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DEFINITIONS

Unless the context otherwise requires, the following expressions in this circular shall have the

following meanings:

“A Share(s)”

“AGM”

“Articles of Association”

“associate(s)”

“Board”

“CNRG”

“Company” or “CNR”

“Company Law”

“connected person(s)”

“controlling shareholder(s)”

“CSR”

“Director(s)”

domestic share(s) of the Company with a nominal value of
RMB1.0 each, which is(are) listed on the SSE and traded in
RMB

the annual general meeting of the Company to be held at
Conference Room 103, China CNR Building, No.15, First
Area, Fangcheng Park, Fengtai District, Beijing, the PRC on
Monday, 18 May 2015 at 9:30 a.m. (or any adjournment
thereof)

the articles of association of the Company

has the meaning ascribed to it under the Hong Kong Listing
Rules

the board of Directors

China Northern Locomotive & Rolling Stock Industry
(Group) Corporation* (HEJb 7 #HE Bl T3 E B AR, a
state-owned enterprise established in the PRC, and is a
controlling shareholder of the Company

China CNR Corporation Limited (*'BJt B A R A A, a
joint stock company established in the PRC with limited
liability, the H Shares and A Shares of which are listed and
traded on the main board of the Hong Kong Stock Exchange
and the SSE, respectively

the Company Law of the PRC ({H# A RILFNE A 7)), as
amended, supplemented or otherwise modified from time to
time

has the meaning ascribed to it under the Hong Kong Listing
Rules

has the meaning ascribed to it under the Hong Kong Listing
Rules

CSR CORPORATION LIMITED* ([ m 8L A BR 2 7),
a joint stock limited company incorporated in the PRC with
limited liability, whose H shares and A shares are listed and
traded on the Hong Kong Stock Exchange and the SSE,
respectively

the director(s) of the Company
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“Eul‘o” or “€ Et)

‘AGrOup’,
“H Shareholder(s)”

“H Share(s)”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”
“IFRS”

“Latest Practicable Date”

“Merger”

“Merger Agreement”

“Notice of AGM”

“Post-Merger New Company”

“PRC” or “China”

“RMB”

Euro, the lawful currency of the member states of the
European Union

the Company and its subsidiaries
holder(s) of H Shares

overseas listed foreign share(s) of the Company with a
nominal value of RMB1.00 each, which is(are) listed on the
Hong Kong Stock Exchange and traded in Hong Kong dollars

the Hong Kong Special Administrative Region of the PRC

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

The Stock Exchange of Hong Kong Limited
International Financial Reporting Standards

30 March 2015, being the latest practicable date prior to the
printing of this circular of ascertaining certain information
herein

the merger to be implemented in accordance with the terms of
the Merger Agreement and the principles of a merger of
equals, focusing on the future and ensuring the Merger is
carried out in compliance with regulations, and by CSR
technically merging with CNR through absorption, and under
which the Post-Merger New Company will hold all assets,
liabilities, businesses, employees, contracts, qualifications
and all other rights and obligations of CNR and CSR, thereby
achieving a merger of equals

the merger agreement entered into between CNR and CSR on
30 December 2014 in relation to the Merger

the notice of the general annual meeting dated 1 April 2015
set out on pages AGM-1 to AGM-4 of this circular

the merged company of CNR and CSR after implementation
of the Merger

the People’s Republic of China, which for the purpose of this
circular excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

Renminbi, the lawful currency of the PRC
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“Securities Law”

“SFO”

“Share Option Scheme”

“Shareholder(s)”
“Share(s)”
6$S SE?’

“substantial shareholder(s)”

“Supervisor(s)”
“Supervisory Committee”

“%”

* for identification purposes only

the Securities Law of the PRC ({3 AN RILAE 75 2574)),
as amended, supplemented or otherwise modified from time to
time

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

the share option scheme adopted by the Company on 26
October 2012 for grant of share options to the participants to
subscribe for A Shares

holder(s) of the Share(s)
A Share(s) and H Share(s)
the Shanghai Stock Exchange

has the meaning ascribed to it under the Hong Kong Listing
Rules

the supervisor(s) of the Company
the supervisory committee of the Company

per cent
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I. INTRODUCTION

The purpose of this circular is to give you notice of the AGM and to provide you with

information regarding certain ordinary resolutions and special resolutions to be proposed at the AGM

relating to (including) the following matters to enable you to make informed decisions on whether to

vote for or against the proposed resolutions at the AGM:

At the AGM, resolutions will be proposed to approve, among others:

(D

(2)

(3)

(4)

(5

(6)

(7

(&)

9

(10)

(11)

(12)

the work report of the Board of the Company for the year 2014 (the “Board Report”);

the work report of the Supervisory Committee of the Company for the year 2014 (the
“Supervisory Committee Report”);

the annual report of the Group for the year 2014 (for A Shares) and its summary, and the
annual report of the Group for the year 2014 (for H Shares) and the results announcement
(the “Annual Report”);

the financial report of the Group for the year 2014 (the “Financial Report”);

the annual profit distribution plan of the Company for the year 2014 (the “Profit
Distribution Plan”);

the estimated day-to-day related party transactions for 2015 of the Group (the “CT
Report”);

the proposed issuance of debt financing instruments of the Group for 2015 (the “Issuance
of Debt Financing Instruments”);

the guarantee matters relating to the subsidiaries of the Group (the “External
Guarantees”);

the payment of audit fees for 2014 and the engagement of audit firm for 2015 by the
Company (the “Engagement of Auditors”);

the remuneration of Directors and Supervisors for 2014 (the “Remuneration Report”);

the proposed provision of guarantee by the Company to CNR Dalian Locomotive & Rolling
Stock Co., Ltd.* and CNR Rolling Stock South Africa Proprietary Limited in connection
with the performance of their respective obligations under certain project contracts (the
“Provision of Guarantee”);

the articles of association (draft) of the Post-Merger New Company (the “Articles of
Association of Post-Merger New Company”);
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(13) the rules of procedures of the general meetings (draft) of the Post-Merger New Company
(the “Rules of General Meetings of Post-Merger New Company”);

(14) the rules of procedures of the board of directors (draft) of the Post-Merger New Company
(the “Rules of Board of Directors of Post-Merger New Company”);

(15) the rules of procedures of the supervisory committee (draft) of the Post-Merger New
Company (the “Rules of Supervisory Committee of Post-Merger New Company”).

(16) the proposed election of members of the first session of the board of directors of the
Post-Merger New Company (the “Election of Directors of Post-Merger New Company”);

(17) the proposed election of shareholder representative members of the first session of the
supervisory committee of the Post-Merger New Company (the “Election of Supervisors of
Post-Merger New Company”);

(18) the proposed resolution in relation to the subsequent matters relating to the Merger (the
“Subsequent Matters relating to the Merger”).

II. DETAILS OF THE RESOLUTIONS

(1) Board Report

An ordinary resolution will be proposed at the AGM to pass the work report of the Board of the
Company for the year 2014. Full text of the Board Report to be passed is set out in Appendix I of this
circular.

(2) Supervisory Committee Report

An ordinary resolution will be proposed at the AGM to pass the work report of the Supervisory
Committee for the year 2014. Full text of the Supervisory Committee Report to be passed is set out
in Appendix II of this circular.

(3) Annual Report

An ordinary resolution will be proposed at the AGM to pass the Annual Report. The annual report
(for H Shares) and the results announcement are set out in the website of Hong Kong Stock Exchange
(www.hkexnews.hk). The annual report and its summary (for A Shares) are set out in the website of

SSE (www.sse.com.cn).

(4) Financial Report

An ordinary resolution will be proposed at the AGM to pass the financial report of the Group for
the year 2014. Full text of the Financial Report to be passed is set out in Appendix III of this circular.
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(5) Profit Distribution Plan

A special resolution will be proposed at the AGM to pass the profit distribution plan of the
Company for the year 2014. Full text of the Profit Distribution Plan to be passed is set out in Appendix
IV of this circular.

(6) CT Report

An ordinary resolution will be proposed at the AGM to pass the Group’s estimated day-to-day
related party transactions for 2015. Full text of the CT Report to be passed is set out in Appendix V
of this circular.

(7) Issuance of Debt Financing Instruments

An ordinary resolution will be proposed at the AGM to pass the proposed issuance of debt
financing instruments of the Group for 2015. Full text of the Issuance of Debt Financing Instruments
to be passed is set out in Appendix VI of this circular.

(8) External Guarantees

An ordinary resolution will be proposed at the AGM to pass the guarantee matters relating to the
subsidiaries of the Group. Full text of the External Guarantees to be passed is set out in Appendix VII
of this circular.

(9) Engagement of Auditors

An ordinary resolution will be proposed at the AGM to pass the payment of audit fees for 2014
and the engagement of auditors for 2015 by the Company, details are set out as follows:

Pursuant to the relevant laws and regulations and the Articles of Association, the Company is
required to engage an audit firm to conduct audit on the annual financial reports of the Company in
accordance with corporate accounting principles and engage an audit firm to conduct audit on the
effectiveness of internal control of the Company.

As the auditor in relation to financial reports of the Company for 2014, KPMG Huazhen (Special
General Partnership) and KPMG have conducted audit on the financial reports of the Company for
2014. As the auditor in relation to internal control of the Company for 2014, KPMG Huazhen (Special
General Partnership) have conducted audit on the effectiveness of internal control of the Company and
issued an audit report on internal control. It is hereby proposed that a total of RMB17.15 million be
paid to it in settlement of audit fees for 2014, in which RMB15.30 million is attributed to audit fee
in relation to the financial reports and RMB1.85 million is attributed to audit fee in relation to internal
control.

In respect of the engagement of an auditor in relation to financial reports and internal control for
2015, since the Company is undergoing a merger with CSR and in view of the progress of the said
merger, it is proposed that the external auditor for 2015 shall be selected by the Post-Merger New
Company resulting from the Merger in accordance with relevant laws and regulations.
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(10) Remuneration Report

An ordinary resolution will be proposed at the AGM to pass the remuneration of Directors and
Supervisors of the Company for 2014. Full text of the Remuneration Report to be passed is set out in
Appendix VIII of this circular.

(11) Provision of Guarantee

An ordinary resolution will be proposed at the AGM to consider and, if thought fit, approve the
Provision of Guarantee by the Company. Details of the resolution to be passed are set out in Appendix
IX to this circular.

(12) Articles of Association of Post-Merger New Company

A special resolution will be proposed at the AGM to consider and, if thought fit, approve the
articles of association (draft) of the Post-Merger New Company. Details of the resolution to be passed
are set out in Appendix X to this circular.

(13) Rules of General Meetings of Post-Merger New Company

A special resolution will be proposed at the AGM to consider and, if thought fit, approve the
rules of procedures of the general meetings (draft) of the Post-Merger New Company. Details of the
resolution to be passed are set out in Appendix XI to this circular.

(14) Rules of Board of Directors of Post-Merger New Company

A special resolution will be proposed at the AGM to consider and, if thought fit, approve the
rules of procedures of the board of directors (draft) of the Post-Merger New Company. Details of the
resolution to be passed are set out in Appendix XII to this circular.

(15) Rules of Supervisory Committee of Post-Merger New Company

A special resolution will be proposed at the AGM to consider and, if thought fit, approve the
rules of procedures of the supervisory committee (draft) of the Post-Merger New Company. Details of
the resolution to be passed are set out in Appendix XIII to this circular.

(16) Election of Directors of Post-Merger New Company

Ordinary resolutions will be proposed at the AGM to consider and, if thought fit, approve the
proposed election of members of the first session of the board of directors of the Post-Merger New
Company. Details of the resolution to be passed are set out in Appendix XIV to this circular.

(17) Election of Supervisors of Post-Merger New Company

Ordinary resolutions will be proposed at the AGM to consider and, if thought fit, approve the
proposed election of shareholder representative members of the first session of the supervisory
committee of the Post-Merger New Company. Details of the resolution to be passed are set out in
Appendix XV to this circular.
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(18) The Subsequent Matters relating to the Merger

A special resolution will be proposed at the AGM to consider and, if thought fit, approve the
subsequent matters relating to the Merger. Details of the resolution to be passed are set out in

Appendix XVI to this circular.

1. AGM

Notice convening the AGM to be held at Conference Room 103, China CNR Building, No.15,
First Area, Fangcheng Park, Fengtai District, Beijing, the PRC on Monday, 18 May 2015 at 9:30 a.m.
(or any adjournment thereof) is set out on pages AGM-1 to AGM-4 of this circular. Reply slip and form
of proxy for use at the AGM are enclosed herewith and also published on the websites of the Hong

Kong Stock Exchange (www.hkexnews.hk) and of the Company (www.chinacnr.com).

IV. CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlement of H Shareholders to attend and vote at the AGM,
the register of members of the Company for H Shares will be closed from Saturday, 18 April 2015 to
Monday, 18 May 2015, both days inclusive. In order to qualify for attending and voting at the AGM,
unregistered H Shareholders of the Company should ensure that all transfer documents for H Shares
together with the relevant share certificates should be lodged for registration with the Company’s
Hong Kong share registrar for H Shares, Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than
4:30 p.m. on Friday, 17 April 2015.

Whether or not you are able to attend the AGM, you are reminded to complete, sign and return
the reply slips enclosed and lodge at the Company’s Hong Kong share registrar for H Shares,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong (fax number: (852) 2862 0990) no later than Tuesday, 28 April 2015
by hand, by post or by fax. The forms of proxy shall be lodged, by hand or by post, at the Company’s
Hong Kong share registrar for H Shares, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 24 hours before
the holding of the AGM. Completion and return of the forms of proxy will not preclude you from

attending and voting in person at the AGM should you so wish.

V. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Hong Kong Listing Rules, all resolutions put forward at the
AGM will be voted by way of poll except where the chairman of the meeting, in good faith, decides
to allow a resolution which relates purely to a procedural or administrative matter to be voted on by
a show of hands. Poll results of the AGM will be announced by the Company by means set out in Rule
13.39(5) of the Hong Kong Listing Rules after the AGM is concluded.
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VI. RECOMMENDATIONS

The Board considers that all resolutions set out in the Notice of AGM are in the best interests
of the Company and its Shareholders as a whole. Accordingly, the Board recommends that the

Shareholders to vote in favour of the resolutions set out in the Notice of AGM.

VII. FURTHER INFORMATION

Your attention is drawn to other sections of and appendices to this circular.

By order of the Board
China CNR Corporation Limited
Cui Dianguo
Chairman
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Principal work of the Board for the year ended 31 December 2014 is set out as follows:

In 2014, faced with the tough, difficult mission of reform and development, the Company firmly
abided by its “three-step” general requirements for strategic development, focused on “quality and
efficiency upgrade”, and regarded “stable growth, business transformation and internationalisation” as
its top priorities. Through steadfast advancement and progress in reforms and innovations, the
Company achieved breakthroughs in its various work areas.

Over the past year, the Board seriously carried out duties stipulated by the laws and regulations
such as the Company Law and the Articles of Association, and strictly implemented the resolutions
passed in the general shareholders’ meetings, promoted the development of the Company’s governance
standards and its various businesses, and gave full play to its core function within the corporate
governance framework. Through continuously strengthening the Company’s strategic management,
the Board ensured a strong momentum in the Company’s sustainable and sound development.

I. THE COMPANY’S 2014 BUSINESS REVIEW

(I) Operational results

In 2014, the Company’s operational results showed continuous growth. Its annual operating
revenue, total profit and net profit attributable to shareholders of the parent company were 104.29
billion, 6.61 billion and 5.49 billion, respectively, representing year-on-year growths of 7.2%, 29.7%
and 33.0%, respectively. The Company’s revenue and total profit from its principal business both
attained historic highs.

(IT) Corporate governance

In 2014, the Company adapted itself to changes in China’s relevant laws and regulations,
requirements from regulatory departments at various levels and the listing requirements for H shares,
made timely amendment to its relevant rules and systems such that the systems within its governance
structure were further improved. The Board duly performed its duties, and made rational decisions
relating to such matters as the Company’s offshore financing, major investments and resource
reorganisations. The independent directors faithfully performed the obligations and duties expected of
them, and conducted 3 on-site investigations during the year on 7 of the Company’s subsidiaries and
the subsidiaries owned by the Company’s controlling shareholders. The various special committees
under the Board performed their respective duties diligently in order to promote the Company’s
rational decision-making and effectively guarded against operational risks. The Company attached
great importance to the management of investor relations by establishing highly effective platforms
for exchanges and interactions to safeguard the interests of investors in general and to build a positive
image for CNR in the capital markets.

The Company made information disclosures strictly in accordance with the five major principles
of truthfulness, accuracy, completeness, timeliness and fairness. In 2014, the Company issued 4
regular reports and 125 ad-hoc reports in accordance with the information disclosure requirements of
the SSE and the Hong Kong Stock Exchange, where the ad-hoc reports included 68 announcements for
A shares, 76 announcements for H shares in Chinese (including overseas regulatory announcements

11 —
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and monthly statements of securities) and 49 announcements for H shares in English. The content of
such disclosures related to resolutions passed in the general shareholders’ meetings, Board meetings
and the Supervisory Committee’s meetings, and related to the Company’s major events such as major
contracts, investments, financings, bonus and dividend distribution, and foreign listings and

financings etc.

(IIT) Technological innovation

The Company firmly adhered to the market-oriented approach and its principles on open
innovation and collaborative innovation, and focused on the strengthening of its proprietary
innovation capabilities. Focusing on the railway transportation business and through proactive
development of product series which were adapted to meet the clients’ needs, the Company strove to
cater to clients’ needs. The traction network control system designed for CRH5 MUs where research
and manufacturing were based on NECT technology, was formally put into operation for passenger
transportation while the electric transmission system for NECT locomotives began its large-scale
operations. The overall technological levels have reached the international advanced standards and
part of the technologies filled the gap in the domestic market. As a core component of network control
systems, the automated UIC gateway also filled the gap in the domestic market. The inter-city
locomotive gearboxes capable of reaching a speed of 250km/h, of which the research and development
was conducted on a proprietary basis, were assembled for operation. The Company provided a full
array of signal system products for the Line 1 project of modern tram cars in Zhuhai and attained
considerable progress in the development of communication signal products. Significant results were
also achieved in the development of proprietary brake system products. The 100,000-km application
assessment for the brake system for electric locomotives was completed, meaning that conditions for
its batch production were satisfied. The Chinese standard MUs entered the stage of trial manufacturing
of components, while the inter-city MUs were going through application assessment and testing.
Intra-city MUs entered the assembling stage, while the assembly of the first hybrid MU was
completed. The 12,000t heavy-load traction test for the 30t axle load HXD2F high-powered
locomotives was completed, while the HXN3 plateau-type diesel locomotive made its way up to the
top of the World, and the Company also received batch orders for its 4400hp switch diesel
locomotives. Consistent progress was achieved in relation to the research and development of 80t
universal open-top wagons, box wagons, flat wagons, tank wagons and hopper wagons. 200km/h
high-speed bogie freight trains reached a record 350km/h as their highest test speed on the rolling
vibration test rig. The first intra-city fast-rail A-type car employing dual power supply was put into
operation successfully. The 160km/h multi-function integrated operation vehicle entered the market in
batches. The ancillary oil field motor for ocean drilling platform passed the on-site inspection by the
American Bureau of Shipping. 11 models with 3 different power levels formed the comprehensive

product series for land wind turbines of CNR.

(IV) Capital operations

On 22 May 2014, the Company’s H shares were formally listed on the Main Board of the Hong
Kong Stock Exchange, which realised a total financing in excess of HK$10 billion. The realisation of

12 —
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offshore financing further enhanced the Company’s structure of assets and liabilities and actively
promoted the Company’s implementation of its internationalisation strategies, and greatly enhanced
the Company’s visibility overseas. All these served to lay a solid capital foundation for the Company’s

realisation of the second stage of its development strategies.

The Company proactively responded to the complex landscape by conducting domestic and
overseas mergers and acquisitions and participating in equity investments in an earnest and sensible
manner. The allocation of assets and interests was further optimised, and 4 equity-related investments
were completed during the year. Firstly, the acquisition of 66% of the equity interests in Friedshelf
1507 Proprietary Limited in South Africa was completed to establish a project operating platform,
which laid the foundation for completing the bidding and procurement contract (in relation to 465
diesel locomotives) with Transnet SOC Ltd. in South Africa. Secondly, the Company completed the
sale of equity interests in Tangshan Tang-che Railway Transportation Equipment Co., Ltd. by
Tangshan Railway Vehicle Co., Ltd., which was a proactive response to the changing situation in the
industry development landscape. Thirdly, the transfer of equity interests in Shaanxi Huafu Science
Industrial and Trading Co., Ltd. by Xi’an Railway Vehicle Equipment Co., Ltd. was completed, which
showed the Company’s initiative to resolve new issues arising from corporate production operations
to control investment risks. Fourthly, the transfer of equity interests in Hangzhou Sanli Electrical
Cable Co., Ltd. by CNR Datong Electric Locomotive Co., Ltd. was completed, which represented
further implementation of the Company’s relevant stipulations of “4 Rationalisations and 2

Reductions” and strengthened its management of equity participations.

(V) Establishment of the internal control system

The Company endeavoured to improve the relevant systems to optimise the relevant processes
and continuously enhance its internal control system in accordance with its basic principles, ancillary
guidelines and relevant requirements on internal control, and by consistently implementing the various
provisions in the Company’s Handbook for Internal Control Management, Handbook for Internal
Control System and Handbook for Internal Control Evaluation. The Company made amendments to
improve its Articles, released the headquarters’ employee handbook, enhanced job descriptions for the
various departments and positions at the headquarters, and made amendments to its 16 governance
systems involving legal entities (including the rules of procedure for the general meetings, Board
meetings and Supervisory Committee’s meetings), 3 fundamental management systems (including the
financial management system and accounting audit measures), and 15 special management systems
(including management measures for long-term equity investment, management measures for the
internal control system and budget management measures). The Company also formulated and
released two corporate governance systems (i.e. management system for related-party transactions in
Hong Kong and diversification policy for members of the Board), as well as 5 special management
systems (including financial reporting management measures, regulations governing the Overseas
Risk Control Committee, and regulatory document collection and management measures). The
Company made separate amendments to the Handbook for Internal Control Management and the
Handbook for Internal Control Evaluation. The Company implemented an evaluation system for the
Company and the affiliated companies’ internal control, conducted serious evaluations relating to
internal control to ensure the effectiveness of internal control.
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(VI) Performance of social responsibilities

The Company has been continuously improving the structural system of its social
responsibilities, enhancing its management capabilities on social responsibilities, proactively issuing
corporate social responsibility report and endeavouring to promote the performance of social
responsibilities, thereby effectively facilitating the integration of concept and requirement of social
responsibility into the Company’s strategic management and day-to-day operations. While committed
to achieving sound development, the Company also remembered to give back to the society and protect
the environment. In 2014, the Company proactively responded to the expectations of and requests
from its key stakeholders such as its suppliers and customers, and promoted, in collaboration with its
partners, the sustainable development of both the Company and the society. The Company played an
active role in charitable initiatives by contributing to poverty support and disaster relief and
participating in various types of volunteer services, thereby endeavouring to promote a harmonious
development of the society. It also took the initiative to explore the possibility of integrating green
concepts into the entire process of corporate production and operations, and firmly adhered to its
principle of research and development of green products which are “resource saving and
environmentally friendly”. Striving to promote clean production and reduce pollutant emissions as
well as to accelerate its expansion into green industries, the Company made constructive contributions
to the development of low-carbon practices in the railway transportation equipment industry.

While committed to offering comfortable, safe and environmentally friendly products to the
society, CNR strove to integrate the concept of social responsibility into its development strategies,
and leveraged its own strengths in promoting the sustainable development of the economy,
environment and society with concerted efforts from its stakeholders.

II. OPERATIONS OF THE BOARD AND VARIOUS SPECIAL COMMITTEES

In 2014, the Board earnestly performed its duties and made timely, rational decisions on the
Company’s important matters in accordance with the requirements of regulatory authorities and the
Company’s development needs.

(I) The Board meetings and resolutions

During the reporting period, the Company convened 15 Board meeting in total (namely the 23rd
Meeting to the 37th Meeting of the 2nd session of the Board), at which 112 resolutions were
considered, deliberated and approved. The convening and voting procedures at such board meetings
were in compliance with relevant stipulations of the Articles of Association. The resolutions passed
in such meetings were publicly disclosed on designated newspapers and websites, in accordance with
the requirements of regulatory authorities and the SSE.

(IT) Implementation of the resolutions passed in the general shareholders’ meetings by the
Board

During the reporting period, the Company convened 2 general shareholders’ meetings, at which
16 resolutions were considered, deliberated and approved. The Board implemented the various
resolutions passed in such general shareholders’ meetings strictly and in accordance with the authority
granted by the general shareholders’ meetings and the Articles of Association.
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(IIT) Achievements and performance by the special committees under the Board

During the reporting period, the various special committees performed their duties independently
and objectively, examined and provided recommendations on the Company’s development strategies
and major decisions strictly in accordance with the requirements of the rules. The Strategy Committee
convened 6 meetings at which 11 resolutions were considered, deliberated and approved, the Audit and
Risk Management Committee convened 6 meetings at which 21 resolutions were considered,
deliberated and approved, the Nomination Committee convened 3 meetings at which 4 resolutions
were considered, deliberated and approved, while the Remuneration and Appraisal Committee
convened 3 meetings at which 5 resolutions were considered, deliberated and approved.

III. OUTLOOK ON THE COMPANY’S FUTURE DEVELOPMENT

(I) Industry competition landscape and development trends

1. The broad industry landscape is one of positive stability, while risks and challenges are not
to be underestimated. The global economic development is showing a general trend of slow
recovery, and the globalisation of the economies is witnessing rapid development.
Adjustments are being accelerated in relation to both the international division of labor and
international economic order, which offer new opportunities for the Company to leverage
its strengths and participate in the allocation of global resources. The fundamental of an
optimistic domestic economic development over the long-term remains unchanged, and the
Chinese economy has entered its new “normal” state characterised by mid- to high-speed
growth, which offers new strategic opportunities for the development of high-end
components manufacturing industries. Through the comprehensive deepening of reforms
including the further realisation of reform benefits, stimulation of market vitality and
stabilisation of market expectations, the acceleration of urbanisation and the increase in
expenditures in people’s livelihood by the government and maintaining growth in
investment and consumption, companies will enjoy an external environment broader market
space that is favourable to their stable development. Looking now at the unfavourable
factors, overall global trading still remains generally sluggish and trade and investment
protectionism is obviously on the rise. The combined effect arising from the
reindustrialisation of developed countries and the homogeneous competition between
developing countries and China is growing, and businesses are facing increasingly fierce
international competition. There is still no solid foundation for a rebound in China’s
economy amidst its stability, and economic operations are still subject to increasing
downside pressures, which means that concerns and risks are inherent in such stability and
that businesses are facing a more complex market setting. With rigid rises in material prices
and heightened constraints on resources and the environment, businesses are subject to
more difficulties in cost control and efficiency enhancement. Their mission in realising a
continuous, sound and rapid development has become highly challenging.

2. The railway market is generally promising and market competition is becoming
increasingly intense. As an important infrastructure of China, railways still represent the
current focus of China’s investment and development. In the post-financial crisis era,
various countries in the world, to various extents, renew their emphasis on the pull effect
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of infrastructure construction on the economy while attempting to induce changes from a
cyclical recovery to sustainable economic growth. Countries such as the U.S., Russia,
India, Brazil, Saudi Arabia, Iran and Vietnam have successfully launched plans on railway
transportation construction and equipment replacement. According to analyses and
predictions made by organisations such as the Association of the European Railway
Industry (UNIFE), by 2015, the global railway transportation equipment market will
maintain an annual average growth of 3% with an annual average demand exceeding 100
billion Euros. This suggests that there is a vast room for development in the global railway
transportation market. China’s railway market will continue to maintain its stable growth.
Currently, China’s railway operating mileage has reached 112,000 km, of which high-speed
railways constitute more than 16,000 km, with 12,000 km high-speed railways under
construction. According to the adjusted Mid- and Long-Term Railway Network Plan, by
2015, China’s high-speed railways operating mileage will reach 19,000 km, and the
high-speed passenger transport network will achieve a basic coverage of all the provincial
capitals and those cities with a population of over 500,000. In 2014, investment for
completed railway constructions amounted to RMB808.8 billion while new railway lines
put into operation totalled 8,427 km. For 2015, the fixed asset investment in railways will
amount to RMB 800 billion while new railway lines put into operation will reach 8,000 km.
During the period of the 13th Five-Year Plan, railway investment will remain at high levels.
High-speed railway lines intended for passenger transportation will be launched intensively
and the transportation capacity of existing railway lines will be gradually released, while
the upgrading of locomotives, passenger trains and freight trains will be gradually
accelerating and the demand for MUs will be released on a collective basis. Mechanism for
railway construction management will continue to improve, and reform for railway
investment and financing system will continue to expand. Through means such as
promoting railway construction by category and by establishing railway development
funds, social capital will be attracted towards railway investment, which in turn will further
enhance financing capabilities for railway construction. While committed to its
market-oriented practice, China Railway Corporation (“CRC”) further rationalised the
relationship between CRC and the two level corporate entities at the National Railway
Administration (“NRA”) to deepen reform on passenger and freight transportation, offered
incentives for NRA to effectively assume operational responsibilities, and to incorporate
the mode of transportation and service approaches in the market-oriented model, thereby
fully enhanced the overall competitiveness of the railway market. At the same time, with
the deepening of railway reform and further improvement in the degree of marketisation,
the market setting will become more complex with increased market competition.

3. The relevant market potential is huge, while serious challenges arise in relation to
diversified development. In 2014, the State Council issued the National New Urbanisation
Plan (2014-2020), which specifically promoted the key mission of urbanisation and served
as a clear indicator for the implementation of urbanisation strategies in China. As
urbanisation picks up momentum, key cities continue to expand to surrounding areas in a
radiating manner. Accordingly, the urgency of railway transportation construction is
increasing, and the construction of urban railway transportation is now experiencing peak
levels in various parts of the country. In particular, with the issuance of a number of policy
documents by the State Council, under which the authority for reviewing and approving
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urban railway transportation construction is delegated to lower level government
authorities, the scale of such construction will continue to expand. A railway transportation
construction market with the largest scale and the quickest development in the world has
already been formed in China. Looking broadly at the development trends of metro and
light rail in China, over the next 5-10 years, the Chinese markets of urban rail
transportation and its relevant equipment manufacturing will enjoy very promising
prospects. According to the approved urban rail transportation construction plans, by 2015,
85 rail transportation lines will be built in 40 cities with a total length exceeding 2,700 km.
At the same time, due to the advantageous features of high economic efficiency and
environmental friendliness of trams, planning and construction of the modern tram is now
booming. The advancement of urbanisation and urban development will drive the growth of
sectors such as railway transportation, financial services, energy-saving and environmental
protection, as well as logistics and leasing which represents a huge and potential market
space. However, the diversified construction models, individualized product requirements
as well as intense market competition are posing serious challenges to the Company’s
marketing model, financing capabilities and management and control.

4.  “High-speed railway diplomacy” presents valuable opportunities, while inherent challenges
exist in relation to overseas business expansion. The Central Committee of the Communist
Party of China, the State Council and the SASAC have high hopes regarding the
development of high-end equipment manufacturing industries, and have been proactively
promoting, and offering strong support to, industries having a competitive edge such as
high-speed railways and nuclear power to accelerate their “Going Global” strategy.
Through continuous innovation, the Chinese railway transportation equipment
manufacturing industry has an advantageous position in the global arena based on its
overall performance-to-price ratio. We have a world-leading R&D platform for railway
transportation equipment, our products have fully met or are approaching the
state-of-the-art global standards, and are among the few business enterprises which offer a
full array of products in the global railway transportation industry. With “high-speed
railways” as its symbol, China’s railway transportation equipment industry benefits from
the substantial opportunities in its “Going Global” initiative. However, the “Going Global”
of high-speed railways is a huge systemic project related to China’s overall strength, the
image of China’s railway and the existence and development of business enterprises,
therefore the slightest blunder will not be allowed. In this connection, the Company is
facing a number of unprecedented and significant challenges, such as how to further
enhance the quality and safety of its products and technologies of high-speed railways to
eliminate all risks, how to ensure the financing channel for “Going Global” can be rendered
free of obstacles, and how to achieve an innovative international marketing model.

5. The deepening of reform of state-owned enterprises and regulations imposed by various
authorities are becoming increasingly stringent. At the 3rd Plenary Session of the 18th
Central Committee of the Communist Party of China, clear signals regarding the
comprehensive deepening of reform were sent, and the reform of state-owned enterprises
would exert substantial impact on our group companies. Although the Company has
achieved considerable progress in its overall development in recent years, the mismatches
between its asset scale and operating efficiency, between its asset allocation and utilisation
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efficiency, and between its speed of development and the quality of development still
persist. This means the Company must continue to deepen its corporate reform and
adjustment, and continue to enhance its operating vitality and competitive strength. By
virtue of the successful listing of the Company’s H shares in 2014, the Company was
transformed from a domestic listed company to a company listed both domestically and
overseas. Finding itself in a more rigorous and sophisticated regulatory environment where
it is bound by both domestic and international laws and regulations, the Company becomes
compelled to address the concerns and enquiries of its global investors. As such, the
Company needs to further enhance its corporate governance structure, regulate its overall
operations, augment its profitability, consistently create value, expand its room for
development and boost its core competitiveness so as to effectively realise its solemn
commitment to its global investors.

(IT) The Company’s development strategies

As the major lifeline for the national economy, China’s important infrastructure as well as a
popular means of transportation, railway will continue to be China’s focus of investment and
construction going forward. The Central Committee of the Communist Party of China and the State
Council issued National New Urbanisation Plan (2014-2020). As urbanisation continues to pick up
momentum, the city rail transportation and inter-city rail markets will maintain a trend of relatively
quick growth. “High-speed railway diplomacy” presents valuable opportunities and with “high-speed
railways” as its symbol, China’s railway transportation equipment industry benefits from substantial
opportunities in its “Going Global” initiative. In particular, with the implementation of strategic plans
such as “One Belt and One Road” and interconnections with neighbouring countries, we have been
provided with good opportunities for expansion into the global market. The Company’s future
development strategies and decision-making will still be primarily based upon the “three-step”
development strategy and will be aligned with the aim of globalised development. The relevant
strategies and decisions will be actively adapted to the new “normal” state of economic development
and will be centred on the strengthening, quality enhancement and size expansion of state-owned
enterprises. The Company will place “innovation, brand and efficiency” in a more prominent position,
such that relationships between growth, efficiency and health can be coordinated, innovation-led
principle will be upheld, reform adjustments will be deepened, development model will be modified,
and operational quality will be enhanced. The “three-step” development strategy will be continuously
adjusted such that it will gradually lead to a new stage of globalised strategies mainly characterised
by “transformation and upgrading, and multinational operations”. The Company will endeavour to
transform itself into a world-leading supplier of high-end equipment and system solutions with
railway transportation equipment at its core business supported by multinational operations.

(IIT) Business plan
2015 represents the year when the 12th Five-Year Plan is to be fully realised. The year is crucial
for the comprehensive deepening of reform at state-owned enterprises, and it is a year for entering a

new era characterised by full promotion of rule by law.

The Company will adhere strongly to its mission and responsibilities, consistently adopt an
innovation-led approach, address the new “normal” state with new ways of thinking, and support new
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development by means of new initiatives. While attempting to strengthen and enhance the quality of
and expand the railway transportation equipment industry, the Company will proactively nurture new
industries and endeavour to develop new business status. Core technologies for railway transportation
equipment will be transferred to other mechanical and electrical equipment sectors and the progress
of industrialisation and scaling-up will be accelerated. The Company will continuously accelerate its
service transformation and proactively promote the Company’s upward movement from the lower end
of the value chain to the upper end of the value chain, which will involve the expansion of its business
from production and manufacturing into the provision of production services. The Company will
promote the integration of informatisation and industrialisation, and facilitate the modernisation of
corporate management through Internet-based thinking, in line with the development trends of
digitalisation, networking and smart technologies. The Company will encourage the industrialisation
development of supply chain e-commerce, continuously enhance the level of hi-tech functionalities
and informatisation in its products. Through paying close attention to and keeping itself informed of
the implementation of strategic plans such as “One Belt and One Road”, interconnection with
neighbouring countries as well as the “Going Global” initiative of high-speed railways, the Company
will actively participate in and make preparation for such plans and step up its effort on “joint
overseas expansion” to continuously enhance its capabilities of allocating global resources and

accelerate its development from an export company to a multinational company and global enterprise.

(IV) Possible risks and response

1. Strategic risks

(1) Macroeconomic risk: The global economy is slowly recovering and China’s economy is
operating at a mid-to-low speed. Market competition is heating up. Macroeconomic

uncertainties bring about larger strategic risks for corporate development.

(2) Policy risk: The relevant departments of railway management and CRC have made a series
of major adjustments in technological transfers, uses, product qualifications and bidding
policies for the entire train as well as parts and components, and have delegated a
substantial part of their management authority and responsibility to lower level government
authorities. They also implemented administrative licensing requirements in connection
with the entire train and implemented qualification and certification management in
connection with component production. The design and development risks relating to new
products are entirely borne by leading enterprises, while responsibilities and risks relating

to supplier management are likewise entirely borne by sourcing enterprises.

(3) Overseas merger and acquisition risk: As the Company’s business increasingly grows and
develops, and in line with the need to expand into international markets, the number of
overseas investment and merger/acquisition projects will gradually increase. Overseas
merger and acquisition represent a systemic, comprehensive and complex task involving
very high risk exposures as well as various types of conflicts and risks arising from various
aspects.
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Measures:

(D

(2)

3)

Against the macroeconomic risk which arises from the increasing number of market
uncertainties, the Company will endeavour to promote the innovation of technologies,
management, mechanisms and models to create new competitive strengths which are
centred on technologies, quality, cost, service and brand, and to enhance the Company’s
overall competitive strengths and the quality of corporate development, through capturing
the marketisation patterns and requirements, and with quality improvement, cost reduction
and efficiency enhancement as focus areas, and driven by reforms and innovation with a
strong system as safeguard. The Company will thus be able to address the relevant risk
steadfastly while unwaveringly promote the advancement of its collectivisation,
internationalisation, diversification and modernisation.

The Company will think proactively and take constructive actions in relation to industry
management and self-discipline as well as the establishment of business norms.

The Company will effectively prevent offshore investment risks and form highly efficient
merger and acquisition teams. Prior to any merger or acquisition, it will conduct financial
and legal due diligence, tax planning and financing arrangements properly, and pay
attention to human resources issues, environmental issues and cultural integration issues.

2. Legal risks

(D

(2)

The Company’s risk in relation to intellectual property rights is closely related to its
production and operational activities and is present throughout the Company’s entire
process. This risk mainly reflects as the risk of infringement on intellectual property rights
such as the corporate name, patented technologies, proprietary technologies, registered
trademarks, trade secrets and product packaging and decorations. There are also risks that
the Company may infringe on other people’ intellectual property rights, or become involved

in dispute relating to intellectual property rights or unfair competition.

With an expanding overseas market and gradually opening up markets in European
developed countries, the volume of the Company’s export business is gradually increasing.
As the Company has limited experience in overseas legal affairs, it faces legal risks on the
application of intellectual property rights and laws in connection with its export business.

Measures:

(D

The Company will use various channels to explore the means of identifying the legal and
regulatory setting of the jurisdictions where its overseas projects are located, and
vigorously enhance the utilisation of external lawyers and overseas lawyers. Local law
firms will be engaged to evaluate and prevent legal risks involved during project execution
and deal with any relevant legal dispute. The analysis and prevention of risks relating to
intellectual property rights will also be enhanced.
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(2)

The Company will strengthen its control over project risks through establishing an alert
mechanism for such risks. In particular, it will strengthen its effort in identifying the legal
and regulatory setting of the jurisdictions where its projects are located at the bidding stage
of overseas projects, so that relevant risks can be identified and prevented as early as
possible.

3.  Operational risks

(D

(2)

Risks relating to project master contracting: Certain subsidiaries adopt the BT project
financing model in conducting their business. Apart from matters such as reporting, review
and approval, complaint, evidence collection and service in later stages under the project
master contracting model, there are also the risks of fund misappropriation associated with
conventional BT projects.

Financial risks: When the financing environment changes, there may be risks of inability
to obtain cash required for production operations and investment activities as well as
changes in the product market. When the Company’s production volume is not balanced and
the demand for capital at the peak production period is relatively large, there may be risks
of inability to obtain capital required for production operations. Subject to the impact from
the economic environment, and due to market fluctuations, some of the customers’
operations may face a relatively larger impact, which will in turn increase the Company’s
difficulty in collecting its accounts receivable.

Measures:

(D

(2)

In connection with project general contracting contracts, the Company will make use of
contractual terms to require sub-contractors to perform strictly in accordance with the
requirements in the general contracting contracts, and will ensure the connection and
transformation between the content of the general contracting contracts and the
sub-contracting contracts. In addition, as the Company’s counterparty is the government
with higher creditworthiness, the relevant risks can be controlled.

To enhance cash budget management, reasonable arrangements will be made for the flow
of funds to reduce the cost of capital and assets to liabilities ratio. The Company will also
enhance its accounts receivables management and establish an effective mechanism to
accelerate fund collection, so as to secure the supply of funds.

2015 represents the year when the 12th Five-Year Plan is to be fully realised by the
Company. In the new year, the Board will continue to promote the spirit or unity and hard
work, pioneering and innovation, perform its duties properly and diligently, make rational
decisions and actively implement the resolutions passed in general shareholders’ meetings,
so as to promote the Company’s rapid and sound development, and continuously strive for
and contribute to further advancements of the Chinese railway transportation equipment
industry.
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Principal work of the Supervisory Committee for the year ended 31 December 2014 is set out as
follows:

In 2014, strictly in accordance with the relevant stipulations of the Company Law and other laws
and regulations, the Articles of Association as well as the Rules of Procedures for the Supervisory
Committee of China CNR Corporation Limited (“Rules of Procedures”), the Company’s Supervisory
Committee conducted inspection and supervision on the Company’s operational activities and
financial conditions as well as the performance of its directors and senior management proactively and

efficiently to safeguard the legitimate interests of the Company and its shareholders.

I.  WORK OF THE SUPERVISORY COMMITTEE

1. Supervisory Committee meetings held in 2014

In 2014, the Company’s Supervisory Committee convened 8 meetings in total, and the
summoning and convening procedures for the meetings were compliant with the stipulations of the
Articles of Association and the Rules of Procedures. Specific details are as follows:

On 11 March 2014, the 17th Meeting of the 2nd Supervisory Committee was convened in the
form of an on-site meeting, at which 2 resolutions including “Resolution Regarding the Transfer to
China CNR Corporation Limited of a Portion of the Equity Interests in CNR Financial Corp., Ltd. held
by China Northern Locomotive & Rolling Stock Industry (Group) Corporation”, were deliberated and
approved.

On 28 March 2014, the 18th Meeting of the 2nd Supervisory Committee was convened in the
form of an on-site meeting, at which 17 resolutions, including “Resolution Regarding China CNR
Corporation Limited 2013 Supervisory Committee’ Report”, were deliberated and approved.

On 28 April 2014, the 19th Meeting of the 2nd Supervisory Committee was convened in the form
of an on-site meeting, at which “Resolution Regarding China CNR Corporation Limited 2014 Ist
Quarterly Report” was deliberated and approved.

On 24 June 2014, the 20th Meeting of the 2nd Supervisory Committee was convened in the form
of an on-site meeting, at which 3 resolutions, including “Resolution Regarding Capital Raising by
China CNR Corporation Limited through the Issuance of H Shares as Capital Injection in Some of its
Wholly-owned Subsidiaries”, were deliberated and approved.

On 29 August 2014, the 21st Meeting of the 2nd Supervisory Committee was convened in the
form of an on-site meeting, at which 7 resolutions, including “Resolution Regarding China CNR
Corporation Limited 2014 Semi-annual Report and its Summary”, were deliberated and approved.

On 28 October 2014, the 22nd Meeting of the 2nd Supervisory Committee was convened in the
form of an on-site meeting, at which “Resolution Regarding China CNR Corporation Limited 2014 3rd
Quarterly Report” was deliberated and approved.
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On 18 December 2014, the 23rd Meeting of the 2nd Supervisory Committee was convened in the
form of an on-site meeting, at which “Resolution Regarding the Continuing Application by China CNR
Corporation Limited for Entrusted Loans to China Northern Locomotive & Rolling Stock Industry
(Group) Corporation” was deliberated and approved.

On 29-30 December 2014, the 24th Meeting of the 2nd Supervisory Committee was convened in
the form of an on-site meeting, at which 5 resolutions, including “Resolution Regarding the Proposal
of Merger between China CNR Corporation Limited and CSR Corporation Limited”, were deliberated
and approved.

2. Attendance of members of the Supervisory Committee at the Company’s other meetings

In 2014, members of the Company’s Supervisory Committee attended the 2013 annual general
meeting and the st extraordinary general meeting in 2014, and as non-voting attendees at 15 Board
meetings and 24 CEO meetings convened by the Company in 2014, attended the Company’s annual
meeting and operational management meeting, and also participated in the Company’s business
meetings in relation to investments and mergers and acquisitions.

In accordance with the Articles of Association, the Company’s Supervisory Committee conducted
supervision on the convening procedures for, and the decision-making of major issues at, the
Company’s Board of Directors meetings and the CEO meetings as well as on the implementation of
resolutions passed at the general shareholders’ meetings by and the work performance of the Directors
and senior management.

During their participation in the aforesaid meetings, members of the Company’s Supervisory
Committee communicated with the relevant departments when necessary, investigated and made
enquiries on key motions and offered opinions and recommendations on key issues to ensure that the
various tasks are compliant with the relevant laws and regulations.

II. OPINION OF THE SUPERVISORY COMMITTEE REGARDING COMPLIANCE OF
THE COMPANY’S OPERATIONS

Pursuant to the authority conferred by the Articles of Association on the Company’s Supervisory
Committee, during the reporting period, it conducted various tasks in relation to compliance of the
Company’s operations, risk prevention and internal control. The Supervisory Committee closely
supervised, made enquiries and put forward recommendations on important matters relating to the
Company’s operations, on which its shareholders were concerned, including profit distribution
proposals, the status of related-party transactions, the implementation of the various agreements
entered into between the Company and its controlling shareholder China Northern Locomotive &
Rolling Stock Industry (Group) Corporation, major financing projects, corporate restructuring,
disposal of corporate equity interests and the formulation and implementation of important internal
regulatory systems, particularly its financial management system, investment management system and
internal control system. In addition, the Supervisory Committee conducted real-time dynamic
supervision over the implementation of the Company’s annual operational plan and financial budget
as well as supervision on the Company’s information disclosure to ensure that information disclosed
was true, accurate and complete.

