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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.

Tianjin Tianbao Energy Co., Ltd.*
天津天保能源股份有限公司

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

(Stock Code: 1671)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

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

On February 14, 2023, the State Council of the PRC published 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》) (the “Decision”) , and on February 17, 2023, the China Securities Regulatory 
Commission (the “CSRC”) published 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》) (the “Trial Measures”), according to which 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》) and the “Mandatory Provisions for Articles 
of Association of Companies to be Listed Overseas” (《到境外上市公司章程必備條款》) (the 
“Mandatory Provisions”) were repealed. The Decision and the Trial Measures (collectively, the 
“New Regulatory Regulations”) became effective on March 31, 2023. After the New Regulatory 
Regulations come into effect, domestic enterprises listed overseas shall formulate their articles 
of association in accordance with the Guidelines for Articles of Association of Listed Companies 
instead of the Mandatory Provisions. The Stock Exchange of Hong Kong Limited amended the 
Listing Rules based on the New Regulatory Regulations, with effect from August 1, 2023 to, 
among other things, reflect the requirements of the New Regulatory Regulations.

In view of the above, the board of directors of the Company (the “Board”) proposed to amend the 
existing Articles of Association of the Company (these “Articles of Association”) for the purposes 
of, among others, (i) reflecting the latest updates on requirements and interpretation of applicable 
PRC laws, administrative regulations and normative documents and the related Listing Rules; and 
(ii) making amendments to certain articles of the Articles of Association based on the operation 
and management needs of the Company. In view of the proposed amendments to the Articles of 
Association, the Company also proposed to amend the Rules of Procedure of the General Meeting 
of Tianjin Tianbao Energy Co., Ltd. (the “Rules of Procedure of the General Meeting”), the 
Rules of Procedure for Meetings of the Board of Tianjin Tianbao Energy Co., Ltd. (the “Rules of 
Procedure for Meetings of the Board”) and the Rules of Procedure for Meetings of the Board of 
Supervisors of Tianjin Tianbao Energy Co., Ltd. (the “Rules of Procedure for the Meetings of 
the Board of Supervisors”) to, among other things, align them with the proposed amendments to 
the Articles of Association (collectively, the “Proposed Amendments”). 
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For details of the proposed amendments to the Articles of Association, Rules of Procedure of the 
General Meeting, Rules of Procedure for Meetings of the Board and the Rules of Procedure for 
the Meetings of the Board of Supervisors, please refer to the Appendix I, Appendix II, Appendix 
III and Appendix IV to this announcement. The English versions of the Articles of Association, 
Rules of Procedure of the General Meeting, Rules of Procedure for Meetings of the Board and the 
Rules of Procedure for the Meetings of the Board of Supervisors are unofficial translations of the 
Chinese versions. In the event of any inconsistency between the Chinese and English versions, 
the Chinese version shall prevail. Save for the aforesaid proposed amendments, there will be no 
changes to the contents of other provisions of the Articles of Association, Rules of Procedure of 
the General Meeting, Rules of Procedure for Meetings of the Board and the Rules of Procedure for 
the Meetings of the Board of Supervisors.

The amendments to the Articles of Association are subject to the approval of the shareholders of 
the Company by a special resolution at the general meeting and the amendments to the Rules of 
Procedure of the General Meeting, Rules of Procedure for Meetings of the Board and the Rules 
of Procedure for the Meetings of the Board of Supervisors are subject to the approval of the 
shareholders of the Company by an ordinary resolution at the general meeting. The amendments 
to the Articles of Association, Rules of Procedure of the General Meeting, Rules of Procedure for 
Meetings of the Board and the Rules of Procedure for the Meetings of the Board of Supervisors 
shall become effective on the date of passing the relevant resolutions at the general meeting. Prior 
to the passing of relevant resolutions at the general meeting, the existing Articles of Association, 
Rules of Procedure of the General Meeting, Rules of Procedure for Meetings of the Board and the 
Rules of Procedure for the Meetings of the Board of Supervisors shall remain valid. A circular 
containing, amongst others, details of the Proposed Amendments together with the notice of the 
general meeting will be despatched to the shareholders of the Company in due course.

By order of the Board
Tianjin Tianbao Energy Co., Ltd.*

Zhou Shanzhong
Chairman

Tianjin, the People’s Republic of China, March 27, 2024

As at the date of this announcement, the Board comprises Mr. ZHOU Shanzhong, Mr. WANG 
Geng, Mr. MAO Yongming and Mr. YAO Shen as executive Directors; Mr. WANG Xiaotong and 
Ms. DONG Guangpei as non-executive Directors; and Mr. CHAN Wai Dune, Mr. YOU Shijun and 
Ms. YANG Ying as independent non-executive Directors.

* For identification purpose only
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Appendix I

Terms used in this Appendix shall have the same meanings as defined in the Articles of 
Association unless the context requires otherwise.

Original articles Amended articles

1 Article 1 These Articles of Association 
(“Articles”) are formulated in accordance 
with the Company Law of the People’s 
Republic of China (the “Company Law”), 
the Securities Law Provisions of the People’s 
Republic of China (the “Securities Law”), the 
Special Provisions of the State Council on the 
Offshore Offering of Shares and Listing of 
Companies Limited By Shares (the on Articles 
“Special Provisions”), the Reply of the State 
Council on the Adjustment of the Notice 
Period of the General Meeting and Other 
Matters Applicable to the Overseas Listed 
Companies (Circular of the State Council 
[2019] No. 97), the Mandatory Provisions 
for Articles of Association of Companies 
to be Listed Overseas, the Letter Regarding 
Opinion on Supplementary Amendments to 
the Articles of Association of Companies to 
be Listed in Hong Kong, Rules Governing the 
Listing of Securities on The Stock Exchange 
of Hong Kong Limited (the “Listing Rules”) 
and other relevant regulations, for the purpose 
of protecting the legitimate rights and interests 
of Tianj in Tianbao Energy Corporat ion 
Limited (the “Company”), its shareholders and 
creditors, and regulating the organization and 
activities of the Company.

Article 1 These Articles of Association 
(“Articles”) are formulated in accordance with 
the Company Law of the People’s Republic 
of China (the “Company Law”), the Securities 
Law Provisions of the People’s Republic of 
China (the “Securities Law”), the Special 
Provisions of the State Council on the Offshore 
Offering of Shares and Listing of Companies 
Limited By Shares (the on Articles “Special 
Provisions”), the Reply of the State Council 
on the Adjustment of the Notice Period 
of the General Meeting and Other Matters 
Applicable to the Overseas Listed Companies 
(Circular of the State Council [2019] No. 
97), the Mandatory Provisions for Articles 
of Association of Companies to be Listed 
Overseas, the Letter Regarding Opinion on 
Supplementary Amendments to the Articles of 
Association of Companies to be Listed in Hong 
Kong, the Trial Administrative Measures of 
the Overseas Securities Offering and Listing 
by Domestic Companies, the Guidelines for 
Articles of Association of Listed Companies, 
Rules Governing the Listing of Securities on 
The Stock Exchange of Hong Kong Limited 
(the “Listing Rules”) and other relevant 
regulations, for the purpose of protecting 
the legitimate rights and interests of Tianjin 
Tianbao Energy Corporation Limited (the 
“Company”), its shareholders and creditors, 
and regulating the organization and activities 
of the Company.
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Original articles Amended articles

2 Article 2 The Company is a joint stock 
l imi ted  company du ly  incorpora ted  in 
accordance with the Company Law, the 
Special Regulations and other relevant laws, 
administrat ive regulat ions or normative 
documents of the People’s Republic of China 
(the “PRC”).

⋯⋯

Article 2 The Company is a joint stock 
l imi ted  company du ly  incorpora ted  in 
accordance with the Company Law, the 
Special Regulations and other relevant laws, 
administrat ive regulat ions or normative 
documents of the People’s Republic of China 
(the “PRC”).

⋯⋯

3 Article 4 Address of the registered office of 
the Company: No. 35 Haibinba Road, Tianjin 
Pilot Free Trade Zone (Tianjin Port Free Trade 
Zone)
Postal Code: 300461
Telephone number: 022-25761863
Fax number: 022-25762294

Article 4 Address of the registered office of 
the Company: No. 35 Haibinba Road, Tianjin 
Pilot Free Trade Zone (Tianjin Port Free Trade 
Zone)
Postal Code: 300461
Telephone number: 022-25761863
Fax number: 022-25762294

4 Newly added Article 5 The registered capital of the 
Company is RMB159,920,907.

5 Article 6 The Company is a joint stock 
limited company in perpetual existence. 
The Company is an independent corporate 
legal person with independent legal person 
properties and entitlements to legal person 
properties. The Company is entitled to civil 
rights and is subject to civil responsibility 
pursuant to the laws, and all acts of the 
Company sha l l  comply wi th  the  l aws , 
regulations and regulatory documents of 
China and the legal rights of the shareholders 
shall be protected. The Company is under 
the jurisdiction and protection of the laws, 
regulations and regulatory documents of 
China.

Article 67 The Company is a joint stock 
limited company in perpetual existence. 
The Company is an independent corporate 
legal person with independent legal person 
properties and entitlements to legal person 
properties. The Company is entitled to civil 
rights and is subject to civil responsibility 
pursuant to the laws, and all acts of the 
Company sha l l  comply wi th  the  l aws , 
regulations and regulatory documents of 
China and the legal rights of the shareholders 
shall be protected. The Company is under 
the jurisdiction and protection of the laws, 
regulations and regulatory documents of 
China.

6 Article 8 These Articles of Association 
take effect from the date of approval of such 
resolution at the general meeting and replaced 
the Articles of Association and its amendment 
at the registration in ministry for market 
regulation.

Article 8 These Articles of Association 
take effect from the date of approval of such 
resolution at the general meeting and replaced 
the Articles of Association and its amendment 
at the registration in ministry for market 
regulation.
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Original articles Amended articles

7 Article 9 From the effective date onwards, 
these Articles of Association shall become a 
legally-binding document which regulates the 
Company’s organization and acts, the rights 
and obligations between the Company and 
shareholders and amongst the shareholders.

These Art ic les of Associa t ion shal l  be 
binding on the Company and its shareholders, 
directors, supervisors, and senior management, 
with such personnel being entitled to claim 
for rights on matters relating to the Company, 
and to undertake corresponding obligations in 
accordance with these Articles of Association.

Without prejudice to the provis ions of 
Article 245, and according to these Articles 
of Association, one shareholder may sue the 
other shareholders, and the shareholders may 
sue the Company’s directors, supervisors and 
senior management. The shareholders may 
sue the Company. The Company may sue the 
shareholders.

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

The term “senior management” in these 
Articles of Association refers to the general 
manager, deputy general manager(s), financial 
controller, secretary to the Board and other 
personnel expressly appointed by the Board as 
the Company’s senior management.

Article 9 From the effective date onwards, 
these Articles of Association shall become a 
legally-binding document which regulates the 
Company’s organization and acts, the rights 
and obligations between the Company and 
shareholders and amongst the shareholders.

These Art ic les of Associa t ion shal l  be 
binding on the Company and its shareholders, 
directors, supervisors, and senior management, 
with such personnel being entitled to claim 
for rights on matters relating to the Company, 
and to undertake corresponding obligations in 
accordance with these Articles of Association.

Without prejudice to the provisions of Article 
245, and According to these Articles of 
Association, one shareholder may sue the 
other shareholders, and the shareholders may 
sue the Company’s directors, supervisors, 
managers and other senior management. 
The shareholders may sue the Company. The 
Company may sue the shareholders.

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

The term “senior management” in these 
Articles of Association refers to the general 
manager, deputy general manager(s), financial 
controller, secretary to the Board and other 
personnel expressly appointed by the Board as 
the Company’s senior management.
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Original articles Amended articles

8 Newly added A r t i c l e  10  T h e  t e r m “ o t h e r  s e n i o r 
m a n a g e m e n t ”  i n  t h e s e  A r t i c l e s  o f 
Association refers to the deputy general 
manager(s), financial controller, secretary 
to the Board and other personnel expressly 
appointed by the Board as the Company’s 
senior management.

9 Article 11 The Company may invest in 
other limited liability companies and joint 
stock companies, and liabilit ies in such 
investees are limited to the amount of its 
capital contribution; however, it shall not 
become a capital contributor that shall bear 
joint liabilities for the debts of the enterprises 
invested, unless otherwise provided for by 
law. Based on its business development 
needs, the Company may, upon approval by 
relevant government authorities, establish its 
subsidiaries, branches, representative offices, 
offices etc. outside of the PRC and in Hong 
Kong Special Administrative Region (“Hong 
Kong”), Macau Special Administrative Region 
(“Macau”) and Taiwan.

Article 11 The Company may invest in 
other limited liability companies and joint 
stock companies, and liabilit ies in such 
investees are limited to the amount of its 
capital contribution; however, it shall not 
become a capital contributor that shall bear 
joint liabilities for the debts of the enterprises 
invested, unless otherwise provided for by 
law. Based on its business development 
needs, the Company may, upon approval by 
relevant government authorities, establish its 
subsidiaries, branches, representative offices, 
offices etc. outside of the PRC and in Hong 
Kong Special Administrative Region (“Hong 
Kong”), Macau Special Administrative Region 
(“Macau”) and Taiwan.

10 Article 17 The Company may issue shares to 
investors inside the PRC and investors outside 
the PRC upon approval of the securities 
regulatory authorities under the State Council.

⋯⋯

Article 17 The Company may issue shares to 
investors inside the PRC and investors outside 
the PRC upon approval of the securities 
regulatory authorities under the State Council 
in accordance with the law, and shall file 
with the securities regulatory authorities 
under the State Council according to 
applicable requirements.

⋯⋯
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Original articles Amended articles

11 Article 18

⋯⋯

Unlis ted shares tha t  can be l i s ted and 
traded overseas approved by the securities 
regulatory authority under the State Council 
and overseas-listed foreign shares shall be 
collectively referred to as overseas-listed 
shares, among which the shares which are 
approved to be listed on The Stock Exchange 
of Hong Kong Limited (hereinafter referred 
to as the “Hong Kong Stock Exchange”), the 
par value is denominated in Renminbi and 
subscribed for and/or traded in Hong Kong 
dollars, i.e. overseas-listed foreign shares 
issued by the Company in Hong Kong, shall be 
referred to as H shares.

Unless otherwise provided in the applicable 
laws and regulations within and outside of the 
PRC or the rules of the place where the shares 
are listed, the listing and trading of all or part 
of shares held by holders of unlisted shares 
on overseas stock exchange(s) are not subject 
to the approval of a shareholders’ meeting 
or a class meeting for voting, but subject 
to the approval of the securities regulatory 
authority under the State Council and have to 
be compliant with the regulatory procedures, 
regulations and requirements of the overseas 
securities market(s).

The class of unlisted shares which have been 
approved for listing and trading overseas shall 
be converted into overseas-listed shares from 
the date of overseas listing, the class of which 
shall be the same as the overseas-listed foreign 
shares.

Article 18

⋯⋯

Unlisted shares that can be listed and traded 
overseas approved filed by the securities 
regulatory authority under the State Council 
and overseas-listed foreign shares shall be 
collectively referred to as overseas-listed 
shares, among which the shares which are 
approved to be listed on The Stock Exchange 
of Hong Kong Limited (hereinafter referred 
to as the “Hong Kong Stock Exchange”), the 
par value is denominated in Renminbi and 
subscribed for and/or traded in Hong Kong 
dollars, i.e. overseas-listed foreign shares 
issued by the Company in on Hong Kong 
Stock Exchange, shall be referred to as H 
shares.

Unless otherwise provided in the applicable 
laws and regulations within and outside of the 
PRC or the rules of the place where the shares 
are listed, the listing and trading of all or part 
of shares held by holders of unlisted shares 
on overseas stock exchange(s) are not subject 
to the approval of a shareholders’ meeting or 
a class meeting for voting, but subject to the 
approval filing with the securities regulatory 
authority under the State Council and have to 
be compliant with the regulatory procedures, 
regulations and requirements of the overseas 
securities market(s).

The class of unlisted shares which have been 
approved filed for listing and trading overseas 
shall be converted into overseas-listed shares 
from the date of overseas listing, the class of 
which shall be the same as the overseas-listed 
foreign shares.
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Original articles Amended articles

12 Article 19  As reviewed and approved 
by the authorities authorized by the State 
Council, 115,600,907 ordinary shares were 
issued to the promoters of the Company upon 
establishment of the Company. Promoters and 
their respective shares subscribed are set out 
as follows:

Name of promoter

Number of 
shares

 subscribed 
for (in ten 
thousand)

Percentage of
 shareholding

Tianjin T&B Holding Co., Ltd. 10,960.6538 94.8146%

Tianjin Port Free Trade Zone 
 Investment Co., Ltd.

599.4369 5.1854%

Total 11,560.0907 100.0000%

Article 19 As reviewed and approved by the 
authorities authorized by the State Council, 
115,600,907 ordinary shares were issued to the 
promoters of the Company upon establishment 
of the Company. The names of promoters 
and their respective, the number of shares 
subscribed, methods and time of contribution 
of promoters are set out as follows:

Name of promoter

Number 
of shares 

subscribed 
for (in ten 
thousand)

Percentage of 
shareholding

Methods 
of 
contribution

Time of 
contribution

Tianjin T&B 
 Holding Co., Ltd.

10,960.6538 94.8146% net asset
28 February 
 2017

Tianjin Port 
 Free Trade Zone 
 Investment 
 Co., Ltd.

599.4369 5.1854% net asset
28 February 
 2017

Total 11,560.0907 100.0000% – –

13 Article 22  After the plans for issuing 
overseas-listed foreign shares and domestic 
shares have been approved by the securities 
regulatory authorities under the State Council, 
the Company’s Board may ar range for 
implementation of such plans by means of 
separate issuances.

The Company’s plan for issuance of overseas-
listed foreign shares and domestic shares in 
accordance with the preceding paragraph 
may be implemented within 15 months 
upon approval by the securities regulatory 
authorities under the State Council, unless 
o the rwi se  s t i pu la t ed  by  the  secu r i t i e s 
regulatory authorities under the State Council.

Article 22 After Regarding the plans for 
issuing overseas-listed foreign shares and 
domestic shares have been approved by the 
securities regulatory authorities under the State 
Council, the Company’s Board may arrange 
for implementation of such plans by means of 
separate issuances.

The Company’s plan for issuance of overseas-
listed foreign shares and domestic shares in 
accordance with the preceding paragraph 
may be implemented within 15 months 
upon approval by the securities regulatory 
authorities under the State Council, unless 
o the rwi se  s t i pu la t ed  by  the  secu r i t i e s 
regulatory authorities under the State Council.
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Original articles Amended articles

14 Article 23  Where the Company issues 
overseas-listed foreign shares and domestic 
shares separately within the total number of 
shares specified in the issuance plans, such 
shares shall be fully subscribed in one single 
issuance. Where special circumstances make 
it impossible for every such single issuance to 
be fully subscribed, the shares may be issued 
in tranches, subject to the approval of the 
securities regulatory authorities under the State 
Council.

Article 23  Where the Company issues 
overseas-listed foreign shares and domestic 
shares separately within the total number of 
shares specified in the issuance plans, such 
shares shall be fully subscribed in one single 
issuance. Where special circumstances make 
it impossible for every such single issuance to 
be fully subscribed, the shares may be issued 
in tranches, subject to the approval of the 
securities regulatory authorities under the State 
Council.

15 Article 24 At its establishment, the Company 
had a registered capital of RMB115,600,907. 
Prior to the issue of overseas-listed foreign 
shares, the registered capital of the Company 
is RMB115,600,907.

Upon completion of the aforesaid issue of 
overseas-listed foreign shares and completion 
of the conversion of domestic shares into 
overseas-listed shares, the registered capital of 
the Company is RMB159,920,907. Based on 
the actual situation regarding the issuance, the 
Company has undergone formalities regarding 
the change of registration with the competent 
ministry for market regulation in respect of the 
changes of registered capital, and shall file the 
same to the State Council authorities in charge 
of securities.

Article 24 At its establishment, the Company 
had a registered capital of RMB115,600,907. 
Prior to the issue of overseas-listed foreign 
shares, the registered capital of the Company 
is RMB115,600,907.

Upon completion of the aforesaid issue of 
overseas-listed foreign shares and completion 
of the conversion of domestic shares into 
overseas-listed shares, the registered capital of 
the Company is RMB159,920,907. Based on 
the actual situation regarding the issuance, the 
Company has undergone formalities regarding 
the change of registration with the competent 
ministry for market regulation in respect of the 
changes of registered capital, and shall file the 
same to the State Council authorities in charge 
of securities.

Article 24 Neither the Company nor any of 
its subsidiaries (including its affiliates) shall 
provide any financial assistance in the form 
of grants, advances, guarantees, indemnities, 
or loans to persons purchasing or proposing 
to purchase the Company’s shares.

16 Article 25 Unless otherwise stipulated in 
the laws, administrative regulations, listing 
rules of the place(s) in which the shares of 
the Company are listed, or these Articles of 
Association, the shares of the Company may 
be freely transferred according to the laws 
without any lien. The transfer of shares of the 
Company shall be registered with registration 
agency appointed by the Company.

Article 25 Unless otherwise stipulated in 
the laws, administrative regulations, listing 
rules of the  place(s) in which the shares of 
the Company are listed, or these Articles of 
Association, the shares of the Company may 
be freely transferred according to the laws 
without any lien. The transfer of shares of the 
Company shall be registered with registration 
agency appointed by the Company.
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Original articles Amended articles

17 Article 28 If a director, supervisor or senior 
management of the Company, or a shareholder 
holding more than 5% of the shares of the 
Company sells the shares of the Company 
within six months after buying those shares, or 
buys the shares within six months after selling 
those shares, all the gains arising thereof shall 
belong to the Company, and such gains shall 
be collected by the Board of the Company. 
But if a securities company underwrites unsold 
shares, thereby holding more than 5% of 
the shares, the sale of these shares shall not 
be subject to the said six-month restriction. 
If listing rules of the stock exchange of the 
place(s) in which the shares of the Company 
are listed provide otherwise on restrictions on 
transfers of overseas-listed shares, such rules 
shall prevail.

If the Company’s Board does not execute in 
compliance with the preceding paragraph, 
the shareholders can request the Board to 
do so within 30 days. If the Board does not 
enforce such right within the aforesaid period, 
the shareholders are entitled to commence 
litigations in court in their own names for the 
interest of the Company.

⋯⋯

Article 28 If a director, supervisor or senior 
management of the Company, or a shareholder 
holding more than 5% of the shares sells the 
shares of the Company or other securities 
with the nature of equity within six months 
after buying those shares, or buys the shares 
within six months after selling those shares, 
all the gains arising thereof shall belong to the 
Company, and such gains shall be collected 
by the Board of the Company. But if, the 
following circumstances shall be excluded 
where a securities company underwrites 
unsold shares, thereby holding more than 5% 
of the shares, the sale of these shares shall not 
be subject to the said six-month restriction 
or where the provisions of the CSRC 
are applicable. If listing rules of the stock 
exchange of the place(s) in which the shares 
of the Company are listed provide otherwise 
on restrictions on transfers of overseas-listed 
shares, such rules shall prevail.

The shares or other securities with an equity 
nature held by directors, supervisors, senior 
officers and natural person shareholders 
as mentioned in the preceding paragraph 
shall include the shares or other securities 
with an equity nature held by their spouses, 
parents, children, and those held in the 
accounts of others.

If the Company’s Board does not execute in 
compliance with the preceding paragraph 1 
of this Article, the shareholders can request 
the Board to do so within 30 days. If the 
Board does not enforce such right within the 
aforesaid period, the shareholders are entitled 
to commence litigations in court in their own 
names for the interest of the Company.

⋯⋯
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Original articles Amended articles

18 Article 29 According to operational and 
development needs ,  the Company may, 
according to the laws and regulations and 
resolutions of general meetings, increase stock 
capital pursuant to relevant provisions of these 
Articles of Association.

The Company may increase stock capital by 
adopting the following means:

(I) Issuing new shares to unspecified investors;

( I I )  P l ac ing  new sha res  wi th  ex i s t ing 
shareholders;

( I I I )  G i v i n g  n e w  s h a r e s  t o  e x i s t i n g 
shareholders;

(IV) Converting the reserve funds into share 
capital;

(V) Other means prescribed by the laws, 
administrative regulations or approved by the 
relevant regulatory authorities.

Increasing stock capital by the Company 
through issuance of new shares shall be 
carried out in accordance with the procedures 
specified in relevant State laws, administrative 
regulations as well as the governing rules 
which prevail in the place where the shares 
are listed, after having been approved in 
accordance with these Articles of Association.

Article 29 According to operational and 
development needs ,  the Company may, 
according to the laws and regulations and 
respective resolutions of general meetings, 
increase stock capital pursuant to relevant 
provisions of these Articles of Association.

The Company may Increase stock capital by 
adopting the following means:

(I) Issuing new shares to unspecified investors 
Public offering of shares;

( I I )  P l ac ing  new sha res  wi th  ex i s t ing 
shareholders Non-public offering of shares;

(III) Giving new bonus shares to existing 
shareholders;

(IV) Converting the reserve funds into share 
capital;

(V) Other means prescribed by the laws, 
administrative regulations or approved by the 
relevant regulatory authorities.

Increasing stock capital by the Company 
through issuance of new shares shall be 
carried out in accordance with the procedures 
specified in relevant State laws, administrative 
regulations as well as the governing rules 
which prevail in the place where the shares 
are listed, after having been approved in 
accordance with these Articles of Association.
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Original articles Amended articles

19 Article 31 If the Company reduces its 
registered capital, a balance sheet and an 
inventory of assets shall be prepared.

If the Company reduces its registered capital, 
the Company shall notify the creditors, 
make an announcement in accordance with 
provisions of the Company Law, and repay its 
debts or provide corresponding guarantees as 
required by the creditors.

The reduced registered capital of the Company 
shall not be less than the statutory minimum.

Article 31 If the Company reduces its 
registered capital, a balance sheet and an 
inventory of assets shall be prepared.

If the Company reduces its registered capital, 
the Company shall notify the creditors, 
make an announcement in accordance with 
provisions of the Company Law, and repay its 
debts or provide corresponding guarantees as 
required by the creditors.

The reduced registered capital of the Company 
shall not be less than the statutory minimum.

20 Article 32 The Company shall not purchase 
its own shares. However, the Company may, 
in the following circumstances, repurchase 
its own issued outstanding shares according 
to legal procedures and in accordance with 
the procedures provided for in these Articles 
of Association, and submit the same to the 
relevant state authorities for approval:

(I) Reduction of the Company’s registered 
capital;

(II) Merger with another company holding 
shares in the Company;

(III) Usage of the shares for the employee 
stock ownership plan or as share incentive;

(IV) Acquisition of shares held by shareholders 
(upon their request) who dissent from any 
resolution proposed in any general meeting on 
the merger or division of the Company;

(V) Usage of the shares to sa t isfy the 
conversion of corporate bonds convertible into 
shares issued by the Company;

Article 321 The Company shall not purchase 
its own shares. However, the Company may, 
in the following circumstances, repurchase 
its own issued outstanding shares according 
to legal procedures and in accordance with 
the procedures provided for in these Articles 
of Association, and submit the same to 
the relevant state authorities for approval: 
exceptions are made in any of the following 
cases:

(I) Reduction of the Company’s registered 
capital;

(II) Merger with another company holding 
shares in the Company;

(III) Usage of the shares for the employee 
stock ownership plan or as share incentive;

(IV) Acquisition of shares held by shareholders 
(upon their request) who dissent from any 
resolution proposed in any general meeting on 
the merger or division of the Company;

(V) Usage of the shares to sa t isfy the 
conversion of corporate bonds convertible into 
shares issued by the Company;
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(VI) Safeguarding corpora te va lue and 
shareholders’ equity as the Company deems 
necessary;

(VII) Other circumstances where the laws and 
administrative regulations so permit.

Where a listed company purchases shares of 
the Company, it shall fulfill the obligations 
of information disclosure pursuant to the 
Securities Law and the listing rules of the 
place where the shares of the Company are 
listed.

Apart from the conditions mentioned above, 
the Company does not carry out any activities 
for dealing in the Company’s shares.

(VI) Safeguarding corpora te va lue and 
shareholders’ equity as the Company deems 
necessary;.

(VII) Other circumstances where the laws and 
administrative regulations so permit.

Where a listed company purchases shares of 
the Company, it shall fulfill the obligations 
of information disclosure pursuant to the 
Securities Law and the listing rules of the 
place where the shares of the Company are 
listed.

Apart from the conditions mentioned above, 
the Company does not carry out any activities 
for dealing in the Company’s shares.

21 Article 33  With approval from relevant 
state authorities to repurchase its own shares, 
the Company may proceed in any one of the 
following manners:

(I) Making of a repurchase offer in the same 
proportion to all shareholders;

(II) Repurchase through open transactions on a 
stock exchange;

(III) Repurchase by agreement outside of a 
stock exchange;

(IV) Other methods recognized by relevant 
regulatory authorities.

Article 332 With approval from relevant 
state authorities to repurchase To acquire its 
own shares, the Company may proceed in any 
one of the following manners:

(I) Making of a repurchase offer in the same 
proportion to all shareholders;

(II) Repurchase through open transactions on a 
stock exchange;

(III) Repurchase by agreement outside of a 
stock exchange;

(IV) Other Acquire its own shares through 
open centralized trading or other methods 
r e c o g n i z e d  b y  l a w s ,  a d m i n i s t r a t i v e 
r e g u l a t i o n s  a n d  r e l e v a n t  r e g u l a t o r y 
authorities.

Where the Company acquires its shares 
under the circumstances set out in item 
(III), (V) or (VI) of paragraph 1 of Article 
31 hereof, the acquisition shall be conducted 
through open centralized trading.



14

Original articles Amended articles

22 Article 34  In the event of a repurchase 
of shares by the Company by an agreement 
outside of a stock exchange, prior approval 
shall be obtained from the shareholders at 
a general meeting in accordance with the 
procedures st ipulated in the Company’s 
Articles of Association. Upon obtaining 
further prior approval of the shareholders at 
the general meeting in the same manner, the 
Company may terminate or amend contracts 
concluded in the manner set forth above or 
waive any of its rights under such contracts.

The contracts for the repurchase of shares 
referred to in the above paragraph include (but 
not limited to) agreements whereby repurchase 
obligations are undertaken and repurchase 
rights are acquired.

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

The price per share for repurchasing the 
Company’s own redeemable shares proposed 
to be made otherwise than by tender or in the 
market shall be capped at a maximum price; 
where the repurchasing is proposed to be 
made by way of tender, tenders shall be made 
available to all holders of such shares on the 
same terms.

Article 34 In the event of a repurchase 
of shares by the Company by an agreement 
outside of a stock exchange, prior approval 
shall be obtained from the shareholders at 
a general meeting in accordance with the 
procedures st ipulated in the Company’s 
Articles of Association. Upon obtaining 
further prior approval of the shareholders at 
the general meeting in the same manner, the 
Company may terminate or amend contracts 
concluded in the manner set forth above or 
waive any of its rights under such contracts.

The contracts for the repurchase of shares 
referred to in the above paragraph include (but 
not limited to) agreements whereby repurchase 
obligations are undertaken and repurchase 
rights are acquired.

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

The price per share for repurchasing the 
Company’s own redeemable shares proposed 
to be made otherwise than by tender or in the 
market shall be capped at a maximum price; 
where the repurchasing is proposed to be 
made by way of tender, tenders shall be made 
available to all holders of such shares on the 
same terms.
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23 Article 35  The acquisition of its shares by 
the Company for reasons set forth in Items (I) 
and (II) of Article 32 hereof shall be subject 
to the approval at the general meeting in 
accordance with the provisions hereunder; 
the acquisition of its shares by the Company 
for reasons set forth in Items (III), (V) and 
(VI) of Article 32 thereof shall be resolved by 
more than two-thirds of the directors present 
at a board meeting in accordance with the 
regulation of the Articles of Association or 
authorization by the general meeting.

Upon the acquisition of its shares by the 
Company pursuant to the provisions under 
Article 32 hereof, under the circumstance 
set forth in Item (I), the shares so purchased 
shall be cancelled within 10 days after the 
said acquisition; under the circumstances set 
forth in Items (II) and (IV), the shares shall 
be transferred or cancelled within six months; 
where the Company acquires i ts shares 
pursuant to Items (III), (V) and (VI), it shall 
be conducted through open centralized trading 
and the total shares held by the Company 
shall not exceed 10% of the total shares issued 
by the Company and such shares shall be 
transferred or cancelled within three years.

Article 353 The acquisition of its shares 
by the Company for reasons set forth in 
as prescribed by  I tems (I) and (II) of 
Article 321 hereof shall be subject to the 
approval resolution at the general meeting in 
accordance with the provisions hereunder; the 
acquisition of its shares by the Company for 
reasons set forth in as prescribed by Items 
(III), (V) and (VI) of Article 321 thereof 
shall be resolved by more than two-thirds of 
the directors present at a board meeting in 
accordance with the regulation of the Articles 
of Association or authorization by the general 
meeting.

Upon the acquisition of its shares by the 
Company pursuant to the provisions under 
paragraph 1 of Article 321 hereof, under 
the circumstance set forth in Item (I), the 
shares so purchased shall be cancelled within 
10 days after the said acquisition; under the 
circumstances set forth in Items (II) and (IV), 
the shares shall be transferred or cancelled 
within six months; where the Company 
acquires its shares pursuant to Items (III), (V) 
and (VI), it shall be conducted through open 
centralized trading and the total shares held by 
the Company shall not exceed 10% of the total 
shares issued by the Company and such shares 
shall be transferred or cancelled within three 
years.

24 Article 36  Upon cancellation of the portion 
of shares bought back, the Company shall 
apply to the original company registration 
authority for registration of the change 
in registered capital. The amount of the 
Company’s registered capital shall be reduced 
by the total par value of the shares cancelled.

Article 36 Upon cancellation of the portion 
of shares bought back, the Company shall 
apply to the original company registration 
authority for registration of the change 
in registered capital. The amount of the 
Company’s registered capital shall be reduced 
by the total par value of the shares cancelled.
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25 Article 37  Unless the Company has already 
entered the liquidation stage, it shall comply 
with the following provisions in buying back 
its issued and outstanding shares:

(I) Where the Company buys back shares 
at their par value, the amount thereof shall 
be deducted f rom the book balance of 
distributable profits and/or from the proceeds 
of a new shares issuance made to buy back the 
old shares;

(II) Where the Company buys back shares 
at a price higher than their par value, the 
portion corresponding to their par value 
shall be deducted from the book balance of 
distributable profits and/or from the proceeds 
of a new shares issuance made to buy back 
the old shares; and the portion in excess of the 
par value shall be handled according to the 
following methods:

(1) Where the shares bought back were issued 
at their par value, the amount shall be deducted 
from the book balance of distributable profits 
of the Company;

(2) Where the shares bought back were 
issued at a price higher than their par value, 
the amount shall be deducted from the book 
balance of distributable profits and/or from 
the proceeds of a new shares issuance made to 
buy back the old shares; however, the amount 
deducted from the proceeds of the new shares 
issuance shall not exceed the total premium 
obtained at the time of issuance of the old 
shares so repurchased nor exceed the amount 
(including the premiums from the new shares 
issuance) in the Company’s premium account 
(or capital common reserve account) at the 
time of repurchase;

Article 37 Unless the Company has already 
entered the liquidation stage, it shall comply 
with the following provisions in buying back 
its issued and outstanding shares:

(I) Where the Company buys back shares 
at their par value, the amount thereof shall 
be deducted f rom the book balance of 
distributable profits and/or from the proceeds 
of a new shares issuance made to buy back the 
old shares;

(II) Where the Company buys back shares 
at a price higher than their par value, the 
portion corresponding to their par value 
shall be deducted from the book balance of 
distributable profits and/or from the proceeds 
of a new shares issuance made to buy back 
the old shares; and the portion in excess of the 
par value shall be handled according to the 
following methods:

(1) Where the shares bought back were issued 
at their par value, the amount shall be deducted 
from the book balance of distributable profits 
of the Company;

(2) Where the shares bought back were 
issued at a price higher than their par value, 
the amount shall be deducted from the book 
balance of distributable profits and/or from 
the proceeds of a new shares issuance made to 
buy back the old shares; however, the amount 
deducted from the proceeds of the new shares 
issuance shall not exceed the total premium 
obtained at the time of issuance of the old 
shares so repurchased nor exceed the amount 
(including the premiums from the new shares 
issuance) in the Company’s premium account 
(or capital common reserve account) at the 
time of repurchase;
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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 buy back its 
own shares;

(2) Amendments to the contract for repurchase 
of its own shares;

(3) Release from any of its obligations under 
any repurchase contract.

(IV) After the aggregate par value of the 
cancelled shares has been deducted from 
the registered capital of the Company in 
accordance with relevant regulations, that 
portion of the amount deducted from the 
distributable profits and used to buy back 
shares at the par value of the bought back 
shares shall be included in the Company’s 
premium account (or capital common reserve 
account).

(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 buy back its 
own shares;

(2) Amendments to the contract for repurchase 
of its own shares;

(3) Release from any of its obligations under 
any repurchase contract.

(IV) After the aggregate par value of the 
cancelled shares has been deducted from 
the registered capital of the Company in 
accordance with relevant regulations, that 
portion of the amount deducted from the 
distributable profits and used to buy back 
shares at the par value of the bought back 
shares shall be included in the Company’s 
premium account (or capital common reserve 
account).

26 Article 38  The Company or its subsidiaries 
(including affiliates of the Company) shall not 
at any time provide any financial assistance 
in any form to purchasers or prospective 
purchasers of the shares in the Company. 
Purchasers of shares in the Company as 
referred to above shall include persons who 
directly or indirectly undertake obligations as 
a result of purchasing shares in the Company.

The Company or its subsidiaries (including 
affiliates of the Company) shall not at any 
time provide any financial assistance in any 
form to the above obligators in order to reduce 
or discharge their obligations.

The provisions of this Article shall not apply 
to the circumstances described in Article 40 of 
this Chapter.

Article 38 The Company or its subsidiaries 
(including affiliates of the Company) shall not 
at any time provide any financial assistance 
in any form to purchasers or prospective 
purchasers of the shares in the Company. 
Purchasers of shares in the Company as 
referred to above shall include persons who 
directly or indirectly undertake obligations as 
a result of purchasing shares in the Company.

The Company or its subsidiaries (including 
affiliates of the Company) shall not at any 
time provide any financial assistance in any 
form to the above obligators in order to reduce 
or discharge their obligations.

The provisions of this Article shall not apply 
to the circumstances described in Article 40 of 
this Chapter.
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27 Article 39  For the purposes of this Chapter, 
the term “financial assistance” shall include 
(but not limited to) the financial assistance in 
the forms set out below:

(I) Gift;

(II) Guarantee (including the undertaking 
of liability or provisions of property by the 
guarantor in order to secure the performance of 
the obligation by the obligator), indemnity (not 
including, however, indemnity arising from the 
Company’s own fault) and release or waiver of 
rights;

(III) Provision of a loan or conclusion of 
a contract under which the obligations of 
the Company are to be fulfilled prior to the 
obligations of the other party to the contract, 
or a change in the party to such loan or 
contract as well as the assignment of rights 
under such loan or contract;

(IV) Financial assistance in any other form 
when the Company is insolvent or has no net 
assets or when such assistance would lead to a 
major reduction in the Company’s net assets.

For the purposes of this Chapter, the term 
“undertake obligations” shall include the 
undertaking of an obligation by the obligator 
by concluding a contract or making an 
arrangement (whether or not such contract or 
arrangement is enforceable and whether or not 
such obligation is undertaken by the obligator 
individually or jointly with any other person) 
or by changing its financial position in any 
other way.

Article 39 For the purposes of this Chapter, 
the term “financial assistance” shall include 
(but not limited to) the financial assistance in 
the forms set out below:

(I) Gift;

(II) Guarantee (including the undertaking 
of liability or provisions of property by the 
guarantor in order to secure the performance of 
the obligation by the obligator), indemnity (not 
including, however, indemnity arising from the 
Company’s own fault) and release or waiver of 
rights;

(III) Provision of a loan or conclusion of 
a contract under which the obligations of 
the Company are to be fulfilled prior to the 
obligations of the other party to the contract, 
or a change in the party to such loan or 
contract as well as the assignment of rights 
under such loan or contract;

(IV) Financial assistance in any other form 
when the Company is insolvent or has no net 
assets or when such assistance would lead to a 
major reduction in the Company’s net assets.

