason
the shareholders fail to elect a chairperson,
then the shareholder (including a proxy)
holding the largest number of shares
carrying the right to vote thereat shall be
the chairperson of the meeting.

The shareholders’ general meeting convened
by the supervisory committee on its own
initiative shall be presided over and chaired
by the chairperson of the supervisory
committee. If the chairperson of the
supervisory committee is unable or fails to
perform his/her duties, the shareholders’
general meeting shall be presided over and
chaired by a supervisor jointly nominated by
half or more of the supervisors.

The shareholders’ general meetings shall be
convened by the board of directors and be
presided over and chaired by the
Chairperson of the board of directors; if
the Chairperson of the board of directors is
unable to or fails to perform such duty, the
meeting shall be presided over and chaired
by the director who has been designated by
the Chairperson to exercise such powers on
his/her behalf. If the Chairperson fails to
perform his/her power and to designate
other directors to exercise such powers on
his/her behalf for any reason, a director can
be jointly elected by half or more of the
directors to preside over and chair the
meeting. If for any reason the directors are
unable to elect the ne chairperson of the
meeting has-beenseo-designated, shareholders
present shall choose one (1) person to act as
the chairperson of the meeting. If for any
reason the shareholders fail to elect a
chairperson, then the shareholder
(including a proxy) holding the Ilargest
number of shares carrying the right to vote
thereat shall be the chairperson of the
meeting.

The shareholders’ general meeting convened
by the supervisory committee on its own
initiative shall be presided over and chaired
by the chairperson of the supervisory
committee. If the chairperson of the
supervisory committee is unable or fails to
perform his/her duties, the shareholders’
general meeting shall be presided over and
chaired by a supervisor jointly nominated by
half or more of the supervisors.
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Amended Article

The shareholders’ general meeting convened
by shareholders on their own initiatives shall
be presided over and chaired by the
representative nominated by the Convening
Shareholder. If the chairperson of the
shareholders’ general meeting breaches the
rules of procedures, which renders
shareholders’ general meeting unable to
proceed, a person may be nominated at the
shareholders’ general meeting to act as the
chairperson and preside over the meeting
subject to the consent of more than half of
the shareholders with voting rights present
at the shareholders’ general meeting, and
continues the meeting.

When the shareholders’ general meeting is
held, all the Company’s directors,
supervisors and the secretary to the board
of directors shall attend the meeting, and
manager(s) and other senior management
personnel shall attend the meeting as
non-voting delegates.

The shareholders’ general meeting convened
by shareholders on their own initiatives
shall be presided over and chaired by the
representative nominated by the Convening
Shareholder. If the chairperson of the
shareholders’ general meeting breaches the
rules of procedures, which renders
shareholders’ general meeting unable to
proceed, a person may be nominated at the
shareholders’ general meeting to act as the
chairperson and preside over the meeting
subject to the consent of more than half of
the shareholders with voting rights present
at the shareholders’ general meeting, and
continues the meeting.

When the shareholders’ general meeting is
held, all the Company’s directors,
supervisors and the secretary to the board
of directors shall attend the meeting, and
manager(s) and other senior management
personnel shall attend the meeting as
non-voting delegates.

Article 106

The closing time of the shareholders’ general
meeting shall not be earlier than that of such
shareholders’ general meeting held via the
Internet or other methods, and the
chairperson of the meeting shall determine
whether a resolution has been passed
according to the voting results. His/her
decision, which shall be final and
conclusive, shall be announced at the
meeting and recorded in the minute book.

Prior to the official announcement of the
voting results, the companies, vote counting

officers, scrutineers, substantial
shareholders, network service providers
and other parties involved in the

shareholders’ general meeting site, the
Internet and other voting methods shall
have the obligation to keep the voting

confidential.

The closing time of the shareholders’ general
meeting shall not be earlier than that of such
shareholders’ general meeting held via the
Internet or other methods, and the
chairperson of the meeting shall announce
the details of votes and relevant results for
each proposal and determine—whether—a
reselution—has—been—announce whether the
proposal has been passed according to the
voting results. Histher—deeisions—which—shall
beLfinalandeconelosboshal besnnoupneedat

Prior to the official announcement of the
voting results, the companies, vote counting

officers, scrutineers, substantial
shareholders, network service providers
and other parties involved in the

shareholders” general meeting site, the
Internet and other voting methods shall
have the obligation to keep the voting
confidential.
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Article 108

If votes are counted at a shareholders’
general meeting, the result of the count
shall be recorded in the minute book.

Such record and minutes, sharcholders’
attendance lists and proxy forms shall be
kept at the Company’s domicile.

H-rotesare-counted-at-asharcholders’gseneral
meeting;—the—result—of —the —ecount—shall—be

Minutes of shareholders’ general meetings
Such—record—and—minutes, shareholders’
attendance lists and proxy forms shall be
kept at the Company’s domicile.

Article 110

The convener shall ensure that the minutes
of the meeting shall be true, accurate and
complete. The minutes of the meeting shall
be signed by directors, supervisors, secretary
to the board of directors, convener or its
representatives and the chairperson of the
meeting attending the meeting. The minutes
together with the valid materials including
the signature book of shareholders attending
the meeting, the instrument of proxy and the
voting via Internet and other methods shall
be filed with the Company and shall be kept
by the secretary to the board of directors in
accordance with the filling management
system of the Company. The minutes of
the meeting shall be kept for at least ten (10)
years from the date of the meeting.

The-convenershall-ensure-that-the minutes—eof
the—meeting—shall—be—true;—aceurate—and
eemplete: The minutes of the meeting shall
be signed by directors, supervisors, secretary
to the board of directors, convener or its
representatives and the chairperson of the
meeting attending the meeting who shall
ensure that the minutes of the meeting are
true, accurate and complete. The minutes
together with the valid materials including
the signature book of shareholders
attending the meeting, the instrument of
proxy and the voting via Internet and other
methods shall be filed with the Company
and shall be kept by the secretary to the
board of directors in accordance with the
filling management system of the Company.
The minutes of the meeting shall be kept for
at least ten (10) years from the date of the
meeting.

Article 111

Copies of the minutes of proceedings of any
shareholders’ meeting shall, during business
hours of the Company, be open for
inspection by any shareholder without
charge. If a shareholder requests for a copy
of such minutes from the Company, the
Company shall send a copy of such minutes
to him within seven (7) days after receipt of
reasonable fees by the Company.

(Deleted)
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Article 113

The resolutions of the shareholders’ general
meeting shall be announced promptly. Such
announcement shall specify the number of
shareholders and proxies present at the
meeting, the total number of voting shares
held by them, the percentage of such voting
shares in relation to all the voting shares of
the Company, the total number of shares
required by the Securities Regulatory
Authorities in the place where the
Company’s shares are listed to abstain
from voting in favor and/or abstain from
voting (if any), whether shareholders
required to abstain from voting have in
fact abstained, the voting methods, the
voting result of each proposal, and the
identities of scrutineers for vote-counting.
If the proposal is not passed, or the
resolution of the previous shareholders’
general meeting is changed at this
shareholders’ general meeting, a special
notice shall be made in the announcement
of the resolution of the shareholders’ general
meeting.

The resolutions of the shareholders’ general
meeting shall be announced promptly. Such
announcement shall specify the number of
shareholders and proxies present at the
meeting, the total number of voting shares
held by them, the percentage of such voting
shares in relation to all the voting shares of
the Company, the total number of shares
required by the Securities Regulatory
Authorities in the place where the
Company’s shares are listed to abstain
from voting in favor and/or abstain from
voting (if any), whether shareholders
required to abstain from voting have in
fact abstained, the voting methods, the
voting result of each proposal, details of
each resolution passed and the identities of
scrutineers for vote-counting.

If the proposal is not passed, or the
resolution of the previous shareholders’
general meeting is changed at this
shareholders’ general meeting, a special
notice shall be made in the announcement
of the
general meeting.

resolution of the shareholders’

Article 119

Affected class shareholders, regardless of
whether having the right to vote or not at
shareholders’ general meetings, have the
right to vote at class meetings in respect of
matters concerning sub-paragraphs (2) to
(8), (11) and (12) of Article 118, but
interested shareholder(s) shall not be
entitled to vote at such class meetings.

“(An) interested shareholder(s)”, as such
term is used in the preceding paragraph:

(1) in the case of a repurchase of shares by
way of a general offer to all
shareholders of the Company in the
same proportion for all shareholders
or by way of public dealing on a stock
exchange pursuant to Article 34, an
“interested shareholder” refers to a
controlling shareholder within the
meaning of Article 62 herein;

Affected class sharcholders, regardless of
whether having the right to vote or not at
shareholders’ general meetings, have the
right to vote at class meetings in respect of
matters concerning sub-paragraphs (2) to
(8), (11) and (12) of Article 105, but
interested shareholder(s) shall not be
entitled to vote at such class meetings.

13 H ”
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(2) in the case of a repurchase of shares by
an off-market agreement pursuant to
Article 34, an “interested shareholder”
refers to a shareholder to whom the
proposed agreement relates;

(3) in the case of a restructuring of the
Company, an “interested shareholder”
refers to a shareholder who assumes a
relatively  lower  proportion  of
obligation than the obligations
imposed on shareholders of that class
under the proposed restructuring or
who has an interest in the proposed
restructuring  different from the
general interests of the shareholders
of that class.

) inthe-ease-ofarepurchase-ofsharesbhy
an—off-market—agreementpursuant—to
refops—to—a—shareholdor o —whom—rhe
proposed-agreementrelates;

@) inth ¢ ing of ¢}

oy »

Article 124

The Company shall have a board of
directors; the board of directors shall be
accountable to the sharcholders’ general
meeting. The board of directors shall
consist of twelve (12) directors, of which
four (4) shall be independent directors
(representing directors who are
independent from the Company’s
shareholders and do not hold any positions
within the Company).

The board of directors shall have one (1)
Chairperson.

The Company shall have a board of
directors; the board of directors shall be
accountable to the shareholders’ general
meeting. The board of directors shall
consist of twelve (12) directors. Among the
members of the board of directors, external
directors (referring to directors who do not
hold any positions within the Company, the
same below) should account for half or more
of the board members, of which-feur(4)-shall
be independent directors (representing
directors who are—independent—from—the
Company’s—sharecholders—do not have any
direct or indirect interest in the Company,
substantial shareholders or de facto
controllers, or any other relationships that
may affect its independent and objective
judgment and do not hold any positions
within the Company) shall account for not
less than one third of the board members.
Independent directors shall include at least
one accounting professional who meets the
requirements of the securities regulatory rules
of the place where the Company is listed.

The board of directors shall have one (1)
Chairperson.
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The board of directors shall have an audit
committee, and necessary,
remuneration, nomination and other
specialised committees may be established.
Special ~ committees  (or  “specialised
committees”) shall be accountable to the
board of directors, perform duties in
accordance with the Articles of Association

where

and the authorisation of the board of
directors and submit proposals for the
consideration and decision of the board of
directors. All members of specialised
committees shall be comprised of directors,
among which independent directors shall be
the majority and act as the convener in the
audit, nomination and
committees, and the convener of the audit
committee shall be a person specialised in
accountancy. The board of directors shall be
accountable to the formulation of working

remuneration

procedures of specialised committees to
regulate their operations.

The board of directors shall have an audit
committee, and necessary,
remuneration, nomination and other
specialised committees may be established.
Special ~ committees  (or  “specialised
committees”) shall be accountable to the
board of directors, perform duties in
accordance with the Articles of Association

where

and the authorisation of the board of
directors and submit proposals for the
consideration and decision of the board of
directors. All specialised
committees shall be comprised of directors,
among which independent directors shall be
the-majority-account for more than half of the
members and act as the convener in the
audit, nomination and remuneration
committees. Members of the
committee shall be directors who do not
of the
Company, and the convener of the audit
committee shall be a person specialised in
accountancy. The board of directors shall be
accountable to the formulation of working
procedures of specialised committees to

members of

audit

serve as senior management

regulate their operations.

Article 126

Directors shall be elected or replaced at the
shareholders’ general meeting for a term of
three (3) years. At the expiry of a director’s
term, the director may stand for re-election
and reappointment for a further term.
However, independent directors shall not
serve for more than six (6) consecutive years.

The term of a director shall be calculated
from the date upon which the director
assumes office to the expiry of the current
board of directors. If the term of office of a
director expires but re-election is not made
responsively, the said director shall continue
fulfilling the duties as director pursuant to
laws, administrative regulations,
departmental rules, relevant regulatory
documents, the rules of the stock
exchanges where the shares of the
Company are listed and provisions of the
Articles of Association until a newly elected
director assumes office.

Directors shall be elected or replaced at the
shareholders’ general meeting for a term of
three (3) years. At the expiry of a director’s
term, the director may stand for re-election
and reappointment for a further term.
However, independent directors shall not
serve for more than six (6) consecutive
years.

The term of a director shall be calculated
from the date upon which the director
assumes office to the expiry of the current
board of directors. If the term of office of a
director expires but re-election is not made
responsively, the said director shall continue
fulfilling the duties as director pursuant to
laws, administrative regulations,
departmental rules, regulatory
documents, the rules of the stock
exchanges where the shares of the
Company are listed and provisions of the
Articles of Association until a newly elected
director assumes office.

relevant
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The board of directors and the shareholders
holding, individually or collectively, 3% or
more of the issued shares of the Company
may nominate director (other than
independent director) candidates.

The board of directors, the supervisory
committee and the shareholders holding,
individually or collectively, 1% or more of
the issued shares of the Company may
propose independent director candidates,
which is subject to the election and
decision of the shareholders” general
meeting.

The minimum period during which written
notice given to the Company of the intention
to propose a person for election as a
director, and during which written notice
to the Company by such person of his/her
willingness to be elected may be given, will
be at least 7 days. Such period will
commence no earlier than the day after the
despatch of the notice of the meeting for the
purpose of considering such election and
shall end no later than 7 days prior to the
date of such meeting.

Directors may concurrently
managers or other senior management, but
the total number of directors who
concurrently serve as managers or other

serve as

senior management and directors who are
employee representatives shall not exceed
half of the total number of directors of the
Company.

The board of directors and the shareholders
holding, individually or collectively, 3% or
more of the issued shares of the Company
may nominate director (other than
independent director) candidates.

The board of directors, the supervisory
committee and the shareholders holding,
individually or collectively, 1% or more of
the issued shares of the Company may
propose independent director candidates,

which is subject to the election and
decision of the shareholders’ general
meeting.

The minimum period during which written
notice given to the Company of the
intention to propose a person for election
as a director, and during which written
notice to the Company by such person of
his/her willingness to be elected may be
given, will be at least 7 days. Such period
will commence no earlier than the day after
the despatch of the notice of the meeting for
the purpose of considering such election and
shall end no later than 7 days prior to the
date of such meeting.
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Nine (9) members of the first session of the
board of directors shall be nominated by the
promoters of the Company and elected at
the Company’s inaugural meeting. The
number of directors elected for each
subsequent session of the board of
directors shall not be less than that
stipulated in Article 124 or more than the
maximum determined at the shareholders’
general meeting by an ordinary resolution.
Where the number of directors elected by
voting exceeds the maximum number of
directors proposed, directors shall be
appointed according to the maximum
number proposed and on the basis that
those who get the highest votes shall be
appointed.

Subject to compliance with all relevant laws
and  administrative  regulations, the
shareholders’ general meeting may by
ordinary resolution remove any director
prior to the expiration of such director’s
term of office. However, such director’s
right to claim for damages pursuant to any
contract due to his/her loss of office shall
not be affected.

The Chairperson shall be elected and
removed by more than half of all of the
members of the board of directors. The term
of office of each of the Chairperson is three
(3) years. The Chairperson may stand for
re-election and may be elected for a further
term.

The external directors shall have sufficient
time and necessary knowledge and ability to
perform their duties. When an external
director performs his/her duties, the
Company must provide necessary
information and independent directors may
directly report to the shareholders’ meeting,
the securities regulatory authority under the
State  Council and  other relevant
departments.

The executive directors shall handle matters
as authorised by the board of directors.

The directors shall not be required to hold
shares in the Company.

Nine (9) members of the first session of the
board of directors shall be nominated by the
promoters of the Company and elected at
the Company’s inaugural meeting. The

number of directors elected for each
subsequent session of the board of
directors shall not be less than that

stipulated in Article 424111 or more than
the maximum  determined at  the
shareholders’ general meeting by an
ordinary resolution. Where the number of
directors elected by voting exceeds the
maximum number of directors proposed,
directors shall be appointed according to the
maximum number proposed and on the
basis that those who get the highest votes
shall be appointed.

Subject to compliance with all relevant laws
and  administrative  regulations, the
shareholders” general meeting may by
ordinary resolution remove any director
prior to the expiration of such director’s
term of office. However, such director’s
right to claim for damages pursuant to any
contract due to his/her loss of office shall
not be affected.

The Chairperson shall be elected and
removed by more than half of all of the
members of the board of directors. The term
of office of each of the Chairperson is three
(3) years. The Chairperson may stand for
re-election and may be elected for a further
term.

The external directors shall have sufficient
time and necessary knowledge and ability to
perform their duties. When an external
director performs his/her duties, the
Company must provide necessary
information and independent directors may
directly report to the shareholders’ meeting,
the securities regulatory authority under the
State  Council and  other relevant
departments.

The executive directors shall handle matters
as authorised by the board of directors.

The directors shall not be required to hold
shares in the Company.
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Article 127

The directors may, before the expiration of
the term of office, tender their resignations;
they shall submit their resignation report in
writing to the board of directors. The board
of directors will disclose the relevant
situation within two (2) trading days.

If the membership of the board of directors
falls lower than the quorum as a result of the
resignation of a director, the original
director shall, before the re-elected director
takes his/her office, perform the duties as
director in  accordance with laws,
administrative regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and
provisions of the Articles of Association.
Except for the situation that the membership
of the board of directors falls lower than the
quorum as a result of the resignation of a
director set out in this Article, the
resignation of the director shall take effect
once the resignation report is served to the
board of directors unless a later resignation
effective date is specified in the resignation
report.

If any director fails to attend the meetings of
the board of directors in person or by proxy
for two (2) consecutive times, the said
director shall be deemed incapable of
performing his/her duties, and the board of
directors shall suggest that the shareholders’
general meeting remove the said director.

The directors may, before the expiration of
the term of office, tender their resignations;
they shall submit their resignation report in
writing to the board of directors. The board
of directors will disclose the relevant
situation within two (2) trading days.

If the membership of the board of directors
falls lower than the quorum as a result of the
resignation of a director, the original
director shall, before the re-elected director
takes his/her office, perform the duties as
director in  accordance  with laws,
administrative regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and
provisions of the Articles of Association.
Except for the situation that the
membership of the board of directors falls
lower than the quorum as a result of the
resignation of a director set out in this
Article, the resignation of the director shall
take effect once the resignation report is
served to the board of directors unless a
later resignation effective date is specified in
the resignation report.

If a director attends less than two-thirds of
the number of board meetings in person within
a year, the supervisory committee shall review
his/her performance of duties, resolve and
make an announcement on whether he/she has
fulfilled his/her duties with diligence. If any
director fails to attend the meetings of the
board of directors in person or by proxy for
two (2) consecutive times, the said director
shall be deemed incapable of performing his/
her duties, and the board of directors shall
suggest that the shareholders’ general
meeting remove the said director.
Attendance in person includes attending
physical meetings or attending meetings by
telecommunication means.

If the board of directors appoints a new
director to fill a vacancy on the board, such
person, who is appointed by the board of
directors to fill the casual vacancy or increase
the number of board members, shall hold
office only until the first annual general
meeting after his or her appointment and
shall be eligible for re-election at that time,
provided that it does not violate the laws,
administrative regulations, departmental
rules, relevant regulatory documents and the
rules of the stock exchange where the
Company’s shares are listed.
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Article 128

The board of directors is accountable to the
shareholders in general meeting and
exercises the following functions and
powers:

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

(2) toimplement the resolutions passed by
the shareholders in general meeting;

(3) to determine the Company’s business
plans and investment proposals;

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

(5) to formulate the Company’s profit
distribution  proposal and  loss
recovery proposal;

(6) to formulate the Company’s debt and
financial policies, proposals for the
increase  or reduction of the
Company’s registered capital, for the
issuance of the Company’s debentures
or other securities, and for public
offering;

(7) to draw up the Company’s material
acquisition and disposal proposals,
purchase of the Company’s shares
and plans for the merger, division or
dissolution of the Company or change
of corporate form;

The board of directors is accountable to the
shareholders in general meeting and
exercises the following functions and
powers:

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

(2) to implement the resolutions passed
by the shareholders in general
meeting;

(3) to determine the Company’s business
plans and investment proposals;

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

(5) to formulate the Company’s profit
distribution  proposal and loss
recovery proposal;

(6) to formulate the Company’s debt and
financial policies, proposals for the
increase  or reduction of the
Company’s registered capital, for the
issuance of the Company’s debentures
or other securities, and for public
offering;

(7) to draw up the Company’s material
acquisition and disposal proposals,
purchase of the Company’s shares
and plans for the merger, division or
dissolution of the Company or change
of corporate form;
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(®)

)

(10)

(1

(12)

(13)

(14)

to determine the matters such as the
external investments, acquisitions and
disposals of assets, pledge of assets,
external guarantees, entrusted
financial management product and
related-party transactions;

to decide on the Company’s internal
management structure;

to appoint or remove the Company’s
general manager and to appoint or
remove the deputy general managers,
and financial deputy general manager
and other senior management
personnel of the Company based on
the recommendations of the general
manager; to appoint or remove the
secretary of the board of directors,
and to decide on the remuneration and
the awards and penalties of persons
above;

to formulate proposals for amendment
of the Company’s Articles of
Association;

to formulate the basic management
structure of the Company;

to manage information disclosures of
the Company;

to propose at the shareholders’ general
meetings for appointment or
replacement of an accountancy firm
to conduct an audit for the Company;

(®)

©)

(10)

(1n

(12)

(13)

(14)

to determine the matters such as the
external investments, acquisitions and
disposals of assets, pledge of assets,
external guarantees, entrusted
financial management product and—,
related-party transactions and external
donation,;

to decide on the Company’s internal
management structure;

to decide on the appointment or
removal of appeint—er—remove the
Company’s general manager and to
decide on the appointment or removal
of appeint—er—remeove the deputy
general managers, and financial
deputy general manager and other
senior management personnel of the

Company based on the
recommendations of the general
manager; to decide on the

appointment or removal of appeint—er
remove the secretary of the board of

directors, and to decide on the
remuneration and the awards and
penalties of persons above;

to formulate proposals for amendment
of the Company’s Articles of
Association;

to formulate the basic management
structure of the Company;

to manage information disclosures of
the Company;

to propose at the shareholders’ general
meetings for appointment or
replacement of an accountancy firm
to conduct an audit for the Company;

— 72 —




APPENDIX II

COMPARISON TABLE OF THE AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Original
Article No.

Article Before Amendment

Amended Article

(15) listening to the work report of the
general manager of the Company and
examining the work thereof;

(16) except matters that the Company Law
and these Articles of Association
require to be resolved by the
shareholders in general meeting, to
decide on other material and
administrative ~ matters of  the
Company and to other
material agreements;

execute

(17) to perform any other functions or
exercise any other powers conferred
by the shareholders in general meeting
or these Articles of Association.

Other than the
resolutions in
specified in sub-paragraphs (6), (7) and
(11) of this Article, which shall be passed
by the affirmative vote of two-thirds or
more of all the directors, the board of
directors’ resolutions in respect of all other

board
respect of the

of directors’
matters

matters may be passed by the affirmative
vote of more than half of the directors.

(15) listening to the work report of the
general manager of the Company and
examining the work thereof;

(16) except matters that the Company Law
and these Articles of Association
require to be resolved by the
shareholders in general meeting, to
decide on other material and
administrative = matters of  the
Company and to other
material agreements;

execute

(17) to perform any other functions or
exercise any other powers conferred
by the shareholders in general meeting
or these Articles of Association.
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Article 132

The board of directors shall not, without the
prior approval of shareholders in a general
meeting, dispose or agree to dispose of any
fixed assets of the Company where the
aggregate of the amount or value of the
consideration for the proposed disposition,
and the amount or value of the
consideration for any such disposition of
any fixed assets of the Company that has
been completed in the period of four (4)
months immediately preceding the proposed
disposition, exceeds 33% of the value of the
Company’s fixed assets as shown in the
latest balance sheet which was tabled at a
shareholders’ general meeting.

For the purposes of this Article, a
“disposition” includes an act involving the
transfer of an interest in assets but does not
include the pledging of fixed assets as
guarantee.

The wvalidity of a disposition by the
Company shall not be affected by any
breach of the first paragraph of this Article.

Before the board of directors makes a
decision on market development, merger
and acquisition, investment in new areas,
etc., in relation to projects involving an
investment amount or asset value of the
acquisition or merger amounting to 10% or
more of the total assets of the Company, an
independent consulting agency shall be
engaged to provide its professional
opinions which shall form an important
basis of the decisions of the board of
directors.

shalnot-beaffeetedby-amy-breach-of-thefirst
hof thi ele.

Before the board of directors makes a
decision on market development, merger
and acquisition, investment in new areas,
etc., in relation to projects involving an
investment amount or asset value of the
acquisition or merger amounting to 10% or
more of the total assets of the Company, an
independent consulting agency shall be
engaged to provide its professional
opinions which shall form an important
basis of the decisions of the board of
directors.
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Article 133

The Chairperson of the board of directors
shall exercise the following powers:

(1) to preside over shareholders’ general
meetings, to convene and preside over
meetings of the board of directors and
to arrange the chairperson of the
specialised committees under the
board of directors (or the convener)
to answer  questions at  the
shareholders’ general meeting, and if
the chairperson of the specialised
committees under the board of
directors (or the convener) is absent,
other members of the specialised
committee shall answer questions on
his/her behalf;

(2) to organise the implementation of the
duties of the board of directors and to
check on the implementation status of
resolutions passed by the board of
directors at its meetings;

(3) to sign the securities certificates issued
by the Company, important
documents of the board of directors
and other documents signed by the
legal representative of the Company;

(4) to exercise other powers conferred by
the board of directors.

