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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.

Huitongda Network Co., Ltd.
匯通達網絡股份有限公司

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 9878)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

This announcement is made by Huitongda Network Co., Ltd. (the “Company”) pursuant to Rule 
13.51(1) of the Rules Governing the Listing of Securities (the “Hong Kong Listing Rules”) on 
The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”).

In order to expand the Company’s business scope and create new profit growth points, the 
Company proposes to provide customized software solutions for various industries through 
software development. Accordingly, the Company proposes to change its business scope by adding 
the business scope of “Software Development”.

In addition, on February 17, 2023, the State Council (the “State Council”) of the People’s Republic 
of China (the “PRC”) and the China Securities Regulatory Commission (the “CSRC”) issued the 
“Decision of the State Council to Repeal Certain Administrative Regulations and Documents (《國
務院關於廢止部分行政法規和文件的決定》)” and the “Trial Administrative Measures of Overseas 
Securities Offering and Listing by Domestic Companies (《境內企業境外發行證券和上市管理試
行辦法》)” (collectively, the “New PRC Regulations”), respectively, with effect from March 31, 
2023. Meanwhile, the “Special Regulations of the State Council on the Overseas Offering and 
Listing of Shares by Joint Stock Limited Companies (《國務院關於股份有限公司境外募集股份及
上市的特別規定》)” issued by the State Council on August 4, 1994 (the “Special Regulations”) 
and the “Mandatory Provisions for the Articles of Association of Companies to be Listed Overseas 
(ZWF [1994] No.21)(《到境外上市公司章程必備條款》(證委發[1994]21號文件))” issued by the 
State Council Securities Commission and the State Commission for Restructuring the Economic 
Systems on August 27, 1994 (the “Mandatory Provisions”) shall be repealed as of the effective 
date of the New PRC Regulations. PRC issuers shall formulate their articles of association with 
reference to the “Guidelines for the Articles of Association of Listed Companies” (《上市公司章程
指引》) issued by the CSRC (the “PRC Guidelines on AoA”) rather than the Mandatory Provisions. 
Pursuant to the New PRC Regulations, the Hong Kong Stock Exchange has made consequential 
amendments to the Hong Kong Listing Rules with effect from August 1, 2023.

Given the above, the board (the “Board”) of directors (the “Directors”) of the Company proposes 
to make amendments (the “Proposed Amendments”) to the articles of association of the Company 
(the “Articles of Association”) in order to expand the Company’s business scope, to remove such 
provisions that are obsolete as a result of the repeal of the Special Regulations and the Mandatory 
Provisions, to reflect the New PRC Regulations, to embody certain requirements of the PRC 
Guidelines on AoA and so on. Details of the Proposed Amendments are set out in the Appendix to 
this announcement.
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The Proposed Amendments will not undermine the protection of the shareholders of the Company 
(the “Shareholders”) and will not have material impact on measures relating to shareholder 
protection. In particular, according to the New PRC Regulations, domestic shares and H shares 
shall be regarded as the same class of ordinary shares and holders of domestic shares and H shares 
shall be no longer regarded as different classes of shareholders, the substantive rights attached 
to the two types of shares (including voting rights, dividends and asset distribution in case of 
liquidation) shall be identical. Therefore, the removal of the class meeting requirement from the 
Articles of Association will not undermine the protection of the Shareholders. In addition, given 
that there are sufficient dispute resolution channels (such as court proceedings in Mainland China 
and Hong Kong) to enable the shareholders to exercise their rights under the articles of association, 
the removal of the arbitration provision from the Articles of Association and the abolition of 
arbitration as the sole means of dispute resolution will not affect the protection of the Shareholders.

The Board agrees to propose the resolution in relation to the Proposed Amendments to the 
forthcoming general meeting, the domestic share class meeting and the H share class meeting 
of the Company (collectively, the “Meetings”) to be held in due course for consideration and 
approval by way of special resolution.

The amended Articles of Association will become effective from the date of consideration and 
approval at the Meetings. Prior to that, the existing Articles of Association shall remain effective.

A circular containing, among other things, further details of the Proposed Amendments together 
with a notice of the Meetings will be despatched to the Shareholders in due course.

By order of the Board
Huitongda Network Co., Ltd.

Wang Jianguo
Chairman

Nanjing, the PRC
September 20, 2023

As at the date of this announcement, the Board comprises the Chairman and non-executive 
Director, namely Mr. Wang Jianguo; the executive Directors, namely Mr. Xu Xiuxian, Mr. Zhao 
Liangsheng and Mr. Sun Chao; the non-executive Directors, namely Mr. Cai Zhongqiu and 
Mr. Wang Ran; and the independent non-executive Directors, namely Ms. Yu Lixin, Mr. Liu 
Xiangdong and Mr. Cheng Zichuan.
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APPENDIX COMPARATIVE TABLE OF THE AMENDMENTS TO THE ARTICLES OF 
ASSOCIATION

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

1. Article 1 To safeguard the lawful interests of 
Huitongda Network Co., Ltd. (the “Company”) 
and its shareholders and creditors, as well as to 
regulate the organization and acts of the Company, 
the Articles of Association are formulated and 
enacted in accordance with “the Company Law of 
the People’s Republic of China” (the “Company 
Law”), “the Securities Law of the People Republic 
of China”, “the Special Regulations of the State 
Council on the Overseas Offering and Listing 
of Shares by Joint Stock Limited Companies” 
(the “Special Regulations”), “the Mandatory 
Provisions for the Articles of Association of 
Companies to be Listed Overseas”, “the Letter 
of Opinions of Overseas Listing Department of 
CSRC and Production System Department of the 
State Commission for Restructuring the Economic 
System on the Supplemental Amendments to 
the Articles of Association of Companies to 
be Listed in Hong Kong”, “Opinion on the 
Further Promotion of the Regular Operation and 
In-Depth Reform of Companies Listed Overseas”, 
“the Official Reply of the State Council on 
the Adjustment of the Notice Period for the 
General Meeting and Other Matters Applicable 
to the Overseas Listed Companies”, “the Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited” (the 
“Hong Kong Listing Rules”) and other laws, 
administrative regulations, departmental rules, 
regulatory documents, and relevant regulations of 
the securities regulatory agency in the place where 
the Company’s shares are listed and based on the 
actual conditions of the Company.

Article 1 To safeguard the lawful interests of 
Huitongda Network Co., Ltd. (the “Company”) 
and its shareholders and creditors, as well as to 
regulate the organization and acts of the Company, 
the Articles of Association are formulated and 
enacted in accordance with “the Company Law of 
the People’s Republic of China” (the “Company 
Law”), “the Securities Law of the People Republic 
of China”, “the Special Regulations of the State 
Council on the Overseas Offering and Listing 
of Shares by Joint Stock Limited Companies” 
(the “Special Regulations”), “the Mandatory 
Provisions for the Articles of Association of 
Companies to be Listed Overseas”, “the Letter 
of Opinions of Overseas Listing Department of 
CSRC and Production System Department of the 
State Commission for Restructuring the Economic 
System on the Supplemental Amendments to 
the Articles of Association of Companies to 
be Listed in Hong Kong”, “Opinion on the 
Further Promotion of the Regular Operation and 
In-Depth Reform of Companies Listed Overseas”, 
“the Official Reply of the State Council on 
the Adjustment of the Notice Period for the 
General Meeting and Other Matters Applicable 
to the Overseas Listed Companies”, “the Trial 
Administrative Measures of Overseas Securities 
Offering and Listing by Domestic Companies”, 
“the Rules Governing the Listing of Securities 
on The Stock Exchange of Hong Kong Limited” 
(the “Hong Kong Listing Rules”) and other laws, 
administrative regulations, departmental rules, 
regulatory documents, and relevant regulations 
of the securities regulatory agency in the place 
where the Company’s shares are listedand, based 
on the actual conditions of the Company and with 
reference to the Guidelines for the Articles of 
Association of Listed Companies.

The Special Regulations and the 
Mandatory Provisions have been 
repealed;

t h e  T r i a l  A d m i n i s t r a t i v e 
Measures of Overseas Securities 
O f f e r i n g  a n d  L i s t i n g  b y 
Domest ic Companies ( the 
“Trial Measures”) has taken 
into effect.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

2. Article 2 The Company is a joint stock limited 
company incorporated in accordance with the 
Company Law, the Special Regulations and other 
relevant regulations.

The Company is a joint stock limited company 
wholly reorganized from Huitongda Network Co., 
Ltd. and established by way of sponsorship on 
December 15, 2015, and was registered with and 
has obtained a corporate business license from 
the Administration for Industry and Commerce 
of Jiangsu Province on December 15, 2015. 
The Company’s unified social credit code is 
91320000566807479B. All the then shareholders 
of Huitongda Network Company Limited are 
the promoters of the Company, namely Wang 
Jianguo, Xu Xiuxian, Wang Jian, Five Star 
Holdings Group Co. , Ltd. (五星控股集團有
限公司), Qian Zhengming, Bian Huimin, Xu 
Weihong, Wang Qilin, Li Wei, Cai Jingzhong, Li 
Yonghua, Shenzhen Huasheng Fengda Investment 
Partnership (Limited Partnership) (深圳華晟豐達
投資合夥企業(有限合夥)), Tianjin New Vision 
Yousheng Equity Investment Partnership (Limited 
Partnership) (天津新遠景優盛股權投資合夥企
業(有限合夥)), Jiangsu Province Modern Service 
Industry Development Venture Capital Fund (L.P.) 
(江蘇省現代服務業發展創業投資基金 (有限合
夥)), Huatai Zijin (Jiangsu) Equity Investment 
Fund (Limited Partnership) (華泰紫金(江蘇)股
權投資基金(有限合夥)), Suzhou Industrial Park 
Shunwei Technology Venture Capital Partnership 
(Limited Partnership) (蘇州工業園區順為科技
創業投資合夥企業(有限合夥)), Beijing Yuhui 
Tianxin Investment Management Co., Ltd.(北
京宇輝天欣投資管理有限公司 ) ,  and Nanj ing 
Daoning Investment Management Center (General 
Partnership) (南京道寧投資管理中心(普通合夥)).

Article 2 The Company is a joint stock limited 
company incorporated in accordance with the 
Company Law, the Special Regulations and other 
relevant regulations.

The Company is a joint stock limited company 
wholly reorganized from Huitongda Network Co., 
Ltd. and established by way of sponsorship on 
December 15, 2015, and was registered with and 
has obtained a corporate business license from 
the Administration for Industry and Commerce 
of Jiangsu Province on December 15, 2015. 
The Company’s unified social credit code is 
91320000566807479B. All the then shareholders 
of Huitongda Network Company Limited are 
the promoters of the Company, namely Wang 
Jianguo, Xu Xiuxian, Wang Jian, Five Star 
Holdings Group Co. , Ltd. (五星控股集團有
限公司), Qian Zhengming, Bian Huimin, Xu 
Weihong, Wang Qilin, Li Wei, Cai Jingzhong, Li 
Yonghua, Shenzhen Huasheng Fengda Investment 
Partnership (Limited Partnership) (深圳華晟豐達
投資合夥企業(有限合夥)), Tianjin New Vision 
Yousheng Equity Investment Partnership (Limited 
Partnership) (天津新遠景優盛股權投資合夥企
業(有限合夥)), Jiangsu Province Modern Service 
Industry Development Venture Capital Fund (L.P.) 
(江蘇省現代服務業發展創業投資基金 (有限合
夥)), Huatai Zijin (Jiangsu) Equity Investment 
Fund (Limited Partnership) (華泰紫金(江蘇)股
權投資基金(有限合夥)), Suzhou Industrial Park 
Shunwei Technology Venture Capital Partnership 
(Limited Partnership) (蘇州工業園區順為科技
創業投資合夥企業(有限合夥)), Beijing Yuhui 
Tianxin Investment Management Co., Ltd.(北
京宇輝天欣投資管理有限公司 ) ,  and Nanj ing 
Daoning Investment Management Center (General 
Partnership) (南京道寧投資管理中心(普通合夥)).

The Special Regulations have 
been repealed.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

3. Article 8 The Articles of Association is binding 
on the Company and its shareholders, directors, 
supervisors and senior officer; the aforementioned 
person(s) may assert claims in respect of the 
Company’s affairs pursuant to the Articles of 
Association.

P u r s u a n t  t o  t h e  A r t i c l e s  o f  A s s o c i a t i o n , 
shareholders may institute legal proceedings 
against other shareholders, shareholders may 
institute legal proceedings against the directors, 
supervisors, general manager, and other senior 
officer of the Company, and shareholders may also 
institute legal proceedings against the Company; 
the Company may institute legal proceedings 
against shareholders, directors, supervisors, 
general manager, and other senior officer.

“Legal proceedings” as mentioned in the preceding 
paragraph shall cover any legal action brought to a 
court or any arbitration application submitted to an 
arbitration institution.

Article 8 The Articles of Association is binding 
on the Company and its shareholders, directors, 
supervisors and senior officer; the aforementioned 
person(s) may assert claims in respect of the 
Company’s affairs pursuant to the Articles of 
Association.

P u r s u a n t  t o  t h e  A r t i c l e s  o f  A s s o c i a t i o n , 
shareholders may institute legal proceedings 
against other shareholders, shareholders may 
institute legal proceedings against the directors, 
supervisors, general manager, and other senior 
officer of the Company, and shareholders may also 
institute legal proceedings against the Company; 
the Company may institute legal proceedings 
against shareholders, directors, supervisors, 
general manager, and other senior officer.

“Legal proceedings” as mentioned in the preceding 
paragraph shall cover any legal action brought to a 
court or any arbitration application submitted to an 
arbitration institution.

The Special Regulations have 
been repealed;

Article 10 of the PRC Guidelines 
on AoA.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

4. Article 12 The scope of business of the Company 
registered according to law includes computer 
network technology development and service, 
online sales of goods and services, wholesale and 
retail of electronic products, household appliances, 
a g r i c u l t u r a l  m a t e r i a l s ,  f e e d ,  a g r i c u l t u r a l 
machinery, agricultural equipment, pre-packaged 
f o o d ,  e l e c t r i c  v e h i c l e s  a n d  a c c e s s o r i e s , 
automobiles and accessories, home decoration 
and building materials, sales and service of solar 
power equipment and accessories, technology 
development, transfer, consultation and service 
in the supply chain field, enterprise management 
information consultation, telecommunication 
value-added business, property leasing and 
property management .  (Projects subject to 
approval according to law may only be carried out 
after approval by relevant authorities)

Article 12 The scope of business of the Company 
registered according to law includes computer 
network technology development and service, 
online sales of goods and services, wholesale and 
retail of electronic products, household appliances, 
a g r i c u l t u r a l  m a t e r i a l s ,  f e e d ,  a g r i c u l t u r a l 
machinery, agricultural equipment, pre-packaged 
f o o d ,  e l e c t r i c  v e h i c l e s  a n d  a c c e s s o r i e s , 
automobiles and accessories, home decoration 
and building materials, sales and service of solar 
power equipment and accessories, technology 
development, transfer, consultation and service 
in the supply chain field, enterprise management 
information consultation, telecommunication 
value-added business, software development, 
property leasing and property management. 
(Projects subject to approval according to law 
may only be carried out after approval by relevant 
authorities)

According to the actual operation 
needs of the Company, the 
Company proposes to expand the 
business scope.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

5. Article 15 All shares issued by the Company shall 
have a par value denominated in Renminbi, which 
shall be RMB1 for each share.

The Company shall have ordinary shares at all 
times. The Company may create other classes 
of shares if necessary, upon approval by the 
authorities authorized by the State Council.

Article 15 All shares issued by the Company shall 
have a par value denominated in Renminbi, which 
shall be RMB1 for each share.

The Company shall have ordinary shares at all 
times. The Company may create other classes 
of shares if necessary, upon approval by the 
authorities authorized by the State Council.

The Mandatory Provisions have 
been repealed.

6. Article 16 Subject to the approval of the securities 
regulatory authorities under the State Council, the 
Company may issue shares to qualified domestic 
investors and overseas investors.

For the purposes of the preceding paragraph, 
the term “overseas investors” shall refer to the 
investors from foreign countries or from Hong 
Kong Special Administrative Region (“Hong 
Kong”), Macao Special Administrative Region 
or Taiwan region of the People’s Republic of 
China (“China”) who subscribe for the shares 
issued by the Company, and the term “domestic 
investors”shall refer to the investors inside China, 
excluding the above-mentioned regions, who 
subscribe for the shares issued by the Company.

Article 16 Subject to the approval/filing of 
the securities regulatory authorities under the 
State Council, the Company may issue shares 
to qualified domestic investors and overseas 
investors.

For the purposes of the preceding paragraph, 
the term “overseas investors” shall refer to the 
investors from foreign countries or from Hong 
Kong Special Administrative Region (“Hong 
Kong”), Macao Special Administrative Region 
or Taiwan region of the People’s Republic of 
China (“China”) who subscribe for the shares 
issued by the Company, and the term “domestic 
investors”shall refer to the investors inside China, 
excluding the above-mentioned regions, who 
subscribe for the shares issued by the Company.

The Special Regulations and 
the Mandatory Provis ions 
have been repealed;

according to the Trial Measures, 
the issuance of shares by the 
Company has been changed 
to comply with the f i l ing 
requirements.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

7. Article 17 The shares issued by the Company to 
the domestic investors and to be subscribed for 
in Renminbi shall be referred to as “domestic 
shares”. Shares issued by the Company to overseas 
investors and to be subscribed in a foreign 
currency shall be referred to as “foreign shares”. 
Foreign shares listed outside China shall be 
referred to as “overseas listed foreign shares”.

Shares that have been approved for issuance by 
the authorities authorized by the State Council 
and have been approved by overseas securities 
regulatory authorities and are listed and traded in 
overseas stock exchanges are collectively referred 
to as overseas listed shares.

The overseas shares issued by the Company and 
listed in The Stock Exchange of Hong Kong 
Limited (“Hong Kong Stock Exchange”) are 
briefly referred to as H shares, which shall be 
the shares listed on Hong Kong Stock Exchange, 
denominated in Renminbi, and subscribed for and 
traded in a foreign currency.

Article 17 The shares issued by the Company to 
the domestic investors and to be subscribed for 
in Renminbi shall be referred to as “domestic 
shares”. Shares issued by the Company to overseas 
investors and to be subscribed in a foreign 
currency shall be referred to as “foreign shares”. 
Foreign shares listed outside China shall be 
referred to as “overseas listed foreign shares”.

Both holders of domestic shares and overseas 
listed foreign shares shall be the shareholders of 
ordinary shares, and have the same rights and 
obligations.

Shares that have been approved/filed for issuance 
by the authorities authorized by the State Council 
and have been approved by overseas securities 
regulatory authorities and are listed and traded in 
overseas stock exchanges are collectively referred 
to as overseas listed shares.

The overseas shares issued by the Company and 
listed in The Stock Exchange of Hong Kong 
Limited (“Hong Kong Stock Exchange”) are 
briefly referred to as H shares, which shall be 
the shares listed on Hong Kong Stock Exchange, 
denominated in Renminbi, and subscribed for and 
traded in a foreign currency.

The Special Regulations and 
the Mandatory Provis ions 
have been repealed;

according to the Trial Measures, 
the issuance and full circulation 
of shares by the Company have 
been changed to comply with 
the filing requirements;

amendments for improvement;

the duplicate content is deleted.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

For the purposes of the preceding paragraph, the 
term “foreign currency” shall refer to the lawful 
currency of a country or area outside China, which 
is recognized by the State Administration of 
Foreign Exchange and can be used to pay for the 
shares of the Company.

