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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.

中 遠 海 運 發 展 股 份 有 限 公 司
COSCO SHIPPING Development Co., Ltd.*

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

(Stock Code: 02866)

PROPOSED AMENDMENTS TO
(1) THE ARTICLES OF ASSOCIATION

(2) THE RULES OF PROCEDURE OF THE SHAREHOLDERS’
GENERAL MEETING

(3) THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS 
AND

(4) THE WORKING RULES OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

This announcement is made by COSCO SHIPPING Development Co., Ltd. (the “Company”) 

pursuant to Rule 13.51(1) of the Rules Governing the Listing of Securities on The Stock Exchange 

of Hong Kong Limited (the “Listing Rules”).

BACKGROUND

In accordance with the relevant provisions of the Company Law of the People’s Republic of 

China, which took effect on 1 July 2024, the Guidelines on the Articles of Association of Listed 

Companies (Revised in 2025) (《上市公司章程指引(2025年修訂)》) and the Listing Rules, and 

taking into account the actual conditions of the Company, the Company proposes to abolish its 

Supervisory Board and abolish the Rules and Procedures for the Supervisory Board, and make 

certain amendments to the articles of association, the rules of procedure of the shareholders’ general 

meeting, the rules of procedure of the board of directors and the working rules of independent non-

executive directors of the Company.



– 2 –

In addition, during the period from the previous round of reduction in registered capital by the 

Company on 1 February 2023 and up to 15 April 2025, the Company issued 2,638,706 A shares as 

a result of exercise of share options pursuant to its share option incentive scheme, and repurchased 

and cancelled 219,321,500 shares (including 72,220,500 A shares and 147,101,000 H shares). In 

view of the above, the total share capital of the Company was reduced by 216,682,794 shares, and 

it is proposed that the registered capital shall be reduced by RMB216,682,794 accordingly. Upon 

completion of the capital reduction, the registered capital of the Company will be reduced from 

RMB13,573,299,906 to RMB13,356,617,112.

PROPOSED AMENDMENTS

The board of directors (the “Board”) of the Company proposes to make certain amendments to 

(i) the articles of association of the Company (the “Proposed Amendments to the Articles of 
Association”); (ii) the rules of procedure of the shareholders’ general meeting of the Company (the 

“Proposed Amendments to the Rules of Procedure of the Shareholders’ General Meeting”); 

(iii) the rules of procedure of the board of directors of the Company (the “Proposed Amendments 
to the Rules of Procedure of the Board of Directors”); and (iv) the working rules of independent 

non-executive directors of the Company (the “Proposed Amendments to the Working Rules of 
Independent Non-executive Directors”, together with the Proposed Amendments to the Articles 

of Association, the Proposed Amendments to the Rules of Procedure of the Shareholders’ General 

Meeting, and the Proposed Amendments to the Rules of Procedure of the Board of Directors, 

the “Proposed Amendments”), mainly to (i) reflect the amendments to the relevant laws and 

regulations of the People’s Republic of China, including the amendments to regulations such as the 

Company Law of the People’s Republic of China and the Guidelines on the Articles of Association 

of Listed Companies (Revised in 2025), as well as the Listing Rules; (ii) make other corresponding 

amendments based on the actual conditions of the Company; and (iii) further improve the corporate 

governance of the Company.

The full text of the Proposed Amendments to the Articles of Association, the Proposed Amendments 

to the Rules of Procedure of the Shareholders’ General Meeting, the Proposed Amendments to the 

Rules of Procedure of the Board of Directors, and the Proposed Amendments to the Working Rules 

of Independent Non-executive Directors, which were prepared in the Chinese language, are set out 

in Appendix I, Appendix II, Appendix III and Appendix IV to this announcement, respectively. 

In the event of any discrepancy between the English translation and the Chinese version of the 

Proposed Amendments, the Chinese version shall prevail.



– 3 –

GENERAL

The reduction of the registered capital of the Company and the Proposed Amendments are subject 

to the approval of the shareholders of the Company (the “Shareholders”) at the extraordinary 

general meeting of the Company to be convened in due course (the “EGM”) and the completion of 

registration or filing with, the relevant PRC governmental authorities. In particular, the resolution 

in relation to (i) the Proposed Amendments to the Working Rules of Independent Non-executive 

Directors will be submitted, by way of ordinary resolution, for the Shareholders’ approval at the 

EGM, and the resolutions in relation to (i) the reduction of the registered capital of the Company, 

(ii) the Proposed Amendments to the Articles of Association, (iii) the Proposed Amendments to the 

Rules of Procedure of the Shareholders’ General Meeting, and (iv) the Proposed Amendments to the 

Rules of Procedure of the Board of Directors will be submitted, by way of special resolutions, for 

the Shareholders’ approval at the EGM.

A circular containing, among other things, further details of the reduction of the registered capital 

of the Company and the Proposed Amendments and a notice convening the EGM is expected to be 

despatched to the Shareholders in due course.

Meanwhile, the Board also amended certain provisions of the Working Rules for the Audit 

Committee under the Board of Directors, the Working Rules for the Nomination Committee under 

the Board of Directors, the Working Rules for the Remuneration Committee under the Board of 

Directors, the Working Rules for the Risk and Compliance Management Committee under the 

Board of Directors, the Working Rules for the Executive Committee under the Board of Directors, 

the Working Rules for the Investment Strategy Committee under the Board of Directors and the 

Methods for Management of Connected Transactions (collectively, the “Working Rules”). The 

amended Working Rules shall take effective simultaneously with the Proposed Amendments.

By order of the Board

COSCO SHIPPING Development Co., Ltd.
Cai Lei

Company Secretary

Shanghai, the People’s Republic of China

29 July 2025

As at the date of this announcement, the Board comprises Mr. Zhang Mingwen (Chairman), being 
an executive director, Mr. Ip Sing Chi and Ms. Zhang Xueyan, being non-executive directors, and 
Mr. Shao Ruiqing, Mr. Chan Kwok Leung and Mr. Wu Daqi, being independent non-executive 
directors.

* The Company is a registered non-Hong Kong company as defined under the Companies Ordinance (Chapter 622 
of the Laws of Hong Kong) and it is registered under its Chinese name and under the English name “COSCO 
SHIPPING Development Co., Ltd.”.
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APPENDIX I
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The full text of the Proposed Amendments to the Articles of Association is set out below.

Original articles To be amended as

Chapter I General Provisions Chapter I General Provisions

Art ic le 1.1 The Art icles of Associat ion 

of Association are formulated pursuant to 

“Company Law”, “Securities Law” and other 

relevant laws and regulat ions in order to 

protect the legitimate rights and interests of the 

Company and shareholders and creditors thereof 

and regulate the organization and behavior of 

the Company.

Art ic le 1.1 The Art icles of Associat ion 

of Association are formulated pursuant to 

“Company Law”, “Securities Law” and other 

relevant laws and regulat ions in order to 

protect the legitimate rights and interests of 

the Company, shareholders, employees and 

creditors thereof and regulate the organization 

and behavior of the Company.

Article 1.4 Company domicile: Room A-538, 

International Trade Center

China (Shanghai) Pilot Free Trade Zone

Article 1.4 Company domicile: Room A-538, 

International Trade Center

Lin-gang Special Area

China (Shanghai) Pilot Free Trade Zone
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Original articles To be amended as

Article 1.5 The legal representative of the 

Company is the chairman of the Company.

Article 1.5 The legal representative of the 

Company is the chairman of the Company.

If the chairman is elected through election 
of the Board of Directors or is changed, it 
shall be deemed as election of or change 
in legal representative. If the chairman 
resigns, he/she shall be deemed to have 
resigned from the posit ion of the legal 
representative simultaneously. If the legal 
representative resigns, the Company shall 
determine a new legal representative within 
thirty days from the date of the resignation 
of the legal representative.

The legal consequences of civil activities 
conducted by the legal representative in the 
name of the Company shall be borne by the 
Company. The limitation on the functions 
and powers of the legal representat ive 
in the Articles of Association or by the 
genera l  meet ing sha l l  no t  be  as ser ted 
against a bona fide counterpart. Where the 
legal representative causes damage to any 
other person in the performance of his/
her duties, the Company shall bear civil 
liability for such damage. The Company 
may, after discharging such civil liability, 
s e e k  i n d e m n i f i c a t i o n  f r o m  t h e  l e g a l 
representative at fault in accordance with 
laws or the Articles of Association.

Article 1.7 The assets of the Company are 
divided into equal shares. The Company’s 

shareholders assume responsibilities to the 

Company with their shares, and the Company 

assumes responsibilities for its liabilities with 

all its assets.

Article 1.7 The Company’s shareholders 

assume responsibilities to the Company with 

their subscribed shares, and the Company 

assumes responsibilities for its liabilities with 

all its properties.
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Original articles To be amended as

Art ic le  1.8 Af ter  be ing adopted by the 

Company’s  genera l  mee t ing th rough i t s 

special resolution, the Articles of Association 

will come into effect, and fully replace its 

Articles of Association originally filed with the 

administration for market regulation.

Ar t ic le  1.8 Af te r  be ing adopted by the 

Company’s  gene ra l  mee t ing th rough i t s 

special resolution, the Articles of Association 

will come into effect, and fully replace its 

Articles of Association originally filed with the 

administration for market regulation.

Article 1.9 …The Articles of Association 

is binding upon the Company’s shareholders, 

directors , supervisors, general manager, 
deputy general managers  and other  top 

management. The above mentioned personnel 

may file right claims regarding company’s 

matters as per the Articles of Association.

As per the Articles of Association, shareholders 

may raise a claim against other shareholders; 

shareholders may raise a claim against the 

Company’s directors, supervisors, general 
manager, deputy general manager and other 

senior executives; shareholders may raise a 

claim against the Company, and the Company 

may raise a claim against the shareholders. 
Shareholders may raise a claim against 
shareholders, or against company’s directors, 
supervisors, general manager, deputy general 
manager and other senior executives. …

Article 1.9 …The Articles of Association 

is binding upon the Company’s shareholders, 

directors and top management. The above 

mentioned personnel may file right claims 

regarding company’s matters as per the Articles 

of Association.

As per the Articles of Association, shareholders 

may raise a claim against other shareholders; 

shareholders may raise a claim against the 

Company’s directors and senior executives; 

shareholders may raise a claim against the 

Company, and the Company may raise a claim 

against the shareholders, company’s directors 

and senior executives. …
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Original articles To be amended as

Article 1.10 Senior executives as referred 

to in the Articles of Association include the 

general manager, deputy general managers, 

chief accountant or chief financial officer, 

general counsel, Board secretary and other 

senior management personnel appointed by the 

Company’s Board of Directors.

Article 1.10 Senior executives as referred 

to in the Articles of Association include the 

general manager, deputy general managers, 

chief accountant or chief financial officer, 

general counsel, Board secretary and other 

senior management personnel appointed by the 

Company’s Board of Directors.

Article 1.11 The Company may invest in 

other limited-liability companies or limited-
liability companies of shares, and assume 
responsibilities for the invested company with 
the capital contribution.

Save as otherwise specified in the laws, the 
Company shall not be an investor bearing 
joint liability for its invested enterprises, nor 
shall it become a shareholder of unlimited 
liabilities of other profitable organizations.

Article 1.11 The Company may invest in other 

enterprises.

If it is stipulated by law that the Company 
shall not make capital contributions to its 
investee enterprises whose debts the Company 
has to bear joint liability on, the Company 
shall comply with such law.

Chapter III Shares and Registered Capital Chapter III Shares and Registered Capital

Article 3.1 The Company has at any time 
ordinary stock. The ordinary shares issued 
by the Company include domestic shares 
and foreign shares. Based on requirement 
and after approval by company examination 
and approval departments authorized by the 
State Council, the Company may set other 
types of stock.

(Deleted)

(Added) Article 3.3 The issue of shares by the 
Company shall adhere to the principles of 
openness, fairness and impartiality, and each 
of the shares of the same class shall carry the 
same rights.

Shares of the same class issued at the same 
time shall carry the same terms and price. 
The same amount of price shall be payable 
by subscribers subscribing for the shares.
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Original articles To be amended as

Article 3.5 …Upon approval by a special 

resolution at a provisional general meeting 

and approval by the examination and approval 

authority authorized by the State Council, the 

Company distributed its dividends as at June 

30, 2007 to holders of domestic shares and H 

Shares. …

Upon approval by special resolutions at a 

general meeting, domestic general meeting 

and H genera l  mee t ing respec t ive ly and 

approval by the examination and approval 

authority authorized by the State Council, 

the Company issued 2,336,625,000 A Shares. 

…

Upon approval by special resolutions at a 

general meeting, meeting of shareholders of 

A Shares and meeting of shareholders of H 

Shares respectively, the Company repurchased 

75,000,000 H Shares and cancelled such H 

Shares. …Company, and 7,932,125,000 shares 

held by shareholders of A Shares, accounting 

for 68.333% of the ordinary shares issued by 

the Company.

W i t h  a p p r o v a l  o f  t h e  C h i n a  S e c u r i t i e s 

R e g u l a t o r y  C o m m i s s i o n ,  t h e  C o m p a n y 

implemented the issuance of A Shares for the 

acquisition of assets and non-public issuance of 

A Shares to raise ancillary funds…

Article 3.5 …Upon approval by a special 

resolution at a general meeting and approval 

by the examination and approval authority 

authorized by the State Council, the Company 

distributed its dividends as at June 30, 2007 to 

holders of domestic shares and H Shares. …

Upon approval by special resolutions at a 

general meeting, domestic general meeting 

and H genera l  mee t ing respec t ive ly and 

approval by the examination and approval 

authority authorized by the State Council, 

the Company initially issued 2,336,625,000 

A Shares. …

Upon approval by special resolutions at a 

general meeting, meeting of shareholders of 

A Shares and meeting of shareholders of H 

Shares respectively, the Company repurchased 

75,000,000 H Shares and cancelled such H 

Shares in 2019. …Company, and 7,932,125,000 

shares held by shareholders of A Shares, 

accounting for 68.333% of the ordinary shares 

issued by the Company.

W i t h  a p p r o v a l  o f  t h e  C h i n a  S e c u r i t i e s 

R e g u l a t o r y  C o m m i s s i o n ,  t h e  C o m p a n y 

implemented the issuance of A Shares for 

the acquis i t ion of  asse ts  and non-publ ic 

issuance of A Shares to raise ancillary funds 

in 2021…
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Original articles To be amended as

The Board of Directors of the Company 

cancelled some share options according to 

the authorization of general meeting, meeting 

of shareholders of A Shares and meeting of 

shareholders of H Shares. …

The Company cancelled some repurchased 
shares that had not been actually used for 
the exercise of share options in 2023 according 

to the authorization of general meeting, meeting 

of shareholders of A Shares and meeting 

of shareholders of H Shares, and with the 
approval of the Board of Directors. …

The Company issued 2,638,706 A Shares 
by way of non-public issuance in 2023 for 
the exercise of share options according 
to the authorization of general meeting, 
meeting of shareholders of A Shares and 
meeting of shareholders of H Shares, and 
with the approval of the Board of Directors. 
Following completion of the issuance, the 
equity structure of the Company became 
13,575,938,612 ordinary shares, of which 
3,676,000,000 shares held by shareholders of 
H Shares, accounting for 27.08% of the total 
issued ordinary shares of the Company, and 
9,899,938,612 shares held by shareholders of 
A Share, accounting for 72.92% of the total 
issued ordinary shares of the Company.

Upon approval of a general meeting of 
the Company, the Company repurchased 
72 ,220 ,500  A  S h a r e s  a n d  147 ,101 ,000 
H Shares and cancel led such Shares in 
April 2025. Following completion of the 
cancellation, the equity structure of the 
Company is: 13,356,617,112 ordinary shares, 
including 3,528,899,000 shares held by 
shareholders of H Shares, accounting for 
26.42% of the total ordinary shares issued of 
the Company, and 9,827,718,112 shares held 
by shareholders of A Shares, accounting for 
73.58% of the total ordinary shares issued by 
the Company.
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Original articles To be amended as

Article 3.6 The Board of the Company may 
make arrangement for separately issuing 
H Shares and A Shares in accordance with 
the issue scheme approved by the securities 
regulatory authority of the State Council.

T h e  C o m p a n y  m a y  i s s u e  H S h a r e s  i n 
accordance with the preceding paragraph 
within 15 months after approval by the 
secur i t i e s  regu la tory author i ty  o f  the 
State Council; the Company shall issue A 
Shares in accordance with the preceding 
paragraph within 6 months after approval 
by the securities regulatory authority of 
the State Council, otherwise the approval 
document shall become invalid, and the 
Company shal l  again seek approval by 
the securities regulatory authority of the 
State Council.

(Deleted)

Article 3.7 The Board of Directors of the 
Company may implement separately the 
plans for issue of overseas listed H Shares 
and A Shares as approved by the State 
Council security administration.

(Deleted)

Article 3.8 The registered capital of the 

Company is: RMB13,573,299,906
Article 3.6 The registered capital of the 

Company is: RMB13,356,617,112
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Original articles To be amended as

Ar t i c l e  3 .9  As may be requi red for  i t s 

operation and development, the Company 

may approve capital increase in accordance 

with relevant regulations in the Articles of 

Association.

The Company may increase capital in the 

following forms:

(I) Subscription of new shares by non-
particular investors;

(II) Placement of new shares to present 
shareholders;

(III) Distribution of new shares to present 

shareholders;

(IV) Converting common reserve fund into 

share capital;

(V) Non-publically issued shares;

(VI) Other forms as permitted by the laws and 

regulations.

The Company’s  i s sue o f  new shares  fo r 

capital increase, after approval in line with the 

regulations of the Articles of Association, will 

proceed in accordance with relevant state’s 

laws and regulations. 

A r t i c l e  3 .7  As  may be  r equ i r ed  fo r  i t s

operation and development, the Company may 

increase capital in accordance with relevant 

regulations in the Articles of Association , 
subject to approval by the general meeting.

The Company may increase capital in the 

following forms:

(I) Issuance of  shares to non-speci f ic 
targets;

(II) Issuance of shares to specific targets;

(III) Distribution of bonus shares to present 

shareholders;

(IV) Converting common reserve fund into 

share capital;

(V) Issuance of  convert ib le  corporate 
bonds;

(VI) Other forms as permitted by the laws, 
regulations and required by the CSRC.

The Company’s  i s sue o f  new shares  fo r 

capital increase, after approval in line with the 

regulations of the Articles of Association, will 

proceed in accordance with relevant state’s 

laws and regulations.

When the Company issues new shares to 
increase its registered capital, shareholders 
do not have pre-emptive r ights ,  unless 
otherwise stipulated in the requirements 
of the stock exchanges where the Company 
is listed or the Articles of Association or 
granted by a resolut ion of the general 
meeting.
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Original articles To be amended as

Article 3.10 Unless otherwise specified in 
the laws and regulations, company’s stock 
with fully contributed stock capital can be 
transferred freely without any additional 
lien.

Article 3.8 The transfer of the Company’s 
s h a r e s  s h a l l  b e  c o n d u c t e d  o n  a  s t o c k 
exchange established in accordance with 
the law, or in any other manner prescribed 
by the State Counci l .  Where there are 
restrictions on the transfer of the Company’s 
shares under laws, administrative regulations 
or the Articles of Association, such transfer 
shall comply with the relevant provisions.

(Added) Article 3.9 The Company or its subsidiaries 
(including affiliates of the Company) shall 
not give financial assistance, in the form 
of g i f t ,  advance,  guarantee or loan,  to 
any person who purchases shares of the 
Company or its parent company, except 
when the Company implements employee 
stock ownership plan(s).

I n  t h e  i n t e r e s t s  o f  t h e  C o m p a n y ,  b y 
resolution of the general meeting, or by 
resolut ion of the board of directors in 
accordance with the Articles of Association 
or the authorization of the general meeting, 
the Company may give financial assistance 
to  any person who purchase shares  o f 
t h e  C o m p a n y  o r  i t s  p a r e n t  c o m p a n y , 
provided that it is in compliance with laws, 
administrative regulations, the requirements 
of the CSRC and the securities regulatory 
authorities at the place where the Company 
is listed, and the cumulative total amount 
of the financial assistance shall not exceed 
10% of the total issued share capital. Such 
resolution made by the Board of Directors 
shall be passed by more than two-thirds of 
all directors.
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Original articles To be amended as

Chapter IV Capital Reduction and 
Repurchase of Shares

Chapter IV Capital Reduction and 
Repurchase of Shares

Article 4.2 To reduce its registered capital, 

the Company must formulate a balance sheet 

and list of properties.

The Company shall notify the creditors in 10 

days after making the resolution to reduce its 

registered capital, and make declarations in 

the newspapers in 30 days. The creditors are 

entitled to request the Company to pay off 

its debts or provide corresponding sinking 

guarantee in 30 days after receiving the said 

notification, or in 45 days after the first date of 

declaration.

…

Article 4.2 To reduce its registered capital, 

the Company shall formulate a balance sheet 

and list of properties.

The Company shall notify the creditors in 10 

days after making the resolution at the general 
meeting to reduce its registered capital, and 

make declarations in the newspapers or on 
the National Enterprise Credit Information 
Publicity System and by means as stipulated 
in Article 25.3 in 30 days. The creditors are 

entitled to request the Company to pay off 

its debts or provide corresponding sinking 

guarantee in 30 days after receiving the said 

notification, or in 45 days after the first date of 

declaration.

When the Company reduces its registered 
c a p i t a l ,  i t  s h a l l  r e d u c e  t h e  a m o u n t 
o f  c a p i t a l  c o n t r i b u t i o n s  o r  s h a r e s 
i n  p r o p o r t i o n  t o  t h e  s h a r e h o l d e r s ’ 
shareholdings, unless otherwise stipulated 
in the laws or the Articles of Association.

…
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Original articles To be amended as

(Added) Article 4.3 If the Company still has losses 
after making up for them in accordance 
with the provisions of Article 16.9, it may 
reduce its registered capital to make up for 
such losses. Where the registered capital is 
reduced to make up for losses, the Company 
shall not make distributions to shareholders, 
nor shall it exempt shareholders from their 
obligations to make capital contributions or 
pay for shares.

Where the registered capital is reduced 
in accordance with the provisions of the 
preceding paragraph, the provisions of 
paragraph 2 of Article 4.2 shall not apply. 
However, the Company shall announce the 
reduction in newspapers or on the National 
Enterprise Credit Information Publicity 
System and by means as stipulated in Article 
25.3 within 30 days from the date of approval 
of the resolution to reduce the registered 
capital at the general meeting.

After the Company reduces its registered 
capital in accordance with the provisions 
of the preceding two paragraphs, it shall 
not distribute profits until the accumulated 
amount of the statutory common reserve 
fund and the discretionary common reserve 
f u n d s  r e a c h e s  50% o f  t h e  C o m p a n y ’ s 
registered capital.
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Original articles To be amended as

(Added) Artic le 4.4 If the registered capital is 
reduced in violation of the Company Law 
and other relevant regulations, shareholders 
shall return the funds received, and any 
reduction or exemption of shareholders’ 
capital contributions shall be restored to its 
original status; in case of losses caused to 
the Company, shareholders and responsible 
directors and senior management shall be 
liable for compensation.

Article 4.3 The Company shall not repurchase 

the stock of the Company, except in any of the 

following situations: …

(IV) Shareholders object to resolutions of 

the general meeting concerning merger 

or division of the Company, requiring 

the Company to buy their shares; …

In buying back the shares already issued, the 

Company shall observe the relevant laws, 

regulations and Articles 4.4 and 4.8 of the 

Articles of Association. 

Article 4.5 The Company shall not repurchase 

the stock of the Company, except in any of the 

following situations: …

(IV) Shareholders object to resolutions of the 

general meeting concerning merger or 

division of the Company, requiring the 

Company to buy their shares; …

In buying back the shares already issued, the 

Company shall observe the relevant laws, 

regulations and Articles 4.6 and 4.7 of the 

Articles of Association.
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Original articles To be amended as

Article 4.4 The Company may repurchase 
the stock in one of the following forms:

(I) Centralized bidding transaction;

(II) An offer;

(III) Repurchase the stock in the agreement 
form at other places than the securities 
exchange; Any other ways recognized 
b y  C h i n a  S e c u r i t i e s  R e g u l a t o r y 
Commission (hereafter referred to as 
“CSRC”).

When the Company repurchases its shares under 

items (III), (V) or (VI) of Article 4.3, such 

repurchase shall be conducted by way of public 

centralized trading in the securities exchange 

or o ther means as  permit ted by o ther 
laws, regulations or rules of the securities 
exchange.

Art ic le 4.6 If the Company purchases 
its own shares, it may proceed by means 
of public centralized trading or in other 
m a n n e r s  w h i c h  l a w s ,  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 ,  t h e  C S R C a n d s e c u r i t i e s 
regulatory authorities at the place where the 
Company is listed so approve.

When the Company repurchases its shares under 

items (III), (V) or (VI) of Article 4.5, such 

repurchase shall be conducted by way of public 

centralized trading in the securities exchange.
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Original articles To be amended as

A r t i c l e  4 .5  S tock  r e p u r c h a s e  b y  t h e 
Company in the agreement form at other 
places than the securities exchange is subject 
to approval  by the general  meet ing in 
accordance with the Articles of Association. 
After approval by the general meeting in 
the same form, the Company may cancel or 
revise the contract concluded in the above 
mentioned way, or abandon any of its rights 
specified in the contract.

T h e  c o n t r a c t  o n  s t o c k  r e p u r c h a s e  a s 
mentioned in the preceding clause includes 
(but  not  l imi ted to )  the  agreement  on 
the consent to assume the duty for stock 
repurchase and obtain the right for the 
repurchased stock.

The Company shall not transfer the contract 
for the stock repurchase or any right stated 
in the contract.

(Deleted)
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Original articles To be amended as

A r t i c l e  4 . 6  W h e r e  t h e  C o m p a n y 
repurchases the redeemable stock which it is 
entitled to do so in a non-open form or in the 
form of an offer, the price shall not exceed 
a certain price ceiling. If the repurchase 
is conducted in the form of an offer, i t 
shall be conducted in accordance with the 
regulations in connection tender offers as set 
out in the Measures for the Administration 
of the Takeover of Listed Companies and 
The Codes on Takeovers and Mergers and 
Share Buy-backs issued by the Securities and 
Futures Commission of Hong Kong.

(Deleted)

Article 4.7 After repurchasing the stock in 

accordance with the law, the Company shall 

cancel such stock in the period specified by 

the legal and administrative stipulations. After 

the Company has bought back its shares, such 

shares shall be cancelled within 10 days after 

buyback in the circumstance set out in (I) of 

Article 4.3, or shall be transferred or cancelled 

within 6 months in the circumstances set out in 

(II) and (IV), or the total number of shares held 

by the Company shall not exceed 10% of its 

total outstanding shares and such shares shall 

be transferred or cancelled within three years in 

the circumstances set out in (III), (V) and (VI). 

…

Article 4.7 After repurchasing the stock in 

accordance with the law, the Company shall 

cancel such stock in the period specified by 

the legal and administrative stipulations. After 

the Company has bought back its shares, such 

shares shall be cancelled within 10 days after 

buyback in the circumstance set out in (I) of 

Article 4.5, or shall be transferred or cancelled 

within 6 months in the circumstances set out in 

(II) and (IV), or the total number of shares held 

by the Company shall not exceed 10% of its 

total outstanding shares and such shares shall 

be transferred or cancelled within three years in 

the circumstances set out in (III), (V) and (VI). 

…

Article 4.8 Unless the Company is in the 
stage of liquidation, its repurchase of the 
stock issued by it shall comply with the 
following regulations:

(I) Where  the  Company repurchases 
t h e  s t o c k  a t  t h e  f a c e  v a l u e ,  t h e 
sum should be subtracted from the 
income from the new stock i ssued 
f o r  r e p u r c h a s e  o f  t h e  o l d  s t o c k 
in the Company’s  face ba lance of 
distributable profit.

(Deleted)
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(II) Where  the  Company repurchases 
the stock at a price above the face 
value, that portion equal to the face 
value is to be subtracted from the 
income from the new stock i ssued 
f o r  r e p u r c h a s e  o f  t h e  o l d  s t o c k 
i n  t h e  C o m p a n y ’ s  f a c e  b a l a n c e 
o f  d i s t r ibutab le  pro f i t ,  wh i l e  the 
portion in excess of the face value 
sha l l  be  handled in  the  fo l lowing 
way:

(1) Where the repurchased stock is 
issued at the face value, it is to be 
subtracted from the Company’s 
face  ba lance o f  d i s tr ibutab le 
profit;

(2) Where the repurchased stock is 
issued at a price above the face 
value, the sum is to be subtracted 
from the income from the new 
stock issued for repurchase of the 
old stock in the Company’s face 
balance of distributable profit, 
but the amount subtracted from 
the income gained from issue of 
the new stock shall not exceed the 
total premium gained from issue 
of the repurchased old stock, or 
the amount in the Company’s 
premium account (or the account 
of capital surplus) at the time of 
repurchase (including the account 
of premium for issue of the new 
stock);

(III) Sums that are paid by the Company 
for the fo l lowing purposes should 
be expended from the Company’s 
distributable profit:
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(1) Obtain the right to repurchase the 
stock;

(2) Revise the contract for the stock 
repurchase;

(3) Cancel its duties stated in the 
repurchase contract.

(IV) T h e  a m o u n t  s u b t r a c t e d  f r o m t h e 
d i s t r ibutab le  pro f i t  and used for 
repurchase of the face value of the 
stock, after the total face value of the 
cancel led stock is subtracted from 
the Company’s registered capital in 
accordance with relevant regulations, 
shall enter the Company’s premium 
account (or the account of capital 
surplus).

Article 4.9 Where the Company repurchases 

its shares under items (I) or (II) of Article 

4.3, a resolution thereon shall be resolved 

at the general meeting. Where the Company 

repurchases its shares under items (III), (V) or 

(VI) of Article 4.3, a resolution thereon may, 

pursuant to the Articles of Association, be 

resolved at a Board meeting that is attended by 

at least two-thirds of all directors.

Article 4.8 Where the Company repurchases 

its shares under items (I) or (II) of Article 

4.5, a resolution thereon shall be resolved 

at the general meeting. Where the Company 

repurchases its shares under items (III), (V) or 

(VI) of Article 4.5, a resolution thereon may, 

pursuant to the Articles of Association, be 

resolved at a Board meeting that is attended by 

at least two-thirds of all directors.

Chapter V Financial Support for Repurchase 
of Shares of the Company 
Article 5.1 to Article 5.3

(Delete the whole chapter)

Chapter VI Share and Register of 
Shareholders

Chapter V Share and Register of 
Shareholders

Article 6.2 Share certificates of the Company 

shall specify the following major particulars:

…(II) Date of incorporation of the Company; …

Article 5.2 Share certificates of the Company 

in paper form shall specify the following major 

particulars:

…(II) Date of incorporation of the Company or 
date of issuance of share certificate; …
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Article 6.3 Shares of the Company may be 

transferred, presented, inherited and mortgaged 

pursuant to relevant laws, administrat ive 

regulations and the Articles of Association.

Article 5.3 Shares of the Company may be 

transferred, presented, inherited and pledged 

pursuant to relevant laws, administrat ive 

regulations and the Articles of Association.

Article 6.4 …Should the Company’s shares 

be issued and traded in paperless manner, those 

stipulations from the securities regulatory and 

supervisory authorities at the place where such 

shares are listed shall be applied. 

Article 5.4 …Should the Company’s shares 

be issued and traded in paperless manner, those 

stipulations from the securities regulatory and 

supervisory authorities at the place where such 

shares are listed shall be applied.

Article 6.5 The Company does not accept the 

shares of the Company being held as security 

under a pledge.

Article 5.5 The Company does not accept the 

shares of the Company being held as security 

under a pledge.

Art ic le 6.6 The di rectors ,  supervisors , 
general manager, deputy general manager 

and other senior management shall declare 

their respective shareholdings in the Company 

and changes thereto on regular basis during 

their term of office. Transfer of shares by the 

aforesaid persons shall comply with the relevant 

laws, regulations and/or relevant listing rules. 

A r t i c l e  5 . 6  T h e  d i r e c t o r s  a n d  s e n i o r 

management shall declare their respective 

shareholdings in the Company and changes 

thereto on regular basis during their term 

of office. During their term of office as 
determined at the time of their appointment, 
the shares transferred each year shall not 
exceed 25% of the total number of shares 
of the same class they respectively held in 
the Company; the shares they held in the 
Company shall not be transferred within 
1 year from the date on which the shares 
of the Company are listed and traded. Any 
of the aforesaid persons shall not transfer 
the shares of the Company held by him/her 
within half a year after leaving his/her office. 
Transfer of shares by the aforesaid persons 

shall comply with the relevant laws, regulations 

and/or the securities regulatory authorities 
at the place where the Company is listed, 
unless otherwise stipulated in the Articles of 
Association.
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Article 6.7 Any gains from sale of shares 

by the directors, supervisors, and general 
manager, deputy general manager and other 

senior management or shareholder holding 5% 

or more of the shares of the Company…Shares 

or other securities with an equity nature held 

by directors, supervisors, senior management 

personnel and natural person shareholders 

referred to in the preceding paragraph include 

shares or other securities with an equity nature 

held by their spouses, parents and children and 

held under others’ accounts.

Article 5.7 Any gains from sale of shares 

by the directors and senior management or 

shareholder holding 5% or more of the shares 

of the Company…Shares or other securities 

with an equity nature held by directors, senior 

management personnel and natural person 

shareholders referred to in the preceding 

paragraph include shares or other securities 

with an equity nature held by their spouses, 

parents and children and held under others’ 

accounts.

Article 6.8 The Company should keep a 

register of shareholders to record the following

(I) t h e  n a m e  ( d e s c r i p t i o n ) ,  a d d r e s s 

(domicile), occupation or nature of each 

shareholder;

(II) the class and number of shares held by 

each shareholder;

(III) the amount paid or payable for the 
shares held by each shareholder;

(IV) the serial number of the shares held by 

each shareholder;

(V) the date on which each shareholder is 
registered as a shareholder;

(VI) the da te on which each shareholder 

ceases to be a shareholder.

Article 5.8 The Company shall set up  a 

register of shareholders based on the evidence 
provided by the securit ies registrat ion 
institutions to record the following

(I) the name (description), address (domicile) 

of each shareholder;

(II) the class and number of shares held by 

each shareholder;

(III) the serial number of the shares held by 

each shareholder (for share certificates 
issued in paper form);

(IV) the da te on which each shareholder 

acquired shares. 



– 23 –

Original articles To be amended as

Article 6.10 The Company shall keep a 
complete register of shareholders.

T h e  r e g i s t e r  o f  s h a r e h o l d e r s  s h a l l 
comprise of the following parts:

(I) the register of shareholders which is 
kept at the registered address of the 
Company, other than those provided 
in paragraphs (II) and (III) of this 
Article;

(II) the register of shareholders of the 
Company’s H Shares, the original of 
which is kept in locality where the 
shares are listed;

(III) the register of shareholders which is 
kept at other place(s) as the Board of 
Directors deems necessary for listing 
of the shares of the Company.

(Deleted)

Artic le 6.11 The various parts of  the 
register of shareholders shall not overlap. 
During the process of  the regis trat ion 
of shares in one part of the register, no 
transfer of such shares shall be registered 
in the other part of the register.

Changes  or  rec t i f i ca t ion o f  each par t 
of the register of shareholders shall be 
carried out in accordance with the laws of 
the place where such part of the register 
of shareholders is kept.

(Deleted)
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Article 6.12 …(I) the transfer instrument and 

any other documents related to or affecting the 

title of any H shares shall be registered, and if 

any payment shall be made for such registration, 

such payment shall not exceed the maximum 

amount stipulated by the Hong Kong Listing 
Rules from time to time; …

Article 5.10 …(I) the transfer instrument and 

any other documents related to or affecting the 

title of any H shares shall be registered, and if 

any payment shall be made for such registration, 

such payment shall not exceed the maximum 

amount stipulated by the Listing Rules of the 
Stock Exchange from time to time; …

Article 6.13 No change may be made in the 
register of members as a result of a transfer 
of shares within 30 days prior to the date of 
a general meeting or within 5 days before 
the determination date for the Company’s 
distribution of dividends. Where the relevant 
stock exchanges or the regulatory authorities 
i n  t h e  p l a c e  w h e r e  t h e  s h a r e s  o f  t h e 
Company are listed have other regulations, 
such regulations shall be followed.

Article 5.11 With respect to the period of 
closure of register of members prior to a 
general meeting or prior to the record date 
for the purpose of distribution of dividends 
by the Company, the relevant provisions 
of laws, regulations and the regulatory 
authorities in the place where the shares of 
the Company are listed, if any, shall prevail. 
However, the aforesaid book closure period 
shall not exceed 30 days in total within one 
year, but may be extended by up to 30 days 
after consideration and approval at general 
meeting. Where the Company receives an 
application for inspection of the register of 
members during the book closure period, it 
shall, at the request of the applicant, issue 
to the applicant a certificate signed by the 
company secretary of the Company stating 
the approval authority for and the period of 
closure of register of members.

Article 6.14 When the Company needs to 

convene a general meeting, distribute dividends, 

conduct l iquidation or perform other acts 

as required for the purpose of determining 

shareholdings, the Board of Directors or 

the convenor of the general meeting shall 

determine a record date for the determination 
of shareholdings and shareholders whose names 

appear in the register of members after market 

close at record date shall be the shareholders 

entitled to the relevant rights and interests.

Article 5.12 When the Company needs to 

convene a general meeting, distribute dividends, 

conduct l iquidation or perform other acts 

as required for the purpose of determining 

shareholdings, the Board of Directors or the 

convenor of the general meeting shall determine 

a record date for shareholdings and shareholders 

whose names appear in the register of members 

after market close at record date shall be the 

shareholders entitled to the relevant rights and 

interests.
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Article 6.16 If the share certificate (the 
“original certificate”) held by any person 
who is a registered shareholder or who 
claims to be entitled to have his/her/its name 
(title) entered in the register of members 
i s  l o s t ,  such person may app ly  to  the 
Company for a replacement share certificate 
in respect of such shares (the “Relevant 
Shares”) .  A p p l i c a t i o n  b y  a  h o l d e r  o f 
domest ic  shares ,  who has los t  h is /her /
i ts share certif icate, for a replacement 
share cert i f icate shal l  be dealt with in 
accordance with the relevant provisions of 
the Company Law.

Application by a holder of H Shares, who 
has lost his/her/its share certificate, for a 
replacement share certificate may be dealt 
with in accordance with the law of the place 
where the original register of members for 
holders of H Shares is maintained, the rules 
of the stock exchange or other relevant 
regulations. The issuance of a replacement 
share cert i f icate shal l  comply with the 
following requirements:

(I) T h e  a p p l i c a n t  s h a l l  s u b m i t  a n 
a p p l i c a t i o n  t o  t h e  C o m p a n y  i n  a 
prescribed form accompanied by a 
notar ia l  cert i f icate or a s tatutory 
declaration, of which the contents 
s h a l l  i n c l u d e  t h e  g r o u n d s  u p o n 
which the application is made and 
the circumstances and evidence of 
the loss, and the declaration showing 
that no other person is entit led to 
have his/her/its name entered in the 
register of members in respect of the 
Relevant Shares.

(Deleted)
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(II) The Company has not received any 
d e c l a r a t i o n  m a d e  b y  a n y  p e r s o n 
other than the applicant declaring 
that his/her/its name shall be entered 
in the register of members in respect 
of such shares before i t decides to 
issue a replacement share certificate 
to the applicant.

(III) The Company shall, if it intends to 
issue a replacement share certificate 
to  the appl icant ,  publ i sh a not ice 
o f  i t s  i n t e n t i o n  t o  d o  s o  a t  l e a s t 
once every 30 days within a period 
o f  90 days  in  such newspapers  as 
prescribed by the Board of Directors.

(IV) If ,  by the expiration of the 90-day 
period referred to in i tem (III) of 
th is  art ic le ,  the Company has not 
r e c e i v e d  a n y  o b j e c t i o n  f r o m a n y 
person in respect of the issuance of the 
replacement share certificate, it may 
issue a replacement share certificate 
to the applicant pursuant to his/her/its 
application.

(V) W h e r e  t h e  C o m p a n y  i s s u e s  a 
r e p l a c e m e n t  s h a r e  c e r t i f i c a t e 
p u r s u a n t  t o  t h i s  a r t i c l e ,  i t  s h a l l 
forthwith cancel the original share 
c e r t i f i c a t e  a n d  d o c u m e n t ,  a n d 
t h e  c a n c e l l a t i o n  o f  t h e  o r i g i n a l 
s h a r e  c e r t i f i c a t e  a n d i s s u a n c e  o f 
a  r e p l a c e m e n t  s h a r e  c e r t i f i c a t e 
shall be recorded in the register of 
members accordingly.
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(VI) A l l  e x p e n s e s  r e l a t i n g  t o  t h e 
c a n c e l l a t i o n  o f  a n  o r i g i n a l  s h a r e 
c e r t i f i c a t e  a n d  i s s u a n c e  o f  a 
replacement share certif icate shall 
be borne by the applicant and the 
C o m p a n y  i s  e n t i t l e d  t o  r e f u s e  t o 
t a k e  a n y  a c t i o n  u n t i l  r e a s o n a b l e 
g u a r a n t e e  i s  p r o v i d e d  b y  t h e 
applicant.

Article 6.17 Where the Company issues a 
replacement share certificate pursuant to 
the Company’s Articles, as for a bona fide 
purchaser obtaining new share certificates 
referred to above or a shareholder registered 
as a owner of the shares (in case of a bona 
fide purchaser), his/her/its name (tit le) 
shall not be removed from the register of 
members.

(Deleted)

Article 6.18 The Company shall not be 
liable for any damages sustained by any 
person by reason of the cancellation of the 
original share certificate or the issuance of 
the replacement share certificate unless the 
claimant is able to prove that the Company 
has acted in a deceitful manner.

(Deleted)

Chapter VII Rights and Duties of 
Shareholders

Chapter VI Rights and Duties of 
Shareholders

Article 7.1 …A shareholder shall enjoy rights 

and assume obligations in accordance with the 

class and amount of shares held by him/her; 

shareholders who hold shares of the same class 

shall enjoy the same rights and assume the same 

obligations.