For the purposes of this Chapter, the term 
“undertake obligations” shall include the 
undertaking of an obligation by the obligator 
by concluding a contract or making an 
arrangement (whether or not such contract or 
arrangement is enforceable and whether or not 
such obligation is undertaken by the obligator 
individually or jointly with any other person) 
or by changing its financial position in any 
other way.
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28 Article 40  The acts listed below shall not be 
regarded as the acts prohibited under Article 
38 of this Chapter:

(I) Where the Company provides the relevant 
financial assistance truthfully for the benefit 
of the Company and the main purpose of the 
financial assistance is not to purchase shares 
in the Company, or the financial assistance 
is an incidental part of an overall plan of the 
Company;

(II) Lawful distribution of the Company’s 
property in the form of dividends;

(III) Distribution of dividends in scrip form;

( I V )  R e d u c t i o n  o f  r e g i s t e r e d  c a p i t a l , 
r e p u r c h a s e  o f  s h a r e s ,  a d j u s t m e n t  o f 
shareholding structure, etc., in accordance with 
these Articles of Association;

(V) Provision of a loan by the Company within 
its scope of business and in the ordinary 
course of its business (provided that the same 
does not lead to a reduction in the net assets of 
the Company or that if the same constitutes a 
reduction, the financial assistance is paid out 
of the Company’s distributable profits);

(VI) The contribution by the Company for an 
employee shareholding scheme (provided that 
the same does not lead to a reduction in the 
net assets of the Company or that if the same 
constitutes a reduction, the financial assistance 
is paid out of the Company’s distributable 
profits).

Article 40 The acts listed below shall not be 
regarded as the acts prohibited under Article 
38 of this Chapter:

(I) Where the Company provides the relevant 
financial assistance truthfully for the benefit 
of the Company and the main purpose of the 
financial assistance is not to purchase shares 
in the Company, or the financial assistance 
is an incidental part of an overall plan of the 
Company;

(II) Lawful distribution of the Company’s 
property in the form of dividends;

(III) Distribution of dividends in scrip form;

( I V )  R e d u c t i o n  o f  r e g i s t e r e d  c a p i t a l , 
r e p u r c h a s e  o f  s h a r e s ,  a d j u s t m e n t  o f 
shareholding structure, etc., in accordance with 
these Articles of Association;

(V) Provision of a loan by the Company within 
its scope of business and in the ordinary 
course of its business (provided that the same 
does not lead to a reduction in the net assets of 
the Company or that if the same constitutes a 
reduction, the financial assistance is paid out 
of the Company’s distributable profits);

(VI) The contribution by the Company for an 
employee shareholding scheme (provided that 
the same does not lead to a reduction in the 
net assets of the Company or that if the same 
constitutes a reduction, the financial assistance 
is paid out of the Company’s distributable 
profits).
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29 Article 41  The Company’s shares shall be in 
registered form.

In addition to the particulars provided for in 
the Company Law, the share certificates of 
the Company shall clearly state such other 
particulars as required to be specified by the 
stock exchange(s) on which the Company’s 
shares are listed.

The Company may take the form of overseas 
depositary receipt or other derivations of 
share certificate to issue overseas-listed shares 
shares in accordance with laws and securities 
registration and depository practice of the 
listing venue.

During the listing of the Company’s overseas-
listed shares on the main board of the Hong 
Kong Stock Exchange, the Company shall 
ensure that the following statements are 
included in all title documents (including 
overseas-listed shares certificates) relating to 
its securities listed on the Hong Kong Stock 
Exchange and shall instruct and procure its 
share registrar to reject the registration of the 
subscription, acquisition or transfer of shares 
in the name of any individual holder unless 
and until the individual holder submits the 
appropriately signed form relating to such 
shares to the share registrar and the form shall 
include the following statements:

(I) the share purchaser and the Company and 
each of the shareholders, and the Company and 
each of the shareholders agree to observe and 
comply with the requirements of the Company 
Law, Special Provisions and other relevant 
laws, administrative regulations and these 
Articles of Association.

Article 41 The Company’s shares shall be in 
registered form.

In addition to the particulars provided for in 
the Company Law, the share certificates of 
the Company shall clearly state such other 
particulars as required to be specified by the 
stock exchange(s) on which the Company’s 
shares are listed.

The Company may take the form of overseas 
depositary receipt or other derivations of 
share certificate to issue overseas-listed shares 
shares in accordance with laws and securities 
registration and depository practice of the 
listing venue.

During the listing of the Company’s overseas-
listed shares on the main board of the Hong 
Kong Stock Exchange, the Company shall 
ensure that the following statements are 
included in all title documents (including 
overseas-listed shares certificates) relating to 
its securities listed on the Hong Kong Stock 
Exchange and shall instruct and procure its 
share registrar to reject the registration of the 
subscription, acquisition or transfer of shares 
in the name of any individual holder unless 
and until the individual holder submits the 
appropriately signed form relating to such 
shares to the share registrar and the form shall 
include the following statements:

(I) the share purchaser and the Company and 
each of the shareholders, and the Company and 
each of the shareholders agree to observe and 
comply with the requirements of the Company 
Law, Special Provisions and other relevant 
laws, administrative regulations and these 
Articles of Association.
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(II) the share purchaser agrees with the 
Company and each of the shareholders, 
directors, supervisors and senior management 
of the Company, and the Company, acting 
on behalf of itself and each of directors, 
supervisors and senior management of the 
Company, agrees with each of the shareholders 
that, they will refer to arbitration for settlement 
of all disputes and claims arising from these 
Articles of Association, or disputes and claims 
of rights in relation to the Company’s affairs 
arising from any rights or obligations under 
the Company Law or other relevant laws and 
administrative regulations in accordance with 
the provisions of these Articles of Association, 
and that any referral to arbitration shall be 
deemed as an authorization to an arbitral court 
to hold a public hearing and announce its 
arbitration award to the public. Such award 
shall be final and conclusive.

(III) the share purchaser, the Company and 
its shareholders agree that the shares of the 
Company may be freely transferable by the 
holder.

(IV) the share purchaser authorizes the 
Company to enter into a contract on his 
behalf with each of the directors and senior 
management, pursuant to which the directors 
a n d  s e n i o r  m a n a g e m e n t  u n d e r t a k e  t o 
observe and perform their duties owed to the 
shareholders under the Articles of Association.

(II) the share purchaser agrees with the 
Company and each of the shareholders, 
directors, supervisors and senior management 
of the Company, and the Company, acting 
on behalf of itself and each of directors, 
supervisors and senior management of the 
Company, agrees with each of the shareholders 
that, they will refer to arbitration for settlement 
of all disputes and claims arising from these 
Articles of Association, or disputes and claims 
of rights in relation to the Company’s affairs 
arising from any rights or obligations under 
the Company Law or other relevant laws and 
administrative regulations in accordance with 
the provisions of these Articles of Association, 
and that any referral to arbitration shall be 
deemed as an authorization to an arbitral court 
to hold a public hearing and announce its 
arbitration award to the public. Such award 
shall be final and conclusive. 15

(III) the share purchaser, the Company and 
its shareholders agree that the shares of the 
Company may be freely transferable by the 
holder.

(IV) the share purchaser authorizes the 
Company to enter into a contract on his 
behalf with each of the directors and senior 
management, pursuant to which the directors 
a n d  s e n i o r  m a n a g e m e n t  u n d e r t a k e  t o 
observe and perform their duties owed to the 
shareholders under the Articles of Association.
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30 Article 42   The share certificates shall 
be signed by the chairman of the Board. 
Where the signatures of senior management 
of the Company are required by the stock 
exchange(s) on which the Company’s shares 
are listed, the share certificates shall also be 
signed by such senior management. The share 
certificates shall become effective after the 
Company seal is affixed thereto or printed 
thereon. Under authorization of the Board, the 
Company may stamp on share certificate. The 
signature of legal representative or of senior 
management on the share certificates may 
also be in printed form. In the circumstance of 
paperless issuance and trading of the shares of 
the Company, provisions otherwise provided 
by local securities regulatory authorities of the 
place(s) in which shares of the Company are 
listed shall prevail.

Article 42 The share certificates shall 
be signed by the chairman of the Board. 
Where the signatures of senior management 
of the Company are required by the stock 
exchange(s) on which the Company’s shares 
are listed, the share certificates shall also be 
signed by such senior management. The share 
certificates shall become effective after the 
Company seal is affixed thereto or printed 
thereon. Under authorization of the Board, the 
Company may stamp on share certificate. The 
signature of legal representative or of senior 
management on the share certificates may 
also be in printed form. In the circumstance of 
paperless issuance and trading of the shares of 
the Company, provisions otherwise provided 
by local securities regulatory authorities of the 
place(s) in which shares of the Company are 
listed shall prevail.

31 Article 43  The Company shall establish a 
register of shareholders in accordance with 
evidence from the securities registration 
organization, and shall enter therein the 
following particulars:

(I) The name, 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 for the shares 
held by each shareholder;

Article 4334 The Company shall establish 
a register of shareholders in accordance with 
evidence from the securities registration 
organization, and shall enter therein the 
following particulars:

(I) The name, 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 for the shares 
held by each shareholder;
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(IV) The serial number of the shares held by 
each shareholder;

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

(VI) The date on which each shareholder 
ceases to be a shareholder.

The register of shareholders is the conclusive 
evidence of shareholders’ holding of the 
Company’s shares, unless otherwise with 
evidence to the contrary.

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

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

(VI) The date on which each shareholder 
ceases to be a shareholder.

The register of shareholders is the conclusive 
evidence of shareholders’ holding of the 
Company’s shares, unless otherwise with 
evidence to the contrary. The shareholders 
shall enjoy the rights and assume the 
obl igat ions according to the c lass of 
the shares they hold. The shareholders 
holding the same class of shares shall enjoy 
the equal rights and assume the equal 
obligations.

If at any time the share capital of the 
Com pany ar e  d i v i ded i n to  d i f f eren t 
classes of shares, shareholders who hold 
different classes of shares shall be class 
shareholders. 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 special resolution at a separate 
general meeting convened by the affected 
shareholders of that class in accordance 
with the regulations of the stock exchange 
where the Company’s shares are listed.

32 Newly added Article 35 When the Company convenes 
a general meeting, distributes dividends, 
executes clearing or makes other conducts 
that need to identify the shareholders, 
the Board or the convener of the general 
meeting shall determine the record date. 
Shareholders included in the register of 
shareholders after the close of business 
on the record date shall be the entitled 
shareholders.
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33 Article 44  The Company may, pursuant 
to an understanding or agreement reached 
between the securities regulatory authorities 
under the State Council and a securities 
regulatory organization outside the PRC, 
keep outside the PRC its original register of 
holders of overseas-listed shares, and entrust 
the administration thereof to an agent outside 
the PRC. The original register of public 
shareholders of the overseas-listed shares shall 
be kept in Hong Kong.

⋯⋯

Article 4436 Transfer of shares shall be 
recorded in the register of members. The 
Company may, pursuant to an understanding 
or agreement reached between the securities 
regulatory authorities under the State Council 
and a securities regulatory organization outside 
the PRC, keep outside the PRC its original 
register of holders of overseas-listed shares, 
and entrust the administration thereof to an 
agent outside the PRC. The original register 
of public shareholders of the overseas-listed 
sharesH shares shall be kept in Hong Kong. 
The register of public shareholders of H 
shares must be available for inspection by 
shareholders. However, the Company may 
suspend the registration of shareholders 
in accordance with section 632 of the 
Companies Ordinance (Chapter 622 of the 
Laws of Hong Kong).

⋯⋯

34 Article 45   The Company shall keep a 
complete register of shareholders.

The register of shareholders shall include the 
following parts:

(I) A register kept at the Company’s domicile 
other than those specified in Items (II) and (III) 
of this Article;

(II) The register(s) of holders of overseas-
listed shares kept in the place(s) of the stock 
exchange(s) outside the PRC on which the 
shares are listed;

(III) Registers of shareholders kept in other 
places as the Board may decide necessary for 
listing of the Company’s shares.

Article 45 The Company shall keep a 
complete register of shareholders.

The register of shareholders shall include the 
following parts:

(I) A register kept at the Company’s domicile 
other than those specified in Items (II) and (III) 
of this Article;

(II) The register(s) of holders of overseas-
listed shares kept in the place(s) of the stock 
exchange(s) outside the PRC on which the 
shares are listed;

(III) Registers of shareholders kept in other 
places as the Board may decide necessary for 
listing of the Company’s shares.
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35 Article 46  The various parts of the register 
of shareholders shall not overlap one another. 
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, 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 law of the places where 
each part is kept.

Article 46 The various parts of the register 
of shareholders shall not overlap one another. 
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, 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 law of the places where 
each part is kept.

36 Article 47  All paid overseas-listed shares are 
freely transferable according to these Articles 
of Association. However, unless meeting the 
following conditions, the Board may decline 
to recognize any transfer instrument without 
giving any reasons:

(I) Any transfer instrument or other instrument 
which relates to share ownership or may 
affect share ownership shall be registered, 
and relevant fee or such other higher fee 
determined by the Board (but such fees shall 
not exceed the maximum fee prescribed in 
the Listing Rules of the Hong Kong Stock 
Exchange from time to time) shall be paid for 
such registration;

(II) The transfer instrument only involves 
overseas-listed shares listed in Hong Kong;

( I I I )  The due s t amp du ty  fo r  t r ans fe r 
instrument has already been paid;

(IV) Relevant share certificate and such other 
evidence as the directors may reasonably 
require to prove the transferor’s right to 
transfer shares are lodged;

(V) Transfer of any share to no more than four 
joint holders in the event that the shares are to 
be transferred to joint holders;

(VI) The shares concerned are free of any lien 
in favor of the Company.

Article 47 All paid overseas-listed shares are 
freely transferable according to these Articles 
of Association. However, unless meeting the 
following conditions, the Board may decline 
to recognize any transfer instrument without 
giving any reasons:

(I) Any transfer instrument or other instrument 
which relates to share ownership or may 
affect share ownership shall be registered, 
and relevant fee or such other higher fee 
determined by the Board (but such fees shall 
not exceed the maximum fee prescribed in 
the Listing Rules of the Hong Kong Stock 
Exchange from time to time) shall be paid for 
such registration;

(II) The transfer instrument only involves 
overseas-listed shares listed in Hong Kong;

( I I I )  The due s t amp du ty  fo r  t r ans fe r 
instrument has already been paid;

(IV) Relevant share certificate and such other 
evidence as the directors may reasonably 
require to prove the transferor’s right to 
transfer shares are lodged;

(V) Transfer of any share to no more than four 
joint holders in the event that the shares are to 
be transferred to joint holders;

(VII) The shares concerned are free of any lien 
in favor of the Company.
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If the Board refuses to register any transfer of 
shares, the Company shall within two months 
from the date of formal application for the 
transfer provide the transferor and transferee 
with a notice of refusal to register such 
transfer.

Any shareholder holding overseas-listed 
shares may transfer all or part of his shares 
through an instrument in usual written form 
in the relevant place(s) in which the shares 
of the Company are listed or in such other 
form as the Board may accept. The transfer of 
overseas-listed shares may adopt the standard 
transfer form prescribed by the Hong Kong 
Stock Exchange. The transfer instrument may 
be under hand but need not be under seal only 
or, if the transferor or transferee is a clearing 
house defined under Hong Kong Securities 
and Futures Ordinance or its nominee(s), a 
handwritten or machine imprinted signature 
shall be acceptable.

All instruments of transfer shall be maintained 
at the legal address, address of the share 
registrar of the Company or such places as the 
Board may designate from time to time.

If the Board refuses to register any transfer of 
shares, the Company shall within two months 
from the date of formal application for the 
transfer provide the transferor and transferee 
with a notice of refusal to register such 
transfer.

Any shareholder holding overseas-listed 
shares may transfer all or part of his shares 
through an instrument in usual written form 
in the relevant place(s) in which the shares 
of the Company are listed or in such other 
form as the Board may accept. The transfer of 
overseas-listed shares may adopt the standard 
transfer form prescribed by the Hong Kong 
Stock Exchange. The transfer instrument may 
be under hand but need not be under seal only 
or, if the transferor or transferee is a clearing 
house defined under Hong Kong Securities 
and Futures Ordinance or its nominee(s), a 
handwritten or machine imprinted signature 
shall be acceptable.

All instruments of transfer shall be maintained 
at the legal address, address of the share 
registrar of the Company or such places as the 
Board may designate from time to time.
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37 Article 48  The provisions under the Chinese 
laws & regulations and of the securities 
regulatory authorities in the place where the 
shares are listed in relation to the suspension 
period of registration of shares before the 
convening of general meeting or before the 
reference date set by the Company for the 
purpose of distribution of dividends shall 
prevail.

Article 48 The provisions under the Chinese 
laws & regulations and of the securities 
regulatory authorities in the place where the 
shares are listed in relation to the suspension 
period of registration of shares before the 
convening of general meeting or before the 
reference date set by the Company for the 
purpose of distribution of dividends shall 
prevail.

38 Article 49  When the Company convenes 
a general meeting, distributes dividends, 
commences liquidation or participates in 
other activities which require to confirm the 
identification of shareholders, the convener of 
the Board or the general meeting shall decide 
the record date. The shareholders whose names 
appear on the register of shareholders at the 
close of trading on the record date shall enjoy 
the relevant rights.

Article 49 When the Company convenes 
a general meeting, distributes dividends, 
commences liquidation or participates in 
other activities which require to confirm the 
identification of shareholders, the convener of 
the Board or the general meeting shall decide 
the record date. The shareholders whose names 
appear on the register of shareholders at the 
close of trading on the record date shall enjoy 
the relevant rights.

39 Article 50  Any person that dissents from the 
register of shareholders and requires his name 
to be entered into or removed from the register 
may apply to a competent court for correction 
of the register.

Article 50 Any person that dissents from the 
register of shareholders and requires his name 
to be entered into or removed from the register 
may apply to a competent court for correction 
of the register.
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40 Article 51  Any shareholder who is registered 
in the register of shareholders or requires 
his name to be registered in the register of 
shareholders may apply to the Company for 
a replacement certificate in respect of such 
shares (the “Relevant Shares”) if his share 
certificate (the “Original Share Certificate”) is 
lost.

Applications for the replacement of domestic 
share certificates shall be dealt with in 
accordance with the relevant provisions of the 
Company Law.

Applications for the replacement of overseas-
listed share certificates shall be dealt with in 
accordance with the law, regulations, rules of 
stock exchanges and other relevant regulations 
of the place where the original register of 
holders of overseas-listed shares is kept.

Where public shareholders of overseas-
listed shares apply for replacement of lost 
certificates, such replacement shall comply 
with the following requirements:

(I) The applicant shall submit the application 
in the form prescribed by the Company 
accompanied by a notarial certificate or 
statutory declaration. The notarial certificate 
or statutory declaration shall include the 
applicant’s reasons for the application, the 
circumstances and proof of the loss of the 
share certificate and a declaration stating that 
no other persons may require registration as a 
shareholder in respect of the Relevant Shares.

Artic le 5137 Any shareholder who is 
registered in the register of shareholders 
or requires his name to be registered in the 
register of shareholders may apply to the 
Company for a replacement certificate in 
respect of such shares (the “Relevant Shares”) 
if his share certificate (the “Original Share 
Certificate”) is lost.

Applications for the replacement of domestic 
unlisted share certificates shall be dealt with 
in accordance with the relevant provisions of 
the Company Law or other applicable laws 
and regulations.

Applications for the replacement of overseas-
listed share certificates shall be dealt with in 
accordance with the law, regulations, rules of 
stock exchanges and other relevant regulations 
of the place where the original register of 
holders of overseas-listed shares is kept.

Where public shareholders of overseas-
listed shares apply for replacement of lost 
certificates, such replacement shall comply 
with the following requirements:

(I) The applicant shall submit the application 
in the form prescribed by the Company 
accompanied by a notarial certificate or 
statutory declaration. The notarial certificate 
or statutory declaration shall include the 
applicant’s reasons for the application, the 
circumstances and proof of the loss of the 
share certificate and a declaration stating that 
no other persons may require registration as a 
shareholder in respect of the Relevant Shares.
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(II) The Company has not received any 
dec la ra t ion requ i r ing reg i s t ra t ion as  a 
shareholder in respect of the shares from 
any person other than the applicant before 
i t decides to issue a replacement share 
certificate.

(III) If the Company decides to issue a 
replacement share certificate to the applicant, 
i t shall publish an announcement of i ts 
intention in the newspapers designated by the 
Board; the period of the announcement shall 
be 90 days, during which such announcement 
shall be published repeatedly at least once 
every 30 days.

(IV) Before publishing the announcement 
of its intention to issue a replacement share 
certificate, the Company shall submit a copy 
of the announcement to be published to the 
stock exchange where it is listed and may 
proceed with the publication upon receipt of a 
reply from the stock exchange confirming that 
the announcement has been displayed in the 
stock exchange. The announcement shall be 
displayed in the stock exchange for a period of 
90 days.

If the application for issuance of a replacement 
share certificate was made without consent of 
the registered holder of the Relevant Shares, 
the Company shall mail to such shareholder a 
photocopy of the announcement that it intends 
to publish.

(II) The Company has not received any 
dec la ra t ion requ i r ing reg i s t ra t ion as  a 
shareholder in respect of the shares from 
any person other than the applicant before 
i t decides to issue a replacement share 
certificate.

(III) If the Company decides to issue a 
replacement share certificate to the applicant, 
i t shall publish an announcement of i ts 
intention in the newspapers designated by the 
Board; the period of the announcement shall 
be 90 days, during which such announcement 
shall be published repeatedly at least once 
every 30 days.

(IV) Before publishing the announcement 
of its intention to issue a replacement share 
certificate, the Company shall submit a copy 
of the announcement to be published to the 
stock exchange where it is listed and may 
proceed with the publication upon receipt of a 
reply from the stock exchange confirming that 
the announcement has been displayed in the 
stock exchange.

The announcement shall be displayed in the 
stock exchange for a period of 90 days. If 
the application for issuance of a replacement 
share certificate was made without consent of 
the registered holder of the Relevant Shares, 
the Company shall mail to such shareholder a 
photocopy of the announcement that it intends 
to publish.
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(V) Upon expiry of the 90-day period specified 
in Items (III) and (IV) hereof, if the Company 
has not received any objection to the issuance 
of a replacement share certificate from any 
person, it may issue a replacement share 
certificate according to the application of the 
applicant.

(VI) When the Company issues a replacement 
share certificate according to the requirements 
of 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) All expenses for the cancellation of the 
Original Share Certificate and issuance of a 
replacement share certificate shall be borne by 
the applicant. The Company shall be entitled 
to refuse to take any action until reasonable 
guarantee is obtained from the applicant.

(V) Upon expiry of the 90-day period specified 
in Items (III) and (IV) hereof, if the Company 
has not received any objection to the issuance 
of a replacement share certificate from any 
person, it may issue a replacement share 
certificate according to the application of the 
applicant.

(VI) When the Company issues a replacement 
share certificate according to the requirements 
of 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) All expenses for the cancellation of the 
Original Share Certificate and issuance of a 
replacement share certificate shall be borne by 
the applicant. The Company shall be entitled 
to refuse to take any action until reasonable 
guarantee is obtained from the applicant.

41 Article 52  After the Company has issued a 
replacement share certificate in accordance 
with the requirements of these Articles 
of Association, the name of a bona fide 
purchaser obtaining the replacement share 
certificate mentioned above or a shareholder 
who subsequently registers as the owner of 
the shares (provided that he is a bona fide 
purchaser) shall not be deleted from the 
register of shareholders.

Article 52 After the Company has issued a 
replacement share certificate in accordance 
with the requirements of these Articles 
of Association, the name of a bona fide 
purchaser obtaining the replacement share 
certificate mentioned above or a shareholder 
who subsequently registers as the owner of 
the shares (provided that he is a bona fide 
purchaser) shall not be deleted from the 
register of shareholders.
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42 Article 53  The Company shall not be liable 
for any damages suffered by any person 
from the cancellation of the Original Share 
Certificate or the issuance of the replacement 
share certificate, unless the claimant is able 
to prove fraudulent act on the part of the 
Company.

Article 53 The Company shall not be liable 
for any damages suffered by any person 
from the cancellation of the Original Share 
Certificate or the issuance of the replacement 
share certificate, unless the claimant is able 
to prove fraudulent act on the part of the 
Company.

43 Article 54  The Company’s shareholders 
are persons who lawfully hold shares of 
the Company and whose names have been 
registered in the register of shareholders.

Shareholders shall enjoy rights and have 
obligations according to the class and number 
of shares held. Holders of shares of the same 
class shall enjoy equal rights and have equal 
obligations.

Shareholders of every class shall enjoy equal 
rights in the distribution of dividend or 
distribution in any other form.

Where a shareholder of the Company is a legal 
person, his legal representative or the nominee 
of his legal representative shall exercise, on 
behalf of him, his rights.

⋯⋯

Article 5438 The Company’s shareholders 
are persons who lawfully hold shares of 
the Company and whose names have been 
registered in the register of shareholders.

Shareholders shall enjoy rights and have 
obligations according to the class and number 
of shares held. Holders of shares of the same 
class shall enjoy equal rights and have equal 
obligations.

Shareholders of every class shall enjoy 
equal rights in the distribution of dividend 
or distribution in any other form. Where a 
shareholder of the Company is a legal person, 
his legal representative or the nominee of his 
legal representative shall exercise, on behalf of 
him, his rights.

⋯⋯
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44 Article 55  Holders of ordinary shares of the 
Company shall enjoy the following rights:

( I )  T o  r e c e i v e  d i v i d e n d s  a n d  p r o f i t 
distributions in other forms according to the 
number of shares held by them;

(II) To request, convene, host, participate in or 
appoint proxy to attend general meeting and 
exercise corresponding right to speak and vote 
in accordance with the law;

( I I I )  To  supe rv i s e  and  manag e ,  ma ke 
suggest ions or quest ion the Company’s 
operation;

(IV) To transfer, donate or pledge shares in 
his/her possession in accordance with the law, 
administrative regulations, listing rules of the 
stock exchange of the place(s) in which the 
shares of the Company are listed, as well as 
provisions of these Articles of Association;

(V) To ob ta in re levant  in format ion in 
accordance with these Articles of Association 
of the Company, which shall include:

1. Obtaining these Articles of Association of 
the Company after payment of a charge to 
cover the costs;

2. Having the right to access and make a copy, 
after payment of reasonable charges, of:

(1) all parts of the register of shareholders;

Article 5539 Holders of ordinary shares 
Shareholders of the Company shall enjoy the 
following rights:

( I )  T o  r e c e i v e  d i v i d e n d s  a n d  p r o f i t 
distributions in other forms according to the 
number of shares held by them;

(II) To request, convene, host, participate in or 
appoint proxy to attend general meeting and 
exercise corresponding right to speak and vote 
in accordance with the law;

( I I I )  T o  supe rv i s e  a nd  mana ge ,  make 
suggest ions or quest ion the Company’s 
operation;

(IV) To transfer, donate or pledge shares in 
his/her possession in accordance with the law, 
administrative regulations, listing rules of the 
stock exchange of the place(s) in which the 
shares of the Company are listed, as well as 
provisions of these Articles of Association;

(V) To ob ta in re levant  in format ion in 
accordance with these Articles of Association 
of the Company, which shall include:

1. Obtaining these Articles of Association of 
the Company after payment of a charge to 
cover the costs;

2. Having the right to access and make a copy, 
after payment of reasonable charges, of:

(1) all parts of the register of shareholders;



33

Original articles Amended articles

(2) personal information of the directors, 
supervisors and 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 occupations 
and duties;

e identification credentials and their numbers.

(3) the status of the Company’s issued share 
capital;

(4) reports of the aggregate par value, number 
and highest and lowest prices of each class of 
shares bought back by the Company since the 
last financial year as well as all the expenses 
paid by the Company therefor;

(5) bonds stubs, minutes of general meetings, 
special resolutions of the Company, resolutions 
of board meetings, resolutions of the meetings 
of board of supervisors and financial reports;

(6) the Company’s most recent audited 
financial statements, and report of the Board, 
auditors and the board of supervisors;

(7) copy of the latest annual review report 
which has been filed with the competent 
ministry for market regulation or other 
competent authorities, if applicable.

(2) personal information of the directors, 
supervisors and 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 occupations 
and duties; e identification credentials and 
their numbers.

(3) the status of the Company’s issued share 
capital;

(4) reports of the aggregate par value, number 
and highest and lowest prices of each class of 
shares bought back by the Company since the 
last financial year as well as all the expenses 
paid by the Company therefor;

(5) bonds stubs, minutes of general meetings, 
special resolutions of the Company, resolutions 
of board meetings, resolutions of the meetings 
of board of supervisors and financial reports;

(6) the Company’s most recent audited 
financial statements, and report of the Board, 
auditors and the board of supervisors;

(7) copy of the latest annual review report 
which has been filed with the competent 
ministry for market regulation or other 
competent authorities, if applicable.
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Documents set out in item (1) and items (3) to 
(7) above and any other applicable documents 
shall be made available by the Company, 
according to the requirements of the Listing 
Rules, at the Company’s address in Hong 
Kong, for the public and holders of overseas-
listed shares to inspect free of charge. Minutes 
of general meetings shall only be made 
available for inspection by shareholders of the 
Company.

(VI) When the Company terminates or 
liquidates, its share of remaining assets of the 
Company according to the shares held will be 
distributed;

(VII) If a shareholder dissents from the merger 
or division of the Company at a general 
meeting, he may request the Company to 
acquire his shares;

( V I I I )  O t h e r  r i g h t s  u n d e r  t h e  l a w , 
administrative regulations, departmental 
regulations and these Articles of Association.

The Company shall not exercise power only 
because any person who directly or indirectly 
owns equity interest does not disclose its 
equity interest to the Company to frozen or by 
other means to damage any rights attached to 
the shares of the person.

Documents set out in item (1) and items (3) to 
(7) above and any other applicable documents 
shall be made available by the Company, 
according to the requirements of the Listing 
Rules, at the Company’s address in Hong 
Kong, for the public and holders of overseas-
listed shares to inspect free of charge. Minutes 
of general meetings shall only be made 
available for inspection by shareholders of 
the Company. To consult and make a copy 
after payment of reasonable charges of 
these Articles of Association, the register of 
shareholders, the Company’s bond stubs, 
minutes of general meetings, resolutions 
of the Board meetings and meetings of the 
board of supervisors, and financial reports;

(VI) When the Company terminates or 
liquidates, its share of remaining assets of the 
Company according to the shares held will be 
distributed;

(VII) If a shareholder dissents from the merger 
or division of the Company at a general 
meeting, he may request the Company to 
acquire his shares;

( V I I I )  O t h e r  r i g h t s  u n d e r  t h e  l a w , 
administrative regulations, departmental 
regulations and these Articles of Association.

The Company shall not exercise power only 
because any person who directly or indirectly 
owns equity interest does not disclose its 
equity interest to the Company to frozen or by 
other means to damage any rights attached to 
the shares of the person.



35

Original articles Amended articles

45 Article 60  Holders of ordinary shares of the 
Company shall have the following obligations:

(I) Comply with the law, administrative 
regulations and these Articles of Association;

(II) Pay for the shares based on the shares 
subscribed and the method of subscription;

( I I I )  Canno t  r edeem sha re s  excep t  a s 
prescribed by the law or regulations;

(IV) Cannot abuse the rights as a shareholder 
t o  d a m a g e  t h e  C o m p a n y ’ s  o r  o t h e r 
shareholders’ interests; cannot abuse the 
independent status of a legal person of the 
Company and the limited liability of the 
shareholders to damage the interests of 
creditors;

A shareholder who abuses his shareholders’ 
rights resulting in losses to the Company 
and  o the r  sha reho lde r s  sha l l  bea r  t he 
responsibilities for compensation according to 
the law.

Shareholders who abuse the independent status 
of a legal person of the Company and limited 
liability of shareholders in order to escape 
from debts, thereby seriously damaging the 
interests of creditors of the Company shall 
jointly be responsible for the Company’s debts

(V) Other obligations which shall be borne as 
required by the law, administrative regulations 
and these Articles of Association.

Article 6044 Holders of ordinary shares 
of the Company shall have the following 
obligations:

(I) Comply with the law, administrative 
regulations and these Articles of Association;

(II) Pay for the shares based on the shares 
subscribed and the method of subscription;

( I I I )  Canno t  r edeem sha re s  excep t  a s 
prescribed by the law or regulations;

(IV) Cannot abuse the rights as a shareholder 
t o  d a m a g e  t h e  C o m p a n y ’ s  o r  o t h e r 
shareholders’ interests; cannot abuse the 
independent status of a legal person of the 
Company and the limited liability of the 
shareholders to damage the interests of 
creditors;

A shareholder who abuses his shareholders’ 
rights resulting in losses to the Company 
and  o the r  sha reho lde r s  sha l l  bea r  t he 
responsibilities for compensation according to 
the law.

Shareholders who abuse the independent status 
of a legal person of the Company and limited 
liability of shareholders in order to escape 
from debts, thereby seriously damaging the 
interests of creditors of the Company shall 
jointly be responsible for the Company’s debts

(V) Other obligations which shall be borne as 
required by the law, administrative regulations 
and these Articles of Association.
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Shareholders shall not bear any liability for 
further contribution to share capital other than 
the conditions agreed to as a subscriber of the 
shares on subscription.

Shareholders shall not bear any liability for 
further contribution to share capital other than 
the conditions agreed to as a subscriber of the 
shares on subscription. A shareholder who 
abuses his shareholders’ rights resulting 
in  losses  to  the Company and o ther 
shareholders shall bear the responsibilities 
for compensation according to the law. 
Shareholders who abuse the independent 
status of a legal person of the Company and 
limited liability of shareholders in order 
to escape from debts, thereby seriously 
damaging the interests of creditors of the 
Company shall jointly be responsible for the 
Company’s debts.

46 Article 62

⋯⋯

In addition to the obligations under the law, 
administrative regulations or the listing rules 
of the stock exchange of the place(s) in 
which the shares of the Company are listed, 
controlling shareholders shall not, in the 
exercise of their shareholders’ powers, make 
decisions prejudicial to the interests of all 
or part of the shareholders as a result of the 
exercise of their voting rights on the issues set 
forth below:

(I) Discharging the responsibilities of a 
director or supervisor to act honestly in the 
best interest of the Company;

Article 6246

⋯⋯

In addition to the obligations under the law, 
administrative regulations or the listing rules 
of the stock exchange of the place(s) in 
which the shares of the Company are listed, 
controlling shareholders shall not, in the 
exercise of their shareholders’ powers, make 
decisions prejudicial to the interests of all 
or part of the shareholders as a result of the 
exercise of their voting rights on the issues set 
forth below:

(I) Discharging the responsibilities of a 
director or supervisor to act honestly in the 
best interest of the Company;
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(II) Approving a director or supervisor (for 
his own or others’ benefit) to deprive the 
Company of its property in form, including 
(but not limited to) any opportunities that are 
favorable to the Company;

(III) Approving a director or supervisor (for 
his own or others’ benefit) to deprive other 
shareholders of their personal interests, 
including (but not limited to) the rights 
to distributions and voting rights, but not 
including restructuring of the Company 
submitted to and passed at the shareholders 
general meeting in accordance with these 
Articles of Association.

The term “controlling shareholder” mentioned 
in this Article refers to a person who satisfies 
any one of the following conditions:

(I) He, acting individually or in concert 
with others, may elect more than half of the 
directors;

(II) He, acting individually or in concert with 
others, may exercise or control the exercise 
of more than 30% of the Company’s voting 
rights;

(III) He, acting individually or in concert with 
others, holds more than 30% of the issued and 
outstanding shares of the Company;

(IV) He, acting individually or in concert with 
others, actually controls the Company in other 
ways.

(II) Approving a director or supervisor (for 
his own or others’ benefit) to deprive the 
Company of its property in form, including 
(but not limited to) any opportunities that are 
favorable to the Company;

(III) Approving a director or supervisor (for 
his own or others’ benefit) to deprive other 
shareholders of their personal interests, 
including (but not limited to) the rights 
to distributions and voting rights, but not 
including restructuring of the Company 
submitted to and passed at the shareholders 
general meeting in accordance with these 
Articles of Association.

The term “controlling shareholder” mentioned 
in this Article refers to a person who satisfies 
any one of the following conditions:

(I) He, acting individually or in concert 
with others, may elect more than half of the 
directors;

(II) He, acting individually or in concert with 
others, may exercise or control the exercise 
of more than 30% of the Company’s voting 
rights;

(III) He, acting individually or in concert with 
others, holds more than 30% of the issued and 
outstanding shares of the Company;

(IV) He, acting individually or in concert with 
others, actually controls the Company in other 
ways.



38

Original articles Amended articles

47 Article 63  The general meeting shall be the 
organ of authority of the Company and shall 
exercise the functions and powers according to 
law.

Article 6347 The general meeting shall be 
the organ of authority of the Company and 
shall exercise the functions and powers the 
following functions and powers according to 
law:

(I) Decide the operational policy and 
investment plan of the Company;

( I I )  E l e c t  a n d  r e p l a c e  d i r e c t o r s 
a n d  s u p e r v i s o r s  w h o  a r e  n o t  s t a f f 
representatives. Make decisions on matters 
in relation to the remuneration of the 
relevant directors and supervisors;

(III) Review and approve the reports of the 
Board;

(IV) Review and approve the reports of the 
board of supervisors;

(V)  Rev iew and approve  the  annua l 
financial budgets and final accounting of the 
Company;

(VI )  Rev iew and approve  the  prof i t 
distribution plan and loss compensation 
plan of the Company;

(VII) Pass resolutions on increasing or 
reducing the registered capital of the 
Company;

(VIII) Pass resolutions on merger, division, 
winding up, liquidation or changing the 
form of the Company;

(IX) Pass resolutions on the issuance of 
corporate bonds or other securities and 
listing plan;
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(X) Pass resolutions on the appointment, 
reappointment or non-reappointment or 
dismissal of accounting firms and their 
service fees by the Company;

(XI) Amend these Articles of Association;

(XII) Review and approve the external 
guarantee issues which shall be reviewed at 
the general meeting as prescribed in Article 
48 of these Articles of Association;

(XIII) Review purchases and sales of 
significant assets within a year exceeding 
30% of the latest audited total assets of the 
Company;

(XIV) Review and approve the changes of 
use of proceeds;

(XV) Review share incentive plans;

(XVI) Review other matters to be resolved 
at the general meeting as required by the 
law, administrative regulations, department 
regulations, l ist ing rules of the stock 
exchange of the place(s) in which the shares 
of the Company are listed or as prescribed 
by these Articles of Association.
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48 Artic le 64   The genera l  meet ing shal l 
exercise the following functions and powers:

( I )  Dec ide  the  ope ra t iona l  po l i cy  and 
investment plan of the Company;

(II) Elect and replace directors and supervisors 
who are not staff representatives. Make 
decis ions on matters in re la t ion to the 
remuneration of the relevant directors and 
supervisors;

(III) Review and approve the reports of the 
Board;

(IV) Review and approve the reports of the 
board of supervisors;

(V) Review and approve the annual financial 
budgets and final accounting of the Company;

(VI) Review and approve the profit distribution 
plan and loss compensation plan of the 
Company;

(VII) Pass resolut ions on increasing or 
r educ ing the  r eg i s t e red  cap i t a l  o f  the 
Company;

(VIII) Pass resolutions on merger, division, 
winding up, liquidation or changing the form 
of the Company;

(IX) Pass resolutions on the issuance of 
corporate bonds or other securities and listing 
plan;

Artic le 64 The genera l  meet ing shal l 
exercise the following functions and powers:

( I )  Dec ide  the  ope ra t iona l  po l i cy  and 
investment plan of the Company;

(II) Elect and replace directors and supervisors 
who are not staff representatives. Make 
decis ions on matters in re la t ion to the 
remuneration of the relevant directors and 
supervisors;

(III) Review and approve the reports of the 
Board;

(IV) Review and approve the reports of the 
board of supervisors;

(V) Review and approve the annual financial 
budgets and final accounting of the Company;

(VI) Review and approve the profit distribution 
plan and loss compensation plan of the 
Company;

(VII) Pass resolut ions on increasing or 
r educ ing the  r eg i s t e red  cap i t a l  o f  the 
Company;

(VIII) Pass resolutions on merger, division, 
winding up, liquidation or changing the form 
of the Company;

(IX) Pass resolutions on the issuance of 
corporate bonds or other securities and listing 
plan;
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(X) Pass resolutions on the appointment, 
reappointment or non-reappointment or 
dismissal of accounting firms and their service 
fees by the Company;

(XI) Amend these Articles of Association;

(XII) Review and approve the external 
guarantee issues which shall be reviewed at 
the general meeting as prescribed in Article 65 
of these Articles of Association;

(XI I I )  Rev iew purchases  and sa l e s  o f 
significant assets within a year exceeding 
30% of the latest audited total assets of the 
Company;

(XIV) Review and approve the changes of use 
of proceeds;

(XV) Review share incentive plans;

(XVI) Review proposals of the shareholders 
individually or jointly holding 3% or more of 
the Company’s voting shares;

(XVII) Review other matters to be resolved 
at the general meeting as required by the 
law, administrative regulations, department 
regulations, listing rules of the stock exchange 
of the place(s) in which the shares of the 
Company are listed or as prescribed by these 
Articles of Association.