To the extent permitted by the relevant laws, 
administrative regulations and departmental 
rules, the shareholders of the Company may list 
and trade the unlisted shares overseas with the 
approval of the relevant regulatory authorities, 
such as the securities regulatory authorities under 
the State Council. The listing and trading of the 
aforesaid shares in foreign stock exchanges shall 
be subject to the regulatory procedures, regulations 
and requirements of overseas stock markets.

For the purposes of the preceding paragraph, the 
term “foreign currency” shall refer to the lawful 
currency of a country or area outside China, which 
is recognized by the State Administration of 
Foreign Exchange and can be used to pay for the 
shares of the Company.

To the extent permitted by the relevant laws, 
administrative regulations and departmental rules, 
the shareholders of the Company may list and trade 
the unlisted shares overseas with the approval of 
the relevant regulatory authorities, such as the 
securities regulatory authorities under the State 
Council.shareholders holding unlisted domestic 
shares of the Company may apply for the 
conversion of domestic unlisted shares held by 
them into overseas listed shares for the listing 
and trading of such shares on an overseas stock 
exchange. The aforesaid shareholders shall 
entrust the Company to file with the securities 
regulatory authority of the State Council. 
The aforesaid applications, filings and other 
matters are not subject to voting at a general 
meeting. The listing and trading of the aforesaid 
shares in foreign stock exchanges shall be subject 
to the regulatory procedures, regulations and 
requirements of overseas stock markets.

The unlisted domestic shares as mentioned in 
the preceding paragraph shall be the domestic 
shares issued by the Company but not listed or 
traded on the domestic stock exchange(s).
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

With the approval of the securities regulatory 
authorities under the State Council and the Hong 
Kong Stock Exchange, the holders of domestic 
shares of the Company may transfer all or part 
of the shares held by them to foreign investors 
and list them overseas; the domestic shares of the 
Company are approved can be converted in whole 
or in part into foreign shares, and the converted 
foreign shares can be listed and traded in overseas 
stock exchanges. The listing and trading of the 
transferred or converted shares in overseas stock 
exchanges shall be subject to the regulatory 
procedures, regulations and requirements of 
overseas stock markets.

For the listing and trading of transferred shares 
in overseas stock exchanges or the conversion 
of domestic shares into foreign shares and the 
listing and trading of such shares in overseas 
stock exchanges, there is no need to hold a general 
meeting or a class meeting for voting. After the 
conversion of domestic shares into overseas listed 
foreign shares, they shall be in the same class of 
shares as the original overseas listed foreign shares 
listed in the same overseas stock exchange.

With the approval of the securities regulatory 
authorities under the State Council and the Hong 
Kong Stock Exchange, the holders of domestic 
shares of the Company may transfer all or part 
of the shares held by them to foreign investors 
and list them overseas; the domestic shares of the 
Company are approved can be converted in whole 
or in part into foreign shares, and the converted 
foreign shares can be listed and traded in overseas 
stock exchanges. The listing and trading of the 
transferred or converted shares in overseas stock 
exchanges shall be subject to the regulatory 
procedures, regulations and requirements of 
overseas stock markets.

For the listing and trading of transferred shares 
in overseas stock exchanges or the conversion 
of domestic shares into foreign shares and the 
listing and trading of such shares in overseas 
stock exchanges, there is no need to hold a general 
meeting or a class meeting for voting. After the 
conversion of domestic shares into overseas listed 
foreign shares, they shall be in the same class of 
shares as the original overseas listed foreign shares 
listed in the same overseas stock exchange.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

8. Article 20 Upon the approval of the plan for 
issuing overseas listed foreign shares and domestic 
shares by the securities regulatory authorities 
under the State Council, the Board of Directors of 
the Company may arrange for the implementation 
of such plan by means of separate issuances.

The Company’s plan for separate issuances of 
overseas listed foreign shares and domestic shares 
in accordance with the preceding paragraph may 
be implemented separately within 15 months from 
the date of approval by the securities regulatory 
authorities under the State Council.

Deleted The Special Regulations and 
the Mandatory Provis ions 
have been repealed.

9. Article 21 If the Company issues overseas listed 
foreign shares and domestic shares separately 
within the total amount of shares specified in the 
issue plan, such issues shall be fully subscribed 
for at their respective offerings; if the shares 
cannot be fully subscribed for once due to special 
circumstances, the shares may, subject to the 
approval of the securities regulatory authorities 
under the State Council, be issued in several 
stages.

Deleted The Special Regulations and 
the Mandatory Provis ions 
have been repealed.

10. Addition Article 20 The Company or its subsidiaries 
(including affiliates of the Company) shall not 
provide any assistance in manners including 
gift, advance funds, guarantee, compensation 
or loans to a person who is acquiring or is 
proposing to acquire shares in the Company.

The Mandatory Provisions have 
been repealed;

A r t i c l e  2 1  o f  t h e  P R C 
Guidelines on AoA;

t h e  p o s i t i o n  o f  o r i g i n a l 
Article 33 of the Articles of 
Association is relocated to 
this Article, and the content is 
adjusted.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

11. Article 22 In accordance with the laws and 
regulations, the Company may, based on its 
opera t ing and development needs and the 
resolution of the general meeting, increase its 
capital by the following methods: 

(I) by offering new shares to non-specified 
investors; 

(II) by offering new shares to specified investors; 

(III) by placing or allotting new shares to existing 
shareholders; 

(IV) by capitalizing its capital reserve; 

(V) by any other method which is permitted 
by laws and administrative regulations and the 
relevant regulatory authorities.

The Company’s increase in capital by issuing new 
shares shall be handled in accordance with the 
procedures set out in relevant laws, administrative 
regulations and the Hong Kong Listing Rules 
after having been approved in accordance with the 
Articles of Association.

Article 221 In accordance with the laws and 
regulations, the Company may, based on its 
opera t ing and development needs and the 
resolution of the general meeting, increase its 
capital by the following methods:

(I) by offering newpublic offering of shares to 
non-specified investors;

(II) by offering newprivate placement of shares 
to specified investors;

(III) by placing or allotting new bonus shares to 
existing shareholders;

(IV) by capitalizing its capital reserve;

(V) by any other method which is permitted 
by laws and administrative regulations and the 
relevant regulatory authorities.

The Company’s increase in capital by issuing new 
shares shall be handled in accordance with the 
procedures set out in relevant laws, administrative 
regulations and the Hong Kong Listing Rules 
after having been approved in accordance with the 
Articles of Association.

The Mandatory Provisions 
have been repealed;

Article 22 of the PRC Guidelines 
on AoA.
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No. Existing Articles of Association Amended Articles of Association Basis of Amendments

12. Article 24 Under the following circumstances, the 
Company may repurchase its shares in accordance 
wi th the provis ions of  the re levant  l aws , 
administrative regulations, departmental rules and 
the Articles of Association:

(I) to reduce the registered capital of the Company;

(II) to merge with other companies that hold the 
shares of the Company;

(III) to use the shares for the Employee Stock 
Ownership Plan or as the equity incentive;

(IV) the shareholders who disagree with the 
merger or separation resolution made by the 
general meeting ask the Company to acquire their 
shares;

(V) to use the shares in the conversion of the 
convert ible corporate bonds issued by the 
Company;

(VI) necessary for protecting the company value 
and the shareholders’ equity;

(VII) any other circumstances required by the 
laws, administrative regulations, departmental 
rules, and the regulatory rules of the place where 
the Company’s shares are listed.

Article 243 Under the following circumstances, 
the Company may repurchase i ts shares in 
accordance with the provisions of the relevant 
laws, administrative regulations, departmental 
rules and the Articles of Association:

(I) to reduce the registered capital of the Company;

(II) to merge with other companies that hold the 
shares of the Company;

(III) to use the shares for the Employee Stock 
Ownership Plan or as the equity incentive;

(IV) the shareholders who disagree with the 
merger or separation resolution made by the 
general meeting ask the Company to acquire their 
shares;

(V) to use the shares in the conversion of the 
convert ible corporate bonds issued by the 
Company;

(VI) necessary for protecting the company value 
and the shareholders’ equity;

(VII) any other circumstances required by the 
laws, administrative regulations, departmental 
rules, and the regulatory rules of the place where 
the Company’s shares are listed.

Article 26 of the PRC Guidelines 
on AoA.
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Except for the above situations, the Company shall 
not engage in the activity of trading its shares.

The repurchase of shares by the Company for the 
reasons set out in subparagraphs (I) and (II) above 
shall be subject to the resolution of the general 
meeting. The repurchase of shares by the Company 
for the reasons set out in item (III), item (V) and 
item (VI) above shall be subject to the resolution 
made at a board meeting attended by two-thirds or 
more of the directors.

In terms of the domestic shares, the shares 
repurchased by the Company shall be processed in 
the following ways: for the circumstance in item 
(I), such shares shall be canceled in 10 days after 
the date of repurchase; for the circumstance in 
item (II) or (IV), such shares shall be transferred 
or canceled in 6 months; for the circumstance in 
item (III), (V) or (VI), the total number of shares 
held by the Company shall not exceed 10% of 
the total issued shares of the Company, and such 
shares shall be transferred or canceled in 3 years.

If it is otherwise specified in provisions of the 
laws, administrative regulations, departmental 
rules and relevant rules of the securities regulatory 
authorities where the Company’s shares are listed 
on the handling of the matters involved in the 
aforementioned share repurchase, such provisions 
shall prevail.

If the Company purchases its shares, it shall 
perform its obligation of information disclosure 
according to law.

Except for the above situations, the Company shall 
not engage in the activity of trading its shares.

The repurchase of shares by the Company for 
the reasons set out in subparagraphs (I) and (II) 
above shall be subject to the resolution of the 
general meeting. The repurchase of shares by the 
Company for the reasons set out in item (III), item 
(V) and item (VI) above shall may be subject to 
the resolution made at a board meeting attended by 
two-thirds or more of the directors in accordance 
with the authorization of the general meeting.

In terms of the domestic shares, the shares 
repurchased by the Company shall be processed in 
the following ways: for the circumstance in item 
(I), such shares shall be canceled in 10 days after 
the date of repurchase; for the circumstance in 
item (II) or (IV), such shares shall be transferred 
or canceled in 6 months; for the circumstance in 
item (III), (V) or (VI), the total number of shares 
held by the Company shall not exceed 10% of 
the total issued shares of the Company, and such 
shares shall be transferred or canceled in 3 years.

If it is otherwise specified in provisions of the 
laws, administrative regulations, departmental 
rules and relevant rules of the securities regulatory 
authorities where the Company’s shares are listed 
on the handling of the matters involved in the 
aforementioned share repurchase, such provisions 
shall prevail.

If the Company purchases its shares, it shall 
perform its obligation of information disclosure 
according to law.
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13. Article 25 The Company may repurchase its 
shares in one of the following manners:

( I )  by i ssu ing repurchase of fer  to a l l  the 
shareholders based on the same proportion;

(II) through public trading on the stock exchange;

( I I I )  through agreement outs ide the s tock 
exchange;

( I V )  o t h e r  m e t h o d s  p e r m i t t e d  b y  l a w s , 
administrative statutes and regulatory authorities.

Article 254 The Company may repurchase its 
shares in one of the following manners: through 
open centralized trading or otherwise approved 
by laws, administrative regulations and the 
China Securities Regulatory Commission.

(I) by issuing repurchase offer to all the shareholders 
based on the same proportion;

(II) through public trading on the stock exchange;

(III) through agreement outside the stock exchange;

( I V )  o t h e r  m e t h o d s  p e r m i t t e d  b y  l a w s , 
administrative statutes and regulatory authorities.

The purchase of shares by the Company 
under any of the circumstances set forth in 
sub-paragraph (III), (V) and (VI) of the first 
paragraph of Article 23, shall be conducted 
through open centralized trading.

The Mandatory Provisions have 
been repealed;

Article 25 of the PRC Guidelines 
on AoA.
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14. Article 26 The Company may, with the prior 
approval of the general meeting in accordance with 
the Articles of Association, repurchase its shares 
through agreement outside the stock exchange. 
With prior approval of the general meeting in the 
same manner, the Company may rescind or amend 
contracts concluded in the manner set forth above 
or waive any of its rights under such contracts.

The contract to repurchase shares referred to 
above includes but not limited to such agreement 
for the commitment to fulfill the obligations of 
share repurchase and acquisition of the rights to 
repurchase shares.

The Company shall not assign a contract for the 
repurchase of its own shares or any of its rights 
thereunder.

Where the Company has the right to purchase the 
redeemable shares, the purchase price shall be 
limited to a maximum price if the purchases are 
not made through the market or by tender; if the 
purchases are made by tender, tenders shall be 
made available to all shareholders on the same 
terms.

Deleted The Mandatory Provisions have 
been repealed;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted.
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15. Article 28 Unless the Company is in the course 
of liquidation, it shall comply with the following 
provis ions in  repurchas ing i t s  i s sued and 
outstanding shares:

(I) Where the Company repurchases its shares 
at par value, the payment shall be made out of 
the book balance of distributable profits of the 
Company or out of the proceeds from the issuance 
of new shares for that purpose;

(II) Where the Company repurchases its shares at 
a premium to their par value, payment up to the 
par value shall be made out of the book balance of 
distributable profits of the Company or out of the 
proceeds from the issuance of new shares made for 
that purpose.Payment of the portion in excess of 
the par value shall be effected as follows:

1. If the shares repurchased were issued at their 
par value, the payment shall be made out of 
the book balance of distributable profits of the 
Company;

2. If the shares repurchased were issued at a 
premium to their par value, the payment shall 
be made out of the book balance of distributable 
profit or out of the proceeds from the issuance 
of new shares made for that purpose; provided 
that the amount paid out of the proceeds from 
the issuance of new shares shall not exceed the 
total premium obtained at the time of issuance 
of the old shares or the current amount of the 
Company’s premium account (or capital common 
reserve account) (including the premiums from the 
issuance of new shares) at the time of repurchase;

Deleted The Mandatory Provisions have 
been repealed.
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(III) The sums paid by the Company for the 
purposes set forth below shall be paid out of the 
Company’s distributable profits:

1. acquisition of the right to repurchase its own 
shares;

2. modification of any contract for repurchasing its 
own shares;

3. release from any of its obligations under any 
repurchase contract.

(IV) After the par value of the canceled shares has 
been deducted from the registered capital of the 
Company in accordance with relevant provisions, 
that portion of the amount deducted from the 
distributable profit for the payment of the par 
value portion of the shares repurchased shall be 
transferred to the Company’s premium account (or 
capital common reserve account).

If it is otherwise specified in the provisions of 
the laws, administrative regulations and relevant 
rules of the securities regulatory authorities on the 
financial treatment involved in the aforementioned 
share repurchase, such provisions shall prevail.
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16. Article 29 Unless otherwise specified in the laws, 
administrative regulations, the Listing Rules 
and by the securities regulatory authorities in 
the place where the shares of the Company are 
listed, the paid-up shares of the Company can 
be freely transferred in accordance with laws 
and are not subject to any lien. The shares of the 
Company may be donated, inherited and pledged 
in accordance with relevant laws, administrative 
regulations and the Articles of Association. The 
transfer of shares shall be registered with the 
local stock registration institution entrusted by the 
Company.

Article 296 Unless otherwise specified in the 
laws, administrative regulations, the Listing Rules 
and by the securities regulatory authorities in 
the place where the shares of the Company are 
listed, theThe paid-up shares of the Company 
can be freely transferred in accordance with laws 
and are not subject to any lien. The shares of the 
Company may be donated, inherited and pledged 
in accordance with relevant laws, administrative 
regulations and the Articles of Association. The 
transfer of shares, and shall be registered with the 
local stock registration institution entrusted by the 
Company.

The Mandatory Provisions have 
been repealed;

Article 27 of the PRC Guidelines 
on AoA.
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17. Article 30 All the fully paid-up H-shares are 
freely transferable pursuant to the Articles of 
Association. However, the Board of Directors 
may refuse to recognize any instrument of transfer 
without giving any reasons thereof, unless:

(I) the instrument of transfer and other documents 
relating to or affecting the ownership of any share 
shall be registered, and the fees shall not exceed 
the maximum fee set out in the Listing Rules by 
the Hong Kong Stock Exchange from time to time;

(II) the instrument of transfer involves only the 
H-shares;

(III) the stamp duty payable in respect of the 
instrument of transfer has been paid;

(IV) the relevant share certificates and evidence 
reasonably required by the Board of Directors 
showing that the transferor has the rights to 
transfer such shares shall be provided;

(V) if the shares are transferred to joint holders, 
the number of joint holders shall not exceed four;

(VI) the relevant shares are free of any lien in 
favor of the Company; and

(VII) the shares shall not be transferred to minors 
or persons of unsound mind or under legal 
incapacity.

Article 3027 All the fully paid-up H-shares are 
freely transferable pursuant to the Articles of 
Association. However, the Board of Directors 
may refuse to recognize any instrument of transfer 
without giving any reasons thereof, unless:

(I) the instrument of transfer and other documents 
relating to or affecting the ownership of any share 
shall be registered, and the fees shall not exceed 
the maximum fee set out in the Listing Rules by 
the Hong Kong Stock Exchange from time to time;

(II) the instrument of transfer involves only the 
H-shares;

(III) the stamp duty payable in respect of the 
instrument of transfer has been paid;

(IV) the relevant share certificates and evidence 
reasonably required by the Board of Directors 
showing that the transferor has the rights to 
transfer such shares shall be provided;

(V) if the shares are transferred to joint holders, 
the number of joint holders shall not exceed four;

(VI) the relevant shares are free of any lien in 
favor of the Company; and

(VII) the shares shall not be transferred to minors 
or persons of unsound mind or under legal 
incapacity.

The Mandatory Provisions have 
been repealed;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted.
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If the Board of Directors refuses to register the 
transfer of shares, the Company shall give the 
transferor and transferee a notice of refusal to 
register the transfer of shares within two months 
from the date of the formal application for 
transfer. All the H-shares shall be transferred 
by way of written transfer instrument in an 
ordinary or general format, or any other format 
acceptable to the Board of Directors (including 
the standard transfer format or form of transfer as 
prescribed from time to time by the Hong Kong 
Stock Exchange). A written transfer instrument 
may be signed by hand or (where the transferor 
or transferee is a corporation) by the effective 
company seal. If the transferor or transferee is a 
recognized clearing house as defined in the laws of 
Hong Kong (the “Recognized Clearing House”) 
or its agent, the written transfer instrument may be 
signed by hand or in a machine-printed form.

All the transfer instruments shall be kept at the 
legal address of the Company or such address as 
the Board of Directors may specify from time to 
time.

If the Board of Directors refuses to register the 
transfer of shares, the Company shall give the 
transferor and transferee a notice of refusal to 
register the transfer of shares within two months 
from the date of the formal application for 
transfer. All the H-shares shall be transferred 
by way of written transfer instrument in an 
ordinary or general format, or any other format 
acceptable to the Board of Directors (including 
the standard transfer format or form of transfer as 
prescribed from time to time by the Hong Kong 
Stock Exchange). A written transfer instrument 
may be signed by hand or (where the transferor 
or transferee is a corporation) by the effective 
company seal. If the transferor or transferee is a 
recognized clearing house as defined in the laws of 
Hong Kong (the “Recognized Clearing House”) 
or its agent, the written transfer instrument may be 
signed by hand or in a machine-printed form.

All the transfer instruments shall be kept at the 
legal address of the Company or such address as 
the Board of Directors may specify from time to 
time.