Article 6.1 …A shareholder shall enjoy rights 

and assume obligations in accordance with the 

class and amount of shares held by him/her; 

shareholders who hold shares of the same class 

shall enjoy the same rights and assume the same 

obligations.
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Article 7.2 …(II) for the joint holders, only 

the first named shareholder in the register of 

members has the right to receive the share 

certificates of the related shares, receive the 

notice of the Company, attend the general 

mee t ing  and  exe rc i se  h i s /he r / i t s  vo t ing 

right; while, any notice delivered to the said 

shareholder shall be deemed as if the notice has 

been delivered to all of the joint holders of the 

related shares; …

Article 6.2 …(II) for the joint holders, only 

the first named shareholder in the register of 

members has the right to receive the share 

certificates of the related shares, receive the 

notice of the Company, attend the general 

mee t ing  and  exe rc i s e  h i s /he r / i t s  vo t ing 

right; while, any notice delivered to the said 

shareholder shall be deemed as if the notice has 

been delivered to all of the joint holders of the 

related shares; …

Article 7.3 The shareholders of ordinary 

shares of the Company shall enjoy the following 

rights:

(I) t o  r e c e i v e  d i v i d e n d s  a n d  o t h e r 

d i s t r ibu t ions  in  p ropor t ion to  the i r 

shareholdings;

(II) to request, convene, preside over, attend 

and to vote at the general meeting in 

person or by proxy in accordance with the 

laws;

(III) to supervise the Company’s business 

operations, the right to present proposals 

or to raise queries;

(IV) to transfer, confer or pledge shares in 

accordance with laws, administrative 

regula t ions and rules as wel l  as the 

Articles of Association;

(V) to inspect the Articles of Association, the 

register of members, stubs of corporate 
bonds, minutes of shareholders’ general 

meetings, resolutions of Board meetings, 
resolutions of Supervisory Committee 
meetings, and financial reports;

Article 6.3 The shareholders of ordinary 

shares of the Company shall enjoy the following 

rights:

(I) t o  r e c e i v e  d i v i d e n d s  a n d  o t h e r 

d i s t r ibu t ions  in  p ropor t ion to  the i r 

shareholdings;

(II) to request  the holding of ,  convene, 

preside over, attend and to vote with 
corresponding rights  at the general 

m e e t i n g  i n  p e r s o n  o r  b y  p r o x y  i n 

accordance with the laws;

(III) to supervise the Company’s operations, 

the right to present proposals or to raise 

queries;

(IV) to transfer, confer or pledge shares held 
by him/her/it in accordance with laws, 

administrative regulations and rules as 

well as the Articles of Association;

(V) to inspect  and copy  the Ar t ic les of 

Association, the register of members, 

minutes of general meetings, resolutions 

o f  B o a r d  m e e t i n g s  a n d  f i n a n c i a l 

repor t s .  E l ig ib le  shareholders can 
inspect account books and accounting 
documents of the Company;
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(VI) in  the event  o f  the te rmina t ion and 

liquidation of the Company, the right to 

participate in the distribution of remaining 

assets of the Company in accordance with 

the number of shares held;

(VII) s h a r e h o l d e r s  h a v i n g  o b j e c t i o n  t o 

r e so lu t i ons  o f  t he  gene ra l  mee t i ng 

concerning merger or division of the 

Company may require the Company to 

buy their shares;

(VIII) to commence legal proceedings and 
claim related rights concerning any 
act infringing upon the interests of the 
Company or its shareholders pursuant 
to Company Law or other laws and 
regulations;

(IX) o the r  r igh t s  confe r red by the  l aws , 

regulations, relevant listing rules and the 

Articles of Association.

(VI) in  the even t  o f  the t e rmina t ion and 

liquidation of the Company, the right to 

participate in the distribution of remaining 

assets of the Company in accordance with 

the number of shares held;

(VII) s h a r e h o l d e r s  h a v i n g  o b j e c t i o n  t o 

r e so lu t i ons  o f  t he  gene ra l  mee t i ng 

concerning merger or division of the 

Company may require the Company to 

buy their shares;

(VIII) o the r  r igh t s  confe r red by the  l aws , 

regulations, department rules and the 

Articles of Association.

Article 7.4 Shareholders of the Company’s 

ordinary shares shall assume the following 

obligations:

…(II) to pay up any shares subscribed by them 

in the manner as they agree to invest in the 

Company;

(III) not to withdraw their capital unless in 

the circumstances stipulated by laws and 

regulations; and…

Article 6.4 Shareholders of the Company’s 

ordinary shares shall assume the following 

obligations:

…(II) to pay up any shares subscribed by them 

in the manner as they agree to invest in the 

Company;

(III) not to withdraw their share capital unless 

in the circumstances stipulated by laws 

and regulations; and…
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(Added) Art ic le  6 .5  I f  a  shareholder requests 
to rev iew and copy re levant mater ia ls 
of the Company, such shareholder shall 
comply with the requirements of laws and 
administrat ive regulat ions such as the 
Company Law and the Securities Law. A 
shareholder who requests to review and 
copy relevant materials of the Company 
shall give prior notice to the Company, and 
submit to the Company written documents 
evidencing the class and number of shares 
he/she/it holds. The Company shall provide 
re levant mater ia l s  in accordance wi th 
relevant rules after verifying the identity 
of such shareholder, and such shareholder 
shall proceed with relevant confidentiality 
p r o c e d u r e s  f o r  m a t t e r s  s u b j e c t  t o 
conf ident ia l i ty provis ions and pay the 
Company a reasonable charge to cover costs.

(Added) A r t i c l e  6 .6  W h e r e  t h e  c o n t e n t s  o f  a 
resolution of the general meeting or the 
Board of Directors v io late the laws or 
administrative regulations, shareholders 
are entitled to request the People’s Court to 
declare them invalid.

W h e r e  t h e  c o n v e n i n g  p r o c e d u r e s  o r 
voting method of a general meeting or a 
meeting of the Board of Directors violate 
the laws, administrative regulations or the 
Articles of Association or the contents of a 
resolution violate the Articles of Association, 
shareholders are entitled to apply to the 
People’s Court for revocation within 60 days 
from passing of such resolution, except that 
there are only minor defects in the convening 
procedures or voting method of a general 
meeting and a meeting of the Board of 
Directors, which do not materially affect the 
resolution.



– 31 –

Original articles To be amended as

Where the Board of Directors, shareholders 
and other re levant part ies d ispute the 
validity of a resolution of a general meeting, 
they shall promptly file a lawsuit with the 
People’s Court. Before the People’s Court 
makes a judgment or ruling on revocation 
of a resolution, the relevant parties shall 
e x e c u t e  t h e  r e s o l u t i o n  o f  t h e  g e n e r a l 
meeting. The Company, directors and senior 
management shall perform their duties 
diligently to ensure the normal operation of 
the Company.

Where the People’s Court makes a judgment 
or ruling on a relevant matter, the Company 
shal l  fu l f i l l  i t s  informat ion d isc losure 
obligations in accordance with the laws, 
administrative regulations, the requirements 
o f  the  CSRC and the  s tock exchanges 
on which the Company i s  l i s t ed ,  fu l ly 
explain the impact, and actively cooperate 
with the enforcement of the judgment or 
ruling after it has come into effect. Where 
corrections to prior events are involved, 
they will be handled in a timely manner and 
the corresponding information disclosure 
obligations will be fulfilled.
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(Added) Article 6.7 Resolutions of the general 
meeting or the Board of Directors of the 
Company shall not be valid under any of the 
following circumstances:

(I) no general meetings or board meetings 
has been convened to pass a resolution;

(II) the resolution is not voted on at the 
general meeting or board meeting;

(III) the number of persons attending the 
meeting or the number of voting rights 
held does not reach the number of 
persons or the number of voting rights 
held as provided for in the Company 
Law or the Articles of Association;

(IV) t h e  n u m b e r  o f  p e r s o n s  a g r e e i n g 
to the resolution or the number of 
voting rights held does not reach the 
number of persons or the number of 
voting rights held as provided for in 
the Company Law or the Articles of 
Association.
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(Added) Article 6.8 Where the directors (other than 
members of the audit committee) or senior 
management officers violate the provisions 
of  laws ,  adminis trat ive regulat ions or 
the Art ic les  o f  Assoc iat ion during the 
performance of  the ir dut ies and cause 
losses to the Company, the shareholders 
severally or jointly holding 1% or more 
of the Company’s shares for a period of 
180 consecutive days or longer are entitled 
to request the audit committee to initiate 
legal proceedings to the People’s Court 
in writing; where a member of the audit 
committee violates the provisions of laws, 
administrative regulations or the Articles of 
Association in the performance of duties and 
cause losses to the Company, the aforesaid 
shareholders may request the Board of 
Directors to initiate legal proceedings to the 
People’s Court in writing.

Upon receipt of shareholders’ written request 
stipulated in the preceding paragraph, if the 
audit committee or the Board of Directors 
refuses to initiate legal proceedings or fails 
to initiate such legal proceedings within 
30 days from receipt of such request, or in 
the event of emergency where the interests 
of the Company wil l suffer irreparable 
damages if legal proceedings is not initiated 
immediately, the shareholders stipulated in 
the preceding paragraph shall have the right 
to initiate legal proceedings directly to the 
People’s Court in their own name for the 
interests of the Company.

I f  any th ird part ies  infr inge upon the 
l e g i t i m a t e  r i g h t s  a n d i n t e r e s t s  o f  t h e 
Company and cause losses to the Company, 
the shareholders spec i f ied in the f irs t 
paragraph of this Article may initiate legal 
proceedings to the People’s Court according 
to the provis ions of  the preceding two 
paragraphs.
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W h e r e  t h e  d i r e c t o r s ,  s u p e r v i s o r s  o r 
senior management officers of a wholly-
owned subsidiary of the Company violate 
the provis ions of  laws ,  adminis trat ive 
regulations or the Articles of Association 
during the performance of their duties and 
cause losses to the Company, or if any third 
parties infringe upon the legitimate rights 
and interests of a wholly-owned subsidiary 
o f  the  Company and cause  lo s ses ,  the 
shareholders severally or jointly holding 
1% or more of the Company’s shares for 
a period of 180 consecutive days or longer, 
in accordance with the provisions of the 
first three paragraphs of Article 189 of the 
Company Law, are entitled to request the 
supervisory board or the board of directors 
of the wholly-owned subsidiary to initiate 
legal proceedings to the People’s Court in 
writing or directly initiate legal proceedings 
to the People’s Court in their own name.

If a wholly-owned subsidiary of the Company 
has no supervisory board or supervisor but 
has an audit committee, the first and second 
paragraphs of this Article of Association 
shall prevail.

(Added) Article 6.9 Where any director or senior 
management officer violates the provisions 
of laws, administrative regulations or the 
Articles, and causes damages to the interests 
of shareholders, shareholders may initiate 
legal proceedings to the People’s Court.

Art ic le  7 .5  A wri t ten report  shal l  be 
submitted to the Company on the date when 
the pledge is executed by a shareholder 
holding more than 5% of voting shares of the 
Company in respect of his shares.

(Deleted)
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Article 7.6 The controlling shareholders and 

de facto controllers of the Company shall not 
use their connected relations to damage the 
interests of the Company. If they violate the 
rules and cause damages to the Company, 
they shall be liable to pay compensations.

The controlling shareholders and de facto 
control lers of  the Company shal l  bear 
f i d u c i a r y  d u t y  t o w a r d s  t h e  C o m p a n y 
and public shareholders. The controlling 
shareholders shall duly exercise their rights 
as contributors strictly in accordance with 
the laws, and shall not damage the legitimate 
rights and interests of the Company and 
public shareholders by such means as profit 
distribution, asset reorganization, external 
investment, fund appropriation and loan 
guarantee and shall not abuse its capacity 
as a controll ing shareholder to damage 
the interests of the Company and public 
shareholders.

Article 6.10 The controlling shareholders 

and de facto control lers of the Company 
shall exercise their rights and fulfil their 
obligations in accordance with the laws, 
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 ,  a n d  t h e 
prov is ions o f  the CSRC and the s tock 
exchange of the place where the Company’s 
securit ies are l isted, and safeguard the 
interests of the listed company.



– 36 –

Original articles To be amended as

Article 7.7 Except for the obligations as 
imposed by the laws, regulations or the 
listing rules of the relevant stock exchange, 
the controlling shareholder, when exercising 
its rights as a shareholder, shall not make 
any decisions imperiling the interests of all 
or part of the shareholders by exercising its 
voting rights in respect of:

(I) act honestly in the best interests of the 
Company in removing a director or 
supervisor;

(II) to approve the expropriat ion by a 
director or supervisor in any manner 
of the Company’s assets in any form 
(for the benefits of his own or another 
person), including (but not l imited 
to) any opportunity beneficial to the 
Company;

(III) t o  a p p r o v e  t h e  e x p r o p r i a t i o n  b y 
a  d i r e c t o r  o r  s u p e r v i s o r  o f  t h e 
personal rights and benefits of other 
shareholders (for the benefits of his 
own or another person), including (but 
not limited to) any right to distribution 
and voting, unless pursuant to the 
reorganizat ion of the Company as 
s u b m i t t e d  t o  a n d a d o p t e d  b y  t h e 
general meeting in accordance with the 
Articles of Association.

Article 6.11 The controlling shareholders 

and de facto controllers of the Company shall 

comply with the following provisions:

(I) to exercise their rights as shareholders in 

accordance with the law and not abuse 

the i r  control  or  use the i r  connected 

relations to damage the lawful interests of 

the Company or other shareholders;

(II) to strictly implement the public statements 

and undertakings made and shall not 

change or waive them;

(III) to fulfil information disclosure obligations 

in strict accordance with the relevant 

regulations, to proactively cooperate with 

the Company in information disclosure 

and to inform the Company in a timely 

manner of mater ial events that have 

occurred or are proposed to occur;

(IV) not to appropriate the Company’s funds in 

any way;

(V) not to order ,  ins t ruct  or request  the 

Company and re levant  personnel  to 

provide guarantees in violation of laws 

and regulations;

(VI) n o t  t o  m a k e  u s e  o f  t h e  C o m p a n y ’ s 

undisc losed mater ia l  informat ion to 

gain benefits, not to disclose in any way 

undisclosed material information relating 

to the Company, and not to engage in 

insider t rading, short-swing trading, 

market manipulation and other illegal and 

unlawful acts;
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(VII) not to damage the lawful interests of 

the Company and other shareholders 

through unfair related transactions, profit 

distribution, asset restructuring, foreign 

investment or any other means;

(VIII) to ensure the integrity of the Company’s 

assets, and the independence of personnel, 

finance, organization and business, and 

not to affect the independence of the 

Company in any way;

(IX) to comply with laws, administrat ive 

regulations, the provisions of the CSRC, 

the business rules of the stock exchanges 

where the Company is listed, and other 

provisions of the Articles of Association.

Where the controlling shareholders and de facto 

controllers of the Company does not act as a 

director of the Company but actually carries 

out the affairs of the Company, the provisions 

of the Articles of Association relating to the 

duties of loyalty and diligence of directors shall 

apply.

Where the controlling shareholders and de facto 

controllers of the Company instructs a director 

or senior management personnel to engage in 

an act that is detrimental to the interests of the 

Company or shareholders, he shall be jointly 

and severally liable with such director or senior 

management personnel.

(Added) A r t i c l e  6 . 1 2  W h e r e  t h e  c o n t r o l l i n g 
shareholders or de facto controllers pledges 
the shares of the Company that he/she holds 
or actually controls, he/she shall maintain 
the stability of the Company’s control and 
production operations.
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(Added) A r t i c l e  6 . 1 3  W h e r e  t h e  c o n t r o l l i n g 
shareholders or de facto controllers transfers 
the shares of the Company held by him/her/
it, he/she/it shall comply with the restrictive 
provisions on the transfer of shares set out 
in the laws, administrative regulations, 
the provisions of the CSRC and the stock 
exchanges where the Company is listed, as 
well as his/her/its undertakings in respect of 
the restriction on the transfer of shares.

Article 7.8 The “controlling shareholder” 
referred to in the preceding article means 
a person who satisfies one of the following 
conditions:

(I) a person who, acting alone or in concert 
with others, has the power to elect more 
than half of the Board of Directors;

(II) a person who, acting alone or in concert 
with others, has the power to exercise 
30% or more or has the power to 
control the exercise 30% or more of the 
voting rights in the Company;

(III) a person who, acting alone or in concert 
with others, holds 30% or more of the 
issued and outstanding shares of the 
Company;

(IV) a person who, acting alone or in concert 
with others, has de facto control of the 
Company in any other way.

Article 6.14 In these Articles of Association, 
the “control l ing shareholder” means a 
shareholder who holds more than 50% 
of the Company’s total share capital; or 
a shareholder whose shareholding ratio, 
although not exceeding 50%, grants he/she/
it sufficient voting rights to significantly 
influence resolutions of a general meeting; 
or shall be regarded as the Shareholder of 
the controlling shareholder in accordance 
with the securities regulatory rules of the 
jurisdiction where the Company’s shares are 
listed.

The “de facto controller” referred to in the 
Articles of Association refers to a natural 
person, legal person or other organization 
that can effectively control the activities of 
the Company through investment, agreement 
or other arrangements.
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The “connected relation(s)” referred to 
in the Articles of Associat ion refers to 
the relationship between any controlling 
shareholder, de facto controller, director 
or senior management personnel of the 
Company and any ent i ty control led by 
it or him directly or indirectly, or other 
relationship that may cause any transfer of 
the interests of the Company. However, the 
entities controlled by the state shall not be 
deemed to be connected to each other solely 
because they are under common control of 
the state.

CHAPTER VIII GENERAL MEETING CHAPTER VII GENERAL MEETING

Article 8.1 The general meeting is the organ 

of authority of the Company and shall exercise 

its functions and powers in accordance with 

law.

Article 7.1 The general meeting of the 
Company shall consist of all shareholders. 
The general meeting is the organ of authority 

of the Company and shall exercise its functions 

and powers in accordance with law.

Article 8.2 The general meeting shall exercise 

the following functions and powers:

(I) to decide on the Company’s operational 
policies and investment plans and to 
consider and approve any material 
investment plans requiring approval of 
a general meeting;

(II) to elect and replace directors and to decide 

on matters relating to the remuneration of 

directors;

(III) t o  e l e c t  a n d  r e p l a c e  s u p e r v i s o r s 
assumed by representat ives of the 
shareholders and to decide on matters 
r e l a t i n g  t o  t h e  r e m u n e r a t i o n  o f 
supervisors;

Article 7.2 The general meeting shall exercise 

the following functions and powers:

(I) to elect and replace directors and to decide 

on matters relating to the remuneration of 

directors;

(II) to examine and approve the Board of 

Directors’ reports;

(III) to examine and approve the Company’s 

profit distribution plans and loss recovery 

plans;
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(IV) to examine and approve the Board of 

Directors’ reports;

(V) to examine and approve the supervisory 
committee’s reports;

(VI) to examine and approve the Company’s 
proposed annual preliminary and final 
budgets;

(VII) to examine and approve the Company’s 

profit distribution plans and loss recovery 

plans;

(VIII) to pass resolutions on the increase or 

decrease of the Company’s registered 

capital;

(IX) to pass resolutions on matters such as the 

merger, division, separation, dissolution, 

liquidation and alternation of corporation 

form of the Company;

(X) to pass resolutions on the issuance of 

bonds by the Company;

(XI) to pass resolutions on the appointment, 

dismissal and non-reappointment of the 

accounting firms of the Company;

(XII) to amend the Articles of Association;

(XIII) to pass resolutions on the Company’s 

ex te rna l  gua ran tees  wh ich  sha l l  be 

approved by the general meeting pursuant 

to Article 8.4 hereof;

(IV) to pass resolutions on the increase or 

decrease of the Company’s registered 

capital;

(V) to pass resolutions on matters such as the 

merger, division, separation, dissolution, 

liquidation and alternation of corporation 

form of the Company;

(VI) to pass resolutions on the issuance of 

bonds by the Company;

(VII) to pass resolutions on the appointment, or 

dismissal of the accounting firms engaged 
in the Company’s audit business by the 
Company;

(VIII) to amend the Articles of Association;

(IX) to pass resolutions on the Company’s 

ex te rna l  gua ran tees  wh ich  sha l l  be 

approved by the general meeting pursuant 

to Article 7.4 hereof;
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(XIV) to consider the Company’s purchase or 

disposal of major assets within one year 

with a transaction amount exceeding 30% 

of the latest audited total assets of the 

Company;

(XV) to consider resolutions raised by the 
shareholders representing 3% or more 
of the voting shares of the Company;

(XVI) to consider share incentive scheme and 

employee share ownership plan;

(XVII) to consider and approve matters relating 

to the changes in the use of proceeds from 

share offerings;

(XVIII) to pass resolutions on share repurchase 
made by the Company under items (I) 
or (II) of Article 4.3; and

(XIX) o the r  ma t t e r s  on which reso lu t ions 

should be passed at the general meeting 

in accordance with the laws, regulations, 

relevant listing rules and the Articles of 

Association.

The general meeting may authorize or appoint 

the Board to handle matters authorized or 

delegated by the general meeting.

(X) to consider the Company’s purchase or 

disposal of major assets within one year 

with a transaction amount exceeding 30% 

of the latest audited total assets of the 

Company;

(XI) to consider share incentive scheme and 

employee share ownership plan;

(XII) to consider and approve matters relating 

to the changes in the use of proceeds from 

share offerings;

(XIII) o the r  ma t t e r s  on which re so lu t ions 

should be passed at the general meeting 

in accordance with the laws, regulations, 

relevant listing rules and the Articles of 

Association.

The general meeting may authorize the 
Board to resolve on the issue of corporate 
bonds, and may authorize or appoint the Board 

to handle matters authorized or delegated by 

the general meeting.

Article 8.3 Save that the Company is in a 

crisis and for other special circumstances, the 

Company shall not, without the approval of the 

shareholders at a general meeting by way of 

special resolution, enter into any contract with 

any person other than directors, supervisors, 
general manager, deputy general managers 

o r  other  s en io r  management  pe r sonne l , 

whereby the management of the whole or part 

of substantial business of the Company is to be 

handed over to such person.

Article 7.3 Save that the Company is in a 

crisis and for other special circumstances, 

the Company shall not, without the approval 

of the shareholders at a general meeting by 

way of special resolut ion, enter into any 

contract with any person other than directors 

or senior management personnel, whereby the 

management of the whole or part of substantial 

business of the Company is to be handed over 

to such person.
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Article 8.4 Proposals in relation to guarantee 

to be provided by the Company to external 

pa r t i es  a re  sub jec t  to  cons idera t ion and 

approval by the Board of Directors and they 

shall be submitted to the general meeting for 

review and approval after being reviewed by 

the Board of Directors when: …

(V) any external guarantee to be given by 

the Company after the total amount of 

guarantees provided by the Company has 

exceeded 30% of the latest audited total 

assets of the Company;

(VI) the guarantee provided by the Company 

within one year exceeds 30% of the latest 

audited total assets of the Company;

(VII) other matters concerning guarantees that 

shall be approved by the general meeting 

as stipulated by the laws and regulations 

and the Articles of Association.

Article 7.4 Proposals in relation to guarantee 

to be provided by the Company to external 

pa r t i es  a re  sub jec t  to  cons idera t ion and 

approval by the Board of Directors and they 

shall be submitted to the general meeting for 

review and approval after being reviewed by 

the Board of Directors when: …

(V) any external guarantee to be given by the 

Company and its subsidiaries after the 

total amount of guarantees provided by 

the Company and its subsidiaries has 

exceeded 30% of the latest audited total 

assets of the Company;

(VI) the guarantee provided by the Company 

to others within one year exceeds 30% 

of the latest audited total assets of the 

Company;

(VII) other matters concerning guarantees that 

shall be approved by the general meeting 

as stipulated by the laws and regulations 

and the Articles of Association.
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When the general meeting is considering 

a  proposa l  to  provide guaran tee for  any 

shareholders, the de facto controllers and 

their connected persons, such shareholder or 

the shareholder controlled by such de facto 

controller shall abstain from voting on the 

proposal, and the proposal shall be subject to 

approval by more than half of the voting rights 

of the other shareholders attending the general 

meeting.

…If any director, general manager, deputy 
general manager and other senior executive 

causes loss to the Company by violating any 

stipulations regarding the examination and 

approval authority and procedure of approval 

concerning external guarantee specified in 

the laws, administrative regulations and the 

Articles of Association, he shall be taken 

liable for compensation, and the Company may 

pursue action against him pursuant to the laws.

When the general meeting is considering 

a  p roposa l  to  p rovide guaran tee for  any 

shareholders, the de facto controllers and 

their connected persons, such shareholder or 

the shareholder controlled by such de facto 

controller shall abstain from voting on the 

proposal, and the proposal shall be subject to 

approval by more than half of the voting rights 

of the other shareholders attending the general 

meeting.

…If any director and other senior executive 

causes loss to the Company by violating any 

stipulations regarding the examination and 

approval authority and procedure of approval 

concerning external guarantee specified in 

the laws, administrative regulations and the 

Articles of Association, he shall be taken 

liable for compensation, and the Company may 

pursue action against him pursuant to the laws.

Article 8.5 Matters which, pursuant to the 

laws, administrative regulations and the Articles 

of Association, are required to be approved by 

the general meeting shall be considered at such 

meetings so as to protect the decision-making 

power of the shareholders of the Company on 

such matters. Under necessary and reasonable 

c i rcumstances ,  the genera l  meet ing may 

authorize the Board to decide, within the scope 

of a mandate granted by the general meeting, 

specif ic matters relat ing to matters to be 

resolved on by the general meeting which may 

not be decided upon immediately at a general 

meeting.

Article 7.5 Matters which, pursuant to the 

laws, administrative regulations and the Articles 

of Association, are required to be approved by 

the general meeting shall be considered at such 

meetings so as to protect the decision-making 

power of the shareholders of the Company on 

such matters. Under necessary and reasonable 

c i rcumstances ,  the genera l  meet ing may 

authorize the Board to decide, within the scope 

of a mandate granted by the general meeting, 

specif ic matters relat ing to matters to be 

resolved on by the general meeting which may 

not be decided upon immediately at a general 

meeting.
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A r t i c l e  8 .6  R e s o l u t i o n s  o n  g r a n t  o f  a 

mandate to the Board of Directors by a general 

meeting mandate granted shall be passed by 

shareholders holding more than half of the 

voting shares present at the meeting (including 

their proxies) if they relate ordinary business; 

and shall be passed by shareholders holding 

more than two-thirds of the voting shares 

present at the meeting (including their proxies) 

if they relate special business. The description 

of the mandate shall be exact and specific.

A r t i c l e  7 .6  R e s o l u t i o n s  o n  g r a n t  o f  a 

mandate to the Board of Directors by a general 

meeting mandate granted shall be passed by 

shareholders holding more than half of the 

voting shares present at the meeting (including 

their proxies) if they relate ordinary business; 

and shall be passed by shareholders holding 

more than two-thirds of the voting shares 

present at the meeting (including their proxies) 

if they relate special business. The description 

of the mandate shall be exact and specific.

Article 8.7 The general meeting is divided 

into annual general meeting and extraordinary 

general  meet ing.  The general  meet ing is 

convened by the Board of Directors.

Article 7.7 The general meeting is divided 

into annual general meeting and extraordinary 

genera l  meet ing.  The genera l  meet ing is 

convened by the Board of Directors.

Article 8.8 Annual general meetings are 

held once a year, and shall take place within 6 

months from the end of the previous financial 

year.

General meetings may be held in a physical 

form or in a non-physical form as permitted by 

law.

T h e  B o a r d  o f  D i r e c t o r s  s h a l l  c a l l  a n 

extraordinary general meeting within 2 months 

upon occurrence of any of the following:

(I) When the number of directors is less 

than the quorum that specified in the 

Company Law, or two thirds of that 

specified in the Articles of Association;

(II) When the uncovered loss of the Company 

reaches one third of the entire paid-up 

share capital of the Company;

Article 7.8 Annual general meetings are 

held once a year, and shall take place within 6 

months from the end of the previous financial 

year.

General meetings may be held in a physical 

form or in a non-physical form as permitted by 

law.

T h e  B o a r d  o f  D i r e c t o r s  s h a l l  c a l l  a n 

extraordinary general meeting within 2 months 

upon occurrence of any of the following:

(I) When the number of directors is less than 

the number that specified in the Company 

Law, or two thirds of that specified in the 

Articles of Association;

(II) When the uncovered loss of the Company 

reaches one third of the entire paid-up 

share capital of the Company;
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(III) When shareholder(s) severally or jointly 

holding 10% or more of the Company’s 

shares request to do so;

(IV) When the Board of Directors deems 

necessary or the Supervisory Committee 

so requests;

…

(III) When shareholder(s) severally or jointly 

holding 10% or more of the Company’s 

shares request to do so;

(IV) When the Board of Directors deems 

necessary or the audit committee so 

requests;

…

Article 8.9 The Company shall hold a general 

meeting at the domicile of the Company or 

such other place as notified by the convener of 

the general meeting.

The general meeting shall set meeting venue 

and be convened by way of on-site meetings. 

The Company will also provide online voting to 

facilitate shareholders in the general meeting. 

Any shareholders who participate in the general 

meeting by the aforesaid manner shall be 

deemed as present.

Article 7.9 The Company shall hold a general 

meeting at the domicile of the Company or such 

other place as notified by the convener of the 

general meeting.

The general meeting shall set meeting venue 

and be convened by way of on-site meetings, 
and may also be convened by means of 
electronic communication . The Company 

will also provide online voting to facilitate 

shareholders. Any shareholders who participate 

in the general meeting by the aforesaid manner 

shall be deemed as present.

Ar t ic le 8.10 The Company shal l  g ive a 

written notice of an annual general meeting 20 

days (excluding the date of the notice) before 

the date of the annual general meeting, while it 

shall give a written notice of an extraordinary 

general meeting 15 days before the date of the 

extraordinary general meeting, to inform all 

shareholders whose names are shown in the 

share register of the matters to be considered 

at the meeting as well as the date, the time and 

place of the meeting.

H o w e v e r ,  i f  t h e  C o m p a n y  i n t e n d i n g  t o 

convene a general meeting has only promoting 

shareholders, it may, with a general written 

consent from all such shareholders, be exempt 

f rom such requ i rement  in  the  p reced ing 

paragraph concerning relevant notice and reply 

deadlines.

Art ic le 7.10 The Company shal l  g ive a 

written notice of an annual general meeting 20 

days (excluding the date of the notice) before 

the date of the annual general meeting, while it 

shall give a written notice of an extraordinary 

general meeting 15 days before the date of the 

extraordinary general meeting, to inform all 

shareholders whose names are shown in the 

share register of the matters to be considered 

at the meeting as well as the date, the time and 

place of the meeting.

H o w e v e r ,  i f  t h e  C o m p a n y  i n t e n d i n g  t o 

convene a general meeting has only promoting 

shareholders, it may, with a general written 

consent from all such shareholders, be exempt 

f rom such requ i rement  in  the  p reced ing 

paragraph concerning relevant notice and reply 

deadlines.
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Article 8.11 At general meetings of the 

Company, the Board of Directors, Supervisory 

Committee, and shareholder(s) severally or 

jointly holding more than 3% of the Company’s 

shares may propose motions to the Company.

Shareholder(s) severally or jointly holding 

3% or more of the Company’s shares may 

submit an extraordinary motions in writing 

to the convener 10 days before a general 

meeting is convened; the convener shall issue a 

supplementary notice of general meeting within 

two days upon receipt of such extraordinary 

motions, to announce the particulars of the 

extraordinary motions.

Save as specified in the preceding paragraph, 

the convener shall not change the motions set 

out in the notice of general meeting or add any 

new motions after the notice of general meeting 

is served.

Art icle 7.11 At general meetings of the 

Company,  the Board of Direc tors ,  audit 
committee, and shareholder(s) severally or 

jointly holding more than 1% of the Company’s 

shares may propose motions to the Company.

Shareholder(s) severally or jointly holding 

1% or more of the Company’s shares may 

submit an extraordinary motions in writing 

to the convener 10 days before a general 

meeting is convened; the convener shall issue a 

supplementary notice of general meeting within 

two days upon receipt of such extraordinary 

motions, to announce the particulars of the 

extraordinary motions,  and submit such 
ex traord inary  mot ions  to  the  genera l 
meeting for consideration, however, except 
for those that violate the laws, administrative 
regulations or the Articles of Association, or 
fall outside the scope of terms of reference of 
the general meeting.

Save as specified in the preceding paragraph, 

the convener shall not change the motions set 

out in the notice of general meeting or add any 

new motions after the notice of general meeting 

is served.

The general meeting shall not vote and 
approve a resolution on any motion that is 
not listed in the notice of the general meeting 
or does not comply with the Articles of 
Association.
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Article 8.12 The matters to be considered 
and decided on the general meeting shall 
be determined pursuant to the Company 
Law and the Articles of Association, and the 
general meeting may resolve on any matter 
specified in the Articles of Association.

Motions not set out in the notice of general 
meeting or not complying with Article 8.13 
of the Articles of Association shall not be 
voted on or resolved at the general meeting.

(Deleted)

Article 8.13 Motions of a general meeting 

refer to specific motions regarding matters 

which shall be discussed at the general meeting. 

Motions at a general meeting shall meet the 

following requirements:

(I) The contents shall comply with provisions 

of the laws, regulations and the Articles 

of Association and shall fall within the 

scope of functions and powers of the 

meeting; …

Article 7.12 Motions of a general meeting 

refer to specific motions regarding matters 

which shall be discussed at the general meeting. 

Motions at a general meeting shall meet the 

following requirements:

(I) The contents shall comply with provisions 

of the laws, regulations and the Articles 

of Association and shall fall within the 

scope of functions and powers of the 

general meeting; …
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Article 8.14 The notice of general meeting 

shall meet the following requirements: …

(V) Where any director, supervisor, general 
manager, deputy general manager 

or other senior management personnel 

has material interests in the matters to 

be discussed, the nature and to what 

extent they are interested therein shall 

b e  d i s c l o s e d ;  w h e r e  t h e  i m p a c t  o f 

the mat ters to be discussed on such 

director, supervisor, general manager, 
deputy general manager  and other 

senior management personnel who are 

shareholders is different from the impact 

on other shareholders of the same type, 

then that difference shall be illustrated; …

(VII) Contain conspicuously a statement that 

all shareholders are entitled to attend 

the general meeting, and may appoint 

proxies in writing to attend and vote and 

that a proxy so appointed need not be a 

shareholder of the Company;

(VIII) The record date of the shareholders 

entitled to attend the general meeting;

…

Article 7.13 The notice of general meeting 

shall meet the following requirements: …

(V) Where any director or senior management 

personnel has material interests in the 

matters to be discussed, the nature and 

to what extent they are interested therein 

shall be disclosed; where the impact of the 

matters to be discussed on such director 

and senior management personnel who are 

shareholders is different from the impact 

on other shareholders of the same type, 

then that difference shall be illustrated; …

(VII) Contain conspicuously a statement that 

all shareholders are entitled to attend 

the general meeting, and may appoint 

proxies in writing to attend and vote and 

that a proxy so appointed need not be a 

shareholder of the Company;

(VIII) The record date of the shareholders 

entitled to attend the general meeting;

…
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If the election of directors or supervisors 
is proposed to be discussed at a general 
meeting, the notice of a general meeting shall 
adequately disclose the biographical details 
of the director or supervisor candidates, 
which shall at least include:

1. p e r s o n a l  p a r t i c u l a r s ,  i n c l u d i n g 
a c a d e m i c  q u a l i f i c a t i o n s ,  w o r k 
experiences, and concurrent positions;

2. whether such person has any connection 
with the Company, i t s  control l ing 
shareholders and de facto controllers;

3. the number of shares of the Company 
held by such person;

4. whether such person has been punished 
by the CSRC or any other relevant 
authority or been reprimanded by any 
stock exchange.

Unless a director or supervisor is elected via 
the accumulative voting system, the election 
of each director or supervisor candidate 
shall be proposed as a separate proposal.

Af ter  the not ice  o f  genera l  meet ing i s 
issued, the meeting shall not be postponed 
or cancelled and the motions set out in the 
notice shall not be cancelled without proper 
reasons. In the case of any postponement 
or cancellation of the meeting, the convener 
shall make an announcement and give the 
reasons therefor at least 2 workdays prior to 
the date on which the meeting is originally 
scheduled.
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(Added) Article 7.14 After the notice of general 
meeting is issued, the meeting shall not be 
postponed or cancelled and the motions 
set out in the notice shall not be cancelled 
without proper reasons. In the case of any 
postponement or cancellation of the meeting, 
the convener shall make an announcement 
and give the reasons therefor at least 2 
working days prior to the date on which the 
meeting is originally scheduled.

(Added) Article 7.15 If the election of directors 
is proposed to be discussed at a general 
meeting, the notice of a general meeting shall 
adequately disclose the biographical details 
of the director candidates, which shall at 
least include:

1. p e r s o n a l  p a r t i c u l a r s ,  i n c l u d i n g 
a c a d e m i c  q u a l i f i c a t i o n s ,  w o r k 
experiences, and concurrent positions;

2. whether such person has any connection 
with the Company, i t s  control l ing 
shareholders and de facto controllers;

3. the number of shares of the Company 
held by such person;

4. whether such person has been punished 
by the CSRC or any other relevant 
authority or been reprimanded by any 
stock exchange.

U n l e s s  a  d i r e c t o r  i s  e l e c t e d  v i a  t h e 
accumulative voting system, the election of 
each director candidate shall be proposed as 
a separate proposal.
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The Company shall disclose the particulars 
of the director candidates before convening 
a general meeting, enabling shareholders 
to have a sufficient understanding of the 
candidates.

A director candidate shall make a written 
undertaking before the notice of the general 
meeting is published, indicating his/her 
consent to the nomination, guaranteeing the 
truthfulness, accuracy and completeness 
of the publicly disclosed materials of the 
candidate and undertaking to perform the 
director’s duties with due diligence.

Article 8.15 Notices of general meetings 

sha l l  be served to shareholders  (wi th or 

without voting right at the general meeting) 

by way of announcement or other means as 

prescribed under Article 26.1 of the Article of 

Association. Where a notice is served by way 

of announcement, after the publication of such 

announcement, all related persons shall be 

deemed to have received the notice.

Article 7.16 Notices of general meetings 

sha l l  be served to shareholders  (wi th or 

without voting right at the general meeting) 

by way of announcement or other means as 

prescribed under Article 25.1 of the Article of 

Association. Where a notice is served by way 

of announcement, after the publication of such 

announcement, all related persons shall be 

deemed to have received the notice.
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Article 8.17 Any shareholder entit led to 

attend and vote at the general meeting has the 
right to appoint one or more persons (who are 

not necessarily a shareholder) as his proxy(ies) 

to attend and vote on his behalf. The proxy(ies) 

so appointed shall, in accordance with the 

instructions given by the shareholder, enjoy 

legal rights including the rights to speak and 

vote as other shareholders do, and exercise 

(including but not limited to) the following 

rights:

(I) have the same right as the shareholder to 

speak at the general meeting; …

(IV) where the shareholder is a recognized 

clearing house (or its agent) as defined in 

Securities and Futures (Clearing Houses) 
Ordinance of Hong Kong (Chapter 420 of 

the Laws of Hong Kong), it shall enjoy 

legal rights including the rights to speak 

and vote as other shareholders do, and 

may authorize one or more persons or 

representatives of the Company as he 

deems appropriate to act on his behalf at 

any general meeting or class meeting and 

creditors’ meeting; …

Article 7.18 All ordinary shareholders 
(including preference shareholders with 
restored voting rights), shareholders holding 
special voting shares, and other shareholders 
whose names appear on the register on 
the date of registration of equity interests, 
or their proxies are entitled to attend the 
general meeting and exercise their voting 
rights in accordance with relevant laws, 
regulations and the Articles of Association. 
Any shareholder entitled to attend and vote at 

the general meeting may attend the general 
meeting in person and may appoint one 

or more persons (who are not necessarily a 

shareholder) as his proxy(ies) to attend and 

vote on his behalf. The proxy(ies) so appointed 

shall , in accordance with the instructions 

given by the shareholder, enjoy legal rights 

including the rights to speak and vote as other 

shareholders do, and exercise (including but not 

limited to) the following rights:

(I) have the same right as the shareholder to 

speak at the general meeting; …

(IV) where the shareholder is a recognized 

clearing house (or its agent) as defined 

in Securities and Futures Ordinance of 

Hong Kong (Chapter 571 of the Laws of 

Hong Kong), it shall enjoy legal rights 

including the rights to speak and vote as 

other shareholders do, and may authorize 

one or more persons or representatives of 

the Company as he deems appropriate to 

act on his behalf at any general meeting 

or class meeting and creditors’ meeting; 

…
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A r t i c l e  8 . 18  T h e  B o a r d  o f  D i r e c t o r s , 

independent directors, shareholders holding 1% 

shares with voting rights or investor protection 

institutions established in accordance with laws, 

administrative regulations or the provisions of 

the CSRC may collect votes from shareholders 

of the Company at a general meeting. The 

public collection of votes of shareholders 

of the l i s ted company shal l  comply with 

the provis ions of the relevant regulatory 

authority and the stock exchange on which the 

Company’s shares are listed. While collecting 

votes of shareholders, sufficient disclosure 

of information such as the specific voting 

preference shall be made to the shareholders 

from whom voting rights are being collected. 

No consideration or other form of de facto 

consideration shall be involved in the collection 

of voting rights from shareholders. Except 

for statutory conditions, the Company shall 

not impose any limitation related to minimum 

shareholdings on the collection of voting rights.

A r t i c l e  7 . 1 9  T h e  B o a r d  o f  D i r e c t o r s , 

independent directors, shareholders holding 1% 

shares with voting rights or investor protection 

institutions established in accordance with laws, 

administrative regulations or the provisions of 

the CSRC may collect votes from shareholders 

of the Company at a general meeting. The 

public collection of votes of shareholders 

of the l i s ted company shal l  comply wi th 

the provis ions of the re levant regulatory 

authority and the stock exchange on which the 

Company’s shares are listed. While collecting 

votes of shareholders, sufficient disclosure 

of information such as the specific voting 

preference shall be made to the shareholders 

from whom voting rights are being collected. 

No consideration or other form of de facto 

consideration shall be involved in the collection 

of voting rights from shareholders. Except 

for statutory conditions, the Company shall 

not impose any limitation related to minimum 

shareholdings on the collection of voting rights.
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Art ic le 8.19 An indiv idual  shareholder 

attending a general meeting in person shall 

produce his/her identity card or other identity 

certificate or share account card; a proxy 

attending a general meeting on behalf of an 

individual shareholder shall produce his/her 

identity card and power of attorney of the 

shareholder.

F o r  a  c o r p o r a t e  s h a r e h o l d e r ,  i t s  l e g a l 

r e p r e s e n t a t i v e  o r  a  p r o x y  a p p o i n t e d 
thereby shall attend the meeting. The legal 

representative attending the meeting shall 

produce his/her identity card or valid certificate 

bearing evidence of his/her qualifications as 

legal representative; a proxy attending the 

meeting on behalf of the legal representative 

shall produce his/her identity card and power 

of attorney issued by the legal representative of 

the corporate shareholder.

Ar t ic le 7.20 An indiv idual  shareholder 

attending a general meeting in person shall 

produce his/her identity card or other identity 

certificate; a proxy attending a general meeting 

on behalf of an individual shareholder shall 

produce his/her identity card and power of 

attorney of the shareholder.

F o r  a  c o r p o r a t e  s h a r e h o l d e r ,  i t s  l e g a l 

representat ive or the person authorized 
by resolution of its Board of Directors or 
other decision-making bodies as the proxy 

shall attend and vote at the meeting , and 
shall be deemed to be present in person if 
the corporate shareholder has appointed a 
representative to attend any meeting. Such 
corporate shareholder may execute a proxy 
through a person duly authorized by it. The 

legal representative attending the meeting shall 

produce his/her identity card or valid certificate 

bearing evidence of his/her qualifications as 

legal representative; a proxy attending the 

meeting on behalf of the legal representative 

shall produce his/her identity card and power 

of attorney issued by the legal representative of 

the corporate shareholder.
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The power of attorney issued by a shareholder 

to appoint a proxy to attend a general meeting 

shall specify:

1. the name of the proxy;

2. whether the proxy has any right to vote 
or not;

3. instructions as to vote for or against or 

abstain from voting on each and every 

resolution included in the agenda of the 

general meeting; …

Any proxy form given by the Company’s Board 

of Directors to shareholders for the purpose 

of appointing their proxies shall be such as 

to enable a shareholder to freely instruct 

his proxy(ies) to vote in favor of or against 

the relevant resolutions, and give separate 

instructions as regards to each of the mattes 

to be voted on for each topic of the meeting. 

The proxy form shall contain a statement 
that, if no instruction is given, whether his 
proxy(ies) may vote as he may think fit.

