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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.

國銀金融租賃股份有限公司 *
CHINA DEVELOPMENT BANK FINANCIAL LEASING CO., LTD.*

(A joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 1606)

ANNOUNCEMENT
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

References are made to the announcements of China Development Bank Financial Leasing Co., Ltd. 
(the “Company”) dated 16 March 2020 and 24 June 2020, and the circular of the Company dated 
3 June 2020, in relation to the Company’s proposed amendments to the Articles of Association of 
China Development Bank Financial Leasing Co., Ltd. (the “Articles of Association”) as approved 
at the shareholders’ general meeting (the “Previous Proposed Amendments”). The Previous 
Proposed Amendments would become effective upon the approval of the Shenzhen Office of the 
National Administration of Financial Regulation.

In accordance with the latest requirements of laws, regulations and other regulatory documents, 
combined with the regulatory opinions of the regulatory authorities and the latest practice of the 
Company, the Company proposes to amend the Articles of Association again on the basis of the 
Previous Proposed Amendments (the “Proposed Amendments”). The board of directors of the 
Company (the “Board”) hereby announces that at the Board meeting held on 21 July 2023, the 
Company considered and approved the resolution regarding the Proposed Amendments. Please 
refer to the comparison table of amendments in the Appendix to this announcement for details 
of the Proposed Amendments. The number of relevant chapters and articles will be adjusted 
accordingly.

* CHINA DEVELOPMENT BANK FINANCIAL LEASING CO., LTD. is (a) not an authorized institution within 
the meaning of the Banking Ordinance; (b) not authorized to carry on banking/deposit-taking business in Hong 
Kong; and (c) not subject to the supervision of the Hong Kong Monetary Authority.
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The Proposed Amendments are subject to the approval by way of special resolution at the 
shareholders’ general meeting of the Company, and will become effective upon the approval 
by the Shenzhen Office of the National Administration of Financial Regulation. The current 
Articles of Association shall remain valid until the Previous Proposed Amendments and the 
Proposed Amendments are approved by the Shenzhen Office of the National Administration of 
Financial Regulation. A circular containing details of the Proposed Amendments and a notice of 
the shareholders’ general meeting of the Company will be dispatched to the shareholders of the 
Company as soon as reasonably practicable.

By order of the Board
CHINA DEVELOPMENT BANK FINANCIAL LEASING CO., LTD.

LIU Yi
Joint Company Secretary

Shenzhen, the PRC
21 July 2023

As at the date of this announcement, the executive directors of the Company are Ms. MA Hong and 
Mr. HUANG Min; the non-executive directors are Mr. LI Yingbao and Mr. YANG Guifang; and 
the independent non-executive directors are Mr. ZHENG Xueding, Mr. XU Jin and Mr. ZHANG 
Xianchu.
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APPENDIX

COMPARISON TABLE OF AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
CHINA DEVELOPMENT BANK FINANCIAL LEASING CO., LTD.

Original Articles Amended Articles

Article 1 In order to protect the lawful rights 
and interests of China Development Bank 
Financial Leasing Co., Ltd. (“the Company”) 
and its shareholders and creditors, and to 
regulate the organization and acts of the 
Company, these Articles of Association are 
formulated in accordance with the Company 
Law of the People’s Republic of China (the 
“Company Law”), Securities Law of the 
People’s Republic of China (the “Securities 
Law”), State Council’s Special Regulations 
on the Overseas Offering and Listing of 
Shares by Joint Stock Limited Companies (the 
“Special Regulations”), Mandatory Provisions 
for Articles of Association of Companies 
to be Listed Overseas, the Opinions on the 
Revision and Supplement to Articles of 
Association of Companies to be Listed in 
Hong Kong, Guidelines for the Articles of 
Association of the Listed Companies, Law of 
the People’s Republic of China on Regulation 
of and Supervision over the Banking Industry, 
Administrative Measures on Financial Leasing 
Companies (the “Administrative Measures”) 
and other regulations.

Article 1 In order to protect the lawful rights 
and interests of China Development Bank 
Financial Leasing Co., Ltd. (“the “Company”) 
and its shareholders and creditors, and to 
regulate the organization and acts of the 
Company, these Articles of Association are 
formulated in accordance with the Company 
Law of the People’s Republic of China (the 
“Company Law”), Securities Law of the 
People’s Republic of China (the “Securities 
Law”), State Council’s Special Regulations on 
the Overseas Offering and Listing of Shares by 
Joint Stock Limited Companies (the “Special 
Regulations”), State Council’s Reply on the 
Adjustment of the Provisions Applicable 
t o  t h e  N o t i c e  P e r i o d  o f  C o n v e n i n g 
Shareholders’ General Meetings and Other 
Matters Applicable to Companies Listed 
Overseas, Mandatory Provisions for Articles 
of Association of Companies to be Listed 
Overseas (the “Mandatory Provisions”), the 
Opinions on the Revision and Supplement 
to Articles of Association of Companies 
to be Listed in Hong Kong, Guidelines for 
the Articles of Association of the Listed 
Companies, Law of the People’s Republic 
of China on Regulation of and Supervision 
over the Banking Industry, Administrative 
Measures on Financial Leasing Companies (the 
“Administrative Measures”), Implementation 
Measures of the CBIRC for Administrative 
Licensing Matters of Non-banking Financial 
I n s t i t u t i o n s ,  C o r p o r a t e  G o v e r n a n c e 
Standards for Banking and Insurance 
Institutions, Measures for Evaluation of the 
Performance of Directors and Supervisors of 
Banking and Insurance Institutions (Trial), 
Measures for the Supervision of Major 
Shareholders of Banking and Insurance 
Institutions (Trial), Rules Governing the 
Listing of Securities on The Stock Exchange 
of Hong Kong Limited (the “Hong Kong 
Listing Rules”) and other regulations.
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Original Articles Amended Articles

Article 2 The Company is a joint stock 
limited company and non-bank financial 
institution incorporated in accordance with 
the Company Law, the Special Regulations 
and other relevant laws and administrative 
regulations of the PRC.

The Company was restructured from the 
previous China Development Bank Financial 
Leasing Company Limited (founded in 1984) 
into a joint stock company with limited 
liability as approved by the Approval of 
the Change of the Company Name of China 
Development Bank Financial Leasing Company 
Limited (Shen Yin Jian Fu [2015] No.295) 
(《深圳銀監局關於國銀金融租賃有限公司變
更公司名稱的批覆》(深銀監覆[2015]295號)), 
the Approval of the Changes of the Articles 
of Association of China Development Bank 
Financial Leasing Company Limited (Shen 
Yin Jian Fu [2015] No.296) (《深圳銀監局關
於國銀金融租賃有限公司章程變更的批覆》
(深銀監覆[2015]296 號)) and the Approval 
of the Change of Registered Capital of China 
Development Bank Financial Leasing Company 
Limited (Shen Yin Jian Fu [2015] No.297) 
(《深圳銀監局關於國銀金融租賃有限公司變
更註冊資本的批覆》(深銀監覆[2015]297號)), 
issued to the Company by Shenzhen Office of 
the China Banking Regulatory Commission 
on September 25, 2015, and the Company was 
incorporated through the way of promotion 
on September 28, 2015, and obtained a new 
business license upon registration changes 
with the Market and Quality Supervision 
Commission of Shenzhen Municipality on the 
same day. The code of the business license of 
the Company is 440301102880400.

Article 2 The Company is a joint stock 
limited company and non-bank financial 
institution incorporated in accordance with 
the Company Law, the Special Regulations 
and other relevant laws and administrative 
regulations of the PRC.

The Company was restructured from the 
previous China Development Bank Financial 
Leasing Company Limited (founded in 1984) 
into a joint stock company with limited 
liability as approved by the Approval of 
the Change of the Company Name of China 
Development Bank Financial Leasing Company 
Limited (Shen Yin Jian Fu [2015] No.295) 
(《深圳銀監局關於國銀金融租賃有限公司變
更公司名稱的批覆》(深銀監覆[2015]295號)), 
the Approval of the Changes of the Articles 
of Association of China Development Bank 
Financial Leasing Company Limited (Shen Yin 
Jian Fu [2015] No.296) (《深圳銀監局關於國銀
金融租賃有限公司章程變更的批覆》(深銀監覆
[2015]296 號)) and the Approval of the Change 
of Registered Capital of China Development 
Bank Financial Leasing Company Limited 
(Shen Yin Jian Fu [2015] No.297) (《深圳銀
監局關於國銀金融租賃有限公司變更註冊資
本的批覆》(深銀監覆 [2015]297號 )) , issued 
to the Company by Shenzhen Office of the 
former China Banking Regulatory Commission 
(the current National Administration of 
Financial Regulation) on September 25, 
2015, and the Company was incorporated 
through the way of promotion on September 
28, 2015, and obtained a new business license 
upon registration changes with the Market 
and Quali ty Supervision Commission of 
Shenzhen Municipality on the same day. The 
code of the business license of the Company is 
440301102880400.
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Original Articles Amended Articles

The promoters of the Company were China 
Development Bank (國家開發銀行), HNA 
Group Company Limited (海航集團有限公
司), Xi’an Aircraft Industry (Group) Company 
Ltd .  (西安飛機工業 (集團 )有限責任公司 ) , 
Jiangsu Jia Yuan Investment Company Limited 
(江蘇佳源投資有限公司 ) ,  Qi t ian Holding 
Company Limited (啟天控股有限公司), Bank 
of Urumqi Co., Ltd. (烏魯木齊銀行股份有限
公司), Sichuan Financial Leasing Co., Ltd. (四
川金融租賃股份有限公司), and Huilian Assets 
Management Company Limited (匯聯資產管理
有限公司).

The promoters of the Company were China 
Development Bank (國家開發銀行), HNA 
Group Company Limited (海航集團有限公
司), Xi’an Aircraft Industry (Group) Company 
Ltd .  (西安飛機工業 (集團 )有限責任公司 ) , 
Jiangsu Jia Yuan Investment Company Limited 
(江蘇佳源投資有限公司 ) ,  Qi t ian Holding 
Company Limited (啟天控股有限公司), Bank 
of Urumqi Co., Ltd. (烏魯木齊銀行股份有限
公司), Sichuan Financial Leasing Co., Ltd. (四
川金融租賃股份有限公司), and Huilian Assets 
Management Company Limited (匯聯資產管理
有限公司).

Article 3 The Company shall establish an 
organisation of the Communist Party of China 
in accordance with the relevant requirements 
of the Constitution of the Communist Party 
of China and the Company Law to carry out 
activities of the Party. The Party Committee 
of the Company shall play the role of core 
l eadersh ip ,  p rov ide  d i rec t ion ,  manage 
overall situation and ensure implementation. 
The working organs of the Party shall be 
established, equipped with sufficient staff 
to deal with Party affairs, and provided 
with sufficient funds to operate the Party 
organisation.

Article 3 The Company shall establish an 
organization of the Communist Party of China 
in accordance with the relevant requirements 
of the Constitution of the Communist Party 
of China and the Company Law to carry out 
activities of the Party. The Party Committee 
of the Company shall play the role of core 
l e a d e r s h i p ,  p r o v i d e  d i r e c t i o n ,  m a n a g e 
overall situation and ensure implementation. 
The working organs of the Party shall be 
established, equipped with sufficient staff 
to deal with Party affairs, and provided 
with sufficient funds to operate the Party 
organization.

Article 4 The Company’s registered Chinese 
name: 國銀金融租賃股份有限公司

Or for short: 國銀租賃

The Company’s registered English name: 
CHINA DEVELOPMENT BANK FINANCIAL 
LEASING CO., LTD.

Or for short: CDB Leasing.

Article 4 The Company’s registered Chinese 
name: 國銀金融租賃股份有限公司

Or for short: 國銀租賃國銀金租

The Company’s registered English name: 
CHINA DEVELOPMENT BANK FINANCIAL 
LEASING CO., LTD.

Or for short: CDB Leasing.
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Original Articles Amended Articles

Article 9 The Articles of Association are 
binding on the Company and its shareholders, 
directors, supervisors, President and other 
senior management of the Company, all of 
whom are entitled, according to the Articles 
of Association, to claim rights concerning the 
matters of the Company.

Subject to Article 231 of the Articles of 
Association, shareholders may take action 
against the Company pursuant to the Articles 
of Association and vice versa. Shareholders 
may also take action against other shareholders 
pursuant to the Articles of Association, and the 
shareholders of the Company may take action 
against the directors, supervisors, President 
and other senior management of the Company 
pursuant to the Articles of Association.

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

Article 9 The Articles of Association are 
binding on the Company and its shareholders, 
directors, supervisors, President and other 
senior management of the Company, all of 
whom are entitled, according to the Articles 
of Association, to claim rights concerning the 
matters of the Company.

Subject to Article 236 of the Articles of 
Association, shareholders may take action 
against the Company pursuant to the Articles 
of Association and vice versa. Shareholders 
may also take action against other shareholders 
pursuant to the Articles of Association, and the 
shareholders of the Company may take action 
against the directors, supervisors, President 
and other senior management of the Company 
pursuant to the Articles of Association.

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

Article 13 The Company’s business scope 
shall be consistent with and subject to projects 
approved by the regulatory authorities of 
the Company’s sector and the industry and 
commerce administration authorities.

The Company, with the approval by the 
banking regulatory authority, may engage 
in the following businesses in Renminbi or 
foreign currencies:

(1) Finance lease business;

(2) Transferring and acquiring assets subject 
to finance leases;

(3) Investing in fixed-income securities;

(4) Accepting lease deposits from lessees;

(5) Accepting fixed deposits of three months 
or more from non-bank shareholders;

Article 13 The Company’s business scope 
shall be consistent with and subject to projects 
approved by the regulatory authorities of 
the Company’s sector and the industry and 
commerce administration authorities.

The Company, with the approval by the 
banking regulatory authority, may engage 
in the following businesses in Renminbi or 
foreign currencies:

(1) Finance lease business;

(2) Transferring and acquiring assets subject 
to finance leases;

(3) Investing in fixed-income securities;

(4) Accepting lease deposits from lessees;

(5) Accepting fixed deposits of three months 
or more from non-bank shareholders;
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Original Articles Amended Articles

(6) Interbank lending;

(7) Taking loans from a financial institution;

(8) O v e r s e a s  b o r r o w i n g s  i n  f o r e i g n 
currencies;

(9) Realization and disposal of residual 
values of leased properties;

(10) Economic consultancy;

(11) Establishment of project companies 
in domestic bonded zone to engage in 
financial leasing business;

(12) P r o v i d i n g  g u a r a n t e e  f o r  e x t e r n a l 
financing of holding subsidiaries and 
project companies.

The Company shall engage in businesses 
subject to the scope of business provided by 
the Articles of Association.

(6) Interbank lending;

(7) Taking loans from a financial institution;

(8) O v e r s e a s  b o r r o w i n g s  i n  f o r e i g n 
currencies;

(9) Realization and disposal of residual 
values of leased properties;

(10) Economic consultancy;

(11) Establishment of project companies 
in domestic bonded zone to engage in 
financial leasing business;

(12) P r o v i d i n g  g u a r a n t e e  f o r  e x t e r n a l 
financing of holding subsidiaries and 
project companies.; and

(13) Establishment of basic derivative 
product transaction business, which is 
limited to hedging derivative product 
transactions.

The Company shall engage in businesses 
subject to the scope of business provided by 
the Articles of Association.
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Original Articles Amended Articles

Article 21 The shareholders should support 
the board of directors in making reasonable 
capital plans to keep the capital of the 
Company complying with the provisions 
of the banking regulatory authority. The 
promoters shall provide the Company with 
liquidity support or make up the capital 
according to the provisions of the banking 
regulatory authority, when the Company 
falls in the situations required by regulatory 
requirements of the banking regulatory 
authority. Substantial shareholders shall 
make up the capital for the Company when 
necessary. Substantial shareholders of the 
Company shall issue a written undertaking to 
the Company on the above matter.

Article 21 The shareholders should support 
the board of directors in making reasonable 
capital plans to keep the capital of the 
Company complying with the provisions of the 
banking regulatory authority. The promoter 
s h a r e h o l d e r s  s h a l l  p r o v i d e  l i q u i d i t y 
support when the Company has payment 
difficulties; they shall timely make up the 
capital when the operating loss erodes the 
capital. The promoters shall provide the 
Company with liquidity support or make 
up the capital according to the provisions 
of the banking regulatory authority, when 
the Company falls in the situations required 
by regulatory requirements of the banking 
regulatory authority. Substantial shareholders 
shall make up the capital for the Company 
when necessary, and shall provide liquidity 
support when the Company has payment 
difficulties. Substantial shareholders of the 
Company shall issue a written undertaking to 
the Company on the above matter.

The Company sha l l  e s tab l i sh a  loss -
absorbing and risk-resisting mechanism 
i n  a c c o r d a n c e  w i t h  r e l e v a n t  l a w s , 
regulations and regulatory requirements. 
When a major risk event occurs in the 
Company, corresponding measures shall 
be taken according to the above-mentioned 
mechanism. Shareholders shall perform 
corresponding obligations and assume 
corresponding responsibi l i t ies , mainly 
inc luding capi ta l  increase  and share 
expansion, issuance of new capital tools, 
reduction of dividend distribution, etc.

The t erm “promoter  shareho lder (s )” 
referred to herein means the person(s) 
among the promoters stipulated in Article 
2 of the Articles of Association who legally 
hold(s) the shares of the Company and 
whose name(s) is/are registered in the 
register of shareholders.
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Original Articles Amended Articles

The term “substantial shareholder(s)” 
referred to herein means the shareholder(s) 
who can directly, indirectly or jointly hold 
or control no less than 5% of the Company’s 
shares or voting rights, or the shareholder(s) 
whose total shareholding is less than 5% 
but has/have a significant impact on the 
Company’s operation and management.

Article 22 Upon the establishment of the 
Company and the approval of securit ies 
regulatory authority of the State Council, the 
Company has issued 3,142,380,000 Overseas 
Listed Shares. State-owned shareholders of 
the Company have transferred to the National 
Council for Social Security Fund (the “NSSF”) 
the  314,238,000 s t a t e -owned sha res  in 
accordance with the national regulations on 
reduction of the state-owned shares, upon the 
initial offering of Overseas Listed Shares.

U p o n  t h e  i n i t i a l  p u b l i c  o f f e r i n g  o f 
3,142,380,000 Overseas Listed Shares in July 
2016, the total share capital of the Company 
was 12,642,380,000, and the share capital 
structure of the Company was as follows: 
holders of Domestic Shares hold 9,185,762,000 
shares, representing 72.66% of the total number 
of ordinary shares; holders of H shares hold 
3,456,618,000 shares, representing 27.34% of 
the total number of ordinary shares.

As at 31 December 2019, the total number of 
shares of the Company was 12,642,380,000, 
and the share capital structure of the Company 
was as follows: holders of Domestic Shares 
hold 9,872,786,000 shares ,  represent ing 
78.09% of the total number of ordinary shares; 
holders of H shares hold 2,769,594,000 shares, 
representing 21.91% of the total number of 
ordinary shares.

Article 22 Upon the establishment of the 
Company and the approval of securit ies 
regulatory authority of the State Council, the 
Company has issued 3,142,380,000 Overseas 
Listed Shares. State-owned shareholders of 
the Company have transferred to the National 
Council for Social Security Fund (the “NSSF”) 
the  314,238,000 s t a t e -owned sha res  in 
accordance with the national regulations on 
reduction of the state-owned shares, upon the 
initial offering of Overseas Listed Shares.

