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U.S.A.
Re: Tsingtao Brewery Company Limited - Information Furnished
Pursuant to Rule 12g3-2(b) Under the Securities Exchange Act
of 1934 (File No. 82-4021)
Dear Sirs:

Enclosed please find copies of two documents to be furnished to the Securities and
Exchange Commission (the “Commission”) pursuant to subparagraph (1)(iii) of Rule 12g3-2(b)

(the “Rule”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). In

accordance with subparagraphs (4) and (5) of the Rule, the docu:rnents furnished herewith are
being furnished with the understanding that they shall not be deemed “filed” with the

Commission or otherwise subject to the liabilities of section 18 of the Exchange Act, and that

neither this letter nor the furnishing of the documents pursuant t(}) the Rule shall constitute an
admission for any purpose that the Tsingtao Brewery Company Limited, a joint stock limited
company established under the laws of the People’s Republic) of China, is subject to the

Exchange Act.

If you have any question in connection with thlS matter, please contact the
undersigned at Tsingtao Brewery Company Limited (telephone: 86-532-8571 -3831; facsimile:
86-532-8571-3240).

PR@GESSED Very truly yours,

|
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ETN%%% AL Xiaohang SUN

(Enclosure)

-cc: Lu Yuan / Ruixiang Zhang :
(Tsingtao Brewery) i) J\
Chun Wei / Da-Wai Hu / Jun Zheng

(Sullivan & Cromwell LLP)
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TSINGTAO BREWERY COMAPANY LIMITED

If you are in any doubt as to any aspect of this circular, you should co‘nsult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your overseas listed foreign shares in Tsingtao Brewery Company Limited, you should
at once hand this circular together with proxy forms attached hereto to the purchaser or to the bank,
stockbroker or whom the sale was effected for transmission to the purchaser

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any
loss howsoever arising from or in reliance upon the whole or any part of the |contents of this document.
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TSINGTAO BREWERY COMPANY LIMITED
{a Sino-foreign joint stock limited company established in the People’s Republic of China)

(Stock Code: 168)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION,
THE ORDER OF MEETING FOR SHAREHOLDERS’ GENERAL MEETING,
THE ORDER OF MEETING FOR THE BOARD OF DIRECTORS AND
THE ORDER OF MEETING FOR THE SUPERVISORY COMMITTEE

AND :
NOTICE CONVENING THE ANNUAL GENERAL MEETING

The notice convening the annual general meeting of Tsingtao Brewery Company Limited to be held at the
Conference Room, Tsingtao Brewery Scientific Research Centre, 195 Hong Kong Dong Road, Qingdao,
Shangdong Province, the People’s Republic of China on 29 June 2006 (Thursday), at 9:00 a.m. (the “AGM”)
is reproduced on pages 70 to 73 of this circular.

15 May 2006
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TSINGTAO BREWERY COMPANY LIMITED
(a Sino-foreign joint stock limited company established in the People’s Republic of China)
: (Stock Code : 168)

Executive Directors:

Mr. Li Guirong (Chairman)

Mr. Jin Zhiguo (Vice Chairman)
Mr. Sun Mingbo

Mr. Liu Yingdi

Mr. Sun Yuguo

Non-executive Directors:
Mr. Stephen J. Burrows (Vice Chairman)
Mr. Mark F. Schumm

Independent Directors:
Mr. Chu Zhengang
Mr. Fu Yang

Ms. Li Yan

Mr. Poon Chiu Kwok

To the holders of H Shares

Dear Sir/Madam,

| Legﬂll Address:

56 Dengzhou Road

Qingdao, Shandong Province
Peo;‘)le’s Republic of China
266023

Oﬁ"i‘ce Address:

Tsingtao Beer Tower

Ma)‘/ Fourth Square

Hon‘gkong Zhong Road
Qingdao, Shandong Province
People’s Republic of China

266071

15 May 2006

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION,

THE ORDER OF MEETING FOR SHAREHOLDERS’ GENERAL MEETING,
THE ORDER OF MEETING FOR THE BOARD OF DIRECTORS AND
THE ORDER OF MEETING FOR THE SUPERVISORY COMMITTEE

AND

NOTICE CONVENING THE ANNUAL GENERAL MEETING

AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND THE ADDENDA

For the reasons set out below, the Directors of Tsingtao, Brewery Company Limited (the
“Company”’) have proposed to amend its articles of association (“the Articles”) and the addenda,
including the Order of Meeting for Shareholders’ General Meeting, the Order of Meeting for
the Board of Directors and the Order of Meeting for the Supervisory Committee:

. to further improve its corporate governance standards and protect the lawful interests of

shareholders;

N




. to comply with requirements laid down in the Guidelines for the Articles of Association
of Listed Companies (as amended in 2006) (Zheng Jian Gong Si Zi [2006] No.38)
promulgated by the China Securities Regulatory Commission on 16 March 2006; and

. to comply with the requirements of the Company Laws of the People’s Republic of
China (the “PRC”) which was revised on 27 October 2005 and took effect as of 1
January 2006.

The proposed amendments to the Articles are set out in Appendix I while the proposed
amendments to the Order of Meeting for Shareholders’ General Meeting, the proposed
amendments to the Order of Meeting for the Board of Directors ancil the proposed amendments

to the Order of Meeting for the Supervisory Commitiee are set out in Appendix I, III and IV
to this circular respectively for your reference.

ANNUAL GENERAL MEETING

The notice convening the annual general meeting of the Company to be held at the Conference
Room, Tsingtao Brewery Scientific Research Centre, 195 Hong Kong Dong Road, Qingdao,
Shangdong Province, the PRC on 29 June 2006 (Thursday), at 9:00 a.m. (the “AGM”) is
reproduced on pages 70 to 73 of this circular.

A proxy form for use at the AGM (“Proxy Form™) is enclosed hereto in connection with the
AGM. To be valid, the Proxy Form and notarially certified power of |attorney or other documents

of authorisation must be delivered either to the Secretarial office of the Board of Directors of
the Company at Tsingtao Beer Tower, May Fourth Square, Hongk‘!ong Zhong Road, Qingdao,
the PRC or to the Company’s H Shares registrar, Hong Kong Registrars Limited, at 46th
Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 24 hours before the

time appointed for the holding of the AGM.

The proposed amendments to the Articles, the Order of Meeting for Shareholders’ General
Meetings, the Order of Meeting for the Board of Directors and the Order of Meeting for the
Supervisory Committee as addenda to the Articles are subject to the approval of the shareholders
of the Company by way of special resolutions and approval and/or endorsement on registration
as may be required by the relevant PRC authorities. |




Pursuant to Article 73 of the existing Articles, at any shareholders’ g‘eneral meeting, a resolution

shall be decided on a show of hands unless a poll is demanded before or after a vote by show
of hands by:

(1)  the chairman of the meeting;

(2) at least two shareholders, who possess the right to vote, present in person or by proxy;
or

(3) one or more shareholders (including proxies) holding, either|calculated separately or in
aggregate, one-tenth or more of the shares carrying the right to vote at the meeting.

RECOMMENDATION

The Directors consider that the proposed amendments to the Arti‘cles, the Order of Meeting
for Shareholders’ General Meetings, the Order of Meeting for the Board of Directors and the
Order of Meeting for the Supervisory Committee are in the best interests of the Company and
its shareholders. Accordingly, the Directors recommend the shareholders to vote in favour of

the resolutions which will be proposed at the AGM.

- Yours faithfully,
For and on‘ behalf of the Board
LI GUIRONG

Chairman




The proposed amendments to these Articles is prepared in the

Chinese language and the

English version set out below is therefore a translation only. Should there be any inconsistencies,

the Chinese version shall prevail.

1. The original Article 3:

“The Company’s residence is: 56 Dengzhou Road, Qingdao,

Shandong Province,

People’s Republic of China.

Postcode: 266023
Telephone: (0532) 571

3831

Facsimile: (0532) 5713‘240”

shall be amended as follows:

“The Company’s residence is: 56 Dengzhou Road, Qingdao,

Shandong Province,

People’s Republic of China.

Postcode: 266023

Telephone: (0532) 857113831
Facsimile: (0532) 85713240”

Y]

The original Article 5:

“The Company is a joint stock limited company enjoying perpetuity.”

shall be amended as follows: -

“The Company is a joint stock limited company enjoying perpetuity.

All the assets of the Company are divided into equal shares. The shareholders shall be

liable to the Company to the extent of the shares they have subscribed to, and the

Company shall bear the liabilities for its debts with all its assets.”

3. The original Article 7:

“The procedures for registering the Original Articles:with ¢
Industry and Commerce in Qingdao were completed on 2

date, the Original Articles became effective.

he State Administration fof
August 1993, and on that




The Company’s Articles shall take effect upon approval by

the companies examination

and approval authority appointed by the State Council and the State Council Securities
Commission. Once these Articles become effective, the Original Articles shall be replaced

by these Articles.”

shall be amended as follows:

“The procedures for registering the Original Articles with the State Administration for

Industry and Commerce in Qingdao were completed on 21
date, the Original Articles became effective.

August 1993, and on that

The amendments to the Company’s Articles, which involves|the Mandatory Provisions,

shall take effect upon approval by special resolution in shareholders’ general meeting

and approval by the relevant companies examination and approval authority as appointed

by the State Council.”

The original paragraph 4 of Article 9:

“The “other senior management officers™ referred to in the first and second paragraphs

of this Article include the officers responsible for financial affairs of the Company, the

secretary of the board of directors, the vice presidents and

otherwise specified, in the Articles below, the term “other s¢

shall have the same meaning as that stated in this Article.”

shall be amended as follows:

the chief engineers. Unless

>nior management officers™

“The “other senior management officers” referred to in the first and second paragraphs

of this Article include the vice presidents, the officers resp
of the Company, the chief brewer and the secretary of the
otherwise specified, in these Articles below, the term “other s

shall have the same meaning as that stated in this Article.”
Adding the following paragraph as paragraph 5 of Article 9

“Persons occupying an office other than directorship in ¢

onsible for financial affairs

board of directors. Unless
enior management officers”

he Compény’s controlling

shareholder of de facto controller of the Company. shall not act as senior management

officers of the Company.”




Paragraph 2 of the original Article 10:

“Upon approval by the companies examination and approval
State Council, the Company may, having regard to its {)perati

authority appointed by the

on and management needs,

operate as a holding company in accordance with the provisions in the second paragraph

of Article 12 of the Company Law.”
shall be deleted.
The original Articie 14:

“Subject to the approval by special resolution in shareholder
approval of the relevant State regulatory authorities, the Con

s’ general meeting and the
npany may adjust its scope

of business, or direction or methods of investment, and establish subsidiaries or branches

in the country and overseas, having regard to the changes in the domestic and international

markets, the business needs in the country and overseas and
of the Company itself.”

shall be amended as follows:

the development potential

“Subject to the requisite approval, the Company may adj
(

ust its scope of business,

having regard to the changes in the domestic and international markets, the business

needs in the country and overseas and the development po[en‘

Paragraph 1 of the original Article 16:

tial of the Company itself.”

“Shares issued by the Company shall have par value of Renminbi 1 yuan each.”

shall be amended as follows:

“The stocks of the Company are in the form of shares. Shares issued by the Company

shall have par value of Renminbi | yuan each.”

Paragraph 1 of the original Article 17:

“The Company may, upon obtaining approval from the State (‘Council securities regulatory

authorities, issue shares to domestic investors and overseas

shall be amended as follows:

mnvestors.”

“The Company may, upon obtaining approval from the State Council securities regulatory

authorities, issue shares to domestic investors and overseas
shares of the Company shall comply with the principle of]

investors. The issuance of

transparency, fairness and

impartiality, and the shares of the same class shall have the same rights and benefits.

— 6 —




The shares of the same class which are issued at the same|time shall have the same
issuing price and shall be subject to the same conditions. The price of shares of the

same class which are issued at the same time as purchased by any organization or
individual shall be the same.”

Paragraph 2 of the original Article 25:

“The Company may increase its capital by way of:
(1)  offering new shares to non-specific investors;
(2) placing new shares to existing shareholders;
(3) allotting bonus shares to existing shareholders;
(4)  other methods peﬁnitted by laws and administrative regulations.”
shall be amended as follows:

“The Company may increase its capital by way of:

(1)  public share offering;

(2) non-public share offering;

(3) placing new shares to existing shareholders;

(4) allotting bonus shares to existing shareholders;

(5) other methods permitted by laws, administrative.1 regulations and China Securities
Regulatory Commission.” :

The original Article 29:
“In the following circumstances, the Company may repurchase its own issued shares
subject to a resolution passed in accordance with the provisions of these Articles and
with the approval of the relevant regulatory authorities of the State:

(1)  to cancel shares for the purpose of reduction of'capital;

(2)  to merge with another company which holds the Company’s shares;

(3) other circumstances permitted by laws and administrative regulations.




12.

When the Company repurchases its own issued shares, the repurchase shall be carried

out in accordance with Articles 30 to 33.”

shall be amended as follows:

“In the following circumstances, the Company may repurchase its own issued shares

subject to a resolution passed in accordance with the provisions of these Articles and

with the approval of the relevant regulatory authorities of the State:

(1)  to cancel shares for the purpose of reduction of capitalj;

(2) to merge with another company which holds the Company’s shares;

(3) granting shares as incentive compensation to the staff

of the Company;

(4) acquiring the shares of shareholders who vote égainst any resolution adopted at

the general meeting of shareholders on the merger or division of the Company;

(5) other circumstances permitted by laws and administrative regulations.

When the Company repurchases its own issued shares, the
out in accordance with Articles 30 to 33.”

The original Article 32:

repurchase shall be carried

“After the Company has repurchased its shares according to law, the Company shall,

within the period specified by laws and administrative regu
of shares, and apply to the companies registration authority v
registered to amend the registration as to registered capital.

lations, cancel that portion
vith which it was originally

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

of the shares cancelled.”

[

shall be amended as follows:

“Unless otherwise required by laws, administrative regulatio

ns, rules and regulations of

authorised departments or these Articles, if the Company repurchases its own shares

pursuant to items (1) to (3) of Article 29 of these Articles ,
thereto shall be passed at a general meeting of shareholder
Articles. If the Company repurchases its own shares }under

special resolutions relating
s in accordance with these

the circumstances set forth

in item (1) of Article 29, the shares so repurchased shall be cancelled within ten days

from the repurchase date. In the event of the circumstances s
of Article 29, the shares so repurchased shall be transferr

et forth in items (2) and (4)
ed or cancelled within six




13.

14.

months. However, if the shares involved are overseas listed‘ foreign shares, the shares
so repurchased shall be cancelled within ten days from tl‘le completion date of the
repurchase or merger. If the shares are required to be cancelled when they are repurchased

in accordance with the law, the Company shall, within the period specified by laws and
administrative regulations, apply to the companies registration authority with which it

was originally registered to amend the registration as to registered capital.

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

If the Company repurchases its own shares in accord?nce with item (3) of Article 29,
the shares so repurchased are limited to domestic shares only and shall not exceed 5%
of the total number of shares issued by the Company. The repurchased shares shall be
transferred to the employees within one year.”

Adding the following paragraphs as Articles 39 to 40:.

“Article 39 The Company shall not accept the taking of|the shares of the company
as the subject matter of a pledge.

Article 40 Directors, supervisors and senior management officers of the Company
shall report to the Company their shareholdings in the Company and
changes therein and shall not transfer more than 25% of such
shareholdings per year during their térms of office. The shares of the
Company held by the aforesaid persons shall not be transferred within I

year from the day when the shares of:the Company started to be listed

and traded in the stock exchanges. The aforesaid persons shall not transfer

on which their resignation from the Company comes into effect.”

the shares in the Company held by them within half a year from the date

Sub-paragraph (5) of the original Article 50:

“(5) toreceive relevant information in accordance with the provisions of these Articles,
which shall include: ‘

(i)  the right to obtain a copy of these Articles upon payment of a fee to cover
costs;

(if)  the right to inspect and copy after payment of reasonable fees:

(a)  all parts of the register of shareholders;




(b)  personal particulars of directors, supervisors, president and other
senior management officers including:

1. present and former names and any aliases;

2. principal address (residence);

3. nationality; .

4, full-time and all other part-time occupations and duties;
5. identity documents and their relevant numbers.

(ii1) status of the Company’s share capital;

(iv) reports showing in respect of each class of shares repurchased by the
Company since the end of the last financial year, the aggregate par value,
the quantity, the maximum price and the minimu‘m price paid for the shares

repurchased, and the aggregate amount paid by the Company for the purpose
of such repurchase; ‘

(v)  minutes of shareholders’ meetings;”

shall be renumbered as sub-paragraph (5) of Article 52, and amended as follows:

“(3)

to receive relevant information in accordance with the provisions of these Articles,
which shall include:

(1)  the right to obtain a copy of these Articles upon payment of a fee to cover
costs;

(i1)  the right to inspect and copy after payment of reasonable fees:
(a)  all parts of the register of shareholders;

(b) personal particulars of directors, supervisors, president and other

senior management officers including:
1. present and former names and any aliases;
2. principal address (residence);

3. nationality;




15.