The power of attorney issued by a shareholder 

to appoint a proxy to attend a general meeting 

shall specify:

1. the names of the appointor, the class 
and number of shares of the Company 
held by him/her;

2. the name of the proxy;

3. specific instructions from shareholders, 
including instructions as to vote for or 

against or abstain from voting on every 

resolution included in the agenda of the 

general meeting; …

Any proxy form given by the Company’s Board 

of Directors to shareholders for the purpose 

of appointing their proxies shall be such as 

to enable a shareholder to freely instruct 

his proxy(ies) to vote in favor of or against 

the relevant resolutions, and give separate 

instructions as regards to each of the mattes to 

be voted on for each topic of the meeting.
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Article 8.20 The proxy form for appointing 
a proxy shall be placed at the Company’s 
domicile or another place as designated 
in the notice of the meeting no less than 
24 hours before the t ime appointed for 
convening of the meeting where the proxy 
form is intended for use, or 24 hours prior to 
the designated voting time. Where the proxy 

form is signed by another person authorized 

by the appointor, the power of attorney or (if 

any) or other authority (if any) under which it is 

signed shall be notarially certified. The certified 

power of attorney (if any) or other authority (if 

any) shall be placed at the Company’s domicile 

or another place as designated in the notice 

of the meeting, along with the proxy form for 

voting.

In case of a corporate shareholder, its legal 
representative or another person authorized 
by a resolution of the Board of Directors 
or  o ther  dec i s ion -making organ sha l l 
attend the Company’s general meeting as 
representative.

Art ic le 7.21 Where the proxy form for 
appointing a voting proxy is signed by another 

person authorized by the appointor, the power 

of attorney or (if any) or other authority (if 

any) under which it is signed shall be notarially 

certified. The certified power of attorney (if 

any) or other authority (if any) shall be placed 

at the Company’s domicile or another place as 

designated in the notice of the meeting, along 

with the proxy form for voting.
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Article 8.22 When a connected transaction is 

considered at a general meeting, the connected 

shareholders shall not vote, and the voting 

shares held by them shall not be counted in the 

total number of valid shares with voting rights; 

the announcement of any resolution made at 

the general meeting shall adequately disclose 

information relating to voting by non-connected 

shareholders.

A connected shareholder mentioned above 
refers to a shareholder: who is a connected 
person or a person or an associate (as 
defined in relevant listing rules) of such 
person and that person has material interests 
in the to-be-voted transactions in accordance 
with the listing rules (as amended from time 
to time) though he is not a connected person.

Article 7.23 When a connected transaction is 

considered at a general meeting, the connected 

shareholders shall not vote, and the voting 

shares held by them shall not be counted in the 

total number of valid shares with voting rights; 

the announcement of any resolution made at 

the general meeting shall adequately disclose 

information relating to voting by non-connected 

shareholders.

(Added) A r t i c l e  7 . 2 4  T h e  C o m p a n y  s h a l l  b e 
responsible for preparing an attendance 
register of persons attending the meeting in 
person. The attendance register shall state 
the names (or names of the corporations), 
identity card numbers, the number of voting 
shares held or represented, name of the 
proxy (or names of the corporations) and so 
on.

(Added) Article 7.25 The convenor and the attorney 
engaged by the Company will jointly verify 
the lawfulness of shareholders’ qualifications 
against the register of shareholders provided 
by the securities registration and settlement 
institutions and register the shareholders’ 
names and the number of voting shares that 
they hold. Registration shall be completed 
by the time the chairman of the meeting 
announces the number of shareholders and 
proxies present at the meeting in person and 
the total number of voting shares that they 
hold.
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Article 8.23 Resolutions made at general 

meetings are divided into ordinary resolutions 

and special resolutions.

An ordinary resolution of a general meeting 

shal l  be passed by more than half of the 

shareholders (including proxy(ies)) with voting 

rights attending the general meeting.

A special resolution of a general meeting 

shall be passed by more than two thirds of the 

shareholders (including proxy(ies)) with voting 

rights attending the general meeting.

The attending shareholders ( including 
proxies) shall vote for or against every 
matter to be voted on, unless securities 
registration and settlement institutions, 
as the proxies of Shares traded through 
Shanghai-Hong Kong Stock Connect, make 
declarations according to the intention 
of actual holders. Abstentions will not be 
counted when the Company calculates the 
poll results concerning the particular matter.

Article 7.26 Resolutions made at general 

meetings are divided into ordinary resolutions 

and special resolutions.

An ordinary resolution of a general meeting 

shal l  be passed by more than half  of the 

shareholders (including proxy(ies)) with voting 

rights attending the general meeting.

A special resolution of a general meeting 

shall be passed by more than two thirds of the 

shareholders (including proxy(ies)) with voting 

rights attending the general meeting.

Shareholders attending the general meeting 
shall express one of the following opinions 
on the motions put to the vote: for, against 
or abstain, unless securities registration 
and settlement institutions, as the proxies of 
Shares traded through Shanghai-Hong Kong 
Stock Connect, make declarations according 
to the intention of actual holders. Blank, 
incorrectly filled in, illegible or uncast votes 
shall be deemed as the voters’ waiver of 
their voting rights, and the voting results 
representing the shares held by such voters 
shall be counted as “abstentions”.
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Article 8.24 A shareholder (including his 

proxy(ies)) shall exercise his voting right in 

respect of the number of voting shares held 

by him, with each share having one vote 

except otherwise provided in Article 11.4 

of the Articles of Association concerning 

accumulative voting on election of directors. 

The Company has no voting right for the 

shares it holds, and such part of shares shall be 

excluded from the total number of voting shares 

represented by the shareholders attending the 

general meeting.

Where material issues affecting the interests 

of small and medium investors are being 

considered in the general meeting, the votes by 

small and medium investors shall be counted 

separately to the extent technically feasible. 

The separate counting results shall be publicly 

disclosed in a timely manner.

The Company shall, subject to the general 

meetings being legally and validly held and 

in accordance with requirements under laws, 

administrative regulations, regulatory rules 

and these Articles of Association, make it 

convenient for the shareholders to attend the 

general meetings through various means, 

including using modern information technology 

to establ ish an onl ine vot ing platform in 

priority to the extent technically feasible.

If a shareholder purchases the voting shares 

of the Company in violation of the provisions 

of paragraphs 1 and 2 of Article 63 of the 

Securi t ies Law, the shares exceeding the 

prescribed proportion shall not exercise voting 

rights within 36 months after the purchase 

and not be included in the total number of 

shares with voting rights attending the general 

meeting.

Article 7.27 A shareholder (including his 

proxy(ies)) shall exercise his voting right in 

respect of the number of voting shares held 

by him, with each share having one vote 

except otherwise provided in Article 10.3 

of the Articles of Association concerning 

accumulative voting on election of directors. 

The Company has no voting r ight for the 

shares it holds, and such part of shares shall be 

excluded from the total number of voting shares 

represented by the shareholders attending the 

general meeting.

Where material issues affecting the interests 

of small and medium investors are being 

considered in the general meeting, the votes by 

small and medium investors shall be counted 

separately. The separate counting results shall 

be publicly disclosed in a timely manner.

The Company shall, subject to the general 

meetings being legally and validly held and 

in accordance with requirements under laws, 

administrative regulations, regulatory rules 

and these Articles of Association, make it 

convenient for the shareholders to attend the 

general meetings through various means, 

including using modern information technology 

to establ ish an onl ine vot ing platform in 

priority to the extent technically feasible.

If a shareholder purchases the voting shares 

of the Company in violation of the provisions 

of paragraphs 1 and 2 of Article 63 of the 

Securi t ies Law, the shares exceeding the 

prescribed proportion shall not exercise voting 

rights within 36 months after the purchase 

and not be included in the total number of 

shares with voting rights attending the general 

meeting.
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Article 8.25 A resolution of the general 

meeting shall be decided by open ballot.

Article 7.28 A resolution of the general 

meeting shall be decided by open ballot.

Art ic le  8 .26 A po l l  demanded on the 
election of the chairman of the meeting, or 
on a question of adjournment of the meeting, 
shall be taken forthwith; A poll demanded 
on any other question shall be taken at such 
time as the chairman of the meeting directs, 
and any business other than that upon which 
a poll has been demanded may be proceeded 
with, pending the taking of the poll. The 
result of the poll shall be deemed to be a 
resolution of the meeting at which the poll 
was demanded.

(Deleted)

Article 8.27 On a poll taken at a meeting, 
shareholders (including their proxies) who 
are entitled to two votes or more need not 
cast all their votes in favour of or against a 
resolution.

(Deleted)
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Article 8.28 The following matters shall 

be passed by ordinary resolution at a general 

meeting:

(I) Work reports of the Board of Directors 

and Supervisory Committee;

(II) Plans for prof i t  d is t r ibut ion and for 

making up of loses proposed by the Board 

of Directors;

(III) A p p o i n t m e n t  a n d  r e m o v a l  o f  t h e 

members of the Board of Directors and 
Supervisory Committee (excluding 
employee representative supervisors), 

and their remuneration and method of 

payment;

(IV) The Company’s annual budget and 
statement of final accounts;

(V) The Company’s annual report;

(VI) Matters other than those that should 

be resolved by an special resolut ion 

as specified in the laws, regulations, 

relevant Listing Rules and the Articles of 

Association

Article 7.29 The following matters shall 

be passed by ordinary resolution at a general 

meeting:

(I) Work reports of the Board of Directors;

(II) Plans for prof i t  d is t r ibut ion and for 

making up of loses proposed by the Board 

of Directors;

(III) Appointment and removal of the members 

of the Board of Directors ,  and their 

remuneration and method of payment;

(IV) Matters other than those that should 

be resolved by an special resolut ion 

as specified in the laws, regulations, 

relevant Listing Rules and the Articles of 

Association
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Article 8.29 The following shall be passed by 

a special resolution at the general meeting:

(I) An increase or reduction of the share 
capital of the Company, or issuance of 

shares of any class, warrants and other 

similar securities by the Company; …

(VII) Other matters which are resolved by 

ordinary resolutions at general meeting to 

be of material effect to the Company or 

are required by the Articles of Association 

of Association to be passed by special 

resolutions;

(VIII) A share repurchase made by the Company 

under items (I) or (II) of Article 4.3;

Article 7.30 The following shall be passed by 

a special resolution at the general meeting:

(I) An increase or reduction of the registered 
capital of the Company, or issuance of 

shares of any class, warrants and other 

similar securities by the Company; …

(VII) Other matters which are resolved by 

ordinary resolutions at general meeting to 

be of material effect to the Company or 

are required by the Articles of Association 

of Association to be passed by special 

resolutions;

(VIII) A share repurchase made by the Company 

under items (I) or (II) of Article 4.5;

Ar t i c l e  8 .30  A l l  r e so lu t i ons  pas sed  a t 

general meetings shall comply with PRC laws, 

administrative regulations and the Articles of 

Association.

Ar t i c l e  7 .31  A l l  r e so lu t i ons  pa s sed  a t 

general meetings shall comply with PRC laws, 

administrative regulations and the Articles of 

Association.

A r t i c l e  8 .31  W h e r e  m o r e  t h a n  h a l f  o f 

independen t  d i rec to rs ,  the Superv isory 
Committee  o r  shareholders  severa l ly or 

jointly holding 10% or more of the shares of 

the Company demand the convening of an 

extraordinary general meeting, it shall proceed 

as follows:

(I) one or more counterpart requisit ions 

stating the objectives of the meeting 

is submitted to the Board of Directors 

r e q u i r i n g  t h e  c o n v e n i n g  o f  a n 

extraordinary general meeting. The Board 

of Directors shall, within ten days upon 

the receipt of the same give a written 

reply as to convene an extraordinary 

general meeting or not in accordance with 

the laws, administrative regulations and 

the Articles of Association.

A r t i c l e  7 .32  W h e r e  m o r e  t h a n  h a l f  o f 

independent directors, the audit committee or 

shareholders severally or jointly holding 10% 

or more of the shares of the Company demand 

the convening of an extraordinary general 

meeting, it shall proceed as follows:

(I) one or more counterpart requisit ions 

stating the objectives of the meeting 

is submitted to the Board of Directors 

r e q u i r i n g  t h e  c o n v e n i n g  o f  a n 

extraordinary general meeting. The Board 

of Directors shall, within ten days upon 

the receipt of the same give a written 

reply as to convene an extraordinary 

general meeting or not in accordance with 

the laws, administrative regulations and 

the Articles of Association.
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(II) I f  the  Board o f  Di rec to rs  agrees  to 

convene an extraordinary general meeting, 

it shall issue a notice for convening of the 

general meeting, within five days after the 

Board of Directors has made the decision. 

No amendments to the original proposal 

shall be made without the prior consent of 

the proposer(s).

(III) I f  t he  Boa rd  o f  D i r ec to r s  does  no t 

ag ree  to  convene the  ex t raord ina ry 

general meeting, it shall explain in an 

announcement.

(IV) If the Board of Directors does not agree 

to the proposal made by the general 
meet ing ,  o r  fa i l s  to g ive a re levant 

notice within 10 days upon receipt of the 

request, it shall be deemed that the Board 

of Directors is unable to fulfill or fails 

to fulfill its responsibilities to convene 

the general meeting. The Supervisory 
Committee  can hereby convene and 

p r e s i d e  t h e  m e e t i n g  b y  i t s e l f .  T h e 

procedures of convening of the meeting 

should be similar to those of convening a 

general meeting by the Board of Directors 

as far as possible.

(V) If the Board of Directors does not agree to 

the proposal made by the shareholders to 

convene the shareholders’ extraordinary 

general meeting shareholders shall make 

a written proposal to the Supervisory 
Committee for convening such meeting.

(VI) If the Supervisory Committee agrees 

to convene the extraordinary general 

meeting it shall dispatch a notice of such 

meeting. No amendments to the original 

proposal shall be made without the prior 

consent of the proposer(s).

(II) I f  the  Board o f  Di rec to rs  agrees  to 

convene an extraordinary general meeting, 

it shall issue a notice for convening of the 

general meeting, within five days after the 

Board of Directors has made the decision. 

No amendments to the original proposal 

shall be made without the prior consent of 

the proposer(s).

(III) I f  t he  Boa rd  o f  D i r ec to r s  does  no t 

ag ree  to  convene the  ex t raord ina ry 

general meeting, it shall explain in an 

announcement.

(IV) If the Board of Directors does not agree to 

the proposal made by the audit committee 
to convene the general meeting ,  or 

fails to give a relevant notice within 10 

days upon receipt of the request, it shall 

be deemed that the Board of Directors 

is unable to fulfill or fails to fulfill its 

responsibilities to convene the general 

mee t ing .  The audi t  commit tee  can 

hereby convene and preside the meeting 

by itself. The procedures of convening of 

the meeting should be similar to those of 

convening a general meeting by the Board 

of Directors as far as possible.

(V) If the Board of Directors does not agree to 

the proposal made by the shareholders to 

convene the shareholders’ extraordinary 

general meeting shareholders shall make 

a written proposal to the audit committee 

for convening such meeting.

(VI) If the audit committee agrees to convene 

the extraordinary general meeting it shall 

dispatch a notice of such meeting. No 

amendments to the original proposal shall 

be made without the prior consent of the 

proposer(s).
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(VII) If the Supervisory Committee fails to 

dispatch a notice of the general meeting 

within a prescribed period of t ime it 

shall be deemed that the Supervisory 
C o m m i t t e e  f a i l s  t o  c o n v e n e  a n d 

preside over the general meeting. The 

shareholder(s) holding individually or in 

aggregate 10% or more of the shares of 

the Company for consecutive for 90 days 

may convene a meeting by themselves. 

The procedures of convening of the 

meeting should be similar to those of 

convening a general meeting by the Board 

of Directors as far as possible.

(VIII) If the Supervisory Committee or the 

shareholders themselves convenes a 

meeting as provided for in the preceding 

paragraph they shall notify the board 

i n  w r i t i n g  a n d  f i l e  w i t h  t h e  s t o c k 

exchange. The shareholding proportion 

of the convening shareholders prior to 

announcement of the resolution of the 

general meeting shall not be less than 

10%. The Supervisory Committee or 

convening shareholders shal l ,  when 

issuing the notice of general meeting 

and announcement on the resolution of 

the general meeting, submit relevant 

e v i d e n t i a l  d o c u m e n t s  t o  t h e  s t o c k 

exchange. The board and board secretary 

shall be cooperative in relation to the 

meeting and the Board shall provide the 

shareholders’ register. The reasonable 

expenses for the meeting shall be borne 

by the Company and deducted from the 

monies payable by the Company to the 

defaulting directors.

(VII) If the audit committee fails to dispatch 

a notice of the general meeting within 

a prescribed period of time it shall be 

deemed that the audit committee fails 

to convene and preside over the general 

meeting. The shareholder(s) holding 

individual ly or in aggregate 10% or 

more of the shares of the Company for 

consecutive for 90 days may convene a 

meeting by themselves. The procedures 

of convening of the meeting should be 

similar to those of convening a general 

meeting by the Board of Directors as far as 

possible.

(VIII) I f  t h e  a u d i t  c o m m i t t e e  o r  t h e 

shareholders themselves convenes a 

meeting as provided for in the preceding 

paragraph they shall notify the board 

in writing and file with the competent 
stock exchange on which the Company’s 
shares are l isted .  The shareholding 

proportion of the convening shareholders 

prior to announcement of the resolution of 

the general meeting shall not be less than 

10%. The audit committee or convening 

shareholders shall, when issuing the notice 

of general meeting and announcement 

on the resolution of the general meeting, 

submit relevant evidential documents to 

the competent stock exchange on which 
the Company’s shares are listed. When 
the audit committee or shareholders 
convene a general meeting, the board 

and board secretary shall be cooperative 

in relation to the meeting and the Board 

shall provide the shareholders’ register 

as of the record date. The necessary 

expenses for the meeting shall be borne 

by the Company and may deducted from 

the monies payable by the Company to 

the defaulting directors.
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Article 8.32 The general meeting shall be 

presided over by the Board of Directors. If 

the chairman is unable or fails to fulfill the 

duty thereof, the vice chairman shall convene 

and preside over the meeting; if even the vice 

chairman is unable or fails to fulfill the duty 

thereof, the general meeting shall be presided 

over by a supervisor elected by the majority of 

the supervisors.

Where a general meeting is convened by the 

Supervisory Committee itself, the general 

meeting shall be presided over by the Chairman 

of the Supervisory Committee (if any). If the 

Chairman is unable or fails to fulfill the duty 

thereof, the vice chairman shall convene 
and preside over the meeting. If the vice 
Chairman is unable or fails to perform his 
duty, the general meeting shall be presided 
over by a supervisor elected by the majority 
of the supervisors.

Where a general meet ing is convened by 

shareholders themselves, the general meeting 

shall be presided over by a representative 

elected by the conveners. If a chairman has not 

been designated, shareholders present at the 

meeting may elect a person to act as chairman. 

If for any reason the shareholders are unable to 

elect a meeting, whether in person or by proxy, 

shall act as chairman.

If the chairman of the meeting violates the 

rules of procedures during the general meeting 

so that the meeting is unable to proceed, 

shareholders present at the meeting may by 

majority vote elect a person as chairman to 

proceed with the meeting.

Article 7.33 The general meeting shall be 

presided over by the Board of Directors. If 

the chairman is unable or fails to fulfill the 

duty thereof, the vice chairman shall convene 

and preside over the meeting; if even the vice 

chairman is unable or fails to fulfill the duty 

thereof, the general meeting shall be presided 

over by a supervisor elected by the majority of 

the supervisors.

Where a general meeting is convened by the 
audit committee itself, the general meeting 

shall be presided over by the Chairman of the 

audit committee (if any). If the Chairman is 

unable or fails to fulfill the duty thereof, the 
general meeting shall be presided over by a 
member of the audit committee elected by 
the majority of the members of the audit 
committee.

Where a general meet ing is convened by 

shareholders themselves, the general meeting 

shall be presided over by the convener or 

a representat ive elected by him/her. If a 

chairman has not been designated, shareholders 

present at the meeting may elect a person to act 

as chairman. If for any reason the shareholders 

are unable to elect a meeting, whether in person 

or by proxy, shall act as chairman.

If the chairman of the meeting violates the 

rules of procedures during the general meeting 

so that the meeting is unable to proceed, 

shareholders present at the meeting may by 

majority vote elect a person as chairman to 

proceed with the meeting.
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Article 8.33 The chairman of the meeting 
shall decide whether a resolution of the 
general meeting has been passed or not. His 
decision, which is final and conclusive, shall 
be announced at the meeting and recorded 
in the minutes of meeting. The Company 
shall announce the resolutions of the general 
meetings in accordance with the governing 
laws, regulations and the relevant provisions 
of the stock exchange on which the shares of 
the Company are listed.

(Deleted)

(Added) Article 7.34 The chairman of the meeting 
shall, prior to voting, announce the number 
of  shareholders and proxies  at tending 
the meeting in person as well as the total 
number of their voting shares, which shall 
be the number of shareholders and proxies 
attending the meeting in person and the total 
number of their voting shares as indicated in 
the registration record of such meeting.

Article 8.35 If the votes are counted at a 

general meeting, the result of such counting 

shall be recorded in the minutes of the meeting.

Article 7.36 If the votes are counted at a 

general meeting, the result of such counting 

shall be recorded in the minutes of the meeting.
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Article 8.36 General meetings shall have 

minutes, which shall be recorded by the Board 

secretary and signed by the presider, attending 
directors, supervisors,  Board secretary, 

convener or representatives thereof.

Resolutions passed at general meetings shall 

be recorded as minutes. Meeting minutes shall 

be in Chinese, and the minutes, together with 

the attendance register and power of attorney 

of attending proxies , shall be kept at the 
Company’s domicile for at least 10 years.

Copies of the minutes of meeting shall be 
available for inspection free of charge by 
shareholders during business hours of 
the Company. Upon the request of any 
shareholder for a copy of the re levant 
minutes of meeting, the Company shall send 
out the copy of the minutes so requested 
within seven days after having received 
reasonable charges.

Article 7.37 General meetings shall have 

minutes, which shall be recorded by the Board 

secretary and signed by the presider, directors 
present at or attending the meeting, Board 

secretary, convener or representatives thereof.

The minutes of the meeting shall specify:

(I) the date ,  p lace and agenda of  the 
meeting, and the name of the convener;

(II) the names of the chairman, and the 
directors, senior executives present at 
the meeting;

(III) t h e  n u m b e r  o f  s h a r e h o l d e r s  a n d 
proxies present at the meeting, the 
total number of voting shares held 
and the percentage of the said shares 
representing the proportion of the total 
shares of the Company;

(IV) the cons iderat ion process  o f  each 
proposal, summaries of speeches, and 
the voting results in relation to each 
proposal;

(V) details of the inquiries or suggestions of 
the shareholders, and the corresponding 
response or explanations;

(VI) the names of the lawyer,  counting 
officer and monitoring officer;
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(VII) other contents that shall be recorded 
in the minutes in accordance with the 
Articles of Association.

Resolutions passed at general meetings shall be 

recorded as minutes. Meeting minutes shall be 

in Chinese, and the minutes, together with the 

attendance register and power of attorney of 

attending proxies, valid information of voting 
on the internet or by other means shall be 
kept for a period of not less than ten years.

Article 8.38 If a general meeting approves 
any proposal for distribution of cash or 
stock dividends, or capitalization of capital 
reserves, the Company shall implement a 
specific plan within two months after the 
conclusion of the general meeting.

(Deleted)
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CHAPTER IX SPECIAL PROCEDURE FOR 
VOTING BY CLASS SHAREHOLDERS

CHAPTER VIII SPECIAL PROCEDURE 
MEETING FOR VOTING BY CLASS 

SHAREHOLDERS

Article 9.2 Rights conferred on any class of 

shareholders may not be varied or abrogated 

unless approved by a special resolution at 

the general meeting and by holders of shares 

of that class at a class meeting conducted in 

accordance with Articles 9.4 to 9.8.

Article 8.2 Rights conferred on any class of 

shareholders may not be varied or abrogated 

unless approved by a special resolution at 

the general meeting and by holders of shares 

of that class at a class meeting conducted in 

accordance with Articles 8.4 to 8.8.

Article 9.4 Shareholders of the affected class, 

whether or not otherwise having the right to 

vote at general meetings, shall nevertheless 

have the right to vote at class meetings in 

respect of matters concerning items (2) to (8) 

and (11) to (12) of Article 9.3, but interested 

shareholder(s) shall not be entitled to vote at 

class meetings. …

(I) in the case of a repurchase of shares 

by offers to all shareholders on a pro 

rata basis or public dealing on a stock 

exchange under Article 4.4, a “controlling 

shareholder” wi th in the meaning of 

Article 7.8;

(II) in the case of a repurchase of share by an 

off-market contract under Article 4.5, a 

holder of the shares to which the proposed 

contract relates;

Article 8.4 Shareholders of the affected class, 

whether or not otherwise having the right to 

vote at general meetings, shall nevertheless 

have the right to vote at class meetings in 

respect of matters concerning items (2) to (8) 

and (11) to (12) of Article 8.3, but interested 

shareholder(s) shall not be entitled to vote at 

class meetings. …

(I) in the case of a repurchase of shares 

b y  o f f e r s  t o  a l l  s h a r e h o l d e r s  o n  a 

pro rata basis or public dealing on a 

stock exchange under the Articles , a 

“controll ing shareholder” within the 

meaning of Article 6.14;

(II) in the case of a repurchase of share by an 

off-market contract under the Articles, a 

holder of the shares to which the proposed 

contract relates;



– 70 –

Original articles of the Articles of 
Association

To be amended as

A r t i c l e  9 . 5  R e s o l u t i o n s  o f  a  c l a s s  o f 

s h a r e h o l d e r s  s h a l l  b e  p a s s e d  b y  v o t e s 

representing more than two-thirds of the voting 

rights of shareholders of that class represented 

at the relevant meeting who, in accordance 

with Article 9.4, are entitled to vote at class 

meetings.

A r t i c l e  8 . 5  R e s o l u t i o n s  o f  a  c l a s s  o f 

s h a r e h o l d e r s  s h a l l  b e  p a s s e d  b y  v o t e s 

representing more than two-thirds of the voting 

rights of shareholders of that class represented 

at the relevant meeting who, in accordance 

with Article 8.4, are entitled to vote at class 

meetings.

Article 9.6 A written notice of a class meeting 

shall be given pursuant to the requirements 

of the notice period for convening a general 

meeting as specified in Article 8.10 of the 
Articles of Association to notify all of the 

shareholders in the share register of the class of 

the matters to be considered, the date, the time 

and the place of the class meeting.

Article 8.6 A written notice of a class meeting 

shall be given pursuant to the requirements 

of the notice period for convening a general 

meeting as specified in Article 7.10 to notify all 

of the shareholders in the share register of the 

class of the matters to be considered, the date, 

the time and the place of the class meeting.

Article 9.7 … Any meeting of a class of 

shareholders shall be conducted in a manner as 

similar as possible to that of general meetings. 

The provisions of the Articles of Association 

relating to the manner to conduct any general 

meeting shall apply to any meeting of a class of 

shareholders.

Article 8.7 … Any meeting of a class of 

shareholders shall be conducted in a manner as 

similar as possible to that of general meetings. 

The provisions of the Articles relating to the 

manner to conduct any general meeting shall 

apply to any meeting of a class of shareholders.

Article 9.8 … (I) where the Company issues, 

upon the approval by special resolution of 

its shareholders at a general meeting, either 

separately or concurrently once every twelve 

months, not more than 20% of each of its issued 

and outstanding A shares and H shares. …

Article 8.8 … (I) where the Company issues, 

upon the approval by special resolution of 

its shareholders at a general meeting, either 

separately or concurrently once every twelve 

months, not more than 20% of each of its issued 

and outstanding A shares and H shares. …
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CHAPTER X COMMUNIST PARTY 
COMMITTEE

CHAPTER IX COMMUNIST PARTY 
COMMITTEE

Article 10.1 The Party Committee shall be 

established within the Company. Eligible 

members of the Party Committee can become 

members  o f  the Board of  Di rec tors ,  the 
Superv i sory Commit tee  and the  sen io r 

management through legal procedures, while 

e l ig ib le  pa r ty  members  o f  the  Board  o f 

Directors, the Supervisory Committee and 

the senior management can also join the Party 

Committee in accordance with relevant rules 

and procedures. Meanwhile, the Disciplinary 

Committee shall be established as required.

Article 9.1 The Party Committee shall be 

established within the Company. Eligible 

members of the Party Committee can become 

members of the Board of Directors and the 

senior management through legal procedures, 

while eligible party members of the Board of 

Directors and the senior management can also 

join the Party Committee in accordance with 

relevant rules and procedures. Meanwhile, the 

Disciplinary Committee shall be established as 

required.
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CHAPTER XI BOARD OF DIRECTORS CHAPTER X BOARD OF DIRECTORS

Artic le 11.1 The Company shal l  have a 

Board of Directors which shall be responsible 

for reporting its work to the general meeting. 

The Board of Directors shall consist of five 

to nineteen directors, including one chairman 

and no more than two vice chairmen. Of the 
directors, at least two members shall be 

executive directors taking charge of the day-

to-day business consigned by the Company; 

the other members shall be non-executive 

directors who do not deal with the day-to-day 

business.

At least one third of the total members of 

the Board of Directors shall be independent 

d i r e c t o r s ,  a n d  a t  l e a s t  o n e  a c c o u n t i n g 

professional.

At leas t  hal f  ( inclus ive) of the di rectors 

shall be external directors (i.e., directors not 

holding any position in the Company), and the 
Board of Directors shall have at least two 
independent non-executive directors (i.e., 
directors independent of the shareholders of 
the Company and not holding any position in 
the Company).

Art ic le 10.1 The Company shal l  have a 

Board of Director which shall be responsible 

for reporting its work to the general meeting. 

The Board of Directors shall consist of five to 

nineteen directors, including one chairman and 

no more than two vice chairmen. The executive 

directors of the Company shall take charge 

of the day-to-day business consigned by the 

Company; and the non-executive directors do 

not deal with the day-to-day business.

The Board of Directors of the Company 
must include at least three independent non-
executive directors, and at least one third of 

the total members of the Board of Directors 

shall be independent non-executive directors, 

and at least one accounting professional.

At least half (inclusive) of the directors shall 

be external directors (i.e., directors not holding 

any pos i t ion in the Company ,  inc luding 
independent non-executive directors).
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Article 11.2 A director shall be elected or 

changed at the general meeting, with a term of 

office of three years commencing on the date 

of election. Upon expiry of his term, a director 

shall be eligible for reelection. However, the 

consecutive terms of a re-elected independent 

director shall not exceed six years. Prior to the 

expiry of the term of office of a director, a new 

director shall be elected on a timely basis at a 

general meeting.

The term of office of a director re-elected or 

by-elected at a general meeting shall commence 

on the date of election and effective till the 

expiry of the term of the Board of Directors.

Lis t  of  candida tes for  d i rec tors  sha l l  be 

submitted as a resolution to be resolved at 

general meetings. Candidates for directors other 

than independent directors shall be nominated 

by the Board, the Supervisory Committee, or 

shareholder(s) severally or jointly holding more 

than 3% of the total number of shares attached 

with voting rights of the Company, and shall be 

elected at a general meeting of the Company.

Subject to compliance with the relevant laws 

and administrative regulations, any director 

with an unexpired term of off ice may be 

removed by an ordinary resolution at the 

general meeting (but without prejudice to 

any claim for compensation pursuant to any 

contract).

Article 10.2 A director shall be elected or 

changed at the general meeting, and may 
be removed from their office prior to the 
expiration of their term by the general 
meeting. The term of office of the directors is 

three years commencing on the date of election 

till the expiry of the term of the Board of 
Directors. Upon expiry of his term, a director 

shall be eligible for reelection. However, the 

consecutive terms of a re-elected independent 

director shall not exceed six years. Prior to the 

expiry of the term of office of a director, a new 

director shall be elected on a timely basis at a 

general meeting.

If the proposal of the election of a director is 
approved at the general meeting, the newly 
elected director shall take office upon the 
approval of the relevant election proposal at 
the general meeting.

The pos i t ion of  Directors may be held 
by the senior management, but the total 
number of Directors who concurrently hold 
the positions of senior management shall 
not exceed one-half of the total number of 
Directors of the Company.

The term of office of a director re-elected or 

by-elected at a general meeting shall commence 

on the date of election and effective till the 

expiry of the term of the Board of Directors.

Lis t  of  candida tes for  d i rec tors  sha l l  be 

submitted as a resolution to be resolved at 

general meetings. Candidates for directors other 

than independent directors shall be nominated 

by the Board or shareholder(s) severally or 

jointly holding more than 1% of the total 

number of shares attached with voting rights of 

the Company, and shall be elected at a general 

meeting of the Company.
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Subject to compliance with the relevant laws 

and administrative regulations, any director 

with an unexpired term of off ice may be 

removed by an ordinary resolution at the 

general meeting (but without prejudice to 

any claim for compensation pursuant to any 

contract).

Article 11.3 Non-independent directors 
shall be elected by the following procedure:

(I) The consent  o f  the  person who i s 
n o m i n a t e d  a s  a  n o n - i n d e p e n d e n t 
d i r e c t o r  s h a l l  b e  s o u g h t  b e f o r e 
nomination and adequate information 
a b o u t  t h e  o c c u p a t i o n ,  a c a d e m i c 
q u a l i f i c a t i o n ,  t i t l e ,  d e t a i l e d 
working experience, all concurrent 
undertakings, etc. shall be gathered 
submitted to the Company in writing. 
The candidates shal l  undertake in 
writing to the Company stating that 
they accept the nominations, their 
in format ion d i sc lo sed pub l i c ly  i s 
truthful and complete and they will 
diligently fulfill the obligations as a 
director upon election.

(II) Where a person is nominated as a non-
independent director candidate before 
the Company holds the Board meeting, 
and if there are relevant provisions set 
out in the governing laws, regulations 
and/or the relevant listing rules, the 
wri t ten documents re lat ing to the 
nominee as described in (I) of this 
article shall be announced together with 
the resolution of the Board pursuant to 
the said provisions.

(Deleted)
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(III) W h e r e  s h a r e h o l d e r s  s e v e r a l l y  o r 
jointly holding more than 3% of the 
total number of the shares attached 
with voting rights of the Company 
propose an extraordinary resolution 
r e g a r d i n g  t h e  e l e c t i o n  o f  n o n -
independent directors, the letter of 
intention of the proposing director, 
the notice in writing of the nominee 
indicating his willingness to accept the 
nomination, the written documents 
and undertakings of the nominee as 
described in (I) of this article shall be 
submitted to the Company ten days 
prior to the date of the general meeting. 
The said notice shall not be issued 
earlier than the next day after the issue 
of the notice of the meeting at which 
directors will be elected, and shall not 
be later than seven days before the date 
of the said meeting.

Article 11.4 Resolutions in respect of the 

election of directors shall be passed using an 

accumulative voting method, which means if 

more than two directors are to be elected at the 

general meeting, every share held by the voting 

shareholders shall have one voting right equal 

to the number of directors to be elected, and 

any shareholder may put all of his voting rights 

on one director candidate or put his voting 

rights among different director candidates.

Article 10.3 Resolutions in respect of the 

election of directors shall be passed using an 

accumulative voting method, which means if 

more than two directors are to be elected at the 

general meeting, every share held by the voting 

shareholders shall have one voting right equal 

to the number of directors to be elected, and 

any shareholder may put all of his voting rights 

on one director candidate or put his voting 

rights among different director candidates.
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Article 11.5 The Board of Directors shall 

be responsible for general meeting and shall 

exercise the following powers:

(I) to be responsible for convening general 

meeting and reporting its work to the 

general meeting;

(II) to implement resolutions approved at 

general meetings;

(III) to decide on the Company’s business 

operating plans, as well as investment 

plans and investment proposals other 
t h a n  t h o s e  t o  b e  c o n s i d e r e d  a n d 
approved at general meetings;

(IV) to formulate the Company’s development 

s t ra tegy and medium and long- term 

development plan;

(V) to formulate the Company’s proposed 

a n n u a l  f i n a n c i a l  b u d g e t  a n d  f i n a l 

accounts;

…

(VIII) to make plans for share repurchase by 

the Company under the circumstances 

stipulated in items (I) and (II) of Articles 

4.3, and plans for merging, separation 

and dissolution or transformation of the 

Company’s structure;

(IX) to  approve share  repurchase by the 

Company under any of the circumstances 

stipulated in items (III), (V) and (VI) of 

Articles 4.3;

…

Article 10.4 The Board of Directors shall 

assume the responsibilities to “formulate 
strategies ,  make decis ions and prevent 
risks”, be responsible for general meeting and 

shall exercise the following powers:

(I) to be responsible for convening general 

meeting and reporting its work to the 

general meeting;

(II) to implement resolutions approved at 

general meetings;

(III) to decide on the Company’s business 

operating plans and investment plans;

(IV) to formulate the Company’s development 

s t ra tegy and medium and long- term 

development plan;

(V) to formulate the Company’s proposed 

a n n u a l  f i n a n c i a l  b u d g e t  a n d  f i n a l 

accounts;

…

(VIII) to make plans for share repurchase by 

the Company under the circumstances 

stipulated in items (I) and (II) of Articles 

4.5, and plans for merging, separation 

and dissolution or transformation of the 

Company’s structure;

(IX) to  approve share  repurchase by the 

Company under any of the circumstances 

stipulated in items (III), (V) and (VI) of 

Articles 4.5;

…
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(XI) to decide on the investment, purchase and 

disposal of assets, asset mortgage (write-

off), entrusted financial management, 

connected transactions, external donation 

or sponsorship, etc. of the Company 

(including its subsidiaries) within the 

authority granted by general meetings;

…

(XVIII) to propose to the general meeting the 

appo in tmen t  o r  r ep l acemen t  o f  t he 

accounting firm for the Company’s audit;

(XIX) to consider changes in accounting policies 

or accounting estimates other than those 

required to be considered and approved 

by the general meeting;

…

(XXII) to resolve on the other important matters 

and administrative affairs of the Company 

other than those which shall be resolved 

at general meetings pursuant to Company 

Law and the Articles of Association, and 

to enter into other important agreements;

…

(XXVIII) to decide on large-scale capital financing 

projec ts  of  the Company ( including 

control l ing or substant ial investees) 

within the scope authorized by the general 

meeting; …

(XXX) to perform other functions as delegated 

by the general meeting and the Article of 
Association of the Company.

(XI) to decide on the investment, purchase and 

disposal of assets, asset mortgage (write-

off), entrusted financial management, 

connected transactions, external donation 

or sponsorship, etc. of the Company 

(including its subsidiaries) within the 

authority granted by general meetings;

…

(XVIII) to propose to the general meeting the 

appo in tmen t  o r  r ep l acemen t  o f  t he 

accounting firm for the Company’s audit;

(XIX) to consider changes in accounting policies 

or accounting estimates other than those 

required to be considered and approved 

by the general meeting;

…

(XXII) to resolve on the other important matters 

and administrative affairs of the Company 

other than those which shall be resolved 

at general meetings pursuant to Company 

Law and the Articles, and to enter into 

other important agreements;

…

(XXVIII) to decide on large-scale capital financing 

projec ts  of  the Company ( inc luding 

control l ing or substant ial investees) 

within the scope authorized by the general 

meeting; …

(XXX) to perform other functions as delegated 

by laws, administrative regulations, 
departmental rules, the Articles or the 

general meeting.
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Except for resolutions of the Board of Directors 

in respect of matters specified in items (VII), 

(VIII), (XVI) of this article which shall be 

passed by more than two-thirds of all the 

directors and in item (X) of this article which 

shall be passed by more than two-thirds of 

the directors present at the Board meetings, 

resolutions of the Board of Directors in respect 

of all other matters may be passed by a majority 

of d i rectors .  Where laws, adminis t ra t ive 

regulations, departmental rules, normative 

documents and the Articles of Association 

provide otherwise ,  such provis ions shal l 

prevail.

…

If any director of the Company is associated 

with the enterprises that are involved in the 

matters to be resolved at the Board meetings, 

he or she shall not exercise his or her voting 

rights for such matters, nor shall such director 

exercise vot ing r ights on behalf of other 

d i rec tors .  Such Board meet ings sha l l  be 

convened by a majority of the directors present 

thereat who are not connected or who and 

whose close associates have no material interest 

in the relevant transaction. The resolution of 

the Board meeting shall be passed by more 

than half of the non-connected directors or the 

directors who and whose close associates have 

no material interest in the relevant transaction. 

If the number of non-connected directors or 

directors who and whose close associates have 

no material interest in the relevant transaction 

attending the meetings is less than 3, such 

resolutions shall be submitted to the general 

meeting for approval.

Except for resolutions of the Board of Directors 

in respect of matters specified in item (VII), 

item (VIII), item (XVI) of this article which 

shall be passed by more than two thirds of all 

the directors and in item (X) of this article 

which shall be passed by more than two-thirds 

of the directors present at the Board meetings, 

resolutions of the Board of Directors in respect 

of all other matters may be passed by a majority 

of d i rectors .  Where laws, adminis t ra t ive 

regulations, departmental rules, normative 

documents and the Articles provide otherwise, 

such provisions shall prevail.

…

If any director of the Company is associated 

with the enterprises or an individual that are 

involved in the matters to be resolved at the 

Board meetings, the director shall promptly 
report in writing to the Board of Directors. 
Such connected director shall not exercise 

voting rights on the resolution. he or she shall 

not exercise his or her voting rights for such 

matters, nor shall such director exercise voting 

rights on behalf of other directors. Such Board 

meetings shall be convened by a majority of the 

directors present thereat who are not connected 

or who and whose close associates have no 

material interest in the relevant transaction. 

The resolution of the Board meeting shall be 

passed by more than half of the non-connected 

directors or the directors who and whose close 

associates have no material interest in the 

relevant transaction. If the number of non-

connected directors or directors who and whose 

close associates have no material interest in the 

relevant transaction attending the meetings is 

less than 3, such resolutions shall be submitted 

to the general meeting for approval.
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Article 11.6 According to relevant laws 
and regulations and corporate governance 
n e e d s ,  t h e  B o a r d  o f  D i r e c t o r s  o f  t h e 
Company may se t  up re l evant  spec ia l 
committees such as the audit committee, the 
investment strategy committee, nomination 
committee, the remuneration committee, 
the executive committee, and the risk and 
compliance management committee. The 
special committees shall be accountable to 
the Board of Directors and perform their 
duties in accordance with the Articles of 
Association and as authorized by the Board 
of Directors. All members of the special 
committees are directors, and the majority 
of members of the audit committee, the 
nomination committee and the remuneration 
committee are independent directors, who 
shall serve as the conveners. The convener of 
the audit committee shall be an accounting 
professional. The Board of Directors is 
responsible for formulating the terms of 
reference of the special committees and 
standardizing their operations.

(Deleted)

Article 11.7 All legitimate power of the Board 

of Directors shall be exercised by the Board of 

Directors collectively and shall not authorized 

others to exercise, or be modified or deprived 

by means of the Articles of Association or the 

resolutions of general meetings. …

Article 10.5 All legitimate power of the Board 

of Directors shall be exercised by the Board of 

Directors collectively and shall not authorized 

others to exercise, or be modified or deprived 

by means of the Articles of Association or the 

resolutions of general meetings. …



– 80 –

Original articles of the Articles of 
Association

To be amended as

A r t i c l e  11 .8  T h e  B o a r d  o f  D i r e c t o r s 
shall not, without the prior approval of 
shareholders at a general meeting, dispose 
of or agree to dispose of any fixed assets 
of the Company where the aggregate of 
the expected value of the consideration for 
the proposed disposal and the value of the 
consideration for any similar disposal of 
fixed assets in the four months immediately 
preceding the proposed disposal, exceeds 
33% of the value of the Company’s fixed 
assets as stated in the last balance sheet 
placed before the general meeting. Should 
there be any inconsistency between the 
preceding requirements and provisions of 
the stock exchange on which the Company’s 
shares are listed and traded in respect of the 
issue, the latter shall prevail. Should there 
be any inconsistency between requirements 
and provisions of the stock exchanges of the 
country in which the Company’s shares are 
listed, the strictest one shall prevail.