— II-2 —



APPENDIX II SUPERVISORY COMMITTEE REPORT

Members of the Supervisory Committee also bear the management responsibilities. They
participated in the Company’s day-to-day activities in such areas as the establishment of its internal
control system, administrative supervision system, and internal audit system as well as risk
management. Through performing regular inspections on the implementation of the Company’s major
decisions, the progress of the major tasks as well as the operational status of its major subsidiaries,
the Supervisors gained a comprehensive and timely understanding of the Company’s actual operational
status and to maintain the accuracy of its accounting data.

The Supervisory Committee is of the following opinion: The Company’s Board of Directors was
able to conduct its operations legally and strictly in compliance with the requirements of the Company
Law, the Securities Law, the Articles of Association as well as other relevant laws, regulations and
systems. The Company’s major operational decisions were reasonable and the relevant procedures
were legal and valid. The Company further enhanced the soundness of its internal management system
and internal control mechanism. During the performance of their duties, the Company’s Directors and
senior management were able to abide by the laws and regulations in the PRC, the Articles of
Association and resolutions reached at the general shareholders’ meetings and the Board of Directors
meetings, and they diligently performed their duties in an earnest, consistent and proactive manner.
None of the Company’s Director or senior management was found to have breached the laws and
regulations or the Articles of Association or to have engaged in any act undermining the interests of
the Company or its shareholders when performing their duties.

III. OPINION OF THE SUPERVISORY COMMITTEE REGARDING INSPECTION ON THE
COMPANY’S FINANCIAL CONDITIONS

Through attending presentations by the Company’s financial representative, reviewing the
Company’s financial statements, and deliberating on the Company’s regular reports and the auditor’s
audit report as well as conducting field trips for the major investment projects undertaken by the
Board of Directors, members of the Supervisory Committee conducted inspection and supervision on
the Company’s financial operations.

The Supervisory Committee is of the following opinion: The Company’s financial system is
sound and its various expenses and disbursements for the current year were reasonable. KPMG
Huazhen (Special General Partnership) performed an audit on the Company’s financial report for 2014
and issued a standard unqualified opinion in its audit report. It was of the opinion that the Company’s
financial statements were prepared in all material respects in accordance with the requirements of the
corporate accounting principles promulgated by the Ministry of Finance of the People’s Republic of
China and presented a fair view of the Company’s consolidated financial position and the Company’s
financial condition as of 31 December 2014 as well as its consolidated operating results, the
Company’s operating results, consolidated cash flow and the Company’s cash flow for 2014.

IV. OPINION OF THE SUPERVISORY COMMITTEE REGARDING THE MANAGEMENT
AND USE OF THE FUNDS RAISED BY THE COMPANY

The Company’s Supervisory Committee supervised the use of the funds raised during the
reporting period, and is of the following opinion: The Company managed and used the funds raised
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strictly in compliance with the requirements under Measures for the Management of Funds Raised at
China CNR Corporation Limited, the actual allocation of the funds raised was compliant with the
stipulations of the PRC’s relevant laws and regulations as well as the Articles of Association, and there

was no act which undermined the interests of the Company or its shareholders.

The Company’s Supervisory Committee will continue to supervise and inspect the progress
regarding the use of the funds raised.

V. OPINION OF THE SUPERVISORY COMMITTEE REGARDING THE ACQUISITION
AND DISPOSAL OF ASSETS BY THE COMPANY

During the reporting period, the Company made reasonable pricing decisions and conducted its
asset acquisition or disposal according to lawful procedures, and there were no circumstances in which
the Company’s assets were lost or the interests of its shareholders were undermined.

VI. OPINION OF THE SUPERVISORY COMMITTEE REGARDING THE STATUS OF THE
COMPANY’S RELATED-PARTY TRANSACTIONS

The Supervisory Committee conducted supervision over the Company’s related-party
transactions which occurred during the reporting period, and is of the following opinion: In relation
to all of the Company’s related-party transactions, the Company strictly followed such laws and
regulations as the Company Law, the Securities Law and Rules Governing the Stock Listing on the SSE
as well as stipulations in the Articles of Association, System for Managing Related-party Transactions
at China CNR Corporation Limited and System for Managing Related-party Transactions at China
CNR Corporation Limited in Hong Kong, and such related-party transactions were entered into upon
sufficient discussion and investigation and prudent decision-making by the Company’s Board of
Directors and management, where pricing was determined in accordance with the principles such as
government pricing and fair market pricing which did not violate the principles of openness, fairness

and impartiality and nor were the interests of the Company or its minority shareholders undermined.

VII. OPINION OF THE SUPERVISORY COMMITTEE REGARDING EVALUATION OF
THE COMPANY’S INTERNAL CONTROL

Upon review of the Evaluation Report on China CNR Corporation Limited’s Internal Control for
2014, the Supervisory Committee had no objections on the report. KPMG Huazhen (Special General
Partnership) performed an audit on the Company’s internal control for 2014 and issued a standard
unqualified audit report, and was of the opinion that the Company had in all material respects
maintained effective internal control over its financial reporting in accordance with the Basic

Standards for Corporate Internal Control and the relevant requirements as of 31 December 2014.

In 2015, the Supervisory Committee will continue to diligently perform its duties and various
tasks strictly in accordance with the Company Law, the Articles of Association and other relevant
requirements.
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Details of the financial report of the Group for the year ended 31 December 2014 are as follows:

The Company has prepared its 2014 financial statements and accompanying notes, and has
engaged KPMG Huazhen (Special General Partnership) to conduct an audit on the consolidated
balance sheets and the Company’s balance sheets as of 31 December 2014, as well as the consolidated
income statement and the Company’s income statement, consolidated cash flow statement and the
Company’s cash flow statement, consolidated statement of changes in equity and the Company’s
statement of changes in equity and the notes to the financial statements for the period from 1 January
2014 to 31 December 2014. KPMG Huazhen (Special General Partnership) is of the following opinion:
the Company’s financial statements have been prepared in all material respects in accordance with the
requirements of the corporate accounting principles promulgated by the Ministry of Finance of the
People’s Republic of China and fairly reflect the Company’s consolidated financial status and the
Company’s financial status as of 31 December 2014, as well as its consolidated operating results,

operating results, consolidated cash flow and cash flow for 2014.
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Details of the profit distribution plan of the Company for the year 2014 are set out as follows:

The Company’s consolidated net profit attributable to its shareholders in accordance with the
corporate accounting principles for 2014 was RMBS5.492 billion, equivalent to earnings per share of
RMBO0.45 on the basis of the Company’s current total share capital comprising 12,259,780,303 shares.
Upon auditing by KPMG Huazhen (Special General Partnership), the Company’s undistributed profit
at the beginning of 2014 was RMB2,794,110,745.14, which, after deduction of the Company’s
distributed profit of RMB2,064,011,260.60 for 2013 and addition of the Company’s realised net profit
of RMB481,258,619.15 for 2014 (consolidated net profit attributable to the parent company being
RMB5,492,350,000), would yield RMB1,211,358,103.69 as the Company’s distributable profit for
2014. In accordance with the Articles of Association of the Company, RMB48,125,861.92 was put
aside as statutory surplus reserves and the profit distributable to the shareholders was
RMB1,163,232,241.77.

In order to effectively facilitate the merger between the Company and CSR, upon consideration
and approval at the Company’s first extraordinary general meeting in 2015 and CSR’s first
extraordinary general meeting in 2015, neither the Company nor CSR may effect ex-equity and
ex-dividend matters such as equity distribution, conversion of surplus reserves to share capital and
rights issues before the date of completion of such merger. All shareholders of the post-merger new
company will be jointly entitled to the accrued undistributed profit of the Company and CSR as at the
date of completion.

Taking into account the progress of the said merger, it is proposed that the Company shall refrain
from distributing its profit for 2014 in the meantime. The post-merger new company will take into
account different factors such as the net profits and cash flows of the Company and CSR in 2014 as

a whole and make arrangement for profit distribution matters for 2014.
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Details of the estimated day-to-day related party transactions of the Group for 2015 are as

follows:

I. ESTIMATE ON THE DAY-TO-DAY RELATED-PARTY TRANSACTIONS FOR 2015

Based on the Company’s operating budget for 2015 and on the estimates reported to the Company

by its subsidiaries, together with the Company’s actual situation, the following estimates are made on

the Company’s day-to-day related-party transactions for 2015:

Unit: RMB ’0,000

Sourcing of
Sale of products products and
and provision of acceptance of
services to the services from the
Related party Item party party
Car components 4,000 5,900
Equipment — —
. Other components 20,800 16,500
CNRG and its -
L Materials 12,600 —
subsidiaries — -
Water, electricity, heating

and other service
segments 4,600 5,600
Total 42,000 28,000

It is estimated that the total amount of related-party transactions related to the sale of products
and provision of services between the Company and CNRG and its subsidiaries for 2015 will be RMB
420 million, representing an increase of RMB326.76 million (or 350.45%) as compared to RMB93.24
million for the same category of related-party transactions in 2014. It is also estimated that the total
amount of related-party transactions on the procurement of products and acceptance of services
between the Company and CNRG and its subsidiaries for 2015 will be RMB 280 million, representing
an increase of RMB138.03 million (or 97.22%) as compared to RMB141.97 million for the same
category of related-party transactions in 2014.

The major reasons for the estimated increase in related-party transactions between the Company
and CNRG and its subsidiaries from 2014 to 2015 are as follows:

1.  Qingdao CNR Hitachi Railway Communication Signal Co., Ltd., a joint venture between
CNRG and Hitachi of Japan, will make external sales through Qingdao Sifang Rolling
Stock Research Institute Co., Ltd., a subsidiary of the Company, and the relevant
related-party transactions relating to the procurement of products and acceptance of
services by the Company from CNRG and its subsidiaries will increase accordingly;

2. The ocean shipping businesses of entities under CNRG will begin to reach a certain scale
starting this year, and the Company’s subsidiaries will supply such core components as
electric motors, electrical appliance control systems and marine diesel engines to CNRG.
The relevant related-party transactions relating to the sale of products and provision of
services by the Company to CNRG and its subsidiaries will increase accordingly;
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3.  As the Company’s project contracting business develops, CNRG and its subsidiaries will
provide such products as railway switches for the Company’s project contracting business.
The relevant related-party transactions relating to the procurement of products and
acceptance of services by the Company from CNRG and its subsidiaries will increase

accordingly;

4. As the business of the Company diversifies and grows in scale, the related-party
transactions between the Company and CNRG and its subsidiaries will experience a certain
growth.

II. BRIEF DESCRIPTION ON THE DAY-TO-DAY RELATED-PARTY TRANSACTIONS

The aforementioned related-party transactions relating to the sale of products and provision of
labour services are mainly the sale of car components, other components and materials as well as the
provision of water, electricity, heating and other energy services by the Company and its subsidiaries
to CNRG and its subsidiaries. The aforementioned related-party transactions relating to the
procurement of products and acceptance of services are mainly on the procurement of ancillary parts
and components for cars, equipment and other components as well as the acceptance of water,
electricity, heating and other energy services by the Company and its subsidiaries from CNRG and its

subsidiaries.
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IV. PRICING POLICY, RATIONALES AND RELEVANT CONTENT

The Reciprocal Supply Master Agreement entered into between the Company and CNRG contains

the following stipulations regarding the pricing of related-party transactions:

1.

Government pricing: The central or local government’s requirements shall be implemented

when there is standardized pricing;

Government guiding pricing: When there is guidance for pricing, pricing standard shall be

determined within the range of the government guiding price;

In addition to the two aforementioned standards, when there are comparable market prices,
the market prices shall be taken as prioritised reference in determining the transaction

price;

Without the three standards listed above, relevant pricing shall be determined with
reference to the pricing of non-related-party transactions entered into between the
related-party party and independent third parties;

Where neither comparable market price nor price of independent non-related-party
transaction is available for reference, relevant pricing shall be determined based on the
actual costs and expenses for the provision of products and services plus a reasonable profit

margin.

Pricing for the aforementioned related-party transactions between the Company and CNRG and

its subsidiaries is primarily determined based on market prices.

V.  PURPOSES OF TRANSACTION AND IMPACT ON THE COMPANY

The aforementioned day-to-day related-party transactions are entered into to satisfy the needs of

normal and daily business operation as well as the coordination of management of the Company and

its subsidiaries. Such transactions are compliant with the principles of government pricing,

government guiding pricing or market pricing, and do not give rise to any situation where the

Company’s interests are harmed, and will not cause material and adverse effect on the Company’s

financial condition or operating result or affect the Company’s independence.
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APPENDIX VI ISSUANCE OF DEBT FINANCING INSTRUMENTS

Details of resolutions in relation to the proposed issuance of debt financing instruments of the
Group for 2015 are as follows:

In order to satisfy the funding needs for the production and operations of the Company, adjust
its debt structure and reduce its financing cost, the Company proposed to apply to the National
Association of Financial Market Institutional Investors ( “NAFMII”), an association authorised by the
People’s Bank of China, for the issuance of one or several types of debt financing instruments of
non-financial enterprises in one or more tranches in accordance with the requirements of the
Administrative Measures for Debt Financing Instruments of Non-Financial Enterprises in the
Inter-bank Bond Market issued by the People’s Bank of China and on the basis of the Company’s
financing plan in 2015.

I. TYPES AND LIMITS OF ISSUANCE

The Company proposed to issue debt financing instruments of non-financial enterprises such as
short-term commercial papers, medium-term notes and other debt financing instruments determined by
the NAFMII, and the balance amount of the various types of debt financing instruments to be issued
shall not exceed RMB35 billion.

II. ISSUANCE PLAN OF DEBT FINANCING INSTRUMENTS OF NON-FINANCIAL
ENTERPRISES

1. Issuer: China CNR Corporation Limited

2. Size and time of issuance: The Company proposed to issue in batches debt financing
instruments of non-financial enterprises with an outstanding amount not exceeding RMB35
billion during the validity period of the resolution.

3. Term of issuance and type of instruments: The instruments to be issued may be of one single
term, or may be in a combination of various instruments with different terms. The
composition of the specific terms and the size of issuance of the respective categories
having different terms are to be determined by the Board based on the relevant requirements
and market conditions.

4.  Target of Issuance: Institutional investors in the national inter-bank bond market.

5.  Coupon rate: The coupon rate of the instruments is to be specifically determined by the
Company and the lead underwriter based on the type of debt financing instruments and the
prevailing market conditions.

6. Use of proceeds: The proceeds raised from the proposed issuance are to be used as working
capital required for the Company’s production and operations.

7.  Validity period of the resolution: The validity period of the resolution in relation to the
proposed issuance of debt financing instruments shall commence from the date on which it
is approved at the Company’s annual general meeting for 2014 until the date of the
Company’s annual general meeting for 2015.
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APPENDIX VI ISSUANCE OF DEBT FINANCING INSTRUMENTS

III. MANDATE FOR THIS ISSUANCE OF DEBT FINANCING INSTRUMENTS OF
NON-FINANCIAL ENTERPRISES

Upon approval of the resolution in relation to the proposed issuance of debt financing
instruments of non-financial enterprises at the meeting of the Board and the general meeting of the
Company, the proposal will be submitted to the NAFMII for approval and registration. The Company
shall issue the first tranche of debt financing instruments within two months from the date on which

the Notification of Acceptance of Registration is received from the NAFMII.

To ensure that the relevant matters relating to the proposed issuance will be carried out smoothly,
it is proposed to the general meeting of the Company that the Board shall be authorised to deal with

the specific matters relating to such issuance. Specific details are as follows:

1. determining the categories and specific types of the debt financing instruments of
non-financial enterprises to be issued, the timing of issuance, the specific terms and
conditions of issuance (including but not limited to the issuance limit, the issuing price,

coupon rate and term of issuance) based on the Company’s needs and market conditions;

2. executing all necessary legal documents in connection with the proposed issuance of debt

financing instruments of non-financial enterprises;

3. determining the engagement of intermediaries which are necessary for the proposed

issuance of debt financing instruments of non-financial enterprises;

4.  where there are changes to the issuance policies of the regulatory authorities or market
conditions (except where the matter concerned would require re-voting at the general
shareholders’ meeting in accordance with the provisions of relevant laws, regulations and
the articles of association of the Company), making adjustments to the specific plan or
other matters relating to the proposed issuance based on the advice of the regulatory
authorities or prevailing market conditions to the extent that such adjustments are within

the scope of authority granted to the Board at the Company’s general meeting;

5. making decisions on other matters relating to the proposed issuance of debt financing

instruments of non-financial enterprises; and

6. approving the Board to further delegate the aforementioned authority to Mr. Cui Dianguo,
the chairman of the Board, to be responsible for the specific implementation of the

proposed issuance.
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APPENDIX VII EXTERNAL GUARANTEES

Details of resolutions in relation to the guarantee matters relating to subsidiaries of the Group
are as follows:

I. PROVISION BY THE COMPANY OF GUARANTEES FOR THE SUBSIDIARIES TO
SET UP GENERAL CREDIT SERVICES

1. General credit business of the Company and the subsidiaries

In order to ensure the smooth development of the subsidiaries’ bank bills business, the Company
has set up general credit services at a number of banks. At present, the Company has concluded general
credit agreements with China CITIC Bank, Bank of China, China Merchants Bank, Guangdong
Development Bank, Agricultural Bank of China, the Industrial and Commercial Bank of China, China
Development Bank, China Export-Import Bank, Huaxia Bank, China Everbright Bank, Beijing Rural
Commercial Bank, China Construction Bank, China Industrial Bank and Bank of Communications.
The Company and the subsidiaries have obtained general credit limit at the aforementioned banks
totaling RMB96.4 billion.

2. The Company’s provision of guarantees for the subsidiaries’ general credit services

Within the validity periods of the aforementioned general credit agreements, the Company
provides guarantees for the subsidiaries’ credit services, the total amount of which is no more than
RMB38.205 billion. The Company undertakes joint and several liability for debts arising from the
various business handled by the subsidiaries involving the use of credit, with the term of the
guarantees being two years starting from the expiry date of the debt performance term. The details of
the guarantees are as follows:

Unit: RMB’0,000

Owners’ equity
2015 approved attributable to

No. |Name of Entity guarantee limit the Company
CNR Dalian Locomotive & Rolling Stock Co., Ltd. 340,000 510,802
2 CNR Datong Electric Locomotive Co., Ltd. 130,000 150,583
3 Beijing Feb. 7th Railway Vehicle Equipment Co., 60,000 -9,407
Ltd.
4 CNR Lanzhou Locomotive Co., Ltd. 28,000 43,971
5 Changchun Railway Vehicle Co., Ltd. 1,000,000 1,072,765
6 Tangshan Railway Vehicle Co., Ltd. 600,000 687,520
7 Shanghai Railway Transportation Equipment 5,000 56,928
Development Co., Ltd.
8 CNR Qigihar Railway Rolling Stock Co., Ltd. 255,000 417,733
9 Xi’an Railway Vehicles Equipment Co., Ltd. 40,000 98,144
10 Jinan Railway Vehicles Equipment Co., Ltd. 160,000 189,516
11 Taiyuan Railway Transportation Equipment Co., 50,000 58,663
Ltd.
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Owners’ equity
2015 approved| attributable to
No. |[Name of Entity guarantee limit the Company
12 CNR Shenyang Locomotive & Rolling Stock Co., 70,000 81,829
Ltd.
13 Yongji Xinshisu Electric Equipment Co., Ltd. 160,000 190,964
14 Tianjin JL Railway Transportation Equipment Co., 10,000 6,438
Ltd.
15 Beijing Nankou Railway Machinery Co., Ltd. 10,000 12,583
16 Qingdao Sifang Rolling Stock Research Institute 30,000 210,520
Co., Ltd.
17 CNR Dalian Locomotive Research Institute Co., 20,000 51,410
Ltd.
18 Beijing CNR Logistics Development Co., Ltd. 300,000 31,628
19 Beijing CNR CR Railway Transportation Equipment 7,500 -9,600
Co., Ltd.
20 CNR Investment & Leasing Corp., Ltd. 50,000 105,794
21 CNR Construction Engineering Co., Ltd. 150,000 46,087
22 CNR Import & Export Co., Ltd. 50,000 16,390
23 Beijing Tsinghua Software Information Technology 2,000 2,135
Co., Ltd.
24 CNR Dalian Electric Traction R&D Centre Co., 13,000 39,982
Ltd.
25 CNR (Hong Kong) Corporation Limited 100,000 156,645
26 CNR Financial Corp., Ltd. 120,000 128,391
27 CNR Southern Co., Ltd. 20,000 50,610
28 CNR Rolling Stock South Africa (Pty) Ltd. 20,000 -1,082
29 CNR MA Corporation 20,000 126
Total 3,820,500 4,398,194

The amount of credit guarantee provided by the Company to Beijing Feb. 7th Railway
Transportation Equipment Co., Ltd., Tianjin JL Railway Transportation Equipment Co., Ltd., Beijing
CNR Logistics Development Co., Ltd., Beijing CNR CR Railway Transportation Equipment Co., Ltd.,
CNR Import & Export Co., Ltd., CNR Construction Engineering Co., Ltd., CNR Rolling Stock South
Africa (Pty) Ltd. and CNR MA Corporation has exceeded the said controlling subsidiaries’ owners’
equity attributable to those companies, which is primarily due to the consideration of the actual needs
of specific business of the said subsidiaries.

The validity period of the aforesaid credit guarantee is from the date of adoption at the 2014
annual general meeting to the date on which the 2015 annual general meeting is convened. Within the
validity period of the aforesaid general credit agreements, and within the general credit guarantee
limit of RMB38.205 billion, the Company may adjust the actual credit guarantee limit of different
subsidiaries based on their actual needs. The credit guarantee limit being utilised by level 3
subsidiaries is included in the credit guarantee amount of the corresponding level 2 subsidiaries for
management.
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2. Asset and liability of the Company’s subsidiaries

As at 31 December 2014, the details of the asset and liability the Company’s subsidiaries were

as follows:
Unit: RMB’0,000
Total Liability-to-
No. Name of Entity Total Assets Liabilities asset Ratio
1 CNR Dalian Locomotive & Rolling 1,459,806 950,064 65.08%
Stock Co., Ltd.
2 CNR Datong Electric Locomotive Co., 640,800 490,645 76.57%
Ltd.
3 Beijing Feb. 7th Railway Vehicle 386,950 398,771 103.05%
Equipment Co., Ltd.
4 CNR Lanzhou Locomotive Co., Ltd. 237,375 193,618 81.57%
5 Changchun Railway Vehicle Co., Ltd. 3,647,177 2,502,600 68.62%
6 Tangshan Railway Vehicle Co., Ltd. 2,459,845 1,780,686 72.39%
7 Shanghai Railway Transportation 207,072 95,408 46.07%
Equipment Development Co., Ltd.
8 CNR Qigihar Railway Rolling Stock 879,564 467,109 53.11%
Co., Ltd.
9 Xi’an Railway Vehicles Equipment 235,715 135,551 57.51%
Co., Ltd.
10 Jinan Railway Vehicles Equipment Co., 571,154 382,517 66.97%
Ltd.
11 Taiyuan Railway Transportation 379,181 320,646 84.56%
Equipment Co., Ltd.
12 CNR Shenyang Locomotive & Rolling 320,060 239,678 74.89%
Stock Co., Ltd.
13 Yongji Xinshisu Electric Equipment 686,747 495,143 72.10%
Co., Ltd.
14 Tianjin JL Railway Transportation 89,214 88,011 98.65%
Equipment Co., Ltd.
15 Beijing Nankou Railway Machinery 164,797 156,458 94.94%
Co., Ltd.
16 Qingdao Sifang Rolling Stock 378,270 168,067 44.43%
Research Institute Co., Ltd.
17 CNR Dalian Locomotive Research 121,405 70,195 57.82%
Institute Co., Ltd.
18 Beijing CNR Logistics Development 529,668 492,068 92.90%
Co., Ltd.
19 Beijing CNR CR Railway 90,512 109,645 121.14%
Transportation Equipment Co., Ltd.
20 CNR Investment & Leasing Corp., Ltd. 676,032 582,025 86.09%
21 CNR Construction Engineering Co., 245,720 198,686 80.86%
Ltd.
22 CNR Import & Export Co., Ltd. 77,857 68,396 87.85%
23 Beijing Tsinghua Software Information 9,877 5,640 57.10%
Technology Co., Ltd.
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Total Liability-to-
No. Name of Entity Total Assets Liabilities asset Ratio
24 CNR Dalian Electric Traction R&D 65,410 25,329 38.72%
Centre Co., Ltd.
25 CNR (Hong Kong) Corporation 182,701 26,488 14.50%
Limited
26 CNR Financial Corp., Ltd. 2,431,016 2,290,936 94.24%
27 CNR Southern Co., Ltd. 50,879 245 0.48%
28 CNR Rolling Stock South Africa (Pty) 72,041 73,395 101.88%
Ltd.

II. HANDLING OF GUARANTEES FOR GROUP ENTITIES BY CNR FINANCIAL
1. Scope of guarantee handling business

In order to meet the diverse credit needs of the Company and its subsidiaries (the “Group
Entities”) and further strengthen the financial platform function of CNR Financial Corp., Ltd. (“CNR
Financial”), CNR Financial intends to continue its guarantee handling business for the Group Entities
in 2015 based on the General Rules for Loans of the People’s Bank of China, Measures for the
Administration of Finance Companies of Enterprise Groups of the China Banking Regulatory

Commission and other relevant laws, regulations and provisions.

The types of guarantee handled by CNR Financial include but are not limited to domestic
financing guarantees, payment guarantees, bid guarantees, performance guarantees, contract
guarantees, refund guarantees for prepayment, construction works maintenance guarantees, quality
guarantees, retention money guarantees, deferred payment guarantees, payment by installments

guarantees, etc.
2. Status of Provision of Guarantee by CNR Financial for the Group Entities

Pursuant to Measures for the Administration of Finance Companies of Enterprise Groups and
other related provisions, CNR Financial’s balance of guarantees must not exceed its total
capitalization. CNR Financial’s guarantee business is included in the credit limit for the Group
Entities for unified management, and the guaranteed amount must not exceed RMB1.4 billion.

The aforesaid guaranteed amount shall take effect after it is adopted at the 2014 annual general
shareholders’ meeting, with the validity period terminating on the date on which the 2015 annual
general shareholders’ meeting is convened.

3. Assets and liabilities of the Group Entities
For details on the assets and liabilities of the Group Entities as of 31 December 2014, please see

“3. Assets and liabilities of the Company’s subsidiaries” in “I. Provision by the Company of

guarantees for the subsidiaries to set up general credit services” above.
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Details of the remuneration of Directors and Supervisors for 2014 are set out as follows:

I. REMUNERATION OF DIRECTORS OF THE COMPANY FOR 2014

(1) Remuneration of independent directors

1. Basic standards

The annual remuneration of independent directors, comprising basic remuneration and meeting
allowance, was based on the standards set out in the “Notice Regarding the Adjustment of Standards
of Remuneration of Independent Directors” issued by SASAC (Guo Zi Ting Fen Pei [2009] No0.328).

2.  The specific remuneration is shown in the table below:

Unit: RMB ’0,000

Name Title Remuneration
Li Fenghua Independent director 7.90
Zhang Zhong Independent director 15.60
Shao Ying Independent director 7.70
Sun Patrick Independent director 14.30

Note: The annual basic remuneration of independent directors for Jan-Dec 2014 was RMB80,000
/person/year, which was based on the standards set out in document ref. Guo Zi Ting Fen Pei [2009]
No. 328; and the annual basic remuneration o independent directors serving as chairman at special
committees concurrently is RMB100,000/person/year. The allowance for meetings of Board of
Directors: RMB3,000/person/meeting; the allowance for meetings of special committees:
RMB2,000/person/meeting. According to the relevant stipulations of SASAC, Li Fenghua and Shao
Ying, both independent directors, ceased to receive remuneration and allowance as directors since July
2014.

(2) Remuneration of non-independent directors

1.  Basic standards

The Company’s Chairman Cui Dianguo, Director Xi Guohua, Director of the labor union Wan Jun
are all persons in charge of central enterprises managed by SASAC, whose remuneration comprises
annual basic remuneration and performance-based salary and is based on the standards set out in the
“Report on the Submission of Remuneration Plan in Respect of Persons in Charge of China North
Locomotive and Rolling Stock Industry (Group) Corporation for 2013” (Bei Che Lao [2014] No.135)
which has been submitted to SASAC for approval.
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2.  The specific remuneration is shown in the table below:

Unit: RMB 0,000

Basic| Performance-
Name Title remuneration| based salary Total
Cui Dianguo Chairman 25.00 62.42 87.42
Xi Guohua Director (and President) 25.00 62.42 87.42
Wan Jun Director of the labor union 21.75 4.53 26.28
Note:

Since serving as Director of the labor union of the Company in December 2013, the remuneration for Wan Jun is decided based

on the basis of administration measures for remuneration of persons in charge of enterprises as stipulated by SASAC and

comprised the basic remuneration for 12 months in 2014 and performance-based salary for 1 month (i.e. December) in 2013.

II. REMUNERATION OF SUPERVISORS OF THE COMPANY FOR 2014

The remuneration of members of Supervisory Committee is administered under the remuneration

system for the employees in the head office of the Company. The specific remuneration is shown in

the table below:

Unit: RMB ’0,000

Name Title Remuneration
Chen Fangping Chairman of Supervisory Committee 68.35
Zhu Sanhua Supervisor 61.73
Liu Zhi Supervisor of the labor union 56.49
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Details of resolutions in relation to the Provision of Guarantee are as follows:
I. SUMMARY OF THE GUARANTEE

CNR Dalian Locomotive & Rolling Stock Co., Ltd. (“CNR Dalian”) and CNR Rolling Stock
South Africa Proprietary Limited. (“CNR South Africa”) propose to procure diesel engines from MTU
South Africa Proprietary Limited. (“MTU”) for South Africa locomotives project, and are required by
MTU to provide guarantee in respect of 10% balance payment. Upon negotiation, it is proposed that
such guarantee shall be provided by the parent company of the buyer. Two contracts are involved in
such guarantee, namely, a contract entered into between CNR Dalian and the German company of
MTU, as well as a contract entered into between CNR South Africa and the South African company
of MTU. Pursuant to the contracts, it is expected that the maximum guaranteed liabilities of the
Company are approximately €892,000 and €9.4552 million, respectively, totalling €10.3472
million.
II. BASIC OVERVIEW OF GUARANTEED PARTIES
(1) Guaranteed party: CNR Dalian

i. Name of enterprise: CNR Dalian Locomotive & Rolling Stock Co., Ltd.

ii.  Place of registration: No.51 Zhong Chang Street, Shahekou District, Dalian City

iii. Date of establishment: 1 January 1981

iv.  As at 22 March 2015, there is no significant contingent matter affecting the solvency of
CNR Dalian.

v.  Relationship with the listed company: CNR Dalian is the wholly-owned subsidiary of the
Company.

(2) Guaranteed party: CNR South Africa

i. Name of enterprise: CNR Rolling Stock South Africa Proprietary Limited

ii.  Place of registration: 3rd Floor, 95 Grayston Drive, Sandton 2196, Johannesburg, South
Africa

iii. Date of establishment: 27 January 2014

iv.  As at 22 March 2015, there is no significant contingent matter affecting the solvency of
CNR South Africa.

v.  Relationship with the listed company: CNR South Africa is the controlled subsidiary of the
Company.
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IIT. MAIN CONTENT OF GUARANTEE AGREEMENTS

Under this guarantee, the Company assumes general warranty obligation on the performance of
payment obligations by CNR Dalian and CNR South Africa in respect of the balance payment in diesel
engines procurement contracts entered into between them and MTU, in which:

i. The parent company’s letter of guarantee required for CNR Dalian should be issued in April
2015 and takes effect as soon as delivery is made by MTU. The amount is €892,000. The
guaranteed amount shall be progressively reduced by the number of units at specified
periods. The letter of guarantee shall expire upon the payment of the 10% balance payment,
provided that such expiry date shall be no later than 31 December 2018.

ii. The parent company’s letter of guarantee required for CNR South Africa should be issued
in December 2015 and takes effect as soon as delivery is made by MTU. The amount is
€9.4552 million. The guaranteed amount shall be progressively reduced by the number of
units at specified periods. The letter of guarantee shall expire upon the payment of the 10%
balance payment, provided that such expiry date shall be no later than 31 December 2021.

iii. According to the relevant stipulations of the letter of guarantee proposed to be signed by
the Company, the guarantor irrevocably and unconditionally guarantees to MTU and
warrants the timely performance of contractual provisions by CNR Dalian and CNR South
Africa. The guarantor undertakes to MTU that upon the complete performance by MTU of
its contractual obligations, if CNR Dalian and CNR South Africa fail to pay any sum that
falls due under the letter of guarantee, the guarantor must perform the payment obligations
within 30 working days at the request of MTU (together with the interest and default
interest stipulated in the relevant guarantee agreement). Payment shall be made on demand
as if the guarantor is the principal debtor of such amount.

IV. BENEFITS AND RISKS OF THIS GUARANTEE

For the purpose of satisfying the needs of the diesel engines procurement contract for South
Africa locomotives project, the Company has to provide this guarantee for CNR Dalian and CNR
South Africa in respect of their performance of obligations under the diesel engines procurement
contracts entered into with MTU. CNR Dalian and CNR South Africa are wholly-owned/controlled
subsidiaries of the Company. The other shareholders of CNR South Africa are shareholder who must
hold shares in compliance with the mandatory legal requirements of South Africa, such as BEE Act,
and do not take part in actual operation of CNR South Africa. Therefore, this guarantee is fair, just
and will not lead to additional risks.

V. SUBSEQUENT MATTERS OF THIS GUARANTEE

Pursuant to Article 62 of the Articles of Association, any guarantee provided for a guaranteed
party with an asset-liability ratio of more than 70% is required to be considered and passed at the
general shareholders’ meeting. The asset-liability ratio of CNR South Africa was over 70% as at 31
December 2014. Therefore, this resolution has to be submitted to the general shareholders’ meeting
for consideration and approval.
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This guarantee constitutes a general liability guarantee provided by the Company in favour of
CNR South Africa, its overseas controlled subsidiary, and CNR Dalian, its domestic wholly-owned
subsidiary, and is a guarantee of non-financing nature. Pursuant to the “Foreign Exchange
Administration Rules on Cross-border Security” promulgated by the State Administration of Foreign
Exchange which has been implemented on 1 June 2014, the Company may issue letters of guarantee
as the parent company directly without obtaining the prior approval of the State Administration of

Foreign Exchange.

VI. ACCUMULATED NUMBER OF EXTERNAL GUARANTEES AND NUMBER OF
EXPIRED GUARANTEES

As at 31 December 2014, the total external guarantee undertaken by the Company and its
controlled subsidiaries was RMB14 billion. The total guarantee amount provided by the Company for
its controlled subsidiaries was RMB14 billion, representing 28.7% of the audited net assets of the

Company as at the end of 2014. The Company did not have any expired guarantees.
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APPENDIX X ARTICLES OF ASSOCIATION
OF POST-MERGER NEW COMPANY

CNR and CSR intend to create a brand-new, multinational world-leading supplier of high-end
equipment and systems solutions with rolling stock equipment at its core, under the guiding merger
principles of “a merger of equals, focusing on the future, developing through concerted efforts,
committing to meticulous planning and steadfast business progress and ensuring the merger is carried
out in compliance with regulations”. The merger will be implemented by the absorption of CNR by

CSR issuing its shares to CNR’s shareholders in exchange for the shares of CNR.

Pursuant to the stipulations of the Merger Agreement entered into between CNR and CSR on 30
December 2014, in order to consummate the Merger, the Company and CSR shall work together on
formulating the articles of association of the Post-Merger New Company, in accordance with the laws
and regulations such as the Company Law and the requirements of the securities regulatory authorities
in the PRC and Hong Kong relating to the governance structure of listed companies. Pursuant to the
stipulations of the said Merger Agreement and relevant requirements, CNR and CSR have formulated
the articles of association (draft) for the Post-Merger New Company. For details, please refer to

Attachment A of this circular.

The articles of association (draft) of the Post-Merger New Company shall become effective on
the date of completion of the share exchange for the Merger, subject to consideration and approval at

the general meeting of the Company.
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Pursuant to the stipulations of the Merger Agreement, in order to consummate the Merger, the
Company and CSR shall work together on formulating the articles of association as well as the rules
of procedures of the general meetings, the board of directors meeting and the supervisory committee
meeting, respectively, of the Post-Merger New Company, in accordance with such laws and
regulations as the Company Law and the requirements of the securities regulatory authorities in the
PRC and Hong Kong relating to the governance structure of listed companies. Pursuant to the
stipulations of the said Merger Agreement and the relevant requirements as well as the proposed
articles of association (draft) of the Post-Merger New Company, the Company and CSR have
formulated the rules of procedures of the general meetings (draft) of the Post-Merger New Company.

For details, please refer to Attachment B of this circular.

The rules of procedures of the general meetings (draft) of the Post-Merger New Company shall
become effective on the date of completion of the share exchange for the Merger, subject to

consideration and approval at the general meeting of the Company.
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Pursuant to the stipulations of the Merger Agreement, in order to consummate the Merger, the
Company and CSR shall work together on formulating the articles of association as well as the rules
of procedures of the general meetings, the board of directors meetings and the supervisory committee
meetings of the Post-Merger New Company, in accordance with the laws and regulations such as the
Company Law and the requirements of the securities regulatory authorities in the PRC and Hong Kong
relating to the governance structure of listed companies. Pursuant to the stipulations of the said
Merger Agreement and the relevant requirements as well as the proposed articles of association (draft)
of the Post-Merger New Company, the Company and CSR have formulated the rules of procedures of
the board of directors (draft) of the Post-Merger New Company. For details, please refer to Attachment

C of this circular.

The rules of procedures of the board of directors (draft) of the Post-Merger New Company shall
become effective on the date of completion of the share exchange for the Merger, subject to
consideration and approval at the general meeting of the Company.
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OF POST-MERGER NEW COMPANY

Pursuant to the stipulations of the Merger Agreement, in order to consummate the Merger, the
Company and CSR shall work together to formulate the articles of association and the rules of
procedures of the general meetings, the board of directors meetings and the supervisory committee
meetings of the Post-Merger New Company, in accordance with the laws and regulations such as the
Company Law as well as the requirements of the securities regulatory authorities in the PRC and Hong
Kong relating to the governance structure of listed companies. Pursuant to the stipulations of the said
Merger Agreement and the relevant requirements as well as the proposed articles of association (draft)
of the Post-Merger New Company, the Company and CSR have formulated the rules of procedures of
the supervisory committee (draft) of the Post-Merger New Company. For details, please refer to

Attachment D of this circular.

The rules of procedures of the supervisory committee (draft) of the Post-Merger New Company
shall become effective on the date of completion of the share exchange for the Merger, subject to

consideration and approval at the general meeting of the Company.
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Pursuant to such relevant stipulations as the proposed articles of association (draft) of the
Post-Merger New Company, the first session of the board of directors of the Post-Merger New
Company is proposed to comprise 11 directors, including 5 executive directors, 1 non-executive

director, and 5 independent non-executive directors.

Upon consideration and approval by the nomination committee of the Company’s Board of
Directors, it is hereby proposed that Cui Dianguo, Zheng Changhong, Liu Hualong, Xi Guohua, Fu
Jianguo, Liu Zhiyong, Li Guo’an, Zhang Zhong, Wu Zhuo, Sun Patrick and Chan Ka Keung, Peter be
nominated as candidates for the first session of the board of directors of the Post-Merger New
Company, among them, Cui Dianguo, Zheng Changhong, Liu Hualong, Xi Guohua, Fu Jianguo shall
be candidates for executive directors, Liu Zhiyong as candidate for non-executive director, and Li
Guo’an, Zhang Zhong, Wu Zhuo, Sun Patrick and Chan Ka Keung, Peter as candidates for independent

non-executive directors.

The biographic details of the candidates to be elected to the first session of the board of directors

of the Post-Merger New Company are as follows:
Candidates for Executive Directors

Mr. Cui Dianguo, born in 1954, a Chinese national with no right of abode overseas, is a holder
of master’s degree and a professor-level senior engineer. He is currently the chairman of the CNR’s
Board and the Party secretary of CNR, as well as the general manager and the deputy Party secretary
of CNRG. Mr. Cui once worked at Dalian Locomotive Research Institute and successively served as
the deputy Party secretary, the deputy Party secretary and the deputy director, the Party secretary, the
Party secretary and the deputy director, the director and the Party secretary, and the director and the
deputy Party secretary. He also served as the Party secretary of Dalian Locomotive & Rolling Stock
Works, a director, a deputy general manager and the chief engineer of China National Railway
Locomotive and Rolling Stock Industry Corporation (H[E 4§ #% #% s Bl T35 48 /A F]) and the vice
chairman, the general manager and the deputy Party secretary of CNRG. Mr. Cui served as the
chairman and the deputy Party secretary of CNR from June 2008 to November 2010, and has been the
chairman and the Party secretary of CNR since November 2010.

Mr. Zheng Changhong, born in 1955, a Chinese national with no right of abode overseas, is a
holder of doctoral degree and a professor-level senior engineer. He is currently the chairman of CSR’s
Board, an executive director and the Party secretary of CSR, as well as the general manager and the
deputy Party secretary of CSRG. Mr. Zheng worked as deputy head of Beijing Erqi Locomotive Works
(Ab s - HEHL ), director of the General Office, a director and concurrently a deputy general
manager of China National Railway Locomotive & Rolling Stock Industry Corporation (LORIC)
(1 B M B L 35480 FD), as well as a director and concurrently a deputy general manager, a
deputy general manager, the Party secretary and concurrently a deputy general manager, the Party
secretary of CSRG. From December 2007 to October 2012, he served as the vice chairman, an
executive director and the president as well as the deputy Party secretary of CSR. Since October 2012,
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he has served as the chairman, an executive director and the Party secretary of CSR. Mr. Zheng
possesses the Senior Professional Manager qualification (a talent with unique contribution) awarded
by China Enterprise Confederation and China Enterprise Directors Association, and is a member of the
World Academy of Productivity Science (M4 J1RHE ).

Mr. Liu Hualong, born in 1962, a Chinese national with no right of abode overseas, is a holder
of bachelor’s degree and MBA master’s degree and a professor-level senior engineer. He is currently
an executive director, the president and the deputy Party secretary of CSR, as well as the Party
secretary of CSRG. Mr. Liu served as the deputy general manager, vice chairman and general manager,
deputy Party secretary, chairman and the general manager, deputy Party secretary of CNRG Qiqihar
Railway Rolling Stock (Group) Co. Ltd., the deputy general manager, a standing member of the Party
committee, the deputy Party secretary and the secretary to the disciplinary committee and chairman
of the labor union of CSRG. From December 2007 to September 2011, he was an executive director,
deputy Party secretary and the secretary of the disciplinary committee of CSR. From September 2011
to October 2012, he served as an executive director, a vice president and a standing member of the
Party Committee of CSR. Since October 2012, he has served as an executive director, the president
and the deputy Party secretary of CSR. Mr. Liu possesses the Senior Professional Manager
qualification awarded by China Enterprise Confederation and China Enterprise Directors Association.

Mr. Xi Guohua, born in 1963, a Chinese national with no right of abode overseas, is a holder
of doctoral degree and a professor-level senior engineer. He is currently an executive director, the
president and a deputy Party secretary of CNR, as well as the Party secretary of CNRG. Mr. Xi once
served as the deputy director, the director and the deputy Party secretary of Zhuzhou Electric
Locomotive Research Institute, and a deputy general manager, a deputy general manager and
concurrently the chief engineer and the Party secretary of CNRG. From June 2008 to November 2010,
he served as an executive director, the president and a standing member of the Party Committee of the
CNR. Since November 2010, he has served as an executive director, the president and the deputy Party
secretary of CNR. Mr. Xi was granted the award of “Zhan Tianyou Award for Railway Science and
Technology Achievement (f& K /i #E B2 M7 BUE4E), and was an expert in the professional team of
modern transportation technology in the State “863” Program (Bl % [ 863 | &l &l).

Mr. Fu Jianguo, born in 1963, a Chinese national with no right of abode overseas, is a holder
of bachelor’s degree and MBA degree and a professor-level senior engineer. He is currently an
executive director and a standing member of the Party Committee of CSR, as well as a standing
member of the Party Committee of CSRG. Mr. Fu served as the deputy head of Tangshan Locomotives
& Rolling Stock Works (i I # B H{i i), head and deputy Party secretary of CSR Shijiazhuang
Rolling Stock Works and deputy general manager and a standing member of the Party committee of
CSRG. He served as a vice president and a standing member of the Party Committee of CSR from
December 2007 to June 2014. Since June 2014, he has served as an executive director and a standing
member of the Party Committee of CSR. He possesses the Senior Professional Manager qualification
awarded by China Enterprise Confederation and China Enterprise Directors Association.

Candidates for Non-executive Director
Mr. Liu Zhiyong, born in 1957, a Chinese national with no right of abode overseas, is a holder

of bachelor’s degree. He is currently and a professional external director for central enterprises, a non-
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executive director of CSR, as well as a professional external director of China National Coal Group
Corporation (M1 H JiEREVR S /A ). Mr. Liu previously served as the deputy division chief, chief
and deputy director of Third Secretary Bureau of the General Office of the State Council (5% e J¥
N ERLE =), the deputy CPC secretary of Liuzhou, Guangxi (secondment for two years), the chief
officer and deputy director of Third Secretary Bureau of the General Office of the State Council,
inspector and deputy director of First Secretary Bureau of the General Office of the State Council
(responsible for day-to-day business), executive deputy secretary of the Party Committee of the
General Office of the State Council. He has served as a professional external director for central
enterprises since August 2013, a non-executive director of CSR since June 2014 and a professional
external director of China National Coal Group Corporation since August 2014.

Candidates for Independent Non-executive Directors

Mr. Li Guo’an, born in 1952, a Chinese national with no right of abode overseas, is a holder of
bachelor’s degree and a research fellow. He is currently an independent non-executive director of CSR
and an external director of Wuhan Iron & Steel (Group) Corporation (7% 88k (£ ) /2 w]). Mr. Li
once served as the deputy Party secretary, the deputy Party secretary and concurrently the secretary
of the Party disciplinary committee of Wuhan Ship Development & Design Institute of the No. 7
Research Institute of China State Shipbuilding Corporation (" B Ml T3 480 &) 56 L5 Br),
assistant to the dean and concurrently the director of the Science and Technology Division, assistant
dean, member of the Party Group, assistant dean and deputy secretary of the Party Group of the No.
7 Research Institute of China Shipbuilding Industry Corporation ( * [ it il # T4 B 28 7] 55 L WF %5 B2,
and the deputy general manager and member of the Party Group of China Shipbuilding Industry
Corporation. He has served as an independent non-executive director of CSR since June 2014 and an
external director of Wuhan Iron & Steel (Group) Corporation since September 2014.