17.

4. full-time and all other part-time occupations and duties;
5. identity documents and their relevant numbers.

(iii) status of the Company’s share capital;

(iv) stubs of Company bonds;

(v) reports showing in respect of each class of shares repurchased by the
Company since the end of the last financial year, the aggregate par value,
the quantity, the maximum price and the minimum price paid for the shares
repurchased, and the aggregate amount paid by the Company for the purpose

of such repurchase;

(vi) minutes of shareholders’ meetings, resolutionT of the board of directors,

resolutions of the supervisory committee and the financial reports.”

Adding the following paragraph as sub-paragraph (3) of Article 53.

“not to abuse their shareholders’ rights to harm the interest of the Company or other

shareholders, and not to abuse the independent legal person status of the Company and

the limited liability of shareholders to harm the interest of any creditor of the Company.

If a shareholder of the Company abuses its shareholder’s rights and thereby causes loss
on the Company or other shareholders, such shareholder sh‘all be liable for damages in

|

accordance with the law. If a shareholder of the Company abuses the Company’s

independent legal person status and the limited liabilify of shareholders for the purposes

of avoiding debts, thereby materially impairing the inter?sts of the creditors of the
Company, such shareholder shall be jointly and severally liable for the debts owed by

the Company.”

Adding the following paragraph as paragraph 2 of Article 55:

“For the purposes of the foregoing Article, the term “de facto controllers” means the

persons, not being sharcholders of the Company, who are able to exercise de facto

control over the acts of the Company through an investment relationship, agreement or

other arrangement.”
Paragraph 1 of the original Article 55:
“The shareholders’ general meeting shall exercise the following functions and powers:

(1) to decide on the Company’s business policies and investment plans;




(2) toelect and replace directors and to decide on matters
of directors;

(3) to elect and replace those supervisors who are shareh

relating to the remuneration

olders’ representatives, and

to decide on matters relating to the remuneration of supervisors;

(4)  to consider and approve reports of the board of direct

rs;

(5) to consider and approve reports of the supervisory committee;

(6) to consider and approve the Company’s annual financial budget and final accounts;

(7) to consider and approve the Company’s profit distribu
for making up losses;

(8) to pass resolutions on the increase or reduction of
capital;

(9) to pass resolutions on matters such as the mérger,
liquidation of the Company;

(10) to pass resolutions on the issuance of Company‘bondS'

tion proposals and proposal

the Company’s registered

division, dissolution and

El

(11) to pass resolutions on the appointment, removal or non-renewal of the services of

auditors for the Company;
(12) to amend these Articles;

(13) to consider any motions proposed by shareholders
more of the shares of the Company carrying the right

representing 5 per cent or
to vote;

(14) other matters which are required by laws, administrativ‘e regulations, these Articles

and shareholders’ special resolutions passed in general meetings to be resolved

by shareholders’ general meeting.”
shall be renumbered as paragraph 1 of Article 57, and amen
The shareholders’ general meeting shall exercise the followi
(1)  to decide on the Company’s business policies aﬁd inv
(2)  toelect and replace directors and to decide on Jliattel's

of directors;

ded as follows:

ng functions and powers:

cestment plans;

relating to the remuneration




(3)

(4)

(5)

(6)

(N

(8)

(9)

(10)

(1D

(12)

(13)

(14)

(15)

(16)

(17)

(18)

to elect and replace those supervisors who are shareh

nlders’ representatives, and

to decide on matters relating to the remuneration of supervisors;

to consider and approve‘reports of the board of direct

to consider and approve reports of the supervisory committee;

to consider and approve the Company’s annual financial budget and final accounts;

to consider and approve the Company’s profit distribu
for making up losses;

to pass resolutions on the increase or reduction of

capital;

to pass resolutions on matters such as the merger,
liquidation of the Company;

to pass resolutions on the issnance of Company bondsj;

tion proposals and proposal

the Company’s registered

division, dissolution and

>

to pass resolutions on the appointment, removal or non-renewal of the services of

auditors for the Company;
to amend these Articles;

to consider any motions proposed by shareholders
more of the shares of the Company carrying the right

to examine and approve matters relating to guarantees

representing 5 per cent or

to vote;

stipulated in Article 58;

to consider the Company’s acquisition or disposal of material assets conducted

within the period of one year with a value exceeding 30% of the latest audited

total assets of the Company;

to examine and approve changes in the use of proceeds from fund raising exercise;

to examine share incentive schemes;

1

to resolve on other matters required to be resolved in shareholders’ general

meetings in accordance with the laws, administra
Articles.”

ive regulations and these




18.

19.

20.

Adding the following paragraph as Article 58:

“The following matters relating to guarantees provided by the Company to a third party

shall be subject to the approval by shareholders at general meetings:

(1)

any subsequent guarantee to be provided by the Company in favour of a third

party when the aggregate amount of guarantees of the Company and its controlling

subsidiaries given in favour of third parties has reached or has already exceeded

50% of the Company’s most recent audited net asset value;

(2)

party, when the aggregate amount of guarantees of th

any subsequent guarantee to be provided by the Company in favour of a third

e Company given in favour

of third parties has reached or has already exceeded 30% of the Company’s most

recent audited total asset value;

(3)

gearing ratio of over 70%;

4)

Company’s most recent audited net asset value;

(5)

and their connected parties.”
Adding the following paragraph as Article 61:

“The place for holding shareholders’ general meetings shall

any guarantee to be provided by the Company in favour of any entity which has a

any single guarantee to be provided by the Company exceeding 10% of the

any guarantee to be provided in favour of any shareholder, de facto controllers

be: Qingdao, PRC.

The Company shall set up a venue for shareholders’ general meeting and the meeting

will be convened in the manner of live meeting. In order to f‘acilitate the shareholders to

attend the shareholders’ general meeting, the meeting can be

held, via internet or through

other means. The shareholders who attends the shareholders’ general meeting in the

aforesaid manner shall be deemed to have attended.” -
The original Article 61:

“The notice of a shareholders’ meeting shall:

(1)  be in writing;
(2) specify the venue, the date and the time of the meeting;
(3)  state the motions to be discussed at the meeting;

-
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(4)

(5)

(6)

(N

8)

shall be renumbered as Article 65, and amended as follows:

“The notice of a shareholders’ meeting shall:

(1)

(2)

(3)

4

" be in writing;

provide such information and explanation as are necessary for the shareholders to

exercise an informed judgment on the proposals before them.

Without limiting the generality of the foregoing, where a proposal is made to

amalgamate the Company with another, to repurchase
to reorganise its share capital, or to restructure the

the shares of the Company,

Company in any other way,

the terms of the proposed transaction shall be provided in detail together with

copies of the proposed agreement, if any, and the cause and effect of such a

proposal must be properly explained;

contain a disclosure of the nature and extent, if any,
director, supervisor, president or other senior managem
proposed and the effect of the proposed transaction

of material interests of any
ent officer in the transaction

on him in his capacity as

shareholder in so far as it is different from the effect on the other shareholders of

the same class;
contain the full text of any special resolution proposed

contain conspicuously a statement that a shareholder e

to be passed at the meeting;

ntitled to attend and vote is

entitled to appoint one or more proxies to attend and vote on his behalf and that a

proxy need not be a shareholder;

state the time within which and the place to which the relevant instruments

appointing proxies for the meeting are to be delivered

specify the venue, the date and the time of the meetin
state the motions and proposals to be discussed at the

provide such information and explanation as are neces

ER]

JQ

meeting;

sary for the shareholders to

exercise an informed judgment on the proposals before them.

1
Without limiting the generality of the foregoing, where a proposal is made to

amalgamate the Company with another, to repurchase

the shares of the Company,

to reorganise its share capital, or to restructure the Company in any other way,

the terms of the proposed transaction shall be provided in detail together with

c‘opiés of the proposed agreement, if any, and the
proposal must be properly explained;

— 15—

cause and effect of such a




21.

(5)

(6)

(7)

(8)

9

(10)

1D

Adding the following paragraph as paragraph 2 of Article 76:

“Shares of the Company held by the Company shall not hav

contain a disclosure of the nature and extent, if any,

of material interests of any

director, supervisor, president or other senior management officer in the transaction

proposed and the effect of the proposed transaction

on him in his capacity as

shareholder in so far as it is different from the effect on the other shareholders of

the same class;

if matters relating to election of directors and supe
discussed at general meeting of shareholders, fully di

'visors are proposed to be
sclose detailed information

concerning the candidates shall be fully disclosed in the notice of the general

meeting, which shall at least include the following:

1. personal information relating to the candidates, including educational
background, work experience and all othér positions undertaken on a part-
time basis; ‘

2, whether the candidates are connected with the Company, its controlling

shareholders or de facto controllers;

3. disclosing the candidates’ shareholdings in the Company;

4. whether the candidates have been subject to any punishment by the China

Securities Regulatory Commission or other relevant department or to any

sanction by any stock exchange.
contain the full text of any special resolution proposed

contain conspicuously a statement that a shareholder e

to be passed at the meeting;

ntitled to attend and vote is

entitled to appoint one or more proxies to attend and viote on his behalf and that a

proxy need not be a shareholder;

state the time within which and the place tojwhiclr the relevant instruments

appointing proxies for the meeting are to be delivered

state the shareholding record date for shareholders w,
the shareholders’ general meeting;

state the names and contact numbers of the contact pe

not be counted into the total number of shares with vo

shareholders’ general meeting.”

— 16 —

ho have the right to attend

rsons for meetings.”

e any voting rights and shall

ting rights present at the




22.

The original Article 78:

“The following matters shall be passed by way of special reso
general meeting;

(1)

shall be renumbered as Article 82, and amended -as follows:

“The following matters shall be passed by way of special resc
general meeting;

(1)

@)
(3)
)

&)

(6)

(7)

increase or reduction of the Company’s share capital

of any class, warrants and other similar securities;

issuance of Company bonds;

lutions of the shareholders’

and the issuance of shares

division, merger, dissolution and liquidation of the Company;

amendment of these Articles;

other matters which, according to an ordinary resol

ution of the shareholders’

meeting, may have significant impact on the Company and require adoption by

way of a special resolution.”

increase or reduction of the Company’s share capital

of any class, warrants and other similar securities;
issuance of Company bonds;

division, merger, dissolution and liquidation of the Co
amendment of these Articles;
the Company’s acquisition or disposal of material asset
conducted within the period of one year with a value
audited total assets of the Company;

share incentive schemes;

other matters which, according to an ordinary reso

lutions of the shareholders’

and the issuance of shares

mpany,

s or provision of guarantees

exceeding 30% of the latest

ution of the shareholders’

meeting, may have significant impact on the Company and require adoption by

way of a special resolution.”

— 17—




23.

24.

25.

26.

The original Article 87:

“The secretary of the shareholders’ general meeting shall rec
Such minutes shall be signed by the directors and recorders
be kept by the secretary of the board of directors of the Com

The resolutions passed at a shareholders’ general meetihg sha
of the meeting. The minutes and the summary of the meeting,
record of the shareholders attending the meeting and the inst
shall be kept at the Company’s legal address.”

shall be deleted.
Adding the following paragraph as Article 92:
“The Company shall formulate the Order of Meeting for Sha

stipulating in detail the procedures for convening of and the
general meeting (including procedures for notification,

ord minutes of the meeting.
attending that meeting, and

lpany.

Il be recorded in a summary
together with the attendance

ruments appointing proxies,

reholders’ General Meeting,
voting at the shareholders’

registration, approval and

examination of motions, voting, counting of votes, announcement of voting result, making

of resolutions, minutes of meeting and its signing as well as announcement, etc.). The

Order of Meeting for Shareholders’ General Meeting, as an

addendum to these Articles,

shall be drafted by the board of directors and approved by the shareholders’ general

meeting.”

The original Article 97 shall be renumbered as Article 101, ¢
shall be added as paragraph 3 of such Article 101:

ind the following paragraph

o3

“Director(s) may concurrently hold the post of senior management officer. However,

the number of such director(s) shall not more than half o

board of directors.”
Paragraph 1 of the original Article 98:

“Directors are elected by the shareholders’ general meetin
each session shall be 3 years. Upon the expiration of his ter
re-election and, if re-elected, may serve consecutive terms
director shall serve consecutive terms exceeding six years.”

f the total members of the

1g. The term of service for
m, a director may stand for
. However, no independent

shall be renumbered as paragraph 1 of the Article 102, and amended as follows:

“Directors are elected by the sharecholders’ general meeting. The term of service for

each session shall be 3 years. Upon the expiration of ;his tey

re-election and, if re-elected, may serve consecutive terms

m, a director may stand for

. However, no independent

director shall serve consecutive terms exceeding six years. If a re-election is not

— 18—
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conducted in time upon the termination of the tenure of

the director, the original

director(s) shall assume the responsibilities in accordance with the laws, administrative

regulations, departmental regulations and these Articles before the new director(s) take

office.”

The original Article 99:

“A director may resign before the expiration of his term. The director who resigns shall

submit a written report on his resignation to the board of

‘directors. The independent

directors shall also explain in details any matters which is relevant to his resignation, or

which he considers, should be drawn to the attention of the
of the Company.

shareholders and creditors

If a director’s resignation will result in the number of directors falling below the legally

prescribed minimum, his resignation shall not come into force until his vacancy is filled

by a replacement. The remaining board of directors shall

convene an extraordinary

general meeting as soon as possible for the election of the replacement. Prior to the

resolutions for the election of a replacement is put forward to shareholders in general

meeting, the powers of the director who has resigned and the remaining board of directors

shall be reasonably restricted.

If the resignation of an independent director will result in

the ratio of the number of

independent directors to the total number of directors falling below the prescribed

minimum as provided in these Articles, the resignation r
director shall not become effective until the appointment of
director becoming effective.”

shall be renumbered as Article 103, and amended as follows|

“A director may resign before the expiration of his term. Th
submit a written report on his resignation to the board of

eport of such independent

the succeeding independent

e director who resigns shall

directors. The independent

directors shall also explain in details any matters which is relevant to his resignation, or

which he considers, should be drawn to the attention:of the
of the Company. The board of directors shall disclose such 1

If a director’s resignation will result in the number of direct
prescribed minimum, the original director shall continue to
in accordance with the laws, administrative regulations, de
these Articles before the newly elected director(s) take offic

If the resignation of an independent director will result in

shareholders and creditors
matters within 2 days.

rs falling below the legally
assume the responsibilities
partmental regulations and
e.

the ratio of the number of

independent directors to the total number of directors falling below the prescribed

minimum as provided in these Articles, the original indepen

to assume the responsibilities in accordance with the laws,

—19 —
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departmental regulations and these Articles before the newly elected independent
director(s) take office. The board of directors shall, within 2 months, convene a
shareholders’ general meeting to re-elect independent director(s). If no shareholders’

general meeting is convened within the time limit, the independent director may choose

not to continue to carry one his responsibilities.

Subject to the aforesaid events, a director’s resignation shall be effected when the
written notice of resignation is served on the board of directors.”

Paragraph 1 of the original Article 106:

“The board of directors shall be accountable to the shareholders’ general meeting and

shall exercise the following functions and powers:

(1)

(2)

(3)

4)

(5)

(6)

(7)

(8)

9)

(10)

(11)

(12)

to be responsible for convening shareholders’ general meetings and to report on

its work to the shareholders’ general meeting;

to implement resolutions of the shareholders’ géneral

meeting;

to decide on the Company’s business plans and investment proposals;

to formulate the Company’s annual financial budget and final accounts;

to formulate the Company’s profit distribution proposals and proposals for making

up losses;

to formulate proposals for the increase or reduction
the Company and proposals for the issuance of Comp

to draft proposals for the merger, division or dissoluti

to decide on the establishment of the Company’s.intern

of the registered capital of
any bonds;

on of the Company;

al management organisation;

to appoint or remove the Company’s president, and to appoint or remove the vice

presidents and other senior management officers based on the recommendations

of the president, and to decide on their remuneration;

to formulate the Company’s basic management isystem;

to formulate proposals for any amendment of these Articles;

To determine external guarantees (including thé pledge of assets) of the Company

— 20—

within the scope of authorisation granted by the shareholders general meeting;




(13) to perform other functions and powers authorised by

(14)

meeting and these Articles;

to decide on other major business matters and admini

the shareholders’ general

strative matters that are not

required by these Articles or the relevant regulations to be decided by the

3

shareholders’ general meeting.

shall be renumbered as paragraph 1 of Article 110, and amended as follows:

“The board of directors shall be accountable to the shareholders’ general meeting and

shall exercise the following functions and powers:

(1)

(2)

3)

(4)

(5)

(6)

(7

(8)

9)

(10)

(11)

(12)

to be responsible for convening shareholders’ general

its work to the shareholders’ general meeting;

to implement resolutions of the shareholders’ general
to decide on the Company’s business plans and iinvest
to formulate the Company’s annual financial budget a

to formulate the Company’s profit distribution proposa
up losses;

to formulate proposals for the increase or reduction

meetings and to report on

meeting;

ment proposals;

nd final accounts;

Is and proposals for making

of the registered capital of

the Company and proposals for the issuance of Company bonds;

to draft proposals for the merger, division or dissoluti

on of the Company;

to decide on the establishment of the Company’s internal management organisation;

to appoint or remove the Company’s president, and to
presidents and other senior management officers base
of the president, and to decide on their remuneration,

to formulate the Company’s basic management systerr
to formulate proposals for any amendment of these Ar
to decide on matters relating to guarantees provided

party within the scope of authorisatioh granted by

meeting;

— 21 —
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(13)

to decide on matters relating to acquisition or disposal

of assets, pledge of assets,

entrusted asset management and connected transactions within the scope of

authorisation granted by the shareholders’ general meeting;

(14) to perform other functions and powers given by

the laws, administrative

regulations, departmental regulations and these Articles;

(15) to decide on other major business matters and admini

strative matters that are not

required by these Articles or the relevant regulations to be decided by the

shareholders’ general meeting.”
The original Article 108:

“The board of directors formulates the Meeting Procedures f

ensure its operation efficiency and making of scientific deci

or the Board of Directors to

s10nS.