When the Chairperson is unable to exercise
his/her powers, such powers shall be
exercised by the director who has been
designated by the Chairperson to exercise
such powers on his/her behalf. If the
Chairperson fails to perform his/her power
and to designate other directors to exercise
such powers on his/her behalf for any
reason, a director can be jointly elected by
half or more of the directors to perform such
powers on the Chairperson’s behalf.

The Chairperson of the board of directors
shall exercise the following powers:

(1) to preside over shareholders’ general
meetings, to convene and preside over
meetings of the board of directors and
to arrange the chairperson of the
specialised committees under the
board of directors (or the convener)
to answer questions at  the
shareholders’ general meeting, and if
the chairperson of the specialised

committees under the board of
directors (or the convener) is absent,
other members of the specialised

committee shall answer questions on
his/her behalf;

(2) to organise the implementation of the
duties of the board of directors and to
check on the implementation status of
resolutions passed by the board of
directors at its meetings;

(3)  to sign the-seeurities—certifieates-issued
by-the-Company;-important documents
of the board of directors and other
documents signed by the legal
representative of the Company;

(4) to exercise other powers conferred by
the board of directors.

When the Chairperson is unable to exercise
his/her powers, such powers shall be
exercised by the director who has been
designated by the Chairperson to exercise
such powers on his/her behalf. If the
Chairperson fails to perform his/her power
and to designate other directors to exercise
such powers on his/her behalf for any
reason, a director can be jointly elected by
half or more of the directors to perform such
powers on the Chairperson’s behalf.
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Article 134

Meetings of the board of directors shall be
held at least twice every year and shall be
convened by the Chairperson of the board of
directors. All of the directors and
supervisors should be notified about the
meeting ten (10) days beforehand. The
Chairperson shall convene the
extraordinary meeting of the board of
directors within ten (10) days under the
one of the following circumstances:

(1) upon request by the shareholders
representing 10% or more voting
rights;

(2) upon request by the Chairperson;

(3) upon joint request by one-third or
more of the directors;

(4) upon joint request by half or more of
the independent directors;

(5) upon request by the
committee;

supervisor

(6) upon request by the general manager
of the Company;

(7)  when other circumstances are required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed and
provisions of the Articles of
Association.

When the board of directors convenes an
extraordinary meeting of the board of
directors, the board of directors shall
announce the notice within five (5) days
prior to the meeting. In urgent cases where
there is a need to convene an extraordinary
meeting of the board of directors as soon as
possible, the notice convening the meeting
may be given at any time, but the convener
shall make an explanatory statement at the
meeting.

Meetings of the board of directors shall be
held at least twice every year and shall be
convened by the Chairperson of the board
of directors. All of the directors and
supervisors should be notified about the
meeting ten (10) days beforehand. The
Chairperson shall convene the
extraordinary meeting of the board of
directors within ten (10) days under the
one of the following circumstances:

(1) upon request by the shareholders
representing 10% or more voting
rights;

(2)  upon request by the Chairperson;

(3) upon joint request by one-third or
more of the directors;

(4) upon the deliberation at a special
meeting of the independent directors
and approval of more than jeintrequest
by half er-mere-of all the independent
directors;

(5) upon request by the
committee;

supervisor

(6) upon request by the general manager
of the Company;

(7)  when other circumstances are required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed and
provisions of the Articles of
Association.

When the board of directors convenes an
extraordinary meeting of the board of
directors, the board of directors shall
announce the notice within five (5) days
prior to the meeting. In urgent cases where
there is a need to convene an extraordinary
meeting of the board of directors as soon as
possible, the notice convening the meeting
may be given at any time, but the convener
shall make an explanatory statement at the
meeting.
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Article 136

In strict compliance with the required
procedures, all executive and external
directors must be notified about the
material matters that must be decided by
the board of directors within the time limit
stipulated in Article 134, and sufficient
materials must be provided at the same
time. Directors  may  request  for
supplementary information. If one-fourth
or more of the total number of directors or
two or more external directors consider that
the materials provided are not sufficient or
the supporting arguments are not clear, they
may jointly propose to postpone the meeting
or postpone the discussion of certain matters
on the agenda of the meeting and the board
of directors shall accept such proposal.

Notice of a meeting shall be deemed to have
been given to any director who attends the
meeting and does not protest against, before
or at its commencement, any lack of notice.

In strict compliance with the required
procedures, all executive and external
directors must be notified about the
material matters that must be decided by
the board of directors within the time limit
stipulated in Article 34121, and sufficient
materials must be provided at the same time.
Directors may request for supplementary
information. If one-fourth or more of the
total number of directors or two or more
external directors (including independent
directors) consider that the materials
provided are not sufficient or the
supporting arguments are not clear, they
may jointly propose in writing to postpone
the meeting or postpone the discussion of
certain matters on the agenda of the meeting
and the board of directors shall accept such
proposal.

Notice of a meeting shall be deemed to have
been given to any director who attends the
meeting and does not protest against, before
or at its commencement, any lack of notice.

Article 140

The board of directors shall keep minutes of
matters considered and resolutions passed at
meetings of the board of directors in
Chinese. The minutes of the meetings of
board of directors shall include the
followings:

(1) the date, venue, the names of the
convener and chairperson of the
meeting;

(2) the names of the directors attending
the meeting in person or by proxy and
the names of their proxies;

(3) the agenda of the meeting;

(4) the main points of directors’ speeches
(for a meeting by written resolution,
the directors’ opinions in writing shall
prevail);

(5) the voting method and result of each
resolution (the voting result shall
specify the number of votes for,
against or abstention);

(6) other matters deemed as necessary by
the directors to be recorded;

(7) signatures of the directors.

The board of directors shall keep minutes of
matters considered and resolutions passed at
meetings of the board of directors in
Chinese. The minutes of the meetings of
board of directors shall include the
followings:

(1) the date, venue, the names of the
convener and chairperson of the
meeting;

(2) the names of the directors attending
the meeting in person or by proxy and
the names of their proxies;

(3) the agenda of the meeting;

(4) the main points of directors’ speeches
(for a meeting by written resolution,
the directors’ opinions in writing shall
prevail);

(5) the voting method and result of each
resolution (the voting result shall
specify the number of votes for,
against or abstention);

(6) other matters deemed as necessary by
the directors to be recorded;

(7) signatures of the directors.
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Opinions of the independent directors shall
be clearly stated in the resolutions of the
board of directors. The minutes of each
board meeting shall be provided to all the
directors promptly. Directors who wish to
amend or supplement the minutes shall
submit the proposed amendments to the
Chairperson in writing within one (1) week
after receipt of the meeting minutes. After
the minutes have been finalised, they shall
be signed by the directors present at the
meeting and by the person who recorded the
minutes. The minutes of board meetings
shall be kept at the registered address of the
Company in the PRC and a complete copy
of the minutes shall be promptly sent to each
director. Minutes of the meetings of board
of directors shall be kept by the secretary of
the board of directors and filed with the
Company for at least ten (10) years from the
date of the meeting.

The directors shall be liable for the
resolutions of the board of directors. If a
resolution of the board of directors violates
the laws, administrative regulations or the
Company’s Articles of Association and the
Company suffers serious losses as a result,
the directors who participated in the passing
of such resolution are liable to compensate
the Company therefore such losses.
However, if it has been proven that a
director  expressly  objected to  the
resolution when the resolution was voted
on, and that such objection was recorded in
the minutes of the meeting, such director
may be released from such liability.

Opinions of the independent directors shall
be clearly stated in the resolutions of the
board of directors and the minutes of the
board meeting. Independent directors should
sign the meeting minutes for confirmation.
The minutes of each board meeting shall be
provided to all the directors promptly.
Directors who wish to amend or
supplement the minutes shall submit the
proposed amendments to the Chairperson in
writing within one (1) week after receipt of
the meeting minutes. After the minutes have
been finalised, they shall be signed by the
directors present at the meeting, the
secretary of the board and by the person
who recorded the minutes. The minutes of
board meetings shall be kept at the
registered address of the Company in the
PRC and a complete copy of the minutes
shall be promptly sent to each director.
Minutes of the meetings of board of
directors shall be kept by the secretary of
the board of directors and filed with the
Company for at least ten (10) years from the
date of the meeting.

The directors shall be liable for the
resolutions of the board of directors. If a
resolution of the board of directors violates
the laws, administrative regulations or the
Company’s Articles of Association and the
Company suffers serious losses as a result,
the directors who participated in the passing
of such resolution are liable to compensate
the Company therefore such losses.
However, if it has been proven that a
director  expressly objected to  the
resolution when the resolution was voted
on, and that such objection was recorded in
the minutes of the meeting, such director
may be released from such liability.
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Article 143

The secretary of the Company’s board of
directors shall be a natural person who has
the requisite professional knowledge and
experience, and shall be appointed by the
board of directors.

The main tasks of the secretary of the board
of directors include:

(1)

)

3)

“4)

(%)

to assist the directors in the
day-to-day work of the board of
directors, to continuously provide the
directors with, to remind the directors
of and to ensure that the directors
understand the regulations, policies
and requirements of the foreign and
domestic regulatory authorities on the
operation of the Company, to assist
the directors and the general manager
to effectively implement relevant
foreign and domestic laws,
regulations, the Company’s Articles
of Association and other relevant
regulations when carrying out their
duties;

to be responsible for the organisation
and preparation of documents for
board meetings and shareholders’
meetings, to take proper meeting
minutes, to ensure that the
resolutions passed at the meetings
comply with statutory procedures and
to be knowledgeable about the
implementation of the resolutions of
the board of directors;

to be responsible for the organisation
and coordination of information
disclosure, to coordinate the
relationship with investors and to
increase transparency of the
Company;

to participate in the structuring of
financing through the capital markets;

to deal with intermediaries, regulatory
authorities and media, and to
maintain good public relations.

The secretary of the Company’s board of
directors shall be a natural person who has
the requisite professional knowledge and
experience, and shall be appointed by the
board of directors.

The main tasks of the secretary of the board
of directors include:

(1

)

3)

“4)

(%)

to assist the directors in the
day-to-day work of the board of
directors, to continuously provide the
directors with, to remind the directors
of and to ensure that the directors
understand the regulations, policies
and requirements of the foreign and
domestic regulatory authorities on the
operation of the Company, to assist
the directors and the general manager
to effectively implement relevant
foreign and domestic laws,
regulations, the Company’s Articles
of Association and other relevant
regulations when carrying out their
duties;

to be responsible for the organisation
and preparation of documents for
board meetings and shareholders’
meetings, to take proper meeting
minutes, to ensure that the
resolutions passed at the meetings
comply with statutory procedures
and to be knowledgeable about the
implementation of the resolutions of
the board of directors;

to be responsible for the organisation
and coordination of information
disclosure, to coordinate the
relationship with investors and to
increase transparency of the
Company;

to participate in the structuring of
financing through the capital markets;

to deal with intermediaries, regulatory
authorities and media, and to
maintain good public relations=;

— 79 —




APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Original
Article No. Article Before Amendment Amended Article

(6) other matters which the secretary of the
board shall be responsible for as
stipulated in the laws, administrative
regulations, departmental rules,
relevant regulatory documents and
rules of securities regulatory authority
in the place where the Company’s
shares are listed and the Articles of
Association.

Article 144 A director or other senior management | (Deleted)
personnel of the Company may also act as
the secretary of the board of directors.
Accountants of the accountancy firm which
has been appointed by the Company to act
as its auditors shall not act as the secretary
of the board of directors.

Where the office of secretary is held
concurrently by a director, and an act is
required to be done by a director and a
secretary separately, the person who holds
the office of director and secretary may not
perform the act in a dual capacity.
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Article 146

The Company shall have a general manager
who shall be appointed or dismissed by the
board of directors. The term of office of a
general manager shall be three (3) years and
he may serve consecutive terms if re-elected.

The Company shall have several deputy
general managers, and financial deputy

general manager who shall assist the
general manager. The deputy general
managers and financial deputy general

manager shall be nominated by the general
manager and appointed or dismissed by the
board of the directors. Unless otherwise
specified, in the Articles of Association,
“general manager” refers to the president,
“deputy general manager” refers to the vice
executive president, and “deputy financial
manager” refers to the chief financial
officer.

A member of the board of directors may act
concurrently as the general manager or
deputy general manager. Any person who
holds administrative positions other than
directors and supervisors in the Company’s
corporate controlling shareholder shall not
serve as senior management personnel of the
Company, unless otherwise required by the
governing authorities or Securities
Regulatory Authorities.

The Company shall have a general manager
who shall be appointed or dismissed by the
board of directors. The term of office of a
general manager shall be three (3) years and
he may serve consecutive terms if re-elected.

The Company shall have several deputy
general managers, and financial deputy

general manager who shall assist the
general manager. The deputy general
managers and financial deputy general

manager shall be nominated by the general
manager and appointed or dismissed by the
board of the directors. Unless otherwise
specified, in the Articles of Association,
“general manager” refers to the president,
“deputy general manager” refers to the vice
executive president, and “deputy financial
manager” refers to the chief financial
officer.

A member of the board of directors may act
concurrently as the general manager or
deputy general manager. Any person who
holds administrative positions other than
directors and supervisors in the Company’s
corporate controlling shareholder shall not
serve as senior management personnel of the
Company, unless otherwise required by the
governing authorities or Securities
Regulatory Authorities. Senior management
of the Company shall only receive their
remuneration from the Company and not the
controlling shareholder.

Article 151

In performing their duties and powers, the
general manager, the deputy general
managers and the financial deputy general
manager shall act honestly and diligently
and in accordance with laws, administrative
regulations and the Company’s Articles of
Association.

In performing their duties and powers, the
general manager, the deputy general
managers and the financial deputy general
manager shall act henesthy—faithfully and
diligently and in accordance with laws,
administrative regulations and the
Company’s Articles of Association.
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Article 155

The supervisory committee shall compose of
five (5) supervisors including one external
supervisor (hereinafter meaning supervisors
who do not hold office in the Company).

The supervisory committee shall have one
(1) chairperson. Each supervisor shall serve
for a term of three (3) years, which is
renewable upon re-election and
re-appointment. Where no new
appointment is made upon expiration of
the term of office of a supervisor or a
supervisor tenders his/her resignation
during his/her term of office resulting in
the number of members of the supervisory
committee being lower than a quorum, the
original supervisor shall, before the newly
elected supervisors assume their posts,
continue to perform his/her duties as a
supervisor in accordance with laws,
administrative regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and the
Articles of Association.

The election or removal of the chairperson
of the supervisory committee shall be
determined by the affirmative votes of
two-thirds or more of the members of the
supervisory committee.

The chairperson of the
committee shall

implementation of the
supervisory committee.

supervisory
organise the
duties of the

The supervisory committee shall compose of
five (5) supervisors including one external
supervisor (hereinafter meaning supervisors
who do not hold office in the Company).

The supervisory committee shall have one
(1) chairperson. Each supervisor shall serve
for a term of three (3) years, which is
renewable upon re-election and
re-appointment. Where no new
appointment is made upon expiration of
the term of office of a supervisor or a
supervisor tenders his/her resignation
during his/her term of office resulting in
the number of members of the supervisory
committee being lower than a quorum, the
original supervisor shall, before the newly
elected supervisors assume their posts,
continue to perform his/her duties as a
supervisor in accordance with laws,
administrative regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and the
Articles of Association.

The election or removal of the chairperson
of the supervisory committee shall be
determined by the affirmative votes of
two-thirds—er—mere more than half of the
members of the supervisory committee.

The chairperson of the supervisory
committee shall organise the
implementation of the duties of the
supervisory committee.

Article 162

No meeting of the supervisory committee
may be held unless more than half of the
supervisors are present. Resolutions of the
supervisory committee shall be passed by the
affirmative vote of two-thirds or more of all
of its members.

No meeting of the supervisory committee
may be held unless more than half of the
supervisors are present. Resolutions of the
supervisory committee shall be passed by
the affirmative vote of twe-thirds—half or
more of all of its members.
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Article 166

A supervisor shall carry out his/her duties
honestly and faithfully in accordance with
laws, administrative regulations and the
Company’s Articles of Association, and
shall not abuse their powers by taking
bribes or receiving other illegal income and
misappropriate the assets of the Company.

Supervisors  shall  ensure that the
information disclosed by the Company is
true, accurate and complete.

Supervisors shall not use their affiliation to
jeopardise the interests of the Company.
Any supervisor who causes losses to the
Company shall be liable for such losses.

A supervisor shall earry—outhisther—duties
honestlyandfaithfully-fulfil duties of loyalty

and diligence to the Company in accordance
with laws, administrative regulations and
the Company’s Articles of Association, and
shall not abuse their powers by taking bribes
or receiving other illegal income and
misappropriate the assets of the Company.

Supervisors  shall  ensure that the
information disclosed by the Company is
true, accurate and complete and sign written
confirmation of periodic reports.

Supervisors shall not use their affiliation to
jeopardise the interests of the Company.
Any supervisor who causes losses to the
Company shall be liable for such losses.
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Article 167

A person may not serve as a director,
supervisor, general manager or any other
senior management personnel of the
Company if any of the following
circumstances apply:

(1) a person who does not have or who
has limited capacity for civil conduct;

(2) a person who has been sentenced for
corruption, bribery, infringement of
property rights or misappropriation of
property or other crimes which disrupt
the social economic order, where less
than a term of five (5) years has lapsed
since the sentence was fully served, or
a person who has been deprived of his/
her political rights and less than a term
of five (5) years has lapsed since the
sentence was fully served;

(3) a person who is a former director,
factory manager or general manager
of a company or enterprise which has
been dissolved or put into liquidation
and who was made personally liable
for such dissolution or liquidation,
and where less than three (3) years
have lapsed since the date of
completion of the insolvent
liquidation of the company or
enterprise;

(4) a person who is a former Ilegal
representative of a company or
enterprise the business licence of
which was revoked or ordered to be
closed due to violation of law and who
are personally liable therefor, where
less than three (3) years have elapsed
since the date of the revocation of the
business licence;

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

A person may not serve as a director,
supervisor, general manager or any other
senior management personnel of the
Company if any of the following
circumstances apply:

(1) a person who does not have or who
has limited capacity for civil conduct;

(2) a person who has been sentenced for
corruption, bribery, infringement of
property rights or misappropriation of
property or other crimes which disrupt
the seeial—socialist market economic
order, where less than a term of five
(5) years has lapsed since the sentence
was fully served, or a person who has
been deprived of his/her political
rights and less than a term of five (5)
years has lapsed since the sentence was
fully served;

(3) a person who is a former director,
factory manager or general manager
of a company or enterprise which has
been dissolved or put into liquidation
and who was made personally liable
for such dissolution or liquidation,
and where less than three (3) years
have lapsed since the date of
completion of the insolvent
liquidation of the company or
enterprise;

(4) a person who is a former legal
representative of a company or
enterprise the business licence of
which was revoked or ordered to be
closed due to violation of law and who
are personally liable therefor, where
less than three (3) years have elapsed
since the date of the revocation of the
business licence;

(5) a person who has a relatively large
amount of debts which have become
overdue;
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(6) a person who is currently undergoing
investigation by judicial organs for
violation of criminal law;

(7) a person who, according to laws and
administrative regulations, cannot act
as a leader of an enterprise;

(8) a person other than a natural person;

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

(10) a person currently subject to
restriction from entering into the
securities market by the China
Securities Regulatory Commission;

(11) other contents required by the laws,
administrative regulations,
departmental rules and relevant
regulatory documents.

If an election, appointment or engagement
of a director, supervisor or senior
management personnel takes place in
contravention of this Article, such election,
appointment or engagement shall be invalid.
If a director, supervisor or senior
management personnel falls into any of the
circumstances provided in this Article
during his/her term of office, the Company
shall terminate his/her office.

(6) a person who is currently undergoing
investigation by judicial organs for
violation of criminal law;

(7) a person who, according to laws and
administrative regulations, cannot act
as a leader of an enterprise;

(8) a person other than a natural person;

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

(10) a person currently subject to
restriction from entering into the
securities market by the China
S o Resul c o
securities regulatory authority of the
State Council and the period has not
yet expired;

(11) a person who is publicly determined by
the stock exchanges to be unfit to serve
as a director, supervisor or senior
management of a listed company and
the period has not yet expired;

(12) other contents required by the laws,
administrative regulations,
departmental rules, and relevant
regulatory documents, rules of the
securities regulatory authority or the
Articles of Association.

If an election, appointment or engagement
of a director, supervisor or senior
management personnel takes place in
contravention of this Article, such election,
appointment or engagement shall be invalid.
If a director, supervisor or senior
management personnel falls into any of the
circumstances provided in this Article
during his/her term of office, the Company
shall terminate his/her office.
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Article 168 The validity of an act carried out by a [ (Deleted)
director, the general manager, and other
senior management personnel of the
Company on behalf of the Company as
against a bona fide third party acting in
good faith, shall not be affected by any
irregularity in his office, his election or any
defect in his qualification.

Article 169 In addition to the obligations imposed by | (Deleted)
laws, administrative regulations or the
listing rules of the stock exchange on which
shares of the Company are listed, each of the
Company’s directors, supervisors, general
manager and other senior management
personnel owes a duty to each shareholder,
in the exercise of the functions and powers
entrusted to him by the Company:

(1) not to cause the Company to exceed
the scope of business stipulated in its
business licence;

(2) to act honestly and in the best interests
of the Company;

(3) not to expropriate the Company’s
property in any way, including (but
not limited to) usurpation of
opportunities  which  benefit the
Company;

(4) not to expropriate the individual
rights of shareholders, including (but
not limited to) rights to distribution
and voting rights, save and except
pursuant to a restructuring of the
Company which has been submitted
to the shareholders for approval in
accordance with the Company’s
Articles of Association.

Article 170 Each of the Company’s directors, | (Deleted)
supervisors, general manager and other
senior management personnel owes a duty,
in the exercise of his powers and in the
discharge of his duties, to exercise the care,
diligence and skill that a reasonably prudent
person would exercise in comparable
circumstances.
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Article 172

Each of the Company’s directors,
supervisors, general manager and other
senior management personnel shall exercise
his/her powers or perform his/her duties in
accordance with the fiduciary principle, and
shall not put himself in a position where his/
her duty borne and his/her personal interest
may conflict. This principle shall mean
(without  limitation)  discharging  the
following obligations:

(1) to act honestly and in the best interests
of the Company;

(2) to act within the scope of his/her
powers and not to exceed such powers;

(3) to exercise the discretion vested in him
personally and not to allow himself to
act under the control of another and,
unless and to the extent permitted by
laws, administrative regulations or
with  the informed consent of
shareholders given in a general
meeting, not to delegate the exercise
of his/her discretion;

(4) to treat shareholders of the same class
equally and to treat shareholders of
different classes fairly;

(5) unless otherwise provided for in the
Company’s Articles of Association or
except with the informed consent of
the shareholders given in a general
meeting, not to enter into any
contract, transaction or arrangement
with the Company;

(6) not to use the Company’s property for
his/her own benefit unless with the
informed consent of the shareholders
given in a general meeting;

(7) not to exploit his/her position by
accepting bribes or other illegal
income or expropriate the Company’s
property in any way, including (but
not limited to) opportunities which
benefit the Company;

Deleted this Article and amended as follows:

Directors  shall comply with laws,
administrative regulations and the Articles
of Association and fulfill the following duties
of loyalty to the Company:

(1) directors shall not abuse their authority
by receiving any bribe or other illegal
income, and shall not embezzle any
property of the Company;

(2) directors shall not misappropriate the
Company’s funds;

(3) directors shall not deposit assets or
funds of the Company into accounts
held in their own names or in the name
of any other individual;

(4) directors shall not, in violation of the
Articles of Association, lend the funds
of the Company to other people or
provide guarantee for other people with
the assets of the Company without the
approval of the shareholders at a
general meeting or the board of
directors;

(5) directors shall not enter into contracts
or transactions with the Company
either in violation of the Articles of
Association or without the approval of
the shareholders at a general meeting;

(6) without the approval of the
shareholders at a general meeting, any
director shall not take advantage of his/
her position to seek business
opportunities that should belong to the
Company for himself/herself or for any
other person, or operate business of the
same kind for himself/herself or for any
other person;

(7) directors shall not accept commissions
for transactions with the Company for
their own;
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(8) not to accept commissions in
connection with the Company’s
transactions unless with the informed
consent of the shareholders given in a
general meeting;

(9) to comply with the Company’s
Articles of Association, to perform
his/her official duties faithfully, to
protect the Company’s interests and
not to exploit his/her position and
power in the Company to advance his/
her own interests;

(10) not to compete with the Company in
any way unless with the informed
consent of the shareholders given in a
general meeting;

(11) not to misappropriate the Company’s
funds or to lend such funds to any
other person, not to use the
Company’s assets to set up deposit
accounts in his/her own name or in
any other name or to use such assets to
guarantee the debts of a shareholder
of the Company or any other personal
liabilities;

(12) not to release any confidential
information which he has obtained
during his/her term of office unless
with the informed consent of the
shareholders in a general meeting;
nor shall he use such information in
any other way other than for the
Company’s  benefit, save  that
disclosure of such information to the
court or other governmental
authorities is permitted if:

(i)  disclosure is made under
compulsion of law;

(i1)  public interests so warrants;

(8) directors shall not disclose secrets of
the Company without authorisation;

(9) directors shall not take advantage of
related-party relationships to damage

the Company’s interests; and

(10) directors shall have other duties of

loyalty as stipulated by laws,
administrative regulations,
departmental rules and the Articles of
Association.

Any income obtained by a director in
violation of this Article shall belong to the
Company; if losses are caused to the
Company, the director shall be liable for
compensation.

The above provisions on the duties of loyalty
also apply to senior management.
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(iii) the interests of the relevant
director, supervisor, general
manager or other senior
management  personnel SO

requires.

The Company shall be entitled to the income
gained by the directors, supervisors and
senior management personnel from any
breach of the acts listed in this provision;
the directors shall be liable for
compensation if any loss is caused to the
Company.

