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Chapter 1 General
Article 1

To adapt to the requirements of the development of socialist market economy, establish the modern state-owned
enterprise system with Chinese characteristics, and to safeguard legitimate rights and interests of Beijing Jingneng
Clean Energy Co., Limited (the “Company”) and its shareholders and creditors, and to regulate organization
and acts of the Company, this Articles of Association is formulated pursuant to the Company Law of PRC
(the Company Law), the Law of Enterprise State-owned Assets of the PRC, the Constitution of the Communist
Party of China, the Securities Law of PRC (the Securities Law), the Special Provisions of State Council on
Overseas Fundraising and Listing for Limited Company (the Special Provisions), the Mandatory Provisions for the
Articles of Association of the Companies to be Listed Outside the PRC, the Guidelines for Articles of Association
of Chinese Listed Companies, the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, and other relevant provisions.

Article 2

The Company is a joint stock limited company duly incorporated in accordance with the Company Law, the
Securities Law, the Special Provisions, and other relevant state laws and regulations.

Approved by the Approval on State-Owned Equity Management Issues Relating to Beijing Jingneng Clean Energy
Co., Limited (Preparing) (Guo Zi Chan Quan 2010 No0.757), issued by State-owned Assets Supervision and
Administration Commission of the State Council on 3 August 2010, the Approval from Ministry of Commerce
on Consent for Beijing Jingneng Energy Technology Investment Co., Ltd., to Change into Foreign Invested Joint
Stock Company (Shang Zi Pi 2010 No0.822), issued by the Ministry of Commerce on 13 August 2010, with all
shareholders of the original Beijing Jingneng Energy Technology Investment Co., Limited as the promoters,
through the overall conversion of audited and confirmed book net assets of the original Beijing Jingneng Energy
Technology Investment Co., as at 30 April 2010, and conducting overall alteration, the Company is established and
registered at Beijing Administration for Industry and Commerce on 25 August 2010, with the Unified Social Credit
Code (registration number 91110000101718150E) granted.

The promoters of the Company are Beijing Energy Investment Holding Co., Ltd., Beijing International Electric
Engineering Co., Ltd., Beijing State Assets Management and Administration Center, Beijing District Heating
(Group) Co., Ltd., Beijing Shenghui Science and Technology Development Co., Ltd., Beijing Enterprises Energy
Technology Investment Co. Limited and BARCLAYS BANK PLC.

Article 3

The registered Chinese name of the Company is Jt 3% 5t G i B e 7 & 7 {3 A PR /A 5] and the English name of
the Company is BEIJING JINGNENG CLEAN ENERGY CO., LIMITED.



Article 4

Address of the Company:Room 118, No.1 Zi Guang East Road, Badaling Economic
Development Zone, Yanqing District, Beijing

Postal code: 100028

Telephone No.: 010-87407188/87407189

Fax No.: 010-87407187

Article 5

The chairman of the board of directors is the Company’s legal representative.
Article 6

The Company is a perpetual joint stock limited company.

Article 7

All the Company’s assets are divided into equal shares. Each shareholder is responsible to the Company up to his
subscribed shares. The Company is responsible for its debts up to its total assets.

Article 8

Approved through a resolution at the general meeting, this Articles of Association takes effect on the day when the
overseas listed foreign shares issued by the Company are listed and commence dealings in The Stock Exchange
of Hong Kong Limited with the approval from relevant departments and regulatory authorities of the PRC. From
the effective date of this Articles of Association, this Articles of Association shall replace the previous articles of
association of the Company which has been filed with the company registration authority.

Article 9

From the effective date of this Articles of Association, this Articles of Association shall become a legally binding
document which regulates the Company’s organization and acts, the rights and obligations between the Company
and shareholders, and amongst the shareholders.

This Articles of Association shall be legally binding on the Company’s shareholders, the Company, members of
the Committee of the Communist Party of China (or Commission for Discipline Inspection), directors, supervisors,
senior officers, with such personnel being entitled to claim for right on matters relating to the Company, and
undertake corresponding obligations in accordance with this Articles of Association.

Without prejudice to the provisions of Article 250, and according to this Articles of Association, one shareholder
can sue the other shareholders, the shareholders can sue the Company’s directors, supervisors and senior officers.
The shareholders can sue the Company. The Company can sue the shareholders, directors, supervisors and senior
officers.