18. Section 4 Financial Assistance for the Purchase 
of Shares of the Company

Deleted The Mandatory Provisions have 
been repealed.
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19. Article 33 The Company or its subsidiaries 
(including affiliates of the Company) shall not 
at any time provide any financial assistance 
to purchasers or potential purchasers of the 
Company’s shares by way of gift, advance, 
guarantee, compensation or loans. The aforesaid 
purchasers include the persons direct ly or 
indirectly incurring obligations because of the 
purchase of the Company’s shares.

The Company or its subsidiaries (including 
affiliates of the Company) shall not at any time or 
in any form provide any financial assistance to the 
aforesaid obligors for the purpose of reducing or 
discharging their obligations.

This Article shall not be applicable to such 
circumstances as stated in Article 35 hereof.

Deleted The Mandatory Provisions have 
been repealed, the position of 
original Article 33 of the Articles 
of Association is relocated to 
Article 20 of the Articles of 
Association, and the content is 
adjusted.

20. Article 34 The “financial assistance” referred to 
in this chapter shall include (but is not limited to) 
financial assistance in the forms set out below:

(I) gift;

(II) guarantee (including the assumption of 
liability by the guarantor or the provision of assets 
by the guarantor to secure the performance of the 
obligation by the obligor), compensation (other 
than compensation in respect of the Company’s 
own fault), relief or waiver of rights;

Deleted The Mandatory Provisions have 
been repealed.
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(III) provision of a loan or the conclusion of any 
other agreement under which the obligations of the 
Company are to be fulfilled before the obligations 
of another party, or the change in parties to or the 
assignment of rights under such loan or contract;

(IV) any other form of financial assistance given 
by the Company when the Company is insolvent 
or has no net assets or when its net assets would 
thereby be reduced to a material extent.

“Incurring an obligation” as mentioned in this 
chapter shall include incurring an obligation 
by making a contract or arrangement (whether 
enforceable or unenforceable, and whether made 
on one’s own account or with any other person) or 
by changing one’s financial position by any other 
means.

21. Article 35 The acts listed below are not prohibited 
by Article 33 of the Articles of Association, 
subject to any prohibitions by the relevant laws, 
administrative regulations, departmental rules and 
normative documents:

(I) the provision of financial assistance by the 
Company which is for the benefit of the Company 
in good faith and the main purpose of which is 
not to purchase shares of the Company, or the 
financial assistance which is an incidental part of a 
master plan of the Company;

(II) the lawful distribution of the Company’s assets 
as dividends;

Deleted The Mandatory Provisions have 
been repealed.
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(III) the distribution of dividends in the form of 
shares;

(IV) a reduction of registered capital, a repurchase 
of shares, capital restructuring, etc. in accordance 
with the Articles of Association;

(V) the provision of loans by the Company within 
its scope of business and in the ordinary course 
of its business (provided that the net assets of 
the Company shall not be reduced or that, to the 
extent that the assets were thereby reduced, the 
financial assistance was paid out of the Company’s 
distributable profits);

(VI) contributions made by the Company to 
the ESOP (provided that the net assets of the 
Company shall not be reduced or that, to the 
extent that the assets were thereby reduced,the 
financial assistance was paid out of the Company’s 
distributable profits).

22. Section 5 Share Certificates and Register of 
Shareholders

Deleted —
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23. Article 36 The share certificates of the Company 
shall be in registered form. The share certificates 
of the Company shall contain the particulars as 
required by the Company Law, and any other 
items as required by the stock exchange on which 
the shares of the Company are listed.

The Overseas Lis ted Shares issued by the 
Company may take the form of certificates of 
overseas depository receipt or other derivative 
forms of share certificates pursuant to the laws of 
the listing venue and local practices governing the 
registration and deposit of securities.

If the share capital of the Company includes 
non-voting shares, the words “non-voting” shall 
be inserted into the names of such shares. Where 
the share capital includes shares with different 
voting rights, the words “limited voting rights” or 
“restricted voting rights” shall be inserted into the 
name of each class of shares (other than those with 
the most favorable voting rights).

Deleted The Special Regulations and 
the Mandatory Provis ions 
have been repealed;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted.
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24. Article 37 When its H-shares are listed in the 
Hong Kong Stock Exchange, the Company shall 
ensure that all the H-share documents (including 
the H-share certificates) contain the following 
statements, and shall direct and cause its Share 
Transfer Registry to refuse to register the 
subscription, purchase or transfer of its shares in 
the name of any individual holder unless and until 
such individual holder has submitted to the Share 
Transfer Registry a duly signed form relating 
to such shares which contains the following 
statements:

(I) The share purchasers and the Company and 
each shareholder, as well as the Company and 
each shareholder, agree to abide by and comply 
with the Company Law, Special Provisions, other 
relevant laws and administrative regulations and 
the Articles of Association;

(II) The share purchasers agree with the Company, 
and each of its shareholders, directors, supervisors 
and general manager and other senior officers, 
the Company (for itself and on behalf of each of 
its directors, supervisors and general manager 
and other senior officers) agrees with each of the 
shareholders that, disputes or claims in connection 
with the affairs of the Company arising out of the 
Articles of Association or rights or obligations 
under the Company Law or other relevant laws 
or administrative regulations shall be submitted 
for arbitration in accordance with the Articles of 
Association, that they shall be deemed to have 
authorized the tribunal to hear in public and 
publish its award for any arbitration submitted, 
and that the award shall be final;

Deleted The Special Regulations and 
the Mandatory Provis ions 
have been repealed.
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(III) The share purchasers agree with the Company 
and each of its shareholders that the shares of the 
Company may be freely transferred by its holders;

(IV) The share purchaser authorizes the Company 
to enter into, on its behalf, a contract with each 
of the directors, general manager and other senior 
officers who undertake to abide by and perform 
their duties to the shareholders as prescribed in the 
Articles of Association.

25. Article 38 Share certificates shall be signed by 
the chairman of the Board of Directors. Where the 
stock exchange on which the Company’s shares 
are listed requires that the share certificates shall 
be signed by the general manager or other senior 
officers of the Company, the share certificates 
shall also be signed by the general manager 
and other relevant senior officers. The share 
certificates shall take effect after being affixed, 
or affixed by way of printing, with the seal of the 
Company. The affixing of the Company’s seal on 
share certificates shall be authorized by the Board 
of Directors. The signatures of the chairman of 
the Board of Directors, the general manager or 
other relevant senior officers of the Company 
on the share certificates may also be in printed 
form. Under the conditions of paperless issuance 
and transactions of the Company’s shares, the 
requirements otherwise stipulated by the securities 
regulatory authorities and stock exchanges of the 
places where the shares of the Company are listed 
shall prevail.

Deleted The Mandatory Provisions have 
been repealed;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted.



28

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

26. Article 39 The Company shall keep a register of 
shareholders containing the following particulars 
or register the shareholders pursuant to the 
provisions of the laws, administrative regulations, 
departmental rules and the Hong Kong Listing 
Rules:

(I) the name (title), address (domicile), occupation 
or nature of each shareholder;

(II) the class and number of shares held by each 
shareholder;

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

(IV) the serial numbers of the shares held by each 
shareholder;

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

(VI) the date on which each shareholder ceased to 
be a shareholder.

The register of shareholders shall be the sufficient 
evidence of the shareholders’ shareholding in 
the Company, unless there is any evidence to the 
contrary.

Subject to the Articles of Association and other 
applicable provisions, upon transfer of the 
Company’s shares, the name of the transferee 
of the shares will be registered in the register of 
shareholders as the holder of such shares.

Deleted The Mandatory Provisions have 
been repealed.
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27. Article 40 Transfer of shares shall be recorded 
in the register of shareholders. The Company 
may, in accordance with the understanding 
and agreement reached between the securities 
regulatory authorities under the State Council and 
the overseas securities regulatory authorities, keep 
the register of shareholders for overseas listed 
foreign shares outside China and appoint overseas 
agencies to maintain such register. The original 
register of shareholders for overseas listed foreign 
shares listed in Hong Kong shall be maintained in 
Hong Kong, and the register of shareholders for 
overseas listed foreign shares shall be available for 
inspection by shareholders.

Copies of the regis ter of shareholders for 
overseas listed foreign shares shall be kept at the 
Company’s legal address. The entrusted overseas 
agencies shall at all times maintain the consistency 
of the original register of shareholders for overseas 
listed foreign shares and the copies thereof.

In case of any inconsistency between the original 
and copies of the register of shareholders for 
Overseas Listed Foreign Shares, the original shall 
prevail.

Deleted The Special Regulations and 
the Mandatory Provis ions 
have been repealed.
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28. Article 41 The Company shall keep a complete 
register of shareholders.

The register of shareholders shall include the 
following parts:

(I) the register of shareholders other than those set 
out in paragraphs (II) and (III) below kept at the 
Company’s legal address;

(II) the register of shareholders for overseas listed 
foreign shares kept at the place where the overseas 
stock exchange in which those shares are listed is 
located;

(III) The register of shareholders maintained in 
other place(s) as the Board of Directors thinks 
fit for the purpose of listing the shares of the 
Company.

Deleted The Mandatory Provisions have 
been repealed.

29. Article 42 Different parts of the register of 
shareholders shall not overlap. The transfer of 
shares registered in a certain part of the register 
of shareholders shall not, during the continuance 
of the registration of such shares on that part of 
the register, be registered in any other part of the 
register.

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

Deleted The Mandatory Provisions have 
been repealed.



31

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

30. Article 44 When the Company convenes a general 
meeting, distributes dividends, is liquidated or 
carries out other activities which require the 
determination of shareholdings, the Board of 
Directors shall fix a record date for the purpose 
of determining the shareholding. A person who is 
registered in the register as a shareholder as of the 
end of the record date shall be a Shareholder of 
the Company.

Deleted The original Article 44 of 
the Articles of Association is 
consolidated with the original 
Article 49 of the Articles of 
Association due to the deletion 
of Section 5 of Chapter III of 
the Articles of Association.

31. Article 45 Any person that challenges the register 
of shareholders and requests for its name to be 
recorded into or removed from the register may 
apply to a competent court for correction of the 
register.

Deleted The Mandatory Provisions have 
been repealed.
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32. Article 46 Any shareholder that is registered 
on the register of shareholders or requests for 
its name to be recorded into the register of 
shareholders may apply to the Company for 
issuance of a replacement certificate in respect 
of such shares (“Relevant Shares”) if its share 
certificate (“Original Share Certificate”) is lost.

In the event that a shareholder of domestic shares 
loses its share certificate(s) and applies for issuing 
replacement share certificate(s), it shall follow the 
procedures as stipulated in the Company Law.

In the event that a shareholder of overseas listed 
foreign shares loses its share certificate(s) and 
applies for issuing replacement share certificate(s), 
it shall follow the procedures as required by the 
laws, rules of the stock exchange or any other 
related regulation in the place where the register 
of shareholders for such overseas listed foreign 
shares is kept.

In the event that a shareholder of Overseas-Listed 
Foreign Shares loses its share certificate(s) and 
applies for issuing replacement share certificate(s), 
such issue shall be subject to the following 
conditions:

Deleted The Mandatory Provisions have 
been repealed.
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( I )  The appl icant  i s  required to lodge i t s 
application in standard form as specified by 
the Company with a notarization or a statutory 
dec la ra t ion .  The notar iza t ion or  s ta tu tory 
declaration shall contain the reasons for the 
application, the details and evidence for the loss of 
the share certificates, and the declaration to state 
that no other persons are entitled to be registered 
as shareholders of the Relevant Shares;

(II) The Company has not received, prior to the 
Company’s decision for the issue of replacement 
share certificates, any declaration from any 
person(s) other than the applicant to request to 
be registered as the shareholder of the Relevant 
Shares.

(III) If the Company decides to issue a replacement 
share certificate to the applicant, it shall publish 
a public announcement of its intention to do so 
in the newspapers or periodicals designated by 
the Board of Directors. The period of the public 
announcement shall be 90 days, during which such 
announcement shall be published repeatedly at 
least once every 30 days.

(IV) The Company is required, prior to the 
publication of the announcement on the issue of 
replacement share certificates, to deliver to the 
stock exchange where the relevant shares are 
listed a copy of the same announcement. The 
announcement is allowed to be published once 
the Company has received the confirmation of 
the stock exchange that the announcement has 
been posted in the stock exchange. The Company 
shall post the public announcement in the stock 
exchange for a period of 90 days;
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If the application for issuance of a replacement 
share certificate was made without the consent 
of the registered holder of the Relevant Shares, 
the Company shall mail to such shareholder a 
photocopy of the public announcement that it 
intends to publish;

(V) I f  the Company has not received any 
objections from any person in respect of the 
issue of replacement share certificates upon the 
expiration of the 90-day period for the posting of 
the announcement as required in paragraphs (III) 
and (IV) of this Article, the Company may issue 
the replacement share certificates according to the 
application of the applicant;

(VI) When the Company issues a replacement 
share certificate in accordance with this Article, 
it shall immediately cancel the Original Share 
Certificate and record such cancellation and the 
issuance of the replacement share certificate in the 
register of shareholders;

(VII) The applicant shall bear all the costs 
incurred to the Company for the cancellation of 
the original share certificates and the issue of 
replacement share certificates. The Company shall 
have the right to refuse to take any action until the 
applicant has provided a reasonable guarantee.



35

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

33. Article 47 Upon the issue of replacement share 
certificates by the Company according to the 
provisions of the Articles of Association, the 
names of the bona fide purchasers who have 
acquired such new share certificates or the 
shareholders (if they are bona fide purchasers) 
who have been subsequently registered as the 
holders of the relevant shares shall not be removed 
from the register of shareholders.

The Company is not liable to compensate for any 
losses incurred to any person as a result of the 
cancellation of the original share certificates or 
the issuance of the replacement share certificates, 
unless such person is able to prove that there is 
fraud on the part of the Company.

Deleted The Mandatory Provisions have 
been repealed.



36

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

34. Article 48 The shareholders of the Company 
are those who lawfully hold the shares of the 
Company and have their names registered in 
the register of shareholders. The shareholders 
shall enjoy the rights and assume the obligations 
according to the class and amount of the shares 
they hold; the shareholders holding the same class 
of shares shall enjoy the same rights and assume 
the same obligations.

When two or more persons are registered as joint 
shareholders of any share, they shall be deemed 
joint holders of the share, and subject to the 
following restrictions:

(I) The Company is not required to register more 
than four persons as joint shareholders of any 
share;

(II) All joint shareholders of any share shall be 
jointly and severally liable for the payment of all 
amounts due in respect thereof;

(III) In the event of the death of one of the 
joint shareholders, only the surviving joint 
shareholder(s) shall be deemed by the Company to 
have title to the relevant shares, but the Board of 
Directors shall have the right to demand the death 
certificate of such shareholder as it thinks fit for 
any change in the register of shareholders;

Article 4830 The shareholders of the Company 
are those who lawfully hold the shares of the 
Company and have their names registered in 
the register of shareholders. The Company 
shall establish a register of shareholders in 
accordance with the evidence provided by the 
securities registrar. The register of shareholders 
shall be sufficient evidence of a shareholder’s 
shareholding in the Company, unless there 
is evidence to the contrary. The shareholders 
shall enjoy the rights and assume the obligations 
according to the class and amount of the shares 
they hold; the shareholders holding the same class 
of shares shall enjoy the same rights and assume 
the same obligations. Holders of domestic shares 
and overseas listed foreign shares shall be 
deemed to be shareholders of the same class.

When two or more persons are registered as joint 
shareholders of any share, they shall be deemed 
joint holders of the share, and subject to the 
following restrictions:

(I) The Company is not required to register more 
than four persons as joint shareholders of any 
share;

(II) All joint shareholders of any share shall be 
jointly and severally liable for the payment of all 
amounts due in respect thereof;

(III) In the event of the death of one of the 
joint shareholders, only the surviving joint 
shareholder(s) shall be deemed by the Company to 
have title to the relevant shares, but the Board of 
Directors shall have the right to demand the death 
certificate of such shareholder as it thinks fit for 
any change in the register of shareholders;

The Mandatory Provisions have 
been repealed;

Article 31 of the PRC Guidelines 
on AoA;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted.
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(IV) In respect of any share, only the joint 
shareholders who are first on the register shall be 
entitled to receive from the Company the share 
certificates in question and to receive notice of 
the Company, and any notice given to such person 
shall be deemed to have been given to all joint 
shareholders in respect of the shares. Any joint 
shareholder may sign the form of proxy, but if 
more than one joint shareholder is present in 
person or by proxy, a vote by the joint shareholder 
in priority, whether in person or by proxy, shall 
be accepted as the sole vote on behalf of the 
remaining joint shareholders. For this purpose, 
the order of precedence of the joint shareholders 
shall be determined by the rank of such joint 
shareholders in the register of shareholders of the 
Company in relation to the shares concerned;

(V) If any one of the joint shareholders issues 
a receipt to the Company for any dividend, 
bonus or returns on capital payable to such joint 
shareholders, the receipt shall be deemed a valid 
receipt issued by such joint shareholders to the 
Company.

(IV) In respect of any share, only the joint 
shareholders who are first on the register shall be 
entitled to receive from the Company the share 
certificates in question and to receive notice of 
the Company, and any notice given to such person 
shall be deemed to have been given to all joint 
shareholders in respect of the shares. Any joint 
shareholder may sign the form of proxy, but if 
more than one joint shareholder is present in 
person or by proxy, a vote by the joint shareholder 
in priority, whether in person or by proxy, shall 
be accepted as the sole vote on behalf of the 
remaining joint shareholders. For this purpose, 
the order of precedence of the joint shareholders 
shall be determined by the rank of such joint 
shareholders in the register of shareholders of the 
Company in relation to the shares concerned;

(V) If any one of the joint shareholders issues 
a receipt to the Company for any dividend, 
bonus or returns on capital payable to such joint 
shareholders, the receipt shall be deemed a valid 
receipt issued by such joint shareholders to the 
Company.

35. Article 43 If the laws, administrative regulations, 
departmental rules, normative documents of the 
PRC and relevant stock exchanges or regulatory 
authorities at the place where the Company’s 
shares are listed have provisions on the book 
closure period prior to a general meeting or 
the record date for determining entitlements to 
dividend distribution by the Company, the relevant 
provisions shall prevail. Shareholders may still 
inspect the register of members during the book 
closure period.

Art i c l e  4331  I f  t he  l aws ,  admin i s t r a t i ve 
regulat ions ,  depar tmental  ru les ,  normat ive 
documents of the PRC and re levant s tock 
exchanges or regulatory authorities at the place 
where the Company’s shares are listed have 
provisions on the book closure period prior to a 
general meeting or the record date for determining 
entitlements to dividend distribution by the 
Company, the relevant provisions shall prevail. 
Shareholders may still inspect the register of 
members during the book closure period.

The Mandatory Provisions have 
been repealed;

the order of the Article is 
adjusted accordingly based on 
the deletion of Section 5 of 
Chapter III of the Articles of 
Association.
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36. Article 49 When the Company convenes general 
meetings, distributes dividends, executes clearing 
or makes other conducts that need to identify 
the shareholders, the shareholders included in 
the register of shareholders shall be the entitled 
shareholders.

Article 4932 When the Company convenes general 
meetings, distributes dividends, executes clearing 
or makes other conducts that need to identify 
the shareholders, the Board of Directors or the 
convener of a general meeting shall determine 
the date of record. theThe shareholders included 
in the register of shareholders at the close of 
trading on the date of record shall be the entitled 
shareholders.

The Mandatory Provisions have 
been repealed;

the original Article 44 of the 
Articles of Association is 
consolidated with the original 
Article 49 of the Articles of 
Association due to the deletion 
of Section 5 of Chapter III of the 
Articles of Association;

Article 32 of the PRC Guidelines 
on AoA.