Mr. Zhang Zhong, born in 1946, Chinese national with no right of abode overseas, is a holder
of bachelor’s degree and a professor-level senior engineer. He is currently an independent
non-executive director of CNR, as well as an external director of China Poly Group Corporation. Mr.
Zhang once served as the director of Factory 333 and the head of Development and Planning Bureau
of China Weapon Industry Corporation, and the chief economic manager, the deputy Party secretary
and a deputy general manager of China Weapon Industry Group Corporation. He has served as an
independent non-executive director of CNR since June 2008 and an external director of China Poly
Group Corporation since April 2012.

Mr. Wu Zhuo, born in 1950, a Chinese national with no right of abode overseas, is a holder of
bachelor’s degree and a research fellow. He is currently an independent non-executive director of CSR
and an external director of Wuhan Iron & Steel (Group) Corporation (7% 8 8 (Z£ ) /2 w]). Mr. Wu
served as the deputy chief of System Engineering Bureau of the Ministry of Aerospace Industry of
China. He held several positions in China Aviation Industry Corporation (*[Efli X T.3£48 /A A]) such
as division chief, deputy manager of Research & Production Department, deputy manager of Human
Resources & Training Department, deputy director of Human Resources & Training Bureau and the
Head of General Office, a deputy general manager as well as a member of the Party Group of China
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Aerospace Science and Technology Corporation, and concurrently the head of the Party Disciplinary
Inspection Group of China Aerospace Science and Technology Corporation. He has served as an
independent non-executive director of CSR since June 2014 and an external director of Wuhan Iron

& Steel (Group) Corporation since September 2014.

Mr. Sun Patrick, born in 1958, is a citizen of Hong Kong, the PRC and a holder of bachelor’s
degree. He is currently an independent non-executive director of CNR, an independent non-executive
director of China Railway Construction Corporation Limited, an independent non-executive director
and the chairman of Solomon Systech (International) Limited, an independent non-executive of Trinity
Limited, an independent non-executive of China NT Pharma Group Company Limited, and an
independent non-executive of Sihuan Pharmaceutical Holdings Group Limited. Mr. Sun once served
as a senior country officer and the head of investment banking for Hong Kong at J.P. Morgan, an
executive director and the president of Value Convergence Holdings Limited, an executive director of
SW Kingsway Capital Holdings Limited, the chairman of the global strategy committee of Financial
International Holdings Ltd., an executive director and the head of investment banking department of
Jardine Fleming Holdings Limited, an executive director of Sunwah Kingsway Capital Holdings
Limited, a non-executive director of Renhe Commercial Holdings Company Limited, an independent
non-executive director of China Railway Corporation Limited, a honorary secretary-general of the
Chamber of Hong Kong Listed Companies, the vice chairman and a member of the Listing Committee
of Hong Kong Stock Exchange, a member of the SFC Takeovers and Mergers Panel, and an
independent non-executive director at Link Real Estate Investment Trust and Everbright Pramerica
Fund Management Company Limited. Mr. Sun is a Fellow of the Hong Kong Institute of Certified
Public Accountants and a Fellow of the Association of Chartered Certified Accountants of UK. He has
served as an independent non-executive director of CNR since February 2012 and an independent
non-executive director of China Railway Construction Corporation Limited since October 2014.

Mr. Chan Ka Keung, Peter, born in 1951, is a citizen of Hong Kong, the PRC, and a holder of
bachelor’s degree. He is currently an independent non-executive director of CSR and an independent
non-executive director of Metallurgical Corporation of China Ltd. (*F[Bf &R TR A R Al). Mr.
Chan served as a senior assistant of the Audit Department, manager of the Tax Department and senior
manager of China Service Department in Ernst & Young, the CFO of Dransfield Group, a
Beijing-based partner, Beijing- based managing partner of Tax and Investment Advisory Service
Department and Beijing-based managing partner of NPA Transaction Advisory Service Department of
Ernst & Young. He also served as a member of the executive committee of Hong Kong Chamber of
Commerce in China and the chairman of Hong Kong Chamber of Commerce in China from 2000 to
2003. Mr. Chan is a member of Hong Kong Institute of Certified Public Accountants, a fellow member
of the Association of Chartered Certified Accountants of UK, an associate member of the Institute of
Chartered Secretaries and Administrators of UK and a member of CPA Institute in Australia. He has
served as an independent non-executive director of CSR since June 2014 and an independent
non-executive director of Metallurgical Corporation of China Ltd. since November 2014.

The aforementioned candidates have satisfied the directors’ eligibility requirements under the
laws and regulations such as the Company Law and the relevant regulatory documents. Members of
the first session of the board of directors of the Post-Merger New Company shall have a term of three
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years commencing on the date of completion of the share exchange for the Merger, subject to the
consideration and approval at the Company’s general meeting. Members of the second session of the
Board of Directors of the Company shall tender their resignation from office prior to the assumption
of office by the first session of the board of directors of the Post-Merger New Company.

As at the Latest Practicable Date, the abovementioned candidates for directors have the

following interests in the issued shares of the Company.

Number of

options granted
under the Number of A
Share Option Shares of the

Name Nature of Interest Type of Securities Scheme Company held
Cui Dianguo Beneficial owner A Shares 281,400 125,000
Xi Guohua Beneficial owner A Shares 281,400 125,000

Save as disclosed in this circular, none of the candidates for directors held any directorships in
other public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years and none of them had any relationship with any Director, senior
management or substantial or controlling shareholders of the Company, nor did they have any interests
in the Shares of the Company within the meaning of Part XV of the SFO as at the Latest Practicable
Date.

Save as disclosed in this circular, there is nothing which need to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Hong Kong Listing Rules nor is there any issues which need to be brought
to the attention of the Shareholders in respect of the aforesaid candidates for directors.
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In accordance with the proposed articles of association (draft) of the Post-Merger New Company
and relevant regulations, the first session of the supervisory committee of the Post-Merger New
Company shall constitute 3 supervisors, of whom 2 shall be supervisors whose positions are to be
assumed by shareholder representatives and 1 shall be supervisors whose positions are to be assumed
by employee representatives to be elected at the employee congress.

It is hereby proposed that Wan Jun and Chen Fangping shall be the supervisor candidates
(regarding those positions to be assumed by shareholder representatives) for the first session of the
supervisory committee of the Post-Merger New Company.

The biographic details of the candidates to be elected to the first session of the supervisory
committee of the Post-Merger New Company are as follows:

Mr. Wan Jun, born in 1963, a Chinese national with no night of abode overseas, is a holder of
bachelor’s degree and a senior administrative officer. He is currently an employee director, the deputy
Party secretary and the secretary to the Discipline Inspection Committee of CNR, as well as the deputy
Party secretary and the secretary to the Discipline Inspection Committee of CNRG. He once served
as the deputy section chief, the section chief, the deputy head, the inspector and concurrently the
deputy head in the Secretary Bureau I of the State Council General Office, a full-time deputy director
of the Secrecy Committee of the State Council General Office, the deputy director of the management
committee of Tianjin Electric and Technological Development Zone (secondment for two years), the
deputy Party secretary and the secretary to the Discipline Inspection Committee of China National
Machinery Industry Corporation and the deputy Party secretary, the secretary to the Discipline
Inspection Committee and the chairman of the labour union of CNRG. Mr. Chan has served as an
employee director, the deputy Party secretary, the secretary to the Discipline Inspection Committee
and the chairman of the labour union (till August 2014) of CNR since November 2013.

Mr. Chen Fangping, born in 1960, a Chinese national with no night of abode overseas, is a
holder of bachelor’s degree and a senior administrative officer. He is currently the chairman of the
supervisory committee and the deputy secretary to the Discipline Inspection Committee of CNR, as
well as the deputy secretary to the Discipline Inspection Committee of CNRG. Mr. Chan once served
as the secretary to the Communist Youth League Committee of Tianjin Locomotive & Rolling Stock
Machinery Works, the secretary to the Communist Youth League Committee and the head of the
personnel department (HR manager) of China National Railways Locomotive and Rolling Stock
Industrial Corporation, a standing committee member and central committee member of the
Communist Youth League Committee of the National Railways, and the head of the personnel
department (HR manager) and the deputy secretary to the Discipline Inspection Committee of CNRG.
He served as a supervisor and the deputy secretary to the Discipline Inspection Committee of CNR
from July 2008 to June 2012 and has served as the chairman of the supervisory committee and the
deputy secretary to the Discipline Inspection Committee of CNR since June 2012.

The aforesaid candidates for the supervisor positions to be assumed by shareholder
representatives comply with the supervisor eligibility requirements provided in such laws and
regulations as the Company Law and regulatory documents. Upon consideration and approval at the
Company’s general meeting, the candidates for the supervisor positions to be assumed by shareholder
representatives for the first session of the supervisory committee of the Post-Merger New Company
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shall assume office for a term of three years commencing on the date of completion of share exchange
in respect of the Merger. Members of the second session of the Supervisory Committee shall tender
their resignation from office prior to the assumption of office by the first session of the supervisory

committee of the Post-Merger New Company.

Save as disclosed in this circular, none of the candidates for shareholder representative
supervisors held any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the last three years and none of them had any
relationship with any Director, senior management or substantial or controlling shareholders of the
Company, nor did they have any interests in the Shares of the Company within the meaning of Part
XV of the SFO as at the Latest Practicable Date.

Save as disclosed in this circular, there is nothing which need to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Hong Kong Listing Rules nor is there any issues which need to be brought
to the attention of the Shareholders in respect of the aforesaid candidates for shareholder

representative supervisors.
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Details of resolutions in relation to the subsequent matters relating to the Merger are as follows:

In order to ensure the smooth progression of the Merger, it is proposed that the general meeting
of the Company shall approve the Company’s application for the delisting of its shares with the stock
exchanges where they are listed, as well as the Company’s application to deregister its status as a legal
entity and completion of its various taxation and industrial and commercial deregistrations with the
competent administration authorities, subject to the full satisfaction of the conditions precedent and
the conditions for implementation under the Merger Agreement or the appropriate waiver of such
conditions by both parties, and shall authorise the Company to cease its operations from the date on
which the Post-Merger New Company shall have completed the relevant industrial and commercial
registration formalities in respect of the Merger, and shall authorise the chairman of the Company, Mr.
Cui Dianguo, (and such persons as authorised by the chairman of the Company) to handle all
subsequent matters relating to the Company’s delisting, deregistration and cessation of operations

involved in the Merger in their sole discretion.
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ATTACHMENT A ARTICLES OF ASSOCIATION (DRAFT) OF

THE POST-MERGER NEW COMPANY

(This attachment was originally drafted in Chinese and the English translation thereof
is not an official version and for your reference only. In case of any inconsistencies and
discrepancies between the Chinese version and the English version, the Chinese version
shall always prevail.)

Article 1

Article 2

CRRC CORPORATION LIMITED
ARTICLES OF ASSOCIATION (DRAFT)

CHAPTER 1 GENERAL PROVISIONS

CRRC Corporation Limited (the “Company”) is a joint stock limited Company jointly
established by the former CSR Corporation Limited (the “Former CSR”) and the former
CNR Corporation Limited (the “Former CNR”) with the approval of the State-owned
Assets Supervision and Administration Commission of the State Council (the “SASAC of
the State Council”), and shares of which were listed on the Shanghai Stock Exchange and
The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”).

To safeguard the legitimate rights and interest of the Company, its shareholders and
creditors, and to regulate the organization and activities of the Company, this Articles of
Association are hereby formulated in accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the Securities Law of the People’s Republic of
China, the Special Regulations of the State Council in Relation to the Overseas Offering
and Listing of Shares by Joint Stock Limited Companies (the “Special Regulations”, the
Mandatory Provisions for Articles of Association of Companies to be Listed Overseas (the
“Mandatory Provisions”), the Guidelines on Articles of Association of Listed Companies,
the Letter of Opinions on Supplementary Amendments to Articles of Association of
Companies to be Listed in Hong Kong (the “Letter of Opinions on Amendments”),
Rules Governing the Listing of Stocks on Shanghai Stock Exchange, the Rules Governing
the Listing of Securities of The Hong Kong Stock Exchange Limited (the “Hong Kong
Listing Rules”) and other relevant laws, regulations and departmental rules.

The Company is a joint stock limited company incorporated in the People’s Republic
of China (the “PRC”) pursuant to the Company Law, the Special Regulations and other
relevant laws and regulations.

Guided by the principles of “a merger of equals, focusing on the future, seeking joint
development and adhering to well-designed plan, steady progress in compliance with
regulations”, the Former CSR merged with the Former CNR by way of absorption and a
share for share exchange. The Company completed its business registration update with the
Beijing Administration for Industry and Commerce and obtained the business license on [*]
[+] 2015.
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Article 3

Article 4

Article 5

Article 6

Article 7

Article 8

The Former CSR was established by way of promotion with the approval of the SASAC
of the State Council on 28 December 2007. It was registered with the State Administration
for Industry and Commerce and obtained the business license on 28 December 2007.
Since the establishment of the Former CSR, as approved by China Securities Regulatory
Commission (the “CSRC”), it first issued 3,000,000,000 ordinary shares dominated in
RMB to the public and was listed on the Shanghai Stock Exchange on 18 August 2008 and
issued 1,840,000,000 overseas listed foreign shares (including 240,000,000 over-allotment
shares) to overseas investors and was listed on the Hong Kong Stock Exchange on 21
August 2008.

The Former CNR was established by way of promotion with the approval of the SASAC
of the State Council on 26 June 2008. It was registered with the State Administration for
Industry and Commerce and obtained the business license on 26 June 2008. Since the
establishment of the Former CNR, as approved by the CSRC, it first issued 2,500,000,000
ordinary shares dominated in RMB to the public and was listed on the Shanghai Stock
Exchange on 29 December 2009 and issued 2,094,380,000 overseas listed foreign shares
(including 273,180,000 over-allotment shares) to overseas investors and was listed on the
Hong Kong Stock Exchange on 22 May 2014.

Registered name of the Company:

Chinese (in full): o B B A A PR )
Chinese (abbreviation): i v EL

English (in full): CRRC Corporation Limited
English (abbreviation): CRRC

Domicile of the Company: No. 16, Central West Fourth Ring Road, Haidian District,
Beijing

Postal Code: 100036

The Chairman of the Company shall be the Company’s legal representative.

The registered capital of the Company is RMB27,288,758,333.

The Company is a joint stock limited company in perpetual existence.

From the date of this Articles of Association becoming effective, this Articles of Association
constitute a legally binding document regulating the Company’s organization and activities,

and the rights and obligations between the Company and each shareholder and among the
shareholders.
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Article 9

Article 10

Article 11

Article 12

Article 13

Article 14

Article 15

Article 16

This Articles of Association are binding on the Company and its shareholders, Directors,
Supervisors and senior management members, all of whom are entitled to claim rights
regarding the Company’s affairs in accordance with the Articles of Association.

This Articles of Association are actionable by a shareholder against the Company and vice
versa, by the Company against shareholders, by shareholders against each other and by
a shareholder against the Directors, Supervisors and senior management members of the
Company.

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

The Company may invest in other enterprises such as companies with limited liabilities
and joint stock liability companies. The Company’s liabilities to an investee company shall
be limited to the amount of its capital contribution or value of its subscribed shares to such
investee company.

All assets of the Company are divided into shares with the same par value per share.
Shareholders’ liabilities of the Company are limited to the shares subscribed by them, and
the Company’s liability to the debts is limited to the amount of its entire assets.

Based on the requirement for business development and upon approval by the approving
department authorized by the State Council, the Company may establish, assign and
revoke domestic and overseas entities including but not limited to branches, subsidiaries
and representative offices in accordance with laws, regulations, departmental rules and
this Articles of Association. Save as subsidiaries, the organizations aforementioned are not
entitled to rights of an independent legal person, but may carry on businesses within the
scope approved by the Company and in compliance with the law. Such organizations shall
be under the centralized management of the Company and the Company shall assume their
civil liabilities.

The Company shall comply with laws and regulations, strengthen risk control, promote the
system of general counsel and reinforce the culture of an honest business.

“Senior management member(s)” referred to in this Articles of Association shall mean
the President, Vice President, Chief Financial Officer, the Secretary to the Board of the
Company and other staff probably appointed by the Board.

CHAPTER 2 PURPOSE AND SCOPE OF BUSINESS

The business objectives of the Company: to manufacture first-class products, own the
most advanced technology, nurture top notch staff members, offer the most valuable
quality products and services to customers, and turn the Company into the most socially
responsible pioneer in the field.
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Article 17

Article 18

Article 19

Article 20

Article 21

Article 22

The scope of business of the Company: research and development, design, manufacturing,
refurbishment, sales, leasing and technical support of rail vehicles (including MUs), rapid
transit vehicles, engineering machinery, various electromechanical equipment, electronic
equipment and components, as well as electric devices and environmental protection
equipment; information consultation; business investment and management; asset
management and import and export business.

CHAPTER 3 SHARES AND REGISTERED CAPITAL
Section 1 Issue of Shares

There must, at all times, be ordinary shares in the Company. Subject to the approval from
the company approval department authorized by the State Council, the Company may
issue other classes of shares according to its requirements. The shares of the Company are
evidenced by share certificates.

The shares issued by the Company shall have a par value of Renminbi 1 each.

Subject to the approval of the securities regulatory authority of the State Council, the
Company may issue shares to domestic and foreign investors.

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

Shares issued by the Company to domestic investors for subscription in Renminbi shall
be referred to as domestic shares. Shares issued by the Company to overseas investors for
subscription in foreign currency shall be referred to as foreign invested shares. Foreign
invested shares which are listed outside the PRC shall be referred to as overseas listed
foreign invested shares.

Holders of domestic shares and holders of overseas listed foreign invested shares shall
be holders of ordinary shares, both of whom shall be entitled to the same rights and shall
undertake the same obligations.

Foreign invested shares issued by the Company and listed in Hong Kong shall be called
H shares. H shares refer to the shares approved to be listed on the Hong Kong Stock
Exchange, the par value of which are denominated in Renminbi, and are subscribed for and
traded in Hong Kong dollars.
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Article 23

Article 24

Article 25

Article 26

Subject to the approval from the company approval department authorized by the State
Council and overseas securities regulatory authorities, the Company is a joint stock
limited Company, through the merger of the Former CSR with the Former CNR by way of
absorption and a share for share exchange (the shares of the Former CNR are exchanged
with shares of the Former CSR at an exchange ratio is 1: 1.10, meaning that each A
share of the Former CNR held by shareholders of the Former CNR shall be exchanged
for 1.10 A shares of the Former CSR, and that each H share of the Former CNR held
by shareholders of the Former CNR shall be exchanged for 1.10 H shares of the Former
CSR).

Upon the completion of the merger, the total share capital of the Company are
27,288,758,333 shares, of which, 22,917,692,293 ordinary shares dominated in Renminbi
are listed on the Shanghai Stock Exchange, representing 83.98% of total share capital of
the Company; while 4,371,066,040 overseas listed foreign shares are listed on the Hong
Kong Stock Exchange, representing 16.02% of total share capital of the Company.

Upon the completion of the merger, CSR Corporation Group, China Northern Locomotive
and Rolling Stock Industry (Group) Corporation, Beijing CNR Investment Co., Ltd. and
CSR Capital Company hold 7,796,321,142, 6,990,001,869, 380,172,012 and 93,085,715
shares of the Company, representing 28.57%, 25.61%, 1.39% and 0.34% of total share of
the Company, respectively.

Upon approval by the securities regulatory authority of the State Council of the proposal
for issue of overseas listed foreign invested shares and domestic shares of the Company,
the Board of the Company may make implementation arrangements of separate issue.

The Company’s proposal for separate issue of overseas listed foreign invested shares and
domestic shares pursuant to the preceding paragraph may be implemented within fifteen
(15) months from the date of approval by the securities regulatory authority of the State
Council.

Where the Company issues overseas listed foreign invested shares and domestic shares
respectively within the total number of shares as stated in the issuance proposal, the
respective shares shall be subscribed for in full at one time. If they cannot be fully
subscribed for at one time under special circumstances, these shares may be issued in
several issues subject to the approval of the securities regulatory authority of the State
Council.

The domestic shares issued by the Company shall be collectively deposited with the China
Securities Depository and Clearing Corporation Limited, whereas the overseas listed
foreign invested shares issued by the Company shall be deposited in accordance with the
requirement under Article 49 of this Articles of Association.
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Article 27

Article 28

Article 29

Article 30

Shares of the Company shall be issued in an open, fair and just manner. Shares of the same
class shall rank pari passu with each other.

For the same class of shares issued in the same tranche, each share shall be issued at
the same price and subject to the same conditions. For the shares subscribed by any
organization or individual under the same offering, the price payable for each of such
shares shall be the same.

Section 2 Change in and Repurchase of Shares

Subject to separate resolution made at the general meeting and in accordance with laws and
regulations, the Company may, based on its requirements for operation and development,
approve an increase of capital in the following manner:

(1)  public issue;

(2)  non-public issue;

(3)  bonus issue of new shares to existing shareholders;

(4)  placing new shares to existing shareholders;

5) convert statutory reserve fund to increase share capital;

(6)  other means as permitted by the laws, regulations and the securities regulatory
authority of the State Council.

The Company’s increase of capital by issuing new shares shall be, after being approved
in accordance with the requirements under this Articles of Association, conducted in
accordance with the procedures stipulated by the relevant laws, regulations of the State
and the procedures required by securities regulatory authorities of the place where the
Company’s shares are listed.

The Company may reduce its registered capital. Where the Company reduces its registered
capital, it shall be conducted in accordance with the Company Law and other relevant
provisions as well as procedures stipulated in this Articles of Association.

The Company shall prepare a balance sheet and an inventory of assets when it reduces its
registered capital.

The Company shall notify its creditors within ten (10) days from the date of the
Company’s resolution on reduction of registered capital and shall publish an announcement
in newspapers within thirty (30) days from the date of such resolution. A creditor has the
right, 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 from the date of the
initial announcement, to require the Company to repay its debt or provide a corresponding
guarantee for such debt.
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Article 31

Article 32

The registered capital of the Company following the reduction of capital shall not fall
below the minimum statutory requirement.

The Company may, according to the procedures provided for in this Articles of
Association, and subject to the approval of the relevant governing authority of the State,
repurchase its issued shares pursuant to requirements under laws, regulations, departmental
rules and the Articles of Association under the following circumstances:

(1)  to reduce the registered capital of the Company;

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

(3)  to grant shares to employees of the Company as incentives;

(4) to acquire shares held by shareholders (upon their request) who vote against
any resolution proposed in any general meeting on the merger or division of the

Company;

(5)  other circumstances as permitted by laws, regulations and departmental rules and
securities regulatory authorities of the place where the Company’s shares are listed.

Save as aforementioned, the Company shall not purchase or sell the shares of the
Company.

Any repurchase of shares by the Company for the purpose of clauses (1) to (3) of the
foregoing paragraph shall be resolved at the general meeting. In the event that the
Company has acquired its shares in accordance with the first paragraph and under the
circumstance set out in clause (1), such shares shall be cancelled within ten (10) days from
the date of acquisition, and for circumstances set out in clauses (2) to (4), such shares shall
be transferred or cancelled within six (6) months from the date of acquisition.

Where the Company has acquired its shares pursuant to clause (3) of the first paragraph,
shares so acquired shall not exceed 5% of the total shares issued by the Company. The
capital used for acquisition shall be financed by the profit after tax of the Company, and
such shares so acquired shall be transferred to employees within one (1) year.

The Company may acquire its shares in any of the following manner:

(1)  to repurchase shares in open trading on a stock exchange;

(2) to make a repurchase offer to all shareholders in proportion to their respective
shareholdings;

(3)  to repurchase by way of agreement other than through a stock exchange;

(4) other means as permitted by the laws, regulations and securities regulatory
authorities of the place where the Company’s shares are listed.
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Article 33

Article 34

Article 35

Article 36

Where the Company repurchases its shares by way of agreement other than through a
stock exchange, it shall seek prior approval of the shareholders at the general meeting in
accordance with this Articles of Association. The Company may release or vary a contract
so entered into by the Company or waive its rights thereunder with prior approval by
shareholders at general meeting obtained in the same manner.

The contract to repurchase shares as referred to in the preceding paragraph includes, but
not limited to, an agreement to become obliged to repurchase or to acquire the right to
repurchase shares.

The Company shall not assign a contract for repurchasing its shares or any of its right
thereunder.

In the event that the Company has the rights to repurchase the redeemable shares:

(1)  where repurchases are not made through the market or by tender, the cost of such
repurchase shall not exceed a certain price limit; and

(2)  where repurchases are made by tender, such tenders shall be made available to all
shareholders under the same conditions.

Shares shall be cancelled after the repurchase of such shares in accordance with the law by
the Company within the period prescribed by laws and administrative regulations, and the
Company shall apply to the original company registration authority for registration of the
change in its registered capital.

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

Except where the Company is in the course of liquidation, it must comply with the
following provisions in repurchasing its own issued and outstanding shares:

(1)  Where the Company repurchases its shares at their par value, the amount of the total
par value shall be deducted from the book balance of distributable profits of the
Company or out of the proceeds of a new issue of shares made for that purpose;

(2)  Where the Company repurchases its shares at a premium, an amount equivalent
to their total par value shall be deducted from the book balance of distributable
profits of the Company or out of the proceeds of a new issue of shares made for
that purpose. Payment of the portion in excess of their par value shall be effected as
follows:

@) if the shares being repurchased were issued at their par value, payment shall
be made out of the book balance of distributable profits of the Company;
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Article 37

Article 38

3)

“)

(ii)  if the shares being repurchased were issued at a premium, payment shall
be made out of the book balance of distributable profits of the Company or
the proceeds of a new issue of shares made for that purpose, provided that
the amount paid out of the proceeds of the new issue may not exceed the
aggregate of premiums received by the Company on the issue of the shares
repurchased or the current balance of the Company’s premium account (or
capital reserve account) (inclusive of the premiums from the new issue);

Payment by the Company in consideration for:

@) the acquisition of rights to repurchase its shares;

(i1)  the variation of any contract to repurchase its shares;

(iii)  the release of any obligation under any contract to repurchase its shares

shall be made out of the Company’s distributable profits;

To the extent that shares are repurchased out of an amount deducted from the
distributable profits of the Company, the amount of the Company’s registered capital
reduced under the relevant requirements shall be transferred to the Company’s

premium account (or capital reserve account).

Section 3 Transfer of Shares

Save as otherwise stipulated by the laws, administrative regulations and relevant
requirements under the securities regulatory authority of the place where the Company’s
shares are listed, the shares of the Company may be freely transferrable free of any lien.
Where the overseas listed shares listed in Hong Kong are to be transferred, it shall be
registered with a share registrar in Hong Kong appointed by the Company.

Any fully paid overseas listed foreign invested shares listed in Hong Kong are free to be

transferred, given away, inherited and pledged pursuant to the Articles of Association,

provided that the Board may refuse to recognize any instrument of transfer without
assigning any reason unless the following conditions are satisfied:

ey

2

3

transfer documents and other documents that are related to any share ownership or
may affect such share ownership shall be registered and fees and charges regarding
registration as specified in the Hong Kong Listing Rules shall be paid to the
Company and such amount shall not exceed the price ceiling stipulated under the
Hong Kong Listing Rules from time to time;

the instrument of transfer that only relates to the overseas listed foreign invested
shares listed in Hong Kong;

the stamp duty on the instrument of transfer payable according to laws in Hong
Kong has been paid;
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Article 39

Article 40

Article 41

Article 42

(4)  provision of the relevant share certificates and other evidence as may be reasonably
required by the Board to prove the transferor’s right to transfer the shares;

(5)  if the shares are to be transferred to joint holders, the joint holders shall not exceed
four (4) in number;

(6)  the relevant shares are not subject to any lien of companies;

where the Board refuses to register the transfer of shares, the Company shall deliver a
notification to the transferor and transferee, informing them of such refusal of registration
of share transfer within two (2) months from the date of the application for transferring the
shares.

Where the holders of the Company’s overseas listed foreign invested shares listed in Hong
Kong are to transfer all or part of such shares, the transfer shall be effected by instruments
of transfer in writing in an ordinary or usual form of the listing place or any other form
acceptable to the Board, or any standard transfer form specified by the stock exchange
where the Company’s shares are listed. The instruments of transfer shall be signed by
hand; or where the transferor or transferee is a company, the seal of the Company shall
be affixed. In the event that the transferor or transferee is a recognized clearing house (as
defined by Securities and Futures Ordinance) or its nominee, the instruments of transfer
shall be signed by hand or in a machine-imprinted format. All instruments of transfer shall
be maintained at the legal residence of the Company or any other place as the Board may
specify.

The Company shall not accept any shares of the Company as the subject of a pledge.

Shares of the Company held by the promoters shall not be transferred within one (1)
year from the date of the establishment of the Company. Shares issued prior to the public
offering of shares by the Company shall not be transferred within one (1) year from the
date the shares of the Company were listed on the stock exchange(s).

Directors, Supervisors and senior management members of the Company shall report to the
Company their shareholdings and changes therein and shall not transfer more than 25% per
year of the total number of shares held by them during their terms of office. The shares
held by them shall not be transferred within one (1) year from the date the shares of the
Company being listed and traded on the stock exchange(s). The aforesaid person(s) shall
not transfer the shares of the Company held by them within six months commencing from
the termination of their service.
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Article 43

Article 44

Any gains from sale of shares in the Company by any Directors, Supervisors and senior
management members or shareholders holding 5% or more of the domestic shares in
the Company within six (6) months after their purchase of the same, and any gains from
purchase of shares in the Company by any of the aforesaid parties within six (6) months
after sale of the same shall belong to the Company. The Board of the Company shall
forfeit such gains from the abovementioned parties. However, if a securities company
holds 5% or more shares by buying the remaining shares pursuant to an underwriting
arrangement, the six (6) month limitation for selling the said shares shall not apply.

If the Board does not act in accordance with the provisions of the above paragraph,
shareholders shall be entitled to request the Board to effect the same within thirty (30)
days. If the Board fails to do so within the aforesaid period, the shareholders are entitled to
commence proceedings with a people’s court directly in their own names for the interests
of the Company.

Where the Board does not act in accordance with the provisions of the first paragraph, the
responsible directors shall assume joint liability.

CHAPTER 4 FINANCIAL ASSISTANCE FOR THE ACQUISITION OF

SHARES IN THE COMPANY

The Company and its subsidiaries shall not, by any means including gifts, advanced
payment, guarantees, compensation or loan at any time, provide any kind of financial
assistance to a person who is acquiring or is proposing to acquire shares of the Company.
The said acquirer of shares of the Company includes a person who directly or indirectly
incurs any obligations due to the acquisition of shares of the Company.

The Company and its subsidiaries shall not, by any other means at any time, provide
financial assistance to the said acquirer for the purpose of reducing or discharging the
obligations assumed by that person.

This provision does not apply to the circumstances stated in Article 45 of this Chapter.

The financial assistance referred to in this Chapter includes, but not limited to the
following means:

()  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), or
compensation (other than compensation in respect of the Company’s own default) or
release or waive of any rights;

(3) provision of loan or any other agreement under which the obligations of the

Company are to be fulfilled before the obligations of another party, or a change in
the parties to, or the assignment of rights arising under, such loan or agreement;
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Article 45

CHAPTER 5

Article 46

“)

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

The expression “Incurring an obligation” referred to in this Chapter includes the incurring

of obligations by the changing of the obligor’s financial position by way of contract or
the making of an arrangement (whether enforceable or not, and whether made on its own
account or with any other persons), or by any other means.

The following activities shall not be deemed to be activities as prohibited in Article 43:

ey

©))
3)

“)

&)

(6)

the provision of financial assistance by the Company where the financial assistance
is given in good faith in the interest of the Company, and the principal purpose of
giving the financial assistance is not for the acquisition of shares of the Company,
or the giving of the financial assistance is an incidental part of a master plan of the
Company;

the lawful distribution of the Company’s assets by way of dividend;
the allotment of bonus shares as dividends;

a reduction in registered capital, a repurchase of shares or a reorganization of the
share capital structure of the Company effected in accordance with this Articles of
Association;

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

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

SHARE CERTIFICATES AND REGISTER OF SHAREHOLDERS

The shares of the Company shall be in registered form.

The share certificates of the Company shall contain the following major particulars:

(1

@)

3)

the name of the Company;
the date of incorporation of the Company;

class of shares, nominal value thereof and the number of shares represented;
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Article 47

Article 48

(4)  the serial number of the certificate;

(5) other items to be contained as required by the Company Law, the Special
Regulations as well as the securities regulatory authority and the stock exchange of
the place where the Company’s shares are listed;

(6)  where the share capital of the Company includes shares which do not carry voting
right, the words “non-voting rights” shall appear in the designation of such shares;

(7)  where the share capital of the Company includes shares with different voting rights,
the designation of each class of shares, other than those with the most favorable
voting rights, shall include the words “restricted voting” or “limited voting”.

The Company may issue overseas listed foreign invested shares in the form of foreign
depository receipts or other derivative means in accordance with the laws and usual
practice for securities registration and depository in the place where the Company’s shares
are listed.

The share certificates shall be signed by the Chairman. Where the securities regulatory
authority and the stock exchange of the place where the Company’ shares are listed
requires the share certificates to be signed by the President or other senior management
members, the share certificates shall also be signed by such senior management members.
The share certificates shall take effect after being affixed, or affixed by way of printing,
with the seal of the Company. The share certificates shall only be affixed with the
Company’s seal under the authorization of the Board. The signatures of the Chairman of
the Company, the President or other relevant senior management members on the share
certificates may also be in printed form.

Where the shares of the Company are issued and traded in a paperless form, it shall
comply with regulations otherwise stipulated by the securities regulatory authority and the

stock exchange of the place where the Company’s shares are listed.

The Company shall keep a register of shareholders, which shall contain the following
particulars:

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

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

(3)  the amount paid-up or payable in respect of shares held by each shareholder;
4 the serial numbers of the shares held by each shareholder;

(5)  the date on which a person registers as a shareholder;

(6)  the date on which a person ceases to be a shareholder.
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Article 49

Article 50

Article 51

The Company shall keep the register of shareholders with the certificate granted by
the share registrar. The register of shareholders shall be the sufficient evidence for the
shareholders’ shareholding in the Company, except in cases with contrary evidence.

The Company may, in accordance with the mutual understanding and agreements made
between the securities regulatory authority of the State Council and overseas securities
regulatory authorities, maintain its register of holders of overseas listed foreign invested
shares outside the PRC and appoint overseas agent(s) to manage such register. The original
register of holders of overseas listed foreign invested shares listed in Hong Kong shall be
maintained in Hong Kong.

The Company shall maintain a duplicate of the register of holders of overseas listed
foreign invested shares at the Company’s domicile; the appointed overseas agent(s) shall
ensure the consistency between the original and the duplicate of the register of holders of
overseas listed foreign invested shares at all times.

If there is any inconsistency between the original and the duplicate of the register of
holders of overseas listed foreign invested shares, the original version shall prevail.

The Company shall maintain a complete register of shareholders.
The register of shareholders shall include the following:

(1)  the register of shareholders maintained at the Company’s domicile (other than those
parts as described in clauses (2) and (3) of this paragraph;

(2)  the register of shareholders in respect of the holders of overseas listed foreign
invested shares of the Company maintained at the place where the overseas stock
exchange where the shares are listed is located;

(3)  the register of shareholders maintained at such other place as the Board may
consider necessary for the purpose of listing of the Company’s shares.

Different parts of the register of shareholders shall not overlap with one another. No
transfer of the shares registered in any part of the register shall, during the existence of
that registration, be registered in any other part of the register of shareholders.

All transfers and assigning of shares shall be registered under the share registrar appointed
by the Company.

Alteration or rectification of each part of the register of shareholders shall be made in
accordance with the laws of the place where that part of the register of shareholders is
maintained.

The Company shall instruct and procure its share registrars not to register the subscription,
purchase or transfer of any of its shares in the name of any particular holder unless and
until such particular holder delivers to such share registrar a signed instrument for the
transfer of such shares.
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Article 52

Article 53

Article 54

Article 55

Transfers may not be entered in the register of shareholders within thirty (30) days prior
to the date of a general meeting or within five (5) days prior to the record date set by the
Company for the purpose of distribution of dividends.

Where the securities regulatory authority of the place where the Company’s shares are
listed otherwise requires, its regulations shall prevail.

When the Company intends to convene a general meeting, distribute dividends, liquidate
and engage in other activities that involve determination of shareholder’s capacity, the
Board or the convener of the general meeting shall appoint a record date for the registration
of shareholdings, and shareholders whose name appear on the register of shareholders at
the close of business of the record date shall be shareholders for their entitlements.

Any person who objects to the register of shareholders and requests to have his name
entered in or removed from the register of shareholders may apply to a court of competent
jurisdiction for rectification of the register.

Any shareholder who is registered in, or any person who requests to have his name entered
in, the register of shareholders may, if his share certificate (the “original certificate”)
is lost, stolen or destroyed, apply to the Company for a replacement share certificate in
respect of such shares (the “relevant shares”).

If a holder of the domestic shares has his share certificate lost, stolen or destroyed and
applies for a replacement, it shall be dealt with in accordance with the provisions of the
Company Law.

If a holder of overseas listed foreign invested shares has his share certificate lost, stolen
or destroyed and applies for a replacement, it may be dealt with in accordance with
the relevant laws, the rules of the stock exchange and other relevant regulations of the
place where the original register of holders of overseas listed foreign invested shares is
maintained.

Where a holder of the Company’s overseas listed foreign invested shares listed in Hong
Kong has his share certificate lost, stolen or destroyed, the issue of the replacement
certificate to the holder of such shares shall comply with the following requirements:

(1)  the applicant shall submit an application to the Company in prescribed form
accompanied by a notarial act or statutory declaration, containing the grounds upon
which the application is made and the circumstances and evidence of the loss,
larceny and destruction of the share certificates as well as declaring that no other
person shall be entitled to request to be registered as the shareholder in respect of
the relevant shares.

(2) no statement has been received by the Company from a person other than the

applicant for having his name registered as a holder of the relevant shares before the
Company came to a decision to issue the replacement certificate.
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3)

“)

)

(6)

(N

the Company shall, if it decides to issue a replacement certificate to the applicant,
make an announcement of its intention to issue the replacement certificate in such
newspapers designated by the Board; the announcement shall be made at least once
every thirty (30) days in a period of ninety (90) days.

prior to the publication of its announcement of intention to issue a replacement
certificate, the Company shall:

@) deliver to the Hong Kong Stock Exchange a copy of the announcement to
be published. The Company may publish the announcement upon receiving
a confirmation from the Hong Kong Stock Exchange that the announcement
has been exhibited at the premises of the Hong Kong Stock Exchange. The
announcement shall be exhibited at the premises of the Hong Kong Stock
Exchange for a period of ninety (90) days.

(ii)) in case an application to issue a replacement certificate has been made
without the consent of the registered holder of the relevant shares, the
Company shall send by post to such registered shareholder a copy of the
announcement to be published.

if, upon expiration of the ninety-day (90) period referred to in items (3) and (4) of
this Article, the Company has not received from any person any objection to such
application, the Company may issue a replacement share certificate to the applicant
according to his application.

where the Company issues a replacement certificate under this Article, it shall
forthwith cancel the original certificate and enter the cancellation and issue in the
register of shareholders accordingly.

all expenses relating to the cancellation of an original certificate and the issue of a
replacement share certificate by the Company shall be borne by the applicant. The
Company may refuse to take any action until a reasonable guarantee is provided by
the applicant for such expenses.

Where the Company issues a replacement certificate pursuant to this Articles of
Association, the name of a bona fide purchaser who obtains the aforementioned new share
certificate or a shareholder who thereafter registers as the owner of such shares (in the case
that he is a bona fide purchaser) shall not be removed from the register of shareholders.

The Company shall not be liable for any damages sustained by any person for reason of

the cancellation of the original certificate or the issuance of the replacement certificate,
unless the claimant proves that the Company had acted fraudulently.
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CHAPTER 6 SHAREHOLDERS AND GENERAL MEETINGS
Section 1 Shareholders

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

A shareholder shall enjoy the relevant rights and assume the relevant obligations in
accordance with the class and number of shares he holds. Shareholders holding the same
class of shares shall be entitled to the same rights and assume the same obligations.

Shareholders holding shares of different classes shall be entitled to the same rights during
the dividend distribution or any other type of distribution.

When two (2) or more persons are registered as joint holders of any shares, they shall be
deemed to be joint owners of such shares and subject to constraints of the following terms:

(1)  the Company are not bound to register more than four (4) persons as joint holders
for any shares;

(2)  all the joint holders of any shares shall jointly assume the liability to pay for all
amounts payable for the relevant shares;

(3) in case one of the joint holders has deceased, only the surviving joint holders
shall be deemed by the Company to be such persons as having the ownership of
the relevant shares. But the Board shall have the right, for the purpose of making
amendments to the register of shareholders, to demand a death certificate of such
shareholder where it deems appropriate to do so;

(4)  for joint holding of any shares, only the joint holder whose name appears first in
the register of shareholders is entitled to receive the certificate for the relevant
shares, receive the Company’s notices, and to attend and exercise all voting rights
of the relevant shares in the general meetings of the Company. Any notice served
on the above persons shall be deemed to have been served on all joint holders of the
relevant shares.

The ordinary shareholders of the Company shall be entitled to the following rights:

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

(2)  the right to request, convene, chair, attend or appoint a proxy to attend general
meetings and to exercise the voting right thereat in accordance with the laws and

this Articles of Association;

(3)  the right to supervise and manage the business activities of the Company and to put
forward proposals and raise inquiries;
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the right to transfer, give or pledge shares held in accordance with the laws,
regulations and provisions of this Articles of Association;

the right to obtain relevant information in accordance with the provisions of this
Articles of Association, including:

@

(i1)

the right to obtain a copy of this Articles of Association, subject to payment
of the cost of such copy;

the right to inspect and copy, subject to payment of a reasonable charge:
1. the register of all shareholders;

2. personal particulars of each of the Company’s Directors, Supervisors,
President and other senior management members, including:

(a)  present name and alias and any former name and alias;
(b)  principal address (residence);
(c)  nationality;

(d)  primary and all other part-time occupations and respective
positions;

(e) identification document and its number.
the state of the Company’s share capital;
reports showing the aggregate par value, quantity, maximum and minimum
price paid in respect of each class of shares repurchased by the Company
since the end of the last accounting year and the aggregate amount incurred
by the Company for this purpose;

minutes of general meetings;

the financial statements, report of the Board and report of the Supervisory
Committee of the Company of the latest period;

the copy of the annual return delivered to the PRC Administration for
Industry and Commerce or other regulatory authorities for record for the
latest period.

to inspect the register of shareholders, stud of the Company’s debentures and
minutes of general meetings; resolutions of Board meetings, resolutions of meetings
of the Supervisory Committee and the financial and accounting report;
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(7)  in the event of the termination or liquidation of the Company, to participate in the
distribution of remaining assets of the Company in proportion to the number of
shares held;

(8) to acquire shares held by shareholders (upon their request) who vote against
any resolution proposed in any general meeting on the merger or division of the
Company;

(9)  other rights conferred by laws, regulations, departmental rules and this Articles of
Association.

Shareholders have the right to obtain copies of the documents 1 to 7 under subsection (5) (ii)
of the Article, subject to payment of the reasonable costs. Shareholders demanding copies
of the relevant documents shall give prior written notice to the Company and provide to
the Company written documents evidencing the class and number of the Company’ shares
held by them. Upon verification of the shareholder’s identity, the Company shall provide
such information at the shareholder’s request.

The Company shall not exercise any of its rights to freeze or otherwise impair any of
the rights attached to any shares of the Company by reason only that a person who is
interested directly or indirectly therein has failed to disclose his interests to the Company.

If a resolution passed at a general meeting or Board meeting of the Company violates the
laws or regulations, the shareholders shall have the right to submit a petition to a people’s
court to render the same as invalid.

Where the procedures for convening or the means of voting at a general meeting or Board
meeting violate the laws, regulations or this Articles of Association, or the contents of a
resolution violates this Articles of Association, shareholders shall be entitled to submit a
petition to a people’s court to rescind such resolutions within sixty (60) days from the date
on which such resolution is made.

Where the Company incurs losses as a result of violation by Directors and senior
management members of the laws, regulations or this Articles of Association 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 Supervisory Committee to initiate proceedings in a people’s court.
Where the Company incurs losses as a result of the Supervisory Committee’s violation of
the laws, regulations or this Articles of Association in the course of performing its duties
with the Company, the shareholders shall be entitled to make a request in writing to the
Board to initiate proceedings in a people’s court.

In the event that the Supervisory Committee or the Board refuses to initiate proceedings
after receiving the written request of shareholders stated in the foregoing paragraph, 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 a people’s court directly
in their own names in the interest of the Company.
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Shareholders described in the first paragraph of this article may also initiate proceedings
in a people’s court in accordance with the preceding two paragraphs in the event that the
lawful interests of the Company are infringed upon by any third parties.

Shareholders may initiate proceedings in the people’s court in the event that a Director
or a senior management member has violated the laws, regulations or this Articles of
Association, thereby infringing the interests of shareholders.

The ordinary shareholders of the Company shall assume the following obligations:
(1)  to abide by the laws, regulations and this Articles of Association;

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

(3)  not to divest the shares unless required by the laws and regulations;

(4)  not to abuse the shareholders’ rights to impair the interests of the Company or other
shareholders; and not to abuse the independent legal person position of the Company
and the limited liability of shareholders to impair the interests of any creditor of
the Company; shareholders of the Company who abuse their shareholder’s rights
and thereby cause losses to the Company or other shareholders shall be liable for
indemnity according to the law; where shareholders of the Company abuse the
Company’s position as an independent legal person and the limited liability of
shareholders for the purposes of evading repayment of debts, thereby materially
impairing the interests of the creditors of the Company, such shareholders shall be
jointly liable for the debts owed by the Company;

(5)  other obligations imposed by laws, administrative regulations and this Articles of
Association.

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

Holders of domestic shares holding over 5% of the Company’s shares carrying voting
rights who use the shares of the Company as pledge shall give written report to the
Company on the date when such pledges are made.

The controlling shareholder and the de facto controller of the Company shall not use their
connected relationship to act in detriment to the interests of the Company. If they have
violated relevant provisions and caused damage to the Company, they shall be liable for
such damages.

