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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy 
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this announcement.

Auntea Jenny (Shanghai) Industrial Co., Ltd.
滬上阿姨（上海）實業股份有限公司

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 02589)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND 
ITS ANNEXES AND ABOLITION OF THE BOARD OF SUPERVISORS

In accordance with the Company Law of the People’s Republic of China and the Guidelines on the 
Articles of Association of Listed Companies and other laws and regulations and normative rules in 
China, and to further enhance corporate governance in light of the Company’s actual circumstances, 
the Company proposes to amend the Articles of Association of Auntea Jenny (Shanghai) Industrial 
Co., Ltd. (the “Articles of Association”) and its annexes (namely, the Rules of Procedure for 
Shareholders’ Meetings and the Rules of Procedure for the Board of Directors) (the “Proposed 
Amendments”). The Company intends to abolish the board of supervisors, with the relevant powers 
of the board of supervisors to be exercised by the audit committee of the board of directors. With 
effect from the date on which the amended Articles of Association come into effect, the current 
supervisors of the Company shall be relieved of their duties, and the Rules of Procedure for the 
Board of Supervisors shall be repealed accordingly. Prior to the approval of the amendments 
to the Articles of Association by the shareholders of the Company (the “Shareholders”) at the 
shareholders’ meeting of the Company, the board of supervisors shall continue to perform due 
diligence in their duties to safeguard the interests of the Company and all Shareholders. Details of 
the Proposed Amendments are set out in the appendix to this announcement.

The proposed amendments to the Articles of Association and its annexes are subject to approval by 
Shareholders at the shareholders’ meeting of the Company. The amended Articles of Association 
and its annexes shall take effect from the date of approval at the shareholders’ meeting. Prior to 
that, the current Articles of Association and its annexes shall remain in effect.

A circular containing, among other things, details of the above proposals, together with the notice 
of the shareholders’ meeting, will be published in due course on the websites of HKExnews 
(www.hkexnews.hk) and the Company (https://ir.hsay.com), and will be despatched in due course 
to Shareholders who have expressed their willingness to receive a printed copy.

By order of the Board
Auntea Jenny (Shanghai) Industrial Co., Ltd.

Mr. Shan Weijun
Chairperson of the Board and Executive Director

Hong Kong, October 17, 2025

As at the date of this announcement, the Board comprises: (i) Mr. Shan Weijun, Ms. Zhou 
Rongrong, Mr. Zhou Tianmu and Mr. Wang Jiaxing as executive Directors and (ii) Mr. Han Ding-
Gwo, Mr. Chung Chong Sun and Ms. Yu Fang Jing as independent non-executive Directors.
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Annex: Comparison Table of Amendments to the Articles of Association and its 
Annexes: Rules of Procedure for Shareholders’ Meetings and Rules of Procedure 
for the Board of Directors

The bold text in the article indicates new or modified content, and the underlined text indicates 
deleted content.

Original Articles Amended Articles Basis of amendment

Art ic le 11 These Art ic les of 
A s s o c i a t i o n  s h a l l ,  f r o m t h e 
d a t e  o n  w h i c h  i t  b e c o m e s 
e f f e c t i v e ,  b e c o m e  a  l e g a l l y 
b inding document regula t ing 
the organisat ion and conduct 
of the Company, the rights and 
obligations between the Company 
and i ts shareholders ,  and the 
rights and obligations between 
the shareholders inter se, and a 
legally binding document over 
the Company, its shareholders, 
directors, supervisors and senior 
management personnel.

P u r s u a n t  t o  t h e  A r t i c l e s  o f 
Association, shareholders may 
sue shareholders, shareholders 
may sue directors, supervisors, 
general managers and other senior 
management personnel of the 
Company, shareholders may sue 
the Company, and the Company 
m a y  s u e  i t s  s h a r e h o l d e r s , 
directors, supervisors, general 
m a n a g e r s  a n d  o t h e r  s e n i o r 
management personnel.

Artic le 11 These Art ic les of 
A s s o c i a t i o n  s h a l l ,  f r o m t h e 
d a t e  o n  w h i c h  i t  b e c o m e s 
e f f e c t i v e ,  b e c o m e  a  l e g a l l y 
b inding document regula t ing 
the organisat ion and conduct 
of the Company, the rights and 
obligations between the Company 
and i ts shareholders ,  and the 
rights and obligations between 
the shareholders inter se, and a 
legally binding document over 
the Company, its shareholders, 
directors and senior management 
personnel.

P u r s u a n t  t o  t h e  A r t i c l e s  o f 
Association, shareholders may 
sue shareholders, shareholders 
may sue directors and senior 
management personnel of the 
Company, shareholders may sue 
the Company, and the Company 
m a y  s u e  i t s  s h a r e h o l d e r s , 
directors and senior management 
personnel.

In according to Article 
121 and other relevant 
p r o v i s i o n s  o f  t h e 
c u r r e n t l y  e f f e c t i v e 
C o m p a n y  L a w o f  t h e 
Peop l e ’ s  Repub l i c  o f 
C h i n a  ( h e r e i n a f t e r 
referred to as the “New 
Company Law”) ,  the 
C o m p a n y  i n t e n d s  t o 
a b o l i s h  t h e  B o a r d 
o f  S u p e r v i s o r s  a n d 
remove all references 
to  ‘ superv i sors ’  and 
“board of supervisors” 
t h r o u g h o u t  t h e  t e x t . 
I n  a c c o r d a n c e  w i t h 
A r t i c l e  1 1  a n d  o t h e r 
relevant provisions of 
the currently effective 
G u i d e l i n e s  f o r  t h e 
Articles of Association 
o f  L i s t e d  C o m p a n i e s 
( h e r e i n a f t e r  r e f e r r e d 
t o  a s  t h e  “ N e w 
Guidelines on Articles 
of  Associat ion”) ,  the 
expression of “general 
m a n a g e r  a n d  o t h e r 
s e n i o r  m a n a g e m e n t 
p e r s o n n e l ”  s h a l l  b e 
u n i f o r m l y  r e p l a c e d 
throughout the text with 
“senior management 
p e r s o n n e l . ”  W h e r e 
subsequent amendment 
in the main text involve 
o n l y  m o d i f i c a t i o n s 
of  the same na ture as 
those listed above, such 
c h a n g e s  s h a l l  n o t  b e 
individually listed in the 
amendment comparison 
table
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Original Articles Amended Articles Basis of amendment

A r t i c l e  1 2  O t h e r  s e n i o r 
management under the Articles 
of Association shall refer to the 
deputy general manager, secretary 
t o  t h e  b o a r d  o f  d i r e c t o r s , 
f inancial controller and other 
senior management personnel 
as determined by the board of 
directors.

Article 12 Senior management 
under the Articles of Association 
s h a l l  r e f e r  t o  t h e  g e n e r a l 
m a n a g e r ,  d e p u t y  g e n e r a l 
manager, secretary to the board 
of directors, financial controller 
and other senior management 
personnel as determined by the 
board of directors.

Article 265 of the New 
Company Law, Article 12 
of the New Guidelines on 
Articles of Association

Article 17 The issuance of shares 
shall comply with the principle 
o f  o p e n n e s s ,  f a i r n e s s  a n d 
impartiality, and each share of the 
same category shall have equal 
rights.

Shares of the same class issued at 
the same time shall be issued on 
the same terms and at the same 
price per share; a same price shall 
be paid for each share subscribed 
by the subscriber.

Article 17 The issuance of shares 
shall comply with the principle 
o f  o p e n n e s s ,  f a i r n e s s  a n d 
impartiality, and each share of the 
same category has equal rights.

Shares of the same class issued at 
the same time are issued on the 
same terms and at the same price 
per share; a same price is paid 
for each share subscribed by the 
subscriber.

Art icle 17 of the New 
Guidelines on Articles of 
Association

Article 18 The shares issued 
by the Company shall have par 
value, and shall be denominated 
i n  RMB wi th  a  pa r  va lue  o f 
RMB1 per share.

Article 18 The par value shares 
issued by the Company shall be 
denominated in RMB with a par 
value of RMB1 per share.

Art icle 18 of the New 
Guidelines on Articles of 
Association
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Original Articles Amended Articles Basis of amendment

Article 23 The Company may, 
in accordance with the needs 
of i ts business operat ion and 
development and in accordance 
with the laws and regulations and 
the securities regulatory rules of 
the place where the Company’s 
shares are l is ted, increase i ts 
capital by separate resolutions of 
the shareholders’ meeting in the 
following manner:

(1) P u b l i c  i s s u a n c e  o f 
shares after approval by, 
registration with or filing 
with the relevant authorities 
in accordance with the law;

(2) n o n - p u b l i c  o f f e r i n g  o f 
shares;

(3) b o n u s  i s s u e  t o  e x i s t i n g 
shareholders;

(4) c a p i t a l i z i n g  i t s  c a p i t a l 
common reserve;

(5) other means as stipulated 
by laws and administrative 
regulations and as approved 
b y  r e l e v a n t  r e g u l a t o r y 
a u t h o r i t i e s  s u c h  a s  t h e 
s e c u r i t i e s  r e g u l a t o r y 
a u t h o r i t y  o f  t h e  S t a t e 
Council and the regulatory 
authority of the place where 
the Company’s shares are 
listed.

Article 23 The Company may, 
in accordance with the needs 
of i ts business operat ion and 
development and in accordance 
with the laws and regulations and 
the securities regulatory rules of 
the place where the Company’s 
shares are l is ted, increase i ts 
capi ta l  by reso lu t ions of  the 
shareholders’  meet ing in the 
following manner:

(1) i s s u a n c e  o f  s h a r e s  t o 
unspecified parties after 
approval by, registration 
w i t h  o r  f i l i n g  w i t h  t h e 
r e l e v a n t  a u t h o r i t i e s  i n 
accordance with the law;

(2) o f f e r i n g  o f  s h a r e s  t o 
specified parties;

(3) b o n u s  i s s u e  t o  e x i s t i n g 
shareholders;

(4) c a p i t a l i z i n g  i t s  c a p i t a l 
common reserve;

(5) other means as stipulated 
by laws and administrative 
r e g u l a t i o n s  a n d  a s 
s t i p u l a t e d  b y  r e l e v a n t 
regulatory authorities such 
as the securities regulatory 
a u t h o r i t y  o f  t h e  S t a t e 
Council and the regulatory 
authority of the place where 
the Company’s shares are 
listed.

Art icle 23 of the New 
Guidelines on Articles of 
Association
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Original Articles Amended Articles Basis of amendment

The Ar t i c l e s  o f  Assoc i a t i on 
authorize the board of directors 
to decide on the issuance of up to 
50% of the issued shares within 
a period of three years. However, 
capital contributions in the form 
of non-monetary property shall 
be resolved by the shareholders’ 
meeting.

If the decision of the board of 
directors to issue shares pursuant 
to the provisions of the preceding 
paragraph results in a change 
in the registered capital of the 
Company or the number of issued 
sha re s ,  amendmen t s  t o  such 
matters recorded in the Articles 
of Association are not required to 
be voted on by the shareholders 
at a shareholders’ meeting.

Where the board of directors 
decides on the issuance of new 
shares in accordance with the 
authorization of the Articles of 
Association, the resolution of the 
board of directors shall be passed 
by more than two-thirds of all 
directors.

The  Ar t i c l e s  o f  Assoc i a t i on 
authorize the board of directors 
to decide on the issuance of up to 
50% of the issued shares within 
a period of three years. However, 
capital contributions in the form 
of non-monetary property shall 
be resolved by the shareholders’ 
meeting.

If the decision of the board of 
directors to issue shares pursuant 
to the provisions of the preceding 
paragraph results in a change 
in the registered capital of the 
Company or the number of issued 
sha re s ,  amendmen t s  t o  such 
matters recorded in the Articles 
of Association are not required to 
be voted on by the shareholders 
at a shareholders’ meeting.

Where the board of directors 
decides on the issuance of new 
shares in accordance with the 
authorization of the Articles of 
Association, the resolution of the 
board of directors shall be passed 
by more than two-thirds of all 
directors.
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Original Articles Amended Articles Basis of amendment

Article 29 The Company’s shares 
may be transferred in accordance 
with the law. The overseas listed 
shares of the Company are listed 
and traded on SEHK.

All transfers of H Shares shall 
be effected by way of written 
instrument of transfer in general 
or ordinary format or any such 
other format as acceptable to the 
Board of Directors (including 
the standard format of transfer 
or form of transfer as prescribed 
by SEHK from time to t ime). 
Such instrument of transfer shall 
only be signed by hand or, if the 
transferor or the transferee is a 
company, affixed with a valid seal 
of such company. If the transferor 
or  t ransferee i s  a  recognised 
clearing house as defined under 
the relevant ordinances of the 
l aws o f  Hong Kong in  fo rce 
from t ime to t ime or a proxy 
thereof, the written instrument of 
transfer may be signed by hand 
or in machine-printed form. All 
instruments of transfer shall be 
kept at the legal address of the 
Company or other addresses as 
may be designated by the Board 
of Directors from time to time.

Article 29 The Company’s shares 
shall be transferred in accordance 
with the law. The overseas listed 
shares of the Company are listed 
and traded on SEHK.

All transfers of H Shares shall 
be effected by way of written 
instrument of transfer in general 
or ordinary format or any such 
other format as acceptable to the 
Board of Directors (including 
the standard format of transfer 
or form of transfer as prescribed 
by SEHK from time to t ime). 
Such instrument of transfer shall 
only be signed by hand or, if the 
transferor or the transferee is a 
company, affixed with a valid seal 
of such company. If the transferor 
or  t ransferee i s  a  recognised 
clearing house as defined under 
the relevant ordinances of the 
l aws o f  Hong Kong in  fo rce 
from t ime to t ime or a proxy 
thereof, the written instrument of 
transfer may be signed by hand 
or in machine-printed form. All 
instruments of transfer shall be 
kept at the legal address of the 
Company or other addresses as 
may be designated by the Board 
of Directors from time to time.

Art icle 28 of the New 
Guidelines on Articles of 
Association
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Original Articles Amended Articles Basis of amendment

A r t i c l e  3 5  S h a r e h o l d e r s  o f 
the Company shal l  enjoy the 
following rights:

(1) to receive dividends and 
o t h e r  f o r m s  o f  p r o f i t 
distributions in accordance 
with the proportion of the 
shares they hold;

(2) t o  r e q u e s t ,  s u m m o n , 
p r e s i d e  o v e r ,  a t t e n d  o r 
appoint a proxy to attend 
s h a r e h o l d e r s ’  m e e t i n g s 
i n  a c c o r d a n c e  w i t h  t h e 
l aw ,  and  exe rc i s ing  the 
co r re spond ing r igh t s  t o 
speak and vote;

(3) t o  m o n i t o r  a n d  m a n a g e 
the Company’s bus iness 
o p e r a t i o n s  a n d  m a k e 
r e c o m m e n d a t i o n s  o r 
queries;

(4) t o  t r a n s f e r ,  g r a n t  o r 
p l e d g e  t h e  s h a r e s  t h e y 
hold in accordance wi th 
the provisions of the law, 
administrative regulations 
a n d  t h e s e  A r t i c l e s  o f 
Association;

A r t i c l e  3 5  S h a r e h o l d e r s  o f 
the Company shal l  enjoy the 
following rights:

(1) to receive dividends and 
o t h e r  f o r m s  o f  p r o f i t 
distributions in accordance 
with the proportion of the 
shares they hold;

(2) to request to hold, summon, 
p r e s i d e  o v e r ,  a t t e n d  o r 
appoint a proxy to attend 
s h a r e h o l d e r s ’  m e e t i n g s 
i n  a c c o r d a n c e  w i t h  t h e 
l aw ,  and  exe rc i s ing  the 
co r re spond ing r igh t s  t o 
vote;

(3) to monitor the Company’s 
bus iness  opera t ions and 
make recommendations or 
queries;

(4) t o  t r a n s f e r ,  g r a n t  o r 
p l e d g e  t h e  s h a r e s  t h e y 
hold in accordance wi th 
the provisions of the law, 
administrative regulations 
a n d  t h e s e  A r t i c l e s  o f 
Association;

Art icle 34 of the New 
Guidelines on Articles of 
Association

(5) to inspect and copy these 
Ar t ic les of  Associa t ion , 
the register of members, 
minutes of shareholders’ 
m e e t i n g s ,  r e s o l u t i o n s 
of  meet ings of  board of 
d i r e c t o r s ,  r e s o l u t i o n s 
of  meet ings of  board of 
supervisors and financial 
a c c o u n t i n g  r e p o r t s . 
Qualified shareholders may 
i n s p e c t  t h e  C o m p a n y ’ s 
a c c o u n t i n g  b o o k s  a n d 
vouchers;

(5) to inspect and copy these 
Ar t ic les of  Associa t ion , 
the register of members, 
minutes of shareholders’ 
m e e t i n g s ,  r e s o l u t i o n s 
of  meet ings of  board of 
d i r e c t o r s  a n d  f i n a n c i a l 
a c c o u n t i n g  r e p o r t s . 
Qualified shareholders may 
i n s p e c t  t h e  C o m p a n y ’ s 
a c c o u n t i n g  b o o k s  a n d 
vouchers;
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Original Articles Amended Articles Basis of amendment

(6) t o  p a r t i c i p a t e  i n  t h e 
d i s t r i b u t i o n  o f  t h e 
remaining properties of the 
Company in the event of its 
termination or liquidation 
i n  a c c o r d a n c e  w i t h  t h e 
proport ion of the shares 
they hold;

(7) to require the Company to 
acquire their shareholdings 
i n  t h e  e v e n t  o f  t h e i r 
disagreement to resolutions 
o f  t h e  s h a r e h o l d e r s ’ 
meetings concerning merger 
or division of the Company;

(8) o t h e r  r i g h t s  c o n f e r r e d 
by  l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, regulatory rules in the 
place where the Company’s 
sha r e s  a r e  l i s t ed  o r  t he 
Articles of Association.

If the contents to be inspected or 
photocopied involve trade secrets 
and inside information of the 
Company and personal privacy 
of the relevant personnel, the 
Company may refuse to provide 
such contents.

(6) t o  p a r t i c i p a t e  i n  t h e 
d i s t r i b u t i o n  o f  t h e 
remaining properties of the 
Company in the event of its 
termination or liquidation 
i n  a c c o r d a n c e  w i t h  t h e 
proport ion of the shares 
they hold;

(7) to require the Company to 
acquire their shareholdings 
i n  t h e  e v e n t  o f  t h e i r 
disagreement to resolutions 
o f  t h e  s h a r e h o l d e r s ’ 
meetings concerning merger 
or division of the Company;

(8) o t h e r  r i g h t s  c o n f e r r e d 
by  l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, regulatory rules in the 
place where the Company’s 
sha r e s  a r e  l i s t ed  o r  t he 
Articles of Association.

If the contents to be inspected or 
photocopied involve trade secrets 
and inside information of the 
Company and personal privacy 
of the relevant personnel, the 
Company may refuse to provide 
such contents.
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Original Articles Amended Articles Basis of amendment

A r t i c l e  4 0  I f  a  d i r e c t o r  o r 
senior management personnel 
violates the provisions of laws, 
adminis t rat ive regulat ions or 
these Articles of Association in 
performing duties and caused 
d a m a g e  t o  t h e  C o m p a n y , 
s h a r e h o l d e r s  w h o  h o l d  1 % 
or  more  o f  the  sha res  in  the 
Company, ei ther individually 
or collectively, for 180 or more 
consecutive days may request the 
board of supervisors in writing 
to institute a legal action in a 
People’s Court; if the board of 
supervisors  v io la tes  any law 
o r  admin i s t r a t ive  r egu la t ion 
o r  b r e a c h e s  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  i n  p e r f o r m i n g 
dut ies and caused damage to 
t h e  C o m p a n y ,  t h e  a f o r e s a i d 
shareholders may request the 
board of directors in writing to 
inst i tute a legal act ion in the 
People’s Court.

A r t i c l e  4 0  I f  a  d i r e c t o r  o r 
senior management personnel 
o t h e r  t h a n  a  m e m b e r  o f 
Audit Committee violates the 
provisions of laws, administrative 
regula t ions or  these Ar t ic les 
of Associat ion in performing 
duties and caused damage to the 
Company, shareholders who hold 
1% or more of the shares in the 
Company, ei ther individually 
or collectively, for 180 or more 
consecutive days may request 
the audit committee in writing 
to institute a legal action in a 
Peop le ’ s  Cour t ;  i f  the  audi t 
commit tee  v io l a t e s  any  l aw 
o r  admin i s t r a t ive  r egu la t ion 
o r  b r e a c h e s  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  i n  p e r f o r m i n g 
dut ies and caused damage to 
t h e  C o m p a n y ,  t h e  a f o r e s a i d 
shareholders may request the 
board of directors in writing to 
inst i tute a legal act ion in the 
People’s Court.

Art icle 38 of the New 
Guidelines on Articles of 
Association

If the board of supervisors or 
the board of directors refuses 
to institute legal actions after 
receiving a written request from 
the shareholder as provided for in 
the preceding paragraph, or if no 
legal actions are instituted within 
30 days from the date of receipt 
of the request, or if the situation 
is urgent and failure to institute 
proceedings immediately would 
cause irreparable damage to the 
interests of the Company, the 
shareholder as provided for in the 
preceding paragraph shall have 
the right to institute proceedings 
directly in the People’s Court in 
his own name and for the interests 
of the Company.

If the audit committee or the 
board of d i rec tors refuses to 
i n s t i t u t e  l e g a l  a c t i o n s  a f t e r 
receiving a written request from 
the shareholder as provided for in 
the preceding paragraph, or if no 
legal actions are instituted within 
30 days from the date of receipt 
of the request, or if the situation 
is urgent and failure to institute 
proceedings immediately would 
cause irreparable damage to the 
interests of the Company, the 
shareholder as provided for in the 
preceding paragraph shall have 
the right to institute proceedings 
directly in the People’s Court in 
his own name and for the interests 
of the Company.



– 10 –

Original Articles Amended Articles Basis of amendment

In the event that a third party 
infringes upon the lawful rights 
and interests of the Company and 
causes damage to the Company, 
the shareholders specified in the 
first paragraph of this Article 
may institute a legal action in 
the People’s Court pursuant to 
the first two paragraphs of this 
Article.

If any director, supervisor or 
senior management member of a 
wholly-owned subsidiary of the 
Company performs his/her duties 
in violation of the provisions of 
laws, administrative regulations 
or these Articles of Association 
and hereby causes losses to the 
Company, or if others infringe 
u p o n  t h e  l a w f u l  r i g h t s  a n d 
in t e re s t s  o f  a  who l ly -owned 
subsidiary of the Company and 
cause losses, the shareholders 
who have held, individually or in 
aggregate, more than one percent 
of the shares of the Company 
for more than 180 consecutive 
days, may, in accordance with 
the provisions of the first three 
paragraphs of this Article, request 
in writing that the supervisory 
board or the board of directors 
of the wholly-owned subsidiary 
bring a lawsuit to the People’s 
Court, or in its own name to bring 
a lawsuit directly to the People’s 
Court.

In the event that a third party 
infringes upon the lawful rights 
and interests of the Company and 
causes damage to the Company, 
the shareholders specified in the 
first paragraph of this Article 
may institute a legal action in 
the People’s Court pursuant to 
the first two paragraphs of this 
Article.

If any director, supervisor or 
senior management member of a 
wholly-owned subsidiary of the 
Company performs his/her duties 
in violation of the provisions of 
laws, administrative regulations 
or these Articles of Association 
and hereby causes losses to the 
Company, or if others infringe 
u p o n  t h e  l a w f u l  r i g h t s  a n d 
in t e re s t s  o f  a  who l ly -owned 
subsidiary of the Company and 
cause losses, the shareholders 
who have held, individually or in 
aggregate, more than one percent 
of the shares of the Company 
for more than 180 consecutive 
days, may, in accordance with 
the provisions of the first three 
paragraphs of this Article, request 
in writing that the supervisory 
board or the board of directors 
of the wholly-owned subsidiary 
bring a lawsuit to the People’s 
Court, or in its own name to bring 
a lawsuit directly to the People’s 
Court.
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Article 48 The shareholders’ 
meeting of the Company shall 
c o m p r i s e  a l l  s h a r e h o l d e r s . 
The shareholders’ meet ing is 
the authori ty of power of the 
Company and shall exercise the 
following functions and powers 
in accordance with the law:

(1) to  e lec t  and rep lace the 
directors and supervisors 
h e l d  b y  n o n - e m p l o y e e 
r e p r e s e n t a t i v e s  a n d  t o 
decide on matters relating 
t o  t h e  r e m u n e r a t i o n  o f 
directors and supervisors;

(2) to consider and approve 
the report of the board of 
directors;

(3) to consider and approve 
the report of the board of 
supervisors;

(4) to consider and approve 
t h e  C o m p a n y ’ s  p r o f i t 
d i s t r i b u t i o n  a n d  l o s s 
recovery plan;

(5) to resolve on the increase or 
reduction of the registered 
capital of the Company;

(6) to resolve on the issuance 
of corporate bonds or other 
securities as well as listing;

Article 48 The shareholders’ 
meeting of the Company shall 
c o m p r i s e  a l l  s h a r e h o l d e r s . 
The shareholders’ meet ing is 
the authori ty of power of the 
Company and shall exercise the 
following functions and powers 
in accordance with the law:

(1) t o  e l e c t  a n d  r e p l a c e 
t h e  d i r e c t o r s  h e l d 
b y  n o n - e m p l o y e e 
r e p r e s e n t a t i v e s  a n d  t o 
decide on matters relating 
t o  t h e  r e m u n e r a t i o n  o f 
directors;

(2) to consider and approve 
the report of the board of 
directors;

(3) to consider and approve 
t h e  C o m p a n y ’ s  p r o f i t 
d i s t r i b u t i o n  a n d  l o s s 
recovery plan;

(4) to resolve on the increase or 
reduction of the registered 
capital of the Company;

(5) to resolve on the issuance 
of corporate bonds or other 
securities as well as listing;

(6) to resolve on the merger, 
d i v i s i o n ,  d i s s o l u t i o n , 
l iquidat ion or change of 
c o r p o r a t e  f o r m  o f  t h e 
Company;

Art icle 46 of the New 
Guidelines on Articles of 
Association
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(7) to resolve on the merger, 
d i v i s i o n ,  d i s s o l u t i o n , 
l iquidat ion or change of 
c o r p o r a t e  f o r m  o f  t h e 
Company;

(8) to amend these Articles of 
Association;

(9) t o  r e s o l v e  o n  t h e 
engagement and dismissal of 
the Company’s accounting 
firm engaged in the audit 
work of the Company and to 
determine its remuneration;

(10) to consider and approve the 
guarantees as provided in 
Article 49;

(11) to consider the purchase 
or sale of material assets 
of the Company (including 
control l ing subsidiaries) 
e x c e e d i n g  3 0 %  o f  t h e 
Company’s latest audited 
total assets within one year;

(12) to consider and approve the 
change of use of proceeds;

(13) to consider share incentive 
s c h e m e s  a n d  e m p l o y e e 
share ownership schemes;

(7) to amend these Articles of 
Association;

(8) t o  r e s o l v e  o n  t h e 
engagement and dismissal of 
the Company’s accounting 
firm engaged in the audit 
work of the Company and to 
determine its remuneration;

(9) to consider and approve the 
guarantees as provided in 
Article 49;

(10) to consider the purchase 
or sale of material assets 
of the Company (including 
controlling subsidiaries) 
e x c e e d i n g  3 0 %  o f  t h e 
Company’s latest audited 
total assets within one year;

(11) to consider and approve the 
change of use of proceeds;

(12) to consider share incentive 
s c h e m e s  a n d  e m p l o y e e 
share ownership schemes;
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(14) to consider other matters 
a n d  t r a n s a c t i o n s  t h a t 
sha l l  be  dec ided  by  the 
s h a r e h o l d e r s ’  m e e t i n g 
as stipulated in the laws, 
administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  t h e 
regulatory rules of the place 
where the Company’s shares 
are listed or these Articles 
of Association.

The board of directors may be 
authorised by the shareholders’ 
meeting to adopt resolutions on 
the issuance of corporate bonds.

The above-mentioned functions 
and powers of the Shareholders’ 
meeting shall not be exercised 
by the board of directors or other 
bodies and individuals on i ts 
behalf by way of delegation.

The shareholders’ meeting may 
au tho r i s e  o r  de l ega t e  t o  t he 
board of directors such matters 
as it may authorise or delegate, 
including, without limitation, at 
an annual meeting:

(13) to consider other matters 
a n d  t r a n s a c t i o n s  t h a t 
sha l l  be  dec ided  by  the 
s h a r e h o l d e r s ’  m e e t i n g 
as stipulated in the laws, 
administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  t h e 
regulatory rules of the place 
where the Company’s shares 
are listed or these Articles 
of Association.

The board of directors may be 
authorised by the shareholders’ 
meeting to adopt resolutions on 
the issuance of corporate bonds.

The above-mentioned functions 
and powers of the Shareholders’ 
meeting shall not be exercised 
by the board of directors or other 
bodies and individuals on i ts 
behalf by way of delegation.

The shareholders’ meeting may 
au tho r i s e  o r  de l ega t e  t o  t he 
board of directors such matters 
as it may authorise or delegate, 
including, without limitation, at 
an annual meeting:
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(1) Subject to applicable laws, 
regulations and listing rules, 
to grant a general mandate 
to the board of directors to 
issue, allot and deal with 
additional ordinary shares 
not exceeding 20% of the 
ordinary shares in i ssue 
(or such other proportion 
as may be required under 
applicable laws, regulations 
and l is t ing rules) and to 
a u t h o r i s e  t h e  b o a r d  o f 
d i r e c t o r s  t o  m a k e  s u c h 
consequential amendments 
t o  t h e s e  A r t i c l e s  o f 
Association as it may deem 
fit to reflect the new capital 
s t r u c t u r e  f o l l o w i n g  t h e 
al lotment or issuance of 
shares;

(1) Subject to applicable laws, 
regulations and listing rules, 
to grant a general mandate 
to the board of directors to 
issue, allot and deal with 
additional ordinary shares 
not exceeding 20% of the 
ordinary shares in i ssue 
(or such other proportion 
as may be required under 
applicable laws, regulations 
and l is t ing rules) and to 
a u t h o r i s e  t h e  b o a r d  o f 
d i r e c t o r s  t o  m a k e  s u c h 
consequential amendments 
t o  t h e s e  A r t i c l e s  o f 
Association as it may deem 
fit to reflect the new capital 
s t r u c t u r e  f o l l o w i n g  t h e 
al lotment or issuance of 
shares;

(2) T o  a u t h o r i s e  t h e  b o a r d 
o f  d i r e c t o r s  t o  d e c i d e , 
w i th in  t he  s cope  o f  t he 
amount of bonds that may 
be issued as authorised by 
the shareholders’ meeting, 
the specific terms of the 
i s s u a n c e  o f  d o m e s t i c 
s h o r t - t e r m  f i n a n c i n g 
bonds, medium-term notes, 
corporate bonds, offshore 
U.S. dol lar-denominated 
b o n d s  a n d  o t h e r  d e b t 
financing instruments, as 
well as related matters in 
accordance with the needs 
of production and operation, 
cap i t a l  expend i tu re  and 
market conditions, including 
( w i t h o u t  l i m i t a t i o n ) 
de te rmin ing ,  wi th in  the 
s c o p e  o f  t h e  a f o r e s a i d 
requirements, the amount 
of bonds to be issued, the 
interest rate, the maturity 
period, the counterparties 
to the issue, as well as the 
production, execution and 
disclosure of all necessary 
documents.