In the absence of violation of the mandatory 
provisions under the relevant law, regulations, 
normative documents and listing rules of the 
stock exchange of the place(s) in which the 
shares of the Company are listed, the general 
meeting may authorize or entrust the Board to 
deal with matters so authorized or entrusted.

(X) Pass resolutions on the appointment, 
reappointment or non-reappointment or 
dismissal of accounting firms and their service 
fees by the Company;

(XI) Amend these Articles of Association;

(XII) Review and approve the external 
guarantee issues which shall be reviewed at 
the general meeting as prescribed in Article 65 
of these Articles of Association;

(XI I I )  Rev iew purchases  and sa l e s  o f 
significant assets within a year exceeding 
30% of the latest audited total assets of the 
Company;

(XIV) Review and approve the changes of 
use of proceeds; (XV) Review share incentive 
plans;

(XV) Review share incentive plans;

(XVI) Review proposals of the shareholders 
individually or jointly holding 3% or more of 
the Company’s voting shares;

(XVII) Review other matters to be resolved 
at the general meeting as required by the 
law, administrative regulations, department 
regulations, listing rules of the stock exchange 
of the place(s) in which the shares of the 
Company are listed or as prescribed by these 
Articles of Association.

In the absence of violation of the mandatory 
provisions under the relevant law, regulations, 
normative documents and listing rules of the 
stock exchange of the place(s) in which the 
shares of the Company are listed, the general 
meeting may authorize or entrust the Board to 
deal with matters so authorized or entrusted.
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49 Article 65  The following external guarantees 
of the Company shall be reviewed and passed 
at the general meeting:

(I) Any guarantee in addition to the aggregate 
of external guarantees provided by the 
Company and its holding subsidiary with a 
total amount equal to or more than 50% of the 
Company’s latest audited net assets;

(II) Any guarantee in addition to the aggregate 
of external guarantees provided by the 
Company with a total amount equal to or more 
than 30% of the Company’s latest audited total 
assets;

(III) To provide guarantee to entities with 
more than 70% debt asset ratio;

(IV) A single guarantee whose amount exceeds 
10% of the latest audited net assets;

(V) To provide guarantee for shareholders, de 
facto controller and their connected parties;

(VI) Other guarantees which shall be passed at 
the general meeting as prescribed by the local 
stock exchange where the Company’s shares 
are listed and these Articles of Association.

The term “external guarantee” refers to 
the guarantee provided by the Company to 
others, including guarantee provided to any 
of its controlling subsidiary. The term “total 
amount of external guarantee of the Company 
and its holding subsidiary” refers to the sum 
of total amount of the Company’s external 
guarantee (including the Company’s guarantee 
to its holding subsidiary) and the external 
guarantee provided by the Company’s holding 
subsidiary.

Art i c l e  6548 The fo l l owing  ex t e rna l 
guarantees of the Company shall be reviewed 
and passed at the general meeting:

(I) Any guarantee in addition to the aggregate 
of external guarantees provided by the 
Company and its holding subsidiary with a 
total amount equal to or more than 50% of the 
Company’s latest audited net assets;

(II) Any guarantee in addition to the aggregate 
of external guarantees provided by the 
Company with a total amount equal to or more 
than 30% of the Company’s latest audited total 
assets;

(III)  Any guarantee provided by the 
Company within a year with an amount 
more than 30% of the Company’s latest 
audited total assets;

(IIIIV) To provide guarantee to entities with 
more than 70% debt asset ratio;

(IVV) A single guarantee whose amount 
exceeds 10% of the latest audited net assets;

(VVI) To provide guarantee for shareholders, 
de facto controller and their connected parties;

(VIVII) Other guarantees which shall be 
passed at the general meeting as prescribed by 
the local stock exchange where the Company’s 
shares are l i s ted and these Art ic les of 
Association.

The term “external guarantee” refers to 
the guarantee provided by the Company to 
others, including guarantee provided to any 
of its controlling subsidiary. The term “total 
amount of external guarantee of the Company 
and its holding subsidiary” refers to the sum 
of total amount of the Company’s external 
guarantee (including the Company’s guarantee 
to its holding subsidiary) and the external 
guarantee provided by the Company’s holding 
subsidiary.



43

Original articles Amended articles

When the general meeting is considering 
a resolution to provide guarantee for any 
shareholder, de facto controller or their 
connected parties, the said shareholder or 
the shareholders controlled by the said de 
facto controller shall abstain from voting on 
the resolution, and the resolution shall be 
subject to approval by more than half of the 
voting rights held by the other shareholders 
attending the general meeting.

If the directors, general manager and 
other personnel of the Company fail to 
follow the approval procedures stipulated 
in the Articles of Association in entering 
i n t o  e x t e r n a l  g u a r a n t e e  c o n t r a c t s 
without authorization, they shall be held 
accountable, and if any damage or loss is 
caused thereby to the Company, they shall 
also be liable for compensation.

50 Article 66  Except when the Company is 
under a special circumstance such as a crisis, 
the Company shall not, without an approval by 
a special resolution at a general meeting, enter 
into a contract to handover all or material 
business management of the Company to a 
person other than to a director, supervisor or 
other senior management.

Article 66 Except when the Company is 
under a special circumstance such as a crisis, 
the Company shall not, without an approval by 
a special resolution at a general meeting, enter 
into a contract to handover all or material 
business management of the Company to a 
person other than to a director, supervisor or 
other senior management.

51 Article 67   The general meetings shall 
i n c l u d e  a n n u a l  g e n e r a l  m e e t i n g s  a n d 
extraordinary general meetings. The general 
meetings shall be convened by the Board. 
Annual meetings shall be convened once a 
year and shall be held within six months from 
the end of the preceding financial year.

A r t i c l e  6 7 4 9  T h e  g e n e r a l  m e e t i n g s 
shall include annual general meetings and 
extraordinary general meetings. The general 
meetings shall be convened by the Board. 
Annual meetings shall be convened once a 
year and shall be held within six months from 
the end of the preceding financial year.
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52 Article 68  The Board shall convene an 
extraordinary general meeting within two 
months upon the occurrence of any of the 
following circumstances:

(I) The number of directors is less than the 
number as stipulated in the Company Law or 
less than two-thirds of the number prescribed 
in these Articles of Association;

(II) The losses of the Company that have not 
been made up reach one-third of the total share 
capital;

( I I I )  Shareholders who indiv idual ly or 
collectively hold more than 10% of the 
shares of the Company require to convene an 
extraordinary general meeting in written form;

(IV) Whenever the Board considers necessary;

(V) When the board of supervisors proposes to 
convene a meeting;

(VI) Other circumstances prescribed by the 
laws, administrative regulations, departmental 
r egu la t ions ,  l i s t ing  ru les  o f  the  s tock 
exchange(s) of the place(s) in which the shares 
of the Company are listed or these Articles of 
Association.

Article 6850 The Board shall convene an 
extraordinary general meeting within two 
months upon the occurrence of any of the 
following circumstances:

(I) The number of directors is less than the 
number as stipulated in the Company Law or 
less than two-thirds of the number prescribed 
in these Articles of Association;

(II) The losses of the Company that have not 
been made up reach one-third of the total share 
capital;

(III) When shareholders who individually or 
collectively hold more than 10% of the shares 
of the Company to convene an extraordinary 
general meeting in written form require;

(IV) Whenever the Board considers necessary;

(V) When the board of supervisors proposes to 
convene a meeting;

(VI) Other circumstances prescribed by the 
laws, administrative regulations, departmental 
r egu la t ions ,  l i s t ing  ru les  o f  the  s tock 
exchange(s) of the place(s) in which the shares 
of the Company are listed or these Articles of 
Association.
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53 Article 69  The venue of convening a general 
meeting of the Company shall be the domicile 
of the Company or other specific location 
notified by the convener of the general 
meeting.

A general meeting shall usually be in the 
form of physical meeting to be held on-
site. However, so far as permitted by the 
securities regulatory authority, such meeting 
may also be held in such other manners 
as shall be recognized or required by the 
securities regulatory authority. A shareholder 
who participates in a general meeting in the 
aforesaid manners shall be deemed to have 
been present at the meeting.

Article 6951 The venue of convening a 
general meeting of the Company shall be the 
domicile of the Company or other specific 
location notified by the convener of the general 
meeting. A venue shall be set for the general 
meeting which shall be convened on site. 
The Company will also provide other means 
(where applicable) for its shareholders to 
conveniently attend the general meetings 
in accordance with the provisions of laws, 
administrative regulations, the listing rules 
of the stock exchange in the place where 
the Company’s shares are listed, or these 
Articles of Association.

A general meeting shall usually be in the 
form of physical meeting to be held on-
site. However, so far as permitted by the 
securities regulatory authority, such meeting 
may also be held in such other manners 
as shall be recognized or required by the 
securities regulatory authority. A shareholder 
who participates in a general meeting in the 
aforesaid manners shall be deemed to have 
been present at the meeting. After the notice 
of the general meeting is issued, the venue 
of the meeting shall be not changed without 
proper reasons. If a change is necessary, 
the convener shall make an announcement 
and give reasons therefor at least 2 working 
days before the date of the on-site meeting.
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54 Newly added Article 52 General meetings shall be 
convened by the Board. When the Board 
is unable or fails to perform its duty to 
convene the general meetings, the board 
of supervisors shall convene and preside 
over the meetings in accordance with these 
Articles of Association. In the case of failure 
to convene and preside over the general 
meetings by the board of supervisors, 
shareholders individually or jointly holding 
10% or more of the shares of the Company 
for more than 90 consecutive days shall have 
the right to convene and preside over the 
meetings in accordance with these Articles 
of Association by themselves.

55 Art ic l e  70   Two o f  i ndependen t  non-
executive directors are entitled to propose 
to convene an extraordinary general meeting 
to the Board. Concerning the proposal of 
convening an extraordinary general meeting 
requested by the independent non-executive 
directors, the Board shall, in accordance with 
the requirements of the laws, administrative 
regulations and these Articles of Association, 
r ep ly  w i th  a  wr i t t en  op in ion  t o  s t a t e 
whether it agrees or disagrees to convene an 
extraordinary general meeting within 10 days 
upon receipt of the proposal.

⋯⋯

A r t i c l e  7 0 5 3  T w o  o f  i n d e p e n d e n t 
Independent non-executive directors are 
entitled to propose to convene an extraordinary 
general meeting to the Board. Concerning 
the proposal of convening an extraordinary 
general meeting requested by the independent 
non-executive directors, the Board shall, in 
accordance with the requirements of the laws, 
administrative regulations and these Articles 
of Association, reply with a written opinion to 
state whether it agrees or disagrees to convene 
an extraordinary general meeting within 10 
days upon receipt of the proposal.

⋯⋯
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56 Article 72  Shareholders holding more than 
10% of shares (individually or collectively 
with others) shall be entitled to request to 
convene an extraordinary general meeting 
or class meeting according to the following 
procedures:

(I) Upon signing one or several written 
requests with the same content and format, 
and stating the subject of the meeting, the 
aforesaid shareholders may request the 
Board to convene an extraordinary general 
meeting or class meeting. The Board shall, 
in accordance with the requirements of law, 
administrative regulations and these Articles 
of Association, reply with a written opinion to 
state whether it agrees or disagrees to convene 
an extraordinary general meeting within 10 
days upon receipt of the proposal. Shares held 
by the above shareholders shall be calculated 
as at the date of submitting the written request.

(II) If the Board agrees to convene an 
ext raordinary genera l  meet ing or c lass 
meeting, it shall issue a notice of convening 
the general meeting within 5 days upon being 
resolved by the Board. Any changes made 
to the original request in the notice shall be 
agreed by the relevant shareholders.

(III) If the Board disagrees to convene 
the extraordinary general meeting or class 
meeting, or does not reply within 10 days 
upon receipt of the proposal, shareholders 
individually or collectively holding more than 
10% of the shares of the Company are entitled 
to request the board of supervisors in writing 
to convene an extraordinary general meeting 
or class meeting.

Article 7255 Shareholders holding more than 
10% of shares (individually or collectively 
with others) shall be entitled to request the 
Board to convene an extraordinary general 
meeting or class meeting according to the 
following procedures:

(I) Upon signing one or several written 
requests with the same content and format, 
and stating the subject of the meeting, the 
aforesaid shareholders may request the Board 
to convene an extraordinary general meeting 
or class meeting., and such request shall be 
made in writing to the Board. The Board 
shall, in accordance with the requirements 
of law, administrative regulations and these 
Articles of Association, reply with a written 
opinion to state whether it agrees or disagrees 
to convene an extraordinary general meeting 
or class meeting within 10 days upon receipt 
of the proposal. Shares held by the above 
shareholders shall be calculated as at the date 
of submitting the written request.

(II) If the Board agrees to convene an 
ext raordinary genera l  meet ing or c lass 
meeting, it shall issue a notice of convening 
the general meeting within 5 days upon being 
resolved by the Board. Any changes made 
to the original request in the notice shall be 
agreed by the relevant shareholders.

(III) If the Board disagrees to convene 
the extraordinary general meeting or class 
meeting, or does not reply within 10 days 
upon receipt of the proposal, shareholders 
individually or collectively holding more than 
10% of the shares of the Company are entitled 
to propose to the board of supervisors in 
writing to convene an extraordinary general 
meeting or class meeting.
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(IV) If the board of supervisors agrees to 
convene the extraordinary general meeting 
or class meeting, it shall issue a notice of 
convening the general meeting within 5 days 
upon receipt of the proposal. Any changes 
made to the original request in the notice shall 
be agreed by the relevant shareholders.

(V) If the board of supervisors does not 
issue the notice of general meeting within 
the prescribed period, it shall be deemed as 
the board of supervisors not convening and 
not holding the general meeting. Then the 
shareholders who individually or collectively 
hold more than 10% of the shares for more 
than 90 consecutive days are entitled to 
convene and hold the meeting by themselves.

Before making an announcement on the 
resolution(s) of the general meeting, the 
convening shareholders shall hold no less 
than 10% of the shares. When the convening 
shareholder issues the notice of general 
mee t ing and the announcement  on the 
resolution(s) of the general meeting, they 
shall submit the relevant proof materials to 
the securities regulatory authority and relevant 
stock exchange where the Company is located.

(IV) If the board of supervisors agrees to 
convene the extraordinary general meeting 
or class meeting, it shall issue a notice of 
convening the general meeting within 5 days 
upon receipt of the proposal. Any changes 
made to the original request in the notice shall 
be agreed by the relevant shareholders.

(V) If the board of supervisors does not 
issue the notice of general meeting within 
the prescribed period, it shall be deemed as 
the board of supervisors not convening and 
not holding the general meeting. Then the 
shareholders who individually or collectively 
hold more than 10% of the shares for more 
than 90 consecutive days are entitled to 
convene and hold the meeting by themselves.

Before making an announcement on the 
resolution(s) of the general meeting, the 
convening shareholders shall hold no less 
than 10% of the shares. When the convening 
shareholder issues the notice of general 
mee t ing and the announcement  on the 
resolution(s) of the general meeting, they 
shall submit the relevant proof materials to 
the securities regulatory authority and relevant 
stock exchange where the Company is located.
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57 Article 73  Where the board of supervisors 
or shareholders convenes a meeting by 
themselves in accordance with the provisions 
of this section, a written notice shall be 
submitted to the Board and filed with the 
securities regulatory authority and relevant 
stock exchange where the Company is located. 

The Board and the secretary to the Board 
shall cooperate in terms of such meetings. The 
Board shall provide the register of shareholders 
on the shareholding record date. The expenses 
reasonably accrued therefrom shall be borne 
by the Company and be deducted from the 
amounts due for payment to the directors as a 
result of their negligent manners.

Article 7356 Where the board of supervisors 
or shareholders convenes a meeting by 
themselves in accordance with the provisions 
of this section, a written notice shall be 
submitted to the Board and filed with the 
securities regulatory authority and relevant 
stock exchange where the Company is located.

Before making an announcement on the 
resolution(s) of the general meeting, the 
convening shareholders shall hold no less 
than 10% of the shares.

When the board of supervisors or the 
convening shareholder issues the notice of 
general meeting and the announcement on 
the resolution(s) of the general meeting, they 
shall submit the relevant proof materials 
to the securities regulatory authority and 
relevant stock exchange where the Company 
is located.

The Board and the secretary to the Board 
shall cooperate in terms of such meetings. 
The Board shall provide the register of 
shareholders on the shareholding record date. 
The necessary expenses reasonably accrued 
therefrom shall be borne by the Company and 
be deducted from the amounts due for payment 
to the directors as a result of their negligent 
manners.
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58 Article 75   When a general meeting is 
convened by the Company, the Board, board of 
supervisors or shareholders who individually 
or collectively hold more than 3% of the shares 
of the Company shall be entitled to propose 
resolutions to the Company.

Shareholders who individually or collectively 
hold more than 3% of the shares of the 
Company may submit ad hoc proposals in 
writing to the convener of the general meeting 
10 days before the convening of the general 
meeting.

When the Company convenes a shareholders’ 
annual general meeting, shareholder(s) holding 
5% or more of the total voting shares of the 
Company shall have the right to propose new 
motions in writing, and the Company shall 
place such proposed motions on the agenda 
for such annual general meeting if they are 
matters falling within the functions and powers 
of shareholders in general meetings.

The convener shall issue a supplemental notice 
of the general meeting within 2 days upon 
receipt of the proposals and announce the 
contents of the ad hoc proposals.

Except for circumstances provided in the 
above paragraph, the convener, after issuing 
the notice and announcement of the general 
meeting, shall neither revise the proposals 
stated in the notice of general meetings nor 
add new proposals.

If a notice of general meeting does not 
specify the proposed resolutions or does not 
comply with Article 74 herein, no voting for 
resolutions shall be carried out at the general 
meeting.

Article 7558 When a general meeting is 
convened by the Company, the Board, board of 
supervisors or shareholders who individually 
or collectively hold more than 3% of the shares 
of the Company shall be entitled to propose 
resolutions to the Company.

Shareholders who individually or collectively 
hold more than 3% of the shares of the 
Company may submit ad hoc proposals in 
writing to the convener of the general meeting 
10 days before the convening of the general 
meeting.

When the Company convenes a shareholders’ 
annual general meeting, shareholder(s) holding 
5% or more of the total voting shares of the 
Company shall have the right to propose new 
motions in writing, and the Company shall 
place such proposed motions on the agenda 
for such annual general meeting if they are 
matters falling within the functions and powers 
of shareholders in general meetings.

The convener shall issue a supplemental notice 
of the general meeting within 2 days upon 
receipt of the proposals and announce the 
contents of the ad hoc proposals.

Except for circumstances provided in the 
above paragraph, the convener, after issuing 
the notice and announcement of the general 
meeting, shall neither revise the proposals 
stated in the notice of general meetings nor 
add new proposals.

If a notice of general meeting does not specify 
the proposed resolutions or does not comply 
with Article 7457 herein, no voting for 
resolutions shall be carried out at the general 
meeting.
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59 Article 76  Where an annual general meeting 
is convened by the Company, it shall issue 
a written notice 20 days prior to the meeting 
to notify all the registered shareholders, and 
where an extraordinary general meeting is 
convened by the Company, it shall issue a 
written notice 15 days prior to the meeting to 
notify all the registered shareholders, of the 
matters proposed to be considered as well as 
the date and place of the meeting.

When calculating the time limit of the notice, 
the date of the meeting convened shall be 
excluded.

Article 7659 Where an annual general 
meeting is convened by the Company, it 
shall issue a written notice the Company 
shall notify all shareholders by way of 
announcement 20 days prior to the meeting 
to notify all the registered shareholders, and 
where an extraordinary general meeting is 
convened by the Company, it shall issue a 
written notice the Company shall notify 
all shareholders by way of announcement 
15 days prior to the meeting to notify all 
the registered shareholders, of the matters 
proposed to be considered as well as the date 
and place of the meeting.

When calculating the time limit of the notice, 
the date of the meeting convened shall be 
excluded.

60 Article 77  A general meeting shall not make 
decision on matters not specified in the notice.

Article 77 A general meeting shall not make 
decision on matters not specified in the notice.

61 Article 78  Notice of the general meeting 
shall include the following:

(I) Time, place and date of the meeting;

(II) Specified matters and resolutions to be 
proposed at the meeting;

(III) Provision to the shareholders of the 
de t a i l ed  in fo rma t ion  and exp lana t ions 
necessary for the shareholders to make sound 
decisions about the matters to be discussed. 
This principle includes (but not limited to) the 
provision of the specific terms and contract(s), 
if any, of the proposed transaction(s) and 
serious explanations about the causes and 
effects when the Company proposes mergers, 
repurchase of shares, restructuring of share 
capital or other restructuring;

Article 7860 Notice of the general meeting 
shall include the following:

(I) Time, place and date of the meeting;

(II) Specified matters and resolutions to be 
proposed at the meeting;

(III) Provision to the shareholders of the 
de t a i l ed  in fo rma t ion  and exp lana t ions 
necessary for the shareholders to make sound 
decisions about the matters to be discussed. 
This principle includes (but not limited to) the 
provision of the specific terms and contract(s), 
if any, of the proposed transaction(s) and 
serious explanations about the causes and 
effects when the Company proposes mergers, 
repurchase of shares, restructuring of share 
capital or other restructuring;
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(IV) In the event that any of the directors, 
supe rv i so r s ,  manager s  o r  o the r  sen io r 
management has material interests at stake in 
matters to be discussed, the nature and extent 
of the interests at stake shall be disclosed. 
If the matters to be discussed affect any 
director, supervisor, manager or other senior 
management as a shareholder in a manner 
different from how they affect the same type 
of other shareholders, the difference shall be 
explained;

(V) Inclusion of the full text of any special 
resolution to be proposed for approval at the 
meeting;

(VI) State clearly that a shareholder is entitled 
to attend and vote at the meeting, and to 
appoint one or more proxies to attend and 
vote at the meeting on his behalf and that such 
proxies are not necessarily shareholders;

(VII) Record date for shareholders entitled to 
attend the meeting;

(VIII) Name and telephone number of the 
contact person;

(IX) Specified delivery time and place of 
the power of attorney for proxy voting at the 
meeting.

(IV) In the event that any of the directors, 
supe rv i so r s ,  manager s  o r  o the r  sen io r 
management has material interests at stake in 
matters to be discussed, the nature and extent 
of the interests at stake shall be disclosed. 
If the matters to be discussed affect any 
director, supervisor, manager or other senior 
management as a shareholder in a manner 
different from how they affect the same type 
of other shareholders, the difference shall be 
explained;

(V) Inclusion of the full text of any special 
resolution to be proposed for approval at the 
meeting;

(VIIII) State clearly that a all shareholders is 
are entitled to attend and vote at the general 
meeting, and to appoint one or more proxies 
in writing to attend and vote at the meeting 
on his behalf and that such proxies are not 
necessarily shareholders;

(VIIIV) Record date for shareholders entitled 
to attend the meeting;

(VIIIV) Name and telephone number of the 
contact person;

(IXVI) Specified delivery time and place of 
the power of attorney for proxy voting at the 
meeting If the general meeting is held online 
or by other means, the time and procedures 
for voting online or by other means shall be 
specified in the general meeting.
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62 Article 79  For matter of discussion involving 
the election of directors and supervisors, the 
notice of general meeting shall adequately 
disclose the detailed information of the 
candidates for such directors and supervisors, 
which shall at least include the following:

(I) Personal particulars including education 
background, working experience and any part-
time job;

( I I )  W h e t h e r  t h e r e  i s  a n y  c o n n e c t e d 
relationship between the Company and the 
controlling shareholders and de facto controller 
of the Company;

(III) Disclosure of the shareholdings in the 
Company;

(IV) Whether or not they have been penalized 
by CSRC or other related securities regulatory 
authorities and the stock exchange.

Apart from directors and supervisors elected 
through the cumulative voting system, each 
candidate of director or supervisor shall be 
individually proposed.

Article 7961 For matter of discussion 
involving the elect ion of directors and 
supervisors, the notice of general meeting shall 
adequately disclose the detailed information 
of the candidates for such directors and 
supervisors, which shall at least include the 
following:

(I) Personal particulars including education 
background, working experience and any part-
time job;

( I I )  W h e t h e r  t h e r e  i s  a n y  c o n n e c t e d 
relationship between the Company and the 
controlling shareholders and de facto controller 
of the Company;

(III) Disclosure of the shareholdings in the 
Company;

(IV) Whether or not they have been penalized 
by CSRC or other related securities regulatory 
authorities and the stock exchange.

Apart from directors and supervisors elected 
through the cumulative voting system, each 
candidate of director or supervisor shall be 
individually proposed.
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63 Article 80  Notice of general meeting shall be 
served to the shareholder (whether has voting 
right on general meeting or not) either by 
hand or by post in a prepaid mail, addressed 
to such shareholder at his registered address 
as shown in the register of shareholders, or by 
publication on the Company’s website or other 
website designated by stock exchange where 
the Company’s shares are listed, subject to 
compliance with applicable laws, regulations 
and listing rules. For holders of domestic 
shares, the notice of a general meeting may 
also be given by publishing an announcement.

The announcement referred to in the preceding 
paragraph shall be published in one or more 
newspapers designated by the securities 
regulatory authority under the State Council 
within the period of the 20 and 25 days 
before convening an annual general meeting 
and the 15 and 20 days before convening 
an extraordinary general meeting. Once the 
announcement is published, all holders of 
domestic shares shall be deemed to have 
received the notice in relation to the general 
meeting.

Article 80 Notice of general meeting shall be 
served to the shareholder (whether has voting 
right on general meeting or not) either by 
hand or by post in a prepaid mail, addressed 
to such shareholder at his registered address 
as shown in the register of shareholders, or by 
publication on the Company’s website or other 
website designated by stock exchange where 
the Company’s shares are listed, subject to 
compliance with applicable laws, regulations 
and listing rules. For holders of domestic 
shares, the notice of a general meeting may 
also be given by publishing an announcement.

The announcement referred to in the preceding 
paragraph shall be published in one or more 
newspapers designated by the securities 
regulatory authority under the State Council 
within the period of the 20 and 25 days 
before convening an annual general meeting 
and the 15 and 20 days before convening 
an extraordinary general meeting. Once the 
announcement is published, all holders of 
domestic shares shall be deemed to have 
received the notice in relation to the general 
meeting.

64 Article 82  The accidental omission to give 
notice of a meeting to, or the non-receipt of 
notice of a meeting by, any person entitled 
to receive such notice shall not invalidate 
the meeting and the resolutions passed at the 
meeting.

Article 82 The accidental omission to give 
notice of a meeting to, or the non-receipt of 
notice of a meeting by, any person entitled 
to receive such notice shall not invalidate 
the meeting and the resolutions passed at the 
meeting.
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65 Newly added Article 63 The Board and other conveners 
o f  the  Company wi l l  take necessary 
measures to ensure the proper order of the 
general meeting. Any act that interferes 
with the order of the general meeting, 
stirs up troubles or infringes upon the 
shareholders’ lawful rights and interests 
shall be stopped by measures and promptly 
reported to the relevant authorities for 
investigation and punishment.

66 Article 83  All shareholders on the register of 
shareholders on the shareholding record date 
shall be entitled to attend the general meeting, 
and vote in accordance with the provisions 
of the relevant laws, regulations and these 
Articles of Association. 

Any shareholder entitled to attend and vote 
at a general meeting shall have the right to 
appoint one or more persons (who may not 
be necessarily a shareholder) as his proxies to 
attend and vote on his behalf.

Such proxies may exercise the following rights 
as entrusted by the shareholder:

(I) The shareholder’s right to speak at the 
general meeting;

(II) The right to demand by himself or jointly 
with others in voting by way of poll;

( I I I )  Unless o therwise provided in the 
applicable listing rules or other securities 
laws and regulations, the right to vote may 
be exercised either by a show of hands or by 
poll. However, if a shareholder has appointed 
more than one proxy, such proxies may only 
exercise their voting rights by poll.

Article 8364 All shareholders or their 
proxies on the register of shareholders on 
the shareholding record date shall be entitled 
to attend the general meeting, and vote 
in accordance with the provisions of the 
relevant laws, regulations and these Articles 
of Association. A shareholder may attend 
the general meeting in person or appoint a 
proxy (who may not be a shareholder) to 
attend and vote at the meeting on his behalf.

Any shareholder entitled to attend and vote 
at a general meeting shall have the right to 
appoint one or more persons (who may not 
be necessarily a shareholder) as his proxies to 
attend and vote on his behalf.

Such proxies may exercise the following rights 
as entrusted by the shareholder:

(I) The shareholder’s right to speak at the 
general meeting;

(II) The right to demand by himself or jointly 
with others in voting by way of poll;

( I I I )  Unless o therwise provided in the 
applicable listing rules or other securities 
laws and regulations, the right to vote may 
be exercised either by a show of hands or by 
poll. However, if a shareholder has appointed 
more than one proxy, such proxies may only 
exercise their voting rights by poll.
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If a shareholder is a recognized clearing 
house or its agent within the meaning of 
the relevant regulations imposed in Hong 
Kong from time to time, he may authorize 
one or more proxy(ies) as he thinks fit to 
act as his proxy(ies) at any general meeting, 
class meeting of shareholders or creditors’ 
meeting. However, if more than one proxies 
are appointed, the proxy form shall specify 
the number and class of shares represented by 
each of such proxies under the authorization, 
and signed by authorized proxies of recognized 
clearing house. Such authorized proxies are 
entitled to attend the meeting on behalf of 
the recognized clearing house or their agent 
(without presentation of evidence of their 
shareholding, notarized authorization and/or 
further proof demonstrating the duly granting 
of the same) and exercise the right (including 
the right to speak and vote) of the recognized 
clearing house or their agent, as if they were 
the individual shareholders of the Company.

If a shareholder is a recognized clearing 
house or its agent within the meaning of 
the relevant regulations imposed in Hong 
Kong from time to time, he may authorize 
one or more proxy(ies) as he thinks fit to 
act as his proxy(ies) at any general meeting, 
class meeting of shareholders or creditors’ 
meeting. However, if more than one proxies 
are appointed, the proxy form shall specify 
the number and class of shares represented by 
each of such proxies under the authorization, 
and signed by authorized proxies of recognized 
clearing house. Such authorized proxies are 
entitled to attend the meeting on behalf of 
the recognized clearing house or their agent 
(without presentation of evidence of their 
shareholding, notarized authorization and/or 
further proof demonstrating the duly granting 
of the same) and exercise the right (including 
the right to speak and vote) of the recognized 
clearing house or their agent, as if they were 
the individual shareholders of the Company.

67 Article 84  An individual shareholder who 
attends the general meeting in person shall 
present valid proof which can confirm his 
shareholder’s identity.

If a proxy is appointed to attend the meeting, 
in addition to present the proxy’s identity 
proof, the proxy shall also present his identity 
proof together with the authorization letter 
from the shareholder.

⋯⋯

Article 8465 An individual shareholder 
who attends the general meeting in person 
shall present valid his identity card or 
other effective document or proof that can 
clarify his identity which can confirm his 
shareholder’s identity. If a proxy is appointed 
to attend the meeting, in addition to present 
the proxy’s identity proof, the proxy shall also 
present his identity proof effective identity 
card together with the authorization letter 
from the shareholder.

⋯⋯
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68 Article 85  The instrument appointing a 
proxy shall be in writing under the hand of 
the principal or his attorney authorized in 
writing; where the principal is a legal person, 
such instrument shall be under its seal or 
under the hand of his director or attorney duly 
authorized.

⋯⋯

Article 8566 The instrument appointing a 
proxy shall be in writing under the hand of 
the principal or his attorney authorized in 
writing; where the principal is a legal person, 
such instrument shall be under its seal or 
under the hand of his director or attorney duly 
authorized.

⋯⋯

69 Article 86  The instrument appointing a 
voting proxy shall be placed at the domicile 
of the Company or at such other places as 
specified in the notice of convening the 
meeting 24 hours prior to convening of the 
meeting at which the proxy is authorized to 
vote or 24 hours prior to the designated time 
of voting. Where the instrument is signed by 
another person authorized by the principal, 
the authorization letter or other documents 
authorizing the signatory shall be notarized. 
The notarized authorized letter or other 
authorized documents shall be placed together 
with the instrument appointing the voting 
proxy at the domicile of the Company or at 
such other places as specified in the notice of 
convening the meeting.

⋯⋯

Article 8667 The instrument appointing a 
voting proxy shall be placed at the domicile 
of the Company or at such other places as 
specified in the notice of convening the 
meeting 24 hours prior to convening of the 
meeting at which the proxy is authorized to 
vote or 24 hours prior to the designated time 
of voting. Where the power of attorney 
instrument is s igned by another person 
authorized by the principal, the authorization 
letter or other documents authorizing the 
signatory shall be notarized. The notarized 
authorized letter or other authorized documents 
shall be placed together with the instrument 
appointing the voting proxy at the domicile 
of the Company or at such other places as 
specified in the notice of convening the 
meeting.

⋯⋯

70 Article 87  Any form issued by the Board 
of the Company to the shareholders for 
the appointment of proxies shall give the 
shareholders free choice to instruct their 
proxies to cast vote in favour of or against 
each resolution and enable the shareholders to 
give separate instructions on each matter to be 
voted on at the meeting.

The proxy form shal l  s ta te tha t  i f  the 
shareholder does not give specific instructions, 
the proxy shal l  vote at his /her/ i ts own 
discretion.

Artic le 8768 Any form issued by the 
Board of the Company to the shareholders 
for the appointment of proxies shall give 
the shareholders free choice to instruct their 
proxies to cast vote in favour of or against 
each resolution and enable the shareholders to 
give separate instructions on each matter to be 
voted on at the meeting.

The proxy form shal l  s ta te tha t  i f  the 
shareholder does not give specific instructions, 
whether the proxy shall vote at his/her/its own 
discretion.
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71 Article 88  Where the entrusting party is 
deceased or incapacitated to act or whose 
signed proxy form is withdrawn or the relevant 
shares have been transferred prior to the 
voting, a vote given in accordance with the 
terms of the proxy form shall remain valid 
as long as the Company has not received 
a written notice of such matters before the 
commencement of the relevant meeting.

Article 88 Where the entrusting party is 
deceased or incapacitated to act or whose 
signed proxy form is withdrawn or the relevant 
shares have been transferred prior to the 
voting, a vote given in accordance with the 
terms of the proxy form shall remain valid 
as long as the Company has not received 
a written notice of such matters before the 
commencement of the relevant meeting.

72 Article 90  The convener shall verify the 
shareholders’ qualifications according to the 
register of members provided by the securities 
registration and clearing institutions. The 
names of shareholders and the total number of 
shares with voting rights held by them shall 
be registered. The registration at the meeting 
shall end before the chairman of the meeting 
announces the number of shareholders and 
proxies attending the meeting and the total 
number of shares held with voting rights.

Article 9070 The convener shall verify the 
legitimacy of the shareholders’ qualifications 
according to the register of members provided 
by the securities registration and clearing 
institutions. The names of shareholders and the 
total number of shares with voting rights held 
by them shall be registered. The registration 
at the meeting shall end before the chairman 
of the meeting announces the number of 
shareholders and proxies attending the meeting 
and the total number of shares held with voting 
rights.

73 Article 91  The directors, supervisors and 
senior management of the Company shall, 
upon request of the general meeting, be present 
at such meeting for answering queries raised 
by the shareholders.

Article 971 When the general meeting 
is convened, all directors, supervisors and 
secretary to the Board of the Company 
shall attend the meeting, the manager and 
other senior management of the Company 
shall, upon request of the general meeting, be 
present at such meeting for answering queries 
raised by the shareholders.



59

Original articles Amended articles

74 Article 92  The general meeting shall be 
convened and presided over by the chairman 
of the Board. Where the chairman of the Board 
is unable to discharge or fails to discharge 
his/her duties, the meeting shall be convened 
and presided over by the vice chairman of the 
Board (if there are two or more vice chairmen, 
the one elected by more than one half of the 
directors shall preside over the meeting). 
Where the position of vice chairman does not 
exist, or where the vice chairman of the Board 
is unable to discharge or fails to discharge his/
her duties, more than one half of the directors 
shall designate a director to convene and 
preside over the meeting. Where more than one 
half of the directors cannot designate a director 
to convene and preside over the meeting, the 
shareholders attending the meeting may elect 
one person to preside over the meeting. If for 
any reason the shareholders are unable to elect 
a chairman, the attending shareholder holding 
the largest number of voting shares (whether 
in person or by proxy) shall preside over the 
meeting.

If a general meeting is convened by the board 
of supervisors, the chairman of the board of 
supervisors shall preside over the meeting. If 
the chairman of the board of supervisors is 
unable to fails discharge his/her duties, more 
than one half of the supervisors shall nominate 
a supervisor to preside over the meeting.

If a general meeting is convened by the 
shareholders themselves, the convener will 
nominate a representative to preside over the 
meeting. If for any reason the shareholders 
are unable to elect a chairman, the attending 
shareholder holding the largest number of 
voting shares (including his/her/its proxy) shall 
preside over the meeting.

Article 9272 The general meeting shall be 
chaired convened and presided over by the 
chairman of the Board. Where the chairman 
of the Board is unable to discharge or fails 
to discharge his/her duties, the meeting shall 
be convened and presided over by the vice 
chairman of the Board (if there are two or more 
vice chairmen, the one elected by more than 
one half of the directors shall preside over the 
meeting). Where the position of vice chairman 
does not exist, or where the vice chairman of 
the Board is unable to discharge or fails to 
discharge his/her duties, more than one half 
of the directors shall designate a director to 
chair convene and preside over the meeting. 
Where more than one half of the directors 
cannot designate a director to convene and 
preside over the meeting, the shareholders 
attending the meeting may elect one person to 
preside over the meeting. If for any reason the 
shareholders are unable to elect a chairman, 
the attending shareholder holding the largest 
number of voting shares (whether in person or 
by proxy) shall preside over the meeting.

If a general meeting is convened by the board 
of supervisors, the chairman of the board of 
supervisors shall preside over the meeting. If 
the chairman of the board of supervisors is 
unable to fails discharge his/her duties, more 
than one half of the supervisors shall nominate 
a supervisor to preside over the meeting.

If a general meeting is convened by the 
shareholders themselves, the convener will 
nominate a representative to preside over the 
meeting. If for any reason the shareholders 
are unable to elect a chairman, the attending 
shareholder holding the largest number of 
voting shares (including his/her/its proxy) shall 
preside over the meeting.
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When a general meeting is convened, if the 
chairman of the meeting contravenes the rules 
of procedures of general meetings, rendering 
the meeting impossible to proceed, with 
the consent from more than one half of the 
attending shareholders with voting rights, 
one person may be nominated at the general 
meeting to serve as the chairman and the 
meeting may proceed. If for any reason the 
shareholders are unable to elect a chairman of 
the meeting, the attending shareholder holding 
the largest number of voting shares (including 
his/her/its proxy) shall preside over the 
meeting.

When a general meeting is convened, if the 
chairman of the meeting presider contravenes 
the rules of procedures of general meetings, 
rendering the meeting impossible to proceed, 
with the consent from more than one half of 
the attending shareholders with voting rights, 
one person may be nominated at the general 
meeting to serve as the chairman and the 
meeting may proceed. If for any reason the 
shareholders are unable to elect a chairman of 
the meeting, the attending shareholder holding 
the largest number of voting shares (including 
his/her/its proxy) shall preside over the 
meeting.

75 Article 96  The chairman of the meeting 
shall, prior to voting, announce the number 
of shareholders and proxies attending the 
meeting in person as well as the total number 
of voting shares, which shall be the number 
of shareholders and proxies attending the 
meeting in person and the total number of their 
voting shares as indicated in the meeting’s 
registration record.

Article 976 The chairman of the meeting 
presider shall, prior to voting, announce the 
number of shareholders and proxies attending 
the meeting in person as well as the total 
number of voting shares, which shall be the 
number of shareholders and proxies attending 
the meeting in person and the total number 
of their voting shares as indicated in the 
meeting’s registration record.

76 Article 98  The convener shall guarantee 
the authenticity, accuracy and integrity of the 
content of the meeting minutes. The Directors, 
supervisors, secretary of the Board, convener 
or his/her representative, and the chairman of 
the meeting who attend the meeting shall sign 
on the minutes of such meeting. The meeting 
minutes shall be maintained together with the 
register of names of the shareholders present, 
the power of attorney for attendance, and the 
valid documents for the on-line and other 
forms of voting for a period of not less than 
ten years.