The controlling shareholder and the de facto controller of the Company shall have fiduciary
duties towards the Company and its public shareholders. The controlling shareholder shall
exercise its rights as a contributor in strict compliance with the laws. The controlling
shareholder shall not take advantage of profit distribution, asset restructuring, foreign
investment, possession of capital, lending and provision of guarantees to the detriment of
the statutory interests of the Company and public shareholders and shall not make use of
its controlling status against the interests of the Company and public shareholders.
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In addition to obligations imposed by laws, regulations or required by the listing rules of
the stock exchange on which the Company’ shares are listed, a controlling shareholder
shall not exercise his voting rights with respect to the following matters in detriment to the
interests of all or some of the shareholders of the Company:

1)

2

3)

to relieve a Director or Supervisor of his duty to act honestly in the best interests of
the Company;

to approve the expropriation by a Director or Supervisor (for his own benefit or for
the benefit of another person), in any guise, of the Company’s assets, including (but
not limited to) opportunities beneficial to the Company;

to approve the expropriation by a Director or Supervisor (for his own benefit or
for the benefit of another person) of the individual rights of other shareholders,
including (but not limited to) rights to distributions and voting rights, save for the
company restructuring submitted to the general meeting for approval in accordance
with this Articles of Association.

Section 2 General Meetings

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

The general meeting may exercise the following functions and powers:

ey

2

3)

“)
&)

(6)

(N

®)

€)

to decide on the operating policies and investment plans of the Company;

to elect and replace Directors and to determine the remuneration of the relevant
Directors;

to elect and replace Supervisors not appointed from staff representatives, and to
determine the remuneration of the relevant Supervisors;

to consider and approve the reports of the Board;
to consider and approve the reports of the Supervisory Committee;

to consider and approve the proposed annual financial budgets and final accounts of
the Company;

to consider and approve the profit distribution policy, profit distribution plans and
loss recovery plans of the Company;

to resolve on any increase or reduction of registered capital of the Company;

to resolve on matters such as merger, division, dissolution, liquidation or conversion
of corporate form of the Company;
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(10)

an

(12)

(13)

(14)

15)

(16)

a7

(18)

19)

(20)

2D

to resolve on the issue of bonds or other marketable securities and listing plans of
the Company;

to resolve on the appointments, dismissals or non-renewal of accounting firms and
determine their remuneration and the method thereof;

to amend this Articles of Association;

to consider proposals submitted by shareholders individually or jointly holding more
than 3% of the shares carrying voting rights of the Company;

to consider and approve matters relating to external guarantees under Article 71;

to consider matters relating to the purchases, disposals of the Company’s material
assets which exceed 20% of the Company’s latest audited total assets within one (1)
year;

to consider fixed asset investment, technology research and development, technology
import and other investment projects with amounts exceeding 20% of the absolute
value of audited net assets of the Company for the last period.

to consider transactions such as foreign investment, assets pledge, entrusted wealth
management and entrusted loans for a single transaction or the matter relating to the
total assets which is over 20% of the current audited total assets of the Company
within a year;

to consider the connected transactions amounting to over RMB30 million and
exceeding 2.5% of the absolute value of audited net assets of the Company for the
latest period (excluding the Company’s guarantees and donated cash assets)

to consider and approve matters relating to change of the use of proceeds;

to consider the share incentive plan(s);

to consider other matters as required by laws, regulations, departmental rules, the

securities laws of the place where the Company’s shares are listed and Articles of
Association to be resolved at the general meetings.

Unless the Company is under crisis or other special circumstances, the Company shall,
without obtaining a prior approval at a general meeting, not enter into any contract with

any party other than the Directors, Supervisors and senior management members, pursuant
to which such party shall be responsible for managing the whole or any substantial part of
the Company’s business.

The following external guarantees provided by the Company are subject to the
consideration and approval of the general meeting.
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(1) any guarantees provided after the total amount of external guarantees of the
Company and its non-wholly-owned subsidiaries has reached or exceeded 25% of
the latest audited net assets of the Company;

(2) any guarantees provided after the total amount of external guarantees provided by
the Company has reached or exceeded 15% of the latest audited total assets of the
Company;

(3)  a guarantee provided for other parties with an asset-liability ratio in excess of 70%;

(4)  a single guarantee amount in excess of 5% of the latest audited net assets of the
Company;

(5)  a guarantee to be provided in favor of shareholders, de facto controllers and their
related parties.

“External guarantees” as mentioned in this Articles of Association shall refer to guarantees
provided by the Company for others, including those provided by the Company for its
non-wholly-owned subsidiaries. “Total amount of external guarantees of the Company
and its non-wholly-owned subsidiaries” shall refer to the sum of the Company’s total
external guarantees including the guarantees provided by the Company for its non-wholly-
owned subsidiaries plus the total external guarantees provided by the non-wholly-owned
subsidiaries of the Company.

General meetings shall be in the form of annual general meetings and extraordinary
general meetings. A general meeting shall be convened by the Board and presided by the

Chairman.

The annual general meeting shall be held once every year within six (6) months after the
end of the previous accounting year.

The Board shall hold an extraordinary general meeting within two (2) months upon the
occurrence of one of the following circumstances:

(1)  the number of Directors is less than the number required by the Company Law or
less than two-thirds of the number required by this Articles of Association;

(2)  the uncovered losses are in excess of one third of the Company’s total share capital;

(3)  shareholders individually or jointly holding 10% or more of the Company’s issued
shares with voting rights request in writing to hold an extraordinary general
meeting;

4) the Board considers it necessary;

(5)  the Supervisory Committee proposes to hold such a meeting;

(6)  one half or more of the independent Directors of the Company agree and propose
the holding such a meeting;
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(7)  other circumstances as required by laws, regulations, departmental rules, the
securities laws of the place where the Company’s shares are listed or this Articles of
Association.

The number of shares held referred to in item (III) above shall be calculated on the date
when the shareholders put forward a written request.

A forty-five (45) days’ prior written notice for convening the general meeting shall be
given to notify shareholders whose names appear in the register of shareholders of the
matters proposed to be considered and the date and place of the meeting. Shareholders who
intend to attend the meeting shall serve their written replies to the Company twenty (20)
days prior to the date of the meeting.

In the event the Company convenes an annual general meeting, the Board, the Supervisory
Committee or shareholders individually or jointly holding an aggregate of 3% or more of
the Company’s shares with voting rights are entitled to submit proposals in writing to the
Company.

The contents of a proposal shall be within the scope of the functions and powers of the
general meeting, have definite topics and specific matters for resolution, as well as be in
compliance with the laws, regulations and this Articles of Association.

Shareholders individually or jointly holding 3% or more of the Company’s shares may
submit ad hoc proposals to the convener of a general meeting in writing ten (10) days prior
to the meeting. The convener shall issue a supplementary notice of the general meeting,
announce the contents of such ad hoc proposals and submit such ad hoc proposals to the
general meeting within 2 days after receipt thereof. If the supplementary notice of the
general meeting fails to meet requirements in relation to issue of the supplementary notice
under the listing rules of the place where the Company’s shares are listed, the Company
shall postpone the general meeting as appropriate. The contents of ad hoc proposals shall
fall within the scope of the functions and powers of the general meeting and have definite
topics and specific matters for resolutions.

Except as provided for by the preceding paragraph, the convener of a general meeting
shall not amend the proposals set out in the notice of the general meeting or add any new
proposals subsequent to the issue of the notice of the general meeting.

In the notice of the general meeting, the general meeting shall not carry out voting

and resolve on the proposals that are not stated or fail to meet the requirements under
paragraph 2 and paragraph 3 of this article.
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The Company shall, based on the written replies received twenty (20) days before the
date of the general meeting from the shareholders, calculate the number of shares carrying
voting rights represented by shareholders who intend to attend the meeting. If the number
of shares carrying voting rights represented by the shareholders who intend to attend the
meeting reaches not less than one half of the Company’s total shares carrying voting
rights, the Company may hold the meeting. If not, the Company shall within five (5) days
notify the shareholders again by public notice of the matters to be considered, the place
and the date of the meeting. The Company then may hold the meeting after the publication
of such notice.

Extraordinary general meetings shall not resolve matters not stated in the notice thereof.
A notice of general meeting shall meet the following requirements:

(1) it shall be in written form,;

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

(3) it shall state the matters to be discussed at the meeting;

(4) it shall provide shareholders with such information and explanation as are necessary
for them to make informed decisions on the matters to be discussed. This principle
shall include (but not be limited to) where the Company proposes to merge,
repurchase its shares, restructure share capital or undergo other reorganization.
The specific conditions and contracts (if any) of the proposed transactions must be
provided and the reasons and results of the same must be properly explained;

&) if any Director, Supervisor, President and other senior management members have
material interests in the matters subject to discussion, the nature and extent of such
material interests shall be disclosed, and if the effect of the proposed matters on
such Director, Supervisor, President and other senior management members in their
capacity as shareholders is different from that of other shareholders of the same
class, the differences shall also be specified;

(6) it shall set out the full text of the special resolutions proposed for approval at the
meeting;

(7) it shall contain a clear statement that a shareholder who is entitled to attend and
vote at the meeting shall have the right to appoint one or more proxies to attend and
vote at the meeting on his behalf and such proxies need not be shareholders;

(8) it shall state the date and place for serving the letter of attorney for the meeting;

(9) it shall state the record date for shareholders who are entitled to attend the general
meeting;
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(10) it shall state the names and contact telephone numbers of the contact persons in
connection with the meeting.

The notice and supplementary notice of the general meeting shall fully and completely
disclose all the specific contents of all of the proposals. Where the independent Directors
are required to express their opinions on the matters to be discussed, the notice or the
supplementary notice of the meeting shall also disclose the views and reasons of the
independent Directors at the same time.

The gap between the record date and the date of the meeting shall be no more than seven (7)
working days. Once the record date is settled, it shall not be changed.

The Company shall arrange for the venue for an on-site meeting to be held. Where
the general meeting is to be conducted online or by way of other means, the time and
procedure of such online voting or other means of voting shall be clearly stated in the
notice of general meeting. The online voting or other means of voting of the general
meeting shall commence no earlier than 3:00 p.m. of a day prior to the date of the
general meeting but no later than 9:30 a.m. on the date of the general meeting and it shall
terminate no earlier than 3:00 p.m. on the date of conclusion of the general meeting.

Unless otherwise required by relevant laws, regulations, the listing rules of the place
where the Company’s shares are listed and this Articles of Association, a notice of general
meeting shall be published on the Company’s website or dispatched to shareholders
(regardless of their voting rights at the general meeting) by hand or by prepaid mail. The
addresses of the recipients shall be such addresses as shown in the register of shareholders.
For holders of domestic shares, a notice of general meeting may also be made by way of
announcement.

The announcement referred in the preceding paragraph shall be published within a period
of forty-five (45) to fifty (50) days prior to the date of the general meeting in one or more
newspapers and journals designated by securities regulatory authorities of the State Council
and the regulatory authorities of the place where the Company’s shares are listed, as well
as the websites of the Company and the stock exchange. Once an announcement is made,
all holders of the domestic shares are deemed to have received the relevant notice of the
general meeting.

For the proposed election of Directors and Supervisors to be discussed at the general
meeting, the following information of candidates for Directors and Supervisors shall be

fully disclosed in the notice of general meeting which shall at least include the following:

(I)  personal particulars such as education background, work experience and part-time
occupations;

(2)  whether any connected relationship with the controlling shareholder or the de facto
controller of the Company exists;

(3)  disclosure of shareholdings in the Company;
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(4)  whether they are subject to the punishment of the securities regulatory departments
of the State Council and other relevant departments and the reprimand of any stock
exchange.

Except for the cumulative voting system for the election of Directors and Supervisors,
nomination of each candidate for Directors and Supervisors shall be proposed as individual
proposal.

After the notice of general meeting is issued, the general meeting shall not be postponed or
cancelled without a proper reason and the proposals stated in the notice of general meeting
shall not be cancelled. In the event of any postponement or cancellation, the convener shall
issue an announcement and state the reasons therein at least two (2) working days prior to
the original date of the general meeting.

The Board and other conveners shall take necessary measures to ensure proper order of
the general meeting. In the event of activities that violate the order of the general meeting,
affray or activities that are harmful to the legal rights and interests of the shareholders, the
Company is entitled to take action to restrain such activities and promptly report the same
to relevant authorities.

All shareholders registered on the record date or their proxies shall be entitled to attend the
general meetings, and shall exercise their voting rights in accordance with relevant laws,
regulations and this Articles of Association.

Shareholders may attend the general meeting in person and may also appoint proxies to
attend and vote at the meeting.

Individual shareholders attending the general meeting in person shall produce their identity
cards or other valid proof or evidence of their identities as well as stock account cards
and, in the case of attendance by proxies, the proxies shall produce valid proof of their
identities and the letters of attorney from shareholders.

Where a shareholder is a legal entity, its legal representative or a proxy authorised by
such legal representative shall attend the general meeting. In case of attendance by legal
representatives, they shall produce their identity cards and valid proof of their capacities as
legal representatives and, in the case of attendance by proxies of such legal representatives,
such proxies shall produce their identity cards and the letters of attorney duly issued by
such legal representatives.

Any shareholder entitled to attend and vote at a general meeting shall have the right to
appoint one or several persons (who may not be shareholders) to act as their proxies
to attend and vote at the meeting on their behalf. The proxies so appointed by the
shareholders may exercise the following rights:

(1)  have the same right as the shareholder to speak at the meeting;

(2)  have authority to demand or, jointly with others, to demand a poll;
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(3)  have the right to vote by hands or on a poll. Where more than one proxy is
appointed, the proxies may only exercise the voting right on a poll.

The instrument appointing a proxy shall be in writing under the hand of the appointing
shareholder or his attorney duly authorised in writing; where the appointing shareholder is
a legal person or any other institution, such instrument shall be under its seal or under the
hand of its legal representative (or Director) or attorney duly authorised.

The letter of attorney shall be lodged with the domicile of the Company or other places
specified in the notice of meeting 24 hours before the relevant meeting for voting
according to the letter of attorney, or 24 hours before the designated time of voting;
where the letter of attorney is signed by a person under a letter of attorney on behalf of
the appointer, the letter of attorney or other authorisation documents authorised to be
signed shall be notarized. A notarially certified copy of that letter of attorney or other
authorisation documents, together with the letter of attorney, shall be deposited at the
domicile of the Company or other places specified in the notice of meeting.

Where the appointer is a legal person, its legal representative or other persons authorised
by the resolutions of the Board or other decision-making organ to act as its representatives
may attend the general meeting of the Company as a representative of the appointer.

Where such shareholder is a recognised clearing house (as defined in the Hong Kong
Securities and Futures Ordinance) or its nominee, such shareholder is entitled to appoint
one (1) or more persons as it thinks fit to act on its behalf at any general meetings or any
other class meetings; where not less than one (1) person is authorised, the letter of attorney
shall specify the number and class of shares involving each person so authorised. Such
persons so authorised shall be entitled to exercise their rights on behalf of the recognised
clearing house (or its nominee) as if they were individual shareholders of the Company.

Instruments issued by shareholders appointing proxies to attend the general meeting shall
specify the following:

(1)  name of the appointer and the name of the proxy;

(2)  the number of shares held by the appointer represented by the authorized proxy
(where more than one persons are appointed as proxies, the letter of attorney shall
state the number of shares represented by each proxy);

(3)  whether or not the proxy is entitled to vote;

(4)  the instructions in relation to voting for or against, or abstaining from voting on
each item to be considered at the general meeting;

(5)  whether the proxy has voting power in respect of ad hoc proposals which may
be included in the agenda of the general meeting. If the proxy has voting power,

specific instruction as to what kind of voting power shall be exercised;

(6) the date of the issue and the valid term of the letter of attorney;
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(7)  the signature (or seal) of the appointer. Where the appointer is a legal entity
shareholder, the letter of attorney shall be affixed with its common seal.

Any letter of attorney issued to a shareholder by the Board for use by him for appointing
a proxy shall allow the shareholder to freely instruct the proxy to cast vote for or against
or abstain from voting on each resolution dealing with the matters to be resolved at the
meeting. Such letter of attorney shall contain a statement that in the absence of instructions
by the shareholder, his proxy may vote as he thinks fit.

Where the appointer has deceased, incapacitated to act, withdrawn the appointment or the
letter of attorney, or where the relevant shares have been transferred prior to the voting,
a vote given in accordance with the letter of attorney shall remain valid provided that no
written notice of such event has been received by the Company prior to the commencement
of the relevant meeting.

A registration book for attending the general meeting shall be prepared by the Company.
The registration book shall set forth the names of attendees (or the attending corporations),
their identity card numbers, residential address, number of shares carrying voting rights
held or represented, and names of the appointers (or the appointing corporation), etc.

The convener and the lawyers engaged by the Company shall jointly verify the validity
of the shareholders’ qualifications based on the register of shareholders provided by
the securities registration and clearing authority, and shall register the names of the
shareholders as well as the number of their shares carrying voting rights. The registration
for a meeting shall end before the chairman of the meeting announces the number of
shareholders and proxies attending the meeting in person and the total number of their
shares carrying voting rights.

When the shareholder(s) request(s) for the convening of an extraordinary general meeting
or any class meeting, the following procedures shall be followed:

(1)  Shareholders individually or jointly holding 10% or more of the shares carrying the
right to vote at the forthcoming meeting shall sign one (1) or more written requests
of the same form stating the object of the meeting and demanding that the Board
convene an extraordinary general meeting or a class meeting thereof. The Board
shall, within ten (10) days upon the receipt of such written requests, reply in writing
on whether or not the Board approves convening an extraordinary general meeting
or a class meeting;

If the Board agrees to convene an extraordinary general meeting or a class meeting,
it will issue a notice of meeting within five (5) days after the resolution is made by
the Board. Any change to the original request in the notice shall be subject to the
agreement of relevant shareholders.
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(2)  If the Board does not agree to convene the extraordinary general meeting or the
class meeting, or does not reply within ten (10) days upon the receipt of the request,
shareholders individually or jointly holding 10% or more of the shares carrying
the right to vote at the forthcoming meeting shall have the right to propose to the
Supervisory Committee on convening the extraordinary general meeting or the class
meeting and submit the written request to the Supervisory Committee;

(3)  If the Supervisory Committee agrees to convene an extraordinary meeting or a class
meeting, it shall issue a notice of meeting within five (5) days upon the receipt of
the request. Any change to the original proposal in the notice shall be subject to the
agreement of relevant shareholders.

The Supervisory Committee’s failure to issue the notice of meeting within the prescribed
period shall be deemed as the Supervisory Committee not convening and not presiding
over the meeting. As such, shareholders individually or jointly holding more than 10% of
the shares of the Company for more than ninety (90) consecutive days can convene and
hold the meeting by themselves.

A general meeting shall be presided over by the Chairman of the Board; where the
Chairman of the Board fails to attend the meeting, Vice Chairman of the Board shall
convene and preside over the meeting (if the Company has two (2) or more Vice Chairmen
of the Board, the one elected by more than one half of the Directors shall preside over
the meeting); where both of Chairman and Vice Chairman of the Board fail to attend the
meeting, one Director elected by more than one half of the Directors shall convene and
preside over the meeting on their behalf; where the Board fails to designate the Director
to preside over the meeting, one person shall be elected by the shareholders present to
preside over the meeting; where the shareholders fail to elect such person, the shareholder
(including the proxy) who holds the shares carrying the most voting rights shall preside
over the meeting.

More than one half of the independent Directors shall be entitled to propose to the Board
the convening of an extraordinary general meeting. The Board shall, in accordance with
the laws, regulations and this Articles of Association, give its reply in writing stating
whether it agrees or disagrees to the convene the extraordinary general meeting within ten
(10) days upon receipt of such proposal.

If the Board agrees to convene the extraordinary general meeting, a notice for convening
the extraordinary general meeting shall be issued within five (5) days after the Board
passed the relevant resolution. If the Board disagrees to convene the extraordinary general
meeting, it shall issue an announcement to state the reasons.

The Supervisory Committee has the right to propose to the Board to convene an
extraordinary general meeting and shall propose the same to the Board in writing. The
Board shall give its reply in writing stating whether it agrees or disagrees to convene the
extraordinary general meeting within 10 days upon the receipt of the said proposal in
accordance with the laws, regulations and this Articles of Association.
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Where the Board agrees to convene the extraordinary general meeting, a notice for
convening the extraordinary general meeting shall be issued within five (5) days after the
Board passed the relevant resolution. Any change to the original proposal in the notice
shall be subject to the agreement of the Supervisory Committee.

Where the Board disagrees to convene the extraordinary general meeting or fails to give
the reply in writing within ten (10) days upon receipt of the proposal, this shall be deemed
as the Board being unable or failing to exercise the functions and powers of convening the
general meeting. As such, the Supervisory Committee can convene and preside over the
meeting by itself.

Where a general meeting is convened by the Supervisory Committee itself, the general
meeting shall be presided over by the Chairman of the Supervisory Committee. Where
the Chairman of the Supervisory Committee being unable or fails to perform his duty, the
general meeting shall be presided over by a Supervisor collectively elected by more than
one half of the Supervisors.

Where a general meeting is convened by the shareholder(s), the general meeting shall be
chaired by a representative elected by the convener of the meeting.

In the general meeting, where the chairman of the meeting breaches the Rules of
Procedures of General Meetings which makes it unable to carry on the general meeting,
one (1) person may be elected as the chairman of the meeting by more than one half of the
attending shareholders with voting rights so as to carry on the general meeting.

In the event that the Supervisory Committee or the aforesaid shareholder(s) decide to
convene the general meeting on their own, the Supervisory Committee or the shareholder(s)
shall notify the Board in writing and file with the relevant branch office of the CSRC of
the place where the Company is located and the stock exchange.

The shareholding in the Company of the shareholder(s) who convene(s) the general
meeting shall not be less than 10% prior to the announcement of resolutions of the general
meeting.

The Supervisory Committee or the shareholder(s) who convene(s) the general meeting
shall submit relevant supporting documents to the relevant branch office of the CSRC of
the place where the Company is located as well as the stock exchange upon the issuance of
notice of the general meeting and announcement of resolutions of the general meeting.

The Board and the Secretary to the Board shall cooperate with the Supervisory Committee
or the shareholder(s) who convene(s) the general meeting on their own. The Board shall
provide the register of shareholders as at the record date.

If the Board fails to provide the register of shareholders, the convener may apply to the
securities registration authorities with the notice of general meeting to obtain the same.
The register of shareholders obtained by the convener may not be used for purposes other
than that of convening the meeting.
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Where the Supervisory Committee or shareholder(s) convene(s) general meetings on their
own, all the necessary costs incurred shall be borne by the Company.

All Directors, Supervisors and Secretary to the Board shall attend general meetings. The
President and other senior management members shall be present at the meeting.

The Company shall formulate the Rules of Procedures for General Meetings which shall
set out in detail the convening and voting procedures in respect of the general meeting
(including notice, registration, consideration and approval for proposals, voting, vote
counting, announcement of voting results, the resolution making process, meeting minutes
and signing, announcements and other matters) and the principles of granting authorisation
to the Board at the general meeting. The scope of authorisation shall be specified in details.
The Rules of Procedures for General Meetings shall be prepared by the Board, approved at
a general meeting and attached to this Articles of Association as an appendix.

At annual general meetings, the Board and the Supervisory Committee shall report their
work in the preceding year to the general meeting. Each independent Director shall also
state their work performance report.

Directors, Supervisors and senior management members shall give explanations and
statements on shareholders’ enquiries and recommendations.

The chairman of the meeting shall, prior to voting, announce the number of shareholders
and proxies attending the meeting as well as the total number of their shares carrying
voting rights, which shall be the number of shareholders and proxies attending the meeting
in person and the total number of their shares carrying voting rights as indicated in the

meeting’s registration record.

Minutes of general meetings shall be recorded by the Secretary to the Board and include
the following:

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

(2)  names of the chairman of the meeting, Directors, Supervisors, President and other
senior management members attending or present at the meeting;

(3) number of shareholders and proxies attending the meeting, total number of the
shares carrying voting rights held by them, and the percentage of shares carrying

voting rights held by them to the total number of shares of the Company;

(4)  process of consideration, key points of the speech and voting results for each
proposal;

(5)  shareholders’ enquiries or recommendations and respective answers or explanations;

(6) names of the lawyer, vote counter and the scrutinizer;
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(7)  other matters which shall be recorded in the meeting minutes pursuant to this
Articles of Association.

The convener of the meeting shall ensure the truthfulness, accuracy and completeness of
the meeting minutes. Directors, Supervisors, Secretary to the Board, the convener of the
meeting or his representative and the chairman of the meeting shall sign on the meeting
minutes. The meeting minutes should be maintained with the signature book of attending
shareholders and letters of attorney of their proxies and valid information on voting via
internet and other means for a period not less than ten (10) years.

Copies of the meeting minutes shall be available for inspection during business hours of
the Company by any shareholder without charge. Any shareholder who demands from
the Company a copy of such minutes shall, subject to the provisions under Article 60 of
the Articles of Association, send prior written notice to the Company, produce supporting
documents in writing to prove the class and number of shares held by such shareholder and
pay reasonable costs. The Company shall deliver the copy within 7 days after verifying his
capacity as a shareholder and the receipt of reasonable costs.

The convener shall ensure that the general meeting is being conducted continuingly until
resolutions have been resulted. In the event of special reasons such as force majeure
resulting in the termination of meeting or the failure of resulting in resolutions, necessary
measures shall be taken to resume the general meeting as soon as practicable; alternatively,
the meeting may be terminated in such circumstances with an announcement timely made.
At the same time, the convener shall deliver a report to the relevant branch office of the
CSRC of the place where the Company is located and the stock exchange.

The Company, when convening a general meeting, shall hire lawyers to provide legal
opinions on the following and arrange publication of such opinions:

(1)  whether or not the convening and the convening procedures of the meeting are in
compliance with the laws, regulations and this Articles of Association;

(2)  whether or not the qualifications of the persons attending the meeting and the
qualification of the convener is lawful and valid;

(3)  whether or not the voting procedures and the voting results are lawful and valid;
(4)  other matters as required by the Company.
Section 3 Resolutions of General Meetings

Resolutions of general meetings are divided into ordinary resolutions and special
resolutions.

An ordinary resolution of a general meeting shall be passed with the approval of more than

one half of the voting rights represented by all the shareholders (including proxies) present
at the meeting.
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A special resolution of a general meeting shall be passed with the approval of more than
two thirds of the voting rights represented by all the shareholders (including proxies)
present at the meeting.

Shareholders (including proxies) shall exercise their voting rights at a general meeting
according to the number of shares carrying voting rights they represent, with one vote for
each share.

Where any shareholder under the Hong Kong Listing Rules is required to abstain from
voting on any particular resolution or is restricted to voting only for or only against any
particular resolution, any votes cast by such shareholders or their proxies in contravention
of such requirement or restriction shall not be counted.

Shares of the Company which are held by the Company do not carry any voting rights, and
shall not be counted in the total number of shares carrying voting rights represented by
shareholders present at a general meeting.

The Board, independent Directors and shareholders who meet the requirements are entitled
to solicit shareholders’ voting rights. The solicitation of voting rights shall be conducted
on a nil consideration basis with full disclosure of information on the shareholders whose
voting rights are being solicited.

When connected transactions are being considered at a general meeting, the connected
shareholders shall abstain from voting, and the number of shares carrying voting rights
held by them shall not be counted in the total number of valid votes; the announcement on
the resolutions of a general meeting shall fully disclose the voting results of non-connected
shareholders.

The list of candidates of Directors and Supervisors shall be submitted to the general
meeting for voting in the form of proposal.

As to voting for the election of Directors and Supervisors at the general meeting,
accumulative voting system can be adopted in accordance with the provisions in this
Articles of Association or resolutions to be passed at the general meeting.

The accumulative voting system as mentioned in the preceding paragraph means that in
the election of Directors or Supervisors at the general meeting, each share carries a voting
right equivalent to the number of Directors or Supervisors to be elected. A shareholder
may concentrate the voting rights on one candidate or separate the voting rights on a
number of candidates. The Board shall announce to the shareholders the biographies and
basic information of each candidate of Directors or Supervisors.
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The nomination and election of Directors or Supervisors shall adopt the accumulative
voting system, the procedures of which shall be as follows: each share carries a voting
right equivalent to the number of Directors or Supervisors to be elected. A shareholder
may concentrate the votes to nominate one candidate or separate the votes to nominate
a number of candidates. The candidates of Directors or Supervisors shall be determined
according to the number of votes and the requirements for Directors or Supervisors in this
Articles of Association.

In the election, each share of the shareholder carries a voting right equivalent to the
number of Directors or Supervisors to be elected. A shareholder has the right to divide
the votes equally for each candidate of Directors or Supervisors or concentrate the votes
on one or some candidate(s) or elect other person(s). The Directors or Supervisors shall
be determined according to the number of votes and the requirements for Directors or
Supervisors in this Articles of Association.

Save for the accumulative voting system, the general meeting shall vote on each proposal
individually. Where there are different proposals on the same issue, voting should be done
according to the order of the proposals raised. Except for special reasons such as force
majeure causing the general meeting to suspend or unable to reach a resolution, the general
meeting shall not set aside any proposal or have any proposal not voted on.

When considering a proposal at a general meeting, no amendments shall be made thereto.
Otherwise, any change made thereto shall be considered as a new proposal, on which the
voting shall not proceed in such general meeting.

Voting at a general meeting shall be decided on a show of hands unless otherwise provided
by the listing rules of the place where the Company’s shares are listed or a poll is (before
or after any vote by show of hands) demanded by the following persons:

(1)  the chairman of the meeting;

(2)  at least two shareholders entitled to vote in person or proxies with voting rights;

(3)  one or more shareholders (including proxy) individually or jointly representing 10%
or more of all shares carrying right to vote at the meeting.

Unless a poll is demanded or is required by the relevant requirements of the securities
regulatory authorities of the place where the shares of the Company are listed, a
declaration by the chairman of the meeting that a resolution has been passed on a show of
hands and the recording of such in the minutes of meeting shall be conclusive evidence of
the fact that such resolution has been passed. There is no need to provide evidence of the
number or proportion of votes in favour of or against such resolution.

The demand for a poll may be withdrawn by the person who makes such demand.

The voting by poll at the general meeting shall be taken in a registered form.
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Shareholders who attend the general meeting shall take one of the following stances when
a resolution is put forward for voting: for, against or abstain.

Any votes which are uncompleted, erroneously completed or illegible or uncasted votes
shall be counted as an abstention of voting rights and the outcome of votes shall be
counted as “abstain”.

A poll demanded on such matters as the election of chairman of the meeting or the
adjournment of the meeting, shall be taken forthwith. A poll demanded on any other
matters shall be taken at such time as the chairman of the meeting may decide, and the
meeting may proceed to discuss other matters, while the results of the poll shall still be
deemed to be a resolution of that meeting.

On a poll taken at a meeting, a shareholder (including proxy) entitled to two or more
votes need not cast all his votes for or against or abstaining from voting for the relevant
resolution.

In case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting shall have a casting vote.

Before the relevant proposed resolution is voted on at the general meeting, two
representatives of the shareholders shall be elected to take part in counting the votes and
scrutinizing the conduct of the poll. Any shareholder who is interested in the matter under
consideration and his proxy shall not take part in counting the votes or scrutinizing the
conduct of the poll.

When the relevant proposed resolution is being voted on at the general meeting, lawyers,
the shareholders’ representatives and representatives of the Supervisors shall be jointly
responsible for counting the votes and scrutinizing the conduct of the poll, and the voting
result shall be announced at the meeting. The voting results relating to such proposed
resolution shall be recorded in the minutes of meeting.

Shareholders of the Company or their proxies, who have cast their votes by online voting
or by other means, shall have the right to check the voting results through the respective
voting system.

The following matters shall be resolved by ordinary resolutions at general meetings:

(1)  working reports of the Board and the Supervisory Committee;

2) election and replacement of Directors and determination of their remuneration;

(3)  election and replacement of the shareholder representative Supervisors not appointed
from staff representatives, and determination of their remuneration;

(4)  the operating policies and investment plans of the Company;
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the Company’s annual financial budget plan and final account report, balance sheets,
income statements and other financial statements;

the profit distribution plans and loss recovery plans of the Company prepared by the
Board;

appointment and removal of accounting firms and determination of their
remuneration and the method thereof;

matters other than those required by the laws, regulations, or this Articles of
Association to be adopted by special resolutions.

The following matters shall be resolved by special resolutions at general meetings:

ey

©))
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“
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increase or reduction in the share capital and issue of shares of any class, stock
warrants or other similar securities;

issuance of corporate bonds, shares or other securities;

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

amendments to this Articles of Association;

the purchases and disposals of the Company’s material assets or the amount of
guarantee within one year, which reach or exceed 30% the Company’s latest audited
total assets;

the share incentive plan(s);
adjustments or modifications to the profit distribution policy;

any other matters required by the laws, regulations, the securities regulatory rules
of the place where the Company’s shares are listed and this Articles of Association,
or approved at a general meeting by way of an ordinary resolution that it shall be
deemed to have a material impact on the Company, and subject to approval by a
special resolution.

The chairman of the meeting shall determine whether or not a resolution of the general

meeting shall be adopted according to poll results. His decision shall be final and

conclusive and shall be announced at the meeting and recorded in the meeting minutes.

In the event that the chairman of the meeting has any doubt as to the result of a resolution
put forward for voting, he may have the votes counted. In the event that the chairman of
the meeting fails to have the votes counted, any shareholder present in person or by proxy
objects to the result announced by the chairman of the meeting may demand that the votes

be counted immediately after the declaration of the voting result, the chairman of the
meeting shall have the votes counted immediately.
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In the event that the votes are counted at the general meeting, the counting results shall be
recorded in the meeting minutes. The meeting minutes together with the signature book for
shareholders’ attendance and the letters of attorney for proxies attending the meeting shall
be kept at the domicile of the Company.

The announcement of the resolutions passed at the general meeting shall be timely
published and specify the number of the shareholders and proxies attending the meeting,
the number of shares carrying voting rights held by them and the percentage of such shares
to the total number of shares of the Company, the means of voting, the voting result of
each resolution and the details of the resolutions passed.

Where the proposed resolution is not passed, or the general meeting alters the resolution(s)
passed at the previous general meeting, a special note shall be made in the announcement
of the resolutions of the general meeting.

Where proposed resolutions in relation to the election of Directors or Supervisors are
passed at a general meeting, the term of office for the new Directors or Supervisors shall
take effect upon the date of passing such resolutions at the general meeting.

Where a proposed resolution in relation to the payment of cash dividends, the issue of
bonus shares or the capitalisation of capital reserves has been passed at a general meeting,
the Company shall implement the specific plans within two (2) months after the conclusion
of such general meeting.

CHAPTER 7 SPECIAL PROCEDURES FOR VOTING BY CLASS SHAREHOLDERS

Article 131

Article 132

Article 133

Shareholders holding different classes of shares shall be class shareholders.

Class shareholders shall be entitled to the rights and assume obligations pursuant to the
provisions of laws, regulations and this Articles of Association.

Upon approval of securities regulatory authorities of the State Council, the shares held by
holders of domestic shares can be transferred to overseas investors, listed and traded on
overseas stock exchanges. The transferred shares which are listed and traded on overseas
stock exchanges shall be subject to the regulatory procedures, regulations and requirements
in the overseas securities market. The listing and trading of such transferred shares on the
overseas stock exchanges shall not require voting at a class meeting.

Any variation or abrogation of the rights of any class of shareholders proposed by the
Company may only come into effect upon the adoption of a special resolution at a general
meeting and approval by the affected shareholders of that class at a separate meeting held
in accordance with Articles 135 to 139.

The following circumstances shall be deemed to be a variation or abrogation of the rights
of shareholders of a certain class:

(1)  to increase or decrease the number of shares of a particular class, or increase or

decrease the number of shares of another class having rights to voting, distribution
or other privileges equal or superior to those of the shares of such class;
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to effect an conversion of all or part of shares of such class into shares of other
classes, or to effect an exchange or grant a right of conversion of all or part of the
shares of other classes into shares of such class;

to remove or reduce rights to accrued dividends or cumulative dividends attached to
shares of such class;

to reduce or remove the rights to a preference dividend or preferential distribution
of property in a liquidation attached to shares of such class;

to add, remove or reduce the rights to conversion, options, voting, transfer, pre-
emptive rights to placement and acquire securities of the Company attached to

shares of such class;

to remove or reduce rights to receive amounts payable by the Company in particular
currencies attached to shares of such class;

to create a new class of shares having rights to voting, distribution or other
privileges equal or superior to those of the shares of such class;

to restrict the transfer or ownership of the shares of such class or increase such
restrictions;

to issue subscription rights or share conversion rights for shares of such class or
other classes;

to increase the rights and privileges of shares of other classes;
to restructure the Company where the proposed restructuring scheme will result in
different classes of shareholders bearing a disproportionate burden of obligations of

such restructuring;

to vary or abrogate the terms provided in this chapter.

The affected class shareholders, whether or not having the right to vote at the general
meeting, shall nevertheless have the right to vote at class meetings on matters referred
to in clause (2) to (8) and (11) to (12) of Article 133 of this Articles of Association, but
interested shareholders shall not be entitled to vote at class meetings.

The interested shareholders mentioned in the preceding paragraph shall have the following
meanings:

ey

in the case of a repurchase of its own shares by the Company by making offers
to all shareholders on a same pro rata basis or through public dealing on a stock
exchange in accordance with Article 32 of this Articles of Association, “interested
shareholder” shall refer to the controlling shareholder as defined in Article 308 of
this Articles of Association;
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(2) in the case of a repurchase of its own shares by the Company through an off-
market agreement in accordance with the provisions of Article 32 of this Articles
of Association, “interested shareholder” shall refer to the shareholder to which the
proposed agreement relates;

(3)  in the case of a restructuring of the Company, “interested shareholder” shall refer
to a shareholder within a class who bears liabilities less than the proportion burden
imposed on other shareholders of that class or who has interests different from those
held by shareholders of the same class.

A resolution of the class meeting shall be passed in accordance with Article 134 of this
Articles of Association by shareholders present in the meeting who represent not less than
two-thirds of voting rights.

Written notice of a class meeting convened by the Company shall be dispatched forty-
five (45) days prior to the date of the class meeting to all shareholders of such class whose
names appear on the register of shareholders, specifying the matters to be considered and
the date and place of the meeting. Shareholders who intend to attend the meeting shall
serve on the Company written replies of their intention to attend twenty (20) days prior to
the date of the meeting.

If the number of shares carrying voting rights at such meeting held by shareholders who
intend to attend such meeting reaches one-half or more of the total number of shares
carrying voting rights at such meeting, the Company may hold such class meeting;
otherwise, the Company shall further notify the shareholders by way of announcement
within five (5) days thereof specifying the matters to be considered and the date and place
of the meeting. After such announcement is given, the Company may then hold the class
meeting.

Notices of class meetings only need to be served on shareholders entitled to vote thereat.
The procedures for holding the class meeting shall be similar to those for holding the
general meeting as far as possible, and the provisions in this Articles of Association

relating to the procedures for a general meeting shall apply to the class meeting.

Save for holders of shares of other classes, the holders of domestic shares and holders of
overseas listed foreign invested shares are deemed to be different class shareholders.

The special procedures for voting by class shareholders shall not apply in the following
circumstances:
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(I)  where the Company issues, upon approval by a special resolution at a general
meeting, domestic shares and overseas listed foreign invested shares once every
twelve (12) months, either separately or concurrently, and the respective numbers
of domestic shares and overseas listed foreign invested shares proposed to be issued
do not exceed 20% of the respective numbers of the issued domestic shares and
overseas listed foreign invested shares;

(2)  where the Company’s plan to issue domestic shares and overseas listed foreign
invested shares at the time of incorporation is carried out within fifteen (15) months
from the date of approval by the securities regulatory authorities of the State
Council; or

(3)  where the Company’s shares held by the promoters are converted into foreign
invested shares and are listed and traded on the overseas stock exchanges under the
approval of the State Council or the approval authorities authorised by the State
Council.

CHAPTER 8 DIRECTORS AND THE BOARD
Section 1 Directors

Directors of the Company are natural persons whose qualifications and obligations are
governed by the provisions regarding the qualifications and obligations of Directors,
Supervisors, President and other senior management members under Chapter 11 of this
Articles of Association.

The election, appointment or engagement of Directors in contravention of this Articles of
Association shall be invalid. In the event of any aforementioned contravention during their
terms of office, such Directors shall be dismissed by the Company.

Directors shall be elected at a general meeting. The term of office of the Directors shall
be three (3) years. Upon expiry of the current term of office, a Director shall be eligible
to offer himself for re-election and re-appointment. Before expiry of the current term
of office, a Director can not be dismissed without cause by the general meeting. The
Chairman and Vice Chairman of the Board shall be elected and dismissed by more than
one-half of all the Directors. The term of office of the Chairman and Vice Chairman of the
Board shall be three (3) years, renewable upon re-election.

The general meeting may, by an ordinary resolution, dismiss any Director before the expiry
of his term of office (but without prejudice to such Director’s right to claim damages
based on any contract) on the condition that all the relevant laws and regulations are fully

complied with.

The Directors shall not be required to hold shares of the Company.
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Directors shall be nominated in the following manner and in compliance with the following
procedures:

(1)  the Board or the shareholders who individually or jointly hold more than 3% of
the shares carrying voting rights of the Company shall have the right to nominate
candidates for election as Directors at general meetings (excluding independent
directors). The nomination of an independent Director shall be in compliance with
the provisions under Article 153 of this Articles of Association.

(2)  prior to the convening of the general meeting, the candidates for Directors shall
provide an undertaking in writing to accept the nomination, warrant that the
information disclosed is true and complete and undertake that they will fulfill their
obligations as Directors upon election.

3) a written notice stating the intention to nominate a candidate for Directors and the
nominee’s acceptance of such nomination, together with relevant written materials
of the nominee, shall be delivered to the Company no less than seven (7) days
prior to the date of convening the general meeting. The nominator shall provide the
biographies and basis information of the candidate for Directors to shareholders.

(4)  the period given by the Company to the relevant nominators and nominees for
providing the aforesaid notice and documents shall be no less than seven (7) days
(such period shall commence from the day following the date of dispatching the
notice of the general meeting).

The term of office of a Director shall start from the date on which the said Director takes
office to the expiry of the current session of the Board.

The President or other senior management members may concurrently serve as Directors,
provided that the total number of Directors served by the President or other senior
management members shall not exceed half of the total number of Directors of the
Company.

A Director who fails to attend a Board meeting in person successively for two times and
fails to appoint another Director to attend the Board meeting shall be deemed unable to
discharge his duties. The Board shall put forward a proposal at the shareholders’ meeting
to replace such Director.

Directors may resign before expiry of their terms of office. The Directors who resign
shall submit to the Board a written report in relation to their resignation. The Board shall

disclose such resignation within two (2) days.

Unless otherwise required by this Articles of Association, the resignation of such Director
shall take effect on the receipt of the resignation report by the Board.
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If the number of Directors falls below two thirds of the number of the Board members as
required by this Articles of Association or the statutory limit as a result of the resignation
of a Director, the Board shall convene an extraordinary general meeting within two (2)
months to fill the vacancy caused by the Director’s resignation. Prior to the passing of
the resolution on the election of Director at the general meeting, the resignation report
of such Director shall not become effective until a new Director is appointed to fill the
vacancy arising from his resignation, otherwise such Director shall still fulfill his duties as
a Director in accordance with the laws, regulations, departmental rules and this Articles of
Association.

Any person elected as a Director to fulfill the casual vacancy of the Board or to increase
the number of the Board members only serves a term of office that ends on the date of the
forthcoming annual general meeting, but is eligible for re-election and re-appointment.

If the term of office of a Director expires but re-election is not made responsively, the
said Director shall continue fulfilling the duties as a Director pursuant to relevant laws,
regulations, departmental rules and this Articles of Association until a new Director is
elected and appointed.

Upon submission of his resignation or expiry of his term of office, a Director shall
complete his hand-over procedures with the Board. The fiduciary duties of a Director to
the Company and the shareholders do not necessarily cease before the resignation report
becomes effective or within the reasonable period thereafter, and shall remain valid
within a reasonable period of time upon the expiry of his term of office. His obligation of
confidentiality in respect of the Company’s trade secrets survives upon the expiry of his
term of office until the same falls into public domain. The duration period of fiduciary
duties of a Director shall be determined in accordance with the principle of fairness,
depending on the length of time between the termination and the act concerned and the
circumstances and the conditions under which his relationship with the Company was
terminated.

No Directors shall act, in their personal capacity, on behalf of the Company or the Board
in contravention of provisions of this Articles of Association or without appropriate
authorisation by the Board. The Director(s) shall, when acting in his/her personal capacity,
state his/her standings and identities in advance if a third party has reasons to believe that
the said Director is acting on behalf of the Company or the Board.

Any Director who violates any laws, regulations, departmental rules or this Articles of
Association during the course of performing his duties and causes losses to the Company
shall be liable for compensation for any loss incurred by the Company.

Section 2 Independent Directors

Independent Directors shall bear a fiduciary obligation and an obligation of diligence
towards the Company and all of its shareholders.
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Independent Directors shall, pursuant to the requirements of the relevant laws and
regulations, the Guiding Opinions on Establishing the System of Independent Directors by
Listed Companies and this Articles of Association, conscientiously perform their duties and
responsibilities, safeguard the Company’s interests as a whole and, in particular, ensure
that the lawful rights and interests of small and medium shareholders are not impaired.

Independent Directors shall perform their duties independently, without being influenced
by the substantial shareholders and de facto controllers of the Company, or other entities
or individuals who may be interested in the Company. Independent Directors shall ensure
that he has sufficient time and energy to effectively perform his duties as an independent
Director.

Unless otherwise required in this section, the provisions regarding the qualifications and
obligations of Directors, Supervisors, Presidents and other senior management members
under Chapter 11 of this Articles of Association are also applicable to the independent
Directors.

Independent Directors are Directors who do not hold any positions in the Company other
than as a Director and do not maintain with the Company and its substantial shareholders
a connection which may possibly compromise their independent and objective judgments.
An independent Director shall meet the following basic conditions:

(1)  qualified as independent Director of a listed company pursuant to relevant laws,
regulations and other relevant requirements;

(2)  performing duties independently, not being affected by the substantial shareholders
and de facto controllers of the Company, or other entities or individuals who may
be interested in the Company;

(3)  having the basic knowledge about operations of listed companies, and proficient in
relevant laws, regulations and rules;

(4)  having more than five (5) years’ experience in legal and economic work or other
work required for fulfilling duties as an independent Director;

(5) in compliance with the requirements regarding the qualifications for serving as
independent non-executive Directors under the Hong Kong Listing Rules;

(6)  other conditions specified in this Articles of Association.