(2) T o  a u t h o r i s e  t h e  b o a r d 
o f  d i r e c t o r s  t o  d e c i d e , 
w i th in  t he  s cope  o f  t he 
amount of bonds that may 
be issued as authorised by 
the shareholders’ meeting, 
the specific terms of the 
i s s u a n c e  o f  d o m e s t i c 
s h o r t - t e r m  f i n a n c i n g 
bonds, medium-term notes, 
corporate bonds, offshore 
U.S. dol lar-denominated 
b o n d s  a n d  o t h e r  d e b t 
financing instruments, as 
well as related matters in 
accordance with the needs 
of production and operation, 
cap i t a l  expend i tu re  and 
market conditions, including 
( w i t h o u t  l i m i t a t i o n ) 
de te rmin ing ,  wi th in  the 
s c o p e  o f  t h e  a f o r e s a i d 
requirements, the amount 
of bonds to be issued, the 
interest rate, the maturity 
period, the counterparties 
to the issue, as well as the 
production, execution and 
disclosure of all necessary 
documents.
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Article 51 The Company shall 
c o n v e n e  a n  e x t r a o r d i n a r y 
shareholders’ meeting within 
2 months from the date of the 
occurrence of the fact in any of 
the following cases:

(1) w h e n  t h e  n u m b e r  o f 
directors is less than the 
n u m b e r  p r e s c r i b e d  b y 
t h e  C o m p a n y  L a w  o r 
two-thirds of the number as 
is provided in these Articles 
of Association;

(2) w h e n  t h e  l o s s e s  o f  t h e 
C o m p a n y  t h a t  h a v e  n o t 
been made up has reached 
one-third of its total share 
capital;

(3) u p o n  w r i t t e n  r e q u e s t 
o f  s h a r e h o l d e r s  w h o 
individually or collectively 
h o l d  m o r e  t h a n  10% o f 
the total number of shares 
carrying voting rights of the 
Company;

(4) when deemed necessary by 
the board of directors;

(5) when proposed by the board 
of supervisors;

Article 51 The Company shall 
c o n v e n e  a n  e x t r a o r d i n a r y 
shareholders’ meeting within 
2 months from the date of the 
occurrence of the fact in any of 
the following cases:

(1) w h e n  t h e  n u m b e r  o f 
directors is less than the 
n u m b e r  p r e s c r i b e d  b y 
t h e  C o m p a n y  L a w  o r 
two-thirds of the number as 
is provided in these Articles 
of Association;

(2) w h e n  t h e  l o s s e s  o f  t h e 
C o m p a n y  t h a t  h a v e  n o t 
been made up has reached 
one-third of its total share 
capital;

(3) u p o n  w r i t t e n  r e q u e s t 
o f  s h a r e h o l d e r s  w h o 
individually or collectively 
h o l d  m o r e  t h a n  10% o f 
the total number of shares 
carrying voting rights of the 
Company;

(4) when deemed necessary by 
the board of directors;

(5) when proposed by the audit 
committee;

Art icle 49 of the New 
Guidelines on Articles of 
Association

(6) any other c i rcumstances 
a s  s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
regulatory rules in the place 
where the Company’s shares 
are listed or the Articles of 
Associations.

(6) any other c i rcumstances 
a s  s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
regulatory rules in the place 
where the Company’s shares 
are listed or the Articles of 
Associations.
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Article 53 When the Company 
c o n v e n e s  a  s h a r e h o l d e r s ’ 
meeting, it shall engage a lawyer 
to issue a legal opinion on the 
following issues and make an 
announcement, unless otherwise 
r e q u i r e d  b y  t h e  H o n g  K o n g 
Listing Rules and the securities 
regulatory authorities of the place 
where the Company’s shares are 
listed or no mandatory provisions 
have been made:

(1) whe ther  the  summoning 
and convening procedures 
of the meeting have abided 
by l aws ,  admin i s t r a t ive 
r e g u l a t i o n s  a n d  t h e s e 
Articles of Association;

(2) whether the qualifications 
of the persons at tending 
t h e  m e e t i n g  a n d  t h e 
q u a l i f i c a t i o n s  o f  t h e 
c o n v e n o r  a r e  l e g a l  a n d 
valid;

(3) w h e t h e r  t h e  v o t i n g 
p r o c e d u r e s  a n d  v o t i n g 
results of the meeting are 
legal and valid;

(4) l ega l  op in ions  on  o the r 
relevant issues as requested 
by the Company.

Article 53 When the Company 
c o n v e n e s  a  s h a r e h o l d e r s ’ 
meeting, it shall engage a lawyer 
to issue a legal opinion on the 
following issues and make an 
announcement, unless otherwise 
r e q u i r e d  b y  t h e  H o n g  K o n g 
Listing Rules and the securities 
regulatory authorities of the place 
where the Company’s shares are 
listed or no mandatory provisions 
have been made:

(1) whe ther  the  summoning 
and convening procedures 
of the meeting have abided 
by the provisions of laws, 
administrative regulations 
a n d  t h e s e  A r t i c l e s  o f 
Association;

(2) whether the qualifications 
of the persons at tending 
t h e  m e e t i n g  a n d  t h e 
q u a l i f i c a t i o n s  o f  t h e 
c o n v e n o r  a r e  l e g a l  a n d 
valid;

(3) w h e t h e r  t h e  v o t i n g 
p r o c e d u r e s  a n d  v o t i n g 
results of the meeting are 
legal and valid;

(4) l ega l  op in ions  on  o the r 
relevant issues as requested 
by the Company.

Art icle 51 of the New 
Guidelines on Articles of 
Association

A r t i c l e  5 4  M e e t i n g s  o f 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
be summoned by the board of 
directors.

A r t i c l e  5 4  S h a r e h o l d e r s ’ 
meetings shall be convened by 
the board of directors on time 
within the specified period.

Article 52 of the New 
Guidelines on Articles of 
Association
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Article 55 Independent directors 
shall have the right to propose 
to the board of  d i rec tors  the 
convening of an extraordinary 
s h a r e h o l d e r s ’  m e e t i n g .  I n 
response to a proposal by an 
independent director to convene 
an extraordinary shareholders’ 
meeting, the board of directors 
shal l ,  in accordance with the 
laws, administrative regulations, 
the securities regulatory rules of 
the place where the Company’s 
s h a r e s  a r e  l i s t e d  a n d  t h e 
provisions of these Articles of 
Associations, provide writ ten 
feedback on whether it agrees or 
disagrees with the convening of 
an extraordinary shareholders’ 
meet ing within 10 days af ter 
receiving the proposal.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
board of directors is made; if 
the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting, i t will 
state the reasons and announce 
such reasons.

A r t i c l e  5 5  S u b j e c t  t o  t h e 
consent of more than half of 
all the independent directors, 
independent directors shall have 
the right to propose to the board 
of directors the convening of 
an extraordinary shareholders’ 
meeting. In response to a proposal 
b y  a n  i n d e p e n d e n t  d i r e c t o r 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, the board 
of directors shall, in accordance 
with the laws, administrat ive 
r e g u l a t i o n s ,  t h e  s e c u r i t i e s 
regula tory ru les of the p lace 
where the Company’s shares are 
listed and the provisions of these 
Articles of Associations, provide 
wr i t ten feedback on whether 
it agrees or disagrees with the 
convening of an extraordinary 
shareholders’ meeting within 10 
days after receiving the proposal.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
board of directors is made; if 
the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting, it shall 
state the reasons and announce 
such reasons.

Art icle 52 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  5 6  T h e  b o a r d  o f 
supervisors shall have the right to 
propose to the board of directors 
the convening of an extraordinary 
shareholders’ meeting and shall 
submit the proposal in writing to 
the board of directors. The board 
of directors shall, in accordance 
with the laws, administrat ive 
r e g u l a t i o n s ,  t h e  s e c u r i t i e s 
regula tory ru les of the p lace 
where the Company’s shares are 
listed and the provisions of these 
Articles of Association, provide 
wr i t ten feedback on whether 
it agrees or disagrees with the 
convening of the extraordinary 
shareholders’ meeting within 10 
days after receiving the proposal.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
Board  o f  Di rec to r s  i s  made , 
and any changes to the original 
proposal in the notice shall be 
subject  to the consent of the 
board of supervisors.

Art ic le  56 Where the audi t 
committee proposes to the board 
of directors for the convening of 
an extraordinary shareholders’ 
mee t ing ,  i t  sha l l  submi t  t he 
proposal in writing to the board of 
directors. The board of directors 
shal l ,  in accordance with the 
laws, administrative regulations, 
the securities regulatory rules of 
the place where the Company’s 
s h a r e s  a r e  l i s t e d  a n d  t h e 
provisions of these Articles of 
Associa t ion ,  provide wr i t ten 
feedback on whether it agrees or 
disagrees with the convening of 
the extraordinary shareholders’ 
meet ing within 10 days af ter 
receiving the proposal.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
Board  o f  Di rec to r s  i s  made , 
and any changes to the original 
proposal in the notice shall be 
subject to the consent of the audit 
committee.

Art icle 53 of the New 
Guidelines on Articles of 
Association

If the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting or failed 
to provide feedback within 10 
days after receiving the proposal, 
i t  s h a l l  b e  d e e m e d  t h a t  t h e 
board of directors is unable to 
perform or does not perform its 
duty to summon a meeting of 
the shareholders’ meeting, and 
the board of supervisors may 
summon and preside over the 
meeting on its own initiative.

If the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting or failed 
to provide feedback within 10 
days after receiving the proposal, 
it shall be deemed that the board 
of directors is unable to perform 
or  does not  per form i t s  du ty 
to  summon a  mee t ing o f  the 
shareholders’ meeting, and the 
audit committee may summon 
and preside over the meeting on 
its own initiative.
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Art ic le  57 The shareholders 
who individually or collectively 
h o l d  m o r e  t h a n  1 0 %  o f  t h e 
total number of shares carrying 
voting rights of the Company 
shall have the right to request 
the board of directors to convene 
an extraordinary shareholders’ 
meet ing and shal l  submit the 
request in writing to the board 
o f  d i r e c t o r s .  T h e  b o a r d  o f 
directors shall , in accordance 
with the laws, administrat ive 
r e g u l a t i o n s ,  t h e  s e c u r i t i e s 
regula tory ru les of the p lace 
where the Company’s shares are 
listed and the provisions of these 
Articles of Association, make a 
decision on whether to convene 
the extraordinary shareholders’ 
meet ing within 10 days f rom 
receiving the request and reply to 
the shareholders in writing.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
board of directors is made, and 
a n y  c h a n g e s  t o  t h e  o r i g i n a l 
request in the notice shall be 
subject to the consent of relevant 
shareholders.

A r t i c l e  5 7  W h e r e  t h e 
shareholders who individually 
or collectively hold more than 
10% o f  t h e  t o t a l  n u m b e r  o f 
shares carrying vot ing r ights 
o f  t he  Company r eques t  t he 
board of directors to convene 
an extraordinary shareholders’ 
meeting, they shall submit the 
request in writing to the board 
o f  d i r e c t o r s .  T h e  b o a r d  o f 
directors shall , in accordance 
with the laws, administrat ive 
r e g u l a t i o n s ,  t h e  s e c u r i t i e s 
regula tory ru les of the p lace 
where the Company’s shares are 
listed and the provisions of these 
Articles of Association, make a 
decision on whether to convene 
the extraordinary shareholders’ 
meet ing within 10 days f rom 
receiving the request and reply to 
the shareholders in writing.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 
5 days after a resolution of the 
board of directors is made, and 
a n y  c h a n g e s  t o  t h e  o r i g i n a l 
request in the notice shall be 
subject to the consent of relevant 
shareholders.

Art icle 54 of the New 
Guidelines on Articles of 
Association
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If the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting or fails to 
provide feedback within 10 days 
after receiving the request, the 
shareholders who individually 
or collectively hold more than 
10% of the Company’s shares 
shall have the right to propose 
to the board of supervisors that 
an extraordinary shareholders’ 
meeting be convened and that a 
motion be added to the agenda 
of the meeting, and shall submit 
their request in writing to the 
board of supervisors. The board 
o f  s u p e r v i s o r s  s h a l l  m a k e  a 
decision on whether to convene 
the extraordinary shareholders’ 
meet ing within 10 days f rom 
receiving the request and reply to 
the shareholders in writing.

If the board of supervisors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 5 
days of receipt of the request, 
and any changes to the original 
request in the notice shall be 
subject  to the consent of the 
relevant shareholders.

If the board of directors does not 
agree to convene an extraordinary 
shareholders’ meeting or fails to 
provide feedback within 10 days 
after receiving the request, the 
shareholders who individually 
or collectively hold more than 
10% of the Company’s shares 
shall have the right to propose 
to  the  audi t  commit tee  tha t 
an extraordinary shareholders’ 
m e e t i n g  b e  c o n v e n e d  a n d 
that a motion be added to the 
agenda of the meeting, and shall 
submit their request in writing 
to the audit committee .  The 
audit committee shall make a 
decision on whether to convene 
the extraordinary shareholders’ 
meet ing within 10 days f rom 
receiving the request and reply to 
the shareholders in writing.

If the audit committee agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice to convene the 
shareholders’ meeting within 5 
days of receipt of the request, 
and any changes to the original 
request in the notice shall be 
subject  to the consent of the 
relevant shareholders.

If the board of supervisors fails to 
issue the notice of shareholders’ 
meeting within the prescribed 
period, it shall be deemed that 
the board of supervisors would 
not summon and preside over the 
shareholders’ meeting, and the 
shareholders who individually or 
collectively hold more than 10% 
of the Company’s shares for over 
90 consecutive days may summon 
and preside over the meeting on 
their own initiative.

If the audit committee fails to 
issue the notice of shareholders’ 
meeting within the prescribed 
period, it shall be deemed that 
the board of supervisors would 
not summon and preside over the 
shareholders’ meeting, and the 
shareholders who individually or 
collectively hold more than 10% 
of the Company’s shares for over 
90 consecutive days may summon 
and preside over the meeting on 
their own initiative.
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Article 58 Where the board of 
supervisors or the shareholders 
h a v e  d e c i d e d  t o  s u m m o n  a 
shareholders’ meeting on their 
own initiative, they shall notify 
the board of directors in writing 
and file with the stock exchange 
on which the Company’s shares 
a r e  l i s t e d  ( i f  n e c e s s a r y )  i n 
accordance with relevant laws 
and regulations and the Hong 
Kong Listing Rules.

T h e  s h a r e h o l d i n g  o f  t h e 
summoning shareholders shall 
not be less than 10% before the 
announcement of the resolution 
of the shareholders’ meeting.

The board of supervisors or the 
summoning shareholder shal l 
submit the relevant supporting 
documents (if necessary) to the 
s tock exchange on which the 
Company’s shares are listed in 
accordance with relevant laws and 
regulations and the Hong Kong 
Listing Rules when giving notice 
of the shareholders’ meeting and 
when announcing the resolutions 
of the shareholders’ meeting.

A r t i c l e  58  W h e r e  t h e  a u d i t 
committee or the shareholders 
h a v e  d e c i d e d  t o  s u m m o n  a 
shareholders’ meeting on their 
own initiative, they shall notify 
the board of directors in writing 
and file with the stock exchange 
on which the Company’s shares 
a r e  l i s t e d  ( i f  n e c e s s a r y )  i n 
accordance with relevant laws 
and regulations and the Hong 
Kong Listing Rules.

T h e  s h a r e h o l d i n g  o f  t h e 
summoning shareholders shall 
not be less than 10% before the 
announcement of the resolution 
of the shareholders’ meeting.

The audi t  commit tee  or  the 
summoning shareholder shal l 
submit the relevant supporting 
documents (if necessary) to the 
s tock exchange on which the 
Company’s shares are listed in 
accordance with relevant laws and 
regulations and the Hong Kong 
Listing Rules when giving notice 
of the shareholders’ meeting and 
when announcing the resolutions 
of the shareholders’ meeting.

Art icle 55 of the New 
Guidelines on Articles of 
Association
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Article 59 The board of directors 
and the secretary to the board of 
directors shall cooperate with 
the shareholders’ meeting that 
is summoned by the board of 
supervisors or the shareholders 
on  the i r  own in i t i a t i ve .  The 
board of directors shall provide 
the register of members as at the 
shareholding record date.

Article 59 The board of directors 
and the secretary to the board 
o f  d i r e c t o r s  s h a l l  c o o p e r a t e 
with the shareholders’ meeting 
that is summoned by the audit 
committee or the shareholders on 
their own initiative. The board of 
directors will provide the register 
of members as at the shareholding 
record date.

Art icle 56 of the New 
Guidelines on Articles of 
Association

Article 60 For the shareholders’ 
meetings summoned by the board 
of supervisors or the shareholders 
o n  t h e i r  o w n  i n i t i a t i v e ,  t h e 
e x p e n s e s  n e c e s s a r y  f o r  t h e 
meeting shall be borne by the 
Company.

Article 60 For the shareholders’ 
meetings summoned by the audit 
committee or the shareholders on 
their own initiative, the expenses 
necessary for the meeting shall be 
borne by the Company.

Art icle 57 of the New 
Guidelines on Articles of 
Association

Article 61 The content of the 
p r o p o s a l s  o f  s h a r e h o l d e r s ’ 
meetings shall fall within the 
scope of the functions and powers 
of the shareholders’ meeting, have 
clear topics and specific matters 
for resolution, and comply with 
the relevant provisions of laws, 
administrative regulations and 
these Articles of Association.

Article 61 The content of the 
proposals shall fall within the 
scope of the functions and powers 
of the shareholders’ meeting, have 
clear topics and specific matters 
for resolution, and comply with 
the relevant provisions of laws, 
administrative regulations and 
these Articles of Association.

Art icle 58 of the New 
Guidelines on Articles of 
Association
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Article 62 When the Company 
c o n v e n e s  a  s h a r e h o l d e r s ’ 
meeting, the board of directors, 
the board of supervisors and the 
shareholders who individually or 
collectively hold more than 1% 
of the Company’s shares shall be 
entitled to submit proposals to the 
Company.

T h e  s h a r e h o l d e r s  w h o 
individually or collectively hold 
more than 1% of the Company’s 
shares may make a provisional 
proposal and submit it in writing 
to the convener 10 days before 
the date of the shareholders’ 
meeting. The provisional proposal 
s h a l l  h a v e  a  c l e a r  t o p i c  f o r 
discussion and specific matters 
for resolution. The convener shall 
issue a supplementary notice of 
the shareholders’ meeting within 
2 days of receipt of the proposal, 
which shall include the content 
of the provisional proposal, and 
sha l l  submi t  the  p rov i s iona l 
proposal to the shareholders’ 
m e e t i n g  f o r  c o n s i d e r a t i o n , 
unless it is in violation of any 
law, administrative regulation 
or the Articles of Association or 
not within the scope of duties 
and powers of the shareholders’ 
meet ing .  The Company shal l 
not increase the shareholding 
of shareholders who submit the 
provisional proposal.

Article 62 When the Company 
convenes a shareholders’ meeting, 
the board of directors, the audit 
committee and the shareholders 
who individually or jointly hold 
more than 1% of the Company’s 
shares shall be entitled to submit 
proposals to the Company.

T h e  s h a r e h o l d e r s  w h o 
individually or collectively hold 
more than 1% of the Company’s 
shares may make a provisional 
proposal and submit it in writing 
to the convener 10 days before 
the date of the shareholders’ 
meeting. The provisional proposal 
s h a l l  h a v e  a  c l e a r  t o p i c  f o r 
discussion and specific matters 
for resolution. The convener shall 
issue a supplementary notice of 
the shareholders’ meeting within 
2 days of receipt of the proposal, 
which shall include the content 
of the provisional proposal, and 
sha l l  submi t  the  p rov i s iona l 
proposal to the shareholders’ 
m e e t i n g  f o r  c o n s i d e r a t i o n , 
unless it is in violation of any 
law, administrative regulation 
or the Articles of Association or 
not within the scope of duties 
and powers of the shareholders’ 
meet ing .  The Company shal l 
not increase the shareholding 
of shareholders who submit the 
provisional proposal.

Art icle 59 of the New 
Guidelines on Articles of 
Association
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E x c e p t  a s  p r o v i d e d  f o r  i n 
the preceding paragraph,  the 
convener shall not amend the 
proposals already specified in 
the notice of the shareholders’ 
meeting or add new proposals 
a f t e r  t h e  n o t i c e  o f  t h e 
shareholders’ meeting has been 
issued.

Proposals not specified in the 
notice of shareholders’ meeting 
or not in compliance with the 
provisions of these Articles of 
Association shall not be voted on 
and resolved by the shareholders’ 
meeting.

E x c e p t  a s  p r o v i d e d  f o r  i n 
the preceding paragraph,  the 
convener shall not amend the 
proposals already specified in 
the notice of the shareholders’ 
meeting or add new proposals 
a f t e r  t h e  n o t i c e  o f  t h e 
shareholders’ meeting has been 
issued.

Proposals not specified in the 
notice of shareholders’ meeting 
or not in compliance with the 
provisions of these Articles of 
Association shall not be voted on 
and resolved by the shareholders’ 
meeting.

Article 63 The convener shall 
notify shareholders by way of an 
announcement at least 21 days 
before the annual shareholders’ 
meeting and the extraordinary 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
b e  n o t i f i e d  b y  w a y  o f  a n 
announcement 15 days before the 
meeting. The above period shall 
not include the day on which the 
meeting is convened. Where laws, 
regulations and the securit ies 
regulatory authorities of the place 
where shares of the Company are 
listed provide otherwise, such 
provisions shall prevail.

Article 63 The convener shall 
notify shareholders by way of an 
announcement at least 21 days 
before the annual shareholders’ 
meeting and the extraordinary 
s h a r e h o l d e r s ’  m e e t i n g  w i l l 
b e  n o t i f i e d  b y  w a y  o f  a n 
announcement 15 days before the 
meeting. The above period shall 
not include the day on which the 
meeting is convened. Where laws, 
regulations and the securit ies 
regulatory authorities of the place 
where shares of the Company are 
listed provide otherwise, such 
provisions shall prevail.

Art icle 60 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  6 4  T h e  n o t i c e  o f  a 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
contain the following particulars:

(1) the time, venue and duration 
of the meeting;

(2) m a t t e r s  a n d  p r o p o s a l s 
submitted for consideration 
at the meeting;

(3) contain a clear statement 
t h a t :  a l l  o r d i n a r y 
sha reho lde r s  ( inc lud ing 
pre fe rence shareholders 
w i t h  v o t i n g  r i g h t s 
reinstated) are entitled to 
a t tend the shareholders’ 
meeting and may appoint a 
proxy in writing to attend 
and vote at the meeting, 
and that such proxy need 
not be a shareholder of the 
company;

(4) the share registration date 
of shareholders entitled to 
a t tend the shareholders’ 
meeting;

(5) name and telephone number 
of standing contact person 
for meeting services;

(6) t i m e  a n d  p r o c e d u r e  f o r 
voting by online or other 
means;

A r t i c l e  6 4  T h e  n o t i c e  o f  a 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
contain the following particulars:

(1) the time, venue and duration 
of the meeting;

(2) m a t t e r s  a n d  p r o p o s a l s 
submitted for consideration 
at the meeting;

(3) contain a clear statement 
t h a t :  a l l  o r d i n a r y 
sha reho lde r s  ( inc lud ing 
pre fe rence shareholders 
w i t h  v o t i n g  r i g h t s 
reinstated) are entitled to 
a t tend the shareholders’ 
meeting and may appoint a 
proxy in writing to attend 
and vote at the meeting, 
and that such proxy need 
not be a shareholder of the 
company;

(4) the share registration date 
of shareholders entitled to 
a t tend the shareholders’ 
meeting;

(5) name and telephone number 
of standing contact person 
for meeting services;

(6) t i m e  a n d  p r o c e d u r e  f o r 
voting by online or other 
means;

Art icle 61 of the New 
Guidelines on Articles of 
Association
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(7) o t h e r  r e q u i r e m e n t s 
s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s  a n d 
r e g u l a t i o n s ,  s e c u r i t i e s 
regulatory rules of the place 
where the Company’s shares 
are listed and these Articles 
of Association.

Ful l  and complete disclosure 
o f  t h e  f u l l  p a r t i c u l a r s  o f 
a l l  p roposa l s ,  a s  we l l  a s  a l l 
i n fo rma t ion  o r  exp lana t ions 
necessary to enable shareholders 
to make a reasonable judgement 
on the matters to be discussed 
s h a l l  b e  m a d e  i n  t h e  n o t i c e 
of shareholders’ meeting and 
supplementary notice. Where the 
matters to be discussed require the 
opinion of the independent non-
executive directors, the opinion 
of the independent non-executive 
directors and the reasons therefor 
will be disclosed at the same time 
when the notice of shareholders’ 
meeting or supplementary notice 
is issued.

(7) o t h e r  r e q u i r e m e n t s 
s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s  a n d 
r e g u l a t i o n s ,  s e c u r i t i e s 
regulatory rules of the place 
where the Company’s shares 
are listed and these Articles 
of Association.

Ful l  and complete disclosure 
o f  the  fu l l  pa r t i cu la r s  o f  a l l 
proposals shall be made in the 
notice of shareholders’ meeting 
and supplementary notice.
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A r t i c l e  6 5  W h e r e  t h e 
s h a r e h o l d e r s ’  m e e t i n g  i s  t o 
d i s c u s s  m a t t e r s  r e l a t i n g  t o 
the e lec t ion of  d i rec tors  and 
supervisors, full details of the 
cand ida tes  fo r  d i rec to r s  and 
supervisors will be disclosed in 
the notice of the shareholders’ 
meeting, including at least the 
following particulars:

(1) personal circumstances such 
as educational background, 
w o r k  e x p e r i e n c e  a n d 
part-time employment;

(2) w h e t h e r  t h e r e  i s  a 
related party (connected) 
r e l a t i o n s h i p  w i t h  t h e 
Company or the Company’s 
controlling shareholders and 
de facto controllers;

(3) disclosure of the number 
o f  sha r eho ld ings  i n  t he 
Company;

(4) whe ther  they have been 
penalized by the CSRC and 
other relevant authorities 
a n d  s u b j e c t  t o  t h e 
disciplinary actions imposed 
by stock exchanges;

A r t i c l e  6 5  W h e r e  t h e 
s h a r e h o l d e r s ’  m e e t i n g  i s  t o 
discuss matters relating to the 
election of directors, full details 
of the candidates for directors 
will be disclosed in the notice 
of the shareholders’ meeting, 
including at least the following 
particulars:

(1) personal circumstances such 
as educational background, 
w o r k  e x p e r i e n c e  a n d 
part-time employment;

(2) w h e t h e r  t h e r e  i s  a 
related party (connected) 
r e l a t i o n s h i p  w i t h  t h e 
Company or the Company’s 
controlling shareholders and 
de facto controllers;

(3) the number of shareholdings 
in the Company;

(4) whe ther  they have been 
penalized by the CSRC and 
other relevant authorities 
a n d  s u b j e c t  t o  t h e 
disciplinary actions imposed 
by stock exchanges;

Art icle 62 of the New 
Guidelines on Articles of 
Association

(5) I n f o r m a t i o n  o n  n e w l y 
appointed ,  re -e lec ted or 
re-designated directors or 
supervisors as required to be 
disclosed by the securities 
regulatory rules of the place 
where the Company’s shares 
are listed.

E x c e p t  f o r  t h e  e l e c t i o n  o f 
d i rec tors  and superv isors  by 
cumulative voting, each candidate 
for director or supervisor shall be 
put forward by a single proposal.

(5) I n f o r m a t i o n  o n  n e w l y 
appointed ,  re -e lec ted or 
re-designated directors as 
required to be disclosed by 
the securi t ies regulatory 
rules of the place where 
the Company’s shares are 
listed.

E x c e p t  f o r  t h e  e l e c t i o n  o f 
directors by cumulative voting, 
e a c h  c a n d i d a t e  f o r  d i r e c t o r 
shall be put forward by a single 
proposal.
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Article 69 A shareholder may 
attend a shareholders’ meeting 
in person or appoint a proxy to 
attend and vote on his behalf. 
Each shareholder has the right 
to appoint one or several proxy/
proxies, while the proxy does 
need to be a shareholder of the 
Company. If a shareholder is 
a recognised clearing house as 
defined in the relevant ordinances 
enacted f rom t ime to t ime in 
Hong Kong (or its proxy), such 
shareholder may authorize the 
corporate representative(s) or 
one or more persons as it thinks 
fit to act as its representative(s) 
at any shareholders’ meeting. If 
an individual shareholder attends 
the meeting in person, he/she 
should present his/her ID card or 
other valid documents or proofs 
that can identify him/her, as well 
as his/her stock account card; if 
he/she proxies another person to 
attend the meeting, such proxy 
should present his/her own valid 
identity document and the power 
of attorney of the shareholder.

Article 69 A shareholder may 
attend a shareholders’ meeting 
in person or appoint a proxy to 
attend and vote on his behalf. 
Each shareholder has the right 
to appoint one or several proxy/
proxies, while the proxy does 
need to be a shareholder of the 
Company. If a shareholder is 
a recognised clearing house as 
defined in the relevant ordinances 
enacted f rom t ime to t ime in 
Hong Kong (or its proxy), such 
shareholder may authorize the 
corporate representative(s) or one 
or more persons as it thinks fit 
to act as its representative(s) at 
any shareholders’ meeting. If an 
individual shareholder attends the 
meeting in person, he/she should 
present his/her ID card or other 
valid documents or proofs that 
can identify him/her; if attending 
the meeting on others’ behalf, 
such proxy should present his/
her own valid identity document 
and the power of attorney of the 
shareholder.

Art icle 66 of the New 
Guidelines on Articles of 
Association
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A corporate shareholder shall 
be represented at the meeting 
by i ts legal representat ive or 
a  p r o x y  a p p o i n t e d  b y  s u c h 
legal representative. If a legal 
r e p r e s e n t a t i v e  a t t e n d s  t h e 
meeting, he/she shal l present 
his/her identity card and a valid 
certificate proving that he/she 
has the qualification of a legal 
representative; if he/she appoints 
a proxy to attend the meeting, 
t h e  p r o x y  s h a l l  p r e s e n t  h i s /
her identity card and a written 
power of attorney or a form of 
appointment of a proxy issued 
in accordance with the law by 
the legal representative of the 
corporate shareholder unit . If 
the legal person shareholder has 
appointed a proxy to attend any 
meeting, i t will be deemed to 
be present in person. (save for 
a recognised clearing house as 
defined in the relevant ordinances 
enacted f rom t ime to t ime in 
Hong Kong (or its proxy)).

A corporate shareholder shall 
be represented at the meeting 
by i ts legal representat ive or 
a  p r o x y  a p p o i n t e d  b y  s u c h 
legal representative. If a legal 
r e p r e s e n t a t i v e  a t t e n d s  t h e 
meeting, he/she shal l present 
his/her identity card and a valid 
certificate proving that he/she 
has the qualification of a legal 
representative; if a proxy attends 
the  mee t ing ,  the p roxy sha l l 
present his/her identity card and 
a written power of attorney or a 
form of appointment of a proxy 
issued in accordance with the 
law by the legal representative 
of the corporate shareholder unit. 
If the legal person shareholder 
has appointed a proxy to attend 
any meeting, it will be deemed 
to be present in person. (save for 
a recognised clearing house as 
defined in the relevant ordinances 
enacted f rom t ime to t ime in 
Hong Kong (or its proxy)).
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W h e r e  t h e  s h a r e h o l d e r  i s  a 
recognised clearing house (or its 
proxy) defined by the relevant 
ordinances enacted from time 
t o  t i m e  i n  H o n g  K o n g ,  t h e 
shareholder may authorize one 
or  more persons i t  cons iders 
appropriate as its representative(s) 
at any shareholders’ meeting and 
credi tors’ meet ing; however , 
if more than one person are so 
authorized, the proxy form or 
power of attorney shall specify 
the number and class of shares in 
respect of which each such person 
is authorized, and the power of 
attorney shall be issued under the 
hand of an authorised personnel 
of the recognised clearing house. 
The person(s) so authorised may 
represent the recognised clearing 
house (or its proxy) to attend the 
meeting and exercise the rights 
equ iva len t  t o  those  o f  o the r 
shareholders as prescribed by the 
law, including the right to speak 
and the right to vote, without the 
need to show the shareholding 
certificate, notarized power of 
attorney and/or further evidence 
to prove that they have been duly 
authorized, as if such person(s) 
were individual shareholder(s) of 
the Company.