37. Article 50 Shareholders of ordinary shares of the 
Company shall enjoy the following rights:

(I) to receive dividends and other forms of 
distribution of interests in proportion to their 
respective shareholdings;

(II) to legally request, convene, preside over, 
attend or dispatch shareholder’s agent to attend the 
general meeting and exercise the corresponding 
voting rights;

(III) to supervise the business operations of the 
Company and to make suggestions or inquiries;

(IV) to transfer, bestow or pledge the shares 
they hold according to the laws, administrative 
regulations and the Articles of Association;

Article 5033 Shareholders of ordinary shares of 
the Company shall enjoy the following rights:

(I) to receive dividends and other forms of 
distribution of interests in proportion to their 
respective shareholdings;

(II) to legally request, convene, preside over, 
attend or dispatch shareholder’s agent to attend the 
general meeting and exercise the corresponding 
voting rights;

(III) to supervise the business operations of the 
Company and to make suggestions or inquiries;

(IV) to transfer, bestow or pledge the shares 
they hold according to the laws, administrative 
regulations and the Articles of Association;

The Mandatory Provisions have 
been repealed;

Article 33 of the PRC Guidelines 
on AoA;

the relevant requirements under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted;

the re levant  newly-added 
requirements under Appendix III to 
the Hong Kong Listing Rules.
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(V) to access relevant information according to 
the provisions of the Articles of Association, 
including:

1. a set of the Articles of Association upon 
payment of a fee covering the cost;

2. the rights to inspect and obtain photocopies 
of the following information upon payment of a 
reasonable charge:

(1) all parts of the register of members (the list 
of all shareholders at the close of trading on the 
record date of the Company’s latest periodic 
report);

(2)  pe r sona l  pa r t i cu la r s  o f  the  d i r ec to r s , 
supervisors, general manager and other senior 
management of the Company, including:

(a) current and previous names and aliases;

(b) main address (domicile);

(c) nationality;

(d) full-time and all other part-time jobs and titles;

(e) identity documents and numbers.

(V) to access relevant information according to 
the provisions of the Articles of Association, 
including:

1. a set of the Articles of Association upon 
payment of a fee covering the cost;

2. the rights to inspect and obtain photocopies 
of the following information upon payment of a 
reasonable charge:

(1) all parts of the register of members (the list 
of all shareholders at the close of trading on the 
record date of the Company’s latest periodic 
report);

(2)  pe r sona l  pa r t i cu la r s  o f  the  d i r ec to r s , 
supervisors, general manager and other senior 
management of the Company, including:

(a) current and previous names and aliases;

(b) main address (domicile);

(c) nationality;

(d) full-time and all other part-time jobs and titles;

(e) identity documents and numbers.
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(3) status of the share capital of the Company;

(4) reports (breakdown by domestic shares and 
foreign shares (and, if applicable, H Shares)) 
showing the aggregate par value, number of 
shares, and maximum and minimum prices paid in 
respect of each class of shares repurchased by the 
Company since the last fiscal year, as well as all 
the expenses paid by the Company therefore;

(5) meeting minutes of general meetings (only 
available for shareholders’ inspection) and 
copies of the Company’s resolutions of general 
meetings, Board meetings and meeting of Board of 
Supervisors;

(6) the latest audited financial statements and 
accounting reports of the Board, auditors and 
Board of Supervisors;

(7) copies of the annual return for the latest period 
that has been filed with China’s Administration for 
Market Regulation or other authorities;

(8) special resolutions of the Company.

(3) status of the share capital of the Company;

(4) reports (breakdown by domestic shares and 
foreign shares (and, if applicable, H Shares)) 
showing the aggregate par value, number of 
shares, and maximum and minimum prices paid in 
respect of each class of shares repurchased by the 
Company since the last fiscal year, as well as all 
the expenses paid by the Company therefore;

(5) meeting minutes of general meetings (only 
available for shareholders’ inspection) and 
copies of the Company’s resolutions of general 
meetings, Board meetings and meeting of Board of 
Supervisors;

(6) the latest audited financial statements and 
accounting reports of the Board, auditors and 
Board of Supervisors;

(7) copies of the annual return for the latest period 
that has been filed with China’s Administration for 
Market Regulation or other authorities;

(8) special resolutions of the Company.
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3. bond record of the Company

The Company shall make the documents in items 
2(1), (3), (4), (5), (6), (7) and (8) above available 
for inspection by the public and holders of H 
shares free of charge at the Company’s address 
in Hong Kong as required by the Hong Kong 
Listing Rules (except for the minutes of general 
meetings which are only available for inspection 
by shareholders). A shareholder requesting for 
inspection of information or access to aforesaid 
materials shall provide the Company with written 
documents evidencing the class and number of 
shares of the Company that such shareholder holds. 
The Company shall provide such information and 
materials as requested by the shareholder after 
confirming the identity of the shareholder;

(VI) to participate in the distribution of remaining 
assets of the Company in proportion to the number 
of shares held in the event of the termination or 
liquidation of the Company;

(VII) to request the Company to buy back his/
her shares if a shareholder opposes the merger or 
division of the Company at the general meeting;

3. bond record of the Company

The Company shall make the documents in items 
2(1), (3), (4), (5), (6), (7) and (8) above available 
for inspection by the public and holders of H 
shares free of charge at the Company’s address 
in Hong Kong as required by the Hong Kong 
Listing Rules (except for the minutes of general 
meetings which are only available for inspection 
by shareholders). A shareholder requesting for 
inspection of information or access to aforesaid 
materials shall provide the Company with written 
documents evidencing the class and number of 
shares of the Company that such shareholder holds. 
The Company shall provide such information and 
materials as requested by the shareholder after 
confirming the identity of the shareholder;

(V) to inspect the Articles of Association, 
register of shareholders (the Hong Kong branch 
register shall be available for inspection by 
shareholders), bond records of the Company, 
minutes of general meetings, resolutions of 
Board meetings, resolutions of meetings of 
Board of Supervisors and financial reports;

(VI) to participate in the distribution of remaining 
assets of the Company in proportion to the number 
of shares held in the event of the termination or 
liquidation of the Company;

(VII) to request the Company to buy back his/
her shares if a shareholder opposes the merger or 
division of the Company at the general meeting;
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(VIII) for shareholders individually or jointly 
holding more than 3% of the shares of the 
Company, to raise temporary proposal and submit 
it to the convener in writing 10 days before the 
general meeting is held;

( IX)  o the r  r i gh t s  con fe r r ed  by  the  l aws , 
administrative regulations, departmental rules, 
regulation rules of the place where the Company’s 
shares are listed and the Articles of Association.

The Company shall not exercise any right to freeze 
or otherwise impair the rights in its shares held 
by any person having a direct or indirect interest 
merely because he/she has not disclosed such 
interest to the Company.

(VIII) for shareholders individually or jointly 
holding more than 3% of the shares of the 
Company, to raise temporary proposal and submit 
it to the convener in writing 10 days before the 
general meeting is held;

(IXVIII) other rights conferred by the laws, 
administrative regulations, departmental rules, 
regulation rules of the place where the Company’s 
shares are listed and the Articles of Association.

The Company shall not exercise any right to freeze 
or otherwise impair the rights in its shares held 
by any person having a direct or indirect interest 
merely because he/she has not disclosed such 
interest to the Company.

38. Addition Artic le 34 A shareholder request ing for 
inspection of information or access to aforesaid 
materials shall provide the Company with 
written documents evidencing the class and 
number of shares of the Company that such 
shareholder holds. The Company shall provide 
such information and materials as requested by 
the shareholder after confirming the identity of 
the shareholder.

Article 34 of the PRC Guidelines 
on AoA.
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39. Article 57 In addition to obligations imposed by 
laws, administrative regulations or regulatory 
rules of the place where the Company’s shares are 
listed, a controlling shareholder, when exercising 
his/her powers as a shareholder, shall not exercise 
his/her voting rights to make a decision which 
is prejudicial to the interests of the shareholders 
generally or of some of the shareholders in respect 
of the following matters:

(I) to relieve a director or supervisor of his/her 
duty to act honestly in the best interests of the 
Company;

(II) to approve the expropriation by a director or 
supervisor (for the benefit of his/her own or of 
another person), in any manner, of the Company’s 
assets, including but not limited to, opportunities 
favorable to the Company;

(III) to approve the expropriation by a Director 
or Supervisor (for his/her own benefit or for 
the benefit of another person) of the individual 
rights of other shareholders, including (without 
limitation) rights to distributions and voting rights, 
but not including a restructuring of the Company 
submitted to and approved by shareholders’ 
general meeting in accordance with the Articles of 
Association.

Deleted The Mandatory Provisions have 
been repealed.
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40. Article 59 The General Meeting of Shareholders 
acts as the authoritative organization of the 
Company which, according to the laws, exercises 
the following power:

(I) to decide the management policies and 
investment plans of the Company;

(II) to elect and replace directors and supervisors 
who are not staff representatives, and to decide on 
matters relating to their remuneration;

(III) to review and approve the reports of the 
Board;

(IV) to review and approve the reports of the 
Board of Supervisors;

(V) to review and approve the annual financial 
budget p lans and account ing p lans of the 
Company;

(VI) to review and approve the profit distribution 
plan and loss recovery plan of the Company;

(VII) to make resolutions on the increase or 
reduction of the Company’s registered capital;

(VIII) to make resolutions on the issuance of 
corporate bonds or other securities and public 
listing plans;

(IX) to make resolutions on matters such as the 
merger, division, dissolution, liquidation or change 
in the organizational form of the Company;

(X) to amend the Articles of Association;

(XI) to make resolutions on the appointment 
or dismissal or non-renewal of engagement of 
accounting firms by the Company;

Article 5942 The General Meeting of Shareholders 
acts as the authoritative organization of the 
Company which, according to the laws, exercises 
the following power:

(I) to decide the management policies and 
investment plans of the Company;

(II) to elect and replace directors and supervisors 
who are not staff representatives, and to decide on 
matters relating to their remuneration;

(III) to review and approve the reports of the 
Board;

(IV) to review and approve the reports of the 
Board of Supervisors;

(V) to review and approve the annual financial 
budget p lans and account ing p lans of the 
Company;

(VI) to review and approve the profit distribution 
plan and loss recovery plan of the Company;

(VII) to make resolutions on the increase or 
reduction of the Company’s registered capital;

(VIII) to make resolutions on the issuance of 
corporate bonds or other securities and public 
listing plans;

(IX) to make resolutions on matters such as the 
merger, division, dissolution, liquidation or change 
in the organizational form of the Company;

(X) to amend the Articles of Association;

(XI) to make resolutions on the appointment 
or dismissal or non-renewal of engagement of 
accounting firms by the Company;

Article 41 of the PRC Guidelines 
on AoA.
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(XII) to consider and approve the external 
guarantees of the Company that require the 
approval by the general meetings;

(XIII) to consider the Company’s purchase or 
disposal of major assets within one year of an 
aggregate value exceeding 30% of the latest 
audited total assets of the Company;

( X I V )  t o  c o n s i d e r  a n d  a p p r o v e  m a t e r i a l 
transactions and connected transactions which 
shal l  be submit ted to the general meet ing 
for consideration in accordance with laws, 
administrative regulations, regulatory rules of the 
place where the Company’s shares are listed and 
the Articles of Association;

(XV) to review stock incentive plan;

( X V I )  t o  c o n s i d e r  p r o p o s a l s  r a i s e d  b y 
shareholder(s) , individually or collect ively 
representing over 3% of the Company’s voting 
shares;

(XVII) to review and approve the change of use of 
proceeds;

(XVIII) to consider other matters that shall be 
decided by the general meeting according to the 
laws, administrative regulations, departmental 
rules, Hong Kong Listing Rules or the Articles of 
Association.

Under the condition of not breaching any laws 
and regulations and mandatory provisions of the 
relevant laws and regulations of the listing place, 
the general meeting may authorize or entrust 
the Board to handle the matters as authorized or 
entrusted.

(XII) to consider and approve the external 
guarantees of the Company that require the 
approval by the general meetings;

(XIII) to consider the Company’s purchase or 
disposal of major assets within one year of an 
aggregate value exceeding 30% of the latest 
audited total assets of the Company;

( X I V )  t o  c o n s i d e r  a n d  a p p r o v e  m a t e r i a l 
transactions and connected transactions which 
shal l  be submit ted to the general meet ing 
for consideration in accordance with laws, 
administrative regulations, regulatory rules of the 
place where the Company’s shares are listed and 
the Articles of Association;

(XV) to review stock incentive plan and the 
employee stock ownership plan;

( X V I )  t o  c o n s i d e r  p r o p o s a l s  r a i s e d  b y 
shareholder(s) , individually or collect ively 
representing over 3% of the Company’s voting 
shares;

(XVII) to review and approve the change of use of 
proceeds;

(XVIII) to consider other matters that shall be 
decided by the general meeting according to the 
laws, administrative regulations, departmental 
rules, Hong Kong Listing Rules or the Articles of 
Association.

Under the condition of not breaching any laws 
and regulations and mandatory provisions of the 
relevant laws and regulations of the listing place, 
the general meeting may authorize or entrust 
the Board to handle the matters as authorized or 
entrusted.
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41. A r t i c l e  63  T h e  B o a r d  s h a l l  c o n v e n e  a n 
extraordinary general meeting within two months 
under any of the following circumstances:

(I) when the number of directors is less than the 
number specified in the Company Law or two-
thirds of the number required by the Articles of 
Association;

(II) when the uncovered loss of the Company 
reaches one-third of the total paid-in share capital 
of the Company;

( I I I )  a t  t he  r eques t  o f  sha reho lde r s  who 
individually or collectively hold more than 10% of 
the Company’s issued voting shares;

(IV) when the Board considers it necessary;

(V) when the Board of Supervisors proposes such 
a meeting be held;

(VI) as proposed by more than two independent 
directors;

(VII) any other circumstance required by the laws, 
administrative regulations, departmental rules, 
regulatory rules of the place where the Company’s 
shares are listed and the Articles of Association.

The number of shares held under item (III) 
above shall be calculated from the date of such 
shareholder’s written request.

Article 6346  The Board shal l  convene an 
extraordinary general meeting within two months 
under any of the following circumstances:

(I) when the number of directors is less than the 
number specified in the Company Law or two-
thirds of the number required by the Articles of 
Association;

(II) when the uncovered loss of the Company 
reaches one-third of the total paid-in share capital 
of the Company;

( I I I )  a t  t he  r eques t  o f  sha reho lde r s  who 
individually or collectively hold more than 10% of 
the Company’s issued voting shares;

(IV) when the Board considers it necessary;

(V) when the Board of Supervisors proposes such 
a meeting be held;

(VI) as proposed by more than two independent 
directors;

(VII) any other circumstance required by the laws, 
administrative regulations, departmental rules, 
regulatory rules of the place where the Company’s 
shares are listed and the Articles of Association.

The number of shares held under item (III) 
above shall be calculated from the date of such 
shareholder’s written request.

Article 47 of the PRC Guidelines 
on AoA.
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42. Addition Article 48 If the Company shall convene a class 
shareholders’ meeting for a certain material 
matter in accordance with the requirements 
of the securities regulatory authorities of the 
place where the Company’s shares are listed, 
the procedures for convening and voting 
at the relevant class shareholders’ meeting 
shall be implemented with reference to the 
relevant requirements of the general meeting of 
shareholders in this chapter.

Based on deletion of Section 7 
of Chapter IV of the Articles 
of Association, new Article has 
been added in accordance with 
regulatory requirements.

43. Article 70 Shareholder(s) individually or jointly 
holding a total of more than 10% shares of the 
Company may sign one or more written requests 
of identical form and substance requesting the 
Board of Directors to convene an extraordinary 
general meeting or a class meeting and stating the 
subject of the meeting. The Board shall, pursuant 
to relevant laws, administrative regulations, the 
Hong Kong Listing Rules and the Articles of 
Association, give a written reply on whether to 
agree or disagree to convene the extraordinary 
general meeting or a class meeting within 10 days 
after receipt of the request.

If the Board agrees to convene the extraordinary 
general meeting or a class meeting, it shall serve 
a notice of such meeting within five days after the 
resolution is made by the Board. In the event of 
any change to the original proposal, the consent of 
relevant shareholder(s) shall be obtained.

I f  t he  Boa rd  does  no t  ag ree  t o  ho ld  t he 
extraordinary general meeting or a class meeting 
or fails to give a reply within 10 days after receipt 
of the request, shareholder(s) severally or jointly 
holding no less than 10% shares of the Company 
shall be entitled to propose and request in writing 
to the Board of Supervisors to convene an 
extraordinary general meeting or a class meeting.

Article 7054 Shareholder(s) individually or jointly 
holding a total of more than 10% shares of the 
Company may sign one or more written requests 
of identical form and substance requesting the 
Board of Directors to convene an extraordinary 
general meeting or a class meeting and stating the 
subject of the meeting. The Board shall, pursuant 
to relevant laws, administrative regulations, the 
Hong Kong Listing Rules and the Articles of 
Association, give a written reply on whether to 
agree or disagree to convene the extraordinary 
general meeting or a class meeting within 10 days 
after receipt of the request.

If the Board agrees to convene the extraordinary 
general meeting or a class meeting, it shall serve 
a notice of such meeting within five days after the 
resolution is made by the Board. In the event of 
any change to the original proposal, the consent of 
relevant shareholder(s) shall be obtained.

I f  t he  Boa rd  does  no t  ag ree  t o  ho ld  t he 
extraordinary general meeting or a class meeting 
or fails to give a reply within 10 days after receipt 
of the request, shareholder(s) severally or jointly 
holding no less than 10% shares of the Company 
shall be entitled to propose and request in writing 
to the Board of Supervisors to convene an 
extraordinary general meeting or a class meeting.

The Mandatory Provisions have 
been repealed.
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If the Board of Supervisors agrees to convene the 
extraordinary general meeting or a class meeting, 
it shall serve a notice of such meeting within 5 
days after receipt of the said request. In the event 
of any change to the original proposal, the consent 
of relevant Shareholder(s) shall be obtained.

If the Board of Supervisors fails to give the 
notice of such a meeting within the specified 
time limit, it shall be deemed to have failed to 
convene or preside over the meeting, in which 
case, shareholders who individually or collectively 
hold more than ten percent of the shares of the 
Company for more than ninety consecutive 
days may convene and preside over the meeting 
themselves.

If the Board of Supervisors agrees to convene the 
extraordinary general meeting or a class meeting, 
it shall serve a notice of such meeting within 5 
days after receipt of the said request. In the event 
of any change to the original proposal, the consent 
of relevant Shareholder(s) shall be obtained.

If the Board of Supervisors fails to give the 
notice of such a meeting within the specified 
time limit, it shall be deemed to have failed to 
convene or preside over the meeting, in which 
case, shareholders who individually or collectively 
hold more than ten percent of the shares of the 
Company for more than ninety consecutive 
days may convene and preside over the meeting 
themselves.

44. Article 71 When the Board of Supervisors or the 
shareholders decide to convene a general meeting 
of shareholders by themselves, they shall notify 
the Board of Directors in writing and at the same 
time file the notice with the agency of CSRC 
and the corresponding stock exchange where 
the Company is domiciled in accordance with 
applicable regulations.

Before an announcement on resolutions is made at 
the general meeting, the shareholding percentage 
of the convening shareholders shall not be less 
than 10%.

Article 7155 When the Board of Supervisors 
or the shareholders decide to convene a general 
meeting of shareholders by themselves, they shall 
notify the Board of Directors in writing and at the 
same time file the notice with the agency of CSRC 
and the corresponding stock exchange where 
the Company is domiciled in accordance with 
applicable regulations.