For the purposes of the above paragraph, the term “sue” shall include the initiation of proceedings in a court or
application to an arbitration organization for arbitration.



The term “senior officers” in this Articles of Association refers to the general manager, deputy general manager,
secretary to the board of directors, chief accountant, general counsel and other personnel expressly appointed by
the board of directors as the Company’s senior officers. The term “general manager”, “deputy general manager”
shall refer to the “general manager” and “deputy general manager” in the Company law, and the term “chief
accountant” shall refer to “chief financial officer” in the Company Law, and the term “general counsel” shall refer
to the “general counsel” in the Measures for Administration of the Legal Advisors of the State-owned Enterprises

(Order No. 6 of the SASAC).
Article 10

In accordance with the provisions of the Constitution of the Communist Party of China, the company shall
establish organizations of the Communist Party of China; the organizations of the Party (the Party Organization)
shall play the core leadership role, holding correct directions, managing overall situations and ensuring the
implementations of the government’s proposals. The working units of the Party shall be established to carry out the
activities of the Party.

The company shall provide the necessary conditions for the activities carried out by the Party Organization. The
institution and staffing of the Party Organization shall be included into the Company’s management organizations
and staffing. The working fund of the Party Organization shall be included into the Company’s budget and shall be
disbursed from the management fees.

Article 11

In compliance with the Constitution of PRC and other relevant provisions, the Company shall adopt democratic
management system, legitimately organize labor union, conduct labor union’s activities and protects the lawful
rights and interests of the employees. The company shall provide the necessary conditions for the activities of its
labor union.

Article 12

The Company may invest in other enterprises. However, it shall not become a capital contributor that shall bear
joint liabilities for the debts of the enterprises invested, unless otherwise provided for by law.

Chapter 2] Operational Objectives and Scope
Article 13
The operational objectives of the Company are: optimize industrial structure and improve enterprise efficiency
with advanced technology and management experience, achieve good investment returns for the shareholders of
the Company, and promote the development of clean energy and environmental protection.

Article 14

The Company’s scope of business shall be in accordance with the items approved by the company registration
authorities.

The Company’s legally registered scope of operation shall be: power generation as approved operation item,
heating service, investment consultancy and power supply as normal operation items.
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Chapter 3[] Shares, Registered Capital and Transfer of Shares
Article 15

The Company shall have ordinary shares at all times. It may have other kinds of shares as needed, upon approval
by the authorities that are authorized by the State Council.

Article 16

The Company shares shall be in the form of share certificates.

All the shares issued by the Company shall have a par value which shall be RMB1 for each share.
The RMB mentioned in the preceding paragraph refers to the lawful currency of the PRC.
Article 17

Company shares shall be issued based on the principles of openness, fairness and justice. Shares of the same class
shall carry equal rights.

For the same class of shares of the same issuance, each share shall be issued at the same conditions and price. Any
unit or individual shall pay the same price for any such shares subscribed.

Article 18

The Company may issue shares to investors inside the PRC and investors outside the PRC upon approval of the
State Council authorities in charge of securities.

For the purpose of the preceding paragraph, the term “investors outside the PRC” shall refer to investors from
foreign countries or Hong Kong, Macao or Taiwan that subscribe for shares issued by the Company. The term
“investors inside the PRC” shall refer to investors inside the PRC, excluding the above-mentioned regions, that
subscribe for the shares issued by the Company.

Article 19

The shares issued by the Company to investors inside the PRC for subscription in Renminbi shall be referred to as
“domestic investment shares”. The shares issued by the Company to investors outside the PRC for subscription in
foreign currency shall be referred to as “foreign investment shares”. The overseas listed foreign investment shares
shall be referred to as “overseas listed shares”.

The term “foreign currency” in the preceding paragraph shall refer to the lawful currency freely convertible
in other countries or regions (except for RMB), which is recognized by state foreign exchange authority and
acceptable to pay for the shares.

The overseas listed share issued by the Company which is listed in Hong Kong is referred to as H shares, namely,
the RMB-denominated shares approved by the Hong Kong Stock Exchange for listing whose subscription and
trading are in Hong Kong dollars. Upon approval of the State Council or agencies authorized by the State Council,
and with the consent from Hong Kong Stock Exchange, the domestic investment shares can be converted into
H shares.
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Approved by securities regulatory authority of the State Council, shareholders of the Company’s domestic
investment shares may transfer his shares to an investor outside the PRC for listing and trading. The listing
and trading of such shares overseas stock exchanges shall comply with the regulatory procedure, regulations
and requirements of the foreign security markets and a resolution in a class meeting is not necessary in such
circumstances.