The Meeting Procedures for the Board of Directors shall expressly provide the matters,

such as the approval authority for the use of the Company’s assets by the board of

directors for investment (including risk investment) and providing guarantees (including

providing assets as a pledge).

For any substantial investment project involving amount of
authority, the board of directors shall gather the relevant e
consider and approve the project and subsequently submit it

meeting for approval.”

shall be renumbered as Article 112, and amended as follows;

money beyond its approval
xperts and professionals to
to the shareholders’ general

“The board of directors shall formulate the Order of Meeting for the Board of Directors

in order to ensure the board’s implementation of the
shareholders’ general meeting, enhance operational efficienc
scientific decisions. The Order of Meeting for the Board of
to these Articles, shall be drafted by the board of direc
shareholders’ general meeting.

The Order of Meeting for the Board of Directors shall "expres

authority of the board of directors in respect of the followin

resolutions passed at the
y and ensure the making of
Directors, as an addendum
tors and approved by the

sly provide for the approval
g matters, namely, external

investment, acquisition or disposal of assets, pledge of assets, provision of guarantees

provided by the Company to a third party, entrusted asset 1
transactions of the Company. ‘

For any substantial investment project involving amount of
authority, the board of directors shall gather the relevant e
consider and approve the project and subsequently submit it
meeting for approval.”

— 22—
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30.

31.

The original Article 113:
j
“Meetings of the board of directors shall be convenjed at least six times every year.

Such meetings shall be convened by the chairman of the board by giving notice to all

the directors 10 days before the date of the meeting. Any e)‘(traordinary meeting of the
board of directors may be convened at the suggestion of the chairman of the board,
more than one-third of all the directors, half of all independent directors, the supervisory

committee or the Company’s president.”
shall be renumbered as Article 117, and amended as fb]]ows:

“Meetings of the board of directors shall be convened at least six times every year.
Such meetings shall be convened by the chairman of the board by giving notice to all
the directors and supervisors 14 days before the date of the meeting. Any extraordinary
meeting of the board of directors may be convened at the |suggestion of shareholders
representing not less than one-tenth of the voting rights, the chairman of the board,
more than one-third of all the directors, half of all independent directors, the supervisory
committee or the Company’s president.”

The original Article 114:
“Notice of board meetings shall be given in the following manner:

(1) - Where the time, venue and agenda of regular board meetings have been set in
advance by the board of directors, no notice of meeting is required;

(2)  If the time and venue of a board meeting are not set|in advance by the board of
directors, the chairman of the board shall at least 10 days prior to the date of the

meeting notify the directors of the time and venue of the meeting by telex,

telegram, facsimile, courier, registered mail or personal delivery;

(3)  The notice shall be in Chinese, with English added to it if necessary. The notice
shall include the agenda of the meeting. ‘

Any director may waive his right to receive notices of board meetings.

Notice of a meeting shall be deemed to have been given to any director who attends the
meeting without protesting, before or at its commencement, any lack of notice.”
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shall be renumbered as Article 118, and amended as follows|

“Notice of board meetings shall be given in the folloWing manner:

(1)

Where the time, venue and agenda of regular board

meetings have been set in

advance by the board of directors, no notice of meeting is required;

(2)

If the time and venue of a board meeting are not determined in advance by the

board of directors, the chairman of the board shall notify, at least 14 days prior to

the date of the meeting, the directors and supervisors

of the time and venue of the

meeting by facsimile, courier, registered mail, electronic mail or personal delivery;

(3)

shall include an agenda of the meeting.

The notice shall be in Chinese, with English added to it if necessary. The notice

Any director or supervisor may waive his right to receive notices of board meetings.

Notice of a meeting shall be deemed to have been given to any director or supervisor

who is present or in attendance at the meeting without protesting, before or at its

commencement, any lack of notice.”
The original Article 119:

“The board of directors shall keep minutes of its decisions
Directors attending the meeting , the secretary of the board
taking the minutes shall sign their names on the minutes of
be responsible for the resolutions of the board of directors

board of directors violates laws, administrative regulation

on the matters considered.
of directors and the person
the meeting. Directors shall
. Where a resolution of the
s or these Articles, thereby

causing serious losses to the Company, the directors Who took part in such a resolution

shall be liable to compensate the Company. However, if a director can prove that he had

expressed his opposition to such resolution when it was
opposition is recorded in the minutes of the meeting , the
such liability.” ‘

shall be renumbered as Article 123, and amended as follows:

“The board of directors shall keep minutes of its decisions
Directors attending the meeting , the secretary of the:board
taking the minutes shall sign their names on the minutes of

put to the vote, and such

director may be relieved of

on the matters considered.
of directors and the person
the meeting. Directors shall

be responsible for the resolutions of the board of directors. Where a resolution of the

board of directors violates laws, administrative regulation

s or these Articles, thereby

causing serious losses to the Company, the directors who took part in such a resolution

shall be liable to compensate the Company. However, if a director can prove that he had

24—
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34.

expressed his opposition to such resolution when it was

put to the vote, and such

opposition is recorded in the minutes of the meeting , the director may be relieved of -

such liability. Minutes of the meeting of the board of directors shall be filed by the

Company for retention for a period of not less than 10 years

The original Article 119A:

k1]

“There shall be three special committees established under the board of directors, namely

a strategy and investment committee (3B FI I E X & &

committee (FF 7T F1 BA B Z& R #) and a human resoprces

committee (AN TEBRM AR HEHER &) 7

shall be renumbered as Article 125, and amended as follows
¢

), an audit and finance

and corporate governance

“There shall be three special committees established under the board of directors, namely

a strategy and investment committee (B BE IR & & B &

), an audit and finance

committee (% 71 1 B1 # Z& B &) and a corporate governance and remuneration committee

(7> w] 76 #5357 M & B &) and each shall be referred to as
The original Article 128:

“The supervisory committee shall consist of 8 supervisor
chairman of the committee.

The term of office for a supervisor is three (3) years and th

re-election.

The election or removal of the chairman of the supervisory
by an affirmative vote of two-thirds or more of the supervise

shall be renumbered as Article 133, and amended as follows:

“The supervisory committee shall consist of 7 supervisor
chairman of the committee. The supervisory committee sha
of shareholders and representatives of the employees of the

3y 9

a “committee’.

s, 1 of whom shall be the

e supervisor is eligible for

committee shall be decided

>

rs.

s, 1 of whom shall be the
11 comprise representatives
Company at an appropriate

ratio, in particular, the number of representatives of the employeés shall not be less

than one-third of the members of the supervisory committee. The employees’

representatives, who are to serve as members of the board of supervisors, shall be

democratically elected by the employees of the Company through the meeting of the

emplovees’ representatives or employees’ meeting, or,by any other means.

——25—
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36.

The term of office for a supervisor is three (3) years iand the supervisor is eligible for

re-election. If no re-election is timely carried out after the ?xpiry of the term of office
of the supervisors, or the number of the members of the supervisory committee is less
than the quorum due to the resignation of supervisors from the supervisory committee

prior to the expiry of their term of office, the original supervisors shall, before the

newly elected supervisors assume their offices, continue to ¢

of supervisors according to laws, administrative regulations

The election or removal of the chairman of the supervisory

Where the chairman of the supervisory committee is unable

‘arry out the responsibilities

as well as these Articles.

committee shall be decided

by an affirmative vote of two-thirds or more of the supervisors.

to perform his duties, half

or more of the members of the supervisory committee shall together nominate a supervisor

who shall convene and chair the meetings of the supervisory committee.”

The original Article 129:

“The members of the supervisory committee shall consi

shareholders and 3 representatives of staff and workers. The

st of 5 representatives of

election and removal of the

representatives of shareholders shall be decided by shareholders in general meeting; the

representatives of staff and workers shall be elected and removed by staff and workers

of the Company in a democratic way.”

shall be renumbered as Article 134, and amended as follows!

“The members of the supervisory committee shall“ consl
shareholders and 3 representatives of staff and workers. The
representatives of shareholders shall be decided by sharehole
representatives of staff and workers shall be elected and ren
of the Company in a democratic way.”

The original Article 131:

“Meetings of the supervisory committee shall be held at leas
convened by the chairman of the supervisory committee.”

shall be renumbered as Article 136, and amended as follows:

“Meetings of the supervisory committee shall be held at le

st of 4 representatives of
election and removal of the
ders in general meeting; the

noved by staff and workers

t once a year. They shall be

ast once every six months.

They shall be convened by the chairman of the supervisory committee. The supervisors

may propose to convene temporary meetings of the supervis

ory committee.”
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The original Article 132:

“The supervisory committee shall be accountable to the shareholders’ general meeting

and shall exercise the following functions and powers according to law:

(1)

(2)

(3)

4)

(5)

(6)

(7

Supervisors may attend meetings of the board of directors.”

shall be renumbered as Article 137, and amended as fbllows:

to examine the financial affairs and business :operatiions of the Company, and

where necessary, to demand the directors or the senior management officers

concerned to report on the affairs of the Company;

to supervise the Company’s directors, president and other senior management

officers to see whether they violate any laws, administrative regulations, these

Articles or the resolutions of the shareholders’ general meeting, in performing
their functions and duties;

if an act of the Company’s directors, president and other senior management

officers is harmful to the Company’s interests, to requ‘ire them to rectify such act;

to verify accounting reports, business reports, profit distribution plans and other
financial information proposed by the board;of diiectors to be tabled at the
shareholders’ general meeting and, if in doubt, to appoint, in the name of the
Company, any registered accountant or practising auditor to assist in reviewing

them;
to propose to convene extraordinary general meetings|of shareholders;

to represent the Company in negotiations with directors or in initiating legal
proceedings against directors;

other functions and powers required by these Articles

“The supervisory committee shall be accountable to the shareholders’ general meeting

and shall exercise the following functions and powers accor‘ding to law:

()

to examine the financial affairs and businessiopera‘tions of the Company, and

where necessary, to demand the directors or the senior management officers

concerned to report on the affairs of the Company;

— 27—
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(2)

(3)

(4)

(3)

(6)

(7

(&)

to supervise the Company’s directors, president and other senior management

officers in relation to their performance of dlltiés of the Company and to propose

removal of a director, president and other senior ma‘nagement officer who has

contravened any laws, administrative regulations, these Articles or the resolutions
passed at the shareholders’ general meeting;

if an act of the Company’s directors, president and‘ other senior management
officers is harmful to the Company’s interests, to require them to rectify such act;

to verify accounting reports, business reports, profit distribution plans and other

financial information proposed by the board of directors to be tabled at the

shareholders’ general meeting and, if in doubt, to appoint, in the name of the
\

Company, any registered accountant or practising aquitor to assist in reviewing

them; to review periodic reports of the Company:prepared by the board of directors
and to furnish written review opinions;

to propose to convene extraordinary general meetings |of shareholders;

to represent the Company in negotiations with directors or in initiating legal

proceedings against directors, president and other senior management officers in
accordance with section 152 of the Company Law;

to conduct investigation into any identified irregularities in the Company’s
operations, and where necessary, to engage accountancy firms, law firms or other
professionals to assist in the investigation; '

other functions and powers required by laws, administrative regulations or these
Articles.

Supervisors may attend meetings of the board of directors,|and may raise questions or

suggestions on the matters to be decided by the board; of directors.”

Adding the following paragraph as Article 139:

“The supervisory committee shall formulate the Order of Meeting for the Supervisory

Committee and clearly define the discussion methods and voting procedures of the

supervisory committee to ensure its operational efficiency and making of scientific

decisions. The Order of Meeting for the Supervisory Com‘mittee, as an addendum to

these Articles, shall be drafted by the supervisory committee and approved by the

shareholders’ general meeting.”
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The original Article 136:

“None of the following persons may serve as a director, supervisor, president or any

other senior management officer of the Company:

(1)

(3)

C)

(5)

(6)

(7

(8)

9)

a person without capacity for civil conduct or with
conduct;

a.person who was punished for the crime of corruptio
misappropriation of property or disrupting the social

limited capacity for civil

n, bribery, expropriation or

and economic order, and a

period of 5 years has not elapsed since the punishment was completed, or who

was deprived of his political rights as punishment fo

r a criminal offence, and a

period of 5 years has not elapsed since the deprivation ended;

a person, who was a director, factory chief or manager| of a company or enterprise

which entered into insolvent liquidation due to mismanagement, and was personally

liable for that insolvent liquidation and a period of
date of completion of the liquidation proceedings in q

3 years, counting from the
uestion, has not elapsed;

a person, who was the legal representative of a company or enterprise which has

had its business licence revoked for violating the law,

, and was personally liable

for that revocation and a period of 3 years, counting from the date of revocation

of the business licence in question, has not elapsed;

a person with comparatively large debts for which he is personally liable and

which have fallen due but have not been settled;

a person who has been placed on file for investigat
having violated the criminal law, and such investigati

a person who is prohibited from acting as a leader of

laws or administrative regulations;

a person which is not a natural person;

ion by judicial organs for
on has not been concluded;

F an enterprise by virtue of

a person who was convicted by any relevant regulatory authorities of violation of

securities-related regulations, such violation involving acts of a fraudulent or

dishonest nature, and a period of 5 years, counting from the date of the conviction

in question, has not elapsed.”

—29 —




shall be renumbered as Article 142, and amended as follows

“None of the following persons may serve as a director, supervisor, president or any

other senior management officer of the Company:

(D

(3)

(4)

)

(6)

(7)

(8)

)

(10)

a person without capacity for civil conduct or with

conduct;

limited capacity for civil

a person who was convicted of a crime of corruption, bribery, expropriation or

misappropriation of property, or disrupting the social

and economic order, and a

period of 5 years has not elapsed since the sentence was completed, or who was

deprived of his political rights as punishment for a cri

of 5 years has not elapsed since the deprivation ended

a person, who was a director, factory chief or manager

minal offence, and a period

of a company or enterprise

which entered into insolvent liquidation due to mismanagement, and was personally

liable for that insolvent liquidation and a period of
date of completion of the liquidation proceedings in q

3 years, counting from the

nestion, has not elapsed;

a person, who was the legal representative of a compz‘my or enterprise which has
had its business licence revoked or has been order‘ed to be closed down for
violating the law, and was personally liable for that rf‘:vocation and a period of 3

years, counting from the date of revocation of 'the business licence in question,
has not elapsed; ‘

a person with comparatively large debts for which he is personally liable and
which have fallen due but have not been settled;

a person who has been placed on file for investigation by judicial organs for

having violated the criminal law, and such investigation has not been concluded;

a person who is prohibited from acting as a leader of an enterprise by virtue of
laws or administrative regulations;

a person which is not a natural person;

a person who was convicted by any relevant regulatory authorities of violation of

securities-related regulations, such violation involving acts of a fraudulent or

dishonest nature, and a period of 5 years, counting fro

in question, has not elapsed;

m the date of the conviction

a person who is prohibited by the China Securities Regulatory Commission from

accessing to the market and such prohibition is not lifted.
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41.

If any election or appointment of directors, supervisors, or engagement of the president

or other senior management officers is in violation of
appointment, or engagement shall be invalid. The Company

this Article, the election,

shall dismiss any directors,

supervisors, president or other senior management officers in the event that the

circumstances specified in the first paragraph of this Article

Paragraph 2 of the original Article 144:

occur during their tenure.”