Article 98 The convener shall guarantee 
the authenticity, accuracy and integrity of the 
content of the meeting minutes. The Directors, 
supervisors, secretary of the Board, convener 
or his/her representative, and the chairman of  
the meeting presider who attend the meeting 
shall sign on the minutes of such meeting. The 
meeting minutes shall be maintained together 
with the register of names of the shareholders 
present, the power of attorney for attendance, 
and the valid documents for the on-line and 
other forms of voting for a period of not less 
than ten years.
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77 Article 101  When shareholders (including 
proxies) vote at the general meeting, they shall 
exercise their voting rights according to the 
number of voting shares they represent. Each 
share shall carry one voting right.

Shares held by the Company do not carry 
voting rights, and shall not be counted in the 
total number of voting shares represented by 
shareholders present at a general meeting.

Subject to and conditional upon compliance 
w i t h  a p p l i c a b l e  l a w s ,  r e g u l a t i o n s  o r 
requirements of the listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, the Board, 
independent non-executive directors and 
other shareholders who qualify with relevant 
specified conditions may solicit for the voting 
shares from shareholders.

W h e n  t h e  g e n e r a l  m e e t i n g  c o n s i d e r s 
related party transactions, the related party 
shareholders shall not participate in the 
voting if so specified in the applicable law, 
regulations or listing rules of the stock 
exchange(s) of the place(s) in which the shares 
of the Company are listed. His shares held 
with voting rights will not be counted within 
the total number of valid votes. The public 
announcement on the voting results of the 
general meeting shall fully disclose the voting 
results of the non-related party shareholders.

In accordance with the applicable laws, 
regulations and listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, where any 
shareholder shall abstain from voting for any 
particular resolution, or is restricted to vote 
only for or against such resolution, any votes 
in violation of such requirement or restriction 
by the shareholders (or their proxies) shall not 
be counted in the voting results.

Article 10181 When shareholders (including 
proxies) vote at the general meeting, they 
shall exercise their voting rights according to 
the number of voting shares they represent. 
Each share shall carry one voting right. If a 
shareholder is a clearing house as defined 
in the List ing Rules ( i .e .  a securit ies 
registration and clearing institution) or its 
proxy, it is not required to cast all of its 
votes in favor of or against the resolutions.

Shares held by the Company do not carry 
voting rights, and shall not be counted in the 
total number of voting shares represented by 
shareholders present at a general meeting.

Where a shareholder’s purchase of the 
Company’s voting shares violates the 
provisions of paragraphs 1 and 2 of Article 
63 of the Securities Law, the voting rights 
of the shares exceeding the prescribed 
proportion shall be not exercised within 36 
months after the purchase, and such shares 
shall be not included in the total number of 
voting shares of the shareholders attending 
the general meeting.

The Board, independent non-executive 
directors ,  shareholders holding more 
than 1% of the voting shares, or investor 
protect ion inst i tut ions establ ished in 
accordance with the laws, administrative 
regulations or the provisions of the CSRC, 
may publicly solicit voting rights from 
shareholders. When soliciting voting rights 
from shareholders, the specific voting 
intention and other information shall be 
fully disclosed to the solicitation targets. 
Solicitation of shareholders’ voting rights 
in a paid or disguised paid way shall be 
prohibited. Except for statutory conditions, 
the Company shall not impose restrictions 
on the minimum shareholding proportion 
against the solicitation of shareholders’ 
voting rights.
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Subject to and conditional upon compliance 
w i t h  a p p l i c a b l e  l a w s ,  r e g u l a t i o n s  o r 
requirements of the listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, the Board, 
independent non-executive directors and 
other shareholders who qualify with relevant 
specified conditions may solicit for the voting 
shares from shareholders.

W h e n  t h e  g e n e r a l  m e e t i n g  c o n s i d e r s 
related party transactions, the related party 
shareholders shall not participate in the 
voting if so specified in the applicable law, 
regulations or listing rules of the stock 
exchange(s) of the place(s) in which the shares 
of the Company are listed. His shares held 
with voting rights will not be counted within 
the total number of valid votes. The public 
announcement on the voting results of the 
general meeting shall fully disclose the voting 
results of the non-related party shareholders.

In accordance with the applicable laws, 
regulations and listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, where any 
shareholder shall abstain from voting for any 
particular resolution, or is restricted to vote 
only for or against such resolution, any votes 
in violation of such requirement or restriction 
by the shareholders (or their proxies) shall not 
be counted in the voting results.
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78 Newly added Article 82 When the general meeting 
cons iders re lated party transact ions , 
the related party shareholders shall not 
participate in the voting if so specified in 
the applicable law, regulations or listing 
rules of the stock exchange(s) of the place(s) 
in which the shares of the Company are 
listed. His/her shares held with voting rights 
will not be counted within the total number 
of valid votes. The public announcement 
on the voting results of the general meeting 
shall fully disclose the voting results of the 
non-related party shareholders.

79 Newly added A r t i c l e  83  I n  a c c o r d a n c e  w i t h  t h e 
applicable laws, regulations and listing 
rules of the stock exchange(s) of the place(s) 
in which the shares of the Company are 
listed, where any shareholder shall abstain 
from voting for any particular resolution, 
or is restricted to vote only for or against 
such resolution, any votes in violation of 
such requirement or restriction by the 
shareholders (or their proxies) shall not be 
counted in the voting results.

80 Newly added Article 84 Except when the Company 
is under a special circumstance such as a 
crisis, the Company will not, without an 
approval by a special resolution at a general 
meeting, enter into a contract to handover 
al l  or material  business management 
of the Company to a person other than 
to a director, manager or other senior 
management.
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81 Newly added Article 85 The name list of candidates for 
directors and supervisors shall be included 
in a proposal to be submitted to the general 
meeting for voting.

When the general meeting votes on the 
election of directors and supervisors, 
a  c u m u l a t i v e  v o t i n g  s y s t e m m a y b e 
implemented in accordance wi th the 
provisions of these Articles of Association or 
the resolutions of the general meeting.

The above cumulat ive  vot ing sys tem 
indicates that each share has the number 
of voting rights identical to the number of 
directors or supervisors to be elected, and 
the voting rights owned by the shareholders 
may be cumulatively used when the general 
meeting elects the directors or supervisors. 
The Board shall make announcement to 
shareholders on the resumes and basic 
information of the candidates for directors 
and supervisors.

82 Newly added Article 86 In addition to the cumulative 
voting system, the general meeting shall 
resolve on all the proposals separately; in 
the event of several proposals for the same 
issue, such proposals will be resolved in the 
order of time at which they are submitted. 
Unless the general meeting is adjourned 
or no resolution can be made for special 
reasons such as force majeure, voting of 
such proposals shall neither be shelved nor 
refused at the general meeting.

83 Newly added Article 87 When considering a proposal, 
the general meeting will not revise it; 
otherwise, such revision shall be deemed as 
a new proposal and shall not be voted at the 
current meeting.

84 Newly added Article 88 The same voting right shall only 
be exercised on site, via the Internet or by 
other means. Where the same vote is cast 
for two or more times, the first cast shall 
hold.
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85 Article 102  The Shareholders’ General 
Meeting shall adopt open ballot by a show of 
hands or a poll.

At any general meeting of shareholders, a 
resolution shall be passed by a show of hands, 
unless a poll is demanded by the following 
persons prior to or after a show of hands:

(I) the chairman of the meeting;

(II) at least two shareholders entitled to vote 
present in person or by proxy;

(III) a shareholder or shareholders present 
in person or by proxy and individually or 
collectively representing 10% or more of all 
shares carrying the right to vote at the meeting.

Unless a poll is so demanded, a declaration 
by the chairman that a resolution has on a 
show of hands been carried unanimously, and, 
an entry to that effect in the minutes of the 
meeting shall be conclusive evidence. Proof of 
the number or proportion of the votes recorded 
in favour of or against such resolution is not 
required.

The demand for a poll may be withdrawn by 
the person who makes such a demand.

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

Article 10289 The Shareholders’ General 
Meeting shall adopt open ballot by a show of 
hands or a poll.

At any general meeting of shareholders, a 
resolution shall be passed by a show of hands, 
unless a poll is demanded by the following 
persons prior to or after a show of hands:

(I) the chairman of the meeting;

(II) at least two shareholders entitled to vote 
present in person or by proxy;

(III) a shareholder or shareholders present 
in person or by proxy and individually or 
collectively representing 10% or more of all 
shares carrying the right to vote at the meeting.

Unless a poll is so demanded, a declaration 
by the chairman that a resolution has on a 
show of hands been carried unanimously, and, 
an entry to that effect in the minutes of the 
meeting shall be conclusive evidence. Proof of 
the number or proportion of the votes recorded 
in favour of or against such resolution is not 
required.

The demand for a poll may be withdrawn by 
the person who makes such a demand.

A poll demanded on the election of the 
chairman of the meeting, or on a question of 
adjournment of the meeting, shall be taken 
forthwith. A poll demanded on any other 
question shall be taken at such time as the 
chairman of the meeting directs, and any 
business other than that upon which a poll 
has been demanded may be proceeded with, 
pending the taking of the poll. The result of 
the poll shall be deemed to be a resolution of 
the meeting at which the poll was demanded.
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86 Article 103  When a poll is taken at a 
meeting, a shareholder (including proxies) who 
have the right to two or more votes need not 
cast all his votes in the same way.

Article 103 When a poll is taken at a 
meeting, a shareholder (including proxies) who 
have the right to two or more votes need not 
cast all his votes in the same way.

87 Article 104  When the number of votes for 
and against a resolution is equal, whether on 
a show of hands or on a poll, the chairman of 
the meeting shall be entitled to one additional 
vote.

Article 104 When the number of votes for 
and against a resolution is equal, whether on 
a show of hands or on a poll, the chairman of 
the meeting shall be entitled to one additional 
vote.

88 Newly added Article 90 Before the relevant proposal 
i s  vo te d  on  a t  the  gener a l  m ee t in g , 
representatives of the shareholders shall be 
elected to take part in counting the votes 
and scrutinizing the conduct of the poll. If 
any shareholder is interested in the matter 
under consideration, he/she and his/her 
proxy shall not take part in counting the 
votes or scrutinizing the conduct of the poll.

At the time of deciding on a proposal 
b y  v o t i n g  a t  t h e  g e n e r a l  m e e t i n g , 
shareholder representatives and supervisor 
representatives shall count and scrutinize 
the votes jointly, and announce the voting 
result forthwith. The voting result in 
connection with the resolution shall be 
recorded in the minutes of meeting.

Where a general meeting is held online or 
otherwise concurrently, Shareholders of the 
Company or their proxies shall have right 
to check the results of their votes through 
the voting system if they vote online or 
otherwise.
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89 Newly added Article 91 Where a general meeting is 
held online or otherwise concurrently, 
the on-site general meeting shall not end 
before that held online or otherwise, and 
the meeting presider shall announce the 
voting status and results of each proposal 
and announce whether the proposal is 
adopted or not based on the voting results. 
Prior to the formal announcement of the 
voting results, relevant parties involved in 
relation to voting on the site of the general 
meeting, and by other means, including 
the Company, the persons responsible for 
counting votes and scrutinizing the voting, 
substantial shareholders, and internet 
service providers, shall be obliged to keep 
the voting status confidential.

90 Newly added Article 92 The shareholders attending the 
general meeting shall express one of the 
following opinions on the proposal to be 
voted on: for, against, or abstain. Save for 
the circumstance under which the securities 
registration and settlement institution, 
acting as the nominal holder of shares under 
the mutual stock market access between the 
Mainland China and Hong Kong, makes 
reporting in accordance with the instruction 
of the actual holder of relevant shares.

An unfilled, wrongly filled, or illegible vote, 
or an uncast vote shall be deemed to be a 
waiver of the voting right of the voter, and 
the voting result for the number of shares 
he/she holds shall be accounted as “abstain”.
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91 Article 106  The following matters shall 
be passed by way of special resolutions at a 
general meeting:

(I) Increase or reduction in the registered 
capital and issue of any kinds of shares, 
warrants and other similar securities by the 
Company;

(II) Issue of corporate bonds;

( I I I )  Divis ion,  merger ,  d issolut ion and 
liquidation of the Company or change of form 
of incorporation of the Company;

( I V )  A m e n d m e n t  t o  t h e s e  A r t i c l e s  o f 
Association;

(V) Acquisition and disposal of material assets 
within one year by the Company and events 
that involve a guarantee amount exceeding 
30% of the latest audited total assets of the 
Company;

(VI) Equity incentive plan;

(VII) Other matters required by the laws, 
administrative regulations, listing rules of the 
stock exchange(s) of the place(s) in which the 
shares of the Company are listed and these 
Articles of Association or those resolved at the 
general meeting by way of ordinary resolutions 
and deemed to be of significant impact to the 
Company and thereby required to be passed by 
way of special resolutions.

Article 10694 The following matters shall 
be passed by way of special resolutions at a 
general meeting:

(I) Increase or reduction in the registered 
capital and issue of any kinds of shares, 
warrants and other similar securities by the 
Company;

(II) Issue of corporate bonds;

(IIIII) Division, spin-off, merger, dissolution 
and liquidation of the Company or change of 
form of incorporation of the Company;

(IVIII) Amendment to these Articles of 
Association;

(VIV) Acquisition and disposal of material 
assets within one year by the Company 
and events that involve a guarantee amount 
exceeding 30% of the latest audited total assets 
of the Company;

(VIV) Equity incentive plan;

(VIIVI) Other matters required by the laws, 
administrative regulations, listing rules of the 
stock exchange(s) of the place(s) in which the 
shares of the Company are listed and these 
Articles of Association or those resolved at the 
general meeting by way of ordinary resolutions 
and deemed to be of significant impact to the 
Company and thereby required to be passed by 
way of special resolutions.
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92 Article 107  The chairman of the meeting 
shall be held responsible for deciding whether 
or not a resolution of the general meeting 
has been passed. His decision shall be final 
and shall be announced at the meeting and 
recorded in the minutes of meeting.

Article 107 The chairman of the meeting 
shall be held responsible for deciding whether 
or not a resolution of the general meeting 
has been passed. His decision shall be final 
and shall be announced at the meeting and 
recorded in the minutes of meeting.

93 Article 108  If the chairman of the meeting 
has any doubts about the voting result of a 
resolution, he may arrange the recounting 
of the votes. If the chairman of the meeting 
does not arrange the re-counting of the votes, 
a shareholder or proxy attending the meeting 
who dissents from the result announced by the 
chairman of the meeting shall be entitled to 
request the re-counting of votes immediately 
after such announcement, in which case the 
chairman of the meeting shall immediately 
arrange the re-counting of the votes.

Article 10895 If the chairman of the meeting 
has any doubts about the voting result of a 
resolution, he may arrange the recounting 
of the votes. If the chairman of the meeting 
does not arrange the re-counting of the votes, 
a shareholder or proxy attending the meeting 
who dissents from the result announced by the 
chairman of the meeting shall be entitled to 
request the re-counting of votes immediately 
after such announcement, in which case the 
chairman of the meeting shall immediately 
arrange the re-counting of the votes.

94 Article 109  If the counting of votes is 
conducted at a general meeting, the result of 
the counting shall be recorded in the minutes 
of meeting. The minutes of meeting, the 
attendance register and proxy forms shall be 
kept at the Company’s domicile for a period of 
no less than 10 years.

Article 109 If the counting of votes is 
conducted at a general meeting, the result of 
the counting shall be recorded in the minutes 
of meeting. The minutes of meeting, the 
attendance register and proxy forms shall be 
kept at the Company’s domicile for a period of 
no less than 10 years.

95 Article 110  Shareholders may examine 
photocopies of the minutes of meetings during 
the Company’s office hours free of charge. If 
any shareholder requests for a photocopy of 
the relevant minutes of meetings, the Company 
shall send such photocopies within 7 days 
upon receipt of the payment for reasonable 
charges.

Article 110 Shareholders may examine 
photocopies of the minutes of meetings during 
the Company’s office hours free of charge. If 
any shareholder requests for a photocopy of 
the relevant minutes of meetings, the Company 
shall send such photocopies within 7 days 
upon receipt of the payment for reasonable 
charges.



70

Original articles Amended articles

96 Newly added A r t i c l e  9 6  T h e  v o t i n g  r e s u l t s  f o r 
resolutions at the general meeting shall 
be announced to shareholders in a timely 
manner in accordance with applicable laws, 
administrative regulations and the listing 
rules of the stock exchange in the place 
where the Company’s shares are listed.

97 Newly added Article 97 Where the proposals fail to be 
adopted or if the general meeting changes 
the resolutions of the previous one, a special 
note shall be included in the announcement 
on the resolutions of the general meeting.

98 Newly added Article 98 Where a proposal for the 
election of directors or supervisors is 
adopted at a general meeting, the new 
directors and supervisors shall take office 
on the date on which the resolution of the 
general meeting is adopted.

99 Newly added Article 99 If the general meeting passes 
the proposal on cash dividends, scrip issue 
or conversion of capital reserve into share 
capital, the Company shall implement the 
relevant specific proposals in two months 
after the end of the general meeting.
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100 Article 111  Shareholders who hold different 
classes of shares shall be shareholders of 
different classes.

Shareholders of different classes shall enjoy 
rights and undertake obligations in accordance 
with the laws, administrative regulations and 
these Articles of Association.

Where the share capital of the Company 
includes shares which do not carry voting 
rights, the words “no voting rights” must 
appear in the designation of such shares.

Where the share capital includes shares with 
different voting rights, the designation of each 
class of shares, other than those with the most 
favorable voting rights, must include the words 
“restricted voting rights” or “limited voting 
rights”.

Article 111 Shareholders who hold different 
classes of shares shall be shareholders of 
different classes.

Shareholders of different classes shall enjoy 
rights and undertake obligations in accordance 
with the laws, administrative regulations and 
these Articles of Association.

Where the share capital of the Company 
includes shares which do not carry voting 
rights, the words “no voting rights” must 
appear in the designation of such shares.

Where the share capital includes shares with 
different voting rights, the designation of each 
class of shares, other than those with the most 
favorable voting rights, must include the words 
“restricted voting rights” or “limited voting 
rights”.

101 Article 112  The Company shall not proceed 
to change or abrogate the shareholders’ rights 
of a class of shares unless such change or 
abrogation has been approved by way of a 
special resolution at the general meeting and at 
a separate class meeting by the shareholders of 
the affected class in accordance with Articles 
114 to 118, however, except for the conversion 
of unlisted shares into overseas-listed shares 
and their listing and trading on overseas stock 
exchange(s).

For the change or abrogation of rights of class 
shareholders as a result of the changes in 
domestic and foreign laws, regulations and the 
listing rules of the stock exchange(s) of the 
place(s) where the shares of the Company are 
listed as well as the decisions made pursuant 
to the law by domestic and foreign regulatory 
authorities, no approval at general meeting or 
class meeting shall be required.

Article 112 The Company shall not proceed 
to change or abrogate the shareholders’ rights 
of a class of shares unless such change or 
abrogation has been approved by way of a 
special resolution at the general meeting and at 
a separate class meeting by the shareholders of 
the affected class in accordance with Articles 
114 to 118, however, except for the conversion 
of unlisted shares into overseas-listed shares 
and their listing and trading on overseas stock 
exchange(s).

For the change or abrogation of rights of class 
shareholders as a result of the changes in 
domestic and foreign laws, regulations and the 
listing rules of the stock exchange(s) of the 
place(s) where the shares of the Company are 
listed as well as the decisions made pursuant 
to the law by domestic and foreign regulatory 
authorities, no approval at general meeting or 
class meeting shall be required.



72

Original articles Amended articles

102 Article 113 The rights of shareholders 
of a certain class shall be deemed to have 
been changed or abrogated in the following 
conditions, unless otherwise provided in 
the laws, administrative regulations and the 
Articles of Association:

(I) an increase or decrease in the number of 
shares of such class or an increase or decrease 
in 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) conversion of all or part of the shares 
of such class into shares of another class 
or conversion of all or part of the shares of 
another class into shares of such class or the 
grant of the right to such conversion;

(III) a removal or reduction of rights to 
accrued dividends or cumulative dividends 
attached to the shares of such class;

(IV) a reduction or removal of a dividend 
preference or property distribution preference 
during the l iquidation of the Company, 
attached to the shares of such class;

(V) an addition, removal or reduction of share 
conversion rights, options, voting rights, 
transfer rights, preemptive rights or rights to 
acquire the securities of the Company attached 
to the shares of such class;

Article 113 The rights of shareholders 
of a certain class shall be deemed to have 
been changed or abrogated in the following 
conditions, unless otherwise provided in 
the laws, administrative regulations and the 
Articles of Association:

(I) an increase or decrease in the number of 
shares of such class or an increase or decrease 
in 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) conversion of all or part of the shares 
of such class into shares of another class 
or conversion of all or part of the shares of 
another class into shares of such class or the 
grant of the right to such conversion;

(III) a removal or reduction of rights to 
accrued dividends or cumulative dividends 
attached to the shares of such class;

(IV) a reduction or removal of a dividend 
preference or property distribution preference 
during the l iquidation of the Company, 
attached to the shares of such class;

(V) an addition, removal or reduction of share 
conversion rights, options, voting rights, 
transfer rights, preemptive rights or rights to 
acquire the securities of the Company attached 
to the shares of such class;
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(VI) a removal or reduction of rights to 
receive amounts payable by the Company in 
a particular currency attached to the shares of 
such class;

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

(VIII )  an imposi t ion of res t r ic t ions or 
additional restrictions on the transfer of or 
ownership of the shares of such class;

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

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

(XI) a restructuring plan of the Company that 
causes shareholders of different classes to 
bear liability to different extents during the 
restructuring; and

(XII) any amendment to or repeal of the 
provisions of this section.

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

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

(VIII )  an imposi t ion of res t r ic t ions or 
additional restrictions on the transfer of or 
ownership of the shares of such class;

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

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

(XI) a restructuring plan of the Company that 
causes shareholders of different classes to 
bear liability to different extents during the 
restructuring; and

(XII) any amendment to or repeal of the 
provisions of this section.
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103 Article 114 Shareholders of the affected 
class, whether or not having the right to vote 
at the general meeting, shall have the right to 
vote at class meetings in respect of matters 
referred to in paragraphs (II) to (VIII) and (XI) 
to (XII) in Article 113, except that interested 
shareholders shall not vote at class meetings.

The term interested shareholders in the 
preceding paragraph shall have the following 
meanings:

(I) if the Company has made a tender offer 
to all shareholders in the same proportion 
or has bought back its own shares through 
open market transactions on a stock exchange 
in accordance with Article 33 hereof, the 
controlling shareholders as defined in these 
Articles of Association shall be the “interested 
shareholders”;

(II) if the Company has bought back its own 
shares by an agreement outside of a stock 
exchange in accordance with Article 33 hereof, 
holders of shares in relation 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 different 
from that interest of other shareholders 
of the same class shall be the “interested 
shareholders”.

Article 114 Shareholders of the affected 
class, whether or not having the right to vote 
at the general meeting, shall have the right to 
vote at class meetings in respect of matters 
referred to in paragraphs (II) to (VIII) and (XI) 
to (XII) in Article 113, except that interested 
shareholders shall not vote at class meetings.

The term interested shareholders in the 
preceding paragraph shall have the following 
meanings:

(I) if the Company has made a tender offer 
to all shareholders in the same proportion 
or has bought back its own shares through 
open market transactions on a stock exchange 
in accordance with Article 33 hereof, the 
controlling shareholders as defined in these 
Articles of Association shall be the “interested 
shareholders”;

(II) if the Company has bought back its own 
shares by an agreement outside of a stock 
exchange in accordance with Article 33 hereof, 
holders of shares in relation 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 different 
from that interest of other shareholders 
of the same class shall be the “interested 
shareholders”.



75

Original articles Amended articles

104 Article 115 Resolutions of a class meeting 
may be passed only by more than two-thirds 
of the voting rights of that class represented 
by the shareholders attending the meeting in 
accordance with Article 114.

Article 115 Resolutions of a class meeting 
may be passed only by more than two-thirds 
of the voting rights of that class represented 
by the shareholders attending the meeting in 
accordance with Article 114.

105 Article 116 When the Company is to hold 
a class meeting, it shall issue a written notice 
in accordance with the requirements on the 
notice period for convening an annual and 
extraordinary general meeting as stipulated 
in Article 76 of this articles of association 
informing all the registered shareholders of 
that class of the matters to be considered at the 
meeting as well as the date and venue of the 
meeting.

If there are any special requirements under 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed, such requirements shall prevail.

Article 116 When the Company is to hold 
a class meeting, it shall issue a written notice 
in accordance with the requirements on the 
notice period for convening an annual and 
extraordinary general meeting as stipulated 
in Article 76 of this articles of association 
informing all the registered shareholders of 
that class of the matters to be considered at the 
meeting as well as the date and venue of the 
meeting.

If there are any special requirements under 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed, such requirements shall prevail.

106 Article 117 The notice of the class meeting 
shall be delivered only to the shareholders 
entitled to voting thereat.

The procedures of a class meeting shall, to 
the extent possible, be identical with the 
procedures of a general meeting. Unless 
otherwise specified in this Chapter, the 
provisions of the Articles of Association of 
the Company in relation to the procedures 
for the holding of a general meeting shall be 
applicable to a class meeting.

Article 117 The notice of the class meeting 
shall be delivered only to the shareholders 
entitled to voting thereat.

The procedures of a class meeting shall, to 
the extent possible, be identical with the 
procedures of a general meeting. Unless 
otherwise specified in this Chapter, the 
provisions of the Articles of Association of 
the Company in relation to the procedures 
for the holding of a general meeting shall be 
applicable to a class meeting.
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107 Article 118 In addition to the holders of 
other classes of shares, holders of domestic 
shares and overseas-listed shares are deemed 
to be different classes of shareholders.

The special procedures for voting in the class 
meetings shall not apply under the following 
circumstances:

(I) Where the Company issues domestic 
shares and overseas-l is ted shares, upon 
approval in the form of a special resolution 
by its shareholders at a general meeting, 
either separately or concurrently, once every 
12 months and the number of each of the 
domestic shares and overseas-listed shares to 
be issued is not more than 20% of the same 
type of shares in issue;

(II) Where the Company’s plan to issue 
domestic shares and overseas-listed foreign 
shares upon its incorporation is implemented 
within 15 months from the date of approval by 
the securities regulatory authorities under the 
State Council;

(III) Where with the approval by the securities 
regulatory authorities under the State Council, 
the shareholders conver t  thei r  unl is ted 
domestic shares and foreign shares into 
overseas-listed shares for overseas listing and 
trading.

Article 118 In addition to the holders of 
other classes of shares, holders of domestic 
shares and overseas-listed shares are deemed 
to be different classes of shareholders.

The special procedures for voting in the class 
meetings shall not apply under the following 
circumstances:

(I) Where the Company issues domestic 
shares and overseas-l is ted shares, upon 
approval in the form of a special resolution 
by its shareholders at a general meeting, 
either separately or concurrently, once every 
12 months and the number of each of the 
domestic shares and overseas-listed shares to 
be issued is not more than 20% of the same 
type of shares in issue;

(II) Where the Company’s plan to issue 
domestic shares and overseas-listed foreign 
shares upon its incorporation is implemented 
within 15 months from the date of approval by 
the securities regulatory authorities under the 
State Council;

(III) Where with the approval by the securities 
regulatory authorities under the State Council, 
the shareholders conver t  thei r  unl is ted 
domestic shares and foreign shares into 
overseas-listed shares for overseas listing and 
trading.
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108 Newly added Article 100 A natural person may not 
serve as a director of the Company if 
he or she is under any of the following 
circumstances:

(I) A person without capacity or with 
restricted capacity for civil acts;

(II) A person who has committed an offence 
of corruption, bribery, embezzlement of 
property, misappropriation of property or 
sabotaging the social economic order shall 
be penalized because of committing such 
offence; or who has been deprived of his 
political rights, in each case where less than 
5 years have elapsed upon the completion 
of implementation of such punishment or 
deprivation;

(III) A person who is a former director, 
factory manager or general manager of a 
company or enterprise which has undergone 
bankruptcy and he or she was personally 
liable for the bankruptcy of such company 
or enterprise, where less than 3 years 
have elapsed upon the completion of the 
insolvency and liquidation of the company 
or enterprise;
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(IV) A person who is a former legal 
representative of a company or enterprise 
whose business license was revoked due to 
a violation of the law and incurred personal 
liability, where less than 3 years has elapsed 
upon the revocation of the business license;

(V) A person who bears a relatively large 
amount of debts due and outstanding;

(VI) A person who is imposed by the CSRC 
a ban from entering into the securities 
market for a period which has not yet 
expired;

(VII) Other c ircumstances s t ipulated 
by laws, administrative regulations or 
departmental rules.

The breach of this article to elect or appoint 
directors and supervisors shall render such 
election or appointment or engagement null 
and void. Should the circumstance(s) set 
forth in this article occur(s) during a tenure 
of a director, the Company shall relieve 
such director from his/her duties.
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109 Article 119 Directors shall be elected by the 
general meeting and serve a term of 3 years for 
each session. A director may serve consecutive 
terms if re-elected upon the expiry of his term, 
unless it is otherwise stipulated by the relevant 
laws, regulations, these Articles of Association 
and listing rules of the place(s) where the 
Company’s shares are listed.

A director’s term of service commences 
from the date he takes office, until the 
current term of service of Board ends. If a 
director’s term of service expires but a new 
director is not elected in a timely manner, the 
original director shall continue to carry out 
the director’s duties according to the laws, 
administrative regulations, departmental 
regulations and these Articles of Association 
until the newly elected director takes office.

Any person appointed by the Board to fill 
the casual vacancy on or as an addition to 
the Board shall hold office only until the 
forthcoming annual general meeting of the 
Issuer and shall be eligible for re-election.

A director’s post may be assumed by the 
general manager or other senior management, 
but the sum of the total number of directors 
who also assume the duties of the general 
manager or other senior management and the 
number of staff representative directors, shall 
not exceed one half of the total number of 
directors of the Company.

A director need not hold the shares of the 
Company.

Article 11901 Directors shall be elected 
by the general meeting and serve a term of 3 
years for each session, and can be removed 
from their office prior to the conclusion of 
the term thereof by the general meeting. A 
director may serve consecutive terms if re-
elected upon the expiry of his term, unless it 
is otherwise stipulated by the relevant laws, 
regulations, these Articles of Association 
and listing rules of the place(s) where the 
Company’s shares are listed.

A director’s term of service commences 
from the date he takes office, until the 
current term of service of Board ends. If a 
director’s term of service expires but a new 
director is not elected in a timely manner, the 
original director shall continue to carry out 
the director’s duties according to the laws, 
administrative regulations, departmental 
regulations and these Articles of Association 
until the newly elected director takes office.

Any person appointed by the Board to fill 
the casual vacancy on or as an addition to 
the Board shall hold office only until the 
forthcoming annual general meeting of the 
Issuer and shall be eligible for re-election.

A director’s post may be assumed by the 
general manager or other senior management, 
but the sum of the total number of directors 
who also assume the duties of the general 
manager or other senior management and the 
number of staff representative directors, shall 
not exceed one half of the total number of 
directors of the Company.

A director need not hold the shares of the 
Company.
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110 Article 120 The directors, both collectively 
and individually, are expected to fulfill 
fiduciary duties and duties of skill, care and 
diligence at least to such standard established 
by the laws of Hong Kong. This means that 
every director must, in the performance of his 
duties as a director:

(I) act honestly and in good faith in the 
interests of the Company as a whole;

(II) act for a proper purpose;

(III) be responsible to the Issuer for the 
application or misapplication of its assets;

(IV) avoid actual and potential conflicts of 
interest and duty;

(V) disclose fully and fairly his interests in the 
contracts with the Issuer; and

(VI) apply such degree of skill, care and 
diligence as may reasonably be expected of a 
person of his/her knowledge and experience 
and holding a directorship in a listed company.

Article 120 The directors, both collectively 
and individually, are expected to fulfill 
fiduciary duties and duties of skill, care and 
diligence at least to such standard established 
by the laws of Hong Kong. This means that 
every director must, in the performance of his 
duties as a director:

(I) act honestly and in good faith in the 
interests of the Company as a whole;

(II) act for a proper purpose;

(III) be responsible to the Issuer for the 
application or misapplication of its assets;

(IV) avoid actual and potential conflicts of 
interest and duty;

(V) disclose fully and fairly his interests in the 
contracts with the Issuer; and

(VI) apply such degree of skill, care and 
diligence as may reasonably be expected of a 
person of his/her knowledge and experience 
and holding a directorship in a listed company.
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111 Article 121 The notice concerning proposed 
nomination of a director candidate and the 
written notice regarding the indication of the 
candidate’s intention to accept the nomination 
shall be sent to the Company with a shortest 
term of at least 7 days. The date of entitlement 
of the abovementioned term shall not be 
earlier than the first day upon the issue of the 
notice for convening the shareholder’s meeting 
for this purpose, and the date of expiry shall 
not be later than 7 days prior to the date of 
convening the shareholder’s meeting.

Subject to compliance with relevant laws, 
regulations and the Listing Rules, a director 
can be removed by way of an ordinary 
resolution passed on a general meeting before 
the expiry of his term of office. Such removal 
does not prejudice the director’s claim for 
damages pursuant to any contract.

Article 121 The notice concerning proposed 
nomination of a director candidate and the 
written notice regarding the indication of the 
candidate’s intention to accept the nomination 
shall be sent to the Company with a shortest 
term of at least 7 days. The date of entitlement 
of the abovementioned term shall not be 
earlier than the first day upon the issue of the 
notice for convening the shareholder’s meeting 
for this purpose, and the date of expiry shall 
not be later than 7 days prior to the date of 
convening the shareholder’s meeting.

Subject to compliance with relevant laws, 
regulations and the Listing Rules, a director 
can be removed by way of an ordinary 
resolution passed on a general meeting before 
the expiry of his term of office. Such removal 
does not prejudice the director’s claim for 
damages pursuant to any contract.

112 Newly added Article 102 Directors shall comply with 
laws ,  adminis trat ive regulat ions and 
these Articles of Association, and bear 
the following faithful obligations to the 
Company:

(I) Not to take advantage of his/her functions 
and power to accept bribes or other illegal 
incomes, and not to misappropriate the 
property of the Company;

(II) Not to misappropriate funds of the 
Company;

(III) Not to deposit the Company’s assets 
or funds in an account opened in their own 
name or in the name of other individuals;
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(IV) Not to lend the Company’s funds 
to others or use the Company’s assets as 
security for others in violation of these 
Articles of Association and without the 
approval of the general meeting or the 
Board;

(V) Not to enter into contracts or transactions 
with the Company in violation of these 
Articles of Association or without the 
approval of the general meeting;

(VI) Not to take advantage of their positions 
to seek business opportunities that shall 
belong to the Company for themselves or 
others, or engage in business similar to that 
of the Company for themselves or others, 
without the approval of the general meeting;

(VII) Not to accept and keep privately 
commissions on transactions with the 
Company;

(VIII) Not to disclose the secrets of the 
Company without authorization;

(IX) Not to damage the interests of the 
Company by taking advantage of their 
affiliations;

(V) Other faithful obligations required 
by laws ,  admin i s t ra t ive  regu la t ions , 
departmental rules and these Articles of 
Association.

The income derived by the directors in 
violation of this article shall be returned 
to the Company. If losses are caused to 
the Company, they shall be liable for 
compensation.
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113 Newly added A r t i c l e  103  D i r e c t o r s  s h a l l  c o m p l y 
with laws, administrative regulations, 
the regulatory rules of the place where 
the Company’s shares are l isted, and 
these Articles of Association, and bear 
the following diligence obligations to the 
Company:

(I) To exercise the rights conferred by 
the Company with due discretion, care 
and di l igence to ensure the bus iness 
operations of the Company comply with the 
requirements of PRC laws, administrative 
regulations and relevant PRC economic 
policies and are not beyond the business 
scope specified in the business license of the 
Company;

(II) To treat all shareholders impartially;

(III) To keep informed of the operation and 
management conditions of the Company in 
a timely manner;

(IV) To sign written confirmation opinions 
on periodic reports of the Company and 
ensure that the information disclosed by the 
Company is true, accurate and complete;

(V) To provide relevant information and 
materials to the Supervisory Committee 
honestly, and not to hinder the Supervisory 
Committee or supervisors from exercising 
their functions and power;

(VI) Other diligence obligations specified 
by  laws ,  admin i s t ra t ive  regu la t ions , 
departmental rules, the securities regulatory 
rules in the place where the Company’s 
shares are listed, and these Articles of 
Association.
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114 Article 123 A director may resign before 
expiry of his term of service. When a director 
resigns, he shall submit a written resignation 
notice to the Board.

⋯⋯

Article 12305 A director may resign before 
expiry of his term of service. When a director 
resigns, he shall submit a written resignation 
notice to the Board. The Board shall make 
relevant disclosure within two days upon 
receipt of such resignation.

⋯⋯

115 Newly added Article 109 The Board of the Company has 
independent non-executive directors, who 
shall be subject to the applicable provisions 
of laws, administrative regulations, the 
listing rules of the stock exchange in the 
place where the Company’s shares are 
listed, and these Articles of Association.

116 Artic le  127  The Company sha l l  have 
i n d e p e n d e n t  n o n - e x e c u t i v e  d i r e c t o r s . 
Independent non-executive directors refer to 
such directors of the Company that serves 
no duties other than the directors’ duties, 
has no re la t ionship wi th the Company 
and its substantial shareholders (referring 
to such shareholders who individually or 
collectively hold more than 5% of the total 
number of voting shares) that may hinder their 
independent objective judgments, and satisfies 
the requirements on independence by the 
listing rules of the stock exchange of the place 
where the Company’s shares are listed.

Article 12710 The Company shall have 
i n d e p e n d e n t  n o n - e x e c u t i v e  d i r e c t o r s . 
Independent non-executive directors refer to 
such directors of the Company that serves 
no duties other than the directors’ duties, 
has no re la t ionship wi th the Company 
and its substantial shareholders (referring 
to such shareholders who individually or 
collectively hold more than 5% of the total 
number of voting shares) that may hinder their 
independent objective judgments, and satisfies 
the requirements on independence by the 
listing rules of the stock exchange of the place 
where the Company’s shares are listed.
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Unless otherwise provided in this section, the 
relevant provisions set out in Chapter 15 of 
these Articles of Association shall apply to the 
qualifications and obligations of independent 
non-executive directors. An independent non-
executive director shall satisfy the following 
basic conditions:

(I) Be qualified to be a director of a listed 
company under the laws, administrative 
r egu la t ions ,  l i s t ing  ru les  o f  the  s tock 
exchange(s) on which the Company’s shares 
are listed and other relevant provisions;

(II) Be independent within the meaning of 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed;

(III) Have the basic knowledge of the operation 
of a listed company, and be familiar with the 
relevant laws, administrative regulations, rules 
and regulations;

( IV)  Posses s  more  than  f ive  yea r s  o f 
experience in law, economics or such other 
working experience as required for discharging 
duties of an independent non-executive 
director; and

(V) Such other conditions as required under 
these Articles of Association.

Unless otherwise provided in this section, the 
relevant provisions set out in Chapter 15 of 
these Articles of Association shall apply to the 
qualifications and obligations of independent 
non-executive directors. An independent non-
executive director shall satisfy the following 
basic conditions:

(I) Be qualified to be a director of a listed 
company under the laws, administrative 
r egu la t ions ,  l i s t ing  ru les  o f  the  s tock 
exchange(s) on which the Company’s shares 
are listed and other relevant provisions;

(II) Be independent within the meaning of 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed;

(III) Have the basic knowledge of the operation 
of a listed company, and be familiar with the 
relevant laws, administrative regulations, rules 
and regulations;

( IV)  Posses s  more  than  f ive  yea r s  o f 
experience in law, economics or such other 
working experience as required for discharging 
duties of an independent non-executive 
director; and

(V) Such other conditions as required under 
these Articles of Association.
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117 Article 129 An independent non-executive 
director shall have the same term of office 
as that of other directors of the Company, 
and upon expiry, may be re-elected for a 
consecutive term of no more than 9 years, 
unless it is otherwise stipulated by the relevant 
laws, regulations and listing rules of the stock 
exchange(s) on which the Company’s shares 
are listed.

Prior to the expiry of the term of his/her office, 
an independent non-executive director may not 
be dismissed in the absence of proper reasons. 
Dismissal of any independent non-executive 
director prior to such expiry of the term of 
office shall be disclosed as a special matter by 
the Company.