Article 20

Following approval of the authorities of the Company, the total number of ordinary shares that the Company may
issue is 5 billion, of the 5 billion ordinary shares issued to the promoters at the time of establishment:

Beijing Energy Investment Holding Co., Ltd., subscribes and holds 4,287,400,000 shares, representing 85.748% of
the total issued ordinary shares of the Company;

Beijing State Assets Management and Administration Center subscribes and holds 230,150,000 shares,
representing 4.603% of the total issued ordinary shares of the Company;

Beijing International Electric Engineering Co., Ltd., subscribes and holds 27,600,000 shares, representing 0.552%
of the total issued ordinary shares of the Company;

Beijing District Heating (Group) Co., Ltd. subscribes and holds 16,450,000 shares, representing 0.329% of the
total issued ordinary shares of the Company;

Beijing Shenghui Science and Technology Development Co., Ltd., subscribes and holds 65,750,000 shares,
representing 1.315% of the total issued ordinary shares of the Company;

Beijing Enterprises Energy Technology Investment Co. Limited subscribes and holds 219,200,000 shares,
representing 4.384% of the total issued ordinary shares of the Company;

BARCLAYS BANK PLC subscribes and holds 153,450,000 shares, representing 3.069% of the total issued
ordinary shares of the Company.

Article 21

After the establishment of the Company, as approved by the Zheng Jian Xu Ke (2011) No. 635 issued by China
Securities Regulatory Commission (the “CSRC”) on 29 April 2011, the Company may issue no more than
2,464,285,500 H shares. State-owned shareholders shall sell no more than 246,428,550 state-owned shares at the
time of issue of the H shares in accordance with relevant national regulations on reducing state-owned shares.
Depending on market conditions, the Company may over-allot up to 328,421,500 H shares, which shall not account
for more than 15% of the total ordinary shares that can be issued by the Company. If the over-allotment right is
exercised, the state-owned shareholders of the Company shall transfer up to 32,842,150 state-owned shares to
the National Social Security Fund Council in accordance with relevant national regulations on reducing state-
owned shares. After establishment of the Company, the Company issued additional 1,149,905,454 ordinary shares,
state-owned shareholders had sold 114,990,546 ordinary shares, totalling 1,264,896,000 ordinary shares, and the
Company issued additional 327,508,000, 393,010,000 and 471,612,800 overseas listed shares (H shares) in 2013,
2014 and 2018, respectively, and issued 902,471,890 domestic shares in 2018.



After the above-mentioned issuance and offering, the capital structure of the Company comprises of 8,244,508,144
issued ordinary shares in total, of which:

Beijing Energy Holding Co., Ltd. holds 5,081,793,482 domestic shares, representing 61.639% in the Company’s
total share capital;

Beijing International Electric Engineering Co., Ltd., holds 92,654,249 domestic investment shares, representing
1.124% in the Company’s total share capital,

Beijing State-owned Capital Operation and Management Limited holds 224,348,291 domestic investment shares,
representing 2.721% in the Company’s total share capital;

Beijing District Heating (Group) Co., Ltd. holds 16,035,322 domestic investment shares, representing 0.194% in
the Company’s total share capital;

Shareholders of overseas listed shares (H shares) hold 2,829,676,800 shares, representing 34.322% in the
Company’s total share capital.

Article 22

The domestic investment shares issued by the Company are centrally deposited at the China Securities Depository
and Clearing Corporation Limited. The H shares of the Company are mainly under the central depository’s
custody, which belongs to Hong Kong Securities Clearing Company Limited and may also be held by shareholder
in individual names.

Article 23

After the plans for issuing overseas listed shares and domestic investment shares have been approved by the State
Council authorities in charge of securities, the Company’s board of directors may arrange for implementation of

such plans by means of separate issuances.

The Company’s plan for issuance of overseas listed shares in accordance with the preceding paragraph may be
implemented within 15 months upon approval by the State Council authorities in charge of securities.