“A director shall not vote on any contract, transaction or arrangement in which he or

any of his associates has a material interest nor shall he
present at the board meeting.”

be counted in the quorum

shall be renumbered as paragraph 2 of the Article 150, and amended as follows:

“A director shall not vote on any contract, transaction or arrangement in which he or

any of his associates has a material interest nor shajll he
present at the board meeting. A board meeting in respect of
arrangement in which a director or any of his associates has
convened where not less than half of the disinterested direc

be counted in the quorum

any contract, transaction or

any material interest can be

‘tors of the Company attend

the meeting and resolutions in such meeting shall be passed by at least half of the

disinterested directors of the Company. If the number of disinterested directors present

at a board meeting is less than 3, the matters shall be presented to the sharcholders for

consideration at shareholders’ general meeting.”
The original Article 162:

“The Company shall implement an internal auditing sYstem.
auditing department with internal auditing personnel. Under

Tt shall maintain an internal

the supervision of the board

of directors, the department shall carry out internal audits of|the Company’s income and

expenditure and other economic activities.”

shall be renumbered as Article 168, and amended as follows:

“The Company shall implement an internal auditing system.
auditing department with internal auditing personnel. Under

It shall maintain an internal
the supervision of the audit

and finance committee of the board of directors, the department shall carry out internal

audits of the Company’s income and expenditure and other economic activities. The

Company’s internal auditing system and the responsibilities of the internal auditing

personnel shall be implemented upon approval by the boa

'd of directors. The person

responsible for auditing shall be accountable to and report the work to the board of

directors.”
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The original Article 163:
“The after-tax profits of the Company shall be distribﬁted in| the following order;
(1) making up for losses;

(2)  allocations to the statutory common reserve;

(3) allocations to the statutory employees’ welfare fund,;

(4)  allocations to the discretionary common reserve upon approval of the shareholders’
géneral meeting; ‘

(5) payment of dividends on ordinary shares.

The board of directors shall decide, in accordance with the relevant laws and

administrative regulations (if any) and having regard to the business condition and

development needs of the Company, the percentages of distribution for items (2) to (5)

above, and propose such percentages for approval by the shareholders’ general meeting.

Where profit is available for distribution to shareholders, the Company shall pursue an

active profit distribution plan subject to the principle of giving proper regard to both the
need to generate reasonable investment returns for shareholders and the need to fulfil
reasonable funding requirements of the Company.”
shall be renumbered as Article 169, and amended as follows:
“The after-tax profits of the Company shall be distributed in the following order:
(1)  making up for losses;

(2) allocation of 10% of the profits to the Company’s statutory common reserve;

(3) allocation to the discretionary common reserve upon approval of the shareholders’
general meeting;

(4) payment of dividends on ordinary shares.

The board of directors shall decide, in accordance with the relevant laws and

administrative regulations (if any) and having regard to the business condition and

development needs of the Company, the percentages of distribution for items (2) to (4)

above, and propose such percentages for approval by the shareholders’ general meeting.
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Where profit is available for distribution to shareholders, the Company shall pursue an
active profit distribution plan subject to the need to generate reasonable investment
returns for shareholders and the need to fulfil reasonable funding requirements of the
Company.” |

The original Article 165:

“The Company shall apply their common reserve to making up their losses, increasing

their capital by means of

conversion. The Company shall apply their statutory employees’ welfare fund to the
collective welfare of its staff and workers.”

their production and business operations, or increasing

shall be renumbered as Article 171, and amended as follows:
“The Company shall apply their common reserve to making up their losses, increasing
their production and business operations, or increasing their capital by means of
conversion. However, the capital common reserve shall not be applied to make up the
losses of the Company.”

The original Article 166:

“The Company shall not distribute dividends before it has made up for losses and made

allocations to the statutory common reserve and the statutory employees’ welfare fund.”
shall be renumbered as Article 172, and amended as fQ]lows:

“The Company shall not distribute dividends before it has made up for losses and made
allocation to the statutory common reserve.” :

The original Article 184:

“The Company shall be dissolved and liquidated according to law if any of the following
circumstances occurs: |

(1)  the shareholders’ meeting resolves to dissolve the Company;
(2) dissolution is necessary as a result of a merger br division of the Company;

(3) the Company is declared bankrupt according to'law because it is unable to pay its
' debts when they fall due;

(4) the Company is lawfully ordered to close down because of violation of laws or
administrative regulations.”
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shall be renumbered as Article 190, and amended as follows

“The Company shall be dissolved and liquidated according to|law if any of the following

circumstances occurs:
(1)  the shareholders’ meeting resolves to dissolve the Company;
(2) dissolution is necessary as a result of a merger or division of the Company;

(3)  the Company is declared bankrupt according to law because it is unable to pay its
debts when they fall due;

(4) the Cofnpany has its business license revoked, is lawfully ordered to be closed
down or to be dissolved because of violation of laws or administrative regulations;

(5) the Company experiences serious difficulties in respect of its operation and
management so that if it continues to exist, the interests of the shareholders will

be substantially prejudiced and the difficulties cannot be solved by any other

means, the shareholders holding more than 10% of] all the voting rights may

b2l

petition to the People’s Court to dissolve the Company.
Paragraph 1 of the original Article 185:

“Where the Company is to be dissolved pursuant to paragraph (1) of the preceding
Article, it shall establish a liquidation committee within .15; days. The composition of
such liquidation committee shall be determined by the shareholders’ general meeting by
way of an ordinary resolution. If no liquidation committee is established and liquidation
is not carried out within the time limit, creditors may request the People’s Court to

designate relevant persons to form a liquidation committee and carry out liquidation.”

shall be renumbered as paragraph 1 of the Article 191, and amended as follows:

“Where the Company is to be dissolved pursuant to paragraphs (1) or (5) of the preceding

Article, it shall establish a liquidation committee within 1? days. The composition -of
such liquidation committee shall be determined by the shareholders’ general meeting by

way of an ordinary resolution. If no liquidation committee is‘ established and liquidation

is not carried out within the time limit, creditors niay request the People’s Court to
designate relevant persons to form a liquidation committee and carry out liquidation.”

— 34—
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48.

49.

Paragraph 2 of the original Articles 189:

“If the Company’s property is sufficient to pay its debts in

full, such property shall be

applied to payment of the liquidation expenses, the wages and labour insurance premium

of staff and workers and the outstanding taxes, and to full payment of the debts of the

Company, respectively.”

shall be renumbered as paragraph 2 of Article 195, and amended as follows:

“If the Company’s property is sufficient to pay its debts in
applied to payment of the liquidation expenses, the wages,

full, such property shall be

labour insurance premium

and statutory compensation and the outstanding taxes, and to full payment of the debts

of the Company, respectively.”

Consequential amendments shall be made to the numbering of other chapters, articles

and paragraphs and the references in the text to chapters,
these Articles.

articles and paragraphs in

The references to “the Company’s Articles (/2 ® ZE & or (A B ER)) », in the text of

these Articles shall be replaced by references to “thes¢ Artic‘les (AER)
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The proposed amendments to the Order of Meeting for Shareholders’ General Meeting is

prepared in the Chinese language and the English version set out below is therefore a translation

only. Should there be any inconsistencies, the Chinese version shall prevail.

1.

The original article 1:

“This Order of Meeting has been formulated in accordance|with laws, regulations and

rules governing overseas and domestically listed companies including the Company
Law of the People’s Republic of China (the “Company Law’), Mandatory Provisions
for Articles of Association of Companies to be Listed Overseas, Guidelines for Articles
of Association of Listed Companies, Corporate Governance Standards for Listed
Companies and Standard Opinions Concerning Shareholders’ General Meetings of Listed
Companies™ as well as the Articles of Association of Tsingtac Brewery Company Limited
(the “Articles”) to protect the lawful interests of Tsingtao Brewery Company Limited

(the “Company”) and its shareholders, define the functions alnd scope of authority of the

shareholders’ general meeting and ensure the discharge of duties and powers by the

shareholders’ general meeting in a standardised, efficient, consistent and lawful manner.”
shall be amended as follows:

“This Order of Meeting has been formulated in accordance with laws, regulations and

Law of the People’s Republic of China (the “Company Law”), Mandatory Provisions

for Articles of Association of Companies to be Listed Overseas, Guidelines for Articles

of Association of Listed Companies, Corporate Governance Standards for Listed

as well as the Articles of Association of Tsingtao Brewery Company Limited (the

rules governing overseas and domestically listed companies including the Company

Companies and Rules Concerning Shareholders’ General Meetings of Listed Companies
“Articles”) to protect the lawful interests of Tsingtao Brewery Company Limited (the
“Company”) and its shareholders, define the functions and scope of authority of the
shareholders’ general meeting and ensure the discharge of duties and powers by the
shareholders’ general meeting in a standardised, efficient, consistent and lawful manner.”

The original article 2:

“This Order of Meeting shall be applicable to the Company’s shareholders’ general
meetings and shall be binding on the Company, all shdreho]ders, their proxies, directors,
supervisors, the president, vice presidents, the chief accountant, the board secretary of
the Company and other relevant staff in attendance at'shareholders’ general meetings.”

shall be amended as follows:

“This Order of Meeting shall be applicable to the Company’s shareholders’ general
meetings and shall be binding on the Company, all shareholders. their proxies, directors,
supervisors, the president and other senior management officers and other relevant staff
in attendance at shareholders’ general meetings.”

—36-—
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The original article 3:

“The board of directors of the Company shall strictly comply with all provisions of the

Company Law and other laws and regulations relating to the

general meetings, and shall organise shareholders’ general

convening of shareholders’

meetings in a diligent and

timely manner. All directors of the Company shall bear a fiduciary obligation in respect

of the normal convening of shareholders’ general meetings an‘d no directors shall obstruct
the lawful discharge of duties by the shareholders’ general meeting.”

shall be amended as follows:

“The board of directors of the Company shall strictly comply with all provisions of the

Company Law and other laws and regulations relating ‘to the
general meetings, and shall organise shareholders’ general

convening of shareholders’
meetings in a diligent and

timely manner. All directors of the Company shall be diligent and do their best in

ensuring the normal convening of shareholders’ general meeti

of duties by the shareholders’ general meeting.”
The original articles 6-10 and Chapter 2 shall be de]etéd:

“Article 6

ngs and the lawful discharge

The principle of thriftiness and economy shall be observed in convening

shareholders’ general meetings and no additional benefits shall be granted

to shareholders or their proxies attending meetings.

Article 7 The shareholders’ general meeting shall be

of the Company and shall exercise lawful duti

the institution of authority

es prescribed in the Articles.

The shareholders’ general meeting shall discharge its duties and powers

within the scope prescribed by the Company Law and the Articles without

interfering with shareholders’ disposal of their own rights.

Article 8

rules of competent authorities and the Artic

Matters required by the law, administrative regulations, departmental

les to be determined by the

shareholders’ general meeting must be submitted to the shareholders’

general meeting for review in order to protect shareholders’ right of

decision in respect of such matters.

Article 9 Subject to compliance with relevant laws,

administrative regulations

and departmental rules, listing rules of overseas and domestic stock

exchanges and the Articles, the shareholders’ general meeting may

delegate to the board of directors, in a

defined manner and with

limitations, its authority to determine investment plans, handling of assets

and external guarantees.
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Article 10 Where necessary and reasonable, the shareholders’ general meeting may

authorise the board of directors, the directors‘, the president or the board

secretary to determine, within the scope of authorisation delegated by

\
the shareholders’ general meeting, such specific matters that are related

to the subject of resolution but are for the tirr‘le being incapable of being
or not required to be determined at the shareholders’ general meeting.”

5. The heading of Section 1 under Chapter 3 of the Order of Meeting for Shareholders’
General Meeting, namely “Proposition, Solicitation and Review of Resolutions”, shall

be amended to become the heading of Chapter 2, namely “Proposition, Solicitation and

Review of Proposed Resolutions”.

6. The original article 12 shall be deleted:

“In the event that shareholders alone or jointly holding 5% or more of the total number

of voting shares of the Company propose resolutions on a provisional basis at an annual

general meeting, the board of directors shall examine such proposed resolutions on the

basis of the following principles:

(1)

(2)

Relevance. The board of directors shall examine the form of the proposed

resolution, that is to say the proposed resolution shoul‘d be submitted or delivered
to the board of directors or the chairman of the meeting in writing, and that the

substance of the proposed resolution shall be in compliance with provisions of

the law, administrative regulations and the Articles, within the scope of business

of the Company and the scope of duty of the shareholders’ general meeting and
carrying a defined subject and a specific matter for d‘etermination. Any proposal
fulfilling the aforesaid requirements shall be submitted to the annual general
meeting for discussion. In the event that the board of directors resolves not to
present a resolution proposed by shareholders for voting at the annual general

meeting, explanations shall be given at the same annual general meeting.

Procedural compliance. The board of directors may determine in respect of
procedural issues involved in the proposed resolution. The consent of the original
proposing shareholder(s) shall be required should it be determined that the proposed
resolution(s) shall be split or consolidated before being put to a vote. In case the
original proposing shareholder(s) does/do not agree to the change, the chairman
of the meeting may submit the procedural issue?to the|annual general meeting for
its determination and conduct discussion according to the procedures determined
by the annual general meeting.”
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10.

11.

The following shall be added as article 7:

“The content of resolutions to be passed at the shareholders’ general meeting shall be
within the scope of authority of the shareholders’ general meeting, carry a defined

subject and a specific matter for determination, and comply with relevant provisions of

5

the law, administrative regulations and the Company’sj Articles.

The heading of Section 2 under Chapter 3 of the Order of Meeting for Shareholders’
General Meeting shall be amended to become the heading of] Chapter 3.

The original article 15:

“The notice of a shareholders’ general meeting shall be i‘ssued by the convenor of
meeting. The Convenor includes the board of directors; and sk‘lareholders alone or jointly
holding 10% or more of the total number of voting shares of| the Company.”

shall be re-numbered as article 10 and amended as foliows:

“The notice of a shareholders’ general meeting shall be x‘ssued by the convenor of
meeting. The Convenor includes the board of directors, the supervisory committee and
shareholders alone or jointly holding 10% or more of the total number of voting shares

of the Company.”

The original article 18 shall be deleted:
“The board of directors shall give notice of a shareholders’| general meeting within 15
days after receiving from the supervisory committee a compliant written proposal for

convening a shareholders’ general meeting.”

The original article 20:

“In the event that the board of directors fails to give the notice convening the meeting

within 30 days after receiving from shareholders alone or jc‘)intly holding 10% or more

of the total number of voting shares of the Company a written request for convening a

shareholders’ general meeting, the proposing shareholders may themselves convene an
extraordinary general meeting within four months after SUC}ll request has been received
by the board of directors. In the event that the proposing shareholders have determined
to convene the meeting themselves, they shall give a written notice to the board of

directors and file a report to the local agency of the state securities regulatory authorities

— 39—




o S R A T e R A e & AR AT A BT R A AT AfAwae TASATAAES Y AR, A AR A AASAS L ARAS A 48w

MEETING FOR SHAREHOLDERS’ bENERAL MEETING

12.

where the Company is operating and the stock exchange(s). ‘Notice of the extraordinary

general meeting shall thereafter be served, which in addition to general requirements

for notices of meetings shall further comply with the following:

(1) No additions may be made to the proposed resolution unless the proposing

shareholders furnish anew to the board of directors their request to convene a
shareholders’ general meeting;

(2)  The venue of the meeting shall be at such place where the Company is located.”

shall be re-numbered as article 14 and amended as follows:

“In the event that the board of directors fails to give the notice convening the meeting
within 30 days after receiving from sharcholders alone or jc‘)intly holding 10% or more
of the total number of voting shares of the Company or th‘e supervisory committee a
written request for convening a shareholders’ general meeting| the proposing shareholders
or supervisory committee may themselves convene an extraordinary general meeting

within four months after such request has been received by the board of directors.”
The original articles 21 and 22 shall be deleted:

“Article 21 The board of directors shall not propose any|new resolutions not set out

in the notice of the shareholders’ general meeting after such notice has
been given. Any amendments to the origina‘] proposed resolution shall
be announced 15 days prior to the convening of the shareholders’ general
meeting. Otherwise the date of the meeting shall be postponed to a date

where there is at least 15 days interval.

Article 22 Provisional resolutions proposed by shareholders alone or jointly holding
5% or more of the total number of voting shares of the Company or the
supervisory committee, which relate to the|following new matters not
set out in the notice of shareholders’ generalmeeting given by the board
of directors, shall be submitted to the board of directors 10 days prior to
the convening of the shareholders’ general meeting and announced by
the board of directors after due examination:

?

(I)  increase or reduction of the Company/’s share capital;
(2) issuance of Company bonds;
(3) division, merger, dissolution and liquidation of the Company;

(4) amendment of the Articles;

— 40 —
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13.

14.

(5) profit distribution proposals and:proposals for making up losses;

(6) election, dismissal or replacement of directors or supervisors who

are shareholders’ representative;

(7)  wvariation of the use of proceeds from share issue;

(8) connected transactions requiring review by the shareholders’

general meeting;

(9) acquisition or disposal of assets
shareholders’ general meeting;

(10) replacement of the accountants’ firm.

requiring review by the

New distribution proposals made by the single largest shareholder shall

be submitted to the board of directors 10 days prior to the convening of

the annual general meeting and announced by the board of directors.