U p o n  t h e  i n i t i a l  p u b l i c  o f f e r i n g  o f 
3,142,380,000 Overseas Listed Shares in July 
2016, the total share capital of the Company 
was 12,642,380,000, and the share capital 
structure of the Company was as follows: 
holders of Domestic Shares hold 9,185,762,000 
shares, representing 72.66% of the total number 
of ordinary shares; holders of H shares hold 
3,456,618,000 shares, representing 27.34% of 
the total number of ordinary shares.

As at December 31, 2022, the total number of 
shares of the Company was 12,642,380,000, 
and the share capital structure of the Company 
was as follows: holders of Domestic Shares 
hold 9,872,786,000 shares ,  represent ing 
78.09% of the total number of ordinary shares; 
holders of H shares hold 2,769,594,000 shares, 
representing 21.91% of the total number of 
ordinary shares.
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Original Articles Amended Articles

Article 29 Shareholding of the Company 
held by the promoters shall not be transferred; 
shares of the Company shall not be pledged or 
placed under trust within five year commencing 
from the date of establishment incorporation 
of the Company. Shares of the Company that 
have been issued before public offering shall 
not be transferred within one year commencing 
from the date on which the shares of the 
Company are listed and traded on a stock 
exchange. The promoters who hold shares of 
the Company should also abide the restrictive 
provisions stipulated by the banking regulatory 
authority on prohibiting transfer of shares of 
the Company.

Directors, supervisors and senior management 
of the Company shall declare to the Company 
their shareholdings in the Company and any 
alternation of such shareholdings. They shall 
not transfer more than 25% of all the shares 
they held in the Company in any particular 
year during their tenure. They shall not transfer 
their shares of the Company within one year 
from the date of the Company’s listing on 
a stock exchange, or six months after they 
have terminated their employment in the 
Company. If the restriction on the transfer of 
shares provided herein relates to H Share, such 
transfer shall be in compliance with related 
requirements of the Hong Kong Listing Rules 
and relevant applicable laws and regulations.

Article 29 Shareholding of the Company 
held by the promoters shall not be transferred; 
shares of the Company shall not be pledged 
or placed under t rust within f ive years 
c o m m e n c i n g  f r o m t h e  d a t e  o f  e q u i t y 
acquisition establishment incorporation of the 
Company. Shares of the Company that have 
been issued before public offering shall not be 
transferred within one year commencing from 
the date on which the shares of the Company 
are listed and traded on a stock exchange. The 
promoters who hold shares of the Company 
should also abide the restrictive provisions 
stipulated by the banking regulatory authority 
on prohibit ing transfer of shares of the 
Company.

Substantial shareholders of the Company 
s h a l l  u n d e r t a k e  n o t  t o  p l e d g e  t h e i r 
shareholdings in the Company or place 
them under trust. Substantial shareholders 
of the Company shall not transfer their 
shareholdings within five years commencing 
from the date of equity acquisition (save for 
special circumstances such as taking risk 
disposal measures with the approval by the 
banking regulatory authority, being ordered 
to transfer by the banking regulatory 
authority, involving judicial enforcement, or 
transferring equity between different entities 
controlled by the same investor).

Directors, supervisors and senior management 
of the Company shall declare to the Company 
their shareholdings in the Company and any 
alternation of such shareholdings. They shall 
not transfer more than 25% of all the shares 
they held in the Company in any particular 
year during their tenure. They shall not transfer 
their shares of the Company within one year 
from the date of the Company’s listing on 
a stock exchange, or six months after they 
have terminated their employment in the 
Company. If the restriction on the transfer of 
shares provided herein relates to H Share, such 
transfer shall be in compliance with related 
requirements of the Hong Kong Listing Rules 
and relevant applicable laws and regulations.
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Original Articles Amended Articles

Article 33 The Company may repurchase its 
issued shares in the following circumstances 
in accordance with procedures set out in the 
Articles of Association and subject to the 
approval of the relevant governing authority of 
the PRC:

(1) reducing the registered capital of the 
Company to cancel shares;

(2) merging with any other companies 
holding shares of the Company;

(3) giving shares to employees of the 
Company as a reward;

(4) being requested to repurchase the shares 
of the Company by the shareholders who 
object to the resolutions adopted at the 
shareholders’ general meeting concerning 
merger or division of the Company; and

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

Article 33 The Company may repurchase its 
issued shares in the following circumstances 
in accordance with procedures set out in the 
Articles of Association and subject to the 
approval of the relevant governing authority of 
the PRC:

(1) reducing the registered capital of the 
Company to cancel shares;

(2) merging with any other companies 
holding shares of the Company;

(3) g iv ing shares to employees of  the 
Company as a reward using shares for 
employee stock ownership plans or 
equity incentives;

(4) being requested to repurchase the shares 
of the Company by the shareholders who 
object to the resolutions adopted at the 
shareholders’ general meeting concerning 
merger or division of the Company; and

(5) using shares for the conversion of 
convertible corporate bonds issued by 
the Company;

(6) safeguarding the Company’s value and 
shareholders’ rights and interests as 
necessary; and

(7) other circumstances permitted by laws 
and administrative regulations.
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Original Articles Amended Articles

Article 34 The Company may, upon the 
approval of the relevant competent authorities 
of the PRC, repurchase its shares in any of the 
following ways:

(1) making a pro rata repurchase offer to all 
shareholders;

(2) repurchasing shares through public 
dealing on a stock exchange;

(3) repurchasing by an off-market agreement; 
or

(4) other ways as permitted by the relevant 
competent authorities.

Article 34 The Company may, upon the 
approval of the relevant competent authorities 
of the PRC, repurchase its shares in any of the 
following ways:

(1) making a pro rata repurchase offer to all 
shareholders;

(2) repurchasing shares through public 
dealing on a stock exchange;

(3) repurchasing by an off-market agreement; 
or

(4) other ways as permitted by the relevant 
competent authorities.

Where the Company acquires its own shares 
due to the circumstances specified in items 
(3), (5) and (6) of Article 33, it shall be 
conducted through an open and centralized 
transaction.
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Article 35 Where the Company repurchases 
its shares by an off-market agreement, the prior 
approval of shareholders’ general meeting shall 
be obtained in accordance with the Articles of 
Association. The Company may, by obtaining 
the prior approval of the shareholders in a 
general meeting, in the same manner, terminate 
or amend the agreements entered into in the 
aforementioned ways or waive its rights under 
such agreements.

A agreement to repurchase shares referred to 
in the preceding paragraph includes (without 
limitation to) an agreement to become obliged 
to repurchase shares and acquire the right to 
repurchase shares.

The Company shall not assign an agreement to 
repurchase its shares or any right contained in 
such an agreement.

As regards  redeemable shares  tha t  the 
Company has the right to repurchase, other 
than such repurchases made through the market 
or by tender, the repurchase price shall be 
limited to a maximum price; and if repurchases 
are made by tender, tenders shall be available 
to all shareholders alike.

Article 35 Where the Company repurchases 
its shares by an off-market agreement, the prior 
approval of shareholders’ general meeting shall 
be obtained in accordance with the Articles of 
Association. The Company may, by obtaining 
the prior approval of the shareholders in a 
general meeting, in the same manner, terminate 
or amend the agreements entered into in the 
aforementioned ways or waive its rights under 
such agreements.

An agreement to repurchase shares referred to 
in the preceding paragraph includes (without 
limitation to) an agreement to become obliged 
to repurchase shares and acquire the right to 
repurchase shares.

The Company shall not assign an agreement to 
repurchase its shares or any right contained in 
such an agreement.

As regards  redeemable shares  tha t  the 
Company has the right to repurchase, other 
than such repurchases made through the 
market or by tender, the repurchase price shall 
be limited to a the maximum price; and if 
repurchases are made by tender, tenders shall 
be available to all shareholders alike.
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Article 36 If the Company repurchases its 
shares pursuant to paragraph (1) of Article 
34, the Company shall cancel such shares 
within the time limit provided by the laws and 
administrative regulations, and register the 
changed registered capital with the company 
registration authority and publish a related 
announcement; if the Company repurchases its 
shares pursuant to paragraph (2) and paragraph 
(4) of Article 34, it shall cancel or transfer 
such shares within time limit provided by 
the laws and administrative regulations, and 
register the changed registered capital with the 
company registration authority and publish a 
related announcement. The number of shares 
repurchased by the Company pursuant to 
paragraph (3) of Article 34 shall not exceed the 
maximum proportion provided by the laws and 
administrative regulations, and the shares so 
repurchased shall be transferred to employees 
within the time limit set out in the laws and 
administrative regulations.

If the Company cancels the shares as a result of 
repurchase of such shares, it shall register the 
changed registered capital with the company 
registration authority. The aggregate par value 
of the cancelled shares shall be deducted from 
the Company’s registered share capital.

Article 36 If the Company repurchases its 
shares pursuant to paragraph (1) of Article 
34, the Company shall cancel such shares 
within the time limit provided by the laws and 
administrative regulations, and register the 
changed registered capital with the company 
registration authority and publish a related 
announcement; if the Company repurchases its 
shares pursuant to paragraph (2) and paragraph 
(4) of Article 34, it shall cancel or transfer 
such shares within time limit provided by 
the laws and administrative regulations, and 
register the changed registered capital with the 
company registration authority and publish a 
related announcement. The number of shares 
repurchased by the Company pursuant to 
paragraph (3) of Article 34 shall not exceed the 
maximum proportion provided by the laws and 
administrative regulations, and the shares so 
repurchased shall be transferred to employees 
within the time limit set out in the laws and 
administrative regulations. acquires its own 
shares pursuant to Article 33, in the case of 
item (1), the shares shall be cancelled within 
10 days from the date of acquisition; in the 
cases of items (2) and (4), the shares shall be 
transferred or cancelled within 6 months; 
in the case of items (3), (5) and (6), the total 
number of shares held by the Company shall 
not exceed 10% of the total issued shares of 
the Company, and shall be transferred or 
cancelled within 3 years.

If the Company cancels the shares as a 
result of repurchase of such shares, it shall 
register the changed registered capital with 
the company registration authority and make 
an announcement in accordance with the 
provisions of laws and regulations . The 
aggregate par value of the cancelled shares 
shal l  be deducted f rom the Company’s 
registered share capital.
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Article 55 A shareholder of the Company 
is a person who lawfully holds shares of the 
Company and whose name (title) is entered in 
the register of shareholders.

A shareholder shall enjoy rights and assume 
obligations according to the class and amount 
of shares held by him/her/it; shareholders who 
hold shares of the same class shall enjoy the 
same rights and assume the same obligations. 
Shareholders of various classes shall enjoy 
that same rights for any distribution by way 
of dividend or otherwise. When the credit 
extended by the Company to shareholders is 
overdue, the voting rights of such shareholders 
in shareholders’ general meetings and of 
directors representing such shareholders in 
board meetings shall not be exercised.

If the shareholder of the Company is a legal 
entity, the rights shall be enforced by its legal 
representative or its agent.

No powers shall be taken to freeze or otherwise 
impair any of the rights attaching to any share 
in any form by reason only that the person or 
persons who are interested directly or indirectly 
therein have failed to disclose their interests to 
the company.

Article 55 A shareholder of the Company 
is a person who lawfully holds shares of the 
Company and whose name (title) is entered in 
the register of shareholders.

A shareholder shall enjoy rights and assume 
obligations according to the class and amount 
of shares held by him/her/it; shareholders who 
hold shares of the same class shall enjoy the 
same rights and assume the same obligations. 
Shareholders of various classes shall enjoy 
that same rights for any distribution by way 
of dividend or otherwise. When the credit 
extended by the Company to shareholders is 
overdue, the voting rights of such shareholders 
in shareholders’ general meetings and of 
directors nominated by or representing such 
shareholders in board meetings shall not be 
exercised.

If the shareholder of the Company is a legal 
entity, the rights shall be enforced by its legal 
representative or its agent.

No powers shall be taken to freeze or otherwise 
impair any of the rights attaching to any share 
in any form by reason only that the person or 
persons who are interested directly or indirectly 
therein have failed to disclose their interests to 
the cCompany.
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Article 60 The ordinary shareholders of 
the Company shall assume the following 
obligations:

(1) to  ab ide by l aws and regu la t ions , 
r e g u l a t o r y  r e q u i r e m e n t s  a n d  t h e 
provisions in the Articles of Association;

(2) to pay subscription monies in respect of 
the shares subscribed for and the method 
of subscription;

(3) not to withdraw his/her/its share capital 
unless required by laws or regulations;

Article 60 The ordinary shareholders of 
the Company shall assume the following 
obligations:

(1) to  ab ide by l aws and regu la t ions , 
r e g u l a t o r y  r e q u i r e m e n t s  a n d  t h e 
provisions in the Articles of Association;

(2) to pay subscription monies in respect of 
the shares subscribed for and the method 
of subscription; to use self-owned funds 
from legal sources to invest in the 
Company, and not to use entrusted 
funds, debt funds and other non-self-
owned funds to invest in the Company, 
unless otherwise stipulated by laws, 
regulations or regulatory systems;

(3) to comply with regulatory requirements 
in re lat ion to shareholding rat io 
and the  number  o f  in s t i tu t iona l 
shareholdings, and not to entrust others 
or accept entrustment from others to 
hold shares of the Company;

(4) in accordance with laws, regulations 
and regu la tory requirements ,  to 
truthfully inform the Company of 
the f inancia l  information,  equity 
s t r u c t u r e ,  s o u r c e  o f  i n v e s t m e n t 
capital ,  control l ing shareholders , 
de facto controllers, related parties, 
persons acting in concert, ultimate 
beneficiaries, investment in other 
f i n a n c i a l  i n s t i t u t i o n s  a n d  o t h e r 
information;

(5) not to withdraw his/her/its share capital 
unless required by laws or regulations;

(6) if the controlling shareholder, de facto 
controller, related party, person acting 
in concert, or ultimate beneficiary of 
a shareholder changes, the relevant 
shareholder shall promptly notify the 
Company of such change in writing in 
accordance with laws, regulations and 
regulatory requirements;
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(4) shareholders subject to approval but 
yet to be approved by the regulatory 
author i t ies  or  ye t  to repor t  to the 
regulatory authorities shall not exercise 
the  r igh t  to  r eques t  to  convene a 
shareholders’ general meeting, voting 
right, right to nominate, right to raise a 
proposal, right of disposition and other 
rights;

(7) to inform the fol lowing events of 
the shareholders to the Company 
in written form in time according 
to laws, regulations and regulatory 
r e q u i r e m e n t s :  m e r g e r ,  s p i n o f f , 
being subject to measures including 
s u s p e n s i o n  o f  o p e r a t i o n  f o r 
rect i f icat ion,  des ignated custody, 
takeover or cancellation, or entering 
i n t o  d i s s o l u t i o n ,  l i q u i d a t i o n  o r 
bankruptcy procedure, or changes in 
their legal representative, company 
names, places of operation, scope of 
operation and other material events;

(8) to inform the Company in written form 
in time according to laws, regulations 
and regulatory requirements if the 
shares of the Company held by the 
shareholders are involved in litigation 
o r  a r b i t r a t i o n ,  s u b j e c t  t o  l e g a l 
enforcement by judicial authorities, 
subject to pledge, or discharged from 
pledge;

(9) shareholders who transfer or pledge 
the i r  shares  o f  the  Company or 
conduct connected transactions with 
t h e  C o m p a n y s h a l l  c o m p l y  w i t h 
laws ,  regulat ions and regulatory 
requirements, and shall not impair the 
interests of other shareholders and the 
Company;

(10) shareholders subject to approval but 
yet to be approved by the regulatory 
author i t ies  or  ye t  to repor t  to the 
regulatory authorities shall not exercise 
the  r igh t  to  r eques t  to  convene a 
shareholders’ general meeting, voting 
right, right to nominate, right to raise a 
proposal, right of disposition and other 
rights;
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(5) not to abuse his/her/ i ts r ights as a 
shareholder to impair the Company’s or 
other shareholders’ interests; not to abuse 
the Company’s independent legal person 
status or his/her/its limited liability as a 
shareholder to impair the interests of the 
Company’s creditors; If a shareholder 
abuses his/her/its rights as a shareholder 
and causes a loss to the Company or other 
shareholders, he/she/it shall be liable for 
damages in accordance with the law.

If a shareholder abuses the Company’s 
independent legal person status or his/
her/its limited liability as a shareholder 
to evade and repudiate debts, thereby 
materially impairing the interests of the 
Company’s creditors, he/she/it shall bear 
joint and several liabilities for the debts 
of the Company.

(11) a shareholder, his/her/its controlling 
shareholder and de facto controller 
shall not to abuse his/her/its rights as 
a shareholder or exploit his/her/its 
connected relationship to impair the 
Company’s or, other shareholders’ and 
stakeholders’ legitimate rights and 
interests; not to abuse the Company’s 
i n d e p e n d e n t  l e g a l  p e r s o n  s t a t u s 
or his /her / i ts l imited l iabi l i ty as a 
shareholder to impair the interests of the 
Company’s creditors; not to intervene 
in the decision-making power and 
management power that the board of 
directors and the senior management 
are entitled to in accordance with the 
Articles of Association, or directly 
intervene in the business management 
of the Company bypassing the board of 
directors and the senior management.

If a shareholder abuses his/her/its rights 
as a shareholder and causes a loss to the 
Company or other shareholders, he/she/it 
shall be liable for damages in accordance 
with the law. If a shareholder abuses the 
Company’s independent legal person 
status or his/her/its limited liability as a 
shareholder to evade and repudiate debts, 
thereby materially impairing the interests 
of the Company’s creditors, he/she/it 
shall bear joint and several liabilities for 
the debts of the Company.
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F o r  s h a r e h o l d e r s  w h o  m a k e  f a l s e 
statements, abuse shareholders’ rights or 
have other acts impairing the Company’s 
interests, China Banking and Insurance 
Regulatory Commission or its branch 
offices may restrict or prohibit the 
Company from conducting related party 
transactions with such shareholders, 
and restrict their shareholding limit of 
the Company, equity pledge ratio, etc., 
and may restrict such shareholders from 
exercising the right to request to convene 
a shareholders’ general meeting, voting 
right, right to nominate, right to raise a 
proposal, right of disposition and other 
rights.

(6) other obligations imposed by laws, 
adminis t ra t ive regula t ions and the 
Articles of Association.

Shareholders shall not bear any liability for 
further contribution to share capital other than 
the conditions agreed by the subscribers of the 
relevant shares on subscription.

F o r  s h a r e h o l d e r s  w h o  m a k e  f a l s e 
statements, abuse shareholders’ rights 
o r  h a v e  o t h e r  a c t s  i m p a i r i n g  t h e 
Company’s interests, China Banking and 
Insurance Regulatory Commission or its 
branch offices the banking regulatory 
authority may restrict or prohibit the 
Company from conducting related party 
transactions with such shareholders, 
and restrict their shareholding limit of 
the Company, equity pledge ratio, etc., 
and may restrict such shareholders from 
exercising the right to request to convene 
a shareholders’ general meeting, voting 
right, right to nominate, right to raise a 
proposal, right of disposition and other 
rights.

(12) in case of a risk event or a major 
violation on part of the Company, 
shareholders shall cooperate with the 
regulatory authorities in investigation 
and risk disposal; and

(13) other obligations imposed by laws, 
adminis t ra t ive regula t ions and the 
Articles of Association.