Article 24

Where the Company issues overseas listed shares and domestic investment shares separately at the total number of
shares specified in the issuance plans, such shares shall be fully subscribed in one single issuance. Where special
circumstances make it impossible for every such single issuance to be fully subscribed, the shares may be issued
in several stages, subject to the approval of the State Council authorities in charge of securities.

Article 25

The registered capital of the Company is RMB8,244,508,144.



Article 26

Unless otherwise provided in the law and administrative regulations, listing rules of the shares’ listing place, or
this Articles of Association, the shares of the Company may be transferred according to law without any lien. The
transferred share shall be registered in registration agency appointed by the Company.

Article 27
The Company shall not accept its shares as the subject of a pledge.
Article 28

The shares of the Company held by the promoters shall not be transferred within one year from the date of
establishment of the Company. The shares issued before the Company publicly issues any shares shall not
be transferred within one year from the date when the shares of the Company are listed and traded in a stock
exchange.

The directors, supervisors and senior officers of the Company shall report to the Company the shares held by them
and the changes thereof. During the term of their office, the shares transferred by any of them each year shall not
exceed 25% of the total shares of the Company that he holds. The shares of the Company held by the aforesaid
persons shall not be transferred within one year from the date when the shares of the Company are listed and traded
in a stock exchange. If any of the aforesaid persons leaves from his post, he shall not transfer the shares of the
Company that he holds within six months from such departure. If the listing rules of the listing venue of the shares
of the Company provide otherwise on restrictions on transfers of H shares, such rules shall prevail.

Article 29

If a director, supervisor or senior officer of the Company, or a shareholder holding 5% or more of the shares of the
Company sells the shares of the Company within six months upon buying those shares, or buys the shares within
six months after selling, all the gains arising thereof shall belong to the Company. Such gains shall be collected
by the board of directors of the Company. But if a securities company underwrites unsold shares, thereby holding
more than 5% of the shares, the sale of these shares shall not be subject to the said six month restriction.

If the board of directors of the Company does not comply with the foregoing paragraph, the shareholders can
request the board to do so within 30 days. If the board does not enforce such right within the said period, the
shareholders are entitled to commence litigations in court in their own names for the interest of the Company.

If the board of directors of the Company does not comply with the first paragraph, the responsible directors shall
be jointly and severally responsible in accordance with the law.



Chapter 4[] Increase, Reduction and Repurchase of Shares
Article 30

According to operational and development needs, the Company may, according to the law and regulations and
resolutions of general meetings, increase the capital pursuant to relevant provisions of this Articles of Association.

The Company may increase its capital by the following methods:

(1)  Public issuance of shares;

(2)  Non-public issuance of shares;

(3)  Distribution of bonus shares to existing shareholders;

(4)  Conversion of common reserve into capital;

(5)  Other methods prescribed by the law and regulations or approved by the relevant regulatory authorities.
Increasing capital by issuing new shares shall carried out in accordance with the procedures specified in relevant
State laws and administrative regulations after having been approved in accordance with this Articles of
Association.

Article 31

The Company may reduce its registered capital. If the Company reduces its registered capital, such reduction
shall be in accordance with the requirements of the Company Law, other related regulations and this Articles of
Association.

Article 32

If the Company reduces its registered capital, a balance sheet and an inventory of assets should be prepared.
Where the Company reduces its registered capital, the Company shall notify the creditors and make a public
announcement in accordance with provisions of the Company Law, repay its debts or provide corresponding

guarantees as required by the creditors.

The reduced registered capital of the Company may not be less than the statutory minimum.



Article 33

The Company may, in the following circumstances and without violation of the requirements of laws, regulations,
the rules of the places where the Company’s shares are listed and this Articles of Association, repurchase its
own issued outstanding shares according to legal procedure following the adoption of a pertinent resolution in
accordance with the procedures provided for in this Articles of Association, and submission to and approval by the
relevant State authorities:

(1) Cancellation of shares in order to reduce its registered capital;

(2)  Merger with another company holding shares in the Company;

(3)  Using shares for the purpose of employee stock ownership plan or share incentive plan;

(4)  Acquisition of 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) Using shares for the conversion of corporate bonds which are convertible into shares issued by the
Company;

(6)  As necessary for maintaining the value of the Company and safeguarding the rights and interests of
shareholders;

(7)  Other circumstances where the law and administrative regulations so permit.