Other than the power conferred upon by 
t h e  C o m p a n y  L a w a n d  o t h e r  r e l e v a n t 
laws, regulations, listing rules of the stock 
exchange(s )  o f  the p lace(s )  where the 
Company’s shares are listed and these Articles 
of Association, an independent non-executive 
director shall have the following special 
power:

(I) Significant connected transactions, as 
determined according to the criteria issued, 
from time to time, by the regulatory bodies 
in the place(s) of listing, shall be submitted 
to the Board for discussion after having 
been endorsed by the independent non-
executive directors. Prior to making any 
judgment, the independent directors may 
engage an intermediary institution to issue an 
independent financial advisory report upon 
which the decision of the independent directors 
may base;

Article 12912 An independent non-executive 
director shall have the same term of office 
as that of other directors of the Company, 
and upon expiry, may be re-elected for a 
consecutive term of no more than 9 years, 
unless it is otherwise stipulated by the relevant 
laws, regulations and listing rules of the stock 
exchange(s) on which the Company’s shares 
are listed.

Prior to the expiry of the term of his/her office, 
an independent non-executive director may not 
be dismissed in the absence of proper reasons. 
Dismissal of any independent non-executive 
director prior to such expiry of the term of 
office shall be disclosed as a special matter by 
the Company.

Other than the power conferred upon by 
t h e  C o m p a n y  L a w a n d  o t h e r  r e l e v a n t 
laws, regulations, listing rules of the stock 
exchange(s )  o f  the p lace(s )  where the 
Company’s shares are listed and these Articles 
of Association, an independent non-executive 
director shall have the following special 
power:

(I) Significant connected transactions, as 
determined according to the criteria issued, 
from time to time, by the regulatory bodies 
in the place(s) of listing, shall be submitted 
to the Board for discussion after having 
been endorsed by the independent non-
executive directors. Prior to making any 
judgment, the independent directors may 
engage an intermediary institution to issue an 
independent financial advisory report upon 
which the decision of the independent directors 
may base;
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(II) To propose to the Board such appointment 
or termination of appointment of an accounting 
firm;

(III) To propose to the Board the convening of 
an extraordinary general meeting;

(IV) To propose the convening of Board 
meetings;

(V) To engage external  audi t  f i rms or 
c o n s u l t i n g  f i r m s  t o  c o n d u c t  a u d i t  o r 
consul tat ion on specif ic matters of the 
Company at the cost of the Company.

The exercise of the aforesaid power by an 
independent non-executive director shall 
require the consent from more than one half of 
the total number of independent non-executive 
directors of the Company. Disclosure shall be 
made by the Company if any of the aforesaid 
proposals is not adopted or any of the aforesaid 
power cannot be exercised in normal manner.

The independent non-executive directors 
shall carry out their duties in accordance 
w i t h  a p p r o p r i a t e  r e q u i r e m e n t s  o f  t h e 
laws, administrative regulations, rules and 
regulations, and departmental regulations.

(II) To propose to the Board such appointment 
or termination of appointment of an accounting 
firm;

(III) To propose to the Board the convening of 
an extraordinary general meeting;

(IV) To propose the convening of Board 
meetings;

(V) To engage external  audi t  f i rms or 
c o n s u l t i n g  f i r m s  t o  c o n d u c t  a u d i t  o r 
consul tat ion on specif ic matters of the 
Company at the cost of the Company.

The exercise of the aforesaid power by an 
independent non-executive director shall 
require the consent from more than one half of 
the total number of independent non-executive 
directors of the Company. Disclosure shall be 
made by the Company if any of the aforesaid 
proposals is not adopted or any of the aforesaid 
power cannot be exercised in normal manner.

The independent non-executive directors 
shall carry out their duties in accordance 
w i t h  a p p r o p r i a t e  r e q u i r e m e n t s  o f  t h e 
laws, administrative regulations, rules and 
regulations, and departmental regulations.
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118 Art ic le  134  The Board exerc i ses  the 
following functions and powers:

Before making decisions on significant matters 
of the Company, the Board of Directors shall 
seek advice from the Party organization. When 
the Board of Directors appoints the senior 
management officers of the Company, the 
Party organization shall consider and provide 
comments on the candidates nominated by the 
Board of Directors or the general manager, 
or recommend candidates to the Board of 
Directors and the general manager.

(I) to be responsible for convening general 
meetings and reporting its work to the general 
meetings;

(II) to implement resolutions of the general 
meetings;

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

(IV) to formulate the annual financial budgets 
and final accounts of the Company;

(V) to formulate the Company’s prof i t 
distribution plans and plans on making up 
losses;

(VI) to formulate proposals for the Company 
to increase or decrease its registered capital, 
issue corporate bonds or other securities and 
pursue any listing thereof;

Article 13417 The Board exercises the 
following functions and powers:

Before making decisions on significant matters 
of the Company, the Board of Directors shall 
seek advice from the Party organization. When 
the Board of Directors appoints the senior 
management officers of the Company, the 
Party organization shall consider and provide 
comments on the candidates nominated by the 
Board of Directors or the general manager, 
or recommend candidates to the Board of 
Directors and the general manager.

(I) to be responsible for convening general 
meetings and reporting its work to the general 
meetings;

(II) to implement resolutions of the general 
meetings;

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

(IV) to formulate the annual financial budgets 
and final accounts of the Company;

(V) to formulate the Company’s prof i t 
distribution plans and plans on making up 
losses;

(VI) to formulate proposals for the Company 
to increase or decrease its registered capital, 
issue corporate bonds or other securities and 
pursue any listing thereof;
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(VII) to formulate plans for mergers, division, 
dissolution and alteration of corporate form of 
the Company;

(VIII) to formulate plans for the Company’s 
substantial acquisitions and purchase of the 
shares of the Company;

(IX) to decide, among others, the Company’s 
external investment, purchase and sale of 
assets, financing, provision of security on 
the Company’s assets, matters on external 
guarantees, entrusted wealth management, 
connected transactions and others that are 
subject to the decision making by the Board 
as required in the listing rules of the securities 
exchange in the place where the shares of the 
Company are listed;

(X) to decide on the establishment of internal 
management organizations of the Company;

(XI) to determine the establishment of the 
special committees under the Board, appoint 
or dismiss the chairman (convener) of such 
committees;

(VII) to formulate plans for mergers, division, 
dissolution and alteration of corporate form of 
the Company;

(VIII) to formulate plans for the Company’s 
substantial acquisitions and purchase of the 
shares of the Company;

(IX) to decide, among others, the Company’s 
external investment, purchase and sale of 
assets, financing, provision of security on 
the Company’s assets, matters on external 
guarantees, entrusted wealth management, 
connected transactions and others that are 
subject to the decision making by the Board 
as required in the listing rules of the securities 
exchange in the place where the shares of the 
Company are listed to determine, within the 
authorization scope of the general meeting, 
the external investments, assets acquisition 
and sa les ,  p ledge of  asse ts ,  external 
guarantee, trust management, connected 
transactions and external donation etc.;

(X) to decide on the establishment of internal 
management organizations of the Company;

(XI) to determine the establishment of the 
special committees under the Board, appoint 
or dismiss the chairman (convener) of such 
committees;
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(XII) to appoint or dismiss the general 
manager, the secretary to the Board and the 
company secretary; to appoint or dismiss 
the senior management including the deputy 
general managers and the financial controller 
of the Company in accordance with the 
nominations made by general manager, and to 
decide on their remunerations;

(XIII) to formulate the basic management 
system of the Company;

(XIV) to formulate proposals to amend these 
Articles of Association;

(XV) to formulate the incentive stock option 
plan of the Company;

(XVI) to manage information disclosure of the 
Company;

(XVII) to propose to the general meeting the 
appointment or replacement of the accounting 
firms which provide auditing service to the 
Company;

(XVIII) to listen to work reports of the general 
manager of the Company and review the work 
of the general manager;

(XIX) to consider, review and approve the 
matters on the Company’s external guarantee 
which shall not fall into the scope required 
to be considered by the general meeting as 
provided in Article 65 hereunder;

(XII) to appoint or dismiss the general 
manager, the secretary to the Board and the 
company secretary; to appoint or dismiss 
the senior management including the deputy 
general managers and the financial controller 
of the Company in accordance with the 
nominations made by general manager, and to 
decide on their remunerations;

(XIII) to formulate the basic management 
system of the Company;

(XIV) to formulate proposals to amend these 
Articles of Association;

(XV) to formulate the incentive stock option 
plan of the Company;

(XVI) to manage information disclosure of the 
Company;

(XVII) to propose to the general meeting the 
appointment or replacement of the accounting 
firms which provide auditing service to the 
Company;

(XVIII) to listen to work reports of the general 
manager of the Company and review the work 
of the general manager;

(XIX) to consider, review and approve the 
matters on the Company’s external guarantee 
which shall not fall into the scope required 
to be considered by the general meeting as 
provided in Article 6548 hereunder;
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(XX) to examine and supervise the Company’s 
policies and standards regarding the Company’s 
c om pl i a nc e  w i t h  l aws  a nd  r eg u l a t o r y 
provisions;

(XXI) to examine and supervise the training 
and continuing professional development 
for the directors, supervisors and senior 
management;

(XXII) to examine the Company’s compliance 
with the Corporate Governance Code in 
the Listing Rules and the disclosure in the 
corporate governance report;

(XXIII) to decide on such major matters and 
administrative affairs other than those ought to 
be decided by the general meeting as specified 
in the laws, administrative regulations, rules 
and regulations of the competent authorities 
and these Articles of Association and enter 
into other important agreements;

(XXIV) other powers and duties stipulated 
by laws, administrative regulations, and 
departmental rules and regulations, listing 
rules of the stock exchange(s) of the place(s) 
where the Company’s shares are listed, and 
these Articles of Association, and conferred 
upon by the general meetings.

(XX) to examine and supervise the Company’s 
policies and standards regarding the Company’s 
c om pl i a nc e  w i t h  l aws  a nd  r eg u l a t o r y 
provisions;

(XXI) to examine and supervise the training 
and continuing professional development 
for the directors, supervisors and senior 
management;

(XXII) to examine the Company’s compliance 
with the Corporate Governance Code in 
the Listing Rules and the disclosure in the 
corporate governance report;

(XXIII) to decide on such major matters and 
administrative affairs other than those ought to 
be decided by the general meeting as specified 
in the laws, administrative regulations, rules 
and regulations of the competent authorities 
and these Articles of Association and enter 
into other important agreements;

(XXIV) other powers and duties stipulated 
by laws, administrative regulations, and 
departmental rules and regulations, listing 
rules of the stock exchange(s) of the place(s) 
where the Company’s shares are listed, and 
these Articles of Association, and conferred 
upon by the general meetings.
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Should the foregoing exerc ise of  such 
functions and powers by the Board, or any 
transaction or arrangement of the Company 
be considered and reviewed by a general 
meeting according to the listing rules of 
the stock exchange(s) of the place(s) where 
the Company’s shares are listed, such shall 
be submitted to the general meeting for 
consideration and review.

Except for the Board resolutions in respect of 
the matters specified in paragraphs (VI), (VII) 
and (XIV) which shall be passed by more 
than two-thirds of the directors, the Board 
resolutions in respect of all other matters set 
out in the preceding paragraphs may be passed 
by more than one-half of the directors.

The Board shall provide explanation to the 
general meeting with respect to the audit report 
of a non-standard opinion, issued by a certified 
public accountant, regarding the Company’s 
financial statements.

Should the foregoing exerc ise of  such 
functions and powers by the Board, or any 
transaction or arrangement of the Company 
be considered and reviewed by a general 
meeting according to the listing rules of 
the stock exchange(s) of the place(s) where 
the Company’s shares are listed, such shall 
be submitted to the general meeting for 
consideration and review.

Except for the Board resolutions in respect of 
the matters specified in paragraphs (VI), (VII) 
and (XIV) which shall be passed by more 
than two-thirds of the directors, the Board 
resolutions in respect of all other matters set 
out in the preceding paragraphs may be passed 
by more than one-half of the directors.

The Board shall provide explanation to the 
general meeting with respect to the audit report 
of a non-standard opinion, issued by a certified 
public accountant, regarding the Company’s 
financial statements.

119 Newly added Article 118 The Board of the Company 
shall provide explanation to the general 
meeting with respect to the audit report of a 
non-standard opinion, issued by a certified 
public accountant, regarding the Company’s 
financial statements.
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120 Article 136  The Board shal l establ ish 
the Audit Committee, the Remuneration 
Committee and the Nomination Committee, 
and may establish other special committees 
including the Strategic Committee, to advise 
and consult with the Board on major decisions.

Audit Committee shall comprise at least 
3 members and all of whom shall be non-
executive directors, among whom, one member 
shall be an independent non-executive director 
possessing proper qualification in compliance 
with the relevant requirements of the Listing 
Rules or appropriate accounting expertise 
or related financial management expertise. 
The independent non-executive directors 
shall form a majority in the members of the 
Audit Committee. The person who serves 
as the chairman of the Committee shall be 
an independent non-executive director. The 
independent non-executive directors shall form 
a majority in the members of the Remuneration 
Committee, and the chairman thereof shall be 
an independent non-executive director.

Article 13620 The Board shall establish 
the Audit Committee, and establish the 
Remuneration Committee, and the Nomination 
Committee, and may establish other special 
committees including the Strategic Committee 
and other relevant special committees as 
necessary. to advise and consult with the 
Board on major decisions Special committees 
shall be accountable to the Board and 
perform their responsibilities in accordance 
with the Articles of Association and the 
authorization of the Board. Proposals by 
special committees shall be submitted to the 
Board for determination.

Audit Committee shall comprise at least 
3 members and all of whom shall be non-
executive directors, among whom, one member 
shall be an independent non-executive director 
possessing proper qualification in compliance 
with the relevant requirements of the Listing 
Rules or appropriate accounting expertise 
or related financial management expertise. 
The independent non-executive directors 
shall form a majority in the members of the 
Audit Committee. The person who serves 
as the chairman of the Committee shall be 
an independent non-executive director. The 
independent non-executive directors shall form 
a majority in the members of the Remuneration 
Committee, and the chairman thereof shall 
be an independent non-executive director. 
All members of the special committees 
shal l  be directors .  Independent non-
executive directors shall be the majority 
in the Audit  Committee ,  Nominat ion 
Committee, and Remuneration Committee 
and serve as convener. Convener for the 
Audit Committee shall be a professional 
with expertise in accounting or relevant 
financial management. The Board shall 
be responsible for formulating the rules 
of the special committees to regulate their 
operation.
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121 Newly added Article 121 The Board shall determine 
the authority of outbound investment, 
acquisition and disposal of assets, asset 
mortgages, external guarantees, entrusted 
wealth management, connected transactions 
and external donations, and set up strict 
inspection and decision-making procedures; 
for important investment projects, the 
Board shall organize relevant experts and 
professionals to review and report at the 
general meeting for approval.

In respect of  the above matters ,  the 
decision-making authorities of the Board 
are as follows:

(I) Approval of external guarantee matters 
other than those stipulated in Article 48 of 
these Articles of Association;

(II) Approval of outward investment of less 
than 30% of the latest audited total assets of 
the Company for 12 consecutive months;

(III) Approval of purchases and sales 
of assets of less than 30% of the latest 
audited total assets of the Company for 12 
consecutive months;

(IV) Approval of the transactions and 
decisions required to be announced by 
the securities regulatory rules in the place 
where the Company’s shares are listed;

(V) Other circumstances authorized by the 
general meeting.

If the matters within the scope of authority 
of the Board mentioned in the preceding 
paragraph shall be submitted to the general 
meeting for consideration and approval 
in accordance with laws, administrative 
regulations, departmental rules or the 
securities regulatory rules in the place 
where the Company’s shares are listed, they 
shall be implemented in accordance with the 
foregoing provisions.
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122 Article 137 When the Board is disposing 
of fixed assets and should the sum of the 
expected value of the fixed assets proposed for 
disposal by the Board and the value derived for 
the fixed assets that were disposed of within 4 
months prior to such proposed disposal exceed 
33% of the fixed assets value set out in the 
latest balance sheet recently considered by the 
general meetings, the Board may not dispose 
of or agree to dispose of such fixed assets 
without such prior approval by the general 
meeting.

The term fixed assets disposal referred to in 
this Article shall refer to, among other things, 
the act of transferring certain interests in 
assets, but not including the act of providing 
such guarantee by way of fixed assets. The 
validity of the transactions regarding fixed 
assets disposed by the Company shall not be 
affected due to a breach of the first paragraph 
of this Article.

Article 137 When the Board is disposing 
of fixed assets and should the sum of the 
expected value of the fixed assets proposed for 
disposal by the Board and the value derived for 
the fixed assets that were disposed of within 4 
months prior to such proposed disposal exceed 
33% of the fixed assets value set out in the 
latest balance sheet recently considered by the 
general meetings, the Board may not dispose 
of or agree to dispose of such fixed assets 
without such prior approval by the general 
meeting.

The term fixed assets disposal referred to in 
this Article shall refer to, among other things, 
the act of transferring certain interests in 
assets, but not including the act of providing 
such guarantee by way of fixed assets. The 
validity of the transactions regarding fixed 
assets disposed by the Company shall not be 
affected due to a breach of the first paragraph 
of this Article.

123 Article 138 The chairman of the Board shall 
exercise the following functions and powers:

(I) to preside over general meetings and to 
convene and preside over Board meetings;

(II) to check the implementation of resolutions 
of the Board;

(III) to sign on share certificates, bond 
certificates and other securities issued by the 
Company;

(IV) to organize the formulation of various 
rules for the operation of the Board and to 
coordinate for the operation of the Board;

(V) to sign on important documents of the 
Board and to externally sign on such legally 
binding documents on behalf of the Company;

Article 13822 The chairman of the Board 
shall exercise the following functions and 
powers:

(I) to preside over general meetings and to 
convene and preside over Board meetings;

(II) to urge and check the implementation of 
resolutions of the Board;

(III) to sign on share certificates, bond 
certificates and other securities issued by the 
Company;

(IVIII) to organize the formulation of various 
rules for the operation of the Board and to 
coordinate for the operation of the Board;

(VIV) to sign on important documents of the 
Board and to externally sign on such legally 
binding documents on behalf of the Company;
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(VI) to exercise the powers and functions as a 
legal representative;

(VII) to nominate candidates for the secretary 
to the Board, members and chairmen of the 
special committees under the Board;

(VIII) to listen to regular or irregular work 
reports of the senior management of the 
Company, and provide guiding opinion 
regarding the implementation of the Board 
resolutions;

(IX) in event of an emergency of force 
majeure including massive natural disasters, 
to exercise the special right of disposal over 
the Company’s affairs, being in line with the 
requirements of laws and the interests of the 
Company, and to report to the Board and the 
general meeting thereafter;

( X )  s u c h  o t h e r  f u n c t i o n s  a n d  p o w e r s 
stipulated by laws, administrative regulations, 
departmental rules and regulations, and these 
Article of Association and conferred upon by 
the Board.

The vice chairman shall assist the chairman 
of the Board in work. Should the chairman be 
unable to or fail to carry out his duties, the 
vice chairman shall carry out the duties of the 
chairman (and if the Company has two or more 
vice chairmen, the vice chairman nominated 
by more than one half of the directors shall 
carry out the duties of the chairman). Where 
the position of vice chairman does not exist, or 
where the vice chairman is unable to or fails to 
carry out his duties, more than one half of the 
directors shall jointly nominate a director to 
carry out such duties.

(VIV) to exercise the powers and functions as 
a legal representative;

(VIIVI) to nominate candidates for the 
secretary to the Board, members and chairmen 
of the special committees under the Board;

(VIIIVII) to listen to regular or irregular 
work reports of the senior management of 
the Company, and provide guiding opinion 
regarding the implementation of the Board 
resolutions;

(IXVIII) in event of an emergency of force 
majeure including massive natural disasters, 
to exercise the special right of disposal over 
the Company’s affairs, being in line with the 
requirements of laws and the interests of the 
Company, and to report to the Board and the 
general meeting thereafter;

(XIX) such other functions and powers 
stipulated by laws, administrative regulations, 
departmental rules and regulations, and these 
Article of Association and conferred upon by 
the Board.

The vice chairman shall assist the chairman 
of the Board in work. Should the chairman be 
unable to or fail to carry out his duties, the 
vice chairman shall carry out the duties of the 
chairman (and if the Company has two or more 
vice chairmen, the vice chairman nominated 
by more than one half of the directors shall 
carry out the duties of the chairman). Where 
the position of vice chairman does not exist, or 
where the vice chairman is unable to or fails to 
carry out his duties, more than one half of the 
directors shall jointly nominate a director to 
carry out such duties.
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124 Newly added Article 123 The vice chairman shal l 
assist the chairman of the Board in work. 
Should the chairman be unable to or fail to 
carry out his/her duties, the vice chairman 
shall carry out the duties of the chairman 
(and if the Company has two or more vice 
chairmen, the vice chairman nominated 
by more than one half of the directors 
shall carry out the duties of the chairman). 
Where the position of vice chairman does 
not exist, or where the vice chairman is 
unable to or fails to carry out his/her duties, 
more than one half of the directors shall 
jointly nominate a director to carry out such 
duties.

125 Article 140 The notice of Board meetings 
may be delivered in the manner(s) as set out in 
Article 241 of these Articles of Association.

The notice shall be in Chinese, and its English 
version may be attached if necessary, and shall 
include the agenda for the meeting.

For the directors who have attended the 
meeting, a notice of the Board meeting will be 
deemed to have been issued if such directors 
failed to raise any issues of not having 
received such notice before or upon the Board 
meeting.

Article 14025 The notice of Board meetings 
may be delivered in the manner(s) as set out in 
Article 24105 of these Articles of Association.

The notice shall be in Chinese, and its English 
version may be attached if necessary, and shall 
include the agenda for the meeting.

For the directors who have attended the 
meeting, a notice of the Board meeting will be 
deemed to have been issued if such directors 
failed to raise any issues of not having 
received such notice before or upon the Board 
meeting.
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126 Article 142 For any major matters to be 
determined by the Board of the Company, 
sufficient information shall be provided to 
the directors and the directors are entitled 
to request supplementary materials. When 
more than one-fourths of the directors or two 
or more external directors (referring to such 
directors who have no executive positions 
in the Company) consider that the materials 
provided is insufficient or the reasoning is 
unclear, they may jointly propose to defer 
the Board meeting or defer the Board’s 
consideration on the relevant matters, and 
the Board shall accept such suggestions 
accordingly.

Article 14227 For any major matters to be 
determined by the Board of the Company, 
sufficient information shall be provided to 
the directors and the directors are entitled 
to request supplementary materials. When 
more than one-fourths of the directors or two 
or more external directors (referring to such 
directors who have no executive positions 
in the Company) consider that the materials 
provided is insufficient or the reasoning is 
unclear, they may jointly propose to defer 
the Board meeting or defer the Board’s 
consideration on the relevant matters, and 
the Board shall accept such suggestions 
accordingly.

127 Article 147 The Board shall keep minutes 
of its decisions on the matters discussed at the 
meeting. The directors and secretary to the 
Board who attend the meeting shall sign on the 
minutes of such meeting.

The directors shall be responsible for the 
resolutions of the Board. Where a resolution 
o f  t he  Boa rd  i s  i n  v io l a t i on  o f  l aws , 
administrative regulations or these Articles of 
Association, thereby causing serious losses to 
the Company, the directors who took part in 
the resolution shall be liable to the Company 
for damages. However, where a director can 
prove that he/she expressed his/her opposition 
to such resolution when such resolution was 
put to the vote, and that such opposition was 
recorded in the minutes of the meeting, the 
director shall be relieved from such liability.

The minutes of Board meeting shall be kept as 
a company file for a period of no less than ten 
years.

Article 14732 The Board shall keep minutes 
of its decisions on the matters discussed at the 
meeting. The directors and secretary to the 
Board who attend the meeting shall sign on the 
minutes of such meeting.

The directors shall be responsible for the 
resolutions of the Board. Where a resolution 
o f  t he  Boa rd  i s  i n  v io l a t i on  o f  l aws , 
administrative regulations or these Articles of 
Association, thereby causing serious losses to 
the Company, the directors who took part in 
the resolution shall be liable to the Company 
for damages. However, where a director can 
prove that he/she expressed his/her opposition 
to such resolution when such resolution was 
put to the vote, and that such opposition was 
recorded in the minutes of the meeting, the 
director shall be relieved from such liability.

The minutes of Board meeting shall be kept as 
a company file for a period of no less than ten 
years.
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128 Article 149 The Company shall have one 
secretary to the Board. The secretary is a 
senior management officer of the Company.

Article 149 The Company shall have one 
secretary to the Board. The secretary is a 
senior management officer of the Company.

129 Article 150 The secretary to the Board 
shall be a natural person with the requisite 
professional knowledge and experience and 
shall be appointed by the Board.

The principal duties of the secretary to the 
Board are:

(I) to ensure that the Company has a complete 
set of organizational documents and records;

(II) to ensure that the Company prepares and 
submits the reports and documents as required 
by the authorities pursuant to laws;

(III) to ensure that the register of shareholders 
of the Company is kept in a proper manner 
and that the persons entitled to the access to 
the relevant records and documents of the 
Company may obtain the same in a timely 
manner;

( IV)  to  ca r ry  ou t  any o the r  du t i e s  a s 
prescribed by laws, administrative regulations, 
departmental rules and regulations or these 
Articles of Association.

The specific duties of the secretary of the 
Board within the scope of the above main 
duties are as follows:

(I) to assist the directors in the daily work of 
the Board and special committees under the 
Board of Directors;

Article 150 The secretary to the Board 
shall be a natural person with the requisite 
professional knowledge and experience and 
shall be appointed by the Board.

The principal duties of the secretary to the 
Board are:

(I) to ensure that the Company has a complete 
set of organizational documents and records;

(II) to ensure that the Company prepares and 
submits the reports and documents as required 
by the authorities pursuant to laws;

(III) to ensure that the register of shareholders 
of the Company is kept in a proper manner 
and that the persons entitled to the access to 
the relevant records and documents of the 
Company may obtain the same in a timely 
manner;

( IV)  to  ca r ry  ou t  any o the r  du t i e s  a s 
prescribed by laws, administrative regulations, 
departmental rules and regulations or these 
Articles of Association.

The specific duties of the secretary of the 
Board within the scope of the above main 
duties are as follows:

(I) to assist the directors in the daily work of 
the Board and special committees under the 
Board of Directors;
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(II) to address and coordinate information 
disclosure of the Company, organize and 
formulate information disclosure management 
system of the Company, and urge the Company 
and relevant information disclosure obligors 
to observe relevant provisions concerning 
information disclosure;

(III) to be responsible for the confidentiality of 
information disclosure of the Company;

(IV) to be responsible for the investor relations 
management and shareholder information 
management of the Company, and coordinate 
communication and l iaison between the 
Company and securities regulatory authorities, 
shareholders and actual controllers, sponsors, 
securities service providers and the media;

(V) to organize and prepare Board meetings 
and general meetings, attend general meetings, 
Board meetings, Supervisory Committee 
meetings and meetings related to senior 
management, and maintain and sign the 
minutes of general meetings and Board 
meetings, and to maintain material documents 
including the resolutions and records of 
general meetings and Board meetings;

(VI) To be responsible to keep the register of 
shareholders and list of holders of outstanding 
debentures of the Company; to be responsible 
to keep the register of directors, supervisors 
and senior management; to be responsible to 
keep the data about the holding conditions of 
the shares of the Company by the Controlling 
Shareholders and directors ,  supervisors 
and senior management; to be responsible 
to disclose the changes in shareholding of 
directors, supervisors and senior management;

(II) to address and coordinate information 
disclosure of the Company, organize and 
formulate information disclosure management 
system of the Company, and urge the Company 
and relevant information disclosure obligors 
to observe relevant provisions concerning 
information disclosure;

(III) to be responsible for the confidentiality of 
information disclosure of the Company;

(IV) to be responsible for the investor relations 
management and shareholder information 
management of the Company, and coordinate 
communication and l iaison between the 
Company and securities regulatory authorities, 
shareholders and actual controllers, sponsors, 
securities service providers and the media;

(V) to organize and prepare Board meetings 
and general meetings, attend general meetings, 
Board meetings, Supervisory Committee 
meetings and meetings related to senior 
management, and maintain and sign the 
minutes of general meetings and Board 
meetings, and to maintain material documents 
including the resolutions and records of 
general meetings and Board meetings;

(VI) To be responsible to keep the register of 
shareholders and list of holders of outstanding 
debentures of the Company; to be responsible 
to keep the register of directors, supervisors 
and senior management; to be responsible to 
keep the data about the holding conditions of 
the shares of the Company by the Controlling 
Shareholders and directors , supervisors 
and senior management; to be responsible 
to disclose the changes in shareholding of 
directors, supervisors and senior management;
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(VII) organize trainings concerning laws and 
regulations and regulatory documents for 
directors, supervisors and senior management, 
and assist them in understanding their rights 
and obligations in terms of information 
disclosure;

(VIII) urge the directors, supervisors and 
senior management to observe the laws, 
regulations, regulatory documents and the 
Articles of Association, and earnestly fulfill 
their commitments;

(IX) as the contact person between the 
Company and the contact person the relevant 
regulatory authority, to be responsible for 
arranging for the preparation and timely 
delivery of the documents requested by 
the relevant regulatory authority and to be 
responsible for accepting the relevant tasks 
assigned by the relevant regulatory authority 
and arranging for their completion;

(X) perform other duties as required by laws, 
regulations, regulatory documents and the 
Articles of Association and the duties as 
authorized by the Board of Directors.

(VII) organize trainings concerning laws and 
regulations and regulatory documents for 
directors, supervisors and senior management, 
and assist them in understanding their rights 
and obligations in terms of information 
disclosure;

(VIII) urge the directors, supervisors and 
senior management to observe the laws, 
regulations, regulatory documents and the 
Articles of Association, and earnestly fulfill 
their commitments;

(IX) as the contact person between the 
Company and the contact person the relevant 
regulatory authority, to be responsible for 
arranging for the preparation and timely 
delivery of the documents requested by 
the relevant regulatory authority and to be 
responsible for accepting the relevant tasks 
assigned by the relevant regulatory authority 
and arranging for their completion;

(X) perform other duties as required by laws, 
regulations, regulatory documents and the 
Articles of Association and the duties as 
authorized by the Board of Directors.

130 Artic le 151  Directors or o ther senior 
management officers may concurrently act as 
the secretary to the Board. No accountant(s) 
of the accounting firm that is appointed by the 
Company may concurrently act as the secretary 
to the Board.

Where the secretary to the Board concurrently 
act as a director, for an act which is required to 
be made by a director and the secretary to the 
Board separately, the person who concurrently 
acts as a director and the secretary to the Board 
may not perform the act in dual capacity.

Artic le 151 Directors or o ther senior 
management officers may concurrently act as 
the secretary to the Board. No accountant(s) 
of the accounting firm that is appointed by the 
Company may concurrently act as the secretary 
to the Board.

Where the secretary to the Board concurrently 
act as a director, for an act which is required to 
be made by a director and the secretary to the 
Board separately, the person who concurrently 
acts as a director and the secretary to the Board 
may not perform the act in dual capacity.
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131 Article 152  The Company’s directors , 
g e n e r a l  m a n a g e r  a n d  r e l a t e d  i n t e r n a l 
departments shall support the secretary to 
the Board to perform his or her duties legally 
and shall provide guarantee in respect of 
organizational setup, staff deployment, and 
funding. All relevant departments of the 
Company shall actively cooperate with the 
secretary to the Board regarding the work of 
the latter’s working organization.

Article 152 The Company’s directors , 
g e n e r a l  m a n a g e r  a n d  r e l a t e d  i n t e r n a l 
departments shall support the secretary to 
the Board to perform his or her duties legally 
and shall provide guarantee in respect of 
organizational setup, staff deployment, and 
funding. All relevant departments of the 
Company shall actively cooperate with the 
secretary to the Board regarding the work of 
the latter’s working organization.

132 Article 157 The Company shall have a team 
of managers who, under the steering of the 
Board, implements the decisions of the Board 
and supervises the Company’s daily business 
operation. A general manager responsibility 
system shall be run within the team of 
managers.

Before making decisions on significant matters 
of the Company, the team of managers shall 
seek advice from the Party organization.

The Company shall have one general manager. 
The genera l  manager  and o ther  sen ior 
management shall be appointed and dismissed 
by the Board.

Article 15738 The Company shall have a 
team of managers who, under the steering 
of the Board, implements the decisions of 
the Board and supervises the Company’s 
daily business operation. A general manager 
responsibility system shall be run within the 
team of managers.

Before making decisions on significant matters 
of the Company, the team of managers shall 
seek advice from the Party organization.

The Company shall have one general manager 
who shall be appointed or dismissed by 
the Board. The general manager and other 
senior management The Company shall 
have several deputy general managers, who 
are responsible for assisting the general 
manager, shall be nominated by the general 
manager, and appointed and dismissed by the 
Board.

“Senior management” includes the general 
manager, deputy general manager, financial 
officer, the Board secretary, and other 
persons engaged by the Board as the senior 
management of the Company.



103

Original articles Amended articles

133 Newly added Article 139 The circumstances set out in 
Article 100 hereof under which the relevant 
persons shall not serve as Directors shall 
also apply to the senior management. The 
provisions of Article 102 hereof on the 
faithful obligations of Directors and of items 
(IV) to (VI) in Article 103 hereof on the 
diligence obligations shall also apply to the 
senior management.

134 Newly added Article 140 Persons who hold administrative 
posts other than Directors and supervisors in 
any controlling shareholder of the Company 
shall not serve as the senior management of 
the Company.

The Company’s senior management shall 
be only paid by the Company, not by any 
controlling shareholder.

135 Article 158  The term of office of the 
general manager shall be three years. The 
general manager shall be re-elected upon 
reappointment.

T h e  g e n e r a l  m a n a g e r  c a n  s u b m i t  h i s 
resignation prior to the expiry of his term of 
office. The procedure concerning the general 
manager’s resignation shall be stipulated by 
the employment contract by and between the 
general manager and the Company. Should 
the general manager fail to perform his duties 
for special reasons, one senior management 
designated by the Board shall perform the 
duties of the general manager on his behalf.

A director may concurrently act as the senior 
management, but the positions of chairman of 
the Board and general manager must be taken 
up by different persons.

Article 15841 The term of office of the 
general manager shall be three years. The 
general manager shall be re-elected upon 
reappointment.

T h e  g e n e r a l  m a n a g e r  c a n  s u b m i t  h i s 
resignation prior to the expiry of his term of 
office. The procedure concerning the general 
manager’s resignation shall be stipulated by 
the employment contract by and between the 
general manager and the Company. Should 
the general manager fail to perform his duties 
for special reasons, one senior management 
designated by the Board shall perform the 
duties of the general manager on his behalf.

A director may concurrently act as the senior 
management, but the positions of chairman of 
the Board and general manager must be taken 
up by different persons.
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136 Article 162 When exercising his functions 
and powers, the general manager of the 
company shall bear the duties of good faith 
and due diligence in accordance with law, 
administrative regulations and these Articles 
of Association.

Article 162 When exercising his functions 
and powers, the general manager of the 
company shall bear the duties of good faith 
and due diligence in accordance with law, 
administrative regulations and these Articles 
of Association.

137 Newly added Article 145 The Company shall have 
one secretary to the Board who shall be 
appointed by the Board. The secretary 
to the Board shall take charge of the 
preparation of the general meetings and 
the Board meet ings ,  the safekeeping 
of documents, the management of the 
information of shareholders, the handling of 
information disclosure affairs, etc.

The secretary to the Board shall comply 
with laws, administrative regulations, 
departmental rules, the securities regulatory 
rules in the place where the Company’s 
shares are listed, and these Articles of 
Association.

138 Newly added Article 146 The senior management who 
violates laws, administrative regulations, 
departmental  ru les  or these Art ic les 
of Association and causes losses to the 
Company in performing his/her duties shall 
be liable for compensation.

139 Newly added Art ic le  147 The senior management 
sha l l  fa i thfu l ly  perform the ir  dut ies 
and safeguard the best interests of the 
Com pany and a l l  shar eho l der s .  Th e 
senior management that violates laws, 
administrative regulations, departmental 
rules, the regulatory rules of the place 
where the Company’s shares are listed, 
and these Articles of Association and 
causes losses to the Company and public 
shareholders in performing duties of the 
Company shall be liable for compensation.
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140 Newly added Article 148 The circumstances set out in 
Article 100 hereof under which the relevant 
persons shall not serve as Directors shall 
also apply to the supervisors. A director 
and a senior management officer cannot 
concurrently act as a supervisor.

141 Art i c l e  164  A  d i r ec to r  and  a  s en io r 
management officer cannot concurrently act as 
a supervisor.

Art i c l e  164  A d i r ec to r  and  a  s en io r 
management officer cannot concurrently act as 
a supervisor.

142 Article 169 A supervisor shall faithfully 
perform his or her supervisory duties in 
accordance with the provisions of laws, 
administrative regulations and these Articles 
of Association.

If a supervisor violates the provisions of laws, 
administrative regulations, departmental rules 
and regulations or these Articles of Association 
while performing the duties for the Company 
and causing losses to the Company, he shall be 
liable to make indemnification.

Article 16954 A supervisor shall faithfully 
perform his or her supervisory duties bear 
the faithful obl igations and di l igence 
obligations to the Company and not take 
advantage of his/her functions and powers 
to accept bribes or other illegal incomes, 
and not misappropriate the property of the 
Company in accordance with the provisions 
of laws, administrative regulations and these 
Articles of Association.

If a supervisor violates the provisions of laws, 
administrative regulations, departmental rules 
and regulations or these Articles of Association 
while performing the duties for the Company 
and causing losses to the Company, he/she 
shall be liable to make indemnification.
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143 Article 173 The board of supervisors shall 
be accountable to the general meeting and 
exercise the following functions and powers 
according to laws:

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

(2) to supervise the directors and senior 
management officers to ensure that they 
perform their duties to the Company not 
in violation of any laws, administrative 
regulations or these Articles of Association, 
and to put forward suggestions for dismissing 
any directors or senior management officers 
who are in violation of laws, administrative 
regulations, these Articles of Association or 
resolutions of the general meetings;

(3) to demand rectification made by a director 
and any other senior management officers 
when the act of the foregoing persons damages 
the Company’s interests;

(4) to verify the financial information such 
as the financial reports, business reports and 
profit distribution plans and others to be 
submitted by the Board to the general meetings 
and, should any queries arise, to entrust, in 
the name of the Company, certified public 
accountants and practicing auditors to conduct 
a review thereof;

Article 17358 The board of supervisors shall 
be accountable to the general meeting and 
exercise the following functions and powers 
according to laws:

(1) to review the Company’s periodical 
reports prepared by the board of directors 
and to express its comments in writing;

(12) to examine the Company’s financial 
standing;

(23) to supervise the directors and senior 
management officers in performing their 
duties, to ensure that they perform their duties 
to the Company not in violation of any laws, 
administrative regulations or these Articles of 
Association, and to put forward suggestions 
for  d i smiss ing any d i rec tors  or  sen ior 
management officers who are in violation of 
laws, administrative regulations, these Articles 
of Association or resolutions of the general 
meetings;

(34) to demand rectification made by a director 
and any other senior management officers 
when the act of the foregoing persons damages 
the Company’s interests;

(4) to verify the financial information such 
as the financial reports, business reports and 
profit distribution plans and others to be 
submitted by the Board to the general meetings 
and, should any queries arise, to entrust, in 
the name of the Company, certified public 
accountants and practicing auditors to conduct 
a review thereof;
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(5) to propose to convene an extraordinary 
general meeting and to convene and preside 
over general meetings when the Board fails 
to perform such duties of convening and 
presiding over general meetings;

(6) to submit  proposals to the genera l 
meetings;

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

(8) to represent the Company in negotiating 
with or in bringing legal action against the 
directors and senior management officers 
in accordance with the provisions of the 
Company Law;

(9) to conduct investigations upon discovery 
of abnormality in the business operation and 
engage professional firms such as accounting 
firms and law firms to assist its work where 
necessary. The cost shall be borne by the 
Company;

(10) any other functions and powers as 
stipulated by these Articles of Association.

(5) to propose to convene an extraordinary 
general meeting and to convene and preside 
over general meetings when the Board fails 
to perform such duties of convening and 
presiding over general meetings;

(6) to submit  proposals to the genera l 
meetings;

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

(8) to represent the Company in negotiating 
with or in bringing legal action against the 
directors and senior management officers 
in accordance with the provisions of the 
Company Law;

(9) to conduct investigations upon discovery 
of abnormality in the business operation and 
engage professional firms such as accounting 
firms and law firms to assist its work where 
necessary. The cost shall be borne by the 
Company;

(10) any other functions and powers as 
stipulated by these Articles of Association.

144 Article 175 The board of supervisors shall 
formulate the working rules for the board of 
supervisors in order to ensure the efficiency 
of work and scientific decision-making. The 
convening and voting procedures stipulated in 
the working rules of the board of supervisors 
(appended to these Articles) shall be drafted 
by the board of supervisors and approved by 
the general meeting.