The following persons shall not serve as an independent Director of the Company:

(1)  the persons who are employed by the Company or its subsidiaries, or direct relatives
and major social relationships thereof (direct relatives shall refer to spouses, parents,
and children; and major social relationships shall include siblings, fathers-in-law

and mothers-in-law, daughters-in-law and sons-in-law, brothers-in-law and sisters-
in-law, and the siblings of the spouses);
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the shareholders of natural persons who directly or indirectly hold not less than
1% of the issued shares of the Company, or who are among the top ten (10)
shareholders of the Company, and the direct relatives thereof;

the persons employed by corporate shareholders which directly or indirectly hold
not less than 5% of the issued shares of the Company or are among the top five (5)
shareholders of the Company, and the direct relatives thereof;

the persons who fell under the category described in any of the above three (3) sub-
clauses in the past one year;

the persons who provide financial, legal or consultation services to the Company or
any of its subsidiaries;

such other persons specified in this Articles of Association;
such other persons who shall not serve as independent Directors as determined

by the securities regulatory authorities of the State Council and required by the
securities laws and regulations of the place where the Company’s shares are listed.

At least one third of the Board members shall be independent Directors, of which at least
one must be an accounting professional with senor job titles or qualification as a certified
public accountant.

The nomination, election and replacement of independent Directors shall be subject to the
following procedures:

ey

©))

The Board, Supervisory Committee, or shareholders individually or jointly holding
not less than 1% of the issued shares of the Company are entitled to nominate
candidates for independent Directors to be elected at the general meetings.

The nominator of an independent Director shall have the prior approval of the
proposed candidate before making a nomination. The nominator shall have adequate
knowledge of the profession, education, job titles and detailed working experience
of the candidate as well as the status of all his part-time jobs, and give an opinion
on his qualifications and independence in relation to the position of an independent
Director. The nominee shall make a public declaration disclaiming any relationship
between himself and the Company that will affect his independent judgment. Prior
to the general meeting held for the election of independent Directors, the Board of
the Company shall announce the above information in accordance with the relevant
provisions.
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Before convening a general meeting for the election of independent Directors,
the Company shall submit the relevant materials of all nominees to the securities
regulatory authorities under of State Council and their local agencies of the
place where the Company is located as well as the stock exchange on which
the Company’s shares are listed. Where there is any dissent of the Board of the
Company with regard to the relevant information of any nominee, such dissent shall
also be submitted in written form at the same time.

Upon reviewing the qualifications and independence of independent Directors by
CSRC, nominees of independent Directors objected by CSRC may then become
candidates for the Directors of the Company but cannot be proposed as candidates
for independent Directors of the Company.

At the general meetings for the election of independent Directors, the Board shall
give details as to whether the candidates for independent Directors have been
objected by the securities regulatory authorities of the State Council.

The term of office of an independent Director shall be identical to that of the other
Directors of the Company. After the expiration of term, an independent Director is
eligible for election for successive terms, which may not exceed six (6) years.

An independent Director who fails to attend three (3) consecutive Board meetings
in person shall be dismissed by a resolution to be presented by the Board to the
general meeting. Save for the occurrence of the above circumstances or any of the
situations in respect of the disqualification of a Director under the Company Law,
an independent Director shall not be dismissed without cause prior to the expiry of
his term of office. When an independent Director is dismissed prior to the expiry of
his term of office, the Company shall disclose the dismissal as a special discloseable
matter. The dismissed independent Director may make a public statement if he
considers that his dismissal by the Company is unjustifiable.

An independent Director may tender resignation prior to the expiry of his term
of office. A resigning independent Director shall submit to the Board a written
resignation report, which shall contain explanations on matters relating to his
resignation or any other matters that he may consider necessary to be brought to the
attention of the shareholders and creditors of the Company. Where the resignation
of an independent Director will result in the percentage of independent Directors
in the Board of the Company falling below the prescribed minimum requirement
of this Articles of Association, the resignation report of such independent Director
shall become effective only when his vacancy has been filled by a new independent
Director.

In the event that an independent Director does not satisfy the conditions for independence
or is in other circumstances not suitable for performing the duties of an independent
Director, the Company shall fill up the vacancy accordingly so as to satisfy the number of
independent Directors of the Company required by this Articles of Association.
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In addition to those powers and functions of Directors of the Company, independent
Directors shall have the following special functions and powers:

D
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major connected transactions (as determined by the standards promulgated
by governing regulatory authorities from time to time) shall be approved by
independent Directors before being submitted to the Board for discussion;
independent Directors may engage intermediaries to issue an independent financial
advisor’s report before making a judgment;

proposing to the Board with respect to the engagement or dismissal of accounting
firms;

proposing to the Board with respect to the holding of extraordinary general
meetings;

proposing the holding of Board meetings;

independently engaging external auditing or consultancy firms;

openly soliciting voting rights prior to shareholders’ meetings;

other duties and powers under the provisions of the laws, regulations, rules, listing

rules of the overseas stock exchange where the shares of the Company are listed and
this Articles of Association.

Independent Directors shall obtain the unanimous consents of not less than one half of all

independent Directors before exercising the special powers as referred to in Article 155.

If any of the aforesaid proposals are not adopted or any of the aforesaid powers could not
be exercised properly, the Company shall disclose the details thereof.

Independent Directors shall express their independent opinions on significant events of the
Company.

ey

In addition to exercising the duties provided in this Articles of Association,
independent Directors shall also express their independent opinions to the Board or
the general meetings on the following matters:

1. the nomination, appointment or dismissal of Directors;
2. the engagement or dismissal of senior management members;
3. the remuneration of the Company’s Directors, President and other senior

management members;

4. material connected transactions (as determined by the standards promulgated
by governing regulatory authorities from time to time);
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5. matters with detriment to the rights and interests of the medium and small
shareholders;
6. such other matters required by this Articles of Association.

Independent Directors shall express one of the following categories of opinions in
respect of the aforesaid matters: consent opinion; qualified opinion and the reasons
thereof; objection opinion and the reasons thereof; unable to express an opinion and
the reasons thereof.

If the relevant matters are subject to disclosure, the Company shall make an
announcement of the opinions of independent Directors. If independent Directors
fail to reach a consensus, the Board shall disclose the opinion of each independent
Director.

For the purpose of effective execution of the duties of the independent Directors, the
Company shall facilitate the independent Directors with the following:

ey
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The Company shall ensure that independent Directors have the same right of access
to information as its other Directors. For any matters that are subject to the Board’s
decision, the Company shall serve notice on independent Directors in advance within
the prescribed period of time and provide sufficient information. If independent
Directors are of the view that the information provided is insufficient, they may
request for supplementary information. When two (2) or more independent Directors
consider the information provided as insufficient or inadequately explained, they
may propose to the Board in writing for a postponement of the Board meeting or
for a postponement of examination and discussion of the matters concerned. Such
proposal shall be adopted by the Board.

Materials provided by the Company to independent Directors shall be kept by the
Company and the independent Directors respectively for at least five (5) years;

The Company shall provide necessary working conditions to independent Directors
for the performance of their duties. The Secretary to the Board shall actively offer
assistance to independent Directors to facilitate their work, such as providing
information and materials. With regard to independent opinions, proposals and
written statements made by independent Directors which shall be announced, the
Secretary to the Board shall make timely arrangement with the relevant stock
exchange for such announcement;

The Company shall offer appropriate allowances to independent Directors. The rate of
such allowances shall be proposed by the Board for consideration and approval by general
meetings, and disclosed in the Company’s annual report.

Apart from the above mentioned allowances, the independent Directors shall acquire no
other additional and undisclosed interests from the Company, its substantial shareholders
or any interested entities and individuals which are interested in the Company.
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Section 3 The Board

The Board established by the Company consists of nine (9) to thirteen (13) Directors with
one (1) Chairman and one (1) to two (2) Vice Chairman (if any), one third (1/3) or more
of whom are independent Directors. At least one (1) independent director shall be an
accounting professional (accounting professionals refer to those who hold senior titles or
qualifications as a certified public accountant).

The Board may, in compliance with the relevant laws and regulations, establish special
committees, namely the Strategy Committee, the Audit and Risk Management Committee,
the Nomination Committee and the Remuneration and Evaluation Committee.

The Board shall report to the general meeting and exercises the following powers:

(I)  to be responsible for the convening of general meetings and report its work to the
general meeting;

(2)  to implement the resolutions of general meetings;

(3)  to decide on the Company’s business plans, investment plans and annual financing
plans;

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

(5)  to formulate the Company’s profit distribution plans and plans on making up losses;

(6)  to formulate the proposal for increase or decrease of the registered capital of the
Company and issue and listing of bonds or other securities of the Company and

listing thereof;

(7)  to formulate plans for substantial acquisition, acquisition of shares of the Company
or merger, division, dissolution and alteration of corporate form of the Company;

(8)  to decide on the Company’s investment, asset acquisition or disposal, assets pledge,
external guarantee, entrusted wealth management, entrusted loans and connected
transactions within the scope authorized by the shareholders’ general meeting;

(9)  to appoint or dismiss President and the Secretary to the Board and, based on the
nomination by the President, to appoint or dismiss senior management members
including Vice Presidents, Chief Financial Officer and Chief Economist of the
Company and to determine their remunerations, incentives and punishments;

(10) to formulate the basic management system of the Company;

(11) to formulate proposals for amendment to this Articles of Association;

(12) to decide on the establishment of an internal management organization of the
Company;
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(13) to decide on the establishment of special committees under the Board;
(14) to manage information disclosure of the Company;

(15) to propose to the general meeting to appoint or change accounting firm in charge of
the audition of the Company;

(16) to listen to the work report and inspect the work of the President;
(17)  to formulate the share option scheme of the Company;

(18) other functions and powers provided by laws, regulations, departmental rules and
this Articles of Association.

Except for the Board resolutions in respect of the matters specified in sub-clauses (6), (7)
and (11) of the preceding sub-section which shall be passed by not less than two-thirds of
the Directors, the Board resolutions in respect of all other matters may be passed by more
than one half of the Directors.

The Board shall explain to the general meeting when a registered accounting firm issues a
non-standard audit opinion regarding the Company’s financial report.

The Board shall formulate the rules of procedures of Board meetings to ensure the Board
to implement the resolutions approved at the general meeting, work efficiently and be
scientific in decision making.

Where the Board dismisses a President during his term of office, it shall notify the
Supervisory Committee in a timely manner and give a written statement to the Supervisory
Committee.

The Board shall accept the supervision of the Supervisory Committee and shall not prevent
or hinder the Supervisory Committee from proceeding with inspection and auditing in
accordance with its duties and powers.

For the following matters subject to the determination of the Board under the authorisation
of the general meeting, the Board should formulate stringent examination and approval
system for investments, acquisitions or disposal of assets, mortgage of assets, external
guarantees, entrusted wealth management, entrusted loans and connected transactions
and establish stringent examination and decision-making procedures; and specialists or
professional personnel shall be organised to assess and examine any material investment
projects, and such investment projects shall be submitted to the general meeting for
approval. The Board shall have the right to make decision on the following matters of the
Company (including subsidiaries):

(1)  The Board is entitled to decide on the relevant matters of asset acquisition, disposal

replacement and pledges, which shall be not more than 20% of the latest audited
total assets of the Company;
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The Board is entitled to decide on the relevant matters of entrusted wealth
management, entrusted loans, external investment, which shall be not more than
20% of the latest audited total assets of the Company.

The Board is entitled to decide on the relevant investment projects of fixed asset
investment, technology research and development and technology import, which
shall be not more than 20% of the latest audited total assets of the Company.

The Board is entitled to decide on the leasing, entrusted management and joint
management of the Company assets, which shall be not more than 20% of the latest
audited total assets of the Company.

The Board is entitled to decide on any connected transactions (excluding provision
of guarantees and the donated cash assets) with a connected party for a transaction
amount of less than RMB30 million or not more than 2.5% of the absolute value
of the latest audited net assets of the Company. For connected transaction matters
which can be exempted from consideration and disclosure as connected transactions
under relevant provisions of the stock exchanges where the Company is listed,
the Company may be exempted from or apply for a waiver for being exempted
from consideration and disclosure of such matters as connected transactions under
relevant provisions.

External guarantees other than that stipulated in Article 71 in this Articles of
Association.

The Board will authorize the president within the abovementioned authorisation to exercise
the rights as follows:

ey
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Making decisions on the single investment project in respect of the below 0.5% of
the latest audited net assets of the Company;

Making decisions on the extraordinary financing in respect of the below 0.5% of the
latest audited net assets of the Company;

Making decisions on the funds of entrusted wealth management investment for a
single amount or accumulated amounting to below 0.5% of the latest audited total
assets for a year.

Save as the above matters, other investments, disposal of assets, external guarantees,

entrusted wealth management, entrusted loans and connected transactions shall be subject
to approval of shareholders at general meetings.
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If relevant laws, regulations and regulatory documents, the listing rules of the places where
the Company is listed and the securities regulatory authorities of the places where the
Company is listed have different requirements, the Company shall undertake the relevant
matters in accordance with whichever stricter.

In cases where the expected value of fixed assets proposed for disposal by the Board,
when aggregated with value of fixed assets disposed within four (4) months before the
proposed disposal, exceeds 33% of the fixed assets value set out in the latest balance sheet
considered by the general meetings, the Board shall not dispose or consent to dispose such
fixed assets without prior approval by the general meeting.

The term “fixed assets disposal” referred to in this Article represents (among other things)
transferring certain interests in assets, but not including provision of guarantees by way of
fixed assets.

The validity of transactions regarding fixed assets disposal by the Company shall not be
affected due to a breach of the first paragraph of this Article.

The Chairman of the Board is entitled to the following powers:
(1)  to preside over general meetings and to convene and preside over Board meetings;
(2)  to supervise and check on the implementation of resolutions of the Board;

(3) to execute the share certificates, bonds and other marketable securities of the
Company;

(4)  to sign the significant documents of the Board and other documents subject to the
signing of the Chairman of the Board of the Company;

(5)  to approve the proposed use of the working capital for the Board of the Company;

(6)  to exercise special rights of disposal over the Company’s affairs that are in line
with the requirements under the laws and the interests of the Company in the event
of emergency caused by force majeure or significant crises and under the critical
situation where a Board meeting cannot be held timely, and to report at Board
meetings and general meetings afterwards;

(7)  unless objected by more than three (3) Directors or more than two (2) independent
Directors, the Chairman of the Board may decide to incorporate the topics raised by
the Directors during the Board meeting into the agenda of the meeting;

(8)  to prepare the list of the candidates nominated for the Secretary to the Board of the
Company;

(9)  to exercise other duties and powers that shall be exercised by the Chairman of the

Board and authorised by the Board, in accordance with relevant provisions of the
laws, regulations and rules.
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Vice Chairman of the Board shall provide assistance to the work of the Chairman of
the Board. Should the Chairman of the Board is unable or fails to exercise his duties or
powers, the Vice Chairman of the Board shall exercise such duties or powers; should the
Vice Chairman of the Board is unable or fails to exercise his duties or powers, a Director
elected by more than a half of the Directors shall exercise such duties or powers.

Board meetings shall be in the form of either regular meetings or extraordinary meetings.
The Board shall notify the Supervisors to be present at the Board meeting to be held. At
least four (4) regular meetings of the Board shall be convened each year by the Chairman
of the Board. Notice of the meeting shall be served on all the Directors and Supervisors in

writing fourteen (14) days prior to the date of the meeting.

The extraordinary board meeting shall be convened in the form of a written notice. Such
notice shall be served three (3) days before holding of such meeting.

After approved by each director, the notice period can be shortened.
In case of emergency, the Board may give notice of extraordinary board meeting by
telephone or in words, and the convener (chairman) shall give explanation on the meeting

correspondingly.

In the event of any of the following circumstances, the Board shall convene and preside
over extraordinary meetings within ten (10) days upon receipt of the proposal:

(1)  when proposed by shareholders individually or jointly representing more than one
tenth of the voting rights;

(2)  when jointly proposed by more than one third of the Directors;

(3)  when jointly proposed by more than one half of the independent Directors;
(4)  when proposed by the Supervisory Committee;

(5)  when proposed by three (3) Directors in the event of any emergencies;

(6)  when proposed by the President;

(7)  when the Chairman thinks it’s necessary;

(8)  when proposed by special committees;

(9)  when required by securities regulatory authorities.
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Unless otherwise required by this Articles of Association and the listing rules of the stock
exchange where the stock of the Company is listed, and on the premise of the Directors
can fully express their opinions, an extraordinary board meeting may be convened and
concluded resolutions through video conference, phone conference or written circulation
signature upon the approval from the convener (chairman) and proposer. Such resolutions
shall be signed by the Directors attending the meeting. On-site meeting together with other
means of method can be used to convene such meeting.

Notices of routine Board meetings should be served by the following means:
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If the time and place of the routine Board meetings have been previously decided
upon by the Board and notified to the Directors, there is no need to issue a notice
of meeting fourteen (14) days prior to the date appointed for the meeting, but the
agenda of the meeting and the documents of the Board meetings attached thereto
shall be delivered to all the Directors two (2) days prior to the date of the meeting
to be held (or other date agreed by the Board).

If the time and place of the routine Board meetings have not previously been
decided upon or the scheduled time and place of the routine Board meetings have
been modified by the Board, a notice regarding the time and venue of such meeting
shall be sent by the Chairman of the Board to all the Directors at least fourteen
(14) days prior to the date of convening the meeting by means of telex, telegraph,
facsimile, express delivery service, registered mail or personal delivery.

Notice shall be in Chinese language, with an English version attached if necessary.
Notice should include an agenda. Any Director is entitled to renounce his/her right
to be issued a notice of the Board meeting in writing.

Directors who have attended the meeting will be deemed to have been issued a
notice of Board meeting if he had not raised any dissent of not having received such
notice before or during the Board meeting.

The notice of a Board meeting shall include the following:
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the date and place of the meeting;
the means by which the meeting will be held;
proposed matters (proposals for the meetings) to be considered;

convener and chairman of the meeting, the proponent of the extraordinary meeting
and his/here written proposal;

meeting materials necessary for the Directors’ voting;

the requirement that a Director shall attend the meeting in person or shall appoint
other Directors to attend the meeting on his behalf;
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7 the contact person and contact details;
(8)  the issuance date of the notice.

The oral notice of a Board meeting shall, at least, include item (1) and (2) above and the
explanation for holding the extraordinary Board meeting as soon as possible.

Any significant matters subject to the resolution of the Board shall be provided with
sufficient information and processed in strict compliance with the required procedures.

When more than one fourth of the Directors or more than two (2) independent Directors
consider that the information on the resolution is insufficient or the argumentation is not
specified, they may propose to adjourn the Board meeting or the matters to be resolved
and the Board shall adopt the proposition.

A Board meeting or an extraordinary Board meeting may be convened by means of
telephone conference or other similar communications equipment through which Directors
can communicate with each other simultaneously and instantaneously during the meeting
and such participation shall constitute presence at a meeting as if those participating were
present in person.

Unless otherwise required by this Articles of Association and the listing rules of the
stock exchange where the Company’s shares are listed, the Board may adopt resolution
in writing instead of holding a Board meeting, but the draft of such resolution must be
sent to each of the Directors by one of these means: by hand, by post, by telegraph or by
facsimile. If the relevant written resolution has been distributed to all Directors, and the
number of Directors having signed on the draft or several copies of the draft indicating his
consent reached the necessary quorum to pass the resolution, such resolutions shall become
the resolution passed by the Board upon the same having been sent to the Secretary to the
Board in any of the aforesaid manners and no Board meeting shall be further required to
be held.

Written resolution signed and agreed by all the Directors shall be equally effective as the
resolution passed at a Board meeting convened according to laws. Such written resolutions
may consist of several counterparts each signed by one or more Directors. A resolution
signed by a Director and transmitted to the Company by telegraph, telex, post, facsimile or
personal delivery shall be deemed to be a document signed by him for the purpose of this
Article.

The Board meeting may not be held unless not less than a half of the Directors or Directors
appointed by other Directors are present.

Each Director shall have a ballot for voting. Resolutions of the Board shall be passed by
more than a half of all the Directors, unless otherwise provided for by laws, administrative
regulations or the requirements stipulated by the Articles of Associations.

The means of resolutions voted by the Board are: open ballot, or other means permitted

by laws, administrative regulations, securities regulatory authorities of the place where the
shares of the Company are listed and means provided by stock exchange.
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Article 177

Article 178

In case of an equality of votes, the Chairman of the Board shall have a casting vote.

If any Director has connection with the enterprise involved in the resolution made at a
Board meeting, the said Director shall not vote on the said resolution for himself or on
behalf of other Director. The Board meeting may be held when more than half of the non-
connected Directors or representatives authorized by him/her attend the meeting. The
resolution of the Board meeting shall be passed by more than half of the non-connected
Directors. If the number of non-connected Directors or representatives authorized by
him/her attending the meetings is less than three (3), the matter shall be submitted to the
general meeting for examination.

Directors shall attend a meeting of the Board in person. If they are not able to attend the
meeting due to certain reasons, they may authorise other Directors in writing to attend the
meeting on their behalf. A letter of attorney shall indicate the names of the proxy, matters
of entrustment, the scope of authorisation and its valid term, and shall be signed and sealed
by the appointer.

The appointed Director attending the meeting shall exercise the rights of a Director within
the scope of authorisation. If a Director does not attend a meeting of the Board in person,
and does not authorise any representatives to attend the meeting, he/she shall be deemed to
have waived the voting right in the meeting.

If an independent Director fails to attend the meeting in person due to certain cause and
appoints a proxy to attend the meeting, such independent Director shall appoint other
independent Director to attend and vote at the meeting.

The Board shall keep minutes of resolutions on matters discussed at meetings. The minutes
shall be signed by the Directors, Secretary to the Board present at the meeting and the
person who recorded the minutes.

At the general meeting, the opinions expressed by independent Directors shall be stated in
the minute of the Board meeting.

Any Director is entitled to inspect the documents and information of Board meetings. Any
inquiries from Directors shall be answered responsively and thoroughly. The minuets of
Board meetings shall be available for inspection during business hours after the issuance of
reasonable notice by any Director.

The Directors shall be liable for the resolutions of the Board. If a resolution of the Board
violates the laws, regulations or this Articles of Association, the Directors who voted for
the resolution shall be directly liable to the Company; if it can be proved that a Director
who voted against the resolution expressly objected to the resolution when the resolution
was voted on, such Director shall be waived from such liability; the Directors, who
abstained from voting or failed to attend the meeting in person or appoint a proxy to attend
the meeting, shall not be waived from such liability; and the Directors, who expressly
objected to the resolution when the resolution was voted on but failed to vote against, also
shall not be waived from such liability.
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Article 179

Article 180

Article 181

Article 182

The minutes of Board meetings shall be kept as the documents of the Company with a
custody period of not less than ten (10) years and consist of the following:

The record of the Board meetings included the following:

(I)  the date and venue for the convention of meeting and name of person summoning
the meeting;

(2)  the name of the Director present and name of Director (attorney) being appointed to
attend on the other’s behalf;

(3)  the agenda of the meeting;
(4)  the highlights of a Director’s speech;

(5)  the voting result of each agenda and the result (the result shall state the number of
votes for and against).

Section 4 Board Committees

In accordance with the relevant resolutions of the general meeting, the Board of the
Company establishes the Strategy Committee, the Audit and Risk Management Committee,
the Nomination Committee, the Remuneration and Evaluation Committee. The Board
may set up other board committees or adjust the existing committess where necessary. All
members of the Board Committees shall be comprised of Directors, of which independent
Directors shall account for the majority of the members of the Audit and Risk Management
Committee, the Nomination Committee and the Remuneration and Evaluation Committee
and shall act as the convener. For the Audit and Risk Management Committee, there should
be at least three members, one (1) member out of which is an accounting professional.

Where necessary, the Board may establish other board committees or adjust the existing
committees. Each of the Board Committees shall be accountable to the Board and provide

professional advices to the Board.

Proposals of each of the Board Committees shall be submitted to, reviewed and decided by
the Board.

The primary responsibilities of the Strategy Committee are:

(1) to study and provide advices regarding the Company’s long-term development
strategies and plans;

(2) to study and provide advices regarding the significant investment and financing
plans that shall be approved by the Board under the Articles of Association;

(3) to study and provide advices regarding the significant capital operation and asset

management projects that shall be approved by the Board under the Articles of
Association;
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Article 185

Article 186

Article 187

“)

5

(6)

to study and provide advices regarding other significant events that have impact on
the development of the Company;

to examine the implementation of the above matters;

other events required by laws, regulations and departmental rules or authorized by
the Board.

The primary responsibilities of the Audit Committee are:

ey
@)
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“
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to advise the appointment or changes of external audit firms;

to oversee the internal audit system and its implementation;

to handle the communication of internal audit department and external audit firms;
to review the financial statements and its disclosure;

to examine the internal control system.

The primary responsibilities of the Nomination Committee are:

D

©))
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to study and provide advices regarding the selection standard and procedure of
Directors, President and other senior management members;

to search extensively for qualified candidates of Directors, President and other
senior management members;

to examine candidates of Directors, President and other senior management and to
provide suggestions.

The primary responsibilities of the Remuneration and Evaluation Committee are:

)

@)

to study the evaluation standards, conduct evaluation of the Directors, President and
other senior management members and to provide suggestions;

to study and examine the remuneration policies and schemes for the Directors,
President and other senior management members.

Each of the Board Committees may engage intermediary institutions to provide

professional advice. The expenses incurred shall be borne by the Company.

Working rules and job duties of each of the board committees of the Board shall be
formulated by the Board separately.
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Article 189

Article 190

Section 5 Secretary to the Board

The Company shall have one (1) Secretary to the Board, and shall be appointed or
dismissed by the Board. The Secretary to the Board shall be a senior management member
of the Company and shall be accountable to the Board. The term of office of the Secretary
to the Board shall be three (3) years and renewable upon re-appointment.

Secretary to the Board shall be a natural person with the requisite professional knowledge
and experience, and shall be appointed by the Board. His/her primary responsibilities are:

(1) to prepare general meetings and board meetings of the Company and maintain
documents;

(2)  to ensure that the Company has a complete set of organisational documents and
records;

(3)  to ensure that the Company to prepare and submit required reports and documents to
the authorities in accordance with laws and deal with information disclosure related
matters;

(4)  to ensure that the register of shareholders is properly set up and information of the
Company’s shareholders is properly managed, assure person entitled to acquire
relevant records and documents of the Company shall obtain the relevant records
and documents in a timely manner;

(5)  to fulfill other duties specified in laws, regulations and this Articles of Association
and other duties required by the place where the Company’s shares are listed at
home or abroad.

Secretary to the Board shall be in compliance with relevant requirements of laws,
administrative regulations, departmental rules and the Articles of Association.

Directors or senior management members of the Company may also act as the Secretary
to the Board. The accountant(s) of the certified public accounting firm appointed by the
Company shall not act as the Secretary to the Board.

Provided that where the office of the Secretary to the Board is held concurrently by a
Director, and an act is required to be made by a Director and the Secretary to the Board
separately, the person who concurrently holds the offices of Director and Secretary to the
Board shall not perform the act in dual capacity.
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CHAPTER 9 PRESIDENT AND OTHER SENIOR MANAGEMENT MEMBERS

Article 191

Article 192

Article 193

Article 194

Article 195

OF THE COMPANY

The Company shall have one (1) President and shall be appointed and dismissed by the
Board.

The Company shall have several Vice Presidents and one (1) chief financial officer who
shall be appointed and dismissed by the Board under the President’s proposal.

The qualification of employment and obligations of the President and other senior
management members are subject to the provisions of Chapter 11 of this Articles of
Association.

Persons who hold positions other than Directors in any entity of the controlling shareholder
or de facto controller of the Company shall not be appointed as the President and other

senior management members of the Company.

The term of office of the President shall be three (3) years and renewable upon re-election
and re-appointment.

The President of the Company shall be accountable to the Board and exercise the following
powers:

(1) to lead the Company’s production, operation and management, to organise the
implementation of the resolution of the Board and report to the Board;

(2)  to organise the implementation of the Company’s annual business plan, investment
plan and annual financing plan;

(3)  to draft plans for the establishment of the Company’s internal management structure
and branches;

(4)  to draft the Company’s basic management system;
&) to formulate the basic rules and regulations of the Company;

(6)  to propose the appointment or dismissal of senior management members including
Vice Presidents and Chief Financial Officer of the Company;

(7)  to appoint or dismiss other management members other than those required to be
appointed or dismissed by the Board;

(8)  to formulate the salary, welfare, rewards and punishment policy and proposal;
(9)  to propose to convene the extraordinary meeting of the Board;

(10) to exercise other powers conferred by this Articles of Association and the Board.
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Article 196 The senior management of the Company shall attend Board meetings. The President shall
have no voting rights at the meetings if he/she is not a director.

Article 197 The President of the Company shall formulate the detailed working rules of the President,
which shall be submitted to the Board for approval before implementation.

Article 198 The working rules of the President shall include the following:
(1)  Specifying conditions, procedures and participants of the president meeting;

(2)  Specifying responsibilities and work allocation of the President and other senior
management members;

(3)  The authorities to the Company’s financing, capital operation, asset operation and
management, and entering into material contracts and reporting policies of the
Board and the Supervisory Committee;

(4)  Other matters which the Board considers it necessary.

Article 199 In performing his/her power, the President shall not change the resolutions by the general
meeting and the Board, or exceed the terms of reference.

Article 200 In performing his/her power, the President and other senior management members of the
Company shall act honestly and diligently in accordance with the laws, regulations and
requirements under this Articles of Association.

Article 201 The President may resign prior the expiry of his term of office. The specific procedures
and methods of resignation of the President shall be governed by his/her employment
contract with the Company.

Article 202 Where the Company incurs losses as a result of President and senior management members
violating the regulation of the laws, regulations, departmental rules or this Articles of

Association in the course of performing their duties with the Company, they shall be liable
for the losses.

CHAPTER 10 SUPERVISOR AND SUPERVISORY COMMITTEE
Section 1 Supervisors

Article 203 Supervisors includes supervisors served by shareholder representatives and employee
representatives.

The qualification of employment and obligations of the supervisor are subject to the
provisions of Chapter 11.

Directors, President and other senior management members shall not concurrently serves
as supervisor.
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Article 204

Article 205

Article 206

Article 207

Article 208

Article 209

Article 210

Article 211

The term of office of the supervisors shall be three (3) years and may be re-appointed at
the end of the term.

Methods and procedures to nominate shareholder representative supervisors shall be as
follows:

(1)  Candidates for shareholder representative supervisors shall be nominated by the
Supervisory Committee or shareholders who individually or jointly hold more than
3% of shares with voting rights, and shall be elected by the general meeting;

(2)  Candidates for shareholder representative supervisors shall make a written
undertaking before the convention of general meeting, stating he/she accepts the
nomination, the disclosure of personal particulars are true, complete, and will
earnestly fulfill his/her obligations after he/she was elected;

(3)  Details of candidates for shareholder representative supervisors shall be disclosed
to the shareholders by the Supervisory Committee one (1) month prior to the
convention of general meeting, to ensure shareholders casting their votes with
enough understanding of the candidates.

Supervisor may resign prior the expiry of his term of office and shall tender his/her
resignation to the Supervisory Committee. The regulations of resignation of supervisors
shall be in accordance with the provision regarding the resignation of Directors at Article
144 and Article 146.

Shareholder representative supervisors shall be elected and removed by the general
meeting. The employee representatives of the Supervisory Committee shall be elected and
removed through employee congress, assembly of staff and worker or through democratic
election.

In the event that the terms of office of supervisors fall upon maturity whereas new
members of the Supervisory Committee are not re-elected in time, or the resignation of any
supervisor during his term of office results in the number of members of the Supervisory
Committee falling below the statutory minimum requirement, the said supervisors shall
continue to perform their duties in accordance with the laws, the administrative regulations
and this Articles of Association until the re-elected supervisors assume their office.

The supervisors shall ensure the truthfulness, accuracy and completeness of the information
disclosed by the Company.

The supervisors may attend Board meetings, and deliver enquiry or suggestion regarding
resolutions of the Board.

The supervisors shall not use their connected relationship to prejudice the Company’s
interests and shall be liable for indemnity to any loss caused to the Company.

Supervisor who violates any laws, regulations, departmental rules or this Articles of

Association during the course of performing his duties and causes losses to the Company
shall be liable for making compensation for any loss caused to the Company.
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Article 212

Article 213

Article 214

Article 215

Article 216

A supervisor shall carry out his supervisory duties honestly and faithfully in accordance
with the laws, regulations and this Articles of Association.

Section 2 Supervisory Committee
The Company shall establish a Supervisory Committee.

The Supervisory Committee shall be composed of three (3) to five (5) supervisors. Not
less than one-third of the members of the supervisory committee shall be employee
representatives.

The term of office of a Supervisor shall be three (3) years, renewable upon re-election and
re-appointment.

The Supervisory Committee shall have one Chairman. Chairman of Supervisory Committee
shall be elected or removed by more than two-third of members of Supervisory Committee.
Meetings of the Supervisory Committee shall be convened and presided over by the
chairman of the Supervisory Committee Where the chairman of the supervisory committee
is incapable of performing or fails to perform his/her duties, a supervisor elected by not
less than half of the supervisors shall convene and preside over the Supervisory Committee
meeting.

Supervisory Committee shall hold at least once regular meeting every six (6) months, and
shall be convened by the chairman of the Supervisory Committee. Notice of the meeting
shall be served on all of the supervisors three (3) days before the date of the meeting. In
case of emergency, the Supervisory Committee may give notice of extraordinary meeting
by telephone or in words, and the convener (chairman) shall give explanation on the
meeting correspondingly.

Under any of the following circumstances, an extraordinary meeting of the Supervisory
Committee shall be convened and presided by the chairman of the Supervisory Committee
within ten (10) days of receipt of proposal:

(1)  when the chairman of the Supervisory Committee deems necessary;

(2)  when proposed by more than one members of Supervisory Committee.

The supervisory board shall be accountable to the general meeting and exercise the
following powers in accordance with the laws:

(1)  to provide audit opinions and audit the regular reports of the Company;
(2)  to examine the Company’s financial affairs;
(3) to supervise Directors and senior management members of the Company in

performing their duties to prevent them from violating any laws, regulations and this
Articles of Association;
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to demand rectification from a Director and senior management members when the
acts of such persons are harmful to the Company’s interest;

to propose dismissal of Directors and senior management members who violate any
laws, regulations and this Articles of Association and the resolutions of general
meetings;

to examine the financial information such as the financial report, business report and
plans for profits distribution to be submitted by the Board to the general meetings
and, should any queries arise, to engage, in the name of the Company, certified
public accountants and practicing auditors to conduct a re-examination;

to convene and chair a general meeting if the Board is unable to fulfill its duties in
convening and chairing a general meeting in accordance with the Company Law;

to represent the Company to communicate with Directors;
to put forward proposals to the general meeting;

to file lawsuits to the People’s Court against Directors, Supervisors and senior
management members upon receipt of requests in writing from a single shareholder
or shareholders with over 1% shares of the Company in aggregation for more
than 180 consecutive days for the losses caused to the Company as a result of the
violation of the law, rules and regulations and these Articles of Association by such
persons when they carry out their duties;

To conduct investigations whenever unusual conditions of operation of the Company
arises and if necessary, to engage professional institutions such as accounting firms
and lawyers to assist in the investigations, the reasonable cost incurred are to be
borne by the Company;

to exercise other powers specified in laws, rules and regulations, the relevant
regulations of the securities regulatory authority of the place where the Company’s
shares are listed and this Articles of Association and other power granted by the
resolutions of the general meeting.

The discussion at the Supervisory Committee is conducted in the form of meetings of the
Supervisory Committee. The meetings of the Supervisory Committee work on the principle
of voting on each items being discussed. It means that upon completion of the discussion

of one motion, voting on the motion should begin. Discussion of the next motion cannot

proceed unless the resolution on the previous motion is reached. Each supervisor has one

vote.

Resolutions of the meeting of the Supervisory Committee should be approved by at least
two-third of the members of the Supervisory Committee.
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Article 219

Article 220

Provided that the Supervisors can fully express their opinions, extraordinary meetings of
the Supervisory Committee can be held and resolutions can be reached by way of video
conferences or written resolutions, and the approved resolutions shall be signed by the
Supervisors in attendance.

The Supervisory Committee shall establish rules for discussion at the meeting of the
Supervisory Committee and approved by the general meeting, stipulating the formats
of discussion and the voting procedure of the Supervisory Committee so as to ensure
efficiency and scientific decision making in the Supervisory Committee.

The chairman of the Supervisory Committee shall exercise the following powers:

(1)  to convene and preside over meetings of the Supervisory Committee;

(2)  to organize implementation of responsibilities of the Supervisory Committee;

(3)  to consider and determine and sign the reports and resolutions of the Supervisory
Committee as well as other important documents;

(4)  Deliver report of works to the general meeting on behalf of the Supervisory
Committee;

(5)  Other powers stipulated by laws, regulations, department rules and this Articles of
Association.

The matters discussed at the Supervisory Committee shall be recorded in the minutes of
the meeting. Minutes of such meeting shall be signed by the attending supervisors.

Supervisors attending the meeting shall have the right to request to add to the minutes
certain explanatory descriptions of their statements made at the meeting. Minutes of the
meetings of the Supervisory Committee shall be kept as part of the Company documents
for at least ten (10) years.

A notice of Supervisory Committee meeting shall at least contain the following details:

(1) the date and place of the meeting;

(2)  the way by which the meeting will be held;

(3) agenda of the meeting;

(4)  convener and chairman of the meeting, the proponent of the extraordinary meeting
and his/her written proposal;

(5) meeting materials necessary for the supervisors’ voting;

(6)  the requirement that a supervisor shall attend the meeting in person or shall appoint
other directors to attend the meeting on his behalf;
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Article 221

7 the contact person and contact details;
(8)  the date of the notice;

The oral notice of a meeting shall, at least, include items (1), (2) and (3) above and the
explanation for holding the extraordinary meeting of the Board as soon as possible due to
emergency.

All reasonable expenses incurred in respect of the employment of professionals such as
lawyers, certified public accountants or practicing auditors as required by the Supervisory
Committee in discharging its duties shall be borne by the Company.

CHAPTER 11 QUALIFICATIONS AND DUTIES OF THE DIRECTORS,
SUPERVISORS, PRESIDENT AND OTHER SENIOR MANAGEMENT MEMBERS

Article 222

A person may not serve as a Director, supervisor, general manager or any other senior
management members of the Company if any of the following circumstances applies:

(1)  a person without legal or with restricted legal capacity;

(2) a person who has committed an offence of corruption, bribery, infringement of
property, misappropriation of property or sabotaging the social economic order and
has been punished because of committing such offence; or who has been deprived
of his political rights, in each case where less than five (5) years have elapsed since
the date of the completion of implementation of such punishment or deprivation;

(3) a person who is a former director, factory manager or president of a company or
enterprise which has entered into insolvent liquidation and he is personally liable
for the insolvency of such company or enterprise, where less than three (3) years
have elapsed since the date the completion of the insolvency and liquidation of the
company or enterprise;

(4)  a person who is a former legal representative of a company or enterprise which had
its business license revoked due to a violation of the law and who incurred personal
liability, where less than three (3) years has elapsed since the date of the revocation
of the business license;

(5) aperson who has a relatively large amount of debts due and outstanding;
(6) a person who is under criminal investigation or prosecution by a judicial
organization for violation of the criminal law where said investigation or prosecution

is not yet concluded;

(7)  a person who has been prohibited from entering the securities market by the China
Securities Regulatory Commission, where such prohibition has not been removed;
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Article 223

Article 224

Article 225

Article 226

(8) a person who is not eligible for enterprise leadership according to laws and
administrative regulations;

9) a non-natural person;

(10) a person convicted of the contravention of provisions of relevant securities
regulations by a relevant competent authority, and such conviction involves a
finding that he has acted fraudulently or dishonestly, where less than five (5) years
has elapsed since the date of the conviction.

The validity of an act of a Director, President or any other senior management member on
behalf of the Company is not, vis-a-vis a bona fide third party, affected by any irregularity
in his office, election or any defect in his qualification.

In addition to obligations imposed by laws, rules and regulations or the listing rules of
the stock exchanges on which the Company’s shares are listed, each of the Company’s
Directors, supervisors, President and other senior management members owes the
following duties to each shareholder, in the exercise of the functions and powers of the
Company entrusted to him:

(I)  not to cause the Company to exceed the scope of the business stipulated in its
business license;

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

(3) not to expropriate in any guise the Company’s property, including (without
limitation) usurpation of opportunities advantageous to the Company;

(4) not to expropriate the individual rights of shareholders, including (without
limitation) rights to distribution and voting rights, save pursuant to a restructuring
of the Company submitted to shareholders for approval in accordance with this
Articles of Association.

Each of the Company’s Directors, supervisors, President and other senior management
members owes a duty, in the exercise of his powers and discharge of his duties, to exercise
the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances.

Each of the Company’s Directors, supervisors, President and other senior management
members shall exercise his powers or carry on his duties in accordance with the principle
of fiduciary and shall not put himself in a position where his duty and his interest may
conflict. This principle includes (without limitation) discharging the following obligations:

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

(2)  to exercise powers within the scope of his powers and not to exceed those powers;
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to exercise the discretion vested in him personally and not to allow himself to
act under the control of another and, unless and to the extent permitted by laws,
regulations or with the informed consent of shareholders given in a general meeting,
not to delegate the exercise of his discretion;

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

except in accordance with these Articles of Association or with the informed
consent of shareholders given in general meeting, not to enter into any contract,
transaction or arrangement with the Company;

without the informed consent of shareholders given in general meeting, not to use
the Company’s property for his own benefit by any means;

not to exploit his position to accept bribes or other illegal income, expropriate the
Company’s property by any means, including (without limitation) opportunities
advantageous to the Company;

without the informed consent of shareholders given in general meeting, not to accept
commissions in connection with the Company’s transactions;

to abide by these Articles of Association, faithfully execute his official duties and
protect the Company’s interests, and not to exploit his position and power in the
Company to advance his own private interests;

without the informed consent of shareholders given in general meeting, not to
compete with the Company in any form;

not to misappropriate the Company’s funds or lend the Company’s funds to
others, not to open accounts in his own name or other names for the deposit of
the Company’s assets and not to provide a guarantee for the shareholder(s) of the
Company or other personal debts with the Company’s assets;

unless otherwise permitted by informed shareholders in general meeting, to keep
in confidence information relating to the Company acquired by him in the course
of and during his tenure and not to use such information in purposes other than in
furtherance of the interests of the Company, save that disclosure of such information
to the court or other governmental authorities is permitted if:

(1) disclosure is made under compulsion of law;

(2)  the interests of the public require disclosure;

3) the interests of the relevant Director, supervisor, President or other senior
management members require disclosure.
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Article 228

Article 229

Article 230

Each Director, supervisor, President or other senior management member of the Company
shall not cause the following persons or institutions (“relevant persons”) to perform
prohibited acts:

(1)  the spouse or minor child of that Director, supervisor, President and other senior
management members;

(2) a person acting in the capacity of trustee of that Director, supervisor, President or
other senior management members or any person referred to in paragraph (1) of this
Article;

(3) a person acting in the capacity of partner of that Director, supervisor, President or
other senior management members or any person referred to in paragraphs (1) and (2)
of this Article;

(4)  acompany in which that Director, supervisor, President or other senior management
member, alone or jointly with one or more persons referred to in paragraphs
(1), (2) and (3) above or other Directors, supervisors, President and other senior
management members of the Company have a de facto controlling interest;

&) the Directors, supervisors, President and other senior management members of the
controlled company referred to in paragraph (4) of this Article.

The fiduciary duties of the Directors, supervisors, President and other senior management
members of the Company do not necessarily cease with the termination of their tenure. The
duty of confidence in relation to trade secrets of the Company survives the termination of
their tenure. Other duties may continue for such period as fairness may require depending
on the time lapse between the termination of tenure and the occurrence of the event
concerned and the circumstances under which the relationships between them and the
Company are terminated.

Except for circumstances prescribed in Article 67 of this Articles of Association, a
Directors, supervisors and senior management members of the Company may be relieved
of liability for specific breaches of their duties by the informed consent of shareholders
given at a general meeting.

Where a Director, supervisor, President and other senior management members 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 at the earliest opportunity, whether or not
the contract, transaction or arrangement or proposal thereof is otherwise subject to the
approval of the Board.

Directors do not have the right to vote on the contracts, transactions, arrangements or other

proposals involving major interests of their own or of their associates. The abovementioned
director shall not be counted in the quorum.
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Article 231

Article 232

Article 233

Unless the interested Director, supervisor, President or other senior management member
discloses his interests in accordance with the preceding paragraph 1 of this Article and
the contract, transaction or arrangement is approved by the Board at a meeting in which
the interested Director, supervisor, President or other senior management member is not
counted in the quorum and refrains from voting, a contract, transaction or arrangement
in which that Director, supervisor, President or other senior management member 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,
President or other senior management member.

A Director, supervisor, President or other senior management member of the Company is
deemed to be interested in a contract, transaction or arrangement in which relevant persons
or associates of him are interested.

Where a Director, supervisor, President or other senior management member of the
Company gives to the Board a general notice in writing stating that, by reason of the facts
specified in the notice, he is interested in contracts transactions or arrangements of any
description which may subsequently be made by the Company, such notice shall be deemed
for the purposes of the preceding paragraph of this Article to be a sufficient declaration
of his interests, so far as the content stated in such notice is concerned, provided that such
general notice shall have been given before the date on which the question of entering into
the relevant contract, transaction or arrangement is first taken into consideration on behalf
of the Company.

The Company shall not in any manner pay taxes for or on behalf of its Directors,
supervisors, President or other senior management members.

The Company shall not directly or indirectly make a loan to, or provide any guarantee in
connection with, the making of a loan to a Director, supervisor, President or other senior
management member of the Company or of the Company’s parent company or any of their
respective associates.

However, the following transactions are not subject to such prohibition:

(I)  the provision by the Company of a loan or a guarantee for a loan to 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, President or
other senior management members to meet expenditure incurred or to be incurred by
him for the purposes of the Company or for the purpose of enabling him to perform
his duties properly, in accordance with the terms of a service contract approved by
the shareholders in general meeting;
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(3) the Company may make a loan or provide a guarantee in connection with the
making of a loan to any of the relevant Directors, supervisors, President or other
senior management members or their respective associates in the ordinary course
of its business on normal commercial terms, provided that the ordinary course of
business of the Company includes the lending of money or the giving of guarantees.

A loan made by the Company in breach of the above provisions shall be forthwith
repayable by the recipient of the loan regardless of the terms of the loan.