The Company shall not acquire its own shares unless in the aforesaid circumstances. In the event that the Company
repurchases its own shares according to this article, the procedure, proportion and method of repurchase and
disposal of repurchased shares shall be in compliance with the requirements of relevant laws, administrative
regulations and the listing rules of the places where the Company’s shares are listed.

Article 34

With approval from relevant state authorities to repurchase its own shares, the Company may proceed in any one of
the following manners according to the requirements of relevant laws, administrative regulations, the listing rules
of the places where the Company’s shares are listed and this Articles of Association:

(1) Making of a repurchase offer in the same proportion to all shareholders;

(2)  Repurchase through open transactions on a securities exchange;

(3)  Repurchase by an agreement outside a securities exchange;

(4)  Other methods recognized by relevant regulatory authority.



Article 35

In the event of a repurchase of shares by the Company by an agreement outside a securities exchange, prior
approval shall be obtained from the shareholders at a general meeting in accordance with the procedures specified
in the Company’s Articles of Association. Upon obtaining further prior approval of the shareholders at the general
meeting in the same manner, the Company may terminate or amend contracts concluded in the manner set forth
above or waive any of its rights under such contracts.

The contracts for the repurchase of shares referred to in the above paragraph include (but not limited to)
agreements whereby repurchase obligations are undertaken and repurchase rights are acquired.

The Company may not assign contracts for the repurchase of its own shares or any of its rights hereunder.

The price per share for repurchasing the Company’s own redeemable shares proposed to be made otherwise than
by tender or in the market shall be set at a maximum price; where the repurchasing is proposed to be made by way
of tender, tenders shall be made available to all holders of such shares on the same terms.

Article 36

Repurchase of the Company’s shares in accordance with Article 33 (1) and (2) of this Articles of Association shall
be subject to approval at a general meeting. Repurchase of the Company’s shares in accordance with Article 33 (3),
(5) and (6) of this Articles of Association shall be approved at the board meeting attended by more than two thirds
of the directors according to the provisions of the Articles of Association or with the authorization granted by the
general meeting.

Unless otherwise provided in the laws, regulations or listing rules of the places where the Company’s shares are
listed, after the Company has repurchased its shares in accordance with Article 33 of this Articles of Association,
such shares shall be cancelled within ten days after repurchase in the circumstance set out in item (1), or shall be
transferred or cancelled within six months in the circumstances set out in item (2) and (4); and in the circumstances
set out in item (3), (5) and (6), the total number of the Company’s shares held by it shall not exceed ten percent of
the total shares issued by the Company, and shall be transferred or cancelled within three years.

Article 37

Upon cancellation of the portion of shares bought back, the Company shall apply to the original company
registration authority for registration of the change in registered capital.

The amount of the Company’s registered capital shall be reduced by the total par value of the shares cancelled.
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Article 38

Unless the Company has already entered into the liquidation stage, it must comply with the following provisions
in buying back its issued and outstanding shares:

(1)  Where the Company buys back shares at their par value, the amount thereof shall be deducted from the book
balance of distributable profits and/or from the proceeds of a new shares issuance made to buy back the old
shares;

(2)  Where the Company buys back shares at a price higher than their par value, the portion corresponding to
their par value shall be deducted from the book balance of distributable profits and/or from the proceeds of
a new shares issuance made to buy back the old shares; and the portion in excess of the par value shall be
handled according to the following methods:

1. Where the shares bought back were issued at their par value, the amount shall be deducted from the
book balance of distributable profits;

2. Where the shares bought back were issued at a price higher than their par value, the amount shall
be deducted from the book balance of distributable profits and/or from the proceeds of a new shares
issuance made to buy back the old shares; however, the amount deducted from the proceeds of the
new shares issuance shall not exceed the total premium obtained at the time of issuance of the old
shares so repurchased nor exceed the amount in the Company’s premium account or capital common
reserve account (including the premiums from the new shares issuance) at the time of repurchase;

(3) The sums paid by the Company for the purposes set forth below shall be paid out of the Company’s
distributable profits:

1. Acquisition of the right to buy back its own shares;
2. Amendments to any contract for repurchase of its own shares;
3. Release from any of its obligations under any repurchase contract.