W h e r e  t h e  s h a r e h o l d e r  i s  a 
recognised clearing house (or its 
proxy) defined by the relevant 
ordinances enacted from time 
t o  t i m e  i n  H o n g  K o n g ,  t h e 
shareholder may authorize one 
or  more persons i t  cons iders 
appropriate as its representative(s) 
at any shareholders’ meeting and 
credi tors’ meet ing; however , 
if more than one person are so 
authorized, the proxy form or 
power of attorney shall specify 
the number and class of shares in 
respect of which each such person 
is authorized, and the power of 
attorney shall be issued under the 
hand of an authorised personnel 
of the recognised clearing house. 
The person(s) so authorised may 
represent the recognised clearing 
house (or its proxy) to attend the 
meeting and exercise the rights 
equ iva len t  t o  those  o f  o the r 
shareholders as prescribed by the 
law, including the right to speak 
and the right to vote, without the 
need to show the shareholding 
certificate, notarized power of 
attorney and/or further evidence 
to prove that they have been duly 
authorized, as if such person(s) 
were individual shareholder(s) of 
the Company.
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Article 72 Where a power of 
a t torney for vot ing is  s igned 
by a person authorised by the 
principal, the power of attorney 
or other document authorising 
t h e  s i g n i n g  o f  t h e  p o w e r  o f 
attorney shall be notarised. The 
notarised power of attorney or 
other authorization document, as 
well as the power of attorney for 
voting shall be deposited at the 
Company’s domicile or at such 
other place as may be specified 
in the not ice summoning the 
meeting.

If the proxy is a legal person, its 
legal representative or a person 
authorised by a resolut ion of 
its board of directors or other 
decision-making body shall attend 
the shareholders’ meeting of the 
Company as a representative.

Article 72 Where a power of 
a t torney for vot ing is  s igned 
by a person authorised by the 
principal, the power of attorney 
or other document authorising 
t h e  s i g n i n g  o f  t h e  p o w e r  o f 
attorney shall be notarised. The 
notarised power of attorney or 
other authorization document, as 
well as the power of attorney for 
voting shall be deposited at the 
Company’s domicile or at such 
other place as may be specified 
in the not ice summoning the 
meeting.

Art icle 68 of the New 
Guidelines on Articles of 
Association

A r t i c l e  7 3  T h e  r e g i s t e r  o f 
meetings for those attending the 
meeting shall be produced by 
the Company. The register of 
meetings shall contain the names 
(or names of entities), identity 
card number or unified social 
credit identifier of the enterprise, 
domicile or addresses, the amount 
of shares held or represented with 
voting rights, and the names (or 
names of entities) of proxies, etc. 
of those attending the meetings.

A r t i c l e  7 3  T h e  r e g i s t e r  o f 
meetings for those attending the 
meeting shall be produced by 
the Company. The register of 
meetings shall contain the names 
(or names of entities), identity 
card number or unified social 
credit identifier of the enterprise, 
the amount of shares held or 
represented with voting rights, 
and  t he  names  (o r  names  o f 
entities) of proxies, etc. of those 
attending the meetings.

Art icle 69 of the New 
Guidelines on Articles of 
Association
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Article 74 The convener will 
jointly verify the legitimacy of 
the shareholders’ qualifications 
b a s e d  o n  t h e  r e g i s t e r  o f 
shareholders provided by the 
securities registering and clearing 
organisation and register their 
names (company’s name) and 
the number of shares held with 
voting rights. Registration of the 
meeting shall be closed before 
the presiding officer announces 
the number of shareholders and 
proxies present at the meeting 
and the total number of shares 
with voting rights.

Article 74 The convener and 
t h e  l a w y e r  e n g a g e d  b y  t h e 
Company will jointly verify the 
legitimacy of the shareholders’ 
q u a l i f i c a t i o n s  b a s e d  o n  t h e 
register of shareholders provided 
by the securities registering and 
clearing organisation and register 
their names (company’s name) 
and the number of shares held 
with voting rights. Registration of 
the meeting shall be closed before 
the presiding officer announces 
the number of shareholders and 
proxies present at the meeting 
and the total number of shares 
with voting rights.

Art icle 70 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  7 6  A  s h a r e h o l d e r s ’ 
meeting shall be presided over 
by the chairman of the board of 
directors. If the chairman of the 
board of directors is unable to 
perform his duties or does not 
perform his duties, a director 
jointly elected by more than half 
of the directors shall preside over 
the meeting.

The chairman of the board of 
supervisors shall preside over the 
shareholders’ meeting summoned 
by the board of supervisors on its 
own initiative. If the chairman of 
the board of supervisors is unable 
to perform his duties or does not 
perform his duties, a supervisor 
jointly elected by more than half 
of the supervisors shall preside 
over the meeting.

A  s h a r e h o l d e r s ’  m e e t i n g 
summoned by the shareholders 
on their own initiative shall be 
presided over by a representative 
elected by the convener.

A r t i c l e  7 6  A  s h a r e h o l d e r s ’ 
meeting shall be presided over 
by the chairman of the board of 
directors. If the chairman of the 
board of directors is unable to 
perform his duties or does not 
perform his duties, a director 
jointly elected by more than half 
of the directors shall preside over 
the meeting.

T h e  c o n v e n e r  o f  t h e  a u d i t 
committee shall preside over the 
shareholders’ meeting summoned 
by the audit committee on its 
own initiative. If the convener 
of the audit committee is unable 
to perform his duties or does not 
perform his duties, a member 
of the audit committee jointly 
elected by more than half of the 
members of the audit committee 
shall preside over the meeting.

A  s h a r e h o l d e r s ’  m e e t i n g 
summoned by the shareholders 
on their own initiative shall be 
presided over by the convener 
or a representative elected by the 
convener.

Art icle 72 of the New 
Guidelines on Articles of 
Association

When convening a shareholders’ 
m e e t i n g ,  i n  t h e  e v e n t  t h a t 
t h e  p r e s i d i n g  o f f i c e r  o f  a 
shareholders’ meeting is unable to 
continue the meeting in violation 
of the rules of procedure, the 
s h a r e h o l d e r s ’  m e e t i n g  m a y , 
with the consent of a majority of 
the shareholders present at the 
shareholders’ meeting with voting 
rights, select a person to act as 
the presiding officer and continue 
with the meeting.

When convening a shareholders’ 
m e e t i n g ,  i n  t h e  e v e n t  t h a t 
t h e  p r e s i d i n g  o f f i c e r  o f  a 
shareholders’ meeting is unable to 
continue the meeting in violation 
of the rules of procedure, the 
s h a r e h o l d e r s ’  m e e t i n g  m a y , 
with the consent of a majority of 
the shareholders present at the 
shareholders’ meeting with voting 
rights, select a person to act as 
the presiding officer and continue 
with the meeting.
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A r t i c l e  8 1  S h a r e h o l d e r s ’ 
meet ings shal l  have minutes , 
which shall be maintained by 
the secre tary to the board of 
directors . Such minutes shal l 
record the following particulars:

(1) the time and place of the 
meeting, the agenda and the 
name or company’s name of 
the convener;

(2) The presiding officer of the 
meeting and the names of 
the directors, supervisors, 
g e n e r a l  m a n a g e r s  a n d 
other senior management 
p e r s o n n e l  a t t e n d i n g  o r 
present at the meeting;

(3) The number of shareholders 
and proxies attending the 
meeting, the total number 
of shares with voting rights 
and the proportion of the 
total number of shares of 
the Company;

(4) The consideration process, 
major points of speeches 
and voting results of each 
proposal;

(5) S h a r e h o l d e r s ’  q u e r i e s 
o r  s u g g e s t i o n s  a n d  t h e 
corresponding answers or 
explanations;

A r t i c l e  8 1  S h a r e h o l d e r s ’ 
meet ings shal l  have minutes , 
which shall be maintained by 
the secre tary to the board of 
directors . Such minutes shal l 
record the following particulars:

(1) the time and place of the 
meeting, the agenda and the 
name or company’s name of 
the convener;

(2) The pres iding off icer of 
the meeting and the names 
of the directors and senior 
m a n a g e m e n t  p e r s o n n e l 
present at the meeting;

(3) The number of shareholders 
and proxies attending the 
meeting, the total number 
of shares with voting rights 
and the proportion of the 
total number of shares of 
the Company;

(4) The consideration process, 
major points of speeches 
and voting results of each 
proposal;

(5) S h a r e h o l d e r s ’  q u e r i e s 
o r  s u g g e s t i o n s  a n d  t h e 
corresponding answers or 
explanations;

Art icle 77 of the New 
Guidelines on Articles of 
Association
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(6) The name of the counting 
officers and scrutineers;

(7) S u c h  o t h e r  m a t t e r s  a s 
required by these Articles 
of Association that shall be 
entered in the minutes of the 
meeting.

(6) The name of the lawyers 
and counting officers and 
scrutineers;

(7) S u c h  o t h e r  m a t t e r s  a s 
required by these Articles 
of Association that shall be 
entered in the minutes of the 
meeting.

Article 84 Resolutions at the 
shareholders’ meeting shall be 
divided into ordinary resolutions 
and special resolutions.

A n  o r d i n a r y  r e s o l u t i o n  a t  a 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
be passed by more than ha l f 
o f  t he  vo t ing  r igh t s  he ld  by 
the shareholders present at the 
shareholders’ meeting (including 
proxies).

A  s p e c i a l  r e s o l u t i o n  a t  a 
shareholders’ meeting shall be 
passed by at  leas t  two-thirds 
o f  t he  vo t ing  r igh t s  he ld  by 
the shareholders present at the 
shareholders’ meeting (including 
proxies).

Article 84 Resolutions at the 
shareholders’ meeting shall be 
divided into ordinary resolutions 
and special resolutions.

A n  o r d i n a r y  r e s o l u t i o n  a t  a 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
be passed by more than ha l f 
o f  t he  vo t ing  r igh t s  he ld  by 
the shareholders present at the 
shareholders’ meeting.

A  s p e c i a l  r e s o l u t i o n  a t  a 
shareholders’ meeting shall be 
passed by at  leas t  two-thirds 
o f  t he  vo t ing  r igh t s  he ld  by 
the shareholders present at the 
shareholders’ meeting.

Art icle 80 of the New 
Guidelines on Articles of 
Association
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Article 85 The following matters 
shall be adopted by an ordinary 
resolution of the shareholders’ 
meeting:

(1) working reports of the board 
of directors and the board of 
supervisors;

(2) p r o j e c t s  i n  r e l a t i o n  t o 
profit distribution and loss 
recovery prepared by the 
board of directors;

(3) t h e  a p p o i n t m e n t  a n d 
r e m o v a l  o f  m e m b e r s  o f 
the board of directors and 
members of the supervisory 
board who are not employee 
representative supervisors 
( r e m o v i n g  a n y  d i r e c t o r 
before the expiry of his term 
of office, provided that such 
removal shall be without 
prejudice to any claim for 
damages by such director 
under any agreement) and 
their remuneration and the 
means of payment thereof;

(4) a n n u a l  r e p o r t  o f  t h e 
Company;

(5) t h e  e n g a g e m e n t  a n d 
dismissal of the accounting 
firm providing regular audit 
se rv ice  to  the  Company 
and determinat ion of i t s 
remuneration;

(6) mat ters other than those 
p r e s c r i b e d  b y  l a w s , 
administrative regulations, 
t h e  l i s t i n g  r u l e s  o f  t h e 
stock exchange of the place 
w h e r e  t h e  C o m p a n y ’ s 
shares are listed or these 
Articles of Association that 
shall be adopted by special 
resolution.

Article 85 The following matters 
shall be adopted by an ordinary 
resolution of the shareholders’ 
meeting:

(1) working reports of the board 
of directors;

(2) p r o j e c t s  i n  r e l a t i o n  t o 
profit distribution and loss 
recovery prepared by the 
board of directors;

(3) t h e  a p p o i n t m e n t  a n d 
removal of members of the 
board of directors (removing 
a n y  d i r e c t o r  b e f o r e  t h e 
expiry of his term of office, 
provided that such removal 
shall be without prejudice 
to any claim for damages 
b y  s u c h  d i r e c t o r  u n d e r 
any agreement) and their 
remuneration and the means 
of payment thereof;

(4) a n n u a l  r e p o r t  o f  t h e 
Company;

(5) t h e  e n g a g e m e n t  a n d 
dismissal of the accounting 
firm providing regular audit 
se rv ice  to  the  Company 
and determinat ion of i t s 
remuneration;

Art icle 81 of the New 
Guidelines on Articles of 
Association

(6) matters other than those 
p r e s c r i b e d  b y  l a w s , 
administrative regulations, 
t h e  l i s t i n g  r u l e s  o f  t h e 
stock exchange of the place 
w h e r e  t h e  C o m p a n y ’ s 
shares are listed or these 
Articles of Association that 
shall be adopted by special 
resolution.
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Article 93 The number of votes 
under  the  cumula t ive  vo t ing 
system shall be determined as 
follows:

(1) As  r ega rds  t he  e l ec t i on 
o f  n o n - i n d e p e n d e n t 
non-executive directors or 
supervisors ,  the number 
o f  s h a r e s  h e l d  b y  e a c h 
s h a r e h o l d e r  m u l t i p l i e d 
b y  t h e  p r o d u c t  o f  t h e 
number of non-independent 
non-executive directors or 
supervisors to be elected at 
this shareholders’ meeting 
sha l l  be  the  cumula t ive 
number of votes cas t  by 
such shareholder; for the 
e lec t ion o f  independen t 
non-execut ive directors , 
t h e  n u m b e r  o f  s h a r e s 
held by each shareholder 
multiplied by the product of 
the number of independent 
non-execu t ive  d i rec to r s 
t o  b e  e l e c t e d  a t  t h i s 
shareholders’ meeting shall 
be the cumulative number 
o f  v o t e s  c a s t  b y  s u c h 
shareholder;

Article 93 The number of votes 
under  the  cumula t ive  vo t ing 
system shall be determined as 
follows:

(1) As  r ega rds  t he  e l ec t i on 
o f  n o n - i n d e p e n d e n t 
non-executive directors, the 
number of shares held by 
each shareholder multiplied 
b y  t h e  p r o d u c t  o f  t h e 
number of non-independent 
non-execu t ive  d i rec to r s 
t o  b e  e l e c t e d  a t  t h i s 
s h a r e h o l d e r s ’  m e e t i n g 
sha l l  be  the  cumula t ive 
number of votes cas t  by 
such shareholder; for the 
e lec t ion o f  independen t 
non-execut ive directors , 
t h e  n u m b e r  o f  s h a r e s 
held by each shareholder 
multiplied by the product of 
the number of independent 
non-execu t ive  d i rec to r s 
t o  b e  e l e c t e d  a t  t h i s 
shareholders’ meeting shall 
be the cumulative number 
o f  v o t e s  c a s t  b y  s u c h 
shareholder;

The Company in tends 
to abolish the board of 
supervisors and delete 
the relevant provisions
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(2) In the event of  mul t ip le 
r o u n d s  o f  e l e c t i o n  a t  a 
s h a r e h o l d e r s ’  m e e t i n g , 
the  cumula t ive  vo tes  o f 
the shareholders shall be 
recalculated based on the 
n u m b e r  o f  d i r e c t o r s  o r 
supervisors to be elected in 
each round of election;

(3) T h e  s e c r e t a r y  t o  t h e 
board of directors of the 
Company shall announce 
t h e  c u m u l a t i v e  n u m b e r 
o f  v o t e s  c a s t  b y  t h e 
shareholders before each 
round of cumulative voting, 
and in the event that the 
independent non-executive 
directors of the Company, 
supervisors of the Company, 
scrutineers of the current 
shareholders’ meeting or 
the wi tness lawyer have 
a n y  d i s a g r e e m e n t  w i t h 
t h e  a n n o u n c e d  r e s u l t s , 
v e r i f i c a t i o n  s h a l l  b e 
immediately carried out.

(2) In the event of  mul t ip le 
r o u n d s  o f  e l e c t i o n  a t  a 
s h a r e h o l d e r s ’  m e e t i n g , 
the  cumula t ive  vo tes  o f 
the shareholders shall be 
recalculated based on the 
number of directors to be 
elected in each round of 
election;

(3) T h e  s e c r e t a r y  t o  t h e 
board of directors of the 
Company shall announce 
t h e  c u m u l a t i v e  n u m b e r 
o f  v o t e s  c a s t  b y  t h e 
shareholders before each 
round of cumulative voting, 
and in the event that the 
independent non-executive 
directors of the Company, 
scrutineers of the current 
shareholders’ meeting or 
the wi tness lawyer have 
a n y  d i s a g r e e m e n t  w i t h 
t h e  a n n o u n c e d  r e s u l t s , 
v e r i f i c a t i o n  s h a l l  b e 
immediately carried out.
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The means o f  vo t ing fo r  the 
cumulative voting system shall be 
as follows:

(1) As regards the election of 
independent non-executive 
directors, each shareholder 
is entitled to a cumulative 
number of votes equal to 
the product of the number 
of shares held by him/her 
multiplied by the number of 
independent non-executive 
directors that he/she has 
the right to elect, and such 
votes can only be cast for 
independent non-executive 
director candidates; for the 
election of non-independent 
non-execut ive directors , 
each shareholder is entitled 
to a cumulative number of 
votes equal to the product 
of the number of shares held 
by him/her multiplied by the 
number of non-independent 
non-executive directors that 
he/she has the right to elect, 
and such votes can only be 
cast for non-independent 
n o n - e x e c u t i v e  d i r e c t o r 
candidates;

The means o f  vo t ing fo r  the 
cumulative voting system shall be 
as follows:

A s  r e g a r d s  t h e  e l e c t i o n  o f 
i n d e p e n d e n t  n o n - e x e c u t i v e 
directors, each shareholder is 
entitled to a cumulative number 
of votes equal to the product of 
the number of shares held by 
him/her multiplied by the number 
of independent non-executive 
directors that he/she has the right 
to elect, and such votes can only 
be cas t  for independent non-
executive director candidates; for 
the election of non-independent 
non-executive directors, each 
s h a r e h o l d e r  i s  e n t i t l e d  t o  a 
cumulative number of votes equal 
to the product of the number of 
shares held by him/her multiplied 
by the number of non-independent 
non-execu t ive  d i rec to r s  tha t 
he/she has the right to elect, and 
such votes can only be cast for 
non-independent non-executive 
director candidates.

(2) As  r ega rds  t he  e l ec t i on 
o f  s u p e r v i s o r s ,  e a c h 
shareholder is entitled to a 
cumulative number of votes 
equal to the product of the 
number of shares held by 
him/her multiplied by the 
number of supervisors to be 
elected, and such votes can 
only be cast for supervisor 
candidates.
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A r t i c l e  9 5  E x c e p t  f o r  t h e 
cumulative voting system, the 
shareholders’ meeting shall vote 
on all proposals one by one, and 
if there are different proposals 
on the same matter, they will be 
voted on in the chronological 
o r d e r  i n  w h i c h  t h e y  a r e  p u t 
f o r w a r d .  T h e  s h a r e h o l d e r s ’ 
meeting shall not set aside or 
withhold a vote on a proposal, 
except for special reasons such 
as force majeure, which causes 
the shareholders’ meeting to be 
suspended or unable to make a 
resolution.

A r t i c l e  9 5  E x c e p t  f o r  t h e 
cumulative voting system, the 
shareholders’ meeting shall vote 
on all proposals one by one, and 
if there are different proposals 
on the same matter, they will be 
voted on in the chronological 
o r d e r  i n  w h i c h  t h e y  a r e  p u t 
f o r w a r d .  T h e  s h a r e h o l d e r s ’ 
meet ing wil l  not set as ide or 
withhold a vote on a proposal, 
except for special reasons such 
as force majeure, which causes 
the shareholders’ meeting to be 
suspended or unable to make a 
resolution.

Art icle 87 of the New 
Guidelines on Articles of 
Association

Article 96 The proposal will not 
be amended when it is considered 
at the shareholders’ meeting. 
Otherwise, the change in question 
shal l  be considered as a new 
proposal and cannot be voted on 
at the shareholders’ meeting for 
the time being.

Article 96 The proposal will not 
be amended when it is considered 
at the shareholders’ meeting. If 
amended, it shall be considered 
as a new proposal and cannot 
be voted on at the shareholders’ 
meeting for the time being.

Art icle 88 of the New 
Guidelines on Articles of 
Association
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Art ic le  99 Before  vo t ing on 
a proposal at a shareholders’ 
meeting, two representatives of 
shareholders shal l  be elected 
to take part in the counting and 
supervision of votes. If the matter 
under consideration is of interest 
to a shareholder, the relevant 
shareholders and their proxy shall 
not participate in the counting 
and supervision of votes.

When a proposal  i s  voted on 
a t  a  s h a r e h o l d e r s ’  m e e t i n g , 
t h e  l a w y e r  ( i f  a n y ) ,  t h e 
shareholder’s representative and 
the supervisors’ representative, 
toge the r  wi th  o the r  r e l evan t 
p e r s o n n e l  a p p o i n t e d  i n 
accordance with the securities 
regula tory ru les of the p lace 
where the Company’s shares 
are listed, shall be responsible 
for counting and scrutinizing 
the votes in accordance with the 
aforesaid rules, and the results of 
the vote shall be announced on 
site, and the results of the vote on 
the resolution shall be recorded in 
the minutes of the meeting.

Shareholders of the Company or 
their proxy who vote via online 
or other means are entitled to 
check their votes through the 
corresponding voting system.

Art ic le  99 Before  vo t ing on 
a proposal at a shareholders’ 
meeting, two representatives of 
shareholders shal l  be elected 
to take part in the counting and 
supervision of votes. If the matter 
under consideration is of interest 
to a shareholder, the relevant 
shareholders and their proxy shall 
not participate in the counting 
and supervision of votes.

When a proposal  i s  voted on 
at a shareholders’ meeting, the 
lawyer (if any), the shareholder’s 
representative, together with other 
relevant personnel appointed in 
accordance with the securities 
regula tory ru les of the p lace 
where the Company’s shares 
are listed, shall be responsible 
for counting and scrutinizing 
the votes in accordance with the 
aforesaid rules, and the results of 
the vote shall be announced on 
site, and the results of the vote on 
the resolution shall be recorded in 
the minutes of the meeting.

Shareholders of the Company or 
their proxy who vote via online 
or other means are entitled to 
check their votes through the 
corresponding voting system.

Article 91 of the New 
Guidelines on Articles of 
Association
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Article 107 The directors of the 
Company shall be natural persons, 
a  p e r s o n  w h o  i s  a p p l i c a b l e 
t o  a n y  o n e  o f  t h e  f o l l o w i n g 
circumstances shall not become a 
director of the Company:

(1) with no capacity for civil 
conduct or limited capacity 
for civil conduct;

(2) being sentenced to criminal 
punishment for corruption, 
bribery, embezzlement of 
properties, misappropriation 
of properties or sabotaging 
the order of socialist market 
economy, or being deprived 
of their political rights for 
committing a crime, where 
not more than 5 years have 
elapsed since the expiration 
of the period of deprivation, 
o r  b e i n g  a n n o u n c e d  o n 
probation, where not more 
than 2 years have elapsed 
since the date of completion 
of the probation period;

Article 107 The directors of the 
Company shall be natural persons, 
a  p e r s o n  w h o  i s  a p p l i c a b l e 
t o  a n y  o n e  o f  t h e  f o l l o w i n g 
circumstances shall not become a 
director of the Company:

(1) with no capacity for civil 
conduct or limited capacity 
for civil conduct;

(2) being sentenced to criminal 
punishment for corruption, 
bribery, embezzlement of 
properties, misappropriation 
of properties or sabotaging 
the order of socialist market 
economy, or being deprived 
of their political rights for 
committing a crime, where 
not more than 5 years have 
elapsed since the expiration 
of the period of deprivation, 
o r  b e i n g  a n n o u n c e d  o n 
probation, where not more 
than 2 years have elapsed 
since the date of completion 
of the probation period;

Art icle 99 of the New 
Guidelines on Articles of 
Association

(3) a former director, factory 
p r i n c i p a l  o r  g e n e r a l 
m a n a g e r  o f  a  c o m p a n y 
o r  en te rp r i se  which has 
become insolvent and has 
been l iquidated and who 
is personally liable for the 
insolvency of such company 
or enterprise, where less 
than 3 years have elapsed 
since the date of completion 
o f  t h e  i n s o l v e n c y  a n d 
liquidation of such company 
or enterprise;

(3) a former director, factory 
p r i n c i p a l  o r  g e n e r a l 
m a n a g e r  o f  a  c o m p a n y 
o r  en te rp r i se  which has 
become insolvent and has 
been l iquidated and who 
is personally liable for the 
insolvency of such company 
or enterprise, where less 
than 3 years have elapsed 
since the date of completion 
o f  t h e  i n s o l v e n c y  a n d 
liquidation of such company 
or enterprise;
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(4) a former legal representative 
of a company or enterprise, 
t h e  b u s i n e s s  l i c e n s e  o f 
which was revoked or such 
company or enterprise was 
ordered to shut down due 
to violation of law and such 
person is personally liable 
f o r  s u c h  c o n s e q u e n c e s , 
where less than 3 years have 
elapsed since the date of 
the revocation of business 
license of or being ordered 
to close such company or 
enterprise;

(5) being listed as a defaulter 
subject to enforcement by 
the People’s Court for being 
liable for relatively large 
amount of personal debt 
which has become overdue;

(6) h a s  b e e n  s u b j e c t  t o  a 
s e c u r i t i e s  m a r k e t  e n t r y 
p r o h i b i t i o n  m e a s u r e 
imposed by the CSRC, and 
the period of the prohibition 
has not lapsed;

(4) a former legal representative 
of a company or enterprise, 
t h e  b u s i n e s s  l i c e n s e  o f 
which was revoked or such 
company or enterprise was 
ordered to shut down due 
to violation of law and such 
person is personally liable 
f o r  s u c h  c o n s e q u e n c e s , 
where less than 3 years have 
elapsed since the date of 
the revocation of business 
license of or being ordered 
to close such company or 
enterprise;

(5) being listed as a defaulter 
subject to enforcement by 
the People’s Court for being 
liable for relatively large 
amount of personal debt 
which has become overdue;

(6) h a s  b e e n  s u b j e c t  t o  a 
s e c u r i t i e s  m a r k e t  e n t r y 
p r o h i b i t i o n  m e a s u r e 
imposed by the CSRC, and 
the period of the prohibition 
has not lapsed;
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(7) h a v i n g  b e e n  p u b l i c l y 
d e t e r m i n e d  b y  a  s t o c k 
exchange to be unsuitable to 
serve as director or senior 
management personnel of a 
listed company, where the 
prescribed period of such 
determination has not yet 
expired;

(8) o t h e r  c i r c u m s t a n c e s 
r e q u i r e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
p rescr ip t ive documents , 
r e g u l a t o r y  r u l e s  i n  t h e 
place where the Company’s 
shares are listed or relevant 
regulatory authorities.

(7) h a v i n g  b e e n  p u b l i c l y 
d e t e r m i n e d  b y  a  s t o c k 
exchange to be unsuitable to 
serve as director or senior 
management personnel of a 
listed company, where the 
prescribed period of such 
determination has not yet 
expired;

(8) o t h e r  c i r c u m s t a n c e s 
r e q u i r e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
p rescr ip t ive documents , 
r e g u l a t o r y  r u l e s  i n  t h e 
place where the Company’s 
shares are listed or relevant 
regulatory authorities.

Any election or appointment in 
violation of the provisions of this 
Article shall be null and void. The 
Company shall dismiss a director 
from office and terminate his/her 
duties if the circumstances under 
this Article arise during his or her 
term of office.

Any election or appointment in 
violation of the provisions of this 
Article shall be null and void. The 
Company will dismiss a director 
from office and terminate his/her 
duties if the circumstances under 
this Article arise during his or her 
term of office.
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A r t i c l e  1 0 9  T h e  d i r e c t o r s 
sha l l  comply  w i th  t he  l aws , 
a d m i n i s t r a t i v e  r e g u l a t i o n s , 
d e p a r t m e n t a l  r u l e s  a n d 
regulations, the listing rules of the 
stock exchange of the place where 
the Company’s shares are listed 
and these Articles of Association, 
and shall take measures to avoid 
conf l ic ts  of in teres t  be tween 
their own interests and those of 
the Company and shall not take 
advantage of their positions to 
seek improper benefits.

T h e  d i r e c t o r s  s h a l l  o w e  t h e 
following duties of loyalty to the 
company:

(1) n o t  t o  e x p r o p r i a t e  t h e 
property of the Company 
a n d  m i s a p p r o p r i a t e  t h e 
funds of the Company;

(2) no t  to  open accoun ts  in 
w h i c h  t h e  f u n d s  o f  t h e 
Company are deposited in 
his or her personal name 
o r  in  the  name o f  o the r 
individuals;

(3) n o t  t o  e x p l o i t  h i s / h e r 
position to bribe or accept 
other illegal income;

A r t i c l e  1 0 9  T h e  d i r e c t o r s 
sha l l  comply  w i th  t he  l aws , 
a d m i n i s t r a t i v e  r e g u l a t i o n s , 
d e p a r t m e n t a l  r u l e s  a n d 
regulations, the listing rules of 
the stock exchange of the place 
where the Company’s shares 
are listed and these Articles of 
Association, and shall assume 
the obligation of loyalty to the 
Company and take measures to 
avoid conflicts of interest between 
their own interests and those of 
the Company and shall not take 
advantage of their positions to 
seek improper benefits.