Unless  o therwise  s t ipu la ted by laws , 
regulations, regulatory requirements and the 
Articles of Association, sShareholders shall 
not bear any liability for further contribution to 
share capital other than the conditions agreed 
by the subscribers of the relevant shares on 
subscription.
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Article 61 Other than obligated by 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  o r  r e l e v a n t 
requirements of the listing rules of the stock 
exchange on which the Company’s shares 
are listed, a Controlling Shareholder (as such 
term is defined in the following Article), when 
exercising his/her/its rights as a shareholder, 
shall not vote to bring about decisions that 
would impair the interests of all or part of the 
shareholders of the Company on the following 
matters:

(1) to release the obligation of directors and 
supervisors to act honestly in the best 
interests of the Company;

(2) to allow directors and supervisors (for 
the interests of themselves or others), to 
expropriate by any means, the Company’s 
property, including (without limitation 
to) any opportunities advantageous to the 
Company;

(3) to allow directors and supervisors (for 
the interests of themselves or others), 
to expropriate the individual rights of 
other shareholders, including (without 
limitation to) rights to distributions and 
voting rights, save for the restructuring of 
the Company which has been submitted 
to the shareholders’ general meeting for 
approval in accordance with the Articles 
of Association.

A r t i c l e  6 1  O t h e r  t h a n  o b l i g a t e d 
performing the obligations required by 
laws, administrative regulations or relevant 
requirements of the l is t ing rules of the 
stock exchange on which the Company’s 
shares are listed and those required by the 
Articles of Association on part of ordinary 
shareholders , a Controlling Shareholder 
(as such term is defined in the following 
Article), when exercising his/her/its rights as 
a shareholder, shall not vote to bring about 
decisions that would impair the interests of all 
or part of the shareholders of the Company on 
the following matters:

(1) to release the obligation of directors and 
supervisors to act honestly in the best 
interests of the Company;

(2) to allow directors and supervisors (for 
the interests of themselves or others), to 
expropriate by any means, the Company’s 
property, including (without limitation 
to) any opportunities advantageous to the 
Company; or

(3) to allow directors and supervisors (for 
the interests of themselves or others), 
to expropriate the individual rights of 
other shareholders, including (without 
limitation to) rights to distributions and 
voting rights, save for the restructuring of 
the Company which has been submitted 
to the shareholders’ general meeting for 
approval in accordance with the Articles 
of Association.
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The Controlling Shareholder or de facto 
controller of the Company may not use his/
her/its connected relationship to damage 
the Company’s interests. If this requirement 
is contravened, resulting in damage to the 
Company, he/she/i t should be l iable for 
compensation.

The Controlling Shareholder or de facto 
controller of the Company may not use his/
her/its connected relationship to damage 
the Company’s interests. If this requirement 
is contravened, resulting in damage to the 
Company, he/she/i t should be l iable for 
compensation.

Major shareho lders  sha l l  s t rengthen 
supervision over the performance of their 
nominated directors and supervisors in 
accordance with laws, and timely adjust 
those who cannot effectively perform their 
duties in accordance with laws, regulations, 
the provisions of the Articles of Association 
and regulatory requirements.

A r t i c l e  6 2  T h e  t e r m  “ C o n t r o l l i n g 
Shareholder” referred to in the foregoing 
Article means a person who satisfies any one 
of the following conditions:

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

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

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

A r t i c l e  6 2  T h e  t e r m  “ C o n t r o l l i n g 
Shareholder” of the Company referred to in 
the foregoing Article Articles of Association 
means a person shareholder who satisfies any 
one of the following conditions:

(1) a  pe r son  shareho lder  who ,  a lone 
o r  a c t i n g  i n  c o n c e r t  w i t h  o t h e r s 
shareholders, has the power to elect 
more than half of the directors;

(2) a  pe r son  shareho lder  who ,  a lone 
o r  a c t i n g  i n  c o n c e r t  w i t h  o t h e r s 
shareholders, has the power to exercise 
or to control the exercise of 30% or more 
of the voting rights in the Company;

(3) a  pe r son  shareho lder  who ,  a lone 
o r  a c t i n g  i n  c o n c e r t  w i t h  o t h e r s 
shareholders, holds 30% or more of 
the issued and outstanding shares of the 
Company;

(4) the voting rights entitled by his/her/
its capital contribution or the shares 
he/she/it holds are sufficient to have a 
significant impact on the resolutions of 
the shareholders’ general meeting; or
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(4) a person who, alone or acting in concert 
with others, has de facto control of the 
Company in other ways.

The “acting in concert” referred to in this 
Article means that two or more persons 
reach an agreement (whether in oral or 
writing) to obtain voting rights of the 
Company by any of them to obtain or 
strengthen the control of the Company.

(5) a  pe r son  shareho lder  who ,  a lone 
o r  a c t i n g  i n  c o n c e r t  w i t h  o t h e r s 
shareholders, has de facto control of the 
Company in other ways.

The term “major shareholder” of the 
Company referred to in the Articles of 
Association means a shareholder of the 
Company who satisfies one of the following 
conditions:

(1) holding not less than 15% of the 
Company’s equity;

(2) actually holding the most equity in 
the Company, and the shareholding 
ratio being not less than 5% (including 
shareholders holding the same number 
of shares);

(3) nominating two or more directors;

(4) be ing  regarded by  the  board o f 
directors of the Company as having a 
controlling influence on the operation 
and management of the Company; or

(5) other circumstances as determined by 
the banking regulatory authority.

Shareholding ratios of shareholders and 
their related parties and persons acting in 
concert are calculated on a combined basis. 
If the total shareholding ratio satisfies 
the above requirements ,  the re levant 
shareho lders  are  regarded a s  major 
shareholders for treatment.



23

Original Articles Amended Articles

The term “de facto controller” of the 
Company referred to in the Articles of 
Association means a natural person or other 
ultimate controller who is not a shareholder 
of the Company but can actually control the 
actions of the Company through investment 
r e l a t i o n s h i p s ,  a g r e e m e n t s  o r  o t h e r 
arrangements.

The “acting in concert” referred to in this 
Article means an act or fact that an investor 
expands the number of voting rights of the 
Company’s shares that it can control jointly 
with other investors through agreements or 
other arrangements.

Article 64 The Company shall establish Party 
Committee. The Party Committee shall consist 
of one secretary, one to two deputy secretaries 
and several other members. The chairman of 
the board of directors and the secretary of the 
Party Committee shall be the same person, 
and one deputy secretary shall be designated 
to assist the secretary in carrying out Party-
building work. Eligible members of the Party 
Committee can join the board of directors, 
the board of supervisors and the management 
through legal procedures, while eligible Party 
members of the board of directors, the board 
of supervisors and the management can also 
join the Party Committee in accordance with 
relevant rules and procedures. Meanwhile, 
the Company shall establish Commission for 
Discipline Inspection in accordance with the 
provisions.

Article 64 The Company shall establish 
Party Committee. The Party Committee shall 
consist of one secretary, one to two deputy 
secretaries and several other members. The 
chairman of the board of directors and the 
secretary of the Party Committee shall be the 
same person, and one deputy secretary shall be 
designated to assist the secretary in carrying 
out Party-building work. The Company shall 
insist on and improve the leadership system 
of “mutual entry and cross appointment” 
under which eEligible members of the Party 
Committee can join the board of directors, 
the board of supervisors and the senior 
management through legal procedures, while 
el igible Party members of the board of 
directors, the board of supervisors and the 
senior management can also join the Party 
Committee in accordance with relevant rules 
and procedures. Meanwhile, the Company shall 
establish Commission for Discipline Inspection 
in accordance with the provisions.
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Article 65 The Party Committee of the 
Company shal l ,  in accordance with the 
Constitution of the Communist Party of China, 
the Work Regulation on Party Organization 
of the Communist Party of China (Trial) and 
other internal rules and regulations of the 
Party, perform the duties.

(1) to ensure and supervise the Company’s 
i m p l e m e n t a t i o n  o f  p o l i c i e s  a n d 
guidelines of the Party and the State, 
and to implement major strategic 
decisions of the Central Committee of 
the Party and the State Council, as well 
as important work arrangements of 
higher Party organisations.

(2) to strengthen its leadership and gate 
keeping role in the process of selection 
and appointment of personnel, focusing 
on standards, procedure, evaluation, 
recommendation and supervision, and to 
uphold the integration of the principle 
that the Party manages the cadres with 
the lawful selection of the management 
by the board of directors and the lawful 
exercise of authority of appointment, 
promotion and demotion of personnel by 
the management.

Article 65 The Party Committee of the 
Company shal l ,  in accordance with the 
Constitution of the Communist Party of China, 
the Work Regulation on Party Grassroots 
Organization in State-owned Enterprises of 
the Communist Party of China (Trial), the 
Work Regulation on Organization of the 
Communist Party of China and other internal 
rules and, regulations and requirements of the 
Party, perform the duties.

(1) to ensure and supervise the Company’s 
implementation of policies and guidelines 
of the Par ty and the State ,  and to 
implement major strategic decisions 
of the Central Committee of the Party 
and the State Council ,  as well as 
important work arrangements of higher 
Party organisations. to conduct in-
depth study and implementation of 
Xi Jinping Thought on Socialism with 
Chinese Characteristics for a New 
Era, to study and publicize the Party’s 
theories, and to implement the Party’s 
approaches, principles and policies, 
so as to supervise and ensure the 
implementation of major decisions and 
deployments of the Party’s Central 
Committee and resolutions of higher-
l eve l  Par ty  organ iza t ions  in  the 
Company.

(2) to strengthen its leadership and gate 
keeping role in the process of selection 
and appointment of personnel, focusing 
on standards, procedure, evaluation, 
recommendation and supervision, and to 
uphold the integration of the principle 
that the Party manages the cadres with 
the lawful selection of the management 
by the board of directors and the lawful 
exercise of authority of appointment, 
promotion and demotion of personnel by 
the management.
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(3) t o  s t u d y  a n d  d i s c u s s  t h e  r e f o r m , 
d e v e l o p m e n t  a n d  s t a b i l i t y  o f  t h e 
C o m p a n y ,  m a j o r  o p e r a t i o n a l  a n d 
management issues and major issues 
concerning employees’ interests, and 
to provide suggestions. To support the 
shareholders’ general meeting, the board 
of directors, the board of supervisors 
and the operating management of the 
Company in performing their duties in 
accordance with laws and to support the 
staff representative assembly in carrying 
out its work.

(4) to assume the primary responsibility 
to exercise strict self-governance in 
every respect of the Party, to lead the 
Company’s ideological and political 
work, the united front work, the cultural 
and ethical cultivation, corporate culture 
cultivation as well as the work of mass 
organisations such as the Trade Union 
and the Communist Youth League, to 
lead the construction of the Party’s 
working style and its clean and honest 
adminis t ra t ion ,  and to suppor t  the 
Commission for Discipline Inspection 
of the Party in earnestly performing its 
supervisory responsibilities.

(5) t o  s t r e n g t h e n  t h e  b u i l d i n g  o f 
t h e  C o m p a n y ’ s  p r i m a r y  P a r t y 
organisations and ranks of Party 
members, to give full play to the role of 
Party branches as militant bastions and 
to the role of Party members as vanguard 
and exemplary, to unite and lead cadres 
and employees to devote themselves 
into the reform and development of the 
Company.

(6) other material matters that fall within the 
duty of the Party Committee.

(3) t o  s t u d y  a n d  d i s c u s s  t h e  r e f o r m , 
d e v e l o p m e n t  a n d  s t a b i l i t y  o f  t h e 
C o m p a n y ,  m a j o r  o p e r a t i o n a l  a n d 
management issues and major issues 
concerning employees’ interests, and 
to provide suggestions. To support the 
shareholders’ general meeting, the board 
of directors, the board of supervisors and 
the operating senior management of the 
Company in performing their duties in 
accordance with laws and to support the 
staff representative assembly in carrying 
out its work.

(4) to assume the primary responsibility 
to exercise strict self-governance in 
every respect of the Party, to lead the 
Company’s ideological and political 
work, the united front work, the cultural 
and ethical cultivation, corporate culture 
cultivation as well as the work of mass 
organizations such as the Trade Union 
and the Communist Youth League, to 
lead the construction of the Party’s 
working style and its clean and honest 
adminis t ra t ion ,  and to suppor t  the 
Commission for Discipline Inspection 
of the Party in earnestly performing its 
supervisory responsibilities.

(5) to enhance the political function and 
organizing function of grassroots 
Party organizations of the Company, 
t o  s t r e n g t h e n  t h e  b u i l d i n g  o f  t h e 
Company’s primary Party organisations 
and ranks of Party members, to give 
full play to the role of Party branches as 
militant bastions and to the role of Party 
members as vanguard and exemplary, to 
unite and lead cadres and employees to 
devote themselves into the reform and 
development of the Company.

(6) other material matters that fall within the 
duty of the Party Committee.
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Addition Article 66 For material operation and 
management matters of the Company, the 
Party Committee shall conduct research and 
discussions before the board of directors 
or senior management makes a decision 
according to their authority and prescribed 
procedures. The Party Committee of the 
Company shal l  implement the system 
of combining collective leadership with 
individual division of responsibil i t ies . 
Members of the leadership team of the Party 
Committee who are going to be the members 
of the board of directors, the board of 
supervisors and the senior management 
must implement the decisions of the Party 
Commit tee .  The Party  Commit tee  o f 
the Company shall insist on concurrent 
s cheming ,  p lann ing ,  implementa t ion , 
appraisa l  of  both party-bui ld ing and 
business operation, supervise and promote 
t h e  C o m p a n y ’ s  l e a d e r s h i p  t e a m  t o 
implement the Party Committee’s decision-
making in a timely and comprehensive 
manner in accordance with laws, regulations 
and the Articles of Association, and ensure 
that the Party’s theories, approaches, 
principles and policies are implemented in 
the Company.

Addition Article 67 Based on the principle of 
simplification and high efficiency, the 
Company shall set up the Party’s work 
organizat ions in accordance with the 
relevant requirements of the superior Party 
organization in combination with actual 
needs, and equip with a certain proportion 
of full-time and part-time Party staff. The 
Company shall select and strengthen the 
secretary of grassroots Party organizations, 
s tep up the training of Party branch 
secretaries and Party staff, arrange and 
guarantee the Company’s Party organization 
work funds in accordance with relevant 
regulations, integrate and utilize all kinds of 
resources, build and make good use of Party 
organization activity positions.
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Article 67 The shareholders’ general meeting 
shall exercise the following functions and 
powers:

(1) dec id ing on the bus iness  pol ic ies , 
s t r a t e g i c  d e v e l o p m e n t  p l a n s  a n d 
investment plans of the Company;

(2) electing and replacing directors who 
are not employee representatives and 
deciding on matters concerning their 
remuneration;

(3) electing and replacing supervisors who 
are not employee representatives, and 
deciding on matters concerning their 
remuneration;

(4) examining and approving work report of 
the board of directors;

(5) examining and approving work report of 
the board of supervisors;

(6) examining and approving the Company’s 
annual financial budget and final account 
proposals;

(7) examining and approving the Company’s 
plans for profit distribution and loss 
recovery plan;

(8) adopting resolutions concerning the 
increase or reduction of the Company’s 
registered capital;

(9) adopting resolutions on merger, division, 
dissolution, liquidation or change of 
corporate form of the Company;

(10) adopting resolutions on the annual plans 
for issuance of corporate bonds;

Article 69 The shareholders’ general meeting 
shall exercise the following functions and 
powers:

(1) dec id ing on the bus iness  pol ic ies , 
s t r a t e g i c  d e v e l o p m e n t  p l a n s  a n d 
investment plans of the Company;

(2) electing and replacing directors who 
are not employee representatives and 
deciding on matters concerning their 
remuneration;

(3) electing and replacing supervisors who 
are not employee representatives, and 
deciding on matters concerning their 
remuneration;

(4) examining and approving work report of 
the board of directors;

(5) examining and approving work report of 
the board of supervisors;

(6) examining and approving the Company’s 
annual financial budget and final account 
proposals;

(7) examining and approving the Company’s 
plans for profit distribution and loss 
recovery plan;

(8) adopting resolutions concerning the 
increase or reduction of the Company’s 
registered capital;

(9) adopting resolutions on merger, division, 
dissolution, liquidation or change of 
corporate form of the Company;

(10) adopting resolutions on the annual plans 
for issuance of corporate bonds;
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(11) adopting resolutions on the engagement, 
d i smissa l  o r  non-reappoin tment  of 
accounting firms by the Company;

(12) amending the Articles of Association;

(13) examining the material equity investment, 
bond investment , asset acquisi t ion, 
asset disposal, asset write-off, external 
guarantee and other trading matters that 
shall be approved by the shareholders’ 
general meeting as stipulated by laws, 
regulations and the listing rules of the 
place where the shares of the Company 
are listed;

(14) examining and approving the equity 
incentive scheme;

(15) examining the proposals raised by the 
shareholders who hold 5% or more of the 
voting shares of the Company;

(16) other issues that shall be approved 
by the shareholders’ general meeting 
as stipulated by laws, administrative 
regulations, the l isting rules of the 
place where the shares of the Company 
are listed as well as the Articles of 
Association.

The shareholders’ general meet ing may 
authorize or delegate power to the board of 
directors to carry out matters authorized or 
delegated provided that such authorization 
or delegation does not violate the laws, 
regulations and mandatory provisions of the 
listing rules of the place where the shares of 
the Company are listed.

(11) adopting resolutions on the engagement, 
d i smissa l  o r  non-reappoin tment  of 
accounting firms by the Company and 
their remuneration;

(12) amending the Articles of Association;

(13) examining the material equity investment, 
bond investment , asset acquisi t ion, 
asset disposal, asset write-off, external 
guarantee and other trading matters that 
shall be approved by the shareholders’ 
general meeting as stipulated by laws, 
regulations and the listing rules of the 
place where the shares of the Company 
are listed;

(14) examining and approving the equity 
incentive scheme;

(15) adopting resolutions on acquisition 
of the shares of the Company in 
accordance with laws;

(16) adopting resolutions on the listing of 
the Company;

(17) examining the proposals raised by the 
shareholders who hold 5% or more of the 
voting shares of the Company; and

(18) other issues that shall be approved 
by the shareholders’ general meeting 
as stipulated by laws, administrative 
regulations, the l isting rules of the 
place where the shares of the Company 
are listed as well as the Articles of 
Association.

The shareholders’ general meet ing may 
authorize or delegate power to the board of 
directors to carry out matters authorized or 
delegated provided that such authorization 
or delegation does not violate the laws, 
regulations and mandatory provisions of the 
listing rules of the place where the shares of 
the Company are listed.
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Article 69 Shareholders’ general meetings 
i n c l u d e  a n n u a l  g e n e r a l  m e e t i n g s  a n d 
extraordinary general meetings. Shareholders’ 
general meetings shall be convened by the 
board of directors. Annual general meetings 
shall be held once each year and within 
six months from the close of the preceding 
accounting year.

The board of directors shall convene an 
extraordinary general meeting within two 
months from the date of occurrence of any of 
the following events:

(1) the number of directors is less than the 
number stipulated in the Company Law 
or two-thirds of the number specified in 
the Articles of Association;

(2) the uncovered losses of the Company 
reaches one-third of the Company’s total 
share capital;

(3) shareholders who individually or jointly 
hold 10% or more of the issued and 
outstanding voting shares of the Company 
request to convene the meeting in writing;

(4) the board of directors deems it necessary 
or the board of supervisors so proposes.

Article 71 Shareholders’ general meetings 
i n c l u d e  a n n u a l  g e n e r a l  m e e t i n g s  a n d 
extraordinary general meetings. Shareholders’ 
general meetings shall be convened by the 
board of directors. Annual general meetings 
shall be held once each year and within 
six months from the close of the preceding 
accounting year.

