THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult a stock broker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Guangshen Railway Company Limited, you should
at once hand this circular and the accompanying proxy form to the purchaser(s) or the transferee(s) or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission
to the purchaser(s) or transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.
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GUANGSHEN RAILWAY COMPANY LIMITED

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 00525)

(1) PROPOSED APPOINTMENT OF EXECUTIVE DIRECTOR
(2) PROPOSED APPOINTMENT OF SHAREHOLDER
REPRESENTATIVE SUPERVISOR
(3) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
(4) NOTICE OF 2023 ANNUAL GENERAL MEETING

A notice dated 29 April 2024 convening the 2023 annual general meeting (the “AGM”) of Guangshen
Railway Company Limited (the “Company”) to be held at the Meeting Room, 3/F., No. 1052 Heping
Road, Luohu District, Shenzhen, Guangdong Province, the PRC on Tuesday, 18 June 2024 at 9:30 a.m.
is set out on pages 6 to 8 of this circular.

Whether or not you propose to attend the AGM, you are requested to complete and return the enclosed
form of proxy in accordance with the instructions printed thereon. The form of proxy should be returned
to the registered office of the Company at No. 1052 Heping Road, Luohu District, Shenzhen, Guangdong
Province, the PRC as soon as possible but in any event not less than 24 hours before the time appointed
for the holding of the AGM or any adjournment thereof. If you intend to attend the AGM, you are
required to complete and return the reply slip to the registered office of the Company at No. 1052 Heping
Road, Luohu District, Shenzhen, Guangdong Province, the PRC on or before Wednesday, 29 May 2024.

29 April 2024



LETTER FROM THE BOARD

I imtAesixinBRZ2 O]
GUANGSHEN RAILWAY COMPANY LIMITED

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 00525)

2l

Board of Directors: Registered office:

Executive Directors No. 1052 Heping Road

Wei Hao Shenzhen, Guangdong Province
Zhou Shangde The People’s Republic of China

Postal Code: 518010
Non-executive Directors

Luo Jinglun Principal Place of business in Hong Kong:
Hu Dan No. 112, Floor M
Zhang Zhe Hung Hom Station, Kowloon

Hong Kong

Independent Non-executive Directors
Tang Xiaofan

Qiu Zilong

Wang Qin

29 April 2024
To the Shareholders

Dear Sir and Madam,

(1) PROPOSED APPOINTMENT OF EXECUTIVE DIRECTOR
(2) PROPOSED APPOINTMENT OF SHAREHOLDER
REPRESENTATIVE SUPERVISOR
(3) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
(4) NOTICE OF 2023 ANNUAL GENERAL MEETING

A. INTRODUCTION

The purpose of this circular is to provide you with (i) information reasonably necessary to enable you
to make a decision on whether to vote for, against or abstain from voting on the ordinary resolutions
to be proposed at the annual general meeting (the “AGM”) of Guangshen Railway Company Limited
(the “Company”) which will be convened for the purpose of considering and, if thought fit, approving,
among others, the proposed appointment of executive director of the Company (the “Executive
Director”), the proposed appointment of shareholder representative supervisors of the Company (the
“Shareholder Representative Supervisor”); the proposed amendments to the articles of association
of the Company (the “Articles of Association”) and (ii) the notice of the AGM.
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PROPOSED APPOINTMENT OF EXECUTIVE DIRECTOR

The nomination committee of the board of the Company (the “Board”) intends to consider and nominate
Mr. Chen Shaohong as an executive Director of the tenth session of the Board. Based on the proposed
nomination of the nomination committee of the Board, the Board intends to resolve to propose the
appointment of Mr. Chen Shaohong as an executive Director of the tenth session of the Board of the
Company (the “Proposed Appointment”). In accordance with the Articles of Association, the Proposed
Appointment is subject to the approval by the shareholders of the Company (the “Shareholders”) at
a general meeting of the Company.

The biography of the proposed executive Director is set out below.

Mr. Chen Shaohong, male, born in January 1967, holds a bachelor’s degree and is a senior economist.
Mr. Chen had previously served as the deputy director of the Corporate Management Office of GRGC,
the deputy director and director of the Corporate Management Office and Legal Affairs Section of
GRGC, the deputy chief economist of GRGC and the director of the Corporate Management and Legal
Affairs Section of GRGC, the chief legal advisor and the director of the Corporate Management and
Legal Affairs Section of GRGC, the chief legal advisor and the director of the Corporate Management
and Legal Affairs Department of GRGC, and the general counsel of GRGC. And he had also served as
a representative supervisor of the shareholders of the Company. Mr. Chen is the director of Guangdong
Railway Company Limited, Hainan Railway Company Limited, Xiamen-Shenzhen Railway Company
Limited, Guangdong Meizhou-Shantou Passenger Railway Line Company Limited, and the chairman
of the supervisory committee of Shichang Railway Company Limited and Hukun Passenger Railway

Line (Hunan) Company Limited.

Save as disclosed in this circular, as at 22 April 2024, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained in this circular (the “Latest Practicable
Date”), Mr. Chen Shaohong (i) has not held any directorship in any listed public companies in the last
three years, the securities of which are listed on any securities market in Hong Kong or overseas; (ii)
has no other major appointment or professional qualification;; (iii) has no interest and is not deemed
to be interested in any shares or underlying shares of the Company within the meaning of Part XV of
the Securities and Future Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO”); or (iv) has
no relationship with any other Directors, supervisors, senior management or substantial or controlling

shareholders of the Company.

The term of office of Mr. Chen Shaohong shall be the remaining term of the tenth session of the
Board, which ends on the date of the 2025 annual general meeting of the Company. In line with the
Company’s remuneration and allowance package for the tenth session of the Board, Mr. Chen Shaohong
will not be entitled to any remuneration or allowance from the Company in relation to his service as

an executive Director.
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Save as disclosed above, there is no other matter in relation to the proposed appointment of Mr. Chen
Shaohong that needs to be brought to the attention of the Shareholders or The Stock Exchange of Hong
Kong Limited (the “HKSE”), nor any information required to be disclosed pursuant to Rule 13.51(2)
of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”).

PROPOSED APPOINTMENT OF SHAREHOLDER REPRESENTATIVE SUPERVISOR

The Company has received a written proposal from GRGC, the controlling shareholder of the Company
holding approximately 37.12% of the issued share capital of the Company, that it intended to elect
Mr. Niu Jianfeng as a Shareholder Representative Supervisor of the tenth session of the supervisory
committee of the Company (the “Supervisory Committee”). The biography of the proposed Shareholder

Representative Supervisor candidate is set out below.

Mr. Niu Jianfeng, male, born in June 1972, with a bachelor’s degree, and he is a senior engineer.
Mr. Niu was the secretary of the Youth League Committee of Zhengzhou Railway Bureau, the
secretary of the Party Committee of Shangqiu Station, the head of the Propaganda Department of the
Party Committee (the director of the Corporate Culture Department), the secretary of the Party
Committee of Zhengzhou Station, the director of the Personnel Department (the head of the
Organization Department of the Party Committee), the deputy secretary of the Party Committee and
the secretary of the Discipline Inspection Committee of China Railway Shanghai Bureau Group
Company Limited, and has served as the secretary of the Discipline Inspection Committee of the
GRGC since July 2023.

Save as disclosed in this circular, as of the Latest Practicable Date, Mr. Niu Jianfeng (i) has not held
any directorship in any listed public companies in the last three years, the securities of which are listed
on any securities market in Hong Kong or overseas; (ii) has no other major appointment or professional
qualification; (iii) has no interest and is not deemed to be interested in any shares or underlying shares
of the Company within the meaning of Part XV of the SFO; or (iv) has no relationship with any other

Directors, supervisors, senior management or substantial or controlling shareholder(s) of the Company.

The term of office of Mr. Niu Jianfeng shall be the remaining term of the tenth session of the Supervisory
Committee, which ends on the date of the 2025 annual general meeting of the Company. In line with the
Company’s remuneration and allowance package for the tenth session of the Supervisory Committee,
Mr. Niu Jianfeng will not be entitled to any remuneration or allowance from the Company in relation

to his service as a Shareholder Representative Supervisor.

Save as disclosed above, there is no other matter in relation to the proposed appointment of Mr. Niu
Jianfeng that needs to be brought to the attention of the Shareholders or the HKSE, nor any information

required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

There had been significant changes in the relevant regulatory requirements in recent years, including but
not limited to the issue of the “Trial Measures for the Administration of Overseas Securities Offering
and Listing by Domestic Enterprises” ( {5 N{FEBAMEITRHESM EHEPEITHE) ) and the
related guidelines (the “New Oversea Listing Rules”) by the China Securities Regulatory Commission
(the “CSRC”) which came into effect on 31 March 2023, the repeal of the “Special Regulations of
the State Council on Overseas Offering and Listing of Shares by Joint Stock Limited Companies”
( IS e B A e A A R Rl 3 ISR SR B 0y B T BRI B AE ) ) (the “Special Regulations™) and the
“Mandatory Provisions for the Articles of Association of Companies Listed Overseas” ( F|5g4h L1l
N A ERR KD ) (the “Mandatory Provisions”), the amendments to the Listing Rules following
Mainland China regulation updates and other Listing Rules amendments for issuers in the People’s
Republic of China since 1 August 2023, the promulgation of the “Regulations on the Administration of
Independent Directors of Listed Companies” ( {_E 1A 78 7 # FEFLHFE) ) by the CSRC which
came into effect on 4 September 2023 and the issue of the “Guideline for the Supervision of Listed
Companies No. 3 — Cash Dividend Distribution for Listed Companies” ( { LA RIEETE5] 553
5% — EARIBI4 7 4L) ) by the CSRC on 15 December 2023. In light of the fundamental changes
in the regulatory laws and requirements and the objective needs of the Company in specific practices,
the Board has proposed that the Articles of Association shall be amended accordingly, the details of

which are set out in the appendix to this circular.

The proposed amendments to the Articles of Association are subject to the approval of the shareholders

of the Company by way of a special resolution at the AGM.
ANNUAL GENERAL MEETING
The voting in respect of the approval of the resolutions will be conducted by way of poll.

For the purpose of determining the list of holders of H shares of the Company (“H Shares”) that are
entitled to attend the AGM, the register of members of H Shares will be closed from Sunday, 19 May
2024 to Tuesday, 18 June 2024 (both days inclusive), during which no transfer of H Shares will be
registered. If any holder of H Shares intends to attend the AGM, all transfers, accompanied by the
relevant share certificates, must be lodged with the Company’s registrar for H Shares, Hong Kong
Registrars Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong no later than 4:30 p.m. on Friday, 17 May 2024.

Shareholders of the Company whose names appear on the register of members of the Company at 4:30 p.m.
on Friday, 17 May 2024, or their proxies, are entitled to attend the AGM by presenting their identity

cards or passports.

A notice convening the AGM is set out on pages 6 to 8 of this circular. Reply slips for confirming
attendance at the AGM have been sent to the relevant shareholders of the Company. A form of proxy

for use at the AGM is enclosed with this circular.
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Whether or not you propose to attend the AGM, you are requested to complete and return the enclosed
form of proxy in accordance with the instructions printed thereon. The form of proxy should be
returned to the registered office of the Company at No. 1052 Heping Road, Luohu District, Shenzhen,
Guangdong Province, the PRC as soon as possible but in any event not less than 24 hours before the
time appointed for the holding of the AGM or any adjournment thereof. If you intend to attend the
AGM, you are required to complete and return the reply slip to the registered office of the Company
at No. 1052 Heping Road, Luohu District, Shenzhen, Guangdong Province, the PRC on or before
Wednesday, 29 May 2024.

Yours faithfully,
For and on behalf of
Guangshen Railway Company Limited
Wei Hao

Chairman



NOTICE OF THE AGM

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this notice.
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GUANGSHEN RAILWAY COMPANY LIMITED

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 00525)

NOTICE OF 2023 ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the 2023 Annual General Meeting of Guangshen Railway Company
Limited (the “Company”) will be held at the Meeting Room, 3/F., No. 1052 Heping Road, Luohu District,
Shenzhen, Guangdong Province, the PRC on Tuesday, 18 June 2024 at 9:30 a.m. to consider and, if thought
fit, pass the following resolutions of the Company:

ORDINARY RESOLUTIONS

1. THAT the work report of the board of directors of the Company for the year 2023 be and is hereby
reviewed and approved.

2. THAT the work report of the supervisory committee of the Company for the year 2023 be and is

hereby reviewed and approved.

3. THAT the audited financial statements of the Company for the year 2023 be and are hereby reviewed
and approved.

4. THAT the profits distribution proposal of the Company for the year 2023 be and is hereby reviewed
and approved.

5. THAT the financial budget of the Company for the year 2024 be and is hereby reviewed and approved.

6. THAT the appointment Deloitte Touche Tohmatsu Certified Public Accountants LLP as the auditor

of the Company for the year 2024 and their remuneration be and is hereby review and approved.

7. THAT the purchase of directors’ liability insurance be and is hereby review and approved.
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THAT the election of Mr. Chen Shaohong as an executive director of the tenth session of the Board

be and is hereby reviewed and approved.

THAT the election of Mr. Niu Jianfeng as a shareholder representative supervisor of the tenth session

of the Supervisory Committee be and is hereby reviewed and approved.

SPECIAL RESOLUTION

THAT the proposed amendments to the articles of association of the Company be and are hereby

reviewed and approved.

For the purpose of determining the list of holders of H shares of the Company (“H Shares”) that are entitled to attend
the AGM, the register of members of H Shares will be closed from Sunday, 19 May 2024 to Tuesday, 18 June 2024
(both days inclusive), during which no transfer of H Shares will be registered. If any holder of H Shares intends to attend
the AGM, all transfers, accompanied by the relevant share certificates, must be lodged with the Company’s registrar for
H Shares, Hong Kong Registrars Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong no later than 4:30 p.m. on Friday, 17 May 2024. Shareholders of the Company whose names
appear on the register of members of the Company at 4:30 p.m. on Friday, 17 May 2024, or their proxies, are entitled
to attend the AGM by presenting their identity cards or passports. Holders of A shares of the Company will be given a
separate notice of the AGM.

Each shareholder entitled to attend and vote at the AGM may appoint one or more proxies (whether a shareholder or

not) to attend the meeting and vote on his behalf.
Where a shareholder appoints more than one proxy, his proxies may only exercise the voting right when a poll is taken.

The instrument appointing a proxy must be in writing and signed by the appointer or his attorney duly authorized in
writing. Where the appointer is a corporation, the instrument must be executed under its common seal or under the hand
of a director or an attorney of the corporation duly authorized in writing. If the proxy form is signed by an attorney on
behalf of the appointer, the power of attorney or any other authority must be notarially certified. To be valid, the proxy
form, together with a notarially certified copy of the power of attorney or any other authority, must be delivered to the
registered office of the Company not less than 24 hours before the commencement of the AGM or any adjournment

thereof (as the case may be).

Shareholders who intend to attend the AGM are requested to deliver the reply slip to the registered office of the Company
at No. 1052 Heping Road, Luohu District, Shenzhen, Guangdong Province, the PRC, in person, by post or by facsimile
on or before Wednesday, 29 May 2024.

The AGM is expected to last for half a day. Shareholders and proxies attending the AGM shall be responsible for their
own travelling, accommodation and other related expenses.
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Registered office of the Company:

No. 1052 Heping Road, Luohu District
Shenzhen, Guangdong Province

The People’s Republic of China
Telephone: 86-755-25588150
Facsimile: 86-755-25591480

By Order of the Board
Guangshen Railway Company Limited
Tang Xiangdong
Company Secretary

Shenzhen, the PRC 29 April 2024

As at the date of this notice, the executive directors are Mr. Wei Hao and Mr. Zhou Shangde; the non-executive
directors are Mr. Luo Jinglun, Mr. Hu Dan and Mr. Zhang Zhe; and the independent non-executive directors
are Mr. Tang Xiaofan, Mr. Qiu Zilong and Ms. Wang Qin.



APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

Current Articles of Association

Proposed amendments to Articles of Association

CHAPTER 1 : GENERAL PROVISIONS

CHAPTER 1 : GENERAL PROVISIONS

ARTICLE 1 The Company is a joint stock limited
company established in accordance with the
Company Law of the People’s Republic of China
(the “Company Law”), “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”) and
other relevant laws and administrative regulations
of the State.

The Company was established by way of promotion
with the approval under the document “Ti Gai Sheng”
[1995] No. 151 of the Peoples’ Republic of China’s
State Commission for Restructuring the Economic
System. The Company is registered with and has
obtained a business licence from the Administration
Bureau of Industry and Commerce of Shenzhen,
Guangdong Province, the PRC on the sixth (6) day of
March 1996. The number of the Company’s business
licence is 4403011022106.

The promoter of the Company is Guangzhou Railway
(Group) Company (now renamed as China Railway
Guangzhou Group Co., Ltd., hereinafter referred to
as the “Promoter”).

ARTICLE 1 The Company is a joint stock limited
company established 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”)
I £ st - ItheListi st

- by s Limited—bv—S] .
“SpectalRegutations) and other relevant laws and

administrative regulations of the State.

The Company was established by way of promotion
with the approval under the document “Ti Gai Sheng”
[1995] No. 151 of the Peoples’ Republic of China’s
State Commission for Restructuring the Economic
System. The Company is registered with and has
obtained a business licence from the Administration
Bureau of Industry and Commerce of Shenzhen,
Guangdong Province, the PRC on the sixth (6) day of
March 1996. The number of the Company’s bustnress
heenee—1s—446361+1+6221066Unified Social Credit
Identifier is 91440300192411663K.

The promoter of the Company is Guangzhou Railway
(Group) Company (now renamed as China Railway
Guangzhou Group Co., Ltd., hereinafter referred to
as the “Promoter”).

ARTICLE 2 The Company’s registered name
in Chinese is: “BERBIE KM ARATF” and in
English is: GUANGSHEN RAILWAY COMPANY
LIMITED

Unchanged.

ARTICLE 3 The Company’s domicile: No. 1052,
Heping Road, Shenzhen, China

Zip Code: 518010

Telephone: (0755) 25584891

ARTICLE 3 The Company’s domicile: No.
1052, Heping Road, Luohu District, Shenzhen,
Guangdong, China

Zip Code: 518010

company in perpetual existence.

Facsimile: (0755) 25591480 Fetephone: 07552558489+

ARTICLE 4 The Chairman of the board of directors Unchanged
shall be the legal representative of the Company. ged.
ARTICLE 5 The Company is a joint stock limited Unchanged.
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GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 6 In accordance with the Company Law,
the Constitution of Communist Party of China, the
Special Regulations, the Mandatory Provisions for
the Articles of Association of Companies to be
Listed Outside China (the “Mandatory Provisions”),
the Guidelines for Articles of Association of
Listed Companies (the “Guidelines on Articles of
Association”), other relevant laws, administrative
regulations and regulatory documents of the State,
the articles of association adopted on 22 January 1996
and the amended articles of association approved at
the respective shareholders’ general meetings held on
14 March 1996, 24 June 1997, 8 February 2001, 28
June 2002, 10 June 2004, 30 December 2004, 12 May
2005, 11 May 2006, 28 June 2007 and 26 June 2008,
25 June 2009, 27 September 2012, 28 May 2015
and 26 May 2016, 15 June 2017 and 13 June 2019
(referred to as the “Original Articles of Association”),
the Company formulates these articles of association
of the Company on 16 June 2020 (hereinafter referred
to as these “Articles of Association of the Company”
or “Articles of Association”) for the purpose of
standardizing the organization and behaviour of the
Company, protecting the legitimate interests of the
Company and its Shareholders and enhancing the
Communist Party’s comprehensive guidance on the
Company.

ARTICLE 6 In accordance with the Company Law,
the Securities Law, the Constitution of Communist

Party of China, the—Speetal—Regulations;—the

...... =

“Mandatory Provistons™), the Guidelines for Articles

of Association of Listed Companies (the “Guidelines
on Articles of Association”), the Rules Governing
the Listing of Stocks on Shanghai Stock Exchange,
the Rules Governing the Listing of Securities on
Hong Kong Stock Exchange (HKSE) (the “Hong
Kong Listing Rules”), and other relevant laws,
administrative regulations and regulatory documents
of the State,

“Original-Articles—ofAssoctation™); the Company

amends the original articles of association (the
“Original Articles of Association’’) and formulates
these articles of association of the Company en—+6
Fune20626 (hereinafter referred to as these “Articles
of Association of the Company” or “Articles of
Association”) for the purpose of safeguarding
the legitimate interests of the Company, its
shareholders and creditors, standardizing the
organization and behaviour of the Company,
o the et .  the-€

and-tts-Sharehotders and enhancing the Communist
Party’s comprehensive guidance on the Company.
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APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 7 The Original Articles of Association
have taken effect since the completion of registration
formalities with the Administration Bureau of
Industry and Commerce of Shenzhen, Guangdong
Province, the PRC.

These Articles of Association of the Company shall
take effect after being approved by the government
approval department authorized by the State Council
and the Securities Committee of the State Council. Delete.
The Original Articles of Association of the Company
will be replaced by these Articles of Association of
the Company when the latter take effect.

The Company shall, within the period stipulated
bylaws or administrative regulations, process the
registration of alternation of mandatory registered
items due to the amendment of the Original Articles
of Association.

ARTICLE 7 All assets of the Company are divided
into shares of equal value. The shareholders shall
shoulder their responsibilities to the Company to
the extent of their subscribed shares respectively,
and the Company shall shoulder its responsibilities
to the debts of the Company to the extent of its
total assets.

ARTICLE 8 From the date of these Articles of
Association becoming effective,these Articles of
Association shall be a legally binding document
which regulates the Company’s organization and Delete.
activities, and defines the rights and obligations
between the Company and its shareholders and
among the shareholders inter se.

-11 -
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GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 9 These Articles of Association are
binding on the Company, its shareholders, directors,
supervisors, general manager, deputy general
managers and other senior administrative officers of
the Company; all of whom are entitled to claim rights
concerning the affairs of the Company in accordance
with these Articles of Association.

These Articles of Association are actionable by a
shareholder against the Company and vice versa,
by shareholders against each other and by a
shareholder against the directors, supervisors, general
manager, deputy general managers and other senior
administrative officers of the Company.

The actions referred to in the preceding paragraph
include court proceedings or arbitration proceedings.

Other senior administrative officers referred to in
the first paragraph of this Article include the chief
accountant, the chief economist, the chief engineer
and the secretary to the board of directors.

ARTICLE 8 These—Articles—of—Assoctation—are

with-these-Articlesof Assoetation: Since the effective
date, the Articles of Association constitutes a legally
binding document regulating the organization
and activities of the Company, and the rights
and obligations between the Company and each
shareholder and among the shareholders, and
binding on the Company and its shareholders,
directors, supervisors, general manager, deputy
general manager and other senior managers.

According to these Articles of Association of
the Company, a shareholder may sue another
shareholder, a director, a supervisor, the general
manager, deputy general manager or any other
senior managers of the Company These-Artictesof

OC1atio d d o1rao D a a Oo1a agams

Other senior administrative officers referred to in

the first paragraph of this Article include the chief
accountant;the—chief-economist,the—chtefengineer

and the secretary to the board of directors.

ARTICLE 10 The Company can invest in other
limited liability companies or joint stock limited
companies, and its liabilities to an investee company
shall be limited to the amount of its capital
contribution to the investee company.

ARTICLE 9 The Company can invest in other
Vmited_Labil . . K Timited
compantes enterprises, and—tts—tHabilities—to—an
) hatlbe brmited-totl

capttal-econtributionto-the-investeecompany- but it

shall not be the investor bearing joint liability for
the debts of invested enterprise, unless otherwise
specified by laws.

-12 -




APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 11 On condition of adherence to the
Guidance of the Communist Party of China and
compliance with applicable laws and administrative
regulations of the People’s Republic of China
(“PRC”), the Company has the power to raise
and borrow money which power includes without
limitation the issue of debentures, the charging or
pledging of part or whole of the Company’s business
or properties and other rights permitted by PRC laws
and administrative regulations.

Delete.

ARTICLE 10 The Company adheres to the
leadership of the Communist Party of China,
and establishes an organization of the Communist
Party of China and carries out various activities
in accordance with the Constitution of the
Communist Party of China. The Company
shall guarantee the working funds of the Party
organization and provide necessary support for
activities of the Party organization.

CHAPTER 2: PURPOSES AND SCOPE OF CHAPTER 2: PURPOSES AND SCOPE OF
BUSINESS BUSINESS

ARTICLE 12 The business purposes of the Company
are: to utilise local and overseas social funding to
improve the Company’s standard of technology,
the standard of the equipment, the quality of the
service, and to improve the Company’s market
competitiveness, to ensure the safety of railway
transportation, to accelerate the development of the
railway transportation business, to become a first
class international railway transportation enterprise
so that all the shareholders may receive reasonable
economic benefits as well as a satisfactory capital

Adjusted to Article 11.

return.

-13 -



APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 13 Scope of business of the Company
shall be subject to the items approved by the company
registration authority.

The scope of business of the Company covers: the
provision of passenger and cargo railway transport
services, the technology services of railway facilities,
the agency for domestic cargo transport, the agency
for railway cargo transport, leasing of railway
equipment, locomotive maintenance (including repair
and additional modification of wagon factory and
division), the processing and repairing of mechanical
equipment, the inspection, testing, repairing,
refitting, leasing and installation of instruments and
equipment specially used in railway, the construction
management services in relation to railway projects, Adjusted to Article 12.
survey, design, construction and maintenance of
construction on railways or surrounding areas,
the leasing of properties owned by the Company,
accommodation services, catering services, motor
vehicle parking services, the utility maintenance
and installation services, property management,
the provision of warehousing, storage and cargo
handling services, the agency for passenger railway
tickets and advertisement business, the domestic
supply and marketing entities for trade materials and
resources (except for franchise, centralized control or
exclusive agency), import and export of goods and
technology and the reorganization and operation of
various enterprises (separate declaration required for
individual projects).

ARTICLE 14 The Company may, according to its | ARTICLE 13 Fhe-Company may;-according-to-its
ability to develop, and upon the approval by special | abilityto-deve

resolution adopted by the shareholders’ general | resotution—adopted—by—the—sharchotders™—generat
meeting and the approval of the relevant state | meeting—and—the—approval—ofthe—retevant—state

authority, adjust its business scope or investment | atithority,—adjust—its—business—scope—or—investment
direction and method etc. direction—and—method—ete:The business scope of

the Company should be stipulated in the Articles
of Association. After amending the Articles of
Association according to law and handling change
of registration, the Company may change its
business scope.
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CHAPTER 3: SHARES AND ISSUE OF SHARES

CHAPTER 3: SHARES-ANDISSUE-OF SHARES

Section 1 Share Issuance

ARTICLE 15 The Company shall have ordinary
shares at all times. Subject to the approval of the
government approval department of the Company
authorized by the State Council, the Company may,
according to its requirements, create other classes
of shares.

ARTICLE 14 The Company shall have ordinary
shares at all times, which include Domestic-
Invested and Foreign-Invested Shares. Subjeetto
F theC horized—byv—the—S - i+
theThe Company may, according to its requirements,
create other classes of shares in accordance with
relevant laws and administrative regulations.

ARTICLE 16 The shares issued by the Company
shall have par value and of Renminbi one yuan per
share.

The Renminbi referred to in the preceding paragraph
is the legal currency of the People’s Republic of
China.

ARTICLE 15 The shares of the Company shall
take the form of share certificates. The shares
issued by the Company shall have par value and of
Renminbi one yuan per share.

The Renminbi referred to in the preceding paragraph
is the legal currency of the People’s Republic of
China.

ARTICLE 16 Shares of the Company shall be
issued in a public, fair and just manner. Shares
of the same class shall rank pari passu with each
other.

Share certificates issued at the same time should
be equal in price and each share should have
the same issue terms. The price of each share
purchased by any organization or individual must
be the same.
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ARTICLE 17 Subject to the approval of the
securities regulatory authority of the State Council,
the Company may issue shares to domestic investors
and overseas investors for subscription.

Overseas investors referred to in the preceding
paragraph shall mean those investors of foreign
countries, Hong Kong, Macau and Taiwan who
subscribe for shares issued by the Company.
Domestic investors shall mean investors within the
territory of the PRC (excluding investors of the
regions referred to in the preceding sentence) who
subscribe for shares issued by the Company.

ARTICLE 17 Subject to the—approval—of—the

€ouncikregistration or filing with the China

Securities Regulatory Commission (the “CSRC”)
or other relevant securities regulatory authorities,
the Company may issue shares to domestic investors
and overseas investors for subscription.

Overseas investors referred to in the preceding
paragraph shall mean those investors of foreign
countries, Hong Kong Special Administrative
Region (Hong Kong), People’s Republic of China,
Macau Special Administrative Region, People’s
Republic of China and Taiwan, China who subscribe
for shares issued by the Company. Domestic investors
shall mean investors within the territory of the PRC
(excluding investors of the regions referred to in the
preceding sentence) who subscribe for shares issued
by the Company.

ARTICLE 18 The shares issued by the Company
to domestic investors for subscription in Renminbi
shall be referred to as “Domestic-Invested Shares”.
Domestic-Invested Shares include shares issued to
the promoter by the Company upon its establishment
and shares issued to the public in the PRC after its
establishment. The shares issued by the Company
to overseas investors for subscription in foreign
currencies shall be referred to as “Foreign-Invested
Shares”. Foreign-Invested Shares, which are listed
overseas, are called “Overseas Listed Foreign-
Invested Shares”.

Foreign currencies referred to in the preceding
paragraph shall mean the lawful currencies of other
countries or regions, other than Renminbi, which
are recognized by the foreign exchange regulatory
authority of the State and which can be used for
payment of share subscription to the Company.

ARTICLE 18 The shares issued by the Company
to domestic investors for subscription in Renminbi
shall be referred to as “Domestic-Invested Shares”.
Domestic-Invested Shares include shares issued to
the promoter by the Company upon its establishment
and shares issued to the pubtic investors in the PRC
after its establishment. The shares issued by the
Company to overseas investors for subscription in
foreign currencies shall be referred to as “Foreign-
Invested Shares”. Foreign-Invested Shares, which are
listed overseas, are called “Overseas Listed Foreign-
Invested Shares”.

Foreign currencies referred to in the preceding
paragraph shall mean the lawful currencies of other
countries or regions, other than Renminbi, which
are recognized by the foreign exchange regulatory
authority of the State and which can be used for
payment of share subscription to the Company.
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ARTICLE 19 Overseas Listed Foreign-Invested
Shares issued by the Company and listed in
HongKong shall be called “H Shares”. H Shares
means the shares which are approved to be listed
on The Stock Exchange of Hong Kong Limited (the
“HK Stock Exchange”), the par value of which is
denominated in Renminbi and which are subscribed
for and traded in Hong Kong dollars.

ARTICLE 19 The Domestic-Invested Shares
issued by the Company and listed on Shanghai
Stock Exchange shall be called “A Shares”.
Overseas Listed Foreign-Invested Shares issued by
the Company and listed on The Stock Exchange of
Hong Kong Limited (the “HKSE”) shall be called
“H Shares”. H-Shares—means—the—shares—which—are
approved—to—betisted—on—The—StockExchange—of

13 E2)
i}

] | Ewhichicd . iR b
I whict bseribed_f ’ ted—inH
Kong-dottars:

The A Shares are under centralized trusteeship
at the Shanghai Branch of China Securities
Depository and Clearing Corporation Limited
(CSDC). The H Shares are under trusteeship at the
Hong Kong Securities Clearing Company Limited
(HKSCC), and can also be held by shareholders
in their own names.

ARTICLE 20 With the approval of the government
approval department of the Company authorized by
the State Council, the Company issued 2,904,250,000
shares to the Promoter at the time of its establishment.

Unchanged.
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ARTICLE 21 The Company made its first increase
of capital after its incorporation by issuing ordinary
shares, namely a total of 1,431,300,000 H shares
(including those by the exercise of over-allotment
options).

Subsequent to the increase of capital by issuing shares
as referred to in the preceding paragraph, the share
capital structure of the Company is: 4,335,550,000
ordinary shares, of which 2,904,250,000 shares are
held by the Promoter, representing 66.99 percent of
the total number of ordinary shares, and 1,431,300,000
shares are held by holders of H Shares, representing
33.01 percent of the total number of ordinary shares.

As approved by the by China Securities Regulatory
Commission on 6 December 2006, the Company
made its initial public offering of 2,747,987,000
Renminbi-denominated ordinary shares in the PRC
on 13 December 2006 and such shares were listed on
the Shanghai Stock Exchange on 22 December 2006.
Subsequent to the increase of capital by issuing Unchanged.
shares to the public in the PRC as referred to in
the preceding paragraph, the share capital structure
of the Company is: 7,083,537,000 ordinary shares,
of which 2,904,250,000 shares are held by the
Promoter, 2,747,987,000 shares are held by public
shareholders in the PRC and 1,431,300,000 shares
are held by holders of H Shares, representing 41.0
percent, 38.8 percent and 20.2 percent of the total
number of ordinary shares, respectively.

After the implementation of transfer of state-
owned shares in the domestic securities market in
accordance with the decision of the State Council in
June 20009, the share capital structure of the company
is: 7,083,537,000 ordinary shares, among which, the
Promoter holds 2,629,451,300 shares, accounting
for 37.1% of the total ordinary shares, the domestic
public shareholders hold 3,022,785,700 shares,
accounting for 42.7% of the total ordinary shares,
and H-share shareholders hold 1,431,300,000 shares,
accounting for 20.2% of the total ordinary shares.
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ARTICLE 22 Subject to the proposals of the
Company to issue Overseas Listed Foreign-Invested
Shares and Domestic-Invested Shares as approved
by the securities regulatory authority of the State
Council, the Company’s board of directors may make
implementing arrangements for separate issues.

The Company’s proposal to issue Overseas Listed
Foreign-Invested Shares and Domestic-Invested
Shares separately pursuant to the preceding paragraph
may be separately implemented within fifteen (15)
months from the date of approval of the Securities
Committee of the State Council.

Delete.

ARTICLE 23 In respect of the total number of
shares as stated in a shares issuing proposal, where
the Company shall separately issue Overseas
Listed Foreign-Invested Shares and Domestic-
Invested Shares, these respective shares shall be
fully subscribed for at their respective offerings.
If the shares cannot be fully subscribed for at their
offerings due to exceptional circumstances, subject
to the approval of the Securities Committee of the
State Council, these shares maybe issued in batches.

Delete.