T h e  d i r e c t o r s  s h a l l  o w e  t h e 
following duties of loyalty to the 
company:

(1) n o t  t o  e x p r o p r i a t e  t h e 
property of the Company 
a n d  m i s a p p r o p r i a t e  t h e 
funds of the Company;

(2) no t  to  open accoun ts  in 
w h i c h  t h e  f u n d s  o f  t h e 
Company are deposited in 
his or her personal name 
o r  in  the  name o f  o the r 
individuals;

(3) n o t  t o  e x p l o i t  h i s / h e r 
position to bribe or accept 
other illegal income;

Article 101 of the New 
Guidelines on Articles of 
Association
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(4) not to enter into contracts 
o r  conduc t  t r ansac t ions 
w i t h  t h e  C o m p a n y  i n 
c o n t r a v e n t i o n  o f  t h e 
provisions of these Articles 
of Association; a director 
who directly or indirectly 
en te r s  in to  con t rac t s  o r 
conducts transactions with 
the Company shall report 
to the board of directors or 
the shareholders’ meeting 
on the matters relating to 
the  en te r ing in to  o f  the 
contract or transaction, and 
a resolution shall be passed 
by the board of directors or 
the shareholders’ meeting 
i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Articles of 
Association (close family 
members of the director, 
e n t e r p r i s e s  d i r e c t l y  o r 
ind i rec t ly cont ro l led by 
t h e  d i r e c t o r  o r  h i s / h e r 
close family members, and 
related (associated) persons 
w h o  h a v e  o t h e r  r e l a t e d 
(associated) relationships 
with the directors, the same 
app l i e s  to  en te r ing in to 
con t rac t s  o r  conduc t ing 
t r a n s a c t i o n s  w i t h  t h e 
Company);

(4) not to enter into contracts 
o r  conduc t  t r ansac t ions 
w i t h  t h e  C o m p a n y  i n 
c o n t r a v e n t i o n  o f  t h e 
provisions of these Articles 
of Association; a director 
who directly or indirectly 
en te r s  in to  con t rac t s  o r 
conducts transactions with 
the Company shall report 
to the board of directors or 
the shareholders’ meeting 
on the matters relating to 
the  en te r ing in to  o f  the 
contract or transaction, and 
a resolution shall be passed 
by the board of directors or 
the shareholders’ meeting 
i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Articles of 
Association (close family 
members of the director, 
e n t e r p r i s e s  d i r e c t l y  o r 
ind i rec t ly cont ro l led by 
t h e  d i r e c t o r  o r  h i s / h e r 
close family members, and 
related (associated) persons 
w h o  h a v e  o t h e r  r e l a t e d 
(associated) relationships 
with the directors, the same 
app l i e s  to  en te r ing in to 
con t rac t s  o r  conduc t ing 
t r a n s a c t i o n s  w i t h  t h e 
Company);
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(5) not to use the convenience 
of his/her office to secure 
for himself/herself or others 
business opportunities that 
be long to the Company, 
e x c e p t  f o r  a n y  o f  t h e 
following situations:

1. after reporting to the 
board of directors or 
shareholders’ meeting 
and being approved 
through a resolution 
of board of directors 
o r  s h a r e h o l d e r s ’ 
meeting in accordance 
wi th the provis ions 
o f  t h e  A r t i c l e s  o f 
Association;

2. where the Company 
c a n n o t  t a k e  s u c h 
business opportunities 
in  accordance  wi th 
t h e  p r o v i s i o n s  o f 
laws, administrative 
r e g u l a t i o n s ,  o r 
t h e  A r t i c l e s  o f 
Association.

(5) not to use the convenience 
of his/her office to secure 
for himself/herself or others 
business opportunities that 
be long to the Company, 
e x c e p t  f o r  a n y  o f  t h e 
following situations:

1. after reporting to the 
board of directors or 
shareholders’ meeting 
and being approved 
through a resolution 
of board of directors 
o r  s h a r e h o l d e r s ’ 
meeting in accordance 
wi th the provis ions 
o f  t h e  A r t i c l e s  o f 
Association;

2. where the Company 
c a n n o t  t a k e  s u c h 
business opportunities 
in  accordance  wi th 
t h e  p r o v i s i o n s  o f 
laws, administrative 
r e g u l a t i o n s ,  o r 
t h e  A r t i c l e s  o f 
Association.
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(6) not to carry on a business 
of the same kind as that of 
the Company for himself 
o r  f o r  o t h e r s ,  w i t h o u t 
reporting to the board of 
directors or shareholders’ 
meeting and without being 
approved by the board of 
directors through resolution 
i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Articles of 
Association;

(7) not to accept commissions 
f o r  t h e i r  o w n  b e n e f i t 
i n  r e s p e c t  o f  o t h e r s ’ 
t r a n s a c t i o n s  w i t h  t h e 
Company;

(8) no unauthorised disclosure 
of secrets of the Company;

(9) not to use their related party 
(connected) relationship to 
the detriment of interests of 
the Company;

(10) o t h e r  d u t i e s  o f  l o y a l t y 
a s  s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
departmental rules and these 
Articles of Association.

(6) not to carry on a business 
of the same kind as that of 
the Company for himself 
o r  f o r  o t h e r s ,  w i t h o u t 
reporting to the board of 
directors or shareholders’ 
meeting and without being 
approved by the board of 
directors through resolution 
i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Articles of 
Association;

(7) not to accept commissions 
f o r  t h e i r  o w n  b e n e f i t 
i n  r e s p e c t  o f  o t h e r s ’ 
t r a n s a c t i o n s  w i t h  t h e 
Company;

(8) no unauthorised disclosure 
of secrets of the Company;

(9) not to use their related party 
(connected) relationship to 
the detriment of interests of 
the Company;

(10) o t h e r  d u t i e s  o f  l o y a l t y 
a s  s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
departmental rules and these 
Articles of Association.
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A n y  d i r e c t o r s ’  i n c o m e  i n 
contravention of the provisions 
of this Article shall belong to 
the Company; for any damages 
incurred to the Company, such 
d i r e c t o r  s h a l l  b e  l i a b l e  f o r 
compensation.

Where the board of directors 
resolves on a matter specified in 
item (4), (5) and (6) of paragraph 
1 of  th is  Ar t ic le ,  the re la ted 
directors shall not participate in 
the voting and their voting rights 
shall not be counted towards the 
total number of voting rights. If 
less than three unrelated directors 
attend the board meeting, the 
mat te r  sha l l  be  submi t ted to 
the shareholders’ meeting for 
consideration.

A n y  d i r e c t o r s ’  i n c o m e  i n 
contravention of the provisions 
of this Article shall belong to 
the Company; for any damages 
incurred to the Company, such 
d i r e c t o r  s h a l l  b e  l i a b l e  f o r 
compensation.

Where the board of directors 
resolves on a matter specified in 
item (4), (5) and (6) of paragraph 
1 of  th is  Ar t ic le ,  the re la ted 
directors shall not participate in 
the voting and their voting rights 
shall not be counted towards the 
total number of voting rights. If 
less than three unrelated directors 
attend the board meeting, the 
mat te r  sha l l  be  submi t ted to 
the shareholders’ meeting for 
consideration.
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A r t i c l e  1 1 0  T h e  d i r e c t o r s 
sha l l  comply  w i th  t he  l aws , 
administrative regulations and 
these Art icles of Associat ion 
and shall perform their duties 
to a standard that is reasonably 
required of a manager in the best 
interest of the Company, and owe 
the following duties of diligence 
to the Company:

(1) exercise the rights conferred 
b y  t h e  C o m p a n y  i n  a 
prudent, conscientious and 
di l igent manner so as to 
ensure that the Company’s 
business conduct complies 
with the requirements of 
state laws, administrative 
r egu la t ions  and va r ious 
national economic policies 
a n d  t h a t  i t s  b u s i n e s s 
ac t iv i t ies  do not  exceed 
the scope of business as 
stipulated in its business 
licence;

(2) treat all shareholders fairly;

(3) keep abreast of the operation 
a n d  m a n a g e m e n t  o f  t h e 
Company’s businesses;

A r t i c l e  1 1 0  T h e  d i r e c t o r s 
sha l l  comply  w i th  t he  l aws , 
administrative regulations and 
these Art icles of Associat ion 
and shall assume the duty of 
diligence to the Company and 
perform their duties to a standard 
that is reasonably required of a 
manager in the best interest of the 
Company.

The directors owe the following 
d u t i e s  o f  d i l i g e n c e  t o  t h e 
Company:

(1) exercise the rights conferred 
b y  t h e  C o m p a n y  i n  a 
prudent, conscientious and 
di l igent manner so as to 
ensure that the Company’s 
business conduct complies 
with the requirements of 
state laws, administrative 
r egu la t ions  and va r ious 
national economic policies 
a n d  t h a t  i t s  b u s i n e s s 
ac t iv i t ies  do not  exceed 
the scope of business as 
stipulated in its business 
licence;

(2) treat all shareholders fairly;

(3) keep abreast of the operation 
a n d  m a n a g e m e n t  o f  t h e 
Company’s businesses;

Article 102 of the New 
Guidelines on Articles of 
Association
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(4) sign a written confirmation 
of the Company’s periodic 
repor t s .  Ensure tha t  the 
information disclosed by 
the Company shall be true, 
accurate and complete;

(5) truthfully provide relevant 
information and data to the 
board of supervisors and 
shall not obstruct the board 
of supervisors or individual 
supervisors in the exercise 
of their powers;

(6) o t h e r  d u t y  o f  d i l i g e n c e 
s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
departmental rules, these 
Articles of Association and 
the regulatory rules of the 
place where the Company’s 
shares are listed.

W h e r e  t h e  c o n t r o l l i n g 
s h a r e h o l d e r s  o r  d e  f a c t o 
controllers of the Company do 
not  se rve as  d i rec tors  of  the 
Company but actually carry out 
the businesses of the Company, 
the relevant provisions of the 
preceding article and this article 
shall apply.

(4) sign a written confirmation 
of the Company’s periodic 
repor t s .  Ensure tha t  the 
information disclosed by 
the Company shall be true, 
accurate and complete;

(5) truthfully provide relevant 
in format ion and da ta  to 
the audit committee and 
shall not obstruct the audit 
committee in the exercise 
of their powers;

(6) o t h e r  d u t y  o f  d i l i g e n c e 
s t i p u l a t e d  b y  l a w s , 
administrative regulations, 
departmental rules, these 
Articles of Association and 
the regulatory rules of the 
place where the Company’s 
shares are listed.

W h e r e  t h e  c o n t r o l l i n g 
s h a r e h o l d e r s  o r  d e  f a c t o 
controllers of the Company do 
not  se rve as  d i rec tors  of  the 
Company but actually carry out 
the businesses of the Company, 
the relevant provisions of the 
preceding article and this article 
shall apply.
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Article 113 The Company has 
established a management system 
for director resignations, clearly 
specifying the accountabi l i ty 
and compensation measures for 
unfulfilled public commitments 
and other outstanding matters. 
A director shal l  complete a l l 
formalities for handing over to 
the board of directors when his 
resignation takes effect or when 
his term of office expires, and his 
duty of loyalty to the Company 
and its shareholders shall not ipso 
facto be discharged at the end 
of his term of office, and shall 
remain valid for three years after 
his resignation takes effect or 
his term of office expires. The 
responsibility that a director bears 
during their term of office due to 
the performance of his/her duties 
shall not be waived or terminated 
upon leaving office.

Article 113 The Company has 
established a management system 
for director resignations, clearly 
specifying the accountabi l i ty 
and compensation measures for 
unfulfilled public commitments 
and other outstanding matters. 
A director shal l  complete a l l 
formalities for handing over to 
the board of directors when his/
her resignation takes effect or 
when h i s /her  t e rm o f  o f f i ce 
exp i res ,  and h i s /her duty o f 
loyalty to the Company and its 
shareholders shall not ipso facto 
be discharged at the end of his 
term of office, and shall remain 
valid for three years after his/her 
resignation takes effect or his/
her term of office expires. The 
responsibility that a director bears 
during their term of office due to 
the performance of his/her duties 
shall not be waived or terminated 
upon leaving office.

Article 105 of the New 
Guidelines on Articles of 
Association

After a director’s resignation 
t a k e s  e f f e c t  o r  h i s  t e r m  o f 
off ice expires, his obligat ion 
to keep the Company’s t rade 
secrets confidential shall remain 
effective after his term of office 
ends, and he shall not use the 
Company’s core techniques he 
possesses  to  engage in  same 
or similar businesses as those 
of the Company. The duration 
of the other obligations shall 
be determined on an equitable 
basis, depending on the length 
of time between the event and 
the departure from office and the 
circumstances and condit ions 
under which the relationship with 
the Company ends.

After a director’s resignation 
takes effect or his/her term of 
office expires, his/her obligation 
to keep the Company’s t rade 
secrets confidential shall remain 
effective after his term of office 
ends, and he/she shall not use 
the Company’s core techniques 
he possesses to engage in same 
or similar businesses as those 
of the Company. The duration 
of the other obligations shall 
be determined on an equitable 
basis, depending on the length 
of time between the event and 
the departure from office and the 
circumstances and condit ions 
under which the relationship with 
the Company ends.
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Article 118 The Company shall 
have a board of directors, which 
s h a l l  b e  a c c o u n t a b l e  t o  t h e 
shareholders’ meeting.

/ This ar t icle is deleted 
a c c o r d i n g  t o  t h e 
n e w  C o m p a n y  L a w , 
which s t rengthens the 
independent status of the 
board of directors

A r t i c l e  1 1 9  T h e  b o a r d  o f 
directors shall consist of seven 
d i rec tors  and sha l l  have one 
cha i rman ,  one o f  them sha l l 
be staff representative director 
and at least three of them shall 
be independent non-executive 
directors, who shall make up not 
less than one-third of the number 
of directors of the Company.

At least one of the independent 
non-execut ive directors must 
have appropriate accounting or 
relevant financial management 
e x p e r t i s e ,  o r  a p p r o p r i a t e 
professional qualifications as 
stipulated by the stock exchange 
of the place where the Company’s 
sha res  a re  l i s t ed .  Regard ing 
t h e  s y s t e m  o f  i n d e p e n d e n t 
non-executive directors, where 
no provision is made in these 
Articles of Association, it shall 
be handled in accordance with the 
relevant provisions of relevant 
laws, administrative regulations 
and the listing rules of the stock 
exchange where the Company’s 
shares are listed.

Article 118 The Company shall 
h a v e  a  B o a r d  o f  D i r e c t o r s 
and the board of directors shall 
consist of seven directors and 
shall have one chairman, one of 
them shall be staff representative 
director and at  least  three of 
t h e m  s h a l l  b e  i n d e p e n d e n t 
non-executive directors, who shall 
make up not less than one-third 
of the number of directors of the 
Company.

At least one of the independent 
non-execut ive directors must 
have appropriate accounting or 
relevant financial management 
e x p e r t i s e ,  o r  a p p r o p r i a t e 
professional qualifications as 
stipulated by the stock exchange 
of the place where the Company’s 
sha res  a re  l i s t ed .  Regard ing 
t h e  s y s t e m  o f  i n d e p e n d e n t 
non-executive directors, where 
no provision is made in these 
Articles of Association, it shall 
be handled in accordance with the 
relevant provisions of relevant 
laws, administrative regulations 
and the listing rules of the stock 
exchange where the Company’s 
shares are listed.

Article 109 of the New 
Guidelines on Articles of 
Association
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Staff representative director(s), 
upon being elected by the staff 
o f  the  Company th rough the 
s taf f  representa t ive meet ing, 
shall directly assume office on 
the Board. Staff representative 
directors must:

(1) maintain an employment 
r e l a t i o n s h i p  w i t h  t h e 
Company;

Staff representative director(s), 
upon being elected by the staff 
o f  the  Company th rough the 
s taf f  representa t ive meet ing, 
shall directly assume office on 
the Board. Staff representative 
directors must:

(1) maintain an employment 
r e l a t i o n s h i p  w i t h  t h e 
Company;

(2) be capable of representing 
and articulating employees’ 
l e g i t i m a t e  i n t e r e s t s , 
sa feguard ing the l awfu l 
rights of both staff and the 
Company, and commanding 
trust and support from the 
workforce;

(3) be familiar with corporate 
o p e r a t i o n s  o r  p o s s e s s 
r e l e v a n t  p r o f e s s i o n a l 
exper ience,  demonstra te 
w o r k i n g  k n o w l e d g e 
o f  l a b o u r  l a w s  a n d 
regula t ions ,  and exhib i t 
s t rong coord ina t ion and 
communication skills;

(4) maintain compliance with 
l e g a l  a n d  d i s c i p l i n a r y 
r e q u i r e m e n t s ,  u p h o l d 
personal integrity, exercise 
i m p a r t i a l i t y  i n  o f f i c i a l 
d u t i e s ,  a n d  p r a c t i c e 
self-discipline;

(5) f u l f i l  a n y  a d d i t i o n a l 
requirements stipulated by 
applicable laws, regulations, 
and the Company’s Articles 
of Association.

(2) be capable of representing 
and articulating employees’ 
l e g i t i m a t e  i n t e r e s t s , 
sa feguard ing the l awfu l 
rights of both staff and the 
Company, and commanding 
trust and support from the 
workforce;

(3) be familiar with corporate 
o p e r a t i o n s  o r  p o s s e s s 
r e l e v a n t  p r o f e s s i o n a l 
exper ience,  demonstra te 
w o r k i n g  k n o w l e d g e 
o f  l a b o u r  l a w s  a n d 
regula t ions ,  and exhib i t 
s t rong coord ina t ion and 
communication skills;

(4) maintain compliance with 
l e g a l  a n d  d i s c i p l i n a r y 
r e q u i r e m e n t s ,  u p h o l d 
personal integrity, exercise 
i m p a r t i a l i t y  i n  o f f i c i a l 
d u t i e s ,  a n d  p r a c t i c e 
self-discipline;

(5) f u l f i l  a n y  a d d i t i o n a l 
requirements stipulated by 
applicable laws, regulations, 
and the Company’s Articles 
of Association.
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A r t i c l e  1 2 0  T h e  b o a r d  o f 
d i r e c t o r s  s h a l l  e x e r c i s e  t h e 
following functions and powers:

(1) to summon shareholders’ 
mee t i ngs  and  r epo r t  i t s 
works to the shareholders’ 
meeting;

(2) to implement resolutions of 
the shareholders’ meeting;

(3) to decide on the Company’s 
business plan and investment 
project;

(4) to formulate the Company’s 
plans for profit distribution 
and loss recovery;

(5) to formulate proposals for 
the increase or reduction 
of the registered capital of 
the Company, the issue of 
bonds or other securities and 
the listing of the Company;

(6) t o  f o r m u l a t e  p r o p o s a l s 
for major acquisitions of 
the Company, acquisition 
of the Company’s shares 
o r  m e r g e r s ,  d i v i s i o n , 
dissolutions and changes 
in corporate form of the 
Company;

(7) t o  d e c i d e ,  w i t h i n  t h e 
a u t h o r i s a t i o n  o f  t h e 
shareholders’ meeting, on 
matters such as external 
investments, acquisition and 
sale of assets, pledging of 
assets, external guarantee 
matters, entrusted wealth 
management, related party 
(connected) transactions and 
external borrowings of the 
Company;

A r t i c l e  1 1 9  T h e  b o a r d  o f 
d i r e c t o r s  s h a l l  e x e r c i s e  t h e 
following functions and powers:

(1) to summon shareholders’ 
mee t i ngs  and  r epo r t  i t s 
works to the shareholders’ 
meeting;

(2) to implement resolutions of 
the shareholders’ meeting;

(3) to decide on the Company’s 
business plan and investment 
project;

(4) to formulate the Company’s 
plans for profit distribution 
and loss recovery;

(5) to formulate proposals for 
the increase or reduction 
of the registered capital of 
the Company, the issue of 
bonds or other securities and 
the listing of the Company;

(6) t o  d r a f t  p r o p o s a l s  f o r 
major acquisitions of the 
Company, acquisi t ion of 
t h e  C o m p a n y ’ s  s h a r e s 
o r  m e r g e r s ,  d i v i s i o n , 
dissolutions and changes 
in corporate form of the 
Company;

(7) t o  d e c i d e ,  w i t h i n  t h e 
a u t h o r i s a t i o n  o f  t h e 
shareholders’ meeting, on 
matters such as external 
investments, acquisition and 
sale of assets, pledging of 
assets, external guarantee 
matters, entrusted wealth 
management, related party 
(connected) transactions and 
external borrowings of the 
Company;

Adjus ted the wording 
accord ing to the New 
Guidelines on Articles of 
Association
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(8) to decide on the establishment 
of the internal management 
structure of the Company;

(9) to appoint or dismiss the 
general manager and the 
secretary to the board of 
directors of the Company 
and any matters in relation 
to their compensations; to 
appoint or dismiss senior 
management personnel such 
as deputy general manager 
and chief financial officer 
i n  a c c o r d a n c e  w i t h  t h e 
nominations made by the 
general  manager ,  and to 
decide on matters in relation 
t o  t h e i r  r e m u n e r a t i o n , 
rewards and punishments;

(10) t o  f o r m u l a t e  t h e  b a s i c 
management system of the 
Company;

(11) to formulate the proposal 
fo r  amendment  to  these 
Articles of Association;

(12) t o  m a n a g e  i n f o r m a t i o n 
disclosure matters of the 
Company;

(13) to submit to the shareholders’ 
meeting a request for the 
engagement or replacement 
o f  t h e  a c c o u n t i n g  f i r m 
auditing for the Company;

(14) to receive reports on the 
work  o f  t he  Company’s 
g e n e r a l  m a n a g e r  a n d 
checking the work of the 
general manager;

(8) to decide on the establishment 
of the internal management 
structure of the Company;

(9) to appoint or dismiss the 
general manager and the 
secretary to the board of 
directors of the Company 
and any matters in relation 
to their compensations; to 
appoint or dismiss senior 
management personnel such 
as deputy general manager 
and chief financial officer 
i n  a c c o r d a n c e  w i t h  t h e 
nominations made by the 
general  manager ,  and to 
decide on matters in relation 
t o  t h e i r  r e m u n e r a t i o n , 
rewards and punishments;

(10) t o  f o r m u l a t e  t h e  b a s i c 
management system of the 
Company;

(11) to formulate the proposal 
fo r  amendment  to  these 
Articles of Association;

(12) t o  m a n a g e  i n f o r m a t i o n 
disclosure matters of the 
Company;

(13) to submit to the shareholders’ 
meeting a request for the 
engagement or replacement 
o f  t h e  a c c o u n t i n g  f i r m 
auditing for the Company;

(14) to receive reports on the 
work  o f  t he  Company’s 
g e n e r a l  m a n a g e r  a n d 
checking the work of the 
general manager;
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(15) to consider and approve 
transact ions that require 
decision-making by the board 
of directors in accordance 
with the regulatory rules 
o f  t h e  p l a c e  w h e r e  t h e 
Company’s shares are listed 
(including but not limited to 
disclosable transactions and 
related party (connected) 
transactions);

(16) such other powers granted 
by l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, the listing rules of the 
stock exchange of the place 
where the Company’s shares 
are listed, these Articles of 
Association or shareholders’ 
meeting.

When the board o f  d i rec to rs 
makes resolut ions as regards 
matters stipulated the preceding 
paragraph, except for items (5), 
(6), and (11) and other matters 
stipulated in laws, administrative 
regulations, departmental rules, 
the l i s t ing ru les of the s tock 
exchange of the place where the 
Company’s shares are listed and 
these Articles of Association, 
which must be approved by more 
than two-thirds of the directors, 
the remaining matters may be 
approved by more than half of the 
directors.

(15) to consider and approve 
transact ions that require 
decision-making by the board 
of directors in accordance 
with the regulatory rules 
o f  t h e  p l a c e  w h e r e  t h e 
Company’s shares are listed 
(including but not limited to 
disclosable transactions and 
related party (connected) 
transactions);

(16) such other powers granted 
by l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, the listing rules of the 
stock exchange of the place 
where the Company’s shares 
are listed, these Articles of 
Association or shareholders’ 
meeting.

When the board o f  d i rec to rs 
makes resolut ions as regards 
matters stipulated the preceding 
paragraph, except for items (5), 
(6), and (11) and other matters 
stipulated in laws, administrative 
regulations, departmental rules, 
the l i s t ing ru les of the s tock 
exchange of the place where the 
Company’s shares are listed and 
these Articles of Association, 
which must be approved by more 
than two-thirds of the directors, 
the remaining matters may be 
approved by more than half of the 
directors.



– 58 –

Original Articles Amended Articles Basis of amendment

The board o f  d i rec to r s  sha l l 
es tabl i sh specia l  commit tees 
such as the Audit Committee, 
the Nomination Committee and 
the Remuneration Committee. 
The Special Committees shall 
be accountable to the Board of 
Directors and shall perform their 
duties in accordance with these 
Articles of Association and the 
authority delegated by the board 
of directors, and their proposals 
shall be submitted to the board 
of directors for consideration and 
decision. The members of each 
specialised committee shall be 
composed entirely of directors, 
and the specific composition and 
qualification requirements shall 
refer to the laws, administrative 
r e g u l a t i o n s ,  d e p a r t m e n t a l 
r u l e s  a n d  t h e  r e g u l a t o r y 
ru les  o f  the  p lace where  the 
Company’s shares are l is ted. 
The board o f  d i rec to r s  sha l l 
be responsible for formulating 
the rules of procedures of the 
special commit tee ( including 
m a t t e r s  s u c h  a s  p e r s o n n e l 
composition, duties and powers, 
dec is ion-making procedures , 
meet ing sys tem and re levant 
remunerat ion and assessment 
mechanism), as well as regulating 
t he  ope ra t i on  o f  t he  spec i a l 
committee.

Mat te rs  exceeding the scope 
of authori ty delegated by the 
shareholders’ meeting shall be 
submitted to the shareholders’ 
meeting for consideration.

The board o f  d i rec to r s  sha l l 
es tabl i sh specia l  commit tees 
such as the Audit Committee, 
the Nomination Committee and 
the Remuneration Committee. 
The Special Committees shall 
be accountable to the Board of 
Directors and shall perform their 
duties in accordance with these 
Articles of Association and the 
authority delegated by the board 
of directors, and their proposals 
shall be submitted to the board 
of directors for consideration and 
decision. The members of each 
specialised committee shall be 
composed entirely of directors, 
and the specific composition and 
qualification requirements shall 
refer to the laws, administrative 
r e g u l a t i o n s ,  d e p a r t m e n t a l 
r u l e s  a n d  t h e  r e g u l a t o r y 
ru les  o f  the  p lace where  the 
Company’s shares are l is ted. 
The board o f  d i rec to r s  sha l l 
be responsible for formulating 
the rules of procedures of the 
special commit tee ( including 
m a t t e r s  s u c h  a s  p e r s o n n e l 
composition, duties and powers, 
dec is ion-making procedures , 
meet ing sys tem and re levant 
remunerat ion and assessment 
mechanism), as well as regulating 
t he  ope ra t i on  o f  t he  spec i a l 
committee.

Mat te rs  exceeding the scope 
of authori ty delegated by the 
shareholders’ meeting shall be 
submitted to the shareholders’ 
meeting for consideration.
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Article 128 An extraordinary 
m e e t i n g  o f  t h e  b o a r d  o f 
directors may be proposed by 
shareholders with over one-tenth 
of voting rights, over one-third 
of  the d i rec tors or  the board 
of supervisors. The Chairman 
shall convene and preside over 
an extraordinary Board meeting 
within ten days upon receipt of 
the proposal.

Article 127 An extraordinary 
meeting of the board of directors 
may be proposed by shareholders 
with over one-tenth of voting 
r igh ts ,  over  one- th i rd o f  the 
directors or the audit committee. 
The Chairman shall convene and 
preside over an extraordinary 
Board meeting within ten days 
upon receipt of the proposal.

Article 117 of the New 
Guidelines on Articles of 
Association

Article 145 The Company shall 
establish a dedicated committee 
comprising solely of independent 
directors. For matters requiring 
board approval such as related 
party (connected) transactions, 
p r i o r  e n d o r s e m e n t  b y  t h e 
independent directors’ committee 
must be obtained.

The Committee shall convene 
meetings periodically or on an 
ad-hoc basis as circumstances 
r e q u i r e .  T h e  i n d e p e n d e n t 
directors’ committee shall meet 
regular ly or as required. The 
matters set out in article 143(1)
(1)-(3) and article 144 shall be 
subject to deliberation by the 
independent directors’ committee.

T h e  i n d e p e n d e n t  d i r e c t o r s ’ 
committee may, as necessary, 
discuss and consider other matters 
relating to the Company.

T h e  i n d e p e n d e n t  d i r e c t o r s ’ 
commit tee shal l  be convened 
and chaired by one independent 
director appointed by a majority 
of the independent directors . 
If the designated chair fails or 
is unable to act , two or more 
i n d e p e n d e n t  d i r e c t o r s  m a y 
convene the meeting and appoint 
a chair from among themselves.

Article 144 The Company shall 
establish a dedicated committee 
comprising solely of independent 
directors. For matters requiring 
board approval such as related 
party (connected) transactions, 
p r i o r  e n d o r s e m e n t  b y  t h e 
independent directors’ committee 
must be obtained.

The Committee shall convene 
meetings periodically or on an 
ad-hoc basis as circumstances 
r e q u i r e .  T h e  i n d e p e n d e n t 
directors’ committee shall meet 
regular ly or as required. The 
matters set out in article 140(1)
(1)-(3) and article 141 shall be 
subject to deliberation by the 
independent directors’ committee.

T h e  i n d e p e n d e n t  d i r e c t o r s ’ 
committee may, as necessary, 
discuss and consider other matters 
relating to the Company.

T h e  i n d e p e n d e n t  d i r e c t o r s ’ 
commit tee shal l  be convened 
and chaired by one independent 
director appointed by a majority 
of the independent directors . 
If the designated chair fails or 
is unable to act , two or more 
i n d e p e n d e n t  d i r e c t o r s  m a y 
convene the meeting and appoint 
a chair from among themselves.

The reference numbers of 
the amended provisions 
are adjusted accordingly. 
Where adjus tments to 
the reference numbers of 
the amended provisions 
o n l y  a r e  i n v o l v e d  i n 
s u b s e q u e n t  t e x t  a n d 
annexes, such changes 
w i l l  n o t  b e  l i s t e d 
i n d i v i d u a l l y  i n  t h e 
amendment comparison 
table
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Proper minutes of all committee 
meetings shall be maintained, 
accurately recording the views 
a n d  o p i n i o n s  e x p r e s s e d  b y 
t h e  i n d e p e n d e n t  d i r e c t o r s . 
All part icipating independent 
directors shall sign to confirm the 
accuracy of the minutes.

Proper minutes of all committee 
meetings shall be maintained, 
accurately recording the views 
a n d  o p i n i o n s  e x p r e s s e d  b y 
t h e  i n d e p e n d e n t  d i r e c t o r s . 
All part icipating independent 
directors shall sign to confirm the 
accuracy of the minutes.

T h e  C o m p a n y  s h a l l  p r o v i d e 
a l l  necessa ry  admin i s t r a t ive 
support and facilities to enable 
the effective functioning of the 
independent directors’ committee.

Where provisions of the Hong 
K o n g  L i s t i n g  R u l e s  o r  t h e 
securities regulatory authority in 
the jurisdiction of the Company’s 
l i s t i n g  p r e s c r i b e  o t h e r w i s e 
o r  i m p o s e  n o  m a n d a t o r y 
requirements on the respective 
provision of this article on the 
mechanism for specific meetings, 
s u c h  p r o v i s i o n s  s h a l l  t a k e 
precedence.

T h e  C o m p a n y  s h a l l  p r o v i d e 
a l l  necessa ry  admin i s t r a t ive 
support and facilities to enable 
the effective functioning of the 
independent directors’ committee.

Where provisions of the Hong 
K o n g  L i s t i n g  R u l e s  o r  t h e 
securities regulatory authority in 
the jurisdiction of the Company’s 
l i s t i n g  p r e s c r i b e  o t h e r w i s e 
o r  i m p o s e  n o  m a n d a t o r y 
requirements on the respective 
provision of this article on the 
mechanism for specific meetings, 
s u c h  p r o v i s i o n s  s h a l l  t a k e 
precedence.

Chapter 5 Directors and the 
Board of Directors

Section 4 Special Committee of 
the Board of Directors

Section 4 of Chapter V 
of the New Guidelines on 
Articles of Association

A r t i c l e  1 4 5  T h e  b o a r d  o f 
directors has established an 
audit committee to exercise 
the  powers  o f  the  board o f 
supervisors as stipulated in the 
Company Law.