Article 173

Each director, supervisor, general manager
and other senior management personnel of
the Company shall not direct the following
persons or institutions (“associates”) to act
in a manner which he is prohibited from so
acting:

(1) the spouse or minor child of the
director, supervisor, general manager
or other senior management
personnel;

(2) the trustee of the director, supervisor,
general manager or other senior
management personnel or of any
person described in sub-paragraph (1)
above;

(3) the partner of that director,
supervisor, general manager or other
senior management personnel or any
person referred to in sub-paragraphs
(1) and (2) of this Article;

(4) a company in which that director,
supervisor, general manager or other
senior management personnel,
whether alone or jointly with one (1)
or more of the persons referred to in
sub-paragraphs (1), (2) and (3) of this
Article and other directors,
supervisors, general manager and
other senior management personnel,
has de facto controlling interest;

(5) the directors, supervisors, general
manager and other senior
management personnel of a company
which is being controlled in the
manner set out in sub-paragraph (4)
above.

(Deleted)
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Article 174 The fiduciary duties of the directors, | (Deleted)
supervisors, general manager and other
senior management personnel of the
Company do not necessarily cease with the
termination of their tenure. The duty of
confidentiality in respect of trade secrets of
the Company survives the termination of
their tenure. Other duties may continue for
such period as the principle of fairness may
require depending on the amount of time
which has lapsed between the termination
and the act concerned and the circumstances
and the terms under which the relationship
between the relevant director, supervisor,
general ~manager and other senior
management personnel on the one hand
and the Company on the other hand was
terminated.

Article 175 A director, supervisor, general manager or | (Deleted)
other senior management personnel of the
Company may be relieved of his/her liability
for specific breaches of his/her duty with the
informed consent of the shareholders given
at a general meeting, but this shall not apply
for the matters set out in Article 61 of these
Articles of Association.
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Article 176 Where a director, supervisor, general [ (Deleted)

manager or other senior management
personnel of the Company is in any way,
either directly or indirectly, materially
interested in a contract, transaction or
arrangement or proposed contract,
transaction or arrangement with the
Company (other than his contract of
service with the Company), he shall declare
the nature and extent of his interests to the
board of directors at the earliest
opportunity, whether or not the contract,
transaction or arrangement or proposal is
ordinarily subject to the approval of the
board of directors.

If a director or his associate (as defined in
the Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited) has a material interest in any
contract, transaction, arrangement or other
matters that requires the approval of the
board of directors, the relevant director
shall not vote for the relevant matter at the
meeting of the board of directors, and shall
not be counted towards the quorum of the
meeting.

Unless the interested director, supervisor,
general  manager or  other  senior
management personnel has disclosed his
interests in accordance with the preceding
sub-paragraph of this Article, and he has
neither been counted as part of the quorum
nor participated in voting for such matter
the Company may annul such contract,
transaction or arrangement, except as
against a bona fide party thereto who does
not have notice of the breach of duty by the
interested director, supervisor, general
manager or other senior management
personnel.

A director, supervisor, general manager or
other senior management personnel of the
Company is deemed to be interested in a
contract, transaction or arrangement in
which his associate is interested.

— 91 —



APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Original
Article No. Article Before Amendment Amended Article

Article 177 Where a director, supervisor, general [ (Deleted)
manager or other senior management
personnel of the Company gives to the
board of directors a notice in writing
stating that, by reason of the facts
specified in the notice, he is interested in
contracts, transactions or arrangements
which may subsequently be made by the
Company, that notice shall be deemed for
the purposes of the preceding Article to be a
sufficient declaration of his interests, so far
as the content stated in such notice is
concerned, provided that such written
notice is given before the date on which the
question of entering into the relevant
contract, transaction or arrangement is
first taken into consideration by the
Company.

Article 178 The Company shall not pay taxes for or on | (Deleted)
behalf of a director, supervisor, general
manager or other senior management
personnel in any manner.

Article 179 The Company shall not directly or indirectly | (Deleted)
make a loan to or provide any guarantee in
connection with the making of a loan to a
director, supervisor, general manager or
other senior management personnel of the
Company or of the Company’s holding
company or any of their respective
associates.

The foregoing prohibition shall not apply to
the following circumstances:

(1) the provision by the Company of a
loan or a guarantee in connection with
the making of a loan to its subsidiary:

(2) the provision by the Company of a
loan or a guarantee in connection with
the making of a loan or any other
funds available to any of its directors,
supervisors, general manager and
other senior management personnel
to meet expenditure incurred or to be
incurred by him for the purposes of
the Company or for the purpose of
enabling him to perform his duties
properly, in accordance with the terms
of a service contract approved by the
shareholders in a general meeting;
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(3) if the ordinary course of business of

the Company includes the lending of
money or the giving of guarantees, the
Company may make a loan to or
provide a guarantee in connection
with the making of a loan to any of
the relevant directors, supervisors,
general manager and other senior
management personnel or their
respective associates in the ordinary
course of its business on normal
commercial terms.

Article 180 Any person who receives funds from a loan | (Deleted)
which has been made by the Company acting
in breach of the preceding Article shall,
irrespective of the terms of the loan,
forthwith repay such funds.

Article 181 A guarantee for the repayment of a loan | (Deleted)
which has been provided by the Company
acting in breach of Article 179(1) shall not
be enforceable against the Company, save in
respect of the following circumstances:

(1) the guarantee was provided in
connection with a loan which was
made to an associate of any of the
directors, Supervisors, general
manager and other senior
management  personnel  of  the
Company or of the Company’s
holding company and the lender of
such funds did not know of the
relevant circumstances at the time of
the making of the loan;

(2)  the collateral which has been provided
by the Company has already been
lawfully disposed of by the lender to
a bona fide purchaser.

Article 182 For the purposes of the foregoing provisions | (Deleted)
of this Chapter, a “guarantee” includes an
undertaking of responsibility or property
provided by the guarantor to secure the
obligor’s performance of his obligations.
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Article 183 In addition to any rights and remedies | (Deleted)

provided by the laws and administrative
regulations, where a director, supervisor,
general  manager or  other  senior
management personnel of the Company
breaches the duties which he owes to the
Company, the Company has the right:

(1) to demand such director, supervisor,
general manager or other senior
management personnel to compensate
it for losses sustained by it as a result
of such breach;

(2) to rescind any contract or transaction
which has been entered into between
the Company and such director,
supervisor, general manager or other
senior management personnel or
between the Company and a third
party (where such third party knows
or should have known that such
director, supervisor, general manager
other senior management personnel
representing the Company  has
breached his duties owed to the
Company);

(3) to demand such director, supervisor,
general manager or other senior
management personnel to account for
profits made as result of the breach of
his duties;

(4) to recover any monies which should
have been received by the Company
and which was received by such
director, supervisor, general manager
or other senior management personnel
instead, including (without limitation)
commissions; and

(5) to demand repayment of interest
earned or which may have been
earned by such director, supervisor,
general manager or other senior
management personnel on monies
that should have been paid to the
Company.
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Article 184 The Company shall, with the prior approval | (Deleted)

of shareholders in a general meeting, enter
into a contract in writing with a director or
supervisor wherein his emoluments are
stipulated. The aforesaid emoluments
include:

(1) emoluments in respect of his service as

director, supervisor or senior
management  personnel of  the
Company;

(2) emoluments in respect of his service as
director,  supervisor or  senior
management  personnel of any
subsidiary of the Company;

(3) emoluments in respect of the provision
of other services in connection with
the management of the affairs of the
Company and any of its subsidiaries;

(4) payment by way of compensation for
loss of office, or as consideration for
or in connection with his retirement
from office.

No proceedings may be brought by a
director or supervisor against the Company
for anything due to him in respect of the
matters mentioned in this Article except
pursuant to the contract mentioned above.
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Article 185 The contract concerning the emoluments | (Deleted)

between the Company and its directors or

supervisors should provide that in the event
that the Company is being acquired, the

Company’s directors and supervisors shall,

subject to the prior approval of shareholders
in a general meeting, have the right to
receive compensation or other payment in
respect of his loss of office or retirement.

For the purposes of this paragraph, the

acquisition of the Company includes any of
the following:

(1) an offer made by any person to the all
shareholders;

(2) an offer made by any person with a
view to the offeror becoming a
“controlling shareholder” within the
meaning of Article 62 hereof.

If the relevant director or supervisor does
not comply with this Article, any sum so
received by him shall belong to those
persons who have sold their shares as a
result of such offer. The expenses incurred in
distributing such sum on a pro rata basis
amongst such persons shall be borne by the
relevant director or supervisor and shall not
be paid out of such sum.

New Article / Unless stipulated in the Articles of
Association or legally authorised by the
board of directors, no director may act on
behalf of the Company or the board of
directors in his/her own name. Where a
director acts in his/her own name while a
third party reasonably believes that the
director is acting on behalf of the Company
or the board of directors, such director shall
state his/her position and status in advance.
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New Article

/

Senior management of the Company shall
faithfully perform their duties and act in the
best interests of the Company and all
shareholders. Where any senior management
fails to perform his/her duties of loyalty or
breaches his/her obligation of good faith, and
thereby causes damage to the Company’s
interests or the shareholders of public
shares, he/she shall be liable for
compensation according to the law.

When a director’s resignation takes effect or
his/her term of office expires, he/she must
complete all transfer procedures to the board
of directors. His/her duty of loyalty to the
Company and shareholders will not be
automatically terminated after the end of his
term, but will remain valid within the
reasonable period stipulated in the Articles
of Association.

Article 186

The Company shall establish its financial
and accounting systems in accordance with
laws, administrative regulations and PRC
accounting standards formulated by the
finance regulatory department of the State
Council.

The Company shall establish its financial
and accounting systems in accordance with
laws, administrative regulations and PRE
geeguntine —standurds—formulated—be—he
finanee—regulatorv—department—oi—the—State
Couneil regulations of relevant state
departments.

Article 189

The Company’s financial reports shall be
made available for shareholders’ inspection
at the Company twenty (20) days before the
date of every shareholders’ annual general
meeting. Each shareholder shall be entitled
to obtain a copy of the financial reports
referred to in this Chapter.

The Company shall deliver or send to each
shareholder of Overseas-Listed
Foreign-Invested Shares by prepaid mail at
the address registered in the register of
shareholders the said reports not later than
twenty-one (21) days before the date of
every annual general meeting of the
shareholders. Subject to the fulfillment of
the laws, administrative regulations,
departmental rules, relevant regulatory
documents and the rules of the stock
exchanges where the shares of the
Company are listed, the Company may
also provide shareholders of
Overseas-Listed Foreign-Invested Shares
with  aforementioned reports through
announcement(s) (including posting on the
Company’s website).

The Company’s financial reports shall be
made available for shareholders’ inspection
at the Company twenty (20) days before the
date of every shareholders’ annual general
meeting. Each shareholder shall be entitled
to obtain a copy of the financial reports
referred to in this Chapter.

atbseneralmeatine ol the shaseheldors
Subject to the fulfillment of the laws,
administrative regulations, departmental
rules, relevant regulatory documents and
the rules of the-stoek—exchanges—where—the
shares—of—the —Company—are—listed—the
securities regulatory authority of the place
where the Company’s shares are listed, the
Company may also provide shareholders of
Overseas-Listed Foreign-Invested Shares
with  aforementioned reports through
announcement(s) (including posting on the
Company’s website).
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Article 190

The financial statements of the Company
shall, in addition to being prepared in
accordance with PRC accounting standards
and regulations, be also prepared in
accordance  with either international
accounting standards, or the accounting
standard of the place outside the PRC
where the Company’s shares are listed. If
there is any material difference between the
financial statements prepared respectively in
accordance with the two accounting
standards, such difference shall Dbe
specifically  stated in  the financial
statements. In distributing its after-tax
profits for the relevant fiscal year, the
lower of the two amounts shown in the two
financial statements shall be distributed.

The financial statements of the Company
shall, in addition to being prepared in
accordance with PRC accounting standards
and regulations pursuant to the requirements
of the applicable laws and regulations, be also
prepared in accordance with either
international accounting standards, or the
accounting standard of the place outside the
PRC where the Company’s shares are listed.
If there is any material difference between
the financial statements prepared
respectively in accordance with the two
accounting standards, such difference shall
be specifically stated in the financial
statements. In distributing its after-tax
profits for the relevant fiscal year, the
lower of the two amounts shown in the
two  financial  statements shall be
distributed.

Article 191

Any interim results or financial information
published or disclosed by the Company must
also be prepared and presented in
accordance with PRC accounting standards
and regulations, and also in accordance with
either international accounting standards or
the accounting standard of the place
overseas where the Company’s shares are
listed.

Annual reports, interim reports and quarterly
reports of the Company shall be prepared in
accordance with relevant laws, administrative
regulations and securities regulatory rules of
the places where the shares of the Company
are listed.

Any interim results or financial information
published or disclosed by the Company
must also be prepared and presented in
accordance with PRC accounting standards
and regulations, and also in accordance with
either international accounting standards or
the accounting standard of the place
overseas where the Company’s shares are
listed pursuant to the requirements of the
applicable laws and regulations.
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Article 192

The Company shall publish its financial
reports twice every fiscal year, that is, the
interim financial report shall be published
within sixty (60) days after the expiration of
the first six (6) months of each fiscal year;
the annual financial report shall be
published within one hundred and twenty
(120) days after the expiration of each fiscal
year.

Where the Securities Regulatory Authorities
in the places where the Company’s shares
are listed have any other provisions, such
provisions shall prevail.

after—the—expiration—of—eachfisealyear—The

Company shall file and disclose its annual
report within four months after the end of
each fiscal year in accordance with the laws,
administrative regulations and requirements
of the securities regulatory authority, file and
disclose its interim report within two months
after the end of the first half of each fiscal
year in accordance with the laws,
administrative regulations and requirements
of the securities regulatory authority and file
and disclose its quarterly report within the
period as required by the securities regulatory
rules of the places where the Company is
listed.

Where the Securities Regulatory Authorities
in the places where the Company’s shares
are listed have any other provisions, such
provisions shall prevail.

Article 193

The Company shall not keep accounts other
than those required by law.

The Company shall not keep accounts other
than those required by law. The assets of the
Company shall not be deposited into any
account established in an individual’s name.
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Article 198

The decision-making procedures and
mechanism of the Company’s profit
distribution plan are as follows:

(1)  the Company’s profit distribution plan
is formulated by the board of
directors. The board of directors
shall fully discuss the rationality of
the profit distribution plan and form a
special proposal to be implemented,
subject to the consideration and
approval of the shareholders’ general
meeting. Independent directors shall

express clear opinions. Before the
shareholders’ general meeting
considers the specific profit
distribution plan, the Company shall
actively communicate with
shareholders, especially  minority
shareholders through various

channels, listen to the opinions and
demands of minority shareholders,
and promptly answer questions of
their concerns.

(2) if the Company is unable to determine
the profit distribution plan for the
year in accordance with the
established cash dividend policy or
the minimum cash dividend ratio
under special circumstances, it shall
disclose the specific reasons and the
clear opinions of the independent
directors in the annual report. The
Company’s profit distribution plan for
that year shall be approved by
two-thirds or more of the voting
rights represented by the shareholders
attending the shareholders’ general
meeting.

The decision-making procedures and
mechanism of the Company’s profit
distribution plan are as follows:

(1) the Company’s profit distribution
plan is formulated by the board of
directors. The board of directors shall
fully discuss the rationality of the
profit distribution plan and form a
special proposal to be implemented,
subject to the consideration and
approval of the shareholders’ general
meeting. Independent directors shall
express—elear—eopinions—Before the

shareholders’ general meeting
considers the specific profit
distribution plan, the Company shall
actively communicate with
shareholders, especially  minority
shareholders through various

channels, listen to the opinions and
demands of minority shareholders,
and promptly answer questions of
their concerns.

(2) the Company shall disclose the
formulation and implementation of
cash dividend policy during the
reporting period in periodic reports in
accordance with relevant regulations. If
if under special circumstances the
Company is unable to determine the
profit distribution plan for the year in
accordance with the established cash
dividend policy or—the—minimum—eash
eireamstanees—the Company meets the
conditions for cash dividend
distribution as stipulated in this
Article, but the board of directors
does not intend to distribute cash
dividend, it shall disclose the specific
reasons and matters such as next steps
to be taken to enhance investor returns
in the periodic reports and—the—elear

. . £ theind 1 ki .
the—annual—report. The Company’s
profit distribution plan for that year
shall be approved by two-thirds or
more of the voting rights represented
by the shareholders attending the
shareholders’ general meeting.
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3)

in the event of force majeure such as
war, natural disasters, or changes in
the Company’s external operating
environment that have a significant
impact on the Company’s operations,
or the Company’s own operating or

financial conditions have changed
significantly, or relevant laws,
regulations or regulatory

requirements have changed or any
adjustment has been made thereto, or
if the board of directors deems it
necessary, the Company may adjust
the profit distribution policies. The
adjustment of the Company’s profit
distribution policies shall be
demonstrated in detail by the board
of directors, and a special proposal
shall be formed and submitted to the
shareholders’ general meeting, which
shall be approved by two-thirds or
more of the voting rights represented
by the shareholders attending the
shareholders’ general meeting.

3)

when the Company convenes the annual
general meeting to consider the annual
profit distribution plan, the conditions,
proportion limit, amount limit, etc. for
the next year’s interim cash dividend
may be considered and approved. The
upper limit of interim dividend for the
next year considered by the annual
general meeting shall not exceed the
net profit attributable to equity holders
of the Company  during the
corresponding period. The board of
directors shall formulate a specific
interim dividend plan based on the
resolution of the shareholders’ meeting
and subject to the conditions for profit
distribution.

)}(4)in the event of force majeure such as

war, natural disasters, or changes in
the Company’s external operating
environment that have a significant
impact on the Company’s operations,
or the Company’s own operating or

financial conditions have changed
significantly, or relevant laws,
regulations or regulatory

requirements have changed or any
adjustment has been made thereto, or
if the board of directors deems it
necessary, the Company may adjust
the profit distribution policies. The
adjustment of the Company’s profit
distribution policies shall be
demonstrated in detail by the board
of directors, and a special proposal
shall be formed and submitted to the
shareholders’ general meeting, which
shall be approved by two-thirds or
more of the voting rights represented
by the shareholders attending the
shareholders’ general meeting.
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Article 199

After the profit distribution plan has been
resolved at the shareholders” general
meeting, the board of directors of the
Company shall complete the dividend (or
share) distribution within two (2) months
after the convening of the shareholders’
general meeting.

After the profit distribution plan has been
resolved at the shareholders’ general
meeting, or the board of directors of the
Company shall-eemplete has formulated the
specific plan in accordance with the interim
dividend distribution conditions and limit next
year pursuant to the consideration and
approval at the annual general meeting, the
dividend (or share) distribution shall be
completed within two (2) months—after—the
eonvening—of —the—sharehelders™—general
meeting.

Article 203

The Company shall appoint receiving agents
for holders of the Overseas-Listed
Foreign-Invested Shares. Such receiving
agents shall receive dividends which have
been declared by the Company and all other
amounts which the Company should pay to
holders of Overseas-Listed Foreign-Invested
Shares on such shareholders’ behalf.

The receiving agents appointed by the
Company shall meet the relevant
requirements of the laws of the jurisdiction
at which the Company’s shares are listed or
the relevant regulations of such stock

exchange.

The receiving agents appointed for holders
of Overseas-Listed Foreign-Invested Shares
listed in Hong Kong shall each be a
company registered as a trust company
under the Trustee Ordinance of Hong Kong.

The Company shall appoint receiving agents
for holders of the Overseas-Listed
Foreign-Invested Shares. Such receiving
agents shall receive dividends which have
been declared by the Company and all other
amounts which the Company should pay to
holders of Overseas-Listed Foreign-Invested
Shares on such shareholders’ behalf.

The receiving agents appointed by the
Company  shall meet the relevant
requirements of the laws of the jurisdiction
at which the Company’s shares are listed or
the relevant regulations of such stock
exchange.

o Listed— Foreien-t LS
listed—in—H K ball each L
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Article 206

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

The first auditors of the Company may be
appointed before the first annual general
meeting of the Company at the inaugural
meeting. Auditors so appointed shall hold
office until the conclusion of the first annual
general meeting.

If the inaugural meeting does not exercise
the powers under the preceding paragraph,
those powers shall be exercised by the board
of directors.

The Company shall appoint an accountancy
firm independent-firm-of-accountants which is
qualified under the relevant laws, regulations
and securities regulatory rules of the places
where the Company’s shares are listed to
carry out accounting statement audit, net
assets  verification and other related
consulting services. The term of appointment
is one year and can be renewed. regulationsof
the—State—to—audit—the Company’s—annual
report—and—review—the —Company’s—eother

Article 207

The accountancy firm appointed by the
Company shall hold office from the
conclusion of the annual general meeting
which they were
appointed until the conclusion of the next

of shareholders at

annual general meeting of shareholders.

(Deleted)

Article 209

If there is a vacancy in the position of
accountant of the Company, the board of
directors may appoint an accountancy firm
to fill such vacancy before the convening of
the shareholders’ general meeting. Any
other incumbent accountancy firm which
has been appointed by the Company may
continue to act during the period where such
vacancy subsists.

If there is a vacancy in the position of
accountant of the Company, the board of
directors may appoint an accountancy firm
to fill such vacancy before the convening of
the shareholders’ general meeting, but such
appointment shall be considered and approved
in the next shareholders’ general meeting.
Any other incumbent accountancy firm
which has been appointed by the Company
may continue to act during the period where
such vacancy subsists.
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Article 211

The remuneration of an accountancy firm or
the manner in which such firm is to be
remunerated shall be determined by the
shareholders in a general meeting. The
remuneration of an accountancy firm
appointed by the board of directors shall
be determined by the board of directors.

The remuneration of an accountancy firm or
the manner in which such firm is to be
remunerated shall be determined by the
shareholders in a general meeting. The
remuneration of an accountancy firm
appointed by the board of directors to fill
the vacancy shall be determined by the board
of directors and approved by the shareholders
at the shareholders’ general meeting along
with the approval of its appointment.

Article 212

The Company’s appointment, removal or
non-renewal of appointment of an
accountancy firm shall be resolved by the
shareholders in a general meeting. Such
resolution shall be filed with the securities
authority of the State Council.

Where a resolution at a general meeting of
shareholders is passed to appoint an
accountancy firm other than an incumbent
accountancy firm to fill any casual vacancy
in the office of accountancy firm, to
re-appoint a retiring accountancy firm that
was appointed by the board of directors to
fill a casual vacancy, or to dismiss an
accountancy firm before the expiration of
its term of office, the following provisions
shall apply:

(1) A copy of the appointment or removal
proposal shall be sent (before notice of
meeting is given to the shareholders)
to the accountancy firm proposed to
be appointed or proposing to leave its
post or the firm which has left its post
in the relevant fiscal year (leaving
includes leaving by
resignation and retirement).

removal,

The Company’s appointment, removal or
non-renewal of appointment of an
accountancy firm shall be resolved by the
shareholders in a general meeting. Sueh
lati hallbe_filed—with_t} "

horitv_of the S Couneil.

— 104 -




APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Original
Article No. Article Before Amendment Amended Article
(2) If the accountancy firm leaving its | 2) H-the-accountaneyfirmleavingitspost
post makes representations in writing mralees—reprosentations—in—ritdne—oed
and requests the Company to give the requests—the —Company—to—give—the
shareholders notice of such shareholders—notiece——of———=sueh
representations, the Company shall regresentatons—the—Compeny——shall

(unless the representations have been (unless—the—representations—have—been

received too late) adopt the following reeeived—too—tate)-adopt—thefoHowing

measures: measures:

(a) in any notice of the resolution () in—anv—netice—of—the—resolution
given to shareholders, state the shrop—to—shareholders—state <he
fact of the representations faet-of the representationshaving
having been made; and heen-maderuand

(b) attach a copy of the ) attach—a—~eopy—of —the
representations to the notice representations—to-thenetice—and
and deliver it to the deliver—it—to—the—sharehelders—in
shareholders in the manner the—manner—stiptlated—in—the
stipulated in the Company’s Company’s—Artieles—eof
Articles of Association. Assoeiation:

(3) If the Company fails to send out the | 3) H-the Companyfails—to—send—out—the

accountancy firm’s representations in accountaney—firm’s—representations—in

the manner set out in sub-paragraph the-manner-set-outinsub-paragraph-(2)

(2) above, such accountancy firm may abeove;—such—aceountaney—firm—may

require that the representations be regbre—that—the —reproseptations—be

read out at the meeting and may read-out-at-the-meeting-and-may-make
make further appeals to the meeting. further-appeals-to-the meeting.

(4)  An accountancy firm which is leaving | 4) An—aeccountaneyfirm—which—isleaving
its post shall be entitled to attend the its—post-shall-be entitled to-attend the
following shareholders’ general Eollowdme—shareheldors™—opopn]
meetings: meetings:

(a) the general meeting at which its L thecepersbmeetine ol vhieh i
term of office would otherwise term—of—office—would—otherwise
have expired; have-expired;

(b) the general meeting at which it is by the-generalmeeting-at-which-it-is
proposed to fill the vacancy propased—eo—HHH—the —pennes
caused by its removal; and eaused-by—itsremoval;and

(c) the general meeting which is L) the—sopermnl meotine —whieh—is
convened as a result of its eenvened—as—a—result—eof—its
resignation, resignations

and to receive all notices of, and other and—toreeceiveallnotices—of;and-other

information relating to, any such information—relating—to—any—such

meeting, and to speak at any such mreetre—and—to—spealc ot —em—sueh
meeting which concerns it as a former meeting—which-coneerns—it-as—aformer
accountancy firm of the Company. accountanev-firm-of-the-Company-
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Article 213

Prior notice should be given to the
accountancy firm if the Company decides
to remove such accountancy firm or not to
renew its appointment. Such accountancy
firm  shall be entitled to  make
representations at the shareholders’ general
meeting. Where the accountancy firm
resigns from its position, it shall make
clear to the shareholders in a general
meeting whether there has been any

impropriety on the part of the Company.

An accountancy firm may resign its office by
depositing at the Company’s registered
address a resignation notice which shall
become effective on the date of such
deposit or on such later date as may be
stipulated in such notice. Such notice shall
contain the following statements:

(1) a statement to the effect that there are
no circumstances connected with its
resignation which it considers should
be brought to the notice of the
shareholders or creditors of the
Company; or

(2) a statement of any of the foregoing
circumstances.