Before an announcement on resolutions is made at 
the general meeting, the shareholding percentage 
of the convening shareholders shall not be less 
than 10%.

Article 50 of the PRC Guidelines 
on AoA.
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45. Article 76 A written notice of the annual general 
meeting shall be given at least 21 days prior to the 
meeting, and a written notice of the extraordinary 
general meeting shall be given at least 15 days 
prior to the meeting. If laws, regulations or 
the securities regulatory authorities where the 
Company’s shares are listed provide otherwise, the 
relevant provisions shall prevail.

The extraordinary general meeting shall not decide 
on matters not specified in the notice.

Article 7660 A written notice of the annual 
general meeting shall be given at least 2120 days 
prior to the meeting, and a written notice of the 
extraordinary general meeting shall be given 
at least 15 days prior to the meeting. If laws, 
regulations or the securities regulatory authorities 
where the Company’s shares are listed provide 
otherwise, the relevant provisions shall prevail.

The extraordinary general meeting shall not decide 
on matters not specified in the notice.

Article 102 of the Company 
Law of the People’s Republic of 
China (the “Company Law”);

amendments for improvement.

46. Article 78 When the general meeting intends to 
discuss the election of directors and supervisors, 
the notice of the meeting shall fully explain 
the details of the candidates for directors and 
supervisors ,  including, as a minimum, the 
following contents:

( I )  personal par t iculars such as educat ion 
background ,  work ing exper i ence  and any 
concurrent positions;

(II) whether there is any connected relationship 
with the Company or the controlling shareholder 
and de facto controller of the Company;

(III) their shareholdings in the Company;

(IV) whether he has been punished by the CSRC, 
other relevant authorities and the stock exchange 
on which the shares of the Company are listed.

The election of each candidate for director and 
supervisor shall be proposed separately.

Article 7862 When the general meeting intends to 
discuss the election of directors and supervisors, 
the notice of the meeting shall fully explain 
the details of the candidates for directors and 
supervisors ,  including, as a minimum, the 
following contents:

( I )  personal par t iculars such as educat ion 
background ,  work ing exper i ence  and any 
concurrent positions;

(II) whether there is any connected relationship 
with the Company or the controlling shareholder 
and de facto controller of the Company;

(III) their shareholdings in the Company;

(IV) whether he has been punished by the CSRC 
China Securities Regulatory Commission, other 
relevant authorities and the stock exchange on 
which the shares of the Company are listed.;

(V) other provisions of the securities regulatory 
authorities and the stock exchange where the 
Company’s shares are listed.

The election of each candidate for director and 
supervisor shall be proposed separately.

Amendments for improvement.
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47. Article 79 Unless otherwise specified by the 
laws and regulations, the Hong Kong Listing 
Rules and the Articles of Association, the notice 
of general meeting shall be delivered to the 
shareholders (whether he has voting rights at 
the general meeting or not) by sending to the 
address of the shareholders listed in the register of 
shareholders via personal delivery or prepaid mail. 
For the holders of domestic shares, the notice 
of general meeting may also be given via public 
announcement.

The aforesaid public announcement shall be 
published in one or several newspapers designated 
by the securities regulatory authorities under the 
State Council. Once the public announcement is 
made, it is deemed that all the holders of domestic 
shares have received the notice of the relevant 
general meeting.

On the premise of conformity with requirements 
of laws, administrative regulations, departmental 
rules, and the regulatory rules of the place where 
the Company’s shares are listed, and following 
the relevant procedures, the notice of the general 
meeting to the holders of H shares may be issued 
through the website designated by the Hong Kong 
Stock Exchange and the website of the Company, 
in lieu of the means of personal delivery or 
prepaid mail to holders of H shares. Upon the 
announcement, all holders of the Company’s 
overseas listed shares are deemed to have received 
the notice of the relevant shareholders’ meeting.

Article 7963 Unless otherwise specified by the 
laws and regulations, the Hong Kong Listing 
Rules and the Articles of Association, the notice 
of general meeting shall be delivered to the 
shareholders (whether he has voting rights at 
the general meeting or not) by sending to the 
address of the shareholders listed in the register of 
shareholders via personal delivery or prepaid mail. 
For the holders of domestic shares, the notice 
of general meeting may also be given via public 
announcement.

The aforesaid public announcement shall be 
published in one or several newspapers designated 
by the securities regulatory authorities under the 
State Council. The announcement issued to the 
holders of domestic shares shall be published 
in the media that meets the requirements of the 
securities regulatory authorities of the State 
Council. Once the public announcement is made, 
it is deemed that all the holders of domestic shares 
have received the notice of the relevant general 
meeting.

On the premise of conformity with requirements 
of laws, administrative regulations, departmental 
rules, and the regulatory rules of the place where 
the Company’s shares are listed, and following 
the relevant procedures, the notice of the general 
meeting to the holders of H shares may be issued 
through the website designated by the Hong Kong 
Stock Exchange and the website of the Company, 
in lieu of the means of personal delivery or 
prepaid mail to holders of H shares. Upon the 
announcement, all holders of the Company’s 
overseas listed shares are deemed to have received 
the notice of the relevant shareholders’ meeting.

The Mandatory Provisions have 
been repealed;

Article 86 of the Securities Law 
of the People’s Republic of 
China.
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48. Article 87 The template power of attorney issued 
by the Board to the shareholders to appoint a 
proxy shall be in such blank form that allows 
the shareholders to freely instruct the proxies to 
vote for or against or waive any proposal, and to 
provide separate instructions for each matter that 
needs to be decided on. It shall be stated clearly 
in the power of attorney if the shareholder proxy 
can vote at his/her discretion when the shareholder 
does not give any specific instructions.

Article 8771 The template power of attorney 
issued by the Board to the shareholders to appoint 
a proxy shall be in such blank form that allows 
the shareholders to freely instruct the proxies to 
vote for or against or waive any proposal, and to 
provide separate instructions for each matter that 
needs to be decided on. It shall be stated clearly 
in the power of attorney if the shareholder proxy 
can vote at his/her discretion when the shareholder 
does not give any specific instructions.

The Mandatory Provisions have 
been repealed.

49. Article 88  The power of attorney shall be 
deposited at the domicile of the Company or 
such other places designated in the notice of the 
meeting 24 hours before the meeting at which the 
proxy is authorized to vote or 24 hours before the 
specified voting time. If the power of attorney is 
signed by the authorized person of the appointer, 
the letter of authority for signing or other 
authorization documents shall be notarized. The 
notarized letter of authority or other authorization 
documents and the power of attorney for voting 
by proxy shall be placed at the domicile of the 
Company or other place specified in the meeting.

If the principal is an institutional shareholder, 
its legal representative (principal) or the person 
authorized by the Board of Directors or other 
decision-making authorities shall attend the 
general meeting of the Company on its behalf.

Article 8872 The power of attorney shall be 
deposited at the domicile of the Company or 
such other places designated in the notice of the 
meeting 24 hours before the meeting at which the 
proxy is authorized to vote or 24 hours before the 
specified voting time. If the power of attorney is 
signed by the authorized person of the appointer, 
the letter of authority for signing or other 
authorization documents shall be notarized. The 
notarized letter of authority or other authorization 
documents and the power of attorney for voting 
by proxy shall be placed at the domicile of the 
Company or other place specified in the meeting.

If the principal is an institutional shareholder, 
its legal representative (principal) or the person 
authorized by the Board of Directors or other 
decision-making authorities shall attend the 
general meeting of the Company on its behalf.

The Mandatory Provisions have 
been repealed.
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If the shareholder is a recognized clearinghouse 
(or its agent) as defined in the relevant ordinances 
made in Hong Kong from time to time, the 
shareholder may authorize one or more persons 
as he thinks fit to act as his representative at 
any general meeting or any class of meetings. 
However, if more than one person is authorized, 
the power of attorney shall state the number and 
type of shares in respect of which each such person 
is authorized and shall be signed by the authorized 
officer of the recognized clearing house. A person 
so authorized may attend a meeting on behalf of 
a recognized clearing house (or its agent) as if he 
were an individual shareholder of the Company 
without the need to produce a certificate of 
shareholding, notarized power of attorney and/or 
further evidence of formal authorization.

If the shareholder is a recognized clearinghouse 
(or its agent) as defined in the relevant ordinances 
made in Hong Kong from time to time, the 
shareholder may authorize one or more persons 
as he thinks fit to act as his representative at 
any general meeting or any class of meetings. 
However, if more than one person is authorized, 
the power of attorney shall state the number and 
type of shares in respect of which each such person 
is authorized and shall be signed by the authorized 
officer of the recognized clearing house. A person 
so authorized may attend a meeting on behalf of 
a recognized clearing house (or its agent) as if he 
were an individual shareholder of the Company 
without the need to produce a certificate of 
shareholding, notarized power of attorney and/or 
further evidence of formal authorization.
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50. Article 102 The following matters shall be 
resolved by way of ordinary resolution of the 
general meeting:

(I) work reports of the Board and the Board of 
Supervisors;

(II) profit distribution proposals and proposals for 
making up losses formulated by the Board;

(III) appointment, dismissal and remuneration 
of the members of the Board and the Board of 
Directors and the method of payment of the 
remuneration;

(IV) annual financial budgets, final accounts, 
balance sheet , income statement and other 
financial statements of the Company;

(V) annual report of the Company;

(VI )  o the r  ma t t e r s  r equ i red  by the  l aws , 
administrative regulations, regulatory rules of the 
place where the Company’s shares are listed or 
the Articles of Association to be passed by special 
resolutions.

Article 10286 The following matters shall be 
resolved by way of ordinary resolution of the 
general meeting:

(I) work reports of the Board and the Board of 
Supervisors;

(II) profit distribution proposals and proposals for 
making up losses formulated by the Board;

(III) appointment, dismissal and remuneration 
of the members of the Board and the Board of 
Directors and the method of payment of the 
remuneration;

(IV) annual financial budgets, final accounts, 
balance sheet , income statement and other 
financial statements of the Company;

(V) annual report of the Company;

(VI )  o the r  ma t t e r s  r equ i red  by the  l aws , 
administrative regulations, regulatory rules of the 
place where the Company’s shares are listed or 
the Articles of Association to be passed by special 
resolutions.

The Mandatory Provisions have 
been repealed;

Article 77 of the PRC Guidelines 
on AoA.
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51. Article 103 The following matters shall be 
resolved by way of special resolution of the 
general meeting:

(I) increase or reduction of the Company’s 
registered capital, issuance of any class of shares, 
options and other similar types of securities;

(II) issuance of corporate bonds;

(III) division, merger, dissolution and liquidation 
or change of organizational form of the Company;

(IV) amendment to the Articles of Association;

(V) purchase and disposal of material assets by the 
Company within one year, or a guarantee amount 
exceeding 30% of the audited total assets in the 
most recent period of the Company;

(VI) the equity incentive scheme;

(VII)  o ther mat ters  requi red by the laws, 
administrative regulations, department rules, 
regulatory rules of the place where the Company’s 
shares are listed or the Articles of Association, and 
matters which, according to an ordinary resolution 
of the general meeting, may have a significant 
impact on the Company and shall be adopted by 
way of a special resolution.

Article 10387 The following matters shall be 
resolved by way of special resolution of the 
general meeting:

(I) increase or reduction of the Company’s 
registered capital, issuance of any class of shares, 
options and other similar types of securities;

(II) issuance of corporate bonds;

(IIIII) division, merger, dissolution and liquidation 
or change of organizational form of the Company;

(IVIII) amendment to the Articles of Association;

(VIV) purchase and disposal of material assets 
by the Company within one year, or a guarantee 
amount exceeding 30% of the audited total assets 
in the most recent period of the Company;

(VIV) the equity incentive scheme;

(VIIVI) other matters required by the laws, 
administrative regulations, department rules, 
regulatory rules of the place where the Company’s 
shares are listed or the Articles of Association, and 
matters which, according to an ordinary resolution 
of the general meeting, may have a significant 
impact on the Company and shall be adopted by 
way of a special resolution.

The Mandatory Provisions have 
been repealed;

Article 78 of the PRC Guidelines 
on AoA.
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52. Article 118 Shareholders may have access to 
copies of the minutes free of charge during the 
office hours of the Company. If any shareholder 
requests a copy of the relevant meeting minutes 
from the Company, the Company shall send the 
copy within 7 days after receiving a reasonable 
fee.

Deleted The Mandatory Provisions have 
been repealed.

53. Section 7 Special Voting Procedures for 
Shareholders of Different Classes

Deleted The Mandatory Provisions have 
been repealed.

54. Article 119 Shareholders who hold different 
classes of shares shall be class shareholders. 
Class shareholders shall enjoy rights and assume 
obligations in accordance with laws, administrative 
regulations, Hong Kong Listing Rules, and the 
Articles of Association. Shareholders of each class 
shall have the same rights with respect to any 
distribution made by way of dividend or otherwise.

Deleted The Mandatory Provisions have 
been repealed.
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55. Article 120 If the Company intends to change or 
abrogate the rights of class shareholders, it may do 
so only after such change or abrogation has been 
approved by way of a special resolution at the 
general meeting and by a separate class meeting 
convened by the affected shareholders of that 
class in accordance with Articles 122-126 of the 
Articles of Association.

Where, with the approval of the securit ies 
regulatory authorities under the State Council 
and the Hong Kong Stock Exchange, the act of 
the holders of domestic shares of the Company to 
transfer all or part of the shares they hold to the 
foreign investors and trade them on the overseas 
market, or the act of converting all or part of the 
domestic shares to the overseas listed foreign 
shares and trade them on the overseas stock 
exchange shall not be regarded as the Company’s 
intention to change or abolish the rights of class 
shareholders.

Deleted The Mandatory Provisions have 
been repealed.
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56. Article 121 The rights of shareholders of a certain 
class shall be deemed to have been changed or 
abolished in the following circumstances:

(I) to increase or decrease the number of shares 
of such class, or to increase or decrease the 
number of shares of a class having voting rights, 
distribution rights or other privileges equal or 
superior to those of the shares of such class;

(II) to effect an exchange of all or part of the 
shares of such class into shares of another class, or 
to effect an exchange or create a right of exchange 
of all or part of the shares of another class into the 
shares of such class;

(III) to remove or reduce rights to accrued 
dividends or cumulative dividends attached to 
shares of such class;

(IV) to reduce or remove a dividend preference 
or property distribution preference during the 
liquidation of the Company attached to shares of 
such class;

Deleted The Mandatory Provisions have 
been repealed.
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(V) to add, remove or reduce share conversion 
rights, options, voting rights, transfer rights, 
preemptive rights to rights issues or rights to 
acquire securities of the Company attached to 
shares of such class;

(VI) to remove or reduce rights to receive amounts 
payable by the Company in a particular currency 
attached to shares of such class;

(VII) to create a new class of shares with voting 
rights, distribution rights or other privileges equal 
or superior to those of the shares of such class;

(VIII) to restrict or impose additional restrictions 
on the transfer of ownership of shares of such 
class;

(IX) to issue rights to subscribe for, or convert 
into, shares of such class or another class;

(X) to increase the rights and privileges of shares 
of another class;

(XI) to restructure the Company where the 
proposed restructuring will result in different 
classes of shareholders having to bear liability to 
different extents;

(XII) to amend or cancel the articles of this 
section.
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57. Article 122 Shareholders of the affected class, 
whether or not originally having the right to vote 
at general meetings, shall have the right to vote at 
class meetings in respect of matters referred to in 
items (II) to (VIII) and (XI) to (XII) above, except 
that interested shareholders shall not have the right 
to vote at class meetings.

For the purposes of the preceding paragraph, the 
term “interested shareholders” shall have the 
following meanings:

(I) if the Company has made a repurchase offer 
to all shareholders in the same proportion or 
has repurchased its own shares through public 
trading on a stock exchange in accordance with 
the Articles of Association, the controlling 
shareholders as defined herein shall be the 
“interested shareholders”;

(II) if the Company has repurchased its own 
shares by agreement outside a stock exchange 
in accordance with the Articles of Association, 
shareholders of shares in re la t ion to such 
agreement shall be the “interested shareholders”;

(III) under a restructuring proposal of the 
Company, shareholders who will bear liability 
in a proportion smaller than that of the liability 
borne by other shareholders of the same class, 
or shareholders who have an interest in a 
restructuring proposal of the Company that is 
different from the interest in such restructuring 
proposal of other shareholders of the same class 
shall be the “interested shareholders”.

Deleted The Mandatory Provisions have 
been repealed.
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58. Article 123 Resolutions of class meetings may be 
passed only by more than two-thirds of the voting 
rights of that class represented at the meeting in 
accordance with the preceding paragraph.

Deleted The Mandatory Provisions have 
been repealed.

59. Article 124 To hold a class meeting, a written 
notice shall be given according to Article 76 of 
the Articles of Association, so as to notify all 
the shareholders of the relevant class listed on 
the register of the matters to be considered at the 
meeting and the date and venue of the meeting.

Where the number of voting shares represented by 
the shareholders to attend the meeting is more than 
half of the total number of voting shares of the 
class, the Company may convene a class meeting. 
If not, the Company shall, within five days, 
notify the shareholders again of the matters to be 
considered at the meeting, the date and venue of 
the meeting in the form of a public announcement. 
After the notification via the public announcement, 
the Company may convene the class meeting.

If there are special provisions in the regulatory 
rules of the place where the Company’s shares are 
listed, such provisions shall prevail.

Deleted The Mandatory Provisions have 
been repealed.
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60. Article 125 The notice of a class meeting shall be 
served only to the shareholders entitled to vote at 
the meeting.

Unless otherwise stipulated in the Articles of 
Association, the procedures according to which a 
class meeting is held shall, to the extent possible, 
be identical to those according to which a general 
meeting is held. The clauses of the Articles of 
Association relevant to procedures for holding a 
general meeting shall apply to class meetings.

Deleted The Mandatory Provisions have 
been repealed.

61. Article 126 In addition to holders of other 
classes of shares, holders of domestic shares and 
overseas listed foreign shares shall be deemed to 
be shareholders of different classes. The special 
voting procedures for approval by a class of 
shareholders shall not apply:

(I) where, as approved by way of a special 
resolution of the general meeting, the Company 
issues, either separately or concurrently, domestic 
shares and overseas listed foreign shares every 12 
months, and the number of the domestic shares and 
overseas listed foreign shares intended to be issued 
does not exceed 20% of the issued and outstanding 
shares of the respective class;

(II) where the plan for the issuance of domestic 
shares and overseas listed foreign shares upon the 
establishment of the Company is completed within 
15 months after being approved by the securities 
regulatory authorities under the State Council;

(III) where, with the approval of the securities 
regulatory authorities under the State Council and 
the Hong Kong Stock Exchange, the holders of 
domestic shares of the Company transfer all or 
part of the shares held by them to foreign investors 
and list them overseas, or the holders of domestic 
shares of the Company are approved to convert all 
or part of their domestic shares into foreign shares, 
and the converted foreign shares can be listed and 
traded on overseas stock exchanges.

Deleted The Mandatory Provisions have 
been repealed.
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62. Article 127 Directors are elected or replaced by 
the general meeting with a term of office of three 
years. Upon expiration of the term, the directors 
may be re-elected and serve consecutive terms. 
Directors are not required to hold shares in the 
Company.

The wri t ten notice regarding the intent of 
nominating the director candidates and the 
candidates’ acceptance of the nomination shall be 
sent to the Company seven days before the general 
meeting (the period will commence from the day 
after the dispatch of the notice of the general 
meeting, and end no later than seven days prior 
to the date of such general meeting). The term of 
office of directors is from the date of taking office 
until the expiration of the term of office of the 
current Board. Where no election is conducted in 
time before the expiration of the term of office of 
a director, the existing director shall, before the 
director-elected takes office, continue to perform 
his/her duty as a director in accordance with laws, 
administrative regulations, departmental rules and 
the Articles of Association.

