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(19)

or not otherwise having voting rights at a shareholders’
general meeting, shall be entitled to vote at the class
meeting involving matters provided in items (2) to (8)

and (11) to (12) of Article 90, ......"

By amending item (1) of paragraph 2 of the original
Article 88 (altered as Article 91 in accordance with the
foregoing) to read as: “Where the Company has made a
repurchase offer to all shareholders in the same
proportion in accordance with the provisions of Article
31 of the Articles of Association or repurchases its shares
on a stock exchange through open transactions,
interested shareholder’ shall mean the controlling
shareholder as defined in Article 55 of these Articles

of Association;”

By amending item (2) of paragraph 2 of the original
Article 88 (altered as Article 91 in accordance with the
foregoing) to read as: “Where the Company repurchases
its shares by way of an agreement otherwise than on a
stock exchange in accordance with the provisions of

Article 31 of these Articles of Association, ......

By amending the original Article 89 (altered as Article 92
in accordance with the foregoing) to read as: “Resolution
of a class meeting shall be passed by two-thirds or more
of the shares with voting rights held by the class
shareholders who, according to Article 91 are entitled to

vote at that class meeting;”

By amending the original Article 101 (altered as Article
104 in accordance with the foregoing) to read as: “The
quorum of the meeting of the board of directors shall be

more than one-half of the directors (including those
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(20)

(21)

(23)

directors who have in writing appointed other directors
to attend the meeting on their behalf under Article 107

of the Articles of Association.”

By adding the following as Article 105: “A director who
fail to attend and has not appointed other director to
attend the meeting of the board of directors on his
behalf on two consecutive occasions shall be deemed to
be incapable of performing his duties. The board of
directors shall propose for his removal in the

shareholders’ general meeting;”

By adding the following as Article 106: “A director may be
appointed to the office of the manager, deputy manager
or other officer. However, the number of directors who are
appointed to the office of the manager, deputy manager
or other officer shall not exceed one-half of the total

number of directors of the Company;”

By altering original Articles 102 to 197 in sequence to

read as Articles 107 to 202 respectively.

By amending the original Article 131 (altered as Article
136 in accordance with the foregoing) to read as:
“Except as provided in Article 54 of the Articles of

Association, ......

By amending the original Article 132 (altered as Articles
137 in accordance with the foregoing) to read as: “Where
a director personally or through other company in which
he holds office, is in any way directly or indirectly
connected in a contract, transaction or arrangement or
proposed contract, transaction or arrangement with the

Company (other than contract of service), he shall
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(27)

(28)

disclose the nature and extent of his connection to the
board of directors at the earliest opportunity whether or
not the contract, transaction, arrangement or proposal
therefor is otherwise subject to the approval of the
board of directors in normal circumstances. Unless the
connected director has disclosed his connection to the
board of directors in accordance with the preceding
paragraph and the contract, transaction or arrangement
has been approved by the board of directors at meeting
in which the connected director is not counted in the
quorum and has refrained from voting, such contract,
transaction or arrangement is voidable at the instance of

the Company except as against a bona fide third party.”

By amending paragraph 1 of the original Article 137
(altered as Article 142 in accordance with the foregoing)
to read as: “A guarantee provided by the Company in

breach of paragraph 1 of Article 140 ......

By amending item (2) of paragraph 1 of the original
Article 141 (altered as Article 146 in accordance with the
foregoing) to read as: “ .......The definition of “controlling
shareholder” shall be the same as the one defined in

Article 55 of these Articles of Association;”

By amending paragraph 2 of the original Article 151
(altered as Article 156 in accordance with the foregoing)
to read as: “save as otherwise provided in Article 162 of

these Articles of Association, ......

By amending the original Article 157 (altered as Article
162 in accordance with the foregoing) to read as:
“Subject to Article 57 and item (16) of paragraph 1 of

Article 98 of these Articles of Association, ......
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And that the directors of the Company be and are hereby
authorised to submit the relevant amendments to the
Company’s Articles of Association to the relevant

authorities of the PRC for approval and record.”