A loan guarantee provided by the Company in breach of provision under paragraph (1) of
Article 233 of this Articles of Association shall be unenforceable against the Company,
provided that:

(I)  a loan guarantee was granted to an associate of any of the Directors, supervisors,
President and other senior management members of the Company or of the
Company’s parent company where the lender did not know the relevant
circumstances;

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

For the purposes of the foregoing provisions of this Chapter, guarantee includes an
undertaking or property provided to secure the performance of obligations by the obligor.

In addition to any rights and remedies provided by the laws and regulations, where a
Director, supervisor, President and other senior management members of the Company is
in breach of his duties to the Company, the Company has a right to:

(1) claim damages from the Director, supervisor, President and other senior management
members in compensation for losses sustained by the Company as a result of such
breach;

(2)  rescind any contract or transaction entered into by the Company with the Director,
supervisor, President and other senior management members or with a third party
(where such third party knows or should know that there is such a breach of duties
by such Director, supervisor, President and other senior management members);

3) demand the Director, supervisor, President and other senior management members
to surrender the profits made by him in breach of his duties;

(4)  recover any monies received by the Director, supervisor, President and other senior
management members which should have been otherwise received by the Company,
including (without limitation) commissions;

(5) demand payment of the interest earned or which may have been earned by the

Director, supervisor, President and other senior management members on the monies
that should have been paid to the Company.
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The Company shall, with the prior approval of shareholders in general meeting, enter into
a contract in writing with a Director or supervisor wherein his emoluments are stipulated.
The contract shall include the following terms:

(1)  the undertaking to comply with requirements stipulated in the Company Law,
Specific Rules, these Articles of Association, Code on Takeovers and Mergers,
Share Repurchase Code and other requirements set out by the Hong Kong Stock
Exchange, and the consent that the Company shall be entitled to the remedies set
forth in these Articles of Association and that the contract and their positions cannot
be transferred made by the Directors, Supervisors and senior management members;

(2)  the undertaking to comply with these Articles of Association and perform the duties
in the interest of the shareholders as stipulated hereunder made by the Directors,
Supervisors and senior management members;

(3)  the arbitration clauses stipulated in Article 307.
The aforementioned emoluments shall comprise:

(I)  emoluments in respect of his service as Director, supervisor, President and senior
management member of the Company;

) emoluments in respect of his service as Director, supervisor, President and senior
management member of any subsidiary of the Company;

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

4 compensation for 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 proceedings may
be brought by a Director or supervisor against the Company for any benefits in respect of
the matters mentioned in this Article.

The contract for emoluments entered into 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 in general
meeting, have the right to receive compensation or other payment for loss of office or
retirement. A takeover of the Company as referred to above means:

(1)  atakeover offer made by any person to all shareholders;

(2)  an offer made by any person with a view to the offer and to become a “controlling
shareholder” within the meaning of Article 308.
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If the relevant Director or supervisor does not comply with this Article, any sum so
received by him shall belong to those persons who have sold their shares as a result of the
said offer made. The expenses incurred in distributing that sum pro rata amongst those
persons shall be borne by the relevant Director or supervisor and shall not be paid out of
that sum.

CHAPTER 12 FINANCIAL AND ACCOUNTING SYSTEM,
PROFIT DISTRIBUTION AND AUDITING

Section 1 Financial and Accounting System
The Company shall establish its financial and accounting system in accordance with the
laws, regulations and PRC accounting standards formulated by the finance regulatory

department of the State Council.

The financial year of the Company shall coincide with the Gregorian calendar year, which
commences from 1st January and ends on 31st December of the Gregorian calendar.

The Company shall adopt Renminbi as its accounts keeping unit. All accounts shall be
written in Chinese.

At the end of each fiscal year, the Company shall prepare a financial report which shall be
audited by an accounting firm in compliance with the laws.

The financial report of the Company should include the following financial statements and
accessorial detailed sheets:

1. Balance sheet;

2. Cash flows statement;

3. Profit and profit distribution statement;
4, Notes to financial condition.

The Company shall submit its annual financial reports to the CSRC and the Stock
Exchange within four (4) months from the ending date of each fiscal year, its half year
financial reports to the CSRC and the Shanghai Stock Exchange within two (2) months
from the ending date of the first six (6) months of each fiscal year, and the quarterly
reports to the CSRC and the Stock Exchange within one (1) month from the ending dates
of the first three (3) and first nine (9) months of each fiscal year respectively.

The above financial reports shall be prepared in accordance with requirements under
the relevant laws, rules and regulations and published in accordance with the relevant
requirements of the securities regulatory authority of the place where the Company’ s
shares are listed.
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Article 248

Article 249

The Board shall place before the shareholders at every annual general meeting such
financial reports as are required by any laws, regulations or directives promulgated by
competent regional and central governmental authorities to be prepared by the Company.

The Company’s financial reports shall be made available for shareholders’ inspection at
the Company twenty (20) days before the date of every annual general meeting. Each
shareholder shall be entitled to obtain a copy of the financial reports referred to in this
Chapter.

The Company shall release on the website of the Company, dispatch otherwise as
stipulated in the Articles or send to each shareholder of overseas listed foreign-invested
shares by prepaid mail the copy of the aforesaid reports or Directors’ report and financial
statement of the Company not later than twenty-one (21) days before the date of convening
the annual general meeting, to the registered address of each shareholder shown in the
register of members.

The financial statements of the Company shall, in addition to being prepared in accordance
with PRC accounting standards and regulations, be prepared in accordance with either
international accounting standards or that of the overseas place 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, explanations shall
be made in the financial statements. When the Company is to distribute its after-tax profits,
the lower of the after-tax profits as shown in the two financial statements shall be adopted.

Any interim results or financial information published or disclosed by the Company
must also be prepared and presented in accordance with PRC accounting standards and
regulations, and also in accordance with either international accounting standards or that of
the overseas place where the Company’s shares are listed.

The Company shall publish its financial reports twice every fiscal year, that is, the interim
financial report shall be published within sixty (60) days after the expiration of the first six
(6) months of each fiscal year and the annual financial report shall be published within one
hundred and twenty (120) days after the expiration of each fiscal year.

The Company shall not keep accounts other than those provided by law.

Assets of the Company shall not be deposited in an account maintained in the name of any
individual.

Capital reserve fund includes the following items:
(I)  premium received when shares are issued at a premium to their par value;

(2) any other income required to be included in the capital reserve fund by the
governing finance department of the State Council.
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Section 2 Profits Distribution

When distributing each year’s after-tax profits, the Company shall set aside 10% of its
after-tax profits for the Company’s statutory surplus reserve fund. When the aggregate
balance in the statutory surplus reserve fund has reached 50% or more of the Company’s
registered capital, the Company need not make any further allocations to that fund.

Where the Company’s statutory surplus reserve fund is not enough to make up losses
of the Company for the preceding year, the current year’s profits shall be applied firstly
to make up the losses before being allocated to the statutory surplus reserve fund in
accordance with the preceding paragraph.

Subject to a resolution of the general meeting, after allocation has been made to the
Company’s statutory surplus reserve fund from its after-tax profits, the Company may set
aside funds for the discretionary reserve fund.

If a general meeting or the Board violates the provisions in the preceding paragraph of this
Article and profits are distributed to the shareholders before the Company makes up losses
or makes allocations to the statutory reserve fund, shareholders shall return the profits
distributed in violation of the provisions to the Company.

No profit shall be distributed in respect of the shares of the Company which are held by
the Company.

Reserve funds of the Company are used for:

(1)  Recovering losses of the Company. But capital reserve fund shall not be used in this
manner;

(2)  Expand scale of operation of the Company or transfer them to its capital.

In the event that that Company transfers the reserve funds to its capital upon the approval
by the general meeting, the remaining balance of such reserve fund must not be less than
25% of the registered capital.

Any amount paid up by shareholders in advance of calls by them on any shares may carry
interest but the holder of such shares shall not be entitled to participate in respect thereof
in a dividend subsequently declared.

Provided that this is in compliance with the law of the PRC, the Company is entitled
to exercise the power to forfeit the unclaimed dividends, but such power shall not be
exercised unless the applicable time limit to exercise such power has been reached.

The Company’s profit distribution policy shall remain consistent and stable, and shall be

in the interest of the Company in the long term and the interests of all shareholders as a
whole and in line with the sustainable development of the Company.
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The Company gives priority to profit distribution in cash. Should the Company satisfy the
conditions for the issuance of cash dividends, the Company shall issue cash dividends for
profit distribution.

The Company shall take full account of return to investors and distribute dividends to the
shareholders in a certain proportion to the Company’s distributable profit realised for the
year as set out in that year’s consolidated financial statements.

Where the cash dividend conditions are satisfied, if the Company is in a mature
development stage without significant cash outlay arrangements, the minimum percentage
of cash dividend in profit distribution shall be 80%; if the Company is in a mature
development stage with significant cash outlay arrangements, the minimum percentage of
cash dividend in profit distribution shall be 40%; and if the Company is in a growth stage
with significant cash outlay arrangements, the minimum percentage of cash dividend in
profit distribution shall be 20%.

The Company may distribute dividends in the form of cash or shares or a combination of
both at the same time, capitalization of capital reserve or in any other forms in compliance
with the laws and regulations. Subject to the principles of the profit distribution policy
and the long-term development of the Company, the Company will distribute profits once
a year in principle as proposed by the Board. Under certain conditions, the Company may
make interim profit distribution.

In the absence of certain special circumstances, if the Company records profit for the year
and its accumulated undistributed profit is positive, and is capable of meeting the actual
demand for distribution, the Company shall distribute dividends in cash, and the profit
distributed in cash per annum shall not be less than 15% of the Company’s distributable
profit realised for the year as set out in that year’s consolidated financial statements and
the aggregate profits distributed in cash forevery three years shall not be less than 45% of
the average annual distributable profits realised for the latest three years as set out in the
Company’s consolidated financial statements.

The above-mentioned special circumstances refer to the following:

(I)  where a force majeure event (such as war and natural disasters) has a profound
impact on the operations and production of the Company;

(2)  where the distributable profit realised for the year as set out in that year’s
consolidated financial statements of the Company is insignificant and is insufficient

for actual distribution;

(3)  where the auditing firm engaged by the Company issues a non-standard unqualified
audit report on the financial report of the Company for that year;

(4)  where the gearing ratio of the Company as at the end of that year exceeds 70%;
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(5) where the proposed external investment, acquisition of assets or purchase of
equipment by the Company in the coming twelve months with accumulated
expenses amount to or exceed 20% of the latest audited total assets of the Company;

(6)  Where there are substantial changes in the external environment which have a
material impact on the operations and production of the Company;

(7)  Where other events that pose a substantial impact on the operations, production and
funds of the Company have taken place or are expected by the Company to occur
within the coming 12 months.

When the Company is in a sound operating condition, and the Board considers that the
Company’s stock price does not reflect its scale of capital, and distributing dividends in
shares will be in the interests of all shareholders as a whole, the Company may propose the
distribution of dividends in shares upon fulfilment of the above conditions concerning cash
dividends. When the Company may distribute profit by way of cash or share dividends,
the Company shall consider providing shareholders with a reasonable amount of cash
dividends as returns and maintaining an appropriate equity scale and shall take into account
realistic and reasonable factors such as the growth and the amortization of net assets per
share of the Company

The profit distribution plan of the Company, which has incorporated the opinions of the
shareholders (especially minority shareholders) shall be considered and approved at a
meeting of the President’s Office before being submitted to the Board and the Supervisory
Committee of the Company for consideration. The Board shall thoroughly discuss the
rationality of the profit distribution plan and form a special resolution, which will then be
submitted to the general meeting for consideration.

When determining specific cash dividend proposal of the Company, the Board of
Directors shall study and discuss on, among others, the timing, conditions as well
as the minimum ratio, conditions for adjustments and the requirements of decision
procedures. The independent Directors shall express their opinions clearly. The Company
shall communicate and exchange ideas through multiple channels with shareholders
(minority shareholders in particular), fully listen to the opinions and demands of minority
shareholders on specific cash dividend proposal, and give timely replies to issues that
concern minority shareholders.
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Where the Company resolves not to distribute cash dividend under special circumstances
as specified in Article 254 or the proportion of the cash dividend is lower than that as
specified in Article 254, the Board shall explain the specific reasons for not distributing
cash dividend, the exact purpose for the retained profit and the estimated investment return,
and submit such to the general meeting for consideration after independent Directors
have given their opinions thereon, and disclose the same in the designated media by the
Company; access to online voting for shareholders shall be provided by the Company
when the matters discussed in this paragraph is considered at the general meeting.

The Company shall strictly comply with the cash dividend policy set out in this Articles of
Association and the cash dividend plan considered and approved by the general meeting. In
the event that adjustment or change of the cash dividend policy set out in this Articles of
Association is necessary due to the special circumstances stated in the Article 254 above,
the Company shall make the adjustment or change upon thorough discuss, compliance with
the relevant decision-making procedures and approval of no less than two-thirds of voting
rights of shareholders present at the general meeting. The reasons and opinions of the
independent directors on the relevant issues shall be disclosed in the current annual report.

The supervisory committee of the Company shall supervise the implementation of the
cash dividend policy and the plan on returns for shareholders by the Board and whether
the implementation is in compliance with the relevant decision-making procedures and
information disclosure requirements. The supervisory committee shall give specific
opinions and monitor the prompt rectification of the Board in the event of any of
the following circumstances: 1. the cash dividend policy and the plan on returns for
shareholders are not strictly implemented; 2. the relevant decision-making procedures
in respect of the cash dividend are not strictly implemented; 3. the disclosure and
implementation of the cash dividend policy are not true, accurate or complete.

The Company may adjust the profit distribution policy in the event of the following:
(1) where there is war, natural disasters and other force majeure;

(2)  where there are new laws, regulations or regulatory documents issued by relevant
state authorities in respect of the profit distribution policy of listed companies;

3) where there are changes in the external operational environment of the Company,
resulting in material impact on the production and operation of the Company;

(4)  where there are relatively significant changes in the Company’s operational position,
which requires the Company to adjust its profit distribution policy;

(5)  where it is necessary to adjust the profit distribution policy of the Company in

the principle of protecting shareholders’ rights or maintaining the sustainable
development of the Company.
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The Board shall conduct specific discussion over adjustment to the Company’s profit
distribution policy, demonstrate in detail the reasons for such adjustment, form a written
report to be considered by independent Directors, and then submit to the general meeting
for approval by way of a special resolution. Access to online voting for shareholders
shall be provided by the Company when the adjustment to the profit distribution policy is
considered.

After the profit distribution plan has been resolved at a general meeting, the Board shall
complete the dividend (or share) distribution within two (2) months after the holding of
such meeting.

Where the Company makes payment of cash dividends and other amounts to the holders of
domestic shares, the payment shall be calculated and declared in Renminbi and payable in
Reminbi. Where the Company makes payment of cash dividends and other amounts to the
shareholders of overseas listed foreign-invested shares, the payment shall be calculated and
declared in Renminbi and payable in foreign currency.

Those payable in foreign currency to holders of overseas listed foreign-invested shares
shall be in accordance to relevant state regulations on the administration of foreign
exchange.

In distributing dividends to shareholders, the Company shall deduct and pay taxes payable
by the shareholders pursuant to PRC tax laws.

The Company shall appoint receiving agents on behalf of the holders of overseas listed
foreign-invested shares to receive on behalf of such shareholders dividends declared and
all other monies owing by the Company in respect of such shares.

The receiving agents appointed by the Company shall satisfy the relevant requirements of
the laws of the place and relevant regulations of the stock exchange where the Company’s
shares are listed.

The receiving agents appointed for the holders of overseas listed foreign-invested shares
shall be a company registered as a trust company under the Trustee Ordinance of Hong
Kong.

For dividend warrants sent to shareholders by mail, should the shareholder fails to cash
in the warrant after the warrant is mailed twice to them, the Company reserves the
right to stop mailing the abovementioned dividend warrant. Should a single mailing to
the shareholder fails and is returned to the Company, the Company can exercise the
abovementioned rights.

The Company shall not exercise such powers to sell the shares of holders of overseas listed
foreign-invested shares whom the Company has failed to contact, unless the following
provisions are met: (i) dividends on the related shares have been delivered at least three
(3) times within twelve (12) years and have not been claimed; and (ii) the Company place
announcement in newspapers after the twelve (12) years have elapsed, stating its intention
to sell the shares and informing the Hong Kong Stock Exchange of such intention.
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Article 263

Article 264
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Section 3 Internal Control

The Company shall implement its internal audit system with its own audit personnel to
audit and supervise the income and expenditure and financial activities of the Company
and its wholly-owned subsidiary.

The internal audit system and the duties of the audit personnel shall be implemented upon
the approval of the Board. Person in charge of the audit shall be responsible to and report
to the Board.

Section 4 Appointment of Accounting Firms

The Company shall appoint an independent firm of certified public accountants which is
qualified under the relevant regulations of the State to audit the annual financial statements
and other financial reports of the Company.

The Company engages accountants with “the qualifications for engaging in business related
to securities” to provide the accountants’ report, the verification of the net assets and other
related enquiry services, etc. The engagement lasts one (1) year and is renewable.

The appointment of the accounting firm of the Company shall be decided at general
meeting, the Board shall not appoint the Company’s accounting firm prior to obtaining
approval at general meeting.

The certified public accounting firm appointed by the Company shall hold office from
the conclusion of the annual general meeting at which the appointment is made until the
conclusion of the next annual general meeting.

The Company guarantees that the accounting documents, account books, financial and
accounting reports and other information related to accounting which are provided to the
accountants by the Company are true and complete. The Company must neither reject to
provide information, nor hide it, nor lie about it.

The certified public accounting firm appointed by the Company shall have the following
rights:

(1)  aright to inspect at any time the books, records and vouchers of the Company, and
to require the Directors, President and other senior management members of the
Company to provide any relevant information and explanation thereof;

(2)  a right to require the Company to take all reasonable steps to obtain from its

subsidiaries such information and explanation as are necessary for the performance
of duties of such accounting firm ;
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Article 269
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(3) a right to attend general meetings and to receive all notices of, and other
communications relating to, any general meeting which any shareholder is entitled
to receive, and to be heard at any general meeting in relation to matters concerning
its role as the accounting firm of the Company.

Before the convening of the general meeting, the Board may fill any casual vacancy in the
office of the certified public accounting firm, but while any such vacancy continues, the
surviving or continuing firm, if any, may act.

The general meeting may, by ordinary resolution, remove a certified public accounting
firm before the expiration of its office, notwithstanding the stipulations in the contract
between the Company and the firm, but without prejudice to the firm’s right to claim, if
any, for damages in respect of such removal.

The remuneration of a certified public accounting firm or the manner in which such firm
is to be remunerated shall be determined by a general meeting. The remuneration of a
certified public accounting firm appointed by the Board shall be determined by the Board.

The Company’s appointment of, removal of and non-reappointment of a certified public
accounting firm shall be resolved by a general meeting. The resolution of the general
meeting shall be filed with the securities regulatory administration of the State Council.

Where it is proposed that any resolution be passed at a general meeting concerning the
appointment of one (1) certified public accounting firm, which is not an incumbent firm, to
fill a casual vacancy in the office of the certified public accounting firm, or to reappoint a
retiring certified public accounting firm which was appointed by the Board to fill a casual
vacancy, or to remove one (1) certified public accounting firm before the expiration of its
term of office, shall fulfill the following provisions:

(1) A copy of the proposal about appointment or removal shall be sent to the firm
proposed to be appointed or proposing to leave its post or the firm which has left its
post in the relevant fiscal year before notice of meeting is given to the shareholders.
(Leaving includes leaving by removal, resignation and retirement.)

(2) If the leaving firm makes representations in writing and requests the Company
to notify the shareholders of such representations, the Company shall (unless the
representations are received too late):

@) in any notice given to shareholders about a resolution to be made, state the
representations that has been made by the accounting firm which is about to
leave;

(ii)  attach a copy of the representations to the notice and deliver it to the

shareholders in the manner stipulated in this Articles of Association of the
Company.
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(3)  If the firm’s representations are not sent in accordance with paragraph (2) above, the
relevant firm may require that the representations be read out at the general meeting
and may lodge further complaints.

(4) A certified public accounting firm which is leaving its post shall be entitled to
attend:

@) the general meeting relating to the expiry of its term of office;

(ii))  any general meeting at which it is proposed to fill the vacancy caused by its
removal;

(iii) any general meeting convened on its resignation;

The leaving accounting firm is entitled to receive all notices of, and other communications
relating to, any such meetings, and to speak at any such meeting in relation to matters
concerning its role as the former certified public accounting firm of the Company.

Prior to the removal or the non-renewal of the appointment of a certified public accounting
firm, notice of such removal or non-renewal shall be given to the certified public
accounting firm concerned and such firm shall be entitled to make representation at the
general meeting. Where the certified public accounting firm resigns from its post, it shall
make clear to the general meeting whether there has been any impropriety on the part of
the Company.

Certified public accounting firm may tender its resignation notice at the Company’s legal
residence. intends to resign from its office, it may deposit at the Company’s legal residence
a resignation notice which shall become effective on the date of such deposit or on such
later date as may be stipulated in such notice. Such notice shall include the following:

(1) a statement to the effect that there are no circumstances connected with its
resignation which it considers should be brought to the notice of the shareholders or
creditors of the Company; or

(2)  Any statement that should be disclosed.

The Company should send a copy of the written notice to the relevant competent authority
within fourteen (14) days after receiving the said notice pursuant to the preceding
paragraph. If the notice contains the statements mentioned in the preceding two paragraphs,
the Company should prepare a copy of the statements at the Company for inspection by
the Company’s shareholders. The Company shall also send the said statements to each
holder of the overseas listed foreign-invested shares by prepaid post to the address of the
shareholder as shown in the register of members, or by other means as provided in this
Articles of Association.

Where the notice of resignation of a certified public accounting firm contains any statement
that should be disclosed, the certified public accounting firm may require the Board to
convene an extraordinary general meeting for the purpose of giving an explanation of the
circumstances connected with its resignation.
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CHAPTER 13 INFORMATION DISCLOSURE

The Board of the Company shall, in accordance with relevant provisions of the laws,
administrative rules and regulations, relevant regulation of the securities regulatory
authority where the Company’s stock are listed and the Articles, to develop the standards,
methods, approaches of information disclosure, to establish and improve the information
disclosure system of the Company.

The Company shall follow the principles of truthfulness, accuracy, completeness and
timeliness, to disclose information in a standardised manner. The Company shall publish
announcements and disclose information through the publications and websites designated
by the law, regulations or the securities regulatory authority in the PRC for the holders of
domestic shares. If, pursuant hereto, the Company is required to issue the announcements
to the holders of foreign shares, such announcements shall be published in the ways
required by the Hong Kong Listing Rules.

The Board may choose to use other publications for information disclosure, provided,
however, that it shall be ensured that the publications for the disclosure of information
designated by the Board shall satisfy the qualifications and conditions set out in the
relevant law, regulations and requirements of the Chinese and overseas securities
regulatory authorities and the stock exchange of the place where the Company’s shares are
listed.

The Company shall comply with the principle of disclosing information to investors at the
same time.

For the information disclosed at the place when the Company’s stock are listed, shall be
also disclosed domestically.

CHAPTER 14 LABOR MANAGEMENT

The implementation of employment, dismissal, resignation, wages, labor insurance, labor
protection and discipline of employees shall in accordance with the Labor Law of the
People’s Republic of China and relevant laws and regulations. If there are new variations
in the national laws and regulations, changes shall be made accordingly.

Employment of the Company is managed by contract system, making independent decision
in recruitment and hiring. The Company shall develop a specific hiring standard, to admit
the best by selection for recruitment of new employees.

To develop system of employees of enterprise, welfare of staff and worker, wages and
incentives, labor protection and labor insurance in accordance with the relevant laws,

regulations and policies of the State.

Labor dispute of the Company and employees shall be handled in accordance with relevant
laws and regulations of the State and Company’s regulations in relation to labor dispute.
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Article 280

Article 281

CHAPTER 15 MERGER AND, DIVISION, DISSOLUTION,
LIQUIDATION AND BANKRUPTCY

Section 1 Merger and Division of the Company

In the event of the merger or division of the Company, a plan shall be proposed by the
Board and shall be approved in accordance with the procedures stipulated in this Articles
of Association and the relevant examining and approving formalities shall be processed as
required by law. shareholders who oppose the plan of merger or division of the Company
shall have the right to request that the Company or the shareholders who consent to such
plan purchase their shares at a fair price.

A special document of the Company’s resolution on the merger or division should be
prepared for inspection by the shareholders. The aforesaid document should also be
dispatched to the holders of overseas listed foreign-invested shares by mail, by the
Company’s website or by other means as provided in this Articles of Association.

The merger of the Company may take the form of either merger by absorption or merger
by the establishment of a new company.

In the event of a merger, the parties to the merger shall enter into a merger agreement and
prepare balance sheets and inventories of assets. The Company shall notify its creditors
within ten (10) days of the date of the Company’s resolution on merger and shall make
newspapers announcements within thirty (30) days of the date of the Company’s resolution
on merger. Creditors may, within thirty (30) days after receipt of such notice from the
Company, or within forty-five (45) days after the date of the newspapers announcements
for those who do not receive such notice, request the Company to repay their debts or
provide a corresponding guarantee for such debts.

After the merger, claims and liabilities of parties to the merger shall be taken over by the
continuing company or the newly established company.

When the Company is divided, its assets shall be split up accordingly.

In the event of a division of the Company, all the parties involved shall execute a division
agreement and prepare balance sheets and inventories of assets. The Company shall notify
its creditors within ten (10) days of the date of the Company’s resolution on division
and shall make newspapers announcements within thirty (30) days of the date of the
Company’s resolution on division.

Unless otherwise agreed by the Company and creditors on settling liabilities in writing

prior to the division, debts incurred by the Company before its division shall be jointly
borne by the companies after the division.
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Article 283

Article 284

Article 285

When the merger or division of the Company involves changes in registered particulars,
such changes shall be registered with the company registration authority in accordance
with the law. When the Company dissolves, 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.

Section 2 Dissolution, Liquidation and Insolvency of the Company

The Company shall be dissolved and liquidated upon the occurrence of any of the
following events:

(1) any dissolution events as stipulated by this Articles of Association occur;

2) a resolution on dissolution is passed by shareholders at a general meeting;

(3)  dissolution is necessary due to a merger or division of the Company;

(4)  the Company is legally declared bankrupt due to its failure to repay debts due;

(5) the Company’s business license is revoked or it is ordered to close down or
deregistered according to law;

(6)  the Company is dissolved by the People’s Court according to Article 182 of the
Company Law.

Where the situation set forth in paragraph (1) of Article 283 of this Articles of Association,
the Company may continue to exist by amending this Articles of Association.

Amendments to this Articles of Association in accordance with preceding paragraph shall
be passed by a vote representing more than two-thirds (2/3) of the voting rights of the
shareholders present at the general meeting.

Where the Company is dissolved as stipulated in paragraph (1), paragraph (2), paragraph
(5) and paragraph (6) of the preceding Article, a Liquidation Committee shall be set
up within fifteen (15) days since the event which triggers dissolution has occurred and
begins liquidation. The composition of the Liquidation Committee shall be determined by
shareholders at a general meeting by way of ordinary resolution.

Where the Company is dissolved under paragraph (4) of the preceding Article, the
People’s Court shall, according to the relevant laws, organise the shareholders, relevant
authorities and relevant professionals to form the Liquidation Committee to procced with
the liquidation procedures.

Where the Company is dissolved under paragraph (5) of the preceding Article, the
relevant competent authority shall organise the shareholders, relevant authorities and
relevant professionals to form the Liquidation Committee to procced with the liquidation
procedures.
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Article 286

Article 287

Article 288

Where the Board proposes to liquidate the Company due to causes other than where the
Company has declared that it is insolvent, the Board shall include a statement in its notice
convening a general meeting to consider the proposal to the effect that, after making full
inquiry into the affairs of the Company, the Board is of the opinion that the Company will
be able to pay its debts in full within twelve (12) months from the commencement of the
liquidation.

Upon the passing of the resolution by the shareholders in general meeting for the
liquidation of the Company, all functions and powers of the Board shall cease.

The Liquidation Committee shall act in accordance with the instructions of the general
meeting to make a report at least once every year to the general meeting on the
committee’s receipts and payments, the business of the Company and the progress of
the liquidation and to present a final report to the general meeting on completion of the
liquidation.

The Liquidation Committee shall notify creditors within ten (10) days from the date of its
establishment and make newspapers announcements within sixty (60) days commencing
from that date. Creditors shall, within thirty (30) days after receipt of the notice, or for
those who do not receive the notice, within forty-five (45) days from the date of the

announcement, declare their claims to the Liquidation Committee.

In reporting claims, a creditor shall explain the relevant particulars of the claims with
supporting materials. The Liquidation Committee shall register the creditor’s claims.

During the period of declaration of claims, the Liquidation Committee shall not repay any
debts to the creditors.

During the liquidation period, the Liquidation Committee shall exercise the following
functions and powers:

(1)  to ascertain the Company’s assets and separately prepare a balance sheet and an
inventory of assets;

(2)  to notify creditors by sending notice or by making announcement;

(3)  to deal with and settle the Company’s outstanding business deals in relation to the
liquidation;

(4)  to settle outstanding taxes;
®) to ascertain all claims and debts;
(6)  to dispose of the remaining assets of the Company after the repayment of debts;

(7)  to represent the Company in any civil proceedings.
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Article 289

Article 290

Article 291

Article 292

Article 293

After ascertaining the Company’s assets and preparing a balance sheet and an inventory of
assets, the Liquidation Committee shall formulate a liquidation plan and submit the same
at the general meeting or to relevant competent authorities for confirmation.

The remaining assets of the Company after repayment of liquidation expenses, staff wages,
social insurance expenses and statutory compensation, the payment of taxes in arrears and
discharge of liabilities shall be distributed to the shareholders according to the class of
shares held by them and in proportion to their respective shareholdings.

During the liquidation period, the Company shall continue to exist but shall not carry out
any business activities not relating to liquidation. The assets of the Company shall not to
be distributed to the shareholders before the discharge of liabilities is made as provided for
in the previous Article.

In the event of the Company’s liquidation owing to dissolution, if the Liquidation
Committee, after ascertaining the Company’s assets and preparing a balance sheet and an
inventory of assets, discovers that the Company’s assets are insufficient to repay its debts,
it shall immediately apply to the People’s Court for a declaration of bankruptcy.

After the Company is declared bankrupt by a ruling of the People’s Court, the Liquidation
Committee shall transfer the liquidation matters to the People’s Court.

Following the completion of liquidation, the Liquidation Committee shall present a report
on liquidation and prepare a statement of the receipts and payments and the financial
accounts for the period of the liquidation which shall be audited by PRC certified public
accountants and then submitted to the general meeting or relevant competent authorities for
confirmation.

The Liquidation Committee shall, within thirty (30) days after such confirmation, submit
the documents referred to in the preceding paragraph to the company registration authority
and apply for cancellation of registration of the Company, and announce the termination of
the Company.

The members of the Liquidation Committee shall be devoted to their duties and perform
their liquidation obligations in accordance with law.

Members of the Liquidation Committee shall not accept any bribes or any other illegal
income by making use of his functions and powers nor may he seize any assets of the

Company.

Members of the Liquidation Committee shall be responsible for compensation should he
deliberately or through material negligence cause losses to the Company or to creditors.

If the Company is declared insolvent pursuant to law, insolvent liquidation shall be
proceeded in accordance with laws regarding enterprise insolvency.
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Article 295

Article 296

CHAPTER 16 PROCEDURES FOR AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

The Company may amend this Articles of Association under the requirements of laws,
regulations and this Articles of Association.

The Company shall make amendments to this Articles of Association on the occurrence of
any of the following events:

ey

2

3)

The Company Law or the relevant laws or regulations are amended and the
provisions under this Articles of Association are contradictory to those under the
amended laws or administrative regulations;

Any change of the Company’s conditions is contradictory with what is stated in this
Articles of Association;

The general meeting has decided to make amendments to this Articles of
Association.

This Articles of Association may be amended in accordance with the following procedures:

(1

@)

3

The Board shall, through passing a resolution in accordance with the requirements
of this Articles of Association, propose the amendments of this Articles of
Association at the general meeting and draft the amended versions of this Articles
of Association;

the shareholders shall be notified of the aforementioned draft for amendments to
this Articles of Association and a general meeting shall be convened to vote on the
amendments;

the draft amendments of this Articles of Association put to the vote at the general
meeting shall be passed by way of a special resolution.

The Board may be authorised by an ordinary resolution of a general meeting:

ey

©))

in the event that the Company increases its registered capital, to amend this Articles
of Association in respect of the registered capital of the Company according to
specific situations;

in the event that this Articles of Association approved by general meeting need to
change in words or sequence of articles when submitted to the authorities that are
authorised by the State Council for consideration and examination, the Board shall
make relevant amendments in accordance with the requirements of the Ministry of
Commerce and the securities regulatory authority of the State Council.
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Article 297

Article 298

Article 299

Article 300

Article 301

Article 302

Amendments to this Articles of Association approved by the shareholders’ meeting shall
be submitted to and subject to the consideration and approval of the competent authorities
;any amendment to this Articles of Association involving anything set out in the Mandatory
Provisions shall become effective upon approval by the company approval department
authorized by the State Council and the securities regulatory authority of the State Council.
If there is any change relating to the registered particulars of the Company, application
shall be made for the changes in accordance with the laws.

The Board shall amend this Articles of Association in accordance with the resolution on
amendments to this Articles of Association passed at the general meeting and the approval

opinions of the relevant competent authorities.

Any amendment to this Articles of Association shall be subject to announcement if so
required by the laws and regulations.

CHAPTER 17 NOTICE AND ANNOUNCEMENT

Notices, communications or other written materials of the Company shall be sent via one
or a number of the following methods:

(1) by hand;

(2) by post;

(3) by announcement;

(4) by facsimile;

5) by telegraph;

(6) by email or other electronic means or information carrier;

(7) by publishing on the websites designated by the Company and the stock exchange
in accordance with laws, administrative regulations and the listing rules of the place

where the Company’s shares are listed;

(8) by any other means approved by the relevant regulatory bodies of the place where
the Company’s shares are listed or provided in this Articles of Association.

Unless otherwise provided by this Articles of Association, the Company’s notices,
materials or written announcements to the holders of overseas listed foreign invested shares
shall be delivered by hand or by post to the addresses of the shareholders as registered in
the register of shareholders or on the Company’s website or by other means as provided in
this Articles of Association.

When a notice dispatched by the Company is made by way of announcement, once
announced, it shall be deemed as being received by all relevant parties.
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Article 303

Article 304

Article 305

Article 306

Article 307

For a notice of the Company delivered by hand, the addressee shall sign (or stamp) on the
receipt of the delivery, and the date of acknowledgement of receipt signed by the addressee
shall be deemed as the date of delivery; where a notice of the Company is sent by post,
the expiration of forty-eight (48) hours after the notice is delivered to post office shall be
deemed as the date of delivery; where a notice of the Company is made via announcement,
the date on which the announcement is published for the first time shall be deemed as the
date of delivery.

Any notice, document, information or written statement given by a shareholder or Director
to the Company shall be delivered by hand or by registered mail to the legal address of the
Company.

Shareholders or Directors of the Company who want to prove that certain notices,
documents, information or written statements have been served on the Company shall
provide evidence showing the same have been served on the Company within the
designated periods by common practice of delivery and that the mailing address is correct
and the postage is fully paid.

The accidental omission to give a notice of a meeting to or the non-receipt of notice of a
meeting by any person who is entitled to receive the notice shall not invalidate the meeting
and the resolutions passed at such meeting.

CHAPTER 18 SETTLEMENT OF DISPUTES

Unless otherwise provided in this Articles of Association, the Company shall settle
disputes according to the following principles:

(1)  Whenever any disputes or claims of rights arise among 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, President or other senior
management members, or holders of the overseas listed foreign invested shares and
holders of domestic shares due to any rights or obligations conferred by this Articles
of Association, the Company Law and any other relevant laws and regulations
concerning the affairs of the Company, such disputes or claims of rights shall be
referred by the relevant parties to arbitration.

Where a dispute or claim of rights abovementioned is referred to arbitration,
the entire claim or dispute must be referred to arbitration and any person (being
the Company or a shareholder, Director, Supervisor, President or other senior
management members of the Company) who has a cause of action based on the
same facts giving rise to the dispute or claim of rights or whose participation is
necessary for the resolution of such dispute or claim shall abide by the arbitration.

Disputes in relation to the identification of shareholders and the register of
shareholders need not be referred to arbitration.
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2

3)

“

)]

©))

3)

A claimant may elect arbitration at either the China International Economic and
Trade Arbitration Commission in accordance with its rules or the Hong Kong
International Arbitration Centre in accordance with its Securities Arbitration Rules.
Once a claimant refers a dispute or claim of rights to arbitration, the other party
must submit to the arbitration body elected by the claimant.

If a claimant elects arbitration at the Hong Kong International Arbitration Centre,
any party to the dispute or claim of rights may apply for a hearing to take place in
Shenzhen in accordance with the Securities Arbitration Rules of the Hong Kong
International Arbitration Centre.

If any disputes or claims of rights prescribed in paragraph (1) are referred to
arbitration, the laws of the People’s Republic of China shall apply, save as otherwise
provided in laws and regulations.

The award of an arbitration body shall be final and conclusive and binding on all
parties.

CHAPTER 19 SUPPLEMENTARY PROVISIONS
Section 1 Definitions

The term “controlling shareholder” stated herein means a person who satisfies any
of the following conditions:

@) he alone, or acting in concert with others, has the power to elect more than
half of the directors;

(i)  he alone, or acting in concert with others, has the power to exercise or
control the exercise of more than thirty percent (30%) of the voting rights in
the Company;

(iii))  he alone, or acting in concert with others, holds more than thirty percent (30%)
of the issued shares of the Company;

(iv) he alone, or acting in concert with others, in any other manner has de facto
control in the Company.

The term “de facto controller” stated herein means anyone who can actually control
the actions of the Company through investment relationships, agreements or any
other arrangements even though he is not a shareholder of the Company.

The term “connected relationship” stated herein shall refer to the relationship of the
Company’s controlling shareholder, de facto controller, Directors, Supervisors and
other senior management members with any enterprise under their direct or indirect
control and any other relationship liable to the transfer of the Company’s interest.
However, the association between enterprises with shares that are controlled by
the State shall not be solely based on the fact that their shares are in each case
controlled by the State.
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Article 309

Article 310

Article 311

Article 312

Article 313

Article 314

Article 315

(4)  The term “acting in concert with” stated herein shall mean the action or fact of an
investor, through agreements or other arrangements, to jointly increase the control
of the voting rights for shares of any listed companies with other investors.

The meaning of accounting firms referred in this Articles of Association is the same as the
“auditor” referred in the Hong Kong Listing Rules.

The figure itself shall be included if this Articles of Association refer to any such words

EEINT3

as “above”, “within” or “below”; the figure itself shall not be included if this Articles of

Association refer to any such words as “exceeding” “lower than”, “over”, “less than” or
“more than”.

Section 2 Appendices and details rules of this Articles of Association

The appendices of this Articles of Association include rules of procedure of the general
meeting, the Board and the Supervisory Committee.

The Board may formulate detailed rules of this Articles of Association in accordance
with the provisions thereof. Such detailed rules shall not contravene the provisions in this
Articles of Association.

Section 3 Others
This Articles of Association is written in Chinese. In case of any discrepancies among
the various versions in different languages, the latest Chinese version approved by and
registered with the Beijing Munipicial Administration for Industry and Commerce shall
prevail.
Upon the consideration and approval at the general meeting, this Articles of Association
will be effect from the date on which it is filed and registered with the industry and

commence administration authority.

The Board shall be responsible for the interpretation of this Articles of Association.
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(This attachment was originally drafted in Chinese and the English translation thereof
is not an official version and for your reference only. In case of any inconsistencies and
discrepancies between the Chinese version and the English version, the Chinese version
shall always prevail.)

RULES OF PROCEDURE FOR GENERAL MEETINGS (DRAFT) OF
CRRC CORPORATION LIMITED

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to regulate the organization and operation of the general meeting, protect the
lawful rights and interests of shareholders, improve the efficiency of resolution at general
meetings, guarantee general meeting to perform authorities lawfully, and ensure the legality
of procedures and resolutions of the general meeting, the Rules of Procedure (the “Rules”)
are formulated according to the Company Law of the People’s Republic of China (the
“Company Law”), the Securities Law of the People’s Republic of China (the “Securities
Law”), Rules of General Meetings for Listed Companies (the “Meeting Rules”), Corporate
Governance Guidelines for Listed Companies, Mandatory Provisions for the Articles of
Association of Companies Listed Overseas, the Listing Rules of Shanghai Stock Exchange
(the “Shanghai Listing Rules”), Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Stock Exchange Listing Rules”) (collectively,
the “Listing Rules of Listing Places”), the Articles of Association of CRRC Corporation
Limited (the “Articles of Association”), and other relevant laws, regulations and normative
documents.

Article 2 The Rules shall be applicable to the general meeting, and binding upon the Company,
all shareholders, authorised proxies of shareholders, Directors, Supervisors, senior
management members, and other relevant persons who are present at the general meeting.

Article 3 The general meeting shall consist of all shareholders of the Company, and exercise its
functions and powers specified by the laws and the Articles of Association. Any entity
or individual shall not unlawfully interfere with the shareholder’s disposal of his/her own
rights.

Article 4 The shareholders and the authorised proxies of shareholders who attend the general
meeting shall comply with the provisions specified by laws, regulations, the Articles of
Association, and the Rules, and maintain the order of the meeting consciously, and shall
not infringe the lawful rights and interests of other shareholders.

Article 5 The general meeting shall exercise its functions and powers within the scope provided by
the Company Law and the Articles of Association.

Article 6 The Board shall perform its responsibility strictly and attentively organise a general
meeting in a timely manner. All Directors of the Company shall perform their
responsibilities diligently and ensure that the general meeting be convened normally and
exercise the functions and powers in accordance with the laws.
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CHAPTER 2 FUNCTIONS AND POWERS OF GENERAL MEETINGS

Article 7 The general meeting is the organ of authority of the Company and shall exercise its
functions and powers in accordance with the laws.

Article 8 The general meeting may exercise the following functions and powers:
(1)  to decide on the operating policies and investment plans of the Company;
(2)  to elect and replace Directors and to fix the remuneration of the relevant Directors;

(3)  to elect and replace Supervisors who are not employee representatives, and to fix
the remuneration of the relevant Supervisors;

(4)  to consider and approve the reports of the Board;
(5)  to consider and approve the reports of the Supervisory Committee;

(6)  to consider and approve the proposed annual financial budgets and final accounts of
the Company;

(7)  to consider and approve the profit distribution policy, profit distribution plans and
loss recovery plans of the Company;

(8)  to adopt resolutions on any increase or reduction of registered capital of the
Company;

) to adopt resolutions on matters such as merger, division, dissolution, liquidation or
conversion of corporate form of the Company;

(10) to adopt resolutions on the issue of bonds or other marketable securities and listing
plans of the Company;

(11) to adopt resolutions on the appointments, dismissals or non-re-appointments
of accounting firms and the method in determining their compensations and
remunerations;

(12) to amend the Articles of Association;

(13) to consider proposals submitted by shareholders individually or jointly holding three
percent (3)% or more of the shares carrying voting rights of the Company;

(14) to consider and approve matters relating to external guarantees under Article 71 of
the Articles of Association;

(15) to consider matters relating to the purchases, disposals and swap of the Company’s

material assets which account for twenty percent (20%) or more of the Company’s
latest audited total assets within one year;
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(16) to consider matters relating to such investment projects as fixed assests investment,
technology development and technology introduction with an amount within one
year exceeding twenty percent (20%) of the Company’s latest audited total assets;

(17) to consider matters relating to such transactions as external investment, asset pledge,
entrusted wealth management and entrusted loan with one time transaction value or
total asset amount invoved within one year exceeding twenty percent (20%) of the
Company’s latest audited total assets;

(18) to consider connected transactions (except for guarantees and donated cash assets)
with a value of more than RMB30 million and exceeding two point five percent
(2.5%) of the Company latest audited absolute net assets value;

(19) to consider and approve matters relating to change of the use of proceeds;

(20) to consider the share option scheme;

(21) to consider other matters required by laws, regulations, department rules, the

securities laws of the place where the Company’s shares are listed and the Articles
of Association to be resolved at the general meeting.

CHAPTER 3 SYSTEM OF GENERAL MEETING
Article 9 General meetings shall be in the form of annual general meetings and extraordinary general
meetings. The annual general meeting shall be held once every year within six (6) months

after the end of the previous accounting year.

Article 10 The Board shall hold an extraordinary general meeting within two (2) months upon the
occurrence of any of the following circumstances:

(1)  the number of Directors is less than the number required by the Company Law or
less than two-thirds of the number required by the Articles of Association;

(2)  the uncovered losses reach one third of the Company’s total share capital;

(3)  shareholders individually or jointly holding ten percent or more of the Company’s
issued shares with voting rights request in writing to hold an extraordinary general
meeting;

(4)  the Board considers it necessarys;

(5)  the Supervisory Committee proposes to hold such a meeting;

(6)  one half or more of all the independent Directors of the Company agree with the
proposal of holding such a meeting;

— B3 —



ATTACHMENT B RULES OF PROCEDURES OF THE GENERAL MEETINGS

(DRAFT) OF THE POST-MERGER NEW COMPANY

Article 11

Article 12

Article 13

(7)  other circumstances under the provisions of laws, regulations, department rules, the
securities rules of the place where the Company’s shares are listed or the Articles of
Association.

For paragraph (3) above, the number of shares held is calculated based on the date of the
request in writing given by the shareholders.

If a general meeting cannot be convened by the Company within the period mentioned
above, the Company shall report to the branch office of securities regulatory authority
under the State Council at the domicile of the Company and the stock exchange at place
where the Company’s shares are listed, and announce the explanations on the reasons.

CHAPTER 4 CONVENING OF GENERAL MEETINGS

The Board shall convene the general meeting based on the laws, unless otherwise provided
by the Rules.

One half or more of the independent Directors shall be entitled to propose to the Board on
convening an extraordinary general meeting. In case that the independent Directors propose
to convene an extraordinary general meeting, the Board shall, in accordance with the laws,
regulations and this Articles of Association, give its reply in writing stating whether it
agrees or not to the convene an extraordinary general meeting within ten (10) days upon
receipt of such proposal.

If the Board agrees to convene an extraordinary general meeting, a notice for convening
the extraordinary general meeting shall be issued within five (5) days after the Board
passed the relevant resolution. If the Board disagrees to convene an extraordinary general
meeting, it shall state the reasons and issue an announcement.