The board of directors shall convene an 
extraordinary general meeting within two 
months from the date of occurrence of any of 
the following events:

(1) the number of directors is less than the 
number stipulated in the Company Law 
or two-thirds of the number specified in 
the Articles of Association;

(2) the uncovered losses of the Company 
reaches one-third of the Company’s total 
share capital;

(3) shareholders who individually or jointly 
hold 10% or more of the issued and 
outstanding voting shares of the Company 
request to convene the meeting in writing;

(4) no less than one-half of all independent 
d i r e c t o r s  a n d  n o  l e s s  t h a n  t w o 
independent directors so propose; or

(5) the board of directors deems it necessary 
or the board of supervisors so proposes.
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Article 72 When the Company convenes 
an annual shareholders’ general meeting, 
shareholders holding 3% or more of the total 
voting shares of the Company shall be entitled 
to propose ad hoc resolutions in writing to 
the Company. The Company shall include the 
matters in the ad hoc resolutions in the agenda 
for the meeting which if fall within the scope 
of duties of the shareholders’ general meeting.

Ad hoc resolutions proposed by shareholders 
shall meet the following requirements:

(1) the content of the resolutions shall fall 
within the business scope of the Company 
and the functions and powers of the 
shareholders’ general meeting without 
violating any laws or regulations;

(2) contain definite subjects for discussion 
and specific matters to be resolved; and

(3) shall be delivered or served on the board 
of directors in writing 10 days prior to the 
date of the shareholders’ general meeting.

Article 74 When the Company convenes 
an annual shareholders’ general meeting, 
shareholders holding 3% or more of the total 
voting shares of the Company shall be entitled 
to propose ad hoc resolutions in writing to 
the Company. The Company shall include the 
matters in the ad hoc resolutions in the agenda 
for the meeting which if fall within the scope 
of duties of the shareholders’ general meeting. 
The board of directors shall notify other 
shareholders within two days after receiving 
the resolutions, and submit such ad hoc 
resolutions to the shareholders’ general 
meeting for consideration.

Ad hoc resolutions proposed by shareholders 
shall meet the following requirements:

(1) the content of the resolutions shall fall 
within the business scope of the Company 
and the functions and powers of the 
shareholders’ general meeting without 
violating any laws or regulations;

(2) contain definite subjects for discussion 
and specific matters to be resolved; and

(3) shall be delivered or served on the board 
of directors in writing 10 days prior to the 
date of the shareholders’ general meeting.
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Article 77 Any shareholder entitled to attend 
and vote at a shareholders’ general meeting of 
the Company shall be entitled to appoint one or 
more other persons (whether a shareholder or 
not) as his/her/its proxy to attend and vote on 
his/her/its behalf. According to the appointment 
of the shareholder, a proxy so appointed shall:

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

(2) have the authority to demand or join in 
demanding a poll; and

(3) have the right to vote on a show of 
hands or on a poll, unless as required by 
applicable listing rules or other security 
laws and regulations, but when more than 
one proxy has been appointed, the proxies 
only have the right to vote on a poll.

If the shareholder is a Recognized Clearing 
House (or its attorney), as defined by relevant 
rules applicable from time to time in Hong 
Kong, such shareholder is entitled to appoint 
one or more persons he/she/it thinks fit as his/
her/its proxies to attend on his/her/its behalf 
at any shareholders’ general meeting or 
at any class meeting; but, if one or more 
persons have such authorization, the letter of 
authorization shall contain the number and 
class of the shares under authorization with 
respect to each of such persons and shall 
be signed by the persons authorized by the 
Recognized Clearing House. Such authorized 
person can at tend the meeting (without 
presenting the proof of shareholding, notarially 
certified authorization and/or further proofs 
to verify that he/she is duly authorized) and 
exercise the right on behalf of the Recognized 
Clearing House (or its attorney) as if he/she is 
an individual shareholder of the Company.

Article 79 Any shareholder entitled to 
attend a shareholders’ general meeting of 
the Company shall be entitled to speak at 
the meeting. Any shareholder entitled to attend 
and vote at a shareholders’ general meeting of 
the Company shall be entitled to appoint one or 
more other persons (whether a shareholder or 
not) as his/her/its proxy to attend and vote on 
his/her/its behalf. According to the appointment 
of the shareholder, a proxy so appointed shall:

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

(2) have the authority to demand or join in 
demanding a poll; and

(3) have the right to vote on a show of 
hands or on a poll, unless as required by 
applicable listing rules or other security 
laws and regulations, but when more than 
one proxy has been appointed, the proxies 
only have the right to vote on a poll.

If the shareholder is a Recognized Clearing 
House (or its attorney), as defined by relevant 
rules applicable from time to time in Hong 
Kong, such shareholder is entitled to appoint 
one or more persons he/she/it thinks fit as his/
her/its proxies to attend on his/her/its behalf at 
any shareholders’ general meeting or at, any 
class meeting or any creditor meeting; but, if 
one or more persons have such authorization, 
the let ter of authorization shall contain 
the number and class of the shares under 
authorization with respect to each of such 
persons and shall be signed by the persons 
authorized by the Recognized Clearing House. 
Such authorized person can attend the meeting 
(without presenting the proof of shareholding, 
notarially certified authorization and/or further 
proofs to verify that he/she is duly authorized) 
and exercise the r ight on behalf of the 
Recognized Clearing House (or its attorney) 
as if he/she is an individual shareholder of the 
Company.
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Article 84 Resolutions of shareholders’ 
general meetings shal l include ordinary 
resolutions and special resolutions.

An ordinary resolution must be passed by 
more than one-half of the voting rights held 
by the shareholders (including proxies) present 
at the meeting.

A special resolution must be passed by two-
thirds or more of the voting rights held by the 
shareholders (including proxies) present at the 
meeting.

Article 86 Resolutions of shareholders’ 
general meetings shal l include ordinary 
resolutions and special resolutions.

An ordinary resolution must be passed by more 
than one-half a majority of the voting rights 
held by the shareholders (including proxies) 
present at the meeting.

A special resolution must be passed by two-
thirds or more of the voting rights held by the 
shareholders (including proxies) present at the 
meeting.

Article 91 The following matters shall 
be resolved by a special resolution of a 
shareholders’ general meeting:

(1) increase or reduction of the Company’s 
share capital, repurchase of shares of the 
Company and issuance of any category 
of shares, warrants or other similar 
securities;

(2) issuance of corporate bonds;

(3) division, merger, dissolution, liquidation 
and change of the form of the Company;

(4) amendment of the Articles of Association; 
and

(5) any other matters that, as resolved by 
way of an ordinary resolution of the 
shareholders’ general meeting, may have 
a significant impact on the Company and 
require adoption by a special resolution.

Article 93 The following matters shall 
be resolved by a special resolution of a 
shareholders’ general meeting:

(1) increase or reduction of the Company’s 
share capital, repurchase of shares of the 
Company and issuance of any category 
of shares, warrants or other similar 
securities;

(2) issuance of corporate bonds or the listing 
of the Company;

(3) division, merger, dissolution, liquidation 
and change of the form of the Company;

(4) amendment of the Articles of Association; 
and

(5) removal of independent director(s);

(6) consideration and approval of proposal 
for equity incentive plan; and

(7) any other matters that, as resolved by 
way of an ordinary resolution of the 
shareholders’ general meeting, may have 
a significant impact on the Company and 
require adoption by a special resolution.
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Article 93 Shareholders’ general meeting 
shall be convened and presided over by the 
chairman of the board of directors. Where 
the Chairman of the board of directors is 
unable to attend such a meeting for any reason, 
the meeting shall be convened and presided 
over by the a vice chairman of the board 
of directors. Where both the chairman and 
the vice chairman of the board of directors 
are unable to attend the meeting, the board 
of directors may designate a director of the 
Company to convene and preside over the 
meeting on its behalf. Where no chairman 
is designated, the shareholders attending the 
meeting may elect one person to preside over 
the meeting. If for any reason the shareholders 
are unable to elect a chairman, the shareholder 
(including their proxies) holding the largest 
number of voting shares and attending the 
meeting shall preside over the meeting.

Article 95 Shareholders’ general meeting 
shall be convened by the board of directors 
and presided over by the chairman of the 
board of directors. Where the cChairman of 
the board of directors is unable to attend such 
a meeting for any reason, the meeting shall 
be convened and presided over by the a vice 
chairman of the board of directors. Where 
both the chairman and the vice chairman of 
the board of directors are unable to attend the 
meeting, the board of directors may designate 
a director of the Company shall be elected by 
no less than half of the directors to convene 
and preside over the meeting on its behalf. 
Where no chairman is elected designated, the 
shareholders attending the meeting may elect 
one person to preside over the meeting. If for 
any reason the shareholders are unable to elect 
a chairman, the shareholder (including their 
proxies) holding the largest number of voting 
shares and attending the meeting shall preside 
over the meeting.

Art ic l e  96  I f  vo te s  a re  coun ted  in  a 
shareholders’ general meeting, the result of the 
count shall be recorded in the minutes of the 
meeting.

The minutes, shareholders’ attendance lists and 
proxy forms shall be kept at the Company’s 
place of residence for at least ten years.

Art i c l e  98  I f  vo te s  a re  coun ted  in  a 
shareholders’ general meeting, the result of the 
count shall be recorded in the minutes of the 
meeting.

The minutes, shareholders’ attendance lists and 
proxy forms shall be kept at the Company’s 
place of residence for at least ten years 
permanently.

Article 99 Rights conferred on any class of 
shareholders in the capacity of shareholders 
may not be varied or abrogated unless approved 
by a special resolution of shareholders’ general 
meeting and by holders of that affected class of 
shares at a separate meeting in accordance with 
Articles 101 to 105.

Article 101 Rights conferred on any class of 
shareholders in the capacity of shareholders 
may not be varied or abrogated unless approved 
by a special resolution of shareholders’ general 
meeting and by holders of that affected class of 
shares at a separate meeting in accordance with 
Articles 103 to 107.



34

Original Articles Amended Articles

Article 101 Shareholders of the affected 
class, whether or not otherwise having the right 
to vote at shareholders’ general meetings, shall 
nevertheless have the right to vote at class 
meetings in respect of matters concerning sub-
paragraphs (2) to (8), (11) and (12) of Article 
100, but interested shareholder(s) shall not be 
entitled to vote at such class meetings.

“Interested shareholder(s)”, as such term is 
used in the preceding paragraph, means:

(1) in the case that the Company has made 
a repurchase offer to all shareholders on 
pro rata basis or made a repurchase of its 
own share by means of public transaction 
a t  the s tock exchange pursuant  to 
Article 34 of the Articles of Association, 
“interested shareholder(s)” shall refer to 
the Controlling Shareholders as defined in 
Article 62 of the Articles of Association;

(2) in the case that the Company has made 
a repurchase of its own shares by means 
of agreement outside the stock exchange 
pursuant to Article 34 of the Articles of 
Association, “interested shareholder(s)” 
shall refer to the shareholders of the 
shares to which the proposed agreement 
relates;

(3) in the case of a restructuring plan of the 
Company, “interested shareholder(s)” 
r e f e r s  t o  t h o s e  s h a r e h o l d e r s  w h o 
assume less responsibilities than other 
shareholders of the same class or those 
shareholders who enjoy interests different 
from other shareholders of the same class.

Article 103 Shareholders of the affected 
class, whether or not otherwise having the right 
to vote at shareholders’ general meetings, shall 
nevertheless have the right to vote at class 
meetings in respect of matters concerning sub-
paragraphs (2) to (8), (11) and (12) of Article 
102, but interested shareholder(s) shall not be 
entitled to vote at such class meetings.

“Interested shareholder(s)”, as such term is 
used in the preceding paragraph, means:

(1) in the case that the Company has made 
a repurchase offer to all shareholders on 
pro rata basis or made a repurchase of its 
own share by means of public transaction 
a t  the s tock exchange pursuant  to 
Article 34 of the Articles of Association, 
“interested shareholder(s)” shall refer to 
the Controlling Shareholders as defined in 
Article 62 of the Articles of Association;

(2) in the case that the Company has made 
a repurchase of its own shares by means 
of agreement outside the stock exchange 
pursuant to Article 34 of the Articles of 
Association, “interested shareholder(s)” 
shall refer to the shareholders of the 
shares to which the proposed agreement 
relates; and

(3) in the case of a restructuring plan of the 
Company, “interested shareholder(s)” 
r e f e r s  t o  t h o s e  s h a r e h o l d e r s  w h o 
assume less responsibilities than other 
shareholders of the same class or those 
shareholders who enjoy interests different 
from other shareholders of the same class.

Article 102 Resolutions of a class meeting 
shall be passed by votes representing more 
than two-thirds of the voting rights held by 
the shareholders of that class presented at the 
relevant meeting who, according to Article 
101, are entitled to vote thereat.

Article 104 Resolutions of a class meeting 
shall be passed by votes representing more 
than two-thirds of the voting rights held by 
the shareholders of that class presented at the 
relevant meeting who, according to Article 101 
103, are entitled to vote thereat.
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Article 106 The Company shall have a 
board of directors. The board of directors 
shall consist of nine directors, including 
one chairman, one vice chairman and three 
independent directors. Before taking office, the 
qualifications of directors shall be verified by 
the banking regulatory authorities.

Article 108 The Company shall have a 
board of directors. The board of directors 
shall consist of nine directors, including 
one chairman, one vice chairman and three 
independent directors. Before taking office, 
the qual i f ica t ions of d i rec tors shal l  be 
verified approved by the banking regulatory 
authorities.

Article 108 The nominating means and 
procedures of directors are as follows:

(1) the nomination committee of the board 
of directors or the shareholders who 
individually or jointly hold more than 
three percent of the Company’s total 
shares with voting rights may recommend 
the candidates for directors to the board 
of directors;

(2) the nomination committee of the board of 
directors shall conduct preliminary review 
of the qualifications and conditions of 
the candidates for the directors, and 
propose competent candidates to the 
board of directors for consideration; upon 
consideration and approval of the board 
of directors, the nomination committee 
shall submit the documents of candidates 
for the directors in written proposal to the 
shareholders’ general meeting;

Article 110 The nominating means and 
procedures of directors are as follows:

(1) the nomination committee of the board 
of directors or the shareholders who 
individually or jointly hold more than 
three percent of the Company’s total 
shares with voting rights may recommend 
the candidates for non-independent 
directors to the board of directors. In 
principle, directors nominated by 
the same shareholder and his/her/its 
related parties shall not be more than 
one-third of the total number of board 
members, unless otherwise specified by 
the State;

(2) the  nominat ion committee of  the 
board of directors shall avoid being 
in f luenced by shareho lders ,  and 
independently and prudently exercise 
the right to nominate directors. The 
nomination committee of the board of 
directors shall conduct preliminary review 
of the qualifications and conditions of 
the candidates for the directors, and 
propose competent candidates to the 
board of directors for consideration; upon 
consideration and approval of the board 
of directors, the nomination committee 
shall submit the documents of candidates 
for the directors in written proposal to the 
shareholders’ general meeting;



36

Original Articles Amended Articles

(3) the candidates for the directors shall make 
written commitments before convening 
the shareholders’ general meeting, agree 
to accept nomination, undertake that the 
information publicly disclosed are true 
and complete, and assure to effectively 
fulfill his/her duties once elected;

(4) the board of directors shall , before 
convening the shareholders general 
meeting, disclose detailed information of 
the candidates to shareholders according 
to laws, regulations and the Articles 
of Association in order to ensure that 
shareholders  could have suf f ic ien t 
knowledge of the candidates during 
voting;

(5) each candidate shall be voted one by one 
in the shareholders’ general meeting;

(6) if required to fill a casual vacancy, the 
nomination committee of the board of 
directors or the shareholders satisfying 
conditions for nomination shall submit 
the proposal to the board of directors 
fo r  cons idera t ion .  The e lec t ion or 
replacement shall be conducted in the 
shareholders’ general meeting.

(3) the candidates for the directors shall make 
written commitments before convening 
the shareholders’ general meeting, agree 
to accept nomination, undertake that the 
information publicly disclosed are true 
and complete, and assure to effectively 
fulfill his/her duties once elected;

(4) the board of directors shall , before 
convening the shareholders general 
meeting, disclose detailed information of 
the candidates to shareholders according 
to laws, regulations and the Articles 
of Association in order to ensure that 
shareholders  could have suf f ic ien t 
knowledge of the candidates during 
voting;

(5) each candidate shall be voted one by one 
in the shareholders’ general meeting; and

(6) if required to fill a casual vacancy, the 
nomination committee of the board of 
directors or the shareholders satisfying 
conditions for nomination shall submit 
the proposal to the board of directors 
fo r  cons idera t ion .  The e lec t ion or 
replacement shall be conducted in the 
shareholders’ general meeting.
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Article 109 The written notice of intention 
to propose a person for election as a director 
and the written notice by such person of his/
her willingness to be elected, shall be sent 
to the Company no earlier than the day after 
the dispatch of the notice of the shareholders’ 
general meeting and no later than seven 
days prior to the date of such meeting. The 
minimum length of period during the 
nomination and acceptance of nomination 
will be at least seven days.

Article 111 The written notice of intention 
to propose a person for election as a director 
and the written notice by such person of his/
her willingness to be elected, shall be sent 
to the Company no earlier than the next day 
after the issuance dispatch of the notice of the 
shareholders’ general meeting and no later than 
seven days prior to the date of convening such 
shareholders’ general meeting. The minimum 
length of period during the nomination and 
acceptance of nomination will be at least seven 
days. The time limit given by the Company 
to the nominators and their nominated 
director candidates for submitting written 
notices and documents (such time limit shall 
be calculated from the next day after the 
notice of the shareholders’ general meeting 
is issued) shall be at least seven days.

Article 110 A director may resign before 
expiration of his/her term. The resigning 
director shall submit a resignation report in 
writing to the board of directors.

If the resignation of the director causes 
the number of the board of directors below 
the quorum required by law, the leaving 
director shall, prior to a new director taking 
his/her office, continue to perform his/her 
duties as a director in accordance with laws, 
administrative regulations, department rules 
and the Articles of Association.

Except as specified in the preceding paragraph, 
the director’s resignation shall be effective 
when the written resignation report is served to 
the board of directors.

Article 112 A director may resign before 
expiration of his/her term. The resigning 
director shall submit a resignation report in 
writing to the board of directors.

If the resignation of the director causes the 
number of the board of directors below the 
quorum required by law the Company Law 
or two-thirds of the number specified in 
the Articles of Association , the leaving 
director shall, prior to a new director taking 
his/her office, continue to perform his/her 
duties as a director in accordance with laws, 
administrative regulations, department rules 
and the Articles of Association. The directors 
of the Company who are dealing with major 
risks shall not resign without the approval 
by the regulatory authorities.

Except as specified in the preceding paragraph, 
the director’s resignation shall be effective 
when the written resignation report is served to 
the board of directors.
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W h e n a  d i r e c t o r  i s  r e m o v e d  b y  t h e 
shareholders’ general meeting, dies, or 
an independent director loses his /her 
independence and resigns, or there are 
other circumstances where he/she cannot 
perform the duties of a director, resulting 
in the number of board members being 
lower than the quorum required by the 
Company Law or the quorum required for 
the board of directors to vote, the powers 
of the board of directors shall be exercised 
by the shareholders’ general meeting until 
the number of board members meets the 
requirements.