Save as above, parties proposing a resolution may either submit the

proposed resolution to the board of directors in advance for announcement

by the board of directors, or present the s

general meeting.”

The following shall be added as article 15:

ame directly at the annual

“In the absence of a proper reason, proposed resolutions listed in a notice of shareholders’

general meeting shall not be cancelled after such notice has |been given. In the event of

a cancellation, the convenor shall issue a public notice and state the reason at least 2

working days before the original date for convening the shareholders’ general meeting.”

The original article 24:

“The shareholders’ general meeting shall not be advanced to
without good reasons after the convenor has published th
shareholders’ general meeting. If for compelling reasons

an earlier date or postponed
e notice for convening the
the shareholders’ general

meeting has to be postponed, the convenor shall publish the notice of postponement at

least five trading days before the original date for convening the shareholders’ general

meeting, stating in such notice the reasons for postponement and the postponed date for

i3]

the meeting.

— 4] —




«AA A BAJINAJ RN AA

A AR RE SN ALAF [(RIVARJINATIVARJIN AN AN A RRE

AFAMWRT A JAN J A

MEETING FOR SHAREHOLDERS’ bENERAL MEETING

15.

16.

17.

shall be re-numbered as article 17 and amended as follows:

“In the absence of a proper reason, a shareholders’ general me

eting shall not be postponed

or cancelled after the convenor has published the notice for convening the shareholders’

general meeting. In the event of a postponement or a cancellation, the convenor shall

issue a public notice and state the reason at least 2 working days before the original

date for convening the shareholders’ general meeting.”

The original article 25:

“Notwithstanding any postponement of a shareholders’ general meeting by the Company,

the registration date for shareholding entitlements set out in the original notice for the

purpose of determining shareholders’ right to attend the shareholders’ general meeting

shall not be varied.”
shall be re-numbered as article 18 and amended as follows:

“The registration date for shareholding entitlements shall no

confirmed.”

The heading of Section 3 under Chapter 3 of the Order of
General Meeting shall be amended to become the heading of

The original article 26:

“A shareholder may attend the shareholders’ general meet

t be varied once it has been

Meeting for Shareholders’
Chapter 4.

ing in person or appoint a

proxy to attend and vote at the meeting on his/her behalf. ‘The directors, supervisors,

board secretary and appointed PRC lawyers shall attend the meeting. The president,

vice presidents, chief accountant and staff invited by the b
attend the meeting.

The Company shall have the authority to reject admission

oard of directors may also

of any persons other than

those mentioned above to assure that the shareholders’ general meeting be conducted in

solemnity and good order.”
shall be re-numbered as article |19 and amended as follows:

“A shareholder may attend the shareholders’ general meet

proxy to attend and vote at the meeting on his/her behalf.”

— 42—
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18.

19.

20.

21.

22.

The original article 27:

“The Company shall be responsible for preparing a register of attendance for the
shareholders’ general meeting, on which all attendees shall sign.”

shall be re-numbered as article 20 and amended as foll‘ows:

“The Company shall be responsible for preparing a register of persons attending the

shareholders general meeting at
of persons participating at the

the venue, which shall record matters such as the name

meeting venue (or the names of their entities), their

identity card numbers, their residential addresses, the number of voting shares that they

hold or represent, and the names of the persons (or the names

Shareholders or proxies participating at the meeting vénue s

meeting.”

of the entities) represented.
hall sign the register of the

Paragraph (5) under the first paragraph of the original ‘article 28 shall be deleted:

“(5) Whether the shareholder is entitled to vote in respect of

that might be included in|the annual general meeting

voting in case he/she is entitled to vote;”

The heading of Section 4 under Chapter 3 of the Order of

any provisional resolutions

agenda and instructions for

Meeting for Shareholders’

General Meeting shall be amended to become the heading of Chapter 5.

The original article 33 shall be deleted:

“In respect of extraordinary general meetings convened by shareholders alone or jointly
holding 10% or more of the total number of voting shares of|the Company, the board of

directors and board secretary shall perform their duties diligently. The directors and
supervisors attending such meetings and the presence of the board secretary shall be

mandatory to ensure the normal order of the meeting.”

The first paragraph of the original article 34 of:

“After declaring the meeting open,

the chairman of the‘meeting shall forthwith announce

the number of shareholders present and that the number of shares represented by the

presence fulfils the statutory requirements. Then he shall announce the agenda set out

in the notice and enquire if there is any objection among th

of voting in respect of the resolutions. In case of an annual ge

of the meeting shall also enquire whether the supervisory c

alone or jointly holding 5% or more of the total number of vo

wish to propose new resolutions. If new resolutions are pro

e attendees to the sequence
neral meeting, the chairman
ommittee and shareholders
ting shares of the Company
posed by the shareholders,

the chairman of the meeting shall determine whether to adopt such resolution pursuant

to Article 12 of this Order of Meeting.”

— 43—
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23.

24.

25.

shall be re-numbered as the first paragraph of article 26 and amended as follows:

“After declaring the meeting open, the chairman of the meeting shall forthwith announce
the number of shareholders present and that the number of| shares represented by the

presence fulfils the statutory requirements. Then he shall announce the agenda set out
in the notice and enquire if there is any objection among the attendees to the sequence
of voting in respect of the resolutions. In case of an annual general meeting, the chairman
of the meeting shall also enquire whether the supervisory committee and shareholders
alone or jointly holding 5% or more of the total number of voting shares of the Company
wish to propose new resolutions. If new resolutions are proposed, the chairman of the
meeting shall determine whether to adopt such resolution pursuant to article 7 of this
Order of Meeting.” |

The following shall be added as articles 28 and 29:

“article 28 In an annual ger‘leral meeting, the board of directors and the supervisory

committee shall report their work in the preceding year to the general

meeting, and each independent director shall also give a report of work
done.

article 29 The Company’s board of directors shall elucidate to a shareholders’

general meeting non-standard auditing opinions from the registered

accountants in r‘espect of the Company’s financial statements.”

The original article 38:

“Shareholders may raise queries to the Company at the shageholders’ general meeting,

to which the chairman of the meeting shall direct the directors or supervisors to respond,

save as in relation to commercic‘il secrets of the Company tha‘t cannot be disclosed at the
shareholders’ general meeting.”~

shall be re-numbered as article 32 and amended as foljows:

“Save as in relation to commer‘cial secrets of the Company [that cannot be disclosed at

the shareholders’ general meeting, the directors, the supervisors and the president and

other senior management officers shall give explanation and elucidation in respect of

queries and recommendations from shareholders in a shareholders’ general meeting.”

The heading of Section 5 unde‘r Chapter 3 of the Order of Meeting for Shareholders’

General Meeting shall be amended to become the heading of Chapter 6.

— 44 —
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26.

The original articles 39 and 40 shall be deleted:

“Article 39

Article 40

The shareholders’ general meeting shall vote in respect of specific
resolutions.

The extraordinary general meeting shall not vote in respect of matters
not set out in|the notice of shareholders’ general meeting. The
extraordinary general meeting shall not vary the contents of proposed
resolutions set jout in the notice in relation to the following matters
when reviewing such resolutions:
(1) increase or reduction of the Company’s share capital;
(2) issuance of Company bonds;
(3) division, merger, dissolution and liquidation of the Company;
(4) amendment of the Articles;

(5)  profit distribution proposals and proposals for making up losses;

(6) election, dismissal or replacement of directors or supervisors who

are shareholders’ representatives;
(7)  variation jof the use of proceeds from share issue;

(8) connected transactions requiring review by the shareholders’
general meeting;

) acquisi;iPn or disposal of assets requiring review by the
shareholders’ general meeting; .

(10) replacement of the accountants’: firm.

<

Any variation to the contents of proposed resolutions in relation to the

above shall be ﬁreated as a new proposed resolution, in respect of which

no voting shall be conducted at such shareholders’ general meeting.

Each and every| resolution included in the agenda shall be put to voting
and shall not for any reason be shelved or refrained from voting in the

shareholders’ general meeting. If at the annual general meeting different

resolutions have been proposed in respect of the same matter, voting in

— 45 —
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27.

28.

The following shall be added as articles 33-37:

“article 33

article 34

article 35

article 36

article 37

The original article 46:

T

respect of the different resolutions shall be|conducted in order of the
timing of proposal, so that a resolution can|be made in respect of the
matter.”

The chairman of the meeting shall announce the number of shareholders
and proxies atte!nding the venue of the meeting and the total number of
voting shares th‘at they hold before a voté. The number of shareholders
and proxies atte!nding the venue of the meeting and the total number of
voting shares that they hold shall be determined by the register of the

meeting.

The shareholders’ general meeting shall vote in respect of specific
resolutions.

The shareholders’ general meeting shall vote in respect of all proposed

resolutions one by one. Except when the shareholders’ general meeting

is stopped or cannot vote because of special reasons such as force

majeure, the shareholders’ general meeting shall not shelf or refrain

from voting on ‘a proposed resolution. If at ‘the annual general meeting
different resolutions have been proposed in respect of the same matter,
voting in respec‘t of the different resolutions shall be conducted in order
of the timing of) proposal, so that a resolution can be made in respect of
the matter.

A shareholders’ general meeting shall not amend a proposed resolution
when reviewing it, otherwise, the variation shall be treated as a new
proposed reso]ur‘ion and shall not be voted on in that shareholders’ general
meeting.

Voting powers may be exercised in any one of the following matters:
voting at the venue, voting through the internet and voting by other

means. For repeated votes , the result of the first vote shall be taken.”

“At least one supervisor and two sharecholders shall be nominated by attending

shareholders as counting officers prior to the voting. Votes shall be counted on site and

the counting officer shall sign against the voting statistics.
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29.

.the meeting and recorded in the

In the case of an equality of votes, the chairman of the meeting shall be entitled to one
additional vote.”

shall be re-numbered as article 43 and amended as follows:

“Two shareholders shall be nominated by attending shareholders to participate in the

ervision of the voting. If the matter under review is

connected with a shareholder, the relevant shareholder‘and proxy shall not participate in

counting of votes and the sup
the counting of votes and the supervision of the voting.

When a shareholders’ general 'meeting votes on a proposed resolution, a lawyer and
shareholders’ representatives shall jointly be responsible ii'or counting the votes and

supervising the voting, and shall announce the result of the vote at the scene. The result
of the vote shall be recorded in the meeting’s minutes,

The Company’s shareholders or its proxies who voted through the internet or by other
means (if any) shall be entitied to verify the result of their own vote through a
corresponding voting system. '

In the case of an equality of votes, the chairman of the meeting shall be entitled to one
additional vote.”

The original article 47:

“The chairman of the meeting shall be responsible for;deternnining whether a resolution

of the shareholders’ general meeting has been carried based on the counting result

submitted by the counting officer. His decision shall be final and shall be announced at

|

minutes.

Minutes of meeting shall be kept in respect of the shareholders’ general meeting and

signed against by attending directors and the note-taker. If I‘IO director is present at the

meeting, the shareholder or his proxy presiding over the mee

. . .| o
taker shall sign against the minutes of meeting.

ting together with the note-

shall be re-numbered as article 44 and amended as fol]ows:

“The ending time at the venue|of a shareholders’ general meeting shall not be earlier

than that through the internet or by other means. The chairman of the meeting shall be

responsible for determining whether a resolution of the sha‘reholders’ general meeting

| |

has been carried, and shall announce at the venue of the meeting the circumstances and

result of the vote in respect of each proposed resolution. His decision shall be final and

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

A=
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30.

31.

The following shall be added as

supervisors, the board secretary and

articles 45 and 46:

be responsible for the minu

nor’s name;

| . .
resent or in attendance;

There shall be minutes for a shareholders’ general meeting. The board

es, which shall record the

and venue for conveﬂing the meeting, the agenda and

The names of the convenor of the meeting, the directors, the

other senior management

The number of shareholders and proxies attending the meeting,

the total voting shares held and the proportion of the Company’s

total number of shares that they accou

the voting result of, each proposed res

“article 45 |
secretary shall
following contents:
(1) The time

the conve
(2)
\
officers p
(3) ‘
|
(4) |
(5)  Queries,
the corres
(6) The nam
supervise
(7)  Other con
in the mir
article 46 The convenor

shareholders’ general meeting are true, accur

supervisors, board secretary, the convenor o

the meeting’s m

The minutes shall be retained together with

for shareholders‘

and-information on the validity of votes tt

!

other means, for not less than 10 yearé.”

The original article 48:

“The board of directors of the
PRC lawyer to attend the sha

whether the convening, holdirii
meeting have been legal and valid, which opinion shall be a

|
resolutions of the shareholders’

opinions and recommendati

ponding replies or elucidation;

es of the lawyer and person
the voting;

tents required by the Compa
utes. ‘

shall ensure that the:conte

oderator who attended the me

attending at the venue, proxy

Company shall, in accorda
reholders’ general nléeting

general meeting.

— 48 —
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ny’s Articles to be recorded

nts of the minutes of the
ate and complete. Directors,
r his/her representative and
eting shall sign the minutes.
the register of the meeting
forms for attending proxies,
arough the internet and by

nce with the law, engage a

and to furnish opinion on

g and voting procedures of the shareholders’ general

nnounced together with the
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33.

MEETING FOR SHAREHOLDERS’ :GENERAL MEETING

For an extraordinary general
meeting, such shareholder shall

meetin

1 in accordance with the law

g presided over by the |shareholder proposing the

,lengage a lawyer to furnish

a witnessing legal opinion in accordance with the aforesaid requirements. The procedure

of holding the meeting shall als
of this Order of Meeting.”

shall be re-numbered as article

477 and amended as follows:

o comply with relevant regulations and the requirements

“When convening a shareholders’ general meeting, the board of directors of the Company

shall, in accordance with the 1

aw, engage a PRC lawyer to

attend the shareholders’

general meeting and to furnish opinion on the following issues, which opinion shall be

announced together with the resolutions of the shareholders’

general meeting:

Whether the convening and the procedures for holding the shareholders’ general

meeting comply with provisions of the law, administrative regulations and the

(D
Company’s Articles;
(2)  Whether the qualificatio
have been legal and valid;
(3)
legal and valid;
(4) Legal opinion on other

request.”

The heading of Section 6 under Chapter 3 of the Order of

General Meeting shail be amen

The original article 51:

“In the event that the shareho
working day because of force n
convened as normal or no resolu

shall give an account of the reas

ns of

‘ persons attending the

Whether the voting procedures and the voting results

najeure or other exceptional
tions can be made, the board
ons to the stock exchange(s)

thereof. The board of directors of the Company shall be

measures to resume the shareho

— 49 —

meeting and the convenor

of the meeting have been

relevant issues furnished according to the Company’s

Meeting for Shareholders’

ded to become the heading of Chapter 7.

ders’ general meeting is adjourned for more than one

reasons so that it cannot be
of directors of the Company
and make an announcement
bliged to adopt necessary

lders’ general meeting as soon as practicable.”
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34.

35.

36.

37.

38.

shall be re-numbered as article 50 and amended as follows:

“The convenor shall ensure that the shareholders’ general meeting be held without
interruption until final resolutions have been reached. In the event that the shareholders’
general meeting is stopped or |cannot vote because bf spe‘cial reasons such as force
majeure, necessary measures shall be adopted to resume the sh‘areholders’ general meeting
as soon as practicable, or to dit"ectly end that shareholders’ |general meeting and make
an announcement in due course.‘ At the same time, the‘conve‘nor shall report to the local

agency of the China Securities Regulatory Commission where the Company is situated
and the stock exchange(s).”

The heading of Section 7 under Chapter 3 of the Order of Meeting for Shareholders’
General Meeting shall be amended to become the heading of Chapter 8.

The original article 53:

“Written documents such as the register of attendance, proxy forms, voting statistics,

minutes of meeting, legal opinion witnessed by lawyers and|resolution announcements,

etc shall be kept by the board slacretary.”

shall be re-numbered as article 52 and amended as follows:

“Written documents such as the register of persons attending the meeting, proxy forms,
voting statistics, minutes of meeting, legal opinion witnesserh by lawyers and resolution
announcements, etc shall be kept by the board secretary.”

The following shall be added as article 53:

“When a shareholders’ general meeting has passed resolutions for electing directors and
supervisors, the newly elected directors and supervisors shall assume the offices forthwith
after the end of the shareholders’ general meeting or according to the time stated in the
resolutions of the shareholders’| general meeting.”

Consequential amendments shall be made to the numbering of other chapters, articles
. ‘ . .

and paragraphs and the references in the text to chapters, articles and paragraphs in the

Order of Meeting for Shareholders’ General Meeting.