Any director appointed by the Board to fill a 
casual vacancy or as an addition to the Board 
shall hold office only until the first shareholder’s 
general meeting of the Company following his/
her appointment, and shall then be eligible for 
re-election.

Article 127102 Directors are elected or replaced 
by the general meeting with a term of office of 
three years. Upon expiration of the term, the 
directors may be re-elected and serve consecutive 
terms. Directors are not required to hold shares in 
the Company.

The wri t ten notice regarding the intent of 
nominating the director candidates and the 
candidates’ acceptance of the nomination shall be 
sent to the Company seven days before the general 
meeting (the period will commence from the day 
after the dispatch of the notice of the general 
meeting, and end no later than seven days prior 
to the date of such general meeting). The term of 
office of directors is from the date of taking office 
until the expiration of the term of office of the 
current Board. Where no election is conducted in 
time before the expiration of the term of office of 
a director, the existing director shall, before the 
director-elected takes office, continue to perform 
his/her duty as a director in accordance with laws, 
administrative regulations, departmental rules and 
the Articles of Association.

Any director appointed by the Board to fill a 
casual vacancy or as an addition to the Board 
shall hold office only until the first annual 
shareholder’s general meeting of the Company 
following his/her appointment, and shall then be 
eligible for re-election.

The relevant provisions under 
Appendix III to the Hong 
Kong Listing Rules have been 
deleted;

amendments for improvement 
are made in accordance with 
the relevant provisions under 
Appendix III of the Hong 
Kong Listing Rules;

t h e  d u p l i c a t e  c o n t e n t  i s 
deleted.
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Unless otherwise required by laws, regulations, or 
regulatory rules in the place where the Company’s 
shares are listed, the shareholders may remove 
any director (including the general manager 
concurrently serving as a director and other 
executive directors) before the expiration of his/
her term of office by way of an ordinary resolution 
at the general meeting, without prejudice to claims 
for damages made by the director pursuant to any 
contract.

Under the prerequisite of abiding by relevant laws 
and administrative regulations, the general meeting 
may remove any director before the expiration 
of his/her term of office by way of an ordinary 
resolution, without prejudice to claims made by 
the director pursuant to any contract.

The general manager or other senior officers may 
concurrently serve as a director, but the total 
number of directors concurrently serving as the 
general manager or other senior officer positions 
shall be not more than half of the directors of the 
Company.

Unless otherwise required by laws, regulations, or 
regulatory rules in the place where the Company’s 
shares are listed, the shareholders may remove 
any director (including the general manager 
concurrently serving as a director and other 
executive directors) before the expiration of his/
her term of office by way of an ordinary resolution 
at the general meeting, without prejudice to claims 
for damages made by the director pursuant to any 
contract.

Under the prerequisite of abiding by relevant laws 
and administrative regulations, the general meeting 
may remove any director before the expiration 
of his/her term of office by way of an ordinary 
resolution, without prejudice to claims made by 
the director pursuant to any contract.

The general manager or other senior officers may 
concurrently serve as a director, but the total 
number of directors concurrently serving as the 
general manager or other senior officer positions 
shall be not more than half of the directors of the 
Company.
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63. Article 139 The Board shall be accountable to the 
general meeting and exercise the following power:

(I) To convene a general meeting and report to the 
meeting on the work of the Board;

(II) To implement the resolutions of the general 
meeting;

(III) To decide on the business plan and investment 
scheme of the Company;

(IV) To formulate the annual financial budgetary 
plans and final accounting plans of the Company;

(V) To formulate the profit distribution plan and 
loss recovery plan of the Company;

(VI)  To formula te  p lans of  increas ing or 
decreasing the Company’s registered capital, 
issuing corporate bonds or other securities and 
going public;

Article 139114 The Board shall be accountable 
to the general meeting and exercise the following 
power:

(I) To convene a general meeting and report to the 
meeting on the work of the Board;

(II) To implement the resolutions of the general 
meeting;

(III) To decide on the business plan and investment 
scheme of the Company;

(IV) To formulate the annual financial budgetary 
plans and final accounting plans of the Company;

(V) To formulate the profit distribution plan and 
loss recovery plan of the Company;

(VI)  To formula te  p lans of  increas ing or 
decreasing the Company’s registered capital, 
issuing corporate bonds or other securities and 
going public;

A r t i c l e  1 0 7  o f  t h e  P R C 
Guidelines on AoA;

amendments for improvement.
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(VI I )  To  fo rmu la t e  p l ans  fo r  subs t an t i a l 
acquisition, repurchase of shares, or merger, 
division, dissolution and change of corporate form 
of the Company;

(VIII) To examine and approve the guarantees 
of the Company that require the approval by the 
general meetings;

(IX) To examine and approve the transactions 
under Article 142 of the Articles of Association;

(X) To examine and approve the  mat te r s 
required to be adopted by the Board as stipulated 
in the Management Measures on Connected 
Transactions;

(XI) To determine the setup of the Company’s 
internal management structure;

(XII) To appoint or dismiss the general manager 
and Secretary to the Board of the Company; 
to appoint or dismiss senior officers such as 
financial officer according to the nomination of 
the general manager, and to decide on matters of 
remuneration, rewards and punishments;

(VII) To formulate plans for substantial acquisition, 
repurchase acquisition of shares, or merger, division, 
dissolution and change of corporate form of the 
Company;

(VIII) To acquire the Company’s shares 
under any of the circumstances set forth in 
sub-paragraph (III), (V) and (VI) of the first 
paragraph of Article 23 of the Articles of 
Association within the scope of authorization 
of the general meeting or in accordance with 
the provisions of the listing rules of the stock 
exchange where the Company's shares are listed;

(VIIIIX) To examine and approve the guarantees 
of the Company that require the approval by the 
general meetings To decide on matters of the 
Company’s external investment, acquisition and 
disposal of assets, pledge over assets, external 
guarantees, entrusted wealth management, 
connected transactions, external donations and 
other matters within the scope of authorization 
by the general meeting or in accordance with 
the provisions of the listing rules of the stock 
exchange where the Company’s shares are listed;

(IX) To examine and approve the transactions 
u n d e r  A r t i c l e  142116  o f  t h e  A r t i c l e s  o f 
Association;

(XI )  To examine and approve the mat ters 
required to be adopted by the Board as stipulated 
in the Management Measures on Connected 
Transactions;

(XII) To determine the setup of the Company’s 
internal management structure;

(XIII) To appoint or dismiss the general manager 
and Secretary to the Board of the Company; 
to appoint or dismiss senior officers such as 
financial officer according to the nomination of 
the general manager, and to decide on matters of 
remuneration, rewards and punishments;
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(XIII) To formulate the basic management system 
of the Company;

(XIV) To formulate the proposals for any 
amendment to the Articles of Association;

(XV) To request the general meeting to engage or 
replace the accounting firm that provides audits 
for the Company;

(XVI) To debrief the work report of the general 
manager of the Company and check the work of 
the general manager;

(XVII) To manage the information disclosure of 
the Company;

(XVIII) Any other functions and power granted by 
the laws, administrative regulations, departmental 
rules, regulation rules of the place where the 
Company’s shares are listed or the Articles of 
Association.

For matters resolved by the Board in the preceding 
paragraph, except for items (VI), (VII), (VIII) 
and (XIV) which shall be approved by a vote of 
at least two-thirds of the directors, the remaining 
items may be approved by a vote of more than half 
of the directors.

(XIIIIV) To formulate the basic management 
system of the Company;

(XIV) To formulate the proposals for any 
amendment to the Articles of Association;

(XVI) To request the general meeting to engage 
or replace the accounting firm that provides audits 
for the Company;

(XVII) To debrief the work report of the general 
manager of the Company and check the work of 
the general manager;

(XVIII) To manage the information disclosure of 
the Company;

(XVIIIIX) Any other funct ions and power 
granted by the laws, administrative regulations, 
departmental rules, regulation rules of the place 
where the Company’s shares are listed or the 
Articles of Association.

For matters resolved by the Board in the preceding 
paragraph, except for items (VI), (VII), (VIIIIX) 
and (XIV) which shall be approved by a vote of 
at least two-thirds of the directors, the remaining 
items may be approved by a vote of more than half 
of the directors.

The aforementioned matters of power exercised 
by the Board of Directors beyond the scope of 
authorization of the general meeting, or any 
transactions or arrangements of the Company 
which are required to be considered by the 
general meeting pursuant to the listing rules of 
the stock exchange where the Company’s shares 
are listed, shall be submitted to the general 
meeting for consideration.
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64. Article 140 For the disposal of fixed assets by 
the Board, in the event that the aggregate amount 
of the expected value of the proposed disposal 
of fixed assets and the value of the disposed 
fixed assets during the four months prior to this 
proposed disposal exceeds 33% of the value of 
fixed assets shown in the latest balance sheet as 
considered at the general meeting, the Board shall 
not dispose or agree to dispose of such fixed asset 
without obtaining approval at the general meeting.

The disposal of fixed assets referred to in this 
Article includes the transfer of interests of certain 
assets, but excludes the provision of fixed assets 
as pledges to any guarantee.

The validity of transactions conducted by the 
Company in relation to the disposal of fixed assets 
shall not be affected notwithstanding any violation 
of the provisions set out in the first paragraph of 
this Article.

Deleted The Mandatory Provisions have 
been repealed.

65. Article 150 The meeting of the Board shall be 
held upon the attendance of more than half of the 
directors. The resolutions of the Board shall be 
adopted by more than half of all the directors, and 
resolutions on external guarantee shall be adopted 
by more than two-thirds of all the directors.

“One person, one vote” is performed for the vote 
on resolutions of the Board. When the numbers of 
votes against and for a certain proposal are equal, 
the chairman of the Board shall have a casting 
vote.

Article 15024 The meeting of the Board shall be 
held upon the attendance of more than half of the 
directors. The resolutions of the Board shall be 
adopted by more than half of all the directors, and 
resolutions on external guarantee shall be adopted 
by more than two-thirds of all the directors.

“One person, one vote” is performed for the vote 
on resolutions of the Board. When the numbers of 
votes against and for a certain proposal are equal, 
the chairman of the Board shall have a casting 
vote.

The  dup l i ca t e  con t en t  i s 
deleted.
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66. Article 162 Persons who hold positions other than 
the non-executive positions in the Company’s 
controlling shareholders, de facto controllers and 
their close associates (as defined in the Hong 
Kong Listing Rules) shall not serve as directors or 
senior officer of the Company.

Article 16236 Persons who hold positions other 
than the non-executive positions in the Company’s 
controlling shareholders, de facto controllers and 
their close associates (as defined in the Hong 
Kong Listing Rules) shall not serve as directors or 
senior officer of the Company.

Senior off icers of the Company shall be 
remunerated only by the Company and not by 
the controlling shareholder on behalf of the 
Company.

Article 126 of the PRC Guidelines 
on AoA.

67. Addition Article 146 The senior officers of the Company 
shall faithfully perform their duties and 
safeguard the best interests of the Company 
and all shareholders. If a senior officer of the 
Company fails to faithfully perform his or her 
duties or violate his or her fiduciary duties and 
causes damage to the interests of the Company 
and the public shareholders, he or she shall be 
liable for compensation in accordance with the 
law.

Article 135 of the PRC Guidelines 
on AoA.
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68. Article 180 The Company shall have a Board 
of Supervisors, which shall consist of three 
superv isors ,  inc lud ing one cha i rman.  The 
appointment or dismissal of the chairman of the 
Board of Supervisors shall be determined by 
two-thirds or more of the members of the Board 
of Supervisors. The chairman of the Board of 
Supervisors shall convene and preside over the 
meeting of the Board of Supervisors. When the 
chairman of the Board of Supervisors is unable 
or fails to perform his or her duty, a supervisor 
jointly recommended by more than half of the 
supervisors shall convene and preside over the 
meeting of the Board of Supervisors.

The Board of Supervisors shall include shareholder 
representatives and a certain proportion of staff 
representatives of the Company, and the proportion 
of staff representatives shall be not less than 
one-third of the total number of supervisors. The 
staff representatives are democratically elected 
and removed by the Company’s staff at the staff 
representative assembly, general staff meeting or 
otherwise. The shareholder representatives are 
elected and removed by the general meeting.

Artic le 18055  The Company shal l  have a 
Board of Supervisors, which shall consist of 
three supervisors, including one chairman. The 
appointment or dismissal of the chairman of the 
Board of Supervisors shall be determined by 
two-thirds or more more than half of the members 
of the Board of Supervisors. The chairman of the 
Board of Supervisors shall convene and preside 
over the meeting of the Board of Supervisors. 
When the chairman of the Board of Supervisors 
is unable or fails to perform his or her duty, a 
supervisor jointly recommended by more than half 
of the supervisors shall convene and preside over 
the meeting of the Board of Supervisors.

The Board of Supervisors shall include shareholder 
representatives and a certain proportion of staff 
representatives of the Company, and the proportion 
of staff representatives shall be not less than 
one-third of the total number of supervisors. The 
staff representatives are democratically elected 
and removed by the Company’s staff at the staff 
representative assembly, general staff meeting or 
otherwise. The shareholder representatives are 
elected and removed by the general meeting.

The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted;

Article 144 of the PRC Guidelines 
on AoA.
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69. Article 186 Meetings of the Board of Supervisors 
may be held and voted on the spot, through 
communication or a combination of both.

Each supervisor shall have one vote. The meeting 
of the Board of Supervisors shall be attended by 
supervisors personally. The supervisor unable to 
attend for a certain reason may appoint another 
supervisor to attend the meeting in a written 
form, the power of attorney shall clearly state the 
agent’s name, the agency matters, and the scope 
and validity of authorization, and shall be signed 
and sealed by the principal. The supervisor who 
attends the meeting on behalf of another supervisor 
shall exercise the rights of supervisors within the 
authority.

The resolutions of the Board of Supervisors shall 
be adopted by two-thirds or more of the members 
of the Board of Supervisors.

Art i c l e  18661  Mee t ings  o f  t he  Boa rd  o f 
Supervisors may be held and voted on the spot, 
through communication or a combination of both.

Each supervisor shall have one vote. The meeting 
of the Board of Supervisors shall be attended by 
supervisors personally. The supervisor unable to 
attend for a certain reason may appoint another 
supervisor to attend the meeting in a written 
form, the power of attorney shall clearly state the 
agent’s name, the agency matters, and the scope 
and validity of authorization, and shall be signed 
and sealed by the principal. The supervisor who 
attends the meeting on behalf of another supervisor 
shall exercise the rights of supervisors within the 
authority.

The resolutions of the Board of Supervisors shall 
be adopted by two-thirds or more more than half 
of the members of the Board of Supervisors.

The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted;

Article 146 of the the PRC 
Guidelines on AoA.

70. Article 187 The Board of Supervisors shall 
formulate the rules of procedures for the Board of 
Supervisors, stipulating its methods of discussing 
official business and voting procedures, so as 
to ensure its efficient operation and reasonable 
decision-making.

Article 18762 The Board of Supervisors shall 
formulate the rules of procedures for the Board of 
Supervisors, stipulating its methods of discussing 
official business and voting procedures, so as 
to ensure its efficient operation and reasonable 
decision-making. The rules of procedures for the 
Board of Supervisors shall be annexed to the 
Articles of Association and shall be prepared by 
the Board of Supervisors and approved by the 
general meeting.

Article 147 of the PRC Guidelines 
on AoA.
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71. Article 190 The validity of an act of a director, 
general manager or other senior officers of the 
Company on behalf of the Company towards a 
bona fide third party shall not be affected by any 
irregularity in his/her current position, election or 
qualifications.

Deleted The Mandatory Provisions have 
been repealed.

72. Article 191 In addition to obligations imposed by 
the laws, administrative regulations or listing rules 
of the stock exchange(s) where the Company’s 
shares are l isted, the Company’s directors, 
supervisors, general manager and other senior 
officers shall owe the following obligations to 
each shareholder in the exercise of the functions 
and power granted to them by the Company:

(I) Not to cause the Company to act beyond the 
scope of business as stipulated in its business 
license;

(II) To act in good faith in the best interests of the 
Company;

(III) Not to deprive the property of the Company 
in any form, including (but not limited to) any 
opportunity favorable to the Company;

(IV) Not to deprive the individual rights and 
interests of the shareholders, including (but not 
limited to) any distribution rights and voting 
rights, but excluding any plan of reorganization 
of the Company submitted to the general meeting 
for approval in accordance with the Articles of 
Association.

Deleted The Mandatory Provisions have 
been repealed.
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73. Article 192 The Company’s director, supervisor, 
general manager and other senior officers shall 
have a duty, in the exercise of his/her power 
and discharge of his/her duties, to exercise 
the care, diligence and skill that a reasonably 
prudent person would exercise in comparable 
circumstances.

Deleted The Mandatory Provisions have 
been repealed.

74. Article 193 The Company’s directors, supervisors, 
general manager and other senior officers shall, in 
the exercise of their duties, abide by the principles 
of honesty and creditability and shall not place 
themselves in a position where there is a possible 
conflict between their personal interests and their 
duties. This principle shall include (but not limited 
to) the fulfillment of the following obligations:

(I) To act in good faith in the best interests of the 
Company;

(II) To exercise power within the scope of their 
functions and power and not to act beyond such 
power;

(III) To personally exercise the discretion vested 
in him/her, not to allow himself/herself to be 
manipulated by another person and, not to delegate 
the exercise of his/her discretion to another party 
unless permitted by the laws and administrative 
regulations or with the consent of the general 
meeting that has been informed;

(IV) To treat shareholders of the same class 
equally and to be impartial to shareholders of 
different classes;

(V) Not to conclude a contract or enter into a 
transaction or arrangement with the Company 
except as otherwise provided in the Articles of 
Association or with the consent of the general 
meeting that has been informed;

Deleted The Mandatory Provisions have 
been repealed.
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(VI) Not to use Company property for his/her 
own benefit in any way without the consent of the 
general meeting that has been informed;

(VII) Not to use his/her functions and power as 
a means for accepting bribes or other forms of 
illegal income, and not to illegally appropriate 
Company assets in any way, including (but not 
limited to) any opportunities that are favorable to 
the Company;

(VIII) Not to accept commissions in connection 
with Company transactions without the consent of 
the general meeting that has been informed;

(IX) To abide by the Articles of Association, 
perform his/her duties faithfully, protect the 
interests of the Company and not to seek personal 
gain with his/her position, functions and power in 
the Company;

(X) Not to compete with the Company in any way 
without the consent of the general meeting that has 
been informed;
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(XI) Not to embezzle the Company’s funds or 
lend the Company’s funds to others, not to deposit 
the Company’s assets in accounts opened in his 
own or in another’s name, and unless otherwise 
specified by the laws, regulations and the Articles 
of Association, not to use the Company’s assets 
as security for the debts of the Company’s 
shareholders or other persons;

(XII) Not to disclose confidential information 
relating to the Company that was acquired by him/
her during his/her office without the consent of 
the general meeting that has been informed, and 
not to use such information except in the interests 
of the Company; however, such information may 
be disclosed to the court or other government 
authorities if:

1. Required by law;

2. Required for the public interest;

3. Required for the interest of such director, 
supervisor, general manager and other senior 
officers of the Company.
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75. Article 194 The director, supervisor, general 
manager and other senior officers of the Company 
shall not cause the following persons or entities 
(the “associates”) to do what he/she is prohibited 
from doing:

(I) The spouse or minor child of that director, 
supervisor, general manager and other senior 
officers of the Company;

(II) The director, supervisor, general manager and 
other senior officers of the Company and a trustee 
of any persons referred to in Item (I) of this 
article;

(III) The director, supervisor, general manager 
and other senior officers of the Company or any 
person that has a partnership with those referred to 
in Item (I) and (II) of this article;

(IV) A company controlled by the director, 
supervisor, general manager and other senior 
officers of the Company solely or jointly with 
those persons referred to in Item (I), (II) and (III) 
above or any other director, supervisor, general 
manager and senior officers of the Company in 
fact;

(V) The director, supervisor, general manager and 
other senior officers of the controlled company 
referred to in Item (IV) of this Article.