Article 114 Subject to relevant laws and 
administrative regulations, the shareholders’ 
general meeting shall have power by ordinary 
resolution to remove any director before the 
expiration of his/her term of service (but 
without prejudice to any claim for damages 
under any contract).

Where a director fails to attend meetings of 
the board of directors and has not appointed a 
representative to attend the meetings on his/her 
behalf for two consecutive times, he/she shall 
be deemed as incapable to perform his/her 
duty. The board of directors shall propose the 
shareholders’ general meeting to remove the 
director.

Article 116 Subject to relevant laws and 
administrative regulations, the shareholders’ 
general meeting shall have power by ordinary 
resolution to remove a non-independent 
director before the expiration of his/her term 
of service, and by special resolution to 
remove an independent director before the 
expiration of his/her term of service (but 
without prejudice to any claim for damages 
under any contract by such director).

Directors shall attend in person no less than 
two-thirds of the on-site meetings of the 
board of directors every year. If they are 
unable to attend in person for some reason, 
they may entrust other directors in writing 
to attend on their behalf. In principle, a 
director can accept the entrustment of at 
most two directors who do not attend the 
meeting in person. When considering related 
party transactions, non-related directors 
shall not entrust related directors to attend 
the meeting on their behalf.

Where a director fails to attend meetings of 
the board of directors and has not appointed a 
representative to attend the meetings on his/her 
behalf for two consecutive times, he/she shall 
be deemed as incapable to perform his/her 
duty. The board of directors shall propose the 
shareholders’ general meeting to remove the 
director.
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Article 115 The Company shall set up 
independent directors system. Independent 
directors refer to the directors who hold 
no position in the Company other than the 
position of director, and who maintain no 
relations with the Company and its substantial 
shareholders that might prevent them from 
making objective judgments independently. At 
least one independent director of the Company 
should be finance or accounting professional.

The independent directors’ period of office 
shall be three years and renewable upon 
re-election but shall not exceed six years, 
unless otherwise provided by relevant laws, 
regulations and the listing rules of the stock 
exchange on which the Company’s shares are 
listed.

Article 117 The Company shall set up 
independent directors system. Independent 
directors refer to the directors who hold no 
position in the Company other than the position 
of director, and who maintain no relations with 
the Company and its substantial shareholders 
and de facto controllers that might prevent 
affect them from making objective judgments 
independently. At least one independent 
director of the Company should be finance or 
accounting professional.

The independent directors’ period of office 
shall be three years and renewable upon 
re-election but shall not exceed six years, 
unless otherwise provided by relevant laws, 
regulations and the listing rules of the stock 
exchange on which the Company’s shares are 
listed.

Article 117 Apart from those who shall not 
act as directors of the Company, the following 
persons shall not act as an independent director 
of the Company as well:

(1) the principal and his/her close relatives 
who in aggregate hold more than one 
percent of the Company’s shares;

(2) the principal or his/her close relatives 
working in a shareholder unit that holds 
more than one percent of the Company’s 
shares;

(3) the principal or his/her close relatives 
who take office in the Company or in 
an institution controlled or actually 
controlled by the Company;

(4) the principal or his/her close relatives 
who take office in an institution which 
fails to duly repay the rents of the 
Company;

Article 119 Apart from those who shall not 
act as directors of the Company, the following 
persons shall not act as an independent director 
of the Company as well:

(1) the principal and his/her close relatives 
who in aggregate hold more than one 
percent of the Company’s shares;

(2) the principal or his/her close relatives 
working in a shareholder unit that holds 
more than one percent of the Company’s 
shares;

(3) the principal or his/her close relatives 
who take office in the Company or in 
an institution controlled or actually 
controlled by the Company;

(4) the principal or his/her close relatives 
who take office in an institution which 
fails to duly repay the rents of the 
Company;
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(5) the principal or his/her close relatives 
w h o  t a k e  o f f i c e  i n  a n  i n s t i t u t i o n 
having business relation in areas of 
law, accounting, audit, management 
consultancy and guarantee cooperation 
or having credit and debt interest in 
the Company, thus impeding his/her 
independence in the performance of 
duties;

(6) the principal or his/her close relatives 
who may be controlled or materially 
impacted by the Company’s substantial 
shareholders and senior management, 
thus impeding his/her independence in 
the performance of duties;

(7) the principal who has taken office in 
similar types of companies.

The close relatives mentioned in this article 
include spouse, parents, children, siblings, 
grandparents and maternal grandparents.

(5) the principal or his/her close relatives 
w h o  t a k e  o f f i c e  i n  a n  i n s t i t u t i o n 
having business relation in areas of 
law, accounting, audit, management 
consultancy and guarantee cooperation 
or having credit and debt interest in 
the Company, thus impeding his/her 
independence in the performance of 
duties;

(6) the principal or his/her close relatives 
who may be controlled or materially 
impacted by the Company’s substantial 
shareholders and senior management, 
thus impeding his/her independence in 
the performance of duties;

(7) the principal who has taken office in 
similar types of companies.;

(8) the principal who has served as an 
independent director in more than five 
domestic and overseas enterprises; and

(9) other persons who are not allowed 
to serve as independent directors as 
stipulated by the banking regulatory 
authority, the securities regulatory 
authorities of the place where the 
shares of the Company are listed, and 
other relevant regulatory authorities.

The close relatives mentioned in this article 
include spouse, parents, children, siblings, 
grandparents and maternal grandparents.
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Article 118 The nomination committee of 
the board or the shareholders who individually 
or jointly hold more than one percent of the 
Company’s total shares with voting rights may 
recommend the candidates for independent 
directors to the board of directors. 

The qualifications of nominated candidates for 
independent directors shall be reviewed by the 
nomination committee of the board, and the 
review focuses on independence, professional 
knowledge, experience and ability, etc. The 
independent directors shall be elected by 
the shareholders’ general meeting with each 
for a term of three years. The accumulated 
term of office shall not exceed six years, 
and the appointment shall be reported to 
banking regulatory authorities for review of 
qualifications. The independent directors 
shall not work at more than two financial 
leasing companies simultaneously.

Article 120 The nomination committee of the 
board of directors, the board of supervisors 
or the shareholders who individually or jointly 
hold more than one percent of the Company’s 
total shares with voting rights may recommend 
the candidates for independent directors to the 
board of directors. Shareholders and their 
related parties who have already nominated 
n o n - i n d e p e n d e n t  d i r e c t o r s  s h a l l  n o t 
nominate independent directors.

The qualifications of nominated candidates 
for independent directors shall be reviewed 
by the nomination committee of the board 
of directors , and the review focuses on 
independence ,  p rofess iona l  knowledge , 
experience and ability, etc. The independent 
directors shall be elected by the shareholders’ 
general meeting with each for a term of three 
years. The accumulated term of office shall not 
exceed six years, and the appointment shall 
be reported to banking regulatory authorities 
for review approval of qualifications. The 
independent directors shall not work at 
more than two financial leasing companies 
simultaneously.
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Article 119 An independent director may 
resign prior to the expiration of his/her term of 
office. Such independent director shall continue 
to perform his/her duties until the resignation 
is approved by the board of directors.

An independent director who intends to 
resign shall submit a written resignation 
report to the board of directors and submit a 
written statement at the most recently held 
shareholders’ general meeting to specify any 
circumstances related to the resignation or facts 
which he/she believes necessary to draw the 
attention of shareholders and creditors.

Provided that the independent director’s 
resignation causes the number of independent 
d i r e c t o r s  t o  f a l l  b e l o w t h e  s t a t u t o r y 
m i n i m u m ,  t h e  r e s i g n a t i o n  o f  s u c h 
independent director shall not take effect 
until his/her successor has been elected to 
fill his/her vacancy.

Article 121 An independent director may 
resign prior to the expiration of his/her term of 
office. Such independent director shall continue 
to perform his/her duties until the resignation 
is approved by the board of directors.

An independent director who intends to 
resign shall submit a written resignation 
report to the board of directors and submit a 
written statement at the most recently held 
shareholders’ general meeting to specify any 
circumstances related to the resignation or facts 
which he/she believes necessary to draw the 
attention of shareholders and creditors.

Provided that the independent director’s 
resignation causes the number of independent 
directors to fall below the statutory minimum, 
the resignation of such independent director 
shall not take effect until his/her successor has 
been elected to fill his/her vacancy. below one-
third of the number of board members, the 
leaving independent director shall, prior to 
a new independent director taking his/her 
office, continue to perform his/her duties as 
a director, save for those resigning or being 
removed due to loss of independence.
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Article 120 The independent directors shall 
work for the Company for at least fifteen 
working days annually. The directors who 
act as chairman of audit committee, related 
party transaction control committee and risk 
management and internal control committee 
shall work at least twenty-five working days 
for the Company each year.

An independent director may entrust another 
independent director to attend the board 
meeting on his/her behalf, provided that he/
she shall personally attend not less than 
two-thirds of the total number of the board 
meetings every year.

Article 122 The independent directors shall 
ensure that they have sufficient time and 
energy to effectively perform their duties, 
and work for the Company for at least fifteen 
working days annually. The directors who 
act as chairman of audit committee, related 
party transaction control committee and risk 
management and internal control committee 
shall work at least twenty-five working days 
for the Company each year.

An independent director may entrust another 
independent director to attend the board 
meeting on his/her behalf, and shall not 
entrust a non-independent director to attend 
on his/her behalf. provided that he/she shall 
personally attend not less than two-thirds of the 
total number of the board meetings every year. 
However, if he/she fails to attend the board 
meeting in person for three consecutive 
times, he/she shall be deemed to have failed 
to perform his/her duties, and the Company 
shall hold a shareholders’ general meeting 
within three months to remove him/her from 
his/her position and elect a new independent 
director.
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Article 121 An independent director shall 
have the following special powers other than 
those stipulated in the Company Law and 
other relevant laws, regulations, listing rules 
of the stock exchange on which the shares of 
the Company are listed and the Articles of 
Association:

(1) to propose to the board of directors 
to convene an extraordinary general 
meeting;

(2) to propose to convene a board meeting;

(3) subject to consent from all independent 
directors and at the Company’s expenses, 
to appoint external auditor or consulting 
organization independently to audit 
and advise on detailed matters of the 
Company.

Consent from no less than half of all 
independent directors shall be obtained if an 
independent director desires to exercise the 
above-mentioned powers other than the sub-
paragraph (3) above. If the above proposals 
are not adopted or the above powers cannot be 
normally exercised, the Company shall disclose 
the related information.

Article 123 An independent director shall 
have the following special powers other than 
those stipulated in the Company Law and 
other relevant laws, regulations, listing rules 
of the stock exchange on which the shares of 
the Company are listed and the Articles of 
Association:

(1) to propose to the board of directors 
to convene an extraordinary general 
meeting, provided that no less than half 
of all independent directors and no less 
than two independent directors have 
provided their consent;

(2) to propose to convene an extraordinary 
board meeting through no less than two 
independent directors; and

(3) subject to consent from all independent 
directors and at the Company’s expenses, 
to appoint external auditor or consulting 
organization independently to audit 
and advise on detailed matters of the 
Company.

Consen t  f rom no l ess  than ha l f  o f  a l l 
independent directors shall be obtained if an 
independent director desires to exercise the 
above-mentioned powers other than the sub-
paragraph (3) above. If the above proposals 
are not adopted or the above powers cannot be 
normally exercised, the Company shall disclose 
the related information.
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Article 122 An independent director shall 
provide object ive, fair and independent 
o p i n i o n s  o n  t h e  m a t t e r s  d i s c u s s e d  a t 
shareholders’ general meetings or board 
meetings, particularly the following:

(1) material connected party transactions;

(2) profit distribution plans;

(3) appointment and removal of senior 
management;

(4) matters that may impair the interests of 
minority shareholders in the opinion of 
independent directors;

(5) mat ters that  may cause s ignif icant 
losses to the Company in the opinion of 
independent directors,;

(6) o t h e r  m a t t e r s  s p e c i f i e d  b y  l a w s , 
administrative regulations, rules or the 
Articles of Association.

Article 124 An independent director shall 
provide object ive, fair and independent 
o p i n i o n s  o n  t h e  m a t t e r s  d i s c u s s e d  a t 
shareholders’ general meetings or board 
meetings, particularly the following:

(1) material connected party transactions;

(2) profit distribution plans; nomination, 
appointment and removal of directors, 
and (3) appointment and removal of 
senior management;

(3) renumeration of directors and senior 
management;

(4) profit distribution plans;

(5) appo intment  or  d i smissa l  o f  the 
accounting firms for periodic statutory 
audits of the Company’s financial 
reports;

(6) matters that may impair have significant 
impact on the legitimate interests of the 
Company, minority shareholders and 
financial consumers in the opinion of 
independent directors;

(7) matters that  may cause s ignif icant 
losses to the Company in the opinion of 
independent directors,; and

(8) o t h e r  m a t t e r s  s p e c i f i e d  b y  l a w s , 
administrative regulations, rules or the 
Articles of Association.
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Article 124 An independent director shall 
be deemed to have committed gross neglect of 
duty under any of the following circumstances 
if such independent director:

(1) has d isc losed the t rade secre t  and 
impaired the lawful interest of the 
Company;

(2) has accepted undue benefit during the 
course of performing his/her duties, 
or has sought private gains by taking 
advantage of his/her status of acting as an 
independent director;

(3) has failed to raise an objection despite 
being fully aware that the resolution of 
the board of directors has violated the 
laws, administrative regulations or the 
Articles of Association;

(4) has fa i led to exercise his /her veto 
power in connection with a connected 
transaction which will cause significant 
losses to the Company;

(5) is engaged in any other gross neglect 
of duty as prescribed by the banking 
regulatory authority of the State Council.

If an independent director is disqualified 
by the banking regulatory authority of the 
State Council on the ground that he/she has 
committed gross neglect of duty, he/she shall 
be automatically removed from his/her duty 
since the date of disqualification.

Article 126 An independent director shall 
be deemed to have committed gross neglect of 
duty under any of the following circumstances 
if such independent director:

(1) has d isc losed the t rade secre t  and 
impaired the lawful interest of the 
Company;

(2) has accepted undue benefit during the 
course of performing his/her duties, 
or has sought private gains by taking 
advantage of his/her status of acting as an 
independent director;

(3) has failed to raise an objection despite 
being fully aware that the resolution of 
the board of directors has violated the 
laws, administrative regulations or the 
Articles of Association;

(4) has fa i led to exercise his /her veto 
power in connection with a connected 
transaction which will cause significant 
losses to the Company; and

(5) is engaged in any other gross neglect 
of duty as prescribed by the banking 
regulatory authority of the State Council.

If an independent director is disqualified 
by the banking regulatory authority of the 
State Council on the ground that he/she has 
committed gross neglect of duty, he/she shall 
be automatically removed from his/her duty 
since the date of disqualification.
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Art ic le  126 I f  the board of  d i rec tors 
or the board of supervisors proposes the 
dismissal of an independent director at a 
shareholders’ general meeting, it shall send 
a written notice to the independent director 
concerned one month prior to the convening 
of the shareholders’ general meeting. The 
independent director shall have the right to 
give his/her representations orally or in writing 
before voting, and shall have the right to 
submit his/her representations to the banking 
regulatory authority of the State Council five 
days prior to the convening of the shareholders’ 
general meeting. Shareholders shall vote at 
the general meeting after considering the 
representations of such independent director.

Art ic le  128 I f  the board of  d i rec tors 
or the board of supervisors proposes the 
dismissal of an independent director at a 
shareholders’ general meeting, it shall send 
a written notice to the independent director 
concerned one month prior to the convening 
of the shareholders’ general meeting. The 
independent director shall have the right to 
give his/her representations orally or in writing 
before voting, and shall have the right to 
submit his/her representations to the banking 
regulatory authority of the State Council five 
days prior to the convening of the shareholders’ 
general meeting. Shareholders shall vote at 
the general meeting after considering the 
representations of such independent director.

Artic le 129 The board of d i rectors i s 
accountable to the shareholders’ general 
meeting and exercises the following functions 
and powers:

(1) t o  c o n v e n e  s h a r e h o l d e r s ’  g e n e r a l 
meetings and to report its work to the 
shareholders’ general meeting;

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

(3) t o  f o r m u l a t e  t h e  C o m p a n y ’ s 
d e v e l o p m e n t  s t r a t e g i c  p l a n s ;  t o 
determine the operation plans, investment 
proposals and detailed annual business 
objectives of the Company;

Artic le 131 The board of d i rectors i s 
accountable to the shareholders’ general 
meeting and exercises the following functions 
and powers:

(1) t o  c o n v e n e  s h a r e h o l d e r s ’  g e n e r a l 
meetings and to report its work to the 
shareholders’ general meeting;

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

(3) to formulate the Company’s development 
s t ra teg ic  p lans  and supervise  the 
implementation of such strategies; to 
determine the operation plans, investment 
proposals and detailed annual business 
objectives of the Company;
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(4) to formulate the Company’s annual 
financial budgets plan and final accounts 
plan;

(5) to formulate the Company’s prof i t 
distribution plan and loss recovery plan;

(6) to formulate proposals for the increase 
or reduction of the Company’s registered 
capital and to formulate and approve the 
detailed plans for the issue of the bonds 
under the annual plan for the issue of 
the bonds approved at the shareholders’ 
general meeting, among others, the asset-
backed securitisation launched by the 
Company;

(7) t o  p r e p a r e  p l a n s  f o r  t h e  m a t e r i a l 
acquisition, repurchase of the Company’s 
shares or merger, division, dissolution 
or change of corporate form of the 
Company;

(8) to determine the structure of internal 
management departments of the Company 
and the establishment or revocation of 
the Company’s branches and other sub-
branches;

(9) to elect the chairman and vice chairman 
of the board of directors of the Company;

(10) to appoint or dismiss the President and 
secretary of the board of directors of the 
Company, to appoint or dismiss chairmen 
of all special committees under the board 
of directors;

(11) pursuant to the President’s nominations 
to appoint or dismiss a Vice President, 
ch i e f  f i nanc ia l  o f f i ce r s  and  o the r 
senior management and to decide on 
their remuneration, incentive and 
punishment;

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

(5) to formulate the Company’s prof i t 
distribution plan and loss recovery plan;

(6) to formulate proposals for the increase 
or reduction of the Company’s registered 
capital and to formulate and approve the 
detailed plans for the issue of the bonds 
under the annual plan for the issue of 
the bonds approved at the shareholders’ 
general meeting, among others, the asset-
backed securitization launched by the 
Company;

(7) t o  p r e p a r e  p l a n s  f o r  t h e  m a t e r i a l 
acquisition, repurchase of the Company’s 
shares or merger, division, dissolution 
or change of corporate form of the 
Company;

(8) to determine the structure of internal 
management departments of the Company 
and the establishment or revocation of 
the Company’s branches and other sub-
branches;

(9) to elect the chairman and vice chairman 
of the board of directors of the Company;

(10) to appoint or dismiss the President and 
secretary of the board of directors of the 
Company, to appoint or dismiss chairmen 
of all special committees under the board 
of directors;

(11) pursuant to the President’s nominations 
to appoint or dismiss a Vice President, 
chief financial officers and other senior 
management and , to decide on their 
remuneration, incentive and punishment 
and to supervise the performance of 
duties by the senior management;



49

Original Articles Amended Articles

(12) to  fo rmula te  the Company’s  bas ic 
m a n a g e m e n t  s y s t e m a n d  t e r m s  o f 
reference of all special committees under 
the board of directors;

(13) to propose plans for amendments to 
the Articles of Association, Rules and 
Procedures for General Meetings and 
Rules and Procedures for the board of 
directors;