(4)  After the par value of the annulled shares has been deducted from the registered capital of the Company
in accordance with relevant regulations, that portion of the amount deducted from the distributable profits
and used to buy back shares at the par value of the bought back shares shall be included in the Company’s
premium account (or capital common reserve account).
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Chapter 50 Financial Assistance for Purchase of Company Shares
Article 39
The Company or its subsidiaries (including affiliates) shall not at any time provide any financial assistance in any
form to purchasers or prospective purchasers of the shares in the Company. Purchasers of shares in the Company
as referred to above shall include persons that directly or indirectly undertake obligations for the purpose of

purchasing shares in the Company.

The Company or its subsidiaries (including affiliates) shall not at any time provide any financial assistance in any
form to the above obligators in order to reduce or discharge their obligations.

The provisions of this Article shall not apply to the circumstances described in Article 39 of this Chapter.
Article 40

For the purposes of this Chapter, the term “financial assistance” shall include (but not limited to) the financial
assistance in the forms set out below:

(1) Gift;

(2)  Guarantee (including the undertaking of liability or provisions of property by the guarantor in order to
secure the performance of the obligation by the obligator), indemnity (not including, however, indemnity
arising from the Company’s own fault) and release or waiver of rights;

(3) Provision of a loan or conclusion of a contract under which the obligations of the Company are to be
fulfilled prior to the obligations of the other party to the contract, or a change in the party to such loan or

contract as well as the assignment of rights under such loan or contract;

(4) Financial assistance in any other form when the Company is insolvent or has no net assets or when such
assistance would lead to a major reduction in the Company’s net assets.

For the purposes of this Chapter, the term “undertake obligations” shall include the undertaking of an obligation

by the obligator by concluding a contract or making an arrangement (whether or not such contract or arrangement

is enforceable and whether or not such obligation is undertaken by the obligator individually or jointly with any

other person) or by changing its financial position in any other way.

Article 41

The acts listed below shall not be regarded as the acts prohibited under Article 37 of this Chapter:

(1)  Where the Company provides the relevant financial assistance truthfully for the benefit of the Company
and the main purpose of the financial assistance is not to purchase shares in the Company, or the financial
assistance is an incidental part of an overall plan of the Company;

(2)  Lawful distribution of the Company’s property in the form of dividends;

(3) Distribution of dividends in the form of its assets;
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(4) Reduction of registered capital, repurchase of shares, shareholding structuring, etc., in accordance with the
Articles of Association of the Company;

(5) Provision of a loan by the Company within its scope of business and in the ordinary course of its business
(provided that the same does not lead to a reduction in the net assets of the Company or that if the same
constitutes a reduction, the financial assistance is paid out of the Company’s distributable profits);

(6)  The contribution by the Company for an employee shareholding scheme (provided that the same does not

lead to a reduction in the net assets of the Company or that if the same constitutes a reduction, the financial
assistance is paid out of the Company’s distributable profits).

Chapter 6] Share Certificates and Register of Shareholders
Article 42
The Company’s shares shall be in registered form.
In addition to the particulars provided for in the Company Law, the share certificates of the Company shall clearly
state such other particulars as required to be specified by the securities exchange(s) on which the Company’s
shares are listed.
The Company may take the form of overseas depositary receipt or other derivations of share certificate to issue
overseas listed shares in accordance with laws and securities registration and depository practice of the listing
venue.
Article 43
The share certificates shall be signed by the legal representative. Where the signatures of other senior officers
of the Company are required by the securities exchange(s) on which the Company’s shares are listed, the share
certificates shall also be signed by such other senior officers. The share certificates shall become effective after
the Company seal is affixed thereto or printed thereon. Under authorization of the board of directors, the Company
may stamp on share certificate. The signature of legal representative or of other senior officers on the share
certificates may also be in printed form. In the circumstance of paperless issuance and trading of the shares of the
Company, provisions otherwise provided by local securities regulatory authorities of the listing venue shall apply.

Article 44

The Company shall establish a register of shareholders in accordance with evidence from the securities registration
organization, and shall enter therein the following particulars:

(1)  The name, address (domicile), profession or nature of each shareholder;
(2)  The class and number of shares held by each shareholder;

(3)  The amount paid or payable for the shares held by each shareholder;
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(4)  The serial number of the shares held by each shareholder;
(5)  The date on which each shareholder is registered as a shareholder; and
(6)  The date on which each shareholder ceases to be a shareholder.

The register of shareholders is the conclusive evidence of shareholders’ holding of the Company shares, unless
otherwise with opposite evidence.