ARTICLE 24 Subsequent to the increase in capital
by issuing of shares to the public in the PRC as
referred to in Article 21, the Company’s registered
capital is Renminbi 7,083,537,000.

ARTICLE 22 Subsequent-to-theinerease-in—capitat
byt e | blic—inthe PRC
referredto-inArttele2+;-The Company’s registered

capital is Renminbi 7,083,537,000.

ARTICLE 23 The Company and its subsidiaries
(including any affiliated companies of the
Company) shall not provide any assistance, by
way of donation, advanced payment, guarantee,
compensation or loan, to a person who is
acquiring or is proposing to acquire the shares
of the Company.

-19 -




APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

CHAPTER 4: REDUCTION OF CAPITAL
AND REPURCHASE OF SHARES

CHAPTER 4 REDUCTION-OF-CAPITAL-
ANDREPUREHASE-OF SHARES-Section 2
Increase/Decrease and Repurchase of Shares

ARTICLE 25 The Company may, based on its
requirements for operation and development and in
accordance with the relevant provisions of these
Articles of Association, approve an increase in
capital.

The Company may increase its capital in the
following ways:

(1)  offering new shares to investors who are not
specially designated for subscription;

(2)  offer of shares other than a public offering;

(3)  placing new shares to its existing shareholders;

4 issue of new shares to its existing shareholders;

%) conversion of common reserve funds to
increase share capital;

(6)  other methods as permitted by laws,

administrative regulations and as approved by
the China Securities Regulatory Commission.

The Company’s increase in capital by issuing new
shares shall, after being approved in accordance
with the provisions of these Articles of Association,
be conducted in accordance with the procedures
stipulated by relevant laws and administrative
regulations of the State.

ARTICLE 24 The Company may, based on its
requirements for operation and development and in
accordance with the relevant provisions of laws and
regulations therelevantprovistonsof-these-Articles
of Assoetationt, approve an increase in capital in the
following manners upon respective resolutions at
the General Meeting of Shareholders:

The—€ . ; el it}
following-ways:

(1) By public issuance of shares;

(2)  offer of shares other than a public offering;

(3) placingnewshares-Allot bonus shares to its
existing shareholders;

@ c | . istine-sharcholders:

(54) conversion of common reserve funds to
increase share capital;

(65) other methods as permitted by laws,
administrative regulations and as approved by
the China Securities Regulatory Commission.

The-€ , . . el b iestt

The Company shall not issue Preferred Shares
that can be converted into Ordinary Shares.

ARTICLE 31 In accordance with the provisions
of these Articles of Association, the Company may
reduce its registered capital.

ARTICLE 25 Inaccordance-with-theprovistons-of
these—Artictes—ofAssoetation; The Company may

reduce ITS registered capital, in which the Company
shall comply with the Company Law, other
relevant regulations and procedures specified in
Articles of Association of the Company.
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ARTICLE 32 When the Company reduces its
registered capital, it shall draw up a balance sheet
and a list of assets.

The Company shall notify its creditors within ten (10)
days of the date on which the resolution for reduction
of its registered capital is passed and shall publish
a notice in a newspaper within thirty (30) days of
the date of such resolution. A creditor within thirty
(30) days of receiving the notice from the Company
or, in the case of a creditor who does not receive the
notice, within forty-five (45) days of the date of the
public notice, is entitled to demand the Company to
repay its debts or provide a corresponding guarantee
for such debt.

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

Adjusted to Article 26.

ARTICLE 33 The Company may, upon approval
obtained in accordance with the procedures provided
in these Articles of Association, and subject to the
approval of the relevant governing authority of
the State, repurchase its is sued shares under the
following circumstances:

(1)  cancellation of shares for the purpose of
capital reduction of the Company;

(2) merger with another company that holds
shares of the Company;

(3)  issue of shares to its employees as bonus;

(4)  repurchasing of any shares held by any
shareholder who is opposed to the Company’s
resolution for merger or division at a
shareholders’ general meeting upon request;

(5)  other circumstances as permitted by laws and

administrative regulations.

Any repurchase of shares under items (1) to (3) of
the foregoing paragraph shall be approved at the
shareholders’ general meeting of the Company. After
repurchase of the shares according to the foregoing
paragraph by the Company, the shares repurchased
under item (1) shall be cancelled within ten days of
the date of the repurchase; and the shares repurchased
under items (2) and (4) shall be transferred or
cancelled within six months.

ARTICLE 27 The—€Company may,tpon—approvat

heS haseiteis stiod—s] ertl

i “The Company shall not
acquire its own shares. However, the following
circumstances are excluded:

(1)  canceHation—of shares—for—the—purpose—of
Registered capital reduction of the Company;
merger with another company that holds
shares of the Company;

issue of shares to its employees as—bonus
for the employee stock ownership plan or
equity incentive;

repurchasing of any shares held by any
shareholder who is opposed to the Company’s
resolution for merger or division at a
shareholders’ general meeting upon request;
Use the shares for the conversion of
corporation bonds that are issued by the
Company and can be converted into shares;

] . tted-byd |

b . Iations.

Other circumstances necessary for the
Company to safeguard the value of the
Company and the shareholders’ equity.

2

3)

“4)

&)

(6)

-21 -




APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

The shares repurchased by the Company under item
(3) of the first paragraph may not exceed 5 percent
of the total of the Company’s issued shares. Such
repurchase shall be financed by the Company’s
profit after tax. The shares so repurchased shall be
transferred to the employees within one year.

In the event that the regulatory authorities at the
place of listing of the Overseas Listed Foreign-
Invested Shares have different requirements, such
requirements shall prevail.

ARTICLE 34 The Company may, with the approval
of the relevant State governing authority for
repurchasing its shares, conduct the repurchase in
one of the following ways:

(1)  making a repurchase offer to all shareholders
on a pro rata basis;

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

(3)  repurchasing the shares by an off-market
agreement;

(4) other ways as permitted by laws and
administrative regulations.

The Company can buy shares issued by itself
through public centralized trading, or through
other means recognized by laws, administrative
regulations, and CSRC.

The Company shall purchase its shares under
Items (3), (5) and (6) of Paragraph 1, Article 27 of
Articles of Association of the Company by means
of the public centralized trading.
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ARTICLE 35 Where the Company repurchases
its shares by an off-market agreement, the prior
approval of shareholders’ general meeting shall be
obtained in accordance with the provisions of these
Articles of Association. The Company may terminate
or vary a contract so entered into by the Company
or waive its rights therein upon the prior approval
of shareholders’ general meeting obtained in the
same manner. Delete.
A contract to repurchase shares referred to in the
preceding paragraph includes (but not limited to)
an agreement to become obliged to repurchase or
an acquisition of the right to repurchase shares of
the Company.

The Company shall not assign the contract for
repurchasing its shares or any rights therein.

ARTICLE 36 Shares which shall be repurchased | ARTICLE 29
according to laws, regulations, Articles of Association | aceordingtotav
or resolution of shareholders’ general meeting after | orresotutton-of-shareholders™general-meeting-after
the repurchase by the Company in accordance with i i
law, shall be cancelled within the period prescribed
by laws and administrative regulations, and the
Company shall apply to the original companies
registration authority for registration of the change
in its registered capital.

N = urdativ s 1)

The aggregate par value of those cancelled shares
shall be reduced from the amount of the Company’s
registered capital.

The acquisition of the Company’s shares by the
Company due to the circumstances specified in
items (1) and (2) of Paragraph 1 of Article 27 of
the Articles of Association shall be subject to a
resolution of the General Meeting of Shareholders.

The acquisition of Company’s shares due to the
circumstances specified in items (3), (5) and (6)
of Paragraph 1 of Article 27 of the Articles of
Association should be subject to a resolution of
the Board of Directors attended by more than
two-thirds of the directors in accordance with
the provisions of the Articles of Association or
the authorization of the General Meeting of
Shareholders.
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If any acquisition of the Company’s shares by
the Company according to Paragraph 1, Article
27 belongs to the circumstance in Item (1), such
shares shall be canceled within 10 days from
the acquisition date; in case of belonging to the
circumstances of Items (2) and (4), they shall be
transferred or canceled within six months; and in
case of belonging to the circumstances of Items
3), (5 and (6), the number of the Company’s
shares held by the Company shall not exceed 10%
of total shares issued by the Company, and these
shares shall be transferred or canceled within
three years.

ARTICLE 37 Unless the Company is in the course
of liquidation, the repurchase of issued shares by the
Company shall be subject to the following provisions:

(1)  for those shares repurchased at par value,
payment shall be made out of book surplus
distributable profits of the Company or out of
proceeds of an issuance of new shares made
for that purpose;

(2)  for those shares repurchased at a premium
to its par value, payment up to the par value Delete.
thereof may be made out of the book surplus
distributable profits of the Company or out
of the proceeds of an issuance of new shares
made for that purpose; payment of the portion
in excess of the par value shall be dealt with
in the following manners:

@) for those repurchased shares which
were issued at par value, payment
shall be made out of the book surplus
distributable profits of the Company;
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(ii))  for those repurchased shares which
were issued at a premium to its par
value, payment shall be made out of
the book surplus distributable profits
of the Company or out of the proceeds
of an issuance of new shares made for
that purpose, provided that the amount
paid out of the proceeds of the issuance
of new shares shall not exceed the
aggregate of premiums received from
the issuance of the shares repurchased,
nor shall it exceed the current amount
of the Company’s capital common
reserve fund account (including the
amount of premiums from the issuance
of new shares) of the Company at the
time of such repurchase;

(3)  The payment made by the Company for the
following purposes shall be paid out of the
Company’s distributable profits:

@) acquisition of rights in respect of
repurchase of its shares;

(ii)  variation of any contract in respect of
repurchase of its shares;

(iii)  discharging of any of its obligations
under any repurchase agreement;

4 after the reduction of the total nominal value
of the shares which have been so cancelled
from the registered capital of the Company in
accordance with the relevant provisions, the
amount which has been deducted from the
distributable profits of the Company and used
for repurchasing the nominal value portion
of the shares shall be credited to the capital
common reserve fund account.

-25-



APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

Section 3 Transfer of Shares

ARTICLE 26 Unless otherwise provided by relevant
laws and administrative regulations, the shares of
the Company shall be freely transferable and free
from any liens.

ARTICLE 30 Ynless-otherwiseprovided-byretevant
taws—and-administrative regutations;-The shares of

the Company shall be transferable by operation of
law.

ARTICLE 27 The Company shall not accept those
shares of the Company as the subject of a pledge.

Adjusted to Article 31.

ARTICLE 28 Shares of the Company held by the
Promoter shall not be transferred within one year of
the date of establishment of the Company. Shares of
the Company held by the Promoter before the public
offering of the Company shall not be transferred
within one year of the date of trading of shares of
the Company at a domestic stock exchange.

The directors, supervisors, general manager, deputy
general managers and other senior administrative
officers shall report to the Company on a regular
basis as to the Company’s shares held by them and
any change thereof during their terms of office and no
one shall transfer more than 25% of the total shares
of the Company that he or she holds each year during
his or her term of office; the shares held by such
person shall not be transferred within one year of the
date on which the Company’s shares are listed and
commence trading in the domestic stock exchange;
no one shall transfer the shares of the Company that
he or she holds within six months after leaving his
or her respective offices.

ARTICLE 32 Shares of the Company held by the
Promoter shall not be transferred within one year of
the date of establishment of the Company. Shares of
the Company held by the Promoter before the public
offering of the Company shall not be transferred
within one year of the date of trading of shares of
the Company at a domestic stock exchange.

The directors, supervisors, general manager, deputy
general managers and other senior administrative

officers shall report to the Company en—aregutar
basts as to the Company’s shares held by them and

any change thereof during-theirterms-of-offtee and

no one shall transfer more than 25% of the total
same shares ef-the-€Company that he or she holds
each year during his or her term of office; the shares
held by such person shall not be transferred within
one year of the date on which the Company’s shares
are listed and commence trading—in—the—domestie
stock—exchange; no one shall transfer the shares of
the Company that he or she holds within six months
after leaving his or her respective offices.

ARTICLE 29 Where a shareholder of the Company
holding more than 5 percent of the shares carrying
the right to vote pledges the shares held, he/she
shall report to the Company in writing within three
working days from the date on which the event
occurs.

ARTICLE 33 Where a shareholder of the Company
holding more than 5 percent of the shares carrying
the right to vote pledges the shares held, he/she
shall report to the Company in writing withinthree
working—days—from—the—date at the date of the

occurrence of the event.
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ARTICLE 30 Where a shareholder of the Company
holding 5 percent or more of the shares carrying
the right to vote sells the shares held within six
months from the date of acquisition of the shares or
reacquires shares of the Company within six months
from the date of sale of the shares, the profits deriving
therefrom shall belong to the Company.

The provision in the preceding paragraph is applicable
to the directors, supervisors, general manager, deputy
general managers and other senior administrative
officers of the Company.

If the board of directors fails to implement the
provisions of the first paragraph of this Article, the
shareholders shall have the right to require the board
of directors to implement the provisions within 30
days. If the board of directors fails to implement
the provisions within the prescribed period, the
shareholders shall, in the interests of the Company
and in his/their own name(s), have the right to initiate
legal proceedings directly at a People’s Court.

Where the board of directors fails to implement the
provisions of the first paragraphs, the directors who
are liable for such default shall assume joint liability
in accordance with law.

In the event that the regulatory authorities of the
place where the Overseas Listed Foreign-Invested
Shares are listed have different requirements, such
requirements shall prevail.

ARTICLE 34 Where—a—Shareholders, directors,
supervisors, general manager, deputy general
manager and other senior managers of the
Company holding 5 percent or more of the
Company’s shares earrying—therightto—vote—are
subject to the following provision: If they sell sels
the shares or other securities with equity nature
held within six months from the date of acquisition
of the shares or reacquires shares of the Company
within six months from the date of sale of the shares,
the profits deriving therefrom shall belong to the
Company, the board of directors of the Company
shall reclaim said profits. However, this provision
shall not apply to securities companies holding 5
percent or more of the shares due to the purchase
of remaining shares after underwriting, nor to
other situations as prescribed by the CSRC.

The shares or other securities with equity nature
held by the directors, supervisors, general
manager, deputy general manager, other senior
managers, and natural person shareholders
mentioned in the preceding paragraph include
those held by their spouses, parents and children
and held by using someone else’s account.
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If the board of directors fails to implement the
provisions of the first paragraph of this Article, the
shareholders shall have the right to require the board
of directors to implement the provisions within 30
days. If the board of directors fails to implement
the provisions within the prescribed period, the
shareholders shall, in the interests of the Company
and in his/their own name(s), have the right to initiate
legal proceedings directly at a People’s Court.

Where the board of directors fails to implement the
provisions of the first paragraphs, the directors who
are liable for such default shall assume joint liability
in accordance with law.

CHAPTER 5: FINANCIAL ASSISTANCE FOR | EHAPTER S FINANCIAEASSISTANCEFOR
ACQUISITION OF THE COMPANY’S SHARES | ACQUISITION-OF THE-COMPANY S SHARES

ARTICLE 38 The Company or its subsidiaries
shall not, at any time or in any manner, provide any
financial assistance to any person who acquires or
intends to acquire the shares in the Company. The
person who acquires the shares of the Company
as aforesaid includes the person who directly or
indirectly incurs any obligations due to the acquisition
of shares in the Company. Delete.
The Company or its subsidiaries shall not, at any
time or in any manner, provide financial assistance
to reduce or discharge such person as aforesaid from
his or her obligations.

This Article shall not apply to the circumstances
specified in Article 40 of this Chapter.
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ARTICLE 39 For the purpose of this Chapter,
“financial assistance” includes (but not limited to)
the following:

() gift;

(2)  guarantee (including the assumption of liability
by the guarantor or the provision of assets
by the guarantor to secure the performance
of obligations by the obligor), compensation
(other than compensation made as a result of
default on the part of the Company itself),
discharge or waiver of rights;

(3)  provision of loan or entering into contract
under which the obligations of the Company
are to be fulfilled before performance of the
obligations by another party or the novation Delete.
of the parties to, or the assignment of rights
arising under, such loan or agreement;

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

For the purpose of this Chapter, “incurring any
obligations” includes the incurring of obligations
by the obligor through changing of the obligor’s
financial position by way of contract or the making
of arrangement (whether enforceable or not, and
whether made on its own account or with any other
person), or by any other means.
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ARTICLE 40 The following shall not be deemed to
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 in
giving the financial assistance is not for the
acquisition of shares in the Company, or
the giving of the financial assistance is an
incidental part of some overall plan of the
Company;

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

(3)  the allotment of bonus shares as dividends;

(4)  reduction of registered capital, repurchase of
shares of the Company or a reorganization of
the shareholding structure of the Company Delete.
effected in accordance with these Articles of
Association;

(5) lending of money by the Company in the
ordinary course of business which falls within
its scope of business (provided that the net
assets of the Company shall not be thereby
reduced or that, to the extent that the assets
are thereby reduced, the financial assistance
is made out of distributable profits of the
Company);

(6) provision of fund by the Company for
contributions to staff and workers’ shares
schemes (provided that the net assets of
the Company shall not thereby reduced or
that, to the extent that the assets are thereby
reduced, the financial assistance is made out
of distributable profits of the Company).

CHAPTER 64 SHARE-CERTHICATE-

CHAPTER 6: SHARE CERTIFICATE AND ANDREGISTER-OF-SHAREHOEDERS-
REGISTER OF SHAREHOLDERS SHAREHOLDERS AND THE GENERAL

MEETING OF SHAREHOLDERS

Section 1 Stocks and Shareholders

ARTICLE 41 Share certificates of the Company
shall be in registered form. The following items
shall be expressly stated on the share certificate of
the Company:

(1)  the Company’s name;

(2)  the date of registration of the Company;

(3)  the class of the share certificate, the par value
and the number of shares represented by the
share certificate;

(4)  the serial number of the share certificate;

(5)  other items required to be stated by the stock
exchange on which the Company’s shares are
listed.

Adjusted to Article 35.
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ARTICLE 42 Share certificates of the Company
shall be signed by the Chairman of the Company’s
board of directors. Where the stock exchange on
which the Company’s shares are listed requires other
senior administrative officer(s) of the Company to
sign thereon, the share certificates shall also be
signed by such senior administrative officer(s). The
share certificates shall take effect after the designated
securities seal of the Company have been affixed
thereto or the designated securities seal has been
affixed thereto in a printed form. The affixing of
the Company’s designated securities seal shall be
authorized by the board of directors. The signatures
of the Chairman of the board of directors or other
senior administrative officer(s) of the Company on
the share certificates may also be made in a printed
form.

ARTICLE 36 Share certificates of the Company
shall be signed by the Chairman of the Company’s
board of directors. Where the stock exchange on
which the Company’s shares are listed requires other
senior administrative officer(s) of the Company to
sign thereon, the share certificates shall also be
signed by such senior administrative officer(s). The
share certificates shall take effect after the designated
securities seal of the Company have been affixed
thereto or the designated securities seal has been
affixed thereto in a printed form. The affixing of
the Company’s designated securities seal shall be
authorized by the board of directors. The signatures
of the Chairman of the board of directors or other
senior administrative officer(s) of the Company on
the share certificates may also be made in a printed
form.

If the Company’s shares are issued and traded
paperlessly, apply to the relevant regulations of
regulatory authority for securities trading in the
place where the shares are listed.

ARTICLE 43 The Company shall keep a register of
its shareholders and enter in the register the following
particulars:

(I) the name and address (residence), the
occupation or nature of each shareholder;

) the class and number of shares held by each
shareholder;

(3)  the amount paid or payable for the shares held
by each shareholder;

(4)  the serial numbers of the shares held by each
shareholder;

5) the date when each shareholder is registered
as a shareholder;

(6) the date when each shareholder ceased to be

a shareholder.

Unless contrary evidence is shown, the register of
shareholders shall be conclusive evidence of the
shareholders’ shareholdings in the Company.

ARTICLE 37 The Company shall keep establish a
register of its shareholders and-enter-intheregister
according to the certificates provided by the
securities registration authority to the following
particulars:

(1) the name and address (residence);—the
ocetupationornature of each shareholder;

(2)  the class and number of shares held by each
shareholder;

3) theamountpatdorpayableforthesharesheld
byeachshareholder;

(43) the serial numbers of the shares held by each
shareholder;

(54) the date when each shareholder ts—registered

as—a—sharcholderobtains the shares;

t6)—the-date-when—eachsharcholderceasedto-be
asharchotder:
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Unless contrary evidence is shown, the register of
shareholders shall be conclusive evidence of the
shareholders’ shareholdings in the Company.

The Company’s shareholder is the person held
shares in the Company as per laws and whose
name is registered in the Register of Shareholders.
Shareholders enjoy rights and bear responsibility
as per the type and amount of the held shares;
shareholders holding the same type of shares
enjoy the same rights and undertake the same
obligations.

ARTICLE 44 The Company may, in accordance
with the mutual understanding and agreements
between the securities regulatory authority of the
State Council and overseas securities regulatory
authorities, maintain the register of shareholders of
Overseas Listed Foreign-Invested Shares overseas
and appoint an overseas agent(s) to manage such
share register.

The original copy of the register of holders of H
Shares shall be maintained in Hong Kong.

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

In the event of any inconsistency between the
original and the duplicate of the register of holders
of Overseas Listed Foreign-Invested Shares, the
original shall prevail.
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ARTICLE 45 The Company shall have a complete
register of shareholders which shall comprise the
following:

(1)  apartof the register of shareholders maintained
at the Company’s address other than those
specified in sub-paragraphs (2) and (3) of this
Article;

(2)  apart of the register of shareholders in respect Delete.
of the holders of Overseas Listed Foreign-
Invested Shares of the Company maintained
in the place of the overseas stock exchange
on which the shares are listed; and

(3)  any other parts of the register of shareholders
maintained at such other place(s) as the board
of directors may consider necessary for the
purpose of listing the shares of the Company.
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ARTICLE 46 The various parts of the register of
shareholders shall not overlap. No transfer of any
shares registered in any part of the register shall,
during the continuance of that registration, be
registered in any other part of the register.

All the fully paid up Domestic-Invested Shares
and H Shares shall be transferable in accordance
with provisions of laws and regulations and these
Articles of Association. However, where H Shares
are transferred, the board of directors may refuse to
recognize any instrument of transfer without giving
any reason unless all of the following conditions
are satisfied:

(I)  afee (for each instrument of transfer) of two
dollars and fifty cents Hong Kong dollars or
any higher fee as agreed by the Hong Kong
Stock Exchange has been paid to the Company
for registration of any instrument of transfer
and any other document which is related to
or will affect all ownership of the shares;

(2)  the instrument of transfer only involves H
Shares;

(3)  the stamp duty chargeable on the instrument
of transfer has been paid;

4) the relevant share certificate and upon the
reasonable request of the board of directors
any evidence showing that the transferor
is entitled to transfer the shares have been
produced;

(5) ifitis intended to transfer the shares to joint
holders, then the number of joint holders shall
not exceed four (4); and

(6)  the Company shall not have any lien on the
relevant shares.

Delete.
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The alteration and rectification of each part of the
share register shall be carried out in accordance with
the laws of the place where each part of the register
is maintained.

If the Company refuses to register the transfer
of shares, the Company shall within two months
after the date of submission of the formal transfer
application provide the transferor and the transferee
with a notice of refusal to register such transfer.

ARTICLE 47 No entry made to the shareholders’
register due to the transfer of shares may be
made within thirty (30) days before the date of a
shareholder’ general meeting or within five (5) days
before the record date for the Company’s distribution
of dividends.

ARTICLE 38 No entry made to the shareholders’
register due to the transfer of shares may be made
within—thirty36) 20 days before the date of a
shareholder’ general meeting or within five (5) days
before the record date for the Company’s distribution
of dividends. However, if there are other provisions
in laws and regulations, the securities regulatory
authority of the place where the shares are listed
or the stock exchange during the suspension of
share transfer registration procedures before the
convening of the General Meeting of Shareholders
or the base date when the Company decides to
distribute dividends, apply to such provisions.

ARTICLE 48 Where the Company decides to
convene a shareholders’ general meeting, distribute
dividends, enter into liquidation or carry out other
activities for which it is necessary to ascertain the
shareholding, the board of directors shall fix a record
date for the purpose of determining shareholdings. A
person who is registered in the register as shareholders
of the Company at the end of the record date shall
be a shareholder of the Company.

ARTICLE 39 Where the Company decides to
convene a shareholders’ general meeting, distribute
dividends, enter into liquidation or carry out other
activities for which it is necessary to ascertain the
shareholder’s identity—sharchotding;theboard—of
i hatlfi I date—fori ;

€Eompany-, the convener of the Board of Directors or
the General Meeting of Shareholders shall decide
the date of record. Shareholders whose names
appear in the register of shareholders at the end of
the date of record are considered shareholders of
the Company who are entitled to relevant rights.

ARTICLE 49 Any person aggrieved and claiming
to be entitled to have his name (or its name) entered
in or removed from the register of shareholders
may apply to a court of competent jurisdiction for
rectification of the register.

Delete.
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ARTICLE 50 Any person who is a registered
shareholder on the register of shareholders or who
claims to be entitled to have his name (or its name)
entered into the register of shareholders in respect of
shares in the Company may, if his share certificate
(the “original certificate”) relating to the shares is
lost, apply to the Company for a replacement for
new share certificate in respect of such shares (the
“Relevant Shares”). If a shareholder of domestic
shares loses his share certificate and applies for
a replacement for new certificate, the Company
shall process the application in accordance with the
Company Law.

If a shareholder of overseas listed foreign-invested
shares loses his share certificate and applies for a
replacement for new certificate, the Company shall
process the application in accordance with the laws,
rules of stock exchange, or other relevant regulations
of the country/region where the original copy of
the register of shareholders of such shareholder of
overseas listed foreign-invested shares is maintained.

The replacement for share certificate applied by a
holder of H Shares who has lost his share certificate
shall be conducted in accordance with the following
procedures:

(1)  The applicant shall submit an application in
a standard form prescribed by the Company
and accompanied by a notarial certificate or
a statutory declaration (i) stating the grounds
upon which the application is made and the
circumstances and the evidence of the loss
of share certificate; and (ii) declaring that
no other person is entitled to have his name
entered in respect of the Relevant Shares.
Before the Company decides to issue the new
share certificate, no statement made by any
person other than the applicant declaring that
his name shall be entered in the register of
shareholders in respect of such shares has
been received.

2

ARTICLE 40 Any person who is a registered
shareholder on the register of shareholders or who
claims to be entitled to have his name (or its name)
entered into the register of shareholders in respect of
shares in the Company may, if his share certificate
(the “original certificate”) relating to the shares is
lost, apply to the Company for a replacement for
new share certificate in respect of such shares (the
“Relevant Shares”). If a shareholder of domestic
shares loses his share certificate and applies for
a replacement for new certificate, the Company
shall process the application in accordance with the
Company Law.

If a shareholder of overseas listed foreign-invested
shares loses his share certificate and applies for a
replacement for new certificate, the Company shall
process the application in accordance with the laws,
rules of stock exchange, or other relevant regulations
of the country/region where the original copy of
the register of shareholders of such shareholder of
overseas listed foreign-invested shares is maintained.
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(3)  The Company shall, if it intends to issue a | 3)——TFhe-Companyshath—ifit-intends—to—issuea
new share certificate to the applicant, publish new-sharecertifteate-to-the-apphicant; publish
a notice of its intention at least once every anottee—of tts—intentton—atteast-once—every
thirty (30) days in a period of ninety (90) thirty30)—days—in—aperiod—of ninety (96
consecutive days in such newspapers as may consectittvedaystnsuch-newspapers-as-may
be prescribed by the board of directors. bepreseribed-by-the-board-of directors:

(4)  The Company shall have, prior to publication | (4——Fhe-Companyshatthave; priortopublication

of its intention to issue a new share certificate, ofitsintentionto-tssue-anewsharecertificate;
delivered to the stock exchange on which its delivered-to-the-stock-exchange-on—whteh-its
shares are listed a copy of the notice to be shares—aretisted—a—copyof the noticeto—be
published and may publish the notice upon published—and—may publish—the notice—upon
receiving confirmation from such stock recetving—eonfirmation—from—such—stoek
exchange that the notice has been exhibited exchange-that-the notice-has—been—exhibited
in the premises of the stock exchange. Such mthepremises—of thestockexchange—Such
notice shall be exhibited in the premises of notice—shall-be-exhibited-in—thepremises—of
Stock Exchange for a period of ninety (90) StoekExchangefor-apertod-of ninety (96
days. days:
In the case of an application made without the Intheease-ofanapplteation made-without the
consent of the relevant registered holder of the consentof therelevantregisteredholderof the
Relevant Shares, the Company shall deliver Retevant-Shares;the-Companyshattdetiver
by mail to such registered shareholder a copy by maitto-stchregistered-sharcholder-a—copy
of the notice to be published; of-thenotiee-to-bepublished;

(5)  Upon the expiration of the 90-day period for | 5 —VYpon-theexpiration-of-the-90-day period-for
the publication of the said announcement as thepubticationof-the—satrd-annotuncement-as
provided referred to in paragraphs (3) and (4) providedreferred-toinparagraphs(3)and-(4)
of this Article, if no objection is received by the of thisArttete;if no-objectiontsreceived by the
Company from any person to the replacement ECompany fromany person-to-the replacement
of such certificate, the new share certificate of stch—certifieate,the new-—share—certificate
shall be issued pursuant to the application of shatt-be-tssued-pursuant-to-the-apphcationof
the applicant. the-appheant:

(6)  Upon issuing the new share certificate under | (6)—Ypontssuingthe new-share—certificate-under
this Article, the Company shall forthwith this—Atrticte;—the—Company—shatt—forthwith
cancel the original share certificate and enter cancel-the-ortginat-share—certifreate-and-enter
the cancellation and issue in the register of the—eancelation—and-tssue—in—theregtster-of
shareholders accordingly. shareholders—accordingly-

(7)  All expenses incurred by the Company | {H—AH—expenses—ineurred—by—the—Company
in connection with the cancellation of the —eonnection—with—the—cancetation—of—the
original share certificate and the issuance of otrtginal-share—certificate-and-the-tsswanceof
the new share certificate shall be borne by thenew—share—certifteate—shalt-be—borneby
the applicant and the Company is entitled the—appticant—and—the—Company—is—entitled
to refuse to take any action until reasonable torefusetotake—anyaction—untthreasonable
security is provided by the applicant. seeurity-tsprovided-by-the-apphicant:
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ARTICLE 51 Upon the issuance by the Company
of a new share certificate pursuant to these Articles
of Association, the name of a bona fide purchaser
gaining possession of such new share certificate or
the person who is subsequently entered in the register
of shareholders as holder of such shares (if being a
bona fide purchaser) shall not be removed from the
register of shareholders.

Delete.

ARTICLE 52 The Company shall not be liable for
any damages sustained by any person as a result
of the cancellation of the original share certificates
or issuance of the new share certificates, unless
the claimant proves that the Company has acted
fraudulently.

Delete.

CHAPTER 7: SHAREHOLDERS’ RIGHTS AND | €HAPTER 7 SHAREHOEDERS RIGHTSAND
OBLIGATIONS OBHIGATIONS

ARTICLE 53 A shareholder of the Company is a
person who lawfully holds shares in the Company and
whose name is entered in the register of shareholders.
A shareholder shall enjoy rights and bear obligations

. . Delete.
according to the class and proportion of the shares
held by him; the shareholders of the same class of
shares shall enjoy the same rights and shall bear the

same obligations.
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ARTICLE 54 The ordinary shareholders of the
Company shall enjoy the following rights:

(1)  toreceive dividends and other forms of profit
distributions in proportion to the number of
shares he holds;

to attend and to vote at shareholders’ general
meetings in person or by proxy in accordance
with laws;

to supervise the business operation and
activities of the Company, and to make
proposals or inquiries in relation thereto;
totransfer, confer or pledge shares inaccordance
with laws, administrative regulations and the

2

3)

“)

provisions of these Articles of Association;
to obtain relevant information in accordance
with laws, regulations and the provisions of
these Articles of Association, including:

(1) to obtain these Articles of Association
upon payment of the cost thereof;
upon payment of reasonable charges,
to inspect and make copies of:

)

(i1)

(a) all parts of the register of
shareholders;
(b)  personal particulars of the

Company’s directors, supervisors,
general manager, deputy general
managers and other senior
administrative officers, including:

(aa) present name and alias
and any former name or
alias;

(bb) principal address
(domicile);

(cc) nationality;

(dd) full-time occupation
and all other part-time
occupations and duties;

(ee) identification document

and the number thereof.

ARTICLE 41 The ordimary shareholders of the
Company shall enjoy the following rights:
(1) to receive dividends and other forms of profit
distributions in proportion to the number of
shares he holds;
toattend-and-to-vote-at shareholders—general
L l . |
with—taws—Request, convene, preside over,
participate in or appoint a shareholder’s proxy
to attend the General Meeting of Shareholders
according to law and exercise corresponding
speaking rights and voting rights (unless
individual shareholders are required to
waive their voting rights on individual
matters by the listing rules of the place
where GSRC shares are listed);
to supervise the business operation and
activittes—of the Company, and to make
proposals or inquiries in relation thereto;
totransfer, confer or pledge shares inaccordance

2

3)

4)
with laws, administrative regulations and the
provisions of these Articles of Association;
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(c)  status of the Company’s share tbby—princtpal——address
capital; tdomicite):
(d)  reports showing the aggregate fee)—natronality;
par value, quantity, highest and tdd)—fuH-time—occupation
lowest prices paid in respect of and—at-other—part-time
each class of shares repurchased oceupations-and-duties;
by the Company since the end fee)y—tdentificatron—doecument
of last accounting year and the and-the number-thereof:
aggregate amount paid by the fey—status-of the- Company’s—share-—capital;
Company for this purpose; td—reports—showing—the—aggregate—par
(e)  minutes of shareholders’ general vatue,—quantity; highest—and—towest
meetings; pticespaid-inrespect-ofeach—classof
® the latest audited financial shares—repurchased—by—the—Company
reports and the report of since-the—end-of tast-accounting—year
directors, auditors and and-the-aggregate-amountpaid-by-the
supervisors thereon; Companyfor-thisptrpose:
(g) special resolutions of the feyminutes-of shareholders™generalmeetings;
Company; H—thetatestaudited—financiat-reports—and
(h) a copy of the latest annual the—report—of—directors;auditors—and
financial report filed with the supervisors-thereomn;
national taxation department or fg)spectat-resolutions-of the-Company;
other regulatory authorities; th—a—copy—of thetatest—annual—financtal
(6)  inthe event of the dissolution or liquidation of reportfited-with-the nattonal-taxation
the Company, to participate in the distribution department—or—other—regulatory
of the remaining assets of the Company in authorities;-
accordance with his shareholding; (5)  Check the Articles of Association, register
(7)  other rights conferred by laws, administrative of shareholders, stub of corporate
regulations and these Articles of Association. bonds, minutes of the General Meeting
of Shareholders, resolutions made at the
meetings of the Board of Directors and
the Board of Supervisors, and financial
accounting reports;
While the H-share register of members is
available for inspection by shareholders,
GSRC may suspend registration as a
shareholder on terms equivalent to section
632 of the GSRC Ordinance (Chapter 622,
Laws of Hong Kong).