(14) to formulate the Company’s equity 
incentive scheme;

(15) to manage the matters in relation to the 
information disclosure of the Company;

(16) to  de te rmine the  es tab l i shment  o f 
special committees and to elect the their 
members;

(17) t o  d e t e r m i n e  t h e  C o m p a n y ’ s  r i s k 
management system which includes risk 
assessments, financial control, internal 
audit and legal risk control and monitor 
its implementation;

(18) t o  p r o p o s e  t h e  a p p o i n t m e n t  o r 
replacement of the accounting firm of 
the Company to the shareholders’ general 
meeting;

(12) to  fo rmula te  the Company’s  bas ic 
m a n a g e m e n t  s y s t e m a n d  t e r m s  o f 
reference of all special committees under 
the board of directors;

(13) to propose plans for amendments to 
the Articles of Association, Rules and 
Procedures for General Meetings and 
Rules and Procedures for the board of 
directors;

(14) to formulate the Company’s equity 
incentive scheme;

(15) to manage be responsible for the matters 
in relation to the information disclosure 
o f  t h e  C o m p a n y  a n d  t o  a s s u m e 
the ultimate responsibility for the 
authenticity, accuracy, completeness 
and t imeliness of accounting and 
financial reporting;

(16) to determine the establishment of special 
committees and to elect their members;

(17) t o  d e t e r m i n e  t h e  C o m p a n y ’ s  r i s k 
management system which includes 
r isk assessments, f inancial control , 
internal audit and legal risk control 
and monitor i ts implementat ion; to 
formulate the Company’s policies on 
the risk tolerance, risk management 
and internal control and to assume the 
ultimate responsibility for overall risk 
management;

(18) t o  p r o p o s e  t h e  a p p o i n t m e n t  o r 
replacement dismissal of the accounting 
firm for periodic statutory audits of 
the Company’s financial reports to the 
shareholders’ general meeting;
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(19) to listen to the regular or non-regular 
work repor t s  f rom the Company’s 
President or the senior management 
which is entrusted by the President, and 
to approve the President’s work report;

(20) to consider and approve the external 
donation that is more than three million 
yuan;

(21) to consider and approve the major 
f i n a n c i a l  a c c o u n t i n g  p o l i c i e s  a n d 
accounting estimates changes;

(22) to determine the staff establishment, 
compensation plan and performance 
appraisal of the senior management;

(23) t o  c o n s i d e r  t h e  m a t e r i a l  e q u i t y 
i n v e s t m e n t s ,  b o n d  i n v e s t m e n t s , 
acquisition of assets, disposition of 
assets, write off of assets and external 
guarantee except for those which shall 
be approved by the shareholders’ general 
meetings in accordance with the Articles 
of Association;

(24) to consider the material related party 
transactions which shall be approved by 
the board of directors pursuant to the 
laws, regulations and listing rules of the 
place on which the Company’s securities 
are listed;

(19) to listen to the regular or non-regular 
work repor t s  f rom the Company’s 
President or the senior management 
which is entrusted by the President, and 
to approve the President’s work report;

(20) to consider and approve the external 
donation that is more than three million 
yuan;

(21) to consider and approve the major 
f i n a n c i a l  a c c o u n t i n g  p o l i c i e s  a n d 
accounting estimates changes;

(22) to determine the staff establishment, 
compensation plan and performance 
appraisal of the senior management;

(23) t o  c o n s i d e r  t h e  m a t e r i a l  e q u i t y 
i n v e s t m e n t s ,  b o n d  i n v e s t m e n t s , 
acquisition of assets, disposition of 
assets, write off of assets and external 
guarantee except for those which shall 
be approved by the shareholders’ general 
meetings in accordance with the Articles 
of Association;

(24) to formulate the capital plans of the 
Company and to assume the ultimate 
responsibility for capital or solvency 
management;

(25) to consider the material related party 
transactions which shall be approved by 
the board of directors pursuant to the 
laws, regulations and listing rules of the 
place on which the Company’s securities 
are listed, and to assume the ultimate 
responsibility for the management of 
related party transactions;
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(25) to exercise other functions and powers 
conferred by laws, regulations, listing 
rules of the stock exchange on which 
the Company’s shares are listed, the 
shareholders’ general meetings and the 
Articles of Association.

Resolutions relating to the above, with the 
exception of sub-paragraphs (5), (6), (7), 
(10), (11), (13) and (23) which shall require 
the consent of more than two-thirds of the 
directors, shall require the consent of more than 
half of the directors. The board of directors 
shall carry out its duties in accordance with 
the PRC laws, administrative regulations, the 
Articles of Association and resolutions of the 
shareholders.

(26) to regularly evaluate and improve 
corporate governance, to safeguard 
the legitimate rights and interests 
of f inancial consumers and other 
s t a k e h o l d e r s ,  a n d  t o  e s t a b l i s h 
a  m e c h a n i s m  f o r  i d e n t i f y i n g , 
reviewing and managing conflicts of 
interest between the Company and 
shareholders, especially substantial 
shareholders; to assume the ultimate 
responsibility for consumer rights 
protection work;

(27) to  as sume respons ib i l i ty  for  the 
management of shareholder’s affairs;

(28) to formulate data strategies, to approve 
or authorize the approval of major 
matters related to data governance, to 
urge senior management to improve the 
effectiveness of data governance, and to 
assume the ultimate responsibility for 
data governance; and

(29) to exercise other functions and powers 
conferred by laws, regulations, listing 
rules of the stock exchange on which 
the Company’s shares are listed, the 
shareholders’ general meetings and the 
Articles of Association.

Resolutions relating to the above, with the 
exception of sub-paragraphs (5), (6), (7), 
(10), (11), (13) and, (22), (23), (24) and 
(25) which shall require the consent of more 
than two-thirds of the directors, shall require 
the consent of more than half a majority of 
the directors. The board of directors shall 
carry out its duties in accordance with the 
PRC laws, administrative regulations, the 
Articles of Association and resolutions of the 
shareholders.
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The board of directors of the Company 
should explain to the shareholders’ general 
meeting in respect of auditors’ report with a 
qualified opinion issued by the certified public 
accountants regarding the financial report of 
the Company.

Before deciding on material issues of the 
Company, the board of directors should first 
seek advice from the Party Committee of 
the Company, regarding the study of, and 
discussion with the Party Committee as a 
preposition procedure.

The board of directors of the Company 
should explain to the shareholders’ general 
meeting in respect of auditors’ report with a 
qualified opinion issued by the certified public 
accountants regarding the financial report of 
the Company.

Before deciding on material issues of the 
Company, the board of directors should first 
seek advice from the Party Committee of 
the Company, regarding the study of, and 
discussion with the Party Committee as a 
preposition procedure.

The functions and powers of the board 
of directors are exercised collectively by 
the board of directors. In principle, the 
functions and powers of the board of 
directors stipulated in the Company Law 
shall not be delegated to the chairman of 
the board of directors, directors, other 
institutions or individuals. If authorization 
is indeed necessary for certain specific 
decision-making matters, it shall be carried 
out in accordance with the law through 
resolutions of the board of directors. 
Authorization shall be delegated for one 
matter at a time, and the functions and 
powers of the board of directors shall not be 
overall or permanently delegated to other 
institutions or individuals.
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Article 133 The board of directors shall hold 
at least one meeting every quarter, which 
shall be convened by the Chairman of the 
board of directors. Notice of meetings shall be 
delivered to all of the directors fourteen days 
prior to the date of meeting.

Extraordinary meetings of the board of 
directors shall be held in any of the following 
circumstances:

(1) request of more than three (inclusive) 
directors;

(2) request of the board of supervisors;

(3) request of more than half of independent 
directors;

(4) the chairman of the board of directors 
deems necessary;

(5) request in writing by shareholders who 
hold 10% or more of the shares with 
voting rights of the Company;

(6) request of the President.

Article 135 The meetings of the board of 
directors are divided into regular meetings 
and extraordinary meet ings .  Regular 
meetings shall hold be held at least one 
meeting four times every quarter year, which 
shall be convened by the cChairman of the 
board of directors. Notice of each meetings 
shall be delivered to all of the directors and 
supervisors at least fourteen days prior to the 
date of meeting.

Extraordinary meetings of the board of 
directors shall be held in any of the following 
circumstances:

(1) request of more than three (inclusive) 
one-third of directors;

(2) request of the board of supervisors;

(3) r eques t  o f  more  than ha l f  o f  two 
independent directors;

(4) the chairman of the board of directors 
deems necessary;

(5) request in writing by shareholders who 
hold 10% or more of the shares with 
voting rights of the Company; or

(6) request of the President.
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A r t i c l e  134  N o t i c e  o f  m e e t i n g s  a n d 
extraordinary meetings of the board of directors 
shall be delivered by telephone, facsimile 
or email. The time limit for the delivery of 
notice of meetings of the board of directors 
shall be at least fourteen days. The notice of 
extraordinary meetings shall be delivered to all 
of the directors three days prior to the date of 
meeting. If an urgent business, extraordinary 
meetings subject to no time limit, provided that 
making necessary explanations at the meeting.

The time and place of the meeting may be 
appointed by the board of directors in advance 
and recorded in the minutes. If the minutes 
have been sent to all of the directors at least 
fourteen days prior to the date of the next 
meeting, there is no need to send another 
notice to the directors.

If a director has attended the meeting and made 
no statement before or during the meeting that 
he did not receive the notice of the meeting, 
he/she is deemed to have received the notice of 
the meeting.

A r t i c l e  136  N o t i c e  o f  m e e t i n g s  a n d 
extraordinary meetings of the board of directors 
shall be delivered by telephone, facsimile or 
email. The time limit for the delivery of notice 
of regular meetings of the board of directors 
shall be at least fourteen days. The notice of 
extraordinary meetings shall be delivered to all 
of the directors three days prior to the date of 
meeting. If an urgent business, extraordinary 
meetings subject to no time limit, provided that 
making necessary explanations at the meeting.

The time and place of the meeting may be 
appointed by the board of directors in advance 
and recorded in the minutes. If the minutes 
have been sent to all of the directors at least 
fourteen days prior to the date of the next 
meeting, there is no need to send another 
notice to the directors.

If a director has attended the meeting and made 
no statement before or during the meeting that 
he did not receive the notice of the meeting, 
he/she is deemed to have received the notice of 
the meeting.
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Art ic le 135 Meet ings of the board of 
directors may be held on-site or via conference 
call, video conference or writing resolutions. 
If the meetings of the board of directors are 
telephone conferences or video conferences, it 
shall be ensured that the participating directors 
are able to hear clearly other directors’ 
speeches and are able to communicate with 
each other. Sound records and video records 
shall be made for such meetings. Where the 
directors are not able to sign the meeting 
minutes immediately at such meetings, they 
shall cast their votes orally and complete 
the signing on written resolutions as soon as 
possible. Oral voting by the directors shall 
have the same effect as signature in writing, 
but the signature in writing shall comply with 
the earlier oral voting at the meetings. If there 
is any discrepancy between such signature and 
oral voting, the oral voting shall prevail.

If the meetings of the board of directors 
is convened by means of adopting written 
resolutions, i.e. by delivering the resolution 
for review in counterparts or by circulating it 
among the directors in turn, directors or other 
directors entrusted by them shall write “for”, 
“against” or “abstain” on the vote clearly. 
Once the number of directors who sign in favor 
of a resolution reaches the quorum as required 
by the Articles of Association, the resolution 
shall be deemed adopted. Matters requiring the 
consent of more than two-thirds of all directors 
shall not be held by writing resolutions.

Artic le 137 Meet ings of the board of 
directors may be held on-site (including on-
site or via conference call, video conference) 
or by written writing resolutions. If the 
meetings of the board of directors are telephone 
conferences or video conferences, it shall be 
ensured that the participating directors are able 
to hear clearly other directors’ speeches and are 
able to communicate with each other. Sound 
records and video records shall be made for 
such meetings. Where the directors are not able 
to sign the meeting minutes immediately at 
such meetings, they shall cast their votes orally 
and complete the signing on written resolutions 
as soon as possible. Oral voting by the 
directors shall have the same effect as signature 
in writing, but the signature in writing shall 
comply with the earlier oral voting at the 
meetings. If there is any discrepancy between 
such signature and oral voting, the oral voting 
shall prevail.

If the meetings of the board of directors 
is convened by means of adopting written 
resolutions, i.e. by delivering the resolution 
for review in counterparts or by circulating it 
among the directors in turn, directors or other 
directors entrusted by them shall write “for”, 
“against” or “abstain” on the vote clearly. 
Once the number of directors who sign in 
favor of a resolution reaches the quorum as 
required by the Articles of Association, the 
resolution shall be deemed adopted. Matters 
requiring the consent of more than two-thirds 
of all directors, including but not limited 
to profit distribution plan, remuneration 
plan, major investment, major asset disposal 
plan, appointment or dismissal of senior 
management, capital supplement plan and 
other major matters, shall not be held voted 
by written writing resolutions.
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Art ic le 136 Meet ings of the board of 
directors shall be held only if more than half 
of the directors are present, unless otherwise 
provided for considering the related party 
transaction matters as provided in Article 138 
of the Articles of Association.

Each director shall have one vote. Unless 
otherwise provided for related party transaction 
matters in Article 138 of these Articles of 
Association, a resolution of the board of 
directors must be passed by more than half of 
all of the directors of the Company.

When the number of votes for and against a 
resolution is equal, the chairman of the board 
of directors shall be entitled to one additional 
vote.

Artic le 138 Meet ings of the board of 
directors shall be held only if more than half 
a majority of the directors are present, unless 
otherwise provided for considering the related 
party transaction matters as provided in Article 
138 140 of the Articles of Association.

Each director shall have one vote. Unless 
otherwise provided for related party transaction 
matters in Article 138 140 of these Articles 
of Association, a resolution of the board of 
directors must be passed by more than half 
or two-thirds of all of the directors of the 
Company.

When the number of votes for and against a 
resolution is equal, the chairman of the board 
of directors shall be entitled to one additional 
vote.

A r t i c l e  138  W h e n a  d i r e c t o r  h a s  a n 
associated relationship with an enterprise 
(which means the director acts as a director 
or senior management of the counterparty, or 
can exercise direct or indirect control over a 
legal person entity of the counterparty, or acts 
as a director or senior management in a legal 
person entity under direct or indirect control 
of the counterparty) which is involved with a 
resolution to be decided at a board meeting, he/
she cannot vote on that resolution, and cannot 
vote on behalf of other directors. The board 
meeting may be held if more than half of the 
directors who have no relevant interest in the 
resolutions attend. Resolutions made by the 
board of director’s meeting shall be passed by 
more than half of the votes of the directors who 
have no relevant interest in the resolutions. 
Where less than three directors who have no 
material interest in the resolutions attend the 
board meeting, the board of directors shall 
refer such matters to shareholders’ general 
meeting for review.

A r t i c l e  140  W h e n a  d i r e c t o r  h a s  a n 
associated relationship with an enterprise 
(which means the director acts as a director 
or senior management of the counterparty, or 
acts as a director or senior management in 
a legal entity which can exercise direct or 
indirect control over a legal person entity of 
the counterparty, or acts as a director or senior 
management in a legal entity under direct or 
indirect control of the counterparty) which is 
involved with a resolution to be decided at 
a board meeting, he/she cannot vote on that 
resolution, and cannot vote on behalf of other 
directors. The board meeting may be held if 
more than halfnot less than two-thirds of all 
the directors who have no relevant interest in 
the resolutions attend. Resolutions made by the 
board of director’s meeting shall be passed by 
more than half no less than two-thirds of the 
votes of all the directors who have no relevant 
interest in the resolutions. Where less than 
three directors who have no material interest 
in the resolutions attend the board meeting, the 
board of directors shall refer such matters to 
shareholders’ general meeting for review.
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Article 139 The board of directors shall keep 
minutes of resolutions passed at meetings of 
the board of directors. The minutes shall be 
signed by the directors present at the meeting 
and the secretary of the board of directors 
(recorder). The minutes shall be kept for 
ten years. The directors shall be liable for 
the resolutions of the board of directors. If a 
resolution of the board of directors violates 
the laws, administrative regulations or the 
Articles of Association and the Company 
suffers material losses as a result thereof, 
the directors who participated in the passing 
of such resolution are liable to compensate 
the Company therefor. However, if it can be 
proven that a director expressly objected to the 
resolution when the resolution was voted on, 
and that such objection was recorded in the 
minutes of the meeting, such director may be 
released from such liability.

Minutes of a board of directors’ meeting 
includes the following contents:

(1) date and place of the meeting as well as 
the name of the convener;

(2) names of directors attending the meeting 
and names of the directors appointed 
by and on behalf of other directors (the 
proxy) to attend;

(3) agenda of the meeting;

(4) main points of directors’ speeches;

(5) methods and results of voting on each 
resolution (the voting results should 
clearly contain the number of votes of 
consenting, objecting and abstaining).

Article 141 The board of directors shall 
keep minutes of resolutions passed at on-
site meetings of the board of directors. The 
minutes shall be signed by the directors 
present at the meeting and the secretary of the 
board of directors (recorder). If the directors 
have different opinions on the minutes of 
the meeting, they may add supplementary 
explanations when signing. The minutes 
shall be kept for ten years permanently. The 
directors shall be liable for the resolutions 
of the board of directors. If a resolution 
of the board of directors violates the laws, 
administrative regulations or the Articles of 
Association and the Company suffers material 
losses as a result thereof, the directors who 
participated in the passing of such resolution 
are liable to compensate the Company therefor. 
However, if it can be proven that a director 
expressly objected to the resolution when 
the resolution was voted on, and that such 
objection was recorded in the minutes of the 
meeting, such director may be released from 
such liability.

Minutes of a board of directors’ meeting 
includes the following contents:

(1) date and place of the meeting as well as 
the name of the convener;

(2) names of directors attending the meeting 
and names of the directors appointed 
by and on behalf of other directors (the 
proxy) to attend;

(3) agenda of the meeting;

(4) main points of directors’ speeches;

(5) methods and results of voting on each 
resolution (the voting results should 
clearly contain the number of votes of 
consenting, objecting and abstaining).

The Company shall also record the on-site 
meeting of the board of directors by means 
of audio or video recording, etc.
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Article 141 The Company shall have one 
secretary of the board of directors. The 
secretary is the Company’s senior management 
responsible for the board of directors.

Article 143 The Company shall have one 
secretary of the board of directors. The 
secretary is the Company’s senior management, 
who shall be nominated by the chairman 
of the board of directors, appointed and 
dismissed by the board of directors and 
responsible for the board of directors.

Article 144 The board of directors may set 
up certain special committees including risk 
management and internal control committee, 
related party transactions control committee, 
audit committee, remuneration committee and 
nomination committee. Under the leadership of 
the board of directors, the special committees 
are responsible for assisting the board of 
directors in exercising their powers or advising 
or consulting on decisions of the board of 
directors. The organization and terms of 
reference of the committees shall be formulated 
by the board of directors.

Article 146 The board of directors may 
shall set up certain special committees 
including strategic decision committee, risk 
management and internal control committee, 
related party transactions control committee, 
audit committee, remuneration committee and 
nomination committee. Under the leadership of 
the board of directors, the special committees 
are responsible for assisting the board of 
directors in exercising their powers or advising 
or consulting on decisions of the board of 
directors. The organization and terms of 
reference of the committees shall be formulated 
by the board of directors.