Article 17560 The board of supervisors 
shall formulate the working rules for the 
board of supervisors, specifying the conduct 
and voting procedures of the board of 
supervisors, in order to ensure the efficiency 
of work and scientific decision-making. The 
convening and voting procedures stipulated in 
the working rules of the board of supervisors 
(appended to these Articles) shall be drafted 
by the board of supervisors and approved by 
the general meeting.
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145 Article 180 A person may not serve as a 
director, supervisor or senior management of 
the Company if any of the following occasions 
occur:

(1) A person wi thout capaci ty or wi th 
restricted capacity for civil acts;

(2) A person who has committed an offence of 
corruption, bribery, embezzlement of property, 
misappropriation of property or sabotaging 
the social economic order shall be penalized 
because of committing such offence; or who 
has been deprived of his political rights, in 
each case where less than 5 years have elapsed 
upon the completion of implementation of 
such punishment or deprivation;

(3) A person who is a former director, factory 
manager or general manager of a company or 
enterprise which has undergone bankruptcy 
and he is personally liable for the bankruptcy 
of such company or enterprise, where less than 
3 years have elapsed upon the completion of 
the insolvency and liquidation of the company 
or enterprise;

( 4 )  A  p e r s o n  w h o  i s  a  f o r m e r  l e g a l 
representative of a company or enterprise 
which its business license revoked due to a 
violation of the law and who incurred personal 
liability, where less than 3 years has elapsed 
upon the revocation of the business license;

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

( 6 )  A  p e r s o n  w h o  i s  u n d e r  c r i m i n a l 
investigation or prosecution by a judicial 
organization for the violation of the criminal 
law where said investigation or prosecution is 
not yet concluded;

Article 180 A person may not serve as a 
director, supervisor or senior management of 
the Company if any of the following occasions 
occur:

(1) A person wi thout capaci ty or wi th 
restricted capacity for civil acts;

(2) A person who has committed an offence of 
corruption, bribery, embezzlement of property, 
misappropriation of property or sabotaging 
the social economic order shall be penalized 
because of committing such offence; or who 
has been deprived of his political rights, in 
each case where less than 5 years have elapsed 
upon the completion of implementation of 
such punishment or deprivation;

(3) A person who is a former director, factory 
manager or general manager of a company or 
enterprise which has undergone bankruptcy 
and he is personally liable for the bankruptcy 
of such company or enterprise, where less than 
3 years have elapsed upon the completion of 
the insolvency and liquidation of the company 
or enterprise;

( 4 )  A  p e r s o n  w h o  i s  a  f o r m e r  l e g a l 
representative of a company or enterprise 
which its business license revoked due to a 
violation of the law and who incurred personal 
liability, where less than 3 years has elapsed 
upon the revocation of the business license;

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

( 6 )  A  p e r s o n  w h o  i s  u n d e r  c r i m i n a l 
investigation or prosecution by a judicial 
organization for the violation of the criminal 
law where said investigation or prosecution is 
not yet concluded;
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(7) A person who is prohibited from entering 
the securi t ies market by the competent 
securities authority under the State Council 
and the aforesaid prohibition period has not 
yet expired;

(8) Anyone who may not serve as a head of 
the company pursuant to the provisions of the 
laws and administrative regulations, or rules 
and regulations of the competent authorities;

(9 )  A n y o n e  j u d g e d  b y  t h e  c o m p e t e n t 
authorities to be in violation of the provisions 
of the relevant securities laws, has been 
involved in fraud or dishonest acts where less 
than 5 years has elapsed since the date on 
which the judgment was made;

(10) Anyone who is not a natural person;

(11) Other circumstances stipulated by laws, 
administrative regulations or departmental 
rules and regulations or rules of securities 
regulators and stock exchange(s) in the 
place(s) where the shares of the Company are 
listed.

The breach of the foregoing provisions 
regarding the elect ion of directors and 
supervisors, or the appointment of the senior 
management shal l  render such e lect ion 
o r  appo in tment  nu l l  and vo id .  Shou ld 
the occasion(s) set forth in the foregoing 
prov is ions occur  dur ing a  t enure o f  a 
director, supervisor or member of the senior 
management, the Company shall relieve such 
person from his/her duties.

(7) A person who is prohibited from entering 
the securi t ies market by the competent 
securities authority under the State Council 
and the aforesaid prohibition period has not 
yet expired;

(8) Anyone who may not serve as a head of 
the company pursuant to the provisions of the 
laws and administrative regulations, or rules 
and regulations of the competent authorities;

(9 )  A n y o n e  j u d g e d  b y  t h e  c o m p e t e n t 
authorities to be in violation of the provisions 
of the relevant securities laws, has been 
involved in fraud or dishonest acts where less 
than 5 years has elapsed since the date on 
which the judgment was made;

(10) Anyone who is not a natural person;

(11) Other circumstances stipulated by laws, 
administrative regulations or departmental 
rules and regulations or rules of securities 
regulators and stock exchange(s) in the 
place(s) where the shares of the Company are 
listed.

The breach of the foregoing provisions 
regarding the elect ion of directors and 
supervisors, or the appointment of the senior 
management shal l  render such e lect ion 
o r  appo in tment  nu l l  and vo id .  Shou ld 
the occasion(s) set forth in the foregoing 
prov is ions occur  dur ing a  t enure o f  a 
director, supervisor or member of the senior 
management, the Company shall relieve such 
person from his/her duties.
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146 Article 181 The validity of the acts of the 
directors, supervisors or senior management 
for representing the Company to bona fide 
third parties shall not be affected by any 
acts not in compliance, with respect to their 
appointment, election or qualifications.

Article 181 The validity of the acts of the 
directors, supervisors or senior management 
for representing the Company to bona fide 
third parties shall not be affected by any 
acts not in compliance, with respect to their 
appointment, election or qualifications.

147 Article 182 In addition to the obligations 
imposed by laws, administrative regulations 
or listing rules of the stock exchange(s) in the 
place(s) where the shares of the Company are 
listed, the Company’s directors, supervisors 
and senior management owe a duty to each 
Shareholder, in the exercise of the functions 
and powers conferred upon them by the 
Company:

(1) not cause the Company to exceed the 
business scope as stipulated in its business 
license;

(2) act honestly in the best interests of the 
Company;

(3) not expropriate the Company’s property in 
any form, including (but not limited to) such 
opportunities advantageous to the Company;

(4) not deprive the shareholders of their 
individual rights or interests, including (but 
not limited to) rights to distribution and voting 
rights, save pursuant to a restructuring of the 
Company submitted to general meeting for 
approval in accordance with these Articles of 
Association.

Article 182 In addition to the obligations 
imposed by laws, administrative regulations 
or listing rules of the stock exchange(s) in the 
place(s) where the shares of the Company are 
listed, the Company’s directors, supervisors 
and senior management owe a duty to each 
Shareholder, in the exercise of the functions 
and powers conferred upon them by the 
Company:

(1) not cause the Company to exceed the 
business scope as stipulated in its business 
license;

(2) act honestly in the best interests of the 
Company;

(3) not expropriate the Company’s property in 
any form, including (but not limited to) such 
opportunities advantageous to the Company;

(4) not deprive the shareholders of their 
individual rights or interests, including (but 
not limited to) rights to distribution and voting 
rights, save pursuant to a restructuring of the 
Company submitted to general meeting for 
approval in accordance with these Articles of 
Association.
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148 A r t i c l e  183  E a c h  o f  t h e  C o m p a n y ’ s 
directors, supervisors and senior management 
owes a duty, in the exercise of his rights 
and discharge of his duties, to exercise the 
care, diligence and skill that a reasonably 
prudent person would exercise under similar 
circumstances.

A r t i c l e  183  E a c h  o f  t h e  C o m p a n y ’ s 
directors, supervisors and senior management 
owes a duty, in the exercise of his rights 
and discharge of his duties, to exercise the 
care, diligence and skill that a reasonably 
prudent person would exercise under similar 
circumstances.

149 Article 184  The Company’s directors , 
supervisors, and senior management must, in 
the exercise of their functions and powers, 
abide by the principles of good faith and 
shall not place themselves in a position 
where their personal interests conflict with 
their obligations. This principle shall include 
(but not limited to) the performance of the 
following obligations:

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

(2) to exercise functions and powers within the 
scope of their functions and powers and may 
not go beyond the scope of such powers;

(3) to personally exercise the discretion vested 
in him, not to allow himself to be manipulated 
by another person and, may not to delegate 
the exercise of his discretion to another party 
unless permitted by laws and administrative 
regulations or with the informed consent of the 
general meeting;

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

(5) not to conclude a contract or enter into a 
transaction or arrangement with the Company 
except as otherwise provided in these Articles 
of Association or with the informed consent of 
the general meeting;

Article 184 The Company’s directors , 
supervisors, and senior management must, in 
the exercise of their functions and powers, 
abide by the principles of good faith and 
shall not place themselves in a position 
where their personal interests conflict with 
their obligations. This principle shall include 
(but not limited to) the performance of the 
following obligations:

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

(2) to exercise functions and powers within the 
scope of their functions and powers and may 
not go beyond the scope of such powers;

(3) to personally exercise the discretion vested 
in him, not to allow himself to be manipulated 
by another person and, may not to delegate 
the exercise of his discretion to another party 
unless permitted by laws and administrative 
regulations or with the informed consent of the 
general meeting;

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

(5) not to conclude a contract or enter into a 
transaction or arrangement with the Company 
except as otherwise provided in these Articles 
of Association or with the informed consent of 
the general meeting;
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(6) not to use the Company property for his 
own benefit in any way without the informed 
consent of the general meeting;

(7) not to exploit his position to accept bribes 
or other illegal income, nor misappropriate 
the Company’s funds or expropriate the 
Company’s property by any means, including 
(but not limited to) opportunities advantageous 
to the Company;

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

(9) to abide by the Articles of Association, 
perform his duties faithfully, and protect the 
interests of the Company and not to exploit his 
position and power in the Company to advance 
his own private interests;

(10) not to make use of the convenience 
brought by his duties, nor seek for himself or 
others the business opportunities originally 
belonged to the Company, operate for himself 
or others business similar to the Company’s 
and compete with the Company in any way 
without the informed consent of the general 
meeting;

(11) not to misappropriate Company funds 
or deposit the Company funds or assets in an 
account under his own or other’s name;

(12) not to, violate the provisions of these 
Articles of Association, by lending funds to 
any other person or providing security for the 
Company’s shareholders or other person with 
any properties of the Company, without the 
consent of the general meeting or the Board;

(6) not to use the Company property for his 
own benefit in any way without the informed 
consent of the general meeting;

(7) not to exploit his position to accept bribes 
or other illegal income, nor misappropriate 
the Company’s funds or expropriate the 
Company’s property by any means, including 
(but not limited to) opportunities advantageous 
to the Company;

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

(9) to abide by the Articles of Association, 
perform his duties faithfully, and protect the 
interests of the Company and not to exploit his 
position and power in the Company to advance 
his own private interests;

(10) not to make use of the convenience 
brought by his duties, nor seek for himself or 
others the business opportunities originally 
belonged to the Company, operate for himself 
or others business similar to the Company’s 
and compete with the Company in any way 
without the informed consent of the general 
meeting;

(11) not to misappropriate Company funds 
or deposit the Company funds or assets in an 
account under his own or other’s name;

(12) not to, violate the provisions of these 
Articles of Association, by lending funds to 
any other person or providing security for the 
Company’s shareholders or other person with 
any properties of the Company, without the 
consent of the general meeting or the Board;
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(13) not to damage the interests of the 
Company by using his associated relationship;

(14)  no t  to  d i sc lose  such conf iden t ia l 
information which was related to the Company 
and was acquired by him or her during his or 
her office without the informed consent of the 
general meeting;

And not to use such information except for 
the purposes of the interests of the Company; 
however, such information may be disclosed 
to the court or other government authorities 
under any of the following circumstances:

1. there exist requirements;

2. it is subject to the requirement of the public 
interest; or

3. it is subject to the requirement of the 
interests of such directors, supervisors or 
senior management of the Company.

(15) not to commit any act which is in breach 
of his duty of loyalty and honesty to the 
Company.

Gains generated by such personnel set forth 
in this Article in violation hereof this Article 
shall belong to the Company, and for any loss 
suffered by the Company as a result thereof, 
the personnel in violation hereof this Article 
shall be liable for making indemnification.

(13) not to damage the interests of the 
Company by using his associated relationship;

(14)  no t  to  d i sc lose  such conf iden t ia l 
information which was related to the Company 
and was acquired by him or her during his or 
her office without the informed consent of the 
general meeting; 

And not to use such information except for 
the purposes of the interests of the Company; 
however, such information may be disclosed 
to the court or other government authorities 
under any of the following circumstances:

1. there exist requirements;

2. it is subject to the requirement of the public 
interest; or

3. it is subject to the requirement of the 
interests of such directors, supervisors or 
senior management of the Company.

(15) not to commit any act which is in breach 
of his duty of loyalty and honesty to the 
Company.

Gains generated by such personnel set forth 
in this Article in violation hereof this Article 
shall belong to the Company, and for any loss 
suffered by the Company as a result thereof, 
the personnel in violation hereof this Article 
shall be liable for making indemnification.
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150 Article 185 Directors, supervisors and the 
senior management of the Company may not 
cause the following persons or institutions 
(hereinafter referred to as the “Connected 
P e r s o n s ” )  t o  d o  w h a t  s u c h  d i r e c t o r s , 
supervisors and the senior management are 
prohibited from doing in their capacity:

(1) the spouse or minor child of such directors, 
supervisors and the senior management of the 
Company;

(2) the trustee of a director, supervisor or the 
senior management of the Company or of any 
person referred to in Item (1) of this Article;

(3) the partner of a director, supervisor or the 
senior management of the Company or of any 
person referred to in Items (1) and (2) of this 
Article;

(4) the company over which a director, 
supervisor or the senior management of the 
Company individually control, or jointly 
control with any person referred to in Items 
(1), (2) and (3) of this Article or any other 
director, supervisor or the senior management 
of the Company, has actual common control; 
and

(5) the director, supervisor or the senior 
management of such company being controlled 
as referred to in Item (4) of this Article.

Article 185 Directors, supervisors and the 
senior management of the Company may not 
cause the following persons or institutions 
(hereinafter referred to as the “Connected 
P e r s o n s ” )  t o  d o  w h a t  s u c h  d i r e c t o r s , 
supervisors and the senior management are 
prohibited from doing in their capacity:

(1) the spouse or minor child of such directors, 
supervisors and the senior management of the 
Company;

(2) the trustee of a director, supervisor or the 
senior management of the Company or of any 
person referred to in Item (1) of this Article;

(3) the partner of a director, supervisor or the 
senior management of the Company or of any 
person referred to in Items (1) and (2) of this 
Article;

(4) the company over which a director, 
supervisor or the senior management of the 
Company individually control, or jointly 
control with any person referred to in Items 
(1), (2) and (3) of this Article or any other 
director, supervisor or the senior management 
of the Company, has actual common control; 
and

(5) the director, supervisor or the senior 
management of such company being controlled 
as referred to in Item (4) of this Article.
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151 A r t i c l e  186  T h e  f i d u c i a r y  d u t i e s  o f 
the directors, supervisors and the senior 
m a n a g e m e n t  o f  t h e  C o m p a n y  d o  n o t 
necessarily cease with the termination of their 
tenure while their obligation to treat such trade 
secrets of the Company confidential survives 
the termination of their tenure, until such 
secrets become publicly available. Other duties 
may continue for such period as fairness may 
require, depending on the time lapse between 
the termination of tenure and the occurrence 
of the event concerned, and the circumstances 
and conditions under which the relationship 
between them and the Company is terminated.

A r t i c l e  186  T h e  f i d u c i a r y  d u t i e s  o f 
the directors, supervisors and the senior 
m a n a g e m e n t  o f  t h e  C o m p a n y  d o  n o t 
necessarily cease with the termination of their 
tenure while their obligation to treat such trade 
secrets of the Company confidential survives 
the termination of their tenure, until such 
secrets become publicly available. Other duties 
may continue for such period as fairness may 
require, depending on the time lapse between 
the termination of tenure and the occurrence 
of the event concerned, and the circumstances 
and conditions under which the relationship 
between them and the Company is terminated.

152 Article 187 Except for such circumstances 
provided in Article 62 of the Articles of 
Association, a director, supervisor and the 
senior management of the Company may be 
relieved from such liability for the violation of 
his/her specific duty by the informed consent 
of shareholders given at a general meeting.

Article 187 Except for such circumstances 
provided in Article 62 of the Articles of 
Association, a director, supervisor and the 
senior management of the Company may be 
relieved from such liability for the violation of 
his/her specific duty by the informed consent 
of shareholders given at a general meeting.

153 Article 188 Where a director, supervisor and 
the senior management of the Company has 
significant relationship in any way, directly 
or indirectly, in an established or proposed 
contract, transaction or arrangement entered 
into by and with the Company, (other than the 
service contract entered into by and between a 
director, supervisor and the senior management 
of the Company and the Company), he/his 
shall disclose the nature and extent of his 
interests to the Board promptly whether or 
not such contract, transaction or arrangement 
is subject to the approval of the Board under 
normal circumstances.

Article 188 Where a director, supervisor and 
the senior management of the Company has 
significant relationship in any way, directly 
or indirectly, in an established or proposed 
contract, transaction or arrangement entered 
into by and with the Company, (other than the 
service contract entered into by and between a 
director, supervisor and the senior management 
of the Company and the Company), he/his 
shall disclose the nature and extent of his 
interests to the Board promptly whether or 
not such contract, transaction or arrangement 
is subject to the approval of the Board under 
normal circumstances.
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A director shall not vote by a contract, 
transaction or arrangement in which he 
himself or any of his associates has significant 
interests, nor shall such director be included in 
the quorum for a meeting.

Unless the interested director, supervisor 
or senior management of the Company has 
disclosed such interest to the Board as required 
under the first paragraph of this Article and 
the matter has been approved by the Board 
at a meeting where he was not counted in the 
quorum and had refrained from voting, the 
Company shall have the right to revoke 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 or senior 
management concerned.

A director, supervisor or senior management 
of the Company shall be deemed to have some 
interest in a certain contract, transaction or 
arrangement in which a Connected Person of 
such director, supervisor or senior management 
has some interest.

A director shall not vote by a contract, 
transaction or arrangement in which he 
himself or any of his associates has significant 
interests, nor shall such director be included in 
the quorum for a meeting.

Unless the interested director, supervisor 
or senior management of the Company has 
disclosed such interest to the Board as required 
under the first paragraph of this Article and 
the matter has been approved by the Board 
at a meeting where he was not counted in the 
quorum and had refrained from voting, the 
Company shall have the right to revoke 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 or senior 
management concerned.

A director, supervisor or senior management 
of the Company shall be deemed to have some 
interest in a certain contract, transaction or 
arrangement in which a Connected Person of 
such director, supervisor or senior management 
has some interest.

154 Article 189 In the event that a director, 
supervisor or senior management of the 
Company gives a written notice to the Board 
before the Company considers to establish the 
contract, transaction or arrangement for the 
first time, stating that due to the contents of 
the notice, such director, supervisor or senior 
management of the Company has an interest 
in the contract, transaction or arrangement that 
may subsequently be made by the Company, 
such director, supervisor or senior management 
shall be deemed, for the purposes of the 
preceding Articles of this Chapter, to have 
declared his/her interest, insofar as attributable 
to the scope stated in the notice.

Article 189 In the event that a director, 
supervisor or senior management of the 
Company gives a written notice to the Board 
before the Company considers to establish the 
contract, transaction or arrangement for the 
first time, stating that due to the contents of 
the notice, such director, supervisor or senior 
management of the Company has an interest 
in the contract, transaction or arrangement that 
may subsequently be made by the Company, 
such director, supervisor or senior management 
shall be deemed, for the purposes of the 
preceding Articles of this Chapter, to have 
declared his/her interest, insofar as attributable 
to the scope stated in the notice.



117

Original articles Amended articles

155 Article 190 The Company may not, in 
any manner, pay tax for or on behalf of its 
directors, supervisors or senior management.

Article 190 The Company may not, in 
any manner, pay tax for or on behalf of its 
directors, supervisors or senior management.

156 Article 191 The Company may not directly 
or indirectly provide a loan or loan security for 
a director, supervisor or senior management 
of the Company and of the Company’s 
parent company, or Connected Persons of the 
foregoing persons.

The provisions of the preceding paragraph 
shall not apply to the following circumstances:

(1) the Company provides a loan to its 
subsidiary or the Company provides a loan 
security for its subsidiary;

(2) the Company provides a loan, loan security 
or other funds to a director, supervisor or 
senior management of the Company pursuant 
to an appointment contract approved by the 
general meeting, so as to enable such director, 
supervisor or senior management of the 
Company to pay the expenses incurred for the 
purposes of the Company or for performing 
his/her duties of the Company; and

(3) In the event that the normal business 
scope of the Company includes provision of 
loans and loan security, the Company can 
provide loans and loan security to a relevant 
director, supervisor or senior management 
of the Company or to a Connected Person 
thereof, and provided that the conditions for 
the provision of loans and loan security shall 
be normal business conditions.

Article 191 The Company may not directly 
or indirectly provide a loan or loan security for 
a director, supervisor or senior management 
of the Company and of the Company’s 
parent company, or Connected Persons of the 
foregoing persons.

The provisions of the preceding paragraph 
shall not apply to the following circumstances:

(1) the Company provides a loan to its 
subsidiary or the Company provides a loan 
security for its subsidiary;

(2) the Company provides a loan, loan security 
or other funds to a director, supervisor or 
senior management of the Company pursuant 
to an appointment contract approved by the 
general meeting, so as to enable such director, 
supervisor or senior management of the 
Company to pay the expenses incurred for the 
purposes of the Company or for performing 
his/her duties of the Company; and

(3) In the event that the normal business 
scope of the Company includes provision of 
loans and loan security, the Company can 
provide loans and loan security to a relevant 
director, supervisor or senior management 
of the Company or to a Connected Person 
thereof, and provided that the conditions for 
the provision of loans and loan security shall 
be normal business conditions.
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157 Article 192 As for such loan provided by the 
Company in violation of the preceding Article, 
the recipient of such loan shall immediately 
repay such loan regardless of the terms of the 
loan.

Article 192 As for such loan provided by the 
Company in violation of the preceding Article, 
the recipient of such loan shall immediately 
repay such loan regardless of the terms of the 
loan.

158 Article 193 As for such loan guarantee 
provided by the Company in breach of 
paragraph 1 of Article 191, no enforcement 
shall be imposed upon the Company, except 
for the following conditions:

(1) when the loan is provided to a Connected 
Person of a director, supervisor or senior 
management of the Company or its parent 
company, the loan provider is not aware of the 
circumstance;

(2) the collateral provided by the Company has 
been lawfully sold by the loan provider to a 
bona fide purchaser.

Article 193 As for such loan guarantee 
provided by the Company in breach of 
paragraph 1 of Article 191, no enforcement 
shall be imposed upon the Company, except 
for the following conditions:

(1) when the loan is provided to a Connected 
Person of a director, supervisor or senior 
management of the Company or its parent 
company, the loan provider is not aware of the 
circumstance;

(2) the collateral provided by the Company has 
been lawfully sold by the loan provider to a 
bona fide purchaser.

159 Art i c l e  194  Fo r  t he  pu rposes  o f  t he 
preceding Articles of this Chapter, the term 
“security” shall include an act whereby a 
guarantor assumes its liability or provides 
property to guarantee in order to secure the 
performance of obligations by an obligator.

Art i c l e  194  For  t he  pu rposes  o f  t he 
preceding Articles of this Chapter, the term 
“security” shall include an act whereby a 
guarantor assumes its liability or provides 
property to guarantee in order to secure the 
performance of obligations by an obligator.
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160 Article 195 When a director, supervisor 
and senior management of the Company is 
in breach of his/her duties to the Company, 
the Company shall have the right to adopt 
the following measures in addition to various 
rights and remedies as provided in laws and 
administrative regulations:

(1) to demand the relevant director, supervisor 
or senior management to compensate for 
the losses suffered by the Company as a 
consequence of his/her dereliction of duty;

(2) to revoke any contract or transaction 
concluded by the Company with the relevant 
director, supervisor or senior management or 
contracts with a third party (where such third 
party is aware of or should be aware of that 
the director, supervisor or senior management 
representing the Company is in breach of his/
her obligations to the Company);

(3) to demand the relevant director, supervisor 
or senior management to surrender the gains 
derived from the breach of his obligations;

(4) to recover any funds which are received 
by the relevant director, supervisor or senior 
management and shall have been collected for 
the Company, including (but not limited to) 
commissions;

(5) to demand the relevant director, supervisor 
or senior management to return the interest 
earned or possibly earned on the funds that 
shall have been given to the Company; and

(6) to take legal proceedings to obtain the 
judgment that such director, supervisor or 
senior management should return to the 
Company the property obtained resulting from 
his/her breach of obligations.

Article 195 When a director, supervisor 
and senior management of the Company is 
in breach of his/her duties to the Company, 
the Company shall have the right to adopt 
the following measures in addition to various 
rights and remedies as provided in laws and 
administrative regulations:

(1) to demand the relevant director, supervisor 
or senior management to compensate for 
the losses suffered by the Company as a 
consequence of his/her dereliction of duty;

(2) to revoke any contract or transaction 
concluded by the Company with the relevant 
director, supervisor or senior management or 
contracts with a third party (where such third 
party is aware of or should be aware of that 
the director, supervisor or senior management 
representing the Company is in breach of his/
her obligations to the Company);

(3) to demand the relevant director, supervisor 
or senior management to surrender the gains 
derived from the breach of his obligations;

(4) to recover any funds which are received 
by the relevant director, supervisor or senior 
management and shall have been collected for 
the Company, including (but not limited to) 
commissions;

(5) to demand the relevant director, supervisor 
or senior management to return the interest 
earned or possibly earned on the funds that 
shall have been given to the Company; and

(6) to take legal proceedings to obtain the 
judgment that such director, supervisor or 
senior management should return to the 
Company the property obtained resulting from 
his/her breach of obligations.
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161 Article 196 The Company shall enter into 
contract in writing with regards to matters of 
remuneration of the director and supervisor, 
and obtain prior approval at the general 
meeting of shareholders. The foregoing 
emoluments shall include:

(1) emoluments in respect of his/her service as 
a director, supervisor or senior management of 
the Company;

(2) emoluments in respect of his/her service as 
a director, supervisor or senior management of 
a subsidiary of the Company;

(3) emoluments in connect ion with the 
provision of other service for the management 
of the Company and its subsidiary; and

(4) funds received by such directors or 
supervisors as compensation for their loss of 
office or for their retirement.

A director or supervisor may not sue the 
Company for such benefits due to him on the 
grounds of the foregoing matters, except for 
under such contract as mentioned above.

Article 196 The Company shall enter into 
contract in writing with regards to matters of 
remuneration of the director and supervisor, 
and obtain prior approval at the general 
meeting of shareholders. The foregoing 
emoluments shall include:

(1) emoluments in respect of his/her service as 
a director, supervisor or senior management of 
the Company;

(2) emoluments in respect of his/her service as 
a director, supervisor or senior management of 
a subsidiary of the Company;

(3) emoluments in connect ion with the 
provision of other service for the management 
of the Company and its subsidiary; and

(4) funds received by such directors or 
supervisors as compensation for their loss of 
office or for their retirement.

A director or supervisor may not sue the 
Company for such benefits due to him on the 
grounds of the foregoing matters, except for 
under such contract as mentioned above.
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In addition, the Company may enter into 
a contract in writing with each director, 
supervisor and senior management and such 
contract shall at least include, inter alia, the 
following provisions:

(1) The directors, supervisors or senior 
management of the Company shall undertake 
that he/she shall observe and comply with 
the Company Law, the Special Provisions, 
these Articles of Association, the Codes on 
Takeovers and Mergers in Hong Kong, the 
Codes on Share Repurchase in Hong Kong, 
and other regulations formulated by the Hong 
Kong Stock Exchange, and shall agree that 
the Company shall be entitled to the remedies 
provided in these Articles of Association and 
that neither the contract nor his office may be 
transferred;

(2) The directors, supervisors or senior 
management of the Company shall undertake 
that he/she shall observe and perform his/her 
duties to the shareholders as stipulated in these 
Articles of Association; and

(3) The arbitration clause shall be provided for 
in Article 245 hereof.

In addition, the Company may enter into 
a contract in writing with each director, 
supervisor and senior management and such 
contract shall at least include, inter alia, the 
following provisions:

(1) The directors, supervisors or senior 
management of the Company shall undertake 
that he/she shall observe and comply with 
the Company Law, the Special Provisions, 
these Articles of Association, the Codes on 
Takeovers and Mergers in Hong Kong, the 
Codes on Share Repurchase in Hong Kong, 
and other regulations formulated by the Hong 
Kong Stock Exchange, and shall agree that 
the Company shall be entitled to the remedies 
provided in these Articles of Association and 
that neither the contract nor his office may be 
transferred;

(2) The directors, supervisors or senior 
management of the Company shall undertake 
that he/she shall observe and perform his/her 
duties to the shareholders as stipulated in these 
Articles of Association; and

(3) The arbitration clause shall be provided for 
in Article 245 hereof.
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162 A r t i c l e  1 9 7  T h e  c o n t r a c t  r e g a r d i n g 
emoluments entered into by and between the 
Company and its directors and supervisors 
may provide that in the event of a takeover 
of the Company, the Company’s directors 
and supervisors shall, subject to the prior 
approval of the general meeting, have the right 
to receive compensation or other payment for 
loss of their office or for their retirement.

For the purposes of the preceding paragraph, 
the term “a takeover of the Company” shall 
refer to any of the following occasions:

(1) anyone makes a tender offer to all the 
shareholders;

(2) anyone making a tender offer aims at that 
the offeror becomes a controlling shareholder 
which has the same definition as that provided 
herein.

If the relevant director or supervisor fails to 
comply with this Article, any fund received by 
him/her shall belong to those persons that have 
sold their shares as a result of their acceptance 
of foregoing offer, and the expenses incurred 
from the distribution of such fund on a pro rata 
basis shall be borne by the relevant director 
and supervisor and may not be paid out of 
such fund.

A r t i c l e  1 9 7  T h e  c o n t r a c t  r e g a r d i n g 
emoluments entered into by and between the 
Company and its directors and supervisors 
may provide that in the event of a takeover 
of the Company, the Company’s directors 
and supervisors shall, subject to the prior 
approval of the general meeting, have the right 
to receive compensation or other payment for 
loss of their office or for their retirement.

For the purposes of the preceding paragraph, 
the term “a takeover of the Company” shall 
refer to any of the following occasions:

(1) anyone makes a tender offer to all the 
shareholders;

(2) anyone making a tender offer aims at that 
the offeror becomes a controlling shareholder 
which has the same definition as that provided 
herein.

If the relevant director or supervisor fails to 
comply with this Article, any fund received by 
him/her shall belong to those persons that have 
sold their shares as a result of their acceptance 
of foregoing offer, and the expenses incurred 
from the distribution of such fund on a pro rata 
basis shall be borne by the relevant director 
and supervisor and may not be paid out of 
such fund.

163 Article 198 The Company may establish 
a liability insurance system as required for 
directors, supervisors and senior management 
in order to reduce the risks which may arise 
from the performance of duties by such 
personnel in normal manner.

Article 198 The Company may establish 
a liability insurance system as required for 
directors, supervisors and senior management 
in order to reduce the risks which may arise 
from the performance of duties by such 
personnel in normal manner.
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164 Article 199 The Company shall formulate 
its own financial and accounting systems 
in accordance with the provisions of laws, 
administrative regulations and accounting 
standards of China developed by the competent 
department in charge of finance under the 
State Council.

Article 19965 The Company shall formulate 
its own financial and accounting systems 
in accordance with the provisions of laws, 
administrative regulations and relevant state 
departments. accounting standards of China 
developed by the competent department in 
charge of finance under the State Council.

165 Article 201 At each annual general meeting, 
the Board shall submit to the shareholders such 
financial reports prepared by the Company 
pursuant to the relevant laws, administrative 
regulations and such regulatory documents 
promulgated by the local governments and 
the competent authorities. The annual general 
meeting for a particular year shall be held 
within no more than six months from the 
settlement date to which the annual accounts 
for that year is made up.

Article 167 At each annual general meeting, 
the Board shall submit to the shareholders such 
financial reports prepared by the Company 
pursuant to the relevant laws, administrative 
regulations and such regulatory documents 
promulgated by the local governments and 
the competent authorities. The annual general 
meeting for a particular year shall be held 
within no more than six months from the 
settlement date to which the annual accounts 
for that year is made up.

166 Article 207 The common capital reserve 
shall include the following funds:

(1) the premiums obtained from the issue of 
shares in excess of the par;

(2) such other revenue required to be included 
in the capital common reserve by the State 
Council’s competent department in charge of 
finance.

Article 207 The common capital reserve 
shall include the following funds:

(1) the premiums obtained from the issue of 
shares in excess of the par;

(2) such other revenue required to be included 
in the capital common reserve by the State 
Council’s competent department in charge of 
finance.
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167 Article 210 The Company may adopt one of 
the following forms (or in more than two forms 
simultaneously) in distributing dividends:

(I) cash;

(II) share;

( I I I )  other methods permit ted by laws, 
administrative regulations, departmental rules 
and regulation, and the regulatory rules of the 
place(s) of listing.

The Company shall pay cash dividends 
and other payments in RMB to domestic 
shareholders. Such payments made by the 
Company to holders of overseas-listed shares 
shall be denominated and declared in Renminbi 
and paid in Hong Kong dollars. Such Hong 
Kong dollars required for the Company’s 
payment of cash dividends and other payments 
to the holders of overseas-listed shares shall be 
handled pursuant to the relevant provisions of 
the State administration of foreign exchange.

The Board shall be authorized by way of an 
ordinary resolution passed by the general 
meeting to implement the dividend distribution 
of the Company.

Article 210175 The Company may adopt 
one of the following forms (or in more than 
two forms simultaneously) in distributing 
dividends:

(I) cash;

(II) share;

( I I I )  other methods permit ted by laws, 
administrative regulations, departmental rules 
and regulation, and the regulatory rules of the 
place(s) of listing.

The Company shall pay cash dividends 
and other payments in RMB to domestic 
shareholders. Such payments made by the 
Company to holders of overseas-listed shares 
shall be denominated and declared in Renminbi 
and paid in Hong Kong dollars. Such Hong 
Kong dollars required for the Company’s 
payment of cash dividends and other payments 
to the holders of overseas-listed shares shall be 
handled pursuant to the relevant provisions of 
the State administration of foreign exchange.

The Board shall be authorized by way of an 
ordinary resolution passed by the general 
meeting to implement the dividend distribution 
of the Company.

168 Article 211 Any amount paid up in advance 
of calls on any share of the Company may 
carry interest but shall not entitle the holders 
of the share to participate in a dividend 
subsequently declared in respect thereof such 
prepaid amount for said share(s).

Article 211 Any amount paid up in advance 
of calls on any share of the Company may 
carry interest but shall not entitle the holders 
of the share to participate in a dividend 
subsequently declared in respect thereof such 
prepaid amount for said share(s).
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169 Article 213 After the general meeting of 
the Company has resolved on the plan to 
allocate profits, the Board shall complete the 
distribution of dividends (or dividend shares) 
within 2 months after the meeting is convened.

Article 213177 After the general meeting 
of the Company has resolved on the plan to 
allocate profits, or the Board has formulated 
a specific plan based on the conditions and 
upper limit of the interim dividend for the 
subsequent year as approved by the annual 
general meeting, the Board shall complete the 
distribution of dividends (or dividend shares) 
within 2 months within 2 months after the 
meeting is convened.

170 Newly added Article 179 The Company shall implement 
the internal audit system, establish internal 
audit body and appoint full-time auditors 
to supervise its financial revenues and 
expenditures and economic act iv i t ies 
through internal audit.

171 Newly added Artic le 180 The Company’s internal 
audit system and the duties of the auditors 
shall be implemented upon the approval 
of the Board. The chief auditor shall be 
accountable and report to the Board.

172 Article 215 The Company shall engage an 
independent accounting firm that complies 
with the relevant provisions of the State to 
audit the annual reports and other financial 
reports of the Company.

The first accounting firm of the Company 
may be appointed by the inaugural meeting 
prior to the first annual general meeting. The 
appointment period of such accounting firm 
shall end upon the conclusion of the first 
annual general meeting.

Should the Company’s inaugural meeting fail 
to exercise its functions and power under the 
preceding paragraph, the Board shall exercise 
such functions and power.

Article 215181 The Company shall engage 
an independent accounting firm that complies 
with the relevant provisions of the State to 
audit the annual reports and other financial 
reports of the Company. audit its financial 
statements, verify its net assets and provide 
other relevant consultancy services.

The first accounting firm of the Company 
may be appointed by the inaugural meeting 
prior to the first annual general meeting. The 
appointment period of such accounting firm 
shall end upon the conclusion of the first 
annual general meeting.

Should the Company’s inaugural meeting fail 
to exercise its functions and power under the 
preceding paragraph, the Board shall exercise 
such functions and power.
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173 Article 216 The term of engagement of an 
accounting firm engaged by the Company 
shall commence from the conclusion of the 
current annual general meeting to and until the 
conclusion of the next annual general meeting.

Article 216182 The term of engagement of 
an accounting firm engaged by the Company 
shall commence be one year, commencing 
from the conclusion of the current annual 
general meeting to and until the conclusion of 
the next annual general meeting and can be 
re-appointed.

174 Article 217 An accounting firm engaged by 
the Company shall be entitled to the following 
rights:

(1) the right of access, at any time, to the 
account books, records or vouchers of the 
Company and the right to require directors 
and other senior management of the Company 
to provide the relevant information and 
explanation;

(2) the right to require the Company to take 
all reasonable measures to obtain from its 
subsidiaries the information and explanation 
necessary for the accounting firm to perform 
its duties;

(3) the right to attend general meetings, receive 
a notice or other information concerning any 
meetings which all shareholders have a right 
to receive, and to be heard at any general 
meetings on any matter which is related to it 
as the accounting firm of the Company.

Article 217 An accounting firm engaged by 
the Company shall be entitled to the following 
rights:

(1) the right of access, at any time, to the 
account books, records or vouchers of the 
Company and the right to require directors 
and other senior management of the Company 
to provide the relevant information and 
explanation;

(2) the right to require the Company to take 
all reasonable measures to obtain from its 
subsidiaries the information and explanation 
necessary for the accounting firm to perform 
its duties;

(3) the right to attend general meetings, receive 
a notice or other information concerning any 
meetings which all shareholders have a right 
to receive, and to be heard at any general 
meetings on any matter which is related to it 
as the accounting firm of the Company.

175 Article 218 If the position of accounting firm 
becomes vacant, the Board may appoint an 
accounting firm to fill such vacancy before a 
general meeting is convened. However, if there 
are other accounting firms holding the position 
of accounting firm of the Company while such 
vacancy still exists, such accounting firms 
shall continue to act.

Article 218 If the position of accounting firm 
becomes vacant, the Board may appoint an 
accounting firm to fill such vacancy before a 
general meeting is convened. However, if there 
are other accounting firms holding the position 
of accounting firm of the Company while such 
vacancy still exists, such accounting firms 
shall continue to act.
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176 Article 219 Save as is provided for under 
Article 218, the appointment of the accounting 
firm by the Company must be determined 
by the general meeting. The Board may 
not appoint an accounting firm before it is 
approved by the general meeting.

Notwithstanding anything in the contract 
between the accounting firm and the Company, 
the general meeting may, by means of an 
ordinary resolution, dismiss any accounting 
firm prior to the expiration of its term of 
appointment. Such accounting firm’s right to 
claim damages from the Company in respect 
of such dismissal shall not be affected thereby.

Article 219183 Save as is provided for 
under Article 218, the The appointment of 
the accounting firm by the Company must be 
determined by the general meeting. The Board 
may not appoint an accounting firm before it is 
approved by the general meeting.

Notwithstanding anything in the contract 
between the accounting firm and the Company, 
the general meeting may, by means of an 
ordinary resolution, dismiss any accounting 
firm prior to the expiration of its term of 
appointment. Such accounting firm’s right to 
claim damages from the Company in respect 
of such dismissal shall not be affected thereby.

177 Newly added Article 184 The Company guarantees 
to provide true and complete accounting 
vouchers, accounting books, f inancial 
accounting reports and other accounting 
materials to the hired accounting firm, 
and shall not refuse, conceal or make false 
reports.

178 Article 220 The amount of remuneration of 
an accounting firm or the manner in which the 
remuneration is determined shall be decided 
upon by the general meeting. The amount of 
remuneration of the accounting firm appointed 
by the Board shall be decided by the Board.