Article 133 of the New 
Guidelines on Articles of 
Association

A r t i c l e  1 4 6  T h e  a u d i t 
committee consists of three 
members who are directors not 
serving as senior management 
of the Company, including 2 
independent directors, and a 
professional accountant among 
the independent directors shall 
act as the convener.

Article 134 of the New 
Guidelines on Articles 
o f  A s s o c i a t i o n ,  a n d 
a d j u s t m e n t  i s  m a d e 
according to the actual 
c i r c u m s t a n c e s  o f  t h e 
Company
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Article 147 The audit committee 
is responsible for reviewing 
t h e  C o m p a n y ’ s  f i n a n c i a l 
information and its disclosure, 
superv is ing and eva luat ing 
internal and external audit 
work and internal controls . 
The fol lowing matters shal l 
b e  s u b m i t t e d  t o  t h e  b o a r d 
of directors for review after 
being approved by a majority 
of al l  members of the audit 
committee.

(1) Disc losure of  f inancia l 
information in financial 
accounting reports and 
periodic reports, as well as 
internal control evaluation 
reports;

(2) Employment or removal 
of accounting firm that 
provides audit services to 
the listed company;

(3) Employment or removal of 
the chief financial officer 
of the listed company;

(4) Changes in account ing 
p o l i c i e s ,  a c c o u n t i n g 
estimates, or corrections 
of significant accounting 
e r r o r s  d u e  t o  r e a s o n s 
o t h e r  t h a n  c h a n g e s  i n 
accounting standards;

Article 135 of the New 
Guidelines on Articles of 
Association

(5) Other matters stipulated 
by laws, administrative 
regula t ions ,  the  CSRC 
regulations, rules of the 
stock exchange where the 
shares of the Company are 
listed and the Articles of 
Association.
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Article 148 The audit committee 
s h a l l  c o n v e n e  m e e t i n g s  i n 
accordance with the l i s t ing 
rules of the s tock exchange 
where the Company’s shares 
are listed. An extraordinary 
meeting may be convened upon 
the proposal of two or more 
members, or when the convener 
deems it necessary. The audit 
committee meetings may only 
be held if more than two-thirds 
of the members are present.

R e s o l u t i o n s  o f  t h e  a u d i t 
committee shall be adopted by 
a majority vote of the members 
of the audit committee.

Voting on resolutions of the 
a u d i t  c o m m i t t e e  s h a l l  b e 
conducted on a one-person, 
one-vote basis.

T h e  a u d i t  c o m m i t t e e  s h a l l 
prepare meeting minutes in 
accordance with regulations, 
a n d  m e m b e r s  o f  t h e  a u d i t 
c o m m i t t e e  w h o  a t t e n d  t h e 
meeting shall sign the meeting 
minutes.

The rules of procedures for 
the audit committee shall be 
formulated by the board of 
directors.

Article 136 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  1 4 9  T h e  b o a r d  o f 
d i r e c t o r s  s h a l l  e s t a b l i s h  a 
n o m i n a t i o n  c o m m i t t e e ,  a 
compensation and appraisal 
c o m m i t t e e  a n d  o t h e r 
s p e c i a l  c o m m i t t e e s ,  w h i c h 
s h a l l  p e r f o r m t h e i r  d u t i e s 
i n  a c c o r d a n c e  w i t h  t h e s e 
Art ic les  of  Associat ion and 
the authorization of the board 
of directors. Proposals made 
b y  t h e  s p e c i a l  c o m m i t t e e s 
s h a l l  b e  s u b m i t t e d  t o  t h e 
board of directors for review 
a n d  d e c i s i o n .  T h e  r u l e s 
o f  p r o c e d u r e s  f o r  s p e c i a l 
committees shall be formulated 
b y  t h e  b o a r d  o f  d i r e c t o r s . 
Independent directors shal l 
constitute a majority of the 
nomination committee and the 
compensation and appraisal 
committee, and the convener 
s h a l l  b e  a n  i n d e p e n d e n t 
director.

Article 137 of the New 
Guidelines on Articles 
o f  A s s o c i a t i o n ,  a n d 
a d j u s t m e n t  i s  m a d e 
according to the actual 
c i r c u m s t a n c e s  o f  t h e 
Company
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Article 150 The nomination 
committee shall be responsible 
for formulating the selection 
c r i t e r i a  a n d  p r o c e d u r e s 
f o r  d i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t ,  s e l e c t i n g 
a n d  r e v i e w i n g  c a n d i d a t e s 
f o r  d i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t  a n d  t h e i r 
qua l i f i ca t ions ,  and making 
recommendations to the board 
of directors on the following 
matters:

(1) Nomination, appointment 
or removal of directors;

(2) Appointment or removal 
of senior management;

(3) Other matters stipulated 
by laws, administrative 
regula t ions ,  the  CSRC 
regulations, rules of the 
stock exchange where the 
shares of the Company are 
listed and the Articles of 
Association.

I f  t h e  b o a r d  o f  d i r e c t o r s 
does not adopt or fully adopt 
the recommendations of the 
nomination committee, it shall 
r e c o r d  t h e  o p i n i o n s  o f  t h e 
nominat ion  commit t ee  and 
the specif ic reasons for not 
adopting them in the board 
resolution and disclose them.

Article 138 of the New 
Guidelines on Articles of 
Association
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Article 151 The compensation 
and appraisa l  committee i s 
responsible for establishing 
e v a l u a t i o n  s t a n d a r d s 
f o r  d i r e c t o r s  a n d  s e n i o r 
management and conducting 
e v a l u a t i o n s ,  e s t a b l i s h i n g 
and reviewing compensation 
decision-making mechanisms, 
dec i s ion-making processes , 
p a y m e n t  a n d  p a y m e n t 
s u s p e n s i o n  a n d  r e c o v e r y 
a r r a n g e m e n t s ,  a n d  o t h e r 
c o m p e n s a t i o n  p o l i c i e s  a n d 
plans for directors and senior 
m a n a g e m e n t ,  a n d  m a k i n g 
recommendations to the Board 
of Directors on the following 
matters:

(1) Remuneration of directors 
and senior management;

(2) Formulation or change of 
equity incentive plans and 
employee stock ownership 
plans, and the achievement 
of conditions for incentive 
recipients to obtain and 
exercise their rights and 
interests;

(3) A r r a n g e m e n t  o f 
s h a r e h o l d i n g  p l a n s  b y 
d i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t  f o r 
subsidiaries to be spun off;

Article 139 of the New 
Guidelines on Articles of 
Association



– 66 –

Original Articles Amended Articles Basis of amendment

(4) Other matters stipulated 
by laws, administrative 
regula t ions ,  the  CSRC 
regulations, the rules of 
stock exchange where the 
shares of the Company are 
listed and the Articles of 
Association.

I f  t h e  b o a r d  o f  d i r e c t o r s 
does not adopt or fully adopt 
the recommendations of the 
compensat ion committee ,  i t 
shall record the opinions of 
the compensation committee 
and the specific reasons for not 
adopting them in the board 
resolution and disclose them.

Chapter 6 Genera l  Manager 
and Other Senior Management 
Personnel

Chapter 6 Senior Management 
Personnel

T i t l e  o f  Chap te r  6  o f 
the New Guidelines on 
Articles of Association

Article 146 The Company shall 
have one general manager who 
shall be appointed or dismissed 
by the board of directors. The 
Company shall have a number of 
deputy general managers, who 
shall be appointed or dismissed 
by the board of directors.

The Company’s general manager, 
d e p u t y  g e n e r a l  m a n a g e r s , 
financial controller, secretary to 
the board of directors and other 
senior management personnel of 
the Company identified by the 
Company’s board of directors 
shall be the Company’s senior 
management personnel.

Article 152 The Company shall 
have one general manager who 
shall be appointed or dismissed 
by the board of directors. The 
Company shall have a number of 
deputy general managers, who 
shall be appointed or dismissed 
by the board of directors.

Article 140 of the new 
Guidelines for Articles 
of Association, where the 
wording that duplicates 
Article 11 of the current 
Articles of Association is 
deleted
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Article 147 Senior management 
members owe a duty of loyalty 
and diligence to the Company 
and shall take measures to avoid 
conf l ic ts  of in teres t  be tween 
their own interests and those 
of the Company and shall not 
take advantage of their positions 
to seek improper benefi ts .  In 
performing their duties, they shall 
exercise the level of care that a 
reasonably prudent manger would 
exercise in the best interests of 
the Company. The provisions 
of the Articles of Association 
regarding disqualification from 
serving as a di rector and the 
management system for cessation 
of office shall apply equally to 
senior management personnel. 
The provisions of Article 109 
of these Articles of Association 
concerning the duty of loyalty of 
directors and Article 110(4) to (6) 
concerning the duty of diligence 
s h a l l  a l s o  a p p l y  t o  s e n i o r 
management personnel.

Article 153 The provisions of the 
Articles of Association regarding 
disqualification from serving as 
a director and the management 
system for cessation of office 
shal l  apply equal ly to senior 
management personnel.

The provisions of these Articles 
of Association concerning the 
duty of loyalty of directors and 
the duty of diligence shall also 
apply to senior management 
personnel.

Article 141 of the New 
Guidelines on Articles of 
Association
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Article 150 The general manager 
shall be accountable to the board 
of  d i rec tors  and per form the 
following duties and powers:

(1) t o  p r e s i d e  o v e r  t h e 
p r o d u c t i o n  a n d 
m a n a g e m e n t  w o r k s  o f 
the company, organizing 
t h e  i m p l e m e n t a t i o n  o f 
r e s o l u t i o n s  o f  b o a r d  o f 
directors and report his /
her works to the board of 
directors;

(2) t o  o r g a n i s e  t h e 
i m p l e m e n t a t i o n  o f  t h e 
Company’s annual business 
p l a n  a n d  i n v e s t m e n t 
projects;

(3) to formula te the projec t 
o f  in te rna l  management 
structure of the Company;

(4) t o  f o r m u l a t e  t h e  b a s i c 
management system of the 
Company;

(5) to es tabl ish the speci f ic 
regulations of the Company;

(6) to propose to the board of 
directors the appointment 
or dismissal of the deputy 
general managers, financial 
controller or other senior 
management personnel of 
the Company;

Article 156 The general manager 
shall be accountable to the board 
of  d i rec tors  and per form the 
following duties and powers:

(1) t o  p r e s i d e  o v e r  t h e 
p r o d u c t i o n  a n d 
m a n a g e m e n t  w o r k s  o f 
the company, organizing 
t h e  i m p l e m e n t a t i o n  o f 
r e s o l u t i o n s  o f  b o a r d  o f 
directors and report his /
her works to the board of 
directors;

(2) t o  o r g a n i s e  t h e 
i m p l e m e n t a t i o n  o f  t h e 
Company’s annual business 
p l a n  a n d  i n v e s t m e n t 
projects;

(3) to formula te the projec t 
o f  in te rna l  management 
structure of the Company;

(4) t o  f o r m u l a t e  t h e  b a s i c 
management system of the 
Company;

(5) to es tabl ish the speci f ic 
regulations of the Company;

(6) to propose to the board of 
directors the appointment 
or dismissal of the deputy 
general managers, financial 
controller or other senior 
management personnel of 
the Company;

Article 144 of the New 
Guidelines on Articles of 
Association
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(7) to decide on the appointment 
or dismissal of responsible 
officers other than those 
who should be appointed or 
dismissed by decision of the 
board of directors;

(8) to perform other duties and 
powers granted by these 
Articles of Association or 
the board of directors.

The general  manager may be 
present at meetings of board of 
directors.

(7) t o  d e c i d e  o n  t h e 
appointment or dismissal 
of officers other than those 
who should be appointed or 
dismissed by decision of the 
board of directors;

(8) to perform other duties and 
powers granted by these 
Articles of Association or 
the board of directors.

The general  manager may be 
present at meetings of board of 
directors.

A r t i c l e  1 5 6  W h e r e  s e n i o r 
management causes damage to 
others in the execution of their 
duties , the Company shal l be 
liable for compensation. If such 
senior management acted with 
intent or gross negligence, they 
shall be liable for damages.

The senior management personnel 
shall be liable for compensation as 
regards the damages caused to the 
Company if he or she violates the 
provisions of laws, administrative 
regulations, departmental rules 
and regulations, the regulatory 
ru les  o f  the  p lace where  the 
Company’s shares are listed or 
these Articles of Association in 
the performance of his or her 
duties.

A r t i c l e  1 6 2  W h e r e  s e n i o r 
management causes damage to 
others in the execution of their 
duties, the Company will be liable 
for compensation. If such senior 
management acted with intent or 
gross negligence, they shall also 
be liable for damages.

The senior management personnel 
shall be liable for compensation as 
regards the damages caused to the 
Company if he or she violates the 
provisions of laws, administrative 
regulations, departmental rules 
and regulations, the regulatory 
ru les  o f  the  p lace where  the 
Company’s shares are listed or 
these Articles of Association in 
the performance of his or her 
duties.
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Chapter 7 Board of Supervisors

Section 1 Supervisors

A r t i c l e  1 5 8  A r t i c l e  1 0 7  o f 
these Art icles of Associat ion 
concerning the circumstances in 
which a person shall not serve 
as a director shall also apply to 
supervisors.

Directors, the general manager 
and other senior management 
personnel shall not concurrently 
serve as a supervisor.

I n  a c c o r d a n c e  w i t h 
Article 121 of the new 
C o m p a n y  L a w  a n d 
the new Guidelines on 
Articles of Association, 
t h e  C o m p a n y i n t e n d s 
to abolish the board of 
s u p e r v i s o r s ,  a n d  t h e 
relevant provisions shall 
be deleted

Article 159 Supervisors shall 
abide by the laws, administrative 
regulations and these Articles of 
Association, and shall have a duty 
of loyalty and diligence to the 
Company, and shall not use their 
authority to accept bribes or other 
illegal income or misappropriate 
the property of the Company. In 
performing their duties, they shall 
exercise the level of care that a 
reasonably prudent manger would 
exercise in the best interests of 
the Company. The provisions of 
Article 109 of these Articles of 
Association concerning the duty 
of loyalty of directors shall also 
apply to supervisors.

Article 160 The term of office 
o f  t h e  s u p e r v i s o r s  s h a l l  b e 
three years for each sess ion. 
S u p e r v i s o r s  a r e  e l i g i b l e  f o r 
re-election upon expiry of their 
term of office.
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Article 161 If a supervisor’s term 
of office expires without timely 
re-election, or if a supervisor 
resigns during his or her term of 
office resulting in the number 
of supervisors on the board of 
supervisors fal l ing below the 
min imum number prescr ibed 
b y  t h e  l a w ,  t h e  o r i g i n a l 
supervisor shall s t i l l  perform 
his or her duties as a supervisor 
in accordance wi th the laws, 
administrative regulations and 
the provisions of these Articles of 
Association until the re-elected 
supervisor assumes office.

Article 162 Supervisors shall 
e n s u r e  t h a t  t h e  i n f o r m a t i o n 
disclosed by the Company shall be 
true, accurate and complete and 
shall sign a written confirmation 
of its periodic reports.

Article 163 Supervisors may be 
present at meetings of the board 
of directors and make queries 
or recommendations on matters 
to be resolved by the board of 
directors.

Article 164 Supervisors shall not 
use their related party (connected) 
relationship to harm the interest 
of the Company and shal l  be 
l iable to pay compensation if 
any damage are caused to the 
Company.

Art ic le  165 The superv i sors 
who violate the provisions of 
laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s  o r  t h e s e 
Articles of Association in the 
performance of their duties and 
cause damage to the Company 
shall be liable for compensation.
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Section 2 Board of Supervisors

Article 166 The Company shall 
have a board of  supervisors . 
The board of supervisors shall 
cons i s t  o f  t h r ee  supe rv i so r s 
and shall have one chairman. 
The appointment or dismissal 
of the chairman of the board of 
supervisors shall be elected by 
more than half of all supervisors. 
The chairman of the board of 
supervisors shall summon and 
preside over meetings of the board 
of supervisors; if the chairman of 
the board of supervisors is unable 
to perform his duties or does not 
perform his duties, more than half 
of the supervisors shall jointly 
elect a supervisor to summon and 
preside over the meetings of the 
board of supervisors.

T h e  b o a r d  o f  s u p e r v i s o r s 
shall have two representatives 
o f  t he  sha reho lde r s  and  one 
representative of the employees 
o f  t h e  C o m p a n y ,  o f  w h i c h 
t h e  p r o p o r t i o n  o f  e m p l o y e e 
r e p r e s e n t a t i v e s  s h a l l  n o t 
b e  l e s s  t h a n  o n e - t h i r d .  T h e 
shareholders’ representat ives 
i n  t h e  b o a r d  o f  s u p e r v i s o r s 
shall be elected and removed 
by the shareholders’ meeting, 
and the staff representatives in 
the board of supervisors shall 
be democratically elected and 
removed by the employees of 
the Company through the staff 
congress, staff meeting or other 
forms.
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A r t i c l e  1 6 7  T h e  b o a r d  o f 
supervisors shall exercise the 
following functions and powers 
in accordance with the law:

(1) it shall review and provide 
written opinions of review 
on the periodic reports of 
the Company prepared by 
the board of directors;

(2) to inspec t  the f inancing 
c i r c u m s t a n c e  o f  t h e 
Company;

(3) to supervise the conduct 
o f  d i r e c t o r s  a n d  s e n i o r 
management personnel in 
performing their duties and 
to propose the dismissal 
o f  d i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t  p e r s o n n e l 
w h o  v i o l a t e  t h e  l a w s , 
administrative regulations, 
these Articles of Association 
o r  r e s o l u t i o n s  o f  t h e 
shareholders’ meeting;

(4) to  requi re  d i rec tors  and 
s e n i o r  m a n a g e m e n t 
personnel to rectify their 
actions when such actions 
a r e  d e t r i m e n t a l  t o  t h e 
interests of the Company;

(5) to propose the convening 
of an extraordinary general 
meeting and to summon and 
preside over shareholders’ 
meetings when the board of 
directors does not perform 
its duties to summon and 
preside over shareholders’ 
meetings as provided for in 
the Company Law;
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(6) to submit proposals to the 
shareholders’ meeting;

(7) t o  a c t  o n  b e h a l f  o f  t h e 
Company in negot ia t ion 
with a director or bringing 
an action against a director, 
or to institute legal actions 
against directors and senior 
m a n a g e m e n t  p e r s o n n e l 
i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Company 
Law;

(8) t o  r e v i e w t h e  f i n a n c i a l 
i n f o r m a t i o n  s u c h  a s 
t h e  f i n a n c i a l  r e p o r t , 
business reports and profit 
d i s t r ibu t ion p lans  to  be 
submitted by the board of 
directors to the meetings 
and  t o  engage  ce r t i f i ed 
p u b l i c  a c c o u n t a n t s  o r 
practicing auditors in the 
name of the Company and 
at the Company’s expense 
t o  a s s i s t  i n  t h e  r e v i e w 
whenever queries arise;

(9) to conduct investigations 
w h e n  a b n o r m a l i t i e s 
a r e  d i s c o v e r e d  i n  t h e 
Company’s operat ion; i f 
neces sa ry ,  p ro fe s s iona l 
bodies such as accounting 
firms and law firms may 
be engaged to assist in the 
w o r k  a t  t h e  C o m p a n y ’ s 
expense;



– 75 –

Original Articles Amended Articles Basis of amendment

(10) m a y  r e q u e s t  r e p o r t s  o n 
the performance of duties 
from directors and senior 
management personnel;

(11) such other powers granted 
by l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, the listing rules of the 
stock exchange of the place 
where the Company’s shares 
are listed or these Articles 
of Association.
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A r t i c l e  1 6 8  T h e  b o a r d  o f 
supervisors shall meet at least 
o n c e  e v e r y  s i x  m o n t h s .  A 
s u p e r v i s o r  m a y  p r o p o s e  a n 
ext raordinary meet ing of the 
board of supervisors. The board 
of supervisors may hold meetings 
and vote by the electronic means. 
R e s o l u t i o n s  o f  t h e  b o a r d  o f 
supervisors shall be passed by 
the vote of more than half of the 
supervisors.

Each supervisor shall have one 
vote for each resolution resolved 
by the board of supervisors.

A r t i c l e  169  T h e  d i s c u s s i o n 
m e t h o d s  o f  t h e  b o a r d  o f 
supervisors shall refer to that 
of the board of directors, and 
t h e  s p e c i f i c  m e t h o d s  s h a l l 
be  s t ipu la ted in  the  ru les  o f 
p r o c e d u r e  o f  t h e  b o a r d  o f 
supervisors to be formulated 
by the board of  superv i sors . 
The meetings of the board of 
supervisors shall be conducted by 
registered voting form or by show 
of hands. The specific voting 
procedures shall be stipulated 
in the rules of procedure of the 
board of supervisors.
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A r t i c l e  1 7 0  T h e  b o a r d  o f 
supervisors shall keep minutes of 
resolutions on matters discussed 
at its meetings, and the minutes 
shall be signed by the supervisors 
who are present at the meeting.

The supervisors shall have the 
r i gh t  t o  r eques t  t ha t  ce r t a in 
explanatory notes be made in the 
minutes of their speeches at the 
meeting. The minutes of meeting 
of board of supervisors shall be 
kept as archives of the Company 
for a period of not less than ten 
years.

A r t i c l e  1 7 1  T h e  n o t i c e  o f 
meetings of board of supervisors 
s h a l l  i n c l u d e  t h e  f o l l o w i n g 
particulars:

(1) the date, venue and duration 
of the meeting to be held;

(2) duration of the meeting;

(3) subject mat ter and topic 
thereof;

(4) the date on which the notice 
was sent.
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Article 173 The Company shall 
s u b m i t  i t s  a n n u a l  f i n a n c i a l 
accounting report to a dispatched 
a g e n c y  o f  t h e  C S R C  ( i f 
necessary) and the stock exchange 
of the place where the Company’s 
shares a re l i s ted wi th in four 
months from the date of the end 
of each accounting year, and shall 
submit its half-yearly financial 
accounting report to a dispatched 
agency of CSRC (if necessary) 
and the stock exchange of the 
p l a c e  w h e r e  t h e  C o m p a n y ’ s 
sha res  a re  l i s t ed  wi th in  two 
months from the date of the end 
of the first six months of each 
accounting year.

Where the relevant provisions of 
laws, administrative regulations, 
departmental rules, prescriptive 
d o c u m e n t s ,  t h e  s e c u r i t i e s 
regulatory authorities of the place 
where the Company’s shares 
are l isted and the Hong Kong 
Listing Rules stipulate otherwise 
in respect of matters relating to 
the preparation and publication of 
the aforesaid financial accounting 
r e p o r t s ,  r e s u l t s  o r  f i n a n c i a l 
information, such provisions shall 
prevail.

Article 165 The Company shall 
submit  i t s  annual repor t  to a 
dispatched agency of the CSRC 
( i f  necessa ry )  and the  s tock 
exchange of  the p lace where 
the Company’s shares are listed 
within four months from the date 
of the end of each accounting 
year, and shall submit its interim 
report to a dispatched agency 
of CSRC (if necessary) and the 
stock exchange of the place where 
the Company’s shares are listed 
within two months from the date 
of the end of the first six months 
of each accounting year.

Where the relevant provisions of 
laws, administrative regulations, 
departmental rules, prescriptive 
d o c u m e n t s ,  t h e  s e c u r i t i e s 
regulatory authorities of the place 
where the Company’s shares 
are l isted and the Hong Kong 
Listing Rules stipulate otherwise 
in respect of matters relating to 
the preparation and publication of 
the aforesaid financial accounting 
r e p o r t s ,  r e s u l t s  o r  f i n a n c i a l 
information, such provisions shall 
prevail.

Article 153 of the New 
Guidelines on Articles of 
Association

The above-mentioned financial 
a c c o u n t i n g  r e p o r t s  s h a l l  b e 
p repared in  accordance wi th 
relevant laws, administrat ive 
regulations, departmental rules, 
securities regulatory rules of the 
place where the Company’s shares 
are listed and the requirements 
of the securities regulatory and 
management authorities.

The above-mentioned annual 
reports and interim reports shall 
be prepared in accordance with 
relevant laws, administrat ive 
regulations, departmental rules, 
securities regulatory rules of the 
place where the Company’s shares 
are listed and the requirements 
of the securities regulatory and 
management authorities.
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Art i c l e  176 The Company’ s 
reserve funds shall be used to 
make up the Company’s losses, 
t o  e x p a n d  t h e  C o m p a n y ’ s 
production and operations or to 
be transferred to increase the 
Company’s capital.

T h e  d i s c r e t i o n a r y  c o m m o n 
reserve and statutory common 
reserve should be used first to 
make up the Company’s losses; if 
it cannot be covered, the capital 
common reserve shall be used in 
accordance with the provisions.

Capital reserve shall include the 
following items:

(1) premium on shares issued 
at a price exceeding the par 
value;

(2) any other income designated 
for the capital reserve by the 
regulations of the competent 
finance department of the 
State Council.

When the statutory reserve is 
converted to capital, the amount 
of such reserve retained shall 
b e  n o t  l e s s  t h a n  25% o f  t h e 
registered capital of the Company 
before the conversion.

Art ic l e  168 The Company’ s 
reserve funds shall be used to 
make up the Company’s losses, 
t o  e x p a n d  t h e  C o m p a n y ’ s 
production and operations or to 
be transferred to increase the 
Company’s registered capital.

T h e  d i s c r e t i o n a r y  c o m m o n 
reserve and statutory common 
reserve should be used first to 
make up the Company’s losses; if 
it cannot be covered, the capital 
common reserve shall be used in 
accordance with the provisions.

Capital reserve shall include the 
following items:

(1) premium on shares issued 
at a price exceeding the par 
value;

(2) any other income designated 
for the capital reserve by the 
regulations of the competent 
finance department of the 
State Council.

When the statutory reserve is 
converted to increase registered 
c a p i t a l ,  t h e  a m o u n t  o f  s u c h 
reserve re ta ined shal l  be not 
less than 25% of the registered 
capital of the Company before the 
conversion.

Article 158 of the New 
Guidelines on Articles of 
Association
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Article 178 The Company shall 
implement a proact ive prof i t 
d i s t r ibu t ion po l icy based on 
the principle of “equal shares, 
equal profits”, at the end of each 
accounting year, the board of 
directors of the Company shall 
propose a profit distribution plan 
and a plan for making up losses 
based on the operating results of 
the year and future production 
and  bus ines s  p ro j ec t ,  wh ich 
shall be implemented after being 
considered and approved by the 
shareholders’ meeting.

(1) P r i n c i p l e s  f o r  p r o f i t 
distribution

The Company implements a 
proactive profit distribution 
p o l i c y  t h a t  e m p h a s i s e s 
a  r e a s o n a b l e  r e t u r n  o n 
investment for investors 
and takes into account the 
sustainable development 
of the Company, and the 
profit distribution policy 
shall maintain continuity 
and stability. The Company 
may distr ibute profi ts in 
the form of cash, shares 
o r  a  c o m b i n a t i o n  o f 
cash and shares, and the 
distribution of profits shall 
not exceed the extent of 
accumulated distributable 
profits and shall not impair 
the Company’s ability to 
continue as a going concern.

Article 170 The Company shall 
implement a proact ive prof i t 
d i s t r ibu t ion po l icy based on 
the principle of “equal shares, 
equal profits”, at the end of each 
accounting year, the board of 
directors of the Company shall 
propose a profit distribution plan 
and a plan for making up losses 
based on the operating results of 
the year and future production 
and  bus ines s  p ro j ec t ,  wh ich 
shall be implemented after being 
considered and approved by the 
shareholders’ meeting.

(1) P r i n c i p l e s  f o r  p r o f i t 
distribution

The Company implements a 
proactive profit distribution 
p o l i c y  t h a t  e m p h a s i s e s 
a  r e a s o n a b l e  r e t u r n  o n 
investment for investors 
and takes into account the 
sustainable development 
of the Company, and the 
profit distribution policy 
shall maintain continuity 
and stability. The Company 
may distr ibute profi ts in 
the form of cash, shares 
o r  a  c o m b i n a t i o n  o f 
cash and shares, and the 
distribution of profits shall 
not exceed the extent of 
accumulated distributable 
profits and shall not impair 
the Company’s ability to 
continue as a going concern.

The Company in tends 
t o  a b o l i s h  t h e  b o a r d 
of supervisors and the 
corresponding wording is 
adjusted
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(2) Decision-making process 
and mechanism for profit 
distribution

1. T h e  a n n u a l  p r o f i t 
distribution proposal of the 
Company shall be prepared 
by the board of directors, 
t ak ing  i n to  accoun t  t he 
Company’s prof i tabi l i ty 
and the supply and demand 
of funds. When the board 
o f  d i r e c t o r s  c o n s i d e r s 
a  s p e c i f i c  p r o p o s a l  f o r 
ca sh  d iv idends ,  i t  sha l l 
seriously study and discuss 
matters such as the timing, 
condit ions and minimum 
p e r c e n t a g e  o f  c a s h 
dividends, the conditions 
fo r  ad jus tments  and the 
requirements of its decision-
making procedures, etc. The 
independent non-executive 
directors shall review the 
profit distribution proposal 
and express their definitive 
opinions, and the proposal 
shall be submitted to the 
shareholders’ meeting for 
consideration after being 
approved by the board of 
directors.

(2) Decision-making process 
and mechanism for profit 
distribution

1. T h e  a n n u a l  p r o f i t 
distribution proposal of the 
Company shall be prepared 
by the board of directors, 
t ak ing  i n to  accoun t  t he 
Company’s prof i tabi l i ty 
and the supply and demand 
of funds. When the board 
o f  d i r e c t o r s  c o n s i d e r s 
a  s p e c i f i c  p r o p o s a l  f o r 
ca sh  d iv idends ,  i t  sha l l 
seriously study and discuss 
matters such as the timing, 
condit ions and minimum 
p e r c e n t a g e  o f  c a s h 
dividends, the conditions 
fo r  ad jus tments  and the 
requirements of its decision-
making procedures, etc. The 
independent non-executive 
directors shall review the 
profit distribution proposal 
and express their definitive 
opinions, and the proposal 
shall be submitted to the 
shareholders’ meeting for 
consideration after being 
approved by the board of 
directors.
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2. W h e r e  t h e  C o m p a n y ’ s 
board of directors makes a 
plan not to implement profit 
distribution or to implement 
a profit distribution plan 
t h a t  d o e s  n o t  i n c l u d e 
c a s h  d i s t r i b u t i o n ,  t h e 
board o f  d i rec to rs  sha l l 
d i s c l o s e  i n  t h e  r e g u l a r 
r e p o r t  t h e  r e a s o n s  f o r 
not  implement ing prof i t 
distribution or implementing 
a profit distribution plan 
t h a t  d o e s  n o t  i n c l u d e 
cash distribution, and the 
independent non-executive 
directors shall express their 
independent opinions in this 
regard. The undistributed 
profits of the Company for 
the year will be utilised to 
meet the Company’s normal 
production and operation 
requirements and long-term 
development needs.

2. W h e r e  t h e  C o m p a n y ’ s 
board of directors makes a 
plan not to implement profit 
distribution or to implement 
a profit distribution plan 
t h a t  d o e s  n o t  i n c l u d e 
c a s h  d i s t r i b u t i o n ,  t h e 
board o f  d i rec to rs  sha l l 
d i s c l o s e  i n  t h e  r e g u l a r 
r e p o r t  t h e  r e a s o n s  f o r 
not  implement ing prof i t 
distribution or implementing 
a profit distribution plan 
t h a t  d o e s  n o t  i n c l u d e 
cash distribution, and the 
independent non-executive 
directors shall express their 
independent opinions in this 
regard. The undistributed 
profits of the Company for 
the year will be utilised to 
meet the Company’s normal 
production and operation 
requirements and long-term 
development needs.
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(3) The Company’s policies for 
profit distribution

1. Distribution Principles: The 
C o m p a n y  i m p l e m e n t s  a 
proactive profit distribution 
p o l i c y  t h a t  e m p h a s i s e s 
a  r e a s o n a b l e  r e t u r n  o n 
investment for shareholders 
and takes into account the 
sustainable development of 
the Company, and the profit 
distribution policy would 
main ta in cont inu i ty and 
stability.

