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a general mandate to exercise the power of the Company to undertake repurchases of the Company’s
fully paid-up H Shares not exceeding 10% of the aggregate nominal value of H Shares in issue of the
Company on the date of passing such special resolutions and to the proposed amendments to the
Article of Association and the appointment of Directors.

The Company Law (to which the Company is subject) provides that a joint stock limited company



accordance with the legal and regulatory requirements described above, the Directors will convene the
AGM, the H Shareholders’ EGM and the Domestic Shareholders’ EGM. At each such meeting, a



AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Pursuant to the latest amendments to the listing rules of Shanghai Stock Exchange and the
Listing Rules in relation to, inter alia, the articles of association of listed issuers, the Board propose
to amend the Articles of Association accordingly for shareholders’ approval at the AGM. It is hoped
that by introducing these amendments, the Company could foster regulation of its operation, enhance
the corporate governance of the Company as a separate legal entity, and protect the legal rights and
interests of the Company and its shareholders. The proposed amendments are now set out in Appendix
2 to this circular.

PROCEDURES BY WHICH A POLL MAY BE DEMANDED



In accordance with the Listing Rules, this appendix also serves as the explanatory statement, to
provide you with requisite information reasonably necessary to enable you to make an informed
decision on whether to vote for or against special resolution numbered 10 to be proposed at the AGM,
special resolution proposed at the H Shareholders’ EGM and special resolution proposed at the
Domestic Shareholders’ EGM.



Funding of Repurchases






APPENDIX 1 EXPLANATORY STATEMENT

under the Takeovers Code and/or any similar applicable law, as a result of any purchases to be made
under the Repurchase Mandate. Moreover, the Directors will not make share repurchase on the Stock
Exchange if the result of the repurchase would be that less than 25% of the total registered capital of
the Company would be in the public hands.

None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries,
any of their associates (as defined in the Listing Rules) presently intends to sell H Shares to the
Company under the Repurchase Mandate in the event that the Repurchase Mandate is approved by the
Shareholders and the conditions to which the Repurchase Mandate is subject are fulfilled.

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









Article 39

The Company may, in accordance with
the mutual understanding and
agreements between the securities
authority of the State Council and
overseas securities regulatory
organizations, maintain overseas the
register of shareholders of overseas-
listed foreign shares and appoint
overseas agent(s) to manage the share
register. The original share register for
holders of H Shares shall be maintained
in Hong Kong.

A duplicate of the share register shall be
maintained at the Company’s domicile.
The appointed overseas agent(s) shall
guarantee the consistency of the original
and the duplicate of the share register.

If there is any inconsistency of the



Article 76 Shareholders  or  the  Supervisory
Committee who request to convene an



(2)

If the board of directors fails to
give notice of meeting within 30
days of the receipt of the aforesaid
written requisitions, the
shareholders making such requests,
subject to the consent of China
Securities Regulatory Commission
or its representative office may
convene a meeting within four



Article 95

(1)

The board of directors shall not
dispose or agree to dispose of any
fixed assets of the Company
without the prior approval of a









Article 103 The board may adopt resolutions in
writing to substitute for holding the
board meeting, but the draft of such



4)

(%)

(6)

the amendment of the Articles of
the Company;

the profit distribution plan and
recovery of losses plan;

the appointment and removal of






Article 144

The Company’s financial statements
shall be made available at the Company’s
domicile twenty (20) days before the
date of every shareholders’” annual
general meeting for shareholders’
inspection. Each shareholder shall be



Proposed Directors
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