Deleted The Mandatory Provisions have 
been repealed.
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76. Article 195  The obligation of honesty and 
c r e d i b i l i t y  o f  t h e  C o m p a n y ’ s  d i r e c t o r s , 
supervisors, general manager and other senior 
officers does not necessarily cease with the 
termination of their office. Their confidentiality 
obligation in relation to the Company’s trade 
secrets shall continue after the termination of their 
office. The term for which other obligations shall 
continue shall be decided upon in accordance with 
the principle of fairness, depending on the time 
lapse between the termination and the occurrence 
of the matter as well as the circumstances and 
conditions under which the relationship with the 
Company is terminated.

The liability of directors, supervisors, general 
manager and other senior officers of the Company 
for breaching a given obligation may be waived 
by the general meeting that has knowledge of 
the circumstances, save for the circumstances 
speci f ied in Art ic le 57 of the Art ic les of 
Association.

Art ic l e  19565  The ob l iga t ion o f  hones ty 
and credibility of the Company’s directors, 
supervisors, general manager and other senior 
officers does not necessarily cease with the 
termination of their office. Their confidentiality 
obligation in relation to the Company’s trade 
secrets shall continue after the termination of their 
office. The term for which other obligations shall 
continue shall be decided upon in accordance with 
the principle of fairness, depending on the time 
lapse between the termination and the occurrence 
of the matter as well as the circumstances and 
conditions under which the relationship with the 
Company is terminated.

The liability of directors, supervisors, general 
manager and other senior officers of the Company 
for breaching a given obligation may be waived 
by the general meeting that has knowledge of 
the circumstances, save for the circumstances 
speci f ied in Art ic le 57 of the Art ic les of 
Association.

The Mandatory Provisions have 
been repealed.

77. Article 196 If a director, supervisor, general 
manager or other senior officers of the Company 
has directly or indirectly been vested a material 
interest in a contract, transaction or arrangement 
concluded or planned by the Company (except for 
his/her employment contract with the Company), 
he/she shall disclose the nature and extent of his/
her interest to the Board at the earliest opportunity, 
whether or not the matter is normally subject to 
the approval of the Board.

Deleted The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted.
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Except as provided for in note 1 appended to 
Appendix 3 to the Listing Rules or approved by 
Hong Kong Stock Exchange, the director shall not 
vote on any contract or arrangement or any other 
proposed resolution of the Board in which he/she 
has a material interest through himself/herself or 
any of his/her close associates (as defined in the 
Listing Rules); nor shall he/she be counted when 
determining whether a quorum is present at the 
meeting, unless otherwise stipulated by the laws, 
administrative regulations, normative documents, 
and securities regulatory authority at the place 
where the Company’s shares are listed.

Unless the interested director, supervisor, general 
manager or other senior officers of the Company 
has disclosed such interest to the Board as 
required under the preceding paragraphs of this 
Article and the matter has been approved by 
the Board at a meeting in which he/she was not 
counted in the quorum and had refrained from 
voting, the Company shall have the right to void 
the contract, transaction or arrangement, except 
where the other party is a bona fide party acting 
without knowledge of the breach of obligation by 
the director, supervisor, general manager or other 
senior officer concerned.

A director, supervisor, general manager and other 
senior officers of the Company shall be deemed 
to have an interest in any contract, transaction or 
arrangement in which a connected person of that 
director, supervisor, president and senior officer 
has an interest.
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78. Article 197 Where a director, supervisor, general 
manager and other senior officers of the Company 
gives to the Board a general notice in writing 
stating that, by reason of the facts specified in the 
notice, he is interested in contracts, transactions 
or arrangements of any description which may 
subsequently be made by the Company, that 
notice shall be deemed for the purposes of the 
preceding Article to be a sufficient declaration of 
his interests, so far as the content stated in such 
notice is concerned, provided that such general 
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 on behalf of the Company.

Deleted The Mandatory Provisions have 
been repealed.

79. Article 198 The Company shall not by any 
means pay taxes for or on behalf of its director, 
supervisor, general manager and other senior 
officers.

Deleted The Mandatory Provisions have 
been repealed.

80. Article 199 The Company shall not directly 
or indirectly make a loan to or provide any 
guarantees in connection with the loan to a 
director, supervisor, general manager and other 
senior officers of the Company or any of their 
respective associates.

Deleted The Mandatory Provisions have 
been repealed.
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However, the following transactions are not 
subject to the above prohibition:

(I) The provision by the Company of a loan or a 
loan guarantee to its subsidiaries;

(II) The provision by the Company of a loan or 
a loan guarantee, or any other fund to any of its 
directors, supervisors, general manager and other 
senior officers to meet expenditure incurred or 
to be incurred by him for the purposes of the 
Company or for the purpose of enabling him 
to perform his/her duties, in accordance with 
the terms of a service contract approved by the 
shareholders in the general meeting;

(III) The provision by the Company of a loan or a 
loan guarantee to a relevant director, supervisor, 
general manager and other senior officers of the 
Company and to a respective associate thereof 
based on normal commercial terms, if the ordinary 
business scope of the Company covers providing a 
loan or a loan guarantee.

81. Article 200 A loan made by the Company in 
breach of the preceding Article shall be forthwith 
repayable by the recipient of the loan regardless of 
the terms of the loan in a timely manner.

Deleted The Mandatory Provisions have 
been repealed.
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82. Article 201 Loan guarantee provided by the 
Company in breach of item (I) of Article 199 shall 
not be enforceable against the Company, unless:

(I) A loan was provided to a respective associate 
of any of the director, supervisor, general manager 
and other senior officers of the Company or of the 
Company’s parent company and the lender did not 
know the relevant circumstances;

(II) The collateral provided by the Company has 
been lawfully disposed of by the lender to a bona 
fide purchaser.

Deleted The Mandatory Provisions have 
been repealed.

83. Article 202 For the purpose of the foregoing 
provisions of this Chapter, a “guarantee” includes 
an undertaking of responsibilities or a provision of 
property to secure the performance of obligations 
by the obligor.

Deleted The Mandatory Provisions have 
been repealed.
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84. Article 204 The Company shall enter into a 
contract in writing with the directors, supervisors 
and senior officers, which shall include at least the 
following provisions:

(I) The directors, supervisors and senior officers 
undertake to the Company that they shall comply 
with the Company Law, Special Regulations, the 
Articles of Association, the Codes on Takeovers 
and Mergers and Share Repurchases, the Codes on 
Share Repurchases, the Hong Kong Listing Rules 
and other regulations made by the Stock Exchange 
of Hong Kong and the CSRC, and agree that 
the Company shall enjoy the remedial measures 
provided for in the Articles of Association, and 
that the contract and their offices shall not be 
transferred;

(II) The directors, supervisors and senior officers 
undertake to the Company representing every 
shareholder that they shall observe and perform 
their obligations to the shareholders as stipulated 
in the Articles of Association;

(III) The arbitration provisions in the Articles of 
Association and the Hong Kong Listing Rules.

Deleted The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted.
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85. Article 205 The Company shall, with the prior 
approval of shareholders in the general meeting, 
enter into a contract in writing with a director 
or supervisor wherein his/her remunerations are 
stipulated, including:

(I) Remunerations in respect of his/her service as 
director, supervisor or other senior officers of the 
Company;

(II) Remunerations in respect of his/her service as 
director, supervisor or other senior officers of any 
subsidiary of the Company;

(III) Remunerations in respect of the provision of 
other services in connection with the management 
of the Company or any of its subsidiaries;

(IV) Compensation for loss of the position or 
retirement from office.

Except under a contract entered into in accordance 
with the foregoing, no proceedings may be brought 
to a court by a director or supervisor against the 
Company for any benefits in respect of the matters 
aforementioned.

The Company shall disclose to shareholders the 
remuneration received by directors, supervisors 
and senior officers from the Company on a regular 
basis.

Deleted The Mandatory Provisions have 
been repealed.



83

No. Existing Articles of Association Amended Articles of Association Basis of Amendments

86. Article 206 The contract for remunerations entered 
into between the Company and its directors or 
supervisors shall provide that in the event of 
a takeover of the Company, the directors and 
supervisors shall, subject to the prior approval of 
the shareholders in the general meeting, have the 
right to receive compensation or other payment for 
loss of the position or retirement.

A takeover of the Company as referred to above 
means:

(I) A takeover offer made by any person to all 
shareholders;

(II) An offer made by any person with a view to 
rendering the offer or a “controlling shareholder”. 
A “controlling shareholder” shall have the same 
meaning as defined in Article 58 of the Articles of 
Association.

If the relevant director or supervisor does not 
comply with this Article, any sum so received by 
him/her shall belong to those persons who have 
sold their shares as a result of the said offer made. 
The expenses incurred in distributing that sum pro 
rata among those persons shall be borne by the 
relevant director or supervisor and shall not be 
paid out of that sum.

Deleted The Mandatory Provisions have 
been repealed.
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87. Article 215 Surplus reserves of the Company shall 
be used for loss recovery, business expansion or 
registered capital replenishment of the Company. 
Nevertheless, the capital reserve will not be used 
to offset the loss of the Company. The capital 
reserve includes the following amounts:

(I) Premium obtained from the share issuance at a 
price higher than the face value;

(II) Other incomes that shall be listed in the capital 
reserves according to the provisions of the finance 
administration authority of the State Council.

When the legal reserve is converted into the 
registered capital, the remaining amount of such 
reserve shall not be less than 25% of the registered 
capital of the Company before the conversion.

Article 215175 Surplus reserves of the Company 
shall be used for loss recovery, business expansion 
or regis tered capi ta l  replenishment of the 
Company. Nevertheless, the capital reserve will 
not be used to offset the loss of the Company. The 
capital reserve includes the following amounts:

(I) Premium obtained from the share issuance at a 
price higher than the face value;

(II) Other incomes that shall be listed in the capital 
reserves according to the provisions of the finance 
administration authority of the State Council.

When the legal reserve is converted into the 
registered capital, the remaining amount of such 
reserve shall not be less than 25% of the registered 
capital of the Company before the conversion.

The Mandatory Provisions have 
been repealed.
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88. Article 218 The Company shall appoint collection 
agents for holders of foreign shares listed overseas. 
The agents shall receive the dividends and other 
amounts payable distributed by the Company to 
the foreign shares listed overseas on behalf of 
relevant shareholders.

The collection agent appointed by the Company 
shall comply with the requirements set out by the 
laws in the listing region or related provisions of 
the stock exchange.

The collection agent appointed by the Company 
for the holders of the overseas listed foreign 
shares listed in Hong Kong shall be a trust 
company registered in accordance with the Trustee 
Ordinance of Hong Kong. The Company shall have 
the right to terminate the delivery of the dividend 
coupon through the postal service to a holder of 
overseas listed foreign shares, but the Company 
can only exercise such right after the dividend 
coupon is not cashed for twice in succession. 
Nevertheless, the Company also can exercise such 
right, provided that such dividend coupon is not 
delivered to the recipient but returned for the first 
time.

As to the exercise of right to issue the warrant 
to an unregistered holder, the Company shall 
not issue any new warrant to supersede the lost 
warrant, unless the Company firmly believes that 
the original warrant has been destroyed without 
reasonable doubt.

Article 218178 The Company shall appoint 
collection agents for holders of foreign shares 
listed overseas. The agents shall receive the 
dividends and other amounts payable distributed 
by the Company to the foreign shares listed 
overseas on behalf of relevant shareholders.

The collection agent appointed by the Company 
shall comply with the requirements set out by the 
laws in the listing region or related provisions of 
the stock exchange.

The collection agent appointed by the Company 
for the holders of the overseas listed foreign 
shares listed in Hong Kong shall be a trust 
company registered in accordance with the Trustee 
Ordinance of Hong Kong. The Company shall have 
the right to terminate the delivery of the dividend 
coupon through the postal service to a holder of 
overseas listed foreign shares, but the Company 
can only exercise such right after the dividend 
coupon is not cashed for twice in succession. 
Nevertheless, the Company also can exercise such 
right, provided that such dividend coupon is not 
delivered to the recipient but returned for the first 
time.

As to the exercise of right to issue the warrant 
to an unregistered holder, the Company shall 
not issue any new warrant to supersede the lost 
warrant, unless the Company firmly believes that 
the original warrant has been destroyed without 
reasonable doubt.

The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted.
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The Company shal l  have the r ight to se l l 
the overseas listed foreign shares held by a 
shareholder who is not available for contact in 
such a way as is considered appropriate by the 
Board of Directors, but such sale shall observe the 
following conditions:

(I) The dividend has been distributed to relevant 
shares for at least 3 times within 12 years, during 
which the dividend is unclaimed; and

(II) After the 12-year period expires, the Company 
shall publish an announcement on one or more 
newspapers in the listing region of the Company, 
specifying the intent to sell the shares, and notify 
Hong Kong Exchanges and Clearing Limited 
where such shares are listed.

To the extent permitted by related laws and 
regulations of China, the Company can exercise 
the right to confiscate the unclaimed dividend, 
but such right shall not be exercised before 
the expiration of relevant applicable period of 
limitation.

The amount paid by a shareholder for any share 
before the shareholders are urged to pay for 
their shares can generate the interest, but the 
shareholder shall have no right to participate in the 
dividend declared subsequently on such prepaid 
amount.

The Company shal l  have the r ight to se l l 
the overseas listed foreign shares held by a 
shareholder who is not available for contact in 
such a way as is considered appropriate by the 
Board of Directors, but such sale shall observe the 
following conditions:

(I) The dividend has been distributed to relevant 
shares for at least 3 times within 12 years, during 
which the dividend is unclaimed; and

(II) After the 12-year period expires, the Company 
shall publish an announcement on one or more 
newspapers in the listing region of the Company, 
specifying the intent to sell the shares, and notify 
Hong Kong Exchanges and Clearing Limited 
where such shares are listed.

To the extent permitted by related laws and 
regulations of China, the Company can exercise 
the right to confiscate the unclaimed dividend, 
but such right shall not be exercised before 
the expiration of relevant applicable period of 
limitation.

The amount paid by a shareholder for any share 
before the shareholders are urged to pay for 
their shares can generate the interest, but the 
shareholder shall have no right to participate in the 
dividend declared subsequently on such prepaid 
amount.
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89. Article 220 The first accounting firm of the 
Company shall be appointed by the founding 
assembly before the first annual meeting of 
shareholders and the term of the accounting 
firm shall be terminated when the first annual 
meeting of shareholders ends. When the founding 
assembly fails to exercise the authority set out in 
the preceding paragraph, the Board of Directors 
shall exercise the authority. The decision to 
engage an accounting firm shall be made by the 
Shareholders’ General Meeting, and the Board of 
Directors shall not decide to appoint an accounting 
firm before the Shareholders’ General Meeting 
makes the decision. The term of the accounting 
firm appointed by the Company shall range 
from the ending of the current annual meeting of 
shareholders of the Company to the ending of next 
annual meeting of shareholders.

Article 220180 The first accounting firm of the 
Company shall be appointed by the founding 
assembly before the first annual meeting of 
shareholders and the term of the accounting 
firm shall be terminated when the first annual 
meeting of shareholders ends. When the founding 
assembly fails to exercise the authority set out in 
the preceding paragraph, the Board of Directors 
shall exercise the authority. The decision to 
engage an accounting firm shall be made by the 
Shareholders’ General Meeting, and the Board of 
Directors shall not decide to appoint an accounting 
firm before the Shareholders’ General Meeting 
makes the decision. The term of the accounting 
firm appointed by the Company shall range 
from the ending of the current annual meeting of 
shareholders of the Company to the ending of next 
annual meeting of shareholders.

The Mandatory Provisions have 
been repealed.

90. Article 221 The accounting firm engaged by the 
Company shall enjoy the following rights:

(I) Inquire the account book, records or vouchers 
of the Company at any time, and have the right 
to require the directors, President or other senior 
managers of the Company to provide relevant 
materials and statements;

(II) Require the Company take every reasonable 
measure to obtain the materials and statements 
requi red by the account ing f i rm for  du ty 
performance from the subsidiaries;

(III) Participate in the shareholders’ meeting, 
obtain the meeting notice any shareholder is 
entitled to and other information related to the 
meeting, and address any shareholders’ meeting 
over the issues concerning the accounting firm.

Deleted The Mandatory Provisions have 
been repealed.
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91. Article 222 If the position of the accounting firm 
is vacant, the Board of Directors can appoint 
an accounting firm to fill the vacancy before 
the Shareholders’ General Meeting open, but 
the appointment shall be confirmed by next 
Shareholders’ General Meeting. Nevertheless, if 
the Company has another accounting firm during 
the vacancy, such accounting firm can still act.

The Shareholders’ General Meeting shall observe 
the fol lowing provis ions when engaging a 
candidate accounting firm not in position now to 
fill any vacancy of the position of the accounting 
firm, or continue engaging an accounting firm 
engaged by the Board of Directors to fill the 
vacancy, or dismiss an accounting firm whose 
term does not expire yet:

(I) The proposal on engagement or dismissal 
shall be sent to the accounting firm proposed 
for engagement or proposed for departure, or 
the accounting firm that has departed in relevant 
accounting year. Departure includes dismissal, 
discharge and resignation.

Deleted The Mandatory Provisions have 
been repealed.
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(II) If the accounting firm about to depart from 
the position makes a written statement and 
requires the Company to furnish such statement 
to the shareholders, the Company shall take the 
following measures, unless the Company receives 
such written statement too late:

1. Specify the accounting firm about to depart 
from the position has made the statement on the 
notice distributed to make a resolution;

2. Deliver the duplicate of statement as an 
a t t a c h m e n t  o f  t h e  m e e t i n g  n o t i c e  o f  t h e 
S h a r e h o l d e r s ’  G e n e r a l  M e e t i n g  t o  e v e r y 
shareholder entitled to receive the notice in the 
manner stipulated by these Articles of Association.

(III) If the Company fails to distribute the 
statement of relevant accounting firm as specified 
in i tem (II) under this paragraph, relevant 
accounting firm may require the statement to be 
read out at the Shareholders’ General Meeting and 
further appeal.
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(IV) The accounting firm that has departed from 
the position shall have the right to participate in 
the following meetings:

1. The Shareholders’ General Meeting for which 
the term of the accounting should expire;

2. The Shareholders’ General Meeting that incurs a 
vacancy because of the dismissal of the accounting 
firm; and

3. The Shareholders’ General Meeting convened 
because of the active resignation of the accounting 
firm.

The departed accounting firm shall have the right 
to receive all the notices or other information 
related to the aforesaid meetings, and address 
such meetings over the issues concerning the 
accounting firm as the former accounting firm of 
the Company.

92. Article 223 The Shareholders’ General Meeting 
can dismiss any accounting firm through a 
common resolution before the term of such 
accounting firm expires, no matter how the articles 
of the contract made by the Company with such 
accounting firm specify. If relevant accounting 
firm enjoys the right to claim compensations from 
the Company because of the dismissal, relevant 
rights shall not be influenced by this provision.