2. Distribution method: The 
Company may distr ibute 
profits in the form of cash, 
shares or  a  combinat ion 
o f  c a s h  a n d  s h a r e s , 
where the condit ions for 
cash d iv idends a re  met , 
cash dividends wil l  take 
p r e c e d e n c e  o v e r  s h a r e 
dividends.

(3) The Company’s policies for 
profit distribution

1. Distribution Principles: The 
C o m p a n y  i m p l e m e n t s  a 
proactive profit distribution 
p o l i c y  t h a t  e m p h a s i s e s 
a  r e a s o n a b l e  r e t u r n  o n 
investment for shareholders 
and takes into account the 
sustainable development of 
the Company, and the profit 
distribution policy would 
main ta in cont inu i ty and 
stability.

2. Distribution method: The 
Company may distr ibute 
profits in the form of cash, 
shares or  a  combinat ion 
o f  c a s h  a n d  s h a r e s , 
where the condit ions for 
cash d iv idends a re  met , 
cash dividends wil l  take 
p r e c e d e n c e  o v e r  s h a r e 
dividends.

3. D i s t r i b u t i o n  c y c l e  o f 
dividend: In principle, the 
Company shall distribute 
profits at least once a year. 
The board of directors of the 
Company may propose the 
Company to make interim 
p r o f i t  d i s t r i b u t i o n  a n d 
special profit distribution 
a n d  s u b m i t  t h e m t o  t h e 
shareholders’ meeting of the 
Company for approval in 
the light of the Company’s 
prof i tabi l i ty and capi ta l 
requirements.

3. D i s t r i b u t i o n  c y c l e  o f 
dividend: In principle, the 
Company shall distribute 
profits at least once a year. 
The board of directors of the 
Company may propose the 
Company to make interim 
p r o f i t  d i s t r i b u t i o n  a n d 
special profit distribution 
a n d  s u b m i t  t h e m t o  t h e 
shareholders’ meeting of the 
Company for approval in 
the light of the Company’s 
prof i tabi l i ty and capi ta l 
requirements.
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4. Conditions for distribution 
of cash dividend: Where the 
Company has made a profit 
in the previous accounting 
year and the cumulat ive 
d i s t r ibu tab le  p rof i t  was 
positive, the Company shall 
carry out dis tr ibut ion of 
cash dividends provided 
that the Company’s capital 
requirements for normal 
production and operation 
are met.

T h e  C o m p a n y  s h a l l  a p p o i n t 
one or more receiving agents in 
Hong Kong for the purpose of 
receiving dividends declared by 
the Company in respect of its 
securities listed on SEHK and 
other sums payable by it, and the 
receiving agent(s) shall hold such 
sums in trust for the holders of 
such securities pending payment 
to such holders.

In the case of profit distribution 
by means of share dividends, 
the board of d i rec tors of  the 
Company shall explain the factors 
justifying the adoption of share 
dividends for profit distribution.

4. Conditions for distribution 
of cash dividend: Where the 
Company has made a profit 
in the previous accounting 
year and the cumulat ive 
d i s t r ibu tab le  p rof i t  was 
positive, the Company shall 
carry out dis tr ibut ion of 
cash dividends provided 
that the Company’s capital 
requirements for normal 
production and operation 
are met.

T h e  C o m p a n y  s h a l l  a p p o i n t 
one or more receiving agents in 
Hong Kong for the purpose of 
receiving dividends declared by 
the Company in respect of its 
securities listed on SEHK and 
other sums payable by it, and the 
receiving agent(s) shall hold such 
sums in trust for the holders of 
such securities pending payment 
to such holders.

In the case of profit distribution 
by means of share dividends, 
the board of d i rec tors of  the 
Company shall explain the factors 
justifying the adoption of share 
dividends for profit distribution.
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(4) T h e  C o m p a n y ’ s  p r o f i t 
d i s t r ibu t ion  po l i cy  wi l l 
main ta in cont inu i ty and 
s t a b i l i t y ,  a n d  i f  i t  i s 
n e c e s s a r y  t o  a d j u s t  t h e 
profit distribution policy 
as a result of significant 
changes  i n  t he  ex t e rna l 
business environment or its 
own operating conditions, 
t he  ad jus tmen t  sha l l  be 
based on the protection of 
shareholders’ r ights and 
in te res t s ,  and the board 
of directors and the board 
o f  s u p e r v i s o r s  o f  t h e 
Company shall study and 
discuss the matter, and shall 
d i scuss  and exp la in  the 
reasons for the adjustments 
i n  t h e  p r o p o s a l  f o r  t h e 
s h a r e h o l d e r s ’  m e e t i n g 
t ak ing  i n to  accoun t  t he 
competitive conditions of 
the industry, the Company’s 
financial conditions, and the 
planning of the Company’s 
capital requirements, etc.. 
The resolution on adjusting 
the profit distribution policy 
shall be submitted to the 
shareholders’ meeting of the 
Company for approval after 
consideration by the board 
of directors and examination 
by the board of supervisors, 
and the independent non-
executive directors shall 
express their independent 
opinions thereon, and the 
adjusted profit distribution 
p o l i c y  s h a l l  n o t  b e  i n 
contravention of the relevant 
regulations of CSRC and 
the stock exchange of the 
places where the Company 
is listed.

(4) T h e  C o m p a n y ’ s  p r o f i t 
d i s t r ibu t ion  po l i cy  wi l l 
main ta in cont inu i ty and 
s t a b i l i t y ,  a n d  i f  i t  i s 
n e c e s s a r y  t o  a d j u s t  t h e 
profit distribution policy 
as a result of significant 
changes  i n  t he  ex t e rna l 
business environment or its 
own operating conditions, 
t he  ad jus tmen t  sha l l  be 
based on the  p ro tec t ion 
o f  s h a r e h o l d e r s ’  r i g h t s 
a n d  i n t e r e s t s ,  a n d  t h e 
board of directors and the 
audi t  commit tee  of  the 
Company shall study and 
discuss the matter, and shall 
d i scuss  and exp la in  the 
reasons for the adjustments 
i n  t h e  p r o p o s a l  f o r  t h e 
s h a r e h o l d e r s ’  m e e t i n g 
t ak ing  i n to  accoun t  t he 
competitive conditions of 
the industry, the Company’s 
financial conditions, and the 
planning of the Company’s 
capital requirements, etc.. 
The resolution on adjusting 
the profit distribution policy 
shall be submitted to the 
shareholders’ meeting of the 
Company for approval after 
consideration by the board 
of directors and examination 
by the audit committee , 
and the independent non-
executive directors shall 
express their independent 
opinions thereon, and the 
adjusted profit distribution 
p o l i c y  s h a l l  n o t  b e  i n 
contravention of the relevant 
regulations of CSRC and 
the stock exchange of the 
places where the Company 
is listed.
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(5) In the event of appropriation 
of the Company’s funds by 
a shareholder in violation 
o f  r e q u i r e m e n t s ,  t h e 
C o m p a n y  s h a l l  d e d u c t 
t h e  c a s h  d i v i d e n d s  t o 
b e  d i s t r i b u t e d  t o  s u c h 
shareholder to reimburse the 
funds appropriated by the 
shareholder.

(5) In the event of appropriation 
of the Company’s funds by 
a shareholder in violation 
o f  r e q u i r e m e n t s ,  t h e 
C o m p a n y  s h a l l  d e d u c t 
t h e  c a s h  d i v i d e n d s  t o 
b e  d i s t r i b u t e d  t o  s u c h 
shareholder to reimburse the 
funds appropriated by the 
shareholder.

Article 179 The Company shall 
imp lemen t  an  i n t e rna l  aud i t 
system, specifying its governance 
structure, scope of authori ty, 
staffing requirements, funding 
provisions, utilization of audit 
f ind ings ,  and accoun tab i l i ty 
mechanisms.

The internal audit system of the 
Company shall take effect upon 
approval by the board of directors 
and be publicly disclosed, unless 
o t h e r w i s e  s t i p u l a t e d  b y  t h e 
Hong Kong Listing Rules or the 
securities regulatory authority in 
the Company’s place of listing.

Article 171 The Company shall 
imp lemen t  an  i n t e rna l  aud i t 
system, specifying its governance 
structure, scope of authori ty, 
staffing requirements, funding 
provisions, utilization of audit 
findings, and accountability.

The internal audit system of the 
Company shall take effect upon 
approval by the board of directors 
and be publicly disclosed, unless 
o t h e r w i s e  s t i p u l a t e d  b y  t h e 
Hong Kong Listing Rules or the 
securities regulatory authority in 
the Company’s place of listing.

Article 159 of the New 
Guidelines on Articles of 
Association

Art ic l e  180 The Company’ s 
internal audit system and the 
duties of the auditors shall be 
implemented with the approval of 
the board of directors. The head 
of audit shall be responsible and 
reports to the board of directors.

Article 172 The internal audit 
institution of the Company shall 
supervise and inspect matters 
r e l a t i n g  t o  t h e  C o m p a n y ’ s 
b u s i n e s s  o p e r a t i o n s ,  r i s k 
management, internal control, 
f i n a n c i a l  i n f o r m a t i o n  a n d 
others.

The internal audit institution 
shall maintain independence, 
appoint  fu l l - t ime audi tors , 
and shall not be placed under 
the leadership of the finance 
department or co-located with 
the finance department.

Article 160 of the New 
Guidelines on Articles of 
Association
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Article 173 The internal audit 
institution shall be accountable 
to the Board of Directors.

During the supervis ion and 
inspection of the Company’s 
b u s i n e s s  a c t i v i t i e s ,  r i s k 
management, internal controls, 
and f inanc ia l  in format ion , 
the internal audit institution 
shall accept the supervision 
a n d  g u i d a n c e  o f  t h e  a u d i t 
committee. If the internal audit 
institution discovers relevant 
major issues or clues, it shall 
report direct ly to the audit 
committee immediately.

Article 161 of the New 
Guidelines on Articles of 
Association

A r t i c l e  1 7 4  T h e  s p e c i f i c 
o r g a n i z a t i o n  a n d 
i m p l e m e n t a t i o n  o f  t h e 
Company’s internal control 
e v a l u a t i o n  s h a l l  b e  t h e 
responsibility of the internal 
audit institution. The Company 
shall issue an annual internal 
control evaluation report based 
on the evaluation report and 
relevant materials issued by 
the internal audit institution 
and rev iewed by the  Audi t 
Committee.

Article 162 of the New 
Guidelines on Articles of 
Association

Artic le 175 When the audit 
c o m m i t t e e  c o m m u n i c a t e s 
w i t h  e x t e r n a l  a u d i t  u n i t s 
such as accounting firms and 
nat ional  audi t  ins t i tut ions , 
the internal audit institution 
shall actively cooperate and 
provide necessary support and 
collaboration.

Article 163 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  1 7 6  T h e  a u d i t 
committee shall participate in 
the evaluation of the person in 
charge of internal audit.

Article 164 of the New 
Guidelines on Articles of 
Association

Article 182 The appointment of 
the accounting firm providing 
regula r  audi t  se rv ices  to  the 
Company must be decided by 
the shareholders’ meeting, and 
the board of directors shall not 
a p p o i n t  a n  a c c o u n t i n g  f i r m 
before the decision is made by a 
shareholders’ meeting.

Article 178 The appointment 
and dismissal of the accounting 
f i rm sha l l  be dec ided by the 
shareholders’ meeting, and the 
b o a r d  o f  d i r e c t o r s  s h a l l  n o t 
a p p o i n t  a n  a c c o u n t i n g  f i r m 
before the decision is made by a 
shareholders’ meeting.

Article 166 of the New 
Guidelines on Articles of 
Association

A r t i c l e  1 9 0  A  n o t i c e  o f 
t h e  m e e t i n g  o f  t h e  b o a r d  o f 
superv isors  convened by the 
C o m p a n y  s h a l l  b e  g i v e n  t o 
a l l  supervisors by te lephone, 
facsimile, e-mail, among other 
means.

The Company in tends 
t o  a b o l i s h  t h e  b o a r d 
of supervisors and the 
corresponding wording is 
adjusted

A r t i c l e  1 9 2  T h e  a c c i d e n t a l 
omiss ion to  g ive no t ice  o f  a 
mee t ing to ,  o r  the  fa i lu re  to 
receive notice of a meeting by, 
any person entitled to receive 
the notice shall not invalidate 
the meeting and the resolutions 
thereat.

A r t i c l e  1 8 7  T h e  a c c i d e n t a l 
omiss ion to  g ive no t ice  o f  a 
mee t ing to ,  o r  the  fa i lu re  to 
receive notice of a meeting by, 
any person entitled to receive the 
notice alone shall not invalidate 
the meeting and the resolutions 
thereat.

Article 175 of the New 
Guidelines on Articles of 
Association

A r t i c l e  197  I n  t h e  e v e n t  o f 
a  m e r g e r ,  t h e  p a r t i e s  t o  t h e 
merger shall enter into a merger 
agreement and prepare a balance 
sheet and an inventory of assets. 
The Company shall notify i ts 
creditors within ten days, and 
shall make an announcement on a 
newspaper or National Enterprise 
Credi t  Informat ion Publ ic i ty 
System within thirty days, from 
t h e  d a t e  o f  t h e  C o m p a n y ’ s 
resolution on the merger.

A r t i c l e  192  I n  t h e  e v e n t  o f 
a  m e r g e r ,  t h e  p a r t i e s  t o  t h e 
merger shall enter into a merger 
agreement and prepare a balance 
sheet and an inventory of assets. 
The Company wil l  not i fy i t s 
creditors within ten days, and 
make an announcement  on a 
newspaper or National Enterprise 
Credi t  Informat ion Publ ic i ty 
System within thirty days, from 
t h e  d a t e  o f  t h e  C o m p a n y ’ s 
resolution on the merger.

Article 179 of the New 
Guidelines on Articles of 
Association
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Art ic le  199 Upon merger  o f 
the Company, creditors’ rights 
and liabilities of parties to the 
merger shall be taken over by the 
continuing company or the newly 
established company.

Article 194 Upon merger of the 
Company, creditors’ rights and 
liabilities of parties to the merger 
should be taken over  by the 
continuing company or the newly 
established company.

Article 180 of the New 
Guidelines on Articles of 
Association

Article 202 When the Company 
reduces its registered capital, it 
shall prepare a balance sheet and 
an inventory of properties.

The Company shall notify i ts 
creditors within ten days, and 
shall make an announcement on a 
newspaper or National Enterprise 
Credi t  Informat ion Publ ic i ty 
System within thirty days, from 
the date of the resolution made at 
the shareholders’ meeting on the 
reduction of registered capital. 
Within thirty days from the date 
of receipt of the notice, or within 
forty-five days from the date of 
announcement if the notice is not 
received, creditors shall have the 
right to demand the Company 
to set t le the debts or provide 
corresponding guarantees.

When the Company reduces its 
registered capital, it shall reduce 
its capital contribution or shares 
i n  p r o p o r t i o n  t o  t h e  c a p i t a l 
contribution or shares held by 
shareholders, unless otherwise 
provided by law or these Articles 
of Association.

The Company’s registered capital 
after reduction shall not be lower 
t h a n  t h e  s t a t u t o r y  m i n i m u m 
amount.

Article 197 When the Company 
reduces its registered capital, it 
will prepare a balance sheet and 
an inventory of properties.

The Company wil l  not i fy i t s 
creditors within ten days, and 
shall make an announcement on a 
newspaper or National Enterprise 
Credi t  Informat ion Publ ic i ty 
System within thirty days, from 
the date of the resolution made at 
the shareholders’ meeting on the 
reduction of registered capital. 
Within thirty days from the date 
of receipt of the notice, or within 
forty-five days from the date of 
announcement if the notice is not 
received, creditors shall have the 
right to demand the Company 
to set t le the debts or provide 
corresponding guarantees.

When the Company reduces its 
registered capital, it shall reduce 
its capital contribution or shares 
i n  p r o p o r t i o n  t o  t h e  c a p i t a l 
contribution or shares held by 
shareholders, unless otherwise 
provided by law or these Articles 
of Association.

The Company’s registered capital 
after reduction shall not be lower 
t h a n  t h e  s t a t u t o r y  m i n i m u m 
amount.

Article 183 of the New 
Guidelines on Articles of 
Association
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Art i c l e  209  The l i qu ida t ion 
c o m m i t t e e  s h a l l  n o t i f y  t h e 
creditors within ten days from 
the date of its establishment and 
shal l  make an announcement 
in designated newspapers and 
periodicals or on the National 
Enterprise Credit Information 
Pub l i c i t y  Sys t em and in  t he 
manner required by the stock 
exchange of the place where the 
shares of the Company are listed 
within sixty days. The creditors 
shall declare their claims to the 
l iquidat ion commit tee within 
th i r ty  days  f rom the  da te  o f 
receipt of the notice or, if they 
have not received the notice, 
within forty-five days from the 
date of the announcement.

The creditors filing claims should 
state the relevant matters of the 
claim and provide supporting 
d o c u m e n t s .  T h e  l i q u i d a t i o n 
committee shall register creditor’s 
rights.

D u r i n g  t h e  p e r i o d  o f  f i l i n g 
claims, the liquidation committee 
shall not pay off the creditors.

Art i c l e  204  The l i qu ida t ion 
c o m m i t t e e  s h a l l  n o t i f y  t h e 
creditors within ten days from 
the date of its establishment and 
shal l  make an announcement 
in designated newspapers and 
periodicals or on the National 
Enterprise Credit Information 
Pub l i c i t y  Sys t em and in  t he 
manner required by the stock 
exchange of the place where the 
shares of the Company are listed 
within sixty days. The creditors 
shall declare their claims to the 
l iquidat ion commit tee within 
th i r ty  days  f rom the  da te  o f 
receipt of the notice or, if they 
have not received the notice, 
within forty-five days from the 
date of the announcement.

The creditors filing claims should 
state the relevant matters of the 
claim and provide supporting 
d o c u m e n t s .  T h e  l i q u i d a t i o n 
committee shall register creditor’s 
rights.

D u r i n g  t h e  p e r i o d  o f  f i l i n g 
claims, the liquidation committee 
shall not pay off the creditors.

Article 192 of the New 
Guidelines on Articles of 
Association

Article 212 Upon completion 
of the Company’s liquidation, 
the liquidation committee shall 
p repare a  l iqu ida t ion repor t , 
which shall be submitted to the 
shareholders’  meet ing or the 
People’s Court for confirmation. 
The liquidation committee shall, 
w i t h i n  t h i r t y  d a y s  a f t e r  t h e 
confirmation by the shareholders’ 
meeting or the People’s Court, 
submit the foregoing report to the 
company registration authority 
and apply for cancellat ion of 
the Company, and publish an 
announcement relat ing to the 
termination of the Company.

Article 207 Upon completion 
of the Company’s liquidation, 
the liquidation committee shall 
p repare a  l iqu ida t ion repor t , 
which shall be submitted to the 
shareholders’  meet ing or the 
People’s Court for confirmation 
and to the company registration 
authority to apply for cancellation 
of the Company.

Article 195 of the New 
Guidelines on Articles of 
Association



– 91 –

Original Articles Amended Articles Basis of amendment

A r t i c l e  2 1 7  T h e  C o m p a n y 
shall amend these Articles of 
Associa t ion upon occurrence 
o f  any  one  o f  t he  fo l l owing 
circumstances:

(1) t h e  C o m p a n y  L a w 
o r  r e l e v a n t  l a w s , 
administrative regulations 
and the securities regulatory 
rules of the place where 
the Company’s shares are 
l i s ted a re  amended ,  and 
the matters provided for in 
these Articles of Association 
a re  in  conf l i c t  w i th  the 
provisions of the amended 
laws and adminis t ra t ive 
regulations;

(2) there has been a change 
in  the  c i r cums tances  o f 
t h e  C o m p a n y  w h i c h  i s 
inconsistent with the matters 
recorded in these Articles of 
Association;

(3) the shareholders’ meeting 
has decided to amend these 
Articles of Association.

A r t i c l e  2 1 2  T h e  C o m p a n y 
shall amend these Articles of 
Associa t ion upon occurrence 
o f  any  one  o f  t he  fo l l owing 
circumstances:

(1) w h e r e  t h e  C o m p a n y 
L a w  o r  r e l e v a n t  l a w s , 
administrative regulations 
and the securities regulatory 
rules of the place where 
the Company’s shares are 
l i s ted a re  amended ,  and 
the matters provided for in 
these Articles of Association 
a re  in  conf l i c t  w i th  the 
provisions of the amended 
laws and adminis t ra t ive 
regulations;

(2) where  t he re  has  been  a 
change in the circumstances 
of the Company which is 
inconsistent with the matters 
recorded in these Articles of 
Association;

(3) where the shareholders’ 
m e e t i n g  h a s  d e c i d e d  t o 
amend these Ar t ic les  of 
Association.

Article 198 of the New 
Guidelines on Articles of 
Association
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Article 221 Definitions

(1) Cont ro l l ing shareholder 
means shareholder whose 
shares account for more 
than 50% of the Company’s 
total share capital, or who 
hold less than 50% of the 
shares, but whose voting 
rights for the shares hold are 
sufficient to have significant 
impact on the resolution at 
the shareholders’ meeting, 
or has the meaning ascribed 
t h e r e t o  u n d e r  t h e  H o n g 
Kong Listing Rules;

(2) A de facto controller is a 
natural person, legal person 
or other organization who 
can ac tua l ly cont ro l  the 
behaviour of the Company 
t h r o u g h  i n v e s t m e n t 
re la t ions ,  agreements or 
other arrangements.

(3) R e l a t e d  ( c o n n e c t e d ) 
person, related (connected) 
re la t ionship and re la ted 
( connec ted )  t r ansac t ion 
s h a l l  h a v e  t h e  m e a n i n g 
ascribed thereto under the 
Hong Kong Listing Rules.

Article 216 Definitions

(1) Cont ro l l ing shareholder 
means shareholder whose 
shares account for more 
than 50% of the Company’s 
total share capital, or who 
holds not more than 50% of 
the shares, but whose voting 
rights for the shares hold are 
sufficient to have significant 
impact on the resolution at 
the shareholders’ meeting, 
or has the meaning ascribed 
t h e r e t o  u n d e r  t h e  H o n g 
Kong Listing Rules;

(2) A de facto controller is a 
natural person, legal person 
or other organization who 
can ac tua l ly cont ro l  the 
behaviour of the Company 
t h r o u g h  i n v e s t m e n t 
re la t ions ,  agreements or 
other arrangements.

(3) R e l a t e d  ( c o n n e c t e d ) 
person, related (connected) 
re la t ionship and re la ted 
( connec ted )  t r ansac t ion 
s h a l l  h a v e  t h e  m e a n i n g 
ascribed thereto under the 
Hong Kong Listing Rules.

Adjus ted the wording 
accord ing to the New 
Guidelines on Articles of 
Association
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A r t i c l e  2 2 4  A l l  r e f e r e n c e s 
in these Art ic les to “above”, 
“ w i t h i n ”  a n d  “ b e l o w ”  s h a l l 
inc lude the  r e l evan t  number 
itself; references to “exceed”, 
“beyond” ,  “ lower  t han”  and 
“more than” shall not include 
the relevant number itself. All 
references to “RMB” in these 
Articles of Association are to 
Renminbi Yuan.

A r t i c l e  2 1 9  A l l  r e f e r e n c e s 
in  these  Ar t i c les  to  “above” 
and “within” shall include the 
relevant number itself; references 
to “exceed”, “beyond”, “lower 
than” and “more than” shall not 
inc lude the  r e l evan t  number 
itself. All references to “RMB” in 
these Articles of Association are 
to Renminbi Yuan.

Article 205 of the new 
Guidelines for Articles 
of Associat ion, where 
the adjustment is made 
according to the actual 
c i r c u m s t a n c e s  o f  t h e 
c u r r e n t  A r t i c l e s  o f 
Association

A r t i c l e  226  T h e  a n n e x e s  t o 
these Art icles of Associat ion 
include the rules of procedure 
of the shareholders’ meeting, 
the rules of procedure of the 
board of directors and the rules 
of  procedure of  the board of 
supervisors.

Article 221 The annexes to these 
Articles of Association include 
the rules of procedure of the 
shareholders’ meeting and the 
rules of procedure of the board of 
directors.

The Company in tends 
t o  a b o l i s h  t h e  b o a r d 
of supervisors and the 
corresponding wording is 
adjusted
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Article 6  The Company shall 
c o n v e n e  a n  e x t r a o r d i n a r y 
shareholders’ meeting within two 
months of the occurrence of any 
of the following circumstances:

(I) The number of directors 
is less than the minimum 
number prescribed by the 
Company Law or less than 
two-thirds of the number 
prescribed by the Articles of 
Association;

(II) The Company’s unrecovered 
losses reach one-third of its 
total share capital;

(III) Upon wri t ten request by 
shareholders who individually 
or jointly hold more than 10% 
of the Company’s total voting 
shares;

(IV) When the board of directors 
deems it necessary;

(V) W h e n  t h e  b o a r d  o f 
superv i so rs  p roposes  to 
convene such meeting;

(VI) Any other circumstances 
p r e s c r i b e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
regulatory rules of the place 
where  the  sha res  o f  the 
Company are listed, or the 
Articles of Association.

Article 6  The Company shall 
c o n v e n e  a n  e x t r a o r d i n a r y 
shareholders’ meeting within two 
months of the occurrence of any 
of the following circumstances:

(I) The number of directors 
is less than the minimum 
number prescribed by the 
Company Law or less than 
two-thirds of the number 
prescribed by the Articles of 
Association;

(II) The Company’s unrecovered 
losses reach one-third of its 
total share capital;

(III) Upon wri t ten request by 
shareholders who individually 
or jointly hold more than 10% 
of the Company’s total voting 
shares;

(IV) When the board of directors 
deems it necessary;

(V) When the audit committee 
proposes to convene such 
meeting;

(VI) Any other circumstances 
p r e s c r i b e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s , 
regulatory rules of the place 
where  the  sha res  o f  the 
Company are listed, or the 
Articles of Association.

Art icle 49 of the New 
Company Law

Annex I: Rules of Procedure for Shareholders’ Meetings
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Article 7 The board of directors 
sha l l  convene  sha reho lde r s ’ 
mee t ings  on t ime wi th in  the 
time limits specified in Articles 
5 and 6 of these Rules. If the 
boa rd  o f  d i r ec to r s  i s  unab le 
o r  f a i l s  to  fu l f i l l  i t s  du ty  to 
convene a shareholders’ meeting, 
the board of supervisors shall 
promptly convene and preside 
over the meeting. If the board 
of supervisors fails to convene 
and preside over the meeting, 
shareholders who individually 
or jointly hold more than 10% 
of the shares of the Company for 
more than 90 consecutive days 
may convene and preside over the 
meeting on their own initiative.

Article 7 The board of directors 
sha l l  convene  sha reho lde r s ’ 
mee t ings  on t ime wi th in  the 
time limits specified in Articles 
5 and 6 of these Rules. If the 
board of directors is unable or 
fails to fulfill its duty to convene 
a shareholders ’  meet ing ,  the 
audit committee shall promptly 
convene and preside over the 
meeting. If the audit committee 
f a i l s  to  convene and pres ide 
over the meeting, shareholders 
who individually or jointly hold 
more than 10% of the shares of 
the Company for more than 90 
consecutive days may convene 
and preside over the meeting on 
their own initiative.

Art icle 63 of the New 
Company Law

A r t i c l e  8  I n d e p e n d e n t  n o n -
execut ive d i rec tors  have the 
r ight to propose to the board 
of directors the convening of 
an extraordinary shareholders’ 
m e e t i n g .  I n  r e s p o n s e  t o  a n 
i n d e p e n d e n t  n o n - e x e c u t i v e 
director’s proposal to convene 
an extraordinary shareholders’ 
meeting, the board of directors 
shal l ,  in accordance with the 
provisions of laws, administrative 
regulations, and the Articles of 
Associa t ion ,  provide wr i t ten 
response within 10 days upon 
receipt of the proposal, indicating 
whether it agrees or disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting.

Article 8 With the consent of 
a majority of all independent 
d irec tors ,  independen t  non-
execut ive d i rec tors  have the 
r ight to propose to the board 
of directors the convening of 
an extraordinary shareholders’ 
m e e t i n g .  I n  r e s p o n s e  t o  a n 
i n d e p e n d e n t  n o n - e x e c u t i v e 
director’s proposal to convene 
an extraordinary shareholders’ 
meeting, the board of directors 
shal l ,  in accordance with the 
provisions of laws, administrative 
regulations, and the Articles of 
Associa t ion ,  provide wr i t ten 
response within 10 days upon 
receipt of the proposal, indicating 
whether it agrees or disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting.

Art icle 52 of the New 
Guidelines on Articles of 
Association
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A r t i c l e  9  T h e  b o a r d  o f 
s u p e r v i s o r s  h a s  t h e  r i g h t  t o 
propose to the Board of Directors 
to  convene an ex t rao rd ina ry 
shareholders’ meeting and shall 
submit such proposal in writing 
to the board of directors. The 
b o a r d  o f  d i r e c t o r s  s h a l l ,  i n 
accordance with the provisions of 
laws, administrative regulations 
and the Articles of Association, 
provide written response within 
10  d a y s  u p o n  r e c e i v i n g  t h e 
proposal, indicating whether it 
agrees or disagrees to convene 
an extraordinary shareholders’ 
meeting.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days after the board of directors 
makes the resolution. The notice 
shall obtain the consent of the 
board o f  superv i so rs  fo r  the 
original proposed changes.

If the board of directors disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting or fails to 
provide response within 10 days 
upon receiving the proposal, it 
shal l be deemed as unable or 
refusing to perform its duties 
of convening the shareholders’ 
m e e t i n g ,  a n d  t h e  b o a r d  o f 
supervisors may convene and 
preside over the meeting on its 
own initiative.

Article 9 The audit committee 
has the right to propose to the 
Board of Directors to convene 
an extraordinary shareholders’ 
meeting and shall submit such 
proposal in writing to the board of 
directors. The board of directors 
shal l ,  in accordance with the 
provisions of laws, administrative 
regulations and the Articles of 
Associa t ion ,  provide wr i t ten 
response within 10 days upon 
receiving the proposal, indicating 
whether it agrees or disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days after the board of directors 
makes the resolution. The notice 
shall obtain the consent of the 
audit committee for the original 
proposed changes.

If the board of directors disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting or fails to 
provide response within 10 days 
upon receiving the proposal, it 
shal l be deemed as unable or 
refusing to perform its duties 
of convening the shareholders’ 
meeting, and the audit committee 
may convene and preside over the 
meeting on its own initiative.

Art icle 53 of the New 
Guidelines on Articles of 
Association
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Article 10  Shareholders who 
individually or jointly hold 10% 
or more of the total number of 
shares with voting rights at the 
proposed meeting have the right 
to request the board of directors 
to  convene an ex t rao rd ina ry 
shareholders’ meet ing and to 
include a proposal on the meeting 
agenda. Such request shall be 
made in writing to the board of 
directors. The board of directors 
shal l ,  in accordance with the 
provisions of laws, administrative 
regulations and the Articles of 
Assoc ia t ion ,  dec ide whe ther 
to  convene an ex t rao rd ina ry 
shareholders’ meeting within 10 
days of receipt of the request and 
shall respond to the shareholder 
in writing.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days after the resolution of the 
board of directors is made. Any 
change to the original proposal 
in the notice shall be subject 
to approval from the relevant 
shareholders.