(6) in the event of the dissolution or liquidation of
the Company, to participate in the distribution
of the remaining assets of the Company in
accordance with his shareholding;
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7 Shareholders who disagree with the
resolution on the merger or division of the
Company made by the General Meeting
require the Company to purchase their
shares; and

(78) other rights conferred by laws, administrative
regulations, department rules and these
Articles of Association.

ARTICLE 42 Where any shareholder asks to
look up the information or asks for the materials
mentioned in the article above, he shall provide
the Company with a written document indicating
the types and number of the shares held by him,
and the Company shall, after verifying the identity
of the shareholder, provide such information
and materials as per the requirements of the
shareholder. If a shareholder needs to consult the
relevant materials, he/she shall comply with the
Securities Law and other laws and administrative
regulations.

ARTICLE 43 Where a resolution at a General
Meeting of Shareholders or the Board of
Directors of the Company violates any laws or
administrative regulations, the shareholders shall
have the right to request the people’s court to
render the resolution invalid.

If the procedures for convening, or the method
of voting at, the General Meeting of Shareholders
or Board Meeting violate the laws, administrative
regulations or Articles of Association of the
Company, or the contents of a resolution
violate Articles of Association of the Company,
shareholders shall be entitled to initiate proceeding
to the People’s Court to rescind such resolutions
within sixty days from the date on which such
resolution is adopted.
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ARTICLE 44 Where the Company incurs losses
as a result of directors’ and senior managers’
violation of the laws, administrative regulations
or Articles of Association of the Company in
the course of performing their duties with the
Company, shareholders individually or jointly
holding 1% or more of the Company’s shares for
more than 180 consecutive days shall be entitled to
request in writing the BOS to initiate proceedings
in the People’s Court. Where the Company incurs
losses as a result of the BOS’ violation of any
provision of laws, administrative regulations
or Articles of Association of the Company in
the course of performing his duties with the
Company, the shareholders shall be entitled to
make a request in writing to the BOD to initiate
proceedings in the People’s Court.

In the event that the Board of Supervisors or the
Board of Directors refuses to initiate proceedings
after receiving the written request of shareholders
stated in the foregoing clause, or fails to initiate
such proceedings within thirty (30) days from
the date on which such request is received, or in
case of emergency where failure to initiate such
proceedings immediately will result in irreparable
damage to the Company’s interests, shareholders
described in the preceding paragraph shall have
the right to initiate proceedings in the People’s
Court directly in their own names in the interest
of the Company.

If others infringe upon the legitimate rights
and interests of the Company and cause losses
to the Company, the shareholders specified in
Paragraph 1 of this article may file a lawsuit
with the people’s court in accordance with the
provisions of the preceding two paragraphs.

ARTICLE 45 Where a director or top management
causes damage to the shareholder’s interests in
violation of laws, administrative regulations or
the Articles of Association, the shareholder may
raise litigation to the people’s court.
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ARTICLE 55 The ordinary shareholders of the
Company shall assume the following obligations:

(1) to observe these Articles of Association;

(2)  to pay the subscription price in accordance
with the number of shares subscribed for and
in the manner of subscription;

(3)  save as stipulated under laws and regulations,
no withdrawal shall be allowed;

(4)  other obligations imposed by the relevant

laws, administrative regulations and these
Articles of Association.

Shareholders shall not be liable to make any further
contribution to the share capital other than as
agreed by the subscriber of the relevant shares on
subscription.

ARTICLE46 The ordimary shareholders of the
Company shall assume the following obligations:
(1)  to observe laws, regulations and Articles of
Association;

to pay the subscription price in accordance
with the number of shares subscribed for and
in the manner of subscription;

save as stipulated under laws and regulations,
no withdrawal shall be allowed;

Do not abuse their shareholders’ rights
to harm the interests of the Company
or other shareholders; and do not abuse
the independent legal person status of
the Company and the limited liability of
shareholders to harm the interests of any
creditors of the Company;

other obligations imposed by the relevant
laws, administrative regulations and these
Articles of Association.

2

3)

C))

(45)

Sharehold hall betiabt |
- bt he g} el o] ]

as—agreed—by-the—subseriber-oftherelevant—shares
on—subseription-=Shareholders of the Company
who abuse their rights and cause losses to the
Company or other shareholders shall be liable for
compensation according to law. If a shareholder
of the Company abuses the independent status of
the Company as a legal person and the limited
liability of shareholders to evade debts and
seriously harms the interests of the creditors of
the Company, he/she shall undertake the joint and
several liabilities for the debts of the Company.
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ARTICLE 56 Save for the obligations imposed by
laws and administrative regulations or required by
the listing rules of the stock exchange on which
shares of the Company are listed, when exercising
its rights as a shareholder, a controlling shareholder
shall not exercise his voting rights in respect of the
following matters in a manner prejudicial to the
interests of the shareholders as a whole or of part
of the shareholders of the Company:

(1)  to relieve a director or supervisor from his
duty to act honestly in the best interests of
the Company;

(2)  to approve the expropriation by a director or
supervisor (for his/her own benefit or for the
benefit of another person), in any manner
of the Company’s assets, including (without
limitation) opportunities beneficial to the
Company;

(3)  to approve the expropriation by a director or
supervisor (for his/her own benefit or for the
benefit of another person) of the personal rights
of other shareholders, including (without
limitation) any entitlement to distributions
and voting rights save pursuant to a corporate
restructuring submitted to the shareholders’
general meeting for approval in accordance
with these Articles of Association.

Delete.

In the flows of operating capital between the
controlling shareholder and other connected parties
and the Company, appropriation of the Company’s
capital shall be stringently restricted. The controlling
shareholder and other connected parties shall not
request the Company to pay in advance for them
salaries, benefits, insurance, advertisement and other
fees, and they shall not bear the costs and other
expenses on behalf of one another.
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The Company shall not directly or indirectly provide
capital to the controlling shareholder and other
connected parties for use in the following ways:

(1) to lend capital of the Company to the
controlling shareholder and other connected
parties for use whether at a consideration or
at nil consideration;

) to extend entrusted loans to the connected
parties through banks or non-bank financial
institutions;

(3)  to entrust the controlling shareholder and
other connected parties to conduct investment
activities;

4) to issue a bill of acceptance without real
transaction background for the controlling
shareholder and other connected parties;

(5) to pay off liability for the controlling
shareholder and other connected parties;

(6)  other ways specified by China Securities
Regulatory Commission.

ARTICLE 47 The controlling shareholder or the
actual controller of the Company shall not use his
association relationship to harm the interests of
the Company. If they have violated the provision
and caused damage to the Company, they shall
be liable for such damages.

The controlling shareholders and actual controllers
of the Company shall be obliged in good faith
to the Company and the public shareholders of
the Company. The controlling shareholders shall
exercise the rights of the contributors in strict
accordance with law. They shall not harm the
legitimate rights and interests of the Company
and the public shareholders by means of profit
distribution, asset restructuring, outbound
investment, capital occupation, loan guarantee,
etc., and shall not use their controlling position
to harm the interests of the Company and the
public shareholders.
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ARTICLE 57 For the purpose of the foregoing
Article, a “controlling shareholder” means a
shareholder who holds fifty percent or more of the
shares of the Company, or in the case of less than fifty
percent, the voting rights represented by the shares
held by whom are sufficient to exert a significant
influence upon the resolutions of the shareholders’
general meeting.

Delete.

ARTICLE 58 Subject to the compliance of relevant
laws, regulations and rules, where the Company
intends to issue preference shares, the rights and
obligations of holders of such shares shall be resolved
by the shareholders’ general meeting.

Delete.

CHAPTER 8: SHAREHOLDERS’ GENERAL
MEETINGS

CHAPTER 8- SHAREHOEDERS - GENERAL-
MEETINGS Section2 General Provisions of
General Meeting of Shareholders

ARTICLE 59 The shareholders’ general meeting
is the organ of authority of the Company and shall
exercise its functions and powers in accordance with
law.

Delete.
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(1

2

3)

“)
)

(6)

(N

®)

€)

(10)

(1)

(12)
(13)

ARTICLE 60 The shareholders’ general meeting
shall exercise the following functions and powers:

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

to elect and replace directors (other than those
who are staff representatives) and decide on
matters relating to the remuneration of the
relevant directors;

to elect and replace the supervisors (other
than those who are staff representatives) and
decide on matters relating to the remuneration
of supervisors;

to examine and approve reports of the board
of directors;

to examine and approve reports of the
supervisory committee;

to examine and approve the Company’s
proposed annual preliminary and final
financial budgets;

to examine and approve the Company’s profit
distribution plans and plans for making up
losses;

to resolve on increases or reductions in the
Company’s registered capital;

to resolve on matters such as merger, division,
dissolution and liquidation or change in the
form of the Company;

to resolve on the issue of debentures by the
Company;

to resolve on the appointment, dismissal or
termination of engagement of the accounting
firm of the Company;

to amend these Articles of Association;

to examine motions raised by shareholders
who represent 3 percent or more of the total
shares of the Company carrying the right to
vote;

ARTICLE 48 The shareholders’ general meeting is
an organ of authority of the Company and exercise
the following functions and powers according to

law:

H

2)

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

to elect and replace directors and supervisors,
and decide on matters relating to the
remuneration of the relevant directors and
supervisors;

3)—to—electand-reptace—the—supervisors—other

(43)
(54)

(65)

(76)

(87)

8)

©))

(10)

(1D

(12)

than-those-who-are—staff representatives)and
of stpervisors;

to examine and approve reports of the board
of directors;

to examine and approve reports of the
supervisory committee;

to examine and approve the Company’s
proposed annual preliminary and final
financial budgets;

to examine and approve the Company’s profit
distribution plans and plans for making up
losses;

to resolve on increases or reductions in the
Company’s registered capital;

to resolve on the issuance of corporation
bonds;

to resolve on matters such as merger, division,
dissolution, liquidation and voluntary
winding-up or change in the form of the
Company;

to resotve—on—the—issue—ofdebentures—by
the—Company; amend these Articles of
Association;

to resolve on the appointment, or dismissal er
terminatton-ofengagement of the accounting
firm of the Company;

Deliberate and approve the guarantee
issues specified in Article 49;
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(14)

(15)

(16)

to examine and approve the proposals for the
establishment of strategy, audit, nomination,
remuneration, appraisal, examination and
other special committees of the board of
directors of the Company;

to resolve on other matters which require
resolutions of the shareholders’ general
meetings according to laws,
administrative regulations and provisions of
these Articles of Association;

in order to improve work efficiency, resolutions
may be passed at the shareholders’ general
meeting to authorize the board of directors,
and the scope of authorization shall be specific
and clear. However, the functions and powers
that are stipulated by law to be exercised at
shareholders’ general meetings shall not be
delegated to the board of directors.

relevant

(13) Examine such issues that the amount

of major assets bought and sold by the

Company within one year exceeds 30% of

total assets audited at the last term;

Deliberate and approve the issues regarding

change of purpose of raised funds;

Review the equity incentive plan and

employee stock ownership plan;

(+516)to review on other matters which require
resolutions of the shareholders’ general
meetings according to laws,
administrative regulations, department rules
and provisions of these Articles of Association;

(#617)in order to improve work efficiency,
resolutions may be passed at the shareholders’
general meeting to authorize the board of
directors, and the scope of authorization shall
be specific and clear. However, the functions
and powers that are stipulated by law to be
exercised at shareholders’ general meetings
shall not be delegated to the board of directors
or other organizations or individuals.

(14

(15)

relevant
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ARTICLE 49 The following external guarantees of
the Company shall be subject to deliberation and
approval by the General Meeting of Shareholders.

(1) Any guarantee provided after the
Company’s and its Subsidiary’s total
amount of external guarantee exceeds over
50% of net assets audited at the last term;

(2)  Any guarantee provided by the Company
after the total amount of external guarantee
of the Company exceeds 30% of the total
assets audited in the last period;

(3) Guarantee provided by the Company
within one year exceeds 30% of the total
assets audited by the Company in the latest
period;

(4)  Any guarantee provided by the Company
for guarantee object with an asset-liability
ratio of over 70%;

(5) Any guarantee that the amount of a single
guarantee exceeds 10% of the Company’s
net assets audited at the last term;

(6) Any guarantee provided for the
shareholders, actual controller and their
affiliates.

The accountability mechanism for violating
the approval authority and review procedures
of external guarantees shall be implemented
in accordance with relevant regulations of the
Company on external guarantees:

ARTICLE 61 The Company shall not, without prior
approval of shareholders’ general meeting, enter into
any contract with any person other than a director,
supervisor, general manager, deputy general manager
or other senior administrative officer whereby the
management and administration of the whole or any
substantial part of the business of the Company is to
be handed over to such person.

ARTICLE 50 Except where the Company is in
a crisis or any extraordinary circumstance, the
Company shall not, without prier-approval by special
resolution of shareholders’ general meeting, enter
into any contract with any person other than a director,
supervisor, general manager, deputy general manager
or other senior administrative officer whereby the
management and administration of the whole or any
substantial part of the business of the Company is to
be handed over to such person.
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ARTICLE 62 Sharcholders’ general meetings
shall be divided into annual general meetings and
extraordinary general meetings. Shareholders’
general meetings shall be convened by the board of
directors. Annual general meetings shall be convened
once every year and shall be held within six (6)
months after the end of the preceding accounting
year.

In the event that the Company is not able to convene
the annual general meeting within the aforesaid
prescribed period for any reasons, it shall report to
the relevant stock exchanges to explain the reasons
and make an announcement.

Upon the occurrence of any of the following
circumstances, the board of directors shall convene
an extraordinary general meeting within two (2)
months:

when the number of directors is less than the
number of directors required by the Company
Law or two-thirds of the number of directors
specified in these Articles of Association;
when the unrecovered losses of the Company
amount to one-third of the total paid-up share
capital of the Company;

when the shareholder(s) individually or
collectively holding 10 percent or more of the
Company’s outstanding shares carrying voting
rights request(s) in writing the convening of
an extraordinary general meeting;

whenever the board of directors considers

()

2

3)

4)
necessary;
Q)

whenever the supervisory committee requests
to convene the same.

ARTICLE 51 Shareholders’ general meetings
shall be divided into annual general meetings

of —directors—Annual general meetings shall b
convened once every year and shall be held within six
(6) months after the end of the preceding accounting
year.

Upon the occurrence of any of the following
circumstances, the board-ef-directors Company shall
convene an extraordinary general meeting within two
(2) months upon occurrence:

when the number of directors is less than the
number of directors required by the Company
Law or two-thirds of the number of directors
specified in these Articles of Association;
when the unrecovered losses of the Company
amount to one-third of the total paid-up share
capital of the Company;

when the shareholder(s) individually or
collectively holding 10 percent or more of the
Company’s outstanding shares carrying voting
rights request(s) in writing the convening of
an extraordinary general meeting;

whenever the board of directors considers

ey

2

3)

4)
necessary;

whenever the supervisory committee reqtests
proposes to convene the same;

Other circumstances specified in laws,
administrative regulations, department
rules, and the Articles of Association of
the Company.

)

(6)
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ARTICLE 63 A shareholders’ general meeting shall
be convened by a written notice served by way of
announcement or other means specified under these
Articles of Association (if necessary) at least forty-
five (45) days before the date of the meeting to
notify all shareholders whose names are shown on the
register of members of the matters to be considered
and the date and venue of the meeting. A shareholder
who intends to attend the shareholders’ general
meeting shall deliver his written reply concerning
the attendance of the meeting to the Company twenty
(20) days before the date of the meeting.

A meeting place shall be set up for the shareholders’
general meeting, which shall be held by way of a
combination of on-site meeting voting and online
voting. The time and place of on-site meeting shall
be convenient for shareholders to attend.

ARTICLE 52 A-sharcholders™generalmeeting-shatt
! 1 . ) » ;

20)—days—before—the—date—of themeeting: If the

Company intends to convene the annual General
Meeting of Shareholders, it should notify all
shareholders in writing 21 days before the date
of the meeting. If the Company intends to convene
an interim General Meeting of Shareholders, it
should notify all shareholders in writing 15 days
before the date of the meeting.

When the Company calculates the period of
the meeting, the date on which the meeting is
convened shall be excluded.

The place at which the Company holds the general
meeting of shareholders shall be the domicile of
the Company or other specific place notified by
the Company’s general meeting of shareholders.

A meeting place shall be set up for the shareholders’
general meeting, which shall be held by way of a
combination of on-site meeting voting—and-ontine
voting. The Company shall offer the network
services for voting to facilitate the shareholders
to attend the meetings of the General Meeting
of Shareholders. Shareholders participating in
the General Meeting of Shareholders through the
above means shall be deemed to be present.

The time and place of on-site meeting shall be
convenient for shareholders to attend. After the
notice of General Meeting of Shareholders is
issued, the venue of the on-site meeting shall not
be changed without justifiable reasons. Otherwise,
the convener shall make an announcement and
explain the reasons at least two working days
before the on-site meeting.
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ARTICLE 53 When a General Meeting of
Shareholders is held, the Company will employ
a lawyer to provide legal opinions on the following
issues and make an announcement:

(1)  Whether the convening and holding of
the meeting meets the provisions of laws,
administrative regulations and the Articles
of Association of the Company;

(2)  Whether the qualifications of attendees and
conveners are lawful and effective;

(3)  Whether the voting procedures and results
of the meeting are lawful and effective;

(4) Provide legal opinions on other relevant
issues as requested by the Company.

Section 3 Convening of the Meetings of the
General Meeting of Shareholders

ARTICLE 54 The Board of Directors shall
convene the class meeting on time within the time
limit prescribed in Article 51 of the Articles of
Association.

ARTICLE 55 The independent director shall be
entitled to propose to the Board of Directors to
convene an extraordinary General Meeting of
Shareholders. For such a proposal, the Board
of Directors shall, according to the provisions
of laws, administrative regulations and the
Articles of Association of the Company, give a
written feedback on agreement or disagreement
to convene the Extraordinary General Meeting
of Shareholders within ten days after receiving
the proposal. Where the Board of Directors
agrees to hold such an Extraordinary General
Meeting of Shareholders, it shall issue a notice on
holding such an Extraordinary General Meeting
of Shareholders within 5 days after the resolution
is made by the Board of Directors; where the
Board of Directors disagrees, it shall explain the
reason and make an announcement.
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ARTICLE 56 The Board of Supervisors shall be
entitled to propose in writing to the Board of
Directors to convene an extraordinary General
Meeting of Shareholders. According to the
provisions of laws, administrative regulations, and
the Articles of Association of the Company, the
Board of Directors shall give written feedback on
agreeing or disagreeing to convene extraordinary
general meeting of shareholders within 10 days
after receiving such proposal.

Where the Board of Directors agrees to convene
such an Extraordinary General Meeting of
Shareholders, it shall send out a notice on
convening such an Extraordinary General
Meeting of Shareholders within five days after
a resolution is made by the Board of Directors.
Where the original proposal is changed in the
notice, such change shall be approved by the
Board of Supervisors.

Where the Board of Directors disagrees to
convene such an Extraordinary General Meeting
of Shareholders or fails to give any feedback
within ten days after receiving the proposal, it
shall be deemed that the Board of Directors is
unable to perform or does not perform the duty of
convening such Extraordinary General Meeting
of Shareholders and that the Board of Supervisors
may convene and preside over such a meeting on
its own.
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ARTICLE 57 The shareholder who holds over
10% of the Company’s share individually or in
total is entitled to request the Board of Directors
to convene the extraordinary general meeting of
shareholders in written form. According to the
provisions of laws, administrative regulations, and
the Articles of Association of the Company, the
Board of Directors shall give written feedback on
agreeing or disagreeing to convene extraordinary
general meeting of shareholders within 10 days
after receiving such request.

Where the Board of Directors agrees to convene
such a meeting, it shall issue a notice on convening
the Extraordinary General Meeting of Shareholders
within five days after the resolution is made by
the Board of Directors; where the original request
is changed in the notice, such change shall be
approved by relevant shareholders.

If the Board of Directors disagrees to convene
such meeting or gives no feedback within 10
days after receiving the request, the shareholder
who holds over 10% of the Company’s share
individually or in total is entitled to request the
Board of Supervisors to convene such meeting in
written form.

Where the Board of Supervisors agrees to
convene such an extraordinary General Meeting
of Shareholders, it shall send out a notice on
convening such an Extraordinary General Meeting
of Shareholders within 5 days after receiving such
a request; where the original request is changed
in the notice, such change shall be approved by
relevant shareholders.

If the Board of Supervisors does not send out
the notice of general meeting of shareholders
within specified period, it is deemed that the
Board of Supervisors will not convene and hold
such meeting; after more than 90 consecutive
days, the shareholder who holds over 10% of
the Company’s share individually or in total can
convene and preside over such meeting by itself.
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ARTICLE 58 If the Board of Supervisors or
shareholders decide to convene the General
Meeting of Shareholders on their own, they must
notify the Board of Directors in writing and at the
same time file with the Stock Exchange.

Before the resolution of the General Meeting of
Shareholders is announced, the shares held by the
shareholders convening the meeting shall not be
less than 10% of the Company’s shares.

The Board of Supervisors or the convening
shareholder shall submit relevant supporting
materials to the Stock Exchange at the time
of issuing the notice of the General Meeting
of Shareholders and the announcement of the
resolution of the General Meeting of Shareholders.

ARTICLE 59 For a General Meeting of
Shareholders convened by the Board of Supervisors
or the shareholders, the Board of Directors and
the Secretary of the Board of Directors shall
cooperate accordingly. The Board of Directors
shall provide the register of shareholders on the
date of record.

ARTICLE 60 The expenses of a General Meeting
of Shareholders convened by the Board of
Supervisors or the shareholders shall be borne
by the Company.
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Section 4 Proposal and Notice of the Meeting of
General Meeting of Shareholders

ARTICLE 64 Shareholders individually or
collectively holding more than three percent of the
Company’s shares, are entitled to present a new
proposal in written form to the board of directors at an
annual general meeting. The Company shall include
the matters in the proposal within the functions and
powers of a shareholders’ general meeting in the
agenda of the meeting.

The resolutions put forward at the shareholders’
general meeting should comply with the relevant
laws and regulations and the Articles of Association
of the Company, and there should be clear subjects
for discussion and specific matters to decide on.

ARTICLE 61 Shareholders—mndividuatty—or
Heetivel—hold; ] ] -

agendaof themeeting: When the Company convenes
the General Meeting of Shareholders, the Board

of Directors, Board of Supervisors, and the
shareholder who holds over 3% of the Company’s
share individually or in total are entitled to put
forward a proposal to the Company.

Shareholders who individually or collectively
hold more than 3% of the Company’s shares
may make provisional proposals and submit them
in writing to the convener ten days before the
General Meeting of Shareholders. The convener
shall issue a supplementary notice of the General
Meeting of Shareholders within 2 days after
receiving the proposal to announce the content
of the provisional proposal.

Except for the circumstances specified in the
preceding paragraph, the convenor shall not
modify the proposals already listed in the notice
of the General Meeting of Shareholders or add
new proposals after the notice is issued.

The resolutions put forward at the General Meeting of
Shareholders should comply with relevant provisions
of laws, administrative regulations and Articles of
Association, fall within the scope of responsibilities
of General Meeting of Shareholders, and there
should be clear subjects for discussion and specific
matters to decide on.

The general meeting shall not vote and adopt a
resolution on any proposal that is not listed in
the notice of the shareholders’ general meeting or
that is inconsistent with the regulations specified
in the preceding Paragraph.
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ARTICLE 65 The Company shall, pursuant to the
written replies received twenty (20) days before
the date of the shareholders’ general meeting from
the shareholders, calculate the number of voting
shares represented by the shareholders who intend
to attend the meeting. If the number of voting
shares represented by the shareholders who intend
to attend the meeting reaches one half or more of the
Company’s total voting shares, the Company may
hold the shareholders’ general meeting; otherwise,
the Company shall within five (5) days thereof give
a further notice to the shareholders specifying the
matters to be considered and the place and date of the
meeting by way of an announcement. The Company
may convene the shareholders’ general meeting after
giving such notice.

Delete.

An extraordinary general meeting shall not resolve
on any matter not expressly stated in the notice of
such meeting.
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(1

2

3)
“)

5

(6)

ARTICLE 66 A notice of shareholders’ general
meeting shall meet the following requirements:

it shall be given by way of announcement or
other means specified under these Articles of
Association (if necessary);

it shall specify the place, the date and time of
the meeting;

it shall state the matters to be considered;

it shall provide the shareholders with all
such information and explanations as are
necessary for the shareholders to make an
informed decision on the proposals put
before them. Without limiting the generality
of the foregoing, where a proposal is made
to amalgamate the Company with another,
to repurchase shares, to reorganize the 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;

if any director, supervisor, general manager,
deputy general manager or other senior
administrative officer has a material interests
in matters to be considered,he shall disclose
the nature and the extent of such interest;
and if the matters to be considered have an
effect on such director, supervisor, general
manager, deputy general manager or other
senior administrative officer in his capacity
as shareholder in so far as it is different from
the effect on the interests of the shareholders
of the same class, such differences shall be
specified;

it shall contain the full text of any special
resolution to be proposed for approval at the
meeting;

ARTICLE 62 Arnotice—ofsharcholders™—generat
meeting-shalt-meet the-folowing requirements: The

notices of the General Meeting of Shareholders
shall include the following content:

(D

2

tshall-beei ] ;
] Fred-mdert] ol ;

Assoctation(if necessary);-Time, place and

duration of the meeting;

hal] +£y-the-phace—the-d e c

the-meeting; Issues and proposals submitted

for deliberation at the meeting;

(3)—tt—shal—state—the matters—to—be—constdered:

4

Clear explanatory notes: all ordinary
shareholders (including preferred
shareholders with restored voting rights)
shall have the rights to attend the General
Meeting and entrust proxies in writing to
attend the meeting and make the voting;
such proxies of the shareholders may not
necessarily be the shareholders of the
Company;

ol : 4o the—sharehold e o

must-be—propertyexptlained; Date of shares

record for the shareholders having the
right to attend the General Meeting of
Shareholders;
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(7) It shall expressly specify in writing that | (5)—if-anydirector;supervisor, general-manager;

all shareholders are entitled to attend deputy—generalmanager—or—other—sentor
the shareholders’ general meeting. The administrative-offieer has-a-material-interests
shareholders entitled to attend and vote at tn—matters—to-be-constdered;he—shall-disclose
the meeting shall have the right to appoint thenature—and—the—extent-of such—interest;
one or more proxies to attend on his behalf and-tf-thematters—to—be—considered-havean
and to vote thereat and the proxy or proxies effeet-on—such—director;—supervisor,—general
need not be a shareholder; manager;deputy—general-manager—or—other
(8) it shall specify the time and place for lodging sentor-administrattveoffteer-nhts—ecapacity
proxy forms for the relevant meeting; as—sharcholderinso-faras-itisdifferentfrom
(9)  the voting time and voting procedures (if any) the-effect-onthe-interestsof the-sharcholders
for online voting or other methods of voting. of-the—same—ctass;—such—differences—shatt-be

speeified; Name and telephone number of
the permanent contacts designated for the
meeting;

(96)—th L Lvoti l ”
for-ontine voting or other methods of voting.
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ARTICLE 67 Notice of shareholders’ general
meeting shall be served to all shareholders
(whether or not such shares carry the voting right
at the shareholders’ general meeting) by way of
announcement or by personal delivery or by prepaid
air mail to their addresses as shown in the register
of shareholders.

Notice of shareholders’ general meeting to holders
of Domestic-Invested Shares shall be published at
least forty-five (45) days prior to the date of the
meeting in one or several newspapers designated
by the securities regulatory authority of the State
Council. Once the announcement has been made,
all holders of domestic shares shall be deemed to
have received the notice of the relevant shareholders’
general meeting.

Delete.

Notice of shareholders’ general meeting to holders
of Overseas Listed Foreign-Invested Shares shall be
published at least forty-five (45) days prior to the
date of the meeting on the website of the Company
(www.gsrc.com). Once the announcement has been
made, all holders of Overseas Listed Foreign-Invested
Shares shall be deemed to have received the notice
of the relevant shareholders’ general meeting.

ARTICLE 63 Where it is proposed to discuss
the election of directors and supervisors at the
General Meeting of Shareholders, the notice of
the General Meeting of Shareholders shall fully
disclose the details of the candidates for directors
and supervisors. The following information, as a
minimum, shall be included:

1) Personal information such as education
background, work experience, and part-
time job experience;

2) Whether such candidates have association
relationship with the Company or the
controlling shareholder or actual controller
of the Company;

(R)) Disclosure of the number of shares of the
Company held by such candidates;

) Whether such candidates are punished
by the China Securities Regulatory
Commission, other relevant departments
and the stock exchanges.

In addition to the election of directors and
supervisors by cumulative voting, each director
and supervisor candidate shall be proposed in a
single proposal.
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ARTICLE 64 After the notice of the meeting of
General Meeting of Shareholders is sent out, the
General Meeting of Shareholders shall not be
delayed or canceled and the proposals specified in
the notice shall not be canceled without justified
reasons. In case a delay or cancellation occurs, the
convener shall make an announcement to explain
the reason at least 2 working days before the
original meeting date.

ARTICLE 68 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 the notice
shall not invalidate the meeting and the resolutions
made at such meeting.

Adjusted to Article 65.

Section 5 Convening of the General Meeting of
Shareholders

ARTICLE 66 The Board of Directors of the
Company and other conveners shall take
necessary measures to ensure the normal order
of the General Meeting of Shareholders. Measures
will be taken to stop acts that interfere with the
General Meeting of Shareholders, provoke trouble
and infringe on the legitimate rights and interests
of shareholders and report to the authority for
investigation and punishment in a timely manner.

ARTICLE 69 Any shareholder who is entitled to
attend and vote at a shareholders’ general meeting
have the right to appoint one or more persons
(whether being a shareholder or not) as his proxies
to attend and vote at such meeting on his behalf. Such
proxy or proxies may exercise the following rights
pursuant to the authorization from that shareholder:

(1)  the shareholder’s right to speak at the
shareholders’ general meeting;

(2)  the right to demand or join in demanding a
poll;

(3)  the right to vote by hand or on a poll, but a

proxy of a shareholder who has appointed
more than one proxy may only vote on a poll.

ARTICLE 67 All ordinary shareholders (including
preferred shareholders whose voting rights are
restored) or their agents registered on the equity
registration date have the right to attend the
General Meeting of Shareholders and exercise
their voting rights in accordance with relevant
laws, regulations and Articles of Association.

Shareholders may attend the General Meeting of
Shareholders in person or by proxy (who need not
be a shareholder of the Company).

The clearing company has the right to appoint
representatives or company representatives to
attend the shareholder and creditor meetings of
the issuer, and these representatives or company
representatives must have the same legal rights as
other shareholders, including the right to speak
and vote.
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The board of directors, independent directors and
shareholders that meet certain requirements may
make a call to the shareholders for voting rights at
the shareholders’ general meeting in accordance with
relevant provisions.

Information, such as precise voting preference, shall
be fully disclosed to persons whose voting rights
are solicited. No consideration or other form of de
facto consideration shall be involved in soliciting
voting rights from shareholders. The Company
and convener of the shareholders’ general meeting
shall not impose any limitation related to minimum
shareholdings on soliciting voting rights.

ARTICLE 70 A shareholder shall appoint his proxy
in writing. The instrument appointing a proxy shall
be signed by the appointer or his attorney duly
authorized in writing, or if the appointer is a legal Delete.
entity, the same shall be affixed with the seal of
such legal entity or signed by its directors or a duly
authorized representative.
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ARTICLE 68 The power of attorney issued by a
shareholder to appoint another person to attend
a General Meeting of Shareholders shall specify
the following particulars:

(1) Name of the proxy;

(2)  Whether the proxy has the right to vote;

(3) Instructions on giving affirmative vote,
dissenting vote or abstention vote on each
deliberation items included in the agenda
of the General Meeting;

) Date of issue and term of validity of the
power of attorney; and

(5) Signature (or seal) of the principal. If the

principal is a legal person shareholder, the
seal of the legal person shall be stamped.

ARTICLE 71 The instrument appointing a proxy
shall be deposited at least 24 hours prior to the
commencement of the relevant meeting at which the
proxy is appointed to vote or 24 hours before the time
appointed for voting at the address of the Company or
such other place as the notice of meeting may specify,
and, if the instrument appointing a proxy is signed by
a person authorized by the appointer, the power of
attorney or other instruments of authorization shall
be notarized and deposited, together with the proxy
form, at the address of the Company or such other
place as the notice of meeting may specify at the
same time as the instrument appointing the proxy
is so deposited.

If the appointer is a legal person, such shareholder
shall be represented at the shareholders’ general
meeting of the Company by its legal representative
or the person authorized by its board of directors or
other decision-making body of such appointer.

ARTICLE 69 The-instrumentappointing—a proxy
hallbe_d credat] 24y . |

- | ) hict
l . ted 24y bef
het; tedf . l i f
- hotherpl ] . ; .
may-speeify If the instrument of proxy appointing
a proxy is signed by a person authorized by the
appointer, the power of attorney or other instruments
of authorization shall be notarized and deposited,
together with the proxy form, at the address of the
Company or such other place as the notice of meeting
may specify at the same time as the instrument
appointing the proxy is so deposited.

If the appointer is a legal person, such shareholder
shall be represented at the shareholders’ general
meeting of the Company by its legal representative
or the person authorized by its board of directors
or other decision-making body of such appointer.
If the corporate shareholder has appointed a
representative to attend any meeting, it shall
be deemed to have attended personally. A
corporate shareholder may sign a form appointing
representatives by their authorized personnel.
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ARTICLE 72 The instrument delivered to a
shareholder by the board of directors of the Company
for appointing a proxy shall be in such form so
as to enable the shareholder, according to his free
will, to instruct the proxy to vote in favor of or
against the resolution, and instruction shall be given
in respect of each of the matters to be voted on at
the meeting. Such instrument of proxy shall contain
a statement that in the absence of instructions given
by the shareholder, the proxy may vote in the way
as he thinks fit.

