

















Existing New

Article No. Article No.

Article 10 Not
Applicable

Article 18 Article 17

Existing articles

Proposed amendments

Upon the approval of the examining To delete this Article.

and approving authorities of the
Company authorised by the State
Council, the Company may, in
accordance with its operational and
managerial requirements, operate as a
holding company in accordance with
paragraph 2 of Article 12 of the
Company Law.

Paragraph 1:

Three  promoters  subscribed  for
1,268,200,000 domestic shares upon
incorporation of the Company, out of
which 745,780,000 state-owned shares
were held by Shenzhen Freeway



Existing



Existing New
Article No. Article No. Existing articles Proposed amendments

Article 23 Article 22 To insert paragraph 4 after
paragraph 3:



Existing New
Article No. Article No. Existing articles Proposed amendments






Existing New
Article No. Article No. Existing articles Proposed amendments

Paragraph 3: Paragraph 3:

Notices by means of advertisement To delete this paragraph
under these Articles of Association,
shall be published in newspapers.

Article 63 Article 201  Accidental omission to serve a notice on,
or non-receipt of any such notice by,






Existing
Article No.

Article 160

New
Article No.

Article 158

Existing articles

Paragraph 1:

The profit of the Company shall be
distributed in the following order of
priority after payment of relevant taxes:

(1)
(2)

®3)

(4)

recovery of losses;

allocation to the statutory common
reserve fund,

allocation to the discretionary
common reserve fund;

payment of dividends on ordinary
shares.

Proposed amendments

Paragraph 1:

The profit of the Company shall be
distributed in the following order of
priority after payment of relevant taxes:

(4)

No

recovery of losses;

allocation to the statutory common
reserve fund,

allocation to the discretionary
common reserve fund;

payment of dividends on ordinary
shares.

profit shall be distributed in



Existing New
Article No. Article No. Existing articles Proposed amendments



Existing New
Article No. Article No. Existing articles Proposed amendments



Existing
Article No.

Article 202

New
Article No.

Article 200

Existing articles

For the notice of the Company delivered
by hand, the addressee shall sign (or
stamp) on the receipt of the delivery, and
the date of delivery refers to the date
when  the addressee  signs the
acknowledgement receipt; for the notice
of the Company sent by mail, the date of
delivery refers to the second working
day from the date when the notice is
delivered to the post office; for the
notice of the Company made by
announcement, the date of delivery
refers to the date when the first

Proposed amendments






Article 5

Article 6

If the Company holds a shareholders’ general meeting, it shall engage a lawyer to
issue legal advice on the following matters and make an announcement in respect
thereof:

(1) whether the convening of the shareholders’ general meeting and its procedures
are in compliance with the requirement of the laws and regulations and the
Articles of Association and these rules;

(2) whether the qualification of the attendants and convener is legal and valid;

(3) whether the procedures and results of voting of the meeting is legal and valid;

(4) legal advices on other relevant matters at the request of the Company.
Chapter 2 Convening of the Shareholders’ General Meeting

The board of directors shall convene the shareholders’ general meeting within the









(4)

it shall provide the shareholders with all such information and explanation as are
necessary for a prudent decision to be made by the shareholders on the business
to be transacted, which shall include (but not limited to) the provision of
concrete terms and contract (if any) of the proposed transaction together with a
detailed explanation of the causes and consequences thereof in the event of the
Company proposes a merger, repurchase of its shares, a restructuring of share



Article 18

(4) whether or not they have been subject to any punishment by the securities
regulatory authorities or other related authorities or stock exchanges.

When the Company convenes an annual general meeting, shareholder(s) who
individually or collectively holds in aggregate 5 per cent or more of the voting rights
of the Company or the supervisory committee shall be entitled to propose new motions
in writing to the Company. The Company shall include those motions falling within






Article 24

In the event that a shareholder of the Company is a recognised clearing house (as
defined in the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), or a clearing house as recognised by the laws of the jurisdiction where the
securities of the Company are listed (“Clearing House”), it may appoint a proxy (or
proxies) it considers appropriate to attend any shareholders’ general meeting or class
shareholders’ meeting of the Company. The proxy form to appoint such proxy (or
proxies) shall set out the number and class of shares such proxy (or proxies) is (are)
authorized for. The person (or persons) so authorized is (are) entitled to exercise the
right of and on behalf of the Clearing House (or its nominee) as if such shareholder
is an individual shareholder of the Company.