Article 220185 The amount of remuneration 
audit fees of an accounting firm or the manner 
in which the remuneration is determined shall 
be decided upon by the general meeting. The 
amount of remuneration of the accounting firm 
appointed by the Board shall be decided by the 
Board.
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179 Article 221 The appointment, dismissal or 
no re-appointment of an accounting firm by 
the Company shall be decided upon by the 
general meeting and reported to the securities 
regulatory authorities under the State Council 
for the filing and record.

Where it is intended to pass a resolution at a 
general meeting to appoint an accounting firm 
which is not holding a currency position to fill 
any vacancy of the position of the accounting 
firm, or to reappoint a retiring accounting 
firm that has been appointed by the Board of 
Directors to fill a casual vacancy, or to dismiss 
an accounting firm before the expiry of its 
term of appointment, such matters shall be 
handled pursuant to the following provisions:

(1) Before dispatch of the general meeting 
notice, the proposal on the appointment or 
dismissal is delivered to the accounting firm to 
be appointed or to leave its office or already 
retired in the relevant fiscal year. Leaving 
office shall include the dismissal, resignation 
and retirement for an accounting firm.

(2) If the accounting firm to leave its office 
makes any statement in writing and requires 
the statement to be informed to shareholders 
by the Company, unless being too late for the 
receipt of such statement, the Company shall 
take the following measures:

1. Making instructions on the notice to the 
resolution that the leaving accounting firm has 
made such a statement; and

Article 221 The appointment, dismissal or 
no re-appointment of an accounting firm by 
the Company shall be decided upon by the 
general meeting and reported to the securities 
regulatory authorities under the State Council 
for the filing and record.

Where it is intended to pass a resolution at a 
general meeting to appoint an accounting firm 
which is not holding a currency position to fill 
any vacancy of the position of the accounting 
firm, or to reappoint a retiring accounting 
firm that has been appointed by the Board of 
Directors to fill a casual vacancy, or to dismiss 
an accounting firm before the expiry of its 
term of appointment, such matters shall be 
handled pursuant to the following provisions:

(1) Before dispatch of the general meeting 
notice, the proposal on the appointment or 
dismissal is delivered to the accounting firm to 
be appointed or to leave its office or already 
retired in the relevant fiscal year. Leaving 
office shall include the dismissal, resignation 
and retirement for an accounting firm.

(2) If the accounting firm to leave its office 
makes any statement in writing and requires 
the statement to be informed to shareholders 
by the Company, unless being too late for the 
receipt of such statement, the Company shall 
take the following measures:

1. Making instructions on the notice to the 
resolution that the leaving accounting firm has 
made such a statement; and
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2. Copies of such a statement as the annex 
to the notice shall be sent to shareholders 
in such manner set forth in these Articles of 
Association.

(3) If the Company fails to deliver such 
statement made by the relevant accounting 
firm in accordance with the provisions in 
paragraph (2) of this article, the accounting 
firm concerned may require the statement to 
be read out at the general meeting and make 
further complaints.

(4) The accounting firm to leave office is 
entitled to attend the following meetings:

1. the general meeting at which its term of 
office shall expire;

2 .  t h e  g e n e r a l  m e e t i n g  a t  w h i c h  t h e 
corresponding vacancy caused by its dismissal 
shall be filled; and

3. the general meeting convened for the 
resignation that it takes initiative to render.

The accounting firm to leave office is entitled 
to receive all notices or other information 
related to the foregoing meetings, and to speak 
at the foregoing meetings regarding such 
matters related to it as the former accounting 
firm of the Company.

2. Copies of such a statement as the annex 
to the notice shall be sent to shareholders 
in such manner set forth in these Articles of 
Association.

(3) If the Company fails to deliver such 
statement made by the relevant accounting 
firm in accordance with the provisions in 
paragraph (2) of this article, the accounting 
firm concerned may require the statement to 
be read out at the general meeting and make 
further complaints.

(4) The accounting firm to leave office is 
entitled to attend the following meetings:

1. the general meeting at which its term of 
office shall expire;

2 .  t h e  g e n e r a l  m e e t i n g  a t  w h i c h  t h e 
corresponding vacancy caused by its dismissal 
shall be filled; and

3. the general meeting convened for the 
resignation that it takes initiative to render.

The accounting firm to leave office is entitled 
to receive all notices or other information 
related to the foregoing meetings, and to speak 
at the foregoing meetings regarding such 
matters related to it as the former accounting 
firm of the Company.
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180 Article 222 Where the Company dismisses 
or no longer reappoint an accounting firm, it 
shall notify the accounting firm in advance. 
The accounting firm is entitled to present 
its views to the general meeting. Where an 
accounting firm proposes its resignation, it 
shall explain to the general meeting whether 
there are any irregularities in the Company.

(1) The accounting firm may resign from its 
position through by placing the resignation 
notice in writing at the legal address of the 
Company. Such notice shall take effect since 
the date on which it is placed at the legal 
address of the Company or a later date as 
specified in the notice. The notice shall include 
the following statements:

1. in its opinions that its resignation does not 
involve any statement that should be made to 
shareholders or creditors of the Company; or

2. any other such occasions that shall be 
presented.

(2) Within 14 days upon the receipt of such 
notice in writing as referred to in paragraph 
(1) of this Article, the Company shall deliver a 
copy of the notice to the competent authorities. 
Provided that  the not ice contains such 
statements as above mentioned in Items (II) of 
Article 221 of this Article.

Article 222186 Where the Company dismisses 
or no longer reappoint an accounting firm, it 
shall notify the accounting firm in advance15 
days in advance. The accounting firm is entitled 
to present its views to the general meeting when 
the resolution regarding the removal of the 
accounting firm is considered at the general 
meeting of the Company. Where an accounting 
firm proposes its resignation, it shall explain 
to the general meeting whether there are any 
irregularities in the Company.

(1) The accounting firm may resign from its 
position through by placing the resignation 
notice in writing at the legal address of the 
Company. Such notice shall take effect since 
the date on which it is placed at the legal 
address of the Company or a later date as 
specified in the notice. The notice shall include 
the following statements:

1. in its opinions that its resignation does not 
involve any statement that should be made to 
shareholders or creditors of the Company; or

2. any other such occasions that shall be 
presented.

(2) Within 14 days upon the receipt of such 
notice in writing as referred to in paragraph 
(1) of this Article, the Company shall deliver a 
copy of the notice to the competent authorities. 
Provided that  the not ice contains such 
statements as above mentioned in Items (II) of 
Article 221 of this Article.
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The Company shall prepare and place copies of 
such statements at the company for inspection 
by shareholders. The Company shall also 
deliver duplicates of such foregoing statements 
by postage prepaid mail to each shareholder 
who entitles to receive the issuer’s financial 
report at the recipient’s address registered 
in the shareholders register, or, subject to 
observing the applicable laws, regulations 
and listing rules, the Company shall post such 
information at the company website or such 
site specified by the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed.

(3) If the accounting firm’s resignation notice 
contains any statement referred to in paragraph 
(1) 2. of this Article, the accounting firm may 
request the Board to convene an extraordinary 
general meeting of shareholders to hear its 
explanations on the situation of its resignation.

The Company shall prepare and place copies of 
such statements at the company for inspection 
by shareholders. The Company shall also 
deliver duplicates of such foregoing statements 
by postage prepaid mail to each shareholder 
who entitles to receive the issuer’s financial 
report at the recipient’s address registered 
in the shareholders register, or, subject to 
observing the applicable laws, regulations 
and listing rules, the Company shall post such 
information at the company website or such 
site specified by the stock exchange(s) of 
the place(s) where the Company’s shares are 
listed.

(3) If the accounting firm’s resignation notice 
contains any statement referred to in paragraph 
(1) 2. of this Article, the accounting firm may 
request the Board to convene an extraordinary 
general meeting of shareholders to hear its 
explanations on the situation of its resignation.

181 Article 223 The merger or division of 
the Company shall require the proposal put 
forward by the Board. After such proposal has 
been passed in accordance with the procedures 
specified in the Articles of Association of 
the Company, the relevant examination and 
approval procedures regarding such proposal 
shall be carr ied out according to laws. 
Shareholders that object to such proposal on 
the merger or division of the Company shall 
have the right to require the Company or 
shareholders who are in favor of such proposal 
on merger or division to purchase their shares 
at a fair price. The contents of such resolutions 
approving the merger or division of the 
Company shall be compiled into a special 
document for inspection by shareholders.

For holders of overseas-listed shares, the 
foregoing documents shall be served by post 
or in a manner permitted by the relevant 
laws, regulations or listing rules of the stock 
exchange(s) of the place(s) where the shares of 
the Company are listed.

Article 223 The merger or division of 
the Company shall require the proposal put 
forward by the Board. After such proposal has 
been passed in accordance with the procedures 
specified in the Articles of Association of 
the Company, the relevant examination and 
approval procedures regarding such proposal 
shall be carr ied out according to laws. 
Shareholders that object to such proposal on 
the merger or division of the Company shall 
have the right to require the Company or 
shareholders who are in favor of such proposal 
on merger or division to purchase their shares 
at a fair price. The contents of such resolutions 
approving the merger or division of the 
Company shall be compiled into a special 
document for inspection by shareholders.

For holders of overseas-listed shares, the 
foregoing documents shall be served by post 
or in a manner permitted by the relevant 
laws, regulations or listing rules of the stock 
exchange(s) of the place(s) where the shares of 
the Company are listed.
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182 Article 224 The merger of a company may 
be effected by way of a merger or a new 
consolidation.

As for a merger, both parties to the merger 
shall enter into an agreement of merger with 
each other and prepare the balance sheets 
and checklists of properties. The companies 
involved shall notify the creditors according 
to the Company Law, and shall make a public 
announcement on newspaper recognized by 
the stock exchange of the place(s) where the 
Company’s shares are listed, and shall clear off 
its debts or provide corresponding guarantees 
as the creditors request so.

In the case of a merger, the respective 
creditors’ rights and debts of all parties thereto 
the merger shall be inherited by the existing 
company, or the newly established company 
upon the merger.

Article 224187 The merger of a company 
may be effected by way of a merger or a new 
consolidation.

As for a merger, both parties to the merger 
shall enter into an agreement of merger with 
each other and prepare the balance sheets 
and checklists of properties. The companies 
involved shall notify the creditors according 
to the Company Law, and shall make a public 
announcement on newspaper recognized by 
the stock exchange of the place(s) where the 
Company’s shares are listed, and a creditor 
has the right, within 30 days from the 
receipt of such notice from the Company; 
or, for creditors who do not receive the 
notice, within 45 days from the date of the 
announcement, to request the Company 
to  sha l l  c lear  of f  i t s  debts  or  provide 
corresponding guarantees as the creditors 
request so.

In the case of a merger, the respective 
creditors’ rights and debts of all parties thereto 
the merger shall be inherited by the existing 
company, or the newly established company 
upon the merger.
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183 Newly added Article 189 In case of a reduction in the 
Company’s registered capital, the Company 
shall prepare a balance sheet and a property 
list.

The Company shall notify its creditors 
within ten days since the date on which the 
resolution to proceed with the reduction 
in the registered capital is adopted, and 
publish an announcement on the division 
in a provincial or higher-level newspaper 
within 30 days. Creditors shall, within 30 
days since the date of receiving the notice, 
or creditors who do not receive the notice 
shall, within 45 days since the date of the 
announcement, be entitled to require the 
Company to pay off its debts in full or to 
provide a corresponding guarantee.

The registered capital of the Company 
following the reduction shall not fall below 
the minimum statutory requirement.

184 Article 226 Where any of the registered 
items is changed due to a merger or division 
of a company, the Company shall process 
the changes of registration with the company 
registration authority. Should the Company be 
dissolved, it shall be deregistered according 
to laws. If a new company is established, it 
shall go through the registration for company 
establishment according to laws.

Article 226190 Where any of the registered 
items is changed due to a merger or division 
of a company, the Company shall process 
the changes of registration with the company 
registration authority. Should the Company be 
dissolved, it shall be deregistered according 
to laws. If a new company is established, it 
shall go through the registration for company 
establishment according to laws.

Any increase or decrease in the registered 
capital of the Company shall be registered 
with the company registration authorities in 
accordance with the laws.
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185 Article 227 The Company shall be dissolved 
and liquidated pursuant to laws should the 
Company be under any of the following 
circumstances:

(1) Any of the causes for dissolution as 
stipulated in these Articles of Association is 
present;

(2) The general meeting revolves to dissolve 
it;

(3) It is necessary to be dissolved due to 
merger or division of the Company;

(4) The Company is declared bankrupt 
according to laws for being unable to pay its 
due debts;

(5) Its business license is revoked or it is 
ordered to close down or to be dissolved 
according to laws; or

(6) In the event that the Company has 
encountered serious difficulties in operation 
and management and that the interests of 
the shareholders of the Company are caused 
to suffer from substantial loss due to the 
continuing existence of the Company while 
such issue cannot be solved by any other 
means, the shareholders who hold 10% or more 
of the voting rights of all the shareholders 
of the Company may file an application with 
the people’s court to dissolve the Company 
pursuant to laws.

Article 227191 The Company shall be 
dissolved upon the following reasons: shall 
be dissolved and liquidated pursuant to laws 
should the Company be under any of the 
following circumstances:

(1) Any of the causes for dissolution as 
stipulated in these Articles of Association is 
present;

(2) The general meeting revolves to dissolve 
it;

(3) It is necessary to be dissolved due to 
merger or division of the Company;

(4) The Company is declared bankrupt 
according to laws for being unable to pay its 
due debts;

(54) Its business license is revoked or it is 
ordered to close down or to be dissolved 
according to laws; or

(65) In the event that the Company has 
encountered serious difficulties in operation 
and management and that the interests of 
the shareholders of the Company are caused 
to suffer from substantial loss due to the 
continuing existence of the Company while 
such issue cannot be solved by any other 
means, the shareholders who hold 10% or more 
of the voting rights of all the shareholders 
of the Company may file an application with 
the people’s court to dissolve the Company 
pursuant to laws.
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186 Article 228 Where the Company is dissolved 
according to the provisions of Article 227 (1), 
(2), (5) or (6) of these Articles of Association, 
a liquidation team shall be formed within 
15 days of the occurrence of the causes of 
dissolution, to carry out liquidation. The 
liquidation team shall be composed of the 
directors or any other people as determined 
by the general meeting. Where no liquidation 
team is formed within the time limit, the 
creditors may file an application with the 
people’s court to designate relevant persons 
to form a liquidation team to carry out 
liquidation.

Where the Company is dissolved according 
to the provisions of Article 227 (4) of these 
Articles of Association, the people’s court 
shall, in accordance with relevant laws, arrange 
for the shareholders, relevant authorities and 
relevant professionals to establish a liquidation 
team to carry out liquidation.

Article 228192 Where the Company is 
dissolved according to the provisions of 
Article 227191 (1), (2), (54) or (65) of 
these Articles of Association, a liquidation 
team shall be formed within 15 days of the 
occurrence of the causes of dissolution, to 
carry out liquidation. The liquidation team 
shall be composed of the directors or any other 
people as determined by the general meeting. 
Where no liquidation team is formed within the 
time limit, the creditors may file an application 
with the people’s court to designate relevant 
persons to form a liquidation team to carry out 
liquidation.

Where the Company is dissolved according 
to the provisions of Article 227 (4) of these 
Articles of Association, the people’s court 
shall, in accordance with relevant laws, arrange 
for the shareholders, relevant authorities and 
relevant professionals to establish a liquidation 
team to carry out liquidation.

187 Article 229 If the Board decides that the 
Company shall be liquidated (except for 
such liquidation as a result of the Company’s 
declared bankruptcy), the notice of the general 
meeting convened for such purpose shall 
include a statement to the effect that the Board 
has made full inquiry into the position of the 
Company and that the Board is of the opinion 
that the Company can pay off its debts in full 
within 12 months after the liquidation has 
commenced.

The functions and powers of the Board shall 
terminate immediately after the general 
meeting has passed the resolution regarding 
the carrying out of liquidation.

The liquidation team shall take instructions 
from the general meeting and shall report to 
the general meeting on the liquidation team’s 
income and expenditure, the business of the 
Company and the progress of the liquidation at 
least once per year. It shall make a final report 
to the general meeting upon the completion of 
such liquidation.

Article 229 If the Board decides that the 
Company shall be liquidated (except for 
such liquidation as a result of the Company’s 
declared bankruptcy), the notice of the general 
meeting convened for such purpose shall 
include a statement to the effect that the Board 
has made full inquiry into the position of the 
Company and that the Board is of the opinion 
that the Company can pay off its debts in full 
within 12 months after the liquidation has 
commenced.

The functions and powers of the Board shall 
terminate immediately after the general 
meeting has passed the resolution regarding 
the carrying out of liquidation.

The liquidation team shall take instructions 
from the general meeting and shall report to 
the general meeting on the liquidation team’s 
income and expenditure, the business of the 
Company and the progress of the liquidation at 
least once per year. It shall make a final report 
to the general meeting upon the completion of 
such liquidation.
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188 Article 233 In the event that the Company 
is liquidated due to dissolution, and should 
the liquidation team find that the properties of 
the Company is insufficient for clearing off 
the debts after liquidating the properties of the 
Company and preparing the balance sheets and 
checklists of properties, it shall immediately 
apply to the people’s court to declare the 
Company’s bankruptcy pursuant to laws.

O n c e  t h e  p e o p l e ’ s  c o u r t  d e c l a r e s  t h e 
bankruptcy of the Company, the liquidation 
team shall hand over the liquidation matters to 
the people’s court.

Art ic le  233196 In  the even t  tha t  the 
Company is liquidated due to dissolution, and 
should Should the liquidation team find that 
the properties of the Company is insufficient 
for clearing off the debts after liquidating the 
properties of the Company and preparing the 
balance sheets and checklists of properties, it 
shall immediately apply to the people’s court 
to declare the Company’s bankruptcy pursuant 
to laws.

O n c e  t h e  p e o p l e ’ s  c o u r t  d e c l a r e s  t h e 
bankruptcy of the Company, the liquidation 
team shall hand over the liquidation matters to 
the people’s court.

189 Article 234 Following the completion of the 
liquidation of the Company, the liquidation 
team shall prepare a liquidation report, a 
revenue and expendi ture s ta tement and 
financial accounts in respect of the liquidation 
period and, after verification thereof by a 
certified public accountant in China, such 
committee shall submit the same to the general 
meeting or the people’s court for confirmation. 
And within 30 days from the date of said 
confirmation made by the general meeting or 
the people’s court’s, the Company shall submit 
the foregoing documents to the company 
registration authority to apply for the company 
de-registration, and to announce that the 
Company is terminated.

Article 234197 Following the completion of 
the liquidation of the Company, the liquidation 
team shall prepare a liquidation report, a 
revenue and expendi ture s ta tement and 
financial accounts in respect of the liquidation 
period and, after verification thereof by a 
certified public accountant in China, such 
committee shall and submit the same to the 
general meeting or the people’s court for 
confirmation. And within 30 days from the 
date of said confirmation made by the general 
meeting or the people’s court’s, the Company 
shall submit the foregoing documents it to the 
company registration authority to apply for the 
company de-registration, and to announce that 
the Company is terminated.

190 Newly added Article 199 If the Company is declared 
bankrupt, the bankruptcy liquidation shall 
be implemented in accordance with the laws 
on enterprise bankruptcy.
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191 Article 241 Notices of the Company may be 
served through means as follows:

(1) delivery by hand;

(2) by post;

(3) by fax or email;

(4) subject to the law, regulations and listing 
rules of the stock exchange(s) of the place(s) 
in which the shares of the Company are listed, 
post at the Company’s website or such website 
designated by the relevant stock exchange;

(5) by public announcement;

(6) other means as prescribed between the 
Company and the recipient or as confirmed 
means upon notice; or

(7) other means approved by the relevant 
regulatory agency of the place(s) in which the 
shares of the Company are listed or as set out 
in these Articles of Association.

Where the Company issues a notice by public 
announcement, all relevant personnel shall be 
deemed to have received such notice once the 
public announcement has been made.

Article 24105 Notices of the Company may 
be served through means as follows:

(1) delivery by hand;

(2) by post;

(3) by fax or email;

(4) subject to the law, regulations and listing 
rules of the stock exchange(s) of the place(s) 
in which the shares of the Company are listed, 
post at the Company’s website or such website 
designated by the relevant stock exchange;

(54) by public announcement;

(65) other means as prescribed between the 
Company and the recipient or as confirmed 
means upon notice; or

(76) other means approved by the relevant 
regulatory agency of the place(s) in which the 
shares of the Company are listed or as set out 
in these Articles of Association.

Where the Company issues a notice by 
public announcement, the notice should be 
published on the designated website of the 
stock exchange where the shares of the 
Company are listed, all relevant personnel 
shall be deemed to have received such notice 
once the public announcement has been made.
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Unless otherwise required by these Articles 
of Association, if the notices to the holders 
of overseas-listed shares are issued by way of 
announcement, any ready-to-publish electronic 
copy of such notices shall be submitted 
through HKEx-EPS to the HK Stock Exchange 
for publication on its website on the same 
day in accordance with the Listing Rules. The 
announcement shall meanwhile be published 
on the Company’s website. In addition, it 
shall be served on each of the holders of the 
overseas-listed shares by hand or by prepaid 
mail to their addresses as shown in the register 
of shareholders.

Unless the context  o therwise requi res , 
“announcement” referred to in these Articles of 
Association shall refer to if issued to domestic 
shareholders or within the PRC as required 
under relevant regulations and these Articles 
of Association, the announcement published 
in such Chinese newspapers as specified by 
the PRC laws and regulations or the securities 
regulatory agency under the State Council; and 
if issued to holders of overseas-listed shares or 
in Hong Kong as required under the relevant 
provisions or these Articles of Association, the 
announcement being published in such Hong 
Kong newspapers as specified in relevant 
listing rules. All notices or other documents 
required under Chapter 13 of the Listing Rules 
to be sent by the Company to the Hong Kong 
Stock Exchange shall be in English language, 
or  accompanied by a cer t i f ied Engl ish 
translation.

Unless otherwise required by these Articles 
of Association, if the notices to the holders 
of overseas-listed shares are issued by way 
of announcement, any ready-to – publish 
electronic copy of such notices shall be 
submitted through HKEx-EPS to the HK Stock 
Exchange for publication on its website on 
the same day in accordance with the Listing 
Rules. The announcement shall meanwhile 
be published on the Company’s website. In 
addition, it shall be served on each of the 
holders of the overseas-listed shares by hand 
or by prepaid mail to their addresses as shown 
in the register of shareholders.

Unless the context  o therwise requi res , 
“announcement” referred to in these Articles of 
Association shall refer to if issued to domestic 
shareholders or within the PRC as required 
under relevant regulations and these Articles 
of Association, the announcement published 
in such Chinese newspapers as specified by 
the PRC laws and regulations or the securities 
regulatory agency under the State Council; and 
if issued to holders of overseas-listed shares or 
in Hong Kong as required under the relevant 
provisions or these Articles of Association, the 
announcement being published in such Hong 
Kong newspapers as specified in relevant 
listing rules. All notices or other documents 
required under Chapter 13 of the Listing Rules 
to be sent by the Company to the Hong Kong 
Stock Exchange shall be in English language, 
or  accompanied by a cer t i f ied Engl ish 
translation.
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U n d e r  t h e  p r e m i s e  o f  t h e  C o m p a n y’ s 
compliance with the relevant listing rules 
of the stock exchange(s) of the place(s) in 
which the shares of the Company are listed, 
regarding the provision and/or distribution by 
the Company of corporate communications 
to holders of the overseas-listed shares in 
accordance with requirements of such listing 
rules, the Company may also electronically 
or at the company’s website or the website of 
the stock exchange(s) of the place(s) in which 
the shares of the Company are listed post such 
information so as to transmit or provide the 
same to such holders, in lieu of such delivery 
by hand or postage prepaid mail.

U n d e r  t h e  p r e m i s e  o f  t h e  C o m p a n y’ s 
compliance with the relevant listing rules 
of the stock exchange(s) of the place(s) in 
which the shares of the Company are listed, 
regarding the provision and/or distribution by 
the Company of corporate communications 
to holders of the overseas-listed shares in 
accordance with requirements of such listing 
rules, the Company may also electronically 
or at the company’s website or the website of 
the stock exchange(s) of the place(s) in which 
the shares of the Company are listed post such 
information so as to transmit or provide the 
same to such holders, in lieu of such delivery 
by hand or postage prepaid mail.

192 Article 243  If the notice is served by 
hand, the date of service is the date of 
acknowledgment of receipt by signature (or 
affixed seal) on the service return slip. If the 
notice is sent by post, the date of service is 
the fifth working day from the date of delivery 
at the post office. If the notice is made via 
facsimile, e-mail or website, the date of service 
is the date of transmission. If the notice is 
made by public announcement, the date of 
service is the date of the first publication of 
the public announcement.

Artic le 24307 I f  the not ice i s  served 
by hand, the date of service is the date of 
acknowledgment of receipt by signature (or 
affixed seal) on the service return slip. If the 
notice is sent by post, the date of service is 
the fifth working day from the date of delivery 
at the post office. If the notice is made via 
facsimile, or e-mail or website, the date of 
service is the date of transmission. If the notice 
is made by public announcement, the date of 
service is the date of the first publication of 
the public announcement.

193 Newly added Article 209 The accidental omission to give 
notice of a meeting to, or the non-receipt of 
notice of a meeting by, any person entitled 
to receive such notice shall not invalidate 
the meeting and the resolutions passed at 
the meeting.
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194 Article 245 The Company shall comply with 
the following rules in settling disputes:

(1) Whenever any disputes or claims arise 
from any rights or obligations as provided in 
these Articles of Association, the Company 
Law and other relevant laws and administrative 
regulations between a holder of overseas-
listed shares and the Company, between a 
holder of overseas-listed shares and a director 
or supervisor or the general manager or other 
senior management of the Company, and 
between a holder of overseas-listed shares 
and a holder of domestic shares, the parties 
concerned shall resolve such disputes and 
claims through arbitration.

Where a dispute or claim described above is 
submitted for arbitration, the entire dispute or 
claim shall be resolved through arbitration; 
all persons who have a cause of action based 
on the same facts giving rise to the dispute 
or claim or whose participation is necessary 
for the resolution of such dispute or claim, if 
they are shareholders, directors, supervisors, 
general manager or other senior management 
of the Company or the Company, shall submit 
to arbitration.

Disputes over who is a shareholder and over 
the share register do not have to be resolved 
through arbitration.

Article 245 The Company shall comply with 
the following rules in settling disputes:

(1) Whenever any disputes or claims arise 
from any rights or obligations as provided in 
these Articles of Association, the Company 
Law and other relevant laws and administrative 
regulations between a holder of overseas-
listed shares and the Company, between a 
holder of overseas-listed shares and a director 
or supervisor or the general manager or other 
senior management of the Company, and 
between a holder of overseas-listed shares 
and a holder of domestic shares, the parties 
concerned shall resolve such disputes and 
claims through arbitration.

Where a dispute or claim described above is 
submitted for arbitration, the entire dispute or 
claim shall be resolved through arbitration; 
all persons who have a cause of action based 
on the same facts giving rise to the dispute 
or claim or whose participation is necessary 
for the resolution of such dispute or claim, if 
they are shareholders, directors, supervisors, 
general manager or other senior management 
of the Company or the Company, shall submit 
to arbitration.

Disputes over who is a shareholder and over 
the share register do not have to be resolved 
through arbitration.
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(2) The party seeking arbitration may elect to 
have the dispute or claim arbitrated either by 
the China International Economic and Trade 
Arbitration Commission in accordance with 
its arbitration rules or by the Hong Kong 
International Arbitration Centre in accordance 
with its arbitration rules. Once the party 
seeking arbitration submits a dispute or claim 
to arbitration, the other party must submit to 
the arbitral body selected by the party seeking 
the arbitration.

If the party seeking arbitration elects to 
arbitrate the dispute or claim at the Hong 
Kong International Arbitration Centre, then 
either party may apply to have such arbitration 
conducted in Shenzhen according to the 
securities arbitration rules of the Hong Kong 
International Arbitration Centre.

(3) The laws of the PRC shall govern the 
arbitration of disputes or claims described in 
Item (1) above, unless otherwise provided by 
the law or administrative regulations.

(4) The award of the arbitral body is final and 
shall be binding on the parties thereto.

(2) The party seeking arbitration may elect to 
have the dispute or claim arbitrated either by 
the China International Economic and Trade 
Arbitration Commission in accordance with 
its arbitration rules or by the Hong Kong 
International Arbitration Centre in accordance 
with its arbitration rules. Once the party 
seeking arbitration submits a dispute or claim 
to arbitration, the other party must submit to 
the arbitral body selected by the party seeking 
the arbitration.

If the party seeking arbitration elects to 
arbitrate the dispute or claim at the Hong 
Kong International Arbitration Centre, then 
either party may apply to have such arbitration 
conducted in Shenzhen according to the 
securities arbitration rules of the Hong Kong 
International Arbitration Centre.

(3) The laws of the PRC shall govern the 
arbitration of disputes or claims described in 
Item (1) above, unless otherwise provided by 
the law or administrative regulations.

(4) The award of the arbitral body is final and 
shall be binding on the parties thereto.
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195 Article 246 Definition

(1) In these Articles of Association, “acting 
in concert” means the act of two or more 
people that in form of agreement (whether 
oral or written) have reached a consensus 
over achieving the purpose of controlling 
the Company or consolidating such control 
through takeover of the Company’s voting 
rights by any one of them;

(2) A “de facto controller” means a person 
who, though not a shareholder, but through 
investment relationships, agreements, or 
other arrangements, may actually control the 
activities of the Company;

(3) “Associated relationship” is the relationship 
between the controlling shareholder, de facto 
controller, directors, supervisors or senior 
management, and enterprises directly or 
indirectly controlled by them, as well as other 
relationships which may possibly cause the 
transfer of the Company’s interests. However, 
enterprises owned by the State will not be 
regarded as having associated relationships 
among themselves only because they are 
owned by the State.

Article 24610 Definition

(1) In these Articles of Association, “acting 
in concert” means the act of two or more 
people that in form of agreement (whether 
oral or written) have reached a consensus 
over achieving the purpose of controlling 
the Company or consolidating such control 
through takeover of the Company’s voting 
r ights by any one of them“control l ing 
shareholder” means a shareholder who 
holds ordinary shares (including preferred 
s h a r e s  w i t h  v o t i n g  r i g h t s  r e s t o r e d ) 
representing 50% or more of the total share 
capital of the Company, or a shareholder 
having sufficient voting right in respect of 
the shares who holds to pose a significant 
influence on the resolutions of the general 
meetings despite holding less than 50% of 
the total share capital of the Company.

(2) A “de facto controller” means a person 
who, though not a shareholder, but through 
investment relationships, agreements, or 
other arrangements, may actually control the 
activities of the Company;

(3) “Associated relationship” is the relationship 
between the controlling shareholder, de facto 
controller, directors, supervisors or senior 
management, and enterprises directly or 
indirectly controlled by them, as well as other 
relationships which may possibly cause the 
transfer of the Company’s interests. However, 
enterprises owned by the State will not be 
regarded as having associated relationships 
among themselves only because they are 
owned by the State.

196 Article 251 The Board shall be responsible 
for the interpretation of these Articles of 
Association.

A r t i c l e  2 5 1 1 5  T h e  B o a r d  s h a l l  b e 
responsible for the interpretation of these 
Articles of Association. The appendix to 
these Articles of Association shall include 
the Procedural Rules for General Meetings, 
the Procedural Rules for Meetings of 
the Board and the Procedural Rules for 
Meetings of the Supervisory Committee.



143

APPENDIX II

No. Original articles Amended articles

1 Article 1 These Rules of Procedure 
are formulated in accordance with the 
Company Law of the People’s Republic 
of China ( the “Company Law”), the 
Mandatory Provisions for the Articles of 
Association of Companies to be Listed 
Overseas and other laws and regulations, 
and the Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited (the “Listing Rules”), 
the Articles of Association of Tianjin 
Tianbao Energy Co., Ltd.(the “Articles 
of Association”or “Articles”), for the 
purpose of protecting the legitimate rights 
and interests of shareholders, further 
clarifying the duties and powers of the 
general meeting of Tianjin Tianbao Energy 
Co., Ltd. (the “Company”), regulating its 
organization and activities, ensuring that 
the general meeting exercises its functions 
and powers in accordance with the law, 
and improve the work efficiency of the 
general meeting.

Article 1 These Rules of Procedure 
are formulated in accordance with the 
Company Law of the People’s Republic 
of China ( the “Company Law”), the 
Mandatory Provisions for the Articles of 
Association of Companies to be Listed 
Overseas the Guidelines for Articles of 
Association of Listed Companies and 
other laws and regulations, and the Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited 
(the “Listing Rules”), the Articles of 
Association of Tianjin Tianbao Energy 
Co., Ltd.(the “Articles of Association”or 
“Articles”), for the purpose of protecting 
the legitimate rights and interests of 
shareholders, further clarifying the duties 
and powers of the general meeting of 
Tianjin Tianbao Energy Co., Ltd. (the 
“Company”), regulating its organization 
and activities, ensure that the general 
meeting exercises its functions and powers 
in accordance with the law, and improve 
the work efficiency of the general meeting.
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2 Article 3 The general meetings shall 
include annual general meetings and 
extraordinary general meetings. Annual 
meetings shall be convened once a year 
and shall be held within six months from 
the end of the preceding financial year.

In the event of any of the circumstances 
as required by the Articles of Association, 
the Company shall call a class meeting. 
Shareholders who hold different classes 
of shares shall be class shareholders. In 
addition to the holders of other classes 
of shares, holders of domestic shares and 
overseas-listed shares are deemed to be 
different classes of shareholders.

Article 3 The general meetings shall 
include annual general meetings and 
extraordinary general meetings. Annual 
meetings shall be convened once a year 
and shall be held within six months from 
the end of the preceding financial year.

In the event of any of the circumstances 
as required by the Articles of Association, 
the Company shall call a class meeting. 
Shareholders who hold different classes 
of shares shall be class shareholders. In 
addition to the holders of other classes 
of shares, holders of domestic shares and 
overseas-listed shares are deemed to be 
different classes of shareholders. If at 
any time the shares of the Company are 
divided into different classes of shares, 
shareholders who hold different classes 
of shares shall be class shareholders. 
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 
special resolution at a separate general 
meet ing convened by the af fected 
shareholders of that class in accordance 
wi th the  regu la t ions  o f  the  s tock 
exchange where the Company’s shares 
are listed.
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3 Article 4 Extraordinary general meetings 
are  convened from time to time, and the 
Board shall convene an extraordinary 
general meeting within two months upon 
the occurrence of any of the following 
circumstances:

(I) The number of directors is less than 
the number as stipulated in the Company 
Law or less than two-thirds of the number 
prescribed in these Articles of Association;

(II) The losses of the Company that have 
not been made up reach one-third of the 
total share capital;

(III) Shareholders who individually or 
collectively hold more than 10% of the 
shares of the Company require to convene 
an extraordinary general meeting in written 
form;

(IV) Whenever the Board considers 
necessary;

(V) When the board of  superv isors 
proposes to convene a meeting;

(VI) Other circumstances prescribed 
by the laws, administrative regulations, 
departmental regulations or these Articles 
of Association.

Article 4 Extraordinary general meetings 
are convened from time to time, and the 
Board shall convene an extraordinary 
general meeting within two months upon 
the occurrence of any of the following 
circumstances:

(I) The number of directors is less than 
the number as stipulated in the Company 
Law or less than two-thirds of the number 
prescribed in these Articles of Association;

(II) The losses of the Company that have 
not been made up reach one-third of the 
total share capital;

(III) When shareholders who individually 
or collectively hold more than 10% of the 
shares of the Company require to convene 
an extraordinary general meeting in written 
form;

(IV) Whenever the Board considers 
necessary;

(V) When the board of  superv isors 
proposes to convene a meeting;

(VI) Other circumstances prescribed 
by the laws, administrative regulations, 
departmental regulations, the listing rules 
of the stock exchange(s) of the place(s) 
where the Company’s shares are listed 
or these Articles of Association.
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4 Article 5 The venue of convening a 
general meeting of the Company shall 
be the domicile of the Company or other 
location specified in the notice of the 
general meeting.

A general meeting shall usually be in the 
form of physical meeting to be held on-
site. However, so far as permitted by 
the securities regulatory authority, such 
meeting may also be held in such other 
manners as shall be recognized or required 
by the securities regulatory authority. A 
shareholder who participates in a general 
meeting in the aforesaid manners shall 
be deemed to have been present at the 
meeting.

Article 5 The venue of convening a 
general meeting of the Company shall 
be the domicile of the Company or other 
location specified in the notice of the 
general meeting. A venue shall be set 
for the general meeting which shall be 
convened on site. The Company will also 
provide other means (where applicable) 
for its shareholders to conveniently 
a t t e n d  t h e  g e n e r a l  m e e t i n g s  i n 
accordance with the provisions of laws, 
administrative regulations, the listing 
rules of the stock exchange in the place 
where the Company’s shares are listed, 
or these Articles of Association.

A general meeting shall usually be in the 
form of physical meeting to be held on-
site. However, so far as permitted by 
the securities regulatory authority, such 
meeting may also be held in such other 
manners as shall be recognized or required 
by the securities regulatory authority. 
A shareholder who part icipates in a 
general meeting in the aforesaid manners 
shall be deemed to have been present 
at the meeting. After the notice of the 
general meeting is issued, the venue 
of the meeting shall be not changed 
without proper reasons. If a change is 
necessary, the convener shall make an 
announcement and give reasons therefor 
at least 2 working days before the date 
of the on-site meeting.
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5 Article 6 The general meeting shall 
exercise the following functions and 
powers:

⋯⋯

(XV) Review share incentive plans;

( X V I )  R e v i e w  p r o p o s a l s  o f  t h e 
shareholders individually or jointly holding 
3% or more of the Company’s voting 
shares; 

(XVII )  Review o ther  mat te r s  to  be 
resolved at the general meeting as required 
by the law, administrative regulations, 
department regulations, listing rules of the 
stock exchange of the place(s) in which 
the shares of the Company are listed or as 
prescribed by these Articles of Association.

Article 6 The general meeting shall 
exercise the following functions and 
powers:

⋯⋯

(XV) Review share incentive plans;

( X V I )  R e v i e w  p r o p o s a l s  o f  t h e 
shareholders individually or jointly holding 
3% or more of the Company’s voting 
shares; 

(XVIIVI) Review other matters to be 
resolved at the general meeting as required 
by the law, administrative regulations, 
department regulations, listing rules of the 
stock exchange of the place(s) in which 
the shares of the Company are listed or as 
prescribed by these Articles of Association.
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6 A r t i c l e  7  T h e  f o l l o w i n g  e x t e r n a l 
guarantees of the Company shall be 
reviewed and passed a t  the genera l 
meeting:

(I) Any guarantee in addition to the 
aggregate of external guarantees provided 
by the Company and its holding subsidiary 
with a total amount equal to or more than 
50% of the Company’s latest audited net 
assets;

(II) Any guarantee in addition to the 
aggregate of external guarantees provided 
by the Company with a total amount equal 
to or more than 30% of the Company’s 
latest audited total assets;

(III) To provide guarantee to entities with 
more than 70% debt asset ratio;

(IV) A single guarantee whose amount 
exceeds 10% of the latest audited net 
assets;

(V) To provide guarantee for shareholders, 
de facto controller and their connected 
parties;

(VI) Other guarantees which shall be 
passed at the general meeting as prescribed 
by the local stock exchange where the 
Company’s shares are listed and these 
Articles of Association.

A r t i c l e  7  T h e  f o l l o w i n g  e x t e r n a l 
guarantees of the Company shall be 
reviewed and passed a t  the genera l 
meeting:

(I) Any guarantee in addition to the 
aggregate of external guarantees provided 
by the Company and its holding subsidiary 
with a total amount equal to or more than 
50% of the Company’s latest audited net 
assets;

(II) Any guarantee in addition to the 
aggregate of external guarantees provided 
by the Company with a total amount equal 
to or more than 30% of the Company’s 
latest audited total assets;

(III) Any guarantee provided by the 
Company within a year with an amount 
more than 30% of the Company’s latest 
audited total assets;

(IIIIV) To provide guarantee to entities 
with more than 70% debt asset ratio;

(IVV) A single guarantee whose amount 
exceeds 10% of the latest audited net 
assets;

( V V I )  T o  p r o v i d e  g u a r a n t e e  f o r 
shareholders, de facto controller and their 
connected parties;

(VIVII) Other guarantees which shall be 
passed at the general meeting as prescribed 
by the local stock exchange where the 
Company’s shares are listed and these 
Articles of Association.
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7 Article 9 Two of independent non-
executive directors are entitled to propose 
to convene an extraordinary general 
meeting to the Board. Concerning the 
proposal of convening an extraordinary 
g e n e r a l  m e e t i n g  r e q u e s t e d  b y  t h e 
independent non-executive directors, 
the Board shall, in accordance with the 
requirements of the laws, administrative 
r e g u l a t i o n s  a n d  t h e s e  A r t i c l e s  o f 
Association, reply with a written opinion 
to state whether it agrees or disagrees 
to convene an extraordinary general 
meeting within 10 days upon receipt of the 
proposal.