The references to “the Articles| (A< Z f2) ” and “the Compa‘ny’s Articles (72 A E %) ”

in the Order of Meeting for Shar‘eholders’ General Meeﬁing shall be replaced by references
to “the Company’s Articles ({(N A FEF)) .
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The proposed amendments to the Ord

er of Meeting for the Board

of Directors is prepared in

the Chinese language and the English version set out below is therefore a translation only.

Should there be any inconsistencies, the Chinese version shall prevail.

1. The original article 2;

“The board of directors shall be accountable to the shareholders’ general meeting and

shall perform the following duties:

(1)

(2)

(3)

4)

(%)

(6)

(7

(8)

9

(10)

to consider and prepare the directors’ report to be submitted for discussion and

approval at the shareholders’ general meeting;

tb consider and formulate the Company’s annual financial budget and final

accounts, profit distributi

to consider and formulate proposals for the increase or

capital of the Company;

on proposals and proposals for making up losses;

reduction of the registered

to consider and formulate proposals for the issuance of Company bonds;

to consider and formulate proposals for the divisio
liquidation of the Company;

to consider and formulate proposals for any amendme

n, merger, dissolution and

nt of the Articles;

to formulate proposals for significant acquisitions or disposals by the Company;

to exercise the Company’
the Company’s external

s powers to raise funds and borrow loans and to determine
guarantee (including the pledge of assets) within the

scope authorised. by the shareholders’ general meeting and to delegate the

exercising of such power to the president within a

compliance with relevant laws, regulations, the Articl

to appoint or remove the Company’s president or
appoint or remove senior management officers, such as
officer(s) and chief engineer, etc., as proposed by the

specific scope, subject to
es and relevant rules;

the board secretary and to
the vice president, financial
president;

to be informed of professional opinions furnished by the human resources and

|

corporate governance co

mmittee, audit and finance committee and strategy and

investment committee, to consider and determine policies and proposals to be

furnished by special committees, including remuneration proposals for the senior

|
management officers and payment methods;
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(11)

(12)

(13)

(14)

(15)

(16)

shall be amended as follows:

to discuss and determine the establishment of the Company’s internal control

organisation;

to consider and formulate the Company’s fundamental management system;

to approve any investment project involving a monetary amount of RMB10 million

or above;

to consider connected transactions that require the approval of the board of directors

(in accordance with listing rules of domestic and ov
amended from time to time);

erseas stock exchanges, as

to perform other duties authorised by the shareholders’ general meeting and the

Articles;

to determine other significant business and administrative matters that are not

required by the Articles or relevant regulations

[

shareholders’ general meeting.

to be determined by the

“The board of directors shall be accountable to the shareholders’ general meeting and

shall perform the following duties:

1)

(2)

(3)

(4)

(5)

(6)

(7N

to be responsible for convening shareholders’ general meetings, and to report its

work to shareholders’ general meetings;

to implement resolutions|of shareholders’ general meetings;

to formulate the Company’s annual financial budget a

to formulate the Company’s profit distribution proposa
up losses;

to formulate proposals for the increase or reduction
the Company;

nd final accounts;

Is and proposals for making

of the registered capital of

to formulate proposals for the issuance of bonds or other securities and the listing

and repurchase of the Company’s shares;

to formulate proposals for the merger, division, chan

liquidation of the Company;

52—
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(8)

)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

a7)

(18)

(19)

|

to formulate proposals for any amendment of the Company’s Articles;

A

within the scope of autho‘risation from shareholders’ general meetings, to decide
on matters such as external investment, acquisiti‘on or (‘iisposal of assets, pledging

|

of assets, giving of guarantees provided by the C

appointment of asset managers and connected transactions;

ompany to a third party,

to appoint or remove the Company’s president or the board secretary and to
appoint or remove senior management officers, such as the vice president, financial

officer(s) and chief brewe‘r, etc., as proposed by the president;

to be informed of professional opinions furnished by the corporate governance
and remuneration commiittee, audit and finance committee and strategy and
investment committee, to determine policies and proposals to be furnished by
special committees, inclu‘ding remuneration proposals|for the senior management

officers and payment methods;
to determine the establishment of the Company’s internal control organisation;
to formulate the Company’s fundamental management| system;

to propose to the shareholders’ general meeting the appointment or change of the

firm of accountants for auditing the Company;

except where laws and regulations, the securiti“es exchange on which the shares
are listed, the Company’s’ Articles or this Order of Me‘.eting provide otherwise, to
approve projects of external investments, acquisitions, disposals or leases of assets
by the Company and cont!rolling subsidiaries that are related to the main business,
involve a monetary amount of RMB10 million or above, and are below 50% of

the Company’s most recent audited net asset value;

to approve the writing off of asset losses of thé Company (including controlling
subsidiaries);

to consider connected transactions that require the approval of the board of directors

(in accordance with listing rules of domestic and overseas stock exchanges, as

amended from time to time);

to perform other duties authorised by the shareholders’ general meeting and the
Company’s Articles;

to determine other signi‘[ﬁcant business and administrative matters that are not

required by the Company’s Articles or relevant regulations to be determined by
\
the shareholders’ general meeting.
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Except where the law, the Company’s Articles or this Order of Meeting provide otherwise,

matters below the limits stipulated in item (15) above may be delegated to the Company’s
management for handling.”

2. The following shall be added as article 3:

“external investments by the Com nt that reaches 50% of the

Company’s most recent audited net asset value shall be pro

pany of a monetary amou
posed to the shareholders’
general meeting for approval.

» « . ! » . . .
To increase the efficiency of (‘iec1510n—mak1ng, for guarantees to be provided by the

Company in relation to control}ing subsidiaries’ bank loans|and notes, more than two-

third of all members of the board of directors may approve an annual maximum amount

!

of guarantees and, within this range of amount, authorise th

chief accountant to sign and approve each guarantee. Guarantees provided by the
Company to a third party shall

¢ Company’s president and

be approved by more than two-third of all members of

the board of directors. Guarantees y‘ to a third party referred to

in Article 58 of the Company’s /‘Xrticles shall in addition be proposed to the shareholders’

general meeting for approval.

provided by the C()inpan

Except where the Company’s Articles and this Order of Meeting provide otherwise, the

board of directors shall approve transactions that shall be pr

?mptly disclosed as referred

to in the law, administrative regulations, departmenytal rules and listing rules of the
place of listing but need not be approved by the shareholders) general meeting (including
but not limited to acquisition or disposal of assets, pledging of assets, appointment of

asset managers, connected transactions, etc.). Transactions

disclosed may be delegated to t

The second paragraph of the original article 5:

“Where a provisional resolution
(alone or jointly) holding more than 5% of the total num
Company, the board of directors shall review such resolut

that need not be promptly

he Company’s management for approval.”

is proposed at the annual general meeting by shareholders
ber of voting shares in the

\
on based on the relevance

test set out in the Order of
determining whether the same

Meeting for Shareholders’
should be submitted to the

General Meetings before

annual general meeting for

review.”

shall be re-numbered as the second paragraph of Article 6 and amended as follows:

is'proposed at the annual gen?ral meeting by shareholders
e than 5% of the total numl\aer of voting shares in the
Company, the board of direct(i)rs shall review such resolu‘tion based on the Order of

Meeting for Shareholders’ General Meetings before determining whether the same should

“Where a provisional resolution

(alone or jointly) holding mor

be submitted to the annual general meeting for review.”
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The references to “strategy and ()

ttee

investment committe
“audit and (1) finance commi
(N3 S9N 2 =] 3 2
Meeting for the Board of Dlrectors shall be replaced by r
(B) investment committee ?X%E@ﬁﬁ’i‘h =

corporate governance committee

" respectively.

rR BRI Z &
The original article 15:

“Board meetings may be classified according to the regula

convened on a regular basis (“Regular Board Meetings’

extraordinary basis. Regular Board Meetings shall in princ‘

annually. The chairman of the board shall sign and issue w
notice convening an extraordinary board meeting:

(1) when deemed necessary by the chairman of the board;
(2)  upon joint proposal by mJore than one third of the dire
(3) upon joint proposal by m‘ore than one half of thé: indeg
(4) upon proposal by the supervisory committee;

(5) upon proposal by the president.”

shall be re-numbered as article |16 and amended as follows:

“audit and (£
(Frr M ZE B %{‘3 ” and “corporate governance and remuneration committee (

e

(MG EEa &

(% &t 54?%%5{ ) / and “human resources and

B &

ZZ B ) “ in the Order of

cferences to “strategy and
1) finance committee

/L\\

rity of meetings into those
) and those convened on
ple be convened six times
ithin seven working days a

ctors;

vendent directors;

“Board meetings may be class‘iﬁed according to the ;regula‘
convened on a regular basis (“Regular Meetings”) and those‘
basis. Regular Meetings shall in principle be convened six ti

The chairman of the board shall sign and issue within se

convening an extraordinary board meeting:

(1)  upon proposal by shareholders representing more than
(2) when deemed necessary by the chairman of the board;
(3) upon joint proposal by more than one third of the dire

rity of meetings into those
convened on extraordinary
mes annually.

ven working days a notice

one tenth of voting power;

ctors;
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@)
(5)
)

(7)

The original article 19:

upon joint proposal by more than one half of the independent directors;
upon proposal by the supervisory committee;
upon proposal by the president;

in other circumstances as|stipulated in the Company’s|Articles.”

“The board secretary shall be|responsible for preparing and submitting reports and

documents of the board of directors:

(1)

(2)

shall be re-numbered as article|20 and amended as follows:

Directors or other persons proposing an agenda for the Regular Board Meeting

shall notify the board secretary in writing of the same 10 working days prior to

the convening of the meeting. Such proposed resolution shall be full and complete

and shall, in case of external investment and acquisition projects, be supported by
detailed information (including feasibility studies, profit forecast and analysis,

risk hedging measures, etc) with the seal of the relevant department affixed and

signed by the officer in-charge.

Reports and documents required to be submitted to the Regular Board Meeting in
accordance with the Listing Rules shall be submitted by the board secretary.

Prior to the convening of an extraordinary board meeting, the chairman of the
board or relevant persons making proposals shall notify the board secretary in
writing their proposals ar‘ld the agenda of the meeting.| The timing for the meeting
shall be determined as such to ensure all directors are duly notified and given a
reasonable period of time for preparation.”

“Before despatching a notice [for convening a Regular Meeting, the board secretary

shall seek the directors’ opini
proposed resolutions of the me

on one by one, in order to formulate preliminarily the

|

eting for the managing director to settle. Before settling

the proposed resolutions, the managing director may seek the opinion of the president

and other senior management officers if necessary.
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Directors shall provide the boa‘rd secretary with written proposals 15 days before the

date for convening the meeting. Written proposals shall be comprehensive and complete.
When they involve projects of|external investment, acquisition and merger, detailed

information shall be annexed (including feasibility study report, performance projection

analysis, risk prevention measures, etc.), and the responsible department shall affix its

seal and the responsible person shall sign. The board secretary shall forward information

for the meeting to all directors at least 3 working days be‘fore the convening of the
meeting.”

The following shall be added as article 21:
“For ex‘traordinary meetings of the board of directors proposed to be convened in
accordance with the provisions|of article 16, a written proposal signed (sealed) by the
proposing person shall be submitted to the managing director through the board secretary.
The written proposal shall state|the following matters:
(1)  the name of the proposing person;

(2)  the reason for the proposal or the objective facts on which the proposal is based;

(3) the proposed time or time limit for convening the meeting, the venue and method
of holding the meeting;

(4) defined and specific proposed resolutions;

(5) contact information of the proposing person, date of the proposal, etc.

The content of the proposal shall be matters within the scope of authority of the board
of directors as stipulated in the Company’s Articles. Materials related to the proposed
resolutions shall be submitted together. ‘

After receiving the abovementioned written proposal and relevant materials, the board

secretary shall forward them to|the managing director on the same day. If the managing

director considers that the proposed resolution is not defined and specific, or that the

. . . .
relevant materials are insufficient, he/she may ask the proposing person to amend or
supplement them. !

The managing director shall convene and chair a meeting of the board of directors

within 10 days after receiving the proposal requesting a meeting.”
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The original article 20:

“The board secretary shall be responsible for delivering the notice of meeting to the

attendees:

(1)

(2)

(3)

shall be re-numbered as article 22 and amended as follows:

“Delivery of the notice of meeting:

(1)

(2)

The board secretary shall| notify the directors of the time and venue of the board

meeting by facsimile, express courier, registered ma‘lil or personal delivery at
least 10 days prior to the |date of the meeting; The notice shall be in Chinese and

shall include the agenda of the meeting.

The board secretary shall|deliver the aforesaid notice of meeting to the chairman

of the supervisory committee 5 days prior to the date of meeting.

For significant matters' to be decided by the board of directors, the Company shall

inform the independent directors and provide sufficient information in advance

within statutory timeframes. If the independent directors consider the information

insufficient, they may }request supplementary information. If two or more
independent directors consider that the information is not sufficient or that the
supporting materials fail ‘to substantiate the matter, they may request the board of
directors jointly in Writin‘g to postpone the date for convening the meeting for the

. \ . . .
board of directors or to consider the matter at a later date. The Board of directors

shall adopt accordingly.”

For convening Regular Meetings and extraordinary m?etings, the board secretary
shall provide all directors and supervisors with a written notice of the board of
directors’ meeting affixed with the board of directors’ seal by hand, fax, email or
other means, 14 and 5 days respectively beforehand. The notice shall be in Chinese

and include the meeting’s agenda. In an urgent situation, when an extraordinary

meeting of the board of d‘irector has to be convened as soon as possible, notice of
the meeting may at any time be given on the telephone or by other verbal means,

|

but the convenor shall elucidate this in the meeting.

For significant matters to be decided by the board of directors, the Company shall
inform the independent directors and provide sufficient information in advance in
accordance with the Company’s Articles and this| Order of Meeting. If the
independent directors c?nsider the information insu‘fficient, they may request

supplementary info'rmatiion. If two or more independent directors consider that

the information is not sufficient or that the supporting materials fail to substantiate
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10.

The following shall be added as article 23:

the matter, they may request the board of directors jointly in writing to postpone

the date for convening the meeting for the board of directors or to consider the

matter at a latter date. The board of directors shall adopt accordingly.”

“Notice of the meeting shall at least include the time, venue, time limit, reasons and

topics of the meeting and the date of giving the notice.”
The original article 23:

“Minutes shall be kept in respecTt of board meetings:

(1)

(2)

(3)

shall be re-numbered as article 26 and amended as follows:

“Minutes shall be kept in respect of board meetings:

(D

(2)

(3)

The board secretary shall|prepare the minutes of meeti
and shall ensure the accuracy of the same. Directors
the note-taker shall sign on the minutes of meeting.

ng of the board of directors
attending the meeting and

Directors attending the meeting shall have the rights to request descriptive record

in the minutes of his/her speech at the meeting.

The board secretary shall be responsible for keeping

3

of the board of directors.

The board secretary shall prepare the minutes of meeti
and shall ensure the accuracy of the same. Directors
the note-taker shall sign on the minutes of meeting.

the documents and records

ng of the board of directors
attending the meeting and

Minutes of meetings of the board of directors shall include the following contents:

the date and the venue for convening the meeting, the

name of the convenor, the

names of directors present and those appointed by others to be present (agents),

the meeting’s agenda, the gist of the directors’ speeches and the method and

result of the vote in relation to each proposediresolu

tion (the result of the vote

shall state the numbers of votes for or against the proposed resolution or that of

the abstaining votes).

Directors attending the meeting shall have the rights to request descriptive record

in the minutes of his/her speech at the meeting.
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I1.

(4)

The board secretary shall be responsible for keeping the documents and records

of the board of directors for not less than 10 years.”

The original article 25:

“The following matters shall be

submitted to the shareholders’ general meeting for approval

(1)

(2

3)

(4)

&)

(6)

(N

Formulation of the Comp

Formulation of the Com

making up losses;

Formulation of proposals

> reviewed and approved at the board meeting and then

before implementation:

any’s annual financial final accounts;

pany’s protit distribution proposals and proposals for

for the increase or reduction of the registered capital of

the Company and proposals for the issuance of Company’s bonds;

Formulation of proposals
Formulation of proposals

Proposal of resolutions
appointment or replacem

Matters requiring approv
Articles and relevant reg

shall be re-numbered as article

for proposals for amendment

to the shareholders’ gener
ent of any accountant firm as

al at the shareholders’ gene
ulations.” :

28 and amended as follows:

“The following matters shall be reviewed and approved at

submitted to the shareholders’ general meeting for approval

(1)

(2)

(3)

4)

for the merger, division or dissolution of the Company;

of the Company’s Articles;

al meeting relating to the
the Company’s auditors;

ral meeting pursuant to the

the board meeting and then
before implementation:

Formulation of the Company’s annual financial final accounts;

Formulation of the Company’s profit distribu?tion p

making up losses;

Formulation of proposals
the Company and propc
listing;

roposals and proposals for

for the increase or reduction of the registered capital of

sals for the issuance of bonds or other securities and

Formulation of proposals for the merger, division, change of form, dissolution

and liquidation of the Company;
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12.