A “disposal of fixed assets” as referred to 
in this article includes an act involving the 
transfer of an interest in certain assets but 
does not include the provision of fixed assets 
by way of security.

Breach of the first paragraph of this article 
shall not affect the validity of any transaction 
entered into by the Company in disposing of 
fixed assets.

Where the Board makes decisions on market 

deve lopment ,  mergers  and acqu is i t ions , 

and investments in new areas, projects with 

the amount of investment or mergers and 

acquisit ions reaching 10% or more of the 

Company’s total assets, a public consultant firm 

shall be engaged to provide professional advice 

as an important basis for the Board’s decision-

making.

Article 10.6 Where the Board of Directors 

makes decisions on market development , 

mergers and acquisitions, and investments 

in new areas, projects with the amount of 

investment or mergers and acquisitions reaching 

10% or more of the Company’s total assets, 

a public consultant firm shall be engaged to 

provide professional advice as an important 

basis for the Board of Directors’ decision-

making.
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Article 11.9 The Board shal l  c lar i fy i ts 

scope of powers on external investment, asset 

purchase and disposal, asset mortgage, external 

guarantees, entrusted financial management and 

connected transactions and external donation, 

and shall establish stringent examination and 

decision-making procedure; and material 

investment projects shall be considered by 

relevant experts and professionals and be 

submitted to the general meeting for approval.

Article 10.7 The Board of Directors shall 

c l a r i fy  i t s  s cope  o f  power s  on  ex t e rna l 

investment, asset purchase and disposal, asset 

mortgage, external guarantees ,  entrusted 

f i n a n c i a l  m a n a g e m e n t  a n d  c o n n e c t e d 

transactions and external donation, and shall 

establish stringent examination and decision-

making procedure; and material investment 

projects shall be considered by relevant experts 

and professionals and be submitted to the 

general meeting for approval.

Article 11.10 The Board of Directors of 

the Company shall make explanations to the 

general meeting in relation to the nonstandard 

audit opinions produced by certified public 

accountants on the financial reports of the 

Company.

Article 10.8 The Board of Directors of the 

Company shal l  make explanat ions to the 

general meeting in relation to the nonstandard 

audit opinions produced by certified public 

accountants on the financial reports of the 

Company.

Article 11.11 The chairman of the Board of 

Directors shall perform the following functions:

(I) Preside over the general meetings and 

convene and preside over the meetings of 

the Board of Directors;

…

The vice chairman shall assist the chairman in 

performing his duties. If the chairman is unable 

or fails to perform his duties, he may designate 

the vice chairman to perform such duties on his 

behalf. If the vice chairman is unable or fails to 

perform his duties, a director shall be elected 

by more than half of the directors to perform 

such duties.

Article 10.9 The chairman of the Board of 

Directors shall perform the following functions:

(I) Preside over the general meetings and 

convene and preside over the meetings of 

the Board of Directors;

…

The vice chairman shall assist the chairman in 

performing his duties. If the chairman is unable 

or fails to perform his duties, he may designate 

the vice chairman to perform such duties on his 

behalf. If the vice chairman is unable or fails to 

perform his duties, a director shall be elected 

by more than half of the directors to perform 

such duties.
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Article 11.12 The Board of Directors shall 

hold at least four regular meetings every year, 

which shall be convened by the chairman and 

the notice of meeting shall be given to all 

directors and supervisors 10 working days 

prior to the convening of the meeting.

The chairman of the Board shall convene an 

extraordinary meeting within 10 days upon 

occurrence of any of the following events:

(I) proposed by shareholders representing 

more than 10% of the voting rights;

…

(V) proposed by the Supervisory Committee;

…

If the Company convenes an extraordinary 

Board meeting, the chairman or the secretary 

to the Board shall notify all the directors and 
supervisors within a reasonable period of time 

before the meeting.

Article 10.10 The Board of Directors shall 

hold at least four regular meetings every year, 

which shall be convened by the chairman 

and the notice of meeting shall be given to 

all directors 10 working days prior to the 

convening of the meeting.

The chairman of the Board shall convene an 

extraordinary meeting within 10 days upon 

occurrence of any of the following events:

(I) proposed by shareholders representing 

more than one-tenth of the voting rights;

…

(V) proposed by the audit committee;

…

If the Company convenes an extraordinary 

Board meeting, the chairman or the secretary 

to the Board of Directors shall notify all the 

directors within a reasonable period of time 

before the meeting.

Article 11.13 If the Board decides to convene 

a  r egu la r  o r  ex t r ao rd ina ry  mee t ing ,  t he 

chairman or the secretary to the Board shall, 

before the deadline specified in the Article 

11.12, inform all the directors of the time and 

place of the Board meeting via telex, telegram, 

fax, express mail, registered mail or by hand. 

…

Article 10.11 If the Board decides to convene 

a  r egu la r  o r  ex t r ao rd ina ry  mee t ing ,  t he 

chairman or the secretary to the Board shall, 

before the deadline specified in the Article 

10.10, inform all the directors of the time and 

place of the Board meeting via telex, telegram, 

fax, express mail, registered mail or by hand. 

…



– 83 –

Original articles of the Articles of 
Association

To be amended as

(Added) Article 10.12 The notice of a Board meeting 
shall set out the following:

(I) the date and venue of the meeting;

(II) the duration of the meeting;

(III) relevant subject matters and agenda;

(IV) the date of the notice.

Article 11.14 In respect of any important 

matter to be decided by the Board, a notice 

and adequate information shall be sent to all 

the directors before the deadline specified in 

Article 11.12, in strict accordance with the 

specified procedure. Directors may require 

to be provided supplementary information. 

Where 2 or more independent directors deem 

the meeting materials incomplete, and the proof 

inadequate or not provided timely, they may 

jointly propose to adjourn the Board meeting 

or suspend discussing relevant topics, and the 

Board shall adopt such a proposal.

Article 10.13 In respect of any important 

matter to be decided by the Board, a notice 

and adequate information shall be sent to all 

the directors before the deadline specified in 

Article 10.10, in strict accordance with the 

specified procedure. Directors may require 

to be provided supplementary information. 

Where 2 or more independent directors deem 

the meeting materials incomplete, and the proof 

inadequate or not provided timely, they may 

jointly propose to adjourn the Board meeting 

or suspend discussing relevant topics, and the 

Board shall adopt such a proposal.

Article 11.15 Board meetings shall generally 

be held only i f  more than half  of a l l  the 

directors are present. If the matters to be 

considered by the Board of Directors are 

required to be resolved by a two-thirds majority 

of directors according to laws and regulations 

or Article 11.5, Board meetings shall be held 

only if more than two-thirds of all the directors 

are present. …

In the event of equal pros and cons, the 
chairman of the Board of Directors has the 
right to cast one more vote.

Article 10.14 Board meetings shall be held 

only if more than half of all the directors are 

present. If the matters to be considered by the 

Board of Directors are required to be resolved 

by a two-thirds majority of directors according 

to laws and regulations or Article 10.4, Board 

meetings shall be held only if more than two-

thirds of all the directors are present. …



– 84 –

Original articles of the Articles of 
Association

To be amended as

Article 11.16 … If any director fails to attend 

Board meetings in person or by proxy for two 

consecutive times, the said director shall be 

deemed incapable of performing his or her 

duties, and the Board shall suggest that the 

general meeting remove the said director. …

Article 10.15 … If any director fails to attend 

Board meetings in person or by proxy for two 

consecutive times, the said director shall be 

deemed incapable of performing his or her 

duties, and the Board shall suggest that the 

general meeting remove the said director. …

A r t i c l e  11 .18  D i r e c t o r s  a t t e n d i n g  t h e 

meeting shall sign their names on the minutes 

of the meeting. Where a resolution of the 

Board meetings violates laws, administrative 

regulations or the Articles of Association and 

causes serious losses to the Company, the 

directors who took part in such a resolution 

shall be liable to compensate the Company. 

However, if a director can prove that he had 

expressed his opposition to such resolution 

when it was put to the vote, and such opposition 

is recorded in the minutes of the meeting, the 

director may be relieved of such liability.

A r t i c l e  10 .17  D i r e c t o r s  a t t e n d i n g  t h e 

meeting shall sign their names on the minutes 

of the meeting. Where a resolution of the 

Board meetings violates laws, administrative 

regulations or the Articles, resolutions of the 
general meeting and causes serious losses to 

the Company, the directors who took part in 

such a resolution shall be liable to compensate 

the Company. However, if a director can prove 

that he had expressed his opposition to such 

resolution when it was put to the vote, and such 

opposition is recorded in the minutes of the 

meeting, the director may be relieved of such 

liability.
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Article 11.21 A director may resign before 

his term of office expires. In resigning his 

duties, a director shall tender a resignation 

to the Board in writing and an independent 
director, in particular shall specify any 
matter which is related to his resignation or 
which he considers necessary to bring to the 
attention of the Company’s shareholders and 
creditors, and the disclosure of which will be 
made by the Board in two days.

I f  the  number  o f  members  o f  the  Board 

falls below the quorum as a result of any 

resignation, such resignation shall not become 

effective until the vacancy resulting from 

such resignation is filled up by a succeeding 

director. The remaining directors shall convene 

an extraordinary general meeting as soon as 

possible to elect a director to fill the vacancy 

caused by the said resignat ion.  Before a 
resolution is made at a general meeting 
in relation to the election of directors, the 
functions and powers of such resigning 
director and other remaining directors shall 
be subject to reasonable restrictions. …

Article 10.20 A director may resign before 

his term of office expires. In resigning his 

duties, a director shall tender a resignation to 

the Company in writing. The resignation shall 
take effect on the date the Company receives 
the resignation report. The Company shall 
disclose the relevant particulars as soon as 
practicable and no later than two trading 
days thereafter.

I f  the  number  o f  members  o f  the  Board 

falls below the quorum as a result of any 

resignation, such resignation shall not become 

effective until the vacancy resulting from 

such resignation is filled up by a succeeding 

director. The remaining directors shall convene 

an extraordinary general meeting as soon as 

possible to elect a director to fill the vacancy 

caused by the said resignat ion. The said 
director shall continue to perform the duties 
as a director in accordance with the laws, 
administrative regulations, departmental 
rules and the Articles until the new director 
assumes office.
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When a director’s resignation comes into effect 

or his/her term of service expires, the director 

shall complete all transfer procedures with the 

Board of Directors. His/her fiduciary duties 

towards the Company and the shareholders 

do not necessarily cease. The obligations of 

confidentiality in respect of trade secrets of the 

Company survive after the expiry of his/her 

term of office until such trade secrets become 

publicly known. Other fiduciary duties shall 

remain effective within one year after the 

resignation takes effect or the expiry of the 

term of office.

The general meeting may resolve to dismiss 
a director, and the dismissal shall take 
effect on the day the resolution is made. If a 
director is dismissed before the expiration of 
his/her term without justifiable reasons, the 
director may demand compensation from the 
Company. …

The Company has established a director 
resignation management system, which 
c l e a r l y  d e f i n e d  t h e  s a f e g u a r d  f o r 
a c c o u n t a b i l i t y  a n d  c o m p e n s a t i o n  f o r 
unfulfilled public commitments and other 
unfu l f i l l ed  mat ters .  When a  d i r ec to r ’ s 

resignation comes into effect or his/her term of 

service expires, the director shall complete all 

transfer procedures with the Board of Directors. 

His/her fiduciary duties towards the Company 

and the shareholders do not necessarily cease. 

The obligations of confidentiality in respect of 

trade secrets of the Company survive after the 

expiry of his/her term of office until such trade 

secrets become publicly known. Other fiduciary 

duties shall remain effective within one year 

after the resignation takes effect or the expiry 

of the term of office. The responsibility that a 
director bears during his/her term of office 
due to the performance of his/her duties shall 
not be waived or terminated upon leaving 
office.
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CHAPTER XII INDEPENDENT 
DIRECTORS

CHAPTER XI INDEPENDENT 
DIRECTORS

(Added) Article 11.1 Independent directors shall 
diligently perform their duties in accordance 
with the laws, administrative regulations, 
the provisions of the CSRC and the stock 
exchange and the Articles, give full play 
to their roles in participating in decision-
making, supervision and balancing and 
professional consultation of the Board of 
Directors, safeguard the overall interests 
of the Company, and protect the legitimate 
rights and interests of minority shareholders.

Article 12.1 Independent director candidates 

s h a l l  b e  n o m i n a t e d  b y  t h e  B o a r d ,  t h e 
Supervisory Committee, or shareholder(s) 

severally or jointly holding more than 1% of 

the Company’s issued shares, and shall be 

elected at a general meeting of the Company. 

…

(IV) If shareholder(s) severally or jointly 

holding more than 3% of the total number 

of the voting shares of the Company or 

the Supervisory Committee  submits 

a provisional proposal on election of 

independent directors, then a written 

notice stating the intention to nominate 

director candidates and the nominee’s 

consent to the nomination, the written 

documents  and under tak ings  o f  the 

nominee as described in (I) and (II) of 

this Article shall be submitted to the 

Company 10 days before the convening of 

the general meeting;

A r t i c l e  1 1 . 2  I n d e p e n d e n t  d i r e c t o r 

candidates shall be nominated by the Board 

or shareholder(s) severally or jointly holding 

more than 1% of the Company’s issued shares, 

and shall be elected at a general meeting of the 

Company. …

(IV) If shareholder(s) severally or jointly 

holding more than 1% of the total number 

of the voting shares of the Company or the 
audit committee submits a provisional 

proposal on elect ion of independent 

directors, then a written notice stating the 

intention to nominate director candidates 

a n d  t h e  n o m i n e e ’ s  c o n s e n t  t o  t h e 

nomination, the written documents and 

undertakings of the nominee as described 

in (I) and (II) of this Article shall be 

submitted to the Company 10 days before 

the convening of the general meeting;
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(V) The Company shall submit the relevant 

documents  concern ing the  nominee 

to  the  s tock exchange in  which the 

Company’s shares are listed not later 

than the time of the publication of the 

notice of the general meeting for election 

of independent directors. If the Board 

disputes the particulars pertaining to 

the nominee, the written opinions of the 

Board shall also be submitted. If the stock 

exchange opposes to the nomination of a 

candidate, the Company shall not propose 

any candidate to the general meeting 

for election as an independent director, 

and shall postpone or cancel the general 

meeting or cancel the relevant proposal 

of the general meeting in accordance with 

the Rules Governing General Meetings of 

Listed Companies issued by the CSRC. 

When a general meeting is convened to 

elect independent directors, the Board 

shall make a statement on whether there 

was any objection to the nominations 

from the stock exchange.

(V) The Company shall submit the relevant 

documents concerning the nominee to the 

stock exchange in which the Company’s 

shares are listed not later than the time of 

the publication of the notice of the general 

meet ing for e lect ion of independent 

d i rec tors .  I f  the Board d isputes the 

particulars pertaining to the nominee, the 

written opinions of the Board shall also be 

submitted. If the stock exchange opposes 

to the nomination of a candidate, the 

Company shall not propose any candidate 

to the general meeting for election as an 

independent director, and shall postpone 

or cancel the general meeting or cancel 

the re levant proposal of the general 

meeting in accordance with the Rules 

Governing General Meetings of Listed 

Companies issued by the CSRC. When 

a general meeting is convened to elect 

independent directors, the Board shall 

make a statement on whether there was 

any objection to the nominations from the 

stock exchange.
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(Added) Artic le 11.5 An independent director 
may resign before the expiration of his/her 
term of office. The independent director 
shall submit a written resignation report 
to the Board of Directors for resignation, 
explaining any circumstances related to 
his/her resignation or that he/she believes 
needs to be brought to the attention of the 
shareholders and creditors of the listed 
company.  The Company shal l  d i sc lose 
the  reasons  for  the  res ignat ion o f  the 
independent director and matters of concern.

I f ,  as a resul t  of  the res ignat ion of  an 
independent director, the proportion of 
independent directors on the Board of 
Directors or its special committees fails to 
comply with the requirements of this measure 
or of the Articles of Association, or if there is 
shortage of accounting professionals among 
the independent directors, the independent 
director who intends to resign shall continue 
to perform his/her duties until the date 
on which a new independent director is 
appointed. The Company shall complete the 
by-election within sixty days from the date of 
the resignation of the independent director.
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(Added) Article 11.6 As members of the Board 
o f  D i r e c t o r s ,  i n d e p e n d e n t  d i r e c t o r s 
assume loyalty and diligence obligations 
to the Company and all shareholders, and 
prudently perform the following duties:

(I) Participating in the decision-making of 
the Board of Directors and expressing 
e x p l i c i t  o p i n i o n s  o n  t h e  m a t t e r s 
considered;

(II) Supervising potential material conflicts 
of interests between the Company and 
its controlling shareholder(s), actual 
control ler(s) ,  directors and senior 
management officers in accordance 
with the re levant requirements of 
the Measures for the Administration 
of Independent Directors of Listed 
Companies, ensuring that the decisions 
made by the Board of Directors are in 
the overall interests of the Company 
and protecting the legitimate rights and 
interests of minority shareholders;

(III) Providing professional and objective 
a d v i c e  o n  t h e  o p e r a t i o n  a n d 
deve lopment o f  the Company and 
promoting the improvement of the 
decision-making standard of the Board 
of Directors;

(IV) Performing other duties prescribed 
by laws, administrative regulations, 
the CSRC, stock exchanges and the 
Articles.
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A r t i c l e  12 .4  A n  i n d e p e n d e n t  d i r e c t o r 

shall have the following special powers in 

addition to the powers granted to directors 

under the Company Law, other relevant laws, 

administrative regulations and the Articles of 
Association:

…

(IV) to openly collect the rights of shareholders 

f rom shareho lders  be fore  a  genera l 

meeting is held according to law; …

A r t i c l e  11 .7  A n  i n d e p e n d e n t  d i r e c t o r 

shall have the following special powers in 

addition to the powers granted to directors 

under the Company Law, other relevant laws, 

administrative regulations and the Articles:

…

(IV) to openly collect the rights of shareholders 

f rom shareho lders  be fore  a  genera l 

meeting is held according to law; …

Article 12.6 Independent directors shall 

submit their yearly work reports at the general 

meeting of the Company and make a statement 

on fulfillment of their duties.

Article 11.9 Independent directors shall 

submit their yearly work reports at the general 

meeting of the Company and make a statement 

on fulfillment of their duties.
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(Added) Article 11.10 The Company shall establish 
a special meeting mechanism attended by 
all independent directors. Matters to be 
reviewed by the Board of Directors, such 
as connected transactions, shall obtain 
prior approval from the special meeting of 
independent directors.

The Company shall convene special meetings 
of independent directors on a regular or 
irregular basis. Matters listed in item (I) to 
item (III) of paragraph 1 of Article 11.7 and 
Article 11.8 shall be considered at a special 
meeting of independent directors.

The special meeting of independent directors 
may study and discuss other matters of the 
Company as needed.

A special meeting of independent directors 
shall be convened and presided over by an 
independent director jointly elected by a 
majority of the independent directors; in the 
event that the convener fails to or is unable 
to perform his/her duties , two or more 
independent directors may convene and elect 
a representative to preside over the meeting 
at their discretion.

The special meeting of independent directors 
shall prepare meeting minutes in accordance 
with regulations, and the opinions of the 
independent directors shall be recorded in 
the minutes. Independent directors shall sign 
and confirm the minutes. The Company shall 
facilitate and support the convening of a 
special meeting of independent directors.
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(Nil) CHAPTER XII SPECIAL COMMITTEES 
UNDER THE BOARD

(Added) Article 12.1 The Board of Directors of the 
Company shall establish an audit committee 
to exercise the functions and powers of 
the Supervisory Board as stipulated in the 
Company Law and the securities regulatory 
authorities of the places where the shares of 
the Company are listed.

(Added) Article 12.2 The audit committee shall 
comprise not less than three members, all 
of whom shall be existing non-executive 
directors who are not senior management 
of the Company, and a majority of whom 
shall be independent directors. The member 
of the audit committee shall be at least one 
independent non-executive director with 
appropriate accounting expertise which 
meets the qualification requirements for 
an accounting professional of the stock 
exchanges where the Company’s securities 
are listed.



– 94 –

Original articles of the Articles of 
Association

To be amended as

(Added) A r t i c l e  12 .3  T h e  a u d i t  c o m m i t t e e  i s 
responsible for reviewing the Company’s 
financial information and its disclosure, 
overseeing and evaluating the internal and 
external audit and internal controls, and 
exercising such other functions and powers 
delegated by the Board of Directors. The 
specific functions and powers of the audit 
committee are stipulated in the Articles and 
its working rules.

The following matters shall be submitted 
to the Board of Directors for consideration 
after being approved by a majority of all 
members of the audit committee:

(I) Disclosure of financial information in 
financial and accounting reports and 
periodic reports, and internal control 
evaluation report;

(II) E n g a g e m e n t  o r  d i s m i s s a l  o f  t h e 
accounting firm which handles the 
a c c o u n t i n g  m a t t e r s  o f  t h e  l i s t e d 
company;

(III) E n g a g e m e n t  o r  d i s m i s s a l  o f  t h e 
Company’s chief accountant or chief 
financial officer;

(IV) Changes in accounting policies and 
accounting estimates or correction of 
major accounting errors for reasons 
o ther than changes  in  account ing 
standards;

(V) Other matters s t ipulated by laws, 
administrative regulations, securities 
regulatory authorities of the places 
where the shares of the Company are 
listed and the Articles.
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(Added) A r t i c l e  1 2 . 4  M e e t i n g s  o f  t h e  a u d i t 
committee shall be convened at least once a 
quarter. An extraordinary meeting may be 
convened upon the request of two or more 
members of the audit committee, or when 
deemed necessary by the chairman of the 
audit committee. The quorum of an audit 
committee meeting shall be no less than two-
thirds of the members.

Resolutions of the audit committee shall be 
approved by a majority of the members of 
the audit committee.

E a c h  m e m b e r  o f  t h e  a u d i t  c o m m i t t e e 
shall have one vote for a resolution to be 
approved.

Resolutions of the audit committee shall be 
recorded in the minutes in accordance with 
regulations. The minutes shall be signed by 
the members of the audit committee present 
at the meeting. The working procedures of 
the audit committee shall be formulated by 
the Board of Directors.
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(Added) Art ic l e  12.5  In addi t ion to  the  audi t 
c o m m i t t e e ,  t h e  B o a r d o f  D i r e c t o r s  o f 
the Company shall set up other related 
special committees including remuneration 
committee, investment strategy committee, 
nomination committee, executive committee, 
and r i sk and compl iance management 
committee .  Al l  members of the special 
committees shall be directors. Independent 
directors shall account for the majority 
of members of the audit committee, the 
nomination committee and the remuneration 
committee, and shall serve as the conveners. 
Special committees shall perform their 
duties in accordance with the Articles and 
the authorization of the Board of Directors, 
and the proposals of such committees shall 
be submitted to the Board of Directors 
for review and consideration. The Board 
o f  D i r e c t o r s  s h a l l  b e  r e s p o n s i b l e  f o r 
formulating the rules of procedures or 
working rules of the special committees to 
regulate their operation.
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(Added) Article 12.6 The nomination committee is 
responsible for formulating the standards 
and procedures for the selection of directors 
and senior management ,  se lect ing and 
reviewing director and senior management 
c a n d i d a t e s  a n d  t h e i r  q u a l i f i c a t i o n s , 
exercising such other functions and powers 
delegated by the Board of Directors, and 
making recommendations to the Board of 
Directors on the following matters:

(I) Nomination, appointment or removal of 
directors;

(II) Engagement  or  removal  o f  sen ior 
management;

(III) Other matters s t ipulated by laws, 
administrative regulations, securities 
regulatory authorities of the places 
where the shares of the Company are 
listed and the Articles.

The specific functions and powers of the 
n o m i n a t i o n  c o m m i t t e e  a r e  s t i p u l a t e d 
in the Articles and its working rules. If 
the recommendations of the nomination 
committee are not adopted or fully adopted 
by the Board of Directors, the opinion of 
the nomination committee and the specific 
r e a s o n s  f o r  i t s  n o n - a d o p t i o n  s h a l l  b e 
recorded in the resolutions of the Board of 
Directors and disclosed accordingly.
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(Added) Article 12.7 The remuneration committee 
is responsible for formulating the appraisal 
criteria for directors and senior management 
and conducting appraisals, formulating 
and reviewing the remuneration policies 
and schemes  for  d i rec tors  and sen ior 
management ,  inc lud ing compensa t ion 
determination mechanisms, decision-making 
process, payment, termination payment and 
recourse arrangements, exercising such other 
functions and powers delegated by the Board 
of Directors, and making recommendations 
to the Board of Directors on the following 
matters:

(I) Remuneration of directors and senior 
management;

(II) Formulation or changes of incentive 
share option schemes and the employee 
s h a r e  o w n e r s h i p  p l a n s ,  g r a n t  o f 
entitlements to scheme participants, 
and fulfillment of exercise conditions;

(III) Arrangement of share ownership plans 
at subsidiaries proposed to be spin-off 
for directors and senior management;

(IV) Other matters s t ipulated by laws, 
administrative regulations, securities 
regulatory authorities of the places 
where the shares of the Company are 
listed and the Articles.

The specific functions and powers of the 
remuneration committee are stipulated in 
the Articles and its working rules. If the 
recommendat ions of  the remunerat ion 
committee are not adopted or fully adopted 
by the Board of Directors ,  the opinion 
of the remuneration committee and the 
specific reasons for its non-adoption shall be 
recorded in the resolutions of the Board of 
Directors and disclosed accordingly.
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(Added) Art ic le  12.8 The inves tment s trategy 
committee is responsible for researching and 
making recommendations on the Company’s 
long-term development strategies, major 
i n v e s t m e n t  d e c i s i o n s  a n d  s u s t a i n a b l e 
development. The main duties are as follows:

(I) To research and make recommendations 
on the Company’s long-term development 
strategic plans;

(II) To research and make recommendations 
on major investment and financing 
schemes which require the approval of 
the Board of Directors as stipulated in 
the Articles of Association;

(III) To research and make recommendations 
on major capital operations and asset 
management projects which require the 
approval of the Board of Directors as 
stipulated in the Articles of Association;

(IV) T o  r e s e a r c h  o n  g l o b a l  p o l i t i c a l , 
social, and environmental risks and 
opportuni t i e s  that  may a f fec t  the 
Company, to monitor and manage 
the systems and strategies related to 
the sustainable development of the 
Company, and the performance in 
aspects including, but not limited to, 
environmental, social and governance 
( E S G ) ,  t o  r e s e a r c h  a n d  m a k e 
recommendations on major issues of 
the sustainable development of the 
Company;
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(V) To research and make recommendations 
on other major issues affecting the 
development of the Company;

(VI) To check the implementation of the 
above matters;

(VII) To deal with other matters authorized 
by the Board of Directors.

The specific functions and powers of the 
investment strategy committee are stipulated 
in the Articles and its working rules.

(Added) Article 12.9 The executive committee is 
mainly responsible for ensuring the effective 
implementation of relevant resolutions of the 
Board of Directors. The main duties are as 
follows:

(I) To consider and decide on matters 
relating to operation and management 
of the Company on behalf of the Board 
of Directors during the adjournments 
of the Board meetings;

(II) To coordinate and implement relevant 
decisions according to the resolutions of 
the Board of Directors;

(III) In  the  event  o f  force  majeure ,  to 
exercise special disposal rights over 
the Company’s affairs and report to 
the Company’s Board of Directors and 
general meeting afterwards;

(IV) To perform other duties stipulated 
i n  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 r 
authorized by the Board of Directors.

The specific functions and powers of the 
executive committee are stipulated in the 
Articles and its working rules.
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(Added) Article 12.10 The risk and compliance 
management committee is mainly responsible 
for studying and assessing the risk and 
compliance management profi les of the 
Company, making suggestions on improving 
the risk and compliance management of the 
Company and promoting the construction 
of the rule of law. The main duties are as 
follows:

(I) To consider the Company’s work plans 
for risk and compliance management 
and to review the Company’s risk and 
compliance management systems;

(II) To consider the establishment of the 
r i sk and compl iance management 
o r g a n i z a t i o n s  a n d  p r o p o s a l s  o f 
their responsibilities and to review 
the responsibil it ies in the risk and 
compliance management systems;

(III) To consider the Company’s basic rules 
and regulations on risk and compliance 
management and to discuss the risk 
and compliance management systems 
with the management to ensure that the 
management has performed its duty to 
establish an effective system;

(IV) T o  c o n s i d e r  r i s k  a n d c o m p l i a n c e 
management reports of the Company;

(V) To provide decision-making support to 
the Board of Directors on compliance 
m a n a g e m e n t ,  a n d  t o  g u i d e  a n d 
supervise the compliance management 
work of the Company;

(VI) As appointed by the Board of Directors 
or on its own initiative, to consider 
major investigation findings on risk and 
compliance management matters and 
the management’s response to these 
findings;
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(VII) To promote the legal construction of 
the Company, and supervise the legal 
operat ion o f  the  Company by the 
management.

The specific functions and powers of the risk 
and compliance management committee are 
stipulated in the Articles and its working 
rules.

CHAPTER XIII SECRETARY TO THE 
BOARD OF DIRECTORS OF THE 

COMPANY

CHAPTER XIII SECRETARY TO THE 
BOARD OF DIRECTORS OF THE 

COMPANY

Article 13.2 … The principal tasks of the 
secretary to the Board are:

(I) helping the directors with the daily 
w o r k  o f  t h e  B o a r d ,  k e e p i n g  t h e 
directors informed of the regulations, 
policies and requirements of domestic 
and overseas regulatory authorities on 
corporate operations, and assisting the 
directors and the general manager in 
duly observing domestic and overseas 
laws and regulat ions ,  the Art ic les 
o f  Assoc iat ion and other re levant 
p r o v i s i o n s  w h i l e  e x e r c i s i n g  t h e i r 
functions and powers;

(II) arranging and preparing the documents 
f o r  t h e  B o a r d  m e e t i n g s  a n d  t h e 
general meetings, keeping meeting 
minutes, ensuring that the decisions 
made on the meetings comply with the 
statutory procedures, and monitoring 
the execution of the resolutions of the 
Board;

(III) arranging and coordinating information 
disclosure, coordinating relations with 
investors, and enhancing transparency 
of the Company;

Article 13.2 …The secretary to the board 
shall perform the following duties:

(I) handling disclosure of information 
of  the Company,  coordinat ing the 
d i s c l o s u r e  o f  i n f o r m a t i o n  o f  t h e 
Company, organizing the formulation 
o f  m a n a g e m e n t  s y s t e m  f o r  t h e 
Company’s information disclosure 
affairs and supervising the Company 
and the relevant information disclosure 
obligators to comply with the relevant 
regulations on information disclosure.

(II) m a n a g i n g  i n v e s t o r  r e l a t i o n s , 
coordinating communication between 
the Company and securities regulators, 
i n v e s t o r s  a n d  a c t u a l  c o n t r o l l e r s , 
intermediaries, media, etc.

(III) preparing and organizing meetings 
of the Board of Directors and general 
meetings, attending general meetings, 
meetings of the Board of Directors, 
m e e t i n g s  o f  t h e  a u d i t  c o m m i t t e e 
and relevant meetings of the senior 
management, and taking and signing 
minutes of meetings of the Board of 
Directors.
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(IV) participating in organizing capital 
raising;

(V) dealing with intermediaries, regulatory 
authorities and media, and improving 
public relations;

(VI) executing other tasks assigned by the 
Board and the chairman.

The duties of  the secretary to the board 

include:

(I) organizing and arranging for Board 
m e e t i n g s  a n d  g e n e r a l  m e e t i n g s ; 
preparing meeting documents, handling 
re l evant  mee t ing  a f fa i r s ;  making 
minutes of the meetings and ensuring 
t h e i r  a c c u r a c y ;  k e e p i n g  m e e t i n g 
documents and minutes; taking the 
initiative to monitor the implementation 
of relevant resolutions. Reporting to the 
Board any important issues occurring 
during the implementation and giving 
relevant advice to the Board.

(II) ensuring the material issues decided 
by the Board are carried out in strict 
a c c o r d a n c e  w i t h  t h e  p r o c e d u r e s 
stipulated. At request of the board, 
participating in the arrangement of 
consultation and analysis on the issues 
to be decided by the Board and offering 
relevant opinions and suggestions; 
handling the day-to-day affairs of the 
Board and its relevant committees as 
entrusted.

(IV) h a n d l i n g  m a t t e r s  i n  r e s p e c t  o f 
confidentiality of information disclosure 
of the Company, and reporting and 
making disclosure to the stock exchange 
immediately in the event of leakage of 
material undisclosed information.

(V) k e e p i n g  t r a c k  o f  m e d i a  r e p o r t s 
a n d  t a k i n g  t h e  i n i t i a t i v e  t o  s e e k 
confirmation of the actual situation, 
and supervis ing the Company and 
other relevant entities to respond to 
enquiries of the stock exchange in a 
timely manner.

(VI) organiz ing training for Directors , 
senior management of the Company 
o n  r e l e v a n t  l a w s  a n d r e g u l a t i o n s 
and relevant provisions of the stock 
exchanges, and assisting the aforesaid 
persons to understand their respective 
r e s p o n s i b i l i t i e s  i n  i n f o r m a t i o n 
disclosure.

(VII) supervising the Directors and senior 
management to comply with the laws 
and regulations, relevant regulations 
of the stock exchanges and the Articles 
of Association and to effectively fulfill 
their commitments; in case they become 
aware that the Company, its Directors 
and senior management have made or 
may make resolutions that violate the 
relevant regulations, they shall remind 
them and immediately and truthfully 
report to the stock exchanges.
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(III) a c t i n g  a s  t h e  l i a i s o n  o f f i c e r  o f 
t h e  C o m p a n y  w i t h  t h e  s e c u r i t i e s 
regulatory authorities, responsible 
for arrangement,  preparat ion and 
timely submission of the documents 
required by the regulatory authorities 
as well as accepting and organizing the 
implementation of any assignment from 
the regulatory authorities.

(IV) c o o r d i n a t i n g  a n d  o r g a n i z i n g  t h e 
Company’s information disclosure; 
e s t a b l i s h i n g  a n d  i m p r o v i n g  t h e 
i n f o r m a t i o n  d i s c l o s u r e  s y s t e m ; 
attending all of the Company’s meetings 
involving information disclosure; and 
keeping informed of the Company’s 
material operation decisions.

(VIII) h a n d l i n g  m a t t e r s  r e l a t i n g  t o  t h e 
m a n a g e m e n t  o f  c h a n g e s  i n  t h e 
Company’s shares and its derivatives.

(IX) discharging other duties as required 
by laws and regulations and the stock 
exchanges.
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(V) k e e p i n g  t h e  C o m p a n y ’ s  p r i c e -
sensitive information confidential and 
establishing effective confidentiality 
systems and measures; in case any 
o f  the  Company’ s  pr i ce - sens i t i ve 
information is divulged due to any 
reason, taking necessary remedial 
measures ,  responsively explaining 
and clarifying it ,  and reporting to 
the regulatory authorities in overseas 
jurisdictions where the shares of the 
Company are listed and the securities 
regu la tory  author i ty  o f  the  S ta te 
Council.

(VI) coordinating and organizing marketing 
activities; coordinating reception of 
visitors, handling investor relations; 
k e e p i n g  i n  t o u c h  w i t h  i n v e s t o r s , 
i n t e r m e d i a r i e s  a n d  n e w s  m e d i a ; 
coordinating replies to inquiries from 
the public; and ensuring investors 
to obtain the information disclosed 
by the Company in a timely manner; 
o r g a n i z i n g  a n d  p r e p a r i n g  t h e 
Company’s domest ic and overseas 
marketing and promotion activities; 
p r e p a r i n g  c o n c l u s i v e  r e p o r t s  o n 
marketing and important visits; and 
arranging the submission of the reports 
to the securities regulatory authority of 
the State Council.
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(VII) handling and keeping the information 
on shareholders’ register, directors’ 
register, the number of shares held 
by major shareholders ,  records of 
d irectors’  shares and a l i s t  of  the 
holders of outstanding bonds of the 
Company.

(VIII) assisting directors and the general 
manager in duly observing the domestic 
and overseas laws, regulations, the 
Art ic l e s  o f  Assoc ia t ion and o ther 
relevant provisions while exercising 
the ir  funct ions and powers;  upon 
becoming aware that the Company has 
passed or may pass resolutions which 
may breach the relevant provisions, 
being liable for immediately reminding 
the Board and being entitled to report 
such facts to the securities regulatory 
authority of the State Council and other 
regulatory authorities.

(IX) coordinating the provision of relevant 
i n f o r m a t i o n  n e c e s s a r y  f o r  t h e 
Company’s Supervisory Committee 
and other regulatory authorities to 
discharge their duties; assisting in 
carrying out due diligence investigation 
on the performance of their fiduciary 
duties by the chief financial officer, 
directors and the general manager of 
the Company.

(X) exercising other functions and powers 
as conferred by the Board, as well as 
other functions and powers as required 
by laws in any jurisdiction where the 
shares of the Company are listed and 
the relevant provisions of the stock 
exchange.
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CHAPTER XIV CHIEF EXECUTIVE 
OFFICER, GENERAL MANAGER AND 

DEPUTY GENERAL MANAGERS OF THE 
COMPANY

CHAPTER XIV SENIOR EXECUTIVES OF 
THE COMPANY

A r t i c l e  1 4 . 3  T h e  g e n e r a l  m a n a g e r  i s 

accountable to the Board of Directors, and fully 

in charge of the operation and management 

of the Company and exercise the following 

functions and powers:

(I) presiding over the production, operations 

and management work of the Company, 

organize implementation of decisions, 

resolut ions, guidel ines, policies and 

investment plans of the Board of Directors 

and supervisory committee, and report 

to the Board of Directors; …

A r t i c l e  1 4 . 3  T h e  g e n e r a l  m a n a g e r  i s 

accountable to the Board of Directors, and fully 

in charge of the operation and management 

of the Company and exercise the following 

functions and powers:

(I) presiding over the production, operations 

and management work of the Company, 

organize implementation of decisions, 

resolut ions, guidel ines, pol icies and 

i n v e s t m e n t  p l a n s  o f  t h e  B o a r d  o f 

Directors, and report to the Board of 

Directors; …

Article 14.4 In exercising their functions and 

powers, the general manager, deputy general 
managers, chief accountant or chief financial 
o f f icer  sha l l  no t  modi fy the reso lu t ions 

passed at the general meeting and the Board 

meeting, nor shall they exceed the scope of 

authorization.

Article 14.4 In exercising their functions and 

powers, the senior executives shall not modify 

the resolutions passed at the general meeting 

and the Board meeting, nor shall they exceed 

the scope of authorization.

Article 14.5 In performing their functions and 

powers, the general manager, deputy general 
managers, chief accountant or chief financial 
officer shall act honestly and diligently in 

accordance with the laws, regulations and the 

Articles of Association.

Article 14.5 In performing their functions and 

powers, the senior executives shall act with 

fiduciary responsibilities and diligently in 

accordance with the laws, regulations and the 

Articles of Association.

Article 14.6 The general manager, deputy 
general manager, chief accountant, chief 
financial officer and other senior executive 

may resign prior to the expiration of his term of 

office, however, he shall notify the Board by 
giving 30 days’ written notice; a department 
manager shall notify the general manager by 
giving 30 days’ written notice.

Article 14.6 A senior executive may resign 

prior to the expiration of his term of office. 

The spec i f ic  procedures and measures 
for resignation of senior executives shall 
be st ipulated in the labor contracts or 
employment agreements between the senior 
executives and the Company.
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(Added) Article 14.8 The working rules of general 
managers shall contain the following:

(I) conditions for the convening of and the 
procedure for the general managers’ 
meeting, and the personnel to attend 
the meeting;

(II) specific duties and division of work of 
the general managers and other senior 
executives;

(III) the authority to utilize the Company’s 
funds and assets and to enter into 
material contracts, and the reporting 
system to the Board of Directors;

(IV) other matters  which the Board of 
Directors considers necessary.

CHAPTER XV SUPERVISORY 
COMMITTEE

Nil

CHAPTER XVI QUALIFICATION 
AND DUTIES OF THE COMPANY’S 

DIRECTORS, SUPERVISORS, GENERAL 
MANAGER, DEPUTY GENERAL 

MANAGERS AND OTHER SENIOR 
MANAGEMENT PERSONNEL

CHAPTER XV QUALIFICATION 
AND DUTIES OF THE COMPANY’S 

DIRECTORS AND SENIOR EXECUTIVES
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Article 16.1 A person shall be disqualified 

from being a director, supervisor, general 
manager, deputy general manager or other 
senior executives of the Company in any one of 

the following circumstances:

…

(II) A period of five years has not yet elapsed 

since the penalisation on conviction of 

corruption, bribery, encroachment of 

properties, embezzlement of properties or 

disrupting social and economic order; or 

a period of five years has not yet elapsed 

since being deprived of political rights for 

commission of offences; …

(IV) A per iod of  three years  has not  ye t 

elapsed since revocation of the business 

license of a company or enterprise due 

to illegal business operations where the 

person was the legal representative of 

such company or enterprise and for which 

he was personally liable;

(V) The person is personally l iable for a 

subs tan t ia l  loan which was due fo r 

payment but remains unpaid; …

(XI) Being publicly identified by the stock 

exchange as not sui table to serve as 

d i r e c t o r s ,  s u p e r v i s 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  o f  l i s t e d 

companies, the term of which has not 

expired; …

Art ic le 15.1 A  natural person shal l  be 

disqualified from being a director or a senior 
executive of the Company in any one of the 

following circumstances:

…

(II) A period of five years has not yet elapsed 

since the penalisation on conviction of 

corruption, bribery, encroachment of 

properties, embezzlement of properties or 

disrupting social and economic order; or 

a period of five years has not yet elapsed 

since being deprived of political rights for 

commission of offences; or persons who 
were declared on probation, where not 
more than two years have elapsed since 
the date of the expiration of the period 
of probation; …

(IV) A period of three years has not yet elapsed 

since revocation of the business license 

of, or the order requiring closedown 
imposed to, a company or enterprise due 

to illegal business operations where the 

person was the legal representative of 

such company or enterprise and for which 

he was personally liable;

(V) The person is personally l iable for a 

subs tan t i a l  loan which was due fo r 

payment but remains unpaid and has 
been listed as a dishonest debtor by the 
People’s Court; …

(XI) Being publicly identified by the stock 

exchanges  of  the p laces where the 
Company is l isted as not suitable to 

serve as directors and senior management 

personnel of listed companies, the term of 

which has not expired; …
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(XIV) Other circumstances as stipulated by laws, 
regulations and the stock exchange.

In any of the aforesaid circumstances, the 
Board  shal l ,  upon obtaining the relevant 
information, immediately stop the related 
director, supervisor, general manager, deputy 
general manager or other senior executives 
from further performing their duties, and 
replace the same following the corresponding 
procedures.

If the current directors, supervisors and senior 
management personnel of the listed company 
fall under any of the circumstances specified 
in items 12 and 13 above, and the Board and 
the Supervisory Committee believe that their 
continuous holding of the positions of directors, 
supervisors and senior management personnel 
plays an important role in the operation of the 
Company, the Board and the Supervisory 
Committee may nominate them as candidates 
for the next session and shall fully disclose the 
reasons for the nomination.

T h e  r e l e v a n t  r e s o l u t i o n s  o n  t h e  a b o v e 
men t ioned nomina t ion  o f  d i r ec to r s  and 
supervisors shall be passed by more than half 
of the equity interests held by the shareholders 
attending the general meeting and by more than 
half of the equity interests held by the minority 
shareholders attending the general meeting. The 
relevant resolutions on the above mentioned 
nomination of senior management personnel 
shall be passed by above two-thirds of the 
Board.