Article 10  Shareholders who 
individually or jointly hold 10% 
or more of the total number of 
shares with voting rights at the 
proposed meeting have the right 
to request the board of directors 
to  convene an ex t rao rd ina ry 
shareholders’ meet ing and to 
include a proposal on the meeting 
agenda. Such request shall be 
made in writing to the board of 
directors. The board of directors 
shal l ,  in accordance with the 
provisions of laws, administrative 
regulations and the Articles of 
Assoc ia t ion ,  dec ide whe ther 
to  convene an ex t rao rd ina ry 
shareholders’ meeting within 10 
days of receipt of the request and 
shall respond to the shareholder 
in writing.

If the board of directors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days after the resolution of the 
board of directors is made. Any 
change to the original proposal 
in the notice shall be subject 
to approval from the relevant 
shareholders.

Art icle 54 of the New 
Guidelines on Articles of 
Association
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If the board of directors disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting or fails 
t o  r e s p o n d  w i t h i n  1 0  d a y s 
u p o n  r e c e i v i n g  t h e  r e q u e s t , 
shareholders who individually 
o r  jo in t ly  ho ld 10% or  more 
of the shares of the Company 
have the right to propose to the 
board of supervisors to convene 
an extraordinary shareholders’ 
meeting and to include a proposal 
on the meet ing agenda. Such 
proposa ls  must  be submit ted 
i n  w r i t i n g  t o  t h e  b o a r d  o f 
s u p e r v i s o r s .  T h e  b o a r d  o f 
supervisors must decide whether 
or not to convene an extraordinary 
shareholders’ meeting within 10 
days of receiving the request and 
provide a written response to the 
shareholders.

If the board of supervisors agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days of receiving the request. Any 
changes to the original request 
in the notice shall be subject 
to the consent of the relevant 
shareholders.

If the board of supervisors fails 
to issue a shareholders’ meeting 
no t ice  wi th in  the  p resc r ibed 
time limit, it shall be deemed as 
unable to convene and preside 
over the shareholders’ meeting. 
Shareholders who individually 
or jointly hold 10% or more of 
the shares of the Company for 
more than 90 consecutive days 
may convene and preside over the 
meeting on their own initiative.

If the board of directors disagrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting or fails 
t o  r e s p o n d  w i t h i n  1 0  d a y s 
u p o n  r e c e i v i n g  t h e  r e q u e s t , 
shareholders who individually 
o r  jo in t ly  ho ld 10% or  more 
of the shares of the Company 
have the right to propose to the 
audit  committee  to  convene 
an extraordinary shareholders’ 
meeting and to include a proposal 
on the meet ing agenda. Such 
proposals must be submitted in 
writing to the audit committee. 
T h e  a u d i t  c o m m i t t e e  m u s t 
decide whether or not to convene 
an extraordinary shareholders’ 
m e e t i n g  w i t h i n  1 0  d a y s  o f 
r e c e i v i n g  t h e  r e q u e s t  a n d 
provide a written response to the 
shareholders.

If the audit committee agrees 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, it shall 
issue a notice of convening the 
shareholders’ meeting within 5 
days of receiving the request. Any 
changes to the original request 
in the notice shall be subject 
to the consent of the relevant 
shareholders.

If the audit committee fails to 
issue a shareholders’ meeting 
no t ice  wi th in  the  p resc r ibed 
time limit, it shall be deemed as 
unable to convene and preside 
over the shareholders’ meeting. 
Shareholders who individually 
or jointly hold 10% or more of 
the shares of the Company for 
more than 90 consecutive days 
may convene and preside over the 
meeting on their own initiative.
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If shareholders who individually 
or jointly hold 10% or more of 
the shares with voting rights at 
the proposed meet ing decide 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, they shall 
notify the board of directors in 
writing, and the meeting notice 
issued shal l  comply wi th the 
provis ions of the Art ic les of 
Association of the Company.

If shareholders who individually 
or jointly hold more than 10% of 
the shares with voting rights at 
the proposed meeting convene 
and ho ld  a  mee t ing  on  the i r 
o w n  i n i t i a t i v e s  b e c a u s e  t h e 
board of directors fails to hold a 
meeting in response to the above-
mentioned request, the reasonable 
expenses incurred by them shall 
be borne by the Company and 
deducted from the amount owed 
by the Company to the negligent 
directors.

If shareholders who individually 
or jointly hold 10% or more of 
the shares with voting rights at 
the proposed meet ing decide 
to  convene an ex t rao rd ina ry 
shareholders’ meeting, they shall 
notify the board of directors in 
writing, and the meeting notice 
issued shal l  comply wi th the 
provis ions of the Art ic les of 
Association of the Company.

If shareholders who individually 
or jointly hold more than 10% of 
the shares with voting rights at 
the proposed meeting convene 
and ho ld  a  mee t ing  on  the i r 
o w n  i n i t i a t i v e s  b e c a u s e  t h e 
board of directors fails to hold a 
meeting in response to the above-
mentioned request, the reasonable 
expenses incurred by them shall 
be borne by the Company and 
deducted from the amount owed 
by the Company to the negligent 
directors.
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A r t i c l e  1 1  I f  t h e  b o a r d  o f 
s u p e r v i s o r s  o r  s h a r e h o l d e r s 
decide to convene a shareholders’ 
meeting on their own, they shall 
notify the board of directors in 
writing and, at the same time, file 
a record with the stock exchange 
of the place where the shares 
of the Company are l is ted ( if 
necessary) in accordance with 
relevant laws and regulations and 
the requirements of the Hong 
Kong Listing Rules.

Before the shareholders’ meeting 
reso lu t ion i s  announced ,  the 
s h a r e h o l d i n g  r a t i o  o f  t h e 
convening shareholders shall not 
be less than 10%.

The board of supervisors and 
t h e  c o n v e n i n g  s h a r e h o l d e r s 
shall, when issuing notices of 
s h a r e h o l d e r s ’  m e e t i n g s  a n d 
publishing announcements of 
r e so lu t ions  o f  sha reho lde r s ’ 
m e e t i n g s ,  s u b m i t  r e l e v a n t 
s u p p o r t i n g  d o c u m e n t s  ( i f 
necessary) to the stock exchange 
of the place where the shares 
of the Company are l i s ted in 
accordance with relevant laws 
and regulations and the Hong 
Kong Listing Rules.

Article 11 If the audit committee 
or shareholders decide to convene 
a shareholders’ meeting on their 
own, they shall notify the board 
of directors in writing and, at the 
same time, file a record with the 
stock exchange of the place where 
the shares of the Company are 
listed (if necessary) in accordance 
with relevant laws and regulations 
and the requirements of the Hong 
Kong Listing Rules.

Before the shareholders’ meeting 
reso lu t ion i s  announced ,  the 
s h a r e h o l d i n g  r a t i o  o f  t h e 
convening shareholders shall not 
be less than 10%.

T h e  a u d i t  c o m m i t t e e  a n d 
t h e  c o n v e n i n g  s h a r e h o l d e r s 
shall, when issuing notices of 
s h a r e h o l d e r s ’  m e e t i n g s  a n d 
publishing announcements of 
r e so lu t ions  o f  sha reho lde r s ’ 
m e e t i n g s ,  s u b m i t  r e l e v a n t 
s u p p o r t i n g  d o c u m e n t s  ( i f 
necessary) to the stock exchange 
of the place where the shares 
of the Company are l i s ted in 
accordance with relevant laws 
and regulations and the Hong 
Kong Listing Rules.

Art icle 55 of the New 
Guidelines on Articles of 
Association
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Article 12 The board of directors 
and the board secretary should 
cooperate with any shareholders’ 
meeting convened by the board 
of supervisors or shareholders. 
The board of directors should 
provide the register of members 
as at the date of registration of 
shareholding.

Article 12 The board of directors 
and the board sec re ta ry wil l 
cooperate with any shareholders’ 
meeting convened by the audit 
committee or shareholders. The 
board of directors will provide the 
register of members as at the date 
of registration of shareholding.

Art icle 56 of the New 
Guidelines on Articles of 
Association

Article 13 The expenses necessary 
for the shareholders’ meeting 
c o n v e n e d  b y  t h e  b o a r d  o f 
s u p e r v i s o r s  o r  s h a r e h o l d e r s 
themselves shall be borne by the 
Company and deducted from the 
amount owed by the Company to 
the negligent directors.

Article 13 The expenses necessary 
for the shareholders’ meeting 
convened by the audit committee 
or shareholders themselves shall 
be borne by the Company and 
deducted from the amount owed 
by the Company to the negligent 
directors.

Art icle 57 of the New 
Guidelines on Articles of 
Association

Article 15 When the Company 
convenes a shareholders’ meeting, 
the board of directors, the board 
of supervisors, and shareholders 
who individually or jointly hold 
more than 1% of the total shares 
of the Company have the right to 
submit proposals to the Company 
in writing.

Article 15 When the Company 
convenes a shareholders’ meeting, 
the board of directors, the audit 
committee, and shareholders who 
individually or jointly hold more 
than 1% of the total shares of the 
Company have the right to submit 
proposals to the Company in 
writing.

Art icle 59 of the New 
Guidelines on Articles of 
Association



– 102 –

Original Articles Amended Articles Basis of amendment

Shareholders who individually 
or jointly hold more than 1% of 
the total shares of the Company 
may submit an ad hoc proposal 
in writing to the Company and 
submit it to the convener 10 days 
before the shareholders’ meeting. 
The convener shall, within two 
days upon receiving the proposal, 
i ssue a supplementary not ice 
of the shareholders’ meeting, 
announcing the contents of the 
ad hoc proposal and submitting it 
to the shareholders’ meeting for 
deliberation, unless the ad hoc 
proposal violates against laws, 
administrative regulations, or 
the provisions of these Articles, 
o r  fa l l s  ou ts ide the scope of 
t he  sha r eho lde r s ’  mee t i ng ’ s 
authority. The Company shall not 
increase the shareholding ratio 
of shareholders submitting the ad 
hoc proposal.

Except as provided in the preceding 
paragraph, the convener shall not 
modify the proposals listed in the 
notice of shareholders’ meeting 
or add new proposals after issuing 
t h e  n o t i c e  o f  s h a r e h o l d e r s ’ 
meeting.

The shareholders’ meeting shall 
not vote on and make resolutions 
on proposals that are not listed 
in the notice of shareholders’ 
meeting or do not comply with 
Article 14 of these Rules.

Shareholders who individually 
or jointly hold more than 1% of 
the total shares of the Company 
may submit an ad hoc proposal 
i n  w r i t i n g  t o  t h e  C o m p a n y 
and submit it in writing to the 
convener  10 days before the 
s h a r e h o l d e r s ’  m e e t i n g .  T h e 
convener shall, within two days 
upon receiving the proposal , 
i ssue a supplementary not ice 
of the shareholders’ meeting, 
announcing the contents of the 
ad hoc proposal and submitting 
it to the shareholders’ meeting 
for deliberation, unless the ad 
hoc proposal violates against 
laws, administrative regulations, 
or the provisions of the Articles 
of Association, or falls outside 
the scope of the shareholders’ 
m e e t i n g ’ s  a u t h o r i t y .  T h e 
Company shall not increase the 
shareholding ratio of shareholders 
submitting the ad hoc proposal.

Except as provided in the preceding 
paragraph, the convener shall not 
modify the proposals listed in the 
notice of shareholders’ meeting 
or add new proposals after issuing 
t h e  n o t i c e  o f  s h a r e h o l d e r s ’ 
meeting announcement.

The shareholders’ meeting shall 
not vote on and make resolutions 
on proposals that are not listed 
in the notice of shareholders’ 
meeting or do not comply with 
Article 14 of these Rules.
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Article 17 Notices of shareholders’ 
meetings shall comply with the 
following requirements:

(I) The time, place, and duration 
of the meeting;

(II) The matters and proposals 
submitted for deliberation at 
the meeting;

(III) A clear statement in writing 
that all ordinary shareholders 
( i n c l u d i n g  p r e f e r r e d 
shareholders whose voting 
rights have been restored) 
have the right to attend the 
meeting and may appoint a 
proxy in writing to attend 
the meeting and vote. Such 
proxy is not required to be a 
shareholder of the Company;

(IV) The share registration date 
of shareholders entitled to 
attend the meeting;

(V) The name and telephone 
n u m b e r  o f  t h e  c o n t a c t 
person for the meeting;

(VI) T h e  v o t i n g  t i m e  a n d 
procedures, whether online 
or by other means;

(VII) Other requirements prescribed 
by l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, the rules governing the 
securities of the place where 
the shares of the Company 
are listed, and the Articles of 
Association.

Article 17 Notices of shareholders’ 
m e e t i n g s  s h a l l  c o n t a i n  t h e 
following:

(I) The time, place, and duration 
of the meeting;

(II) The matters and proposals 
submitted for deliberation at 
the meeting;

(III) A clear statement in writing 
that all ordinary shareholders 
( i n c l u d i n g  p r e f e r r e d 
shareholders whose voting 
rights have been restored) 
have the right to attend the 
meeting and may appoint a 
proxy in writing to attend 
the meeting and vote. Such 
proxy is not required to be a 
shareholder of the Company;

(IV) The share registration date 
of shareholders entitled to 
attend the meeting;

(V) The name and telephone 
n u m b e r  o f  t h e  c o n t a c t 
person for the meeting;

(VI) T h e  v o t i n g  t i m e  a n d 
procedures, whether online 
or by other means;

(VII) Other requirements prescribed 
by l aws ,  admin i s t r a t ive 
regulations, departmental 
rules, the rules governing the 
securities of the place where 
the shares of the Company 
are listed, and the Articles of 
Association.

Art icle 61 of the New 
Guidelines on Articles of 
Association, and adjusted 
the wording of the article
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The notice and supplementary 
n o t i c e  o f  t h e  s h a r e h o l d e r s ’ 
m e e t i n g  s h a l l  f u l l y  a n d 
completely disclose the detailed 
contents of all proposals.

A r t i c l e  1 8  T h e  n o t i c e  a n d 
supp lemen ta ry  no t i ce  o f  the 
shareholders’ meeting shall fully 
and  comple t e ly  d i sc lose  t he 
detailed contents of all proposals, 
a s  w e l l  a s  a l l  i n f o r m a t i o n 
o r  exp lana t ions  requ i red fo r 
shareholders to make reasonable 
judgments on the matters to be 
discussed. If the matters to be 
discussed require the opinions of 
the independent non-executive 
d i r e c t o r s ,  t h e  o p i n i o n s  a n d 
reasons of the independent non-
execu t ive  d i r ec to r s  sha l l  be 
disclosed at the same time when 
the  no t i ce  o r  supp lemen ta ry 
n o t i c e  o f  t h e  s h a r e h o l d e r s ’ 
meeting is issued.

A r t i c l e  1 8  T h e  n o t i c e  a n d 
supp lemen ta ry  no t i ce  o f  the 
shareholders’ meeting shall fully 
and  comple t e ly  d i sc lose  t he 
detailed contents of all proposals, 
a s  w e l l  a s  a l l  i n f o r m a t i o n 
o r  exp lana t ions  requ i red fo r 
shareholders to make reasonable 
judgments on the matters to be 
discussed.

Art icle 61 of the New 
Guidelines on Articles of 
Association
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Article 19 Where a shareholders’ 
m e e t i n g  i n t e n d s  t o  d i s c u s s 
the e lec t ion of  d i rec tors  and 
supervisors, the notice of the 
shareholders’ meeting shall fully 
disclose detailed information on 
the candidates for directors and 
supervisors, including at least the 
following:

(I) Personal information such 
as educational background, 
work experience, and part-
time jobs;

(II) Whether there is any related 
(connected) party relationship 
with the Company or i ts 
controlling shareholder or 
actual controller;

(III) Disclosure of the number 
o f  sha r eho ld ings  i n  t he 
Company;

(IV) Whether the Company has 
been penalized by China 
S e c u r i t i e s  R e g u l a t o r y 
Commission or other relevant 
departments or disciplined by 
the stock exchange;

(V) Information required to be 
disclosed regarding newly 
appointed, re-elected, or 
t r ans fe r r ed  d i r ec to r s  o r 
supervisors as required by the 
rules governing securities of 
the place where the shares of 
the Company are listed.

Article 19 Where a shareholders’ 
meeting intends to discuss the 
election of directors, the notice 
of the shareholders’  meet ing 
sha l l  fu l ly  d i sc lose  de ta i l ed 
information on the candidates for 
directors, including at least the 
following:

(I) Personal information such 
as educational background, 
work experience, and part-
time jobs;

(II) Whether there is any related 
(connected) party relationship 
with the Company or i ts 
controlling shareholder or 
actual controller;

(III) The number of shareholdings 
in the Company;

(IV) Whether the Company has 
been penalized by China 
S e c u r i t i e s  R e g u l a t o r y 
Commission or other relevant 
departments or disciplined by 
the stock exchange;

(V) Information required to be 
disclosed regarding newly 
a p p o i n t e d ,  r e - e l e c t e d , 
o r  t r ans fe r r ed  d i r ec to r s 
as  requi red by the ru les 
governing securities of the 
place where the shares of the 
Company are listed.

Art icle 62 of the New 
Guidelines on Articles of 
Association
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I n  a d d i t i o n  t o  a d o p t i n g  t h e 
cumula t ive vo t ing sys tem to 
elect directors and shareholder 
r e p r e s e n t a t i v e  s u p e r v i s o r s , 
each director and shareholder 
r e p r e s e n t a t i v e  s u p e r v i s o r 
candidate shall be proposed in a 
single proposal.

I n  a d d i t i o n  t o  a d o p t i n g  t h e 
cumulative voting system to elect 
directors, each director candidate 
shal l  be proposed in a s ingle 
proposal.

Artic le 20  The not ice of  the 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
specify the time and place of the 
meeting and determine the share 
registration date.

Artic le 20  The not ice of  the 
s h a r e h o l d e r s ’  m e e t i n g  s h a l l 
specify the time and place of the 
meeting and determine the share 
registration date. The interval 
between the equity registration 
d a t e  a n d  t h e  m e e t i n g  d a t e 
shall be no more than seven 
business days. Once the equity 
registration date is confirmed, 
it shall not be changed.

Article 19 of the Rules 
f o r  S h a r e h o l d e r s ’ 
M e e t i n g s  o f  L i s t e d 
Companies
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Art i c l e  25  A l l  sha r eho lde r s 
whose names appear on the record 
date for equity registration or 
their proxies shall have the right 
to attend shareholders’ meetings 
and to speak at shareholders’ 
meetings and to exercise their 
voting rights in accordance with 
relevant laws, regulations, the 
listing rules of the stock exchange 
of the place where the shares of 
the Company are listed and the 
Articles of Association (unless 
they waive their voting rights 
in respect of specific matters 
i n  acco rdance  w i th  r e l evan t 
regulations, such as where the 
shareholder  holds a  mater ia l 
interest in a particular transaction 
or arrangement being voted on).

Any shareholder who is entitled to 
attend and vote at a shareholders’ 
meeting may attend the meeting 
in person or authorize one or 
m o r e  p e r s o n s  ( w h o m a y n o t 
be shareholders) to act as their 
p roxy to  a t t end  and vo te  on 
the i r  beha l f .  The p roxy may 
exercise the following rights in 
accordance with the shareholder’s 
authorization:

(I) The sha reho lde r ’ s  r igh t 
to speak at shareholders’ 
meetings;

(II) T o  r e q u e s t ,  e i t h e r 
individually or jointly with 
others, a ballot;

(III) To exercise voting rights by 
raising hands or by voting; 
however, if more than one 
shareholder has appointed 
proxies, such proxies may 
only exercise voting rights 
by voting.

Art i c l e  25  A l l  sha r eho lde r s 
whose names appear on the record 
date for equity registration or 
their proxies shall have the right 
to attend shareholders’ meetings 
and to speak at shareholders’ 
meetings and to exercise their 
voting rights in accordance with 
relevant laws, regulations, the 
listing rules of the stock exchange 
of the place where the shares of 
the Company are listed and the 
Articles of Association (unless 
they waive their voting rights 
in respect of specific matters 
i n  acco rdance  w i th  r e l evan t 
regulations, such as where the 
shareholder  holds a  mater ia l 
interest in a particular transaction 
or arrangement being voted on).

Any shareholder who is entitled to 
attend and vote at a shareholders’ 
meeting may attend the meeting 
in person or authorize one or 
m o r e  p e r s o n s  ( w h o m a y n o t 
be shareholders) to act as their 
p roxy to  a t t end  and vo te  on 
the i r  beha l f .  The p roxy may 
exercise the following rights in 
accordance with the shareholder’s 
authorization:

(I) The sha reho lde r ’ s  r igh t 
to speak at shareholders’ 
meetings;

(II) T o  r e q u e s t ,  e i t h e r 
individually or jointly with 
others, a ballot;

(III) To exercise voting rights by 
raising hands or by voting; 
however, if more than one 
shareholder has appointed 
proxies, such proxies may 
only exercise voting rights 
by voting.

Art icle 66 of the New 
Guidelines on Articles of 
Association
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If a shareholder is a recognized 
clearing house or i ts agent as 
defined by the relevant laws and 
regulations of the place where 
the shares of the Company are 
l i s t e d ,  t h e  s h a r e h o l d e r  m a y 
authorize one or more persons it 
deems appropriate to represent 
it at any shareholders’ meeting; 
however, if more than one person 
i s  a u t h o r i z e d ,  t h e  p o w e r  o f 
attorney must specify the number 
and type of shares for which each 
person is authorized and must be 
signed by an authorized officer 
of the recognized clearing house. 
Such authorized persons may 
attend meetings on behalf of the 
recognized clearing house (or its 
agent) (without producing share 
certificates, provided that such 
authorization is notarized and/or 
further evidence confirms their 
formal authorization) and exercise 
the same statutory rights as other 
shareholders, as if such persons 
were individual shareholders of 
the Company.

If a natural person shareholder 
attends the meeting in person, 
he/she shall present his/her stock 
account card, ID card or other 
valid documents or certificates 
that can prove his/her identity; 
if he/she entrusts another person 
to attend the meeting on his/her 
behalf, the agent shall present his/
her ID card and a written power 
of attorney issued by the legal 
representative of the legal person 
shareholder unit in accordance 
w i t h  t h e  l a w  o r  a  f o r m  f o r 
appointing a proxy.

If a shareholder is a recognized 
clearing house or i ts agent as 
defined by the relevant laws and 
regulations of the place where 
the shares of the Company are 
l i s t e d ,  t h e  s h a r e h o l d e r  m a y 
authorize one or more persons it 
deems appropriate to represent 
it at any shareholders’ meeting; 
however, if more than one person 
i s  a u t h o r i z e d ,  t h e  p o w e r  o f 
attorney must specify the number 
and type of shares for which each 
person is authorized and must be 
signed by an authorized officer 
of the recognized clearing house. 
Such authorized persons may 
attend meetings on behalf of the 
recognized clearing house (or its 
agent) (without producing share 
certificates, provided that such 
authorization is notarized and/or 
further evidence confirms their 
formal authorization) and exercise 
the same statutory rights as other 
shareholders, as if such persons 
were individual shareholders of 
the Company.

If  an individual  shareholder 
attends the meeting in person, 
he/she shall present his/her ID 
card or other valid documents or 
certificates that can prove his/
her identity; if he/she attends 
the meeting on another person’s 
behalf, he/she shall present his/
her valid ID card and a written 
power  o f  a t to rney i s sued by 
the legal representative of the 
legal person shareholder unit in 
accordance with the law or a form 
for appointing a proxy.
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Corporate shareholders should 
b e  r e p r e s e n t e d  a t  m e e t i n g s 
by the i r  l ega l  representa t ive 
o r  a n  a g e n t  a u t h o r i z e d  b y 
the legal  representa t ive .  I f  a 
l e g a l  r e p r e s e n t a t i v e  a t t e n d s 
the  mee t ing ,  he  o r  she  mus t 
present his or her ID card and 
a valid certificate proving his 
or her qualifications as a legal 
representative. If he/she entrusts 
ano ther  person to  a t t end the 
meeting, the proxy should also 
present his or her ID card and a 
written authorization letter issued 
by the legal representative of the 
legal person shareholder’s unit 
in accordance with the law. If 
a legal person shareholder has 
appointed a representat ive to 
attend any meeting, he or she 
shall be deemed to be present in 
person. (Unless the shareholder 
is an authorized clearing house 
(or its agent) as defined in the 
relevant regulations from time to 
time in Hong Kong).

Corporate shareholders should 
b e  r e p r e s e n t e d  a t  m e e t i n g s 
by the i r  l ega l  representa t ive 
o r  a n  a g e n t  a u t h o r i z e d  b y 
the legal  representa t ive .  I f  a 
l e g a l  r e p r e s e n t a t i v e  a t t e n d s 
the  mee t ing ,  he  o r  she  mus t 
present his or her ID card and 
a valid certificate proving his 
or her qualifications as a legal 
representative. If a proxy attends 
the meeting, the proxy should 
present his or her ID card and a 
written authorization letter issued 
by the legal representative of the 
legal person shareholder’s unit 
in accordance with the law. If 
a legal person shareholder has 
appointed a representat ive to 
attend any meeting, he or she 
shall be deemed to be present in 
person. (Unless the shareholder 
is an authorized clearing house 
(or its agent) as defined in the 
relevant regulations from time to 
time in Hong Kong).
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Article 26 A power of attorney 
i s s u e d  b y  a  s h a r e h o l d e r  t o 
authorize another person to attend 
a shareholders’ meeting shall 
state the following:

(I) The name of the principal, 
the c lass and number of 
t he  sha r eho ld ing  i n  t he 
Company;

(II) The name of the agent;

(III) The detailed instructions of 
the shareholder, including 
instructions on whether to 
vote in favor, against, or 
abs ta in on each i tem on 
the shareholders’ meeting 
agenda;

(IV) The date of issuance and 
validity period of the power 
of attorney;

(V) Signature (or seal) of the 
principal. If the principal is 
a legal person shareholder, 
t h e  d o c u m e n t  s h a l l  b e 
affixed with the seal of the 
legal person or signed by its 
director or duly appointed 
agent.

Article 26 A power of attorney 
i s s u e d  b y  a  s h a r e h o l d e r  t o 
authorize another person to attend 
a shareholders’ meeting shall 
state the following:

(I) The name of the principal, 
the c lass and number of 
t he  sha r eho ld ing  i n  t he 
Company;

(II) The name of the agent;

(III) The detailed instructions of 
the shareholder, including 
ins t ruc t ions  on whe ther 
t o  vo t e  f or ,  aga in s t ,  o r 
abs ta in on each i tem on 
the shareholders’ meeting 
agenda;

(IV) The date of issuance and 
validity period of the power 
of attorney;

(V) Signature (or seal) of the 
principal. If the principal is 
a legal person shareholder, 
t h e  d o c u m e n t  s h a l l  b e 
affixed with the seal of the 
legal person or signed by its 
director or duly appointed 
agent.

Art icle 67 of the New 
Guidelines on Articles of 
Association
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Article 30 The Company shall 
be respons ib le  for  prepar ing 
a  m e e t i n g  r e g i s t r a t i o n  b o o k 
for all attendees. The meeting 
registration book shall include 
the names (or uni t names) of 
the attendees, their ID numbers 
or unified social credit codes, 
residential addresses, the number 
of shares held or represented with 
voting rights, and the names (or 
unit names) of the agents acting as 
proxies, among other matters.

Article 30 The Company shall 
be respons ib le  for  prepar ing 
a  m e e t i n g  r e g i s t r a t i o n  b o o k 
for all attendees. The meeting 
registration book shall include 
the names (or uni t names) of 
the attendees, their ID numbers 
or unified social credit codes, 
the number of shares held or 
represented with voting rights, 
and the names (or unit names) 
of the agents acting as proxies, 
among other matters.

Art icle 69 of the New 
Guidelines on Articles of 
Association

Article 31  The convener and 
the  a t to rney engaged by  the 
Company shall jointly verify the 
legitimacy of the shareholders’ 
q u a l i f i c a t i o n s  b a s e d  o n  t h e 
shareholder register provided by 
the securities registration and 
clearing institution, and register 
the names of the shareholders (or 
legal entities) and the number 
of voting shares held by them. 
Registration for the meeting shall 
be terminated before the meeting 
chair announces the number of 
shareholders and proxies present 
a t  t he  mee t ing  and the  to t a l 
number of voting shares held.

Article 31  The convener and 
the  a t to rney engaged by  the 
Company will jointly verify the 
legitimacy of the shareholders’ 
q u a l i f i c a t i o n s  b a s e d  o n  t h e 
shareholder register provided by 
the securities registration and 
clearing institution, and register 
the names of the shareholders (or 
legal entities) and the number 
of voting shares held by them. 
Registration for the meeting shall 
be terminated before the meeting 
chair announces the number of 
shareholders and proxies present 
a t  t he  mee t ing  and the  to t a l 
number of voting shares held.

Art icle 70 of the New 
Guidelines on Articles of 
Association
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Article 33  The shareholders’ 
meeting shall be convened by 
the board.  The shareholders’ 
meeting convened by the board of 
directors shall be presided over 
by the chairman of the board. 
When the chair of the board is 
unable to perform his duties or 
fails to perform his/her duties, 
a director shall be elected by 
more than half of the directors to 
preside over the meeting.

A  s h a r e h o l d e r s ’  m e e t i n g 
c o n v e n e d  b y  t h e  b o a r d  o f 
supervisors shal l be presided 
over by the chair of the board of 
supervisors. If the chair of the 
board of supervisors is unable 
to perform his duties or fails to 
perform his duties, a supervisor 
e l ec ted by a  ma jo r i ty  o f  the 
supervisors shall preside over the 
meeting.

A shareholders’ meeting convened 
by shareholders on their own shall 
be chaired and presided over by a 
representative nominated by the 
convener. If, for any reason, the 
convener is unable to nominate 
a representative to preside over 
the meet ing ,  the shareholder 
(including a shareholder’s agent) 
holding the most voting shares 
among the conveners shall serve 
as the meeting presiding over the 
meeting.

Article 33  The shareholders’ 
meeting shall be presided over 
by chair of the board.  When 
the chair of the board is unable 
to perform his duties or fails to 
perform his duties, a director 
shall be elected jointly by more 
than ha l f  o f  the  d i rec to r s  to 
preside over the meeting.

A  s h a r e h o l d e r s ’  m e e t i n g 
convened by the audit committee 
shall be presided over by the 
convener of the audit committee. 
If the convener of the audit 
committee is unable to perform 
the duties or fails to perform 
the duties, an audit committee 
member elected by a majority 
of the audit committee members 
shall preside over the meeting.

A shareholders’ meeting convened 
by shareholders on their own shall 
be chaired and presided over by 
the convener or a representative 
nominated by the convener.

Art icle 72 of the New 
Guidelines on Articles of 
Association
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When holding a shareholders’ 
m e e t i n g ,  i f  t h e  c h a i r  o f  t h e 
mee t ing v io la tes  aga ins t  the 
rules of procedure and makes it 
impossible for the shareholders’ 
m e e t i n g  t o  c o n t i n u e ,  t h e 
shareholders’ meeting may elect 
one person to serve as the chair 
of the meeting and continue the 
meeting with the consent of more 
than half of the shareholders 
with voting rights present at the 
shareholders’ meeting.