ARTICLE 70

the-meeting—Such instrument of proxy shall contain
a statement that in the absence of instructions given
by the shareholder, whether the proxy may vote in
the way as he thinks fit.

ARTICLE 73 A vote given in accordance with
the terms of an instrument of proxy shall be valid
notwithstanding the death or loss of capacity of
the appointer or revocation of the proxy or of the
authority under which the proxy was executed, or
the transfer of the shares in respect of which the
proxy is given, provided that no notice in writing
of such death, incapacity, revocation or transfer as
aforesaid shall have been received by the Company
before the commencement of the meeting at which
the proxy is used.

Delete.

ARTICLE 74 A proxy who attends a shareholders’
general meeting on behalf of a shareholder shall
present his own identification document.

If a shareholder who is a legal person appoints its
legal representative to attend the meeting, the legal
representative shall present his own identification
document and a notarially certified copy of the
resolution of or letter of authorization from the board
of directors or other governing body of the appointer
appointing such legal representative.

ARTICLE 71 An individual shareholder who
attends the meeting in person shall present his
own identity card or other valid documents or
certificates and the share account card that can
show his identity. A proxy entrusted to attend
a shareholders’ general meeting on behalf of a
shareholder shall present his own identification
document, and the power of attorney from the
shareholder.

The legal person shareholder shall be represented
by the legal representative or a proxy entrusted
by the legal representative. Hasharchotder-who

tegatrepresentative: Where the legal representative
attends the meeting, he/she shall present his/her ID
card and a valid certificate proving that he/she has
the legal representative qualification; if the proxy
is present at the meeting, the proxy shall present
his/her ID card and the legal representative of
the legal person shareholder shall issue a written
power of attorney.
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ARTICLE 72 The Company shall be responsible
for preparing the attendance register of the
meeting attendees. The attendance register shall
specify such particulars as an attendee’s name (or
the name of working unit), identity card number,
home address, number of voting shares held or
represented, and the name of the principal (or the
name of working unit).

ARTICLE 73 The convener and the lawyer
employed by the Company shall, based on the
register of shareholders provided by the securities
registration and clearing institutions, jointly verify
the legality of shareholder’s qualifications, and
securities registration and clearing institutions,
and register the names (or titles) of shareholders
and the number of voting shares held by them
respectively. The meeting registration shall be
terminated before the presider of the meeting
declares the number of shareholders and proxies
attending the meeting and the total number of
voting shares held by them.

ARTICLE 74 When the General Meeting of
Shareholdersis convened, all directors, supervisors
and the Secretary to the Board of Directors of the
Company shall attend the meeting; the general
manager, deputy general manager and other
senior managers also shall attend the meeting as
non-voting attendees.

ARTICLE 75 The Company shall prepare the
rules of procedure of the meetings of the General
Meeting of Shareholders to specify the convening
and voting procedures of the meetings of the
General Meeting of Shareholders in detail such
as notices, registration, proposal examination,
voting, counting of votes, declaration of voting
results, generation of meeting resolution, minutes
of meeting and signing thereof and announcements,
and also specify the principles for the General
Meeting of Shareholders to authorize the Board
of Directors and the content of authorization.
The rules of procedure of the General Meeting
of Shareholders included in or attached to the
Articles of Association, shall be prepared by the
Board of Directors and approved at the General
Meeting of Shareholders.
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ARTICLE 76 The Board of Directors and the
Board of Supervisors shall make a report on all the
work of last year at the annual General Meeting
of Shareholders. Each independent director shall
also make a debriefing report.

ARTICLE 77 Directors, supervisors and senior
management shall make interpretation and
explanation on the shareholders’ inquiries
and suggestions at the General Meeting of
Shareholders.

ARTICLE 78 Before the voting, the presider of the
meeting shall declare the number of shareholders
and proxies attending to the meeting and the total
number of voting shares held by them, which shall
be subject to the data registered in the attendance
register.

ARTICLE 79 The convener shall guarantee that
the General Meeting of Shareholders continuously
proceeds until a final resolution is achieved.
Where the General Meeting of Shareholders is
suspended or a resolution cannot be made due to
special reasons such as force majeure, necessary
measures shall be taken to resume the General
Meeting of Shareholders as soon as possible
or directly terminate the General Meeting of
Shareholders and make an announcement in a
timely manner. Meanwhile, the convener shall
report such event to the local office of CSRC
and the stock exchanges at the place where the
Company is located.

ARTICLE 75 Each proposal shall be given
reasonable time for discussion at the shareholders’ Delete.
general meeting.
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Section 6 Voting and Resolution at the General
Meeting of Shareholders

ARTICLE 76 Resolutions of shareholders’ general
meetings shall be divided into ordinary resolutions
and special resolutions.

To adopt an ordinary resolution, votes representing
more than one half of the voting rights represented
by the shareholders (including proxies) present at the
meeting must be exercised in favor of the resolution
in order for it to be passed.

To adopt a special resolution, votes representing
more than two-thirds of the voting rights represented
by the shareholders (including proxies) present at the
meeting must be exercised in favor of the resolution
in order for it to be passed.

The shareholders (including proxies) present at the
meeting shall expressly state their agreement with,
objection to or abstention from every matter to
be determined by voting, except for the securities
registration and settlement institutions which, being
the nominal holders of shares subject to Shanghai-
Hong Kong Stock Connect, shall make declaration
according to the intentions of actual holders. Any
vote which is not completed, erroneously completed
or illegible or uncast votes shall be counted as an
abstention of voting rights by the voters and the
voting results of the number of shares they hold shall
be counted as “abstain”.

Where any shareholder is required to abstain from
voting on a particular resolution or restricted to vote
only in favor of or against any particular resolution,
any votes cast by or on behalf of such shareholder
in contravention of such requirement or restriction
shall not be counted.

ARTICLE 80 Resolutions of shareholders’ general
meetings shall be divided into ordinary resolutions
and special resolutions.

To adopt an ordinary resolution, votes representing
more than one half of the voting rights represented
by the shareholders (including proxies) present at the
meeting must be exercised in favor of the resolution
in order for it to be passed.

To adopt a special resolution, votes representing
more than two-thirds of the voting rights represented
by the shareholders (including proxies) present at the
meeting must be exercised in favor of the resolution
in order for it to be passed.

Shareholders (including shareholders’ proxies)
present at the General Meeting of Shareholders
shall express one of the following opinions on the
proposal submitted for voting: consent, objection,
or waiver. Except for the securities registration and
settlement institutions, as nominal holders of stocks
traded through the interconnection mechanism
between the mainland and Hong Kong stock
markets, shall make declaration according to the
intentions of actual holders. Any vote which is not
completed, erroneously completed or illegible or
uncast votes shall be counted as an abstention of
voting rights by the voters and the voting results of
the number of shares they hold shall be counted as
“abstain”.

Where any shareholder is required to abstain from
voting on a particular resolution or restricted to vote
only in favor of or against any particular resolution,
any votes cast by or on behalf of such shareholder
in contravention of such requirement or restriction
shall not be counted.
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ARTICLE 77 When shareholders (including their
proxies) vote at the shareholders’ general meeting,
they shall exercise their voting rights according to
the number of voting shares that they represent. Each
share shall carry one voting right. Any share of the
Company held by the Company shall not carry any
voting right. However, when electing directors or
supervisors, the number of voting rights each share
carries shall be the same as the number of directors
or supervisors to be elected. The voting rights of
shareholders may be exercised collectively in favor
of one or several of the directors or supervisors.

When substantial matters that affect small and
medium investors’ interests are reviewed in the
general meeting, the votes of small and medium
investors shall be counted separately. Results from
the separate counting shall be disclosed to the public

in due course.

ARTICLE 81 When shareholders (including their
proxies) vote at the shareholders’ general meeting,
they shall exercise their voting rights according to
the number of voting shares that they represent,
except for the provisions in Article 85 of the
Articles of Association that the cumulative voting
system is adopted for the election of directors and
supervisors. Each share shall carry one voting right.
Any share of the Company held by the Company
shall not carry any voting right, and such shares are
not included in the total number of shares with
voting rights present at the General Meeting of

Shareholders. However;-when—electingdirectorsor
. 4 ] ot o] bl

When substantial matters that affect small and
medium investors’ interests are reviewed in the
general meeting, the votes of small and medium
investors shall be counted separately. Results from
the separate counting shall be disclosed to the public

in due course.

Where a shareholder buys the voting shares in
violation of paragraphs 1 and 2 of Article 63 of
the Securities Law of the People’s Republic of
China, the voting rights of the shares exceeding
the specified proportion shall not be exercised
within 36 months after such shares are bought
and such shares shall not be included in the
total number of the voting shares held by the
shareholders attending the General Meeting of
Shareholders.
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The Board of Directors, independent directors,
shareholders holding more than one percent of
the voting shares of the Company, or investor
protection agencies established in accordance
with laws, administrative regulations or the
provisions of the CSRC may publicly solicit the
voting rights of shareholders. The specific voting
intention and other related information shall be
disclosed to the shareholders whose voting rights
are solicited. It is forbidden to solicit the voting
rights of shareholders by providing compensation
or compensation in a disguised form. Except for
the statutory conditions, the Company shall not
set the minimum shareholding proportion limit
for the solicitation of voting rights.

ARTICLE 78 At any general meeting of shareholders, | ARTICLE 82 Atany generalmeetingofshareholders;
a resolution shall be passed by a show of hands, | a—resolutt

unless a poll is demanded by the following persons
prior to or after a show of hands:

—a—aeh

(1)  the chairman of the meeting;

) at least two shareholders entitled to vote | {2)——atleast—two—sharcholders—entitted—to—vote
present in person or by proxy; i

(3)  ashareholder or shareholders present in person
or by proxy and individually or collectively
representing 10 percent or more of all shares
carrying the right to vote at the meeting.

Unless a poll is so demanded, a declaration by the
chairman that a resolution has on a show of hands
been carried, and, an entry to that effect in the minutes

of the meeting shall be conclusive evidence. Proof | of-the-meeting—shal-be—conclusiveevidence—Proof
of the number or proportion of the votes recorded in | of the number-orproportion-of-the-votesrecorded-in

favor of or against such resolution is not required.

The demand for a poll may be withdrawn by the | The—demand—for-a—poHmay be—withdrawnbythe
person who makes such a demand. petson-who-makes—such-ademand:

The vote by open ballot shall be adopted at the
General Meeting of Shareholders.
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ARTICLE 79 Before a resolution is put to
vote at a shareholders’ general meeting, two (2)
representatives of the shareholders shall be elected
to participate in counting the votes as well as to act
as scrutineer. If a shareholder has interest in the
matter to be considered, such shareholder and its
proxy shall not participate in the counting of the
votes nor act as scrutineer.

When proposals are being voted at a shareholders’
general meeting, lawyers, representatives of the
shareholders and representatives of the supervisors
shall be jointly responsible for the counting of votes
and scrutinizing of the votes. The results of the
voting shall be announced at the meeting and shall
be recorded in the minutes of meeting.

Shareholders or their proxies who vote via internet
or in other methods are entitled to check their own
voting results through the relevant voting system.

ARTICLE 83 Before a resolution is put to vote at a
shareholders’ general meeting, two (2) representatives
of the shareholders shall be elected to participate in
counting the votes as well as to act as scrutineer. If
a shareholder has interest relationship in the matter
to be considered, such shareholder and its proxy shall
not participate in the counting of the votes nor act
as scrutineer.

When proposals are being voted at a shareholders’
general meeting, lawyers, representatives of the
shareholders and representatives of the supervisors
shall be jointly responsible for the counting of votes
and scrutinizing of the votes. The results of the
voting shall be announced at the meeting and shall
be recorded in the minutes of meeting.

Shareholders or their proxies who vote via internet
or in other methods are entitled to check their own
voting results through the relevant voting system.

ARTICLE 80 A poll demanded on the election of
the chairman, or the adjournment of the meeting,
such matters shall be resolved by poll immediately.
A poll demanded on any other question shall be taken
at such time as the chairman of the meeting directs,
and any business other than that upon which a poll
has been demanded may be proceeded with, pending
the taking of the poll. The result of such a poll shall
be deemed as a resolution passed at the meeting.

Delete.

ARTICLE 81 On a poll taken at a meeting, only one
of the voting methods, namely voting on-site, voting
online or other voting methods, can be selected for
the same voting right. In case of duplicate voting for
the same voting right, only the first voting result is
considered as valid. A shareholder (including proxy)
entitled to two or more votes need not cast all his
votes in the same way.

ARTICLE 84 On a poll taken at a meeting, only one
of the voting methods, namely voting on-site, voting
online or other voting methods, can be selected for
the same voting right. Inease-of duplicatevotingfor
] ) +eht—onty-thefi . 1

ARTICLE 82 In the case of an equality of votes,
whether on a show of hands or on a poll, the chairman
of the meeting shall have one casting vote.
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ARTICLE 83 When voting on the election of
directors or supervisors at the shareholders’ general
meeting, the cumulative voting method shall be
implemented where more than one director or
supervisor is to be elected.

The terms of the cumulative voting system mentioned
above refers to the following: when voting to elect
directors or supervisors at the shareholders’ general
meeting, each share has the same number of voting
rights equal to the number of directors or supervisors
to be elected. The shareholder’s voting rights may
be used in a cumulative way.

For details of the rules for implementing the
cumulative voting method in the shareholders’
general meeting, please refer to the Rules for the
Implementation of Cumulative Voting of Guangshen
Railway Company Limited.

ARTICLE 85 The list of candidate directors and
supervisors shall be proposed to the General
Meeting of Shareholders for voting.

When voting on the election of directors or
supervisors at the shareholders’ general meeting,
the cumulative voting method shall be implemented
where more than one director or supervisor is to be
elected.

The terms of the cumulative voting system mentioned
above refers to the following: when voting to elect
directors or supervisors at the shareholders’ general
meeting, each share has the same number of voting
rights equal to the number of directors or supervisors
to be elected. The shareholder’s voting rights may be
used in a cumulative way. The Board of Directors
shall announce to the shareholders the resumes
and basic information of the candidate directors
and supervisors.

For details of the rules for implementing the
cumulative voting method in the shareholders’
general meeting, please refer to the Rules for the
Implementation of Cumulative Voting of Guangshen
Railway Company Limited.

ARTICLE 86 Except for the cumulative voting
system, all proposals proposed at the General
Meeting of Shareholders shall be voted one by one;
for different proposals on the same matter, voting
will be conducted according to the time sequence
by which these proposals are put forward. Unless
the General Meeting of Shareholders is suspended
or unable to make a resolution due to force
majeure or other special reasons, the General
Meeting of Shareholders will not put the proposal
on hold or refuse to vote.

ARTICLE 87 When being deliberated at the
meeting, the proposals shall not be modified;
otherwise, relevant changes shall be regarded as
a new proposal which shall not be voted at this
General Meeting of Shareholders.
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ARTICLE 84 The following matters shall be
resolved by an ordinary resolution at a shareholders’
general meeting:

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

plans formulated by the board of directors in
respect of distribution of profits and making
up losses;

removal of the members of the board of
directors and members of the supervisory
committee, their remuneration and method
of payment;

annual preliminary and final budgets, balance
sheets and profit and loss statements and other
financial statements of the Company;
matters other than those required by laws
and administrative regulations or by these
Articles of Association to be adopted by
special resolution at a shareholders’ general
meeting.

2

3)

“)

)

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

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

plans formulated by the board of directors in
respect of distribution of profits and making
up losses;

removal of the members of the board of
directors and members of the supervisory
committee, their remuneration and method
of payment;

annual preliminary and final budgets, balance

2

3)

C))
sheets and profit and loss statements and other
financial statements of the Company;
Annual reports of the Company;

matters other than those required by laws
and administrative regulations or by these
Articles of Association to be adopted by
special resolution at a shareholders’ general
meeting.

)
(56)

ARTICLE 85 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

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

(2)  issue of debentures by the Company;

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

4 amendments to these Articles of Association;

%) change in the form of the Company;

(6) any matter with respect to purchase or sale
of any significant asset or guarantees within
one year exceeding 30 percent of the latest
audited asset value of the Company;

(7)  other matters which are resolved by ordinary

resolutions at the shareholders’ general
meeting to be of material effect to the
Company, or which are to be passed by special
resolutions.

ARTICLE 89 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

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

(2)  issue of debentures by the Company;

3) division, spin-off, merger, dissolution,
liquidation and voluntary winding-up of
the Company;

4 amendments to these Articles of Association;

%) change in the form of the Company;

(6) any matter with respect to purchase or sale
of any significant asset or guarantees within
one year exceeding 30 percent of the latest
audited asset value of the Company;

(7)  Equity incentive plan;

(#8) other matters which are required by laws,

administrative regulations, department
rules, and the Articles of Association of the
Company and resolved by ordinary resolutions
at the shareholders’ general meeting to be of
material effect to the Company, or which are
to be passed by special resolutions.
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ARTICLE 86 Where the shareholders’ general
meeting is considering matters related to a
connection transaction, connected shareholders shall
not participate in voting and the shares with voting
rights which they represent shall not be counted in
the total number of valid votes. Announcement on
the resolutions passed at the shareholders’ general
meeting shall fully disclose the details of voting by
the non-connected shareholders.

A connected transaction referred to in the preceding
paragraph refers to an event whereby a transfer of
resources or obligations takes place between connected
parties, regardless of whether a consideration is paid,
for instance:

(1)  the sale or purchase of merchandise;

(2)  the sale or purchase of assets other than
merchandise;

(3)  outside investment, including entrust finance
and entrust loans, etc;

(4)  provision of financial assistance;

(5) provision of guarantees, excluding counter
guarantees;

(6) lease-in/lease-out of assets;

@) assets and business management trust;

(8)  giving or being given assets;

9) credit and debt restructuring;

(10) signing of licence agreements;

(11) transfer or receipt of research and development
projects;

(12) the provision or receipt of labour services;

(13) sale or sale on consignment;

(14) joint investment by connected parties.

(15) other events whereby a transfer of resources

or obligations takes place through agreement,
or other transactions deemed by securities
exchange
transactions.

institutions to be connected

ARTICLE 90 Where the shareholders’ general
meeting is considering matters related to a
connection transaction, connected shareholders shall
not participate in voting and the shares with voting
rights which they represent shall not be counted in
the total number of valid votes. Announcement on
the resolutions passed at the shareholders’ general
meeting shall fully disclose the details of voting by
the non-connected shareholders.
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Subject to the regulations, rules or codes formulated | Subjeetto-theregulations;rules-orcodesformutated
and/or implemented from time to time by the | andfor—implemented—from—time—to—time—by—the

regulatory authorities where the Company’s shares
or securities are listed, the following transactions
between the Company and the connected parties | between—the—-Companyand-—the—connectedparties
may be exempted from resolution and disclosure as | may-be-exemptedfromresotutionand-disclosure-as
connected transactions:

(1)  one party subscribes in cash for the shares,
corporate bonds and debentures, convertible
bonds or other derivatives offered publicly by
the other party;

(2)  one party, as a member of a underwriting | {2)—oneparty;—as—a—member—of a—underwriting

syndicate, underwrites the shares, corporate syndicate;underwrites—the—shares;—corporate
bonds and debentures, convertible bonds or bonds—and-debentures;—convertible-bonds—or
other derivatives offered publicly by the other other-dertvattvesoffered-publicty by the-other
party; party;

(3) a connected party receives dividends, | 3)——a—conneected—party—recetrves—dividends;

bonuses or remuneration in accordance with bonuses-orremuneratton—in—accordance-with
a resolution of shareholders’ general meeting i i
of the other party;

(4)  connected transactions arising from any party
participating in public biddings or auctions,
etc.;

(5) other transactions deemed by securities
exchange institute.

A connected shareholder shall voluntarily abstain | A—connected—sharcholder—shal—voluntarity—abstain
from voting and surrender his voting rights in the | frem—voting—and-—surrender-his—votingrights—inthe
shareholders’ general meeting. In the event that a | shareholders™—general-meeting—In—the—event-thata

connected shareholder does not voluntarily abstain
from voting, the chairman of the meeting shall request
the connected shareholder to abstain from voting. In
case where the chairman needs to abstain from voting,
the vice-chairman or other directors shall request
the chairman and other connected shareholders to
abstain from voting. Any shareholder who does not
need to abstain from voting may request connected
shareholders to abstain from voting.
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Should a shareholder being requested to abstain from
voting or other shareholders object to the nature
of the connected transaction and the disclosure of
interest, abstention from voting and surrender of
voting rights in the meeting arising therefrom, an
extraordinary board meeting of the directors who do
not need to be abstained from voting may be sought
to resolve on the matter. Such resolution shall be
final. Should the dissenter still have an objection, he
may file a complaint to the agency of the Securities
Regulatory Commission or seek to solve the case in
other ways after the shareholders’ general meeting.”

A connected shareholder shall voluntarily abstain
from voting and surrender his voting rights in the
shareholders’ general meeting. In the event that a
connected shareholder does not voluntarily abstain
from voting, the chairman of the meeting shall request
the connected shareholder to abstain from voting. In
case where the chairman needs to abstain from voting,
the—vtee-chairman—or other directors shall request
the chairman and other connected shareholders to
abstain from voting. Any shareholder who does not
need to abstain from voting may request connected
shareholders to abstain from voting.

Should a shareholder being requested to abstain from
voting or other shareholders object to the nature
of the connected transaction and the disclosure of
interest, abstention from voting and surrender of
voting rights in the meeting arising therefrom, an
extraordinary board meeting of the directors who do
not need to be abstained from voting may be sought
to resolve on the matter. Such resolution shall be
final. Should the dissenter still have an objection, he
may file a complaint to the agency of the Securities
Regulatory Commission or seek to solve the case in
other ways after the shareholders’ general meeting.
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ARTICLE 87 Shareholders calling for an
extraordinary general meeting or a class meeting
shall follow the following procedures:

(1)  Shareholder(s) individually or collectively for
ninety consecutive days holding an aggregate
of 10 percent or more of the shares carrying the
right to vote at the proposed meeting may sign
one or more written request(s) requiring the
board of directors to convene an extraordinary
general meeting or a class meeting and stating
the object of the meeting therein. The board
of directors shall as soon as possible proceed
to convene the extraordinary general meeting
or a class meeting thereof after receiving such
request.

The number of shares held by the above
shareholders shall be calculated as at the date
of such request.

(2)  If the board of directors fails to issue a notice
of such a meeting within thirty (30) days from
the date of receipt of such request, or the
board of directors is unable to perform or
fails to perform its duty of convening the
meeting, the meeting shall be convened and
presided over by the supervisory committee;
and if the supervisory committee fails to do
so, the shareholders making such request may
convene such a meeting themselves within
four (4) months of the date of receipt of such
request by the board of directors. Procedures
to be followed shall be as similar as possible
as that in which shareholders’ meetings are
to be convened by the board of directors.

Delete.

Any expenses reasonably incurred by such
shareholders as a result of convening any such
meeting due to the failure of the board of directors
in convening such meeting shall be reimbursed
by the Company and any sum so repaid shall be
offset against any sum owed by the Company to the
directors in default.
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ARTICLE 88 The Chairman of the board of directors | ARTICLE 91 The-Chairmanoftheboardofdirectors
shall convene and take the chair of every shareholders’ | shalteonvencandtakethechairofeverysharchotders*
general meeting. If the Chairman is unable to attend i i i
the meeting for any reason, the vice-chairman of the
board of directors shall convene and take the chair of
the meeting. If both the Chairman and vice chairman
of the board of directors are unable to attend the
meeting, then a director as recommended by more
than half of the members of the board shall convene v
and take the chair of the meeting. If no chairman of | and-takethe-chatr-of the meeting—Hfno—chatrman-of
the meeting has been so designated, shareholders | the—meeting—has—been—so—designated;—sharcholders
present shall choose one person to be the chairman
of the meeting. If for any reason the shareholders
fail to elect a chairman, the shareholders present in
person or by proxy and holding the largest number
of shares carrying the right to vote thereat shall be
the chairman of the meeting.

The General Meeting of Shareholders shall be
convened by the Chairman. If the Chairman is
unable to or does not perform his duties, then a
director as recommended by more than half of the
members of the board shall convene the meeting.
The General Meeting of Shareholders convened
by the Board of Supervisors shall be presided
over by the chairman of the Board of Supervisors.
If the Chairman of the Board of Supervisors is
unable to perform his duty or does not perform
his duty, a supervisor elected by more than half
of the supervisors shall preside over the meeting.

The General Meeting of Shareholders convened
by shareholders themselves shall be presided over
by the representative elected by the convener.

Where the presider of the General Meeting of
Shareholders violates the rules of procedure,
making it impossible to proceed the General
Meeting of Shareholders, with the consent of more
than half of the shareholders with voting rights
attending the General Meeting of Shareholders,
the General Meeting of Shareholders may elect
a person to act as the presider of the meeting to
continue the meeting.
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ARTICLE 89 The conclusion of the on-site meeting
shall not be earlier than the closing time of online
voting or other methods. The chairman of the meeting
shall be responsible for the determination of whether
a resolution is passed. His decision, which is final
and conclusive, shall be announced at the meeting
and recorded in the minute book.

Before the formal announcement of the voting result,
the related parties including companies, vote counters,
scrutineers, major shareholders and network service
providers at the meeting or participating in online
voting or other methods of voting, shall bear the duty
of confidentiality of the voting.

ARTICLE 92 The conclusion of the on-site meeting
shall not be earlier than the closing time of online
voting or other methods. Fhe-chatrman-of themeeting

andrecordedinthe minute-book: The presider shall
announce the voting conditions and results for
each proposal and, according to the voting results,
announce whether the proposal is approved.

Before the formal announcement of the voting result,
the related parties including companies, vote counters,
scrutineers, major shareholders and network service
providers at the meeting or participating in online
voting or other methods of voting, shall bear the duty
of confidentiality of the voting.

ARTICLE 90 The chairman of the meeting may
have the votes counted if he has any doubt as to the
result of a resolution. If the chairman of the meeting
fails to have the votes counted, any shareholder who
is present in person or by proxy and who objects to
the result announced by the chairman of the meeting
may demand that the votes be counted immediately
after the announcement of the result and the chairman
must do so immediately.

ARTICLE 93 The chairmanpresider of the meeting
may have the votes counted if he has any doubt as
to the result of a resolution. If the ehairmanpresider
of the meeting fails to have the votes counted, any
shareholder who is present in person or by proxy
and who objects to the result announced by the
chairmanpresider of the meeting may demand
that the votes be counted immediately after the
announcement of the result and the chatrmanpresider
must do so immediately.

-78 -




APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 91 If the votes are counted at a
shareholders’ general meeting, the result of counting
of votes shall be recorded in the minutes of the
meeting and signed by directors present at the
meeting. The minutes of the shareholders’ general
meeting shall record the following matters:

(1)  the number of shares carrying the right to vote
attending the shareholders’ general meeting
and its ratio to the total number of shares of
the Company;

(2)  the date and venue of the meeting;

(3)  the name of the chairman of the meeting and
the agenda;

(4)  the key points of each speaker on each matter
for consideration;

®) the voting result of each resolution;

(6)  details of the queries and suggestions of
shareholders and the responses or explanations
of the board of directors and supervisory
committee;

@) other contents that should be recorded in the

minute book as believed by the shareholders’
general meeting and required by these Articles
of Association.

The minutes, the signature book of shareholders
attending the meeting, the proxy forms and valid
information of voting through online and other
methods shall be kept at the address of the Company
for no less than 10 years.

The announcement on the resolutions of a
shareholders’ general meetings shall include the
number of public shareholders participating in the
voting, the total number of shares they represent, the
proportion in the number of public shares and the
results of the resolution, and the disclosure of the
shareholding and voting condition of the ten largest
public shareholders participating in the voting.

ARTICLE 94 H—the—votes—are—counted—at—a
hareholders: | et Heof )

c bt tod—int} . e

. e b di |

meeting: The General Meeting of Shareholders
shall have minutes, which shall be recorded by the
Secretary of the Board of Directors. The minutes
shall record the following matters:
(1)  the number shareholders and proxies
attending the general meeting of shareholders,
and the number of shares carrying the right
to vote attending the shareholders’ general
meeting and its ratio to the total number of
shares of the Company;
the date, venue agenda of the meeting and
convener name or title;

(3) Names of the presider, as well as directors,
supervisors, the General Manager, Deputy
General Manager and other senior managers
attending or attending the meeting as non-
voting attendees;

Deliberation process, key points of speech
and voting results for each proposal;
Names of lawyers, tellers and scrutineer;
The inquiry opinions and suggestions of
shareholders and corresponding replies or
explanations;

C))

€))
(6)
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7) Other content that shall be recorded in
the minutes as specified in the Articles of
Association of the Company.

The convener shall ensure the authenticity,
accuracy and completeness of the minutes. The
directors, supervisors, the Secretary of the Board
of Directors, the convener or its representative
and the presider attending the meeting shall
sign the minutes of the meeting. The minutes, the
signature book of shareholders attending the meeting,
the proxy forms and valid information of voting
through online and other methods shall be kept at the
address of the Company for no less than 10 years.

The announcement on the resolutions of a
shareholders’ general meetings shall be timely
announced by the Company. The announcement
shall list the number of shareholders and proxies
attending the meeting, the total number of voting
shares held and the proportion in the total number
of shares the Company, way of voting, voting
results for each proposal and detailed content of
each approved resolution.

ARTICLE 92 Copies of the minutes of any
shareholders’ general meeting shall, during business
hours of the Company, be available for inspection by
any shareholder without charge. If any shareholder
demands from the Company a copy of such minutes,
the Company shall send a copy of such minutes to
him within seven (7) days after having received
reasonable charge.

Delete.

ARTICLE 95 Where any proposal is not adopted,
or the resolution of the last General Meeting of
Shareholders is changed at the current General
Meeting of Shareholders, special indication
thereof shall be given in the announcement
of the resolutions of the General Meeting of
Shareholders.
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ARTICLE 96 Where a proposal on the election of
directors and supervisors is passed at the General
Meeting of Shareholders, the new directors and
supervisors shall take office from the date when
the resolution is adopted.

ARTICLE 97 Where the proposals on cash
dividend, stock dividend or transfer from capital
reserve to share capital are passed at the General
Meeting of Shareholders, the Company will
implement the specific plans within 2 months
after the meeting.

CHAPTER 9: SPECIAL PROCEDURES FOR
VOTING BY A CLASS OF SHAREHOLDERS

Section 7: Special Procedures For Voting By A
Class Of Shareholders

ARTICLE 93 Shareholders who hold different
classes of shares shall be classified as shareholders
of different classes.

Apart from the holders of other classes of shares, the
holders of the Domestic-Invested Shares and holders
of Overseas Listed Foreign-Invested Shares shall be
deemed to be shareholders of different classes.

A class of shareholders shall enjoy rights and bear
obligations in accordance with laws, administrative
regulations and these Articles of Association.

Adjusted to Article 98.

ARTICLE 94 Rights conferred on any class of
shareholders in the capacity of shareholders (“class
rights”) may not be varied or abrogated unless
approved by a special resolution of shareholders’
general meeting and by holders of shares of that class
at a separate meeting conducted in accordance with
Article 96 to Article 100.

ARTICLE 99 Rights conferred on any class of
shareholders in the capacity of shareholders (“class
rights”) may not be varied or abrogated unless
approved by a special resolution of shareholders’
general meeting and by holders of shares of that class

at a separate meeting conducted in accordance with
Article 96101 to Article 166105.
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ARTICLE 95 The following circumstances shall be
deemed as a variation or abrogation of rights of a
certain class of shareholders:

(1) increase or reduction of the number of shares
of that class, or the increase or reduction of
the number of shares in another class which
carry the same or more voting right , right of
distribution or other privileges;

) conversion of all or part of the shares of that
class into shares of another class, or conversion
of all or part of the shares of another class into
the shares of that class or granting of such
right of conversion;

3) cancellation or reduction of the rights of shares
of that class to receive accrued dividends or
accumulated dividends declared;

(4)  reduction or cancellation of the preferential
rights of shares of that class to receive
dividends or to receive distribution of assets
upon the liquidation of the Company;

5) increase, cancellation or reduction of the
share conversion rights, options rights, voting
rights, rights of transfer, pre-emptive rights
and rights to acquire the securities of the
Company attached to the shares of that class;

(6) cancellation or reduction of the rights of
shares of that class to receive payment payable
by the Company in particular currency;

(7)  creation of a new class of shares which enjoys
the same or more voting rights, distribution
rights or other privileges than those enjoyed
by the shares of that class;

(8)  restriction or increase the restriction on the
transfer or the ownership of shares of that
class;

(9) the granting of subscription rights or
conversion rights in respect of the shares of
that class or another class;

(10) increase of the rights and privileges of shares
of another class;

(11) reorganization of the Company that would
cause different classes of shareholders to bear
obligations disproportionally;

(12) amendment or abrogation of the provisions in
this Chapter.

Adjusted to Article 100.

-82 -



APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 96 Shareholders of the affected class,
whether or not otherwise having the right to vote at
shareholders’ general meetings, shall nevertheless
have the right to vote at class meetings in respect of
matters mentioned in (2) to (8) and (11) and (12) of
Article 95 of these Articles of Association provided
that interested shareholder(s) shall not be entitled to
vote at class meetings.

An interested shareholder mentioned in the preceding
paragraph refers to:

(1)  in the case of a repurchase of shares by offers
to all shareholders in a proportionate manner
in accordance with the provisions of Chapter
4 Article 34 of these Articles of Association or
repurchases of shares on a stock exchange, the
controlling shareholder as defined in Article
57 of these Articles of Association;

in the case of a repurchase of share by an
off-market contract in accordance with the
provisions of Chapter 3Article 34 of these
Articles of Association, the shareholder
having relations with such contract;

in the case of a restructuring of the Company,
the shareholder who assumes proportionally
less obligations than other shareholders of the
same class or who has an interest different
from the interest of shareholders of that class.

2

3)

ARTICLE 101 Shareholders of the affected class,
whether or not otherwise having the right to vote at
shareholders’ general meetings, shall nevertheless
have the right to vote at class meetings in respect
of matters mentioned in (2) to (8) and (11) and (12)
of Article 95100 of these Articles of Association
provided that interested shareholder(s) shall not be
entitled to vote at class meetings.