(XIV) Other circumstances as stipulated by 
laws, administrative  regulat ions or 
departmental rules.

Any election or appointment of directors or 
engagement of senior executives in violation 
o f  th i s  ar t i c l e  sha l l  be  inva l id .  In  any 
circumstances stated in paragraph 1 of this 
article, the Company shall, upon obtaining 
the relevant information, immediately stop 
the related director or senior executives from 
further performing their duties, and replace the 
same following the corresponding procedures.

If the current directors and senior management 
personnel of the listed company fall under any 
of the circumstances specified in items 12 and 
13 above, and the Board believes that their 
continuous holding of the positions of directors 
and senior management personnel plays an 
important role in the operation of the Company, 
the Board may nominate them as candidates 
for the next session and shall fully disclose the 
reasons for the nomination.

T h e  r e l e v a n t  r e s o l u t i o n s  o n  t h e  a b o v e 
mentioned nomination of directors shall be 
passed by more than half of the equity interests 
held by the shareholders attending the general 
meeting and by more than half of the equity 
interests held by the minority shareholders 
attending the general meeting. The relevant 
resolutions on the above mentioned nomination 
of senior management personnel shall be passed 
by above two-thirds of the Board.

Article 16.3 Where the director, general 
managers, deputy general managers, and 
other senior executives of the Company acts 
on behalf of the Company, the effectiveness 
of such act towards any third party acting in 
good faith shall not be affected by the non-
compliance in terms of incumbency, election 
or qualification of such person.
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Article 16.4 Apart from the obligations 
provided in laws, administrative regulations, 
or the relevant listing rules, the director, 
supervisor, general manager, deputy general 
manager and other senior executives of the 
Company shall also assume the following 
obligations towards every shareholder, 
when exercising their functions and powers 
granted by the Company:

(i) not operating business beyond the 
business scope specified in the business 
license;

(ii) acting in good faith with a view to 
maximize the Company’s interests;

(iii) not  depr iv ing the Company of  i t s 
properties by any means, including (but 
not limited to) favorable opportunities 
for the Company; and

(iv) not depriving shareholders of personal 
rights and interests, including (but not 
limited to) the rights of distribution and 
voting, except the restructuring of the 
Company submitted to and approved 
by the general meeting in accordance 
with the Articles of Association.

Article 15.3 The Company’s directors and 
senior executives shall comply with the laws, 
administrative regulations and the Articles of 
Association, perform their duties of diligence 

to the Company, and perform duties with 

reasonable care that  managers should 

ordinarily exercise in the best interests of the 
Company.

D i r e c t o r s  a n d s e n i o r  e x e c u t i v e s  s h a l l 
diligently perform their following obligations 
to the Company:

(i) to exercise the rights conferred by the 
Company in a prudent, serious and 
diligent manner so as to ensure that the 
business activities of the Company are 
in compliance with the requirements 
o f  r e l e v a n t  l a w s ,  a d m i n i s t r a t i v e 
regulations and national economic 
policies, and the business activities 
do not exceed the scope of business 
stipulated in its business license;

(ii) to treat all shareholders equally;

(iii) to t imely understand the business 
operat ion and management of  the 
Company;

(iv) t o  s i g n  w r i t t e n  c o n f i r m a t i o n  o n 
r e g u l a r  r e p o r t s  o f  t h e  C o m p a n y , 
ensuring the truthfulness, accuracy 
and completeness of the information 
disclosed by the Company;

(v) to provide the audit committee with 
relevant information and materials 
truthfully and not hinder the audit 
committee from exercising its powers;

(vi) other duties of diligence stipulated 
by laws, administrative regulations, 
department rules and the Articles of 
Association.
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Article 16.5 When exercising their rights 
or performing their duties, the director, 
supervisor, general manager, deputy general 
manager and other senior executives of the 
Company shall be responsible for behaving 
w i t h  p r u d e n c e ,  d i l i g e n c e  a n d s k i l l s  a 
reasonably prudent person would exercise 
under similar circumstances.
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Article 16.6 When performing their duties, 
the director, supervisor, general manager, 
deputy general manager and other senior 
executives of the Company shall observe the 
principle of good faith, and shall not place 
themselves in a position where their interest 
may conflict with their obligations. The 
principle includes (but is not limited to) the 
following obligations:

(i) ac t ing in  good fa i th  wi th a  v iew to 
maximize the Company’s interests;

(ii) exercising rights within the scope of 
authority, without exceeding such scope;

(iii) personally exercising the discretionary 
power without manipulated by other 
persons; the discretionary power shall not 
be assigned to any other person, unless 
as approved by laws, administrat ive 
regulations, or with informed approval of 
the general meeting;

(iv) equally treating shareholders of the 
same class and fairly treating those of 
different class;

Article 15.4 The Company’s directors and 
senior executives shall comply with the laws, 
administrative regulations and the Articles 
of Association, faithfully perform their 
obligations to the Company. They shall take 
measures to avoid conflicts between their 
own interests and the Company’s interests, 
and shall  not use their posit ion to gain 
illegitimate benefits.

D i r e c t o r s  a n d s e n i o r  e x e c u t i v e s  s h a l l 
faithfully perform their following obligations 
to the Company:

(i) ac t ing in  good fa i th  wi th a  v iew to 
maximize the Company’s interests;

(ii) exercising rights within the scope of 
authority, without exceeding such scope;

(iii) personally exercising the discretionary 
power without manipulated by other 
persons; the discretionary power shall not 
be assigned to any other person, unless 
as approved by laws, administrat ive 
regulations, or with informed approval of 
the general meeting;

(iv) without report ing to the Board of 
Directors or the general meeting, and 
without being approved by the Board of 
Directors or the general meeting by way 
of resolutions in accordance with the 
provisions of the Articles of Association, 
not to conclude any contract or enter 
into any transaction with the Company 
directly or indirectly;
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(v) except as otherwise provided in the 
Articles of Association or with informed 
approval of the general meeting, not to 
enter into any contracts, transactions 
or arrangements with the Company;

(vi) without informed approval of the general 

meeting, not to utilize the Company’s 

property by any means for their own 

interests;

(vii) not to take advantage of the position to 

accept bribes or other illegal income, 

or misappropriate the property of the 

Company by any means, including (but 
not limited to) favorable opportunities 
for the Company;

(viii) w i t h o u t  i n f o r m e d  a p p r o v a l  o f 
the general  meet ing ,  no t  to  accept 

commissions related to the Company’s 
transactions;

(ix) observing the Articles of Association, 
f a i t h f u l l y  p e r f o r m i n g  t h e i r 
responsibilities and protecting interests 
o f  t h e  C o m p a n y ,  a n d n o t  t o  t a k e 
advantage of their position and power 
to seek personal interests;

(x) without informed approval  o f  the 
general meeting, not to compete with the 

Company by any means;

(xi) not to misappropriate the Company’s 

funds or to lend such funds to other 

persons, not to deposit the Company’s 

funds in the account opened in personal 

name or otherwise, or utilize the assets 

of the Company to provide guarantee 

for the personal debt of the Company’s 

shareholders or other persons;

(v) without informed approval of the general 

meeting, not to utilize the Company’s 

property by any means for their own 

interests;

(vi) not to take advantage of the position to 

accept bribes or other illegal income, 

or misappropriate the property of the 

Company by any means;

(vii) not to take advantage of their positions 
to seek business opportunit ies for 
themselves or others that are available 
to the Company, except when reported 
t o  t h e  B o a r d  o f  D i r e c t o r s  o r  t h e 
general meeting and approved by a 
resolution of the general meeting, or 
when the Company, according to laws, 
administrat ive regulat ions ,  or the 
Articles of Association, cannot utilize 
such business opportunities;

(viii) not to accept and retain commissions 

from transactions between other parties 
and the Company;

(ix) not to compete with the Company by any 

means (including any business similar to 
that of the Company for themselves or 
others) without reporting to the Board 
of Directors or the general meeting and 
approved by the general meeting by 
way of resolutions;

(x) not to misappropriate the Company’s 

funds or to lend such funds to other 

persons, not to deposit the Company’s 

funds in the account opened in personal 

name or otherwise, or utilize the assets 

of the Company to provide guarantee 

for the personal debt of the Company’s 

shareholders or other persons;
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(xii) not to use their connected relationship to 

prejudice the interests of the Company; 

and

(xiii) wi thout informed approval  o f  the 
general meet ing, not to reveal the 
c o n f i d e n t i a l  i n f o r m a t i o n  o f  t h e 
Company gained during their term 
of office; unless for the interest of the 
Company, not to take advantage of 
such information for personal purposes, 
however, in any one of the following 
circumstances; such information may 
be disc losed to the court or other 
governmental authorities:

(xiv) provided by laws;

(xv) required for public interests; and

(xvi) required by the director, supervisor, 
genera l  manager ,  deputy  genera l 
manager and other senior executives 
for his/her own interests. 

Earnings obta ined by d i rec tors ,  general 
manager, deputy general manager and other 

senior executives in violation of the provisions 

herein shall belong to the Company, and they 

shall be liable for compensation for any loss 

incurred to the Company.

(xi) not to use their connected relationship to 

prejudice the interests of the Company;

(xii) not to disclose secrets of the Company 
without authorization;

(xiii) other faithful duties stipulated by laws, 
administrative regulations, department 
rules and the Articles of Association.

Earnings obtained by directors and senior 

executives in violation of the provisions herein 

shall belong to the Company, and they shall be 

liable for compensation for any loss incurred to 

the Company.

The provis ions of  subparagraph (4) of 
paragraph 2 of this Article shall apply to 
the close relatives of directors and senior 
executives, enterprises directly or indirectly 
controlled by directors or senior executives 
or their c lose re lat ives ,  and connected 
persons with other connected relations with 
directors or senior executives, who enter into 
contracts or conduct transactions with the 
Company.

Article 16.7 If the directors, supervisors, the 
general manager, deputy general managers 
or other senior executives are required to 

attend the general meeting, they shall attend 

the meeting and make explanations in relation 

t o  t h e  i n q u i r i e s  a n d  s u g g e s t i o n s  o f  t h e 

shareholders. The directors, supervisors, the 
general manager, deputy general managers 
or other senior executives of the Company 
shal l  honest ly provide the Supervisory 
Committee with relevant information and 
shall not prevent the Supervisory Committee 
from exercising their functions and powers.

Ar t i c l e  15 .5  I f  t he  d i r ec to r s  o r  s en io r 

executives are required to attend the general 

meeting, they shall attend the meeting and 

make explanations in relation to the inquiries 

and suggestions of the shareholders.
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Article 16.8 The directors, supervisors, 
general manager, deputy general managers 
and other senior executives of the Company 
shal l  not instruct fol lowing persons or 
organizations (hereafter referred to as 
“related persons”) to do what the directors, 
supervisors, general manager, deputy general 
managers and other senior executives are 
prohibited:

(i) t h e  s p o u s e  o r  m i n o r  c h i l d r e n  o f 
director, supervisor, chief executive 
o f f i c er ,  genera l  manager ,  deputy 
general manager and other senior 
executives of the Company;

(ii) trustees of the director, supervisor, 
genera l  manager ,  deputy  genera l 
manager and other senior executives 
of the Company and those specified in 
item (i) of this Article;

(iii) partners of the director, supervisor, 
genera l  manager ,  deputy  genera l 
manager and other senior executives 
of the Company and those specified in 
items (i) and (ii) of this Article;

(iv) companies  in  which the  d i rec tor , 
supervisor, general manager, deputy 
general manager and other senior 
executives of the Company, whether 
alone or jointly with those specified in 
items (i), (ii) and (iii) of this Article or 
other directors, supervisors, general 
manager, deputy general manager and 
other senior executives of the Company, 
has de facto controlling interest; and

(v) t h e  d i r e c t o r ,  s u p e r v i s o r ,  g e n e r a l 
manager, deputy general manager and 
other senior executives of the controlled 
companies specified in item (iv) of this 
Article.
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Art i c l e  16 .9  The ob l iga t ions  o f  good 
faith of the director, supervisor, general 
manager, deputy general manager and other 
senior executives of the Company shall not 
necessarily terminate upon expiration of 
their term of office, and their obligations to 
hold the business secrets of the Company 
confidential shall remain valid after the 
expiration of their tenures of office. The 
durat ion of  o ther obl igat ions sha l l  be 
decided in accordance with the principle of 
fairness, depending on the interval between 
the date when an event arises and the date 
when they leave their post, and depending 
on the circumstances and conditions under 
which their relationship with the Company 
terminates.
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Article 16.10 The responsibilities borne by 
the director, supervisor, general manager, 
deputy general manager and other senior 
executives of the Company due to violation 
of a certain obligation may be discharged 
b y  t h e  i n f o r m e d  g e n e r a l  m e e t i n g  o f 
shareholders, with the exception of the 
circumstances specified in Article 7.7.
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(Added) Article 15.6 Where a director or senior 
executive causes damage to others during the 
performance of his/her duties, the Company 
shall be liable for compensation; where a 
director or senior executive acts with willful 
or material default, he/she shall also be liable 
for compensation.

Any director and senior executive of the 
Company who violates the provisions of 
laws, administrative regulations, department 
rules or the Articles of Association in his/
her discharge of the Company’s duties, thus 
causing losses to the Company, shall be liable 
for compensation. The responsibility that a 
director bears during his/her term of office 
due to the performance of his/her duties shall 
not be waived or terminated upon leaving 
office.

Any director and senior executive of the 
Company who has left his/her office without 
authorization before his/her term of office 
expires and thereby causing the Company to 
incur a loss shall be liable to the Company 
for compensation.

(Added) Art ic le  15.7  Senior execut ives  o f  the 
Company shall faithfully perform their 
duties, and protect the best interests of 
the Company and all shareholders. If any 
senior executive of the Company fails to 
faithfully perform his/her duties or violates 
his/her duty of good faith, causing harm 
to the interests of the Company and public 
shareholders, he/she shall be l iable for 
compensation in accordance with laws.
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Article 16.11 Where the director, supervisor, 
general manager, deputy general manager 
and other senior executives of the Company 

has direct or indirect material interest with 

the contracts, transactions or arrangements 

(except the employment contracts between 

the Company and its directors, supervisors, 
general manager, deputy general manager 
and other senior executives) signed or planned 

by the Company, such person shall notify the 

Board of Directors of the nature and degree 

of the interest as soon as possible, regardless 

of whether such matter, in general, shall be 

subject to approval of the Board of Directors.

Unless the interested directors, supervisors, 
general manager, deputy general manager 
and other senior executives have informed 

the  Board  o f  Di rec to r s  o f  t he  ma t t e r  i n 

accordance with the requirements specified in 

the preceding paragraph of this article, and the 

Board of Directors has approved it at a meeting 

where such persons are not incorporated 

into the quorum and nor do they participate 

in the voting, the Company shall have the 

right to cancel such contracts, transactions or 

arrangements, except that the counterparty is an 

innocent party who is unaware of the violation 

of their  obl igat ions by re la ted directors , 
superv i sors ,  genera l  manager ,  deputy 
general manager and other senior executives.

When the related persons of the director , 
supervisor, chief executive officer, general 
manager, deputy general manager and other 
senior executives of the Company have an 

interest with a certain contract, transaction 

or arrangement, it shall be deemed that the 

director, supervisor, chief executive officer, 
general manager, deputy general manager 
and other senior executives have an interest as 

well.

Article 15.8 Where the director and senior 

execut ives of the Company has direct or 

indirect material interest with the contracts, 

t ransact ions or arrangements (except the 

employment contracts between the Company 

and its directors and senior executives) signed 

or planned by the Company, such person shall 

notify the Board of Directors of the nature 

and degree of the interest as soon as possible, 

regardless of whether such matter, in general, 

shall be subject to approval of the Board of 

Directors.

Unless the interested directors and senior 

e x e c u t i v e s  h a v e  i n f o r m e d t h e  B o a r d  o f 

Directors of the matter in accordance with 

the requirements specified in the preceding 

paragraph of this article, and the Board of 

Directors has approved it at a meeting where 

such persons are not incorporated into the 

quorum and nor do they participate in the 

voting, the Company shall have the r ight 

to cancel such contracts ,  t ransact ions or 

arrangements, except that the counterparty is an 

innocent party who is unaware of the violation 

of their obligations by related directors and 

senior executives.

When the related persons of the director and 

senior executives of the Company have an 

interest with a certain contract, transaction 

or arrangement, it shall be deemed that the 

director and senior executives have an interest 

as well.
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Article 16.12 Before a contract, transaction 

or arrangement is first taken into consideration 

by the Company, if the interested directors, 
supervisors, general manager, deputy general 
manager and other senior executives of the 

Company have notified the Board of Directors 

in writing form, declaring that because of 

the reasons specified in the notification, they 

have an interest with the contract, transaction 

or arrangement of the Company in the future, 

it shall be deemed that they have made the 

disclosure as required in the preceding article 

hereof, within the scope of the disclosure of the 

notification.

Article 15.9 Before a contract, transaction or 

arrangement is first taken into consideration 

by the Company, if the interested directors 

and senior executives of the Company have 

notified the Board of Directors in writing form, 

declaring that because of the reasons specified 

in the notification, they have an interest with 

the contract, transaction or arrangement of the 

Company in the future, it shall be deemed that 

they have made the disclosure as required in 

the preceding article hereof, within the scope of 

the disclosure of the notification.

Article 16.13 The Company shall not pay 

taxes for its directors, supervisors, general 
manager, deputy general manager and other 

senior executives by any means.

Article 15.10 The Company shall not pay 

taxes for its directors and senior executives by 

any means.
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Article 16.14 The Company shal l not , 
directly or indirectly, provide loans or loan 
guarantee for the directors, supervisors, 
general manager, deputy general manager 
and other senior executives of the Company 
and its holding company, nor shall it provide 
the same to their related persons.

This article shall be inapplicable to the 
following circumstances:

(i) the Company provides loans or loan 
guarantee for its subsidiaries;

(ii) pursuant to the employment contracts 
approved by the general meeting of 
shareholders, the Company provides 
loans, loan guarantee or other funds 
for its directors, supervisors, general 
manager, deputy general manager and 
other senior executives, to enable them 
to make payment for the Company 
or for the expenses arising from the 
performance of their duties;

(iii) if the ordinary course of business of 
the Company includes the lending of 
money or the giving of guarantees, 
t h e  C o m p a n y  m a y  p r o v i d e  l o a n s 
or loan guarantee for its directors, 
supervisors, general manager, deputy 
general manager and other senior 
executives and their related persons in 
the ordinary course of its business on 
normal commercial terms.

Article 15.11 The Company shal l  not , 
directly or indirectly, provide loans for 
the directors and senior executives of the 
Company and its holding company; If the 
Company provides  loan guarantee for 
the directors and senior executives of the 
Company and its holding company, it shall 
comply with the requirements of laws, 
administrative regulations, department rules 
and the relevant listing rules.

Article 16.15 Where the Company provides 
loans in violation of the preceding article, 
the payee shall return the loans immediately, 
regardless of the loan conditions.
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Article 16.16 The Company shall be free of 
compulsory execution of the loan guarantee 
if it provides such loan guarantee in violation 
of the first paragraph of Article 16.14, with 
the exception of the following circumstances:

(i) when providing loans to the related 
persons of the director, supervisor, 
genera l  manager ,  deputy  genera l 
manager and other senior executives of 
the Company and its holding company, 
t h e  p r o v i d e r  i s  n o t  a w a r e  o f  t h e 
circumstances; and

(ii) the collateral provided by the Company 
has  been l ega l ly  so ld  by  the  l oan 
provider to a purchaser acting in good 
faith.
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Article 16.17 The “guarantee” referred 
to in the preceding article shall include the 
activities whereby the guarantor bears the 
responsibility or provides property to ensure 
the obligation performance of the guarantee.

(Deleted)

Article 16.18 The Company can by liability 

insurance for the directors and supervisors 

with the content of the general meeting, save as 

the liabilities caused by the breach of laws and 

the Articles of Association by the he directors 

and supervisors.

Article 15.12 The Company can buy liability 

insurance for the directors with the content 

of the general meeting, save as the liabilities 

caused by the breach of laws and the Articles of 

Association by the he directors.
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Article 16.19 In case when the director , 
supervisor, general manager, deputy general 
manager and other senior executives of the 
Company violate their obligations towards the 
Company, apart from the rights and remedial 
measures provided by laws and administrative 
regulations and rules, the Company shall have 
the right to take the following measures:

(i) requiring relevant directors, supervisors, 
genera l  manager ,  deputy  genera l 
manager and other senior executives to 
compensate the Company for the losses 
resulted from their dereliction of duty;

(ii) cancelling any contract or transaction 
be tween the  Company and re levan t 
directors, supervisors, general manager, 
deputy general manager  and other 
senior executives and that between the 
Company and a third party (if the third 
party have known or should have known 
that the directors, supervisors, general 
manager, deputy general manager and 
other senior executives had violated their 
obligation towards the Company);

(iii) requiring relevant directors, supervisors, 
genera l  manager ,  deputy  genera l 
manager and other senior executives 
to hand over the proceeds generated in 
violation of their obligations;

(iv) recovering related directors, supervisors, 
genera l  manager ,  deputy  genera l 
manager and other senior executives for 
the funds that originally shall be collected 
by the Company, including (but not 
limited to) commissions; and

(v) requiring relevant directors, supervisors, 
genera l  manager ,  deputy  genera l 
manager and other senior executives 
to return the interest generated by or 
poss ib ly genera ted by the fund tha t 
originally shall be turned over to the 
Company.

Article 15.13 In case when the director and 
senior executives of the Company violate their 
obligations towards the Company, apart from 
the rights and remedial measures provided by 
laws and administrative regulations and rules, 
the Company shall have the right to take the 
following measures:

(i) requiring relevant directors and senior 
executives to compensate the Company 
f o r  t h e  l o s s e s  r e s u l t e d  f r o m  t h e i r 
dereliction of duty;

(ii) cancelling any contract or transaction 
be tween the  Company and re levan t 
directors and senior executives and that 
between the Company and a third party 
(if the third party have known or should 
have known that the directors and senior 
executives had violated their obligation 
towards the Company);

(iii) requiring relevant directors and senior 
executives to hand over the proceeds 
generated in violation of their obligations;

(iv) r e c o v e r i n g  r e l a t e d  d i r e c t o r s  a n d 
senior execut ives for the funds that 
o r ig ina l ly sha l l  be co l lec ted by the 
Company, including (but not limited to) 
commissions; and

(v) requiring relevant directors and senior 
executives to return the interest generated 
by or possibly generated by the fund 
that originally shall be turned over to the 
Company.
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Article 16.20 With the prior approval of the 

general meeting of shareholders, the Company 

shall sign written contracts with its directors 

and supervisors in respect of compensation. 

The matter of compensation aforesaid shall 

include:

(i) compensation of directors, supervisors or 

senior executives of the Company;

(ii) compensation of directors, supervisors 

or senior executives of the Company’s 

subsidiaries;

(iii) compensation of other services supporting 

the management of the Company and its 

subsidiaries;

(iv) compensatory amounts for the loss of 

off ice or ret i rement of a director or 
supervisor.

Except for the aforesaid contracts, the director 

and supervisor  shall not fi le any lawsuit 

against the Company and claim the benefits 

they shall obtain for the foregoing matters.

Article 15.14 With the prior approval of 

the general meeting, the Company shall sign 

written contracts with its directors in respect 

of compensation. The matter of compensation 

aforesaid shall include:

(i) compensat ion of d i rec tors or senior 

executives of the Company;

(ii) compensat ion of d i rec tors or senior 

executives of the Company’s subsidiaries;

(iii) compensation of other services supporting 

the management of the Company and its 

subsidiaries;

(iv) compensatory amounts for the loss of 

office or retirement of a director.

Except for the aforesaid contracts, the director 

shall not file any lawsuit against the Company 

and claim the benefits they shall obtain for the 

foregoing matters.
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Article 16.21 The compensation contracts 
between the Company and its directors 
and supervisors shall provide that when 
t h e  C o m p a n y  i s  a c q u i r e d ,  w i t h  t h e 
prior approval of the general meeting of 
shareholders, directors and supervisors of 
the Company shall have the right to obtain 
the compensatory or other amounts to which 
they are entitled due to losing their post or 
retirement.

The acquisition referred to above shall mean 
any one of the following circumstances:

(i) a n y  p e r s o n  m a k e s  a n  o f f e r  o f 
acquisition to all shareholders; and

(ii) a n y  p e r s o n  m a k e s  a n  o f f e r  o f 
acqu i s i t ion wi th  the  a im to  make 
the offeror become the controll ing 
shareholder of the Company. The term 
“controlling shareholder” is defined in 
Article 7.8 hereof.

I f  r e l e v a n t  d i r e c t o r s  a n d s u p e r v i s o r s 
violate the provisions of this article, any 
fund received by them shall be owned by 
the persons who accept the foregoing offer 
and sell their shares and meanwhile the 
directors and supervisors shall bear the 
expense incurred by allocation of the fund 
proportionally. The expenses shall not be 
subtracted from the fund.

Article 15.15 For compensation in relation 
to early dismissal of directors or senior 
executives in accordance with the Articles 
of Association or relevant contracts, such 
compensation shall conform to the principle 
of fairness and shall not impair the legitimate 
rights and interests of the listed companies 
nor involve any transfer of benefits.
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CHAPTER XVII ACCOUNTING 
REGULATION AND PROFIT 

DISTRIBUTION

CHAPTER XVI ACCOUNTING 
REGULATION, PROFIT DISTRIBUTION 

AND AUDIT

Article 17.3 The Board of Directors of the 

Company shall, at each annual general meeting, 

present to the shareholders a financial report 

prepared by the Company as specified by 

relevant laws, regulations, as well as regulatory 

documents promulgated by local government 

and competent departments. Such report shall 

be audited.

Article 16.3 The Board of Directors of the 

Company shall, at each annual general meeting, 

present to the shareholders a financial report 

prepared by the Company as specified by 

relevant laws, regulations, as well as regulatory 

documents promulgated by local government 

and competent departments. Such report shall 

be audited.

Art icle 17.4 The f inancial report of the 

Company shall be placed at the Company 

for  the shareholders  to consul t ,  20 days 

before the convening of the annual meeting 

of shareholders .  Each shareholder of the 

Company is entitled to obtain the financial 

report as stated in this chapter.

Art icle 16.4 The f inancial report of the 

Company shall be placed at the Company for 

the shareholders to consult, 20 days before 

the convening of the annual general meeting. 

Each shareholder of the Company is entitled 

to obtain the financial report as stated in this 

chapter.
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Art ic le 17.6 The interim performance 
or financial data published or disclosed 
by the  Company sha l l  be  prepared in 
accordance with Chinese accounting code 
and regulations, as well as in l ine with 
international accounting code or that of the 
overseas listing location.

The Company shall issue four financial 
reports in every fiscal year, i.e. the firstly 

quarterly financial report issued within 30 days 

after the end of the first 3 months of the fiscal 

year; the interim financial report issued 
within 60 days after the end of the first 6 
months of the fiscal year; the third quarterly 

financial report issued within 30 days after the 

end of the first 9 months of the fiscal year; and 
the annual financial report issued within 120 
days after the end of the fiscal year.

The Company shal l disclose i ts f inancial 

reports pursuant to the relevant laws and 

regulations or on the other dates or in the other 

forms specified by the regulatory authority.

T h e  C o m p a n y  s h a l l  n o t  e s t a b l i s h  o t h e r 

accounting books than those specified by the 

laws.

Article 16.6 The Company shall deliver 
and disclose its annual report to the CSRC 
branches and the stock exchanges within 
4 months from the ending date of every 
fiscal year, and shall deliver and disclose its 
interim report to the CSRC branches and 
stock exchanges within 2 months from the 
ending date of the first half of every fiscal 
year. The Company shall issue the firstly 

quarterly financial report within 30 days after 

the end of the first 3 months of the fiscal year; 

the Company shall issue the third quarterly 

financial report within 30 days after the end of 

the first 9 months of the fiscal year.

The Company shall disclose its financial reports 

pursuant to the relevant laws and regulations 

or on the other dates or in the other forms 

specified by the regulatory authority.

T h e  C o m p a n y  s h a l l  n o t  e s t a b l i s h  o t h e r 

accounting books than those specified by the 

laws. The Company’s funds may not be 
deposited in accounts opened in the name of 
any individual.

Article 17.7 After completion of its interim 
accounting report and annual accounting 
report ,  the  Company sha l l  handle  the 
p r o c e d u r e  a n d  m a k e  t h e m  p u b l i c  i n 
accordance with the laws and regulations 
of China regarding securities, as well as the 
regulations of the location of the securities 
exchange listing the Company’s stock.

(Deleted)
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A r t i c l e  1 7 . 8  T h e  C o m p a n y  s h a l l 
prepare its annual reports and interim 
reports in accordance with relevant laws, 
administrative regulations and the provisions 
of the CSRC and the stock exchange.

(Deleted)

Art icle 17.9 … After s tatutory common 

reserve fund is withdrawn out of the after-tax 

profits, discretionary common reserve fund may 

also be withdrawn out of the after-tax profits as 

per a resolution made at a general meeting. …

If a general meeting distributes profits to 

shareholders before recovery of losses and 
withdrawal of statutory common reserve 
funds in violation of the provisions of the 
preceding paragraph, the profits distributed in 

violation of the provisions shall be returned to 

the Company.

Art icle 16.7 … After s tatutory common 

reserve fund is withdrawn out of the after-tax 

profits, discretionary common reserve fund may 

also be withdrawn out of the after-tax profits as 

per a resolution made at a general meeting. …

If a general meeting distributes profits to 

shareholders in violation of the provisions of 

the Company Law, the profits distributed in 

violation of the provisions should be returned 

to the Company; in case of losses caused to 
the Company, shareholders and responsible 
directors and senior executives shall be liable 
for compensation.
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Article 17.11 The common reserve funds 

(including statutory common reserve fund, 

discretionary common reserve fund and capital 

reserve) of the Company shall be used to 

make up for the losses, enhance the operating 

scale or increase the capital of the Company. 

However, the capital reserve shall not be used 
to make up for the losses of the Company. 
If the Company converts the common reserve 

funds into the capital by a resolution of the 

general meeting, the Company shall distribute 

new shares as per the existing equity structure 

or increase the par value per share. However, 

when s t a tu to ry  common rese rve  fund i s 

converted into capital ,  the amount of the 

said fund left shall not be less than 25% of 

the registered capital of the Company before 

capital increase.

After the profit distribution plan is adopted 

at the general meeting or after the Board has 

formulated a specific plan according to the 

interim dividend distribution conditions for 

the next year as reviewed and approved at the 

annual general meeting, the Board shall finish 

distributing dividends (or shares) within two 

months.

Art icle 16.9 The common reserve funds 

(including statutory common reserve fund, 

discretionary common reserve fund and capital 

reserve) of the Company shall be used to 

make up for the losses, enhance the operating 

scale or increase the registered capital of 

the Company. When the common reserve 
fund is used to make up for the losses of the 
Company, the discretionary common reserve 
fund and statutory common reserve fund 
shall be utilized at first; if still insufficient, 
the capital reserve may be used according 
to regulations. If the Company converts the 

common reserve funds into the capital by a 

resolution of the general meeting, the Company 

shall distribute new shares as per the existing 

equity structure or increase the par value per 

share .  However ,  when s ta tutory common 

reserve fund is converted into increased 
registered capital, the amount of the said fund 

left shall not be less than 25% of the registered 

capital of the Company before capital increase.

After the profit distribution plan is adopted 

at the general meeting or after the Board has 

formulated a specific plan according to the 

interim dividend distribution conditions for 

the next year as reviewed and approved at the 

annual general meeting, the Board shall finish 

distributing dividends (or shares) within two 

months.
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Article 17.14 … (II) Time intervals between 

profit distributions:

S u b j e c t  t o  t h e  a d h e r e n c e  o f  t h e  p r o f i t 

distribution principles and conditions, the 

Company shall in principle distribute profit 

each year .  The Board may condi t ional ly 

propose to the Company for interim cash 

d i s t r i b u t i o n  b a s e d  o n  t h e  C o m p a n y ’ s 

profitability and capital requirements. When 

the Company holds an annual general meeting 

to review the annual profit distribution plan, 

it may consider and approve the conditions, 

p ropor t i on  cap  and  amoun t  cap  o f  ca sh 

dividends for the interim period of the next 

year. The dividend cap for the interim period 

of the next year shall not exceed the net profit 

attributable to shareholders of the Company 

for the corresponding per iod. The Board 

shall formulate a specific interim dividend 

dis t r ibut ion p lan in accordance wi th the 

resolutions of the general meeting and subject 

to the conditions of profit distribution.

Article 16.12 … (II) Time intervals between 

profit distributions:

S u b j e c t  t o  t h e  a d h e r e n c e  o f  t h e  p r o f i t 

distribution principles and conditions, the 

Company shall in principle distribute profit 

each year. The Board may conditionally propose 

to the Company for interim cash distribution 

based on the Company’s profitabili ty and 

capital requirements. When the Company holds 

an annual general meeting to review the annual 

profit distribution plan, it may consider and 

approve the conditions, proportion cap and 

amount cap of cash dividends for the interim 

period of the next year. The dividend cap for 

the interim period of the next year shall not 

exceed the net profit attributable to shareholders 

of the Company for the corresponding period. 

The Board shall formulate a specific interim 

dividend distribution plan in accordance with 

the resolutions of the general meeting and 

subject to the conditions of profit distribution.
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A r t i c l e  1 7 . 1 5  …  ( I )  P r o c e d u r e s  f o r 

consideration of the profit distribution plan of 

the Company:

1. The Company’s profit distribution plan 

s h a l l  b e  d r a f t e d  b y  t h e  m a n a g e m e n t  o f 

the Company with reference to investors’ 

opinions, and shall then be submitted to the 

Board and the supervisory committee of the 

Company for consideration. … The Board 

shall conduct serious research and discussion 

on the timing, conditions, minimum ratio, 

ad jus tment  condi t ions ,  dec i s ion-making 

procedures and requirements and other relevant 

issues for distribution of cash dividends by 

the Company, and shall prepare a specific 

resolution and submit it to the general meeting 

for consideration.

… 

3. If the Board receives a distribution plan 

from other shareholders that satisfies relevant 

conditions, the Board shall ask the relevant 

shareholders for the specif ic reasons and 

background of such plan, and publ ish an 

announcement setting out the contents and 

reasons of the plan in accordance with the 

“Rules of Procedures for General Meeting” 

of the Company and submit it to the general 

meeting for consideration.

4. Before the cash dividend distribution plan 

is considered at the shareholders’ general 

meeting, different channels should be used 

to proactively communicate and interact with 

shareholders, in particular, the medium and 

small shareholders, and the Company shall 

fully listen to the opinions and demands of 

minority shareholders and timely answer the 

questions raised by minority shareholders.

A r t i c l e  1 6 . 1 3  …  ( I )  P r o c e d u r e s  f o r 

consideration of the profit distribution plan of 

the Company:

1. The Company’s profit distribution plan 

shall be drafted by the management of the 

Company with reference to investors’ opinions, 

and shall then be submitted to the Board of 

the Company for consideration. … The Board 

shall conduct serious research and discussion 

on the timing, conditions, minimum ratio, 

ad jus tment  condi t ions ,  dec i s ion-making 

procedures and requirements and other relevant 

issues for distribution of cash dividends by 

the Company, and shall prepare a specific 

resolution and submit it to the general meeting 

for consideration.

… 

3. If the Board receives a distribution plan 

from other shareholders that satisfies relevant 

conditions, the Board shall ask the relevant 

shareholders for the specif ic reasons and 

background of such plan, and publ ish an 

announcement setting out the contents and 

reasons of the plan in accordance with the 

“Rules of Procedures for General Meeting” 

of the Company and submit it to the general 

meeting for consideration.

4. Before the cash dividend distribution plan 

is considered at the general meeting, different 

channe l s  shou ld  be  u sed  t o  p roac t i ve ly 

communicate and interact with shareholders, in 

particular, the medium and small shareholders, 

and the Company shall fully l isten to the 

opinions and demands of minority shareholders 

and timely answer the questions raised by 

minority shareholders.
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5. After the end of an accounting year, when 

the Board meeting does not propose any plan 

for profit distribution in cash in spite of making 

profit in that accounting year, it shall explain 

matters such as the specific reasons for not 

proposing any profit distribution in cash and 

the actual usage of the profit retained by it, and 

then submit the same at the general meeting for 

approval in accordance with the relevant laws, 

regulations and regulatory policies.

(II) Information disclosures regarding profit 

distribution plan of the Company:

1. The Company shal l disclose in detai ls 

in i ts periodic report the formulation and 

implementation of the profit distribution policy, 

especially cash dividend policy, and state 

whether the policy is in compliance with the 

requirements of the Articles of Association or 

the resolutions passed at the general meeting…

5. After the end of an accounting year, when 

the Board meeting does not propose any plan 

for profit distribution in cash in spite of making 

profit in that accounting year, it shall explain 

matters such as the specific reasons for not 

proposing any profit distribution in cash and 

the actual usage of the profit retained by it, and 

then submit the same at the general meeting for 

approval in accordance with the relevant laws, 

regulations and regulatory policies.

(II) Information disclosures regarding profit 

distribution plan of the Company:

1. The Company shal l disclose in detai ls 

in i ts periodic report the formulation and 

implementation of the profit distribution policy, 

especially cash dividend policy, and state 

whether the policy is in compliance with the 

requirements of the Articles of Association or 

the resolutions passed at the general meeting…

Article 17.16 … The Board shall conduct 

specific discussion over adjustment to its profit 

distribution policy, provide detailed reasons 

for such adjustment, form a written report, and 

then submit the same at the general meeting 

for approval by way of a special resolution. In 

considering alterations to its profit distribution 

policy, the Company shall make internet voting 

accessible to its shareholders.

Article 16.14 … The Board shall conduct 

specific discussion over adjustment to its profit 

distribution policy, provide detailed reasons 

for such adjustment, form a written report, and 

then submit the same at the general meeting 

for approval by way of a special resolution. In 

considering alterations to its profit distribution 

policy, the Company shall make internet voting 

accessible to its shareholders.
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Article 17.21 The Company shall conduct 

internal audit and assign full-time auditors 
to conduct internal audit and supervision 
on the revenues/expenditures and economic 
activities of the Company.

Article 16.19 The Company shall conduct 

i n t e rna l  aud i t ,  wh ich c l ear ly  s t ipu la te 
t h e  l e a d e r s h i p  s t r u c t u r e ,  d u t i e s  a n d 
a u t h o r i z a t i o n ,  p e r s o n n e l  a l l o c a t i o n , 
finance support, audit results application, 
accountability and other matters in relation 
to internal audit.

The internal audit of the Company shall be 
implemented upon approval by the Board of 
Directors, and disclosed publicly.

Article 17.22 The internal audit system and 
duties of the auditors shall be subject to the 
approval of the Board. The auditors shall 
be accountable to the Board and report his 
work to the same.

(Deleted)

(Added) Article 16.20 The Company’s internal 
auditor shal l  monitor and examine the 
C o m p a n y ’ 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 control, financial 
information, and other matters.

(Added) Art ic le  16.21 The internal  audi tor i s 
accountable to the Board of Directors.

W h e n  m o n i t o r i n g  a n d  e x a m i n i n g  t h e 
C o m p a n y ’ 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 control, and financial 
information, the internal auditor shall be 
subject to the oversight and guidance of 
the audit committee. If the internal auditor 
discovers any significant issues or leads, it 
shall immediately report directly to the audit 
committee.
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(Added) A r t i c l e  1 6 . 2 2  T h e  r i s k  m a n a g e m e n t 
department of the Company is responsible 
f o r  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 
implementation of the Company’s internal 
control evaluation. Based on the evaluation 
report  i s sued by the r i sk management 
department and reviewed by the audit 
committee, as well as relevant materials, 
the Company shall issue its annual internal 
control evaluation report.

(Added) Article 16.23 When the audit committee 
communicates with external audit entities 
such as accounting firms and national audit 
agencies, the internal auditor shall actively 
cooperate and provide necessary support 
and collaboration.

(Added) A r t i c l e  1 6 . 2 4  T h e  a u d i t  c o m m i t t e e 
participates in the appraisal of the head of 
internal audit.

CHAPTER XVIII APPOINTMENT OF 
ACCOUNTING FIRM

CHAPTER XVII APPOINTMENT OF 
ACCOUNTING FIRM

Art ic l e  18.2  The f i r s t  accoun t ing f i rm 

of the Company may be appointed by the 

meeting of inauguration before the first annual 

general meeting, and its term of office will be 

terminated by the end of the first annual general 

meeting.

Ar t i c l e  17.2  The f i r s t  accoun t ing f i rm 

of the Company may be appointed by the 

meeting of inauguration before the first annual 

general meeting, and its term of office will be 

terminated by the end of the first annual general 

meeting.

(Added) Article 17.3 The Company’s engagement 
and dismissal of an accounting firm shall be 
decided upon by the general meeting. The 
Board of Directors shall not appoint any 
accounting firm prior to a decision made by 
the general meeting.

Article 18.3 The period of appointment for 

the accounting firm appointed by the Company 

starts at the end of the current annual general 

meeting and terminates at the end of the next 

annual general meeting. Reelection is possible 

after expiry of the term of office.

Article 17.4 The period of appointment for 

the accounting firm appointed by the Company 

starts at the end of the current annual general 

meeting and terminates at the end of the next 

annual general meeting. Reelection is possible 

after expiry of the term of office.
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Article 18.4 The accounting firm appointed 

by the Company has the following rights:

(I) Consult company’s accounting books, 

records or vouchers at any time, and has 

the right to request company’s directors, 
g enera l  manager ,  deputy  genera l 
managers or other senior executives 

to provide re levant informat ion and 

explanation; …

Article 17.5 The accounting firm appointed 

by the Company has the following rights:

(I) Consult company’s accounting books, 

records or vouchers at any time, and has 

the right to request company’s directors 

or senior executives to provide relevant 

information and explanation; …

Art ic le  18.5 In the event  o f  a  vacant 
position of the accounting firm, the Board of 
Directors may, prior to a general meeting, 
appoint an accounting firm to fill in the 
vacancy. But when the vacancy continues, 
if the Company has other accounting firms 
in appointment, such firms may continue to 
perform their functions.

(Deleted)

(Added) Article 17.6 The Company guarantees 
that the accounting documents, account 
books, financial and accounting reports 
and other accounting materials provided to 
the accounting firm are true and complete. 
The Company shall not refuse to provide or 
conceal information and shall not provide 
false information.

Article 18.6 Regardless of the terms and 

conditions in the contract concluded between 

the accounting firm and the Company, the 

general meeting may, before termination of the 

term of any accounting firm, dismiss it through 

an ordinary resolution. …

Article 17.7 Regardless of the terms and 

conditions in the contract concluded between 

the accounting firm and the Company, the 

general meeting may, before termination of the 

term of any accounting firm, dismiss it through 

an ordinary resolution. …

Article 18.7 Remuneration of the accounting 

firm or the method of its determination 

i s  decided upon by the genera l  meet ing . 

R e m u n e r a t i o n  o f  a n  a c c o u n t i n g  f i r m 
appointed by the Board of Directors is 
determined by the Board of Directors.

Article 17.8 The audit fees of the accounting 

firm is decided upon by the general meeting.
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Artic le 18.8 Company’s appointment, 
dismissal or no renewal of appointment of 
the accounting firm is decided upon by the 
general meeting, and shall be submitted to 
the securities administration in the State 
Council for record purpose.