To consider and approve the passing of the following

resolution by way of special resolution:-

“THAT the Company be and is hereby sanctioned, subject to
the limit hereinafter mentioned and within 12 months from
the date of passing this resolution, to allot or issue (either
separately or simultaneously), domestic shares and overseas
listed foreign shares, and that the Board of Directors be and is
hereby authorised to deal with matters relating to the issue of
additional new shares of the Company. Such authorisation
shall be valid for a period of 12 months or until revocation or
variation by a special resolution passed in shareholders’

general meeting; and

that the Board of Directors shall determine, within the
prescribed limit, the number of new shares to be allotted or
issued, whether in whole or in part, provided that the number
of domestic shares and/or overseas listed foreign shares
intended to be issued by the Company, in each case, shall not
exceed 20% of the issued shares of that class as at the date of

this resolution; and

that the Board of Directors be and is hereby authorised,
according to the issue of the domestic shares and overseas
listed foreign shares aforesaid, to carry out the corresponding
amendments to the contents of the relevant provisions of

Articles 20 and 23 of the Company's Articles of Association, so
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as to reflect the change in the shareholding structure of the
Company as a result of the allotment or issue of new shares;

and

that the Board of Directors be and is hereby authorised to
submit the relevant amendments to the Company’s Articles of
Association to the relevant authorities of the PRC for approval

and record.”

By Order of the Board
HE Jiang-Chuan

Secretary

Beijing, PRC

17th April, 2001
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Notes:

Any shareholder entitled to attend and vote at the meeting mentioned
above is entitled to appoint one or more proxies to attend and vote at
the meeting on his/her behalf in accordance with the Articles of
Association of the Company. A proxy need not be a shareholder of

the Company.

In order to be valid, the proxy form of holders of H Shares and, if such
proxy form is signed by a person under a power of attorney or other
authority on behalf of the appointer, a notarially certified copy of that
power of attorney or authority shall be deposited at the Company’s H
Share Registrars, Hong Kong Registrars Limited at 2/F., Vicwood Plaza,
199 Des Voeux Road Central, Hong Kong not less than 24 hours before
the time for holding the meeting or 24 hours before the time appointed

for taking the poll.

Shareholders or their proxies shall produce their identity documents

when attending the meeting.

The register of shareholders of the Company will be closed from Monday,
14th May, 2001 to Wednesday, 13th June, 2001 (both dates inclusive),

during which period no transfer of shares will be registered.

Shareholders whose names appear in the register of shareholders on

Monday, 14th May, 2001 are entitled to attend and vote at the meeting.

Shareholders who intend to attend the meeting shall complete and
lodge the reply slip for attending the meeting at the Company'’s legal
address at No.8 Bei Si Huan Zhong Road, Chao Yang District, Beijing, the
People’s Republic of China on or before Thursday, 24th May, 2001. The
reply slip may be delivered to the Company by hand, by post, by cable or

by fax no. (8610) 6499-1967.

The final dividend for the year ended 31st December, 2000 is expected to
be paid on or before Thursday, 21st June, 2001 to the shareholders whose
names appear on the register of shareholders on Thursday, 17th May,

2001.
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In order to qualify for the final dividend mentioned above, holders of H
shares whose transfers have not been registered shall deposit the
transfers at the Company’s H Share Registrars, Hong Kong Registrars
Limited together with the relevant share certificates not later than 4:00

p.m.on Friday, 11th May, 2001.

The annual general meeting is not expected to take more than half a
day. Shareholders or their proxies attending the annual general meeting

shall be responsible for their own travel and accommodation expenses.

Concerning the resolutions set out in items 6 to 8 of this notice, a circular
relating to the approval, ratification and confirmation of the
Supplemental Agreement to the Miscellaneous Service Agreement,
amendments to the Company’s Articles of Association and approval of a
general mandate to issue domestic shares and overseas listed foreign
shares will be despatched to shareholders together with the Annual

Report of the Company for the year 2000.
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