Prior notice should be given to the
accountancy firm 15 days in advance if the
Company decides to remove such
accountancy firm or not to renew its
appointment. Such accountancy firm shall
be entitled to make representations at the
shareholders’ general meeting where the
shareholders vote on the removal of the

accountancy firm.

Where the accountancy firm resigns from its
position, it shall make clear to the
shareholders in a general meeting whether
there has been any impropriety on the part
of the Company.
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The Company shall, within fourteen (14)
days after receipt of the notice referred to in
the preceding paragraph, send a copy of the
notice to the relevant regulatory authority.
If the notice contains a statement under the
preceding sub-paragraph (2), a copy of such
statement shall be placed at the Company
for shareholders’ inspection. The Company
should also send a copy of such statement by
prepaid mail to every shareholder of
Overseas-Listed Foreign Shares at the
address registered in the register of
shareholders.

Where the accountancy firm’s notice of
resignation contains a statement in respect
of the above, it may require the board of
directors to convene a shareholders’
extraordinary general meeting for the
purpose of receiving an explanation of the

Company, a plan shall be presented by the
Company’s board of directors and shall be
approved in accordance with the procedures
stipulated in the Company’s Articles of
Association. The Company shall then
undertake the relevant approval process in
a manner prescribed by law. A shareholder
who objects to the plan of merger or division
shall have the right to demand the Company
or the shareholders who consent to the plan
of merger or division to acquire such
dissenting shareholders’ shareholding at a
fair price.

The contents of the resolution of merger or
division of the Company shall be compiled
into special documents which shall be
available for inspection by the shareholders
of the Company. Such special documents
shall be sent by post to holders of
Overseas-Listed Foreign-Invested Shares.

circumstances connected with its | eirewmstances—eoniected-with-its—resienation:
resignation.
Article 214 In the event of the merger or division of the | (Deleted)
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Article 216

Where there is a division of the Company,
its assets shall be divided up accordingly.

In the event of division of the Company, the
parties to such division shall execute a
division agreement and prepare a balance
sheet and an inventory of assets. The
Company shall notify its creditors within
ten (10) days of the date of the Company’s
resolution approving the division and shall
publish a public announcement in a
newspaper within thirty (30) days of the
date of the Company’s resolution approving
the division.

Debts of the Company prior to division shall
be assumed by the companies which exist
after the division in accordance with the
agreement of the parties.

Where there is a division of the Company,
its assets shall be divided up accordingly.

In the event of division of the Company, the
parties to such division shall execute a
division agreement and prepare a balance
sheet and an inventory of assets. The
Company shall notify its creditors within
ten (10) days of the date of the Company’s
resolution approving the division and shall
publish a public announcement in a
newspaper within thirty (30) days of the
date of the Company’s resolution approving
the division.

Debts of the Company prior to division
shall be assumed with joint and several
liability by the companies which exist after
the division in accordance with the
agreement of the parties unless otherwise
stipulated in the written agreement entered
into between the Company and its creditors
on debt settlement before the division.
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Article 220

Where the board of directors proposes to
liquidate the Company for any reason other
than the Company’s declaration of its own
insolvency, the board shall include a
statement in its notice convening a
shareholders’ general meeting to consider
the proposal to the effect that, after making
full inquiry into the affairs of the Company,
the board of directors is of the opinion that
the Company will be able to pay its debts in
full within twelve (12) months from the
commencement of the liquidation.

Upon the passing of the resolution by the
shareholders in a general meeting for the
liquidation of the Company, all functions
and powers of the board of directors shall
immediately cease.

The liquidation committee shall act in
accordance with the instructions of the
shareholders’ general meeting to make a
report at least once every year to the
shareholders’ general meeting on the
committee’s income and expenses, the
business of the Company and the progress
of the liquidation, and to present a final
report to the shareholders’ general meeting

on completion of the liquidation.

(Deleted)

Article 225

Following the completion of the liquidation,
the liquidation committee shall prepare a
liquidation report, a statement of income
and expenses received and made during the
liquidation period and a financial report,
which shall be verified by a Chinese
registered accountant and submitted to the

shareholders’ general meeting or the
relevant governing authority for
confirmation.

The liquidation committee shall, within
thirty (30) days after such confirmation,
submit the documents referred to in the

preceding paragraph to the companies
registration authority and apply for
cancellation  of  registration of the
Company, and  publish a  public

announcement relating to the termination
of the Company.

Following the completion of the liquidation,
the liquidation committee shall prepare a
liquidation report, a-statement-of-income-and
ived ! leduri }
liauidati iod 1 b al ’
which shall be verified—by—a—Chinese
registered—aceountant—and—submitted to the
shareholders’ general meeting or the relevant

governing—autherity People’s Court for
confirmation. The liquidation committee
shall; within—thirty —(30)—days—after—such
to-in-the precedingparagraph-to-the-file with
companies registration authority and apply
for cancellation of registration of the
Company, and publish a public
announcement relating to the termination
of the Company.
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Article 231

Subject to the proper compliance of all the
applicable laws, rules and regulations
(including but not limited to the rules of
the designated stock exchanges) and
obtaining all the required consent (if any),
any notice or document published by the
Company (including but not limited to the
“Corporate Communication” as defined by
the rules of the designated stock exchanges)
could be delivered by the following methods:

(1) by hand;
(2) by post;

(3) by sending it to the fax number or
other number of electronic
communication (including but not
limited to email address) or website
as provided by the addressee to the
Company for the said purpose;

(4) Dby public announcement. Where a
notice of the Company is sent by way
of an announcement, the aforesaid
notice shall be deemed as received by
all relevant persons once it is
published;

Subject to the proper compliance of all the
applicable laws, rules and regulations
(including but not limited to the rules of
the designated stock exchanges) and
obtaining all the required consent (if any),
any notice or document published by the
Company (including but not limited to the
“Corporate Communication” as defined by
the rules of the designated stock exchanges)
could be delivered by the following methods:

(1) by hand;
(2) by post;

(3) by sending it to the fax number or
other number of electronic
communication (including but not
limited to email address) or website
as provided by the addressee to the
Company for the said purpose;

(4) Dby public announcement—Where—a
. £ the_C . }
sf—pp—srreouncemert—the—aforesuid
. hall-be_d . ived_}
Hrel it is-published:
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(5) by uploading the notice or document
to the website of the Company or The
Hong Kong Stock Exchange and
issuing a notice to the addressee for
notifying him/her on the availability
of such notice or document on such
website (the “Availability Notice™).
The Company shall deliver the
Availability Notice to the holders of
overseas listed foreign shares by hand
or by pre-paid post;

(6) by any other methods as agreed
between the Company and the
addressee or as accepted by the
addressee after the notice is received;
or

(7) by any other methods as authorised by
the relevant regulatory body of the
place of listing of the Company or as
stipulated by the Articles of
Association.

In case of joint holders of shares, all the
notices or documents shall be delivered to
the holder whose name stands first in the
register of members and such notices or
documents delivered thereby shall be
deemed duly delivered to and received by
all such joint holders.

Unless as otherwise provided for in these
Articles of Association, all the notices,
materials or written statements issued by
the Company to holders of Overseas-Listed
Foreign-Invested Shares shall be delivered
by hand or by pre-paid post to the registered
address of each holder of such shares.

(5) by uploading the notice or document
to the website of the Company or The
Hong Kong Stock Exchange and
issuing a notice to the addressee for
notifying him/her on the availability
of such notice or document on such
website (the “Availability Notice”)s
Fhe—Companvy—shall—deliver—the

dabilitv_Not he_hold ¢
listed_forei ; byv_hand
or-by pre-paid-pest;

(6) by any other methods as agreed
between the Company and the
addressee or as accepted by the
addressee after the notice is received;
or

(7) by any other methods as authorised by
the relevant regulatory body of the
place of listing of the Company or as
stipulated by the Articles of
Association.

In case of joint holders of shares, all the
notices or documents shall be delivered to
the holder whose name stands first in the
register of members and such notices or
documents delivered thereby shall be
deemed duly delivered to and received by
all such joint holders.
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Article 232

Any notice or document shall be:

(1

)

3)

“4)

(%)

Deemed issued when the envelope
containing such notice was put into
post-box, and deemed duly received
after 48 hours thereafter if it was
delivered by post, provided that the
address was clearly written, postage
fee was pre-paid and the said notice
was put inside such envelope.

Deemed delivered on the receiving
date (i.e. the sending date) if it was
sent by fax, in such case the receiving
date shall be the date shown on the fax
transmission report. If it was sent as
an electronic message, it shall be
deemed delivered on the date when
the message was transmitted from the
server of the Company or its agent.

Deemed delivered on the date when
the availability notice is deemed
delivered to the shareholder if the
notice or document was uploaded
onto the website of the Company.

Deemed delivered on the date when
the notice or document is published
for the first time if it is published as a
public announcement.

Deemed delivered at the time it is
delivered by hand or (as the case may
be) at the time of such delivery is
deemed delivered if the notice or
document is sent or delivered by any
other methods as stipulated in the
Articles of Association.

Any notice or document shall be:

(1

)

3)

“4)

(%)

Deemed issued when the envelope
containing such notice was put into
post-box, and deemed duly received
after 48 hours thereafter if it was
delivered by post, provided that the
address was clearly written, postage
fee was pre-paid and the said notice
was put inside such envelope.

Deemed delivered on the receiving
date (i.e. the sending date) if it was
sent by fax, in such case the receiving
date shall be the date shown on the fax
transmission report. If it was sent as
an electronic message, it shall be
deemed delivered on the date when
the message was transmitted from the
server of the Company or its agent.

Deemed delivered en-the-date-when the

dabili reeis—d 1 deli )
to—the—shareholder—if—the notice or
document was uploaded onto the

website of the Company.

Deemed received by all relevant
persons delivered-on-the-date-when the
notice or document is-published-for-the
first-time—ifit-is published as a public
announcement.

Deemed delivered at the time it is
delivered by hand or (as the case may
be) at the time of such delivery is
deemed delivered if the notice or
document is sent or delivered by any
other methods as stipulated in the
Articles of Association.

Note:

As chapters and articles are added or deleted, serial numbers of relevant chapters, articles and cross

references have been adjusted accordingly, and will not be described separately.
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rights of shareholders of China Telecom
“Company”),
efficient and scientific decision-making of
the shareholders’ general meeting and
enhance the Company’s corporate
governance, the rules of procedures of the
shareholders’ general meetings of the
Company (the “Rules”) are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), Securities Law of the People’s
Republic of China, the State Council’s
Special Regulations Regarding the Issue of
Shares Overseas and the Listing of Shares
Overseas by Companies Limited by Shares,
Mandatory Provisions for Articles of
Association of Companies to be Listed
Overseas, Guidelines for the Articles of
Association of Listed Companies, Rules of
Shareholders’ General Meeting of Listed
Companies, Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited and other laws, regulations,
regulatory relevant
requirements of the securities regulatory
authorities and stock exchanges where the
Company’s shares are listed, and the
Articles of Association of China Telecom
Limited (the “Articles of
into account the

Corporation Limited (the

documents and

Corporation
Association”), taking
Company’s actual situation.

Original
Article No. Article Before Amendment Amended Article
Article 1 In order to ensure the lawful exercise of the | In order to ensure the lawful exercise of the

rights of shareholders of China Telecom
Corporation Limited (the “Company”),
efficient and scientific decision-making of
the shareholders’
enhance the

general meeting and
Company’s corporate
governance, the rules of procedures of the
shareholders’ general meetings of the
Company (the “Rules”) are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), Securities Law of the People’s
Republic of China (the “Securities Law”),
heS c s SpecialResulati
R " hel £ sy o 1
he Listi £ St o by C .
Listed-Overseas; Guidelines for the Articles
of Association of Listed Companies, Rules
of Shareholders’ General Meeting of Listed
Companies, Rules Governing the Listing of
Stocks on the Shanghai Stock Exchange (the
“SSE Listing Rules”), Rules Governing the
Listing of Securities on The Stock Exchange
of Hong Kong Limited and other laws,
regulations, regulatory documents and
relevant requirements of the
regulatory authorities and stock exchanges
where the Company’s shares are listed, and
the Articles of Association of China
Telecom  Corporation  Limited  (the
“Articles of Association”), taking into
account the Company’s actual situation.

securities
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members on the record date or their proxies
are entitled to attend shareholders’ general
meetings
accordance with the laws, administrative
regulations, the Articles of Association and
the Rules.

and exercise voting rights in

Shareholders and their proxies attending the
shareholders’ general meetings shall comply
with the relevant laws, regulations, the
Articles of Association and the Rules. They
shall keep the meetings in an orderly manner
and shall not jeopardise the legitimate rights
and interests of the other shareholders.

Original
Article No. Article Before Amendment Amended Article
Article 6 All shareholders appearing on the register of | All shareholders appearing on the register of

members on the record date or their proxies
are entitled to attend sharcholders’ general
meetings and exercise voting rights and the
right to speak, etc. in accordance with the
laws, administrative regulations, the Articles
of Association and the Rules.

Shareholders and their proxies attending the
shareholders’ general meetings shall comply
with the relevant laws, regulations, the
Articles of Association and the Rules.
They shall keep the meetings in an orderly
manner and shall not jeopardise the
legitimate rights and interests of the other

shareholders.
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organisation of authority who has the
following functions and powers:

(1) to decide on the Company’s
operational policies and investment
plans;

(2) to elect and replace directors and
supervisors who are not employee
representatives and determine matters
relating to the remuneration of
directors and supervisors;

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

(4) to examine and approve the
supervisory committee’s reports;

(5) to examine and approve the
Company’s proposed annual financial
budgets, final accounts and annual
reports;

(6) to examine and approve the
Company’s profit distribution plans
and loss recovery plans;

(7)  to pass resolutions on the increase or
reduction of the Company’s registered
capital, and issuance of any class of
shares, warrants or other similar
securities;

(8) to pass resolutions on matters such as
merger, division, dissolution and
liquidation of the Company or
alteration of corporate form;

(9) to pass resolutions on the issue of
debentures by the Company;

(10) to  pass  resolutions on  the
appointment, dismissal and
non-reappointment of the
accountancy firms of the Company;

Original
Article No. Article Before Amendment Amended Article
Article 8 The shareholders’ general meeting is an | The shareholders’ general meeting is an

organisation of authority who has the
following functions and powers:

(1) to decide on the Company’s
operational policies and investment
plans;

(2) to elect and replace directors and
supervisors who are not employee
representatives and determine matters
relating to the remuneration of
directors and supervisors;

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

(4) to examine and approve the
supervisory committee’s reports;

(5) to examine and approve the
Company’s proposed annual financial
budgets, final accounts and annual
reports;

(6) to examine and approve the
Company’s profit distribution plans
and loss recovery plans;

(7) to pass resolutions on the increase or
reduction of the Company’s registered
capital, and issuance of any class of
shares, warrants or other similar
securities;

(8) to pass resolutions on matters such as
merger, division, dissolution and
liquidation of the Company or
alteration of corporate form;

(9) to pass resolutions on the issue of
debentures by the Company;

(10) to  pass  resolutions on  the
appointment, dismissal and
non-reappointment of the
accountancy firms of the Company;
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Original
Article No. Article Before Amendment Amended Article

(11) to amend the Company’s Articles of | (I11) to amend the Company’s Articles of
Association; Association;

(12) to consider motions raised by | (12) to consider motions raised by
shareholders who represent 3% or shareholders who represent 3% or
more of the total number of voting more of the total number of voting
shares of the Company; shares of the Company;

(13) to consider and approve the guarantee | (13) to consider and approve the guarantee
as required by Article 65 of the as required by Article 65 57 of the
Articles of Association; Articles of Association;

(14) to consider and approve matters | (14) to consider and approve matters
relating to the purchases, disposals of relating to the purchases, disposals of
material assets which are more than material assets which are more than
30% of the latest audited total assets, 30% of the latest audited total assets,
within one (1) year; within one (1) year;

(15) to consider and approve matters | (15) to consider and approve matters
relating to changes in the use of relating to changes in the use of
proceeds; proceeds;

(16) to consider the Company’s share | (16) to consider the Company’s share
incentive schemes; incentive schemes and employee stock

ownership plan;

(17) to examine and approve related-party
(connected) transactions (the | (17) to examine and approve related-party
“related-party transactions”) which (connected) transactions (the
shall be approved at the “related-party transactions”) which
shareholders” general meeting as shall be approved at the
required by laws, administrative shareholders’ general meeting as
regulations, departmental rules, required by laws, administrative
relevant regulatory documents and regulations, departmental rules,
the securities regulatory authorities in relevant regulatory documents and
the place where the Company’s shares the securities regulatory authorities
are listed; in the place where the Company’s

shares are listed;

(18) to decide on other matters which,
according to laws, administrative | (18) to decide on other matters which,
regulations, departmental rules, according to laws, administrative
relevant regulatory documents, the regulations, departmental rules,
rules of the stock exchanges where relevant regulatory documents, the
the shares of the Company are listed rules of the stock exchanges where
and the Articles of Association, need the shares of the Company are listed
to be approved by shareholders in and the Articles of Association, need
general meetings. to be approved by shareholders in

general meetings.
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annual general meetings and extraordinary
general meetings. Annual general meetings
are held once every year and within six (6)
months from the end of the preceding
accounting year.

The Company shall convene an
extraordinary general meeting within two
(2) months from the date any one of the
following events occurs:

(1)  where the number of directors is fewer
than the minimum number required by
the Company Law or less than
two-thirds of the number of directors
specified in the Company’s Articles of
Association;

(2) where the unrecovered losses of the
Company amount to one-third of the
Company’s total paid-in share capital;

(3) where sharcholder(s) individually or
collectively holding 10% or more of
the Company’s issued and outstanding
voting shares request(s) (the
“Requesting Shareholders”) in
writing for the convening of an
extraordinary general meeting;

(4) whenever the board of directors deems
necessary or the
committee so requests;

supervisory

(5) whenever two or more independent
directors so request;

(6) such other circumstances as required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.

Original
Article No. Article Before Amendment Amended Article
Article 10 Shareholders’ general meetings consist of | Shareholders’ general meetings consist of

annual general meetings and extraordinary
general meetings. Annual general meetings
are held once every accounting year and
within six (6) months from the end of the
preceding accounting year.
The Company shall convene an
extraordinary general meeting within two
(2) months from the date any one of the
following events occurs:

(1)  where the number of directors is fewer
than the minimum number required by
the Company Law or less than
two-thirds of the number of directors
specified in the Company’s Articles of
Association;

(2) where the unrecovered losses of the
Company amount to one-third of the
Company’s total paid-in share capital;

(3) where shareholder(s) individually or
collectively holding 10% or more of
the Company’s issued and outstanding
voting shares request(s) (the
“Requesting Shareholders”) in
writing for the convening of an
extraordinary general meeting;

(4) whenever the board of directors deems
necessary or the
committee so requests;

supervisory

£y wheperor—brs—er—more—indesendent
directors—so-requests

(65) such other circumstances as required
by laws, administrative regulations,
departmental rules, relevant
regulatory documents, the rules of
the stock exchanges where the shares
of the Company are listed or the
Company’s Articles of Association.
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convened by the board of directors. The
supervisory committee or shareholders may
convene the shareholders’ general meeting
on their own initiative, subject to the
relevant requirements specified in the
Articles of Association.

Independent directors have the right to
propose to the board of directors to
convene extraordinary general meetings.
The board of directors shall reply in
writing agreeing or disagreeing to convene
an extraordinary general meeting within ten
(10) days upon receipt of such proposal in
accordance with the laws, regulations and
the Articles of Association.

If the board of directors agrees to convene
an extraordinary general meeting, notice to
convene such meeting shall be issued within
five (5) days after the resolution to convene
an extraordinary general meeting is adopted
by the board of directors. The board of
directors shall provide reasons and
announce them if it decides not to convene
an extraordinary general meeting.

Original
Article No. Article Before Amendment Amended Article
The number of shares held by the | Upon consideration at a special meeting of
shareholder(s) as described in item (3) shall | independent directors with the approval of
be calculated at the close of trading on the | more than half of all independent directors,
date when such shareholder(s) request in | the independent directors have the right to
writing or on the preceding trading day (if | propose to the board of directors to convene
the written request is made on a non-trading | an  extraordinary general meeting in
day). accordance with the provisions of Article 14
of the Rules.
The number of shares held by the
shareholder(s) as described in item (3) of
paragraph two of this Article shall be
calculated on the basis of “one share, one
vote” at the close of trading on the date
when such shareholder(s) request in writing
or on the preceding trading day (if the
written request is made on a non-trading
day).
Article 14 The shareholders’ general meetings shall be | The shareholders’ general meetings shall be

convened by the board of directors. The
supervisory committee or shareholders may
convene the shareholders’ general meeting
on their own initiative, subject to the
relevant requirements specified in the
Articles of Association.

Upon consideration at a special meeting of
independent directors with the approval of
more than half of all independent directors,
Independent independent directors have the
right to propose to the board of directors to
convene extraordinary general meetings.
The board of directors shall reply in
writing agreeing or disagreeing to convene
an extraordinary general meeting within ten
(10) days upon receipt of such proposal in
accordance with the laws, regulations and
the Articles of Association.

If the board of directors agrees to convene
an extraordinary general meeting, notice to
convene such meeting shall be issued within
five (5) days after the resolution to convene
an extraordinary general meeting is adopted
by the board of directors. The board of
directors shall provide reasons and
announce them if it decides not to convene
an extraordinary general meeting.
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of an extraordinary general meeting or a
class meeting shall comply with the
following procedures:

(1) The Requesting Shareholders may sign
a written proposal requesting the
board of directors to convene an
extraordinary general meeting. The
board of directors shall reply in
writing agreeing or disagreeing to

extraordinary general
meeting within ten (10) days upon
receipt of such  proposal in
accordance with laws, regulations
and the Articles of Association;

convene an

(2) If the board of directors decides to
convene an extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days after the resolution to convene an
extraordinary general meeting is
adopted by the board of directors.
Any changes to the original proposal
in the notice require the consent of the
Requesting Shareholders;

(3) If the board of directors decides not to
convene an extraordinary general
meeting or does not reply within ten
(10) days upon receipt of such request,
the Requesting Shareholders have the
right to propose to the supervisory
committee to convene an
extraordinary general meeting by way
of written request(s);

Original
Article No. Article Before Amendment Amended Article
Article 16 Shareholders who request for the convening | Shareholders individually or collectively

holding 10% or above of the Company’s
shares have the right to request the board of
directors to convene an extraordinary general
meeting. Shareholders who request for the
convening of an extraordinary general
meeting or a class meeting shall comply
with the following procedures:

(1) The Requesting Shareholders may
sign a written proposal requesting the
board of directors to convene an
extraordinary general meeting. The
board of directors shall reply in
writing agreeing or disagreeing to
convene an extraordinary general
meeting within ten (10) days upon
receipt of such proposal in
accordance with laws, regulations
and the Articles of Association;

(2) If the board of directors decides to

convene an extraordinary general
meeting, a notice to convene such
meeting shall be issued within five (5)
days after the resolution to convene an
extraordinary general meeting is
adopted by the board of directors.
Any changes to the original proposal
in the notice require the consent of the
Requesting Shareholders;

(3) If the board of directors decides not to

convene an extraordinary general
meeting or does not reply within ten
(10) days upon receipt of such request,
the Requesting Shareholders have the
right to propose to the supervisory
committee to convene an
extraordinary general meeting by way

of written request(s);
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Original
Article No. Article Before Amendment Amended Article

(4) If the supervisory committee decides | (4) If the supervisory committee decides
to convene an extraordinary general to convene an extraordinary general
meeting, a notice to convene such meeting, a notice to convene such
meeting shall be issued within five (5) meeting shall be issued within five (5)
days upon receipt of such request. Any days upon receipt of such request. Any
changes to the original proposal in the changes to the original proposal in the
notice require the consent of the notice require the consent of the
Requesting Shareholders; Requesting Shareholders;

(5) If the supervisory committee does not | (5) If the supervisory committee does not
issue the notice of the shareholders’ issue the notice of the shareholders’
general meeting within the required general meeting within the required
period, it will be deemed as having period, it will be deemed as having
failed to convene and preside over the failed to convene and preside over the
shareholders’ general meeting, and shareholders’ general meeting, and
shareholders individually or jointly shareholders individually or jointly
holding 10% or more of the shares of holding 10% or more of the shares of
the Company for ninety (90) the Company for ninety (90)
consecutive days or more (the consecutive days or more (the
“Convening Shareholder”) have the “Convening Shareholder”) have the
right to convene and preside over the right to convene and preside over the
meeting on their own; meeting on their own;

(6) In the event where sharcholders | (6) In the event where sharcholders
convene a shareholders’ general convene a shareholders’ general
meeting on their own initiative, the meeting on their own initiative, the
Convening Shareholder must hold no Convening Shareholder must hold no
lower than 10% of shares in the lower than 10% of shares in the
Company immediately before the Company immediately before the
resolution of such meeting is resolution of such meeting is
announced. announced.
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Original
Article No. Article Before Amendment Amended Article
Article 18 If  the supervisory  committee  or | If the  supervisory  committee  or
Shareholders decide to convene the | Shareholders decide to convene the
shareholders’ general meeting on their own | shareholders’ general meeting on their own
initiative, they shall notify the board of [ initiative, they shall notify the board of
directors in writing and file with the branch | directors in writing and file with the
office of the securities regulatory authorities | Shanghai Stock Exchange the-branech—effice
of the State Council in the place where the | ef-the-seeuritiesregulatory-autherities-of-the
Company locates, and the stock exchanges. | State-Council-in-theplace-where-the-Company
loeates;and-the stoek—exechanges.
The supervisory committee and the
Convening Shareholders shall provide the | The supervisory committee and or the
relevant evidencing materials to the branch | Convening Sharcholders shall provide the
office of the securities regulatory authorities | relevant evidencing materials to the
of the State Council in the place where the | Shanghai Stock Exchange the branch—effice
Company locates, and the stock exchanges | ef-the-seecuritiesregulatoryautherities—of-the
when issuing the notice convening the | State-Counecilintheplace-where-the-Company
shareholders’ general meeting and making | leeates;—and—the—stoeek—exehanges when
announcement of resolutions resolved at the | issuing  the  notice  convening  the
shareholders’ general meeting. shareholders’ general meeting and making
announcement of resolutions resolved at the
shareholders’ general meeting.
Article 19 When the Company convenes an annual | When the Company convenes an annual
general meeting, written notice of the | general meeting, written notice of the
meeting shall be given at least twenty (20) [ meeting shall be given at least twenty (20)
clear business days before the date of the | elear—business days before the date of the
meeting, or in the case of an extraordinary | meeting, or in the case of an extraordinary
general meeting, written notice of the | general meeting, written notice of the
meeting should be given at least ten (10) [ meeting should be given at least ten—(18)
clear business days or fifteen (15) days, | elear—business—days—er—fifteen (15) dayss
whichever is longer, to notify all of the | whichever—is—longer; to notify all of the
shareholders whose names appear in the | shareholders whose names appear in the
share register of the matters to be considered | share register of the matters to be
and the date and place of the meeting. considered and the date and place of the
meeting.
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Article No. Article Before Amendment Amended Article

Article 20 A notice of a meeting of the shareholders of | A notice of a meeting of the shareholders of
the Company shall satisfy the following | the Company shall satisfy the following
criteria: criteria:

(1) be in writing; H  bein-writing;

(2) specify the place, date and time of the | (21) specify the place, date and time of the
meeting; meeting;

(3) contain the matters and proposals | (32) contain the matters and proposals
submitted to the meeting for submitted to the meeting for
consideration and review. The notice consideration and review. The notice
of the shareholders’ general meeting of the shareholders’ general meeting
and its supplementary notice shall and its supplementary notice shall
fully and completely disclose the fully and completely disclose the
specific contents of all proposals; specific contents of all proposals;

(4) provide such information and | 4) previde——suech——infermation——and
explanation as are necessary for the explanation—as—are—neeessary—for—the
shareholders to make an informed shareholders—to—make —an—informed
decision on the proposals to be decision—on—rthe—proposals—to—be
discussed.  Without limiting the diseussed——Without——limiting——the
generality of the foregoing, where a generality —of —the foregoing, where a
proposal is made to amalgamate the propesais—prade—to—amaleamate —<he
Company with another, to Compam—rithansther—o—consolidatedf
consolidate/repurchase the shares of repurchase-the shares—of-the Company;
the Company, to reorganise its share to—reerpaise—it—share—eaphal—er—to
capital, or to restructure the Company restruecture—the—Company—in—anyether
in any other way, the terms of the way, the terms of the proposed
proposed  transaction must Dbe teaasaetion—aostheprevidedSn—detad!
provided in detail together with topether—ith—eophes—el e prososed
copies of the proposed agreement, if agreement;—ifany;—andthe—eause—and
any, and the cause and effect of such effeetolsuch-proposal-must-be-properks
proposal must be properly explained; explained;

(5) contain a disclosure of the nature and | (83) contain a disclosure of the nature and
extent, if any, of the material interests extent, if any, of the material interests
of any director, supervisor, manager of any director, supervisor, manager
and  other senior management and  other senior management
personnel in the proposed transaction personnel in the proposed transaction
and the effect which the proposed and the effect which the proposed
transaction will have on them in their transaction will have on them in their
capacity as shareholders in so far as it capacity as shareholders in so far as it
is different from the effect on the is different from the effect on the
interests of shareholders of the same interests of shareholders of the same
class; class;
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Article Before Amendment

Amended Article

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

(7) contain a conspicuous statement that a
shareholder entitled to attend and vote
at such meeting is entitled to appoint
one (1) or more proxies to attend and
vote at such meeting on his/her behalf
and that such proxy(ies) need not be a
shareholder;

(8)  specify the time and place for lodging
proxy forms for the relevant meeting;

(9) provide the record date of the
registration of shareholdings of such
shareholders entitled to attend the
shareholders’ general meeting;

(10) contain names and contact
information of the contact persons in
charge of the meeting.