(Deleted)

Article 18.9 When the shareholder’s meeting 

intends to adopt a resolution to appoint an 

accounting firm not in appointment to fill in 

any vacancy of the position of the accounting 

f i rm ,  or  renew the  appo in tment  o f  an 
accounting firm appointed by the Board of 
Directors to fill in the vacancy, or dismiss 
an accounting firm prior to termination of 
its term, the following regulations shall be 

conformed with:

(I) Before the general meeting notice is 

del ivered, the proposi t ion about the 

appointment or dismissal shall be sent to 

the accounting firm to be appointed or to 

be dismissed, or to the one that has left its 

post in the related fiscal year. …

(IV) The accounting firm leaving the post is 

entitled to attend following meetings:

(1) The general meeting when the firm’s 

term is due;

(2) The general meeting held to fill 

in the vacancy occurring from the 

firm’s being dismissed;

(3) The general meeting held on account 

of the firm’s resignation. …

Artic le 17.9 When the general meeting 

intends to adopt a resolution to appoint an 

accounting firm not in appointment to fill in 

any vacancy of the position of the accounting 

f i rm,  the fo l lowing regu la t ions  sha l l  be 

conformed with:

(I) Before the general meeting notice is 

del ivered, the proposi t ion about the 

appointment or dismissal shall be sent to 

the accounting firm to be appointed or to 

be dismissed, or to the one that has left its 

post in the related fiscal year. …

(IV) The accounting firm leaving the post is 

entitled to attend following meetings:

(1) The general meeting when the firm’s 

term is due;

(2) The general meeting held to fil l 

in the vacancy occurring from the 

firm’s being dismissed;

(3) The general meeting held on account 

of the firm’s resignation. …
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Article 18.10 If the Company intends to 

dismiss or not to renew appointment of an 

accounting firm, it shall inform the accounting 

firm in advance. The accounting firm is entitled 

to make a statement to the general meeting. 

Where the accounting firm resigns, it shall 

explain to the general meeting whether the 

Company has done something improper.

Article 17.10 If the Company intends to 

dismiss or not to renew appointment of an 

accounting firm, it shall inform the accounting 

firm 10 days in advance. The accounting firm 

is entitled to make a statement to the general 

meeting. Where the accounting firm resigns, it 

shall explain to the general meeting whether the 

Company has done something improper.

Article 18.12 Within 14 days after receiving 

the written notification as stated in Article 

18.10  of the Art ic les of Associat ion, the 

Company shal l  send photocopies of such 

notification to the competent authority. If 

the notification carries such statements as 

mentioned in Item (2), Article 18.10 of the 

Articles of Association, the Company shall 

place the duplicate of such statements at the 

domicile of the Company for shareholders to 

consult.

Article 17.12 Within 14 days after receiving 

the written notification as stated in Article 

17.11  of the Art ic les of Associat ion, the 

Company shal l  send photocopies of such 

notification to the competent authority. If 

the notification carries such statements as 

mentioned in Item (2), Article 17.11 of the 

Articles of Association, the Company shall 

place the duplicate of such statements at the 

domicile of the Company for shareholders to 

consult.

Article 18.13 If the resignation notification 

of the accounting firm carries such statements 

as mentioned in Item (2), Article 18.10 of the 

Articles of Association, the accounting firm 

may request the Board of Directors to call a 

provisional general meeting to listen to its 

explanation regarding its resignation.

Article 17.13 If the resignation notification 

of the accounting firm carries such statements 

as mentioned in Item (2), Article 17.11 of the 

Articles of Association, the accounting firm 

may request the Board of Directors to call a 

provisional general meeting to listen to its 

explanation regarding its resignation.
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CHAPTER XXII MERGING AND 
SEPARATION OF THE COMPANY

CHAPTER XXI MERGING AND 
SEPARATION OF THE COMPANY

Article 22.1 For the Company’s merging 

or separation, the Board of Directors of the 

Company should submit a scheme. After its 

adoption in the procedure specified in the 

Articles of Association, relevant procedures 

for examination and approval will be handled 

in accordance with the law. Shareholders 

aga in s t  the  s cheme for  t h e  Company’ s 

merging or separation are entitled to request 

the Company or the shareholders that agree 
to such scheme to purchase its stock at a fair 
price. Special documents shall be prepared 

for resolutions concerning the merger and 

separation and made available for shareholders.

Article 21.1 For the Company’s merging 

or separation, the Board of Directors of the 

Company should submit a scheme. After its 

adoption in the procedure specified in the 

Articles of Association, relevant procedures 

for examination and approval will be handled 

in accordance with the law.  Shareholders 
who holds different opinion with regard 
to the resolution of the general meeting 
on the Company’s merging or separation are 

entitled to request the Company to purchase 

its stock. Special documents shall be prepared 

for resolutions concerning the merger and 

separation and made available for shareholders.

The payment for the Company’s merger 
that does not exceed 10% of the Company’s 
net assets may be made without a resolution 
from the general meeting, unless otherwise 
provided for by the Articles or the securities 
regulatory authorities of the places where 
the Company is l isted. If the Company 
merges in accordance with the aforesaid 
provisions without a resolution from the 
general meeting, it must be resolved by the 
Board of Directors.
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Article 22.2 The Company’s merging may be 

effected in the form of either consolidation or 

new establishment.

For the Company’s merging, the merging 

parties shall sign an agreement on the merging 

and formulate a balance sheet and lists of 

properties. The Company shall inform the 

creditors in 10 days after the date of making the 

resolution for such merging, and make at least 
3 declarations in the newspapers in 30 days.

Article 21.2 The Company’s merging may 

be effected in the form of either consolidation 

o r  new es t ab l i shmen t .  A company that 
absorbs other company is known as merger 
by absorption whereby the company being 
absorbed shall be dissolved. The merger of 
two or more companies by the establishment 
of a new company is known as merger by 
new establishment whereby the merged 
companies shall be dissolved.

For the Company’s merging, the merging 

parties shall sign an agreement on the merging 

and formulate a balance sheet and lists of 

properties. The Company shall inform the 

creditors in 10 days after the date of making 

the resolution for such merging, and make an 
announcement in the newspapers or on the 
National Enterprise Credit Information 
Publicity System and by means as stipulated 
in Article 25.3 of the Articles of Association 
in 30 days.

Ar t i c l e  22 .3  Fo r  t he  s epa ra t i on  o f  t he 

Company, all the parties involved in the 
separation should sign an agreement on the 
separation, and formulate a balance sheet and 

lists of properties. The Company shall inform 

the creditors in 10 days after the date of making 

the resolution for such separation, and make at 
least 3 declarations in the newspapers in 30 

days.

Ar t i c l e  21 .3  Fo r  t he  s epa ra t i on  o f  t he 

Company, it should formulate a balance sheet 

and lists of properties. The Company shall 

inform the creditors in 10 days after the date 

of making the resolution for such separation, 

and make an announcement in the newspapers 

o r  o n  t h e  N a t i o n a l  E n t e r p r i s e  C r e d i t 
Information Publicity System and by means 
as stipulated in Article 25.3 of the Articles of 
Association in 30 days.
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CHAPTER XXIII DISSOLUTION AND 
LIQUIDATION OF THE COMPANY

CHAPTER XXII DISSOLUTION AND 
LIQUIDATION OF THE COMPANY

Article 23.1 In one of the following cases, 

the Company shall be dissolved, and cleared in 

accordance with the law:

(I) The term of business as stipulated in the 

Articles of Association has expired or 

other events of dissolution as stipulated in 

the Articles of Association have occurred;

(II) The general meeting makes a resolution 

on dissolution;

(III) The Company has to be dissolved on 

account of its merging or separation;

(IV) The Company is declared as bankrupt 
in accordance with the law on account 
of its being unable to repay due debts;

(V) The Company is ordered to close down 

or has i t s  business l icense canceled 

or  revoked for  v io la t ion of  l aws or 

administrative regulations;

(VI) If the Company gets into serious trouble 

i n  ope ra t ions  and  managemen t  and 

continuation may incur material losses of 

the interests of the shareholders, and no 

solution can be found through any other 

channel, the shareholders holding more 

than 10% of the total voting rights of the 

Company may request the people’s court 

to dissolve the Company, and the people’s 

court will dissolve the Company pursuant 

to law.

Article 22.1 In one of the following cases, 

the Company shall be dissolved, and cleared in 

accordance with the law:

(I) The term of business as stipulated in the 

Articles of Association has expired or 

other events of dissolution as stipulated in 

the Articles of Association have occurred;

(II) The general meeting makes a resolution 

on dissolution;

(III) The Company has to be dissolved on 

account of its merging or separation;

(IV) The Company is ordered to close down 

or has i t s  business l icense canceled 

or  revoked for  v io la t ion of  l aws or 

administrative regulations;

(V) If the Company gets into serious trouble 

i n  ope ra t i ons  and  managemen t  and 

continuation may incur material losses of 

the interests of the shareholders, and no 

solution can be found through any other 

channel, the shareholders holding more 

than 10% of the total voting rights of the 

Company may request the people’s court 

to dissolve the Company, and the people’s 

court will dissolve the Company pursuant 

to law.

If the Company encounters the cause of 
dissolution as stipulated in the preceding 
paragraph, it shall announce the reasons of 
dissolution through the National Enterprise 
Credit Information Publicity System and 
by means as stipulated in Article 25.3 of the 
Articles of Association in 10 days.
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Article 23.2 In the event of Item (I) of the 

preceding clause, the Company may subsist by 

amending the Articles of Association.

Amendments to the Articles of Association 

pursuant to the preceding paragraph shall be 

approved by above two-thirds of the voting 

rights held by the shareholders present at the 

general meeting.

Article 22.2 In the event of Item (I) and Item 
(II) of the preceding clause and has not yet 
distributed its property to the shareholders, 

the Company may subsist by amending the 

Articles of Association or by resolution at 
general meeting.

Amendments to the Articles of Association 

pursuant to the preceding paragraph shall be 

approved by above two-thirds of the voting 

rights held by the shareholders present at the 

general meeting.

Article 23.3 Where the Company is dissolved 

on account of the regulation in Items (I), (II) 

and (VI) of the preceding clause, a liquidation 
group shall be set up in 15 days, and its 
members shall be determined by the general 
meeting through an ordinary resolution. 
If a liquidation group is not set up within 
the time limit, the creditors may apply to 
the people’s court to designate relevant 
personnel to form a liquidation group for the 
liquidation work.

W h e r e  t h e  C o m p a n y  i s  d i s s o l v e d  o n 
account of the regulation in Item (IV) of the 
preceding clause, the people’s court shall, 
in accordance with relevant laws, organize 
the shareholders, relevant authorities and 
professionals to form a liquidation group for 
the liquidation work.

Where the Company is dissolved on account 
of the regulation in Item (V) of the preceding 
clause, the relevant competent department 
shall organize the shareholders, relevant 
authorities and professionals to form a 
liquidation group for the liquidation work.

Article 22.3 Where the Company is dissolved 

on account of the regulation in Items (I) , 

(II), (IV) and (V) of the preceding clause, 

a l iquidation should be carried out.  The 
directors are the Company’s liquidators and 
shall establish a liquidation group to carry 
out the liquidation within 15 days after the 
occurrence of the cause for dissolution.

The liquidation group shall be composed of 
directors, except where otherwise provided 
by the Articles of Association or resolved by 
the general meeting to appoint others.

If the liquidators fail to fulfill the liquidation 
obligations in a timely manner, causing 
losses to the Company or creditors, they 
shall be liable for compensation.
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Article 23.4 If the Board of Directors 
decides upon the liquidation of the Company 
( w i t h  e x c e p t i o n  o f  l i q u i d a t i o n  i n  t h e 
event of the Company being declared as 
bankrupt), it shall, in the notice convening 
the general meeting to be held on this , 
s ta t e  tha t  the  Board o f  D irec tors  has 
made a comprehensive investigation of the 
Company’s conditions, and hold that the 
Company can clear off all the liabilities of 
the Company within 12 months after the 
commencement of liquidation. Immediately 
upon adoption of the resolut ion of the 
shareholder’s meeting on liquidation, the 
functions of the Board of Directors of the 
Company will be terminated.

The l iquidat ion group shal l  fo l low the 
instructions from the general meeting, make 
at least one report every year to the general 
meeting on the income and expenditure 
of the l iquidat ion group as wel l  as the 
Company’s business and progress of the 
liquidation, and make the final report to the 
general meeting at the end of the liquidation.

(Deleted)
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Article 23.5 The l iquidation group shall 

notify all creditors within 10 days after its 

establishment and shall make announcements 

in newspapers within 60 days. The liquidation 

group shall register the creditor’s rights. In the 

rights declaration period, the liquidation group 

shall not make repayment to the creditors.

Article 22.4 The l iquidation group shall 

notify all creditors within 10 days after its 

establishment and shall make announcements 

in newspapers or on the National Enterprise 
Credit Information Publicity System and 
by means as stipulated in Article 25.3 of 
the Articles of Association within 60 days. 
Creditors shall declare their claims to the 
liquidation group within 30 days from the 
date of receipt of the written notice or, if they 
have not received any written notice, within 
45 days from the date of the announcement. 
When declaring their claims, creditors shall 
explain the particulars relevant to their 
claims and submit supporting documents. 
The l iqu ida t ion g roup sha l l  r eg i s te r  the 

creditor’s rights. In the rights declaration 

period, the liquidation group shall not make 

repayment to the creditors.

Article 23.6 … (II) Send notifications or 

declarations to the creditors; …

Article 22.5 ...... (II) Send notifications, and 

declarations to the creditors; ......
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Article 23.7 After clearing up the Company’s 

properties and formulating the balance sheet 

and list of properties, the liquidation group 

shall formulate the liquidation scheme and 

submit it to the general meeting or the people’s 

court for confirmation. …

The assets of the Company remaining after 

repayment as  spec i f ied in the preceding 

paragraph shall be distributed in the following 
order to the shareholders as per the types 
o f  the i r  shares  and  t he i r  sha reho ld ing 

percentages:

(I) to distribute to holders of preferred 
shares, if any, as per the par value of 
the preferred shares; to distribute to 
holders of preferred shares as per the 
percentages of preferred shares held by 
the said holders if the remaining assets 
are insufficient to repay the preferred 
shares;

(II) to distribute to holders of ordinary 
shares  as  per the ir  sharehold ings 
thereof.

Article 22.6 After clearing up the Company’s 

properties and formulating the balance sheet 

and list of properties, the liquidation group 

shall formulate the liquidation scheme and 

submit it to the general meeting or the people’s 

court for confirmation. …

The assets of the Company remaining after 

repayment  as  spec i f ied in the preceding 

p a r a g r a p h  s h a l l  b e  d i s t r i b u t e d  t o  t h e 

s h a r e h o l d e r s  a s  p e r  t h e i r  s h a r e h o l d i n g 

percentages. …

Ar t i c l e  23.8  … Af te r  the  Company i s 

declared as bankrupt through a verdict 
made by the people’s court, the liquidation 

group shall prepare and hand over liquidation 

matters to the people’s court.

Article 22.7 ...... After the people’s court 

accepts the bankruptcy application ,  the 

liquidation group shall hand over liquidation 

matters to the bankruptcy administrator 
appointed by the people’s court.
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A r t i c l e  2 3 . 9  A f t e r  c o m p l e t i o n  o f  t h e 

Company’s liquidation, the liquidation group 

shall prepare a l iquidation report as well 
as an income/expenditure statement and 
financial books for the period of liquidation, 
which, after verification by certified public 
accountants in China, are submitted to the 

general meeting or the people’s court for 

confirmation. The liquidation group shall 
submit the above-mentioned documents to 
the company registration authority, apply 
for deregistration of the Company, and 
declare the Company’s termination within 
30 days after the date of confirmation by the 
general meeting or the people’s court.

A r t i c l e  2 2 . 8  A f t e r  c o m p l e t i o n  o f  t h e 

Company’s liquidation, the liquidation group 

shall prepare a liquidation report, are submitted 

to the general meeting or the people’s court 

fo r  conf i rmat ion ,  and shal l  de l iver the 
same to the company registry to apply for 
cancellation of the Company’s registration.

(Added) Article 22.9 Members of the liquidation 
group perform liquidation duties and bear 
the obligations of fiduciary and diligence.

Members of the liquidation group who fail 
to fulfill their liquidation duties and cause 
losses to the Company shall be liable for 
compensation, and are liable to indemnify 
any loss caused to the creditors arising from 
their willful or material default.

(Added) A r t i c l e  2 2 . 1 0  I n  t h e  e v e n t  t h a t  t h e 
Company is declared bankrupt according to 
law, a bankruptcy liquidation process shall 
be carried out in accordance with the law on 
enterprise bankruptcy.
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CHAPTER XXIV REVISION PROCEDURE 
FOR THE ARTICLES OF ASSOCIATION

CHAPTER XXIII REVISION PROCEDURE 
FOR THE ARTICLES OF ASSOCIATION

Art i c l e  24 .2  Fo l lowing i s  the  r ev i s ion 

procedure for the Articles of Association:

(I) The Board of Directors adopts a resolution 

on the base of the Articles of Association, 

suggesting that the general meeting shall 

revise the Articles of Association and 

formulate a revision scheme;

(II) Inform the shareholders of the revision 

scheme, and call a general meeting to vote 

on it;

(III) W i t h o u t  p r e j u d i c e  t o  t h e  r e l e v a n t 

provisions in the Articles of Association 

of the Company, the contents of the 

revision to be submitted to the general 

meeting for voting should be adopted 

through a special resolution;

(IV) A m e n d m e n t s  t o  t h e  A r t i c l e s  o f 

Association passed by resolutions at the 

shareholders’ general meeting, which 

require examination and approval by the 

competent authorities, shall be submitted 

to the competent authorities for approval. 

Where registered items of the Company 

are involved, the procedure for registration 

amendment shall be completed.

Ar t i c l e  23 .2  Fo l lowing i s  t he  r ev i s ion 

procedure for the Articles of Association:

(I) The Board of Directors adopts a resolution 

on the base of the Articles of Association, 

suggesting that the general meeting shall 

revise the Articles of Association and 

formulate a revision scheme;

(II) Inform the shareholders of the revision 

scheme, and call a general meeting to vote 

on it;

(III) W i t h o u t  p r e j u d i c e  t o  t h e  r e l e v a n t 

provisions in the Articles of Association 

of the Company, the contents of the 

revision to be submitted to the general 

meeting for voting should be adopted 

through a special resolution;

(IV) A m e n d m e n t s  t o  t h e  A r t i c l e s  o f 

Association passed by resolutions at 

the  genera l  mee t ing ,  which requ i re 

e x a m i n a t i o n  a n d  a p p r o v a l  b y  t h e 

competent authorities, shall be submitted 

t o  t h e  c o m p e t e n t  a u t h o r i t i e s  f o r 

approval. Where registered items of the 

Company are involved, the procedure 

for regis t ra t ion amendment shal l  be 

completed.

Article 24.3 The Board shall amend the 

Articles of Association in accordance with 

the resolutions of the general meeting and the 

approval opinions of the relevant competent 

department.

Art icle 23.3 The Board shal l amend the 

Articles of Association in accordance with 

the resolutions of the general meeting and the 

approval opinions of the relevant competent 

department.
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CHAPTER XXV SETTLEMENT OF 
DISPUTES

CHAPTER XXIV SETTLEMENT OF 
DISPUTES

Article 25.1 … (I) Disputes or right claims 

concerning the Company’s affairs that arise on 

the base of the rights and duties as specified 

in the Articles of Association, the “company 

law” and other relevant laws and regulations 

between shareholders of H Shares and the 

Company, between shareholders of H Shares 

and the Company’s directors, supervisors, 
managers  or  o ther  s en io r  managemen t 

personnel, and between shareholders of H 

Shares and shareholders of domestic Shares, 

shal l  be submit ted by re la ted par t ies for 

solution through arbitration.

The aforesaid dispute or claim submitted for 

arbitration shall be the entire dispute or claim; 

all the persons who complain for the same 

reason or who are required to participate in the 

settlement of the dispute or claim shall accept 

the arbitration award if they are the Company 

or its shareholders, directors, supervisors, 
general managers, deputy general managers 
or other senior management personnel. It’s not 

required for disputes relating to definition of 

shareholders and shareholders’ register to be 

settled through arbitration.

Article 24.1 ...... (I) Disputes or right claims 

concerning the Company’s affairs that arise on 

the base of the rights and duties as specified in 

the Articles of Association, the “company law” 

and other relevant laws and regulations between 

shareholders of H Shares and the Company, 

between shareholders of H Shares and the 

Company’s directors or senior management 

personnel, and between shareholders of H 

Shares and shareholders of domestic Shares, 

shal l  be submit ted by re la ted par t ies for 

solution through arbitration.

The aforesaid dispute or claim submitted for 

arbitration shall be the entire dispute or claim; 

all the persons who complain for the same 

reason or who are required to participate in 

the settlement of the dispute or claim shall 

accept the arbitration award if they are the 

Company or its shareholders, directors or senior 

management personnel. It’s not required for 

disputes relating to definition of shareholders 

and shareholders’ register to be settled through 

arbitration.

CHAPTER XXVI NOTICE CHAPTER XXV NOTICE

Article 26.1 … (V) by other means specified 
in the Articles of Association.

Ar t i c l e  25.1  . . . . . .  (V)  by o ther  means 
specif ied in relevant List ing Rules and 
securities regulatory authorities of the place 
where the Company is listed or the Articles 
of Association.

Article 26.4 Except as otherwise provided 

in the Articles of Association, the various 

means of notice provided in the preceding 

clause shall be applicable to the notice of the 

general meeting, the meeting of the Board and 
the meeting of the Supervisory Committee 

convened by the Company.

Article 25.4 Except as otherwise provided in 

the Articles of Association, the various means 

of notice provided in the preceding clause 

shall be applicable to the notice of the general 

meeting and the meeting of the Board convened 

by the Company.
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Ar t i c l e  26 .5  … Wh ere  a  n o t i c e  o f  t h e 

Company is served by an announcement, the 

date of the first announcement shall be the date 

of service.

Art icle 25.5 . . . . . .  Where a not ice of the 

Company is served by an announcement, after 
the publication of such announcement, all 
related persons shall be deemed to have 
received the notice. The date of the first 

announcement shall be the date of service.

CHAPTER XXVII INTERPRETATION 
AND DEFINITION OF THE ARTICLES OF 

ASSOCIATION

CHAPTER XXVI INTERPRETATION AND 
DEFINITION OF THE ARTICLES OF 

ASSOCIATION

Article 27.1 The Board of Directors of the 

Company interprets the Articles of Association. 

Matters that are not touched in detail in the 

Articles of Association shall be submitted by 

the Board of Directors to resolve at the general 

meeting.

Article 26.1 The Board of Directors of the 

Company interprets the Articles of Association. 

Matters that are not touched in detail in the 

Articles of Association shall be submitted by 

the Board of Directors to resolve at the general 

meeting.

Article 27.4 … “Domicile of the Company” 

refers to Room A-538, International Trade 

Center, China (Shanghai) Pilot Free Trade 

Zone.

“Guide to Articles of Association” refers to 

Guide to Articles of Association of Listed 

Companies (amended in 2023).

“Governance Standards” refers to Standards for 

the Governance of Listed Companies (amended 
in 2018).

“Rules for General meetings” refers to rules for 

General meetings of Listed Companies.

“Supervision Guidelines No. 3” refers to 

Guidel ines for the Supervis ion of Lis ted 

Companies No. 3 – Cash Dividends of Listed 

Company (amended in 2023).

Article 26.4 ...... “Domicile of the Company” 

refers to Room A-538, International Trade 

Center, Lin-gang special Area Area of the 

China (Shanghai) Pilot Free Trade Zone.

“Guide to Articles of Association” refers to 

Guide to Articles of Association of Listed 

Companies.

“Governance Standards” refers to Standards for 

the Governance of Listed Companies.

“Rules for General meetings” refers to rules for 

General meetings of Listed Companies.

“Supervision Guidel ines No. 3” refers to 

Guidel ines for the Supervis ion of Lis ted 

Companies No. 3 – Cash Dividends of Listed 

Company.
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APPENDIX II
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF THE 

SHAREHOLDERS’ GENERAL MEETING

The full text of the Proposed Amendments to the Rules of Procedure of the Shareholders’ General 

Meeting is set out below.

Original articles To be amended as

Chapter 1 General Provisions Chapter 1 General Provisions

Article 1 In order to protect the legitimate 

r igh ts  and in te res t s  of  the Company,  i t s 

shareholders and creditors, and to regulate the 

organisation and conduct of general meetings 

of the Company, these rules of procedure (the 

“Rules”) are formulated in accordance with 

the Company Law of the People’s Republic 

of China, Rules for General Meetings  of 

Listed Companies issued by China Securities 

Regulatory Commission…

Article 1 In order to protect the legitimate 

r igh ts  and in te res t s  of  the Company,  i t s 

shareholders and creditors, and to regulate the 

organisation and conduct of shareholders’ 
meetings  of the Company, these rules of 

p rocedure  ( the  “Ru les” )  a re  fo rmula t ed 

in accordance with the Company Law of 

the People’s Republic of China, Rules for 

Shareholders’ Meetings of Listed Companies 

i s s u e d  b y  C h i n a  S e c u r i t i e s  R e g u l a t o r y 

Commission…

Article 2 These Rules apply to the general 
meetings of the Company and shall be binding 

on the Company, its shareholders, authorised 

p r o x i e s  o f  t h e  s h a r e h o l d e r s ,  d i r e c t o r s , 
supervisors, general manager, other senior 

executives, and other relevant personnel present 

at the meeting.

A r t i c l e  2  T h e s e  R u l e s  a p p l y  t o  t h e 

shareholders’ meetings  of the Company 

and shall be binding on the Company, i ts 

sha reho lde r s ,  au tho r i s ed  p rox ie s  o f  t he 

shareholders, directors, general manager, other 

senior executives, and other relevant personnel 

present at the meeting.
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Chapter 2 General Provisions for the 
General Meetings

Chapter 2 General Provisions for the 
Shareholders’ Meetings

Article 3 The general meeting shall be the 

authority of power of the Company and shall 

exercise the following functions and powers in 

accordance with the law.

Article 3 The shareholders’ meeting shall 

be the authority of power of the Company 

and shall exercise the following functions and 

powers in accordance with the law.

Article 4 A general meeting shall exercise 

the following functions and powers:

(I) to resolve on the operating strategy 
and investment plans of the Company 
and to consider and approve material 
investment plans requiring approval of 
a general meeting;

(II) to elect and replace directors and to decide 

on matters relating to the remuneration of 

directors;

(III) to elect and replace supervisors who 
are representatives of the shareholders 
and to decide on matters relating to the 
remuneration of supervisors;

(IV) to consider and approve directors’ reports;

(V) to consider and approve supervisors’ 
reports;

(VI) to consider and approve the annual 
f i n a n c i a l  b u d g e t s  a n d  f i n a n c i a l 
statements of the Company;

(VII) to consider and approve the Company’s 

profit distribution plan and loss recovery 

plan;

Article 4 A shareholders’ meeting shall 

exercise the following functions and powers:

(I) to elect and replace directors and to decide 

on matters relating to the remuneration of 

directors;

(II) to consider and approve directors’ reports;

(III) to consider and approve the Company’s 

profit distribution plan and loss recovery 

plan;

(IV) to resolve on capital increase or decrease 

of the Company;

(V) to resolve matters on merger, division, 

dissolution, liquidation or transformation 

of the Company;

(VI) to resolve on the issuance of bonds of the 

Company;

(VII) to resolve on the appointment and removal 

of the Company’s accounting firm that 
provides corporate audit services;
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(VIII) to resolve on capital increase or decrease 

of the Company;

(XI) to resolve matters on merger, division, 

dissolution, liquidation or transformation 

of the Company;

(X) to resolve on the issuance of bonds of the 

Company;

(XI) to resolve on the appointment, removal 
or non-reappointment of the Company’s 

accounting firm;

(XII) to amend the Articles of Association;

(XIII) to consider proposals of shareholders 
representing more than 3% (inclusive) 
of the voting shares of the Company;

(VIII) to amend the Articles of Association;

(IX) to resolve on the Company’s external 

guarantees which shall be approved by a 

shareholders’ meeting pursuant to the 

Articles of Association;

(X) to consider the Company’s purchase or 

sale of major assets within one year with 

the transaction amount exceeding 30% 

of the latest audited total assets of the 

Company;

(XI) to consider equity incentive schemes and 

employee stock ownership schemes;

(XII) to consider and approve matters relating 

to the changes in the use of proceeds;

(XIII) to resolve on other matters which, in 

accordance with the laws, administrative 

regulations, Listing Rules, and Articles 

of Association, must be approved at a 

shareholders’ meeting.
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(XIV) to resolve on the Company’s external 

guarantees which shall be approved by a 

general meeting pursuant to the Articles 

of Association;

(XV) to consider the Company’s purchase or 

sale of major assets within one year with 

the transaction amount exceeding 30% 

of the latest audited total assets of the 

Company;

(XVI) to consider equity incentive schemes and 

employee stock ownership schemes;

(XVII) to consider and approve matters relating 

to the changes in the use of proceeds;

(XVIII) t o  r e s o l v e  o n  t h e  a c q u i s i t i o n  o f 
the  Company’ s  shares  due  to  the 
circumstances specified in Article 4.3 
(1) and (2) of the Rules;

(XIX) to resolve on other matters which, in 

accordance with the laws, administrative 

regulations, Listing Rules, and Articles 

of Association, must be approved at a 

general meeting.
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Article 5 General meetings are classified 

into annual general meetings and extraordinary 

general meetings. Annual general meetings 

shall be convened once a year within 6 months 

from the end of the preceding accounting year. 

Under any of the following circumstances, 

the Company shall convene an extraordinary 

general meeting within 2 months from the date 

upon which the circumstance occurs:

(I) if the number of directors falls short of 

the quorum stipulated in Company Law 

or is less than two-thirds of the number 

specified in the Articles of Association;

(II) i f the unpaid losses of the Company 

amount to one third of the total paid-up 

share capital of the Company;

(III) if the shareholder or shareholders who, 

either alone or together holds or hold 

more than 10% of the Company’s voting 

shares requests or request in writing to 

convene an extraordinary general meeting;

(IV) i f  t h e  B o a r d  o r  t h e  s u p e r v i s o r y 
committee deems it necessary, or the 

audit committee proposes, to convene an 

extraordinary general meeting;

Ar t i c l e  5  Shareho lders ’  meet ings  a r e 

classified into annual shareholders’ meetings 

and extraordinary shareholders’ meetings. 

Annual shareholders’ meetings  shal l  be 

convened once a year within 6 months from the 

end of the preceding accounting year.

Under any of the following circumstances, 

the Company shall convene an extraordinary 

shareholders’ meeting within 2 months from 

the date upon which the circumstance occurs:

(I) if the number of directors falls short of 

the number stipulated in Company Law 

or two-thirds of the number specified in 

the Articles of Association;

(II) i f the unpaid losses of the Company 

amount to one third of the total paid-up 

share capital of the Company;

(III) if the shareholder or shareholders who, 

either alone or together holds or hold 

more than 10% of the Company’s voting 

shares requests or request in writing to 

convene an extraordinary general meeting;

(IV) if the Board deems it necessary, or the 
audit committee proposes, to convene an 

extraordinary general meeting;
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…

(VI) Other circumstances stipulated by laws, 

administrative regulations, department 

rules or the Articles of Association.

The amount of shareholding mentioned in 

(III) above is calculated as of the day when 

the shareholder(s) in question make(s) the 

request(s) in writing.

…

(VI) Other circumstances stipulated by laws, 

administrative regulations, department 

rules or the Articles of Association.

The amount of shareholding mentioned in 

(III) above is calculated as of the day when 

the shareholder(s) in question make(s) the 

request(s) in writing.

If the Company cannot hold a shareholders’ 
m e e t i n g  w i t h i n  t h e  a b o v e - m e n t i o n e d 
period, it shall report the reason to the 
China Securities Regulatory Commission’s 
competent agency where the Company is 
domiciled and the stock exchange where the 
Company’s shares are listed, and make an 
announcement.

Article 6 The venue of general meetings 

of the Company shall be the domicile of the 

Company or other specific location notified by 

the convener of the general meeting.

Meetings shall be set up the in a venue and held 

in the form of an on-site meeting. The Company 

may use a safe, economical and convenient 

means to hold the general meetings such as, 

through the internet, or any other means for 

its shareholder to conveniently participate in 

such meetings. Shareholders participating 
in the general meetings by any aforesaid 
means shall be deemed to have attended the 
meetings.

Art i c l e  6  The  venue  o f  shareho lders ’ 
meetings of the Company shall be the domicile 

of the Company or other specific location 

notified by the convener of the shareholders’ 
meeting.

Shareholders’ meetings shall be set up the 

in a venue and held in the form of an on-

site meeting. The Company may use a safe, 

economical and convenient means to hold the 

shareholders’ meetings such as, through the 

internet, or any other means for its shareholder 

to conveniently participate in such meetings.
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Chapter 3 Procedure to Call for General 
Meetings

C h a p t e r  3  P r o c e d u r e  t o  C a l l  f o r 
Shareholders’ Meetings

Art ic le  7 The Board sha l l  ca l l  general 
m e e t i n g s  p u r s u a n t  t o  t h e  A r t i c l e s  o f 

Association.

Article 7 The Board shall call shareholders’ 
m e e t i n g s  p u r s u a n t  t o  t h e  A r t i c l e s  o f 

Association.

Article 8 A majority of independent non-

e x e c u t i v e  d i r e c t o r s ,  s u p e r v i s o r s ,  a n d 

shareholders who, either alone or together holds 

or hold more than 10% of the total issued share 

capital of the Company, may request to call for 

an extraordinary general meeting, and shall 

follow the procedure below:

(I) sign one or several written requests in 

the same format to request the Board to 

call for an extraordinary general meeting 

and specify the topics for discussion at 

the extraordinary general meeting. The 

Board shall, within 10 days after receiving 

the proposal, pursuant to relevant laws, 

administrative regulations and the Articles 

of Association, give a written response on 

the decision on whether to call for such an 

extraordinary general meeting;

(II) I f  t h e  B o a r d  a g r e e s  t o  c a l l  f o r  t h e 

extraordinary general meeting, it shall 

serve a notice of such general meeting 

within 5 days after the Board has resolved 

on such matters .  The consent of the 

proposer is required, if changes are made 

to the original proposal set forth in the 

notice of extraordinary general meeting;

Article 8 A majority of independent non-

executive directors, the audit committee, and 

shareholders who, either alone or together holds 

or hold more than 10% of the total issued share 

capital of the Company, may request to call for 

an extraordinary shareholders’ meeting, and 

shall follow the procedure below: 

(I) sign one or several written requests in the 

same format to request the Board to call 

for an extraordinary general meeting and 

specify the topics for discussion at the 

extraordinary shareholders’ meeting. The 

Board shall, within 10 days after receiving 

the proposal, pursuant to relevant laws, 

administrative regulations and the Articles 

of Association, give a written response on 

the decision on whether to call for such an 

extraordinary shareholders’ meeting;

(II) I f  t h e  B o a r d  a g r e e s  t o  c a l l  f o r  t h e 

extraordinary shareholders’ meeting, it 

shall serve a notice of such shareholders’ 

meeting within 5 days after the Board has 

resolved on such matters. The consent of 

the proposer is required, if changes are 

made to the original proposal set forth in 

the notice of extraordinary shareholders’ 

meeting;
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(III) If the Board does not agree to call for the 

extraordinary general meeting proposed 

by independent non-executive directors, 

i t shall provide reasons and make an 

announcement in respect thereof;

(IV) If the Board does not approve supervisory 
committee’s  proposal to call for the 

extraordinary general meeting or fails to 

give a written reply within 10 days after 

receiving the proposal, it shall be deemed 

as unable to perform or failing to perform 

the its duty to call for the extraordinary 

general meeting, and the supervisory 
committee may call for and preside over 

the meeting. The procedure to call for 

general meetings shall, as far as possible, 

extend to be the same as the procedure 

by which the Board calls for general 

meetings;

(V) I f  t h e  B o a r d  d o e s  n o t  a p p r o v e  t h e 

shareholders’ proposal to call for the 

ex t raord inary general  meet ing ,  the 

shareholders shall propose in writing to 

the supervisory committee to call for an 

extraordinary general meeting.

If the supervisory committee agrees to call 

for the extraordinary general meeting ,  i t 

shall serve a notice of such extraordinary 

general meeting within 5 days after receiving 

the request .  The consent of the proposed 

shareholder(s) shall be obtained if any changes 

are made to the original proposal set forth in 

the notice of extraordinary general meeting.

(III) If the Board does not agree to call for the 

extraordinary shareholders’ meeting 

proposed by independent non-executive 

directors, it shall provide reasons and 

make an announcement in respect thereof;

(IV) If the Board does not approve the audit 
committee’s  proposal to call for the 

extraordinary shareholders’ meeting 

or fails to give a written reply within 

10 days after receiving the proposal, it 

shall be deemed as unable to perform or 

failing to perform the its duty to call for 

the extraordinary shareholders’ meeting, 

and the audit committee may call for and 

preside over the meeting. The procedure 

to call for shareholders’ meetings shall, 

as far as possible, extend to be the same 

as the procedure by which the Board calls 

for shareholders’ meetings;

(V) I f  t h e  B o a r d  d o e s  n o t  a p p r o v e  t h e 

shareholders’ proposal to call for the 

extraordinary shareholders’ meeting or 
fails to give a written response within 
10 days after receiving the proposal, 
the shareholders shall propose in writing 

to the audit committee to call for an 

extraordinary shareholders’ meeting.

If the audit committee  agrees to call for 

the extraordinary shareholders’ meeting , 

it shall serve a notice of such extraordinary 

shareholders’ meeting within 5 days after 

receiving the request . The consent of the 

proposed shareholder(s) shall be obtained if 

any changes are made to the original proposal 

s e t  fo r th  i n  t he  no t i ce  o f  ex t r ao rd ina ry 

shareholders’ meeting.
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If the supervisory committee fails to serve the 

notice of such extraordinary general meeting 

within the prescribed period, it shall be deemed 

as fail ing to call for and preside over the 

general meeting and the shareholder(s) who, 

either alone or together holds or hold more 

than 10% of the total issued share capital of 

the Company for the past 90 consecutive days 

may call for and preside over the meeting. The 

procedure to call for shareholders’ meetings 

shall, as far as possible, extend to be the same 

as the procedure by which the Board calls for 

shareholders’ meetings.

If the audit committee fails to serve the notice 

of such extraordinary shareholders’ meeting 

within the prescribed period, it shall be deemed 

as fail ing to call for and preside over the 

shareholders’ meeting and the shareholder(s) 

who, either alone or together holds or hold 

more than 10% of the total issued share capital 

of the Company for the past 90 consecutive 

days may call for and preside over the meeting. 

The p rocedure  to  ca l l  fo r  sha reho lde r s ’ 

meetings shall, as far as possible, extend to be 

the same as the procedure by which the Board 

calls for shareholders’ meetings.

Article 9 If the supervisory committee 

or the shareholders themselves convenes a 

general meeting, they shall notify the Board 

in writing and file with the stock exchange. 

The shareholding proportion of the convening 

shareholders prior to announcement of the 

resolution of the general meeting shall not be 

less than 10%.

The supervisory committee or convening 

shareholders shall, when issuing the notice of 

general meeting and announcement on the 

resolution of the general meeting , submit 

relevant evidential documents to the stock 

exchange. 

A r t i c l e  9  I f  t h e  a u d i t  c o m m i t t e e  o r 

the  shareho lders  themse lves  convenes a 

shareholders’ meeting ,  they shall notify 

the Board in writing and file with the stock 

exchange. The shareholding proportion of the 

convening shareholders prior to announcement 

of the resolution of the shareholders’ meeting 

shall not be less than 10%.

The audit committee or convening shareholders 

shall, when issuing the notice of shareholders’ 
meeting and announcement on the resolution 

of the shareholders’ meeting, submit relevant 

evidential documents to the stock exchange.
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Art ic le 10 With regards to the general 
meeting called by the supervisory committee 

or shareholders on its/their own initiative, the 

Board and its secretary shall offer cooperation. 

The Board shall provide the shareholders’ 

register as of the equity registration date. The 

Company shall bear the expenses in relation to 

the general meeting called by the supervisory 
committee or shareholders on its/their own 

initiative.

Article 10 With regards to the shareholders’ 
meeting called by the audit committee or 

shareholders on its/their own initiative, the 

Board and its secretary shall offer cooperation. 

The Board shall provide the shareholders’ 

register as of the equity registration date. If 
the Board fails to provide the shareholders’ 
register, the convener may apply to the 
securities registration and settlement agency 
for it with the relevant announcement of 
the notice of convening the shareholders’ 
m e e t i n g .  T h e  s h a r e h o l d e r s ’  r e g i s t e r 
obtained by the convener shall not be used 
for any purpose other than convening 
the shareholders’ meeting. The Company 

shall bear the expenses in relat ion to the 

shareholders’ meeting called by the audit 
committee or shareholders on its/their own 

initiative.

Chapter 4 Proposals and Notice of 
General Meetings

Chapter 4 Proposals and Notice of 
Shareholders’ Meetings

Article 11 The content of a proposal shall be 

determined by the general meeting, shall have 

definite topics and specific issues for resolution, 

and shall comply with the relevant provisions 

of the laws, administrative regulations and the 

Articles of Association.

Article 11 The content of a proposal shall 

be determined by the shareholders’ meeting, 

shall have definite topics and specific issues 

for resolution, and shall comply with the 

relevant provisions of the laws, administrative 

regulations and the Articles of Association.
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Article 12 The method and procedure for 

nominating directors and supervisors are:

(I) A list of director candidates or non-
employee representatives as supervisor 
candidates  may be proposed by the 

preceding Board or the supervisory 
committee, must be within the number 

specified in the Articles of Association 

and in accordance with the number of 

the proposed directors or supervisors to 

be elected; shareholder or shareholders 

who, either alone or together holds or 

hold more than 3% of the issued shares 

of the Company with voting rights may 

propose director candidates or supervisor 
candidates to the Board, but the number 

of persons nominated shall comply with 

the Articles of Association and shall not 

be greater than the number of directors or 
supervisors to be elected;

(II) T h e  n o m i n a t i o n  c o m m i t t e e  o f  t h e 

Board or the supervisory committee 

shal l  make prel iminary examinat ion 

on the qualifications of the director or 
supervisor candidates, and submit the 

qualified candidates to Board  or the 
supervisory committee for consideration. 

Upon approval  by the Board  or the 
supervisory commit tee ,  the  l i s t  o f 

director or supervisor candidates shall 

be submitted as a written proposal to the 

general meeting;

Article 12 The method and procedure for 

nominating directors are:

(I) A l is t of director candidates may be 

proposed by the preceding Board, must 

be within the number specified in the 

Articles of Association and in accordance 

with the number of the proposed directors 

to be elected; shareholder or shareholders 

who, either alone or together holds or 

hold more than 1% of the issued shares 

of the Company with voting rights may 

propose director candidates to the Board, 

but the number of persons nominated shall 

comply with the Articles of Association 

and shall not be greater than the number 

of directors to be elected;

(II) The nomination committee of the Board 

shal l  make prel iminary examinat ion 

on the qual i f icat ions of the director 

candidates, and submit the qualif ied 

candidates to Board for consideration. 

Upon approval by the Board, the list of 

director candidates shall be submitted as 

a written proposal to the shareholders’ 
meeting;
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(III) The director or supervisor candidates 

shal l ,  pr ior to the general meeting , 

provide written undertakings that they 

accept the nominations, the information 

provided is true and adequate, and that 

they will diligently fulfill the duties as 

director or supervisor if elected;

(IV) Unless a director or supervisor is elected 

via the cumulative voting system, the 

director or supervisor candidates shall 

be voted on separately at the general 
meeting;

(V) In the event of a temporary vacancy of 

director or supervisor, the Board or the 
supervisory committee shall propose 

to elect or replace one at the general 
meeting.