Addition Article 147 The members of the special 
committees shall be composed of directors 
and shall have the professional knowledge 
or work experience commensurate with the 
duties of the special committees. In principle, 
the proportion of independent directors 
in the audit, nomination, remuneration, 
risk management and internal control, and 
related party transaction control committees 
shall not be less than one-third or the 
higher percentage requirements stipulated 
in the Hong Kong Listing Rules. The audit, 
nomination, remuneration, and related 
party transaction control committees shall 
be chaired or headed by an independent 
director. Members of the audit committee 
s h a l l  h a v e  a p p r o p r i a t e  p r o f e s s i o n a l 
qualifications or professional knowledge and 
work experience in one aspect of finance, 
auditing, accounting or law as stipulated in 
the Hong Kong Listing Rules.

T h e  c h a i r m a n  o f  e a c h  o f  t h e  r i s k 
management and internal control committee, 
the audit committee, and the related party 
transaction control committee of the board 
of directors shall work in the Company for 
no less than 20 working days each year.
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Addition Article 148 The primary duties of the 
strategic decision committee are as follows:

(1) to research on the Company’s long-
term development p lan,  bus iness 
objectives and development policies, 
and make suggestions;

(2) t o  r e s e a r c h  o n  t h e  C o m p a n y ’ s 
d e v e l o p m e n t  s t r a t e g y  a n d  m a k e 
suggestions;

(3) to study the internal and external 
deve lopment  env ironment  o f  the 
Company and make suggestions;

(4) to make suggestions on the adjustment 
and change of the Company’s business 
scope and main businesses;

(5) to research on major investment and 
financing plans that must be approved 
by the board of directors as stipulated 
in the Articles of Association, and make 
suggestions;

(6) to research on major capital operations 
and asset operation projects that 
must be approved by the board of 
directors as stipulated in the Articles of 
Association, and make suggestions;

(7) to research on other major issues 
affecting the Company’s development 
and make suggestions;

(8) t o  s u p e r v i s e  a n d  i n s p e c t  t h e 
implementation of sub-paragraphs (1) 
to (7); and

(9) other functions and powers prescribed 
b y  l a w s ,  r e g u l a t i o n s ,  t h e  H o n g 
Kong Listing Rules, the Articles of 
Association or granted by the board of 
directors.
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Article 149 The primary duties of the 
nomination committee are as follows:

(1) to formulate procedures and standards 
for the election of directors and senior 
management and make recommendations 
to the board of directors;

(2) to make recommendations to the board 
of directors on the nomination of the 
candidates for directors, Presidents and 
board secretary;

(3) to preliminarily examine the eligibility 
of the candidates for directors and senior 
management;

(4) to make recommendations to the board of 
directors on the nomination of candidates 
for chairmen and members of the special 
committees of the board of directors;

(5) o t h e r  m a t t e r s  r e q u i r e d  b y  l a w s , 
regula t ions ,  regula tory documents , 
the rules of the securities regulatory 
author i t ies of  the p lace where the 
shares of the Company are listed and 
the requirements of the Articles of 
Association, and as authorized by the 
board of directors.

Article 153 The primary duties of the 
nomination committee are as follows:

(1) to formulate procedures and standards 
for the election of directors and senior 
management and make recommendations 
to the board of directors;

(2) to make recommendations to the board 
of directors on the nomination of the 
candidates for directors, Presidents and 
board secretary;

(3) to preliminarily examine the eligibility 
of the candidates for directors and senior 
management;

(4) to make recommendations to the board of 
directors on the nomination of candidates 
for chairmen and members of the special 
committees of the board of directors;

(5) t o  e x a m i n e  t h e  s t r u c t u r e  a n d 
composition of the board of directors, 
and make suggestions to the board of 
directors;

(6) to review the work performance of the 
board of directors;

(7) to review the succession planning of 
board members and make suggestions 
to the board of directors;

(8) to supervise the implementation of 
the procedures and standards for the 
selection and appointment of directors 
and senior management to ensure that 
they meet the needs of the Company 
and reflect the current regulatory 
requirements and good corporate 
governance practices; and
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(9) o t h e r  m a t t e r s  r e q u i r e d  b y  l a w s , 
regula t ions ,  regula tory documents , 
the rules of the securities regulatory 
author i t ies of  the p lace where the 
shares of the Company are listed and 
the requirements of the Articles of 
Association, and as authorized by the 
board of directors.

Article 150 The Company shall have one 
President, appointed or removed by the board 
of directors. The qualification of the President 
must be verified by the banking regulatory 
authority prior to his/her service.

Article 154 The Company shall have one 
President, appointed or removed by the board 
of directors. The qualification of the President 
must be verified approved by the banking 
regulatory authority prior to his/her service.

Article 154 The Company shall have a board 
of supervisors composed of five supervisors, 
i nc lud ing  sh areho lder  represen ta t ive 
supervisors ,  external supervisors and 
employee representative supervisors.

Article 158 The Company shall have a board 
of supervisors composed of five supervisors, 
including 1 shareholder representative 
supervisors, 2 external supervisors and 2 
employee representative supervisors.

External supervisors refer to supervisors 
who do not hold posit ions other than 
supervisors in the Company, and have 
no relationship with the Company, its 
shareholders and de facto controllers that 
may affect their independent and objective 
judgment. External supervisors shall work 
in the Company for no less than 15 working 
days each year.
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Article 155 Each supervisor shall serve a 
term of three years, which is renewable upon 
re-election.

One of the members of the board of supervisors 
shall act as the chairman. The election or 
removal of the chairman of the board of 
supervisors shall be determined by more than 
two-thirds (inclusive) of the members of the 
board of supervisors.

Article 159 Each supervisor shall serve a 
term of not more than three years, which 
is renewable upon expiry and re-election. 
External supervisors shall not serve more 
than six years cumulatively.

Where a supervisor fails to be re-elected in 
time upon the expiration of his/her term of 
office, or a supervisor resigns during his/
her term of office resulting in the number 
of members of the board of supervisors 
being lower than the quorum, the original 
supervisor shall ,  prior to a re-elected 
supervisor taking his/her office, continue 
to perform his/her duties as a supervisor in 
accordance with laws, regulations and the 
Articles of Association.

One of the members of the board of supervisors 
shall act as the chairman. The election or 
removal of the chairman of the board of 
supervisors shall be determined by more than 
two-thirds (inclusive) of the members of the 
board of supervisors.
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Article 156 Supervisors who are shareholder 
representatives shall be nominated by the 
board of supervisors or shareholders who 
individually or jointly hold more than 3% of 
the Company’s voting shares, and shall be 
elected or removed by the shareholders in 
general meetings. External supervisors shall 
be nominated by the board of supervisors 
or shareholders who individually or jointly 
hold more than 1% of the Company’s voting 
shares, and shall be elected or removed by the 
shareholders’ general meetings. Supervisors 
who are employee representatives of the 
Company shall be elected or removed 
democratically by the staff of the Company 
through the staff representative assembly, 
general staff meeting or otherwise, and shall 
be not less than one-third of the total number 
of supervisors.

Article 160 Supervisors who are shareholder 
representatives shall be nominated by the board 
of supervisors or shareholders who individually 
or jointly hold more than 3% of the Company’s 
voting shares, and shall be elected or removed 
by the shareholders in general meetings. 
External supervisors shall be nominated by 
the board of supervisors or shareholders who 
individually or jointly hold more than 1% 
of the Company’s voting shares, and shall 
be elected or removed by the shareholders’ 
genera l  meet ings .  Superv isors  who are 
employee representatives of the Company shall 
be nominated by the board of supervisors 
and the labor union of the Company, and 
elected or removed democratically by the staff 
of the Company through the staff representative 
assembly, general staff meeting or otherwise, 
and shall be not less than one-third of the total 
number of supervisors. External supervisors 
shall be not less than one-third of the total 
number of supervisors. Shareholders and 
their related parties who have already 
nominated directors shall not nominate 
supervisors, unless otherwise stipulated by 
the State.
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Article 159 The board of supervisors shall 
be accountable to the shareholders’ general 
meeting and shall exercise the following 
functions and powers in accordance with laws:

(1) to examine the Company’s financial 
affairs;

(2) to supervise the performance of the 
directors and senior management and 
to propose the removal of directors and 
senior management who are in breach of 
the laws, administrative regulations, the 
Articles of Association of the Company 
or resolutions of the shareholders’ general 
meeting;

(3) to urge directors, the President and other 
senior management of the Company 
to cor rec t  the i r  ac ts  which impai r 
the interests of the Company when 
discovered;

(4) to propose to convene an extraordinary 
general meeting, and to convene and 
pres ide over shareholders’  genera l 
meetings when the board of directors 
fails to perform the duty of convening 
and presiding over shareholders’ general 
meeting;

(5) to propose resolutions at a shareholders’ 
general meeting;

Article 163 The board of supervisors shall 
be accountable to the shareholders’ general 
meeting and shall exercise the following 
functions and powers in accordance with laws:

(1) to supervise the board of directors to 
establish a sound business philosophy 
and value standards and formulate 
development strategies in line with the 
Company’s situation; to evaluate the 
scientificity, rationality and robustness 
o f  t h e  C o m p a n y ’ s  d e v e l o p m e n t 
strategies, and form an evaluation 
report;

(2) to examine the Company’s financial 
affairs; to supervise and inspect the 
Company’s business decision-making, 
risk management and internal control, 
and urge rectification;

(3) to supervise the performance of the 
directors and senior management and 
to propose the removal of directors and 
senior management who are in breach of 
the laws, administrative regulations, the 
Articles of Association of the Company 
or resolutions of the shareholders’ general 
meeting;

(4) to urge directors, the President and other 
senior management of the Company 
to cor rec t  the i r  ac ts  which impai r 
the interests of the Company when 
discovered;

(5) to propose to convene an extraordinary 
general meeting, and to convene and 
pres ide over shareholders’  genera l 
meetings when the board of directors 
fails to perform the duty of convening 
and presiding over shareholders’ general 
meeting;

(6) to propose resolutions at a shareholders’ 
general meeting;



65

Original Articles Amended Articles

(6) to negotiate with directors or senior 
management of the Company on behalf 
of the Company, and when necessary, 
to initiate legal proceedings including 
litigation against directors or senior 
management of the Company;

(7) to propose to convene an extraordinary 
meeting of the board of directors;

(8) to  e lec t  the cha i rman of  board of 
supervisors;

(9) to formulate the rule of procedures of 
the board of supervisors and submit it 
to the shareholders’ general meeting for 
consideration;

(10) to propose the remuneration package 
of supervisors and submit i t to the 
sha reho lde r s ’  gene ra l  mee t ing  fo r 
consideration;

(7) to negotiate with directors or senior 
management of the Company on behalf 
of the Company, and when necessary, 
to initiate legal proceedings including 
litigation against directors or senior 
management of the Company;

(8) to propose to convene an extraordinary 
meeting of the board of directors;

(9) to  e lec t  the cha i rman of  board of 
supervisors;

(10) to formulate the rule of procedures of 
the board of supervisors and submit it 
to the shareholders’ general meeting for 
consideration;

(11) to propose the remuneration package 
of supervisors and submit i t to the 
sha reho lde r s ’  gene ra l  mee t ing  fo r 
c o n s i d e r a t i o n ;  t o  s u p e r v i s e  t h e 
implementation of the Company’s 
remuneration management system 
and the scientificity and rationality of 
the remuneration package of senior 
management;
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(11) other functions and powers provided by 
laws, regulations, regulatory documents, 
the rules of the securities regulatory 
authority of the place where the shares of 
the Company are listed and the Articles 
of Association of the Company.

Supervisors may be present at meetings of 
the board of directors and make enquiries or 
suggestions regarding matters resolved by the 
board of directors.

(12) t o  s u p e r v i s e  t h e  s e l e c t i o n  a n d 
a p p o i n t m e n t  p r o c e d u r e s  o f 
directors; to assume corresponding 
responsibilities for the performance 
evaluation of directors and supervisors 
of the Company, and to establish 
and improve the performance files 
of supervisors and the performance 
evaluat ion f i l es  o f  d irectors  and 
supervisors;

(13) where abnormality is found in the 
Company’s business condit ion, to 
conduct an investigation; if necessary, 
to engage with professional institutions 
such as accounting firms and law firms 
to assist in its work, and the expenses 
shall be borne by the Company;

(14) other functions and powers provided by 
laws, regulations, regulatory documents, 
the rules of the securities regulatory 
authority of the place where the shares of 
the Company are listed and the Articles 
of Association of the Company.

Supervisors may be present at meetings of 
the board of directors and make enquiries or 
suggestions regarding matters resolved by the 
board of directors.
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Article 160 Where there is a proper reason, 
a supervisor is entitled to propose to convene 
an extraordinary meeting of the board of 
supervisors according to the rule of procedures 
of the board of supervisors. The notice of 
each meeting of the board of supervisors shall 
be delivered by telephone or facsimile or 
other telecommunications ten days before the 
meeting. Emergencies shall not be subject to 
the foregoing time limit of notification. The 
notice shall include: date and place of the 
meeting, term of the meeting, subjects of the 
meeting and the date of the notice.

Meetings of the board of supervisors shall 
be held only if more than two-thirds of the 
supervisors are present. The meetings of the 
board of supervisors shall vote in registration. 
Each of the supervisors has one voting right. 
The supervisors shall attend the meetings 
of the board of supervisors in person. If any 
supervisor is unable to attend the meeting, he/
she may appoint another supervisor to attend 
the meeting on his/her behalf in writing. The 
power of attorney shall include the scope of 
authorization.

Resolutions of either the ordinary meetings or 
extraordinary meetings of board of supervisors 
shall be passed by the affirmative votes 
of more than two-thirds (inclusive) of all 
supervisors.

The board of supervisors is entitled to demand 
any director, the President, other senior 
management of the Company, internal and 
external auditors to attend the meetings of the 
board of supervisors.

Art i c l e  164  Where  the re  i s  a  p rope r 
reason, a supervisor is entitled to propose 
to convene an extraordinary meeting of the 
board of supervisors according to the rule 
of procedures of the board of supervisors. 
The notice of each regular meeting of the 
board of supervisors shall be delivered by 
electronic mail or telephone or facsimile or 
other telecommunications to all supervisors 
ten days before the meeting. Emergencies shall 
not be subject to the foregoing time limit of 
notification. The notice shall include: date 
and place of the meeting, term of the meeting, 
subjects of the meeting and the date of the 
notice.

Meetings of the board of supervisors shall 
be held only if more than two-thirds of the 
supervisors are present. The meetings of the 
board of supervisors shall vote in registration. 
Each of the supervisors has one voting right. 
The supervisors shall attend the meetings 
of the board of supervisors in person. The 
supervisors shall attend in person at least 
two-thirds of the on-site meetings of the 
board of supervisors each year. If any 
supervisor is unable to attend the meeting, he/
she may appoint another supervisor to attend 
the meeting on his/her behalf in writing. The 
power of attorney shall include the scope of 
authorization and personal opinions and 
voting intentions of the supervisor on the 
proposals.

Resolutions of either the ordinary meetings or 
extraordinary meetings of board of supervisors 
shall be passed by the affirmative votes 
of more than two-thirds (inclusive) of all 
supervisors.

The board of supervisors is entitled to demand 
any director, the President, other senior 
management of the Company, internal and 
external auditors to attend the meetings of the 
board of supervisors.
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Art ic le 161 Meet ings of the board of 
supervisors may be held on-s i te or via 
conference call, video conference or written 
resolutions. If the meeting of the board of 
supervisors is held by means of conference 
call or video conference, it shall be ensured 
that each attending supervisor is able to hear 
clearly the other supervisors and communicate 
with other supervisors. Meeting of the board of 
supervisors in such manners shall be recorded 
in the form of sound or video. Supervisors 
who are unable to sign immediately instantly 
at such meetings shall vote orally and perform 
the procedure of signing in writing at the 
earliest opportunity. The oral vote and written 
signature of supervisors are equal in their 
effects, but the subsequent written signature 
must be in conformity with the oral vote at 
the meeting. In the event of the unconformity 
between such written signature and oral vote, 
the oral vote shall prevail.

If the meeting of the board of supervisors is 
convened by means of written resolutions, 
which means that resolutions of proposals are 
made upon delivering the review individually 
or going through the delivered review in turns, 
the supervisor or another supervisor appointed 
by him/her on his/her behalf shall specify 
his/her opinion as consenting, objecting or 
abstaining in the resolution. Once the number 
of supervisors who sign as consenting has 
amounted to the required quorum to make 
a resolution as set out in the Articles of 
Association, the content discussed regarding 
the resolution becomes the resolution of the 
board of supervisors.

Artic le 165 Meet ings of the board of 
supervisors may be held on-site (including on-
site or via conference call, video conference) 
or by written resolutions. If the meeting of 
the board of supervisors is held by means of 
conference call or video conference, it shall 
be ensured that each attending supervisor is 
able to hear clearly the other supervisors and 
communicate with other supervisors. Meeting 
of the board of supervisors in such manners 
shall be recorded in the form of sound or 
video. Supervisors who are unable to sign 
immediately instantly at such meetings shall 
vote orally and perform the procedure of 
signing in writing at the earliest opportunity. 
The ora l  vote and wri t ten s ignature of 
supervisors are equal in their effects, but 
the subsequent written signature must be in 
conformity with the oral vote at the meeting. 
In the event of the unconformity between such 
written signature and oral vote, the oral vote 
shall prevail.

If the meeting of the board of supervisors is 
convened by means of written resolutions, 
which means that resolutions of proposals are 
made upon delivering the review individually 
or going through the delivered review in turns, 
the supervisor or another supervisor appointed 
by him/her on his/her behalf shall specify 
his/her opinion as consenting, objecting or 
abstaining in the resolution. Once the number 
of supervisors who sign as consenting has 
amounted to the required quorum to make 
a resolution as set out in the Articles of 
Association, the content discussed regarding 
the resolution becomes the resolution of the 
board of supervisors and effective.
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Article 162 The board of supervisors should 
prepare minutes of meeting. A supervisor is 
entitled to request the addition to the minutes 
of some explanatory record concerning his/her 
speech made during the meeting. Supervisors 
attending the meeting and the recorder should 
sign on the minutes. Minutes of the meeting 
of the board of supervisors, as a company file, 
must be kept by the secretary to the board of 
directors.

Art ic le  166 The board of  superv isors 
should prepare minutes of meeting based 
on the decisions made in relation to the 
matters considered at an on-site meeting. A 
supervisor is entitled to request the addition 
to the minutes of some explanatory record 
concerning his/her speech made during the 
meeting. Supervisors attending the meeting 
and the recorder should sign on the minutes. 
Minutes of the meeting of the board of 
supervisors, as a company file, must be kept 
by the secretary to the board of directors 
permanently.