)  econtain—the—tull—text—of—amv—speeinl
resolution—to—be—proposed—at—the
meeting;

(47) contain a conspicuous statement that
a—shareholder all shareholders are
entitled to attend and—vete—at—such
meeting-is—entitled—te and appoint ene
H-ermere-proxies to attend and vote
at such meeting in writing en—histher
behalf-and that a proxy need not be a
shareholder of the Company;

) v the_ti 1ol for_todoi
prexyformsforthe relevant-meeting;

(95) provide the record date of the
registration of shareholdings of such
shareholders entitled to attend the
shareholders’ general meeting;

(306) contain names and contact

information of the contact persons in

charge of the meetings;

(7) specify the time and procedures of
voting online or by other means.

The interval between the record date in the
notice of the shareholders’ general meeting
and the date of the meeting shall be no more
than 7 working days. Once the record date is
confirmed, it cannot be changed.
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shall be
(regardless of whether such shareholder is
entitled to vote at the meeting), by personal
delivery or prepaid airmail to the address of
the shareholder as shown in the register of
shareholders. For the holders of A Shares,
notice of the meetings may also be issued by
way of public announcement.

served on each shareholder

The public announcement referred to in the
preceding paragraph shall be published in
one (1) or more national newspapers
designated by the securities authority of
the State Council; after the publication of
such announcement, the holders of A Shares
shall be deemed to have received the notice
of the general
meeting. The accidental omission to give
notice of a meeting to, or the failure to

relevant shareholders’

receive the notice of a meeting by, any
person entitled to receive such notice shall
not invalidate the meeting and the
resolutions adopted thereat.

Original
Article No. Article Before Amendment Amended Article
Article 21 Notice of shareholders’ general meetings | Notice of shareholders’ general meetings

shall be served—en sent to each shareholder
in the manner as specified in the Articles of
Association or other methods as permitted by
the securities regulatory authority of the
place where the Company’s shares are listed.

relevant-—sharcholders™ general-meceting—The
accidental omission to give notice of a
meeting to, or the failure to receive the
notice of a meeting by, any person entitled
to receive such notice shall not invalidate
the meeting and the resolutions adopted
thereat.
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supervisors are to be discussed at the
shareholders’ general meeting, a notice of
the shareholders’ general meeting shall fully
disclose the particulars of the candidates for
directors and supervisors in accordance with
laws, administrative regulations,
departmental rules, relevant regulatory
documents, requirements of the securities
regulatory authorities in the place where the
Company’s shares are listed and the Articles
of Association, and shall include the
following contents:

(1) personal particulars such as
educational background, working
experience and part-time job(s);

(2)  whether or not the candidate has any
related relationship with the Company
or its controlling shareholders and the
de facto controller;

(3) disclose the number of the Company’s
shares held by the candidate;

(4) whether or not the candidate has been
subject to penalties by the securities
regulatory authorities of the State
Council and other relevant
authorities as well as sanctions by
any stock exchanges.

Save for the elections of directors and
supervisors held by adopting cumulative
voting system, each candidate for a
director or supervisor shall be proposed by
way of a separate proposal.

Original
Article No. Article Before Amendment Amended Article
Article 22 Where the elections of directors and | Where the elections of directors and

supervisors are to be discussed at the
shareholders’ general meeting, a notice of
the shareholders’ general meeting shall fully
disclose the particulars of the candidates for
directors and supervisors in accordance with
laws, administrative regulations,
departmental rules, relevant regulatory
documents, requirements of the securities
regulatory authorities in the place where the
Company’s shares are listed and the Articles
of Association, and shall include the
following contents:

(1) personal particulars such as
educational background, working
experience and part-time job(s);

(2)  whether or not the candidate has any
related relationship with the-Cempany
or—its the Company’s directors,
supervisors, senior management, de
facto controller and holders of 5% or
more of the shares eontrolling
shareholders—and—the —de—faeto
eontegtter:

(3) whether there are any circumstances
where the candidate is not eligible to be
nominated as director, supervisor or
senior management of the Company in
accordance with the requirements of the
securities regulatory rules of the place
where the Company is listed;

(4) disclose the number of the Company’s
shares held by the candidate;

(45) whether or not the candidate has been
subject to penalties by the securities
regulatory authorities of the State
Council and other relevant
authorities as well as sanctions by
any stock exchanges.

Save for the elections of directors and
supervisors held by adopting cumulative
voting system, each candidate for a
director or supervisor shall be proposed by
way of a separate proposal.
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shareholders’ general meeting in person or
appoint a proxy to attend and vote at such
meeting on their behalf.

If an individual shareholder attends the
meeting in person, he or she shall present
his or her identity card or other valid
certificate or proof that can prove his or
her identity.

When the shareholders’ general meeting is
held, the Company’s directors, supervisors
and the secretary to the board of directors
shall attend the meeting, and manager(s)
and other senior management personnel
shall attend the meeting as
delegates.

non-voting

The auditors shall attend the shareholders’
annual general meeting and answer
questions relating to audit work, auditor’s
report, accounting policies and its
independence, etc.

To ensure the solemnity and the order of the
shareholders’ general meeting, the Company
has the right to refuse any person other than
the shareholders (including their proxies),
directors, supervisors, senior management
personnel and auditors to enter the venue of
the meeting.

Original
Article No. Article Before Amendment Amended Article
Article 24 Shareholders may either attend the | Shareholders may either attend and vote at

the shareholders’ general meeting in person
or appoint a proxy to attend and vote at
such meeting on their behalf within the scope
of authorisation.

If an individual shareholder attends the
meeting in person, he or she shall present
his or her identity card or other valid
certificate or proof that can prove his or
her identity and shareholding proof such as a
share account card.

When the shareholders’ general meeting is
held, the Company’s directors, supervisors
and the secretary to the board of directors
shall attend the meeting, and manager(s)
and other senior management personnel
shall attend the meeting as non-voting
delegates.

The auditors shall attend the shareholders’
annual general meeting and answer
questions relating to audit work, auditor’s
report, policies and its
independence, etc.

accounting

To ensure the solemnity and the order of the
shareholders’ general meeting, the Company
has the right to refuse any person other than
the shareholders (including their proxies),
directors, supervisors, senior management
personnel and auditors to enter the venue of
the meeting.

New Article

When  shareholders’ general meetings
consider the regarding the

appointment of directors and non-employee

proposals

representative supervisors, the candidates of
directors and non-employee representative
supervisors shall attend the meeting in
person and explain their ability to perform
duties, professional abilities, work
experience, violations of laws and
regulations, with the
Company and relationship with the
shareholders, de

conflict of interest
controlling facto
controllers, other directors, supervisors and
senior management.
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in writing under the hand of the appointer
or his/her attorney duly authorised in
writing if the shareholder authorises a
proxy to attend the meeting, or if the
appointer is a legal entity or other
organisation, such instrument shall be
delivered either under seal by such legal
entity or other organisation or under the
hand of a legal representative, a director or
a duly authorised attorney.

If a proxy is appointed to attend the meeting
by an individual shareholder, the proxy shall
provide valid proof of his or her identity and
the instrument of proxy from the appointing
shareholder.

A corporate  sharcholder shall be
represented by its legal representative or
persons authorised by the legal
representative, the board of directors or
other decision-making bodies to attend the
meeting. The legal representative attending
the meeting shall present his or her personal
identity card and valid documents that can
prove his or her identity as the legal
representative. Proxies authorised to attend
the meeting shall present their personal
identity cards and the written instruments
of proxy duly issued by the Ilegal
representative, the board of directors or
other decision-making bodies of the
corporate shareholder.

Original
Article No. Article Before Amendment Amended Article
Article 26 The instrument appointing a proxy shall be | The instrument appointing a proxy shall be

in writing under the hand of the appointer
or his/her attorney duly authorised in
writing if the shareholder authorises a
proxy to attend the meeting, or if the
appointer is a legal entity or other
organisation, such instrument shall be
delivered either under seal by such legal
entity or other organisation or under the
hand of a legal representative, a director or
a duly authorised attorney.

If a proxy is appointed to attend the meeting
by an individual shareholder, the proxy shall
provide valid proof of his or her identity and
the instrument of proxy from the appointing
shareholder.

A corporate  sharcholder shall be
represented by its legal representative or
persons authorised by the legal
representative, the board of directors or
other decision-making bodies to attend the
meeting, and such corporate shareholder is
deemed to be present in person if the relevant
person is authorised to attend the meeting on
its behalf. The legal representative attending
the meeting shall present his or her personal
identity card and valid documents that can
prove his or her identity as the legal
representative. Proxies authorised to attend
the meeting shall present their personal
identity cards and the written instruments
of proxy duly issued and signed by the legal
representative, the board of directors or
other decision-making bodies of the
corporate shareholder.
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Amended Article

If a shareholder is a Recognised Clearing
House or its proxy, such shareholder may,
as he sees fit, authorise one (1) or more
persons as his/her proxies to attend and vote
at any shareholders’ general meeting or
shareholders’ class meeting. However, if
one (1) or more persons is authorised, the
instrument of proxy shall specify the number
and class of the shares in relation to each
such proxy. Such authorised person may
exercise his/her power on behalf of such
Recognised Clearing House (or its proxy) in
the same manner as the individual
shareholder of the Company.

If a shareholder is a Recognised Clearing
House as defined in the applicable rules of
securities regulatory authority of the place
where the Company’s shares are listed or
other securities laws and regulations or its
proxy, such shareholder may, as he sees fit,
authorise one (1) or more persons (including
proxies and legal persons) as his/her proxies
to attend and vote at any shareholders’
general meeting, e¥ shareholders’ class
meeting or creditors’ meeting. However, if
one (1) or more persons is authorised, the
specify the
number and class of the shares in relation

instrument of proxy shall
to each such proxy. Such authorised person
may exercise his/her power (including the
rights to speak and vote) on behalf of such
Recognised Clearing House (or its proxy) in
the same as the individual
shareholder of the Company.

manner

If applicable laws and regulations prohibit the
clearing house’s appointed agents or legal
representatives above
rights, the Company shall make necessary

from enjoying the

arrangements with the relevant Recognised
Clearing House to ensure that shareholders
holding shares through the clearing house
have the rights to vote, attend (in person or by
proxy) and speak.
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shareholders to authorise other persons to
attend the sharcholders’ general meeting
shall state the followings:

(1) the name of the proxies of the
appointing shareholder;

(2)  whether the proxies have the right to
vote;

(3) the number of shares of the appointing
shareholder represented by the
proxies. If more than one proxy is
appointed, the instrument shall specify
the number of shares represented by
each proxy respectively;

(4) instructions to vote in favour of,
against or abstain from voting on
each of the items in the agenda of the

Original
Article No. Article Before Amendment Amended Article
Article 27 The instrument of proxy issued by | The instrument of proxy issued by

shareholders to authorise other persons to
attend the shareholders’ general meeting
shall state the followings:

(1) the name of the proxies of the
appointing shareholder;

(2)  whether the proxies have the right to
vote;

(3) the number of shares of the appointing
shareholder represented by the
proxies. If more than one proxy is
appointed, the instrument shall specify
the number of shares represented by
each proxy respectively;

(4) instructions to vote in favour of,
against or abstain from voting on
each of the items in the agenda of

shareholders’ general meeting the shareholders’ general meeting
respectively as per the number of respectively as per the number of
shares held by the appointing shares held by the appointing

shareholders;

(5) the signing date and the effective
period of the instrument of proxy.

shareholders;

(5) the signing date and the effective
period of the instrument of proxys;

(6) the signature (or seal) of the appointor.
If the appointor is a corporate
shareholder, the seal of the corporate
shareholder shall be affixed.
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Original
Article No. Article Before Amendment Amended Article
Article 28 The instrument appointing a voting proxy | If the instrument appointing a voting proxy is
and, if such instrument is signed by a person | signed by a person authorised by the
under a power of attorney or other authority | appointor, the power of attorney or other
on behalf of the appointor, a notarially | authority on behalf of the appointor shall be
certified copy of that power of attorney or | notarially  certified. The  instrument
other authority shall be deposited at the | appointing a voting proxy ands;—if—sueh
domicile of the Company or at such other | instrument—is—signed—by—a—person—under—a
place as is specified for that purpose in the | pewer-of-attorney-or-otherautherity-enbehalf
notice convening the meeting, at least than | efthe—appeinter; a notarially certified copy
twenty-four (24) hours before the time for | of that power of attorney or other authority
holding the meeting at which the proxy | shall be deposited at the domicile of the
propose to vote or the time appointed for | Company or at such other place as is
the passing of the resolution. specified for that purpose in the notice
convening the meetings—at—least—than
If the appointer is a legal person, its legal | twenty-four—(24)hours—before—thetimefor
representative or such person as is | helding—the —meeting—at—which—the proxy
authorised by a resolution of its board of | prepese—te—vote—or—the—time—appointed—for
directors or other governing body may | thepassing-ef-thereselution.
attend any meeting of sharcholders of the
Company as a representative of the | H-theappeinter—is—alegal person,—itstegal
appointer. representative-orsueh-person-as-is—authorised
\ Tt £ st 1 of di
} ino_bod 1 .
of—shareholders—ot—the —Company—as—a
. ” . ]
Article 30 A vote given in accordance with the terms of | (Deleted)
a proxy shall be valid notwithstanding the
death or loss of capacity of the appointer or
revocation of the proxy or the authority
under which the proxy was executed or the
transfer of the shares in respect of which the
proxy is given, provided that the Company
did not receive any written notice in respect
of such matters before the commencement of
the relevant meeting.
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convened by the board of directors and be
presided over and chaired by the
Chairperson of the board of directors; if
the Chairperson of the board of directors is
unable to or fails to perform such duty, the
meeting shall be presided over and chaired
by the director who has been designated by
the Chairperson to exercise such powers on
his/her behalf. If the Chairperson fails to
perform his/her power and to designate
other directors to exercise such powers on
his/her behalf for any reason, a director can
be jointly elected by half or more of the
directors to preside over and chair the
meeting. If no chairperson of the meeting
has been so designated, shareholders present
shall choose one (1) person to act as the
chairperson of the meeting. If for any reason
the shareholders fail to elect a chairperson,
then the shareholder (including a proxy)
holding the largest number of shares
carrying the right to vote thereat shall be
the chairperson of the meeting.

The shareholders’ general meeting convened
by the supervisory committee on its own
initiative shall be presided over and chaired
by the chairperson of the supervisory
committee. If the chairperson of the
supervisory committee is unable or fails to
perform his/her duties, the shareholders’
general meeting shall be presided over and
chaired by a supervisor jointly nominated by
half or more of the supervisors.

The shareholders’ general meeting convened
by shareholders on their own initiatives shall
be presided over and chaired by the
representative nominated by the Convening
Shareholder. If the chairperson of the
shareholders’ general meeting breaches the
rules of procedures, which renders
shareholders’ general meeting unable to
proceed, a person may be nominated at the
shareholders’ general meeting to act as the
chairperson and preside over the meeting
subject to the consent of more than half of
the shareholders with voting rights present
at the shareholders’ general meeting, and
continues the meeting.

Original
Article No. Article Before Amendment Amended Article
Article 34 The shareholders’ general meetings shall be | The shareholders’ general meetings shall be

convened by the board of directors and be
presided over and chaired by the
Chairperson of the board of directors; if
the Chairperson of the board of directors is
unable to or fails to perform such duty, the
meeting shall be presided over and chaired
by the director who has been designated by
the Chairperson to exercise such powers on
his/her behalf. If the Chairperson fails to
perform his/her power and to designate
other directors to exercise such powers on
his/her behalf for any reason, a director can
be jointly elected by half or more of the
directors to preside over and chair the
meeting. If ne—ehairpersen—of—the—meeting
has—been—seo—designated for any reason

directors fail to elect the chairperson of the
meeting, sharcholders present shall choose
one (1) person to act as the chairperson of
the meeting. If for any reason the
shareholders fail to elect a chairperson,
then the shareholder (including a proxy)
holding the largest number of shares
carrying the right to vote thereat shall be
the chairperson of the meeting.

The shareholders’ general meeting convened
by the supervisory committee on its own
initiative shall be presided over and chaired
by the chairperson of the supervisory
committee. If the chairperson of the
supervisory committee is unable or fails to
perform his/her duties, the shareholders’
general meeting shall be presided over and
chaired by a supervisor jointly nominated by
half or more of the supervisors.

The shareholders’ general meeting convened
by shareholders on their own initiatives
shall be presided over and chaired by the
representative nominated by the Convening
Shareholder. If the chairperson of the
shareholders’ general meeting breaches the
rules of procedures, which renders
shareholders’ general meeting unable to
proceed, a person may be nominated at the
shareholders’ general meeting to act as the
chairperson and preside over the meeting
subject to the consent of more than half of
the shareholders with voting rights present
at the shareholders’ general meeting, and
continues the meeting.
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Article No. Article Before Amendment Amended Article

Article 35 At the annual general meeting, the board of | At the annual general meeting, the board of
directors and the supervisory committee | directors and the supervisory committee
shall report their work in the past year to | shall report their work in the past year to
the sharcholders’ general meeting. Each | the shareholders’ general meeting. ¥aech
independent director shall also make a | Independent directors shall also make
work report. submit an annual work report at the annual

general meeting and explain how they
perform their duties.

Article 39 If a matter demanded to be voted upon by | (Deleted)

poll is the election of the chairperson of the
meeting or the adjournment of the meeting,
a poll shall be taken immediately. If a poll is
demanded for any other matter, such poll
shall be taken at the time decided upon by
the chairperson and the meeting may
proceed with the discussion of other
matters; the result of such poll shall still be
regarded as a resolution passed at that
meeting.

Article 40 When voting by poll, shareholders | (Deleted)
(including proxies) having the right to two
(2) or more votes are not required to cast all
of their votes in the same way.

Article 41 Resolutions  of  shareholders’”  general | Resolutions of  shareholders”  general
meetings shall be divided into ordinary | meetings shall be divided into ordinary
resolutions and special resolutions. resolutions and special resolutions.

An ordinary resolution must be passed by [ An ordinary resolution must be passed by
votes representing one-half or more of the | votes representing ene-half-er more than half
voting  rights  represented by  the | of the voting rights represented by the
shareholders (including proxies) present at | shareholders (including proxies) present at
the meeting. the meeting.

A special resolution must be passed by votes | A special resolution must be passed by votes
representing two-thirds or more of the | representing two-thirds or more of the
voting  rights  represented by  the | voting  rights  represented by  the
shareholders (including proxies) present at | shareholders (including proxies) present at
the meeting. the meeting.
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ordinary resolutions at shareholders’ general
meetings:

(1)  work reports of the board of directors
and the supervisory committee;

(2) profit distribution plans and loss
recovery plans formulated by the
board of directors;

(3) election or removal of members of the
board of directors and members of the
supervisory committee, remuneration
and manner of payment of such
members;

(4) annual budgets, final accounts and
annual reports of the Company;

(5) appointment or removal of an

accountancy firm;

(6) decisions on the Company’s business
policies and investment plans;

(7) matters other than those which are
required by the laws, administrative
regulations, departmental rules,
relevant regulatory documents and
the securities regulatory authorities in
the place where the Company’s shares
are listed or by the Company’s Articles
of Association to be adopted by
special resolution.

Original
Article No. Article Before Amendment Amended Article
Article 42 The following matters shall be resolved by | The following matters shall be resolved by

ordinary resolutions at shareholders’

general meetings:

(1)  work reports of the board of directors
and the supervisory committee;

(2) profit distribution plans and loss
recovery plans formulated by the
board of directors;

(3) election or removal of members of the
board of directors and members of the
supervisory committee, remuneration
and manner of payment of such
members;

(4) annual budgets, final accounts plan

and annual reports of the Company;
(5) appointment or removal of an
accountancy firm;

(6) decisions on the Company’s business
policies and investment plans;

(7) matters other than those which are
required by the laws, administrative
regulations, departmental rules,
relevant regulatory documents and
the securities regulatory authorities
in the place where the Company’s
shares are listed or by the Company’s
Articles of Association to be adopted
by special resolution.

- 133 -




APPENDIX III COMPARISON TABLE OF THE AMENDMENTS TO
THE RULES OF PROCEDURES OF

THE SHAREHOLDERS’ GENERAL MEETING

Original

Article No. Article Before Amendment Amended Article

Article 43 The following matters shall be resolved by a | The following matters shall be resolved by a
special resolution at a shareholders’ general | special resolution at a shareholders’ general
meeting: meeting:

(1) the increase or reduction in share | (1) the increase or reduction in share
capital and the issue of shares of any eapitaland-the—issue—of-shares—of—any
class, warrants and other securities of classywarrantsand-othersecurities-of-a
a similar nature; similar-natare-registered capital,;

(2) the issue of debentures by the | ) the—issue—of —debentures—by—the
Company; Company;

(3) the division, merger, dissolution and | (32) the  division, spin-off, = merger,
liquidation of the Company or change dissolution and liquidation of the
of corporate form of the Company; Company or change of corporate

form of the Company;

(4) amendment of the Company’s Articles
of Association; (43) amendment of the Company’s Articles

of Association;

(5) amendment to rights of sharcholders
of any class; (54) amendment to rights of shareholders

of any class;

(6) the consideration and approval of the
Company’s share buy-back subject to | ¢6) the—eonsideration—and—approeval—ef—the
approval by the shareholders’ general Company’s—share—buy-baek—subjeet—to
meeting; approval-by—the shareholders™general

meeting;

(7) the consideration and approval of
matters relating to the Company’s | (#5) the consideration and approval of
purchases or disposals of material matters relating to the Company’s
assets or the provision of guarantees purchases or disposals of material
within one (1) year, the transaction assets or the provision of guarantees
value of which are more than 30% of within one (1) year, the transaction
the latest audited total assets of the value of which are more than 30% of
Company; the latest audited total assets of the

Company;

(8) the consideration of the share
incentive scheme; (86) the consideration of the share

incentive scheme;
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listed or the Articles of Association.