(III) The director candidates shall, prior to 

the shareholders’ meeting ,  provide 

written undertakings that they accept the 

nominations, the information provided 

is true and adequate, and that they will 

diligently fulfill the duties as director if 

elected;

(IV) Unless  a  d i rec tor  i s  e lec ted v ia  the 

cumulative voting system, the director 

candidates shall be voted on separately at 

the shareholders’ meeting;

(V) In the event of a temporary vacancy 

of director, the Board shall propose to 

elect or replace one at the shareholders’ 
meeting.

Article 13 Where the Company convenes an 

annual general meeting, a written notice shall 

be given 20 days prior to the date of the annual 

general meeting (excluding the day the notice 

is issued), and where the Company convenes an 

extraordinary general meeting, a written notice 

shall be given 15 days prior to the date of the 

extraordinary general meeting, to notify all the 

shareholders in the shareholders’ register of the 

issues to be considered at the meeting, and the 

date, the time and venue of the meeting.

Article 13 Where the Company convenes 

an annual shareholders’ meeting, a written 

notice shall be given 20 days prior to the 

date of the annual shareholders’ meeting 

(excluding the day the notice is issued), and 

where the Company convenes an extraordinary 

shareholders’ meet ing ,  a  wri t ten not ice 

shall be given 15 days prior to the date of the 

extraordinary shareholders’ meeting, to notify 

all the shareholders in the shareholders’ register 

of the issues to be considered at the meeting, 

and the date, the time and venue of the meeting.
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Article 14 Where the Company convenes a 

general meeting, the Board, the supervisory 
committee and shareholder or shareholders 

who, either alone or together holds or hold 

more than 3%  of the issued shares of the 

Company shall have the right to make a new 

proposal in writing, and the Company shall 

place the said proposal on the agenda of the 

said general meeting if the said proposal falls 

within the functions and powers of general 
meetings.

Shareholder or shareholders who, either alone 

or together holds or hold more than 3% of the 

issued shares of the Company may submit a 

written provisional proposal to the convener 

10 days before a general meeting is convened. 

The convener shall serve a supplementary 

notice of general meeting within 2 days upon 

receipt of the proposal.

Save as specified in the preceding paragraph, 

the convener shall not change the proposal set 

out in the notice of general meeting or add any 

new proposal after the said notice is served.

Proposals not set out in the notice of general 
meeting or not complying with the Rules shall 

not be voted on or resolved at the general 
meeting.

Article 14 Where the Company convenes a 

shareholders’ meeting, the Board, the audit 
committee and shareholder or shareholders 

who, either alone or together holds or hold 

more than 1%  of the issued shares of the 

Company shall have the right to make a new 

proposal in writing, and the Company shall 

place the said proposal on the agenda of the 

said shareholders’ meeting if the said proposal 

fa l l s  wi th in the funct ions and powers of 

shareholders’ meetings.

Shareholder  or  shareholders  who,  e i ther 

alone or together holds or hold more than 

1% of the issued shares of the Company may 

submit a written provisional proposal to the 

convener 10 days before a shareholders’ 
meeting  is convened. The convener shall 

serve a supplementary notice of shareholders’ 
meeting within 2 days upon receipt of the 

proposal, and shall submit the provisional 
proposal to the shareholders’ meeting for 
deliberation. However, this does not apply 
if the provisional proposal violates the 
provisions of laws, administrative regulations 
or these Articles of Association, or is not 
within the scope of the terms of reference of 
the shareholders’ meeting.

Save as specified in the preceding paragraph, 

the convener shall not change the proposal set 

out in the notice of shareholders’ meeting or 

add any new proposal after the said notice is 

served.

P r o p o s a l s  n o t  s e t  o u t  i n  t h e  n o t i c e  o f 

shareholders’ meeting or not complying with 

the Rules shall not be voted on or resolved at 

the shareholders’ meeting.
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Article 15 The notice of a general meeting 

shall meet the following requirements:

…

(II) spec i f ies  the venue ,  da te ,  t ime  and 
duration of the meeting;

…

(V) contains a disclosure of the nature and 

extent of the material interests of any 

director, supervisor, general manager or 

other senior executive in the proposed 

transact ion and the effect which the 

proposed transaction will have on them 

in their capacity as shareholders if it is 

different from the effect on interests of 

the shareholders of the same class;

…

(IX) specifies the equity registration date of 

shareholders entitled to attend the general 
meeting;

…

Notices or supplementary notices of general 
meetings shall adequately and completely 

disclose the specific contents of all proposals, 

as well as all the information or explanations 

which are necessary for the shareholders to 

make a reasonable judgment in respect of the 

issues to be discussed. Where the opinions 

of an independent non-executive director are 

required on the matters to be discussed, such 

opinions and reasons thereof shall be disclosed 

when the notices or supplementary notices of 

general meetings are served.

Article 15 The notice of a shareholders’ 
meeting shall meet the following requirements:

…

(II) specifies the venue, date, time of the 

meeting;

…

(V) contains a disclosure of the nature and 

extent of the material interests of any 

director, general manager or other senior 

executive in the proposed transaction and 

the effect which the proposed transaction 

will have on them in their capacity as 

shareholders if it is different from the 

effect on interests of the shareholders of 

the same class;

…

(IX) specifies the equity registration date 

of shareholders entitled to attend the 

shareholders’ meeting;

…

N o t i c e s  o r  s u p p l e m e n t a r y  n o t i c e s  o f 

shareholders’ meetings shall adequately and 

completely disclose the specific contents of 

all proposals, as well as all the information 

or explanations which are necessary for the 

shareholders to make a reasonable judgment 

in respect  of  the i ssues to be d iscussed . 

Where the opinions of an independent non-

executive director are required on the matters 

to be discussed, such opinions and reasons 

thereof shall be disclosed when the notices 

or supplementary notices of shareholders’ 
meeting are served.
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Article 16 If the election of the proposed 

directors or supervisors is to be discussed at 

a general meeting, the notice of meeting shall 

adequately disclose the detailed information of 

the director or supervisor candidates, which 

information shall at least include:

(I) personal particulars, including academic 

qualifications, work experiences, and 

concurrent positions;

(II) whether the candidate has any connections 

w i t h  t h e  C o m p a n y ,  i t s  c o n t r o l l i n g 

shareholders and de facto controllers;

(III) the number of shares of the Company that 

the candidate holds;

(IV) whether the candidate has been punished 

b y  t h e  C h i n a  s e c u r i t i e s  r e g u l a t o r y 

administrat ion or any other relevant 

authority or the reprimand by the stock 

exchange.

Unless a director or supervisor is elected via 

the cumulative voting system, each director or 
supervisor candidate shall be proposed via a 

single motion.

Article 16 If the election of the proposed 

directors is to be discussed at a shareholders’ 
meeting, the notice of meeting shall adequately 

disclose the detailed information of the director 

candidates, which information shall at least 

include:

(I) personal particulars, including academic 

qualifications, work experiences, and 

concurrent positions;

(II) whether the candidate has any connections 

w i t h  t h e  C o m p a n y ,  i t s  c o n t r o l l i n g 

shareholders and de facto controllers;

(III) the number of shares of the Company that 

the candidate holds;

(IV) whether the candidate has been punished 

b y  t h e  C h i n a  s e c u r i t i e s  r e g u l a t o r y 

administrat ion or any other relevant 

authority or the reprimand by the stock 

exchange.

Unless a director is elected via the cumulative 

voting system, each director candidate shall be 

proposed via a single motion. The Company 
shall disclose detailed information about the 
director candidates before the shareholders’ 
meet ing so that shareholders can have 
adequate understanding of the candidates.



– 163 –

Original articles To be amended as

Article 17 The notice of a general meeting 

shall be delivered to shareholders (whether 

or not they are entitled to vote at the general 
meeting) by hand or by pre-paid mail to their 

addresses as recorded in the shareholders’ 

register. For holders of domestic shares, the 

notice of the general meeting may be issued in 

the form of public announcement.

The announcement referred to in the preceding 

paragraph shall be disclosed in the media 

and on the websites of stock exchanges that 

meet the conditions stipulated by the China 

Securities Regulatory Commission. Once the 

announcement is made, holders of domestic 

shares shall be deemed to have received the 

notice of the relevant general meeting.

Article 17 The notice of a shareholders’ 
meeting shall be delivered to shareholders 

(whether or not they are entitled to vote at the 

shareholders’ meeting) by hand or by prepaid 

mail to their addresses as recorded in the 

shareholders’ register. For holders of domestic 

sha res ,  t he  no t i ce  o f  the  shareho lders ’ 
meeting may be issued in the form of public 

announcement.

The announcement referred to in the preceding 

paragraph shall be disclosed in the media 

and on the websites of stock exchanges that 

meet the conditions stipulated by the China 

Securities Regulatory Commission. Once the 

announcement is made, holders of domestic 

shares shall be deemed to have received the 

notice of the relevant shareholders’ meeting.

Article 19 The notice of general meeting 

shall specify the time and venue of the meeting 

and the equity registration date. The equity 

registration date shall not be changed once 

confirmed.

Art ic le 19 The not ice of shareholders’ 
meeting shall specify the time and venue of the 

meeting and the equity registration date. The 
interval between the equity registration date 
and the meeting date shall not exceed seven 
working days. The equity registration date 

shall not be changed once confirmed.

Ar t i c le  20 Af te r  the  no t i ce  o f  genera l 
meeting is issued, the same meeting shall not 

be postponed or cancelled and the proposals set 

out in the notice shall not be cancelled without 

proper reasons. In the case of any postponement 

or cancellation of the meeting, the convener 

shall make an announcement and give the 

reasons thereof at least 2 workdays prior to 

the date on which the meeting is originally 

scheduled.

Article 20 After the notice of shareholders’ 
meeting is issued, the same meeting shall not 

be postponed or cancelled and the proposals set 

out in the notice shall not be cancelled without 

proper reasons. In the case of any postponement 

or cancellation of the meeting, the convener 

shall make an announcement and give the 

reasons thereof at least 2 working days prior 

to the date on which the meeting is originally 

scheduled.
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Chapter 5 Procedure to Convene 
General Meetings

Chapter 5 Procedure to Convene 
Shareholders’ Meetings

Article 21 The Board or any other convener 

sha l l  t ake necessary measures  to  ensure 

the proper order of the general meetings . 

The Board or any other convener shall take 

measures to stop any acts that may disturb the 

general meetings, seeking trouble or infringing 

upon the legitimate rights and interests of 

shareholders, and shall report such act to 

the relevant authority for investigation and 

treatment.

Article 21 The Board or any other convener 

shall take necessary measures to ensure the 

proper order of the shareholders’ meetings. 

The Board or any other convener shall take 

measures to stop any acts that may disturb 

the shareholders’ meetings, seeking trouble 

or infringing upon the legitimate rights and 

interests of shareholders, and shall report such 

act to the relevant authority for investigation 

and treatment.

Article 22 …

(I) shareholder’s right to speak at the general 
meeting;

…

(IV) if the shareholder is a recognised clearing 

house (or agent thereof) as defined in 

Securities and Futures (Clearing Houses) 

Ordinance (Chapter 420) which shall 

enjoy the same legal r ights as other 

s h a r e h o l d e r s ,  t h e  s a i d  s h a r e h o l d e r 

may authorise one or more persons or 

corporate representatives as he or she 

deems appropriate to act on his or her 

behalf at any general meetings or class 

meetings;

Article 22 All shareholders or their proxies 
registered on the equity registration date are 
entitled to attend the shareholders’ meeting, 
and the Company and the convener may not 
refuse for any reason.…

(I) sha reho lde r ’ s  r i gh t  t o  speak  a t  t he 

shareholders’ meetings;

…

(IV) if the shareholder is a recognised clearing 

house (or agent thereof) as defined in 

Securities and Futures (Clearing Houses) 

Ordinance (Chapter 420) which shall 

enjoy the same legal r ights as other 

s h a r e h o l d e r s ,  t h e  s a i d  s h a r e h o l d e r 

may authorise one or more persons or 

corporate representatives as he or she 

deems appropriate to act on his or her 

behalf at any shareholders’ meetings or 

class meetings;
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A r t i c l e  24  A n  i n d i v i d u a l  s h a r e h o l d e r 

attending a general meeting in person shall 

present his identity card or other identity 

cer t i f ica te or share cert i f icate ;  a  proxy 

attending a general meeting on behalf of an 

individual shareholder shall present his or 

her identity card, form of proxy and share 
certificate of the shareholder.

For a legal  person shareholder ,  i t s  legal 

representative or a proxy appointed shall 

attend the meeting. The legal representative 

attending the meeting shall present his identity 

card or valid certificate and share certificate 

bearing evidence of his or her qualifications as 

the legal representative; a proxy attending the 

meeting on behalf of the legal representative 

shall present his or her identity card and a 

written form of proxy issued by the legal 

representative of the legal person shareholder 
and share certificate.

A r t i c l e  24  A n  i n d i v i d u a l  s h a r e h o l d e r 

attending a general meeting in person shall 

present his identity card or other identity 

certificate; a proxy attending a general meeting 

on behalf of an individual shareholder shall 

present his or her identity card, form of proxy 

of the shareholder.

For a legal  person shareholder ,  i t s  legal 

representative or any person authorized by its 
board of directors or other decision-making 
bodies to act as an agent shall attend and 
vote at the meeting, and if such legal person 
shareholder has appointed a proxy to attend 
any meeting, he or she shall be deemed to 
be present in person. Such legal person may 
execute the proxy form through its duly 
authorized personnel. The legal representative 

attending the meeting shall present his identity 

card or valid certificate bearing evidence of his 

or her qualifications as the legal representative; 

a proxy attending the meeting on behalf of the 

legal representative shall present his or her 

identity card and a written form of proxy issued 

by the legal representative of the legal person 

shareholder.
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Article 26 The form of proxy issued by a 

shareholder to appoint a proxy to attend a 

general meeting shall specify:

(I) the name of the proxy;

(II) whether or not the proxy has any voting 
rights;

(III) direction to vote for or against or abstain 

from voting on each and every issue 

included in the agenda of the general 
meeting;

(IV) the date of issue and validity period of the 

form of proxy (if applicable);

(V) signature (or seal) of the appointing 

shareholder. If the appointing shareholder 

is a domestic legal person shareholder, the 

corporate seal of the legal personal shall 

be affixed.

Article 26 The form of proxy issued by a 

shareholder to appoint a proxy to attend a 

shareholders’ meeting shall specify:

(I) t h e  n a m e  o f  t h e  a p p o i n t i n g 
shareholder, and the type and number 
of the Company’s shares held by the 
appointing shareholder;

(II) the name of the proxy;

(III) specific instructions from shareholders, 
including direction to vote for or against 

o r  abs ta in f rom vot ing on each and 

every issue included in the agenda of the 

shareholders’ meeting;

(IV) the date of issue and validity period of the 

form of proxy (if applicable);

(V) signature (or seal) of the appointing 

shareholder. If the appointing shareholder 

is a domestic legal person shareholder, 

the corporate seal of the legal personal 

shall be affixed or the proxy form shall 
be executed by its directors or duly 
authorized officer.

Article 27 Any format issued to a shareholder 

by the Board or convener for appointing a 

proxy shall provide the shareholder with the 

flexibility to instruct the proxy to vote for or 

against, and give directives on each of the 

resolutions to be decided at the meeting. Such 
a format shall contain a statement that, 
if the form of proxy does not specify any 
directions, the proxy may vote as he or she 
thinks fit.

Article 27 Any format issued to a shareholder 

by the Board or convener for appointing a 

proxy shall provide the shareholder with the 

flexibility to instruct the proxy to vote for or 

against, and give directives on each of the 

resolutions to be decided at the meeting. 
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Article 28 The form of proxy for voting 
shall be deposited at the place of domicile of 
the Company or such other place as specified 
in the notice of general meeting at least 24 
hours prior to the meeting at which the proxy 
is authorised to vote or 24 hours before the 
scheduled voting time. Where such a form 

of proxy is signed by a person authorised by 

the principal, the form of proxy authorising 

signature or other authorisation documents 

shall be notarised. The notarised form of 

proxy and other authorisation documents shall, 

together with the form of proxy, be deposited 

at the Company’s place of domicile or at such 

other place as specified in the notice of general 

meeting.

Where the principle is a legal person, its 
legal representative or a person authorised 
by the Board or other decision-making 
body shall attend the general meeting of the 
Company and be deemed to be present in 
person.

Article 28 Where the form of proxy for 
voting is signed by a person authorised by 

the principal, the form of proxy authorising 

signature or other authorisation documents shall 

be notarised. The notarised form of proxy and 

other authorisation documents shall, together 

with the form of proxy for voting, be deposited 

at the Company’s place of domicile or at such 

other place as specified in the notice of general 

meeting.

Article 32 All the directors, supervisors and 
secretary of the Board shall attend general 
meetings of the Company, and the general 
manager and other senior executives shall 
be present at the meetings without voting 
rights.

Article 32 If the shareholders’ meeting 
requires directors and senior management 
p e r s o n n e l  t o  a t t e n d  t h e  m e e t i n g ,  t h e 
directors and senior management personnel 
shall attend and accept questions from 
shareholders.
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Article 33 General meetings shall be chaired 

by the chairman; where the chairman cannot 

or does not fulfill the duty thereof, the vice 

chairman shall preside; where even the vice 

chairman cannot or does not fulfill the duty 

thereof, more than half of the directors may 

elect a director to chair the meeting.

A  g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e 

supervisory committee itself shall be chaired 

by the chief supervisor. If the chief supervisor 

cannot or does not fulfill the duty thereof, 

more than half of the supervisors may elect 

a supervisor to convene and preside over the 

meetings.

A  g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e 

shareholders themselves shall be chaired by a 

representative elected by the convener.

When a general meeting  i s  held and the 

Chairman violates the Rules, which makes it 

difficult for the general meeting to continue, a 

person may be elected at the general meeting 

to act as the Chairman, subject to the approval 

of more than half of the attending shareholders 

having the voting rights.

Article 33 Shareholders’ Meetings shall be 

chaired by the chairman; where the chairman 

cannot or does not fulfill the duty thereof, the 

vice chairman shall preside; where even the 

vice chairman cannot or does not fulfill the 

duty thereof, more than half of the directors 

may elect a director to chair the meeting.

A shareholders’ meeting convened by the 

audit committee itself shall be chaired by 

the chairman of the audit committee. If the 

chairman of the audit committee cannot or 

does not fulfill the duty thereof, more than 
half of the members of the audit committee 

may elect a member of the audit committee to 

convene and preside over the meetings.

A shareholders’ meeting convened by the 

shareholders themselves shall be chaired by a 

representative elected by the convener.

When a shareholders’ meeting is held and 

the Chairman violates the Rules, which makes 

it difficult for the shareholders’ meeting 

to continue, a person may be elected at the 

shareholders’ meeting to act as the Chairman, 

subject to the approval of more than half of the 

attending shareholders having the voting rights.



– 169 –

Original articles To be amended as

Article 34 The Company shall formulate 
the Rules to set  out the procedure for 
convening and voting procedure of general 
meetings, covering notification, registration, 
consideration of proposal, voting, counting 
of ballots, announcement of voting result, 
formation of resolution, meeting minutes and 
signing thereof and announcement, and the 
principle and contents of authorisation of the 
Board on general meetings. The Rules are set 
out as appendix to the Articles of Association 
and shall be formulated by the Board and 
approved at the general meeting.

(Deleted)

Article 35 The Board and the supervisory 
committee  shal l  report their work in the 

preceding year at the annual general meeting. 

Every independent non-executive director shall 

also present his or her work reports.

Art ic le 34 The Board shal l  repor t  thei r 

work in the preceding year at the annual 

shareholders’ meeting. Every independent 

non-executive director shall also present his or 

her work reports.

Article 36 Directors, supervisors and senior 

executives shall make explanations in relation 

to the inquiries and suggest ions made by 

shareholders at general meetings.

Article 35 Directors and senior executives 

shall make explanations in relation to the 

inquiries and suggestions made by shareholders 

at shareholders’ meetings.
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Article 38 Minutes of a general meeting 

shall be kept by the secretary of the Board. The 

minutes of the meeting shall specify:

…

(II) the names of  the cha i rman,  and the 

directors, supervisors, general managers 
and other senior executives attending or 

present at the meeting;

(III) the number of voting shares held by the 

attending holders of domestic shares 

(including proxies thereof) and holders of 

overseas listed foreign shares (including 

proxies thereof), and the percentage of the 

said shares representing the proportion of 

the total issued shares of the Company;

…

(VII) other contents that shall be recorded in the 

minutes in accordance with the Articles of 

Association.

Ar t ic le  37 Minutes of  a  shareholders’ 
meeting  shall be kept by the secretary of 

the Board. The minutes of the meeting shall 

specify:

…

(II) the names of  the cha i rman,  and the 

directors and senior executives attending 

or present at the meeting;

(III) the number of voting shares held by the 

attending holders of domestic shares 

(including proxies thereof) and holders of 

overseas listed foreign shares (including 

proxies thereof), and the percentage of the 

said shares representing the proportion of 

the total issued shares of the Company;

…

(VII) other contents that shall be recorded in the 

minutes in accordance with the Articles of 

Association.

A r t i c l e  39  T h e  c o n v e n e r  s h a l l  e n s u r e 

t h e  m e e t i n g  m i n u t e s  a r e  t r u e ,  a c c u r a t e 

and comple te .  The at tending  d i r ec to r s , 

supervisors, secretary of the Board, convener 

or representative thereof, and chairman shall 

sign the minutes of the meeting. The minutes of 

the meeting, the signed attendance record of the 

shareholders on the spot and the form of proxy 

for attending proxy, the valid information 

relating to the voting over network or by other 

means shall be kept for at least 10 years.

A r t i c l e  38  T h e  c o n v e n e r  s h a l l  e n s u r e 

the meeting minutes are true, accurate and 

complete. The directors , secretary of the 

Board, convener or representative thereof, and 

chairman who attend or are present at the 
meeting shall sign the minutes of the meeting. 

The minu tes  o f  the  mee t ing ,  t he  s igned 

attendance record of the shareholders on the 

spot and the form of proxy for attending proxy, 

the valid information relating to the voting over 

network or by other means shall be kept for at 

least 10 years.
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Article 40 The convener shall ensure the 

general meeting is held continuously until 

final resolutions are arrived at. If the general 
meeting is terminated or fails to reach any 

resolution due to force majeure or for other 

special reasons, immediate action shall be 

taken to resume the general meeting as soon 

as possible or directly terminate the general 
meeting and make a timely announcement. At 

the same time, the convener shall report to the 

competent authority of the China Securities 

Regulatory Commission and the stock exchange 

where the Company is located.

Article 39 The convener shall ensure the 

shareholders’ meeting is held continuously 

until final resolutions are arrived at. If the 

shareholders’ meeting is terminated or fails to 

reach any resolution due to force majeure or for 

other special reasons, immediate action shall 

be taken to resume the shareholders’ meeting 

as soon as possible or directly terminate the 

shareholders’ meeting and make a timely 

announcement. At the same time, the convener 

shall report to the competent authority of the 

China Securities Regulatory Commission and 

the stock exchange where the Company is 

located.

Chapter 6 Voting and Resolutions of 
General Meetings

Chapter 6 Voting and Resolutions of 
Shareholders’ Meetings

Article 41 …However, the Company has no 

voting right for the shares it holds, and such 

part of shares shall be excluded from the total 

number of voting shares represented by the 

shareholders attending the general meeting. 

Where material issues affecting the interests 

of small and medium investors are being 

considered at the general meeting, the votes by 

small and medium investors shall be counted 

separately to the extent technically feasible.… 

And it shall not included in the total number of 

shares with voting rights attending the general 
meeting.

Article 40 …However, the Company has 

no voting right for the shares it holds, and 

such part of shares shall be excluded from the 

total number of voting shares represented by 

the shareholders attending the shareholders’ 
meeting. Where material issues affecting the 

interests of small and medium investors are 

being considered at the shareholders’ meeting, 

the votes by small and medium investors shall 

be counted separately to the extent technically 

feasible.… And it shall not be included in 

the total number of shares with voting rights 

attending the shareholders’ meeting.
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Article 42 Resolutions of a general meeting 

shall be divided into ordinary resolutions and 

special resolutions.

Ordinary resolutions shall be passed by votes 

representing more than one half of the voting 

rights held by shareholders (including proxies 

thereof) attending the general meeting.

Special resolutions shall be passed by votes 

representing more than two thirds of voting 

rights held by shareholders (including proxies 

thereof) attending the general meeting.

Article 41 Resolutions of a shareholders’ 
mee t ing  s ha l l  be  d iv ided  i n to  o rd ina ry 

resolutions and special resolutions.

Ordinary resolutions shall be passed by votes 

representing more than one half of the voting 

rights held by shareholders (including proxies 

thereof) attending the shareholders’ meeting.

Special resolutions shall be passed by votes 

representing more than two thirds of voting 

rights held by shareholders (including proxies 

thereof) attending the shareholders’ meeting.

Article 43 The following issues shall be 

approved by ordinary resolutions at a general 

meeting:

(I) work  r epor t s  o f  t he  Board  and the 
supervisory committee;

(II) profit distribution plan and loss recovery 

plan formulated by the Board;

(III) appointment and dismissal of the members 

o f  t h e  B o a r d  a n d t h e  s u p e r v i s o r y 
c o m m i t t e e  ( e x c l u d i n g  e m p l o y e e 
supervisors), their remunerations and the 

method of payment thereof;

(IV) annual budgets, final accounts, balance 
sheets, income statements, and other 
financial statements of the Company;

(V) annual reports of the Company;

(VI) other issues except for those required to be 

passed by special resolutions pursuant to 

relevant laws, administrative regulations 

or the Articles of Association.

Article 42 The following issues shall be 

approved by ordinary resolutions at a general 

meeting:

(I) work reports of the Board;

(II) profit distribution plan and loss recovery 

plan formulated by the Board;

(III) appointment and dismissal of the members 

of the Board, their remunerations and the 

method of payment thereof;

(IV) other issues except for those required 

to  be passed by spec ia l  reso lu t ions 

pursuant to relevant laws, administrative 

regulations, the Listing Rules or the 
Articles of Association.



– 173 –

Original articles To be amended as

Article 44 The following issues shall be 

approved by special resolutions at a general 
meeting:

…

(IV) amendments to the Articles of Association 

and other constitutional documents;

…

(VII) any other issue specified in the Articles 

of Associat ion and confi rmed by an 

ordinary resolution at a general meeting 

that i t  may have mater ia l  impact on 

the Company and accordingly shall be 

approved by special resolutions.

A r t i c l e  43  T h e  f o l l o w i n g  i s s u e s  s h a l l 

be approved by ordinary resolut ions at a 

shareholders’ meeting:

…

(IV) amendments to the Articles of Association 

and other constitutional documents;

…

(VII) any other issue specified in the Articles 

of Associat ion and confi rmed by an 

ordinary resolution at a shareholders’ 
meeting that it may have material impact 

on the Company and accordingly shall be 

approved by special resolutions;

(VIII) the acquisition of the Company’s own 
shares due to circumstances specified in 
the Articles of Association;

(IX) Other matters which shall be passed by 
special resolution at a general meeting 
as st ipulated by laws, regulations, 
relevant listing rules or the Articles of 
Association.

Article 45 The Company shall not enter into 

any contract with anyone other than a director, 

general manager or other senior executive 

to have the management of all or significant 

part of the Company’s business entrusted to 

that person, unless otherwise approved by the 

shareholders at a general meeting by way of a 

special resolution.

Article 44 Except for special circumstances 
such as the Company being in crisis, the 

Company shall not enter into any contract 

with anyone other than a director, general 

manager or other senior executive to have the 

management of all or significant part of the 

Company’s business entrusted to that person, 

unless otherwise approved by the shareholders 

at a shareholders’ meeting by way of a special 

resolution.
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Article 46 Connected shareholders shall 

not vote on any connected transaction under 

consideration at the general meeting . The 

vot ing shares they represent shal l  not be 

counted towards the total number of valid 

votes; the voting result of non-connected 

shareholders shall be adequately disclosed in 

the announcement of the resolutions at the 

general meeting. The relevant announcement 

shall be disclosed in the media and on the 

websites of stock exchanges that meet the 

conditions stipulated by the China Securities 

Regulatory Commission.…

Article 45 Connected shareholders shall 

not vote on any connected transaction under 

consideration at the shareholders’ meeting. 

The voting shares they represent shall not be 

counted towards the total number of valid 

votes; the voting result of non-connected 

shareholders shall be adequately disclosed 

in the announcement of the resolutions at 

the shareholders’ meeting .  The relevant 

announcement shall be disclosed in the media 

and on the websites of stock exchanges that 

meet the conditions stipulated by the China 

Securities Regulatory Commission.…

Article 47 List of nominations of director or 
supervisor candidates is submitted by way of 

proposal at general meetings.

When the general  meet ing  vo tes  on the 

election of directors and supervisors , the 

cumulative voting system may be implemented 

according to the provisions of the Articles of 

Association or the resolution of the general 
meeting. When a single shareholder and its 

persons acting in concert own 30% or more of 

the shares, the cumulative voting system shall 

be adopted.

C u m u l a t i v e  v o t i n g  m e n t i o n e d  i n  t h e 
preceding paragraph means that when 
directors or supervisors are being elected at 
a general meeting, each share has the same 
voting rights as the number of director or 
supervisor candidates, and the shareholders’ 
voting rights may be used in a centralised 
manner .  The  Board sha l l  prov ide  the 
shareholders with the brief biographies and 
background information of the director or 
supervisor candidates.

Article 46 List of nominations of director 

candidates is submitted by way of proposal at 

shareholders’ meetings.

When the shareholders’ meeting votes on the 

election of directors, the cumulative voting 

system may be implemented according to the 

provisions of the Articles of Association or the 

resolution of the shareholders’ meeting. When 

a single shareholder and its persons acting in 

concert own 30% or more of the shares, the 

cumulative voting system shall be adopted.
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Article 48 Except for the cumulative voting 

system, the general meeting shall resolve 

on all the proposals separately; in the event 

of several proposals for the same issue, such 

proposals shall be voted on and resolved in 

the order of time at which they are submitted. 

Unless the general meeting is adjourned or 

no resolution can be made for special reasons 

such as force majeure, voting of such proposals 

shall not be set aside or refused at the general 
meeting.

Article 47 Except for the cumulative voting 

system, the shareholders’ meeting  shal l 

resolve on all the proposals separately; in 

the event of several proposals for the same 

issue, such proposals shall be voted on and 

resolved in the order of time at which they are 

submitted. Unless the shareholders’ meeting 

is adjourned or no resolution can be made for 

special reasons such as force majeure, voting of 

such proposals shall not be set aside or refused 

at the shareholders’ meeting.

Article 49 No amendment shall be made to 

a proposal when it is considered at a general 
meeting, otherwise, the relevant amendment 

shall be deemed as a new proposal and shall not 

be voted on at the general meeting.

Article 48 No amendment shall be made 

to a  proposa l  when i t  i s  cons idered a t  a 

shareholders’ meeting, otherwise, the relevant 

amendment shall be deemed as a new proposal 

and shall not be voted on at the shareholders’ 
meeting.

Article 50 The general meeting shall vote by 

registered voting.…

Article 49 The shareholders’ meeting shall 

vote by registered voting.…

Article 53 When proposals are voted on 

at the general meeting , two shareholders’ 

representatives shall be appointed to count, 

and monitor counting of, the ballots. Where 

any shareholder has interests in any issue 

considered, the said shareholder or proxy 

thereof shall not participate in counting and 

monitoring of ballots.

W h e n  p r o p o s a l s  a r e  v o t e d  o n  a t  t h e 

general meeting, the lawyer, shareholders’ 

representative and supervisors’ representative 

shall be jointly responsible for the counting 

and monitoring of the ballots and announce the 

voting results at the venue.

Article 52 When proposals are voted on at 

the shareholders’ meeting, two shareholders’ 

representatives shall be appointed to count, 

and monitor counting of, the ballots. Where 

any shareholder has interests in any issue 

considered, the said shareholder or proxy 

thereof shall not participate in counting and 

monitoring of ballots.

W h e n  p r o p o s a l s  a r e  v o t e d  o n  a t  t h e 

shareho lders ’  meet ing ,  t he  l awyer  and 

shareholders’ representative shall be jointly 

responsible for the counting and monitoring of 

the ballots and announce the voting results at 

the venue.
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A r t i c l e  5 4  T h e  c h a i r m a n  s h a l l  b e 
responsible for determining whether a 
resolution has been passed pursuant to 
voting results. His decision, which shall be 
final and conclusive, shall be announced 
at the meeting. The voting result shall be 

recorded in the minutes of the meeting.

Ar t i c l e  53  The on- s i t e  shareho lders ’ 
meeting shall not end earlier than the online 
or other methods’ meeting. The chairman 
of the meeting shall announce the voting 
situation and results of each proposal at the 
meeting, and announce whether the proposal 
is passed based on the voting results. The 

voting result shall be recorded in the minutes of 

the meeting.

Article 55 Before the voting results are 

announced, the relevant parties including 

the Company, counting officer, monitoring 

off icer ,  major  shareholders and network 

service provider involved at the venue, over 

the network or otherwise shall fulf i l l  the 

confidentiality obligation.

Article 54 Before the voting results are 

announced, the relevant parties including the 

Company, counting officer, monitoring officer, 

shareholders and network service provider 

involved at the venue, over the network or 

otherwise shall fulf i l l  the confidential i ty 

obligation.

Article 56 A shareholder attending a general 
meeting shall express one of the following 

opinions on any proposal to be voted on: …

A r t i c l e  55  A  s h a r e h o l d e r  a t t e n d i n g  a 

shareholders’ meeting shall express one of the 

following opinions on any proposal to be voted 

on: …

Article 58 If ballots are counted at a general 
meeting, the counting result shall be recorded 

in the meeting minutes.

A r t i c l e  57  I f  b a l l o t s  a r e  c o u n t e d  a t  a 

shareholders’ meeting, the counting result 

shall be recorded in the meeting minutes.
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Article 60 In convening a general meeting, 

the Company shall engage a lawyer to attend 

the general meeting and provide legal opinions 

and announce the same on the following issues:

(I) whether the convening and procedure of 

the general meeting complies with the 

laws, administrative regulations and the 

Articles of Association;

(II) whether the attendants and convener of 

the meeting are eligible;

(III) whether the voting procedures and results 

of the general meeting are valid;

(IV) legal  opinions on other i ssues upon 

request by the Company.

Article 59 In convening a shareholders’ 
meeting, the Company shall engage a lawyer to 

attend the shareholders’ meeting and provide 

legal opinions and announce the same on the 

following issues:

(I) whether the convening and procedure of 

the shareholders’ meeting complies with 

the laws, administrative regulations and 

the Articles of Association;

(II) whether the attendants and convener of 

the meeting are eligible;

(III) whether the voting procedures and results 

of the shareholders’ meeting are valid;

(IV) legal  opinions on other i ssues upon 

request by the Company.

Ar t i c l e  61  Reso lu t ions  o f  t he  genera l 
meeting shall be announced in due time. The 

announcement shall specify the number of 

attending shareholders and their proxies, the 

total number of voting shares they represent 

and the proportion of these shares to the total 

number of the voting shares of the Company, 

the vot ing method, the vot ing resul ts for 

every proposal and the details of each of the 

resolutions passed.

Article 60 Resolutions of the shareholders’ 
meeting shall be announced in due time. The 

announcement shall specify the number of 

attending shareholders and their proxies, the 

total number of voting shares they represent 

and the proportion of these shares to the total 

number of the voting shares of the Company, 

the vot ing method, the vot ing resul ts for 

every proposal and the details of each of the 

resolutions passed.

Article 62 Where a proposal has not been 

passed or the resolutions of the preceding 

general meeting have been changed at the 

current general meeting, special mention shall 

be made in the announcement of the resolutions 

of the general meeting.

Article 61 Where a proposal has not been 

passed or the resolutions of the preceding 

shareholders’ meeting have been changed at 

the current shareholders’ meeting, special 

mention shall be made in the announcement of 

the resolutions of the shareholders’ meeting.

Article 63 Where a proposal on election 

of  d i rec tors  or supervisors  i s  passed a t 

the general meeting, the directors elect or 
supervisors elect shall take office after the 

meeting.

Article 62 Where a proposal on election 

of directors is passed at the shareholders’ 
meeting, the directors elect shall take office 

after the meeting.



– 178 –

Original articles To be amended as

Chapter 7 Special Voting Procedures for 
Class Shareholders

Chapter 7 Special Voting Procedures for 
Class Shareholders

Article 64 …Class shareholders shall enjoy 

r ights and fulf i l l  obl igat ions pursuant to 

the laws, administrative regulations and the 

Articles of Association.

Article 63 …Class shareholders shall enjoy 

r ights and fulf i l l  obl igat ions pursuant to 

the laws, administrative regulations and the 

Articles of Association.

Article 65 Any proposed change or annulment 

b y  t h e  C o m p a n y  t o  t h e  r i g h t s  o f  c l a s s 

shareholders shall not come into effect unless 

approved by special resolutions at a general 
meet ing  and a separa te  genera l  meet ing 

convened by the class shareholders so affected 

in accordance with the Rules.

A r t i c l e  6 4  A n y  p r o p o s e d  c h a n g e  o r 

annulment by the Company to the rights of 

class shareholders shall not come into effect 

unless approved by special resolutions at a 

shareholders’ meeting and a separate general 

meeting convened by the class shareholders so 

affected in accordance with the Rules.

Article 66

…

(I) to increase or decrease the number of 

shares of the said class, or to increase or 

decrease the number of shares of a class 

having voting rights, distribution rights 

or other privileges equal to or more than 

those of the shares of the said class, 

unless the holders of domestic shares of 

the Company as specified in the Articles 

of Association transfer their shares to 

overseas investors and the said shares are 

listed overseas;

(II) to change all or part of the shares of the 

said class into another class or to change 

all or part of the shares of another class 

into shares of the said class or grant the 

right to make the said change, unless 

the holders of domestic shares of the 

Company as specified in the Articles 

of Association transfer their shares to 

overseas investors and the said shares are 

listed overseas;…

Article 65

…

(I) to increase or decrease the number of 

shares of the said class, or to increase or 

decrease the number of shares of a class 

having voting rights, distribution rights 

or other privileges equal to or more than 

those of the shares of the said class, 

unless the holders of domestic shares of 

the Company as specified in the Articles 

of Association transfer their shares to 

overseas investors and the said shares are 

listed overseas;

(II) to change all or part of the shares of the 

said class into another class or to change 

all or part of the shares of another class 

into shares of the said class or grant the 

right to make the said change, unless 

the holders of domestic shares of the 

Company as specified in the Articles 

of Association transfer their shares to 

overseas investors and the said shares are 

listed overseas;…
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Article 67 …the affected class shareholders, 

whether or not they are entitled to vote at 

general meetings originally…

(I) in the event of a repurchase of shares by 

the Company by way of a general offer 

to the all shareholders of the Company 

or by way of public transactions on a 

stock exchange pursuant to the Articles of 

Association, an “interested shareholder” is 

a controlling shareholder as defined in the 

Articles of Association;

(II) in the event of a repurchase of shares by 

the Company by an off-market agreement 

pursuant to the Articles of Association, an 

“interested shareholder” is a shareholder 

related to the agreement; …

Article 66 …the affected class shareholders, 

whether or not they are entitled to vote at 

shareholders’ meetings originally…

(I) in the event of a repurchase of shares by 

the Company by way of a general offer 

to the all shareholders of the Company 

or by way of public transactions on a 

stock exchange pursuant to the Articles of 

Association, an “interested shareholder” is 

a controlling shareholder as defined in the 

Articles of Association;

(II) in the event of a repurchase of shares by 

the Company by an off-market agreement 

pursuant to the Articles of Association, an 

“interested shareholder” is a shareholder 

related to the agreement; …

Article 69 Where the Company convenes a 

class meeting, a written notice shall be given 

pursuant to the requirements of the notice 

period for convening a general meeting as 

specified in Article 13 of these Rules to 

notify all the shareholders of the said class in 

the shareholders’ register of the issues to be 

considered at the meeting, and the date, the 

time and venue of the meeting.

Article 68 Where the Company convenes a 

class meeting, a written notice shall be given 

pursuant to the requirements of the notice 

period for convening a shareholders’ meeting 

as specified in Article 13 of these Rules to 

notify all the shareholders of the said class in 

the shareholders’ register of the issues to be 

considered at the meeting, and the date, the 

time and venue of the meeting.

Article 70 The notice of a class meeting shall 

be served only to the shareholders with the 

right to vote at the said meeting. Class meetings 

shall follow a procedure most similar to those 

for the general meetings, and the provisions 

in the Articles of Association concerning the 

procedure for general meetings shall apply to 

class meetings.

Article 69 The notice of a class meeting shall 

be served only to the shareholders with the right 

to vote at the said meeting. Class meetings shall 

follow a procedure most similar to those for 

the shareholders’ meeting, and the provisions 

in the Articles of Association concerning the 

procedure for shareholders’ meetings shall 

apply to class meetings.
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Article 71 … 

(I) with the approval by a special resolution 

a t  a general meet ing ,  the Company 

issues and plans to issue, on one or more 

occasions, a total number of shares not 

exceeding 20% of each of its existing 

issued domestic shares and overseas listed 

foreign shares in every 12 months;… 

Article 70 …

(I) with the approval by a special resolution 

at a shareholders’ meeting, the Company 

issues and plans to issue, on one or more 

occasions, a total number of shares not 

exceeding 20% of each of its existing 

issued domestic shares and overseas listed 

foreign shares in every 12 months;…

Chapter 8 Matters Subsequent to the 
General Meeting and Announcement

Chapter 8 Matters Subsequent to the 
General Meeting and Announcement

Article 72 The Board shall strictly comply 

w i th  t he  r equ i r emen t s  o f  t he  s ecu r i t i e s 

regulatory authorities and the stock exchange 

on which the Company’s shares are listed in 

relation to the disclosure of information. It 

shall ensure that issues examined or resolutions 

pa s sed  a t  t he  genera l  mee t ing  t ha t  a r e 

discloseable are disclosed fully, accurately and 

in a timely manner on the designated media. 

Information relating to significant issues of 

the Company must be reported immediately to 

the stock exchange on which the Company’s 

shares are listed, and shall file with the relevant 

regulatory authority.

Article 71 The Board shall strictly comply 

w i th  t he  r equ i r emen t s  o f  t he  s ecu r i t i e s 

regulatory authorities and the stock exchange 

on which the Company’s shares are listed in 

relation to the disclosure of information. It 

shall ensure that issues examined or resolutions 

passed at the shareholders’ meeting that are 

discloseable are disclosed fully, accurately and 

in a timely manner on the designated media. 

Information relating to significant issues of 

the Company must be reported immediately to 

the stock exchange on which the Company’s 

shares are listed, and shall file with the relevant 

regulatory authority.
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Article 73 Resolutions of the general meeting 

shall be announced in a timely manner. The 

announcement shall specify the number of 

attending shareholders and their proxies…

If a proposal for meeting has not been passed 

or the resolutions of the preceding general 
meeting have been changed at the present 

general meeting , the Board shall provide 

explanat ions in the announcement of the 

resolutions of the general meeting.

The announcement of the resolutions of the 

general meeting shall be published on the 

designated newspapers and periodicals.

Article 72 Resolutions of the shareholders’ 
meeting shall be announced in a timely manner. 

The announcement shall specify the number of 

attending shareholders and their proxies…

If a proposal for meeting has not been passed or 

the resolutions of the preceding shareholders’ 
meeting have been changed at the present 

shareholders’  meet ing ,  the Board sha l l 

provide explanations in the announcement of 

the resolutions of the shareholders’ meeting.