The Supervisory Committee has the right to propose to the Board on convening an
extraordinary general meeting and such a proposal shall be made to the Board in writing.
The Board shall give its reply in writing stating whether it agrees or not to convene an
extraordinary general meeting within 10 days upon the receipt of the said proposal in
accordance with the laws, regulations and this Articles of Association.

Where the Board agrees to convene an extraordinary general meeting, a notice for convening
the extraordinary general meeting shall be issued within five (5) days after the Board
passed the relevant resolution. Any change to the original proposal in the notice shall be
subject to the consent from the Supervisory Committee.

Where the Board disagrees to convene the extraordinary general meeting or fails to give
the reply in writing within ten (10) days upon receipt of the proposal, this shall be deemed
as the Board’s inability or failure to exercise the functions and powers of convening the
general meeting. As such, the Supervisory Committee can convene and preside over the
meeting by itself.
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Article 14

Article 15

Article 16

When the shareholder(s) request(s) to convene an extraordinary general meeting or any
class meeting, the following procedures shall be followed:

(1)  shareholders individually or jointly holding 10% or more of the shares carrying the
right to vote at the proposed meeting may sign one (1) or more written requests in
the same form stating the topics of the meeting and demand the Board to convene
an extraordinary general meeting or a class meeting. The Board shall, within ten (10)
days upon the receipt of such written requests, reply in writing on whether or not
the Board agrees to convene an extraordinary general meeting or a class meeting.

If the Board agrees to convene an extraordinary general meeting or a class meeting,
it will issue a notice of meeting within five (5) days after the resolution is made by
the Board. Any change to the original request in the notice shall be subject to the
consent from relevant shareholders.

(2)  if the Board does not agree to convene an extraordinary general meeting or a class
meeting, or does not reply within ten (10) days upon the receipt of the request,
shareholders individually or jointly holding 10% or more of the shares carrying
the right to vote at the proposed meeting shall have the right to propose to the
Supervisory Committee on convening an extraordinary general meeting or a class
meeting and such proposal shall be made in the form of written request to the
Supervisory Committee.

(3)  if the Supervisory Committee agrees to convene an extraordinary meeting or a class
meeting, it shall issue a notice of meeting within five (5) days upon the receipt of
the request. Any change to the original proposal in the notice shall be subject to the
consent from relevant shareholders.

The Supervisory Committee’s failure to issue the notice of meeting within the prescribed
period shall be deemed as the Supervisory Committee not convening and not presiding
over the meeting. As such, shareholders individually or jointly holding more than 10% of
the shares of the Company for more than ninety (90) consecutive days can convene and
hold the meeting by themselves.

In the event that the Supervisory Committee or the shareholder(s) decide(s) to convene
the general meeting on its or their own, the Supervisory Committee or the shareholder(s)
shall notify the Board in writing and file with the branch office of securities regulatory
authority under the State Council where the Company resides and the stock exchange. The
shareholding in the Company of the shareholder(s) who convene(s) an general meeting
shall be not less than 10% prior to the announcement of resolutions of the general meeting.

Such Supervisory Committee or the shareholder(s) shall submit relevant evidencing
documents to the branch office of securities regulatory authority under the State Council
where the Company resides as well as the stock exchange upon the issuance of notice for
the general meeting and announcement of resolutions of the general meeting.

Where the Supervisory Committee or shareholder(s) convene(s) a general meetings on its
or their own, all the necessary costs incurred shall be borne by the Company.
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Article 17

Article 18

Article 19

Article 20

The Board and the Secretary to the Board shall cooperate when the Supervisory Committee
or the shareholder(s) convene(s) a general meeting on its or their own. The Board shall
provide the register of shareholders as at the record date. If the Board fails to provide the
register of shareholders, the convener may apply to the securities registration authority
with the notice of general meeting for the same. The register of shareholders obtained
by the convener may not be used for purposes other than that of convening the general
meeting.

If the Board members are less than the quorum required by the Company Law or less than
two thirds of the number required by this Articles of Association, or the uncovered losses
of the Company reach one third of the total share capital, and the Board fails to convene
an extraordinary general meeting within the given period, the Supervisory Committee
or shareholders may convene an extraordinary general meeting on its or their own in
accordance with the procedures specified under the Articles 13, 14 and 15 of this Chapter.

CHAPTER 5 PROPOSAL AND NOTICE FOR GENERAL MEETINGS

In the event the Company convenes a general meeting, the Board, the Supervisory
Committee or shareholders individually or jointly holding an aggregate of 3% or more of
the Company’s shares with voting rights are entitled to submit proposals in writing to the
Company.

Shareholders individually or jointly holding 3% or more of the Company’s shares may
submit ad hoc proposals to the convener of a general meeting in writing ten (10) days prior
to the general meeting. The convener shall issue a supplementary notice of the general
meeting, announce the content of such ad hoc proposals within two (2) days after receipt
thereof.

Except as provided in the preceding paragraph, the convener of a general meeting shall not

amend the proposals set out in the notice of the general meeting or add any new proposals

subsequent to the issue of the notice of the general meeting.

In the notice of the general meeting, the general meeting shall not carry out the voting

and make resolutions on the proposals that are not stated or fails to meet the requirements

under Article 20.

The proposal for a general meeting shall meet the following conditions that:

(1)  contents of the proposal shall not contravene with the laws, regulations, and this
Articles of Association, and fall within the scope of functions and powers of the
general meeting;

(2)  the proposal shall have specific topics and detailed matters for resolution;

(3)  the proposal shall be submitted or sent to the convener in writing.
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Article 21

Article 22

Article 23

Article 24

Article 25

Article 26

If the convener decides not to list the proposal for the general meeting into the meeting
agenda, the convener shall provide explanations at the general meeting, and shall submit
the contents of the proposal and the explanations of the convener, together with the
resolution made by the general meeting to the Supervisory Committee or the shareholder
who puts forward the proposal after the end of the meeting.

If the Supervisory Committee or the shareholder who puts forward the proposal has
objection to the convener’s decision not to list the proposal into the agenda of the general
meeting, an extraordinary general meeting can be convened in accordance with Chapter 4
of the Rules.

For convening the general meeting, the Company shall give a forty-five (45) days’ prior
written notice to notify shareholders whose names appear in the register of shareholders of
the matters proposed to be considered and the date and place of the meeting.

Unless otherwise required by relevant laws, regulations, the Listing Rules of the place
where the Company’s shares are listed and this Articles of Association, a notice of general
meeting shall be published on the Company’s website or dispatched to shareholders
(regardless of whether they have voting rights at the general meeting) by hand or by
prepaid mail. The addresses of the recipients shall be such addresses as shown in the
register of shareholders. For holders of domestic shares, a notice of general meeting may
also be made by way of announcement.

The announcement referred to in the preceding paragraph shall be published within a
period of forty-five (45) to fifty (50) days prior to the date of the general meeting in one
or more newspapers and journals designated by securities regulatory authorities under
the State Council and the regulatory authorities of the place where the Company’s shares
are listed, as well as the websites of the Company and the stock exchange. Once an
announcement is made, all holders of the domestic shares are deemed to have received the
relevant notice of the general meeting.

Shareholders who intend to attend the meeting shall serve their written replies on the
Company twenty (20) days prior to the date of the meeting.

The Company shall, based on the written replies received twenty (20) days before the
date of the general meeting from the shareholders, calculate the number of shares carrying
voting rights represented by shareholders who intend to attend the meeting. If the number
of shares carrying voting rights represented by the shareholders who intend to attend the
meeting reaches not less than one half of the Company’s total shares carrying voting rights,
the Company may hold the meeting. If not, the Company shall within five (5) days notify
the shareholders again by public notice of the matters to be considered, the place and the
date of the meeting. The Company then may hold the meeting after the publication of such
notice. Extraordinary general meetings shall not resolve matters not stated in the notice.

A notice of general meeting shall meet the following requirements:

(1) it shall be in written form:;
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(2) it shall specify the place, date and time of the meeting;
3) it shall state the matters to be discussed at the meeting;

(4) it shall provide shareholders with such information and explanation as are necessary
for them to make informed decisions on the matters to be discussed. This principle
shall include (but not be limited to) where the Company proposes to merge,
repurchase its shares, restructure share capital or undergo other reorganization,
the specific conditions and contracts (if any) of the proposed transactions must be
provided and the reasons and results of the same must be properly explained;

(5) if any Directors, Supervisors, Presidents and other senior management members
have material interests in the matters subject to discussion, the nature and extent of
such material interests shall be disclosed, and if the effect of the proposed matters
on such Directors, Supervisors, Presidents and other senior management members
in their capacity as shareholders is different from that of other shareholders of the
same class, the differences shall also be specified;

(6) it shall set out the full text of the special resolutions proposed for approval at the
meeting;

(7) it shall contain a clear statement that a shareholder who is entitled to attend and
vote at the meeting shall have the right to appoint one or more proxies to attend
and vote at the meeting on his/her behalf and such proxy or proxies need not be
shareholder(s);

(8) it shall state the date and place for serving the letter of proxy for the meeting;

) it shall state the record date of the shareholders who are entitled to attend the
general meeting;

(10) it shall state the names and contact telephone numbers of the contact persons in
connection with the meeting.

The time gap between the record date and the date of the meeting shall be not more than
seven (7) working days. Once the record date is settled, it cannot be changed.

Within thirty (30) days prior to the convening of a general meeting or within five (5) days
prior to the record date set by the Company for the purpose of distribution of dividends,
transfers shall not be entered in the register of shareholders. If it is otherwise required by
the securities regulatory authority of the place where the Company’s stock is listed, such
requirements and regulations shall prevail.

Article 27 When the Company calculates a period, the date the meeting is held shall not be included.
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Article 28

Article 29

Article 30

Article 31

Article 32

Article 33

The notice and supplementary notice of the general meeting shall fully and completely
disclose all the specific contents of the proposal. Where the independent Directors
are required to express their opinions on the matters to be discussed, the notice or the
supplementary notice of the meeting shall also disclose the views and reasons of the
independent Directors at the same time, or shall be published in the documents sent to the
shareholders in accordance with the requirements of the stock exchange at the listing place
of the Company’s securities.

For the proposed election of Directors and Supervisors to be discussed at the general
meeting, the following information of candidates for Directors and Supervisors shall be
fully disclosed in the notice of general meeting which shall at least include the following:

(I)  personal particulars such as education background, work experience and part-time
occupations;

(2)  whether any connected relationship with the controlling shareholder or the de facto
controller of the Company exists;

(3)  disclosure of shareholdings in the Company;

(4)  whether they have been subject to the punishment of the securities regulatory
authority under the State Council and other relevant authorities and the reprimand of
any stock exchange;

(5)  other items as required by the Listing Rules of the place where the Company’s
shares are listed.

Any notice, document, information or written statement given by a shareholder or Director
to the Company shall be delivered by hand or by registered mail to the legal address of the
Company.

After the notice of general meeting is issued, the general meeting shall not be postponed
or cancelled without a just reason and the proposals stated in the notice of general meeting
shall not be cancelled. In the event of any postponement or cancellation, the convener shall
issue an announcement and state the reasons therein at least two (2) working days prior to
the original date of the general meeting.

The secretary to the Board shall, under the leadership of the Board, coordinate relevant
departments of the Company to accomplish the preparation of the general meeting and files
and send to the shareholders attending the meeting, the Company’s Directors, Supervisors,
and other senior management members and the lawyer engaged by the Company.

CHAPTER 6 HOLDING OF GENERAL MEETINGS

The venue for convening a general meeting shall be the domicile of the Company or other
place as specified in the meeting notice.
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Article 34

Article 35

Article 36

Article 37

Article 38

The Company shall arrange for the venue for an on-site meeting to be held. The
Company shall provide an on-line voting platform or other means to offer convenience
for shareholders attending the general meeting. Shareholders who attend the meeting by
aforementioned means shall be deemed as being present at the meeting.

Where the general meeting is to be held online or by other means, the time and procedure
of such online voting or other means of voting shall be clearly stated in the notice of
general meeting.

The online voting or other means of voting at the general meeting shall commence no
earlier than 3:00 p.m. a day prior to the date of the general meeting but no later than 9:30
a.m. on the date of the general meeting and it shall terminate no earlier than 3:00 p.m. on
the date of closing of the general meeting.

The Board and other conveners shall take necessary measures to ensure a proper order of
the general meeting. In the event of activities that violate the order of the general meeting,
an affray or activities that are harmful to the legal rights and interests of shareholders, the
Company is entitled to take action to restrain such activities and promptly report the same
to relevant authorities.

All shareholders registered on the record date or their proxies shall be entitled to attend the
general meetings, and shall exercise their voting rights in accordance with relevant laws,
regulations and this Articles of Association.

Any shareholder entitled to attend and vote at a general meeting shall have the right to
appoint one or several persons (who may not be shareholders) to act as their proxies
to attend and vote at the meeting on their behalf. The proxies so appointed by the
shareholders may exercise the following rights:

(1)  have the same right as the shareholder to speak at the meeting;
(2)  have the right to demand at their own discretion or, jointly with others, a poll;
(3)  have the right to vote by show of hands or a poll.

Where more than one proxy is appointed, the proxies may only exercise the voting right at
a poll.

Shareholders may attend the general meeting and vote in person and may also appoint
proxies to attend and vote under the authorization at the meeting, both of which have the
same legal effect.

Individual shareholders attending the general meeting in person shall produce their identity
cards or other valid proof or evidence of their identities as well as stock account cards
and, in the case of attendance by proxies, the proxies shall produce valid proof of their
identities and the letters of proxy from shareholders.
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Article 39

Article 40

Article 41

Where a shareholder is a legal entity, its legal representative or a proxy authorised by
such legal representative shall attend the general meeting. In case of attendance by legal
representatives, they shall produce their identity cards and valid proof of their capacities as
legal representatives and, in the case of attendance by proxies of such legal representatives,
such proxies shall produce their identity cards and the letters of proxy duly issued by such
legal representatives.

Instruments issued by shareholders appointing others to attend the general meeting shall
specify the following:

(1)  name of the appointer and the name of the proxy;

(2)  the number of shares held by the appointer represented by the authorized proxy
(where more than one person are appointed as proxies, the letter of proxy shall state
the number of shares represented by each proxy);

(3)  whether or not the proxy is entitled to vote;

(4)  the instructions in relation to voting for or against, or abstaining from voting on
each item to be considered at the general meeting;

(5)  whether the proxy has voting power in respect of ad hoc proposals which may be
included in the agenda of the general meeting and if the proxy has voting power,
specific instruction as to what kind of voting power shall be exercised;

6) the date of the issuance and the valid term of the letter of proxy;

(7)  the signature (or seal) of the appointer. Where the appointer is a legal entity
shareholder, the letter of proxy shall be affixed with its common seal.

Any letter of proxy provided to a shareholder by the Board for appointing a proxy shall
allow the shareholder to freely instruct the proxy to cast vote for or against or abstain
from voting on each resolution dealing with the matters to be resolved at the meeting.
Such letter of proxy shall contain a statement that in the absence of instructions by the
shareholder, the proxy of such shareholder may vote at his/her own will.

Letter of proxy shall be lodged with the domicile of the Company or other places specified
in the notice of meeting 24 hours before the relevant meeting for voting according to the
letter of attorney, or 24 hours before the designated time of voting.

Where the letter of attorney is signed by a person under a letter of attorney on behalf
of the appointer, the letter of attorney or other authorisation documents authorised to be
signed shall be notarized. A notarially certified copy of that letter of attorney or other
authorisation documents, together with the letter of attorney, shall be deposited at the
domicile of the Company or other places specified in the notice of meeting.

Where the appointer is a legal person, its legal representative or other persons authorised

by the resolutions of the Board or other decision-making organ to act as its representatives
may attend the general meeting of the Company as a representative of the appointer.

— B-11 —



ATTACHMENT B RULES OF PROCEDURES OF THE GENERAL MEETINGS

(DRAFT) OF THE POST-MERGER NEW COMPANY

Article 42

Article 43

Article 44

Article 45

Article 46

Where such shareholder is a recognised clearing house (as defined in the Hong Kong
Securities and Futures Ordinance) or its nominee, such shareholder is entitled to appoint
one (1) or more persons as it thinks fit to act on its behalf at any general meetings or any
other class meetings; where not less than one (1) person is authorised, the letter of attorney
shall specify the number and class of shares involving each person so authorised. Such
persons so authorised shall be entitled to exercise their rights on behalf of the recognised
clearing house (or its nominee) as if they were individual shareholders of the Company.

Where the appointer has deceased, been incapacitated to act or withdrawn the appointment
or the letter of proxy, or where the relevant shares have been transferred prior to the
voting, a vote given in accordance with the letter of proxy shall remain valid, provided
that no written notice of such event has been received by the Company prior to the
commencement of the relevant meeting.

A registration book for attendees of the general meeting shall be prepared by the Company.
The registration book shall set forth the names of attendees (or the attendee corporations),
their identity card numbers, residential address, number of shares carrying voting rights
held or represented, and names of the appointers (or the appointing corporation), etc.

The convener and the lawyers engaged by the Company shall jointly verify the validity
of the shareholders’ qualifications based on the register of shareholders provided by
the securities registration and clearing authority, and shall register the names of the
shareholders as well as the number of their shares carrying voting rights. The registration
for a meeting shall end before the chairman of the meeting announces the number of
shareholders and proxies attending the on-site meeting and the total number of their shares
carrying voting rights.

If the Company convenes a general meeting, all Directors, Supervisors, and the secretary
to the Board of the Company shall attend the meeting. The President who is not a Director
of the Company and other senior management members shall be present at the meeting.

The Chairman of the Board shall preside over the general meeting. Should the Chairman
of the Board be unable to or fail to perform his/her duties, the Vice Chairman of the Board
shall preside over the meeting. Should both the Chairman and Vice Chairman of the Board
be unable to or fail to perform such duties, a Director elected by a half or more of the
Directors shall preside over the meeting.

A general meeting convened by the Supervisory Committee shall be presided over by
the chairman of the Supervisory Committee. Should the chairman of the Supervisory
Committee be unable to or fail to perform his/her duties, a Supervisor elected by a half or
more of the Supervisors shall preside over the meeting.

Where a general meeting is convened by shareholders, the general meeting shall be chaired
by a representative elected by the convener of the meeting.

At a general meeting, where the chairman of the meeting breaches the Rules of Procedure
for General Meetings, which makes the general meeting unable to carry on, one (1) person
may be elected as the chairman of the meeting by the attending shareholders with one half
or more of voting rights to resume the general meeting.

— B-12 —



ATTACHMENT B RULES OF PROCEDURES OF THE GENERAL MEETINGS

(DRAFT) OF THE POST-MERGER NEW COMPANY

Article 47

Article 48

Article 49

Article 50

Article 51

Article 52

If the shareholders cannot elect a chairman of the meeting due to some cause, the
shareholder (including the proxy) holding the most voting shares shall preside over the
meeting.

At an annual general meeting, the Board and the Supervisory Committee shall report their
work in the preceding year to the meeting. Each independent Director shall also state their
work performance report.

Directors, Supervisors and senior management members shall give explanations and
statements vis-a-vis shareholders’ enquiries, except for those in connection with the
trade secrets or inside inforamtion of the Company that can’t be disclosed at the general
meeting.

The Board of the Company shall provide explanations on audit report about financial
report of the Company to the general meeting, if there are non-standard opinions of the
certified public accountants in the audit report.

The chairman of the meeting shall, prior to voting, announce the number of shareholders
and proxies attending the meeting as well as the total number of their shares carrying
voting rights, which shall be the number of shareholders and proxies attending the meeting
in person and the total number of their shares carrying voting rights as indicated in the
meeting’s registration book.

After the chairman of the meeting completes the report and starts to or entrust other
persons to read out the proposal, the following requirements shall be complied to explain
the proposal where necessary:

if the proposer is the Board, the explanation for the proposal shall be made by the
chairman of the Board or other persons entrusted by the chairman;

if the proposer is any other than the Board, the explanation for the proposal shall be made
by the proposer, or its legal representative or a legal and effective proxy.

The shareholder may request to make a speech at the general meeting and such speech may
be written and oral forms. The shareholder who request to make a speech at the general
meeting shall obtain the permission by the chairman of the meeting, and the speeches
shall be made in the time order of the request made (if requests are made at the same
time, the speeches shall be made in the order number of shares held by the shareholders or
represented by proxies).

When a shareholder request to make a speech, he/she shall not interrupt the report made
by the reporter or the speech by other shareholders. The shareholder making a speech shall
firstly announce his/her name or the name of the represented shareholder and number of
shares held or represented. The duration and times of speeches made by shareholders shall
be determined by the chairman of the meeting according to specific conditions.
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Article 53

Article 54

Article 55

The Board shall carefully consider and sort out the matters to be discussed at the general
meeting. The general meeting shall provide a reasonable time for discussion of each
proposal. The chairman of the meeting shall orally consult the shareholders attending the
meeting whether the discussion is over. If there is no objection, the discussion shall be
deemed to be over.

CHAPTER 7 RESOLUTION AND VOTING OF GENERAL MEETING

Resolutions of general meetings are in the form of ordinary resolutions and special
resolutions.

An ordinary resolution of a general meeting shall be passed with the approval of one half
or more of the voting rights held or represented by all the shareholders (including proxies)
attending the meeting.

A special resolution of a general meeting shall be passed with the approval of two thirds
or more of the voting rights held or represented by all the shareholders (including proxies)

attending the meeting.

The attending shareholders (including their proxies) shall definitely show approval,
objection, or abstention for each item via voting.

The following matters shall be adopted by way of ordinary resolutions at general meetings:
(1)  work reports of the Board and the Supervisory Committee;
) election and replacement of Directors and determination of their remuneration;

(3)  election and replacement of Supervisors who are not employee representatives and
determination of their remuneration;

(4)  the operating policies and investment plans of the Company;

(5) the Company’s annual financial budgets and final accounts, balance sheets, income
statements and other financial statements;

(6)  the profit distribution plans and loss recovery plans of the Company prepared by the
Board;

(7)  appointment and removal of accounting firms and determination or the determination
method of their remuneration;

(8)  matters other than those required by the laws, regulations, or by this Articles of
Association to be adopted by special resolutions.
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Article 56

Article 57

Article 58

The following matters shall be adopted by way of special resolutions at general meetings:

(I)  increase or reduction of the share capital and issue of shares of any class, stock
warrants or other similar securities;

(2)  issue of corporate bonds, shares or other securities;

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

(4) amendments to this Articles of Association;

(5) the purchases and disposals of the Company’s material assets or amount of
guarantee within one year, which reach or exceed 30% of the Company’s latest
audited total assets;

(6)  the share option schemes;
(7)  adjustments and modifications to the profit distribution policy;

(8) any other matters required by the laws, regulations, the securities regulatory rules
of the place where the Company’s shares are listed and this Articles of Association,
and matters considered in an ordinary resolution adopted at a general meeting
having a material impact on the Company, and thus in need of approval by a special
resolution.

Unless under special circumstances, such as the Company is in crisis etc., without being
approved by the general meeting through special resolution, the Company shall not settle
a contract that grants the management of all or important business to a person other than
Directors, Supervisors and senior management members.

The items not listed in the meeting notice shall not be voted in the general meeting.

Shareholders (including proxies) shall exercise their voting rights at a general meeting
according to the number of shares carrying voting rights they represent, with one (1) vote
for each share.

Shares of the Company held by the Company itself do not carry any voting rights, and
shall not be counted in the total number of shares carrying voting rights represented by
shareholders attending a general meeting.

Where any shareholder under the Listing Rules of Hong Kong Stock Exchange is required
to abstain from voting on any particular resolution or is restricted to voting only for or
only against any particular resolution, any votes cast by such shareholders or their proxies
in contravention of such requirement or restriction shall not be counted.

— B-15 —



ATTACHMENT B RULES OF PROCEDURES OF THE GENERAL MEETINGS

(DRAFT) OF THE POST-MERGER NEW COMPANY

Article 59

Article 60

Article 61

When connected transactions are being considered at a general meeting, the connected
shareholders shall abstain from voting, and the number of shares carrying voting rights
held by them shall not be counted in the total number of valid votes. The announcement on
the resolutions of a general meeting shall fully disclose the voting results of non-connected
shareholders.

The evasion of connected shareholders and the voting procedures are as follows:

(I)  According to the relevant laws, regulations and rules, the Board shall judge whether
the relative matter to be proposed at the general meeting for discussion constitute
a connected transaction. When making such a judgment, the number of shares of a
shareholder shall be subject to the register of shareholders provided by the securities
registration and settlement institution;

(2) If the Board considers that the relative matter to be proposed at the general
meeting for discussion constitutes a connected transaction, the Board shall notify
the connected shareholders in writing, and seek a written reply on whether the
shareholder will apply for exemption for evasion;

3) The Board shall finish the work specified above before sending the notice of the
general meeting, and inform all shareholders in the notice of the result of such
work;

(4) When voting on the relative connected transaction, unconnected shareholders
attending the meeting shall vote according to this Articles of Association after the
shares with voting right represented by the connected shareholders are deducted;

(5)  If the connected shareholders cannot evade voting due to some cause, the voting can
still be conducted in accordance with the normal procedures after the Company has
obtained an approval from the competent authority, and detailed explanations shall
be given in the resolution of general meeting.

The Board, independent Directors and shareholders who meet the requirements are entitled
to collect shareholders’ voting rights. The collection of voting rights shall be conducted
on a nil-consideration basis with full disclosure of information to the shareholders whose
voting rights are being collected.

When voting on the appointment of Directors and Supervisors who are not employee
representatives, cumulative voting can be applied in accordance with this Articles of
Association or resolutions of the general meeting.

The cumulative voting referred to is as follows:

(I)  In a cumulative voting, each share of a shareholder shall have votes as same as the
number of Directors/Supervisors to be appointed;
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(2)  The shareholders shall be notified of the cumulative voting on the appointment of
Director/Supervisor in the notice of the general meeting. The convener shall prepare
voting tickets suitable for cumulative voting and provide written illustrations and
explanations about the cumulative voting mode, ticket filling, and votes counting;

(3)  Where voting on the selection of Director/Supervisor candidates is conducted at a
general meeting, shareholders may spread to each candidate their votes equivalent to
the number of shares held by them, or cast all their votes represented by each share
carrying votes equivalent to the number of Director/Supervisor candidates to one
Director/Supervisor candidate or spread them on several candidates respectively;

(4)  Shareholders who cast all their votes represented by each share carrying the votes
equivalent to the number of the Director/Supervisor candidates on one Director/
Supervisor candidate or spread all their votes on several Director/Supervisor
candidates, shall not have voting rights on other Director/Supervisor candidates;

(5)  Where the total number of voting rights the shareholder exercised for a Director/
Supervisor candidate or several candidates collectively is greater than the voting
rights represented by all shares held by a shareholder, such shareholder’s voting
shall be deemed as invalid, and the shareholder shall be regarded as abstaining
form voting. Where the total number of voting rights the shareholder exercised for
a Director/Supervisor candidate or several candidates collectively is less than the
voting rights represented by all shares held by a shareholder, such shareholder’s
voting shall be valid, and such shareholder shall be deemed to abstain from voting
as for the voting rights not exercised.;

6) Where votes in favour of a Director/Supervisor candidate exceeds a half of the
number of shares carrying voting rights held by shareholders attending the general
meeting, such Director/Supervisor shall be an elected Director/Supervisor candidate.
If the number of elected Director/Supervisor candidates is greater than the number
of Directors/Supervisors to be appointed, those who win more votes in favour of
them shall be appointed as Directors/Supervisors (in case of an equality in the votes
among those elected candidates who win the least votes and the appointment of
them will be beyond the number of the Directors/Supervisors to be appointed, such
elected candidates shall be deemed to be not elected). Where the number of elected
Director/Supervisor candidates is less than the number of Directors/Supervisors
to be appointed, a new round of voting on the selection of Directors/Supervisors
shall be conducted among the rest Director/Supervisor candidates till all Directors/
Supervisors are elected and appointed;

(7)  Where a new round of voting on the selection of Directors/Supervisors is conducted
at the general meeting in accordance with Clause (6), the number of cumulative
votes of shareholder shall be recounted according to the number of Directors/
Supervisors to be appointed in such new round.
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Article 62

Article 63

Article 64

Article 65

Article 66

Article 67

Except for the accumulative voting system, the general meeting shall vote on each proposal
individually. Where there are different proposals on the same issue, voting should be
carried out in the chronological order of the proposals raised. Except for special reasons
such as force majeure causing suspension of the general meeting or failure to reach a
resolution, the general meeting shall not set aside any proposal or have any proposal not
voted.

When considering a proposal at a general meeting, no amendments shall be made to the
proposal. Otherwise, any amendment made shall be considered as a new proposal shall not
be voted at that general meeting.

Voting at a general meeting shall be in the form of show hands unless otherwise required
by the Listing Rules of the place where the Company’s shares are listed, or a poll is (before
or after any vote by show of hands) demanded by the following persons:

(1) the chairman of the meeting;
(2)  at least two shareholders or proxies entitled to vote;

(3) one or more shareholders (including proxies) individually or jointly representing
10% or more of all shares carrying right to vote at the meeting.

Unless otherwise provided in the Listing Rules of the listing place or a poll is demanded,
the chairman of the meeting shall declare whether a resolution has been passed based on a
show of hands and record the result in the minutes of meeting as the conclusive evidence.
There is no need to provide evidence of the number or percentage of votes in favour of or
against such resolution.

The demand for a poll may be withdrawn by the person who makes such demand.
The voting at the general meeting shall be taken by way of registered poll.

Shareholders who attend the general meeting shall take one of the following stances when
a proposal is put forward for voting: to vote for, vote against or abstain from voting.

Any votes which are uncompleted, erroneously completed or illegible, or uncast votes
shall be considered as an abstention of voting rights by the voter and the outcome of votes
carried with the shares held by such voter shall be counted as “abstain from voting”.

A poll demanded on such matters as the election of chairman of the meeting or the
suspension of the meeting, shall be taken forthwith. A poll demanded on any other matters
shall be taken at such time as the chairman of the meeting may decide, and the meeting
may proceed to discuss other matters, while the outcome of the poll shall still be deemed
to be a resolution of that meeting.

A voting right shall be exercised once through either on-site voting, online voting or voting

by other means. If the same voting right be exercised twice, the result of the first vote
shall prevail.
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Article 68

Article 69

Article 70

Article 71

Article 72

Article 73

Article 74

In a voting at a meeting, a shareholder (including proxy) entitled to two or more votes
need not cast all his votes in the same way.

In case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting shall have a casting vote.

Before the relevant proposal is voted on at a general meeting, two representatives of
the shareholders shall be elected for counting the votes and scrutinizing the poll. Any
shareholder who is interested in the matter under consideration and his/her proxy shall not
take part in counting the votes or scrutinizing the poll.

When the relevant proposal is being voted on at the general meeting, lawyers, the
representatives of shareholders and representatives of Supervisors shall be jointly
responsible for counting the votes and scrutinizing the poll, and the voting result shall be
announced at the meeting. The voting results relating to such proposed resolution shall be
recorded in the minutes of meeting.

Shareholders of the Company or their proxies, who have cast their votes by online voting
or by other means, have the right to check their voting results through the respective voting
system.

The chairman of the meeting shall be responsible for determining whether or not a
resolution at the general meeting shall be adopted. His decision shall be final and
conclusive and shall be announced at the meeting and recorded in the meeting minutes.

The on-site general meeting shall end earlier than the online meeting or meeting delivered
through other means. The chairman of the meeting shall announce the voting status and
voting result for each proposal and announce whether a resolution is passed according to
the voting result.

Before the voting result is officially announced, the Company, counter, scrutineer,
substantial shareholders, network services provider and other related parties involved in
the on-site general meeting, online meeting or meeting delivered through other means shall
keep in confidential the voting result.

Where the chairman of the meeting has any doubt as to the voting result of a resolution
proposed for voting, he may have the votes counted. If the chairman of the meeting fails
to have the votes counted, any shareholder or proxy attending the meeting who objects to
the result announced by the chairman of the meeting may demand immediately after the
declaration to have the votes counted, the Chairman of the Board of the meeting shall have
the votes counted immediately.

Where the votes are counted at a general meeting, the counting results shall be recorded
in the meeting minutes. The meeting minutes together with the signature book for
shareholders’ attendance and the letters of proxy for proxies attending the meeting shall be
kept at the domicile of the Company.
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Article 75

Article 76

Article 77

Article 78

The Company, when convening a general meeting, will hire lawyers to provide legal
opinions which will be published on the following:

(1)  whether or not the convening and the convening procedures of the meeting are in
compliance with the laws, regulations and this Articles of Association;

(2)  whether or not the qualifications of the persons attending the meeting and the
qualification of the convener are lawful and valid;

(3)  whether or not the voting procedures and the voting results are lawful and valid;

(4)  other matters as required by the Company.

The announcement of the resolutions passed at the general meeting shall be timely
published and specify the number of the shareholders and proxies attending the meeting,
the number of shares carrying voting rights held by them and the percentage of such shares
to the total number of shares of the Company, the means of voting, the voting result of
each resolution and the details of the resolutions passed.

Where the proposed resolution is not passed, or the general meeting alters the resolution(s)
passed at the previous general meeting, a special note shall be made in the announcement

of the resolutions of the general meeting.

Minutes of general meetings shall be recorded by the Secretary to the Board and include
the following:

(1) time, venue, agenda of the meeting and the name of the convener;

) names of the chairman of the meeting and Directors, Supervisors, Presidents and
other senior management members attending or present at the meeting;

3) number of shareholders and proxies attending the meeting, total number of the
shares carrying voting rights held by them, and the percentage of such shares

carrying voting rights held by them on the total number of shares of the Company;

(4)  process of consideration for each proposal, the highlights of the speech and the
voting results;

(5)  shareholders’ enquiries or recommendations and the correspondent statements or
explanations;

(6)  Voting results of each of the resolutions;
@) names of the lawyer, vote counter and the scrutineer;

(8)  other contents that shall be recorded into the minutes according to this Articles of
Association.
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Article 79

Article 80

The convener of the meeting shall ensure the trueness, accuracy and completeness of the
meeting minutes. Directors, Supervisors, the Secretary to the Board, the convener of the
meeting or his representative and the chairman of the meeting shall sign on the meeting
minutes. The meeting minutes should be maintained with the signature book of attending
shareholders and letters of proxy of their proxies and valid information on voting via
internet and by other means for a period not less than ten (10) years.

The convener shall ensure that the general meeting be conducted continuously till
resolutions have been made. In the event of special reasons such as force majeure resulting
in suspension of the meeting or failure of making resolutions, necessary measures shall be
taken to resume the general meeting as soon as practicable or alternatively, the meeting
may be terminated directly in such circumstances with an announcement timely made. At
the same time, the convener shall deliver a report to the branch office of the securities
regulatory authority under the State Council where the Company resides and the stock
exchange.

Shareholders demanding to inspect or get a copy of the minutes of general meeting shall
provide written documents evidencing the class of shares they hold and the number of
such shares. The Company shall provide the minutes as requested by the shareholders upon
verifying the identification of such shareholders.

CHAPTER 8 SPECIAL PROCEDURES FOR VOTING BY CLASS SHAREHOLDERS

Article 81

Article 82

Article 83

Shareholders holding different classes of shares shall be class shareholders.

Class shareholders shall be entitled to the rights and assume obligations pursuant to the
provisions of laws, regulations and this Articles of Association.

Upon approval from the securities regulatory authority under the State Council, holders of
domestic shares can transfer their shares to overseas investors, and have them listed and
traded overseas. The transferred shares, if listed and traded overseas, shall also be subject
to the regulatory procedures, regulations and requirements prevailing in the overseas
securities market. The listing and trading of such transferred shares on overseas stock
exchanges do not require voting at a class meeting.

Any variation or abrogation of the rights of any class shareholders proposed by the
Company may only come into effect upon the adoption of a special resolution at a general
meeting and approval by the affected class shareholders at a separate meeting convened in
accordance with Articles 84 to 88.

If the rights of class shareholders are changed or abrogated due to the change of the
domestic and foreign laws, regulations and Listing Rules of the listing place, or decisions
lawfully made by the domestic and foreign regulatory authorities, such change or
abrogation needs not be approved at a general meeting or class shareholder meeting.
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Article 84 The following circumstances shall be deemed to be a variation or abrogation of the rights
of a certain class shareholders:

(1) to increase or decrease the number of shares of such class, or increase or decrease
the number of shares of another class carrying rights to voting, distribution or other
privileges equal or superior to those of shares of such class;

(2) to convert all or part of shares of such class into shares of other classes, or to
convert or grant a right of conversion of all or part of shares of other classes into
shares of such class;

(3)  to remove or reduce rights to accrued dividends or cumulative dividends attached to
shares of such class;

(4)  to reduce or remove the rights to a dividend preference or a liquidation preference
in distribution of property attached to shares of such class;

(5) to add, remove or reduce the rights to conversion, options, voting, transfer, pre-
emptive rights to placement and acquisition of securities of the Company attached
to shares of such class;

(6) to remove or reduce the rights to receive payment payable by the Company in
particular currencies attached to shares of such class;

(7)  to create a new class of shares carrying rights to voting, distribution or other
privileges equal or superior to those of the shares of such class;

(8)  to restrict the transfer or ownership of the shares of such class or increase such
restrictions;

(9)  to grant subscription rights or share conversion rights for shares of such class or
other classes;

(10) to increase the rights and privileges of shares of other classes;

(11) to restructure the Company where the proposed restructuring scheme will result in
different classes of shareholders bearing a disproportionate burden of obligations of
such restructuring;

(12) to amend or abrogate the terms provided in chapter 7 herein.

Article 85 Shareholders of the affected class, whether or not having the right to vote at the general
meetings, shall nevertheless have the right to vote at class meetings on matters referred

to in clauses (2) to (8) and (11) to (12) of Article 133 of the Articles of Association, but
interested shareholders shall not be entitled to vote at class meetings.
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Article 86

Article 87

Article 88

Article 89

The interested shareholders referred to in the preceding paragraph have the following
meanings:

In the case of a repurchase of its own shares by the Company by making offers to all
shareholders on a same pro rata basis or through public dealing on a stock exchange
in accordance with Article 32 of this Articles of Association, “interested shareholder”
shall refer to the controlling shareholder as defined in Article 308 of this Articles of
Association;

In the case of a repurchase of its own shares by the Company through an off-market
agreement in accordance with the provisions of Article 32 of this Articles of Association,
“interested shareholder” shall refer to the shareholder to which the proposed agreement
relates;

In the case of a restructuring of the Company, “interested shareholder” shall refer to a
shareholder within a class who bears liabilities less than the proportion burden imposed
on other shareholders of that class or who has interests different from those held by
shareholders of the same class.

A resolution of a class meeting shall only be passed in accordance with Article 85 of this
Articles of Association by shareholders present at the meeting who represent not less than
two-thirds of voting rights.

Written notices of a class meeting convened by the Company shall be dispatched forty-
five (45) days prior to the date of the class meeting to all shareholders of such class whose
names appear on the register of shareholders, specifying the matters to be considered and
the date and venue of the meeting. Shareholders who intend to attend the meeting shall
serve on the Company written replies of their intention to attend twenty (20) days prior to
the date of the meeting.

If the number of shares carrying voting rights at such meeting held by shareholders who
intend to attend such meeting reaches not less than one-half of the total number of shares
of a class carrying voting rights at such meeting, the Company may convene such class
meeting; if not, the Company shall further notify the shareholders by way of announcement
within five (5) days thereof specifying the matters to be considered and the date and venue
of the meeting. After such announcement is given, the Company may then convene the
class meeting.

Notices of class meetings need only be served on shareholders entitled to vote at the
meetings.

Unless otherwise required by the Rules, procedures for holding a class meeting shall be
similar to those for holding a general meeting as far as possible, and the provisions in this
Articles of Association relating to the procedures for a general meeting shall apply to a
class meeting.

Except for shareholders of other classes, the holders of domestic shares and holders of
foreign invested shares listed overseas are deemed to be different class shareholders.
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The special procedures for voting by class shareholders shall not apply in the following
circumstances:

Where the Company issues, upon approval by a special resolution at a general meeting,
Domestic shares and overseas listed foreign invested shares once every twelve (12)
months, either separately or concurrently, and the respective numbers of Domestic shares
and overseas listed foreign invested shares proposed to be issued do not exceed 20% of
the respective numbers of the issued Domestic shares and overseas listed foreign invested
shares;

Where the Company’s plan to issue Domestic shares and overseas listed foreign invested
shares at the time of incorporation is carried out within fifteen (15) months from the date
of approval by the securities regulatory authority under the State Council; or

Where the Company’s shares held by the promoters are converted into foreign invested
shares and are listed and traded on the overseas stock exchanges under the approval from
the State Council or the approval authorities authorised by the State Council.

CHAPTER 9 IMPLEMENTATION OF RESOLUTIONS OF GENERAL MEETINGS

Article 90

Article 91

Article 92

Article 93

Article 94

Where resolutions concerning the appointment of Directors and Supervisors who are not
employee representatives are passed at the general meeting, the newly-appointed Directors
and Supervisors shall commence their office immediately after the general meeting unless
otherwise provided in the resolutions of the general meeting.

Where resolutions concerning cash dividends, bonus shares or conversion of capital reserve
to increase stock, the Company shall implement the specified programs within 2 months
after the meeting.

The contents of a resolution of general meeting in violation of the laws and regulations
shall be invalid.

Where the convening procedures and the voting mode of a general meeting violate the
laws, regulations or this Articles of Association, or any contents of resolutions violate
this Articles of Association, shareholders may petition the People’s Court to rescind such
resolutions within 60 days from the date such resolutions are made.

CHAPTER 10 SUPPLEMENTARY PROVISIONS

If there are any issues not covered in the Rules or any conflict occurs between the
Rules and the laws, regulations, the Listing Rules of the listing place or this Articles
of Association promulgated or amended after the Rules coming into force, such laws,
regulations, the Listing Rules of the listing place and this Articles of Association shall
prevail.

Unless otherwise specified, the terms used in the Rules shall have the same meanings with
those in this Articles of Association.
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Article 95 The Rules are attached as appendices to this Articles of Association.

Article 96 To amend the Rules, the Board shall propose amendments and submit them to the general
meeting for consideration and approval.

Article 97 The Board shall be responsible for the interpretation of the Rules.
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ATTACHMENT C RULES OF PROCEDURES OF THE BOARD OF DIRECTORS

(DRAFT) OF THE POST-MERGER NEW COMPANY

(This attachment was originally drafted in Chinese and the English translation thereof
is not an official version and for your reference only. In case of any inconsistencies and
discrepancies between the Chinese version and the English version, the Chinese version
shall always prevail.)

RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS (DRAFT) OF

Article 1

Article 2

Article 3

Article 4

Article 5

CRRC CORPORATION LIMITED
CHAPTER 1 GENERAL PROVISIONS

The Rules of Procedure is formulated by CRRC Corporation Limited (the “Company”),
for the purpose of the Board’s independent, standardised and effective exercise of functions
and powers in accordance with the laws to ensure work efficiency and scientific decision-
making of the Board, in accordance with the Company Law of the People’s Republic of
China (the “Company Law”), Mandatory Provisions for this Articles of Association of
Companies Seeking a Listing Outside the PRC, Corporate Governance Guidelines for
Listed Companies, the Listing Rules of Shanghai Stock Exchange (the “Shanghai Listing
Rules”), Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Stock Exchange Listing Rules”) (collectively, the “Listing Rules of
Listing Places”), this Articles of Association of CRRC Corporation Limited (the “Articles
of Association”), and other relevant laws, regulations and normative documents.

The Board is a permanent establishment of the Company for business decision-making and
responsible to the general meeting.

CHAPTER 2 COMPOSITION AND AUTHORITY OF THE BOARD

The Company shall establish a Board of Directors composed of nine (9) to thirteen (13)
Directors.

The Board shall have one (1) Chairman and one (1) to two (2) vice Chairmen, both of
whom shall be elected or removed by a half or more of all Directors. The term of office
of the Chairman and vice Chairman shall be (3) years and renewable upon reelection and
reappointment. The term of office of Directors commences from the date of their assuming
office till the date the term of the current Board expires.

The Board is responsible to the general meeting and exercises the following functions and
powers:

(I)  to be responsible for convening the general meeting and report its work to the
general meeting;

(2)  to implement the resolutions of general meetings;

(3) to decide on the Company’s business plans, investment plans and the annual
fundraising plan;
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(4)  to formulate the Company’s plans on annual financial budgets and final accounts;
(5)  to formulate the Company’s profit distribution plans and plans on making up losses;

(6)  to formulate the proposal of increase or decrease in the registered capital of the
Company, and issue and listing of bonds or other securities of the Company;

(7)  to formulate plans for substantial acquisition, acquisition of shares of the Company
or merger, division, dissolution and alteration of corporate form of the Company;

(8)  to decide on the Company’s investment, asset acquisition or disposal, assets pledge,
external guarantees, entrusted wealth management, entrusted loans and connected
transactions within the scope authorized by the shareholders’ general meeting;

(9)  to appoint or dismiss President and the Secretary to the Board and, based on the
nomination by the President, to appoint or dismiss senior management members
including Vice Presidents, Chief Financial Officer of the Company and to determine
their remunerations, incentives and punishments;

(10) to formulate the basic management system of the Company;

(11) to formulate proposals for amending the Articles of Association;

(12) to decide on the establishment of internal management organizations of the
Company;

(13) to decide on the establishment of special committees under the Board;
(14) to manage information disclosure of the Company;

(15) to propose to the general meeting to appoint or replace accounting firm in charge of
the audit of the Company;

(16) to listen to the work report by and inspect the work of the Presidents;
(17) to formulate the share option schemes of the Company;

(18) other functions and powers provided by laws, regulations, department rules and this
Articles of Association.

Except that Board resolutions in respect of the matters specified in clauses (6), (7) and (11)
of the preceding paragraph shall be passed by not less than two-thirds of the Directors,
Board resolutions in respect of the other matters may be passed by one half or more of the
Directors.
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Article 6

Article 7

Article 8

Where the Board dismisses a President during his/her term of office, it shall notify the
Supervisory Committee in a timely manner and give a written statement to the Supervisory
Committee. The Directors may choose to attend the office meetings of Presidents (as the
case may be).

The Board shall accept the supervision from the Supervisory Committee and shall not
obstruct or hinder the Supervisory Committee from proceeding with activities such as
inspection and auditing in accordance with its functions and powers.

The Board shall explain to the general meeting when a registered accounting firm issues a
non-standard audit opinion regarding the Company’s financial reports.