Original
Article No. Article Before Amendment Amended Article

(9) any other matter resolved by way of | (97) any other matter resolved by way of
an ordinary resolution by shareholders an ordinary resolution by
in general meeting which the sharcholders in general meeting
shareholders consider may have a which the shareholders consider may
material impact on the Company and have a material impact on the
should be adopted by a special Company and should be adopted by
resolution; a special resolution;

(10) other matters to be resolved by special | (#88) other matters to be resolved by special
resolutions as required by laws, resolutions as required by laws,
administrative regulations, administrative regulations,
departmental rules, relevant departmental rules, relevant
regulatory  documents and  the regulatory  documents and  the
securities regulatory authorities in the securities regulatory authorities in
place where the Company’s shares are the place where the Company’s

shares are listed or the Articles of
Association.
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voting at a shareholders’ general meeting,
may exercise such voting rights as are
attached to the number of voting shares
which he represents. Each share shall have
one (1) vote. However, the Company shall
have no voting right for the shares held by
itself, and such shares shall not be counted
towards the total number of voting shares at
a shareholders’ general meeting.

When the shareholders’ general meeting
considers major matters affecting the
interests of minority investors, votes shall
be counted separately for minority investors.
The results of separate counting of votes
shall be publicly disclosed in a timely
manner.

board of directors,
independent directors, shareholders holding
1% or more of voting shares, or investor
sponsors established in accordance with
laws, regulations or the provisions of the
securities regulatory authority of the State
Council may act as solicitors, or entrust
securities companies and securities service

The Company’s

agencies, to publicly request the Company’s
shareholders to entrust it to attend the
shareholders’ general meeting and exercise
shareholder’s rights such as the right to
propose and vote.

Original
Article No. Article Before Amendment Amended Article
Article 44 A shareholder (including a proxy), when | A shareholder (including a proxy), when

voting at a shareholders’ general meeting,
may exercise such voting rights as are
attached to the number of voting shares
which he represents. Except the cumulative
voting system for the election of directors and
supervisors pursuant to the provisions of the
Rules, each Eaeh share shall have one (1)
vote. However, the Company shall have no
voting right for the shares held by itself, and
such shares shall not be counted towards the
total number of voting shares at a
shareholders’ general meeting.

When the shareholders’ general meeting
considers major matters affecting the
interests of minority investors, votes shall
be counted separately for minority
investors. The results of separate counting
of votes shall be publicly disclosed in a
timely manner.

If a shareholder acquires the Company’s
voting shares in breach of paragraphs 1 and
2 of Article 63 of the Securities Law, voting
rights shall not be exercised for the portion of
the shares exceeding the prescribed
proportion within 36 months after the
purchase, and such shares are not counted in
the total number of shares with voting rights
present at the shareholders’ meeting.

The Company’s board of directors,
independent directors, shareholders holding
1% or more of voting shares, or investor
sponsors established in accordance with
laws, regulations or the provisions of the
securities regulatory authority of the State
Council may act as solicitors, or entrust
securities companies and securities service
agencies, to publicly request the Company’s
shareholders to entrust it to attend the
shareholders’ general meeting and exercise
shareholder’s rights such as the right to
propose and vote.
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Original

Article No. Article Before Amendment Amended Article
In the case of soliciting shareholders’ rights | In the case of soliciting shareholders’ rights
in accordance with the preceding paragraph, | in accordance with the preceding paragraph,
the solicitor shall disclose the solicitation | the solicitor shall disclose the solicitation
documents and the Company shall provide | documents and the Company shall provide
assistance. assistance.

It is forbidden to publicly solicit [ It is forbidden to publicly solicit
shareholder’s rights in a paid or disguised | shareholder’s rights in a paid or disguised
manner. In the case of public solicitation of | manner. Except for statutory conditions, the
shareholders’ rights resulting in the breach | Company shall not impose minimum
of laws, administrative regulations and | shareholding ratio restrictions on the
relevant provisions of the securities | solicitation of voting rights. In the case of
regulatory authorities of the State Council | public solicitation of shareholders’ rights
and incurring losses of the Company or its | resulting in the breach of laws,
shareholders, such solicitor shall bear the | administrative regulations and relevant
compensation obligation in accordance with | provisions of the securities regulatory
laws. authorities of the State Council and
incurring losses of the Company or its
shareholders, such solicitor shall bear the
compensation obligation in accordance with
laws.

Article 45 Where any member, under the laws, | Where any member, under the applicable
administrative regulations, departmental | laws, administrative regulations,
rules, relevant regulatory documents, the | departmental rules, relevant regulatory
rules of the stock exchange where the | documents, the rules of the stock exchange
shares of the Company are listed, is | where the shares of the Company are listed,
required to abstain from voting on any | is required to abstain from voting on any
particular resolution or 1is restricted to | particular resolution or is restricted to
voting only for or only against any | voting only for or only against any
particular resolution, any votes cast by or | particular resolution, any votes cast by or
on behalf of such member in contravention | on behalf of such member in contravention
of such requirement or restriction shall not | of such requirement or restriction shall not
be counted. be counted.

Article 47 In the case of equal number of votes for and | (Deleted)
against a resolution, whether on a show of
hands or on a poll, the chairperson of the
meeting is entitled to cast one (1) move vote.
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supervisors shall be proposed to the
shareholders’ general meeting for voting,
when directors or supervisors that are not
acting as employee-supervisors are elected at

the shareholders’ general meeting.

Where a sole shareholder and its concert
party are interested in 30% or more in
shares of the Company, the cumulative
voting method shall be adopted when

electing two (2) or more directors

Original
Article No. Article Before Amendment Amended Article
Article 48 The list of candidates for directors or | The list of candidates for directors or

supervisors shall be proposed to the
shareholders’ general meeting for voting,
when directors or supervisors that are not
acting as employee-supervisors are elected at
the shareholders’ general meeting.

Where—a—sole—shareholder—and—its—eoneert
. 1in30% il

of —the —Ceompany;—Under the following

circumstances, the cumulative voting

method shall be adopted for the election of

(including independent directors) and | directors and supervisors:
sSupervisors.

(1) when electing two (2) or more
The cumulative voting mentioned above directors  (including  independent

represents each share carrying voting rights
corresponding to the number of directors or
supervisors when they are eclected at the
meeting, and the
shareholders may exercise such voting
rights collectively. The board of directors
shall  make an
the profile
directors  and

shareholders’ general

announcement to
shareholders on and basic
information of  the

supervisors to be elected.

directors) and supervisors=;

(2) where a sole shareholder and its concert
party are interested in 30% or more in
shares of the Company

The cumulative voting mentioned above
represents each share carrying voting rights
corresponding to the number of directors or
supervisors when they are elected at the
shareholders” general meeting, and the
shareholders may exercise such voting
rights collectively. The voting results of
minority investors in relation to the election
of independent directors should be separately
counted and disclosed. The board of
directors shall make an announcement to
the profile
information  of  the  directors and

shareholders on and basic

supervisors to be elected.
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the appointment of directors or supervisors
at a sharcholders’ general meecting, the
cumulative voting system shall be adopted
pursuant to the provisions of the Articles of
Association or the resolutions of the
general  meeting.  The
particular provisions of the cumulative
voting system are as follows:

shareholders’

(1) In the election of two (2) or more
directors or supervisors, the
cumulative voting system shall be
implemented;

(2) Inacumulative voting, each share of a
shareholder shall vote as same as the
number of directors or supervisors to
be appointed;

(3) The shareholders shall be notified of
the cumulative voting on the
appointment of directors or
supervisors in the of the
shareholders’ general meeting. The

notice

convener shall prepare voting tickets
suitable for cumulative voting and
provide written illustrations and
explanations
voting mode, ticket filling, and votes

about the cumulative

counting;

Original
Article No. Article Before Amendment Amended Article
Article 49 When voting on the resolutions concerning | When voting on the resolutions concerning

the appointment of directors or supervisors
at a sharcholders’ general meeting, the
cumulative voting system shall be adopted
pursuant to the provisions of the Articles of
Association or the resolutions of the
general  meeting.  The
particular provisions of the cumulative
voting system are as follows:

shareholders’

(1) In the election of two (2) or more
directors or supervisors, the
cumulative voting system shall be
implemented;

(2) In acumulative voting, each share of a
shareholder shall vote as same as the
number of directors or supervisors to
be appointed;

(3) The shareholders shall be notified of
the cumulative voting on the
appointment of directors or
supervisors in the of the
shareholders’ general meeting. The

notice

convener shall prepare voting tickets
suitable for cumulative voting and
provide illustrations and
explanations
voting mode, ticket filling, and votes

written
about the cumulative

counting;

(4) When the shareholders’ general meeting
elects directors by cumulative voting,
the voting of independent directors and
non-independent directors shall be
conducted separately;
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several
candidates collectively is greater than
the votes represented by all shares held
by a sharcholder, such shareholder’s
voting shall be deemed as invalid, and
the shareholder shall be regarded as
abstaining from voting. Where the
total number of votes the shareholder
exercised for a director or supervisor
candidate or

supervisor candidate or

several  candidates
collectively is less than the voting
rights represented by all shares held
by a shareholder, such shareholder’s
voting shall be wvalid, and
shareholder shall be deemed to
abstain from voting as for the voting
rights not exercised;

such

Original
Article No. Article Before Amendment Amended Article

(4) Where voting on the selection of | (45) Where voting on the selection of
director or supervisor candidates is director or supervisor candidates is
conducted at a sharcholders’ general conducted at a shareholders’ general
meeting, sharecholders may spread to meeting, shareholders may spread to
each candidate their votes equivalent each candidate their votes equivalent
to the number of shares held by them, to the number of shares held by them,
or cast all their votes represented by or cast all their votes represented by
each share carrying votes equivalent to each share carrying votes equivalent
the number of director or supervisor to the number of director or
candidates to one director or supervisor candidates to one director
supervisor candidate or spread them or supervisor candidate or spread
on several candidates respectively; them on several candidates

respectively;

(5) Shareholders who cast all their votes
represented by each share carrying the | (56) Shareholders who cast all their votes
votes equivalent to the number of the represented by each share carrying the
director or supervisor candidates on votes equivalent to the number of the
one director or supervisor candidate director or supervisor candidates on
or spread all their votes on several one director or supervisor candidate
director or supervisor candidates, or spread all their votes on several
shall not have voting rights on other director or supervisor candidates,
director or supervisor candidates; shall not have voting rights on other

director or supervisor candidates;

(6) Where the total number of votes the

shareholder exercised for a director or | (67) Where the total number of votes the

shareholder exercised for a director or
supervisor candidate or several
candidates collectively is greater than
the votes represented by all shares
held by a shareholder, such
shareholder’s voting shall be deemed
as invalid, and the shareholder shall
be regarded as abstaining from voting.
Where the total number of votes the
shareholder exercised for a director or
supervisor
candidates collectively is less than the
voting rights represented by all shares
held by a shareholder, such
sharcholder’s voting shall be valid,
and such shareholder shall be deemed

candidate or several

to abstain from voting as for the
voting rights not exercised;
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Original
Article No.

Article Before Amendment

Amended Article

(7)  Where votes in favour of a director or
supervisor candidate are more than
half of the number of shares carrying
voting rights held by sharcholders
attending the shareholders’ general
meeting (based on the number of
non-cumulative shares), such director
or supervisor shall be an elected
director or supervisor candidate. If
the number of elected director or
supervisor candidates is more than
the number of  directors or
supervisors to be appointed, those
who win more votes in favour of
them shall be appointed as directors
or supervisors (in case of an equality
in the votes among those elected
director or supervisor candidates who
win the least votes and the
appointment of them will be beyond
the number of the directors or
supervisors to be appointed, such
elected candidates shall be deemed to
be not elected). Where the number of
elected  director or  supervisor
candidates is less than the number of
directors or supervisors to be
appointed, a new round of voting on
the selection of  directors or
supervisors shall be conducted among
the rest director or supervisor
candidates till all directors or
supervisors are elected and appointed;

(#8) Where votes in favour of a director or
supervisor candidate are more than
half of the number of shares carrying
voting rights held by shareholders
attending the shareholders’ general
meeting (based on the number of
non-cumulative shares), such director
or supervisor shall be an elected
director or supervisor candidate. If
the number of elected director or
supervisor candidates is more than
the number of directors or
supervisors to be appointed, those
who win more votes in favour of
them shall be appointed as directors
or supervisors (in case of an equality
in the votes among those elected
director or supervisor candidates who
win the least votes and the
appointment of them will be beyond
the number of the directors or
supervisors to be appointed, such
elected candidates shall be deemed to
be not elected). Where the number of
elected  director or  supervisor
candidates is less than the number of
directors or supervisors to Dbe
appointed, a new round of voting on
the selection of directors or
supervisors shall be conducted among
the rest director or supervisor
candidates till all directors or
supervisors are elected and appointed;
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Original

Article No. Article Before Amendment Amended Article
(8) Where a new round of voting on the | (89) Where a new round of voting on the

selection of directors or supervisors is selection of directors or supervisors is
conducted at the sharecholders’ general conducted at the sharcholders’ general
meeting in accordance with the meeting in accordance with the
aforementioned clause (7), the aforementioned clause (#8), the
number of cumulative votes of number of cumulative votes of
shareholder shall be recounted shareholder shall be recounted
according to the number of directors according to the number of directors
or supervisors to be appointed in such or supervisors to be appointed in such
new round. new round.
Where relevant provisions prescribed by the | Where relevant provisions prescribed by the
securities regulatory authorities in the place | securities regulatory authorities in the place
where the shares of the Company are listed | where the shares of the Company are listed
are inconsistent with the provisions of the | are inconsistent with the provisions of the
Rules in respect of the cumulative voting | Rules in respect of the cumulative voting
system, the board of directors can decide to | system, the board of directors can decide to
adopt a suitable cumulative voting system in | adopt a suitable cumulative voting system in
no violation of the laws, administrative | no violation of the laws, administrative
regulations, departmental rules, relevant | regulations, departmental rules, relevant
regulatory documents and the rules of | regulatory documents and the rules of
stock exchanges where the shares of the | stock exchanges where the shares of the
Company are listed. Company are listed.
“Director(s)” mentioned in this Article | “Director(s)” mentioned in this Article
include(s) independent directors and [ include(s) independent directors and
non-independent directors. non-independent directors.

Article 50 Except for the cumulative voting system, all | Except for the adoption of the cumulative
resolutions proposed at the sharcholders’ | voting system, all resolutions proposed at
general meetings shall be voted separately, | the shareholders’ general meetings shall be
and for different motions on the same | voted separately, and for different motions
matter, voting will be conducted according | on the same matter, voting will be
to the time the motions are proposed. Other | conducted according to the time the
than special reasons such as force majeure, | motions are proposed. Other than special
which results in the suspension of the | reasons such as force majeure, which results
shareholders’ general meeting or makes it | in the suspension of the shareholders’
impossible to vote on resolutions, the | general meeting or makes it impossible to
shareholders’ general meeting shall not set | vote on resolutions, the shareholders’
aside the motions and shall vote on them. general meeting shall not set aside the

motions and shall vote on them.
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Original

Article No. Article Before Amendment Amended Article

Article 52 The closing time of the shareholders’ general | The closing time of the shareholders’ general
meeting shall not be earlier than that of such | meeting shall not be earlier than that of such
shareholders’ general meeting held via the | shareholders’ general meeting held via the
Internet or other methods, and the | Internet or other methods, and the
chairperson of the meeting shall be | chairperson of the meeting shall announce
responsible for determining whether a | the details of votes and relevant results for
resolution has been passed according to the | each proposal and be—responsible—for
voting results. His/her decision, which shall | determining whether a resolution has been
be final and conclusive, shall be announced | passed according to the voting results. Hisf
at the meeting and recorded in the minute | her—deeision—which—shall—be—final—and
book. eonelusive—shal—be—annsunced—at—the
Prior to the official announcement of the
voting results, the companies, vote counting | Prior to the official announcement of the
officers, scrutineers, substantial | voting results, the companies, vote counting
shareholders, network service providers | officers, scrutineers, substantial
and other parties involved in the | shareholders, network service providers
shareholders’ general meeting site, the | and other parties involved in the
Internet and other voting methods shall | shareholders’ general meeting site, the
have the obligation to keep the voting | Internet and other voting methods shall
confidential. have the obligation to keep the voting

confidential.

Article 54 Before the voting of the proposals takes | Before the voting of the proposals takes
place at the shareholders’ general meeting, | place at the shareholders’ general meeting,
two (2) shareholder representatives shall be | two (2) shareholder representatives shall be
nominated to count the votes and scrutinise | nominated to count the votes and scrutinise
the vote-counting. If a shareholder has | the vote-counting. If a shareholder has
conflict of interests with the matter to be | eenfliet—ef—interests—is affiliated with the
considered, the relevant shareholder and | matter to be considered, the relevant
proxies shall not participate in counting | shareholder and proxies shall not
the votes or scrutinising the vote-counting. | participate in counting the votes or

scrutinising the vote-counting.
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doubts as to the result of a resolution which
has been placed to vote at a shareholders’
meeting, he may count the votes. If the
chairperson of the meeting has not counted
the votes, any shareholder who attends in
person or his/her proxy objects to the result
announced by the chairperson of the
meeting immediately after the
declaration of the result, demand that the
votes be counted and the chairperson of the
meeting shall count the votes immediately.

may,

If votes are counted at a sharecholders’
general meeting, the result of the counting
shall be recorded in the minute book.

The minutes of the meeting, the attendance
records signed by the attending sharecholders
and instruments of proxy shall be kept at the
Company’s residence.

Shareholders may inspect the copies of the
minutes of the meetings during the
Company’s business hours free of charge.
If any shareholder requests for a copy of
such minutes of meetings from the
Company, the Company shall send a copy
of such minutes within seven (7) days upon
receipt of payment of reasonable charges.

Original
Article No. Article Before Amendment Amended Article
Article 56 If the chairperson of the meeting has any | If the chairperson of the meeting has any

doubts as to the result of a resolution which
has been placed to vote at a shareholders’
meeting, he may count the votes. If the
chairperson of the meeting has not counted
the votes, any shareholder who attends in
person or his/her proxy objects to the result
announced by the chairperson of the
meeting immediately after the
declaration of the result, demand that the
votes be counted and the chairperson of the
meeting shall count the votes immediately.

may,

Hosgtesereeounted st ashareboldors’ soporal
mreetpe—theresulbolthecouptineshall be

The minutes of the meeting, the attendance
records signed by the attending shareholders
and instruments of proxy shall be kept at the
Company’s residence.
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whether having the right to vote or not at
shareholders’ general meetings, have the
right to vote at class meetings in respect of
matters concerning sub-paragraphs (2) to
(8), (11) and (12) of Article 60 of the Rules,
but interested shareholder(s) shall not be
entitled to vote at such class meetings.

“(An) interested shareholder(s)”, as such
term is used in the preceding paragraph:

(1) in the case of a repurchase of shares by
way of a general offer to all

Original
Article No. Article Before Amendment Amended Article
Article 61 Affected class shareholders, regardless of | Affected class shareholders, regardless of

whether having the right to vote or not at
shareholders’ general meetings, have the
right to vote at class meetings in respect of
matters concerning sub-paragraphs (2) to
(8), (11) and (12) of Article 6857 of the
Rules, but interested shareholder(s) shall
not be entitled to vote at such class
meetings.

[13 2 ”

shareholders of the Company in the way—eof—a—general—offer —to—all
same proportion for all shareholders sharehelders—of —the Company—in—the
or by way of public dealing on a stock same-proportion-rfor-all-sharcholders-or
exchange pursuant to Article 34 of the by—wayof public -dealing ona stock
Articles of Association, an “interested esehanee supsaantteAetele 34 o8 the
shareholder” refers to a controlling Arthelos—of Asseelatior—an—interested
shareholder within the meaning of shareholder” refers—to—a—controlling
Article 62 of the Articles of sharcholder—within—the—meaning—of
Association; Article—62—of—the —Articles—of

(2) in the case of a repurchase of shares by
an off-market agreement pursuant to

Article 34 of the Articles of si—ofmarleuprecmentpursiant—to
Association, an “interested Article—34—of —the—Articles—of
shareholder” refers to a shareholder Association,———an—— “interested
to whom the proposed agreement sharehelder™ pefopstoashurehelderto
relates; whom-the proposedagreementrelates;

(3) in the case of a restructuring of the
Company, an “interested shareholder”
refers to a shareholder who assumes a

relatively  lower  proportion  of relatively—Jower——propertion——of
obligations than the obligations oblications—than—the——obligations
imposed on shareholders of that class imposcd—on—sharcholders—of—that—eclass
under the proposed restructuring or under—the proposed restructuring —or
who has an interest in the proposed whe—hoas—an—tpterast—in—the prosesed
restructuring  different from the restrueturing-different-from-the-general
general interests of the shareholders interests—of—the shareholders—of—that
of that class. elass:
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meeting shall be announced promptly. Such
announcement shall specify the number of
shareholders and proxies present at the
meeting, the total number of voting shares
held by them, the percentage of such voting
shares in relation to all the voting shares of
the Company, the total number of shares
required by the securities regulatory
authorities in the place where the
Company’s shares are listed to abstain
from voting in favor and/or abstain from
voting (if any), whether shareholders
required to abstain from voting have in
fact abstained, the voting methods, the
voting result of each proposal, and the
identities of scrutineers for vote-counting.
If the proposal is not passed, or the
resolution of the previous shareholders’
general meeting is changed at this
shareholders’ general meeting, a special
notice shall be made in the announcement
of the resolution of the sharcholders’ general
meeting.

Original
Article No. Article Before Amendment Amended Article
Article 68 The convener shall ensure that the minutes | Fhe-eonvenershall-ensure-that-the minutes-of
of the meeting shall be true, accurate and | the—meeting—shall—be—true;—aceurate—and
complete. The minutes of the meeting shall | eemplete—The minutes of the meeting shall
be signed by directors, supervisors, secretary | be signed by directors, supervisors, secretary
to the board of directors, convener or its | to the board of directors, convener or its
representatives and the chairperson of the | representatives and the chairperson of the
meeting attending the meeting. The minutes | meeting attending the meeting who shall
together with the valid materials including | ensure that the minutes of the meeting are
the signature book of shareholders attending | true, accurate and complete. The minutes
the meeting, the instrument of proxy and the | together with the valid materials including
voting via Internet and other methods shall | the signature book of shareholders
be filed with the Company and shall be kept | attending the meeting, the instrument of
by the secretary to the board of directors in | proxy and the voting via Internet and other
accordance with the filling management | methods shall be filed with the Company
system of the Company. The minutes of | and shall be kept by the secretary to the
the meeting shall be kept for at least ten (10) | board of directors in accordance with the
years from the date of the meeting. filling management system of the Company.
The minutes of the meeting shall be kept for
at least ten (10) years from the date of the
meeting.
Article 69 The resolutions of the shareholders” general | The resolutions of the shareholders’ general

meeting shall be announced promptly. Such
announcement shall specify the number of
shareholders and proxies present at the
meeting, the total number of voting shares
held by them, the percentage of such voting
shares in relation to all the voting shares of
the Company, the total number of shares
required by the securities regulatory
authorities in the place where the
Company’s shares are listed to abstain
from voting in favor and/or abstain from
voting (if any), whether shareholders
required to abstain from voting have in
fact abstained, the voting methods, the
voting result of each proposal, details of
each resolution passed and the identities of
scrutineers for vote-counting.

or the
resolution of the previous shareholders’
general meeting is changed at this
shareholders’ general meeting, a special
notice shall be made in the announcement
of the resolution of the shareholders’
general meeting.

If the proposal is not passed,
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directors and shall become effective from the
date of the initial public offering and listing
of the RMB ordinary shares (A shares) of
the Company on the Shanghai Stock
Exchange wupon the approval of the
shareholders’ general meeting. Any changes
the Rules shall be
general

or amendments to
approved by the
meeting by way of special resolution.

shareholders’

Original
Article No. Article Before Amendment Amended Article
Article 73 The Rules are formulated by the board of | The Rules are formulated by the board of

directors and shall become effective from-the

date—of—the—initial publiec—offering—and-listing
of-the RMB-ordinary-shares(A-shares)-of-the
Company—on—the—ShanghaiSteek—Exehange
upon the approval of the shareholders’
general  meeting. Any changes or
amendments to the Rules shall be
approved by the shareholders’
meeting by way of special resolution.

general

Note:

As chapters and articles are added or deleted, serial numbers of relevant chapters, articles and cross

references have been adjusted accordingly, and will not be described separately.
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directors (the “Rules”) of China Telecom
Corporation Limited (the “Company”) is
adopted to further standardise the
discussion methods and decision-making
procedures of the Board and facilitate that
directors and the Board can efficiently
perform duties, improve the standard
operation and scientific decision-making of
the Board, and perfect the corporate
governance of the Company,
pursuant to the Company Law of Peoples’
Republic of China (the “Company Law”),
the Securities Law of Peoples’ Republic of
China, the State Council’s Special
Regulations Regarding the Issue of Shares
Overseas and the Listing of Shares Overseas
by Companies Limited by Shares, the
Mandatory Provisions for Articles of
Association of Companies to be Listed
Overseas, the Guidelines for the Articles of
Association of Listed Companies, the Code
of Corporate Governance for Listed
Companies, the Rules Governing the
Listing of Securities on The Stock
Exchange of Hong Kong Limited, and
other applicable regulations,
regulatory documents the relevant
requirements of the securities regulatory
authorities and stock exchanges where the
Company’s shares are listed (the “Relevant
Provisions™), as well as the Articles of
Association of the Company (“Articles of
Association”).

structure

laws,
and

Original
Article No. Article Before Amendment Amended Article
Article 1 The Rules for the board (the “Board”) of | The Rules for the board (the “Board”) of

directors (the “Rules”) of China Telecom
Corporation Limited (the “Company”) is
adopted to further standardise the
discussion methods and decision-making
procedures of the Board and facilitate that
directors and the Board can efficiently
perform duties, improve the standard
operation and scientific decision-making of
the Board, and perfect the corporate
governance of the Company,
pursuant to the Company Law of Peoples’
Republic of China (the “Company Law”),
the Securities Law of Peoples’ Republic of

China, the—State—Couneil’'s—Speeial

structure

Overseas; the Guidelines for the Articles of
Association of Listed Companies, the Code
of Corporate Governance for Listed
Companies, the Rules Governing the Listing
of Stocks on the Shanghai Stock Exchange,
the Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited, and other applicable laws,
regulations, regulatory documents and the
relevant requirements of the securities
regulatory authorities and stock exchanges
where the Company’s shares are listed (the
“Relevant Provisions”), as the
Articles of Association of the Company
(“Articles of Association”).

well as
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)

3)

“4)

(%)

(6)

(7

(®)

©)

the shareholders’ general meetings and
to report on its work to the
shareholders in general meeting;

to implement the resolutions passed by
the shareholders in general meeting;

to determine the Company’s business
plans and investment proposals;

to formulate the Company’s annual
financial budgets and final accounts;

to formulate the Company’s profit
proposal
recovery proposal;

distribution and  loss

to formulate the Company’s debt and
financial policies, proposals for the
increase or reduction of the
Company’s registered capital, for the
issuance of the Company’s debentures
or other securities, and for public
offering;

to draw up the Company’s material
acquisition and disposal proposals,
purchase of the Company’s shares
and plans for the merger, division or
dissolution of the Company or change
of corporate form;

to determine the matters such as the
external investments, acquisitions and
disposals of assets, pledge of assets,
external guarantees, entrusted
financial management product and
related-party transactions;

to decide on the Company’s internal
management structure;

)

3)

“4)

(5)

(6)

(7

(®)

)

Original

Article No. Article Before Amendment Amended Article

Article 4 The Board is accountable to the | The Board 1is accountable to the
shareholders in general meeting and | shareholders in general meeting and
exercises the following functions and | exercises the following functions and
powers: powers:
(1) to be responsible for the convening of | (1) to be responsible for the convening of

the shareholders’ general meetings and
to report on its work to the
shareholders in general meeting;

to implement the resolutions passed
by the shareholders in general
meeting;

to determine the Company’s business
plans and investment proposals;

to formulate the Company’s annual
financial budgets and final accounts;

to formulate the Company’s profit
distribution  proposal and loss
recovery proposal;

to formulate the Company’s debt and
financial policies, proposals for the
increase or reduction of the
Company’s registered capital, for the
issuance of the Company’s debentures
or other securities, and for public
offering;

to draw up the Company’s material
acquisition and disposal proposals,
purchase of the Company’s shares
and plans for the merger, division or
dissolution of the Company or change
of corporate form;

to determine the matters such as the
external investments, acquisitions and
disposals of assets, pledge of assets,
external guarantees, entrusted
financial management product and—,
related-party transactions and external
donation;

to decide on the Company’s internal
management structure;
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Original
Article No.