An interested shareholder mentioned in the preceding
paragraph refers to:

(1)  in the case of a repurchase of shares by offers
to all shareholders in a proportionate manner
in accordance with the provisions of Article
34-28 of these Articles of Association or
repurchases of shares on a stock exchange, the
controlling shareholder as defined in Article
57 202 of these Articles of Association;

in the case of a repurchase of share by an
off-market contract in accordance with the
provisions of Article 3428 of these Articles of
Association, the shareholder having relations
with such contract;

in the case of a restructuring of the Company,
the shareholder who assumes proportionally
less obligations than other shareholders of the
same class or who has an interest different
from the interest of shareholders of that class.

2

3)

ARTICLE 97 Resolutions of a class meeting of
shareholders shall be passed in accordance with
Article 96 only by votes representing more than
two-thirds of the voting rights of shareholders of that
class represented at the relevant meeting.

Where any class shareholder is, under the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, required to abstain
from voting on a particular resolution of a class
meeting or restricted to vote only in favor of or
against any particular resolution of a class meeting,
any votes cast by or on behalf of such shareholder
in contravention of such requirement or restriction
shall not be counted.

ARTICLE 102 Resolutions of a class meeting of
shareholders shall be passed in accordance with
Article 96-101 only by votes representing more than
two-thirds of the voting rights of shareholders of that
class represented at the relevant meeting.

Where any class shareholder is, under the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, required to abstain
from voting on a particular resolution of a class
meeting or restricted to vote only in favor of or
against any particular resolution of a class meeting,
any votes cast by or on behalf of such shareholder
in contravention of such requirement or restriction
shall not be counted.
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ARTICLE 98 A written notice of a class meeting
shall be given by way of announcement or other
means specified under these Articles of Association
(if necessary) at least forty-five (45) days before the
date of the class meeting to notify all shareholders
whose names are shown in the register of the class
of the matters to be considered, the date and venue
of the class meeting. A shareholder who intends to
attend the class meeting shall serve to the Company
written replies concerning his attendance at the class
meeting to the Company twenty (20) days before the
date of the class meeting.

If the number of shares carrying voting rights at
the meeting represented by the shareholders who
intend to attend the class meeting reaches more than
one-half of the total number of shares of that class
carrying the right to vote at that class meeting, the
Company may convene the class meeting ; if not,
the Company shall further notify the shareholders by
way of announcement within five (5) days thereof
specifying again the matters to be considered and
the date and the place of the class meeting. The
Company may convene the class meeting after giving
such notice.

ARTICLE 103 A written notice of a class meeting
shall be given according to the time limit prescribed
in Article 52 of the Articles of Association by-way
c i g l
] o] c L e |
forty=—ftve(45)—days—before—the—date—ofthe—ctass
meeting to notify all shareholders whose names are
shown in the register of the class of the matters
to be considered, the date and venue of the class
meeting. A—sharcholder—who—intends—to—attend—the
' . hall heC .

ARTICLE 99 Notice of class meetings need only
be served on shareholders entitled to vote thereat.
Meetings of any class of shareholders shall be
conducted in a manner as similar as possible to that
of shareholders’ general meetings. The provisions of
these Articles of Association relating to the manner
to conduct any shareholders’ general meeting shall
apply to any meeting of a class of shareholders.

Adjusted to Article 104.
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ARTICLE 100 The special procedures for voting
at a class of shareholders shall not apply to the
following circumstances:

(1)  where the Company issues, upon the approval
by a special resolution of its shareholders
at the general meeting, either separately or
concurrently, once every twelve months,
not more than 20 percent of each of its
outstanding Domestic-Invested Shares and
Overseas Listed Foreign-Invested Shares;

(2)  where the Company’s plan to issue Domestic-
Invested Shares and Overseas Listed Foreign-
Invested Shares at the time of its incorporation
is implemented within fifteen (15) months
from the date of approval of the Securities
Committee of the State Council.

Adjusted to Article 105.

CHAPTER 10: THE PARTY COMMITTEE

CHAPTER 165: THE PARTY COMMITTEE

According to the provisions of Constitution of The
Communist Party of China, the Committee of the
Communist Party of China of Guangshen Railway
Company Limited (hereinafter referred to as the
“Party Committee”) shall be established. The number
of positions of the Secretary of the Party Committee,
the Deputy Secretary of the Party Committee and the
committee members shall be determined by approval
of the higher Party organizations. The Secretary of
the Party Committee, the Deputy Secretary of the
Party Committee and the committee members shall
be elected in accordance with relevant provisions,
such as the provisions of Constitution of The
Communist Party of China, or appointed by higher
Party organizations.

Based on the subordination relationship between
Party organizations, the Party Committee shall
be led by the Party Committee of China Railway
Guangzhou Group Co., Ltd.

Unchanged.

ARTICLE 101 The Secretary of the Party Committee
and the general manager who shall be a Party member
shall be the same person.

Adjusted to Article 106.
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ARTICLE 102 The leadership system of “Dual
Entry and Cross Appointment” shall prevail. Eligible
members of the Party Committee shall be appointed
to the board of directors, the supervisory committee
and the management through legal procedures; Adjusted to Article 107.
eligible Party members of the board of directors, the
supervisory committee and the management shall be
appointed to the Party Committee based on relevant
regulations and procedures.

ARTICLE 103 The Party Committee shall establish
the Party-civil relations department (belonging to the
same institution with Comprehensive Management Adjusted to Article 108.
Department of the Company), under which is the
primary organization of the Party.

ARTICLE 104 The Party Committee shall execute
comprehensive leadership, lead the general direction,
take control of the overall situation, ensure proper
implementation, and discuss and decide on the major
issues of the Company in accordance with relevant
regulations. The main duties of the Party Committee
are:

(1) Supervise that the Party’s and national
policies are implemented thoroughly, discuss
and decide on the Company’s major issues in
accordance with the relevant provisions, the
implementation of placing human resources
and talents under Party supervision, the
enhancement of the supervision on the
Company’s management personnel, the
enhancement of the construction of the Adjusted to Article 109.
Party organization, and the leadership of the
Company’s ideological and political work
and the construction of spiritual civilization,
as well as construction of the labour union,
the communist youth league and other group
organizations.

(2)  The meeting of the Party Committee shall study
and decide any important matters relating to
the Party’s construction and ideological and
political work, major appointment and removal
and Party-civil work and any proposed
important item planned to be deliberated
or approved by the congress of employee
representatives. The Party Committee shall
study and discuss major issues in operation
and management.
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(3)  The general procedures for the Party Committee
to participate in the Company’s decision-
making process are: the Party Committee
meeting is convened to discuss major issues
put forward by the board of directors and
the management and make opinions and
suggestions; the Party Committee can put
forward additional proposals for the decision
of the board of directors and the management
when necessary; the members of the Party
Committee holding the office of directors
and the management, in particular serving
as of Chairman and General Manager of the
Company, shall communicate with the board of
directors, the management and other members
about the relevant opinions put forward by
the Party Committee before such proposal is
formally submitted; the members of the Party
Committee holding the office of directors or
management of the Company shall express
relevant opinions and suggestions on behalf
of the Party Committee during the decision-
making process of the board of directors and
the management, and report the decision to
the Party Committee in a timely manner.

(4) The Party Committee shall take the lead
to comply with the regulations and rules
established by the Company, and mobilize
Party members and masses to implement the
Company’s major decisions.

(5) The Party Committee shall carry out the
Internal Supervision Provisions of the
Communist Party of China and relevant
regulations; for any violation against the Party
and the national polices and laws/regulations,
shall form clear opinions and feedback at the
Party Committee meetings and provide to the
board of directors and the management of the
Company. If the situation is not corrected, the
Party Committee shall report to the higher
Party organization in a timely manner.

ARTICLE 105 The Party Committee shall organize
corresponding Party organization and Party members
to carry out relevant works, and play the primary Adjusted to Article 110.
party organization’s fundamental role and the Party
member’s exemplary and vanguard role.
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ARTICLE 106 The Discipline Inspection Committee
of The Communist Party of China of Guangshen
Railway Company Limited, as the specialized
organization for internal supervision, shall fulfill its
responsibilities of supervision, discipline execution
and accountability.

Adjusted to Article 111.

ARTICLE 107 The Party-civil department and
organization shall be incorporated into the Company’s
management department and organization. Full-
time political staffs shall be assigned based on Adjusted to Article 112.
requirements. Fulltime political staffs shall be
entitled to the same compensation as the operation
and management personnel at the same level.

ARTICLE 108 The Company shall provide funding
in stipulated proportion to Party organization
works. Such expenditure shall be included in the
Company’s budget management and disbursed
from the Company’s management costs. The Party
Committee shall be responsible for overall planning.

Adjusted to Article 113.
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CHAPTER 11: BOARD OF DIRECTORS

CHAPTER 116: BOARD OF DIRECTORS

Section 1 Directors

ARTICLE 110 Directors shall be elected at the
shareholders’ general meeting and serve a term of
3 years. A director may serve consecutive terms if
re-elected upon the expiration of his term.

The written notice of an intention to nominate a
candidate of director and that of a willingness to
accept the nomination by the candidate shall be
delivered no earlier than the day after the dispatch of
the notice of the meeting for election of the relevant
director and end no later than 7 days prior to the date
of such meeting.

The Company shall disclose the detailed
information of the director candidates before the
shareholders’ general meeting for shareholders’
sufficient understanding of the candidates. The
director candidate shall before the announcement
of the shareholders’ general meeting make a written
undertaking to accept the nomination, undertake
for the truthfulness, accuracy and completeness
of his information publicly disclosed and ensure
the performance of the director’s duties after being
elected.

ARTICLE 114 The directors shall be elected or
replaced at the Shareholders’ Meeting, and may
be relieved of their duties by the Shareholders’
Meeting before the expiration of their term
of office. The Director shall serve for a three-
year term of office, and can be reelected and
reappointed consecutively upon expiration of the
term of office.

The term of office of the directors shall be
calculated from the date of employment until the
expiration of the term of office of the current
Board of Directors. If the term of office of a
director expires and a new director is not elected
in a timely manner, the original director shall
still perform his duties in accordance with the
provisions of laws, administrative regulations,
departmental rules, and Articles of Association
before the newly elected director takes office,
except in the case of compliance with Article 119
and Article 120 of the Articles of Association,
where the director submits a written resignation
report to the Board of Directors and serves it
effective from the date of delivery.

The Company has no employee director. The
general manager, deputy general manager or
other senior managers may hold a concurrent
post of director. However, the number of directors
who may also be general manager, deputy
general manager or other senior managers shall
be no more than 1/2 of the total number of the
Company’s directors.

The list of director candidates shall be submitted to
the General Meeting of Shareholders for resolution
by proposal. Candidates for directors other than
independent directors shall be nominated by the
Board of Directors, the Board of Supervisors,
and shareholders who individually or jointly hold
more than 3% of the total voting rights of the
Company, and shall be elected by the General
Meeting of Shareholders of the Company.
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The Chairman of the board shall be elected and
removed by the approval of more than half of all
the directors of the board. The Chairman of the
board shall serve a term of 3 years and may serve
consecutive terms if re-elected upon the expiration
of his term.

Subject to compliance with relevant laws and
regulations, any director may be removed by ordinary
resolution before the expiration of his term of office
(but without prejudice to any claim for damages
under any contract) at the shareholders’ general
meeting.

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

The Company shall disclose the detailed
information of the director candidates before the
shareholders’ general meeting for shareholders’
sufficient understanding of the candidates. The
director candidate shall before the announcement
of the shareholders’ general meeting make a written
undertaking to accept the nomination, undertake
for the truthfulness, accuracy and completeness
of his information publicly disclosed and ensure
the performance of the director’s duties after being
elected.

Subject to compliance with relevant laws and
regulations, any director may be removed by ordinary
resolution before the expiration of his term of office
(but without prejudice to any claim for damages
under any contract) at the shareholders’ general
meeting.

The-di hall ] redto-hold<t ‘
the-Company-
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ARTICLE 115 The directors of the Company
are natural persons. Anyone who has any of the
following circumstances shall not be a director:

(1) Has no civil capacity or has only limited
civil capacity of conduct;

(2) The person who has been sentenced to
any criminal penalty due to an offense
of corruption, bribery, encroachment of
property, misappropriation of property
or disrupting the social economic order,
and five years have not passed since the
completion date of the execution of the
penalty; or the person who has ever been
deprived of his political rights due to any
crime and five years have not passed since
the completion date of the execution of the
penalty;

(3) The person who was a former factory
director or manager of a company or
enterprise which was bankrupt and
liquidated and was personally liable for the
bankruptcy of such company or enterprise,
and three years have not passed since the
date of completion of the bankruptcy and
liquidation of the company or enterprise;

(4)  The person who was the legal representative
of a company or enterprise whose business
license was revoked and which was ordered
to shut down due to violation of laws;
the person who was personally liable for
the shutdown and revocation, and three
years have not passed since the date of the
revocation of the business license;
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(5) The person who has a relatively large
amount of debt that has been due but not
been paid off;

(6) Any person is subject to banning from
accessing the securities market by CSRC,
and the banning period does not expire;

7) Other circumstances as specified in laws,
administrative regulations or department
rules.

Where the election or appointment of a director
violates the provisions of this article, such election,
appointment or engagement shall be deemed
invalid.

Where any case stipulated in this article occurs
during the term of office of a director, the
Company shall remove him/her from office.
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ARTICLE 116 A director shall comply with laws,
administrative regulations and these Articles of
Association, and assume the following duties of
loyalty to the Company:

1) The directors shall neither take any bribe
or any other illegal proceeds by taking
advantage of their functions and powers,
nor embezzle any of the properties of the
Company;

(2) The directors shall not appropriate the
funds of the Company;

3 The directors shall not open an account in
their own names or in the name of another
person to deposit the assets and funds of
the Company;

(4) The directors shall not lend funds of the
Company to others or use the Company’s
assets to provide guarantee for others in
violation of the Articles of Association
without the consent of General Meeting of
Shareholders or the Board of Directors;

5) The directors shall not enter into a contract
or trade with the Company against the
Articles of Association of the Company or
without the consent of the General Meeting;

(6)  Without the consent of the General Meeting,
the directors shall neither take advantage
of his/her position to seek commercial
opportunities that belong to the Company
for himself or any other persons, nor
operate the business similar to that of the
Company where he holds a position for
himself/herself or for any other persons;

(7) The directors shall not accept the
commissions of a transaction with the
Company;

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

(9) The directors shall not take advantage of
their association relationship to prejudice
the interests of the Company; and
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(10) Other duties of loyalty specified in laws,
administrative regulations, department
rules and the Articles of Association.

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

ARTICLE 117 A director shall observe laws,
administrative regulations and these Articles of
Association, and assume the following duties of
diligence to the Company:

1) He/she shall exercise the rights conferred
by the Company carefully, earnestly
and diligently to ensure that commercial
activities of the Company conform to
the requirements of laws, administrative
regulations and various national economic
policies, and that the commercial activities
are within the scope specified in the business
license;

(2) He/she shall treat all the shareholders
fairly;

3 He/she shall timely understand the
operation and management conditions of
the Company;

(4) He shall sign the written confirmation
comments for regular reports of the
Company, and ensure that the information
disclosed by the Company is true, accurate
and complete;

5) He shall provide relevant information
and materials honestly to the Board of
Supervisors and shall not hinder the Board
of Supervisors or the supervisors from
exercising their functions and powers; and

(6)  Other duties of diligence specified by laws,
administrative regulations, department
rules and the Articles of Association.

ARTICLE 118 If a director neither attends the
meetings of the Board of Directors in person nor
entrusts another director to attend the meetings of
the Board of Directors for successive two times, it
shall be deemed that such director cannot perform
his duties, and that the Board of Directors shall
advice to replace such director at the General
Meeting of Shareholders.
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ARTICLE 119 A director may resign before
the expiration of the term of office. A director
shall submit a written resignation report to the
Board of Directors if he/she resigns. The Board
of Directors shall disclose relevant information
within two days.

Where the number of directors of the Board
of Directors of the Company is lower than the
minimum quorum due to the resignation of the
director, the original director shall continue to
perform the functions of the director in accordance
with the provisions of laws, administrative
regulations, departmental rules and the Articles
of Association before the newly elected director
takes office.

Except for the circumstances listed in the
preceding paragraph, the resignation of a director
shall take effect when the resignation report is
delivered to the Board of Directors.

ARTICLE 120 When the resignation of a director
takes effect or the term of office expires, the director
shall go through all handover procedures with the
Board of Directors. His/her duty of loyalty to the
Company and shareholders shall not be relieved
after the end of his/her term of office. His/her
confidential obligations for business secrets of the
Company shall be still effective after the term of
office, till the secrets become public information.
Duration of observing other obligations shall be
determined according to the principles of fairness,
depending on the period between the occurrence
of event and the departure and the circumstances
and conditions under which the relation to the
Company is ended.

ARTICLE 121 Any director shall not act by
representing the Company or the Board of
Directors in his own name by violating the
provisions of these Articles of Association or
without the legal authorization of the Board of
Directors. When a director acts in his/her own
name, he/she shall state his/her position and
identity in advance to the extent that third parties
would reasonably believe that he/she is acting on
behalf of the Company or the Board of Directors.
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ARTICLE 122 If a director violates the provisions
of laws, administrative regulations, department
rules or these Articles of Association during the
performance of his duties and causes loss to the
Company, he shall bear the responsibility of
compensation.

ARTICLE 123 With the approval of General
Meeting of Shareholders, the Company may
purchase liability insurance for directors,
supervisors and senior managers. The scope of
liability insurance shall be agreed in the contract,
except for the liabilities of directors, supervisors
and senior managers due to violation of laws
and regulations and provisions of the Articles of
Association.

ARTICLE 124 The Company shall set up
independent directors, who shall account for
not less than one third of the members of the
Board of Directors and the number shall not be
less than 3, including at least one accounting or
financial management professional, with at least
one independent director residing in Hong Kong.

Each independent director’s term of office
should be same as that of any other director
of the Company. Independent directors can be
reelected upon expiry of the term, provided that
the consecutive terms of office should not exceed
6 years.

The provisions on the qualifications and
appointment, responsibilities and performance
methods, and performance guarantees of
independent directors shall be implemented in
accordance with laws, administrative regulations,
relevant provisions of the China Securities
Regulatory Commission and the stock exchange
where the Company’s shares are listed.
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Section 2 Board of Directors

ARTICLE 109 The Company shall establish a board
of directors. The board shall consist of 9 directors.
The board shall have one Chairman.

The board of directors is the decision-making body
of the operation and management of the Company.
The board of directors shall make the discussions
of the Party Committee as preliminary procedure
for making decisions on major issues relating to
the operation and management of the Company.
The Party Committee shall discuss the major issues
relating to operation and management before a
decision is made by the board of directors.

ARTICLE 125 The Company shall establish the
Board of Directors that is responsible to the General
Meeting of Shareholders. The Board of Directors
consists of 9 directors, including 1 Chairman. The
Chairman shall be elected and dismissed by the
Board of Directors with more than half of all
directors for a three-year term of office and can
be reelected consecutively.

The board of directors is the decision-making body
of the operation and management of the Company.
The board of directors shall make the discussions
of the Party Committee as preliminary procedure
for making decisions on major issues relating to
the operation and management of the Company.
The Party Committee shall discuss the major issues
relating to operation and management before a
decision is made by the board of directors.

-97 -




APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 111 The directors of the Company shall
include independent directors and at least one-third
of the board members shall be independent directors.
An independent director refers to a director who
does not act in other capacities in the Company other
than as a director and special committee member
of the board of directors, and who does not have
any relationship with the Company or its substantial
shareholders which may affect the director in making
independent and objective judgment.

(1)  The board of directors, supervisory committee
of the Company or shareholder(s), individually
or collectively holding 1 percent or more of the
issued shares of the Company may nominate a
candidate as independent director which shall
be elected at a shareholders’ general meeting.

Independent directors shall serve a term of 3
years. A director may serve consecutive terms
if re-elected upon the expiration of his term.
However, an independent director shall not
consecutively hold the office for more than
SiX years.

(2)  The board of directors may propose to the
shareholders’ general meeting to remove
any independent director who is absent from
the board meetings for three consecutive
times. Except where a person shall not act
as a director as stipulated in the Company
Law, an independent director shall not be
removed before expiration of his term without
any reason. In the event of early removal
from office, the Company shall disclose the
same as a special disclosure matter. Should
the independent director being removed from
office consider the reason of removal to be
improper, a public statement may be made.

Delete.
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(3)  An independent director may resign before
the expiration of his term. The independent
director shall submit a written notice of
resignation to the board of directors, and he
shall state any matter that is related to his
resignation or which he considers it necessary
to bring to the attention of the shareholders
and creditors of the Company. Should the
resignation of the independent director
cause the ratio of independent directors in
the board of directors of the Company to
fall below one-third, the resignation of the
independent director shall become effective
after the vacancy is filled by the succeeding
independent director.

(4)  In addition to the general duties of directors,
independent director shall have the following
special duties:

1) a connected transaction of which the
total consideration accounts for more
than 5 percent of the latest audited net
asset value of the Company shall be
approved by the independent directors
before submission to the board of the
directors for discussion;

(i1)  to propose to the board of directors the
engagement or removal of accountants;

(iii)  to propose to the board of directors the
convening of an extraordinary general
meeting;

(iv)  to propose the convening of a board
meeting;

(v) to engage external auditors or
consultants independently;

(vi)  should a matter proposed for discussion
at a shareholders’ general meeting
by the board require independent
financial report by an independent
financial adviser, the independent
financial adviser shall be engaged by
the independent directors;
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(vii) to make a call for voting rights from
the shareholders before the convening
of the shareholders’ general meeting;

(viii) to make independent opinions on
significant events of the Company.

To exercise the above duties, independent directors
shall obtain approval of more than half of all
independent directors.

ARTICLE 112 To ensure that the independent
directors can effectively perform their duties, the
Company shall provide to the independent director
with all the necessary conditions as follows:

(1) The Company shall ensure that the
independent directors have equal access to
information as other directors. In respect
of any significant matters subject to board
decision, the Company shall give prior notice
to the independent directors in accordance
with the prescribed time and provide them
with adequate information at the same time.
Should the independent directors consider
the information to be inadequate, they may
request for supplemental information. In the
case where 2 or more independent directors
consider the information to be inadequate or
the grounds to be unclear, they may jointly
request the board of directors in writing to
postpone the board meeting or delay the
review of the relevant matters discussed by
the board of the directors. Such request shall
be accepted by the board of directors.

(2)  The Company shall provide the independent
directors with the necessary working conditions
for the discharge of their duties. The secretary
of the board of directors of the Company shall
actively assist the independent directors with
their discharge of duties, including briefing
on the situation and provision of materials,
etc..

Delete.

- 100 -



APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

(3)  When the independent directors perform their
duties, the relevant staff of the Company shall
actively coordinate with them, and shall not
refuse, hinder or conceal, nor interfere with
their independence in discharging their duties.
The Company shall make disclosure where
the proposals of independent directors are not
accepted or their duties cannot be performed.

(4) The fees required for the engagement of
intermediaries and discharge of other duties
by the independent directors shall be borne
by the Company.

(5) The Company shall offer appropriate
allowances to the independent directors.
The budget for the standard of allowances
shall be formulated by the board of directors
and approved at a shareholders’ general
meeting. Apart from the above allowances,
the independent directors shall not obtain
other additional or undisclosed benefits from
the Company and its substantial shareholders
or an institution in which the independent
directors have interests and its staff.

(6)  The Company may establish a compulsory
liability insurance system of the independent
directors according to its needs.

ARTICLE 113 An independent director shall fulfill
the following requirements:

(1)  possessing the qualifications as an independent
director of a listed company in accordance
with laws, regulations and other related
requirements;

(2)  satisfying the criteria of independence as
stipulated in laws, administrative regulations
and regulatory documents;

(3)  having the basic knowledge of the operations
of a listed company, and is familiar with the
relevant laws, administrative regulations,
regulations and rules;

(4) possessing more than 5 years’ working
experience in practising law, finance or
other experience necessary for discharging
the duties as an independent director;

(5) other requirements as specified in these
Articles of Association.

Delete.
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The following persons shall not act as an independent
director:

(1) an employee of the Company or its
subsidiaries and his/her direct relatives and
main social relations (direct relatives include
spouse, parents and children while main social
relations include siblings, parents-in-law,
sons/daughters-in-law, spouses of siblings,
siblings of spouse, etc.);

a natural person shareholder holding, directly
or indirectly, more than 1 percent of the shares
of the Company in issue or being a top 10
shareholder of the Company and his/her direct
relatives;

an employee of a corporate shareholder
directly or indirectly holding more than 5
percent of the issued shares of the Company
or an employee of any of the top 5 corporate
shareholders, and his/her direct relatives;
any person who falls within any of the above
3 categories in the most recent year;

any person who provides financial, legal,
consultation services to the Company or its
subsidiaries or an employee of such relevant
institutions;

other persons stipulated by the law, rules and
other regulations.

2

3)

“4)

)

(6)

ARTICLE 114 The board of directors shall be
responsible to the shareholders’ general meeting
and shall exercise the following duties and powers:

(1)  to convene shareholders’ general meeting
and to report on its work to the shareholders’
general meeting;

(2)  to implement the resolutions passed at the
shareholders’ general meetings;

(3)  todetermine the business plans and investment
proposals of the Company;

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

(5)  toformulate the Company’s profit distribution
plans and plans for making up losses;

(6) to formulate proposals for increases or
reductions in the Company’s registered capital
and the issue of debentures of the Company;

(7)  to draw up plans for merger, division or

dissolution of the Company;

ARTICLE 126 The board of directors—shat—be

and shall exercise the following duties and powers:

(1) to convene shareholders’ general meeting
and to report on its work to the shareholders’
general meeting;

(2)  to implement the resolutions passed at the
shareholders’ general meetings;

(3)  todetermine the business plans and investment
proposals of the Company;

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

(5) to formulate the Company’s profit distribution

plans and plans for making up losses;

to formulate prepeosals—fer increases or
reductions in the Company’s registered capital
and the issue of debentures of the Company
or other proposals for securities and listing;

(6)
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®)

9)

(10)

(1D
(12)

(13)

to formulate proposals for the establishment
of strategy, audit, nomination, remuneration,
appraisal and other special committees of the
board of directors;

to decide on the establishment of the
Company’s internal management structure;
to appoint or dismiss the Company’s general
manager, and pursuant to the general manager’s
nomination, to appoint or dismiss the deputy
general manager and other members of the
senior administrative officers (including
the financial controller) of the Company
and to determine matters relating to their
remuneration;

to establish the Company’s basic management
system;

to draw up proposals for any amendments to
the Company’s Articles of Association;

to exercise any other powers conferred by
these Articles of Association or as authorized
at the general meetings.

Except the resolutions in respect of the matters
specified in sub-paragraphs (6), (7) and of this
Article which shall be passed by more than two-
thirds of the directors, resolutions in respect of all
other matters may be passed by more than one half
of the directors.

(N

®)

©)

(10)

(11

(12)

13)

(14)

s)

(16)

(137)

to draw up plans for significant purchase
or purchase of the shares of the Company,
or merger, division, dissolution or change of
company form of the Company;

to formulate proposals for the establishment

of strategy, auditreview, nomination,
remuneration, appraisal and other special
committees of the board of directors;

to decide on the establishment of the
Company’s internal management structure;
to decide to appoint or dismiss the Company’s
general manager, Secretary of the Board of
Directors, and decide on their remuneration,
rewards and punishments; and pursuant to
the general manager’s nomination, to decide
to appoint or dismiss the deputy general
manager, the financial controller and other
members of the senior administrative
officers of the Company and to determine
matters relating to their remuneration,
rewards and punishments;

to establish the Company’s basic management
system;

to draw up proposals for any amendments to
the €ompany*s-Articles of Association of the
Company;

Determine the Company’s foreign
investment, acquire and sales of assets,
pledge of assets, foreign guarantee matters,
entrusted asset management, related
transactions, external donations within the
scope of authority of the General Meeting
of Shareholders;

Manage the information disclosure of the
Company;

To propose to the general meeting of
shareholders for the employment or change
of the accounting firm of the Company;
Listen to the work report by General
Manager and check his or her work as well;
to exercise any other powers conferred by
laws, regulations, rules and these Articles
of Association or as authorized at the general
meetings.
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The board of directors may formulate rules governing
decision making in respect of the financial and
investment management of the Company, the
formulation of or amendment to such rules shall be
passed by more than two-thirds of the directors (at
least one of them shall be a non-executive director).

The directors connected with the subject of matters to
be resolved at the meeting of the board of directors
shall not vote on such resolution either in person or
on behalf of any other director. The meeting of the
board of directors may be held if more than half of
the unconnected directors attend the meeting. The
resolutions reached at such meeting of the board of
directors shall be approved by more than half of the
unconnected directors except the special resolutions
that shall be passed by more than two thirds of the
unconnected directors as stipulated in these Articles
of Association. Where the number of unconnected
directors attending the meeting of the board of
directors is less than three, the board shall submit
the matter to the shareholders’ general meeting for
consideration.

The issues beyond the scope of authority of the
General Meeting shall be submitted to the General
Meeting for examination.

The directors connected with the subject of matters to
be resolved at the meeting of the board of directors
shall not vote on such resolution either in person or
on behalf of any other director. The meeting of the
board of directors may be held if more than half of
the unconnected directors attend the meeting. The
resolutions reached at such meeting of the board
of directors shalt must be approved by more than
half of the unconnected directors exeeptthe-speetal

O O a O

these—Artieles—of Assoetation. Where the number
of unconnected directors attending the meeting of
the board of directors is less than three, the board
shall submit the matter to the shareholders’ general
meeting for consideration.

ARTICLE 127 The Board of Directors of the
Company shall explain the non-standard audit
opinions issued by the certified public accountants
for the financial reports of the Company to the
General Meeting of Shareholders.
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ARTICLE 128 The Board of Directors shall
prepare the rules of procedure for the Board
of Directors to ensure the implementation of
the resolution made at the General Meeting of
Shareholders, improve the work efficiency and
guarantee the scientific decision-making.

The rules of procedure of the Board of Directors
stipulating the convening and voting procedures
of the Board of Directors shall be included in
or attached to the Articles of Association of the
Company, and these rules shall be drafted by the
Board of Directors and approved by the General
Meeting of Shareholders.

ARTICLE 115 The board of directors of the
Company shall stringently control the offset of the
Company’s capital appropriated by a connected party
with non-cash assets. In the event that a connected
party intends to pay off the Company’s capital
appropriated by it with non-cash assets, the following
provisions shall be observed:

(1)  the assets used for compensation shall belong
to the same business system of the Company
and could help enhance the Company’s
independence and core competitiveness and
minimize connected transactions. They shall
not be assets which have not yet been put into
operation or have no objective and clear net
book values;

(2)  the Company shall engage intermediaries
with relevant securities and futures business
qualifications to conduct a valuation on the
assets which can be used to pay off liabilities.
The value of the assets or the audited net book
values of the assets to be used for paying
off the liabilities shall be used to determine
the basis of pricing. However, the final
consideration shall not prejudice the interests
of the Company, and shall be discounted after
full consideration is given to the present value
of the capital appropriated;

Delete.
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(3) the independent directors shall express
independent opinions on the proposal of
the connected party on offsetting its debt
with assets; or shall engage intermediaries
with relevant securities and futures business
qualifications to issue an independent financial
adviser report;

(4)  the proposal of the connected party on
offsetting its debt with assets shall be
submitted to China Securities Regulatory
Commission for approval;

(5)  the proposal the connected party on offsetting
its debt with assets shall be subject to
consideration and approval at a shareholders’
general meeting in which the connected
shareholders shall abstain from voting.

ARTICLE 116 All directors of the Company shall
cautiously handle and stringently control the risk of
external debt. They shall be severally and jointly
liable for the losses caused by an external guarantee
given result of director’s misconduct or violation
of the regulations in accordance with laws. The
controlling shareholder and other connected parties
shall not compel the Company to provide a guarantee
to third parties.

The provision of external guarantee by the Company
shall comply with the following provisions:

(1)  the subject of an external guarantee provided
by the Company shall have a bank credit
rating of an AA grade and shall not have any
bad credit record with a bank;

(2)  resolutions in respect of the Company’s
external guarantee must be passed by more
than two-third of all directors; those beyond
the authority of the board of directors shall be
proposed to a shareholders’ general meeting
for approval;

(3)  noguarantee shall be provided for shareholders,
effective controller and connected parties
unless it is considered and approved at the
shareholders’ general meeting;

(4)  no guarantee shall be directly or indirectly
provided for debts of any party whose asset-
liability ratio is above 70 percent;

Delete.
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(5)  the total amount of external guarantees shall
not exceed 5 percent of the net asset value
as stated in the Company’s consolidated
financial statements for the latest accounting
year;

(6)  the provision of a counter-guarantee in respect
of an external guarantee shall be requested
from the other party which would have actual
ability to assume the obligations;

(7)  the Company shall strictly observe the
relevant provisions for the faithful discharge
of the obligations of information disclosure in
respect of the external guarantee provided. It
should also honestly provide the information
on all external guarantees to the registered
accountant as required.

Any external guarantee subject to approval at the
shareholders’ general meeting shall be considered
and approved at the meeting of the board of directors
before being submitted to the shareholders’ general
meeting. Where the resolution on the guarantee
provided for shareholders, effective controller or
connected parties thereof is being considered at
the shareholders’ general meeting, the relevant
shareholder or the shareholder controlled by the
effective controller shall cease to vote on the
resolution. The resolution shall be passed by more
than half of the voting rights represented by the other
shareholders attending the shareholders’ general
meeting.

The independent directors of the Company shall
make special explanation and express independent
opinions in respect of the Company’s accumulated
and current external guarantees and the situation in
respect of the compliance with the above provisions
in the annual report.

The board of directors shall set a limit for venture
capital investments with the Company’s assets,
and establish stringent review and decision-making
procedures. Evaluation by relevant experts and
professionals shall be organized for significant
investment projects, and approval shall be sought
at a shareholders’ general meeting.
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ARTICLE 117 The board of directors shall not,
without the prior approval of shareholders’ general
meeting, dispose or agree to dispose of any fixed
assets of the Company where the aggregate of the
estimated value of the fixed assets proposed to be
disposed of, and the consideration received by the
Company for the disposal of fixed assets in the
period of four (4) months immediately preceding
the proposed disposal, exceeds 33 percent of the
value of the Company’s fixed assets as shown in the
last balance sheet placed before the shareholders’ Delete.
general meeting.