For the following matters subject to the determination of the Board under the authorisation
of the general meeting, the Board should set the scope of power for investments,
acquisitions or disposal of assets, mortgage of assets, external guarantees, entrusted
wealth management, entrusted loans and connected transactions and establish stringent
examination and decision-making procedures; and specialists or professional personnel
shall be organised to assess and examine any material investment projects, and such
investment projects shall be submitted to the general meeting for approval. The Board
shall have the right to make decision of the Company (including the subsidiaries) on the
following matters:

(1)  The Board is entitled to decide on the relevant matters of asset acquisition, disposal
replacement and pledges, which shall be not more than 20% of the latest audited
total assets of the Company;

2) The Board is entitled to decide on the relevant matters of entrusted wealth
management, entrusted loans, external guarantees, which shall be not more than
20% of the latest audited total assets of the Company;

(3)  The Board is entitled to decide on the relevant investment projects of fixed asset
investment, technology research and development and technology import, which
shall be not more than 20% of the latest audited total assets of the Company;

(4) The Board is entitled to decide on the leasing, entrusted management and joint
management of the Company assets, which shall be not more than 20% of the latest
audited total assets of the Company;

(5)  The Board is entitled to decide on any connected transactions (excluding provision
of guarantees and the donated cash assets) with a connected party for a transaction
amount of less than RMB30 million or not more than 2.5% of the absolute value
of the latest audited net assets of the Company. For connected transaction matters
which can be exempted from consideration and disclosure as connected transactions
under relevant provisions of the stock exchanges where the Company is listed,
the Company may be exempted from or apply for a waiver for being exempted
from consideration and disclosure of such matters as connected transactions under
relevant provisions.
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Article 9

Article 10

Article 11

(6)  External guarantees other than that stipulated in Article 71 in this Articles of
Association.

The Board shall authorize the president to exercise the following functions within the
scope authorized in the Article 8 of the Rules:

(I)  Making decisions on the single investment project in respect of the below 0.5% of
the latest audited net assets of the Company;

(2)  Making decisions on the extraordinary financing in respect of the below 0.5% of the
latest audited net assets of the Company;

(3)  Making decisions on the funds of entrusted wealth management investment for a
single amount or accumulated amounting to below 0.5% of the latest audited total
assets for a year.

Save as the above matters, other investments, disposal of assets, mortgage of assets,
external guarantees, entrusted wealth management, entrusted loans and connected
transactions shall be subject to approval of shareholders at general meetings.

If relevant laws, regulations and regulatory documents, the listing rules of the places where
the Company is listed and the securities regulatory authorities of the places where the
Company is listed have different requirements, the Company shall undertake the relevant
matters in accordance with whichever stricter.

Where the aggregation of the expected value of the fixed assets proposed for disposal
by the Board and the value of fixed assets disposed within four (4) months prior to such
proposed disposal, exceeds 33% of the fixed assets value set out in the latest balance sheet
considered at a general meeting, the Board shall not dispose or consent to dispose such
fixed assets without prior approval from the general meeting.

The term “disposal of fixed assets” referred to in this Article includes (among other things)
transferring certain interests in assets, but not provision of guarantees with fixed assets.

The validity of transactions regarding fixed assets disposal by the Company shall not be
affected due to breach of the first paragraph of this Article.

Where the aggregation of the expected value of the fixed assets proposed for disposal
by the Board and the value of fixed assets disposed within four (4) months prior to such
proposed disposal, exceeds 10% of the fixed assets value set out in the latest balance
sheet considered at a general meeting, the Board may authorise the chairman to make the
decision.
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Article 12

Article 13

Article 14

Article 15

Where the aggregation of the expected value of the fixed assets proposed for disposal
by the Board and the value of fixed assets disposed within four (4) months prior to such
proposed disposal, exceeds 2% of the fixed assets value set out in the latest balance
sheet considered at a general meeting, the Board may authorise the President to make the
decision.

The Chairman of the Board is entitled to the following functions and powers:
(1)  to preside over general meetings and to convene and preside over Board meetings;
(2)  to monitor and check on the implementation of Board resolutions;

(3)  to sign the shares, corporate bonds and other negotiable securities certificates issued
by the Company;

(4)  to sign significant documents of the Board and other documents subject to signature
of the Chairman of the Board of the Company;

(5)  to approve the use plan of the working capital for the Board of the Company;

(6)  to exercise right of contingent disposition of the Company’s affairs in line with laws
and for the interests of the Company in the event of force majeure or significant
crises and that a Board and shareholders’ meeting cannot be convened timely, and
to report to Board meetings afterwards;

(7)  unless objected by three (3) Directors or more, or two (2) independent Directors or
more, to decide to incorporate topics occasionally raised by Directors during the
Board meeting into the agenda of the meeting;

(8)  to prepare the list of candidates nominated for the Secretary to the Board of the
Company;

9) to exercise other duties and powers bound to be exercised by the Chairman of the
Board in accordance with relevant provisions of the laws, regulations and rules or
those authorised by the Board.

The vice Chairman of the Board shall provide assistance with the work of the Chairman of
the Board. Should the Chairman of the Board be unable or fail to perform his duties, the
Vice Chairman of the Board shall perform such duties. Should the Vice Chairman of the
Board be unable or fail to perform his duties, a Director elected by a half or more of the
Directors shall perform such duties.

In accordance with the relevant resolutions of the general meeting, the Board of the
Company establishes the Strategy Committee, the Audit and Risk Management Committee,
the Nomination Committee, the Remuneration and Evaluation Committee. All members
of the Board Committees shall be Directors. Independent Directors shall account for the
majority of the members of the Audit and Risk Management Committee, the Nomination
Committee and the Remuneration and Evaluation Committee and shall act as the convener.
For the Audit and Risk Management Committee, at least one (1) independent Director
must be the accounting professionals.
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Article 16

The Company shall place one (1) Secretary to the Board who shall be appointed or
dismissed by the Board. The Secretary to the Board constitutes a senior management
member of the Company and shall be accountable the Board. The term of office of the
Secretary to the Board shall be three (3) years and renewable upon re-appointment.

CHAPTER 3 CONVENING AND NOTICE OF THE MEETINGS OF THE BOARD

Article 17

Article 18

Article 19

Article 20

Article 21

Board meetings shall be in the form of either routine Board meetings or extraordinary
Board meetings.

Regular meetings of the Board shall be held at least four (4) times a year, including a
semi-annual meeting and an annual meeting:

(1)  the semi-annual meeting shall be convened within 60 days after the end of the
first six months of the Company’s fiscal year or at such other time as deemed
appropriate by the Board, primarily to consider the company’s semi-annual work
report and other related matters.

(2)  the annual meeting shall be held within 150 days after the end of the fiscal year of
the Company, mainly to consider the matters to be submitted to the Annual General
Meeting. The time of the annual meeting of the Board shall ensure that the Annual
General meeting be held successfully within six months after the end the Company’s

fiscal year.

The Board shall be convened by the Chairman. A written notice of the regular meeting of
the Board shall be delivered to all Directors and Supervisors 14 days prior to the meeting.

Before issuing a notice to convene regular meetings of the Board, the office of the Board
shall solicit the views of all Directors adequately to form an initial meeting proposal to
be submitted to the chairman for preparation. In preparing proposals, the chairman shall,
if necessary, seek the views of the President and other vice Presidents and other senior

management members.

The Board shall convene and preside over extraordinary Board meetings within ten (10)
days upon receipt of any of the following proposals:

(1)  proposed by shareholders representing one tenth or more of the voting rights;
(2)  proposed by one third or more of the Directors;

(3)  proposed by one half or more of the independent Directors;

(4)  proposed by the Supervisory Committee;

(5)  proposed by three (3) Directors in the event of emergencies;

(6)  proposed by the President of the Company;
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Article 22

Article 23

Article 24

(7)  proposed by the Chairman when he or she considers the meeting necessary;

(8)  proposed by the special committees;

(9)  requested by the securities regulatory commission.

In the event of holding an extraordinary meeting of the Board, the Chairman shall send a
notice to all Directors by mail, facsimile e-mail or telegram 3 days prior to the meeting. In
case of a matter of urgency, the notice can be delivered at any time by telephone or other
oral means, but the convener shall make an explanation at the meeting.

If an extraordinary meeting is to be held in accordance with the provisions of Article 21 of
the Rules, a written proposal signed (or sealed) by the proposer shall be submitted to the
Chairman directly or through the office of the Board. Such written proposal shall contain
the following items:

(1)  the name of the proposer;

(2)  the reasons or the objective matters such proposal is based on;

(3)  the time or time limit, place and manner of the proposed meeting;

(4)  specific and detailed proposals;

(5)  the contact information and the proposed date of the proposer.

The content of the proposal shall be the matters within the terms of reference of the Board
as provided in this Articles of Association. Related materials should be submitted together
with the written proposal.

The office of the Board shall forward the written proposal and related materials to the
chairman as soon as possible upon the receipt. If the Chairman believes that the proposal is
not specific, detailed or related materials are not sufficient, the chairman may request the

proposer’s modification or supplement.

The Chairman shall, within 10 days after receiving the proposal, convene and preside over
the meeting of the Board.

The notice of a Board meeting shall include the following:
(1) the date and venue of the meeting;

(2)  the means by which the meeting will be held;

(3)  matters (proposals for the meetings) to be considered;

(4)  convener and chairman of the meeting, the proposer of an extraordinary Board
meeting and his/her written proposal;
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Article 25

Article 26

Article 27

Article 28

Article 29

®) materials necessary for Directors’ voting;

(6)  the requirement that a Director shall attend the meeting in person or appoint other
Directors to attend the meeting on his/her behalf;

@) the contact person and contact details;
(8) the issuance date of the notice.

The oral notice of a Board meeting shall, at least, include item (1) and (2) in the preceding
paragraph and an explanation as to the necessity for holding as soon as possible an
extraordinary Board meeting.

After issuing the written notice of the regular meetings of the Board, if there is any need
to change the time, venue or other matters of the meeting, or to add, change or cancel
a meeting proposal, a written notice of change should be issued 3 days prior to the date
of the original meeting to explain the situation and the contents of the new proposal and
related materials. If less than 3 days are left, the meeting shall be postponed accordingly or
be convened as scheduled with approval from all the participating Directors.

After issuing the notice of an extraordinary meeting of the Board, if there is any need to
change the time, place or other matters of the meeting or to add, change, cancel a meeting
proposal, a prior written consent of all the participating Directors shall be obtained and
well documented.

The notice shall be in Chinese language, with an English translation attached if necessary.
The notice should include the agenda of the meeting. Any Director is entitled to renounce
in writing his/her right to the notice of the Board meeting.

Where substantial matters are subject to the decision-making by the Board, the Board shall
notify all Directors within the prescribed time and provide adequate information, including
the relevant background materials in relation to the meeting proposals and the information
and data that can help Directors understand the Company’s business progress.

When one fourth or more of the Directors or two independent Directors or more believe
that the information in relation to the meetings proposals is inadequate or that the
argumentation is unclear, they can jointly request the Board in writing to postpone the
meeting or postpone the consideration of such matters, and the Board shall adopt that.

If a Director has attended the meeting and raised no objection as to their not receiving the

notice of the meeting either prior to or at the time of arriving at the meeting, the notice of
the meeting shall be deemed to have been sent to such Director.
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Article 30

Article 31

Article 32

Article 33

Article 34

CHAPTER 4 CONVENING THE MEETINGS OF THE BOARD

The meetings of the Board shall be convened and presided over by the Chairman. If the
Chairman is unable to or does not perform his/her duties, the meetings shall be convened
and presided over by the vice Chairman. if the vice Chairman is unable to or does not
perform his/her duties, a Director jointly elected by a half or more of the Directors shall
convene and preside over the meetings.

A meeting of the Board may not be held unless more than half of the Directors or their
authorized directors are present. If any Directors’ refusal or laziness to attend the meetings
leads to the dissatisfaction of the minimum number of the meeting requirement, the
Chairman and Secretary to the Board shall immediately report to the securities regulatory
authorities of the places where the Company’s shares are listed. Supervisors may be
present at the Board meetings. If the President and the Secretary to the Board don’t
concurrently serve as Directors, they shall also be present at the meeting. If the Chairman
of the meeting considers necessary, he/she may notify other relevant persons to be present
at the meeting.

Where a Director has a connected relationship with the proposal to be resolved at the
meeting of the Board, such meeting can be held with more than half of unconnected
Directors attending the meeting. Whether a Director has a connected relationship with the
proposal shall be determined in accordance with the laws, regulations, rules, securities
regulatory authorities of the places where the Company’s shares are listed, provisions by
the stock exchanges and this Articles of Association of the Company.

Directors shall attend a Board meeting in person. If Directors are unable to attend the
meeting due to certain reasons, they may authorise other Directors by a letter of attorney
to attend the meeting on their behalf. A letter of attorney shall indicate the names of the
proxies, matters under authorisation, the scope of authorisation and the term validity, and
shall be signed and sealed by the appointer.

The Director attending the meeting on behalf of other Directors shall exercise the rights of
a Director within the scope of authorisation. If a Director does not attend a Board meeting
in person, nor by proxy, such Director shall be deemed to have waived the voting right at
the meeting.

If an independent Director failing to attend a Board meeting in person due to certain
reasons appoints a proxy to attend the meeting, such independent Director shall appoint
other independent Directors to attend the meeting and vote.

Attendance of a meeting of the Board by proxies shall be compliance with the following
principles:

(1)  In considering the connected transactions, unconnected Directors shall not entrust
connected Directors to attend the meeting on behalf of them and the connected

Directors shall not accept such entrustment;

(2)  The independent Directors shall not entrust non-independent Directors to attend the
meeting and non-independent Directors shall not accept such entrustment;
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Article 35

Article 36

Article 37

3) Directors shall not grant full authorization to and entrust other Directors to attend
the meeting without explaining their views and voting intention on the proposal and
such other Directors shall not accept such authorisation and entrustment.;

(4) A Director shall not accept the entrustment of more than two Directors, and
a Director shall also not entrust any Director who has already accepted the
entrustment of two other Directors.

The meetings of the Board shall in principle be held on site. Where necessary, a meeting
of the Board or an extraordinary meeting can be held by means of telephone conference or
of other similar communication equipments, provided that all Directors participating the
meeting can hear clearly and communicate with each other through such equipments, all
participating Directors shall be deemed to have attended the meeting in person.

If the Board convenes a meeting by means of telephone conference or videoconference,
the whole process shall be recorded by audio and video recordings, and such audio and
video recordings of the meeting should be archived as the company documentation, with
a retention period of not less than ten years. If the Directors at such meetings can not sign
the minutes immediately, a voice vote shall be conducted and the procedure of the written
signature shall be taken soon as possible. The voice vote of the Directors has the same
effect as the written signature, but the written signature must be consistent with the voice
vote at the meeting.

If an independent Director fails to attend three consecutive meetings the Board shall
propose the general meeting to have such Director replaced.

CHAPTER 5 EXAMINATION, VOTING AND RESOLUTION OF THE BOARD

Article 38

Article 39

The Chairman of the meeting shall declare at the scheduled time the commencement of the
meeting, and report the number of attendees in person or by proxies.

The meeting shall proceed under the instruction of the chairman of the meeting. Firstly a
explanation to the proposal shall be made to the Board by the proposer or related persons.

Directors shall carefully read the relevant meeting materials, and independently and
prudently express their well informed views.

Directors may, before the meeting, seek information necessary for the decision making
from relevant persons from the Board office, the convener, senior management members,
the special committees, public accounting firms and law firms, and also, during the
meeting, make recommendations to the chairman of the meeting to invite the aforesaid
persons and persons in charge of the aforementioned institutions to explain relevant
situations at the meeting.

The chairman of the meeting shall advise the Directors attending the meeting to express
clear opinions on each proposal.
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Article 40

Article 41

If a proposal is required to be approved by independent Directors according to relevant
regulations, the chairman of the meeting shall, before the discussion of such proposal,
designate an independent Director to read out the written approval opinions reached by the
independent Directors.

A Director who hinders the normal process of the meeting or affects the speech by other
Directors shall be promptly stopped by the chairman of the meeting.

Unless the unanimous consent of all Directors attending the meeting is obtained, the
meeting of the Board shall not vote on proposals not included in the notice of the meeting.
The Directors who are entrusted by other Directors to attend the meeting on their behalf
shall not vote on proposals not included in the notice of the meeting on behalf of such
other Directors.

Independent Directors shall express their independent opinions to the Board on the
following significant matters:

(1) the nomination, appointment and removal of Directors;

(2) the appointment or dismissal of the President and other senior management
members;

3) the remuneration of Directors, the President and other senior management members;

(4)  significant connected transactions (as determined according to the standards
promulgated by the governing regulatory authorities from time to time);

(5)  matters that independent Directors believe may damage the medium and small
shareholders’ rights and interests;

(6)  other matters stipulated in this Articles of Association of the Company.

The meeting of the Board adopts the principle of voting on each matter at a time, which
means that voting begins upon completion of the consideration of a proposal, and that the
next proposal shall not be voted before the voting on a proposal has completed.

Each member has one vote represented by a written registered ballot.

A Director has 3 voting intentions: affirmative vote, negative vote and abstention from
vote. All Directors attending the meeting shall select one from the above-mentioned
intentions. If a Director fails to make a choice or selects two or more intentions, the
chairman of the meeting shall require such Director to re-select. Refusal to choose shall
be deemed as abstention from voting Leaving the meeting while the meeting is in progress
without coming back to select shall also be deemed as abstention.
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Article 42

Article 43

Article 44

Article 45

Article 46

If a Director or any associate (as defined in the Hong Kong Listing Rules of the Securities)
has connected relationship with the matters to be resolved by the Board, such Director shall
avoid consideration of these matters and not vote himself or on behalf of other Directors
on these matters, nor be counted in the quorum of Directors present at the meeting, unless
otherwise provided in the laws, regulations and regulations of securities regulatory and
supervisory authorities of the places where the Company’s shares are listed. Resolutions on
such matters on the meeting of the Board shall only be adopted by more than a half of the
unconnected Directors.

If the number of unconnected Directors attending the meeting of the Board is less than
three or the Board is unable to adopt a resolution on some matters proposed for resolution
due to the avoidance of the connected Directors, the Board shall promptly submit such
proposal for the consideration of the general meeting. When the Board submits the
proposal to the general meeting, the Board shall explain its consideration of the proposal
and shall record the opinions of the unconnected Directors on the proposal.

Resolutions of the Board on the matters within the term of reference of the general
meeting shall not be implemented until submitted to the general meeting for consideration
and approval.

Resolutions shall be adopted by the Board on by a half or more of all Directors. If there is
any equality in the votes, the chairman shall have a casting vote.

Unless otherwise required by this Articles of Association and the listing rules of the
stock exchange where the Company’s shares are listed, the Board may accept Directors
submitting written proposals instead of holding a Board meeting, provided that the draft
of such proposal are sent to each Director by hand, post, telegraph or facsimile. . Where
a written proposal is voted, the expiry date of the voting shall be specified in the notice
of voting, but the expiry date of the voting specified in the notice shall not be earlier
than 5 days after the date of service of the notice, unless all the Directors agree to waive
in writing such time requirement. If a Director votes in advance, such Director shall be
deemed to have waived the time requirement.

If the draft of such proposal has been dispatched to all Directors, and the number of
Directors who approve of and signing on the draft reaches the quorum for adopting an
resolution, and the Directors have submitted such written proposal signed and approved of
to the Secretary to the Board before the expiry date, the proposal shall become the Board’s
resolution without convening a meeting of the Board.

Written resolutions signed and agreed upon by all Directors shall be considered equally
effective as resolutions passed at a Board meeting convened according to the laws. Such
written resolutions may consist of several counterparts, each of which signed by one or
more Directors. A resolution carrying the signature or the name of a Director sent to the
Company by telegraph, telex, post, facsimile or hand shall be deemed to be a document
signed by such Director for the purpose of this Article.
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Article 47

Article 48

Article 49

Upon completion of voting by the Directors attending the meetings, the relevant office
staff of the Board shall promptly collect the votes of the Directors and have them counted
by the secretary to the Board under the supervision of a Supervisor or an independent
Director.

At an on-site meeting, the chairman of the meeting shall announce the counting result
on the spot. In other cases, the chairman of the meeting shall require the secretary to the
Board to notify the Directors the voting results before the next working day following the
expiry of the voting time limit.

If a Director votes after the chairman of the meeting has announced the voting result or
beyond the expiry of the voting time limit, votes by such Director shall not be counted.

CHAPTER 6 MINUTES OF THE MEETINGS OF THE BOARD

The Board shall keep minutes of the resolutions on matters considered at the meetings. The
minutes shall be signed by the Directors, the Secretary to the Board present at the meetings
and the recorder.

At the general meetings, opinions expressed by independent Directors shall be stated in the
minutes of the meetings of the Board.

Any Director shall be entitled to inspect the documents and information of meetings of
the Board. Any inquiries from Directors shall be answered responsively and thoroughly.
The minutes of the meetings of the Board shall be available for inspection during business
hours upon the issuance of a reasonable notice by any Director.

The minutes of Board meetings shall be kept as the documents of the Company for a
period of not less than ten (10) years. The minutes of Board meetings shall consist of the
following:

(1)  the date and venue of the meeting and name of the convener;

2) the names of Director attending the meeting and names of Directors (proxies)
attending the meeting on the behalf of other Directors;

(3)  the agenda of the meeting;
(4)  the highlights of Directors’ speeches;

(5) the way of voting on and the voting result of, each matter (the result shall state the
number of votes for and against and number of abstained votes).
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Article 50

Article 51

Article 52

Article 53

Article 54

Article 55

Article 56

The Directors shall be liable for resolutions of the Board. If a resolution of the Board
violates the laws, regulations or this Articles of Association, the Directors who voted for
the resolution shall be directly liable. If it is proved that a Director who objected to the
resolution when the resolution was voted on, and voted against the resolution pursuant
to the minutes, such Director shall be exempt from the liability. Directors who abstained
from voting or who failed to attend the meeting either in person or by a proxy, shall not
be exempt from the liability. Directors who expressly objected to the resolution when
the resolution was voted on but failed to vote against, shall neither be exempt from the
liability.

The matters in a Board resolution that are required to be announced shall be dealt with by
the Secretary to the Board in accordance with the relevant provisions in Shanghai Listing
Rules and in the Hong Kong Stock Exchange. Prior to the disclosure of the announcement
of resolutions, the participating Directors and other attendees, recorders and service
personnel are liable for the confidentiality of the content of the resolutions.

CHAPTER 7 SUPPLEMENTARY PROVISIONS
If there are any issues not covered in the Rules or any conflict occurs between the Rules
and the laws, regulations, the Listing Rules of Listing Places or this Articles of Association
promulgated or amended after the Rules’ coming into force, such laws, regulations, the

Listing Rules of Listing Places and this Articles of Association of shall prevail.

Unless otherwise specified, the terms used in the Rules shall have the same meanings with
those in this Articles of Association.

The Rules are attached as appendices to this Articles of Association.

To amend the Rules, the Board shall proposes amendments and submit them to the general
meeting fro consideration and approval .

The Board shall be responsible for the interpretation of the Rules.
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(This attachment was originally drafted in Chinese and the English translation thereof
is not an official version and for your reference only. In case of any inconsistencies and
discrepancies between the Chinese version and the English version, the Chinese version
shall always prevail.)

RULES OF PROCEDURE FOR THE SUPERVISORY COMMITTEE (DRAFT) OF

Article 1

Article 2

Article 3

Article 4

CRRC CORPORATION LIMITED
CHAPTER 1 GENERAL PROVISIONS

The Rules of Procedure are formulated by CRRC Corporation Limited (the “Company’)
for the purposes of further standardising the decision making procedure and voting
procedure of the Company’s Supervisory Committee, prompting the Supervisors and the
Supervisory Committee to more effectively perform their supervisory duties and improving
the corporate governance structure, in accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the Securities Law of the People’s Republic of
China (the “Securities Law”), Corporate Governance Guidelines for Listed Companies,
Mandatory Provisions for this Articles of Association of Companies Listed Overseas,
the Listing Rules of Shanghai Stock Exchange (the “Shanghai Listing Rules”), Rules
Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (the
“Stock Exchange Listing Rules”) (collectively, the “Listing Rules of Listing Places”),
Articles of Association of CRRC Corporation Limited (the “Articles of Association”), and
other relevant laws, regulations and normative documents.

The Supervisory Committee is the Company’s supervisory body responsible to the
general meeting. The Supervisory Committee shall supervise over the financial affairs
of the Company and the compliance with the laws and regulations in the Directors’ and
senior management members’ performance of their respective duties for the purposes of
safeguarding the lawful rights and interests of the Company and shareholders.

The Company shall take measures to ensure the Supervisors’ right to information and
provide necessary information and documents to Supervisors in a timely manner so that
the Supervisory Committee is able to effectively supervise on, inspect and evaluate the
Company’s financial affairs and its operation and management. The Company’s senior
management members shall report to the Supervisory Committee the execution and
performance of significant contracts of the Company’s use of capital, profit and loss of
the Company in accordance with the requirements by the Supervisory Committee. The
President and other senior management members shall ensure the relevant information to
be provided is true and complete.

CHAPTER 2 COMPOSITION AND AUTHORITY OF
THE SUPERVISORY COMMITTEE

The Company shall establish a Supervisory Committee comprising three (3) to five (5)
persons, at least one-third of which must be employee representatives. The term of office
of Supervisors is three (3) years and renewable upon reelection and reappointment.
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The shareholder representatives shall be elected and removed by the general meeting, while
the employee representative shall be democratically elected and removed by workers’
congress, workers’ assembly or through a democratic election in other forms.

Article 5 The Supervisory Committee shall have one (1) Chairman. The Chairman of the
Supervisory Committee shall be elected or removed by two-thirds or more of members of
the Supervisory Committee.

Article 6 The Supervisory Committee, as the Company’s supervisory body, shall be responsible to
the general meeting and exercise the following functions and powers:

(1)  to provide audit opinions and audit the regular reports of the Company;
(2)  to examine the Company’s financial affairs;

(3)  to supervise Directors’ and senior management members’ acts in violation of any
laws, administrative regulations and this Articles of Association when performing
their duties with the Company;

4 to demand Directors and senior management members to rectify their acts that are
harmful to the Company’s interests;

(5)  to propose the dismissal of Directors and senior management members who violate
the laws, administrative regulations, this Articles of Association and resolutions of
the general meeting;

6) to examine the financial information such as the financial report, business report
and profits distribution plans to be submitted by the Board to general meetings and,
should any queries arise, to engage in the name of the Company certified public
accountants and certified auditors to conduct a re-examination;

(7)  to convene and chair a general meeting if the Board fails to fulfill its duties under
the Company Law of convening and chairing a general meeting;

(8)  to communicate with Directors on behalf of the Company;
(9)  to put forward proposals to the general meeting;

(10) to file lawsuits to the People’s Court against Directors, Supervisors and senior
management members upon receipt of requests in writing from a single shareholder
or shareholders with over 1% shares of the Company in aggregation for more than
180 consecutive days for the losses generated to the Company as a result of the
violation of the law, regulations or Articles of Association of the Company by such
persons when they carry out their duties;
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Article 7

Article 8

Article 9

Article 10

Article 11

Article 12

(11) to conduct an investigation in the event of finding the operation of the Company
unusual and, if necessary, to engage professional institutions such as accounting
firms and law firms to assist with the investigation, with the reasonable cost borne
by the Company;

(12) other powers specified in laws, regulations and department rules and this Articles of
Association and conferred by the general meeting.

Supervisors may be present at board meetings, and raise enquiries or suggestions regarding
matters resolved at the meeting.

The chairman of the Supervisory Committee shall perform the following functions and
powers:

(I)  to convene and preside over meetings of the Supervisory Committee;
(2)  to have the duties of the Supervisory Committee performed;

(3) to consider, determine and sign the reports and resolutions of the Supervisory
Committee as well as other important documents;

(4)  to report the work to the general meeting on behalf of the Supervisory Committee;

(5)  other duties and powers required by laws, regulations and department rules and this
Articles of Association.

The Supervisory Committee may also render opinions regarding the proposals to be
considered at the general meeting and submit an independent report where it deems
necessary.

The supervisory records and financial or special examination results made by the
Supervisory Committee shall be an important basis for the performance evaluation of
Directors, the President and other senior management members.

The Supervisory Committee may report to the Board of Directors or the general meeting,
or directly to the relevant governing authority of the State its findings that Directors, the
President and other senior management member violate the laws, regulations or the Article
of Association of the Company.

The reasonable expenses incurred due to engaging public accounting firms or law firms by
the Supervisory Committee in performing its duties shall be borne by the Company.

The Company shall take measures to ensure the Supervisor’s right to information and
provides necessary assistance for Supervisors to duly perform their duties. No person
shall be allowed to interfere with or obstruct it. The reasonable expenses incurred by the
Supervisors in performing their duties shall be borne by the Company.
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Article 13

Article 14

Article 15

Article 16

Article 17

CHAPTER 3 CONVENING AND NOTICE OF THE MEETING OF

THE SUPERVISORY COMMITTEE
The meetings of the Supervisory Committee shall be in the form of regular meetings and
extraordinary meetings. A regular meeting shall be convened by the Chairman of the
Supervisory Committee and held at least once every six (6) months. If the meeting cannot
be held as scheduled for some reason, the Board of Supervisor shall make a announcement
and explain the reason.
The main topics of regular meetings of the Supervisory Committee shall include:

(1)  examination of the Company’s annual financial reports;

(2)  discussion on the work report, work plan and work summary of the Supervisory
Committee;

(3)  consideration on suggestions as to the handling of Directors, the President and other
senior management members who have violated laws and regulations;

(4)  to discuss other matters provided for in the Company’s Articles of Association or
authorised by the general meeting.

Before the Annual General Meeting, the Supervisory Committee may audit and approve
the Special Supervisory Report which shall include the following:

(1)  the inspection result of the Company’s financial affairs;
(2)  the diligence of Directors, the President and other senior management members in
performing their duties and the violation of relevant laws and regulations committed

by them;

(3)  other significant matters that the Supervisory Committee deems necessary to report
to the shareholders’ meeting.

The Chairman of the Supervisory Committee shall, by hand, facsimile, express or
registered mail, notify in writing all Supervisors of the regular meeting three (3) days prior
to the meeting.

The Chairman of the Supervisory Committee shall convene and preside over an
extraordinary meeting within ten (10) days after the receipt of proposal in any of the
following cases where:

(1)  the Chairman of the Supervisory Committee deems it necessary;

(2)  more than one (1) of the Supervisors so propose.
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Article 18

Article 19

Article 20

When holding an extraordinary meeting, the Chairman of the Supervisory Committee shall
send a notice to all Supervisors by direct service, express, facsimile, email or telegraph
three (3) days prior to the meeting. In the event of matters of urgency, the notice of the
extraordinary meeting may not be subject to the time limits of notice referred to in the
preceding sentence and may be delivered by more convenient ways, but the convener shall
make an explanation at the meeting.

If an extraordinary meeting is proposed to be held according to Article 17 of the Rules,
a written proposal with the signature of proposer Supervisors shall be submitted to the
chairman of the Supervisory Committee directly or through the Supervisory Committee
office. A written proposal shall include the following:

(1)  the names of proposing Supervisors;

(2)  the grounds for the proposal or the objective matters the proposal is based on;

(3)  the time or time limit, venue and method of holding the extraordinary meeting;

(4)  specific and detailed proposals;

(5)  the contact information of proposing Supervisors and the date of the proposal.

The content of the proposal shall fall within the scope of the term of reference of the
Supervisory Committee provided in this Articles of Association. The materials in relation
to the proposal shall be submitted together with the written proposal.

The Supervisory Committee office shall, within 10 days after it or the chairman of the
Supervisory Committee receives the Supervisors’ written proposal, issues a notice of an
extraordinary meeting.

If the office of the Supervisory Committee slacks its duty to issue the notice of the
meeting, the proposing Supervisors shall report it to the regulatory authority in a timely
manner.

A notice of the meeting of the Supervisory Committee shall include the following:

(1) the date and venue of the meeting;

(2)  the way the meeting will be held;

(3)  topics of the meeting;

(4)  convener and chairman of the meeting, the proposer of an extraordinary meeting
and his/her written proposal;

(5) meeting materials necessary for the voting by Supervisors;
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Article 21

Article 22

Article 23

(6)  the requirement that a supervisor shall attend the meeting in person or appoint other
directors to attend the meeting on his behalf;

(7)  the contact person and contact details;
(8)  the issuance date of the notice.

An oral notice of a meeting shall, at least, include items (1) and (2) in the preceding
paragraph and an explanation for holding the extraordinary meeting of the Board as soon
as possible in the event of emergency.

After issuing the written notice of the regular meetings of the Supervisory Committee,
if there is any need to change the time, venue or other matters of the meeting, or to add,
change or cancel a meeting proposal, a written notice of change should be issued 3 days
prior to the date of the original meeting to explain the situation and the contents of the new
proposal and related materials. If less than 3 days are left, the meeting shall be postponed
accordingly or be convened as scheduled with approval from all the participating
Supervisors.

After issuing the notice of an extraordinary meeting of the Supervisory Committee, if there
is any need to change the time, place or other matters of the meeting or to add, change,
cancel a meeting proposal, a prior written consent of all the participating Supervisors shall
be obtained and well documented.

If a Supervisor has attended the meeting and raised no objection as to their not receiving
the notice of the meeting either prior to or at the time of arriving at the meeting, the notice
of the meeting shall be deemed to have been sent to such Supervisor.

CHAPTER 4 CONVENING THE MEETINGS OF THE SUPERVISORY COMMITTEE

Article 24

Article 25

Article 26

The Chairman of the Supervisory Committee shall convene and preside over the meeting
of Supervisory Committee. If the chairman of the Supervisory Committee is unable to or
does not perform his/her duties, the meeting shall be convened and presided over by one (1)
Supervisor elected by a half or more of all Supervisors.

A meeting of the Supervisory Committees may not be held unless a half or more of the
Supervisors are present. If a relevant Supervisor refuses to or slacks its duty to attend
the meeting, resulting in the dissatisfaction of the minimum number of the meeting
requirement, other Supervisors shall report it to the general meeting or the regulatory
authorities in a timely manner.

The secretary to the Board and the representative of securities affairs shall be present at
the meeting.

Supervisors shall attend the meeting of Supervisors in person after receipt of the written

notice. If a Supervisor is not able to attend the meeting for some reason, he/she can
authorise other Supervisors to attend the meeting by a letter of attorney.
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Article 27

Article 28

Article 29

Article 30

The letter of attorney shall indicate the name of the proxy, the authorised matters, the
scope of authorisation, the instructions on his/her voting intention of proposals, whether
having the right to vote and the term of validity, and carry the signature or seal of the
Supervisor as the principal.

The Supervisor attending the meeting on behalf of other Supervisors shall exercise the
rights within the scope of authorisation. If a Supervisor fails to attend a meeting of the
Supervisory Committee in person, nor entrust other Supervisors to attend the meeting on
his/her behalf such Supervisor shall be deemed to have waived the right to vote in the
relevant meeting.

The meeting of Supervisors shall, in principle, be held on site.

Where necessary, the meetings of the Supervisory Committee can be held by means of
telephone conference or of other similar communication equipments, provided that all
Supervisors participating the meeting can hear clearly and communicate with each other
through such equipments, all participating Supervisors shall be deemed to have attended
the meeting in person.

If the Supervisory Committee convenes a meeting by means of telephone conference or
videoconference, the whole process shall be recorded by audio and video recordings, and
such audio and video recordings of the meeting should be archived as the company’s
documentation, with a retention period of not less than ten years. If the Supervisors at such
meetings cannot sign the minutes immediately, a voice vote shall be conducted and the
signature shall be made as soon as possible.

If a Supervisor fails to attend in person, nor entrust other Supervisors to attend two
consecutive meetings of the Supervisory Committee, such Supervisor shall be deemed to
be unable to perform his/her duties. The Supervisory Committee shall request the general
meeting or recommend the electoral body for the employee representative Supervisor to
have such Supervisor removed.

A Supervisor has 3 voting intentions: affirmative vote, negative vote and abstention from
vote. Supervisors attending the meeting shall choose one from the aforesaid intentions.
If a Supervisor fails to choose one intention or chooses two or more intentions at the
same time, the chairman of the meeting shall require the Supervisor to re-choose. If he/
she refuses to do so, he/she shall be deemed to have abstained from the right to vote. If a
Supervisor leaves the venue and fails to come back for voting, he/she shall also be deemed
to have abstained from the right to vote.

CHAPTER 5 VOTING AND RESOLUTION OF THE SUPERVISORY COMMITTEE

Article 31

Article 32

The chairman of the meeting shall declare at the scheduled time the commencement of the
meeting, and report the number of attendees in person or by proxies.

The meeting of the Supervisory Committee shall adopt the principle of voting on each
matter at a time, which means that voting begins upon completion of the consideration of a
proposal, and that the next proposal shall not be voted before the voting on a proposal has
completed.
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Article 33

Article 34

Article 35

The voting on the resolutions at the meeting of the Supervisory Committee can be made by
a show of hands or by ballots. Each Supervisor has one vote.

The resolution of the Supervisory Committee shall be adopted and approved by two thirds
or more of all Supervisors. Provided that the Supervisors can fully express their opinions,
extraordinary meetings of the Supervisory Committee can be held and resolutions can be
reached by way of video conferences or written resolutions, and the approved resolutions
shall be signed by the Supervisors in attendance.

The Chairman of the Supervisory Committee shall, according to the resolution result,
announce the adoption of resolutions and record the voting result into the meeting minutes.

CHAPTER 6 MINUTES OF THE MEETINGS OF THE SUPERVISORY COMMITTEE

Article 36

Article 37

The office staff of the Supervisory Committee shall keep minutes of the meeting of
Supervisory Committee. The minutes of the meeting shall include the following:

(1) the session number, time, venue and method of holding the meeting;
2) the issuance of meeting notice;

(3)  the convener and the chairman of the meeting;

(4)  the attendance to the meeting;

(5)  the proposals, the highlights of speeches and key opinions made by each Supervisor
regarding relevant matters, and their voting intention on each proposal;

(6)  the method and result of voting on each proposal (stating the specific number of
affirmative votes, negative votes and abstained votes);

(7)  other matters required to be included in meeting minutes by the participating
Supervisors;

(8)  As for the meetings of Supervisors which are held by communication equipments,
the office of the Supervisory Committee shall sort out the meeting minutes
according to the aforesaid requirements.

The Supervisory Committee shall record the decisions on the matters considered at
the meeting into the meeting minutes. Participating Supervisors shall sign the meeting
minutes for confirmation. Any Supervisor dissents the meeting minutes may make written
explanations when signing the meeting minutes. Where necessary, such Supervisor may
also report to the regulatory authority in a timely manner or make a public announcement.

If a Supervisor does not sign the meeting minutes in accordance with the preceding
paragraph, neither make any written explanation of his dissenting opinions, report them to
the regulatory authority or make a public announcement, he/she shall be deemed to fully
agree with the contents of meeting minutes.
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Article 38

Article 39

Article 40

Article 41

Article 42

Article 43

Article 44

Article 45

The Announcement of the resolutions of the Supervisory Committee shall be dealt with
by the Secretary to the Board according to the relevant provisions of Listing Rules of the
Listing Places where the Company’s shares are listed.

The Supervisors shall supervise and urge the relevant staff implementing the resolutions
of the Supervisory Committee. The Chairman of the Supervisory Committee shall
announce the implementation of resolution which has been reached at the next meetings of
Supervisors.

The chairman of the Supervisory Committee shall designate a special person to keep the
Supervisory Committee’s meeting archives, including the notices of meetings, the materials
for meetings, the registration books of meetings, the tapes and videos of meetings, the
sheets of voting, meeting minutes with the signature of participating Supervisors, and the
announcements of resolutions. The Supervisory Committee’s meeting materials shall be
kept for a retention period of not less than ten years.

CHAPTER 7 SUPPLEMENTARY PROVISIONS

Any matters not covered in the Rules shall dealt with in accordance with this Articles of
Association of the Company.

Unless otherwise specified, the terms used in the Rules shall have the same meanings with
those in this Articles of Association.

The Rules are attached as appendices to this Articles of Association.

To amend the Rules, the Supervisory Committee shall proposes amendments and submit
them to the general meeting fro consideration and approval.

The Supervisory Committee shall be responsible for the interpretation of the Rules.
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NOTICE OF AGM

CINIT

PEIEERGDERAT
China CNR Corporation Limited

(a joint stock limited liability company incorporated in the People’s Republic of China)

(Stock Code: 6199)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of China CNR
Corporation Limited (the “Company”) will be held at Conference Room 103, China CNR Building,
No.15, First Area, Fangcheng Park, Fengtai District, Beijing, the People’s Republic of China on
Monday, 18 May 2015 at 9:30 a.m. (or any adjournment thereof) for the purposes of considering and,
if thought fit, passing (with or without modifications) the following resolutions. Unless otherwise
indicated, capitalized terms used herein shall have the same meanings as defined in the circular of the
Company dated 1 April 2015 (the “Circular”).

ORDINARY RESOLUTIONS

1. “To consider and approve the resolution regarding China CNR Corporation Limited 2014 Board
of Directors’ Report.”

2. “To consider and approve the resolution regarding China CNR Corporation Limited 2014 Board
of Supervisors’ Report.”

3. “To consider and approve the resolution regarding the A Shares Annual Report and Summary
Thereof and H Shares Annual Report and Results Announcement of China CNR Corporation
Limited for the Year 2014.”

4. “To consider and approve the resolution regarding China CNR Corporation Limited 2014
Financial Report.”

SPECIAL RESOLUTION

5. “To consider and approve the resolution regarding the profit distribution plan of China CNR
Corporation Limited for 2014.”

ORDINARY RESOLUTIONS

6. “To consider and approve the resolution regarding the estimated day-to-day related-party
transactions of China CNR Corporation Limited for 2015.”

7.  “To consider and approve the resolution regarding the issuance of debt financing instruments by
China CNR Corporation Limited in 2015.”
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10.

11.

12.

13.

14.

15.

16.

“To consider and approve the resolution regarding the guarantee matters relating to the
subsidiaries of China CNR Corporation Limited.”

“To consider and approve the resolution regarding the payment of audit fees for 2014 and the
engagement of audit firm for 2015 by China CNR Corporation Limited.”

“To consider and approve the resolution regarding the remuneration of Directors and Supervisors
of China CNR Corporation Limited for 2014.”

“To consider and approve the resolution regarding the provision of parent company’s guarantee
by China CNR Corporation Limited in respect of the balance payment on procurement of diesel
engines for South Africa locomotives project.”

SPECIAL RESOLUTIONS

“To consider and approve the resolution regarding the articles of association (draft) of the
Post-Merger New Company.”

“To consider and approve the resolution regarding the rules of procedures of the general
meetings (draft) of the Post-Merger New Company.”

“To consider and approve the resolution regarding the rules of procedures of the board of
directors (draft) of the Post-Merger New Company.”

“To consider and approve the resolution regarding the rules of procedures of the supervisory
committee (draft) of the Post-Merger New Company.”

ORDINARY RESOLUTIONS

“To consider and approve the resolution regarding the election of members of the first session
of the board of directors of the Post-Merger New Company:

16.1 To consider and approve to elect Mr. Cui Dianguo as executive director;

16.2 To consider and approve to elect Mr. Zheng Changhong as executive director;

16.3 To consider and approve to elect Mr. Liu Hualong as executive director;

16.4 To consider and approve to elect Mr. Xi Guohua as executive director;

16.5 To consider and approve to elect Mr. Fu Jianguo as executive director;

16.6 To consider and approve to elect Mr. Liu Zhiyong as non-executive director;

16.7 To consider and approve to elect Mr. Li Guo’an as independent non-executive director;
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16.8 To consider and approve to elect Mr. Zhang Zhong as independent non-executive director;

16.9 To consider and approve to elect Mr. Wu Zhuo as independent non-executive director;

16.10 To consider and approve to elect Mr. Sun Patrick as independent non-executive director;

16.11 To consider and approve to elect Mr. Chan Ka Keung, Peter as independent non-executive
director.”

17. “To consider and approve the resolution regarding the election of shareholder representative
members of the first session of the supervisory committee of the Post-Merger New Company.”

17.1 To consider and approve to elect Mr. Wan Jun as shareholder representative supervisor;

17.2 To consider and approve to elect Mr. Chen Fangping as shareholder representative
supervisor.

SPECIAL RESOLUTION

18. “To consider and approve the resolution regarding the subsequent matters relating to the
Merger.”

By order of the Board
China CNR Corporation Limited
Cui Dianguo
Chairman

Beijing, PRC, 1 April 2015

As at the date of this notice, the executive Director is Mr. Xi Guohua, the non-executive Directors are
Mpr. Cui Dianguo and Mr. Wan Jun; and the independent non-executive Directors are Mr. Li Fenghua,
Mr. Zhang Zhong, Ms. Shao Ying and Mr. Sun Patrick.

Notes:

1. Aholder of H Shares of the Company entitled to attend and vote at the AGM is entitled to appoint
one or more proxies to attend and vote by poll instead of him. A proxy need not be a member
of the Company. If more than one proxy is so appointed, the appointment shall specify the
number of H shares in respect of which each such proxy is so appointed.

2. In order to be valid, the form of proxy together with the power of attorney or other authority (if
any) under which it is signed or a certified copy thereof, must be deposited at the Company’s
Hong Kong share registrar for H Shares, Computershare Hong Kong Investor Services Limited,
at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 24
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hours before the time appointed for the holding of the AGM or any adjournment thereof. Return
of the form of proxy will not preclude any member of H Shares of the Company from attending
the AGM and voting in person if such member so wishes and in such event, the form of proxy

will be deemed to be revoked.

For the purpose of determining the entitlement of Shareholders to attend and vote at the AGM,
the register of members of H Shares of the Company will be closed from Saturday, 18 April 2015
to Monday, 18 May 2015 (both days inclusive). In order to qualify for attending and voting at
the AGM, all transfer documents together with the relevant share certificates for H Shares should
be lodged for registration with the Company’s Hong Kong share registrar for H Shares,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Friday, 17 April
2015.

A holder of H Shares of the Company entitled to attend the AGM shall lodge the reply slip for
the attendance of the AGM at the Company’s Hong Kong share registrar for H Shares,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong no later than twenty (20) days before the holding of
the AGM (i.e., Tuesday, 28 April 2015) by hand, by post or by fax.

Shareholders who attend the AGM in person or by proxy shall bear their own travelling and

accommodation expenses.

This notice of AGM is despatched to the holders of H Shares of the Company only. The notice
of AGM to the holders of A Shares and the relevant reply slip and proxy form are separately

published on the websites of the Company (www.chinacnr.com) and of the SSE

(www.sse.com.cn).
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