Article 165 A person may not serve as a 
director, supervisor, President or other senior 
management of the Company in any of the 
following circumstances:

(1) a person without legal capacity or with 
restricted legal capacity;

(2) a person who has been sentenced for 
corruption, bribery, infringement of 
property, misappropriation of property or 
sabotaging social economic orders, where 
less than five years have lapsed since the 
sentence was served, or a person who has 
been deprived of his/her political rights 
and not more than five years have lapsed 
since the sentence was served;

(3) a person who is a director, factory 
manager or manager of a company or 
enterprise which has been dissolved 
or put into liquidation and who was 
personally liable for the insolvency 
of such company or enterprise, where 
less than three years have elapsed since 
the date of completion of the insolvent 
liquidation of the company or enterprise;

Article 169 A person may not serve as a 
director, supervisor, President or other senior 
management of the Company in any of the 
following circumstances:

(1) a person without legal capacity or with 
restricted legal capacity;

(2) a person who has been sentenced for 
corruption, bribery, infringement of 
property, misappropriation of property or 
sabotaging social economic orders, where 
less than five years have lapsed since the 
sentence was served, or a person who has 
been deprived of his/her political rights 
and not more than five years have lapsed 
since the sentence was served;

(3) a person who is a director, factory 
manager or manager of a company or 
enterprise which has been dissolved 
or put into liquidation and who was 
personally liable for the insolvency 
of such company or enterprise, where 
less than three years have elapsed since 
the date of completion of the insolvent 
liquidation of the company or enterprise;
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(4) a person who is a legal representative 
of a company or enterprise, the business 
l icense of  which was revoked and 
was ordered to be closed down due to 
violation of law and who is personally 
liable therefor, where less than three 
years have elapsed since the date of the 
revocation of the business license;

(5) a person who has a relatively large 
amount of debts due and outstanding;

(6) a  p e r s o n  w h o  i s  c u r r e n t l y  u n d e r 
investigation by the legal authority for 
violation of criminal law which is not yet 
closed;

(7) a person who, according to laws and 
administrative regulations, cannot act as a 
leader of an enterprise;

(8) a non-natural person;

(9) a person who is convicted of contravention 
o f  r e l e v a n t  s e c u r i t i e s  r e g u l a t i o n s 
p r o v i s i o n s  b y  r e l e v a n t  c o m p e t e n t 
authorities, and such conviction involves 
a fraudulent act or dishonesty, where not 
more than five years have elapsed since 
the date of the conviction;

(10) other circumstances provided by the laws 
and regulations of the stock exchange 
on which the shares of the Company are 
listed.

Any person who serves as an employee 
other than a director in the institution of the 
Controlling Shareholder or actual controller 
of the Company may not serve as a senior 
management of the Company.

(4) a person who is a legal representative 
of a company or enterprise, the business 
l icense of  which was revoked and 
was ordered to be closed down due to 
violation of law and who is personally 
liable therefor, where less than three 
years have elapsed since the date of the 
revocation of the business license;

(5) a person who has a relatively large 
amount of debts due and outstanding;

(6) a  p e r s o n  w h o  i s  c u r r e n t l y  u n d e r 
investigation by the legal authority for 
violation of criminal law which is not yet 
closed;

(7) a person who, according to laws and 
administrative regulations, cannot act as a 
leader of an enterprise;

(8) a non-natural person;

(9) a person who is convicted of contravention 
o f  r e l e v a n t  s e c u r i t i e s  r e g u l a t i o n s 
p r o v i s i o n s  b y  r e l e v a n t  c o m p e t e n t 
authorities, and such conviction involves 
a fraudulent act or dishonesty, where not 
more than five years have elapsed since 
the date of the conviction; and

(10) other circumstances provided by the laws 
and regulations of the stock exchange 
on which the shares of the Company are 
listed.

Any person who serves as an employee 
other than a director in the institution of the 
Controlling Shareholder or actual controller 
of the Company may not serve as a senior 
management of the Company.
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Article 169 Each of the Company’s directors, 
supervisors ,  Pres ident and other senior 
management shall perform his/her duties in 
accordance with the fiduciary principles; and 
shall not put himself/herself in a position where 
his/her duty and his/her interest may conflict. 
This principle includes (without limitation to) 
discharging the following obligations:

(1) to act honestly in the best interests of the 
Company;

(2) to exercise powers within the scope of 
his/her powers;

(3) to exercise the discretion vested in him/
her personally and not to allow himself/
herself to act under the control of another 
and, unless and to the extent permitted by 
laws, administrative regulations or with 
the informed consent of shareholders 
given in a shareholders’ general meeting, 
not to delegate the exercise of his/her 
discretion to other person;

(4) to treat shareholders of the same class 
equally and to treat shareholders of 
different classes fairly;

(5) unless otherwise provided for in the 
Articles of Association or except with the 
informed approval of the shareholders 
given in a shareholders’ general meeting, 
not to enter into any contract, transaction 
or arrangement with the Company;

(6) not to use the Company’s property for 
his/her own benefit in any way, without 
the informed consent of the shareholders 
given in a shareholders’ general meeting;

Article 173 Each of the Company’s directors, 
supervisors ,  Pres ident and other senior 
management shall perform his/her duties in 
accordance with the fiduciary principles; and 
shall not put himself/herself in a position where 
his/her duty and his/her interest may conflict. 
This principle includes (without limitation to) 
discharging the following obligations:

(1) to act honestly in the best interests of the 
Company;

(2) to exercise powers within the scope of 
his/her powers;

(3) to exercise the discretion vested in him/
her personally and not to allow himself/
herself to act under the control of another 
and, unless and to the extent permitted by 
laws, administrative regulations or with 
the informed consent of shareholders 
given in a shareholders’ general meeting, 
not to delegate the exercise of his/her 
discretion to other person;

(4) to treat shareholders of the same class 
equally and to treat shareholders of 
different classes fairly;

(5) unless otherwise provided for in the 
Articles of Association or except with the 
informed approval of the shareholders 
given in a shareholders’ general meeting, 
not to enter into any contract, transaction 
or arrangement with the Company;

(6) not to use the Company’s property for 
his/her own benefit in any way, without 
the informed consent of the shareholders 
given in a shareholders’ general meeting;
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(7) no t  t o  exp lo i t  h i s /he r  pos i t i on  to 
accept bribes or other illegal income 
or misappropriate or expropriate the 
Company’s funds or property in any 
way,  inc luding (wi thout  l imi ta t ion 
to) opportunities advantageous to the 
Company;

(8) not to accept commissions in connection 
with the Company’s transactions, without 
the informed consent of the shareholders 
given in a shareholders’ general meeting;

(9) t o  c o m p l y  w i t h  t h e  A r t i c l e s  o f 
A s s o c i a t i o n ,  t o  p e r f o r m  h i s / h e r 
official duties faithfully, to protect 
the Company’s interests and not to 
exploit his/her position and power in 
the Company to advance his/her private 
interests;

(10) not to compete with the Company in any 
way, save with the informed consent of 
the shareholders given in a shareholders’ 
general meeting; not to damage the 
Company’s in te res t s  by explo i t ing 
associated relationships;

(11) not to misappropriate the Company’s 
funds or lend such funds to any other 
person, not to open accounts in his/
her own name or other names for the 
deposit of the Company’s assets and 
not to provide a guarantee for debts of 
a shareholder of the Company or other 
individuals with the Company’s assets; 
and

(7) no t  t o  exp lo i t  h i s /he r  pos i t i on  to 
accept bribes or other illegal income 
or misappropriate or expropriate the 
Company’s funds or property in any 
way,  inc luding (wi thout  l imi ta t ion 
to) opportunities advantageous to the 
Company; not to impair the interests 
of the Company for the interests of 
shareholders, and not to impair the 
legit imate rights and interests of 
stakeholders;

(8) not to accept commissions in connection 
with the Company’s transactions, without 
the informed consent of the shareholders 
given in a shareholders’ general meeting;

(9) t o  c o m p l y  w i t h  t h e  A r t i c l e s  o f 
A s s o c i a t i o n ,  t o  p e r f o r m  h i s / h e r 
official duties faithfully, to protect 
the Company’s interests and not to 
exploit his/her position and power in 
the Company to advance his/her private 
interests;

(10) not to compete with the Company in any 
way, save with the informed consent of 
the shareholders given in a shareholders’ 
general meeting; not to damage the 
Company’s in te res t s  by explo i t ing 
associated relationships;

(11) not to misappropriate the Company’s 
funds or lend such funds to any other 
person, not to open accounts in his/
her own name or other names for the 
deposit of the Company’s assets and 
not to provide a guarantee for debts of 
a shareholder of the Company or other 
individuals with the Company’s assets; 
and
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(12) unless with the informed consent of the 
shareholders given in Shareholders’ 
general meeting, to keep in confidence 
conf ident ia l  in format ion regard ing 
the Company acquired by him/her in 
the course of and during his/her term 
and not to use the information other 
than in furtherance of the interests of 
the Company, save that disclosure of 
such information to the court or other 
governmental authorities is permitted if:

(i) disclosure is required by law;

(ii) disclosure is required for public 
interest;

(iii) the interests of the relevant director, 
supervisor, President or other senior 
management so require.

(12) unless with the informed consent of the 
shareholders given in Shareholders’ 
general meeting, to keep in confidence 
conf ident ia l  in format ion regard ing 
the Company acquired by him/her in 
the course of and during his/her term 
and not to use the information other 
than in furtherance of the interests of 
the Company, save that disclosure of 
such information to the court or other 
governmental authorities is permitted if:

(i) disclosure is required by law;

(ii) disclosure is required for public 
interest;

(iii) the interests of the relevant director, 
supervisor, President or other senior 
management so require.; and

(13) to truthfully inform the Company 
of his/her own jobs and part-time 
jobs, to ensure that the job status 
m e e t s  r e g u l a t o r y  r e q u i r e m e n t s 
with no conf l ic t  of  interest  wi th 
the Company. In accordance with 
relevant regulations, to timely report 
related relationship, concerted action 
r e l a t i o n s h i p  a n d c h a n g e s  t o  t h e 
board of directors and the board of 
supervisors, and to strictly abide by 
relevant regulations on connected 
t r a n s a c t i o n s  a n d  a v o i d a n c e  o f 
performance of duties.
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Article 174 Where a director, supervisor, 
President and other senior management of 
the Company gives to the board of directors 
a notice in writing stating that, by reason 
of the facts specified in the notice, he/she 
has an interest in contracts, transactions or 
arrangements of any description which may 
subsequently be made by the Company, such 
notice shall be deemed to be a sufficient 
declaration of his/her interests, so far as the 
content stated in such notice is concerned, 
provided that such notice shall have been 
given before the date on which the question of 
entering into the relevant contract, transaction 
or arrangement is first taken into consideration 
by the Company.

Article 178 Where a director, supervisor, 
President and other senior management of 
the Company gives to the board of directors 
a notice in writing stating that, by reason 
of the facts specified in the notice, he/she 
has an interest in contracts, transactions or 
arrangements of any description which may 
subsequently be made by the Company, such 
notice shall be deemed to be a sufficient 
declaration of his/her interests as required 
by Article 177, so far as the content stated in 
such notice is concerned, provided that such 
notice shall have been given before the date on 
which the question of entering into the relevant 
contract, transaction or arrangement is first 
taken into consideration by the Company.

Article 177 A loan made by the Company 
in breach of the above provisions shall be 
immediately repaid by the recipient of the loan 
regardless of the terms of the loan.

Article 181 A loan made by the Company 
in breach of the above provisions Article 180 
shall be immediately repaid by the recipient of 
the loan regardless of the terms of the loan.

Artic le 181 The Company sha l l  en ter 
into contracts in writing with each director, 
supervisor and senior management, which 
include the provisions at least as follows:

(1) The directors, supervisors and senior 
management make commitment to the 
Company that they will comply with 
the Company Law, Special Regulations, 
the Articles of Association, Hong Kong 
Codes on Takeovers and Mergers and 
Share Repurchases, Hong Kong Code 
on Share Repurchases and other rules 
formulated by the Hong Kong Stock 
Exchange and agree that the Company 
may enjoy the remedies as provided in 
the Articles of Association. The contracts 
and their positions may not be assigned;

(2) The directors, supervisors and senior 
management make commitment to the 
Company that they will comply with and 
perform their duties to the shareholders 
according to the Articles of Association; 
and the arbitration provisions in Article 
235 of the Articles of Association.

Artic le 185 The Company sha l l  en ter 
into contracts in writing with each director, 
supervisor and senior management, which 
include the provisions at least as follows:

(1) The directors, supervisors and senior 
management make commitment to the 
Company that they will comply with 
the Company Law, Special Regulations, 
the Articles of Association, Hong Kong 
Codes on Takeovers and Mergers and 
Share Repurchases, Hong Kong Code 
on Share Repurchases and other rules 
formulated by the Hong Kong Stock 
Exchange and agree that the Company 
may enjoy the remedies as provided in 
the Articles of Association. The contracts 
and their positions may not be assigned;

(2) The directors, supervisors and senior 
management make commitment to the 
Company that they will comply with and 
perform their duties to the shareholders 
according to the Articles of Association; 
and the arbitration provisions in Article  
236 of the Articles of Association.
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Article 195 The Company may distribute 
dividends in the form of (or in both forms):

(1) cash;

(2) shares.

The Company shall calculate and declare 
dividends and other payments which are 
payable to holders of Domestic Shares in 
Renminbi, and shall pay such amounts in 
Renminbi within three months following the 
announcement of dividends distribution. The 
Company shall calculate and declare dividends 
and other payments which are payable to 
holders of Foreign Shares in Renminbi, 
and shal l  pay such amounts in fore ign 
currency within three months following the 
announcement of dividends distribution. The 
exchange rate shall be the average closing rate 
for the relevant foreign currency announced 
by the People’s Bank of China during the 
five business days prior to the announcement 
of payment of dividend and other amounts. 
The Company shall pay the foreign currency 
to holders of Foreign Shares in accordance 
with the relevant foreign exchange control 
regula t ions of  the PRC. The d iv idends 
distribution shall be implemented by the 
board of directors as authorized by ordinary 
resolution of shareholders’ general meeting.

Article 199 The Company may distribute 
dividends in the form of (or in both forms):

(1) cash;

(2) shares.

W h e n f o r m u l a t i n g  a  p r u d e n t  p r o f i t 
d is tr ibut ion plan,  the Company shal l 
comprehensively consider factors such as 
the Company’s operating status, risk status, 
capital planning, and market environment, 
and balance the relationship between cash 
dividends and capital replenishment.

The Company shall calculate and declare 
dividends and other payments which are 
payable to holders of Domestic Shares in 
Renminbi, and shall pay such amounts in 
Renminbi within three months following the 
announcement of dividends distribution. The 
Company shall calculate and declare dividends 
and other payments which are payable to 
holders of Foreign H Shares in Renminbi, 
and shal l  pay such amounts in fore ign 
currency within three months following the 
announcement of dividends distribution. The 
exchange rate shall be the average closing rate 
for the relevant foreign currency announced 
by the People’s Bank of China during the five 
business days prior to the announcement of 
payment of dividend and other amounts. The 
Company shall pay the foreign currency to 
holders of Foreign H Shares in accordance 
with the relevant foreign exchange control 
regula t ions of  the PRC. The d iv idends 
distribution shall be implemented by the 
board of directors as authorized by ordinary 
resolution of shareholders’ general meeting.
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CHAPTER 20: LABOR SYSTEMS CHAPTER 20: LABOR SYSTEMS 
AND SOCIAL RESPONSIBILITIES

Addition Article 215 The Company shall implement 
the development concepts of innovation, 
coordination, green, openness and sharing, 
pay attention to environmental protection, 
act ively ful f i l l  socia l  responsibi l i t ies , 
maintain a good social reputation, and 
create harmonious social relations.

The Company shall regularly disclose 
environmental ,  social and governance 
reports to the public in accordance with 
relevant laws, regulat ions, regulatory 
requirements and the listing rules of the 
place where the Company’s shares are listed.

Article 211 The employees of the Company 
shall have the right to establish a labor 
union and engage in labor union activities in 
accordance with the Labor Union Law of the 
People’s Republic of China.

Article 216 The employees of the Company 
shall have the right to establish a labor 
union and engage in labor union activities in 
accordance with the Labor Union Law of the 
People’s Republic of China.

The Company shall continue to improve 
the democratic management system under 
the leadership of the Party Committee 
with the staff representative assembly as 
the basic form. Major decisions shall be 
made with reference to the opinions of 
employees. Major issues involving the vital 
interests of employees shall be considered 
by the staff representative assembly or 
the general staff meeting to ensure that 
employee representatives participate in 
corporate governance in an orderly manner 
in accordance with the law.
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Article 219 Where the Company is to be 
dissolved pursuant to sub-paragraph (1) of the 
preceding Article, a liquidation committee 
shall be set up within fifteen days. The 
members of such liquidation committee shall 
be determined by the shareholders’ general 
meeting by way of an ordinary resolution.

Where the Company is to be dissolved pursuant 
to sub-paragraph (3) of the preceding Article, 
the People’s Court shall, in accordance with 
relevant laws, arrange for the shareholders, 
relevant authorities and relevant professionals 
to set up a liquidation committee to carry out 
liquidation.

Where the Company is to be dissolved pursuant 
to sub-paragraph (4) of the preceding Article, 
the relevant authorities in charge shall arrange 
for the shareholders, relevant authorities and 
relevant professionals to set up a liquidation 
committee to carry out liquidation.

Article 224 Where the Company is to be 
dissolved pursuant to sub-paragraph (1) of the 
preceding Article 223, a liquidation committee 
shall be set up within fifteen days. The 
members of such liquidation committee shall 
be determined by the shareholders’ general 
meeting by way of an ordinary resolution.

Where the Company is to be dissolved 
pursuant to sub-paragraph (3) of the preceding 
Article 223, the People’s Court shall, in 
accordance with relevant laws, arrange for the 
shareholders, relevant authorities and relevant 
professionals to set up a liquidation committee 
to carry out liquidation.

Where the Company is to be dissolved 
pursuant to sub-paragraph (4) of the preceding 
Article 223, the relevant authorities in charge 
shall arrange for the shareholders, relevant 
authorities and relevant professionals to 
set up a liquidation committee to carry out 
liquidation.
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Article 233 The term “senior management” 
referred to herein mean the President, Vice 
President, secretary to the board of directors, 
chief f inancial off icer (CFO) and chief 
risk officer (CRO). The “President”, “Vice 
President”, “the chairman of the board of 
supervisors” referred to herein shall have same 
meanings with the “manager”, “vice manager” 
and “the chairman of the board of supervisors” 
specified in the Company Law. The “banking 
regulatory authority” referred to herein means 
China Banking and Insurance Regulatory 
Commission and its branch offices. The “court” 
referred to herein means a competent court 
and arbitration institution. The “substantial 
sha reho lde r s”  r e fe r r ed  to  he re in  mean 
shareholders who directly, indirectly or jointly 
hold or control over 5% of the Company’s 
total number of shares or voting right, or 
shareholders who hold less than 5% of the total 
number of shares but could significantly affect 
the Company’s operation and management.

Article 238 The term “senior management” 
referred to herein mean the President, Vice 
President, secretary to the board of directors, 
chief f inancial off icer (CFO) and chief 
risk officer (CRO). The “President”, “Vice 
President”, “the chairman of the board of 
supervisors” referred to herein shall have 
same meanings with the “manager”, “vice 
manager” and “the chairman of the board 
of supervisors” specified in the Company 
Law. The “banking regulatory authority” 
referred to herein means China Banking and 
Insurance Regulatory Commission National 
Administration of Financial Regulation 
and its branch offices. The “court” referred to 
herein means a competent court and arbitration 
institution. The “substantial shareholders” 
referred to herein mean shareholders who 
directly, indirectly or jointly hold or control 
over 5% of the Company’s total number of 
shares or voting right, or shareholders who 
hold less than 5% of the total number of shares 
but could significantly affect the Company’s 
operation and management. The “on-site 
meeting” referred to herein means a meeting 
that is held in a way that may ensure 
instant communication and discussion 
among participants through on-site, video, 
telephone, etc.

Note: Due to the addition of new articles, the serial number of articles in the Articles of Association has been adjusted 
accordingly; in addition, a few wording improvements have been made, and the use of punctuation marks has 
been standardized.