For the purpose of this Article, disposition includes
an act involving the transfer of an interest in assets
but does not include the provision of fixed asset by
way of security.

The validity of a disposition of fixed assets by the
Company shall not be affected by the breach of the
first paragraph of this Article.

ARTICLE 129 The Board of Directors shall
determine the external investments, acquire or
sale of assets, assets pledge, external guarantee,
entrusted banking and connected transactions and
external donations of the Company, establish strict
examination and decision-making procedures,
organize related experts and professionals to
make the assessment in case of the significant
investment project and report the result thereof
to the General Meeting for approval.

ARTICLE 118 The board of directors shall
carry out its duties in compliance with national
laws, administrative regulations, these Articles of Delete.
Association and resolutions of the shareholders’
general meetings.
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ARTICLE 119 The Chairman of the board of
directors shall exercise the following powers:

(1)  topreside over shareholders’ general meetings
and to convene and preside over meetings of
the board of directors;

(2)  toreview the implementation of the resolutions
of the board of directors;

(3)  to sign securities certificates issued by the
Company;

(4)  to exercise other powers conferred by the

board of directors.

When the Chairman is unable to exercise his powers,
the Chairman may designate a director to exercise
such powers on the Chairman’s behalf.

ARTICLE 130 The Chairman of the board of
directors shall exercise the following powers:

(1)  topreside over shareholders’ general meetings
and to convene and preside over meetings of
the board of directors;

(2)  to supervise and review the implementation

of the resolutions of the board of directors;

3 . " e . bt
Company;

to exercise other powers conferred by the
board of directors.

(43)

Wi he-Cha . bl cohi :
heChai losi " .
steh—powers—on—the—Chairman’s—behatf-Should

the chairman be unable to perform or fail to
perform the duty, one Director shall be jointly
recommended by more than half of the Directors
to perform the duty.

ARTICLE 120 Meetings of the board of directors
shall be held at least four (4) times every year and
shall be convened by the Chairman of the board of
directors. Notice of the meeting shall be served to all
directors and supervisors no less than fourteen (14)
days before the date of the meeting. An extraordinary
meeting of the board of directors may be convened
if shareholders representing more than one-tenth of
the shares carrying the right to vote or one- third or
more of the directors, the Chairman, the supervisory
committee or the general manager of the Company
so request. The Chairman shall convene and preside
at the extraordinary meeting of the board of directors
within ten (10) days from the receipt of such request.

Adjusted to Article 131.
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ARTICLE 121 Meetings of the board of directors
shall be notified in the following ways:

The Chairman of the board of directors shall
notify all directors and supervisors of the time
and venue of the meeting by telex, telegram,
fax, express post, registered mail or personal
delivery at least fourteen (14) days prior to
the meeting.

Notice shall be written in Chinese and, where
necessary, have attached an English version
thereof and shall include the agenda of the
relevant meeting of the board of directors.
Any director may waive his right to receive

(1

2

notice of the meeting of the board of directors.

ARTICLE 132 Meetings of the board of directors
shall be notified in the following ways:

The Chairman of the Board of Directors shall
notify all directors and supervisors of the time
and venue of the meeting by telex, telegram,
fax, express post, registered mail, personal
delivery or e-mail at least fourteen (14) days
prior to the meeting. In case of special or
urgent circumstances, the interim meeting
of the Board of Directors may not be limited
by the notified time, but reasonable notice
shall be given.

Notice shall be written in Chinese and, where
necessary, have attached an English version
thereof and shall include the agenda of the
relevant meeting of the board of directors.
Any director may waive his right to receive
notice of the meeting of the board of directors.
In the event that a director has attended
the meeting, and did not raise an objection
for not having received the notice of the
meeting before or on the convening date of
the meeting, then the notice of the meeting
shall be deemed to have been issued to him/
her.

ey

2

3

ARTICLE 133 The notice for convening the
meeting of the Board of Directors shall indicate
the following information:

(1) Date and place of the meeting;

2) Duration of the meeting;

3 Issues and topics for discussion; and
(4)  Date on which the notice is sent.

ARTICLE 122 Any regular or extraordinary meeting
of the board of directors may be held by means of
telephone or similar communication equipment. So
long as all the directors participating in such meeting
can clearly hear and communicate with each other,
all such directors shall be deemed to be present in
person at such meeting.

Adjusted to Article 134.
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ARTICLE 123 A meeting of the board of directors
shall be held only if more than half of the directors
(including any director present by proxy as stipulated
in Article 124 thereafter) are present at the meeting.

Each director shall have one vote. Unless otherwise
provided in these Articles of Association, resolutions
of the board of directors shall be passed by a simple
majority of the directors.

Where a director is interested in any resolution
proposed at a board meeting, such director shall not
be present at such meeting and shall not have the
right to vote. Such director shall not be counted in
the quorum of such meeting.

ARTICLE 135 A meeting of the board of directors
shall be held only if more than half of the directors
(including any director present by proxy as stipulated
in Article 24 136 thereafter) are present at the
meeting.

Each director shall have one vote. Untess-otherwise
providedintheseArtictesof Assoctation; Resolutions
of the board of directors shall be passed by a simple
majority of the directors.

Where a director is interested in any resolution
proposed at a board meeting, such director shall not
be present at such meeting and shall not have the
right to vote. Such director shall not be counted in
the quorum of such meeting.

ARTICLE 124 Directors shall attend the meetings
of the board of directors in person. Where a director
is unable to attend a meeting for whatever reason,
he may appoint another director by a written power
of attorney to attend the meeting of the board of
directors on his behalf. The power of attorney shall
set out the scope of authority.

A director appointed to attend the meeting on behalf
of another director shall exercise the rights of a
director within the scope of authority conferred by
the appointing director. Where a director is unable
to attend a meeting of the board of directors and has
not appointed a representative to attend the meeting
on his behalf, he shall be deemed to have waived his
right to vote at such meeting.

In respect of any matter requiring the resolution of
any extraordinary meeting of the board of directors,
a resolution approved in writing by at least such
number of directors as may be required pursuant to
Article 105 of these Articles of Association after the
proposed resolution has been produced in writing
and delivered to all directors, shall be deemed to
be a valid resolution and a board meeting shall be
dispensed with.

ARTICLE 136 Directors shall attend the meetings
of the Board of Directors in person. If the director
cannot present due to any reason, it shall entrust the
other director in writing to attend the meeting. The
Letter of Attorney shall specify the name of the
proxy, agent matters, the scope of authority and
term of validity and shall be signed or sealed by
the principal.

A director appointed to attend the meeting on behalf
of another director shall exercise the rights of a
director within the scope of authority conferred by
the appointing director. Where a director is unable
to attend a meeting of the board of directors and has
not appointed a representative to attend the meeting
on his behalf, he shall be deemed to have waived his
right to vote at such meeting.

The Board of Directors shall make resolutions
through voting by raising hands.

In respect of any matter requiring the resolution of
any extraordinary meeting of the board of directors,
a resolution approved in writing by at least such
number of directors as may be required pursuant to
Article 105 of these Articles of Association after the
proposed resolution has been produced in writing
and delivered to all directors, shall be deemed to
be a valid resolution and a board meeting shall be
dispensed with.
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ARTICLE 125 The board of directors shall
keep minutes of resolutions on matters discussed
at meetings. The minutes shall be signed by the
directors present at the meeting and the person who
recorded the minutes. Directors shall be liable for
the resolutions passed at the meeting of the board
of directors. If a resolution of the board of directors
violates laws, administrative regulations or these
Articles of Association, as a result of which the
Company sustains substantial losses, the directors
participating in the adoption of such resolution shall
be liable for compensating the Company. However,
if it can be proven that a director expressly objected
to the resolution that was put to vote and that such
objection was recorded in the minutes of the meeting,
such director may be released from such liability.

ARTICLE 137 The board of directors shall
keep minutes of resolutions on matters discussed
at meetings. The minutes shall be signed by the
directors present at the meeting and the person who
recorded the minutes. Directors shall be liable for
the resolutions passed at the meeting of the board
of directors. If a resolution of the board of directors
violates laws, administrative regulations or these
Articles of Association, as a result of which the
Company sustains substantial losses, the directors
participating in the adoption of such resolution shall
be liable for compensating the Company. However,
if it can be proven that a director expressly objected
to the resolution that was put to vote and that such
objection was recorded in the minutes of the meeting,
such director may be released from such liability.

The minutes of the meeting of the Board of
Directors shall be kept as company files for at
least 10 years.

ARTICLE 138 The minutes of meeting of the
Board of Directors shall include the following
information:

(1) Date, place and name of convener of the
meeting;

2) Names of the Directors and authorized
directors (proxies) attending the meeting
of the Board of Directors;

(3) Agenda of the meeting;

(4)  Essentials of the speeches delivered by the
Directors; and

5) Voting means and results for each resolution

(the voting results shall clearly indicate the
number of affirmative votes, dissenting
notes and abstention votes).
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Section 3 Special Committee of the Board of
Directors

ARTICLE 129 The special committees of the
Company are responsible to the board of directors
and to carry out duties in accordance with the Articles
of Association and authorization by the board of
directors. The proposals of the special committees
shall be delivered to the board of directors for
approval.

The special committees shall entirely consist of
directors, with the audit committee, nomination
committee, and remuneration and assessment
committee (if any) consisting a majority of
independent directors who shall also take the role
of convener, and the convener of the audit committee
shall be a professional accountant.

The special committees may hire agents to provide
professional advice. The fees incurred by the special
committees for carrying out its duties shall be borne
by the Company.

ARTICLE 139 The Board of Directors shall
establish special committees such as Audit
Committee, Nomination Committee and
Remuneration and Assessment Committee. The
special committees of-the-Company are responsible
to the board of directors and to carry out duties
in accordance with the Articles of Association and
authorization by the board of directors. The proposals
of the special committees shall be delivered to the
board of directors for approval.

The special committees shall entirely consist of
directors, with the Audit Committee, Nomination
Committee and Remuneration and Assessment
Committee ¢iHf—any) consisting a majority of
independent directors who shall also take the role of
convener. Among them, the members of the Audit
Committee shall be directors who do not serve as
senior manager of the Company, and accounting
professionals among independent directors shall
act as conveners.

The Board of Directors is responsible for
formulating work regulations for specialized
committees, clarifying the personnel composition,
term of office, scope of responsibilities, rules of
procedure, archive preservation, and other related
matters of the specialized committees, in order to
standardize their operation.

The special committees may hire agents to provide
professional advice. The fees incurred by the special
committees for carrying out its duties shall be borne
by the Company.
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ARTICLE 140 The Audit Committee is responsible
for reviewing the Company’s financial information,
disclosure, supervision, and evaluation of internal
and external audit work and internal control. The
following matters shall be submitted to the Board
of Directors for review after being approved
by more than half of all members of the Audit
Committee:

(1) Disclosure of financial information in
financial accounting reports and periodic
reports, as well as internal control
evaluation reports;

(2) Determine the employment or dismission
of the accounting firm that undertakes the
auditing services for the Company;

(3) Appointment or dismissal of the Company’s
financial director;

(4) Modification of accounting policy and
accounting estimation or correction of
material accounting errors due to reasons
outside of modification of accounting
standard;

(5) Other matters stipulated by laws,
administrative regulations, provisions of the
China Securities Regulatory Commission,
and the Articles of Association.

The Audit Committee shall hold at least one
meeting every quarter, and an interim meeting
may be convened upon the proposal of two or
more members, or when the convener deems it
necessary. A meeting of the Audit Committee
may be held only if more than two thirds of its
members are present.
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ARTICLE 141 The Nomination Committee of the
Board of Directors is responsible for drafting the
selection criteria and procedures for directors
and senior managers, selecting and reviewing
candidates and their qualifications, and making
recommendations to the Board of Directors on
the following matters:

(1) Nomination or appointment and dismissal
of directors;

(2) Recruitment or dismissal of senior
managers;

(3) Other matters stipulated by laws,
administrative regulations, provisions of the
China Securities Regulatory Commission,
and the Articles of Association.

If the Board of Directors has not adopted or fully
adopted the recommendations of the Nomination
Committee, the opinions of the Nomination
Committee and the specific reasons for not
adopting them shall be recorded and disclosed
in the resolution.
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ARTICLE 142 The Remuneration and Assessment
Committee of the Board of Directors is responsible
for formulating assessment standards for directors
and senior managers, conducting assessments,
formulating and reviewing compensation policies
and plans for directors and senior managers,
and making recommendations to the Board of
Directors on the following matters:

Remuneration of the directors and senior
managers;

Formulate or modify equity incentive plan
and plan of employee stock ownership,
and achieve the conditions for granting
rights and exercising rights to incentivized
targets;

Directors and senior managers arrange
shareholding plan in the subsidiary they
plan to spin off;

Other matters stipulated by laws,
administrative regulations, provisions of the
China Securities Regulatory Commission,
and the Articles of Association.

@

(2)

3

C))

If the Board of Directors has not adopted or fully
adopted the recommendations of the Committee,
the opinions of the Committee and the specific
reasons for not adopting them shall be recorded
and disclosed in the resolution.

CHAPTER 12: SECRETARY OF THE BOARD
OF DIRECTORS

CEHAPTER 12Section 4 Secretary of the Board
of Directors

ARTICLE 126 The Company shall have a secretary
of the board of directors who shall be a senior
administrative officer of the Company.

ARTICLE 143 The Company shall be staffed with
the Secretary of the Board of Directors who will
be responsible for preparation for the meetings
of the General Meeting of Shareholders and the
meetings of the Board of Directors of the Company,
document keeping, management of shareholders’
data of the Company, information disclosure and
other issues. The Board Secretary shall be the senior
executtvemanager of the Company.

The Secretary of the Board of Directors shall abide
by the relevant provisions of laws, administrative
regulations, departmental rules, and the Articles
of Association of the Company.
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ARTICLE 127 The secretary to the board of directors
of the Company shall be a natural person who has
the requisite professional knowledge and experience,
and shall be appointed by the board of directors. The
primary responsibilities of the secretary of the board
of directors are:

(1)  to organize shareholders’ general meetings
and meetings of the board of directors of the
Company;

(2) to keep documents and minutes of
shareholders’ general meetings and meetings
of the board of directors; to ensure that the
Company prepares and submits the required
reports and documents to relevant authorities
in accordance with laws, and that the persons
entitled to obtain the Company’s relevant
records and documents may receive such
records and documents without delay;

(3)  tomaintain information of the shareholders of
the Company and to ensure that the Company’s
register of members is properly maintained;

(4)  to handle information disclosure issues.

5) deal with investor relationship matters.

Adjusted to Article 144.

ARTICLE 128 Directors or other senior
administrative officers of the Company may hold
the office of the secretary of the board of directors
concurrently. The accountant(s) of the accounting
firm retained by the Company shall not act as the
secretary of the board of directors.

Where the office of secretary of the board of directors
is held by a director, and an act is required to be
done by a director and the secretary of the board of
directors separately, such person who concurrently
holds the office of director and secretary of the board
of the directors shall not perform the act in dual Adjusted to Article 145.
capacity.

As a senior administrative officer of a listed
company, the secretary of the board has the right to
take part in related meetings, inspect related files and
understand the financial and operational situation of
the Company in order to carry out his duties. The
board of directors and other senior administrative
officers shall support the work of the secretary of the
board. No other institute or individual shall interfere
with the secretary of the board to duly carry out his
duties.
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CHAPTER 13: GENERAL MANAGER

Chapter 13 7 GENERAEMANAGER-Company’s
General Manager and Other Senior Managers

ARTICLE 130 The Company shall have one general
manager, who shall be appointed or dismissed by
the board of directors. The Company shall have
several deputy general managers who should assist
the general manager. The term of office of the
general manager and deputy general managers shall
be three (3) years and renewable upon re-election
and reappointment.

ARTICLE 146 The Company shall have one general
manager, who shall be appointed or dismissed by the
Board of Directors. The Company shall have several
deputy general managers, one chief accountant to
assist the work of the general manager. The deputy
general manager and the chief accountant shall be
nominated by the general manager and appointed
or dismissed by the Board of Directors.

The senior managers of the Company include
the General Manager, Deputy General Manager,
Chief Accountant and Secretary of the Board of
Directors.

The term of office of the general manager, deputy
general manager and other senior managers shall
be three (3) years and renewable upon re-election
and-reappointment.

ARTICLE 147 The provisions on the circumstances
under which a person shall not be a director in
Article 115 of these Articles of Association shall
also be applicable to the senior managers.

The provisions on the duties of loyalty of directors
in Article 116 and those on duties of diligence of
directors in items (4),(5),(6) of Article 117 of these
Articles of Association shall also be applicable to
senior managers.

ARTICLE 148 The personnel holding
administrative positions other than directors
and supervisors in the controlling shareholder
unit of the Company shall not serve as the senior
manager of the Company.

Senior managers of the Company shall receive
salaries only from the Company, and are not paid
by the controlling shareholders.
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ARTICLE 131 The general manager shall be
accountable to the board of directors and shall
exercise the following duties and powers:

(1)  to be in charge of the Company’s production,
operation and management and to organize
the implementation of the resolutions of the
board of directors;

to organize the implementation of the
Company’s annual business plan and
investment plan;

to draft plans for the establishment of the
Company’s internal management structure;
to establish the Company’s basic management
system;

to formulate basic rules and regulations of the
Company;

to propose the appointment or dismissal of
the Company’s deputy general manager(s),
financial controller(s) and other senior
administrative officers;

to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the board of directors based
on the opinion put forward by the Party
Committee;

to determine rewards and punishments,
promotion and demotion, increase and
decrease of salaries, recruitment, appointment,
termination of employment and dismissal of
the staff and workers of the Company;

other powers conferred by these Articles of
Association and the board of directors.

2

3)
“)
)

(6)

(N

(®)

€)

ARTICLE 149 The general manager shall be
accountable to the board of directors and shall
exercise the following duties and powers:

(1)  tobe in charge of the Company’s production,
operation and management, to organize the
implementation of the resolutions of the board
of directors and to report to the Board of
Directors;

to organize the implementation of the
Company’s business plan and
investment plan;

to draft plans for the establishment of the
Company’s internal management structure;
to establish the Company’s basic management
system;

to formulate baste specific rules and
regulations of the Company;

to propose the appointment or dismissal of
the Company’s deputy general manager(s),
financial controller(s) and other senior
administrative officers to the Board of
Directors;

to decide to appoint or dismiss management
personnel other than those required to be
appointed or dismissed by the board of
directors based on the opinion put forward
by the Party Committee;

to determine rewards and punishments,
promotion and demotion, increase and
decrease of salaries, recruitment, appointment,
termination of employment and dismissal of
the staff and workers of the Company;

other powers conferred by these Articles of
Association and the board of directors.

2

annual
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ARTICLE 132 The general manager and deputy
general managers shall be present at meetings of
the board of directors. The general manager and the
deputy general managers who are not directors shall
have no voting rights at the meetings.

Adjusted to Article 150.
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ARTICLE 151 The Company establishes the
General Manager office meeting regulation, which
is convened and presided over by the General
Manager, and takes the research and discussion
of the Party Committee as the pre-procedure
for the decision-making of major operation and
management matters.

The General Manager shall prepare working
rules for the General Manager, report them to
the Board of Directors and implement them after
they are approved.

ARTICLE 152 The working rules for the General
Manager shall include the following information:

(1) Conditions, procedures and participants of
the meeting of the General Manager;

(2)  Specific duties and divisions for General
Manager, Deputy Manager and other
senior managers;

(3) Application of funds and assets of the
Company, authority to sign major contracts
and system for reporting to the Board of
Directors and the Board of Supervisors;
and

(4)  Other issues that are deemed necessary by
the Board of Directors.

ARTICLE 153 The general manager, deputy
general manager and other senior managers
may resign before the expiration of their terms
of office. The specific procedures and methods
for resignation shall be stipulated in the labor
contract between general manager, deputy
general manager and other senior managers and
the Company.

ARTICLE 154 Where the general manager, deputy
general manager and other Senior Managers
violate the provisions in laws, administrative
regulations, department rules or these Articles
of Association when performing their duties in the
Company and cause the losses to the Company,
they shall bear the responsibility of compensation
accordingly.
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ARTICLE 133 The general manager and deputy
general managers shall not, in exercising their
powers, vary the resolutions of shareholders’ general
meetings and those of the board of directors or exceed
the scope of their authorities.

Delete.

ARTICLE 134 The general manager and deputy
general managers in performing their duties and
powers shall act honestly and, diligently and in
accordance with laws, administrative regulations
and these Articles of Association.

ARTICLE 155 The general manager, deputy general

manager-in-performing-their-dutiesand-powers—shatt
] | ik | ]. ] o

rvws—admim . s e ol

of Assoctattonr—and other senior managers shall

faithfully perform their duties and safeguard the
best interests of the Company and all shareholders.
The general manager, deputy general manager and
any senior manager, who causes damages to the
interests of the Company and public shareholders
due to his/her failure to faithfully perform duties
or due to his/her dishonest conduct, shall bear the
compensation liability in accordance with law.

CHAPTER 14: SUPERVISORY COMMITTEE

CHAPTER #48: SUPERVISORY
COMMITTEE

Section 1 Supervisors

ARTICLE 156 The provisions on the circumstances
under which a person shall not be a director in
Article 115 of the Articles of Association of the
Company shall also be applicable to the Board
of Supervisors.

The directors, the general manager, the deputy
general manager and other senior managers shall
not hold the post of supervisor concurrently.

ARTICLE 157 The supervisor shall obey the laws,
the administrative regulations and the Articles
of Association of the Company and shall be
responsible for the duty of loyalty and diligence to
the Company. Meanwhile, the supervisor shall not
take any bribe or other illegal incomes by taking
the advantage of their powers or misappropriate
the property of the Company.
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ARTICLE 158 Where the re-election is not timely
conducted upon the expiration of the term of
office, or the number of members of the Board
of Supervisors is less than the quorum because
a supervisor resigns during the term of office,
before the re-elected supervisor takes office, the
original supervisor shall continue to perform his
duties of supervisor according to the provisions
in laws, administrative regulations and these
Articles of Association.

ARTICLE 159 Supervisors shall ensure that
the information disclosed by the Company is
authentic, accurate and complete, and sign on
the regular reports the written confirmation.

ARTICLE 160 The supervisors shall not take
advantage of their association relationship to
damage the interests of the Company. Otherwise,
where the losses are caused to the Company,
the supervisors shall bear the responsibility of
compensation.

ARTICLE 161 If a supervisor violates the
provisions of laws, administrative regulations,
department rules or the Articles of Association
of the Company during the performance of his
duties and causes loss to the Company, he shall
bear the responsibility of compensation.

Section 2 Board of Supervisors

ARTICLE 135 The Company shall have a | ARTICLE 162 The Company shall establish a
supervisory committee. supervisory committee. The supervisory committee
is a permanent supervisory body of the Company,
which is responsible for supervising the Board of
Directors and its members as well as the general
manager, deputy general manager and other
senior managers to prevent them from abuse their
powers and infringe upon the legitimate rights
and interests of shareholders, the Company and
its employees.
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ARTICLE 136 The supervisory committee shall be
composed of 5 to 7 supervisors. The term of office of
supervisors shall be three (3) years renewable upon
re-election and re-appointment.

The supervisory committee shall have one chairman
who is subject to election or removal with the
consent of two thirds or more of the members of
the supervisory committee. The term of office of the
chairman shall be three (3) years renewable upon
re-election and re-appointment. Eligible members of
the Party Committee and the Discipline Committee
may be nominated as supervisors.

ARTICLE 163 The supervisory committee shall be
composed of 5 to 7 supervisors. The term of office
of supervisors shall be three (3) years renewable
upon re-election and re-appointment.

The supervisory committee shall have one chairman
who is subject to election or removal with the consent
of two-thirds-or-moreone half of the members of the
supervisory committee. The term of office of the
chairman shall be three (3) years renewable upon
re-election and re-appointment. Eligible members of
the Party Committee and the Discipline Committee
may be nominated as supervisors.

ARTICLE 137 The supervisory committee shall
comprise of representatives of shareholders and
representatives of employees of the Company. The
proportion of the latter shall not be less than one-
third of the supervisory committee. Representatives
of shareholders shall be elected or removed by the
shareholders at a general meeting. Representatives
of employees shall be elected democratically by
employees at a meeting of the representatives of
employees, employees’ meeting or through other
channels.

Adjusted to Article 164.

ARTICLE 138 The directors, general manager,
deputy general managers and other senior
administrative officers shall not act concurrently as
supervisors.

Delete.

ARTICLE 139 Meetings of the supervisory
committee shall be held at least once every six
months, and shall be convened and presided by
the chairman of the supervisory committee. If the
chairman is unable or fails to perform his/her duties,
the meeting of the supervisory committee shall be
convened and presided by one supervisor elected
by over half of the supervisors. Supervisor(s) may
propose to convene extraordinary meetings of the
supervisory committee.

The supervisory committee shall take minutes on
the matters discussed which shall be signed by
supervisors present at the meeting.

ARTICLE 165 Meetings of the supervisory
committee shall be held at least once every six
months, and shall be convened and presided by
the chairman of the supervisory committee. If the
chairman is unable or fails to perform his/her duties,
the meeting of the supervisory committee shall be
convened and presided by one supervisor elected
by over half of the supervisors. Supervisor(s) may
propose to convene extraordinary meetings of the
supervisory committee.

The supervisory committee shall take minutes on
the matters discussed which shall be signed by
supervisors present at the meeting.

The supervisor shall have the right to require
some explanatory notes to his/her speech at the
meeting on the minutes. The minutes of meeting
of the Board of Supervisors shall be kept as the
files of the Company for at least ten years.

-123 -




APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 166 The notice of the meeting of the
Board of Supervisors shall include the following
information:

(1)  Date, place and duration of the meeting;
2) Reasons and topics for discussion; and
3 Date on which the notice is sent out.

ARTICLE 140 The supervisory committee shall be
accountable to the shareholders’ general meeting
and shall exercise the following duties and powers
in accordance with laws:

ey
2

to inspect the Company’s financial position;
to monitor the performance of duties of the
directors, general manager, deputy general
managers and other senior administrative
officers and to propose the dismissal of
directors, general manager, deputy general
managers and other senior administrative
officers who any law,
administrative regulations, these Articles of
Association or the resolution of shareholders’
general meetings;

to require the directors, general manager,
deputy general managers and other senior
administrative officers to rectify such breach
when the acts of such persons prejudice the
Company’s interest;

to propose the convening of an extraordinary
general meeting, and to convene and preside
the shareholders’ general meetings if the
board of directors fails to perform such duties
as stipulated in the company law;

to propose motions to shareholders’ general
meetings;

to lodge a complaint against the directors,
general manager, deputy general manager
and other senior administrative officers in
accordance with Article 151 of the Company
Law.

contravene

3)

“)

&)

(6)

Supervisors may attend meetings of the board of
directors and raise queries or give advice on the
resolutions of the board of directors.

ARTICLE 167 The supervisory committee shall be
accountable to the shareholders’ general meeting
and shall exercise the following duties and powers
in accordance with laws:

(1) review the periodic reports of the Company
prepared by the Board of Directors and
provide the written review comments;

to inspect the Company’s financial position;
to monitor the performance of duties of the
directors, general manager, deputy general
managers and other senior administrative
officers and to propose the dismissal of
directors, general manager, deputy general
managers and other senior administrative
officers any law,
administrative regulations, these Articles of
Association or the resolution of shareholders’
general meetings;

to require the directors, general manager,
deputy general managers and other senior
administrative officers to rectify such breach
when the acts of such persons prejudice the
Company’s interest;

to propose the convening of an extraordinary
general meeting, and to convene and preside
the shareholders’ general meetings if the
board of directors fails to perform such duties
as stipulated in the company law;

to propose motions to shareholders’ general
meetings;

to lodge a complaint against the directors,
general manager, deputy general manager
and other senior administrative officers in
accordance with Article 151 of the Company
Law;

(+2)
(23)

who contravene

(34)

(45)

(56)

(67)
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t)) Conduct an investigation when it is
discovered that the Company is running
abnormally and, if necessary, employ an
accounting firm, law firm or any other
professional organizations to assist in the
investigation, the related expenses for

which shall be borne by the Company.

Supervisors may attend meetings of the board of
directors and raise queries or give advice on the
resolutions of the board of directors.

ARTICLE 141 Resolutions of the supervisory
committee shall be passed by two-thirds or more of
all of its members.

ARTICLE 168 Resolutions—of—the—supervisory

) hatt] i hird ‘
attof-its members:The resolutions of the Board of
Supervisors shall be approved by more than half
of the supervisors.

ARTICLE 169 The Board of Supervisors shall
prepare its rules of procedure to define the
discussion manner and voting procedure of the
Board of Supervisors, thus ensuring its work
efficiency and scientific decision-making.

The rules of procedure of the Board of Supervisors
stipulating the convening and voting procedures
of the Board of Supervisors shall be included in
or attached to the Articles of Association of the
Company, and these rules shall be drafted by
the Board of Supervisors and approved by the
General Meeting of Shareholders.

ARTICLE 142 The supervisory committee may
conduct investigation if they find the operation of the
Company unusual; and may engage professionals such
as lawyers, certified public accountants or practicing
auditors to assist if necessary. All reasonable fees so
incurred shall be borne by the Company.

Delete.

ARTICLE 143 A supervisor shall carry out his
duties honestly and faithfully in accordance with
laws, administrative regulations and these Articles
of Association.

Delete.
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CHAPTER 15: THE QUALIFICATIONS CHAPTER 15 THE-QUAEHICATIONS-
AND DUTIES OF THE DIRECTORS, AND-DUHIES-OF- THE DIRECTORS;-
SUPERVISORS,GENERAL MANAGER, SUPERVISORS,GENERAEMANAGER;-
DEPUTY GENERAL MANAGERS AND DEPUTY- GENERAE-MANAGERSAND-
OTHER SENIOR ADMINISTRATIVE OTHER SENIOR ADMINISTRATIVE-
OFFICERS OF THE COMPANY OFFICERS-OF- THE-COMPANY

ARTICLE 144 A person shall not serve as director,
supervisor, general manager, deputy general manager
or any other senior administrative officers of the
Company if any of the following circumstances
applies:

(1)  aperson who has no capacity or has restricted
capacity for civil conducts under the law;

(2)  a person who has committed an offence of
corruption, bribery, embezzlement of property,
misappropriation of property or violating
the order of socialist market economy and
has received a criminal sentence because of
committing such an offence; or who has been
deprived of his political rights because of
committing an offence, in each case where
less than five (5) years have elapsed since the
date of the completion of the execution of his
sentence;

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

(4)  aperson who was the legal representative of
a company or an enterprise whose business
license has been revoked and was ordered to
cease its business due to the violation of laws
and who is personally liable for the revocation,
where less than three years have elapsed since
the date of the revocation of the business
license of such company or enterprise;

(5) aperson who has a relatively large amount of
personal indebtedness which is overdue and
outstanding;
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(6)  a person who is under criminal investigation
or prosecution by judicial authorities due to
possible violation of criminal laws which is
not yet concluded;

(7)  a person who is not eligible for enterprise
leadership under the requirements of laws or
administrative regulations;

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

9) a person who is convicted of contravention of
provisions of relevant securities regulations,
which involved fraud and dishonest acts, by a
relevant competent authority, where less than
five years have elapsed since the date of such
conviction.

Any election, appointment or engagement of a
director, supervisor, general manager, deputy general
manager or any other senior administrative officers in
violation of the preceding paragraph shall be invalid.

The Company shall dismiss any director, supervisor,
general manager, deputy general manager or any
other senior administrative officers who falls within
any of the circumstances set out in the sub-paragraph
(1) of this Article during his term of office.

ARTICLE 145 The validity of an act of the
director, general manager, deputy general manager
or other senior administrative officers on behalf of
the Company against a bona fide third party is not
affected by any irregularity in his office, election or
any defect in his qualification.

Delete.

- 127 -




APPENDIX GUANGSHEN RAILWAY COMPANY LIMITED
ARTICLES OF ASSOCIATION (REVISED VERSION)

ARTICLE 146 In addition to the obligations imposed
by laws, administrative regulations or the listing
rules of the stock exchange on which the shares
of the Company are listed, each of the Company’s
directors, supervisors, general manager, deputy
general managers, and other senior administrative
officers shall owe a duty to each shareholder in
respect of the following obligations in the exercise
of the duties and powers entrusted to them by the
Company:

(1)  notto cause the Company to exceed the scope
of business stipulated in its business licence;

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

(3)  not to expropriate the Company of its assets
in any manner, including (but not limited to)
usurpation of opportunities advantageous to
the Company;

(4)  not to expropriate the personal interests of
the shareholders including (but not limited to)
rights to distribution and voting rights, save
pursuant to a restructuring of the Company
submitted to shareholders for approval at
shareholders’ general meetings in accordance
with these Articles of Association.

Delete.