The announcement of the resolutions of the 

shareholders’ meeting shall be published on 

the designated newspapers and periodicals.

A r t i c l e  7 4  T h e  a f f a i r s  m a n a g e m e n t 

department of the general meeting  shal l 

be respons ib le  fo r  keep ing such wr i t t en 

information as the register of attendees, powers 

of attorney, voting statistics sheet, minutes 

of the meeting, lawyers’ legal opinions, and 

announcement of resolutions.

A r t i c l e  7 3  T h e  a f f a i r s  m a n a g e m e n t 

department of the shareholders’ meeting 

shall be responsible for keeping such written 

information as the register of attendees, powers 

of attorney, voting statistics sheet, minutes 

of the meeting, lawyers’ legal opinions, and 

announcement of resolutions.

Chapter 9 Authorisation to be Granted to 
the Board at a General Meeting

Chapter 9 Authorisation to be Granted to 
the Board at a Shareholders’ Meeting

Article 75 A general meeting may authorise 

the Board by a resolution.

Article 74 A shareholders’ meeting may 

authorise the Board by a resolution.
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Art ic le 76 Issues which,  in accordance 

with the laws, administrative regulations, 

department rules, the provisions of the local 

securities regulatory authority and the Articles 

of Association, are required to be approved by 

the general meeting must only be considered 

at the general meeting so as to protect the 

decision-making power of the shareholders of 

the Company on the said issues. In necessary, 

reasonable and lawful circumstances, the 

general meeting may authorised the Board to 

decide specific issues relating to matters to be 

resolved at the general meeting which cannot or 

need not be decided immediately at the general 
meeting.

With regards to the authorisation to be granted 

at a general meeting to the Board, if the issue 

is within the scope of the ordinary resolution, 

it shall be passed by votes representing more 

than one half of the voting rights held by the 

shareholders (including proxies thereof) present 

at the meeting; and if it is within the scope of 

the special resolution, it shall be passed by 

votes representing more than two thirds of the 

voting rights held by the shareholders (including 

proxies thereof) present at the meeting. The 

contents of the authorisation shall be specific 

and detailed.

Art ic le 75 Issues which,  in accordance 

with the laws, administrative regulations, 

department rules, the provisions of the local 

securities regulatory authority and the Articles 

of Association, are required to be approved 

by the shareholders’ meeting must only be 

considered at the shareholders’ meeting so 

as to protect the decision-making power of 

the shareholders of the Company on the said 

issues. In necessary, reasonable and lawful 

circumstances, the shareholders’ meeting may 

authorised the Board to decide specific issues 

relating to matters to be resolved at the general 

meeting which cannot or need not be decided 

immediately at the shareholders’ meeting.

Wi th  r ega rds  to  t he  au tho r i sa t ion  to  be 

granted at a shareholders’ meeting to the 

Board, if the issue is within the scope of the 

ordinary resolution, it shall be passed by votes 

representing more than one half of the voting 

rights held by the shareholders (including 

proxies thereof) present at the meeting; and if 

it is within the scope of the special resolution, 

it shall be passed by votes representing more 

than two thirds of the voting rights held by 

the shareholders (including proxies thereof) 

present at the meeting. The contents of the 

authorisation shall be specific and detailed.

Article 77 …In making a decision on the 

authorised issue, the Board shall fulfill the 

obligation of information disclosure and submit 

to the supervision of the shareholders and 

the supervisory committee of the Company 

as well as the relevant securities regulatory 

authority.

Article 76 …In making a decision on the 

authorised issue, the Board shall fulfill the 

obligation of information disclosure and submit 

to the supervision of the shareholders and the 
audit committee of the Company as well as the 

relevant securities regulatory authority.
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Chapter 10 Execution of Resolutions 
at the General Meetings

Chapter 10 Execution of Resolutions 
at the Shareholders’ Meetings

A r t i c l e  7 8  A f t e r  t h e  p l a n s  f o r  p r o f i t 

distribution and conversion of capital reserve 

into share capital are adopted at the general 
meeting, the Board shall execute the specific 

plans within two months.

A r t i c l e  7 7  A f t e r  t h e  p l a n s  f o r  p r o f i t 

d i s t r i b u t i o n  a n d  c o n v e r s i o n  o f  c a p i t a l 

reserve into share capital are adopted at the 

shareholders’ meeting, the Board shall execute 

the specific plans within two months.

Article 79 The Board shall report at the 
general meeting in relation to the execution 
of issues which shall be conducted by the 
Board in accordance with the resolutions of 
the preceding general meetings; where the 
resolutions of the general meeting cannot 
be executed, the Board shall provide the 
reasons.

(Deleted)
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Article 80 Resolutions of a general meeting 

that run contrary to laws and administrative 

regulations shall be void.

If the meeting convening procedure and voting 

method of the general meeting run against 

the laws and administrative regulations or 

the Articles of Association or if the content 

of any resolution runs against the Articles of 

Association, the shareholders shall have the 

right to request the people’s court to cancel the 

said procedure, method or resolution within 60 

days after adoption of the resolution.

Article 78 Resolutions of a shareholders’ 
m e e t i n g  t h a t  r u n  c o n t r a r y  t o  l a w s  a n d 

administrative regulations shall be void.

The Company’s controlling shareholder 
or de facto controller shall not restrict or 
obstruct small and medium-sized investors 
f rom exerc i s ing the ir  vot ing r ights  in 
accordance with the law, and shal l not 
damage the legitimate rights and interests of 
the Company and small and medium-sized 
investors.

If the meeting convening procedure and voting 

method of the shareholders’ meeting run 

against the laws and administrative regulations 

or the Articles of Association or if the content 

of any resolution runs against the Articles of 

Association, the shareholders shall have the 

right to request the people’s court to cancel 

the said procedure, method or resolut ion 

within 60 days after adoption of the resolution; 

however, this shall not apply if the meeting 
convening procedure or voting method of the 
shareholders’ meeting has only minor flaws 
which have no substantial impact on the 
resolution.
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If the Board, shareholders and other relevant 
parties have disputes over the qualifications 
of the convener, the convening procedure, 
the legality of the proposal content, the 
effectiveness of the shareholders’ meeting 
resolutions and other matters, they should 
promptly file a lawsuit with the People’s 
Court. Before the People’s Court makes a 
judgment or ruling to revoke a resolution, 
the  re l evant  par t i e s  sha l l  execute  the 
resolution of the shareholders’ meeting. The 
Company, directors and senior management 
personnel shall earnestly perform their 
duties, promptly implement the resolutions 
of the shareholders’ meeting and ensure the 
normal operation of the Company.

If the People’s Court makes a judgment 
or rul ing on the re levant matters ,  the 
Company sha l l  fu l f i l l  i t s  in format ion 
disclosure obligations in accordance with 
the laws, administrative regulations, and 
the regulations of the China Securit ies 
Regulatory Commiss ion and the s tock 
exchange, fully explain the impact, and 
actively cooperate in the execution after 
the judgment or rul ing takes effect .  I f 
involving correcting previous matters, it 
shall be handled in a timely manner and 
the corresponding information disclosure 
obligations should be fulfilled.
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Chapter 11 Supplementary Provisions Chapter 11 Supplementary Provisions

Art ic le  82 …Supplementary no t ices  o f 

general meeting as mentioned in the Rules 

shall be announced on the same newspapers 

and periodicals on which the notices of meeting 

are announced.

Ar t ic le  80 …Supplementary no t ices  o f 

shareholders’  meet ing  a s  ment ioned in 

the Rules shall be announced on the same 

newspapers and periodicals on which the 

notices of meeting are announced.

Ar t ic le  84 The Rules  a re  adopted by a 

resolution at the general meeting, and shall be 

an appendix to the Articles of Association and 
shall come into effect at the same time as the 
amendments to the Articles of Association 
which the Company adopted for the issuance 
of A shares.

Ar t ic le  82 The Rules  a re  adopted by a 

resolution at the shareholders’ meeting , 

and shall be an appendix to the Articles of 

Association.

Article 85 In respect of amendment to the 

Rules, the Board shall propose an amendment 

draft and submit the same to the general 
meeting for consideration.

Article 83 In respect of amendment to the 

Rules, the Board shall propose an amendment 

draft and submit the same to the shareholders’ 
meeting for consideration.
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APPENDIX III
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF THE

BOARD OF DIRECTORS

The full text of the Proposed Amendments to the Rules of Procedure of the Board of Directors is set 

out below.

Original articles Proposed revised versions

Article 2 The Board is the executive body of 

the Company, lawfully manages the operations 

of the Company as authorised by the general 
meeting and the Articles of Association, and 

is accountable to and report to the general 
meeting. The Board shall seek opinions from 

the Party Committee of the Company before 

making decis ions on major i ssues of the 

Company.

(I) to be responsible for convening general 
meeting and reporting its work to the 

general meeting;

(II) to implement resolutions approved at 

general meetings;

(III) to decide on the Company’s business 

o p e r a t i n g  p l a n s  o t h e r  t h a n  t h o s e 
i n v e s t m e n t  p l a n s  a n d  i n v e s t m e n t 

proposals required to be approved at 
general meetings;

(IV) to formulate the Company’s development 

strategies and medium and long-term 

development plans;

Article 2 The Board is the executive body 

o f  t h e  C o m p a n y ,  l a w f u l l y  m a n a g e s  t h e 

operations of the Company as authorised by 

the shareholders’ meeting and the Articles of 

Association, and is accountable to and report 

to the shareholders’ meeting. The Board shall 

seek opinions from the Party Committee of the 

Company before making decisions on major 

issues of the Company.

According to the provisions of the Articles 

of Association, the Board shall exercise the 

following functions and powers:

(I) t o  b e  r e s p o n s i b l e  f o r  c o n v e n i n g 

shareholders’ meeting and reporting its 

work to the shareholders’ meeting;

(II) to implement resolutions approved at 

shareholders’ meetings;

(III) to decide on the Company’s business 

operating plans and investment proposals;

(IV) to formulate the Company’s development 

strategies and medium and long-term 

development plans;
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(V) to formulate  the Company’s annual 

financial budget and final accounts;

…

(VIII) to draw up plans for share repurchase 

by the Company or merger, division, 

dissolut ion or t ransformat ion of the 

Company’s structure in accordance with 

items (I) and (II) of Articles 4.3 of the 

Articles of Association;

(IX) to  approve the share  repurchase by 

the Company under the circumstances 

stipulated in items (III), (V) and (VI) of 

Article 4.3 of the Articles of Association;

(X) to decide on external guarantees other 

than those requir ing the approval of 

the general meetings pursuant to laws, 

administrative regulations and the Articles 

of Association;

(XI) to decide on matters such as external 

investment, acquisi t ion and disposal 

of assets, pledge (write-off) of assets, 

entrusted wealth management, connected 

t r a n s a c t i o n s ,  e x t e r n a l  d o n a t i o n  o r 

sponsorship of the Company (including its 

subsidiaries) within the scope authorised 

by the general meetings;

…

(V) t o  draw up  t h e  Company’ s  annua l 

financial budget and final accounts;

…

(VIII) to draw up plans for share repurchase 

by the Company or merger, division, 

dissolut ion or t ransformat ion of the 

Company’s structure in accordance with 

items (I) and (II) of Articles 4.5 of the 

Articles of Association;

(IX) to  approve the share  repurchase by 

the Company under the circumstances 

stipulated in items (III), (V) and (VI) of 

Article 4.5 of the Articles of Association;

(X) to decide on external guarantees other 

than those requiring the approval of the 

shareholders’ meeting pursuant to laws, 

administrative regulations and the Articles 

of Association;

(XI) to decide on matters such as external 

investment, acquisi t ion and disposal 

of assets, pledge (write-off) of assets, 

entrusted wealth management, connected 

t r a n s a c t i o n s ,  e x t e r n a l  d o n a t i o n  o r 

sponsorship of the Company (including its 

subsidiaries) within the scope authorised 

by the shareholders’ meeting;

…



– 189 –

Original articles Proposed revised versions

(XVIII) to  propose a t  the general  meet ings 

for appointment or replacement of an 

accounting firm to conduct an audit for 

the Company;

(XIX) to consider changes in accounting policies 

or accounting estimates other than those 

required to be considered and approved 

by the general meeting;

…

(XXVIII) to decide on large-scale capital financing 

projec ts  of  the Company ( inc luding 

control l ing or substant ial investees) 

wi th in  the  scope au thor i zed by the 

general meeting;…

(XXX) to perform other functions as delegated by 

the general meeting.

…

(XVIII) to propose at the shareholders’ meeting 

for appointment or replacement of an 

accounting firm to conduct an audit for 

the Company;

(XIX) to consider changes in accounting policies 

or accounting estimates other than those 

required to be considered and approved 

by the shareholders’ meeting;

…

(XXVIII) to decide on large-scale capital financing 

projec ts  of  the Company ( inc luding 

controlling or substantial investees) within 

the scope authorized by the shareholders’ 
meeting;…

(XXX) to perform other functions as delegated by 

l aws ,  admin i s t ra t ive  regu la t ions , 
depar tment  ru le s ,  the  Art i c l e s  o f 
A s s o c i a t i o n  o r  t h e  s h a r e h o l d e r s ’ 
meeting.

…
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A r t i c l e  7  U n d e r  a n y  o f  t h e  f o l l o w i n g 

c i r c u m s t a n c e s ,  t h e  B o a r d  s h a l l  h o l d  a 

provisional meeting:

(I) w h e n  p r o p o s e d  b y  s h a r e h o l d e r s 

representing over 10% of the voting 

rights;

(II) when jointly proposed by more than one 

third of the directors;

(III) when proposed by the Supervisory 
Committee;

(IV) when deemed necessary by the Chairman;

(V) when jointly proposed by a majority of 

the independent non-executive directors;

(VI) when proposed by the General Manager;

(VII) when required by the securities regulatory 

authority;

(VIII) when in any other circumstance specified 

in the Articles of Association.

A r t i c l e  7  U n d e r  a n y  o f  t h e  f o l l o w i n g 

c i r c u m s t a n c e s ,  t h e  B o a r d  s h a l l  h o l d  a 

provisional meeting:

(I) w h e n  p r o p o s e d  b y  s h a r e h o l d e r s 

representing over 10% of the voting 

rights;

(II) when jointly proposed by more than one 

third of the directors;

(III) when proposed by the Audit Committee;

(IV) when deemed necessary by the Chairman;

(V) when jointly proposed by a majority of 

the independent non-executive directors;

(VI) when proposed by the General Manager;

(VII) when required by the securities regulatory 

authority;

(VIII) when in any other circumstance specified 

in the Articles of Association.

Ar t ic le  9  The Board mee t ings sha l l  be 

convened and chaired by the Chairman; where 

the Chairman cannot or does not fulfill the duty 

thereof, the vice Chairman shall convene and 

preside; where even the vice Chairman cannot 

or does not fulfill the duty thereof, more than 
half of the directors may elect a director to 

convene and chair the meeting.

Ar t ic le  9  The Board mee t ings sha l l  be 

convened and chaired by the Chairman; where 

the Chairman cannot or does not fulfill the duty 

thereof, the vice Chairman shall convene and 

preside; where even the vice Chairman cannot 

or does not fulfill the duty thereof, a majority 

of the directors may elect a director to convene 

and chair the meeting.
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Article 10 When holding a regular meeting 

of the Board, the Board affairs management 

department shal l not ify al l  directors and 
supervisors ten working days in advance; and 

when the Company convenes an extraordinary 

Board meeting, the Board affairs management 

department shal l not ify al l  directors  and 
supervisors a reasonable time in advance. 

The Board affairs management department 

shall submit written meeting notices to all 

directors  and supervisors ,  as well as the 

general manager and the Board secretary by 

direct delivery, fax, email or other means. If 

the delivery is not made directly, it shall also 

be confirmed by telephone and corresponding 

records shall be made.

Article 10 When holding a regular meeting 

of the Board, the Board affairs management 

department shall notify all directors ten working 

days in advance; and when the Company 

convenes an extraordinary Board meeting, 

the Board affairs management department 

shall notify all directors a reasonable time 

in advance. The Board affairs management 

department shall submit written meeting notices 

to all directors, as well as the general manager 

and the Board secretary by direct delivery, fax, 

email or other means. If the delivery is not 

made directly, it shall also be confirmed by 

telephone and corresponding records shall be 

made.

Article 12 If, after the written notice of a 

regular Board meeting is sent, it is necessary 

to change the time, place or other details of 

the meeting or add, change or cancel proposals 

to the meeting,  a written notice of such 
change shall be sent three (3) days before the 
original designated date for convening the 
meeting, to explain the situation and provide 

relevant materials and documents related to 

the new proposals. Where the notice of such 
change is sent in less than three (3) days in 
advance, the meeting shall be postponed 
accordingly or convened as scheduled upon 
approval by all the attending directors.

…

Article 12 If, after the written notice of a 

regular Board meeting is sent, it is necessary 

to change the time, place or other details of 

the meeting or add, change or cancel proposals 

to the meeting, shall explain the situation and 

provide relevant materials and documents 

related to the new proposals and obtained 
approval from all attending directors.

…

Article 13 A Board meeting may only be held 

if more than half of the directors are present. 

Supervisors may attend the Board meeting as 
non-voting participants. The general manager 

and the Board secretary shall attend the Board 

meetings as non-voting participants if they do 

not concurrently serve as directors. If deemed 

necessary, the meeting chairman may notify 

other relevant persons to attend the Board 

meeting as non-voting participants.

Article 13 A Board meeting may only be held 

if more than half of the directors are present. 

The general manager and the Board secretary 

shall attend the Board meetings as non-voting 

participants if they do not concurrently serve 

as directors. If deemed necessary, the meeting 

chairman may notify other relevant persons 

to attend the Board meeting as non-voting 

participants.
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Article 19 After each proposal has been 

fully discussed, the meeting chairman shall, 

at an appropriate time, put it to a vote by 

the directors present. Voting at meetings is 

carried out on a one-person-one-vote basis, 

in a registered and written manner. Directors’ 

voting intentions may be divided into approval, 

disapproval and abstention. The directors 

attending the meeting shall choose one of the 

above-mentioned intentions. If they do not 

make a choice or choose two or more intentions 

at the same time, the meeting chairman shall 

ask relevant directors to make a new choice. 

Those who refuse to make a choice shall be 

deemed to have abstained from voting. Those 

who leave the meeting venue without returning 

and do not make a choice shall be deemed to 

have abstained from voting. When the number 
of votes against and in favor is equal, the 
Chairman has the right to cast an additional 
vote.

Article 19 After each proposal has been 

fully discussed, the meeting chairman shall, 

at an appropriate time, put it to a vote by 

the directors present. Voting at meetings is 

carried out on a one-person-one-vote basis, 

in a registered and written manner. Directors’ 

voting intentions may be divided into approval, 

disapproval and abstention. The directors 

attending the meeting shall choose one of the 

above-mentioned intentions. If they do not 

make a choice or choose two or more intentions 

at the same time, the meeting chairman shall ask 

relevant directors to make a new choice. Those 

who refuse to make a choice shall be deemed 

to have abstained from voting. Those who 

leave the meeting venue without returning and 

do not make a choice shall be deemed to have 

abstained from voting.

Article 20 After the directors present at the 

meeting have completed voting, the securities 

affairs representative and relevant staff of the 

Board affairs management department shall 

promptly collect the directors’ votes and hand 

them over to the Board secretary for counting 

under the supervision of a supervisor or 

independent director.

Article 20 After the directors present at the 

meeting have completed voting, the securities 

affairs representative and relevant staff of the 

Board affairs management department shall 

promptly collect the directors’ votes and hand 

them over to the Board secretary for counting 

under the supervision of a independent director.

Article 21 Except for the circumstances 

stipulated in Article 22 of these Rules, the 

Board shal l  review and approve meet ing 

proposals and form relevant resolutions, and 

more than half of the total number of directors 

of the Company must vote in favor of the 

proposal. If laws, administrative regulations 

and the Company’s Articles of Association 

provide that the Board must obtain the consent 

of more directors to form a resolution, such 

provisions shall apply.

Article 21 Except for the circumstances 

stipulated in Article 22 of these Rules, the 

Board shal l  review and approve meet ing 

proposals and form relevant resolutions, and 

more than half of the total number of directors 

of the Company must vote in favor of the 

proposal. If laws, administrative regulations 

and the Company’s Articles of Association 

provide that the Board must obtain the consent 

of more directors to form a resolution, such 

provisions shall apply.
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Article 22 …If the number of unrelated 

directors attending the meeting/directors whose 

close associates have no material interests 

in the relevant transaction is less than three, 

relevant proposals shall not be voted on but 

shall be submitted to the general meeting for 

deliberation.

Art icle 22 …If the number of unrelated 

directors attending the meeting/directors whose 

close associates have no material interests 

in the relevant transaction is less than three, 

re levant proposals shal l  not  be voted on 

but shall be submitted to the shareholders’ 
meeting for deliberation.

Article 23 The Board shall act strictly in 

accordance with the authorizat ion of the 

general meeting and the Company’s Articles 

of Association and shall not make resolutions 

beyond its authority.

Article 23 The Board shall act strictly in 

accordance with the authorizat ion of the 

shareholders’ meeting and the Company’s 

Articles of Association and shall not make 

resolutions beyond its authority.

Article 24 If the Board meeting needs to 
make a resolution on the Company’s profit 
distribution, it can first notify the certified 
public accountant of the distribution plan 
to be submitted to the Board for review, 
and require the account to issue a draft 
audit report based on the said plan (all 
other financial data except those related 
to distribution have been finalized). After 
making the distribution resolution, the Board 
shall require the certified public accountant 
to issue a formal audit report, and the Board 
shall then make resolutions on other relevant 
matters of the periodic report based on the 
formal audit report issued by the certified 
public accountant.

(Deleted) The serial number of the clauses will 

be amended accordingly.

Article 25 If a specific proposal is not 
passed, the Board shall not review the same 
proposal again within one month unless there 
are significant changes in relevant conditions 
and factors.

(Deleted) The serial number of the clauses will 

be amended accordingly.
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Article 28 …The decisions of the Board 

meet ing and the matters discussed at the 

unconvened Board meeting shall be recorded in 

Chinese, and the minutes of the meeting shall 

be made.… The meeting minutes shall be kept 

for no less than ten years.…

Article 26 …The decisions of the Board 

meet ing and the matters discussed at the 

unconvened Board meeting shall be recorded 

in Chinese, and the minutes of the meeting 

shall be made. The opinions expressed by 

independent directors shall be listed in the 

Board resolutions. If an independent director 
votes against or abstains from voting on 
a Board meeting proposal, he or she shall 
explain the specific reasons and basis, the 
legal i ty and compliance of the matters 
involved in the proposal, the possible risks, 
and the impact on the rights and interests of 
listed company and small and medium-sized 
shareholders. When disclosing the Board 
resolutions, the Company shall also disclose 
the dissenting opinions of the independent 
directors and record them in the Board 
resolutions and meeting minutes.…  The 

meeting minutes shall be kept for more than 
ten years.…

A r t i c l e  32  T h e  C h a i r m a n s h a l l  u r g e 
relevant personnel to implement the Board 
reso lut ions ,  check the implementat ion 
o f  t h e  r e s o l u t i o n s ,  a n d  r e p o r t  o n  t h e 
implementation of the resolutions that have 
been made at subsequent Board meetings. 

(Deleted)
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Art ic le  34 In accordance wi th re levant 

l a w s  a n d  r e g u l a t i o n s  a n d  c o r p o r a t e 

governance needs, the Board may establish 

special committees such as the executive 

committee, investment strategy committee, 

audit committee, remuneration committee, 

nomination committee, risk and compliance 

management committee, etc., and each special 

committee shall be responsible to the Board. 

The members of the special committees shall 

all be directors, and the number of committee 
members shall not be less than 3; independent 

directors shall constitute the majority of the 

audit committee, remuneration committee and 

nomination committee and serve as conveners; 

and the convener of the audit committee should 

be an accounting professional. The rules of 

procedure for the special committees of the 

Board shall be separately formulated by the 

Board.

Ar t ic le  31 In accordance wi th re levant 

l a w s  a n d  r e g u l a t i o n s  a n d  c o r p o r a t e 

governance needs, the Board may establish 

special committees such as the executive 

committee, investment strategy committee, 

audit committee, remuneration committee, 

nomination committee, risk and compliance 

management committee, etc., and each special 

committee shall be responsible to the Board. 

The members of the special committees shall 

be all directors. Independent directors shall 

constitute the majority of the audit committee, 

remunera t ion commit tee and nominat ion 

committee and serve as conveners; and the 

convener of the audit committee should be an 

accounting professional. The rules of procedure 

for the special committees of the Board shall be 

separately formulated by the Board.

Article 37 These Rules are formulated by 

the Board for the submission to the general 
meeting for approval and shall be an appendix 

to the Art icles of Associat ion ,  and shall 
come into effect at the same time as the 
amendments to the Articles of Association 
which the Company adopted for the issuance 
of A shares. When any modification is made, 
it shall take effect after approval by the 
general meeting.

Article 34 These Rules are formulated by the 

Board for the submission to the shareholders’ 
meeting for approval and shall be an appendix 

to the Articles of Association.
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APPENDIX IV
PROPOSED AMENDMENTS TO THE WORKING RULES OF

INDEPENDENT NON-EXECUTIVE DIRECTORS

The full text of the Proposed Amendments to the Working Rules of Independent Non-executive

Directors is set out below.

Original Provisions Suggested Amendments

Article 4 In principle, the independent non-

executive Directors appointed by the Company 

can concurrently serve as independent non-

executive Directors in up to 3 domestic listed 

companies, and ensure that they have enough 

time and energy to effectively perform their 

duties.

Article 4 In principle, the independent non-

executive Directors appointed by the Company 

can concurrently serve as independent non-

executive Directors in up to 3 domestic listed 

companies, up to 6 listed companies on The 
Stock Exchange of Hong Kong Limited (the 
“Hong Kong Stock Exchange”), and ensure 

that they have enough time and energy to 

effectively perform their duties.

Article 5 The number of independent non-

executive directors of the Company shall not 

be less than one-third of the total number 

of the board of directors, including at least 

one accounting professional. At least one 

independent non-executive director of the 

Company shall be ordinarily resident in Hong 

Kong. …

Article 5 The number of independent non-

executive directors of the Company shall be at 
least three, and shall not be less than one-third 

of the total number of the board of directors, 

including at least one accounting professional. 

At least one independent non-executive director 

of the Company shall be ordinarily resident in 

Hong Kong. …
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Original Provisions Suggested Amendments

Article 6 An independent non-executive 

director shall submit an annual work report to 

the annual general meeting to explain his/her 

duty performance. The annual work report shall 

include the following:

(I)  the number of Board meetings attended, 

t he  me thod  o f  a t t end ing  t he  Boa rd 

m e e t i n g s ,  t h e  v o t i n g  a t  t h e  B o a r d 

meetings, and the number of general 
meetings attended;

…

The work report of the independent non-

executive Directors shall be disclosed no 

later than the issuance of the notice of annual 

general meeting by the Company.

Article 6 An independent non-executive 

director shall submit an annual work report to 

the annual shareholders’ meeting to explain 

his/her duty performance. The annual work 

report shall include the following:

(I)  t h e  n u m b e r  o f  B o a r d  m e e t i n g s 

a t t e n d e d ,  t h e  m e t h o d  o f  a t t e n d i n g 

the Board meetings, the voting at the 

Board meet ings ,  and the number of 

shareholders’ meetings attended;

…

The work report of the independent non-

executive Directors shall be disclosed no 

later than the issuance of the notice of annual 

shareholders’ meeting by the Company.

Art ic le 7 The board of d i rec tors of the 

Company consists with remuneration, audit and 

nomination committees. The independent non-

executive directors shall account for a majority 

o f  the  members  o f  the  aud i t  commit tee , 

nominat ion commit tee and remunera t ion 

committee and act as the conveners . The 

members of the Audit Committee shall be 

directors who do not hold senior management 

positions in the Company. The convener of 

the Audit Committee shall be professional 

accounting personnel of independent non-

executive directors.

Art ic le 7 The board of d i rec tors of the 

Company consists with remuneration, audit and 

nomination committees. The independent non-

executive directors shall account for a majority 

o f  the  members  o f  the  aud i t  commit tee , 

nominat ion commit tee and remunera t ion 

committee and act as the conveners . The 

members of the Audit Committee shall be 

directors who do not hold senior management 

positions in the Company. The convener of 

the Audit Committee shall be professional 

accounting personnel of independent non-

executive directors.



– 198 –

Original Provisions Suggested Amendments

Article 8 The following persons shall not 

serve as independent non-executive directors of 

the Company:

…

(IX) persons who do not comply with any of 

the provisions of Rule 3.13 of the Rules 

Governing the Listing of Securities on 

The S tock Exchange of  Hong Kong 

Limited (the “Hong Kong Listing Rules”) 

as amended from time to t ime or the 

requirements of The Stock Exchange of 
Hong Kong Limited (the “Hong Kong 

Stock Exchange”).

…

Article 8 The following persons shall not 

serve as independent non-executive directors of 

the Company:

…

(IX) persons who do not comply with any of 

the provisions of Rule 3.13 and other 
applicable regulations  of the Rules 

Governing the Listing of Securities on 

The S tock Exchange of  Hong Kong 

Limited (the “Hong Kong Listing Rules”) 

as amended from time to t ime or the 

requirements of the Hong Kong Stock 

Exchange.

…

Article 10 A candidate for an independent 

non-executive director shall have none of the 

following bad records:

…

(V) in less than 12 months, having been 

proposed by the Board to be removed at 

a general meeting since he/she fails to 

attend the board meetings either in person 

or by appointing another independent 

non-executive director on his/her behalf 

for two consecutive times during his/her 

previous tenure as an independent non-

executive director;

…

Article 10 A candidate for an independent 

non-executive director shall have none of the 

following bad records:

…

(V) in less than 12 months, having been 

proposed by the Board to be removed at 

a shareholders’ meeting since he/she 

fails to attend the board meetings either 

in  pe r son o r  by appo in t ing ano the r 

independent non-executive director on 

his/her behalf for two consecutive times 

during his/her previous tenure as an 

independent non-executive director;

…
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Original Provisions Suggested Amendments

Article 11 A candidate for an independent 

non-executive director may be nominated by 

the Board of Directors, Board of Supervisors, 
or shareholder(s) individually or collectively 

holding 1% or more of the issued shares of 

the Company, and shal l be elected at the 

shareholders’ general meeting.

…

Article 11 A candidate for an independent 

non-executive director may be nominated 

by the Board of Directors, or shareholder(s) 

individually or collectively holding 1% or more 

of the issued shares of the Company, and shall 

be elected at the shareholders’ meeting.

…

Article 13 The nomination committee of the 

Company shall review the qualifications of the 

nominees for appointment and form a definite 

review opinion.

Before convening the shareholders’ general 
meeting  for election of independent non-

executive directors, the Company shall disclose 

re levant  informat ion in accordance wi th 

the provisions of Article 12 hereof and the 

preceding paragraph, and submit the relevant 

materials on all the nominees to the stock 

exchange on which the shares of the Company 

are listed. Such materials submitted shall be 

true, accurate and complete.

The s tock exchange shal l ,  in accordance 

with the requirements, review such materials 

of the independent non-executive director 

candidates, if any dissenting views are raised, 

the Company shall not submit for election at 

the shareholders’ general meeting.

Article 13 The nomination committee of the 

Company shall review the qualifications of the 

nominees for appointment and form a definite 

review opinion.

Before convening the shareholders’ meeting 

for election of independent non-executive 

directors, the Company shall disclose relevant 

information in accordance with the provisions 

o f  A r t i c l e  12  h e r e o f  a n d  t h e  p r e c e d i n g 

paragraph, and submit the relevant materials 

on all the nominees to the stock exchange on 

which the shares of the Company are listed. 

Such materials submitted shall be true, accurate 

and complete.

The s tock exchange shal l ,  in accordance 

with the requirements, review such materials 

of the independent non-executive director 

candidates, if any dissenting views are raised, 

the Company shall not submit for election at 

the shareholders’ meeting.

A r t i c l e  1 5  I n  c a s e  t h a t  t w o  o r  m o r e 

independent non-executive directors are elected 

at a shareholders’ general meeting of the 

Company, the cumulative voting system shall 

be adopted. A separated vote-taking shall be 

conducted for the minority shareholders and the 

poll results shall be disclosed.

A r t i c l e  1 5  I n  c a s e  t h a t  t w o  o r  m o r e 

independent non-executive directors are elected 

at a shareholders’ meeting of the Company, 

the cumulative voting system shall be adopted. 

A separated vote-taking shall be conducted for 

the minority shareholders and the poll results 

shall be disclosed.
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Ar t i c l e  19  Independen t  non -execu t i ve 

directors may exercise the following special 

duties and powers:

(I) to independently engage intermediaries to 

provide audit, consulting or verification 

se rv ices  for  spec i f ic  mat te rs  o f  the 

Company;

(II) to propose to the Board of Directors for 

the convening of extraordinary general 
meetings;

…

Ar t i c l e  19  Independen t  non -execu t i ve 

directors may exercise the following special 

duties and powers:

(I) to independently engage intermediaries to 

provide audit, consulting or verification 

se rv ices  for  spec i f ic  mat te rs  o f  the 

Company;

(II) to propose to the Board of Directors 

fo r  t he  conven ing o f  ex t r ao rd ina ry 

shareholders’ meetings;

…

Article 22 An independent non-executive 

director shall attend a meeting of the board 

of directors in person. If an independent non-

executive director is unable to attend a meeting 

in person for any reason, he or she shal l 

review the meeting materials in advance, form 

specific opinions, and entrust in writing another 

independent non-executive director to attend 

the meeting on his or her behalf.

If any independent non-executive director 

fa i ls to a t tend in person or entrust  o ther 

independent non-executive directors as his/

her representatives to attend meetings of the 

board of directors for two consecutive times, 

the board of directors shall propose to convene 

the general meeting within thirty days after the 

occurrence thereof to terminate the employment 

of such independent non-executive director.

Article 22 An independent non-executive 

director shall attend a meeting of the board 

of directors in person. If an independent non-

executive director is unable to attend a meeting 

in person for any reason, he or she shal l 

review the meeting materials in advance, form 

specific opinions, and entrust in writing another 

independent non-executive director to attend 

the meeting on his or her behalf.

If any independent non-executive director 

fa i ls to a t tend in person or entrust  o ther 

independent non-executive directors as his/

her representatives to attend meetings of the 

board of directors for two consecutive times, 

the board of directors shall propose to convene 

the shareholders’ meeting within thirty days 

after the occurrence thereof to terminate the 

employment of such independent non-executive 

director.
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A r t i c l e  2 3  T h e  C o m p a n y  s h a l l ,  o n  a 

periodical or unscheduled basis , convene 

meetings attended solely by independent non-

executive directors (hereinafter referred to 

as “special meetings of independent non-

executive directors”). The matters specified 

in subparagraphs (1) through (3) of paragraph 

1 of Article 19 and Article 21 of these Rules 

shall be deliberated at the special meetings of 

independent non-executive directors.

…

Article 23 Prior approval by the special 
meet ing of  independent  non-execut ive 
directors is required for the consideration of 
connected transactions and other matters by 
the board of directors. The Company shall, 

on a periodical or unscheduled basis, convene 

meetings attended solely by independent non-

executive directors (hereinafter referred to 

as “special meetings of independent non-

executive directors”). The matters specified 

in subparagraphs (1) through (3) of paragraph 

1 of Article 19 and Article 21 of these Rules 

shall be deliberated at the special meetings of 

independent non-executive directors.

…

Article 29 An independent non-executive 

director shall pay continuous attention to the 

implementation of resolutions of the board of 

directors on the matters specified in Articles 

21, 35, 36, and 37 of these Rules, and if the 

independent non-executive director finds any 

violation of laws, regulations, rules of the 

stock exchange, or the Articles of Association, 

or violation of the resolution adopted at the 

shareholders’ general meeting or the meeting 

of the board of directors, the independent non-

executive director shall report the violation 

to the board of directors in a timely manner 

and may require the Company to make a 

written explanation thereon. The Company 

shall promptly disclose any involved matter 

that shall be disclosed. If the Company fails to 

make an explanation or a timely disclosure, the 

independent non-executive director may report 

it to the stock exchange.

Article 29 An independent non-executive 

director shall pay continuous attention to the 

implementation of resolutions of the board of 

directors on the matters specified in Articles 

21, 35, 36, and 37 of these Rules, and if the 

independent non-executive director finds any 

violation of laws, regulations, rules of the 

stock exchange, or the Articles of Association, 

or violation of the resolution adopted at the 

shareholders’ meeting  or the meeting of 

the board of directors, the independent non-

executive director shall report the violation 

to the board of directors in a timely manner 

and may require the Company to make a 

written explanation thereon. The Company 

shall promptly disclose any involved matter 

that shall be disclosed. If the Company fails to 

make an explanation or a timely disclosure, the 

independent non-executive director may report 

it to the stock exchange.



– 202 –

Original Provisions Suggested Amendments

Art ic le  31 Where one of  the fo l lowing 

circumstances occurs, the independent non-

executive directors shall report to the stock 

exchange in a timely manner:

…

(IV) the  board  o f  d i r ec to r s  f a i l s  to  t ake 

effective measures after the suspected 

u n l a w f u l  o r  i l l e g a l  a c t i o n s  o f  t h e 

Company or its directors, supervisors and 

senior executives have been reported to 

the board of directors;

…

Art ic le  31 Where one of  the fo l lowing 

circumstances occurs, the independent non-

executive directors shall report to the stock 

exchange in a timely manner:

…

(IV) the  board  o f  d i r ec to r s  f a i l s  to  t ake 

effective measures after the suspected 

unlawful or illegal actions of the Company 

or its directors and senior executives have 

been reported to the board of directors;

…

Article 32 An independent non-executive 

director shall work on-site at the Company for 

not less than 15 days each year.

I n  a d d i t i o n  t o  a t t e n d i n g  s h a r e h o l d e r s ’ 
general meetings ,  meetings of the Board 

of Directors and its special committees, and 

special meetings of independent non-executive 

directors according to the relevant provisions, 

independent non-executive directors may 

perform their duties by various means such as 

obtaining information on the operation of the 

Company on a periodical basis, hearing the 

reports of the management, communicating 

with the person in charge of the internal 

audit body, the accounting firm providing 

audit services for the Company, and other 

intermediaries, conducting field visits, and 

communicating with minority shareholders.

Article 32 An independent non-executive 

director shall work on-site at the Company for 

not less than 15 days each year.

I n  a d d i t i o n  t o  a t t e n d i n g  s h a r e h o l d e r s ’ 
meetings, meetings of the Board of Directors 

and i t s  spec ia l  commi t t ees ,  and spec ia l 

mee t ings  o f  i ndependen t  non -execu t ive 

directors according to the relevant provisions, 

independent non-executive directors may 

perform their duties by various means such as 

obtaining information on the operation of the 

Company on a periodical basis, hearing the 

reports of the management, communicating 

with the person in charge of the internal 

audit body, the accounting firm providing 

audit services for the Company, and other 

intermediaries, conducting field visits, and 

communicating with minority shareholders.
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Article 35 The audit committee of the board 
of directors of the Company shall include 
independent non-executive directors. The audit 
committee shall be responsible for reviewing 
the financial information of the Company and 
the disclosure thereof and supervising and 
assessing the internal and external audits and 
internal control. The following matters shall 
be submitted to the board of directors for 
deliberation with the approval of a majority of 
all members of the audit committee:

(I) Disclosure of financial accounting reports, 
financial information in periodic reports, 
and internal control evaluation reports;

(II) A p p o i n t m e n t  o r  d i s m i s s a l  o f  t h e 
accounting firm providing audit services 
for the Company;

(III) Appointment or dismissal of the person 
in charge of f inancia l  af fa i rs of the 
Company;

(IV) C h a n g e s  i n  a c c o u n t i n g  p o l i c i e s  o r 
accounting est imates, or correct ions 
of material accounting errors due to 
reasons other than changes in accounting 
standards;

(V) Other matters as s t ipulated by laws, 
administrative regulations, rules of CSRC 
and the Articles of Association.

The audit committee shall convene at least 
one meeting every quarter. An extraordinary 
meeting may be convened when it is proposed 
by two or more members, or when the convener 
deemed it necessary. The meeting of the audit 
committee may not be convened unless two-
thirds or more of its members are present.

Article 35 The audit committee of the board 
of directors of the Company shall include 
independent non-executive directors. The audit 
committee shall be responsible for reviewing 
the financial information of the Company and 
the disclosure thereof and supervising and 
assessing the internal and external audits and 
internal control. The following matters shall 
be submitted to the board of directors for 
deliberation with the approval of a majority of 
all members of the audit committee:

(I) Disclosure of financial accounting reports, 
financial information in periodic reports, 
and internal control evaluation reports;

(II) A p p o i n t m e n t  o r  d i s m i s s a l  o f  t h e 
accounting firm providing audit services 
for the Company;

(III) Appointment or dismissal of the person 
in charge of f inancia l  af fa i rs of the 
Company;

(IV) C h a n g e s  i n  a c c o u n t i n g  p o l i c i e s  o r 
accounting est imates, or correct ions 
of material accounting errors due to 
reasons other than changes in accounting 
standards;

(V) Other matters as s t ipulated by laws, 
administrative regulations, rules of CSRC 
and the Articles of Association.

The audit committee shal l  exercise the 
powers of the Supervisory Committee under 
the Company Law.

The audit committee shall convene at least 
one meeting every quarter. An extraordinary 
meeting may be convened when it is proposed 
by two or more members, or when the convener 
deemed it necessary. The meeting of the audit 
committee may not be convened unless two-
thirds or more of its members are present.
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Article 37 The remuneration committee of 

the board of directors of the Company shall 

include independent non-executive directors. 

The remuneration committee of the board 

of directors of the Company is responsible 

for developing the assessment criteria for 

and conducting assessments on directors and 

senior management, formulating and reviewing 

the  remunera t ion po l i c ies  and p lans  fo r 

directors and senior management, and making 

recommendations to the board of directors on 

the following matters:

…

Article 37 The remuneration committee of 

the board of directors of the Company shall 

include independent non-executive directors. 

The remuneration committee of the board 

of directors of the Company is responsible 

for developing the assessment criteria for 

and conduct ing assessments on directors 

and senior management ,  formulat ing and 

reviewing the compensation determination 
mechanisms,  dec is ion-making process , 
payment, termination payment and recourse 
arrangements ,  and other  r emunera t ion 

policies and plans for directors and senior 

management, and making recommendations to 

the board of directors on the following matters:

…

Article 52 The Company shall grant the 

allowance commensurate with their duties to 

the independent non-executive directors. The 

standard of the allowance shall be proposed 

by the board of directors, approved by the 

general meeting, and disclosed in the annual 

report. In addition to the said allowances, 

independent non-executive directors shall not 

receive any other benefits from the Company, 

its substantial shareholders, de facto controller 

or stakeholders, whether entities or individuals.

Article 52 The Company shall grant the 

allowance commensurate with their duties to 

the independent non-executive directors. The 

standard of the allowance shall be proposed 

by the board of directors, approved by the 

shareholders’ meeting ,  and disclosed in 

the annual report .  In addit ion to the said 

a l l owances ,  i ndependen t  non -execu t ive 

directors shall not receive any other benefits 

from the Company, its substantial shareholders, 

de facto controller or stakeholders, whether 

entities or individuals.

Article 56 This system and any amendments 

here to wi l l  come in to e f fec t  a f te r  be ing 

considered and adopted by the Company’s 

general meeting.

Article 56 This system and any amendments 

here to wi l l  come in to e f fec t  a f te r  be ing 

considered and adopted by the Company’s 

shareholders’ meeting.