13.

(5) Férmulation of proposals for proposals for amendment jof the Company’s Articles;

(6) Proposal of resolutions |to the shareholders’ general meeting relating to the
appointment or replacement of any accountant firm as the Company’s auditors;

(7) Matters requiring approval at the shareholders’ general meeting pursuant to the
Company’s Articles and relevant regulations.”

Consequential amendments shall be made to the numbering of other chapters, articles
and paragraphs and the references in the text to chapters, articles and paragraphs in the
Order of Meeting for the Board of Directors.

The references to “the Articles (7<) ” and “the Company’s Articles (/A Al &) »

in the Order of Meeting for thc‘: Board of Directors shall be replaced by references to
“the Company’s Articles ({A R ERE)) 7.
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ISORY COMMITTEE

Should there be any inconsistencies, tk

the Chinese language and the English version set out below is th

The original Article 2:

1e Chinese version shall prev

The proposed amendments to the Order of Meeting for Supervisory Committee is prepared in

erefore a translation only.
ail.

“The supervisory committee shall be accountable to the shareholders’ general meeting.

It shall carry out supervision to ensure legal compliance of
Company and in the discharge| of duties by the directors,
chief accountant and board secretary of the Company, the
interests of the Company and the shareholders.”

shall be amended as follows:

“The supervisory committee shall be accountable to the shar

It shall carry out supervision to ensure legal compliance of
Company and in the discharge| of duties by the directors,
management officers of the Company, thereby protécting

Company and the shareholders.”

The first paragraph of the original article 4:

“The supervisory committee shall comprise 8 supervisors, of

the financial affairs of the
president, vice presidents,
reby protecting the lawful

eholders’ general meeting.
the financial affairs of the
president and other senior
the lawful interests of the

whom 5 are representatives

of shareholders (including 3 external supervisors) and 3 are staff representatives. One

of the supervisors shall be chairman of the supervisory committee.”

shall be amended as follows:

“The supervisory committee shall comprise 7 supervisors, of

of shareholders and 3 are staff ﬂepresentatives. One of the su
of the supervisory committee. Half or more of the members o

whom 4 are representatives
pervisors shall be chairman
f the supervisory committee

shall be external supervisors (i.e. supervisors who are not employees of the Company)”.

The second paragraph of the original article 7:

“Provisions in the Articles pertaining to the resignation

applicable to supervisors, including but not limited to:the pr

of directors shall also be

ovision that the resignation

report of a supervisor shall not take effect until his/her vacancy is filled if such resignation

results in the number of supervisors sitting on the Cbmpar

falling below the quorum.”

— 62 —
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ISORY COMMITTEE

shall be ;amended as follows: }

“If after the expiry of the term of office of a supervisor a new

election is not held in due

course, or if a supervisor resigns during his/her term of office which result in the

. | . . N
number of persons in the supeLrwsory committee being lower than the quorum, then

before the newly elected supervisor assumes his/her office, the original supervisor shall

still perform his/her duties in|accordance with provision
regulation and the Company’s Articles.”

The original article 8:

in the law, departmental

“A supervisors’ office (H¥ZEH4%) shall be established under the supervisory committee

. | : .
to conduct day-to-day affairs of|the supervisory committee.”

shall be‘amended as follows:

“A supervisors’ office (B & & #¥ /% &) shall be established under the supervisory

committee to conduct day-to-day affairs of the supervisory committee.”

“The heading of Chapter 2 of jthe Order of Meeting for the Supervisory Committee,

namely “Composition of the Supervisory Committee and the

, .. ‘ \
#44) 7, shall be amended to b‘ecome “Composition of the S

\ e
the Supervisors’ Office (Bf B & IH N &)

“The references to “supervisor‘s’ office (¥ ZF & Ht H HE 1)

for the Supervisory Committee shall be replaced by referen
(BEHEWAZE)

The original article 9:

“The supervisory committee shall perform the following duti

Supervisors’ Office (3 =

upervisory Committee and

” in the Order of Meeting
ces to “supervisors’ office

es:

(1) to examine the financial affairs and business ‘opera ions of the Company, and

where necessary, to demand the directors and the senior management officers

concerned to report on the affairs of the Company;

(2) to supervise the Company’s directors, president and
officers to see whether|they violate any laws, admi
Articles or the resolutions of the shareholders’ . genera

of their duties;

other senior management
nistrative regulations, the
1 meeting, in the discharge
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(3) to demand the Company’s|directors, president and other|senior management officers
to rectify any act that is harmful to the Company’s interests;

(4) to verify financial reports, business reports, profit distribution plans and other
financial information proposed by the board of directors to be tabled at the
shareholders’ general meeting and, if in doubt, to appoint, in the name of the
Company, any registered |accountants or practising auéitors to assist in reviewing
them;

(5) to propose the convening|of extraordinary general meetings;

(6) to represent the Company in negotiations with directors or in initiating legal
proceedings against directors; ‘

(7)  to propose resolutions to jbe tabled at the sharehblders general meeting;

(8) to exercise other powers provided under the Articles.
! '

The supervisors shall attend the shareholders’ general meetings and be in attendance at
board meetings.”

shall be amended as follows:
“The supervisory committee shall perform the following duties:

(1) to examine the financial affairs and business bperatiions of the Company, and °

where necessary, to demand the directors, the president and other senior
management officers concerned to report on the affairs of the Company;

(2) to supervise the acts of| the Company’s directors, president and other senior

management officers in the discharge of their duties, and to propose the removal
of directors, the president/ and other senior management officers who have violated
any laws, administrative regulations, the Company’s Articles or the resolutions of
the shareholders’ general meeting;

(3) to demand the Company’s directors, president and other|senior management officers
to rectify any act that is harmful to the Company’s interests;

(4) to verify financial reports, business reports, profit distribution plans and other

financial information proposed by the board.of directors to be tabled at the

shareholders’ general meeting and, if in doubt, to appoint, in the name of the
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(5)

(6)

(7

8)

9)

Company, any registered ‘accountants or practising auditors to assist in reviewing

them; to examine the Company’s periodic report prepared by the board of directors
and to give examination opinions in writing;

to propose the convening jof extraordinary general meetings;

to represent the Compan‘y in negotiations with directors or in initiating legal

proceedings against directors, the president and other senior management officers

in accordance with the provisions of Article 152 of the Company Law;

to propose resolutions on a provisional basis to be tabled at the shareholders’
general meeting;

if abnormality in the Company’s operation is discovered, the supervisory committee

. . .‘ - - . . .
may carry out investigations, and if necessary, engage professional institutions

| \

such as accountancy firms and law firms to assist in the investigation;

2

to exercise other powers provided under the Company’s Articles.

The supervisors shall attend the shareholders’ general meetings and may be in attendance

at board meetings.”

The original article 10:

“At each annual general meeting, the supervisory committee| shall cause its supervisory

report for the year under review to be verbally delivered, which report shall cover:

(1)

(3)

(4)

Inspection of the Company’s financial affairs;

Supervision of the directors, the president, vice presidents, chief accountant and

the Articles and resolutions of the shareholders’ general meeting;

board secretary in respect of their implementation of |relevant laws, regulations,

Assessment of the integrity and diligence of the aforesaid officers of the Company

| \

in the discharge of their duties for the Company, in particular the specific opinions

ervisors;

|
|

Other significant matters which in the opinion of the supervisory committee should

be reported tothe shareholders’ general meeting.

furnished by external sup
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Where it deems necessary, the su
resolutions under review by the

reports.”

shall be amended as follows:

“At each annual general meeting, the supervisory committee

report for the year under review

pervisory committee may also furnish views on proposed

shareholders’ general meeting and submit independent

shall cause its supervisory

to be verbally delivered, which report shall cover:

enior management officers

in respect of their implementation of relevant laws, regulations, the Company’s

(1) Inspection of the Company’s financial affairs;
(2)  Supervision of the direct?l‘s, the president and other s
Articles and resolutions of the shareholders’ general
(3) |
in the discharge of their dt‘lties for the Com
furnished by external supervisors;
(4)  Other significant matters w

be reported to the shareh

Where 1t deems necessary, the su
resolutions under review by the‘

reports.”

The second paragraph of the ori

olders’

ginal article 11:

meeting;

Assessment of the integrity and diligence of the aforesaid officers of the Company

pany, in particular the specific opinions

hich in the opinion of the supervisory committee should
general meeting.

pervisory committee may also furnish views on proposed

shareholders’ general meeting and submit independent

“Costs incurred by the supervisors in attending supcfvisory committee meetings shall

be borne by the Company. Such
the resident location of the sup
different), as well as expenses
meeting.”

shall be amended as follows:

“Costs incurred by the supervi

other costs necessarily incurred

costs shall include travel expenses for travelling between
ervisors and the location where the meeting is held (if
for meals and accommodation during the period of the

sors in attending supervisory committee meetings and

in the discharge of supervisol s’ duties shall be borne by

the Company. Such costs shall include travel expenses for travelling between the resident

|
location of the supervisors and

the location where the meeting is held (if different),

expenses for meals and accommodation as well as the supervisors’ expenses relating to

site inspections.”
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10.

1L

12.

The second paragraph of the original article 12:

“In the event that the chairman

is not able to exercise his/her powers for any reason, he/

she shall designate a supervisor to exercise the same on his/her behalf.”

shall be amended as follows:

“In the event that the chairman

is not able to exercise his/her powers, more than half of

the supervisors shall nominate a supervisor to convene |and chair the supervisory

committee meeting.”

The original article 13:

“The supervisory committee shall bring to the attention of the board of directors and the

shareholders’ general meeting or report directly to the securities regulatory authorities

under the State Council and

other relevant authorities any violations of laws and

regulations existing in the Company’s financial affairs and any violations of laws,

regulations or the Articles on t
accountant and board secretary
supervisory duties.”

shall be amended as follows:

he part of the directors, president, vice presidents, chief
of the Company identified during the discharge of their

“The supervisory committee shall bring to the attention of the board of directors and the

shareholders’ general meeting

under the State Council and

or report directly to the securities regulatory authorities
other relevant authoritics any violations of laws and

regulations existing in the Company’s financial affairs and any violations of laws,

regulations or the Company’s I‘Articles on the part of the directors, president and other

senior management officers of the Company identified during the discharge of their

supervisory duties.”

The first paragraph of the original article 16:

“Regular meetings shall be convened at least four times a year, including meetings of

the supervisory committee in respect of quarterly results, interim results and annual

results.”
shall be amended as follows:

“Regular meetings shall be con

13

vened at least four times a year.
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13.

14.

of any of the following:

The original article 17:

“An extraordinary meeting of the supervisory committee shall be convened in the event

of any of the following:

(1) such extraordinary meeting being deemed necessary by the chairman;

(2)  the joint proposal of not less than one-third or two ex

(3) exposure of significant loss of company assets having

causing shareholders’ interests to be compromised;

ternal supervisors;

occurred or being in process

(4)  exposure of violations of laws, regulations and the‘ Articles by the directors,

president, vice presidents, chief accountant or board secretary of the Company

causing serious infringement to the Company’s intere

shall be amended as follows:

sts.”

“An extraordinary meeting of the supervisory committee shall be convened in the event

(1)  such extraordinary meeting being deemed necessary by the chairman;

(2)  the proposal of supervisors;

3 éxposure of significant loss of company assets having
causing shareholders’ interests to be compromised;

(4) exposure of violations of laws, regulations and the

occurred or being in process

Company’s Articles by the

directors, president and other senior management officers of the Company causing

serious infringement td the Company’s interests.”

The original article 25:

“The supervisory committee may request any directors, president, vice presidents, chief

accountant, board secretary and internal and external auditors relevant to resolutions

and reports under review at a meeting of the supervisory co

mimittee to be in attendance

at such meeting to give necessary briefings of such matters and to answer questions

raised by the supervisory committee.”
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15.

16.

17.

Shall be amended as follows:

“The supervisory committee

may request any directors, president, other senior

management officers and internal and external auditors relevant to resolutions and reports

under review at a meeting of
meeting to give necessary brie
the supervisory committee.”

The original article 29:

“The minutes of meeting and r

the supervisory committee to be in attendance at such

fings of such matters and to answer questions raised by

esolutions of the supervisory committee shall constitute

l

important documents of the Company and shall be properly kept at the address of the

Company by the supervisors’ office.”

shall be amended as follows:

“The minutes of meeting and resolutions of the supervisory| committee shall constitute

important documents of the Company and shall be properly kept at the address of the

Company by the supervisors’ o

)
ffice for not less than 10 year!s.

23

Consequential amendments shall be made to the numbering of other chapters, articles

and paragraphs and the referen

Order of Meeting for the Superyvisory Committee.

The references to “the Articles

. |, .
ces in the text to chapters, articles and paragraphs in the

(A EEFE) ” and “the Compal‘ly’s Articles (A EFE) ”

in the Order of Meeting for the| Supervisory Committee shall be replaced by references

to “the Company’s Articles (£

NREIRC =D DI
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TSIN GTAO BREWERY COMPANY LIMITED

(a Sino-foreign joint stock limited company established in the People’s Republic of China)
(Stock Code : 168)

NOTICE OF ANNUAL GENERAL MEETING FOR 2005

Notice is hereby given that the Board of Directors of Tsiﬁgtao Brewery Company Limited
(the “Company”) has resolved that th‘e Annual General Meeting of the Company for 2005 be
held at the Conference Room, Tsingtao Brewery Scientific Research Centre, 195 Hong Kong
Dong Road, Qingdao, Shangdong Province, the People’s Republic of China (the “PRC™) on
29 June 2006 (Thursday), at 9:00 a.m| to conduct the following business:

ORDINARY RESOLUTIONS

1. To consider and approve the work report of the Board of Directors of the Company for
2005.

2. To consider and approve the work report of the Supervisory Committee of the Company
for 2005. :

3. To consider and approve the audited financial statements of the Company for 2005.

4. To consider and approve the proposal for profit distribution (including dividend

allocation) of the Company for|2005.

5. To consider and approve the re-appointment of Pri:cewat:rhouseC()opers Zhongtian
Certified Public Accountants Limited as the Company’s domestic auditors and
PricewaterhouseCoopers, Hong Kong as the Company’s international auditors for 2006,
and to authorise the Board of Directors to fix their remunerations.

6. To consider and approve the proposal for increasing thfe remuneration of the independent
directors and external supervisors of the Company.
1

7. To consider and approve the|proposal for purchasing indemnity insurance for the

directors, supervisors and senior management officers of the Company, and to authorise
the Board of Directors to do all such things as necessary in respect of such purchase,
including choosing and deciding the insurance institution, confirming the terms of

insurance, etc..




SPE

To consider and, if thought fit,

CIAL RESOLUTION

“That the resolution by the Board of Directors of the Comp

amendments to the Articles of the Association of Tsingtao

pass the following resolution

as a special resolution:

any regarding the proposed
Brewery Company Limited

and the addenda (including the Order of Meeting for Shareholders” General Meeting,
the Order of Meeting for the Board of Directors and the

Supervisory Committee) (details of which are set out in the

H Shares and the website of the Hong Kong Exchanges an

Order of Meeting for the
circular to shareholders of
d Clearing Limited (http://

www.hkex.com.hk)) is and hereby be considered and approved, and the Board of

Directors is hereby authorised to modify the wordings as appropriate and to do all such
]

things as necessary in respect of the amendments to the Articles of Association and the

addenda pursuant to the requirements (if any) of the releva

Rules Governing the Listing
Limited.”

Qingdao, PRC

15 May 2006
Nozes:
I. Qualification for Attending the Meeting

1L

Holders of domestic shares (or A Shar
whose names appear on the Register of Members of the Company at the ¢

(Monday) are entitled to attend the 24
procedures.

Registration for Meeting

and signed reply slip for attendance (together with the necessary
the Secretarial Office of the Boar

es) and overseas listed foreign sha

\nnual General Meeting after com

Shareholders who intend to attend the Annual General Meeting ar

of Securities on The Stock

By

d of Directors of the Company ©

nt PRC authorities and the
Exchange of Hong Kong

order of the Board
YUAN LU

ompany Secretary

res (or H Shares) of the Company
lose of business on 29 May 2006
pleting all necessary registration

e required to lodge the completed
document for registration) with
n or before 9 June 2006 by hand,

by mail or by facsimile. For the written reply, please use the “Reply Slip for Attending the Annual

General Meeting” enclosed wi
right of the shareholders to a

note.

th this notice or a copy thereof. Th‘e written reply will not affect the

tend and vote at the Annual Gene

ral Meeting as mentioned in this




II1.

1v.