Article 29 All shareholders or their proxies whose names appeared in the register of shareholders
the Company at the date of registration are entitled to attend the shareholders’ general
meeting and exercise voting rights in accordance with the law and regulations, the



Article 35

During the shareholders’ general meeting, the chairman of the meeting violates any of
rules of procedure and the shareholders’ general meeting cannot proceed as the result
thereof, a person may be elected at the shareholders’ general meeting to act as the
chairman of the meeting, subject to the approval of the shareholders having more than
half of the voting rights who are present at the meeting.

At the annual general meeting, the board of directors and the supervisory committee
shall report to the shareholders’ general meeting for their work over the previous year,









Article 45 Where any shareholder is, under the Rules Governing the Listing of Securities on
HKEX, required to abstain from voting on any particular resolution or restricted to
voting only for or only against any particular resolution, any votes cast by or on behalf



Article 52

Shareholders or their proxies that vote via internet or other ways shall have the right
to check their voting results through the relevant voting system.

The chairman of the meeting shall announce the voting results of each motion, and
whether the motion is passed pursuant to voting results.

The chairman of the meeting shall be responsible for determining whether a resolution
of the shareholders’ general meeting is passed or not






Article 63 The following situations shall be considered as a variation or abrogation of the rights






Article 68 Apart from the shareholders of other classes of shares, the holders of domestic shares



The Rules of Procedures for the Board of Directors are written in Chinese and there is no official
English translation in respect thereof. The translation into English language in this Appendix Il is for
reference only. In case of any inconsistency between the English and Chinese versions, the Chinese
version shall prevail. Details of amendments are as follows (appropriate consequential changes to the
numbering and sequence of the relevant chapter, article, paragraph and sub-paragraph will be made,
if required, which will not be specifically described herein):

Existing New
Article No. Article No. Existing articles Proposed amendments
Article 5 Article 5 The directors are appointed and The directors are appointed and

removed by the shareholders” removed by the shareholders’
general meeting with tenure of general meeting with tenure of
office of three years, which term office of three years, which term
is renewable upon re-election. is renewable upon re-election.
The independent non-executive The independent non-executive
director of the Company shall director of the Company shall
not remain in office for more not remain in office for more
than six years in total. than six years in total.



Existing
Article No.

Article 10

New
Article No.

Article 10

Existing articles

Paragraph 1:

Any person being in the
circumstances  specified in
Articles 57 and 58 of the

Proposed amendments

The tenure of the office of the
directors will commence on the
date of appointment and end
on the expiry of the session of
the board of directors. In the
event that it fails to elect new
directors before the end of the
tenure of office, the existing
directors shall perform their
directors’ duties pursuant to
laws and regulations and the
requirements under this
Articles of Association before
the new directors have been
elected.



Existing
ArticleNo.Ar(New0-1.4TD[Article).Article.9(No.)-2502.3sting) Tj0icle.9(ale).Ars ProposedOicle.!



Existing New
Article No.



Existing
Article No.

New
Article No.

Existing articles

(d)

to consider and approve
proposals for asset
disposal such as assets
pledged, leased,
subcontracted or
transferred etc. that shall
be submitted to the
s%eholsids’generaall

Proposed amendments



Existing New
Article No.



Existing New
Article No. Article No. Existing articles Proposed amendments

(9) pursuant to the
resolutions of the board
of directors, to sign and



Existing
Article No.

Article 84

New
Article No.

Article 83

Existing articles

The chairman of the board of
directors shall convene a
provisional board meeting
within five working days upon
occurrence of any of the
following circumstances:
(1) when the chairman of the
board of directors thinks
fit;

Proposed amendments

The chairman of the board of
directors shall convene a
provisional board meeting
within five working days upon
occurrence of any of the
following circumstances:



Existing New
Article No.



Existing New
Article No. Article No. Existing articles Proposed amendments






Article No. Existing articles Proposed amendments



Article No. Existing articles

©)

to supervise the acts of the directors
and senior management when they

Proposed amendments

®)

to conduct investigation if any
abnormal operational situation of
the Company is noted and to engage
professional organisations to assist
their work if necessary;






Article No. Existing articles

Article 61

The supervisory committee shall submit
its report on the directors’ evaluation
report prepared by the related
committees of the board of directors for

Proposed amendments












4. meetings of the supervisory committee, which refer to meetings convened by the



Article 16 For the remunerations and subsidies received by the directors, supervisors and



Article 21

Relevant expenses incurred by the directors and supervisors for attending as attendees
or as observers in respective meetings of the Three Meetings, participation in various
study or research activities, and respective fees for the directors and supervisors
attending training and conferences organized by the Company or external
organizations in accordance with regulatory or duties requirements shall be paid by
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SPECIAL RESOLUTIONS