Article Before Amendment

Amended Article

(10)

(1)

(12)

(13)

(14)

(15)

(16)

to appoint or remove the Company’s
general manager and to appoint or
remove the deputy general managers,
and financial deputy general manager
and other senior management
personnel of the Company based on
the recommendations of the general
manager; to appoint or remove the
secretary of the Board, and to decide
on the remuneration and the awards
and penalties of persons above;

to formulate proposals for amendment
of the Articles of Association;

to formulate the basic management
structure of the Company;

to manage information disclosures of
the Company;

to propose at the shareholders’ general
meetings for appointment or
replacement of an accountancy firm
to conduct an audit for the Company;

listening to the work report of the
general manager of the Company and
examining the work thereof;

except matters that the Company Law
and the Articles of Association require
to be resolved by the shareholders in
general meeting, to decide on other
material and administrative matters of
the Company and to execute other
material agreements;

(10)

(1

(12)

(13)

(14)

(15)

(16)

to decide on the appointment or
removal of appeint—er—remove the
Company’s general manager and to
decide on the appointment or removal
of appeint—er—remeve the deputy
general managers, and financial
deputy general manager and other
senior management personnel of the

Company based on the
recommendations of the general
manager; to decide on the

appointment or removal of appeint—er
remove the secretary of the Board, and

to decide on the remuneration and the
awards
above;

and penalties of persons

to formulate proposals for amendment
of the Articles of Association;

to formulate the basic management
structure of the Company;

to manage information disclosures of
the Company;

to propose at the shareholders’ general
meetings for  appointment or
replacement of an accountancy firm
to conduct an audit for the Company;

listening to the work report of the
general manager of the Company and
examining the work thereof;

except matters that the Company Law
and the Articles of Association require
to be resolved by the shareholders in
general meeting, to decide on other
material and administrative matters of
the Company and to execute other
material agreements;
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Original
Article No.

Article Before Amendment

Amended Article

(17) to perform any other functions or
exercise any other powers conferred
by the shareholders in general meeting
or the Articles of Association.

Other than the Board’s resolutions in respect
of the matters specified in sub-paragraphs
(6), (7) and (11) of this Article, which shall
be passed by the affirmative vote of
two-thirds or more of all the directors, the
Board’s resolutions in respect of all other
matters may be passed by the affirmative
vote of a simple majority of the directors.

The Board of the Company shall make
explanations to the shareholders’ general
meeting in relation to the non-standard
audit opinions by the certified public
accountants in the financial reports of the
Company.

(17) to perform any other functions or
exercise any other powers conferred
by the shareholders in general meeting
or the Articles of Association.

The Board of the Company shall make
explanations to the shareholders’ general
meeting in relation to the non-standard
opinions by the certified public
accountants in the financial reports of the
Company.

audit
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approval of shareholders’ general meeting,
dispose or agree to dispose of any fixed
assets if the sum of the expected value of the
proposed disposal of fixed assets and the
acquired value from fixed assets disposed
within four (4) months prior to that
proposed disposal is more than 33% of the
value of the fixed assets as shown in the
latest balance sheet which was considered at
a shareholders’ general meeting.

“Disposal of fixed assets” referred in this
Article shall include the transfer of an
interest in certain assets but not include
providing security with fixed assets.

The validity of transactions whereby the
Company disposes fixed assets shall not be
affected by the violation of the first
paragraph of this Article.

In the event that the Board makes decisions
development, mergers
acquisitions, and investments in new areas,

on market and
for the projects with the investment amounts
or the assets acquired through mergers and
acquisitions 10% or more of the Company’s
total assets, public consulting institutions
shall be engaged to provide professional
advice as the important basis for the Board’s
decision-making.

Original
Article No. Article Before Amendment Amended Article
Article 6 The Board shall not, without the prior | Fhe—Beard—shallnet;—witheut—the—prior

ffocted byt colati £ the £
b of thi ‘el

In the event that the Board makes decisions
development, mergers
acquisitions, and investments in new areas,

on market and
for the projects with the investment amounts
or the assets acquired through mergers and
acquisitions 10% or more of the Company’s
total assets, public consulting institutions
shall be engaged to provide professional
advice as the important basis for the Board’s
decision-making.
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directors, of which four (4) shall be
independent directors (representing
directors who are independent from the
Company’s shareholders and do not hold
any positions within the Company).

Original
Article No. Article Before Amendment Amended Article
Article 7 The Board shall consist of twelve (12) | The Board shall consist of twelve (12)

directors, and among the members of the
board of directors, external directors
(referring to directors who do not hold any
positions within the Company, the same
below) should account for half or more of
the board members, of which feur-(4)-shall-be
independent non-executive directors

(hereinafter referred to as “independent

directors”, representing directors who are
independent—from———the —Ceompany’s
shareholders—do not have any direct or
indirect interest in the Company, substantial
shareholders or de facto controllers, or any
other relationships that may affect its
independent and objective judgment and do
not hold any positions within the Company)
shall account for not less than one third of the
board members. Independent directors shall
include at least one accounting professional
who meets the requirements of the securities
regulatory rules of the place where the
Company is listed.

- 153 -




APPENDIX IV

COMPARISON TABLE OF THE AMENDMENTS TO THE RULES OF
PROCEDURES OF THE MEETING OF THE BOARD OF DIRECTORS

who may be elected or removed by more
than half of all directors.

The Chairperson of the Board shall exercise
the following powers:

(1) to preside over shareholders’ general
meetings, to convene and preside over
meetings of the Board and to arrange
the chairperson of the specialised
committees under the Board (or the
convener) to answer questions at the
shareholders’ general meeting, and if
the chairperson of the specialised
committees under the Board (or the
convener) is absent, other members of
the specialised committee shall answer
questions on his/her behalf;

(2) to organise the implementation of the
duties of the Board and to check on
the  implementation
resolutions passed by the Board at its
meetings;

status of

(3) to sign the securities issued by the
Company, important documents of
the Board, and other documents that
should be signed by the legal
representative of the company;

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

When the Chairperson is unable to exercise
his/her powers, such powers shall be
exercised by the director who has been
designated by the Chairperson to exercise
such powers on his/her behalf. If the
Chairperson fails to perform his/her power
and to designate other directors to exercise
such powers on his/her behalf for any
reason, a director can be jointly elected by
half or more of the directors to perform such
powers on the Chairperson’s behalf.

Original
Article No. Article Before Amendment Amended Article
Article 8 The Board shall have one (1) Chairperson, | The Board shall have one (1) Chairperson,

who may be elected or removed by more
than half of all directors.

The Chairperson of the Board shall exercise
the following powers:

(1) to preside over shareholders’ general
meetings, to convene and preside over
meetings of the Board and to arrange
the chairperson of the specialised
committees under the Board (or the
convener) to answer questions at the
shareholders’ general meeting, and if
the chairperson of the specialised
committees under the Board (or the
convener) is absent, other members of
the specialised committee shall answer
questions on his/her behalf;

(2) to organise the implementation of the
duties of the Board and to check on
the implementation status of
resolutions passed by the Board at its
meetings;

(3) o sign the—securities—issued—hby—the
Company;—important documents of
the Board, and other documents that
should be signed by the legal
representative of the company;

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

When the Chairperson is unable to exercise
his/her powers, such powers shall be
exercised by the director who has been
designated by the Chairperson to exercise
such powers on his/her behalf. If the
Chairperson fails to perform his/her power
and to designate other directors to exercise
such powers on his/her behalf for any
reason, a director can be jointly elected by
half or more of the directors to perform such
powers on the Chairperson’s behalf.
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shareholders’ general meeting for a term of
three (3) years. At the expiry of a director’s
term, the director may stand for re-election
and reappointment for a further term.
However, independent directors shall not
serve for more than six (6) consecutive years.

If the term of office of a director expires but
reelection is not made responsively, or where
the total number of members of the Board is
lower than the minimum quorum due to the
resignation of any director, the said director
shall continue fulfilling the duties as director
pursuant to laws, administrative regulations,

departmental rules, relevant regulatory
documents, the rules of the stock
exchanges where the shares of the

Company are listed and the Articles of
Association until a newly elected director
assumes office.

Subject to the provisions of relevant laws
and administrative regulations, the
shareholders’ general meeting may by
ordinary resolution remove any director
prior to the expiration of such director’s
term of office. However, such director’s
right to claim for damages pursuant to any
contract due to his/her loss of office shall

not be affected.

The directors need not to hold shares in the
Company.

Original
Article No. Article Before Amendment Amended Article
Article 9 Directors shall be elected or replaced at the | Directors shall be elected or replaced at the

shareholders’ general meeting for a term of
three (3) years. At the expiry of a director’s
term, the director may stand for re-election
and reappointment for a further term.
However, independent directors shall not
serve for more than six (6) consecutive
years.

If the term of office of a director expires but
reelection is not made responsively, or
where the total number of members of the
Board is lower than the minimum quorum
due to the resignation of any director, the
said director shall continue fulfilling the
duties as director
administrative

pursuant to laws,
regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and the
Articles of Association until a newly elected
director assumes office.

Directors may concurrently serve as
managers or other senior management, but
the total number of directors who

concurrently serve as managers or other
senior management and directors who are
employee representatives shall not exceed
half of the total number of directors of the
Company.

Subject to the provisions of relevant laws
and administrative  regulations, the
shareholders’ general meeting may by
ordinary resolution remove any director
prior to the expiration of such director’s
term of office. However, such director’s
right to claim for damages pursuant to any
contract due to his/her loss of office shall
not be affected.

The directors need not to hold shares in the
Company.
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the term of office, tender their resignations;
they shall submit their resignation report in
writing to the Board. The Board will disclose
the relevant situation within two (2) trading
days.

Except for otherwise prescribed in the
Articles of Association or the Rules, the
resignation of the director shall take effect
once the resignation report is served to the
Board unless a later resignation effective
date is specified in the resignation report.

If any director fails to attend the meetings of
the Board in person or by proxy for two (2)
consecutive times, the said director shall be
deemed incapable of performing his/her
duties, and the Board shall suggest that the
shareholders’ general meeting remove the
said director.

Original
Article No. Article Before Amendment Amended Article
Article 10 The directors may, before the expiration of | The directors may, before the expiration of

the term of office, tender their resignations;
they shall submit their resignation report in
writing to the Board. The Board will
disclose the relevant situation within two
(2) trading days.

Except for otherwise prescribed in the
Articles of Association or the Rules, the
resignation of the director shall take effect
once the resignation report is served to the
Board unless a later resignation effective
date is specified in the resignation report.

If a director attends less than two-thirds of
the number of board meetings in person within
a year, the supervisory committee shall review
his/her performance of duties, resolve and
make an announcement on whether he/she
fulfils his/her duties with diligence.

If any director fails to attend the meetings of
the Board in person or by proxy for two (2)
consecutive times, the said director shall be
deemed incapable of performing his/her
duties, and the Board shall suggest that the
shareholders’ general meeting remove the
said director. Attendance in person includes
attending physical meetings or attending
meetings by telecommunication means.

If the board of directors appoints a new
director to fill a vacancy on the board, such
person, who is appointed by the board of
directors to fill the temporary vacancy or
increase the number of board members, shall
hold office only until the first annual general
meeting after his or her appointment and shall
be eligible for re-election at that time,
provided that it does not violate the laws,
administrative regulations, departmental
rules, relevant regulatory documents and the
rules of the stock exchange where the

Company’s shares are listed.
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and the Remuneration Committee. Special
committees (or “specialised committees”)
shall be accountable to the Board, perform
duties in accordance with these Rules and
the authorisation of the Board and submit
proposals for the consideration and decision
of the board of directors. All members of
special committees shall be comprised of
directors, among which independent
directors shall be the majority and act as
the convener in the audit, nomination and
remuneration committees, and the convener
of the audit committee shall be a person
specialised in accountancy. The Board shall
be accountable to the formulation of
working procedures of special committees
to regulate their operations.

Original
Article No. Article Before Amendment Amended Article
Article 11 When a director proposes to resign or his/ | When a—direetor—prepeses—to—resign—the
her term of office expires, he/she shall | resignation of a director takes effect or his/
complete all transfer procedures and | her term of office expires, he/she shall
submit them to the Board. complete all transfer procedures and
submit them to the Board. His/her duty of
loyalty to the Company and shareholders will
not be automatically terminated after the end
of his/her term, but will remain valid within
the reasonable period stipulated in the
Articles of Association.
Article 12 The Board shall have such special | The Board shall have such special
committees, including the Audit | committees, including the Audit
Committee, the Nomination Committee | Committee, the Nomination Committee

and the Remuneration Committee. Special
committees (or “specialised committees”)
shall be accountable to the Board, perform
duties in accordance with these Rules and
the authorisation of the Board and submit
proposals for the consideration and decision
of the board of directors. All members of
special committees shall be comprised of
directors, among which independent
directors shall be—the—majority—account for
more than half of the members and act as the
convener in the audit, nomination and
remuneration committees;. Members of the
audit committee shall be directors who do not
serve as senior management of the Company,
and the convener of the audit committee
shall be a person specialised in accountancy.
The Board shall be accountable to the
formulation of working procedures of
special committees to regulate their
operations.
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management personnel of the Company.
The main tasks of the secretary to the
Board include:

(1)

)

3)

“4)

to assist the directors in the
day-to-day work of the Board, to
continuously provide the directors
with, to remind the directors of and

to ensure that the directors understand

the regulations, policies and
requirements of the foreign and
domestic regulatory authorities on

the operation of the Company, to
assist the directors and the general
manager to effectively implement
relevant foreign and domestic laws,
regulations, the Articles of
Association and  other relevant
regulations when carrying out their

duties;

to be responsible for the organisation
and preparation of documents for
board meetings and shareholders’
take proper meeting
minutes, to that  the
resolutions passed at the meetings
comply with statutory procedures and
to be knowledgeable about the
implementation of the resolutions of
the Board;

meetings, to
ensure

to be responsible for the organisation
and coordination of information
the
investors and to
of the

disclosure, to coordinate
relationship with
increase transparency

Company;

to participate in the structuring of
financing through the capital markets;

Original
Article No. Article Before Amendment Amended Article
Article 18 The secretary to the Board shall be a senior | The secretary to the Board shall be a senior

management personnel of the Company.
The main tasks of the secretary to the
Board include:

(1

)

3)

“4)

to assist the directors in the
day-to-day work of the Board, to
continuously provide the directors
with, to remind the directors of and
to ensure that the directors
understand the regulations, policies
and requirements of the foreign and
domestic regulatory authorities on the
operation of the Company, to assist
the directors and the general manager
to effectively implement relevant
foreign and domestic laws,
regulations, the Articles of
Association and  other relevant
regulations when carrying out their
duties;

to be responsible for the organisation
and preparation of documents for
board meetings and shareholders’
meetings, to take proper meeting
minutes, to that  the
resolutions passed at the meetings
comply with statutory procedures
and to be knowledgeable about the
implementation of the resolutions of
the Board;

ensure

to be responsible for the organisation
and coordination of information
the
investors and to
of the

disclosure, to coordinate
relationship with
increase transparency

Company;

to participate in the structuring of
financing through the capital markets;
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meetings. A Board meeting shall be held at
least twice every year and shall be convened
by the Chairperson of the Board. All of the
directors and supervisors should be notified
ten (10) days before the meeting. The
Chairperson shall convene the
extraordinary meeting of the Board within
ten (10) days under the one of the following
circumstances:

shareholders

(1) upon request by the
representing more than one-tenth or

more voting rights;

(2) upon request by the Chairperson;

(3) upon joint request by one-third or
more of the directors;

(4) upon joint request by one half or more
of the independent directors;

(5) upon request by the supervisory
committee;

Original
Article No. Article Before Amendment Amended Article
(5) to handle relations with | (5) to handle relations with
intermediaries, regulatory authorities intermediaries, regulatory authorities
and the media, and to maintain good and the media, and to maintain good
public relations. public relationss;
The office of the Board under the Board | (6) other matters which the Secretary to
shall assist the secretary to the Board in the the Board is responsible for pursuant to
practical implementation of the day-to-day laws, administrative regulations,
work of the Board. departmental rules, relevant regulatory
documents, the rules of the securities
regulatory authority where the shares
of the Company are listed, the Rules
and provisions of the Articles of
Association.
The office of the Board under the Board
shall assist the secretary to the Board in the
practical implementation of the day-to-day
work of the Board.
Article 21 Board meetings include regular Board | Board meetings include regular Board
meetings and extraordinary Board | meetings and extraordinary Board

meetings. A Board meeting shall be held at
least twice every year and shall be convened
by the Chairperson of the Board. All of the
directors and supervisors should be notified
ten (10) days before the meeting. The
Chairperson shall convene the
extraordinary meeting of the Board within
ten (10) days under the one of the following
circumstances:

(1) upon request by the shareholders
representing more than one-tenth or
more voting rights;

)

upon request by the Chairperson;
(3) upon joint request by one-third or
more of the directors;

(4) upon the deliberation at a special
meeting of the independent directors
and approval of more than jeintrequest
by-ene half er-mere-of the independent
directors;

(5) upon request by the supervisory

committee;
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primarily based on the following:

(1)  matters proposed by the directors;

(i) matters proposed by the supervisory
committee;
(iii)) matters proposed by the special

committees under the Board, etc.

Original
Article No. Article Before Amendment Amended Article

(6) upon request by the general manager | (6) upon request by the general manager
of the Company; of the Company;

(7)  when other circumstances are required | (7) when other circumstances are required
by laws, administrative regulations, by laws, administrative regulations,
departmental rules, relevant departmental rules, relevant
regulatory documents, the rules of regulatory documents, the rules of
the stock exchanges where the shares the stock exchanges where the shares
of the Company are listed and of the Company are listed and
provisions of the Articles of provisions of the Artieles—ef
Association. Asseeiation Rules.

When the Board convenes an extraordinary | When the Board convenes an extraordinary

meeting of the Board, the Board shall [ meeting of the Board, the Board shall

announce the notice within five (5) days | announce the notice within five (5) days
prior to the meeting. In urgent cases where | prior to the meeting. In urgent cases where
there is a need to convene an extraordinary | there is a need to convene an extraordinary

Board meeting as soon as possible, the | Board meeting as soon as possible, the

notice convening the meeting may be given | notice convening the meeting may be given

at any time, but the convener shall make an | at any time, but the convener shall make an
explanatory statement at the meeting. explanatory statement at the meeting.
Article 24 Proposals of Board meetings shall be | Proposals of Board meetings shall be

primarily based on the following:

(1)  matters proposed by the directors;

(1)) matters proposed by the supervisory
committee;

(iii)) matters proposed by the special
committees under the Board, etc.;

(iv) other matters as required by laws,

administrative regulations, departmental
rules, relevant regulatory documents, the
rules of the stock exchanges where the
shares of the Company are listed and the
Rules.
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before convening the meeting, the secretary
to the Board shall be responsible for or
arrange the communication and contact
with all directors, seek the directors’
opinions or recommendations on the
proposals of the meeting, and inform the
proposal initiators of such opinions or
recommendations in a timely manner to
allow them to improve on their proposals.
Upon request by a director, the secretary to
the Board shall also coordinate and arrange
the required supplementary materials for the
directors’ decision-making on the proposals
to be considered in a timely manner. Such
material may include but is not limited to
relevant background materials of the
proposals of the meeting.

If one fourth or more of the directors or two
(2) or more external directors are of the
opinion that the materials for the proposals
are insufficient or the arguments are not
clear, the directors can jointly propose to
postpone the consideration of the proposals
or to postpone the Board meeting, which
shall be adopted by the Board. Unless such
requests are proposed directly at the Board
meeting, the secretary to the Board shall
issue notice to directors, supervisors and
other attendants in a timely manner after
reception of written requests to postpone the
consideration or the Board meeting jointly
proposed by the directors.

Original
Article No. Article Before Amendment Amended Article
Article 28 After issuing the Board meeting notice and | After issuing the Board meeting notice and

before convening the meeting, the secretary
to the Board shall be responsible for or
arrange the communication and contact
with all directors, seek the directors’
opinions or recommendations on the
proposals of the meeting, and inform the
proposal initiators of such opinions or
recommendations in a timely manner to
allow them to improve on their proposals.
Upon request by a director, the secretary to
the Board shall also coordinate and arrange
the required supplementary materials for the
directors’ decision-making on the proposals
to be considered in a timely manner. Such
material may include but is not limited to
relevant background materials of the
proposals of the meeting.

If one fourth or more of the directors or two
(2) or more external directors (including
independent directors) are of the opinion
that the materials for the proposals are
insufficient or the arguments are not clear,
the directors can jointly propose in writing
to postpone the consideration of the
proposals or to postpone the Board
meeting, which shall be adopted by the
Board. Unless such requests are proposed
directly at the Board meeting, the secretary
to the Board shall issue notice to directors,
supervisors and other attendants in a timely
manner after reception of written requests to
postpone the consideration or the Board
meeting jointly proposed by the directors.
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Association or these Rules, Board meetings
may be held only if more than half of the
directors (including any alternate director
appointed pursuant to relevant provisions of
the Articles of Association) attend.

Directors shall attend the Board meetings in
person. If a director cannot attend a meeting
due to any reasons, he/she may appoint
another director in writing to attend the
meeting and vote on his/her behalf, the
instrument of proxy shall state the name of
the appointee, matters to be handled by the
proxy, the scope of authorisation and the
effective period, and such instrument shall
be signed or sealed by the appointing
director (however, if an independent
director is unable to attend the meeting in
person, he/she shall authorise another
independent director to attend the meeting
on his/her behalf).

The Board meeting is presided over by the
chairperson. If the chairperson fails to
preside over the meeting, the chairperson
may designate a director to preside on his/
her behalf. If the chairperson of the Board
fails to preside over the meeting for some
reason, and has not appointed other
directors to preside on his/her behalf, more
than half or more of the directors may
jointly nominate one director to preside over
the meeting.

Original
Article No. Article Before Amendment Amended Article
Article 31 Unless otherwise stipulated in the Articles of | Unless otherwise stipulated in the Articles of

Association or these Rules, Board meetings
may be held only if more than half of the
directors (including any alternate director
appointed pursuant to relevant provisions of
the Articles of Association) attend.

Directors shall attend the Board meetings in
person. If a director cannot attend a meeting
due to any reasons, he/she may appoint
another director in writing to attend the
meeting and vote on his/her behalf, the
instrument of proxy shall state the name of
the appointee, matters to be handled by the
proxy, the scope of authorisation and the
effective period, and such instrument shall
be signed or sealed by the appointing
director (however, if an independent
director is unable to attend the meeting in
he/she shall authorise another
independent director to attend the meeting
on his/her behalf). A director may not accept
the proxies of more than two directors to
attend the meeting on his/her behalf at a
board meeting. Independent directors shall

person,

not appoint non-independent directors as a
proxy to attend the meeting on his/her behalf.
When voting matters are involved, the
principal shall clearly state in the proxy
form whether he/she agrees, opposes or
abstains from voting on each matter.
Directors shall not give or accept proxies
without voting intention, proxies with full
authorisation or proxies with unclear scope of
authorisation.

The Board meeting is presided over by the
chairperson. If the chairperson fails to
preside over the meeting, the chairperson
may designate a director to preside on his/
her behalf. If the chairperson of the Board
fails to preside over the meeting for some
reason, and has not appointed other
directors to preside on his/her behalf, more
than half or more of the directors may
jointly nominate one director to preside over
the meeting.
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declare the commencement of the meeting in
accordance with the pre-determined time,
and the proposals in the agenda shall be
considered one by one. When considering
the proposals, the directors may require the
personnel-in-charge of the organising
departments to attend the meeting. When
necessary, the proposal initiator or its proxy
shall report or explain the proposals to the
Board for the Board’s comprehensive
understanding of the proposals. If
proposals with uncertainties or feasibility
problems are identified during the
consideration, the Board shall require the
organising departments to explain, or shall
reject the proposals for re-arrangement and
shall not vote on the proposals.