Deleted The Mandatory Provisions have 
been repealed.

93. Article 225 The remuneration, or the method to 
determine the remuneration, of the accounting firm 
shall be determined by the Shareholders’ General 
Meeting. The remuneration of the accounting 
firm engaged by the Board of Directors shall be 
determined by the Board of Directors.

Article 225182 The remuneration, or the method 
to determine the remuneration, of the accounting 
firm shall be determined by the Shareholders’ 
General Meeting. The remunerat ion of the 
accounting firm engaged by the Board of Directors 
shall be determined by the Board of Directors.

The Mandatory Provisions have 
been repealed.

94. Article 226 The Shareholders’ General Meeting 
shall make the resolution to engage, dismiss and 
no longer the accounting firm of the Company 
and report to the securities regulator of the State 
Council.

Deleted The Mandatory Provisions have 
been repealed.
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95. Article 227 When deciding to dismiss or no longer 
extend the engagement of the accounting firm, the 
Bank shall notify the accounting firm 30 days in 
advance. When the Shareholders’ General Meeting 
of the Bank votes on the decision to dismiss the 
accounting firm, the accounting firm shall be 
allowed to state its opinions.

When the accounting firm asks to resign from 
the position, the accounting firm shall state to 
the Shareholders’ General Meeting whether the 
Company has had any improper causes or events.

The accounting firm may resign from the position 
by putting the written notice of resignation in 
the legal address of the Company. The notice 
shall take effect on the date when it is placed 
in the legal address of the Company or the date 
indicated in the notice. The notice shall include 
the following statements:

(I) The declaration claiming that its resignation 
doesn’t involve anything that should be stated to 
the shareholders or creditors of the Company; or

(II) Statement on any such affair that should be 
clarified.

Article 227183 When deciding to dismiss or no 
longer extend the engagement of the accounting 
firm, the Bank shall notify the accounting firm 30 
days in advance. When the Shareholders’ General 
Meeting of the Bank votes on the decision to 
dismiss the accounting firm, the accounting firm 
shall be allowed to state its opinions.

When the accounting firm asks to resign from 
the position, the accounting firm shall state to 
the Shareholders’ General Meeting whether the 
Company has had any improper causes or events.

The accounting firm may resign from the position 
by putting the written notice of resignation in 
the legal address of the Company. The notice 
shall take effect on the date when it is placed 
in the legal address of the Company or the date 
indicated in the notice. The notice shall include 
the following statements:

(I) The declaration claiming that its resignation 
doesn’t involve anything that should be stated to 
the shareholders or creditors of the Company; or

(II) Statement on any such affair that should be 
clarified.

The Mandatory Provisions have 
been repealed;

the relevant requirements of the 
Hong Kong Listing Rules have 
been deleted;

Article 163 of the PRC Guidelines 
on AoA.
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The Company shall deliver the copy of the written 
notice stated in the previous paragraph to relevant 
sponsoring authority within 14 days after receipt 
of such notice. If the notice contains the statement 
mentioned in i tem (II) under the previous 
paragraph, the Company shall keep the duplicate 
of such statement in the Company for the inquiry 
by the shareholders and deliver the duplicate 
of such statement to every shareholder who is 
entitled to receive the financial position report of 
the issuer.

Unless otherwise specified by these Articles 
of Association, the Company shall also deliver 
the duplicate of the aforesaid statement in the 
mail with the postage paid to each holder of the 
overseas listed shares, and the addresses of the 
recipients shall be subject to the registration in the 
list of shareholders. Alternatively, the Company 
can publish the statement on the website of the 
stock exchange in the stock listing region of the 
Company or one or more newspapers designated 
by the stock exchange or specified by these 
Articles of Association.

If the notice of resignation of the accounting firm 
contains any statement stated in item 2, paragraph 
3 of this article, the accounting firm can require 
the Board of Directors hold an extraordinary 
Shareholders’ General Meeting to hear the 
explanation about relevant situations concerning 
its resignation.

The Company shall deliver the copy of the written 
notice stated in the previous paragraph to relevant 
sponsoring authority within 14 days after receipt 
of such notice. If the notice contains the statement 
mentioned in i tem (II) under the previous 
paragraph, the Company shall keep the duplicate 
of such statement in the Company for the inquiry 
by the shareholders and deliver the duplicate 
of such statement to every shareholder who is 
entitled to receive the financial position report of 
the issuer.

Unless otherwise specified by these Articles 
of Association, the Company shall also deliver 
the duplicate of the aforesaid statement in the 
mail with the postage paid to each holder of the 
overseas listed shares, and the addresses of the 
recipients shall be subject to the registration in the 
list of shareholders. Alternatively, the Company 
can publish the statement on the website of the 
stock exchange in the stock listing region of the 
Company or one or more newspapers designated 
by the stock exchange or specified by these 
Articles of Association.

If the notice of resignation of the accounting firm 
contains any statement stated in item 2, paragraph 
3 of this article, the accounting firm can require 
the Board of Directors hold an extraordinary 
Shareholders’ General Meeting to hear the 
explanation about relevant situations concerning 
its resignation.

96. Article 232 The Company delivers announcements 
and makes informat ion d isc losures to the 
domestic shareholders through the information 
disclosure newspapers and websites designated 
by laws, administrative regulations or domestic 
regulators. If these Articles of Association 
specify announcements shall be sent to holders 
of H shares, relevant announcements shall be 
simultaneously published on the newspaper, 
magazine website and/or the Company’s website as 
defined by the Hong Kong Listing Rules. All the 
notices or other documents that the Company shall 
submit to Hong Kong Exchanges and Clearing 
Limited subject to Chapter 13 of the Hong Kong 
Listing Rules shall be made in English or attached 
with the signed and certified English translations.

A r t i c l e  2 3 2 8 8  T h e  C o m p a n y  d e l i v e r s 
announcements and makes information disclosures 
to  the  domes t ic  shareho lders  th rough the 
information disclosure newspapers and websites 
designated by laws, administrative regulations 
or domestic regulators. If these Articles of 
Association specify announcements shall be sent to 
holders of H shares, relevant announcements shall 
be simultaneously published on the newspaper, 
magazine website and/or the Company’s website as 
defined by the Hong Kong Listing Rules. All the 
notices or other documents that the Company shall 
submit to Hong Kong Exchanges and Clearing 
Limited subject to Chapter 13 of the Hong Kong 
Listing Rules shall be made in English or attached 
with the signed and certified English translations.

The relevant requirements of 
the Hong Kong Listing Rules 
have been deleted.
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97. Article 234 The merger or separation of the 
Company shall be proposed by the Board of 
Directors of the Company and adopted in line 
with the procedure specified by these Articles 
of Association, and then relevant examination & 
approval procedures shall be handled according 
to the law. A shareholder opposing the merger 
or separation plan of the Company shall have the 
right to require the Company or the shareholders 
consenting with the merger or separation plan to 
buy his shares at a fair price. The content of the 
merger or separation resolution of the Company 
shall be made in a special document to be checked 
by the shareholders.

The aforesaid documents shall be delivered via 
posting to the holders of the foreign shares listed 
abroad.

Deleted The Mandatory Provisions have 
been repealed.

98. Article 237 When the Company is separated, its 
property shall be correspondingly separated.

In the case of separation, relevant parties to the 
separation shall sign a separation agreement, and 
prepare the balance sheet and the property list. 
The Company shall notify its creditors of merger 
within 10 days after such resolution is adopted and 
make a public announcement on a newspaper for 
at least 3 times within 30 days.

Article 237192 When the Company is separated, 
its property shall be correspondingly separated.

In the case of separation, relevant parties to the 
separation shall sign a separation agreement, and 
prepare the balance sheet and the property list. 
The Company shall notify its creditors of merger 
within 10 days after such resolution is adopted and 
make a public announcement on a newspaper for 
at least 3 times within 30 days.

The Mandatory Provisions have 
been repealed;

Article 175 of the Company Law.
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99. Article 241 The Company is dissolved for the 
following causes:

(I) The operating term specified in these Articles 
of Association expires and other dissolution causes 
specified in these Articles of Association occur;

(II) The Shareholders’ General Meeting resolves 
to dissolve the Company;

(III) When dissolution is necessary due to merger 
or division of the Company;

(IV) Declared bankrupt according to the law 
because of the failure to repay the debts upon their 
maturity;

(V) Deprived of the business license, or ordered to 
close down or be dissolved;

(VI) The shareholders holding more than 10% of 
the voting rights of the Company may request the 
court dissolve the Company, when the Company 
suffers serious difficulty in business and operation, 
its further existence will seriously harm the 
interests of the shareholders, and other ways have 
been exhausted.

Article 241196 The Company is dissolved for the 
following causes:

(I) The operating term specified in these Articles 
of Association expires and other dissolution causes 
specified in these Articles of Association occur;

(II) The Shareholders’ General Meeting resolves 
to dissolve the Company;

(III) When dissolution is necessary due to merger 
or division of the Company;

(IV) Declared bankrupt according to the law 
because of the failure to repay the debts upon their 
maturity;

(VIV) Deprived of the business license, or ordered 
to close down or be dissolved;

(VIV) The shareholders holding more than 10% of 
the voting rights of the Company may request the 
court dissolve the Company, when the Company 
suffers serious difficulty in business and operation, 
its further existence will seriously harm the 
interests of the shareholders, and other ways have 
been exhausted.;

(VI) Other circumstances under which the 
Company should be dissolved as stipulated by 
laws and regulations.

The Mandatory Provisions have 
been repealed;

Article 179 of the PRC Guidelines 
on AoA.
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100. Article 243 The Company shall establish the 
liquidation group to start the liquidation within 
15 days after the dissolution event occurs, if 
the Company is dissolved due to items (I), (II), 
(V) and (VI)of Article 241 of these Articles 
of Association. The liquidation group shall be 
composed of directors or other persons determined 
by the Shareholders’ General Meeting. Where 
the liquidation group is not established within 
the aforesaid period, the creditors can request the 
people’s court to designate related people to form 
a liquidation group for liquidation.

If the Company is dissolved on account of the 
provision of item (IV) of Article 241 of these 
Articles of Association, the people’s court 
shall, according to relevant laws, organize the 
shareholders, relevant authorities and relevant 
professionals to establish the liquidation team to 
carry out the liquidation.

Article 243198 The Company shall establish the 
liquidation group to start the liquidation within 
15 days after the dissolution event occurs, if the 
Company is dissolved due to items (I), (II), (VIV) 
and (VIV)of Article 241196 of these Articles 
of Association. The liquidation group shall be 
composed of directors or other persons determined 
by the Shareholders’ General Meeting. Where 
the liquidation group is not established within 
the aforesaid period, the creditors can request the 
people’s court to designate related people to form 
a liquidation group for liquidation.

If the Company is dissolved on account of the 
provision of item (IV) of Article 241 of these 
Articles of Association, the people’s court 
shall, according to relevant laws, organize the 
shareholders, relevant authorities and relevant 
professionals to establish the liquidation team to 
carry out the liquidation.

The Mandatory Provisions have 
been repealed;

Article 181 of the PRC Guidelines 
on AoA.

101. Article 244 If the Board of Directors decides to 
liquidate the Company (except when the Company 
declares bankruptcy and is accordingly liquidated), 
the Board of Directors shall state that it has 
thoroughly investigated the status of the Company, 
and believes the Company can liquidate all the 
liabilities within 12 months after the liquidation 
starts in the notice of the Shareholders’ General 
Meeting convened for the liquidation.

Once the Shareholders’ General Meeting adopts 
the liquidation resolution, the authorities of the 
Board of Directors of the Company shall be 
immediately stopped.

The liquidation team shall observe the instructions 
of the Shareholders’ General Meeting, report the 
income and expenditure of the liquidation team as 
well as the progress of the business and liquidation 
of the Company to the Shareholders’ General 
Meeting at least once each year, and deliver the 
final report to the Shareholders’ General Meeting 
when the liquidation finishes.

Deleted The Mandatory Provisions have 
been repealed.
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102. Article 246 The liquidation team shall inform the 
creditors within 10 days after establishment, and 
make an announcement on the newspaper for at 
least 3 times within 60 days. The creditors shall 
declare their credits to the liquidation group within 
30 days after receipt of the notice, or within 45 
days after the date of the announcement, if they 
don’t receive the notice.

The creditors shall, while declaring their claims, 
state particulars of their claims and provide 
supporting documents. The liquidation group shall 
register the credits.

During the declaration of credit, the liquidation 
group shall not perform the liquidation to the 
creditors.

Article 246200 The liquidation team shall inform 
the creditors within 10 days after establishment, 
and make an announcement on the newspaper for 
at least 3 times within 60 days. The creditors shall 
declare their credits to the liquidation group within 
30 days after receipt of the notice, or within 45 
days after the date of the announcement, if they 
don’t receive the notice.

The creditors shall, while declaring their claims, 
state particulars of their claims and provide 
supporting documents. The liquidation group shall 
register the credits.

During the declaration of credit, the liquidation 
group shall not perform the liquidation to the 
creditors.

The Mandatory Provisions have 
been repealed;

Article 185 of the Company Law.

103. Article 249 After the liquidation of the Company 
finishes, the liquidation team shall prepare 
the liquidation report as well as the income & 
expenditure statement and the accounting book 
in the liquidation period, and submit the same to 
the Shareholders’ General Meeting or relevant 
sponsoring authority for confirmation after the 
verification by the Chinese certified public 
accountant. The liquidation team shall, within 
30 days after the date of the confirmation by 
the Shareholders’ General Meeting or relevant 
sponsoring authori ty , submit the aforesaid 
documents to the company registration authority to 
apply to write off the registration of the Company, 
and announce the termination of the Company.

Article 249203 After the liquidation of the 
Company finishes, the liquidation team shall 
prepare the liquidation report as well as the 
income & expend i tu re  s t a t emen t  and  the 
accounting book in the liquidation period, submit 
the report to the Shareholders’ General Meeting 
or relevant sponsoring authority the people’s 
court for confirmation, after the verification 
by the Chinese certified public accountant. The 
liquidation team shall, within 30 days after the 
date of the confirmation by the Shareholders’ 
General Meeting or relevant sponsoring authority, 
and submit the aforesaid documents to the 
company registration authority to apply to write 
off the registration of the Company, and announce 
the termination of the Company.

The Mandatory Provisions have 
been repealed;

Article 186 of the PRC Guidelines 
on AoA.
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104. Article 253 These Articles of Association shall be 
amended if:

(I) These Articles of Association are in conflict 
with the revised Company Law, or relevant laws 
and regulations;

(II) Any change has occurred to the Company’s 
c o n d i t i o n s  r e c o r d e d  i n  t h e s e  A r t i c l e s  o f 
Association; or

(III) The Shareholders’ General Meeting decides 
to revise these Articles of Association.

If the revision of these Articles of Association 
involves the contents in the Mandatory Provisions, 
the revision shall take effect after it is approved 
by the company approval authority authorized by 
the State Council and the securities authority of 
the State Council (if applicable). If the revision 
involves company regis t ra t ion affa i rs ,  the 
Company shall handle the change registration 
according to the law.

Article 253207 These Articles of Association shall 
be amended if:

(I) These Articles of Association are in conflict 
with the revised Company Law, or relevant laws 
and administrative regulations;

(II) Any change has occurred to the Company’s 
c o n d i t i o n s  r e c o r d e d  i n  t h e s e  A r t i c l e s  o f 
Association; or

(III) The Shareholders’ General Meeting decides 
to revise these Articles of Association.

If the revision of these Articles of Association 
adopted by resolution of the Shareholders’ 
General Meeting involves the contents in the 
Mandatory Provisions, the revision shall take 
effect after i t is approved by the company 
approval authori ty authorized by the State 
Council and the securities authority of the State 
Council (if applicable). should be examined and 
approved by the Competent Authority, they 
must be reported to the Competent Authority 
for approval. If the revision involves company 
registration affairs, the Company shall handle the 
change registration according to the law.

The Mandatory Provisions have 
been repealed;

Article 190 of the PRC Guidelines 
on AoA.

105. Chapter XIII Settlement of Dispute Deleted The Mandatory Provisions have 
been repealed.
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106. Article 257 The Company shall observe the 
following rules to settle disputes:

(I) Relevant parties shall submit any dispute or 
claim for arbitration, if such dispute or claim arises 
in conjunction with the affairs of the Company 
based on the rights and obligations specified by 
these Articles of Association, the Company Law, 
the Special Provisions, other relevant laws and 
administrative regulations between the holders of 
overseas listed foreign shares and the Company, 
or between the holders of overseas listed foreign 
shares (including holders of overseas listed foreign 
shares and holders of unlisted foreign shares) and 
the directors, supervisors, the General Manager or 
other senior officers of the Company, or between 
the holders of the overseas listed foreign shares 
and the holders of the domestic shares.

When the aforesaid dispute or claim is submitted 
for arbitration, it shall be the claim or dispute 
in whole. Any person having the cause of action 
for one affair or required to solve the aforesaid 
dispute or claim shall observe the arbitration, if 
the identity of such person is the Company or any 
shareholder, director, supervisor, General Manager 
or other senior officers of the Company.

The dispute regarding the identification of 
shareholders or list of shareholders may be 
exempted from arbitration.

Deleted The Mandatory Provisions have 
been repealed.
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(II) Any person request ing arbi trat ion can 
choose China In terna t ional  Economic and 
Trade Arbitration Commission for arbitration in 
accordance with its arbitration rules, or choose 
Hong Kong International Arbitration Center 
for arbitration in accordance with its securities 
arbitration rules. After the applicant for arbitration 
submits the dispute or claim for arbitration, the 
other party shall conduct the arbitration at the 
arbitration agency selected by the applicant.

If the applicant for arbitration selects Hong Kong 
International Arbitration Center for arbitration, 
any party can request to perform the arbitration 
in Shenzhen in accordance with the securities 
arbitration rules of Hong Kong International 
Arbitration Center.

(III) Settlement of the dispute or claim under 
(I) through arbitration shall be governed by the 
laws of the People’s Republic of China, unless 
otherwise specified by the laws and regulations.

(IV) The decision made by the arbi trat ion 
institution shall be final and binding upon both 
parties.

107. Article 264  These Art icles of Associat ion 
h a v e  b e e n  a d o p t e d  b y  t h e  S h a r e h o l d e r s ’ 
General Meeting of the Company through an 
ad hoc resolution, and shall take effect and be 
implemented as of the date on which the H shares 
publicly offered by the Company are listed for 
trading at Hong Kong Exchanges and Clearing 
Limited. The original Articles of Association of 
the Company shall be automatically invalidated as 
of the date when these Articles of Association take 
effect.

Article 26417 These Articles of Association 
h a v e  b e e n  a d o p t e d  b y  t h e  S h a r e h o l d e r s ’ 
General Meeting of the Company through an 
ad hoc resolution, and shall take effect and be 
implemented as of the date on which the H shares 
publicly offered by the Company are listed for 
trading at Hong Kong Exchanges and Clearing 
Limitedthese Articles of Association have 
been approved by the Shareholders’ General 
Meeting of the Company by way of a special 
resolution. The original Articles of Association of 
the Company shall be automatically invalidated as 
of the date when these Articles of Association take 
effect.

Amendments for improvement.

Notes:  (1) Since the above amendments involve adding or deleting articles and adjusting the serial numbers of the 
articles, the serial numbers involved in the relevant chapters, articles, and cross-references of the Articles 
of Association shall also be adjusted accordingly.

(2) The proposed amendments to the Articles of Association are prepared in Chinese and the English version 
is therefore a translation only. In the event of any discrepancy between the English translation and the 
Chinese version of the Articles of Association, the Chinese version shall prevail.