When holding a shareholders’ 
m e e t i n g ,  i f  t h e  c h a i r  o f  t h e 
mee t ing v io la tes  aga ins t  the 
rules of procedure and makes it 
impossible for the shareholders’ 
m e e t i n g  t o  c o n t i n u e ,  t h e 
shareholders’ meeting may elect 
one person to serve as the chair 
of the meeting and continue the 
meeting with the consent of more 
than half of the shareholders 
with voting rights present at the 
shareholders’ meeting.

A r t i c l e  3 4  A t  t h e  a n n u a l 
shareholders’ meeting, the board 
of directors and the board of 
supervisors shall report to the 
shareholders’ meeting on their 
work in the past year.

A r t i c l e  3 4  A t  t h e  a n n u a l 
shareholders’ meeting, the board 
of directors shall report to the 
shareholders’ meeting on their 
work in the past year, and each 
independent  non-execut ive 
director shall also make his/her 
work reports.

Art icle 74 of the New 
Guidelines on Articles of 
Association

Article 38  Resolutions of the 
shareholders’ meeting are divided 
into ordinary resolut ions and 
extraordinary resolutions.

O r d i n a r y  r e s o l u t i o n s  o f  a 
shareholders’ meeting must be 
passed by a majority of the votes 
held by shareholders (including 
the i r  p rox ies )  p resen t  a t  the 
meeting.

A extraordinary resolution of 
the shareholders’ meeting shall 
be passed by more than two-
thirds of the voting rights held 
b y  s h a r e h o l d e r s  ( i n c l u d i n g 
shareholders’ agents) attending 
the meeting.

Article 38  Resolutions of the 
shareholders’ meeting are divided 
into ordinary resolut ions and 
extraordinary resolutions.

O r d i n a r y  r e s o l u t i o n s  o f  a 
shareholders’ meeting must be 
passed by a majority of the votes 
held by shareholders present at 
the meeting.

A extraordinary resolution of 
the shareholders’ meeting shall 
be passed by more than two-
thirds of the voting rights held 
by shareholders attending the 
meeting.

Art icle 80 of the New 
Guidelines on Articles of 
Association
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Article 39 The following matters 
sha l l  be approved by way of 
o r d i n a r y  r e s o l u t i o n s  a t  t h e 
shareholders’ meeting:

(I) Work reports of the board 
of directors and the board of 
supervisors;

(II) Prof i t  d is t r ibut ion plans 
and loss  recovery p lans 
formulated by the board of 
directors;

(III) Appointment and removal 
of members of the board 
of directors and the board 
of supervisors who are not 
employee representatives 
(removal of any director 
before the expiration of his 
term, but such removal shall 
not  af fec t  the d i rec tor’s 
claim for damages under any 
contract), their remuneration, 
and the method of payment;

(IV) T h e  C o m p a n y ’ s  a n n u a l 
report;

(V) The appointment and dismissal 
o f  t h e  a c c o u n t i n g  f i r m 
that provides regular audit 
services to the Company, 
and the determination of its 
remuneration;

(VI) Other matters except those 
that require extraordinary 
r e s o l u t i o n s  a s  r e q u i r e d 
by  l aws ,  admin i s t r a t ive 
regulations, the listing rules 
of the stock exchange of the 
place where the shares of 
the Company are listed, or 
the Articles of Association.

Article 39 The following matters 
sha l l  be approved by way of 
o r d i n a r y  r e s o l u t i o n s  a t  t h e 
shareholders’ meeting:

(I) Work reports of the board 
of directors;

(II) Prof i t  d is t r ibut ion plans 
and loss  recovery p lans 
formulated by the board of 
directors;

(III) Appointment and removal 
of members of the board 
of directors who are not 
employee representatives 
(removal of any director 
before the expiration of his 
term, but such removal shall 
not  af fec t  the d i rec tor’s 
claim for damages under any 
contract), their remuneration, 
and the method of payment;

(IV) The Company’s annual report;

(V) The appointment and dismissal 
o f  t h e  a c c o u n t i n g  f i r m 
that provides regular audit 
services to the Company, 
and the determination of its 
remuneration;

(VI) Other matters except those 
that require extraordinary 
r e s o l u t i o n s  a s  r e q u i r e d 
by  l aws ,  admin i s t r a t ive 
regulations, the listing rules 
of the stock exchange of the 
place where the shares of 
the Company are listed, or 
the Articles of Association.

Art icle 81 of the New 
Guidelines on Articles of 
Association
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Article 45 The list of candidates 
for directors and supervisors shall 
be submitted to the shareholders’ 
meeting for voting in the form of 
a proposal.

(I) The method and procedures 
for nominating candidates 
f o r  d i r e c t o r s  o f  t h e 
Company are as follows:

The director candidates of the 
Company are nominated by the 
Company’s board of directors, 
t he  boa rd  o f  supe rv i so r s ,  o r 
shareholders who individually or 
jointly hold more than 1% of the 
shares of the Company.

The number of director candidates 
nomina ted by each p ropose r 
shall not exceed the number of 
directors to be elected at this 
shareholders’ meeting.

The nominator of a director must 
obtain the nominee’s consent 
before making a nomination. The 
nominator should fully understand 
the nominee’s occupation, academic 
qualifications, professional title, 
detailed work experience, any 
part-time positions, and other 
circumstances. Before the convener 
i s s u e s  a  n o t i c e  c o n v e n i n g  a 
shareholders’ meeting, the director 
candidate must make a written 
commitment agreeing to accept 
the nomination and disclose their 
detailed personal information, 
promising that the information 
disclosed is true and complete, 
and guaranteeing that they will 
faithfully perform their duties as a 
director if elected.

Article 45 The list of candidates 
for directors shall be submitted 
to the shareholders’ meeting for 
voting in the form of a proposal.

(I) The method and procedures 
for nominating candidates 
f o r  d i r e c t o r s  o f  t h e 
Company are as follows:

The director candidates of the 
Company are nominated by the 
Company’s board of directors or 
shareholders who individually or 
jointly hold more than 1% of the 
shares of the Company.

The number of director candidates 
nomina ted by each p ropose r 
shall not exceed the number of 
directors to be elected at this 
shareholders’ meeting.

The nominator of a director must 
obtain the nominee’s consent 
before making a nomination. The 
nominator should fully understand 
the nominee’s occupation, academic 
qualifications, professional title, 
detailed work experience, any 
part-time positions, and other 
circumstances. Before the convener 
i s s u e s  a  n o t i c e  c o n v e n i n g  a 
shareholders’ meeting, the director 
candidate must make a written 
commitment agreeing to accept 
the nomination and disclose their 
detailed personal information, 
promising that the information 
disclosed is true and complete, 
and guaranteeing that they will 
faithfully perform their duties as a 
director if elected.

Adjusted the wording due 
to the aboli t ion of the 
“board of supervisors” by 
the Company
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(II) The method and procedure 
for nominating candidates 
for the supervisors of the 
Company are as follows:

Candidates for non-employee 
representative supervisors shall 
be nominated by the Company’s 
board of supervisors, board of 
directors, or shareholders who 
i n d i v i d u a l l y  o r  j o i n t l y  h o l d 
more than 3% of the shares of 
the Company. The number of 
non-employee representa t ive 
supervisor candidates nominated 
by each proposer shall not exceed 
the number of non-employee 
representat ive supervisors to 
be elected at this shareholders’ 
meeting.

Candidates for non-employee 
representative supervisors should 
make  a  wr i t t en  commi tmen t 
before the convener i ssues a 
notice to convene a shareholders’ 
meeting, agreeing to accept the 
nomination and disclose their own 
detailed information, promising 
that the personal information 
disclosed publicly is true and 
complete, and guaranteeing that 
they will fulfill their supervisory 
obligations after being elected.

C a n d i d a t e s  f o r  e m p l o y e e 
representat ive supervisors of 
the Company are democratically 
recommended by the Company’s 
employees through employee 
r e p r e s e n t a t i v e  m e e t i n g s , 
emp loyee  mee t ings  o r  o the r 
forms.

(II) Shareholders, the Company’s 
b o a r d  o f  d i r e c t o r s  w h o 
p r o p o s e  c a n d i d a t e s  f o r 
directors shall submit a list 
of candidates for directors 
and their resumes and basic 
i n f o r m a t i o n  i n  w r i t i n g 
before the shareholders’ 
meeting. The convener of 
the shareholders’ meeting 
sha l l  inc lude the l i s t  o f 
candida tes  for  d i rec tors 
and their resumes and basic 
information that comply 
wi th the Company Law, 
the Articles of Association 
and the rules governing the 
securities of the place where 
the share of the Company 
are l isted in the election 
agenda of the shareholders’ 
meeting and submit it to the 
shareholders’ meeting for 
resolution.
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(III) Shareholders, the Company’s 
board of directors and the 
board of supervisors who 
p r o p o s e  c a n d i d a t e s  f o r 
directors and supervisors 
s h a l l  s u b m i t  a  l i s t  o f 
candida tes  for  d i rec tors 
a n d  s u p e r v i s o r s  a n d 
the i r  r esumes and bas ic 
i n f o r m a t i o n  i n  w r i t i n g 
before the shareholders’ 
meeting. The convener of 
the shareholders’ meeting 
sha l l  inc lude the l i s t  o f 
candida tes  for  d i rec tors 
a n d  s u p e r v i s o r s  a n d 
the i r  r esumes and bas ic 
information that comply 
wi th the Company Law, 
the Articles of Association 
and the rules governing the 
securities of the place where 
the share of the Company 
are l isted in the election 
agenda of the shareholders’ 
meeting and submit it to the 
shareholders’ meeting for 
resolution.

(IV) Cumulative voting shall be 
used when directors and 
supervisors are elected at a 
shareholders’ meeting.

Cumulative voting shall be used 
when two or more independent 
d i r e c t o r s  a r e  e l e c t e d  a t  a 
shareholders’ meeting.

(III) Cumulat ive vot ing shal l 
be used when directors are 
elected at a shareholders’ 
meeting.

Cumulative voting shall be used 
when two or more independent 
d i r e c t o r s  a r e  e l e c t e d  a t  a 
shareholders’ meeting.
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The detailed method of using the 
cumulative voting system is as 
follows:

1. M e t h o d  f o r  c a l c u l a t i n g 
cumulative voting votes

(1) The number of voting 
shares held by each 
shareholder multiplied by 
the number of directors 
a n d  s u p e r v i s o r s  t o 
b e  e l e c t e d  a t  t h e 
shareholders’ meeting 
i s  t h e  c u m u l a t i v e 
voting votes of that 
shareholder in this vote.

(2) When a shareholders’ 
meeting holds multiple 
rounds of elections, 
the cumulative number 
of shareholder votes 
shall be recalculated 
based on the number 
o f  d i r e c t o r s  a n d 
supervisors elected in 
each round.

(3) I f  any shareho lder , 
the supervisor of the 
Company, or scrutineer 
of the shareholders’ 
m e e t i n g  o b j e c t s 
t o  t h e  a n n o u n c e d 
results, a verification 
shal l  be carr ied out 
immediately.

The detailed method of using the 
cumulative voting system is as 
follows:

1. M e t h o d  f o r  c a l c u l a t i n g 
cumulative voting votes

(1) The number of voting
shares held by each
shareholder multiplied by
the number of directors 
to be e lected a t  the 
shareholders’ meeting 
i s  t h e  c u m u l a t i v e 
voting votes of that 
shareholder in this vote.

(2) When a shareholders’ 
meeting holds multiple 
rounds of elections, 
the cumulative number 
of shareholder votes 
shall be recalculated 
based on the number 
of directors elected in 
each round.

(3) I f  a n y  s h a r e h o l d e r 
or scrut ineer of the 
shareholders’ meeting
objects to the announced 
results, a verification 
shal l  be carr ied out 
immediately.
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2. Voting Method

Each shareholder may, in 
accordance with his or her 
own wishes (the agent shall 
comply with the instructions 
in the power of at torney 
of the principal), cast his 
o r  her  cumula t ive vo tes 
separately or in full for any 
candidate for director or 
supervisor. If a shareholder 
votes for more than two 
candidates for director or 
supervisor, he or she does 
not have to distribute the 
votes equally, but the sum 
of his or her separate votes 
can only be equal to or less 
than his or her cumulative 
votes, otherwise his or her 
vote will be invalid.

After the voting is over, 
t h e  e l e c t e d  d i r e c t o r s 
and supe rv i so r s  wi l l  be 
determined in descending 
order based on the number 
o f  vo tes  each cand ida te 
received and the number of 
directors and supervisors 
to be e lec ted .  However , 
the votes received by the 
d i r ec to r  and  supe rv i so r 
c a n d i d a t e s  m u s t  a l s o 
exceed more than half of 
the voting rights held by 
the shareholders (including 
proxies thereof) attending 
the shareholders’ meeting in 
order to be elected.

2. Voting Method

Each shareholder may, in 
accordance with his or her 
own wishes (the agent shall 
comply with the instructions 
in the power of at torney 
of the principal), cast his 
o r  her  cumula t ive vo tes 
separately or in full for any 
candidate for director. If a 
shareholder votes for more 
than two cand ida tes  fo r 
director, he or she does not 
have to distribute the votes 
equally, but the sum of his 
or her separate votes can 
only be equal to or less than 
his or her cumulative votes, 
otherwise his or her vote 
will be invalid.

After the voting is over, 
the elected directors will be 
determined in descending 
order based on the number 
o f  vo tes  each cand ida te 
received and the number 
of directors to be elected. 
However, the votes received 
by the director candidates 
must also exceed more than 
half of the vot ing r ights 
held by the shareholders 
(including proxies thereof) 
attending the shareholders’ 
m e e t i n g  i n  o r d e r  t o  b e 
elected.
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3. T h e  d i r e c t o r s  a n d 
supervisors elected shall be 
determined in descending 
order of votes. If the number 
of directors and supervisors 
t o  be  e l ec t ed  canno t  be 
r e a c h e d ,  t h e  f o l l o w i n g 
situations shall apply:

(1) If the number of elected 
directors and supervisors 
is less than the number of 
directors and supervisors 
to be elected, the elected 
directors and supervisors 
shall be automatically 
elected. The remaining 
candida tes  sha l l  be 
r e - e l e c t e d  b y  t h e 
shareholders’ meeting 
and the elected directors 
and supervisors shall 
b e  d e t e r m i n e d  i n 
accordance with the 
above provisions.

(2) If the statutory minimum 
number of directors 
cannot be reached after 
three rounds of elections 
at the shareholders’ 
meeting, the incumbent 
directors cannot leave 
their  posi t ions ,  and 
the board of directors 
should meet  wi th in 
fifteen days, convene 
t h e  s h a r e h o l d e r s ’ 
meeting again and re-
elect candidates for the 
vacant directors. The 
newly elected directors 
elected at the previous 
shareholders’ meeting 
shall remain valid, but 
their  term of off ice 
shall be postponed until 
the number of newly 
elected directors reaches 
the statutory minimum 
number of directors.

3. The directors elected shall 
be determined in descending 
o r d e r  o f  v o t e s .  I f  t h e 
number of directors to be 
elected cannot be reached, 
the fo l lowing s i tua t ions 
shall apply:

(1) I f  t h e  n u m b e r  o f 
elected directors is less 
than the number  o f 
directors to be elected, 
the elected directors 
shall be automatically 
elected. The remaining 
c a n d i d a t e s  s h a l l 
b e  r e - e l e c t e d  b y 
t h e  s h a r e h o l d e r s ’ 
m e e t i n g  a n d  t h e 
elected directors shall 
b e  d e t e r m i n e d  i n 
accordance with the 
above provisions.

(2) If the statutory minimum 
number of directors 
cannot be reached after 
three rounds of elections 
at the shareholders’ 
meeting, the incumbent 
directors cannot leave 
their  posi t ions ,  and 
the board of directors 
should meet  wi th in 
fifteen days, convene 
t h e  s h a r e h o l d e r s ’ 
meeting again and re-
elect candidates for the 
vacant directors. The 
newly elected directors 
elected at the previous 
shareholders’ meeting 
shall remain valid, but 
their  term of off ice 
shall be postponed until 
the number of newly 
elected directors reaches 
the statutory minimum 
number of directors.
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Article 47 When a proposal is 
considered on a shareholders’ 
meeting, it shall not be altered. 
Otherwise, the relevant changes 
s h a l l  b e  r e g a r d e d  a s  a  n e w 
proposal and cannot be voted on 
at this shareholders’ meeting.

Article 47 When a proposal is 
considered on a shareholders’ 
meeting, it shall not be altered. If 
changed, it shall be regarded as a 
new proposal and cannot be voted 
on at this shareholders’ meeting.

Art icle 88 of the New 
Guidelines on Articles of 
Association

A r t i c l e  5 0  W h e n  v o t i n g , 
shareholders (including proxies 
thereof) with two or more votes 
are not required to cast all their 
votes as affirmative or negative 
votes.

A r t i c l e  5 0  W h e n  v o t i n g , 
shareholders (including proxies 
thereof) with two or more votes 
are not required to cast all their 
votes for or against.

S e c t i o n  7 . 3  o f  t h e 
Mandatory Provis ions 
f o r  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  o f  H o n g 
Kong Listed Companies, 
w i th  r e f e r ence  t o  t he 
w o r d i n g  i n  t h e  N e w 
Articles of Association

Article 51 Before a shareholders’ 
meeting votes on a proposal, two 
shareholder representatives shall 
be elected to participate in the 
counting and monitoring of votes. 
If any shareholder is interested 
in the matter to be discussed, the 
relevant shareholder and his or 
her agent shall not participate in 
the counting and monitoring of 
votes.

Article 51 Before a shareholders’ 
meeting votes on a proposal, two 
shareholder representatives shall 
be elected to participate in the 
counting and monitoring of votes. 
If any shareholder is related to 
the matter to be discussed, the 
relevant shareholder and his or 
her agent shall not participate in 
the counting and monitoring of 
votes.

Art icle 91 of the New 
Guidelines on Articles of 
Association
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When a shareholders’ meeting 
votes on a proposal, the lawyer (if 
any), shareholder representatives, 
the supervisor representatives, 
a n d  o t h e r  r e l e v a n t  p e r s o n s 
appointed in accordance with the 
rules governing the securities 
of the place where the shares 
o f  t h e  C o m p a n y  a r e  l i s t e d 
shall be jointly responsible for 
count ing and moni tor ing the 
votes in accordance wi th the 
aforementioned rules, and the 
voting results shall be announced 
on the spot. The voting results of 
the resolution shall be recorded in 
the minutes of the meeting.

Shareholders of listed companies 
or their proxies who vote through 
the Internet or other means have 
the right to check their voting 
results through the corresponding 
voting system.

When a shareholders’ meeting 
votes on a proposal, the lawyer (if 
any), shareholder representatives, 
a n d  o t h e r  r e l e v a n t  p e r s o n s 
appointed in accordance with the 
rules governing the securities 
of the place where the shares 
o f  t h e  C o m p a n y  a r e  l i s t e d 
shall be jointly responsible for 
count ing and moni tor ing the 
votes in accordance wi th the 
aforementioned rules, and the 
voting results shall be announced 
on the spot. The voting results of 
the resolution shall be recorded in 
the minutes of the meeting.

Shareholders of listed companies 
or their proxies who vote through 
the Internet or other means have 
the right to check their voting 
results through the corresponding 
voting system.

Article 63 Shareholders of the 
Company who have completed 
the registration procedures or 
their authorized agents, directors, 
supervisors, the board secretary, 
senior management personnel, 
as well as guests and reporters 
invited by the board of directors 
may at tend the shareholders’ 
meeting. Other persons are not 
allowed to enter, and for those 
who has  a l ready en te red the 
meeting, the meeting host may ask 
them to leave.

Article 63 Shareholders of the 
Company who have completed 
the registration procedures or 
their authorized agents, directors, 
senior management personnel, 
as well as guests and reporters 
invited by the board of directors 
may at tend the shareholders’ 
meeting. Other persons are not 
allowed to enter, and for those 
who has  a l ready en te red the 
meeting, the meeting host may ask 
them to leave.

Adjusted the wording due 
to the aboli t ion of the 
“board of supervisors” 
and the adjustment of 
t h e  s c o p e  o f  “ s e n i o r 
management”
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Article 4 The board of directors 
sha l l  exe rc i se  the  fo l lowing 
functions and powers:

(I) C o n v e n e  s h a r e h o l d e r s ’ 
meetings and report its work 
to them;

(II) Implement resolutions of 
shareholders’ meetings;

(III) Decide on the Company’s 
operating and investment 
plans;

(IV) Formulate the Company’s 
profit distribution and loss 
recovery plans;

(V) F o r m u l a t e  p l a n s  f o r 
i n c r e a s i n g  o r  r e d u c i n g 
the Company’s registered 
capital , issuing bonds or 
other securities, and listing;

(VI) F o r m u l a t e  p l a n s  f o r 
major acquisitions of the 
C o m p a n y ,  p u r c h a s e s  o f 
t h e  C o m p a n y ’ s  s h a r e s , 
o r  m e r g e r s ,  d i v i s i o n s , 
dissolutions, and changes in 
corporate form;

(VII) W i t h i n  t h e  s c o p e  o f 
authorization granted by 
the shareholders’ meeting, 
decide on matters such as 
the Company’s  ex te rna l 
investments, acquisitions 
and sales of assets, asset 
m o r t g a g e s ,  e x t e r n a l 
guarantees, entrusted asset 
management, related-party 
(connected) transactions, 
and external borrowing;

Article 4 The board of directors 
sha l l  exe rc i se  the  fo l lowing 
functions and powers:

(I) C o n v e n e  s h a r e h o l d e r s ’ 
meetings and report its work 
to them;

(II) Implement resolutions of 
shareholders’ meetings;

(III) Decide on the Company’s 
operating and investment 
plans;

(IV) Formulate the Company’s 
profit distribution and loss 
recovery plans;

(V) F o r m u l a t e  p l a n s  f o r 
i n c r e a s i n g  o r  r e d u c i n g 
the Company’s registered 
capital , issuing bonds or 
other securities, and listing;

(VI) D r a f t  p l a n s  f o r  m a j o r 
a c q u i s i t i o n s  o f  t h e 
C o m p a n y ,  p u r c h a s e s  o f 
t h e  C o m p a n y ’ s  s h a r e s , 
o r  m e r g e r s ,  d i v i s i o n s , 
dissolutions, and changes in 
corporate form;

(VII) W i t h i n  t h e  s c o p e  o f 
authorization granted by 
the shareholders’ meeting, 
decide on matters such as 
the Company’s  ex te rna l 
investments, acquisitions 
and sales of assets, asset 
m o r t g a g e s ,  e x t e r n a l 
guarantees, entrusted asset 
management, related-party 
(connected) transactions, 
and external borrowing;

Article 110 of the New 
Guidelines on Articles of 
Association

Annex II: Rules of Procedure for the Board of Directors
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(VIII) Decide on the establishment 
of the Company’s internal 
management structure;

(IX) A p p o i n t  o r  d i s m i s s  t h e 
Company’s general manager 
and secretary to the board 
o f  d i r e c t o r s ,  a n d  t h e i r 
r emunera t ion ;  based  on 
t h e  g e n e r a l  m a n a g e r ’ s 
n o m i n a t i o n ,  a p p o i n t  o r 
d i s m i s s  t h e  C o m p a n y ’ s 
deputy general manager, 
chief financial officer, and 
other senior management 
personnel, and decide on 
their remuneration, rewards, 
and penalties;

(X) Formulate the Company’s 
basic management system;

(XI) Formulate amendments to 
the Articles of Association;

(XII) M a n a g e  t h e  C o m p a n y ’ s 
i n f o r m a t i o n  d i s c l o s u r e 
matters;

(XIII) Propose to the shareholders’ 
meeting the appointment or 
replacement of the accounting 
firm which performs audit for 
the Company;

(XIV) Hear the work report of 
the general manager and 
inspect his/her performance;

(VIII) Decide on the establishment 
of the Company’s internal 
management structure;

(IX) A p p o i n t  o r  d i s m i s s  t h e 
Company’s general manager 
and secretary to the board 
o f  d i r e c t o r s ,  a n d  t h e i r 
r emunera t ion ;  based  on 
t h e  g e n e r a l  m a n a g e r ’ s 
n o m i n a t i o n ,  a p p o i n t  o r 
d i s m i s s  t h e  C o m p a n y ’ s 
deputy general manager, 
chief financial officer, and 
other senior management 
personnel, and decide on 
their remuneration, rewards, 
and penalties;

(X) Formulate the Company’s 
basic management system;

(XI) Formulate amendments to 
the Articles of Association;

(XII) M a n a g e  t h e  C o m p a n y ’ s 
i n f o r m a t i o n  d i s c l o s u r e 
matters;

(XIII) Propose to the shareholders’ 
meeting the appointment or 
replacement of the accounting 
firm which performs audit for 
the Company;

(XIV) Hear the work report of 
the general manager and 
inspect his/her performance;
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(XV) C o n s i d e r  a n d  a p p r o v e 
transact ions that require 
decision-making by the board 
of directors in accordance 
with the regulatory rules of 
the place where the shares 
of the Company are listed 
(including but not limited 
to transactions that must be 
disclosed and related-party 
(connected) transactions);

(XVI) Other functions and powers 
granted by laws, administrative 
regulations, departmental 
rules, the listing rules of the 
stock exchange of the place 
where  the  sha res  o f  the 
Company are listed, or the 
Articles of Association.

The board of directors may make 
resolutions on matters set forth 
in the preceding paragraph by a 
majority vote of the directors. 
Except for items (V), (VI), and 
(XI) and other matters required by 
laws, administrative regulations, 
departmental rules, the listing 
rules of the stock exchange of 
the place where the shares of 
the Company are listed, and the 
Articles of Association, which are 
subject to the approval of more 
than two-thirds of the directors, 
the remaining matters may be 
approved by a majority vote of 
the directors.

(XV) C o n s i d e r  a n d  a p p r o v e 
transact ions that require 
decision-making by the board 
of directors in accordance 
with the regulatory rules of 
the place where the shares 
of the Company are listed 
(including but not limited 
to transactions that must be 
disclosed and related-party 
(connected) transactions);

(XVI) Other functions and powers 
g r a n t e d  b y  l a w s , 
administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  t h e 
l ist ing rules of the stock 
exchange of the place where 
the shares of the Company 
are listed, or the Articles of 
Association.

The board of directors may make 
resolutions on matters set forth 
in the preceding paragraph by a 
majority vote of the directors. 
Except for items (V), (VI), and 
(XI) and other matters required by 
laws, administrative regulations, 
departmental rules, the listing 
rules of the stock exchange of 
the place where the shares of 
the Company are listed, and the 
Articles of Association, which are 
subject to the approval of more 
than two-thirds of the directors, 
the remaining matters may be 
approved by a majority vote of 
the directors.
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The board of directors of the 
C o m p a n y  h a s  e s t a b l i s h e d 
special committees for audit , 
nominations, and compensation. 
T h e s e  c o m m i t t e e s  a r e 
a c c o u n t a b l e  t o  t h e  b o a r d  o f 
d i r e c t o r s  a n d  p e r f o r m t h e i r 
duties in accordance with the 
Articles of Association and the 
board of directors’ authorization. 
Proposals  must  be submit ted 
to the board of  d i rec tors  for 
consideration and approval. Each 
special committee is comprised 
entirely of directors. Specific 
membership and qualifications 
are determined in accordance with 
laws, administrative regulations, 
departmental rules, and regulatory 
requirements of the place where 
the shares of the Company are 
l isted. The board of directors 
is responsible for formulating 
the rules of procedure for the 
special committees (including 
composi t ion, responsibi l i t ies 
and authorities, decision-making 
procedures, meeting systems, and 
relevant compensation assessment 
mechanisms) to govern the i r 
operations.

The following matters must be 
approved by a majority of all 
members of the audit committee 
before the board of directors of 
the Company makes a resolution:

(I) H i r i n g  a n d  d i s m i s s i n g 
the account ing f i rm that 
undertakes the Company’s 
audit business;

(II) Hiring and dismissing the 
chief financial officer;

The board of directors of the 
C o m p a n y  h a s  e s t a b l i s h e d 
special committees for audit , 
nominations, and compensation. 
T h e s e  c o m m i t t e e s  a r e 
a c c o u n t a b l e  t o  t h e  b o a r d  o f 
d i r e c t o r s  a n d  p e r f o r m t h e i r 
duties in accordance with the 
Articles of Association and the 
board of directors’ authorization. 
Proposals  must  be submit ted 
to the board of  d i rec tors  for 
consideration and approval. Each 
special committee is comprised 
entirely of directors. Specific 
membership and qualifications 
are determined in accordance with 
laws, administrative regulations, 
departmental rules, and regulatory 
requirements of the place where 
the shares of the Company are 
l isted. The board of directors 
is responsible for formulating 
the rules of procedure for the 
special committees (including 
composi t ion, responsibi l i t ies 
and authorities, decision-making 
procedures, meeting systems, and 
relevant compensation assessment 
mechanisms) to govern the i r 
operations.

The following matters must be 
approved by a majority of all 
members of the audit committee 
before the board of directors of 
the Company makes a resolution:

(I) H i r i n g  a n d  d i s m i s s i n g 
the account ing f i rm that 
undertakes the Company’s 
audit business;

(II) Hiring and dismissing the 
chief financial officer;
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(III) Disclosing f inancial and 
accounting reports;

(IV) Other matters prescribed 
by the securities regulatory 
a u t h o r i t y  o f  t h e  S t a t e 
Council.

Mat te rs  beyond the scope of 
authority of the shareholders’ 
meeting shall be submitted to 
the shareholders’ meeting for 
deliberation.

If there are special provisions 
regarding relevant matters in 
relevant laws, administrat ive 
regulations, departmental rules, 
other regulatory documents, the 
listing rules of the stock exchange 
of the place where the shares of 
the Company are listed, or the 
ar t ic les of associa t ion, those 
special provisions shall prevail.

(III) Disclosing f inancial and 
accounting reports;

(IV) Other matters prescribed 
by the securities regulatory 
a u t h o r i t y  o f  t h e  S t a t e 
Council.

Mat te rs  beyond the scope of 
authority of the shareholders’ 
meeting shall be submitted to 
the shareholders’ meeting for 
deliberation.

If there are special provisions 
regarding relevant matters in 
relevant laws, administrat ive 
regulations, departmental rules, 
other regulatory documents, the 
listing rules of the stock exchange 
of the place where the shares of 
the Company are listed, or the 
ar t ic les of associa t ion, those 
special provisions shall prevail.

Article 6 The board of directors 
shall explain to the shareholders’ 
meeting the non-standard audit 
opinion issued by the certified 
public accountant on the financial 
report of the Company.

Article 6 The board of directors 
of the Company shall explain to 
the shareholders’ meeting the 
non-standard audit opinion issued 
by the certified public accountant 
on the f inancial report of the 
Company.

Article 111 of the New 
Guidelines on Articles of 
Association
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Article 20 The board of directors 
shall convene an extraordinary 
meeting in any of the following 
circumstances:

(I) When proposed by shareholders 
representing one-tenth or 
more of the voting rights;

(II) When proposed jointly by 
one-third or more of the 
directors;

(III) W h e n  p r o p o s e d  b y  t h e 
board of supervisors.

Article 20 The board of directors 
shall convene an extraordinary 
meeting in any of the following 
circumstances:

(I) When proposed by shareholders 
representing one-tenth or 
more of the voting rights;

(II) When proposed jointly by 
one-third or more of the 
directors;

(III) When proposed by the audit 
committee.

Article 117 of the New 
Guidelines on Articles of 
Association