Article 45

The Company may, pursuant to an understanding or agreement reached between the State Council authorities in
charge of securities and a securities regulatory organization outside the PRC, keep outside the PRC its register of
holders of overseas listed shares, and entrust the administration thereof to an agent outside the PRC. The original
register of shareholder of the H shares shall be kept in Hong Kong.

The Company shall keep at its domicile a duplicate of the register of holders of overseas listed shares. The
appointed agent outside the PRC shall ensure that the register of holders of overseas listed shares and its duplicate

are consistent at all times.

Where the original and duplicate of the register of holders of overseas listed shares are inconsistent, the original
shall prevail.

Article 46

The Company shall keep a complete register of shareholders.

The register of shareholders shall include the following parts:

(1)  Arregister kept at the Company’s domicile other than those specified in Items (2) and (3) of this article;

(2)  The register(s) of holders of overseas listed shares kept in the place(s) of the stock exchange(s) outside
the PRC on which the shares are listed;

(3) Registers of shareholders kept in such other places as the board of directors may decide necessary for listing
purposes.

Article 47
The various parts of the register of shareholders shall not overlap one another. The transfer of shares registered in
a certain part of the register of shareholders shall not, during the continuance of the registration of such shares, be

registered in any other part of the register.

Changes and corrections to each part of the register of shareholders shall be carried out in accordance with the law
of the places where each part is kept.
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Article 48

All paid H shares are freely transferable according to this Articles of Association. Unless meeting the following
conditions, or the Board may decline to recognize any instrument of transfer without giving a reason:

(1)  Any transfer instrument or other instrument which relates to share ownership or may affect share ownership
must be registered, and relevant fee not exceeding the maximum prescribed in the listing rules of the Hong
Kong Stock Exchange from time to time shall be paid to the Company for such registration;

(2)  The transfer instrument only relates to H shares listed in Hong Kong;

(3)  The due stamp duty for transfer instrument has already been paid,;

(4) Relevant share certificate and such other evidence as the directors may reasonably require to prove the
transferor’s right to transfer are lodged;

(5)  Transfer of any share to no more than four joint holders;
(6)  The shares concerned are free of any lien in favor of the Company;
(7)  Any share shall not be transferred to an infant or to a person of unsound mind or under other legal disability.

Shareholder of any foreign investment shares may transfer all or part of his shares through an instrument in the
usual writing form in the relevant territory of such shares’ listing place or in such other form as the directors
may accept. The transfer of H shares may adopt the standard transfer form prescribed by the Hong Kong Stock
Exchange. The transfer instrument may be under hand only or, if the transferor or transferee is a clearing house
or its nominee(s) defined by Hong Kong Securities and Futures Ordinance, a handwritten or machine imprinted
signature shall be acceptable.

Article 49

Provisions provided by applicable laws, regulations and the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited on the period of closure of register of members before the general meeting
of shareholders or the reference date for the Company’s distribution of dividends shall prevail.

Article 50

When the Company convenes a general meeting, distributes dividends, commences liquidation or participates
in other activities requiring the identification of shareholders, the convener of the board of director or general

meeting shall decide the record date. The shareholders whose names appear on the register of shareholders at the
close of trading on the record date, shall enjoy the relevant rights.
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Article 51

Any person that challenges the register of shareholders and requires his name to be entered into or removed from
the register may apply to a competent court for correction of the register.

Article 52

Any shareholder who is registered in the register of shareholders or requires his name to be entered into the register
of shareholders may apply to the Company for a replacement certificate in respect of such shares (the “Relevant
Shares”) if his share certificate (the “Original Share Certificate”) is lost.

Applications for the replacement of domestic investment share certificates shall be dealt with in accordance with
the relevant provisions of the Company Law.

Applications for the replacement of overseas listed share certificates shall be dealt with in accordance with the law,
securities exchange regulations and other relevant regulations of the place where the original register of holders of
overseas listed shares is kept.

Where holders of H shares apply for replacement of lost certificates, such replacement shall comply with the
following requirements:

(1)  The applicant shall submit the application in the form prescribed by the Company accompanied by a
notarial certificate or statutory declaration. The notarial certificate or statutory declaration shall include the
applicant’s reason for the application, the circumstances and proof of the loss of the share certificate and a
declaration stating that no other person may require registration as a shareholder in respect of the Relevant
Shares.

(2) The Company has no