Proxy

In order to determine the list
Register of Members for H S
2006 (both days inclusive). In
of the Company must lodge th
the Company’s H Shares reg
Floor, Hopewell Centre, 183

of shareholders entitled to attend
hares of the Company will be clos

e transfer documents together with

(Monday). Subject to the approval of the proposal for profit

allocation) of the Company for,
of H Shares will be sent to ho

Each shareholder having the right to attend and vote at the Ann

one or more proxies (whether

‘2005 at the Annual General Meetin

than one proxy be appointed by a shareholder, such proxies shal

on a poll. Each shareholder (o

- his proxy) shall be entitled to one

order to qualify for cash dividends

a shareholder or not) to attend and

the Annual General Meeting, the
ed from 30 May 2006 to 29 June
for 2005, any holder of H Shares
the relevant share certificate(s) at

istrar, Hong Kong Registrars Limited, at Rooms 1712-1716, 17th
Queen’s Road East, Hong Kong b

efore 4:00 p.m. on 29 May 2006
distribution (including dividend
g, cheques for paying the dividend

ders of H Shares by post on or before 29 August 2006.

nal General Meeting may appoint
vote on his behalf. Should more
only exercise their voting rights
vote for each share held.

Shareholders shall appoint a proxy in writing (i.e. by using the “Proxy Form for use at Annual

General Meeting” (“Proxy Form”) enclosed with this notice or a copy thercof). The Proxy Form

shall be signed by the person appointing the proxy or an attorney‘ authorised by such person. If the

\

Proxy Form is signed by an attorney, the power of attorney or other documents of authorisation

|

shall be notarially certified. If the person appointing the proxy

Form shall be under seal or be signed by its director or a duly au

Proxy Form for use at Annual

is a legal person, then the Proxy
horised attorney. To be valid, the

General Meeting and notarially certified power of attorney or other

documents of authorisation must be delivered either to the Secretarial Office of the Board of

Directors of the Company or ¢

at 46th Floor, Hopewell Centr‘
the time appointed for the holding of the Annual General Meeting.

Shareholders or their proxies
Should a proxy be appointed,

Other Matters

For details of the Resolution

‘the proxy shall also present his pro

Nos. 1 to 5 above, please réfer tot

o the Company’s H Shares registra
e. 183 Queen’s Road East, Hong Kong not less than 24 hours before

r, Hong Kong Registrars Limited,

shall present proofs of their identity upon attending the meeting.

xy form.

‘he Annual Report for 2005 of the

Company. With the enhancement of the corporate governance standards of the Company, the

independent directors and external supervisors need to devote more times and efforts in discharging

their duties. It is therefore pro
the independent directors and
respectively. In addition, it is
the directors, supervisors and

posed in the Resolution No: 6 to in

proposed in the resolution no. 7 to
senior management officers of the

The Annual General Meeting is expected to last half a day. Those

their own travelling and lodgi

ng expenses.

The business address of the Company:

Tsingtao Beer Tower, May Fourth Square,

Hongkong Zhong Road, Qingdao, PRC

Telephone No: 86-532-85713831

Fax No: 86-532-85713240
Postal Code: 266071

Zhang Rui
Wang Zhi

Contact Person:

Xiang

Liang

external supervisors to RMB80,00

crease the annual remuneration of
0 and RMB40,000 (tax inclusive)
purchase indemnity insurance for

Company.

who attend the meeting shall bear




Directors of the Company as at the dc

Executive Directors:

Non-executive Directors:

Independent Directors:

qte hereof:

Mr. Li Guirong (Chairn

1

an), Mr. Jin Zhiguo (Vice

Chairman), Mr. Sun Mingbo, Mr. Liu Yingdi and Mr.

Sun Yuguo

Mr. Stephen J. Burrows
Mark F. Schumm

Mr. Chu Zhengang, Mr.
Myr. Poon Chiu Kwok
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Fu Yang, Ms. Li Yan and




I/We:

"TSINGTAO

BRI
WERY COMPANY

! company established in the People’
(Stock Code : 168)

TSINGTAO BRE

(a Sino-foreign joint stock limite

PROXY FORM FOR USE AT ANNUAL GENEIl

A Sh

address:
being the registered holder of
Company Limited (the “Company”)

address:

LIMITED

Republic of China)

RAL MEETING

are Account No. (if applicable):

(Note 1}

A Shares/

H Shares ™2 in Tsingtao Brewery

, HEREBY APPOINT| ¥ the Chairman of the Annual Ge

neral Meeting or

as my/our proxy to attend and act for me/us at the Annual General Meeting of the Company to be
Scientific Research Centre, 195 Hong Kong Dong Road| Qingdao, Shangdong Province, the
Thursday, 29 June 2006 or any adjourned meeting thereof and to vote on my/our behalf at such Annual General Meeting or adjourned meeting

thereof in respect of the resolutions listed in the Notice of|

given, a

s my/our proxy thinks fit.

Annual General Meeting in the mann

e held at Conference Room. Tsingtao Brewery
People’s Republic of China at 9:00 a.m. on

er indicated below or 1f no such indication is

ORDINARY RESOLUTIONS

FOR 0¥ 9 AGAINST ete 9

To consider and approve the work report of the Bo

ard of Directors of the Company
for 2005. :

To consider and approve the work report of the Supervisory Committee of :the
Company for 2005,

To consider and approve the audited financial statéments of the Company for 2005

To consider and approve the proposal for profit distribution

(including dividend
atlocation) of the Company for 2005. ’

To consider and approve the re-appointment of Pr1cewaterhou:eCoopers Zhongtian
Certified Public Accountants Limited as the Co‘mpany s domestic auditors and
PricewaterhouseCoopers, Hong Kong as the Company’s international auditors. for

2006, and to authorise the Board of Directors to fiX their remunerations.

To consider and approve the proposal for increasing the remuneration of [the
independent directors and external supervisors of the Company.

‘such purchase, including choosing and deciding the insurance institution, conﬁrmmo

To consider and approve the proposal for pmchasmg indemnity insurance for the
directors, supervisors and senior management officers of the Company, and to
authorise the Board of Directors to do all such t‘hmvs as necessary in respect of

the terms of 1 msurance, ete.. ‘

SPECIAL RESOLUT]C})N

To consider and and approve the proposed ameéndments to the Articles of ‘the
Association of Tsingtao Brewery Company Limile‘d and the addenda (including,the
Order of Meeting for Shareholders’ General Meetmg, the Order of Meeting for the
Board of Directors and the Order of Meeting for the Supervisory Commmce) and
authorise the Board of Directors to modify the w‘ordmg; as appropriate and to do
all such things as necessary in respect of the amendments to the Articles of
Association and the addenda pursuant to the requirements (if any) of the relevant
PRC authorities and the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.

Signature ™ot 5

Notes:
1.

"

3.

Full name(s) and address(s) to be inserted in BLOCK LETTERS.

Please delete as appropriate and insert the number of shares ih the Company registered in your name and t
form of proxy will be deemed to relate to all the shares in the| Company reglsmred in your name.

It a person other than the Chairman of the Annual General \{e‘etmv is to be appointed as proxy, please delete
into the blank space the name and address of the proxy Appomted Each sharcholder is entitled to appoint

The proxy necd not be a shareholder of the Company. Any alc‘unanon made to this form of proxy must be s

Important: If you wish to vote for any resolution, tick in the box marked “FOR”. If you/wish to v

“AGAINST". Failure ta tick either box will entitle your proxy to cast your vote at his/her discretion.
This form of proxy must be signed by you (or by your attorney duly authorised in writing). If the sharehol
must be under the seal of the company or the organisation or be <|uned by its director or a duly aulhorlsed
must be notarially certified.

To be valid, this form of proxy together with the notarially certified power of attorney or other documents
be lodged with the Secretarial Office of the Board of Directors of the Company at Tsingtao Beer Tower. M

People’s Republic of China or with the Company’s H Shaxes\Remsnar Hong Kong Regmlmrs Limited, at
Hong Kong not less than 24 hours before the time appointed for the holding of the Annual General Mecting.

A proxy attending the Annual General Meeting on behalf of a shareholder must presert this form of prox
identity.

Dated: 2006

which the proxy relates. If no number is inserted, this

“the Chairman of Annual General Meeting”and insert
one or more proxies to attend and vote at the meeting.
igned by the person who signs it.
ote against any resolution, tick in the box marked

der is a company or an organization, this form of proxy
attorney. All powers of attorney referred to in this note
of authorisation (if any) under which it is signed, must
ay Fourth Square, Hongkong Zhong Road, Qingdao. the
46th Floor, Hopewell Centre, {83 Queen's Road East,

, duly completed and signed, and the proxy’s preof of

This form of proxy is in duplicate. One of which should be lodged in accordance with the instruction under Note 6 and the other shall be presented at the Annual

General Meeting in accordance with the instruction under Note 7.
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TSINGTAO BREWERY COMPANY LIMITED

(a Sino-foreign joint stock limited company established in the People's Republic of China)
(Stock Code: 168)

REPLY SLIP FOR ATTENDING THE ANNUAL GENERAL MEETING

As at the close of busineés on 29 May 2006, I/We

being the registered holder of

shares of Tsingtao Brewery Company Limited (the “Company”), would like to attend the| Annual General Meeting to be held on 29
June 2006.

Name of the party attending the Annual General Meeting:
Account No. of holder of A Shares (if applicable):

Signature of shareholder:

(Company chop)

Date: 2006
Notes :
1. Please enclose a copy of the appropriate identity document (identity card or passport).
2. The reply slip, after being completed and signed, shall bL sent to the Secretarial Office of the Board of Directors of the Company at Tsingtao Beer

Tower, May Fourth Square, Hongkong Zhong Read, Qing‘dao, the People’s Republic of China (Tel no: 86-532-8571383 1, Contact person: Zhang Rui

Xiang, Wang Zhi Liang) on or before 9 June 2006. The reply slip may be delivered to thé Company in person (the sharcholder concerned may then
immediately be registered for attendance at the Annual General Meeting), by mail (Postal Code: 266071) or by fax (Fax no: 86-532-85713240).
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TSINGTAO BREWERY COMPANY LIMITED

(a Sino-foreign joint stock limited company established in the People’s Repub‘lic of China)

(Stock Code: 168)

NOTICE OF ANNUAL GENERAL MEETING FOR 2005

Notice is hereby given that the Board of Directors of Tsingtao Brewery Company Limited (the “Company”) has
resolved that the Annual General Meeting of the Company for 2005 be held at the Conference Room, Tsingtao Brewery
Scientific Research Centre, 195 Hong Kong |Dong Road, Qingdao, Shangdong Province, the People’s Republic of

China (the “PRC”) on 29 June 2006 (Thursday), at 9:00 a.m. to conduct the following business:

wm B W -

Qingdao, PRC
May 15, 2006

Notes:

I. Qualification for Attending the Meeting

. To consider and approve the proposal for

. To consider and, if thought fit, pass the following resolution as a special resolution:

|

ORDINARY RESOLUTIONS

. To consider and approve the work report of the Board of Directors of the Company for 2005.

. To consider and approve the work report of the Supervisory Committee of the Company for 2005.
. To consider and approve the audited financial statements of the Company for 2005.

. To consider and approve the proposal for profit distribution (including dividend e‘lllocation) of the Company for 2005.

| |

. To consider and approve the re-appointment of PricewaterhouseCoopers Zhongtian Certified Public Accountants

Limited as the Company’s domestic aulditors and PricewaterhouseCoopers, Hong Kong as the Company’s

international auditors for 2006, and to authorise the Board of Directors to fix their remunerations.
increasing the remuneration of the| independent directors and external

supervisors of the Company.

. To consider and approve the proposal for purchasing indemnity insurance for the directors, supervisors and senior

management officers of the Company, and‘to authorise the Board of Directors to do all such things as necessary in
respect of such purchase, including choosing and deciding the insurance institution, confirming the terms of
insurance, etc.. ‘

SPECIAL RESOLUTION

N

“That the resolution by the Board of Directors of the Company regarding the proposed amendments to the Articles of
the Association of Tsingtao Brewery Cm"npany Limited and the addenda (i‘nc]uding the Order of Meeting for
Shareholders’ General Meeting, the Order }of Meeting for the Board of Directo}rs and the Order of Meeting for the
Supervisory Committee) (details of which are set out in the circular to shareholders of H Shares and the website of

the Hong Kong Exchanges and Clearing| Limited (http://www.hkex.com.hk); is and hereby be considered and
approved, and the Board of Directors is hereby authorised to modify the wordings as appropriate and to do all such
things as necessary in respect of the amendments to the Articles of Associatipn and the addenda pursuant to the
requirements (if any) of the relevant PRC authorities and the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.”

By order of the Board
YUAN LU
Company Secretary

Holders of domestic shares (or A Shares) and|overseas listed foreign shares (or H Shares) of the Company whose names
appear on the Register of Members of the Co npany at the close of business on 29 M‘ay 2006 (Monday) are entitled to
attend the Annual General Meeting after completing all necessary registration procedures.




I1. Registration for Meeting ‘

1. Shareholders who intend to attend the Annual General Meeting are required to lodge the completed and signed reply slip

for attendance (together with the necessary document for registration) with the Secretarial Office of the Board of

Directors of the Company on or before 9 mee 2006 by hand, by mail or by facsirr‘n'le For the written reply, please use
the “Reply Slip for Attending the Annual General Meeting” enclosed with this notice or a copy thereof. The written

reply will not affect the right of the shareholders to attend and vote at the Annual
note.

2. In order to determine the list of shareholders entitled to attend the Annual General
H Shares of the Company will be closed from 30 May 2006 to 29 June 2006 (bot

|
General Meeting as mentioned in this

Meeting, the Register of Members for
h days inclusive). In order to qualify

for cash dividends for 2005, any holder of H Shares of the Company must lodge the transfer documents together with

the relevant share certificate(s) at the Comf)any s H Shares registrar, Hong Kong

]
Reglstrars Limited, at Rooms

1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong before 4:00 p.m. on 29 May 2006
(Monday). Subject to the approval of the. proposal for profit distribution (mcludmg dividend allocation) of the Company
for 2005 at the Annual General Meeting, cheques for paying the dividend of H Shares will be sent to holders of H

Shares by post on or before 29 August 2006.

I11. Proxy

1. Each shareholder having the right to attend |and vote at the Annual General Meeting may appoint one or more proxies
(whether a shareholder or not) to attend and vote on his behalf. Should more thanl one proxy be appointed by a

shareholder, such proxies shall only exercise their voting rights on a poll. Each sHareholder (or his proxy) shall be

entitled to one vote for each share held.

2. Shareholders shall appoint a proxy in writing (i.e. by using the “Proxy Form for use at Annual General Meeting” (“Proxy
Form”) enclosed with this notice or a copy, thereof). The Proxy Form shall be 51gned by the person appointing the proxy

or an attorney authorised by such person. If the Proxy Form is signed by an attorney, the power of attorney or other

documents of authorization shall be notanally certified. If the person appointing the proxy is a legal person, then the

Proxy Form shall be under seal or be 51gned by its director or a duly authorised attorney. To be valid, the Proxy Form

for use at Annual General Meeting and not:arlally certified power of attorney or o

|
ther documents of authorisation must

be delivered either to the Secretarial Ofﬁce of the Board of Directors of the Company or to the Company’s H Shares

registrar, Hong Kong Registrars Limited, at 46th Floor, Hopewell Centre, 183 Queen s Road East, Hong Kong not less
than 24 hours before the time appointed for the holding of the Annual General Meetmg

3. Shareholders or their proxies shall present proofs of their identity upon attending the meeting. Should a proxy be

appointed, the proxy shall also present his proxy form.

IV. Other Matters

1. For details of the Resolution Nos. 1 to 5 avae please refer to the Annual Report

for 2005 of the Company. With the

enhancement of the corporate governance standards of the Company, the independent directors and external supervisors

need to devote more times and efforts in dl‘schargmg their duties. It is therefore p

roposed in the Resolution No. 6 to

increase the annual remuneration of the mdependent directors and external supervisors to RMB80,000 and RMB40,000
(tax inclusive) respectively. In addition, it is proposed in the resolution no. 7 to purchase indemnity insurance for the

directors, supervisors and senior managem‘ent officers of the Company.

2. The Annual General Meeting is expected t0
and lodging expenses.

3. The business address of the Company:
Tsingtao Beer Tower, May Fourth Square,
Hongkong Zhong Road, Qingdao, PRC
Telephone No: 86-532-85713831
Fax No: 86-532-85713240
Postal Code: 266071
Contact Person: Zhang Rui Xiang

Wang Zhi Liang

Directors of the Company as of the date hereof :
Executive Directors: Mr. Li Guirong (Chazrman) Mr. Jin Zhiguo (Vice Chazrman) Mr
and Mr. Sun Yuguo

last half a day. Those who attend the meeting shall bear their own travelling

Sun Mingbo, Mr. Liu Yingdi

Non-executive Directors: Mr. Stephen J. Burrows (Vice Chairman) and Mr. Mark F. Schumm
Independent Directors: Mr. Chu Zhengang, Mr. Fu Yang, Ms. Li Yan and Mr. Poon Chiu Kwok