During the Board meeting, if a substantial
shareholder or a director is considered by
the Board to be materially interested in the
matter to be considered at the Board
meeting, such matter shall not be treated as
circulating document or handled by the
committees thereunder (other than the
committees especially established for such
matter according to the resolutions passed
at the Board meeting). The Board shall
convene a Board meeting for such matter,
which  the independent non-executive
directors (themselves and their associates
not  materially interested in  such
transaction) shall attend.

An explicitly
express opinions on the matters set forth
above, including:

independent director shall

(1) agreeing;

(2) reserving his/her opinion with reasons;
(3) objecting with reasons; or

(4) not being able to provide his/her

comments and the difficulties thereof.

Original
Article No. Article Before Amendment Amended Article
Article 33 The chairperson of the Board meeting shall | The chairperson of the Board meeting shall

declare the commencement of the meeting in
accordance with the pre-determined time,
and the proposals in the agenda shall be
considered one by one. When considering
the proposals, the directors may require the
personnel-in-charge of the organising
departments to attend the meeting. When
necessary, the proposal initiator or its proxy
shall report or explain the proposals to the
Board for the Board’s comprehensive
understanding of the proposals. If
proposals with uncertainties or feasibility
problems are identified during the
consideration, the Board shall require the
organising departments to explain, or shall
reject the proposals for re-arrangement and
shall not vote on the proposals.

During the Board meeting, if a substantial
shareholder or a director is considered by
the Board to be materially interested in the
matter to be considered at the Board
meeting, such matter shall not be treated
as circulating document or handled by the
committees thereunder (other than the
committees especially established for such
matter according to the resolutions passed
at the Board meeting). The Board shall
convene a Board meeting for such matter,
which  the independent nen-exeeutive
directors (themselves and their associates
not  materially interested in  such
transaction) shall attend.

|

2 2 B E
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Original
Article No. Article Before Amendment Amended Article

The independent opinions issued by
independent directors on material matters
should at least include the following items:

(1) basic information on material matters;

(2) the basis for expressing opinions,
including the procedures performed,
documents verified, details of on-site
inspections, etc.;

(3) legality and compliance of material
matters;

(4) impact on the rights and interests of the
Company and minority shareholders,
possible risks, and whether the
measures taken by the Company are
effective;

(5) concluding opinions issued.

If they express reservations, objections or are
unable to express opinions on material
matters, the relevant independent directors
shall clearly state the reasons and obstacles
that prevent them from expressing an opinion.
Independent directors should sign and confirm
the independent opinions issued, report the
above opinions to the board of directors in a
timely manner, and disclose them at the same
time as the relevant announcements of the
Company.
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independent opinions to the Board on the
following matters:

and

(1

the nomination, appointment
removal of any director;
(2) the appointment and dismissal of any
senior management personnel;

the remuneration of the directors and
senior management personnel of the
Company;

3)

(4) major and related-party transactions
(as determined wunder the criteria
issued by the securities regulatory
authorities from time to time) of the
Company which involve the
shareholders, de facto controller and
associated  corporations of  the
Company and are required to be
considered at Board meetings or
general meetings in accordance with
laws;

matters

(%) which, in the opinion of
independent directors, may harm the
minority shareholders’ interest;

(6) other matters as stipulated in laws,

administrative regulations, departmental

rules, relevant regulatory documents, the
rules of the stock exchange where the
shares of the Company are listed and the

Articles of Association and these Rules.

Original
Article No. Article Before Amendment Amended Article
Article 34 The independent directors shall give their | Deleted this Article and amended as follows:

The following matters shall be submitted to
the board of directors for consideration with
the consent of more than half of independent
directors of the Company:

affiliated (connected) transactions that
shall be disclosed;

(1)

(2) the plans of the Company and the
relevant parties for modification or

waiver of their undertakings;

the decisions made and measures taken
by the board of directors of the
Company regarding the acquisition, if
the Company is to be acquired;

3

(4) other matters as required by laws and
regulations, the rules of the securities
regulatory  authority and  stock
exchanges where the Company’s
shares are listed and the Articles of

Association.

The matter as specified in paragraph one of
this Article shall be considered at a special
meeting of independent directors.

In addition to the provisions in the preceding
paragraph, independent directors have the
right to express independent opinions if they
believe that the specific cash dividend
distribution plan may damage the rights and
interests of the Company or its minority
shareholders. If the board of directors fails
to adopt the opinions of independent directors
or does not fully adopt them, the opinions of
independent directors shall be recorded in the
board resolutions, and the opinions of
independent directors and the specific
reasons for not adopting them shall be
disclosed in the announcement of board
resolutions.
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proposals, and all participating directors
shall express their opinions for, against or
abstaining from voting. The directors
authorised to attend the meeting by proxy
shall exercise rights on behalf of their
principals within the scope of
authorisation. If a director fails to attend a
Board meeting in person or by proxy, he/she
shall be deemed to have waived his/her
rights to vote at the meeting.

The following resolution matters shall be
passed by two-thirds or more of votes of
directors being present at the Board
meetings while other resolutions of the
Board shall be passed by more than half of
the votes: (1) the formulation of the
Company’s debt and financial policies, the
Company’s plans to increase or decrease its
registered capital, and issue corporate
bonds, or other plans for securities and
public offering; (2) the formulation of the
Company’s plans on major acquisition or
disposal, purchase of the Company’s shares,
merger, division, and dissolution plan as
well as the plan for change in form of the
Company; (3) the formulation of the plan
for amending the Articles of Association
and other matters.

In the case of equal number of votes for and
against a resolution, the Chairperson of the
Board is entitled to cast one (1) more vote.

Original
Article No. Article Before Amendment Amended Article
An independent director shall explicitly
express opinions on the matters set forth in
the preceding Article, including:
(1) agreeing;
(2) reserving his/her opinion with reasons;
(3) objecting with reasons; or
(4) not being able to provide his/her
comments and the difficulties thereof.
Article 37 The Board deliberates and submits | Fhe Beard-deliberates-and submitsproposals;

Lol eipatinedi hall

heiropini for. . bstaininef
voting: The directors authorised to attend

the meeting by proxy shall exercise rights on
behalf of their principals within the scope of
authorisation. If a director fails to attend a
Board meeting in person or by proxy, he/she
shall be deemed to have waived his/her
rights to vote at the meeting.

In the case of equal number of votes for and
against a resolution, the Chairperson of the
Board is entitled to cast one (1) more vote.
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Original
Article No. Article Before Amendment Amended Article
Article 41 If a director, supervisor, general manager or | (Deleted)

other senior management personnel of the
Company has direct or indirect material
interest in a contract, transaction or
arrangement concluded or proposed by the
Company (except for his/her employment
contract with the Company), he/she shall
disclose to the Board the nature and extent
of his/her interests at the earliest
opportunity, whether or not the matter
concerned requires the approval of the
Board under normal conditions.

If a director or his/her associate (as defined
in the Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited) has a material interest in any
contract, transaction, arrangement or other
matter that requires the approval of the
Board, the relevant director shall not vote
on the relevant matter at the meeting of the
Board, and shall not be counted towards the
quorum of the meeting.

Unless the interested director, supervisor,
general manager and  other  senior
management personnel of the Company has
disclosed such interest to the Board as
required under the preceding paragraph
and such matter has been approved by the
Board at a meeting in which he/she was not
counted in the quorum and had abstained
from voting, the Company shall have the
right to void the contract, transaction or
arrangement, except in the circumstance
that the other party is a bona fide party
acting without knowledge of the breach of
obligation by the director, supervisor,
general manager and  other  senior
management personnel concerned.

A director, supervisor, general manager and
other senior management personnel of the
Company shall be deemed to have an
interest in any contract, transaction or
arrangement in which a related person of
that director, supervisor, general manager or
other senior management personnel has an
interest.
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the formal evidence for the resolutions of
the Board, shall
Chinese. The minutes of the Board meeting

be made in detail in
shall contain the following information:

the date, venue, the names of the
convener and chairperson of the

(1

meeting;
(2) the names of the directors attending
the meeting in person or by proxy and
the names of their proxies;

3)

agenda of the meeting;
(4) Directors’ speech points (for a meeting
by written resolution, the directors’
opinions in writing shall prevail);

(5) the voting method and result of each
proposed resolution (the result of the
voting shall set out the respective
number of the votes of assenting,
dissenting or abstention);

(6) other matters deemed as necessary by
the directors to be recorded;

(7)

signatures of the directors.

Original
Article No. Article Before Amendment Amended Article
Article 44 The minutes of the Board meeting, which are | The minutes of the Board meeting, which

are the formal evidence for the resolutions
of the Board, shall be made in detail in
Chinese. The minutes of the Board meeting
shall contain the following information:

(1) the date, venue, the names of the
convener and chairperson of the
meeting;

(2) the names of the directors attending
the meeting in person or by proxy and
the names of their proxies;

3)

agenda of the meeting;
(4) Directors’ speech points (for a meeting
by written resolution, the directors’
opinions in writing shall prevail);

(5) the voting method and result of each
proposed resolution (the result of the
voting shall set out the respective
number of the votes of assenting,
dissenting or abstention);

(6) other matters deemed as necessary by
the directors to be recorded;

(7)

signatures of the directors.
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Original
Article No.

Article Before Amendment

Amended Article

Opinions expressed by independent directors
shall be listed in the Board resolutions. The
secretary to the Board shall carefully
organise the records and sort out the
matters discussed at the meeting. The
minutes of each Board meeting shall be
provided to all attending directors to review
promptly. Directors who wish to amend or
supplement the minutes shall submit the
proposed amendments to the chairperson in
writing within one week after the receipt of
the meeting minutes. The minutes shall be
signed by the directors present at the
meeting and the person who recorded the
minutes after they are finalised. The minutes
of Board meetings shall be kept at the
registered address of the Company in the
PRC and a complete copy of the minutes
shall be promptly sent to each director.
Minutes of the Board meetings shall be kept
by the secretary of the Board and filed with
the Company for at least ten (10) years from
the date of the meeting.

The meeting files of the Board, including the
meeting notices and materials, letters of
authorisation for directors to attend,
meeting recordings, the meeting resolution
record, etc. that have been signed by the
participating directors, shall be kept by the
establishments of the Board. These meeting
files may be inquired by directors and
regulatory authorities at any time.

Opinions
directors

expressed by  independent
shall be listed in the Board
resolutions and recorded in the minutes of
Board meeting, and independent directors
shall sign the meeting minutes for
confirmation. The secretary to the Board
shall carefully organise the records and sort
out the matters discussed at the meeting.
The minutes of each Board meeting shall be
provided to all attending directors to review
promptly. Directors who wish to amend or
supplement the minutes shall submit the
proposed amendments to the chairperson in
writing within one week after the receipt of
the meeting minutes. The minutes shall be
signed by the directors present at the
meeting, the secretary to the Board and the
person who recorded the minutes after they
are finalised. The minutes of Board meetings
shall be kept at the registered address of the
Company in the PRC and a complete copy
of the minutes shall be promptly sent to each
director. Minutes of the Board meetings
shall be kept by the secretary of the Board
and filed with the Company for at least ten
(10) years from the date of the meeting.

The meeting files of the Board, including the
meeting notices and materials, letters of
authorisation for directors to attend,
meeting recordings, the meeting resolution
record, etc. that have been signed by the
participating directors, shall be kept by the
establishments of the Board. These meeting
files may be inquired by directors and
regulatory authorities at any time.

Article 48

If the independent opinions on relevant
matters issued by the independent directors
are required by regulatory requirements to
be disclosed, the Company shall disclose the
opinions from independent directors.

H—the—ind 1 . . !
. I bv—the_ind 1 "
ired 1 . }
liselosed,—the—C hatl_disel }
i i = —If the
performance of duties by independent
directors involves information that should be
disclosed, the Company should handle the
disclosure matters in a timely manner.
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Original

Article No. Article Before Amendment Amended Article

Article 52 These Rules were prepared by the Board, | These Rules were prepared by the Board,
and take effect on the date of the initial | and take effect—en—the—date—of—the—initial
public offering and listing of RMB ordinary | publie-effering—and lsting—of RMB—ordinary
shares (A shares) of the Company on the | shares{(A—shares)—eof the Company—on—the
Shanghai Stock Exchange wupon the | Shanghai-SteekExehange upon the approval
approval of the shareholders’ general | of the shareholders’ general meeting, and
meeting, and any amendment thereof shall | any changes and amendment thereof shall be
be approved by a special resolution at the | approved by a special resolution at the
shareholders’ general meeting. shareholders’ general meeting.

Note: As chapters and articles are added or deleted, serial numbers of relevant chapters, articles and cross

references have been adjusted accordingly, and will not be described separately.
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(the “Rules”) of China Telecom Corporation
Limited (the “Company”) are adopted to
further standardise the discussion methods
and voting procedures of the Supervisory
Committee (the “Committee”) of the
Company, ensure that the Committee can
efficiently and properly operate and make
scientific decisions, and improve the
corporate structure of the
Company, pursuant to the Company Law
of Peoples’ Republic of China (the
“Company Law”), the Securities Law of
Peoples’ Republic of China, the State
Council’s Special Regulations Regarding
the Issue of Shares Overseas and the
Listing of Shares Overseas by Companies
Limited by Shares, the Mandatory
Provisions for Articles of Association of
to be Listed Overseas, the
Guidelines for the Articles of Association
of Listed Companies, the Code of Corporate
Governance for Listed Companies, the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited, and applicable laws,
regulations, regulatory documents and the
relevant requirements of the
regulatory authorities and stock exchanges
where the Company’s shares are listed (the
“Relevant Provisions”), as well as the
Articles of Association of the Company
(“Articles of  Association”) and in
combination with the Company’s actual
conditions.

governance

Companies

other

securities

Original
Article No. Article Before Amendment Amended Article
Article 1 The Rules for the Supervisory Committee | The Rules for the Supervisory Committee

(the  “Rules”) of China  Telecom
Corporation Limited (the “Company”) are
adopted to further standardise the
discussion methods and voting procedures
of the Supervisory Committee (the
“Committee”) of the Company, ensure that
the Committee can efficiently and properly
operate and make scientific decisions, and
improve the corporate governance structure
of the Company, pursuant to the Company
Law of Peoples’ Republic of China (the
“Company Law”), the Securities Law of
Peoples’ Republic of China,—the—State
c iPs Special Resulati R " \
I £ sy o | the Listi ¢
St o bv_C resLimited_l
Si 4 Mand Provisi ¢
el ¢ . [ C . }
Histed—Overseas; the Guidelines for the

Articles  of  Association of  Listed
Companies, the Code of Corporate
Governance for Listed Companies, the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited, and other applicable laws,
regulations, regulatory documents and the
relevant requirements of the
regulatory authorities and stock exchanges
where the Company’s shares are listed (the
“Relevant Provisions™), as well as the
Articles of Association of the Company
(“Articles of  Association”) and in
combination with the Company’s actual
conditions.

securities
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Committee. The election or removal of the
chairperson of the Committee shall be
determined by the affirmative votes of
two-thirds or more of the members of the
Committee.

Original
Article No. Article Before Amendment Amended Article
Article 3 A supervisor shall carry out his/her duties | A supervisor shall earry—eut—hisfther—duties
honestly and faithfully in accordance with | henestly—andfaithfully fulfill duty of loyalty
laws, administrative regulations and the | and diligence to the Company in accordance
Company’s Articles of Association, and | with laws, administrative regulations and
shall not abuse their powers by taking | the Company’s Articles of Association, and
bribes or receiving other illegal income and | shall not abuse their powers by taking bribes
misappropriate the assets of the Company. | or receiving other illegal income and
misappropriate the assets of the Company.
Supervisors  shall  ensure  that the
information disclosed by the Company is | Supervisors  shall ensure that the
true, accurate and complete. information disclosed by the Company is
true, accurate and complete.
Supervisors shall not use their affiliation to
jeopardise the interests of the Company. | Supervisors shall not use their affiliation to
Any supervisor who causes losses to the | jeopardise the interests of the Company.
Company shall be liable for such losses. Any supervisor who causes losses to the
Company shall be liable for such losses.
Article 6 The supervisory committee and the | The supervisory committee and the
shareholders  holding, individually or | shareholders holding, individually or
collectively, 3% or more of the issued | collectively, 3% or more of the issued
shares of the Company may nominate | shares of the Company may nominate
candidates for supervisors representing | candidates for supervisors representing
shareholders. shareholders.
When authorised bodies such as shareholders’
meetings or employees’ congresses consider
the proposals regarding the appointment of
supervisors, supervisor candidates shall
attend the meeting in person and explain
their ability to perform duties, professional
abilities, work experience, violations of laws
and regulations, conflict of interest with the
Company and relationship with the
controlling shareholders, de facto
controllers, other directors, supervisors and
senior management.
Article 9 The Committee shall have one (1) | The Committee shall have one (1)
chairperson. The chairperson of the | chairperson. The chairperson of the
Committee shall organise the | Committee shall organise the
implementation of the duties of the | implementation of the duties of the

Committee. The election or removal of the
chairperson of the Committee shall be
determined by the affirmative votes of
two-thirds—er—mere more than half of the
members of the Committee.
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Original
Article No.

Article Before Amendment

Amended Article

Article 24

The supervisors are obligated to attend the
Committee meeting in person. Where a
supervisor is unable to attend a meeting
for any reason, he or she may by a written
power of attorney appoint another
supervisor to attend the meeting on his or
her behalf.

The power of attorney shall set out the name
of the authorized person, the scope and the
term of the authorization, and shall be
signed or stamped by the authorizing
supervisor. The authorized supervisor shall
exercise the power within the authorized
scope.

Any supervisor who failed to attend and
failed to authorize a representative to attend
the meeting, shall be deemed to have
abandoned the voting right in that meeting.

The supervisors are obligated to attend the
Committee meeting in person. Where a
supervisor is unable to attend a meeting
for any reason, he or she may by a written
power of attorney appoint another
supervisor to attend the meeting on his or
her behalf.

The power of attorney shall set out the name
of the authorized person, the scope and the
term of the authorization, and shall be
signed or stamped by the authorizing
supervisor. The authorized supervisor shall
exercise the power within the authorized
scope. A supervisor may not accept the
proxies of more than two supervisors to
attend the meeting on his/her behalf at a
Supervisory Committee meeting. When voting
matters are involved, the principal shall
clearly state in the proxy form whether he/
she agrees, opposes or abstains from voting
on each matter. Supervisors shall not give or
accept proxies without voting intention,
proxies with full authorisation or proxies
with unclear scope of authorisation.

Any supervisor who failed to attend and
failed to authorize a representative to attend
the meeting, shall be deemed to have
abandoned the voting right in that meeting.

Article 31

Resolutions of the supervisory committee
shall be passed by the affirmative vote of
two-thirds or more of all of its members.
The resolution shall be in writing.

Resolutions of the supervisory committee
shall be passed by the affirmative vote of
two-thirds-half or more of all of its members.
The resolution shall be in writing.

Article 43

These Rules shall be prepared by the
Committee and take effect on the date of
the initial public offering and listing of
RMB ordinary shares (A shares) of the
Company on the Shanghai Stock Exchange
upon the approval of the sharecholders’
general meeting, and any amendment
thereof shall be approved by a special
resolution at the shareholders’ general
meeting.

These Rules shall be prepared by the
Committee and take effect en—the—date—of
ordinary-shares{A-shares)-of the- Companyon
the—Shanghai—Steek—Exehange—upon the
approval of the shareholders’ general
meeting, and any changes or amendment
thereof shall be approved by a special
resolution at the sharcholders’ general
meeting.

Note:

As chapters and articles are added or deleted, serial numbers of relevant chapters, articles and cross

references have been adjusted accordingly, and will not be described separately.
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NOTICE OF ANNUAL GENERAL MEETING

Ceqzﬂ@ﬁ“

CHINA TELECOM
China Telecom Corporation Limited

HEEERAERAD T

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

(Stock Code: 728)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of China Telecom
Corporation Limited (the “Company”) for the year 2023 will be held at 10:00 a.m. on
Monday, 27 May 2024 at Grand Ballroom, the Lobby Floor, Grand Hyatt Hong Kong, 1
Harbour Road, Wanchai, Hong Kong for the purpose of considering and, if thought fit,
passing the following resolutions:

ORDINARY RESOLUTIONS

1. THAT the financial reports of the Company for the year of 2023 audited by
PricewaterhouseCoopers Zhong Tian LLP and PricewaterhouseCoopers be
considered and approved.

2.  THAT the Annual Reports for the year of 2023 be considered and approved.
3.  THAT the report of the Board for the year of 2023 be considered and approved.

4. THAT the report of the Supervisory Committee for the year of 2023 be considered
and approved.

5. THAT the profit distribution and dividend declaration plan of the Company for
the year of 2023 be considered and approved.

6. THAT the authorisation to the Board to decide on the interim profit distribution
plan of the Company for year 2024 be considered and approved.

7. THAT the re-appointment of PricewaterhouseCoopers and PricewaterhouseCoopers
Zhong Tian LLP as the external auditors of the Company for the year ending 31
December 2024 and the authorisation to the Board to fix the remuneration of the
auditors be considered and approved.

8.  THAT the purchase of liabilities insurance for the Company and its Directors,
Supervisors and senior management be considered and approved.
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SPECIAL RESOLUTIONS

9.  THAT the proposal regarding the amendments to the Articles of Association be
considered and approved.

10. THAT the proposal regarding the amendments to the Rules of Procedures of the
Shareholders” General Meeting be considered and approved.

11. THAT the proposal regarding the amendments to the Rules of Procedures of the
Meeting of the Board of Directors be considered and approved.

12. THAT the proposal regarding the amendments to the Rules of Procedures of the
Meeting of the Supervisory Committee be considered and approved.

and to consider and approve other businesses (if any).

Shareholders will be presented with the 2023 Independent Non-Executive Directors’ work
report at the AGM (such report, which is available on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.chinatelecom-h.com), is not subject to
Shareholders’ resolution).

By Order of the Board
China Telecom Corporation Limited
Wong Yuk Har
Company Secretary

Beijing, China, 24 April 2024
Notes:

(1)  Details of the resolutions stated above are set out in the Annual Reports for the year of 2023 and the
circular dated 24 April 2024 of the Company. In relation to the special resolutions No. 9 to No. 12 stated
above, in the event of any discrepancy between the Chinese version and the English version of each of the
Articles of Association, the Rules of Procedures of the Shareholders’ General Meeting, the Rules of
Procedures of the Meeting of the Board of Directors and the Rules of Procedures of the Meeting of the
Supervisory Committee, the Chinese version shall prevail as each of them is written in Chinese and its
English version is an unofficial translation solely for reference.

(2) The H Share Register of Members of the Company will be closed, for the purpose of determining
Shareholders’ entitlement to attend the annual general meeting, from Tuesday, 21 May 2024 to Monday,
27 May 2024 (both days inclusive), during which period no transfer of H Shares will be registered. In order
to attend the annual general meeting, all share transfers, accompanied by the relevant share certificates,
must be lodged for registration with Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than
4:30 p.m. on Monday, 20 May 2024. Holders of H Shares who are registered with Computershare Hong
Kong Investor Services Limited on Monday, 27 May 2024 are entitled to attend the annual general
meeting.
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3)

“)

(%)

(6)

(7

®)

©)

(10)

If the proposed final dividend for the year of 2023 as set out in resolution No. 5 is approved by the
Shareholders, the final dividend will be distributed to those Sharecholders whose names appear on the H
Share Register of Members of the Company on Wednesday, 12 June 2024. The H Share Register of
Members will be closed from Friday, 7 June 2024 to Wednesday, 12 June 2024 (both days inclusive). In
order to be entitled to the final dividend, holders of H Shares who have not registered the transfer
documents are required to deposit the transfer documents together with the relevant share certificates at
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong at or before 4:30 p.m. on Thursday, 6 June 2024.

Each Shareholder entitled to attend and vote at the annual general meeting may appoint one or more
proxies to attend and vote on his/her behalf at the annual general meeting. A proxy need not be a
Shareholder of the Company. Each Sharecholder who wishes to appoint one or more proxies should read
through the Annual Reports for the year of 2023 and the circular dated 24 April 2024 of the Company.

To be valid, the form of proxy together with the power of attorney or other authorisation document (if
any) signed by the authorised person or notarially certified power of attorney must be delivered to
Computershare Hong Kong Investor Services Limited, the Company’s H share registrar (for holders of H
Shares) not less than 24 hours before the designated time for the holding of the annual general meeting or
any adjournment thereof. Computershare Hong Kong Investor Services Limited is located at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Completion and return of a form of
proxy will not preclude a Shareholder from attending in person and voting at the annual general meeting if
he/she so wishes.

Shareholders attending the annual general meeting in person or by proxy shall present their proof of
identity. If the attending Shareholder is a corporation, its legal representative or person authorised by the
board of directors or other decision making authority shall present a copy of the relevant resolution of the
board of directors or other decision making authority in order to attend the annual general meeting.

All resolutions proposed at the annual general meeting will be voted by poll.

Shareholders (in person or by proxy) attending the annual general meeting shall be responsible for their
own transport and accommodation expenses.

Shareholders are advised to call the Company’s hotline at (852) 2877 9777 or browse the Company’s
website (www.chinatelecom-h.com) for the latest arrangements of the annual general meeting in the event
that a Typhoon Signal No. 8 (or above), a Black Rainstorm Warning Signal or extreme conditions are in
force on the day of the annual general meeting.

The English translation of this notice is for reference only, and in case of any inconsistency, the Chinese
version shall prevail.

As at the date of this notice, the Board of Directors of the Company consists of Mr. Ke

Ruiwen (as the Chairman and Chief Executive Officer); Mr. Shao Guanglu (as the President
and Chief Operating Officer); Mr. Liu Guiging, Mr. Tang Ke and Mr. Li Yinghui (as the
Chief Financial Officer) (all as the Executive Vice Presidents); Mr. Li Jun; Mr. Chen
Shengguang (as the Non-Executive Director),; Mr. Ng Kar Ling Johnny, Mr. Yeung Chi Wai,
Jason, Mr. Chen Dongqi and Madam Lyu Wei (all as the Independent Non-Executive
Directors).
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