ARTICLE 147 In exercising his rights or discharging
his duties, each of the Company’s directors,
supervisors, general manager, deputy general
managers and other senior administrative officers Delete.
owe a duty to exercise the care, diligence and skill
of a reasonable and prudent person acting in such
circumstances.
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ARTICLE 148 In discharging his duties, each
of the Company’s directors, supervisors, general
manager, deputy general managers and other senior
administrative officers shall observe the principle
of fiduciary and shall not put himself in a position
where his duty and his interest may conflict with the
duties he assumes. Such principle shall include (but
not limited to) discharging the following obligations:

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

(2)  to exercise powers within the scope of his
powers and not to exceed those powers;

(3) to exercise the discretionary power vested
in him personally and not to allow himself
to exercise such discretionary power under
the direction or influence of another and,
unless and to the extent permitted by laws,
administrative regulations or with the
informed consent of shareholders given at Delete.
general meetings, not to delegate the exercise
of his discretion;

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

(5)  unless otherwise provided herein or with
the informed consent of shareholders given
at general meetings, not to enter into any
contracts, transactions or arrangements with
the Company;

(6)  without the informed consent of shareholders
given at general meetings, not to use the
Company’s property in any manner for their
own benefits;

(7)  not to exploit his position to accept bribes
or other unlawful income nor to expropriate
the Company of its property by any means,
including (without limitation) opportunities
advantageous to the Company;
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(8)  without the informed consent of shareholders
given at general meetings, not to accept any
commission in connection with the Company’s
transactions;

9) to abide by these Articles of Association, to
perform his official duties faithfully, to protect
the Company’s interests, and not to pursue
personal benefits by exploiting his position
and power in the Company to advance his
own private interests;

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

(11) not to misappropriate the Company’s funds
or to lend such funds to others, not to deposit
the Company’s assets in the accounts opened
under his own name or the names of other
persons, and not to use the assets of the
Company as security for the liabilities of the
shareholders of the Company or any other
individual(s);

(12) unless otherwise permitted by informed
shareholders at general meetings, not to
disclose any confidencial information of the
Company acquired by him in the course of
and during his tenure and not to make use
of such information except for the benefit
of the Company, save that such information
may be disclosed to a court of law or other
governmental authorities under the following
situations:

@) disclosure is required by laws;

(i1)  disclosure is required in the public
interest;

(iii)  disclosure is required in the interests
of such directors, supervisors, general
manager, deputy general managers or
other senior administrative officers.
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ARTICLE 149 The directors, supervisors, general
manager, deputy general managers or other senior
administrative officers of the Company shall not
knowingly cause any one of the following persons
or organizations (“associates”) to do such acts which
such directors, supervisors, general manager, deputy
general managers or other senior administrative
officers are prohibited from doing:

(1)  the spouse or minor child of directors,
supervisors, general manager, deputy general
managers or other senior administrative
officers of the Company;

(2)  a person acting in the capacity of trustee of
the directors, supervisors, general manager,
deputy general managers or other senior
administrative officers of the Company or of
any person referred to in the preceding sub-
paragraph (1) of this Article;

(3) a person acting in the capacity of partner of
the directors, supervisors, general manager,
deputy general managers or other senior Delete.
administrative officers of the Company or of
the persons referred to in sub-paragraphs (1)
and (2) of this Article;

(4)  acompany in which the directors, supervisors,
general manager, deputy general managers
or other senior administrative officers, alone
or jointly with one or more persons referred
to in sub-paragraphs (1), (2) and (3) of this
Article and other directors, supervisors,
general manager, deputy general managers
and other senior administrative officers have
a de facto controlling interest;

5) the directors, supervisors, general manager,
deputy general managers and other senior
administrative officers of the controlled
company referred to in the preceding sub-
paragraph(4) of this Article of Association;
and

(6) any associates as defined in the Rules
Governing the Listing of Securities on the
Stock Exchange of Hong Kong limited.
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ARTICLE 150 The fiduciary duties of the directors,
supervisors, general manager, deputy general
managers and other senior administrative officers
of the Company do not necessarily terminate upon
the expiration of their terms of office. The duty
of confidence in relation to trade secrets of the
Company survives the termination of their tenure. Delete.
The continuance of other obligations shall be
determined on a fair basis depending on the length
of the time lapse between the departure from office
and the act concerned and the circumstances and the
conditions under which the relationships between
them and the Company are terminated.

ARTICLE 151 The liabilities of directors,
supervisors, general manager, deputy general
managers or other senior administrative officers of
the Company in respect of the breach of certain
substantive obligations may be discharged with the
informed consent by shareholders given at a general
meeting except for the circumstances provided for in
Chapter 7Article 56 of these Articles of Association.

Delete.

ARTICLE 152 Where a director, supervisor, general
manager, deputy general manager or other senior
administrative officer of the Company is in any
way, 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 relevant matters are
subject to the approval of the board of directors in
normal circumstances.

Delete.
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Unless the director, supervisor, general manager,
deputy general manager or other senior administrative
officer of the Company so interested discloses his
interests to the board of directors as required in this
Article and the contract, transaction or arrangement
is approved by the board of directors at a meeting
in which the interested director, supervisor, general
manager, deputy general manager or other senior
administrative officer is not counted in the quorum
and refrains from voting, a contract, transaction
or arrangement in which that director, supervisor,
general manager, deputy general manager or other
senior administrative officer is materially interested
is voidable at the instance of the Company except
as against a bona fide party thereto acting without
notice of the breach of duty by the interested director,
supervisor, general manager, deputy general manager
or other senior administrative officer concerned.

A director, supervisor, general manager, deputy
general manager or other senior administrative
officer of the Company is deemed to be interested
in a contract, transaction or arrangement in which
an associate of him is interested.

ARTICLE 153 If, before the Company first
considers its entering into of the relevant contract,
transaction or arrangement, a director, supervisor,
general manager, deputy general manager or other
senior administrative officer 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
to be entered into by the Company subsequently, such
director, supervisor, general manager, deputy general
manager or other senior administrative officer shall
be deemed to have made such disclosure as stipulated
in the preceding Article of the Chapter to the extent
as stated in the notice.

Delete.

ARTICLE 154 The Company shall not in any
manner pay taxes for or on behalf of any of its
directors, supervisors, general manager, deputy Delete.
general managers or other senior administrative
officers.
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ARTICLE 155 The Company shall not directly or
indirectly make a loan or provide any guarantee
for a loan to its directors, supervisors, general
manager, deputy general managers or other senior
administrative officers of the Company or of
the Company’s holding company or any of their
respective associates.

However, the foregoing provisions shall not apply
to the following circumstances:

(1)  the provision by the Company of a loan or a
guarantee of a loan to a company which is a
subsidiary of the Company;

(2)  the provision by the Company of a loan or a
guarantee in connection with the making of a
loan or any other funds to any of its directors,
supervisors, general manager, deputy general
managers and other senior administrative
officers to meet expenditure incurred or to

Delete.

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 at the general meeting;

(3)  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, deputy general
managers and other senior administrative
officers or their respective associates on
normal commercial terms if ordinary course of
business of the Company includes the lending
of money or the giving of guarantees.

ARTICLE 156 A loan made by the Company in
breach of the preceding Article shall be forthwith
repayable by the recipient of the loan regardless of
the terms of the loan.

Delete.
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ARTICLE 157 A guarantee for loan provided by
the Company in breach of the provisions of Article
155 of these Articles of Association shall not be
enforceable against the Company, unless:

(1) at the time when the guarantee in connection
with a loan is provided to an associate of
any of the directors, supervisors, general Delete.
manager, deputy general managers and other
senior administrative officers of the Company
or of the Company’s holding company, the
lender has no knowledge of the relevant
circumstances; or

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

ARTICLE 158 The guarantee referred to in the
preceding Article shall include the assumption of
obligations by the guarantor or the provision of Delete.
property provided to secure the performance of
obligations by the obligor.
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ARTICLE 159 In addition to any rights and
remedies provided by laws and administrative
regulations, where a director, supervisor, general
manager, deputy general manager or other senior
administrative officer of the Company is in breach
of his duties to the Company, the Company shall be
entitled to take the following measures:

(1) to claim damages from the relevant director,
supervisor, general manager, deputy general
manager or other senior administrative officer
in compensation for losses sustained by the
Company as a result of his breach of duty;

22) to rescind any contracts or transactions
entered into by the Company with the director,
supervisor, general manager, deputy general
manager or other senior administrative officer
or with a third party (where such third party
knows or should have known that the directors,
supervisors, general manager, deputy general Delete.
managers or other senior administrative
officers representing the Company are in
breach of the obligations to the Company);

(3)  to demand the surrender of the profits made
by the director, supervisor, general manager,
deputy general manager or other senior
administrative officer in breach of his duties;

4) to recover from the director, supervisor,
general manager, deputy general manager
or other senior administrative officer the
monies which should have been received by
the Company, including (but not limited to)
commissions; and

%) to demand a refund from the director,
supervisor, general manager, deputy general
manager or other senior administrative officer
of the interest earned or which may have been
earned by the Company on the monies that
should have been payable to it.
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ARTICLE 160 The Company shall, with the prior
approval of shareholders’ general meeting, enter into
a contract in writing with a director or supervisor in
respect of remuneration. The remuneration matters
as aforesaid shall include:

(1)  remuneration for acting as a director,
supervisor or senior administrative officer of
the Company;

(2) remuneration for acting as a director,
supervisor or senior administrative officer of
a subsidiary of the Company;

(3) remuneration for the provision of other
services in the management of the Company
and its subsidiaries;

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

Except under a contract entered into in accordance
with the foregoing, no legal proceedings shall be
instituted by directors or supervisors against the
Company for any benefits they may receive in respect
of the aforesaid matters.

The contract entered into between the Company and
a director shall specify the rights and obligations
between the parties, the term of service of director,
the liabilities of director for breach of the law or the
Article of Association, and compensation payable for
early termination of such contract by the Company.
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ARTICLE 161 The contract concerning the
emoluments of the directors or supervisors of the
Company between the Company and its directors
or supervisors should provide that in the event of a
takeover of the Company, the Company’s directors
and supervisors shall, subject to the prior approval
of the shareholders at the general meeting, have the
right to receive compensation or other payment in
respect of his loss of office or retirement. A takeover
of the Company referred to above shall mean one of
the following situations:

(1) a takeover offer made by any person to the
general body of shareholders; Delete.

(2)  a takeover offer made by any person with a
view to the offeror becoming a “controlling
shareholder” as stipulated in Article 57 of
these Articles of Association.

If the relevant director or supervisor does not comply
with the provisions of this Article, any sum so
received by him shall belong to those persons who
have sold their shares as a result of the said offer
made; the expenses incurred as a result of the pro
rata distribution of such monies shall be borne by
the relevant director or supervisor and such expenses
shall not be deducted from such monies.
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ARTICLE 162 When any of the circumstances in
Article 146 of the Company Law occurs to a director
during his term of office and where the director is
prohibited from participating in the securities market
by the China Securities Regulatory Commission, the
board of directors shall immediately suspend the
relevant director’s duties from the date on which the
board of directors becomes aware of the occurrence
of such event and shall propose to the shareholders’
general meeting to dismiss such director.

When any of the circumstances in Article 146 of
the Company Law occurs to a supervisor during
his term of office and where the supervisor is
prohibited from participating in the securities market
by the China Securities Regulatory Commission, the
supervisory committee shall immediately suspend
the relevant supervisor’s duties from the date on
which the supervisory committee becomes aware of
the occurrence of such event and shall propose to
the shareholders’ general meeting to dismiss such
supervisor.

When any of the circumstances in Article 146 of the
Company Law occurs to a general manager, a deputy
general manager or any other senior administrative
officer during his term of office and where the
general manager, the deputy general manager or
any other senior administrative officer is prohibited
from participating in the securities market by the
China Securities Regulatory Commission, the board
of directors shall immediately suspend his or her
duties from the date on which the board of directors
becomes aware of the occurrence of such event and
shall convene a board meeting to dismiss him or her.

Delete.

CHAPTER 16: FINANCIAL AND
ACCOUNTING SYSTEMS AND PROFIT
DISTRIBUTION

CHAPTER16: FINANCIAELAND-
ACCOUNTINGSYSTEMSANDPROFIT-
BISTRIBUHION-CHAPTER 9 FINANCIAL
AND ACCOUNTING SYSTEM, PROFIT
DISTRIBUTION AND AUDITING

Section 1 Financial and Accounting System

ARTICLE 163 The Company shall establish its
financial and accounting system and internal audit
system in accordance with laws, administrative
regulations and the PRC accounting standards
formulated by the finance regulatory authorities of
the State Council.

ARTICLE 170 The Company shall establish its
financial and accounting system and internal audit
system in accordance with laws, administrative

regulations and the—PRE€—accounting—standards

formutated-by-thefinance regutatoryauthorities—of
the-State-Counetlrelevant ministerial rules.
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ARTICLE 164 The Company shall prepare a
financial report at the end of each accounting year
and the same shall be audited by an accounting firm
in accordance with the relevant law.

The financial reports shall be prepared in accordance
with laws, administrative regulations and the
requirements of the finance department of the State
Council.

ARTICLE 171 The financial report of the
Company shall be prepared in accordance with
China’s accounting standards and regulations.
The Company shall prepare quarterly financial
report within one month from the end of the first
three months and the first nine months of each
fiscal year. It shall publish the interim financial
report within 2 months from the end of the first
6 months of each fiscal year. Moreover, it shall
prepare annual financial report within 4 months
from the end of each accounting year and have
them audited by an accounting firm in accordance
with the relevant law.

The financial reports shall be prepared in accordance
with laws, administrative regulations and the
requirements of the finance department of the State
Council.

ARTICLE 165 The financial reports prepared by
the Company in accordance with the relevant laws,
administrative regulations and regulatory documents
issued by competent local government or regulatory
authorities shall be submitted by the board of directors
to shareholders at every annual meeting.

Adjusted to Article 172.

ARTICLE 166 The Company’s financial reports
shall be made available at the registered address of
the Company for shareholders’ inspection within
twenty (20) days prior to the holding of shareholders’
annual general meeting. Each shareholder of the
Company 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 shareholders.

Adjusted to Article 173.
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ARTICLE 167 The financial statements of the
Company shall, in addition to being prepared in
accordance with PRC accounting standards and
regulations, also be prepared in accordance with
either the international accounting standards,
or those 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 stated in the notes
to those financial statements. For the purpose of
distributing the profit after tax of the Company in
respect of the relevant accounting year, the lower
amount of the profit after tax stated in the two sets
of financial statements as aforesaid shall be taken to
be the amount of the profit after tax.

Delete.

ARTICLE 168 The interim results or financial
information published or disclosed by the Company
shall be prepared in accordance with PRC accounting
standards and regulations, and also in accordance
with either the international accounting standards
or those of the place outside the PRC where the
Company’s shares are listed.

Delete.

ARTICLE 169 The Company shall publish its
financial reports twice in every accounting 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 accounting year; the
annual financial report shall be published within one
hundred and twenty (120) days after the expiration
of each accounting year.

ARTICLE 174 The Company shall publish its
I . . ,

eachaceounting—year-The Company shall publish

the annual report within 4 months from the end
of each fiscal year. It shall publish the interim
report within 2 months from the end of the first
6 months of each fiscal year. Moreover, it shall
publish the quarterly report within 1 month from
the end of the first 3 months and the first 9 months
of each fiscal year.

The above annual, interim and quarterly reports
are prepared in accordance with relevant laws,
administrative regulations, and provisions of the
China Securities Regulatory Commission and
stock exchanges.
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ARTICLE 170 The Company shall not keep accounts
other than those provided by law.

ARTICLE 175 The Company shall not keep account
books other than the statutory account books. The
assets of the Company shall not be deposited in
any account opened in the name of any individual.

ARTICLE 172 The Company’s profit after tax shall
be distributed in the following order of priority:

(1)  making up for losses;

(2)  allocation to the statutory common reserve
fund;

3) allocation to the discretionary common reserve
fund upon the approval of shareholders at a
general meeting;

(4)  payment of dividends in respect of ordinary

shares.

The board of directors shall, in accordance with
laws and administrative regulations of the State (if
any) and the Company’s operation and development
requirements, determine the proportions of profit
distributions in items (3) and(4) of this Article and
seek the approval of shareholders at the general
meeting.

ARTICLE 176 The-Company sprofitaftertax-shalt
bedistril L i thefollowi ferofrior

When distributing the after-tax profit of the
current year, the Company shall appropriate
10% from the profit of the current year as legal
public loan fund. It may not set aside statutory
reserve funds if the aggregate balance of the funds
has already accounted for over 50 percent of the
Company’s registered capital.

If the legal accumulation fund of the Company
is not sufficient to cover the Company’s losses
from the previous year, the profits of the current
year shall be used to cover such losses before
allocation is made to the legal accumulation fund
in accordance with the provisions of the preceding
paragraph.

After the allocation to the legal accumulation
fund is made from the after-tax profits of the
Company, according to a resolution made at the
General Meeting of Shareholders, the optional
accumulation fund may be allocated from the
after-tax profits.
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After the Company has covered its losses and
made the allocation to the accumulation fund, the
remainder of the profits shall be distributed to the
shareholders in proportion to their shareholdings,
unless otherwise specified in these Articles of
Association.

If the General Meeting, in violation of the previous
paragraph, distributes profits to shareholders
before covering losses of the Company and
making an allocation to the Company’s statutory
surplus reserves, the profits so distributed must
be returned to the Company.

The shares of the Company held by the Company
shall not be included in the distribution of profits.

ARTICLE 173 Capital common reserve fund shall
include the following items:

(1
2

premium on shares issued at a premium price;
any other income required by the competent
financial department of the State Council to
be so included into capital common reserve
fund.

Adjusted to Article 177.

ARTICLE 174 The common reserve fund of the
Company shall be applied for the following purposes:

(1)  making up for losses;

(2)  expansion of the production and operation of
the Company;

3) conversion into the capital.

ARTICLE 178
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Upon the approval of shareholders at a general
meeting, the Company shall either issue new shares
to shareholders in proportion to their existing
shareholdings or increase the par value of each share,
provided that when the statutory common reserve
fund is converted into share capital, the amount
remaining in such statutory common reserve fund
shall not be less than 25 percent of the registered
capital of the Company before such conversion.

The capital common reserve fund shall not be used
to make up for losses of the Company.

Fhe—capitalcommon—reserve—fund—shalnot—be
used—to—make—up—fortosses—of the-Company-The
accumulation fund of the Company shall be used
to cover the losses of the Company, expand the
production and operation of the Company, or
increase the capital of the Company. However,
the capital accumulation fund shall not be used
to cover the losses of the Company.

When the legal reserve fund is converted to
capital, the remaining reserve fund shall be not
less than 25% of the Company’s registered capital
not increased by such conversion.

ARTICLE 175 The Company shall not distribute
any dividend before making up for its losses and
allocating funds into the statutory common reserve
fund.

Delete.

ARTICLE 176 The policy of profit distribution in
the Company shall be as follows:

(1)  Based on the principles of offering reasonable
investment return to shareholders and
meeting reasonable capital requirements of
the Company, the Company shall distribute
dividends in a proactive manner. The dividends
distribution policy of the Company shall be
continuous and stable.

Dividends can be paid by way of cash, shares or
other ways permitted by law and regulations.
If there are no significant investment plans or

2

significant expenses in cash, the Company
shall distribute dividends by way of cash.

ARTICLE 179 The policy of profit distribution in
the Company shall be as follows:

(1)  Principle of profit distribution

Based on the principles of offering reasonable
investment return to shareholders and meeting
the long-term interests of the Company, the
overall interests of all shareholders, and
the principle of sustainable development
of the Company, the dividends distribution
policy of the Company shall be continuous

and stable.reasonablecapitatrequirements-of
L videndsi ) he dividend
Letributi ” E theC bttt
contintrots—and-stabte:

- 144 -




APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

3)

“)

)

(6)

Under the aforesaid condition of dividends
distribution in cash, the Company principally
shall distribute dividends in cash once each
year and the annual dividend distribution
rate shall not be less than 30 percent. Within
three consecutive years, the accumulated
profits distributed in cash shall be not
less than 30 percent of the three-year
average annual distributable profits. Unless
otherwise stipulated by laws or administrative
regulations, the amount of interim dividends
distributed shall not exceed 50 percent of the
distributable profits as stated in the interim
profits statement of the Company. The
Company may distribute interim dividends
in cash.

Upon occurrence of any illegal appropriation
of the Company’s funds by shareholders, the
Company shall deduct the cash dividend
payable to such shareholders to make up for
the funds appropriated by such shareholders.
When it is necessary for the Company to adjust
its profit distribution policy, based on the
circumstances of production and operation,
investment plans and needs of long-term
development, the adjusted profit distribution
policy shall not violate the provisions of
relevant laws and regulations.

The Company shall disclose the information
related to implementation of the cash dividend
policy and other relevant circumstances in
its periodical reports in accordance with
relevant provisions. When the conditions for
distributing cash dividends are met but no
cash dividends are declared, the reasons shall
be adequately disclosed.

2

Form of profit distribution

Dividends can be paid by way of cash, shares,
a combination of cash and stock or other
ways permitted by law and regulations. If
there are no significant investment plans or
significant expenses in cash, the Company
shall distribute dividends by way of cash.

When the Company meets the conditions
for cash dividends, it shall give priority to
cash dividends for profit distribution. If
the Company plans to perform the profit
distribution by stock dividends, there shall
be actual and reasonable factors such as
growth of the Company and the dilution
of net assets per share.

When a combination of cash and stock is
used for profit distribution, the proportion
of cash dividends in the current year’s profit
distribution (cash dividends divided by the
sum of cash dividends and stock dividends)
should reach a minimum of 40%. The
Board of Directors shall comprehensively
consider factors such as the characteristics
of the industry, development stage, its own
business model, profitability, and whether
there are significant capital expenditure
arrangements, and reasonably propose the
proportion of cash dividends in the current
year’s profit distribution. The proportion
should comply with laws, regulations,
normative documents, and relevant
provisions of the stock exchange.
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(3)  Conditions, proportion and time interval
of cash dividends
The Company’s policy targets of cash
dividends are residual dividends. Relevant
factors shall be comprehensively considered
when distributing dividends in cash,
including but not limited to:

@ Loss for the year;

@  The Company’s profit for the year
and the cumulative undistributed
profit is negative;

® The audit report issued by the
auditing agency on the Company’s
financial report for that year is a
non-standard unqualified opinion
or an unqualified opinion with
significantly uncertain paragraphs
related to going concern;

@ The asset-liability ratio of the
Company is higher than 70%;

® The Company needs to raise all cash
dividends through financing due to
insufficient operating cash flow;

® There are significant unrealized
amounts due to asset revaluation in
the non operating profit and loss of
the Company for the current year;

@ Major plans on investment or major
cash expenditures occur in the next
twelve months.
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The Company may not make profit
distribution if it falls into the circumstances
specified in items @O, @, @, @ and ®
according to this paragraph. In case of no
occurrence of the above items @ to ®,
the Company shall distribute dividends in
cash, and according to the provisions of this
paragraph, the net profit attributable to the
shareholders of the listed company for the
current year can be reasonably adjusted
to determine the distributable profit for
the current year, which falls under the
circumstances of items ® and @.

The profits distributed by the Company
in cash shall not be less than 30% of the
distributable profits realized in the current
year, and the cumulative profits distributed
by the Company in cash in any three
consecutive years shall not be less than 30 %
of the annual distributable profits realized
in that three years.

Under the aforesaid condition of dividends
distribution in cash, the Company principally
shall distribute dividends in cash once each
year.and—the—annual—dividend—distribution
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The company can conduct mid-term cash
dividends. When the annual General
Meeting of Shareholders is held to review
the annual profit distribution plan, the
conditions, proportion limits, and amount
limits for the next year’s mid-term cash
dividends can be reviewed and approved.
The upper limit of the next year’s mid-term
dividends reviewed by the meeting should
not exceed the net profit attributable to the
shareholders of the listed company during
the corresponding period. The Board of
Directors shall formulate specific mid-term
dividend plans based on the resolutions
of the General Meeting of Shareholders
subject to conditions consistent with profit
distribution.

) Issuance condition of stock dividend
When the Company is operating well
and the Board of Directors believes that
the stock price does not match the size
of the Company’s equity scale, and that
distributing stock dividends is beneficial
to the overall interests of all shareholders,
a stock dividend distribution plan can be
proposed, taking into account factors such
as the Company’s growth potential and
diluted net assets per share, while meeting
the above cash dividend conditions.

(45) Upon occurrence of any illegal appropriation
of the Company’s funds by shareholders, the
Company shall deduct the cash dividend
payable to such shareholders to make up for
the funds appropriated by such shareholders.

55— Whentitisnecessary forthe Company-toadjust
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(1

2

ARTICLE 177 The profit distribution decision-
making procedure and mechanism shall be as follows:

Formulation of and amendment to the
profit distribution policy and specific profit
distribution plan shall be proposed to the
shareholders’ general meeting by the board
of directors. In the process of formulating
the profit distribution policy and profit
distribution plan, the board of directors shall
discuss with independent directors, taking full
account of a continuous, stable and scientific
return to all shareholders of the Company and
a sustainable development of the Company.
When reviewing the profit distribution policy
and specific profit distribution plan at the
shareholders’ general meeting, the Company
shall communicate and exchange opinions
with shareholders, especially minority
shareholders in a proactive manner and through
various channels, fully consider the advices
and appeals from minority shareholders and
respond timely to the issues concerned by
them.

Formulation of and amendment to the policy
of distribution of profits and specific profit
distribution plan shall be passed by more than
50% the directors and passed by more than
50% independent directors. The independent
directors shall give independent views on
the formulation of and amendment to the
profit distribution policy and specific profit
distribution plan.

ARTICLE 180 The profit distribution policy
decision-making procedure and mechanism shall be

as follows:

ey

The Company’s profit distribution policy
is formulated by the Board of Directors. In
the event of force majeure such as war or
natural disasters, changes in the external
business environment that have a significant
impact on the Company’s production and
operation, or significant changes in the
Company’s own business situation, the
Company may adjust the profit distribution
policy. However, the adjusted profit
distribution policy shall not violate laws
and regulations, relevant provisions of the
China Securities Regulatory Commission
and the stock exchange.
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3)

“)

Formulation of and amendment to the policy
of distribution of profits and specific profit
distribution plan shall be proposed to the
shareholders’ general meeting. Formulation of
and amendment to the policy of distribution of
profits shall be passed by more than two-thirds
of the voting rights held by the shareholders
present at the shareholders’ general meeting.
Formulation of and amendment to the specific
profit distribution plan shall be passed by
more than 50% voting rights held by the
shareholders present at the shareholders’
general meeting. When it is necessary for
the Company to adjust its profit distribution
policy, based on the circumstances of
production and operation, investment plans
and needs of long-term development, when
it is necessary to adjust the policy for profit
distribution in cash, the adjustment shall be
passed by more than two-thirds of the voting
rights held by the shareholders present at the
shareholders’ general meeting.

Where the Company make profit in a year but
fails to propose to distribute profit in cash for
such year, the board of directors shall explain
the reasons and the purposes and application
plan of the funds not distributed by way of
cash dividend in details in annual report.
The independent directors shall provide their
independent views thereon.

(2)

(23)

Formulation and adjustment of, and
amendment to the profit distribution policy
and-speeifie profit-distribution—ptan shall be
proposed to the shareholders’ general meeting
by the board of directors. In the process of
formulating the profit distribution policy and
profit distribution plan, the board of directors
shall discuss with independent directors,
taking full account of a continuous, stable
and scientific return to all shareholders of
the Company and a sustainable development
of the Company. When Upon reviewing the

i distribut i ’ G
distribution—ptan at the shareholders’ general

meeting, the Company shall communicate
and exchange opinions with shareholders,
especially minority shareholders in a proactive
manner and through various channels, fully
consider the advices and appeals from
minority shareholders and respond timely to
the issues concerned by them.

profit—distributtonr—ptan: The formulation

and adjustment of the Company’s profit
distribution policy shall be submitted to
the General Meeting of Shareholders for
review by a special resolution after being
approved by more than half of the Board
of Directors and shall be approved by more
than two-thirds of the voting rights held by
the attending shareholders.
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(4) The Company shall disclose in detail the
formulation and implementation of the cash
dividend policies in the annual report, and
make special explanations on the following
matters:

@ Whether it complies with the
provisions of the Articles of
Association or the requirements of
resolutions of the general meeting
of shareholders;

@ Whether the dividend standards and
proportions are definite and clear;

© Whether the relevant decision-
making processes and mechanisms
are complete;

@ If the Company does not distribute
cash dividends, specific reasons
should be disclosed, as well as the
measures to be taken in the next
step to enhance the level of investor
returns;

® Whether the minority shareholders
have the opportunity to fully express
their opinions and demands, and
whether their legitimate rights and
interests have been fully protected.
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In case of adjustment or changes in the
cash dividend policy, the conditions and
procedures for the adjustment or changes
shall also be detailed with respect to the
compliance and transparency.

(5) The Board of Supervisors shall supervise
the implementation of cash dividend policy
by the Board of Directors and whether it
performs corresponding decision-making
procedures and information disclosure. If
the Board of Supervisors discovers that
the Board of Directors has not strictly
implemented the cash dividend policy, has
not strictly followed the corresponding
decision-making procedures, or has not
disclosed the corresponding information
truthfully, accurately, and completely, it
shall express a clear opinion and urge it to
correct in a timely manner.

ARTICLE 181 The decision-making procedures
and mechanisms for the profit distribution plan
of the Company are as follows:

(1)  The profit distribution plan of the Company
is formulated by the Board of Directors
based on the profit distribution policy
and taking into account the Company’s
operating conditions, development needs,
and other factors. After being approved by
more than half of the Board of Directors,
it is submitted to the General Meeting of
Shareholders for review as an ordinary
resolution, and can only be implemented
after being approved by more than half of
the voting rights held by the shareholders
attending the meeting.

(2) When formulating a profit distribution
plan, the Board of Directors of the Company
should carefully study and demonstrate
the timing, conditions, minimum ratio,
adjustment conditions, and decision-
making process requirements for cash
dividends.
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If the independent directors believe that
the specific cash dividend scheme may
damage the rights and interests of the
Company or minority shareholders, they
shall have the right to express independent
opinions. Where the Board of Directors
fails to adopt or fully adopt the opinions
of independent directors, it shall record
the opinions of independent directors and
the specific reasons for not adopting them
in the resolution of the Board of Directors,
and disclose relevant information.

The Company shall, prior to the
deliberation on the concrete profit
distribution plan by Shareholders’
Meeting, actively communicate and
exchange with shareholders, especially
small and medium-sized shareholders
through various channels, fully listen to
the opinions and demands of small and
medium-sized shareholders, and make
a timely response to what the small and
medium-sized shareholders are concerned.

(3) Where the Company is profitable
during the annual report period and the
undistributed profits in the statements of
the parent company are positive, and no
cash dividends are distributed or the ratio
of the total cash dividends to be distributed
to the net profits of the current year is less
than 30%, the Company shall disclose the
following matters in detail in the relevant
announcements on profit distribution:

@ Explanation of the reasons for
not distributing cash dividends or
the low level of cash dividends in
combination with the characteristics
of the industry, development stage,
its own business model, profitability,
solvency, capital demand and other
factors;
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@ Estimated use and income of retained
undistributed profits;

® Whether the Company has
provided convenience for minority
shareholders to participate in
cash dividend decision-making
in accordance with the relevant
provisions of the CSRC during the
corresponding period;

@ Measures to be taken by the
Company to enhance the return level
of investors.

Where the undistributed profits in the
statements of the parent company are negative
but the undistributed profits are positive in the
consolidated statements, the Company shall
disclose the profit distribution implemented by
the holding subsidiaries of the listed company to
the parent company and the measures to be taken
by the Company to enhance the return level of
investors in the relevant annual announcement
of profit distribution.

ARTICLE 182 After the General Meeting of
Shareholders makes a resolution on the profit
distribution plan, or the Board of Directors
formulates a specific plan based on the mid-term
dividend conditions and upper limit approved by
the annual General Meeting of Shareholders for
the following year, the distribution of dividends
(or shares) must be completed within two months.
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ARTICLE 178 Dividends or other payments declared
by the Company to be payable to holders of Domestic-
Invested Shares shall be declared, calculated and
paid in Renminbi; and those payable to holders of
Overseas Listed Foreign-Invested Shares shall be
declared and calculated in Renminbi, but paid in the
local currency where such Foreign-Invested Shares
are listed (if there is more than one place of listing,
then the local currency aforesaid will be the currency
of the principal place of listing of which shall be
determined by the board of directors).

Foreign currency required by the Company for
payment of dividends or other payments to holders
of Foreign-Invested Shares shall be dealt with in
accordance with the relevant foreign exchange control
regulations of the State. If there is no applicable
regulation, the applicable exchange rate shall be the
average of the closing rate for the relevant foreign
currency announced by the Peoples’ Bank of China
for the week prior to the announcement of the
payment of dividend or other sums.

ARTICLE 183 Dividends or other payments declared
by the Company to be payable to holders of Domestic-
Invested Shares shall be declared, calculated and
paid in Renminbi; and those payable to holders of
Overseas Listed Foreign-Invested Shares shall be
declared and calculated in Renminbi, but paid in the
local currency or Renminbi where such Foreign-
Invested Shares are listed (if there is more than one
place of listing, then the local currency aforesaid will
be the currency of the principal place of listing of
which shall be determined by the board of directors).

Foreign currency required by the Company for
payment of dividends or other payments to holders
of Foreign-Invested Shares shall be dealt with in
accordance with the relevant foreign exchange control
regulations of the State. If there is no applicable
regulation, the applicable exchange rate shall be the
average of the closing rate for the relevant foreign
currency announced by the Peoples’ Bank of China
for the week prior to the announcement of the
payment of dividend or other sums.

ARTICLE 179 The Company shall, in accordance
with PRC tax law, withhold and make payments on
behalf of shareholders in respect of their tax payable
on their dividends income.

Adjusted to Article 184.

ARTICLE 180 The Company shall appoint receiving
agents on behalf of the holders of the Overseas
Listed Foreign-Invested Shares. Receiving agents
shall receive on behalf of the relevant shareholders
dividends distributed and other monies payable
by the Company in respect of the Overseas Listed
Foreign-Invested Shares.

The receiving agents appointed by the Company shall
comply with the relevant requirements of the law of
the place and the relevant regulations of the stock
exchange where the Company’s shares are listed.

The receiving agents appointed by the Company on
behalf of holders of H Shares shall be a company
registered as a trust company under the Trustee
Ordinance of Hong Kong.

ARTICLE 185 The Company shall appoint receiving
agents on behalf of the holders of the Overseas
Listed Foreign-Invested Shares. Receiving agents
shall receive on behalf of the relevant shareholders
dividends distributed and other monies payable
by the Company in respect of the Overseas Listed
Foreign-Invested Shares.

The receiving agents appointed by the Company shall
comply with the relevant requirements of the law of
the place and the relevant regulations of the stock
exchange where the Company’s shares are listed.

The receiving agents appointed by the Company
on behalf of holders of H-Shares with overseas-
listed foreign shares listed in Hong Kong shall be
a company registered as a trust company under the
Trustee Ordinance of Hong Kong.
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Section 2 Internal Audit

ARTICLE 171 The Company shall implement an
internal auditing system and establish an internal
auditing organization or engage internal auditing
personnel to undertake the internal auditing and
supervision over the Company’s income and expenses
and other economic activities under the supervision
of the board of directors.

Adjusted to Article 186.

ARTICLE 187 The internal audit system of the
Company and the responsibilities of auditors
shall be subject to the approval of the Board of
Directors before implementation. The person in
charge of audit shall be responsible to and report
to the Board of Directors.

CHAPTER 17: APPOINTMENT OF
ACCOUNTING FIRM

CEHAPTER17: Section 3 Appointment of
Accounting Firm

ARTICLE 181 The Company shall engage an
independent accounting firm which is qualified under
the relevant regulations of the State to audit the
Company’s annual financial report and review the
Company’s other financial reports.

The first accounting firm of the Company may be
engaged by the inaugural meeting of the Company
before the first annual general meeting of shareholders
and the accounting firm so appointed shall hold
office until the conclusion of the first annual general
meeting of shareholders.

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

ARTICLE 188 The Company shall hire an
accounting firm that complies with the provisions of
the Securities Law to conduct accounting statement
auditing, net asset verification, and other related
consulting services. The Company shall hire or
dismiss an accounting firm that undertakes the
audit of the Company’s annual financial report
in accordance with the relevant provisions of the
Articles of Association.

ARTICLE 182 The accounting firm engaged by the
Company shall hold office from the conclusion of
the last annual general meeting of shareholders until
the conclusion of the next annual general meeting
of shareholders.

ARTICLE 189 The accounting firm engaged by the
Company shall hold office for one year from the
conclusion of the last annual General Meeting of
Shareholders until the conclusion of the next annual
General Meeting of Shareholders. Upon expiration
of the term of office, the accounting firm may be
re-employed.
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ARTICLE 190 The accounting firm employed by
the Company must be approved by the general
meeting of shareholders, and before that the board
of directors shall not appoint any accounting firm.

ARTICLE 191 The Company shall promise to
provide the employed accounting firm with true
and complete accounting documents, accounting
books, financial and accounting reports and other
accounting materials, and shall not refuse to
provide the information, conceal the information
or give false information.

ARTICLE 183 The accounting firm engaged by the
Company shall have the following rights:

(1)  to inspect the books and accounts, records
and vouchers of the Company at any time
and to require directors, general manager,
deputy general managers and other senior
administrative officers of the Company
to provide the relevant information and
explanation;

(2)  torequire the Company to take all reasonable
steps to obtain from its branch offices and
subsidiaries such information and explanation

Delete.

as are necessary for such accounting firm to
carry out its duties;

3) to attend shareholders’ general meetings
and to receive notices and other information
relating to such meeting which any shareholder
is entitled to receive and to speak at any
shareholders’ general meeting in relation
to the matters concerning its role as the
Company’s accounting firm.

ARTICLE 184 If the office of the accounting firm
becomes vacant, the board of directors shall, before
convening of the shareholders’ general meeting, have
the right to appoint an accounting firm to fill such Delete.
vacancy, and if there is another accounting firm in
office for the Company during the vacancy period,
such accounting firm may act its role.
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ARTICLE 185 The shareholders at general meeting
may by ordinary resolution remove an accounting
firm before the expiration of its term of office,
notwithstanding anything contained in the contract
entered into between the Company and the firm, but
without prejudice to the accounting firm’s right to
claim, if any, for damages in respect of such removal.

Adjusted to Article 192.

ARTICLE 186 The remuneration of an accounting
firm or the manner in which such firm is to be
remunerated shall be determined by the shareholders
at general meetings. The remuneration of the
accounting firm appointed by the board of directors
shall be determined by the board of directors.

ARTICLE 193 The audit expenses to be paid to
the accounting firm shall be decided at the General
Meeting of Shareholders. Fheremuneration—of-the

ARTICLE 187 The decision of the Company to
appoint, dismiss or not to re-appoint an accounting
firm shall be resolved by the shareholders at general
meetings and shall be filed with the securities
regulatory authority of the State Council.

Where a resolution is proposed to be passed at a
shareholders’ general meeting to appoint a firm other
than an incumbent firm to fill any vacant office of an
accounting firm, or re -appoint an accounting firm
who has been appointed by the board of directors of
the Company to fill a casual vacancy, or to remove
an accounting firm before the expiration of its term
of office, the following provisions should apply:
(1)  Before the notice of shareholders’ general
meeting is given to the shareholders, the
proposal relating to the appointment and
vacation of office shall be sent to the
accounting firm the Company is going to
engage or the accounting firm which intends
to vacate or has vacated from its office in
the relevant accounting year (vacating office
includes leaving by removal, resignation and
retirement).

Delete.
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(2)  If the accounting firm which is vacating its
office makes a representation in writing and
requests the Company to notify the shareholders
of such representations, the Company shall,
unless the written representation is received
too late, take the following measures:

@) in any notice of the resolution given to
the shareholders, state the fact of the
representation having been made; and

(i)  send a copy of the representation to
the shareholders as the attachment of
the notice in the manner as stipulated
in these Articles of Association.

(3) If the Company does not circulate the
representation of the relevant accounting
firm under provision (2) of this Article,
such accounting firm may require that the
representation be read out at the shareholders’
general meeting and make further appeal.

(4)  An accounting firm which is vacating its
office shall be entitled to attend the following
meeting:

@) the shareholders’ general meeting
at which its term of office would
otherwise have expired;

(ii)  the shareholders’ general meeting at
which it is proposed to fill the vacancy
caused by its removal; and

(iii) the shareholders’ general meeting
convened due to its resignation;

The accounting firm vacating its office shall be
entitled to receive all notices or other relevant
information of the said meetings, and speak at the
said meetings in relation to matters concerning its
role as the former accounting firm of the Company.
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ARTICLE 188 Prior to the removal or the non-
renewal of the appointment of the accounting firm,
notice of such removal or non-renewal shall be
given to the accounting firm and such firm shall be
entitled to make representations at the shareholders’
general meeting. Where the accounting firm
proposes resigning its post, it shall make clear to
the shareholders’ general meeting whether or not
there are any irregularities in the Company.

An accounting firm may resign its office by depositing
at the Company’s registered address a written notice
of resignation. The notice shall be effective on the
date when the notice is deposited at the registered
address of the Company or on such later date as
may be stipulated in such notice. Such notice shall
include the following statements:

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

a statement of any such circumstances.

(D

2

Where the Company receives the written notice
referred to in the aforesaid Article, it shall within
fourteen (14) days thereof send a copy of the notice
to the supervisory authority. If the notice contains
a statement under the preceding subparagraph (2),
copies of such statement shall be placed at the
Company for shareholders’ inspection. A copy of
such representation shall be sent by prepaid mail
to each holder of Overseas Listed Foreign-Invested
Shares who is entitled to receive the issuer’s financial
status report of the Company. The address of the
recipient shall be as recorded in the register of
shareholders.

ARTICLE 194 Prior30 days in advance to the
removal or the non-renewal of the appointment of
the accounting firm, notice of such removal or non-
renewal shall be given to the accounting firm and such
firm shall be entitled to make representations at the
shareholders’ general meeting. Where the accounting
firm proposes resigning its post, it shall make clear
to the shareholders’ general meeting whether or not
there are any situations in the Company.
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Where the accounting firm’s notice of resignation
contains a statement of any circumstances which
shall be brought to the notice of the shareholders
or creditors of the Company, the accounting firm
may require the board of directors to convene an
extraordinary general meeting for the purpose
of hearing its explanation of the circumstances
connected with its resignation.

CHAPTER 18: INSURANCE

CHAPTER 1810: INSURANCE

ARTICLE 189 The effecting, types of coverage,
the insured amounts and periods of the Company’s
insurance shall be decided at a meeting of the board of
directors based on the circumstances of the Company
and the practices of similar industries in other
countries and the practices and legal requirements
in China.

Adjusted to Article 195.

CHAPTER 19: LABOUR AND PERSONNEL
MANAGEMENT SYSTEMS

CHAPTER 1911: LABOUR AND PERSONNEL
MANAGEMENT SYSTEMS

ARTICLE 190 The Company shall, in accordance
with the relevant provisions of the Labour Law of the
People’s Republic of China and other relevant laws
or administration regulations of the State, formulate
its labour and personnel management systems which
shall be appropriate to its particular circumstances.

Adjusted to Article 196.

CHAPTER 20: TRADE UNION
ORGANIZATION OF THE COMMUNIST
YOUTH LEAGUE

CHAPTER 2612: TRADE UNION
ORGANIZATION OF THE COMMUNIST
YOUTH LEAGUE

ARTICLE 191 The Company shall establish the
trade union and conduct all relevant works according
to the Trade Union Law of the People’s Republic
of China, and establish the system of the congress
of workers and staffs to implement the democratic
management. The Company shall provide the trade
union with all necessary conditions for its operation
and activities and allocate funds to the trade union in
accordance with the Trade Union Law of the People’s
Republic of China. Such fund shall be used by the
trade union of the Company in accordance with the
“Measures for the Management of Trade Union
Funds” formulated by the All China Federation of
Trade Unions.

ARTICLE 197 The Company shall establish the
trade union and conduct all relevant works according
to the Trade Union Law of the People’s Republic
of China, and establish the system of the congress
of workers and staffs to implement the democratic
management. The Company shall provide the trade
union with all necessary conditions for its operation
and activities and allocate funds to the trade union in
accordance with the Trade Union Law of the People’s
Republic of China. Such fund shall be used by the
trade union of the Company in accordance with
relevant laws and regulationsthe—Measures—for
the- Managementof Trade UntonFunds*formutated
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The representatives of the trade union of the
Company may, on behalf of the employees of the
Company, enter into any collective agreement with
the Company in relation to issues including wages,
working hours, benefits, insurance, and labor safety
and health in accordance with the law. The Company
shall seek advice from the trade union before making
any material decision on its reform and operation and
formulation of regulations and shall convene trade
union representatives’ meeting or by other means to
collect opinions and suggestions of the employees.

The representatives of the trade union of the
Company may, on behalf of the employees of the
Company, enter into any collective agreement with
the Company in relation to issues including wages,
working hours, benefits, insurance, and labor safety
and health in accordance with the law. The Company
shall seek advice from the trade union before making
any material decision on its reform and operation and
formulation of regulations and shall convene trade
union representatives’ meeting or by other means to
collect opinions and suggestions of the employees.

ARTICLE 192 The Company shall adhere to the
Constitution of The Communist Youth League of
China to establish the organization of the Communist
Youth League, implement relevant works and give
full support to the role played by the youth members.
The Company shall hold relevant activities for the
Communist Youth League and provide necessary
conditions for the youth member’s development.

Adjusted to Article 198.

ARTICLE 193 The trade union and the Organization
of The Communist Youth League shall actively
accept the guidance of the Party Committee at the
same level, the higher trade union and the higher
Organization of The Communist Youth League.

Adjusted to Article 199.

CHAPTER 21: MERGER AND DIVISION OF
THE COMPANY

CHAPTER 2113 MERGER, SEPARATION,
CAPITAL INCREASE, CAPITAL DECREASE,
DISSOLUTION AND LIQUIDATION

Section 1 Merger, Separation, Capital Increase
and Capital Decrease

ARTICLE 194 In the event of the merger or division
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 these
Articles of Association, after which the relevant
review and approval formalities shall be processed
as required by law. A shareholder who objects to
the proposal of merger or division shall have the
right to demand the Company or the shareholders
who consent to the proposal of merger or division
to acquire their shares at a fair price.

The contents of the resolution of merger or division
of the Company shall be compiled as a special
document for shareholders’ inspection. The document
mentioned above shall be sent by mail to holders of
Overseas Listed Foreign-Invested Shares.

Delete.
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ARTICLE 195 The merger of the Company may be
in the form of either merger of absorption or merger
by establishment of a new company.

In the event of a merger of the Company, the parties
involved in the merger shall enter into a merger
agreement and prepare a balance sheet and a list
of assets. The Company shall notify its creditors
within ten (10) days from the date of the Company’s
resolution in respect of the merge and shall make
announcement in newspapers within thirty (30) days
therefrom. A creditor shall within thirty (30) days
of the date of receipt of such notice , and that who
has not received the notice shall within forty-five
(45) days from the date of the first public notice, be
entitled to demand the Company to settle the debts
owed to it or to provide a guarantee accordingly.
After the completion of the merger, the creditor’s
right and indebtedness in the original parties shall
be inherited by the new company.

ARTICLE 200 The merger of the Company may be
in the form of either merger of absorption or merger
by establishment of a new company.

The absorption of another company by one
company means a merger by absorption and
the absorbed company is dissolved. The merger
of more than two companies to establish a new
company means a merger by consolidation and
the parties to the merger are dissolved.

In the event of a merger of the Company, the parties
involved in the merger shall enter into a merger
agreement and prepare a balance sheet and a list
of assets. The Company shall notify its creditors
within ten (10) days from the date of the Company’s
resolution in respect of the merge and shall make
announcement in newspapers within thirty (30) days
therefrom.

A creditor shall within thirty (30) days of the date
of receipt of such notice , and that who has not
received the notice shall within forty-five (45) days
from the date of the first public notice, be entitled
to demand the Company to settle the debts owed to
it or to provide a guarantee accordingly.

After the completion of the merger, the creditor’s
right and indebtedness in the original parties shall
be inherited by the new company.

ARTICLE 196 In the event of a division of the
Company, its assets shall be split accordingly.

In the event of a division of the Company, parties to
such division shall enter into a division agreement
and prepare a balance sheet and a list of assets. The
Company shall notify its creditors within ten (10)
days from the date of the Company’s resolution in
respect of such division and shall publish a public
notice in a newspaper within thirty days from the
date of such resolution.

Unless a written agreement has been entered into
by the Company and its creditors in relation to the
repayment of debts before the division, companies
surviving such division shall jointly assume the
indebtedness of the Company which has been
incurred before such division.

Adjusted to Article 201.
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ARTICLE 197 Where there is a change in any of
the registered items of the Company as a result of
its merger or division, the Company shall carry out
procedures necessary for changing its registered
items with the companies registration authority in
accordance with the law. In case of dissolution, the
Company shall cancel its registration in accordance
with the law. When a new company is established,
its establishment shall be registered in accordance
with the law.

ARTICLE 202 Where there is a change in any of
the registered items of the Company as a result of
its merger or division, the Company shall carry out
procedures necessary for changing its registered
items with the companies registration authority in
accordance with the law. In case of dissolution, the
Company shall cancel its registration in accordance
with the law. When a new company is established,
its establishment shall be registered in accordance
with the law.

Where the Company increases or decreases its
registered capital, the change of registration shall
be handled at the company registration authority
according to law.

CHAPTER 22: DISSOLUTION AND
LIQUIDATION

EHAPTER 22Section 2: Dissolution And
Liquidation

ARTICLE 198 The Company shall be dissolved
upon occurrence of any one of the following events:

(1)  aresolution is passed by the shareholders at
a general meeting to dissolve the Company;

(2)  dissolution of the Company is necessary due
to a merger or division of the Company;

(3)  revocation of business licence of the Company
or the Company being ordered to close or
being dissolved in accordance with the law;

(4)  dissolution by the People’s Court according
to Article 183 of the Company Law;

(5)  the Company is unable to repay its due debts

in full and is declared insolvent in accordance
with the law.

ARTICLE 203 The Company shall be dissolved in
any of the following circumstances:

(1)  operation period hereunder expires or other
causes of dissolution hereunder occur;
(+2) a resolution is passed by the shareholders at
a general meeting to dissolve the Company;
(23) dissolution of the Company is necessary due
to a merger or division of the Company;
(34) revocation of business licence of the Company

or the Company being ordered to close or

being dissolved in accordance with the law;

hssohution—byv—the_People’s€ h
toAtrticte 183-of the Company Law;
Where the Company runs deep into
difficulties in operation and management,
its continuous existence may cause heavy
losses to shareholders’ interests, and such
difficulties cannot be dealt with in other
ways, the shareholders holding over 10%
votes of all shareholders of the Company
may apply to the people’s court to dissolve
the Company.

)
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ARTICLE 204 In the circumstance described in
(1) of Article 203 of the Articles of Association
of the Company, the Company may continue to
exist by amending these Articles of Association.

Where the Articles of Association of the Company
are amended according to the preceding clause,
the amendment shall be approved more than two
thirds of the voting rights of the shareholders
attending the General Meeting of Shareholders.

ARTICLE 199 Where the Company is dissolved
under sub-paragraphs (1), (3) and (4) of the preceding
Article, a liquidation committee shall be set up within
fifteen (15) days from the event of dissolution of
the Company to proceed with the liquidation. The
composition of the liquidation committee of the
Company shall be determined by the directors or
an ordinary resolution of shareholders’ general
meeting. If no liquidation committee is set up within
the prescribed period to commence the liquidation,
creditors may apply to the People’s Court to designate
relevant persons to form a liquidation committee in
order to carry out the liquidation.

Where the Company is dissolved under sub-paragraph
(5) of the preceding Article, the People’s Court shall,
in accordance with the provisions of the relevant
laws, organise and establish a liquidation committee
to proceed with the liquidation.

ARTICLE 205 Where the Company is dissolved
under sub-paragraphs (1), (32)—and (4) and (5)
of the preceding Article 203 of these Articles of
Association, a liquidation committee shall be set up
within fifteen (15) days from the event of dissolution
of the Company to proceed with the liquidation.
The composition of the liquidation committee of
the Company shall be determined by the directors
or an ordinary resolution of shareholders’ general
meeting. If no liquidation committee is set up within
the prescribed period to commence the liquidation,
creditors may apply to the People’s Court to designate
relevant persons to form a liquidation committee in
order to carry out the liquidation.
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ARTICLE 200 Where the board of directors decides
to liquidate the Company (except for liquidation
as a result of the declaration of insolvency by the
Company), it shall include a statement in its notice
of convening the shareholders’ general meeting for
such purpose to the effect that, after making full
inquiry into the status of the Company, the board of
directors is of the opinion that the Company will be
able to pay off its debts within twelve (12) months
from the commencement of the liquidation.

Except where the Company has declared that it is
insolvent, the liquidation group shall be appointed
or dismissed by ordinary resolution of shareholders
t 1 ting.

at a general meeting Delete.
Upon the passing of the resolution by the shareholders
at a general meeting in respect of liquidation of the
Company, all duties and powers of the board of
directors shall forthwith cease.

The liquidation committee shall act in accordance
with the instructions of the shareholders at general
meetings to make a report at least once every year at
the shareholders’ general meeting in respect of the
income and expenditure of the liquidation committee,
the business of the Company and the progress of
the liquidation and to submit a final report at the
shareholders’ general meeting on completion of the
liquidation.

ARTICLE 201 The liquidation committee shall
notify the creditors within ten (10) days from
its establishment and announce the same in
the newspapers within sixty (60) days from its
establishment. A creditor shall make any claims
with the liquidation committee within thirty (30)
days upon receipt of the notification, or within forty-
flve.(4.15) days of t.he ?nnouncement in case of not Adjusted to Article 206.
receiving the notification.

When creditors make claims, they shall describe the
relevant matters in respect of their claim and provide
evidence thereof. The liquidation committee shall
register creditors’ claims and no settlement can be
made to the creditors by the liquidation committee
during the period for declaration of creditors’ claims.
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ARTICLE 202 During the liquidation period, the
liquidation committee shall exercise the following
duties and powers:

(1)  to dispose of the Company’s properties, to
prepare a balance sheet and a list of assets
respectively;

22) to serve notices or make announcements to
creditors;

(3)  tohandle and solve any relevant uncompleted
business of the Company;

(4)  to effect payment of all outstanding taxes;

(5) to settle claims and debts;

(6) to dispose of the assets remaining after
settlement of debts by the Company;

(7)  to represent the Company in any civil

proceedings.

ARTICLE 207 During the liquidation period, the
liquidation committee shall exercise the following
duties and powers:

(1)  to dispose of the Company’s properties, to
prepare a balance sheet and a list of assets
respectively;

) to serve notices, make announcements to
creditors;

(3)  tohandle and solve any relevant uncompleted
business of the Company;

(4)  to effect payment of all outstanding taxes and
taxes arising from the liquidation;

(5)  to settle claims and debts;

(6) to dispose of the assets remaining after
settlement of debts by the Company;

(7)  to represent the Company in any civil

proceedings.

ARTICLE 203 After the Company’s assets
have been disposed of and the balance sheet and
an inventory of assets have been completed, the
liquidation committee shall formulate a liquidation
plan and present the same to a shareholders’ general
meeting or the relevant supervisory authority for
confirmation.

To the extent that the Company’s assets are sufficient
to pay off its debts, they shall be used to pay all
liquidation expenses, wages of staff and workers,
labour insurance fees, outstanding taxes and the
Company’s debts.

ARTICLE 208 After the Company’s assets have been
disposed of and the balance sheet and an inventory
of assets have been completed, the liquidation
committee shall formulate a liquidation plan and
present the same to a shareholders’ general meeting
or theretevantsupervisoryauthority the people’s

court for confirmation.
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The remaining assets of the Company after settlement
in accordance with the provisions aforesaid shall be
distributed to its shareholders according to the class
and proportion of their shareholdings.

During the liquidation period, the Company shall not
commence any new operational activities.

Any residual properties of the Company after
paying the liquidation expenses, employees’
salaries, social insurances, and statutory
compensation, outstanding taxes and debts of the
Company shall be distributed by the Company to
its shareholders according to the proportion of
shares held by them.

During the liquidation period, the Company shatt
not-commence-any hew-operational-activities—shall
continue to exist, but shall not conduct any
business activities irrelevant to liquidation.

The assets of the Company shall not be distributed
to the shareholders before paying off the debts
according to the foregoing clause.

ARTICLE 204 Where the Company is liquidated
due to dissolution, if the liquidation committee,
after the disposal of the assets of the Company
and preparation of the balance sheet and a list of
assets, discovers that the Company’s assets are
insufficient to repay the Company’s debts in full, it
shall immediately apply with the People’s Court for
a declaration of insolvency.

After the declaration of insolvency by the People’s
Court, the liquidation committee shall transfer the
liquidation matters to the People’s Court.

ARTICLE 209 Where-the-Companyis—tqutdated
due—to—dissotution;—1If the liquidation committee,

after the disposal of the assets of the Company
and preparation of the balance sheet and a list of
assets, discovers that the Company’s assets are
insufficient to repay the Company’s debts in full,

it shall immedtately apply with the People’s Court
for a declaration of insolvency according to law.

After the declaration of insolvency by the People’s
Court, the liquidation committee shall transfer the
liquidation matters to the People’s Court.

ARTICLE 205 Following the completion of
liquidation of the Company, the liquidation committee
shall prepare a report on liquidation, statement of the
income and expenditure and the financial accounts
for the liquidation which, upon verification by an
accountant registered in PRC, shall be submitted to
the shareholders’ general meeting or the relevant
supervisory authorities for confirmation.

The liquidation committee shall within thirty (30)
days after the confirmation by the shareholders’
general meeting or the relevant supervisory
authorities submit the documents referred to in the
preceding paragraph to the Company’s registration
authority and apply for cancellation of registration
of the Company, and announce the termination of
the Company.

ARTICLE 210 Following the completion of
liquidation of the Company, the liquidation
committee shall prepare a report on liquidation;

e the 1 h 1
G ol forthe_tiauidat hich-

i ation ] ) Fin PRE- shatl
be- submit to the shareholders’ general meeting or
the people’s court retevantsupervisoryauthorities
for confirmation, and submit such report to the
registration authority of the Company to apply
for canceling the registration of the Company
and announcing the termination of the Company.
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ARTICLE 211 Members of the liquidation group
shall faithfully perform their duties and carry
out their liquidation obligations in accordance
with the law.

All members of the liquidation team shall neither
abuse their authority to take bribes or other illegal
income nor embezzle the Company’s property.

Where any of the members of the liquidation team
causes any loss to the Company or any creditor by
intention or due to gross negligence, he/she shall
make respective compensations.

ARTICLE 212 Where the Company is declared
bankrupt according to law, the bankruptcy
liquidation shall be carried out according to laws
concerning enterprise bankruptcy.

CHAPTER 23: PROCEDURES FOR
AMENDMENT OF THE Company’s
ARTICLES OF ASSOCIATION

CEHAPTER 23: PROCEDURES FOR-
AMENDMENT-OF-THE-Company’s-
ARTICEES-OFASSOCIATION-CHAPTER
14 AMENDMENT TO THE ARTICLES OF
ASSOCIATION

ARTICLE 206 The Company may amend these
Articles of Association in accordance with laws,
administrative regulations and the provisions of these
Articles of Association.

Delete.

ARTICLE 213 If any one of following conditions
occurs, the Company shall modify the Articles of
Association:

(1) After the amendments to the Company
Law or relevant laws or administrative
regulations, the provisions in these Articles
of Association become contradictory to
the provisions in the amended laws or
administrative regulations;

(2)  The conditions of the Company change and
become inconsistent with the information
recorded in these Articles of Association;
and

(3) Aresolution is made at the General Meeting
for the amendments to these Articles of
Association.
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ARTICLE 207 For the amendment of the Company’s
Articles of Association, the following procedures
shall be followed:

(1)  the board of directors shall, in accordance with
provisions of these Articles of Association,
adopt a resolution to propose the shareholders’
general meeting to amend the Company’s
Articles of Association, and formulate the draft
amendments to the Articles of Association;
notice of the draft amendments to these
Articles of Association referred to in the
preceding sub-paragraph shall be sent to the
Company’s shareholders, and a shareholders’
general meeting shall be convened to vote on
the contents of the amendments;

subject to the compliance of the relevant
regulations of these Articles of Association and
the Mandatory Provisions, a special resolution
for approval of the draft amendments to these
Articles of Association shall be passed by
shareholders’ general meeting.

2

3)

Delete.

ARTICLE 208 The amendments to the Company’s
Articles of Association involving the contents of
the Mandatory Provisions shall become effective
upon approvals by the vetting authority authorized
by the State Council and the Securities Committee
of the State Council. If the amendments involve the
registered items of the Company, the Company shall
apply for registration of changes to the registered
items in accordance with law.

ARTICLE 214 The-amendments-to-the Company’s
elesof o imvolvinet] e

State-Council-Where it is necessary for a competent
authority to review and approve a resolution on the
amendments to these Articles of Association at the
General Meeting of Shareholders, such resolution
shall be submitted to the competent authority for
approval. If the amendments involve the registered
items of the Company, the Company shall apply
for registration of changes to the registered items in
accordance with law.

ARTICLE 215 The Board of Directors shall
modify the Articles of Association according to
the resolution of General Meeting of Shareholders
about the modifications and the approval views
of authorities in charge.

ARTICLE 216 Where amendments to the Articles
of Association need to be disclosed pursuant to
laws and regulations, they shall be disclosed
accordingly.
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CHAPTER 24: DISPUTES RESOLUTIONS EHAPTER 24 DISPOTES RESOEUTIONS

ARTICLE 209 The Company shall comply with the
following rules to settle disputes:

(1)  Whenever any disputes or claims relating to
the affairs of the Company arise from the
rights and obligations arising between holders
of the Overseas Listed Foreign-Invested
Shares and the Company; holders of the
Overseas Listed Foreign-Invested Shares and
the Company’s directors, supervisors, general
manager, deputy general managers or other
senior administrative officers; or holders of
the Overseas Listed Foreign-Invested Shares
and holders of Domestic-Invested Shares
arising from these Articles of Association or
any rights or obligations conferred or imposed
by the Company Law or any other relevant
laws and administrative regulations the parties
involved shall refer such disputes or claims
of rights to arbitration.

Delete.

The disputes or claims of rights referred
to in the preceding paragraph is referred to
arbitration shall be the entire claim or dispute;
all persons who have a cause of action based
on the same facts giving rise to the dispute or
claim or whose participation must be a party
involved into such disputes or claims; the
Company, Company’s shareholders, directors,
supervisors, general manager, deputy general
managers or other senior administrative
officers, shall abide by the arbitration. Disputes
in relation to the ownership certification as
shareholders and disputes in relation to the
shareholders’ register need not be resolved
by arbitration.

-172 -



APPENDIX

GUANGSHEN RAILWAY COMPANY LIMITED

ARTICLES OF ASSOCIATION (REVISED VERSION)

(2) A claimant may refer the matter to the China
International Economic and Trade Arbitration
Commission for arbitration in accordance
with its Arbitration Rules or, alternatively,
to the Hong Kong International Arbitration
Centre for arbitration in accordance with its
Securities Arbitration Rules. Once a claimant
refers a dispute or claim to arbitration, the
other party must submit to the arbitral body
elected by the claimant.

If a claimant elects arbitration at the Hong
Kong International Arbitration Centre, any
party to the dispute or claim may apply
for a hearing to take place in Shenzhen in
accordance with the Securities Arbitration
Rules of the Hong Kong International
Arbitration Centre.

The laws of the People’s Republic of China
shall govern the arbitration of disputes or
claims described in sub-paragraph (1), save as
otherwise provided in laws and administrative
regulations.

The award of an arbitration body shall be
final and conclusive and binding on all parties
thereto.

3)

“)

CHAPTER 15 NOTICES AND
ANNOUNCEMENTS

ARTICLE 210 Notice of the Company (including
notice of meetings, corporate communication or
other written materials given to shareholders) may
be served in the following manners:

(1) by way of announcement;

(2)  personal delivery;

(3)  pre-paid post;

(4)  other means required under laws and

regulations or listing rules of the place of
listing or otherwise permitted by a supervisory
authority.

ARTICLE 217 Notice of the Company (including
notice of meetings, corporate communication or
other written materials given to shareholders) may
be served in the following manners:

(1) by way of announcement;

(2)  personal delivery;

(3)  ptre=paid post;

(4) other means required under laws and

regulations or listing rules of the place of
listing or otherwise permitted by a supervisory
authority.

The notice issued by the Company, in the form
of a public announcement, shall be published in
the securities regulatory authority of the place
where the Company’s stocks are listed and the
designated newspapers (if any) and/or other
designated media (including websites) designated
by the stock exchange.
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Any reference in these Articles of Association to
the newspaper in which announcement is published
shall be such newspaper as designated or required by
relevant laws, administrative regulations or rules. In
respect of the way by which corporate communication
is required to be provided or given to holders of
Overseas Listed Foreign-Invested Shares under
the Listing Rules of Hong Kong, such corporate
communication may be provided or given to holders
of Overseas Listed Foreign-Invested Shares through
the website of the Company (www.gsrc.com) or other
electronic means subject to the laws and regulations
and listing rules of the place of listing and these
Articles of Association.

The corporate communication refers to any document
provided or to be provided to any holder of securities
of the Company for reference or further action,
including but not limited to:

(1)  reports of the board of directors, annual
accounts, auditors reports and summary
of financial reports (if applicable) of the
Company;

(2)  interim reports and summary of interim reports
(if applicable);

3) notice of the meetings;

(4)  listing documents;

5) circulars;

(6)  proxy forms (as defined in the listing rules of

the stock exchange located in the place where
shares of the Company are listed).

In respect of the way by which corporate
communication is required to be provided or given
to holders of Overseas Listed Foreign-Invested
Shares under the Listing Rules of Hong Kong,
such corporate communication may be provided
or given to holders of Overseas Listed Foreign-
Invested Shares through the website of the Company
(www.gsrc.com) or other electronic means subject
to the laws and regulations and listing rules of the
place of listing and these Articles of Association, to
send communications by hand or postage prepaid
to foreign shareholders listed overseas.

The corporate communication refers to any document
provided or to be provided to any holder of securities
of the Company for reference or further action,
including but not limited to:

(1)  reports of the board of directors, annual
accounts, auditors reports and summary
of financial reports (if applicable) of the
Company;

(2)  interim reports and summary of interim reports
(if applicable);

(3)  notice of the meetings;

(4)  listing documents;

(5) circulars;

(6)  proxy forms (as defined in the listing rules of

the stock exchange located in the place where
shares of the Company are listed).

ARTICLE 218 If a notice of the Company is sent
out by announcement, it shall be deemed that all
relevant personnel have received such notice once
such announcement is made.
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ARTICLE 219 Unless otherwise specified in the
Articles of Association, the forms of giving notice
provided for in the preceding article are applicable
to the notice of Shareholders’ Meeting, Board
of Directors Meeting and Board of Supervisors
Meeting held by the Company.

ARTICLE 220 A notice of the Company sent out
by hand shall be deemed as effectively served on
the day when the addressee signs (or seals) the
receipt; a notice of the Company sent out by mail
shall be deemed as effectively served on the fifth
(5) working days after the notice is delivered to
the post office; a notice of the Company sent out
by announcement shall be deemed as effectively
served on the day when the first announcement is
published. If the company notice is sent by email,
the date of delivery shall be the date when the
email is sent.

ARTICLE 221 The Company designates
the website of the Shanghai Stock Exchange
(http://www.sse.com.cn), the website of Hong
Kong Stock Exchange (http://www.hkex.com.hk)
and media that meet the requirements of the
China Securities Regulatory Commission are the
media that publish company announcements and
other information that needs to be disclosed.

CHAPTER 25: SUPPLEMENTARY CHAPTER 2516: SUPPLEMENTARY
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ARTICLE 222 Definition:

(1) A controlling shareholder means a
shareholder who holds more than 50% of
the Company’s ordinary shares (including
preferred shares with restored voting
rights), or a shareholder though whose
proportion of shares is less than 50%,
the voting right vested in the shares who
holds is enough to have great influence
on a resolution of a general meeting of
shareholders.

2) “Actual controller” refers to a person
who is not a shareholder of the Company
but actually controls the corporate
behaviors through investment relationship,
agreements or any other arrangements.

3 “Association relationship” refers to the
relationship between the controlling
shareholder, actual controller, directors,
supervisors and senior managers of the
Company and the enterprises under their
control direct or indirect control, and other
relationship that may cause the transfer
of the interests of the Company. However,
the association relationship does not exist
among state-controlled companies although
their shares are held by the State.

ARTICLE 223 The Articles of Association of
the Company shall be written in Chinese. If
there is any discrepancy between these Articles
of Association and other versions of Articles of
Association or other Articles of Association in
other language, the Chinese version of the Articles
of Association last approved and registered at
the company registration authority shall prevail.

ARTICLE 224 The phrases “more than”,
“within”and “below” in these Articles of
Association related to any numbers shall include
the numbers themselves, while the phrases
“beyond”, “lower than” and “over” related to any
numbers shall exclude the numbers themselves.
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ARTICLE 211 The “accounting firm” referred to
in these Articles of Association shall have the same
meaning as “auditor”.

ARTICLE 225 The “accounting firm,” “affiliated,”
and “affiliates” in these Articles of Association
shall have the same meanings as the terms “auditor,”
‘“associated,” and ‘“‘associates” in the Hong Kong
Listing Rules.

ARTICLE 212 The board of directors of the
Company shall be responsible to interpret these
Articles of Association.

Adjusted to Article 226.

ARTICLE 227 Attachments to these Articles of
Association shall include the rules of procedure
for the meetings of the General Meeting of
Shareholders, the rules of procedure for the
meetings of the Board of Directors, and the rules
of procedure for the meetings of the Board of
Supervisors.
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