I f  the Board agrees to convene the 
extraordinary general meeting, it shall 
issue a notice of general meeting within 
5 days upon making the decision. If 
the Board does not agree to convene 
an extraordinary general meeting, i t 
shall explain the reasons and make an 
announcement accordingly.

Artic le 9  Two ofIndependent non-
executive directors are entitled to propose 
to convene an extraordinary general 
meeting to the Board. Concerning the 
proposal of convening an extraordinary 
g e n e r a l  m e e t i n g  r e q u e s t e d  b y  t h e 
independent non-executive directors, 
the Board shall, in accordance with the 
requirements of the laws, administrative 
r e g u l a t i o n s  a n d  t h e s e  A r t i c l e s  o f 
Association, reply with a written opinion 
to state whether it agrees or disagrees 
to convene an extraordinary general 
meeting within 10 days upon receipt of the 
proposal.

I f  the Board agrees to convene the 
extraordinary general meeting, it shall 
issue a notice of general meeting within 
5 days upon making the decision. If 
the Board does not agree to convene 
an extraordinary general meeting, i t 
shall explain the reasons and make an 
announcement accordingly.



150

No. Original articles Amended articles

8 Article 11 Shareholders holding more 
than 10% of shares ( individual ly or 
collectively with others) shall be entitled 
to request to convene an extraordinary 
general meeting or class meeting according 
to the following procedures:

(I) Upon signing one or several written 
requests with the same content and format, 
and stating the subject of the meeting, the 
aforesaid shareholders may request the 
Board to convene an extraordinary general 
meeting or class meeting. The Board shall, 
in accordance with the requirements of 
law, administrative regulations and these 
Articles of Association, reply with a 
written opinion to state whether it agrees 
or disagrees to convene an extraordinary 
general meeting or class meeting within 10 
days upon receipt of the proposal. Shares 
held by the above shareholders shall be 
calculated as at the date of submitting the 
written request.

( I I) I f  the Board agrees to convene 
an extraordinary general meeting or 
class meeting, it shall issue a notice of 
convening the general meeting within 5 
days upon being resolved by the Board. 
Any changes made to the original request 
in the notice shall be agreed by the relevant 
shareholders.

(III) If the Board disagrees to convene 
the extraordinary general meeting or class 
meeting, or does not reply within 10 days 
upon receipt of the proposal, shareholders 
individually or collectively holding more 
than 10% of the shares of the Company are 
entitled to request the board of supervisors 
in writing to convene an extraordinary 
general meeting or class meeting.

Article 11 Shareholders holding more 
than 10% of shares ( individual ly or 
collectively with others) shall be entitled 
to request  the Board  to convene an 
extraordinary general meeting or class 
meet ing according to the fo l lowing 
procedures ,  and such request shal l 
be made in writing to the Board of 
Directors:

(I) Upon signing one or several written 
requests with the same content and format, 
and stating the subject of the meeting, the 
aforesaid shareholders may request the 
Board to convene an extraordinary general 
meeting or class meeting. The Board shall, 
in accordance with the requirements of 
law, administrative regulations and these 
Articles of Association, reply with a 
written opinion to state whether it agrees 
or disagrees to convene an extraordinary 
general meeting or class meeting within 10 
days upon receipt of the proposal. Shares 
held by the above shareholders shall be 
calculated as at the date of submitting the 
written request.

( I I) I f  the Board agrees to convene 
an extraordinary general meeting or 
class meeting, it shall issue a notice of 
convening the general meeting within 5 
days upon being resolved by the Board. 
Any changes made to the original request 
in the notice shall be agreed by the relevant 
shareholders.

(III) If the Board disagrees to convene 
the extraordinary general meeting or class 
meeting, or does not reply within 10 days 
upon receipt of the proposal, shareholders 
individually or collectively holding more 
than 10% of the shares of the Company are 
entitled to request the board of supervisors 
in writing to convene an extraordinary 
general meeting or class meeting, and 
such request shall be made in writing to 
the Board of Directors.



151

No. Original articles Amended articles

(IV) If the board of supervisors agrees to 
convene the extraordinary general meeting 
or class meeting, it shall issue a notice 
of convening the general meeting within 
5 days upon receipt of the proposal. Any 
changes made to the original request in 
the notice shall be agreed by the relevant 
shareholders.

(V) If the board of supervisors does not 
issue the notice of general meeting within 
the prescribed period, it shall be deemed 
as the board of supervisors not convening 
and not holding the general meeting. 
Then the shareholders who individually 
or collectively hold more than 10% of 
the shares for more than 90 consecutive 
days are entitled to convene and hold the 
meeting by themselves. Before making 
an announcement on the resolution(s) 
of the general meeting, the convening 
shareholders shall hold no less than 
10% of the shares. When the convening 
shareholder issues the notice of general 
meeting and the announcement on the 
resolution(s) of the general meeting, they 
shall submit the relevant proof materials 
to the securities regulatory authority 
and relevant stock exchange where the 
Company is located.

(IV) If the board of supervisors agrees to 
convene the extraordinary general meeting 
or class meeting, it shall issue a notice 
of convening the general meeting within 
5 days upon receipt of the proposal. Any 
changes made to the original request in 
the notice shall be agreed by the relevant 
shareholders.

(V) If the board of supervisors does not 
issue the notice of general meeting within 
the prescribed period, it shall be deemed 
as the board of supervisors not convening 
and not holding the general meeting. 
Then the shareholders who individually 
or collectively hold more than 10% of 
the shares for more than 90 consecutive 
days are entitled to convene and hold the 
meeting by themselves. Before making 
an announcement on the resolution(s) 
of the general meeting, the convening 
shareholders shall hold no less than 
10% of the shares. When the convening 
shareholder issues the notice of general 
meeting and the announcement on the 
resolution(s) of the general meeting, they 
shall submit the relevant proof materials 
to the securities regulatory authority 
and relevant stock exchange where the 
Company is located.
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9 A r t i c l e  1 2  W h e r e  t h e  b o a r d  o f 
supervisors or shareholders convenes a 
meeting by themselves in accordance with 
the provisions of this section, a written 
notice shall be submitted to the Board 
and filed with the securities regulatory 
authority and relevant stock exchange 
where the Company is located. The Board 
and the secretary to the Board shall 
cooperate in terms of such meetings. 
The Board shall provide the register of 
shareholders on the shareholding record 
date. The expenses reasonably accrued 
therefrom shall be borne by the Company 
and be deducted from the amounts due for 
payment to the directors as a result of their 
negligent manners.

A r t i c l e  1 2  W h e r e  t h e  b o a r d  o f 
supervisors or shareholders convenes a 
meeting by themselves in accordance with 
the provisions of this section, a written 
notice shall be submitted to the Board 
and filed with the securities regulatory 
authority and relevant stock exchange 
where the Company is located.

Before making an announcement on the 
resolution(s) of the general meeting, the 
convening shareholders shall hold no 
less than 10% of the shares.

When the board of supervisors or 
the convening shareholder issues the 
not ice of general meet ing and the 
announcement on the resolution(s) of the 
general meeting, they shall submit the 
relevant proof materials to the securities 
regulatory authority and relevant stock 
exchange where the Company is located.

The Board and the secretary to the Board 
shall cooperate in terms of such meetings. 
The Board shall provide the register of 
shareholders on the shareholding record 
date. The expenses reasonably accrued 
necessary therefrom shall be borne by 
the Company and be deducted from the 
amounts due for payment to the directors 
as a result of their negligent manners.
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10 Article 14 When a general meeting is 
convened by the Company, the Board, 
board of supervisors or shareholders who 
individually or collectively hold more than 
3% of the shares of the Company shall 
be entitled to propose resolutions to the 
Company.

S h a r e h o l d e r s  w h o  i n d i v i d u a l l y  o r 
collectively hold more than 3% of the 
shares of the Company may submit ad 
hoc proposals in writing to the convener 
of the general meeting 10 days before the 
convening of the general meeting. The 
convener shall issue a supplemental notice 
of the general meeting within 2 days upon 
receipt of the proposals and announce the 
contents of the ad hoc proposals.

W h e n  t h e  C o m p a n y  c o n v e n e s  a 
shareholders’ annual general meeting, 
shareholder(s) holding 5% or more of the 
total voting shares of the Company shall 
have the right to propose new motions in 
writing, and the Company shall place such 
proposed motions on the agenda for such 
annual general meeting if they are matters 
falling within the functions and powers of 
shareholders in general meetings.

Except for circumstances provided in 
the above paragraph, the convener, after 
issuing the notice and announcement of the 
general meeting, shall neither revise the 
proposals stated in the notice of general 
meetings nor add new proposals.

If a notice of general meeting does not 
specify the proposed resolutions or does 
not comply with Article 13 herein, no 
voting for resolutions shall be carried out 
at the general meeting.

Article 14 When a general meeting is 
convened by the Company, the Board, 
board of supervisors or shareholders who 
individually or collectively hold more than 
3% of the shares of the Company shall 
be entitled to propose resolutions to the 
Company.

S h a r e h o l d e r s  w h o  i n d i v i d u a l l y  o r 
collectively hold more than 3% of the 
shares of the Company may submit ad 
hoc proposals in writing to the convener 
of the general meeting 10 days before the 
convening of the general meeting. The 
convener shall issue a supplemental notice 
of the general meeting within 2 days upon 
receipt of the proposals and announce the 
contents of the ad hoc proposals.

W h e n  t h e  C o m p a n y  c o n v e n e s  a 
shareholders’ annual general meeting, 
shareholder(s) holding 5% or more of the 
total voting shares of the Company shall 
have the right to propose new motions in 
writing, and the Company shall place such 
proposed motions on the agenda for such 
annual general meeting if they are matters 
falling within the functions and powers of 
shareholders in general meetings.

Except for circumstances provided in 
the above paragraph, the convener, after 
issuing the notice and announcement of the 
general meeting, shall neither revise the 
proposals stated in the notice of general 
meetings nor add new proposals.

If a notice of general meeting does not 
specify the proposed resolutions or does 
not comply with Article 13 herein, no 
voting for resolutions shall be carried out 
at the general meeting.
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11 Article 15 Where an annual general 
meeting is convened by the Company, it 
shall issue a written notice 20 days prior 
to the meeting to notify all the registered 
shareholders, and where an extraordinary 
general meet ing is convened by the 
Company, it shall issue a written notice 
15 days prior to the meeting to notify all 
the registered shareholders, of the matters 
proposed to be considered as well as the 
date and place of the meeting.

When calculating the time limit of the 
notice, the date of the meeting convened 
shall be excluded.

Article 15 Where an annual general 
meeting is convened by the Company, it 
shall issue a written notice the Company 
shall notify all shareholders by way 
of  announcement 20 days p r io r  to 
the meeting to notify all the registered 
shareholders, and where an extraordinary 
general meet ing is convened by the 
Company, it shall issue a written notice the 
Company shall notify all shareholders 
by way of announcement 15 days prior 
to the meeting to notify all the registered 
shareholders, of the matters proposed to be 
considered as well as the date and place of 
the meeting.

When calculating the time limit of the 
notice, the date of the meeting convened 
shall be excluded.

12 Article 16 A general meeting shall not 
make decision on matters not specified in 
the notice.

Article 16 A general meeting shall not 
make decision on matters not specified in 
the notice.
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13 Article 17 Notice of the general meeting 
shall include the following requirements:

(I) Time, place and date of the meeting;

(II) Specified matters and resolutions to be 
proposed at the meeting;

(III) Provision to the shareholders of the 
detailed information and explanations 
necessary for the shareholders to make 
sound decisions about the matters to 
be discussed. This principle includes 
(but not limited to) the provision of the 
specific terms and contract(s), if any, of 
the proposed transaction(s) and serious 
explanations about the causes and effects 
when the Company proposes mergers, 
repurchase of shares, restructuring of share 
capital or other restructuring;

(IV) In the event that any of the directors, 
supervisors, managers or other senior 
management has material interests at stake 
in matters to be discussed, the nature and 
extent of the interests at stake shall be 
disclosed. If the matters to be discussed 
affect any director, supervisor, manager or 
other senior management as a shareholder 
in a manner different from how they affect 
the same type of other shareholders, the 
difference shall be explained;

(V) Inclusion of the full text of any special 
resolution to be proposed for approval at 
the meeting; 

Art ic le  176  Not ice of  the genera l 
meet ing shal l  include the fol lowing 
requirements:

(I) Time, place and date of the meeting;

(II) Specified matters and resolutions to be 
proposed at the meeting;

(III) Provision to the shareholders of the 
detailed information and explanations 
necessary for the shareholders to make 
sound decisions about the matters to 
be discussed. This principle includes 
(but not limited to) the provision of the 
specific terms and contract(s), if any, of 
the proposed transaction(s) and serious 
explanations about the causes and effects 
when the Company proposes mergers, 
repurchase of shares, restructuring of share 
capital or other restructuring;

(IV) In the event that any of the directors, 
supervisors, managers or other senior 
management has material interests at stake 
in matters to be discussed, the nature and 
extent of the interests at stake shall be 
disclosed. If the matters to be discussed 
affect any director, supervisor, manager or 
other senior management as a shareholder 
in a manner different from how they affect 
the same type of other shareholders, the 
difference shall be explained;

(V) Inclusion of the full text of any special 
resolution to be proposed for approval at 
the meeting;
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(VI) State clearly that a shareholder is 
entitled to attend and vote at the meeting, 
and to appoint one or more proxies to 
attend and vote at the meeting on his behalf 
and that such proxies are not necessarily 
shareholders;

(VII) Record date for shareholders entitled 
to attend the meeting;

(VIII) Name and telephone number of the 
contact person;

(IX) Specified delivery time and place of 
the power of attorney for proxy voting at 
the meeting.

(VIIII) State clearly that a all shareholders 
is are entitled to attend and vote at the 
general meeting, and to appoint one or 
more proxies in writing to attend and vote 
at the meeting on his behalf and that such 
proxies are not necessarily shareholders;

(VIIIV) Record date for shareholders 
entitled to attend the meeting;

(VIIIV) Name and telephone number of the 
contact person;

(IXVI) Specified delivery time and place 
of the power of attorney for proxy voting 
at the meeting If the general meeting is 
held online or by other means, the time 
and procedures for voting online or by 
other means shall be specified in the 
general meeting.

14 Article 18 For matter of discussion 
involving the election of directors and 
supervisors, the notice of general meeting 
shall adequately disclose the detailed 
information of the candidates for such 
directors and supervisors, which shall at 
least include the following:

(I) Personal particulars including education 
background, working experience and any 
part-time job;

(II) Whether there is any connected 
relationship between the Company and 
the controlling shareholders and de facto 
controller of the Company;

(III) Disclosure of the shareholdings in the 
Company;

(IV) Whether or not they have been 
penalized by CSRC or other related 
securities regulatory authorities and the 
stock exchange.

Apart from directors and supervisors 
elected through the cumulative voting 
system, each candidate of director or 
supervisor shall be individually proposed.

Article 187 For matter of discussion 
involving the election of directors and 
supervisors, the notice of general meeting 
shall adequately disclose the detailed 
information of the candidates for such 
directors and supervisors, which shall at 
least include the following:

(I) Personal particulars including education 
background, working experience and any 
part-time job;

(II) Whether there is any connected 
relationship between the Company and 
the controlling shareholders and de facto 
controller of the Company;

(III) Disclosure of the shareholdings in the 
Company;

(IV) Whether or not they have been 
penalized by CSRC or other related 
securities regulatory authorities and the 
stock exchange.

Apart from directors and supervisors 
elected through the cumulative voting 
system, each candidate of director or 
supervisor shall be individually proposed.
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15 Article 19 Notice of general meeting 
shall be served to the shareholder (whether 
has voting right on general meeting or 
not) either by hand or by post in a prepaid 
mail, addressed to such shareholder at his 
registered address as shown in the register 
of shareholders, or by publication on 
the Company’s website or other website 
designated by stock exchange where the 
Company’s shares are l isted, subject 
to compliance with applicable laws, 
regulations and listing rules. For holders 
of domestic shares, the notice of a general 
meeting may also be given by publishing 
an announcement.

The announcement referred to in the 
preceding paragraph shall be published 
in one or more newspapers designated by 
the securities regulatory authority under 
the State Council within the period of 
the 20 and 25 days before convening an 
annual general meeting and the 15 and 20 
days before convening an extraordinary 
general meeting. Once the announcement 
is published, all holders of domestic shares 
shall be deemed to have received the notice 
in relation to the general meeting.

Article 19 Notice of general meeting 
shall be served to the shareholder (whether 
has voting right on general meeting or 
not) either by hand or by post in a prepaid 
mail, addressed to such shareholder at his 
registered address as shown in the register 
of shareholders, or by publication on 
the Company’s website or other website 
designated by stock exchange where the 
Company’s shares are l isted, subject 
to compliance with applicable laws, 
regulations and listing rules. For holders 
of domestic shares, the notice of a general 
meeting may also be given by publishing 
an announcement.

The announcement referred to in the 
preceding paragraph shall be published 
in one or more newspapers designated by 
the securities regulatory authority under 
the State Council within the period of 
the 20 and 25 days before convening an 
annual general meeting and the 15 and 20 
days before convening an extraordinary 
general meeting. Once the announcement 
is published, all holders of domestic shares 
shall be deemed to have received the notice 
in relation to the general meeting.

16 Article 21 The accidental omission to 
give notice of a meeting to, or the non-
receipt of notice of a meeting by, any 
person entitled to receive such notice 
shall not invalidate the meeting and the 
resolutions passed at the meeting.

Article 21 The accidental omission to 
give notice of a meeting to, or the non-
receipt of notice of a meeting by, any 
person entitled to receive such notice 
shall not invalidate the meeting and the 
resolutions passed at the meeting.
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17 A r t i c l e  2 2  A l l  s h a r e h o l d e r s  o n 
the reg i s te r  o f  shareholders  on the 
shareholding record date shall be entitled 
to attend the general meeting, and vote 
in accordance with the provisions of 
the relevant laws, regulations and these 
Articles of Association.

Any shareholder entitled to attend and vote 
at a general meeting shall have the right to 
appoint one or more persons (who may not 
be necessarily a shareholder) as his proxies 
to attend and vote on his behalf. Such 
proxies may exercise the following rights 
as entrusted by the shareholder:

(I) The shareholder’s right to speak at the 
general meeting;

(II) The right to demand by himself or 
jointly with others in voting by way of 
poll;

(III) Unless otherwise provided in the 
applicable listing rules or other securities 
laws and regulations, the right to vote may 
be exercised either by a show of hands 
or by poll. However, if a shareholder 
has appointed more than one proxy, such 
proxies may only exercise their voting 
rights by poll.

Article 2219 All shareholders or their 
proxy on the register of shareholders 
on the shareholding record date shall be 
entitled to attend the general meeting, and 
vote in accordance with the provisions of 
the relevant laws, regulations and these 
Articles of Association. A shareholder 
may attend the general meeting in 
person or appoint a proxy (who may not 
be a shareholder) to attend and vote at 
the meeting on his behalf. 

Any shareholder entitled to attend and vote 
at a general meeting shall have the right to 
appoint one or more persons (who may not 
be necessarily a shareholder) as his proxies 
to attend and vote on his behalf. 

Such proxies may exercise the following 
rights as entrusted by the shareholder:

(I) The shareholder’s right to speak at the 
general meeting;

(II) The right to demand by himself or 
jointly with others in voting by way of 
poll;

(III) Unless otherwise provided in the 
applicable listing rules or other securities 
laws and regulations, the right to vote may 
be exercised either by a show of hands 
or by poll. However, if a shareholder 
has appointed more than one proxy, such 
proxies may only exercise their voting 
rights by poll.
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If a shareholder is a recognized clearing 
house or its agent within the meaning of 
the relevant regulations imposed in Hong 
Kong from time to time, he may authorize 
one or more proxy(ies) as he thinks fit 
to act as his proxy(ies) at any general 
meeting, class meeting of shareholders 
or creditors’ meeting. However, if more 
than one proxies are appointed, the proxy 
form shall specify the number and class of 
shares represented by each of such proxies 
under the authorization, and signed by 
authorized proxies of recognized clearing 
house. Such authorized proxies are entitled 
to attend the meeting on behalf of the 
recognized clearing house or their agent 
(without presentation of evidence of their 
shareholding, notarized authorization and/
or further proof demonstrating the duly 
granting of the same) and exercise the 
right (including the right to speak and 
vote) of the recognized clearing house or 
their agent, as if they were the individual 
shareholders of the Company.

If a shareholder is a recognized clearing 
house or its agent within the meaning of 
the relevant regulations imposed in Hong 
Kong from time to time, he may authorize 
one or more proxy(ies) as he thinks fit 
to act as his proxy(ies) at any general 
meeting, class meeting of shareholders 
or creditors’ meeting. However, if more 
than one proxies are appointed, the proxy 
form shall specify the number and class of 
shares represented by each of such proxies 
under the authorization, and signed by 
authorized proxies of recognized clearing 
house. Such authorized proxies are entitled 
to attend the meeting on behalf of the 
recognized clearing house or their agent 
(without presentation of evidence of their 
shareholding, notarized authorization and/
or further proof demonstrating the duly 
granting of the same) and exercise the 
right (including the right to speak and 
vote) of the recognized clearing house or 
their agent, as if they were the individual 
shareholders of the Company.
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18 Article 23 An individual shareholder 
who attends the general meeting in person 
shall present valid proof which can confirm 
his shareholder’s identity. 

If a proxy is appointed to attend the 
meeting, in addition to present the proxy’s 
identity proof, the proxy shall also present 
his ident i ty proof together with the 
authorization letter from the shareholder.

A legal person shareholder shall appoint 
a statutory representative or a proxy 
entrusted by the statutory representative 
to attend the meeting. If a statutory 
representative attends the meeting, he 
shal l  present h is own ident i f ica t ion 
document and a valid certificate proving 
h i s  q u a l i f i c a t i o n  t o  b e  a  s t a t u t o r y 
representative; if a proxy is entrusted to 
attend the meeting, the proxy shall present 
his own identification, and a written 
power of attorney issued by the statutory 
representative from the unit of legal 
person shareholder in accordance with the 
law. A legal person shareholder who has 
appointed a proxy to attend any meeting 
shall be deemed to be present in person. A 
person duly authorized by a legal person 
shareholder may execute a proxy form on 
behalf of the legal person shareholder.

The instrument appointing a proxy shall be 
in writing under the hand of the principal 
or his attorney authorized in writing; 
where the principal is a legal person, such 
instrument shall be under its seal or under 
the hand of his director or attorney duly 
authorized.

The instrument issued by the shareholder 
to authorize another person to attend the 
general meeting shall state the following 
contents:

⋯⋯

Article 230 An individual shareholder 
who attends the general meeting in person 
shall present valid his identity card or 
other effective document or proof that 
can clarify his identity which can confirm 
his shareholder’s identity. If a proxy is 
appointed to attend the meeting, in addition 
to present the proxy’s identity proof, the 
proxy shall also present his identity proof 
effective identity card together with the 
authorization letter from the shareholder.

A legal person shareholder shall appoint 
a statutory representative or a proxy 
entrusted by the statutory representative 
to attend the meeting. If a statutory 
representative attends the meeting, he 
shal l  present h is own ident i f ica t ion 
document and a valid certificate proving 
h i s  q u a l i f i c a t i o n  t o  b e  a  s t a t u t o r y 
representative; if a proxy is entrusted to 
attend the meeting, the proxy shall present 
his own identification, and a written 
power of attorney issued by the statutory 
representative from the unit of legal 
person shareholder in accordance with the 
law. A legal person shareholder who has 
appointed a proxy to attend any meeting 
shall be deemed to be present in person. A 
person duly authorized by a legal person 
shareholder may execute a proxy form on 
behalf of the legal person shareholder.

The instrument appointing a proxy shall be 
in writing under the hand of the principal 
or his attorney authorized in writing; 
where the principal is a legal person, such 
instrument shall be under its seal or under 
the hand of his director or attorney duly 
authorized.

The instrument issued by the shareholder 
to authorize another person to attend the 
general meeting shall state the following 
contents:

⋯⋯



161

No. Original articles Amended articles

19 Article 24 The instrument appointing 
a voting proxy shall be placed at the 
domicile of the Company or at such 
other places as specified in the notice 
of convening the meeting 24 hours prior 
to convening of the meeting at which 
the proxy is authorized to vote or 24 
hours prior to the designated time of 
voting. Where the instrument is signed 
by another person authorized by the 
principal, the authorization letter or other 
documents authorizing the signatory shall 
be notarized. The notarized authorized 
letter or other authorized documents shall 
be placed together with the instrument 
appointing the voting proxy at the domicile 
of the Company or at such other places as 
specified in the notice of convening the 
meeting.

Where the principal is a legal person, 
its statutory representative or the person 
authorized by resolution of its board of 
directors or other decision-making body 
shall be entitled to attend the Company’s 
general meetings as the representative of 
such legal person.

Article 241 The instrument appointing 
a voting proxy shall be placed at the 
domicile of the Company or at such 
other places as specified in the notice of 
convening the meeting 24 hours prior to 
convening of the meeting at which the 
proxy is authorized to vote or 24 hours 
prior to the designated time of voting. 
Where the power of attorney instrument is 
signed by another person authorized by the 
principal, the authorization letter or other 
documents authorizing the signatory shall 
be notarized. The notarized authorized 
letter or other authorized documents shall 
be placed together with the instrument 
appointing the voting proxy at the domicile 
of the Company or at such other places as 
specified in the notice of convening the 
meeting.

Where the principal is a legal person, 
its statutory representative or the person 
authorized by resolution of its board of 
directors or other decision-making body 
shall be entitled to attend the Company’s 
general meetings as the representative of 
such legal person.

20 Article 25 Any form issued by the Board 
of the Company to the shareholders for 
the appointment of proxies shall give the 
shareholders free choice to instruct their 
proxies to cast vote in favour of or against 
each resolution and enable the shareholders 
to give separate instructions on each matter 
to be voted on at the meeting.

The proxy form shall state that if the 
sha reho lde r  does  no t  g ive  spec i f i c 
instructions, the proxy shall vote at his/her/
its own discretion.

Article 252 Any form issued by the 
Board of the Company to the shareholders 
for the appointment of proxies shall give 
the shareholders free choice to instruct 
their proxies to cast vote in favour of or 
against each resolution and enable the 
shareholders to give separate instructions 
on each matter to be voted on at the 
meeting.

The proxy form shall state that if the 
sha reho lde r  does  no t  g ive  spec i f i c 
instructions, whether the proxy shall vote 
at his/her/its own discretion.
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21 Article 26 Where the entrusting party is 
deceased or incapacitated to act or whose 
signed proxy form is withdrawn or the 
relevant shares have been transferred prior 
to the voting, a vote given in accordance 
with the terms of the proxy form shall 
remain valid as long as the Company 
has not received a written notice of such 
matters before the commencement of the 
relevant meeting.

Article 26 Where the entrusting party is 
deceased or incapacitated to act or whose 
signed proxy form is withdrawn or the 
relevant shares have been transferred prior 
to the voting, a vote given in accordance 
with the terms of the proxy form shall 
remain valid as long as the Company 
has not received a written notice of such 
matters before the commencement of the 
relevant meeting.

22 Article 28 The convener shall verify 
the shareholders’ qualifications according 
to the register of members provided by 
the securities registration and clearing 
institutions. The names of shareholders 
and the total number of shares with voting 
rights held by them shall be registered. The 
registration at the meeting shall end before 
the chairman of the meeting announces 
the number of shareholders and proxies 
attending the meeting and the total number 
of shares held with voting rights.

Article 284 The convener shall verify 
the legit imacy of  the shareholders’ 
qualifications according to the register 
of members provided by the securities 
registration and clearing institutions. The 
names of shareholders and the total number 
of shares with voting rights held by them 
shall be registered. The registration at the 
meeting shall end before the chairman 
of the meeting presider announces the 
number of shareholders and proxies 
attending the meeting and the total number 
of shares held with voting rights.

23 Article 29 The directors, supervisors 
and senior management of the Company 
shall, upon request of the general meeting, 
be present at such meeting for answering 
queries raised by the shareholders.

Article 295 When the general meeting 
is convened, all directors, supervisors 
and secretary to the Board of the 
Company shall attend the meeting, the 
manager and other senior management 
of the Company shall, upon request of 
the general meeting, be present at such 
meeting for answering queries raised by 
the shareholders.
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24 Article 30 The general meeting shall 
be convened and presided over by the 
chairman of the Board. Where the chairman 
of the Board is unable to discharge or fails 
to discharge his/her duties, the meeting 
shall be convened and presided over by the 
vice chairman of the Board (if there are 
two or more vice chairmen, the one elected 
by more than one half of the directors 
shall preside over the meeting). Where the 
position of vice chairman does not exist, 
or where the vice chairman of the Board 
is unable to discharge or fails to discharge 
his/her duties, more than one half of the 
directors shall designate a director to 
convene and preside over the meeting. 
Where more than one half of the directors 
cannot designate a director to convene and 
preside over the meeting, the shareholders 
attending the meeting may elect one 
person to preside over the meeting. If for 
any reason the shareholders are unable to 
elect a chairman, the attending shareholder 
holding the largest number of voting shares 
(whether in person or by proxy) shall 
preside over the meeting.

If a general meeting is convened by the 
board of supervisors, the chairman of the 
board of supervisors shall preside over 
the meeting. If the chairman of the board 
of supervisors is unable to fails discharge 
his/her duties, more than one half of the 
supervisors shall nominate a supervisor to 
preside over the meeting.

If a general meeting is convened by the 
shareholders themselves, the convener 
will nominate a representative to preside 
over the meet ing. I f for any reason 
the shareholders are unable to elect a 
chai rman, the a t tending shareholder 
holding the largest number of voting shares 
(including his/her/its proxy) shall preside 
over the meeting.

Article 3026 The general meeting shall 
be convened and presided over by the 
chairman of the Board. Where the chairman 
of the Board is unable to discharge or fails 
to discharge his/her duties, the meeting 
shall be convened and presided over by the 
vice chairman of the Board (if there are 
two or more vice chairmen, the one elected 
by more than one half of the directors 
shall preside over the meeting). Where the 
position of vice chairman does not exist, 
or where the vice chairman of the Board 
is unable to discharge or fails to discharge 
his/her duties, more than one half of the 
directors shall designate a director to 
convene and preside over the meeting. 
Where more than one half of the directors 
cannot designate a director to convene and 
preside over the meeting, the shareholders 
attending the meeting may elect one 
person to preside over the meeting. If for 
any reason the shareholders are unable to 
elect a chairman, the attending shareholder 
holding the largest number of voting shares 
(whether in person or by proxy) shall 
preside over the meeting.

If a general meeting is convened by the 
board of supervisors, the chairman of the 
board of supervisors shall preside over 
the meeting. If the chairman of the board 
of supervisors is unable to fails discharge 
his/her duties, more than one half of the 
supervisors shall nominate a supervisor to 
preside over the meeting.

If a general meeting is convened by the 
shareholders themselves, the convener 
will nominate a representative to preside 
over the meet ing. I f for any reason 
the shareholders are unable to elect a 
chai rman, the a t tending shareholder 
holding the largest number of voting shares 
(including his/her/its proxy) shall preside 
over the meeting.



164

No. Original articles Amended articles

When a general meeting is convened, if the 
chairman of the meeting contravenes the 
rules of procedures of general meetings, 
rendering the meeting impossible to 
proceed, with the consent from more than 
one half of the attending shareholders 
with voting rights, one person may be 
nominated at the general meeting to serve 
as the chairman and the meeting may 
proceed. If for any reason the shareholders 
are unable to elect a chairman of the 
meeting, the attending shareholder holding 
the largest number of vot ing shares 
(including his/her/its proxy) shall preside 
over the meeting.

When a general meeting is convened, if 
the chairman of the meeting presider 
contravenes the rules of procedures of 
general meetings, rendering the meeting 
impossible to proceed, with the consent 
from more than one half of the attending 
shareholders with voting r ights, one 
person may be nominated at the general 
meeting to serve as the chairman and the 
meeting may proceed. If for any reason the 
shareholders are unable to elect a chairman 
of the meeting, the attending shareholder 
holding the largest number of voting shares 
(including his/her/its proxy) shall preside 
over the meeting.

25 Article 31 In the annual general meeting, 
the Board and the board of supervisors 
shall report their work for the past year 
to the general meeting. Each independent 
director shall also present a work report.

Article 3127  In the annual general 
meeting, the Board and the board of 
supervisors shall report their work for the 
past year to the general meeting. Each 
independent non-executive director shall 
also present a work report.

26 Article 33 The chairman of the meeting 
shall, prior to voting, announce the number 
of shareholders and proxies attending 
the meeting in person as well as the total 
number of voting shares, which shall be 
the number of shareholders and proxies 
attending the meeting in person and the 
total number of their voting shares as 
indicated in the meeting’s registration 
record.

Art ic le  3329  The cha i rman of  the 
meeting presider shall, prior to voting, 
announce the number of shareholders and 
proxies attending the meeting in person as 
well as the total number of voting shares, 
which shall be the number of shareholders 
and proxies attending the meeting in person 
and the total number of their voting shares 
as indicated in the meeting’s registration 
record.

27 Article 35 The convener shall guarantee 
the authenticity, accuracy and integrity of 
the content of the meeting minutes. The 
Directors, supervisors, secretary of the 
Board, convener or his/her representative, 
and the chairman of the meeting who 
attend the meeting shall sign on the 
minutes of such meeting. The meeting 
minutes shall be maintained together with 
the register of names of the shareholders 
p re sen t ,  t he  power  o f  a t t o rney  fo r 
attendance, and the valid documents for 
the on-line and other forms of voting for a 
period of not less than ten years.

Article 351 The convener shall guarantee 
the authenticity, accuracy and integrity of 
the content of the meeting minutes. The 
Directors, supervisors, secretary of the 
Board, convener or his/her representative, 
and the chairman of the meeting presider 
who attend the meeting shall sign on the 
minutes of such meeting. The meeting 
minutes shall be maintained together with 
the register of names of the shareholders 
p re sen t ,  t he  power  o f  a t t o rney  fo r 
attendance, and the valid documents for 
the on-line and other forms of voting for a 
period of not less than ten years.
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28 Article 38 When shareholders (including 
proxies) vote at the general meeting, 
they shall exercise their voting rights 
according to the number of voting shares 
they represent. Each share shall carry one 
voting right.

Shares held by the Company do not carry 
voting rights, and shall not be counted 
in the total number of voting shares 
represented by shareholders present at a 
general meeting.

A r t i c l e  3 8 4  W h e n  s h a r e h o l d e r s 
(including proxies) vote at the general 
meeting, they shall exercise their voting 
rights according to the number of voting 
shares they represent. Each share shall 
carry one voting right. If a shareholder is 
a clearing house as defined in the Listing 
Rules, (i.e. a securities registration and 
clearing institution) or its proxy, it is not 
required to cast all of its votes in favor 
of or against the resolutions.   

Shares held by the Company do not carry 
voting rights, and shall not be counted 
in the total number of voting shares 
represented by shareholders present at a 
general meeting.

Where a shareholder’s purchase of the 
Company’s voting shares violates the 
related provisions of the Securities Law, 
the voting rights of the shares exceeding 
the prescribed proportion shall be not 
exercised within 36 months after the 
purchase, and such shares shall be not 
included in the total number of voting 
shares of the shareholders attending the 
general meeting.

The Board, independent non-executive 
directors, shareholders holding more 
than 1% of the voting shares, or investor 
protection institutions established in 
accordance with the laws, administrative 
regulations or the provisions of the 
CSRC, may publicly solicit voting rights 
from shareholders. When solicit ing 
voting rights from shareholders, the 
specif ic voting intention and other 
information shall be fully disclosed to 
the solicitation targets. Solicitation of 
shareholders’ voting rights in a paid or 
disguised paid way shall be prohibited. 
Except for statutory conditions, the 
Company shall not impose restrictions on 
the minimum shareholding proportion 
against the solicitation of shareholders’ 
voting rights.
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Subject to and conditional upon compliance 
with appl icable laws,  regulat ions or 
requirements of the listing rules of the 
stock exchange(s) of the place(s) in which 
the shares of the Company are listed, the 
Board, independent non-executive directors 
and other shareholders who qualify with 
relevant specified conditions may solicit for 
the voting shares from shareholders.

When the general meeting considers 
related party transactions, the related party 
shareholders shall not participate in the 
voting if so specified in the applicable 
law, regulations or listing rules of the 
stock exchange(s) of the place(s) in which 
the shares of the Company are listed. His 
shares held with voting rights will not be 
counted within the total number of valid 
votes. The public announcement on the 
voting results of the general meeting shall 
fully disclose the voting results of the non-
related party shareholders.

In accordance with the applicable laws, 
regulations and listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, where 
any shareholder shall abstain from voting 
for any particular resolution, or is restricted 
to vote only for or against such resolution, 
any votes in violation of such requirement 
or restriction by the shareholders (or their 
proxies) shall not be counted in the voting 
results.

Subject to and conditional upon compliance 
with appl icable laws,  regulat ions or 
requirements of the listing rules of the 
stock exchange(s) of the place(s) in which 
the shares of the Company are listed, the 
Board, independent non-executive directors 
and other shareholders who qualify with 
relevant specified conditions may solicit for 
the voting shares from shareholders.

When the general meeting considers 
related party transactions, the related party 
shareholders shall not participate in the 
voting if so specified in the applicable 
law, regulations or listing rules of the 
stock exchange(s) of the place(s) in which 
the shares of the Company are listed. His 
shares held with voting rights will not be 
counted within the total number of valid 
votes. The public announcement on the 
voting results of the general meeting shall 
fully disclose the voting results of the non-
related party shareholders.

In accordance with the applicable laws, 
regulations and listing rules of the stock 
exchange(s) of the place(s) in which the 
shares of the Company are listed, where 
any shareholder shall abstain from voting 
for any particular resolution, or is restricted 
to vote only for or against such resolution, 
any votes in violation of such requirement 
or restriction by the shareholders (or their 
proxies) shall not be counted in the voting 
results.

29 Newly added Article 35 Except when the Company 
is under a special circumstance such as 
a crisis, the Company will not, without 
an approval by a special resolution at a 
general meeting, enter into a contract 
to handover all or material business 
management of the Company to a person 
other than to a director, manager or 
other senior management.
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30 Newly added Article 36 When the general meeting 
votes on the election of Directors and 
supervisors, a cumulative voting system 
may be implemented in accordance 
with the provisions of the Articles of 
Association or the resolutions of the 
general meeting.

The above cumulative voting system 
indicates  that  each share has the 
number of voting rights identical to the 
number of Directors or supervisors to be 
elected, and the voting rights owned by 
the shareholders may be cumulatively 
used when the general meeting elects 
the Directors or supervisors .  The 
Board shall make announcement to 
shareholders on the resumes and basic 
informat ion of  the candidates for 
Directors and supervisors.

31 Newly added Article 37 In addition to the cumulative 
voting system, the general meeting shall 
resolve on all the proposals separately; 
in the event of several proposals for 
the same issue, such proposals will be 
resolved in the order of time at which 
they are submitted. Unless the general 
meeting is adjourned or no resolution 
can be made for special reasons such as 
force majeure, voting of such proposals 
shall neither be shelved nor refused at 
the general meeting.

32 Newly added Article 38 When considering a proposal, 
the general meeting will not revise it; 
otherwise, such revision shall be deemed 
as a new proposal and shall not be voted 
at the current meeting.

33 Newly added Article 39 The same voting right shall 
only be exercised on site, via the Internet 
or by other means. Where the same vote 
is cast for two or more times, the first 
cast shall hold.
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34 Article 39 The Shareholders’ General 
Meeting shall adopt open ballot by a show 
of hands or a poll.

At any general meeting of shareholders, 
a resolution shall be passed by a show of 
hands, unless a poll is demanded by the 
following persons prior to or after a show 
of hands:

(I) the chairman of the meeting;

(II) at least two shareholders entitled to 
vote present in person or by proxy;

(III) a shareholder or shareholders present 
in person or by proxy and individually or 
collectively representing 10% or more of 
all shares carrying the right to vote at the 
meeting.

Unless a poll is so demanded, a declaration 
b y  t h e  c h a i r m a n  t h a t  a  r e s o l u t i o n 
has on a show of hands been carried 
unanimously, and, an entry to that effect 
in the minutes of the meeting shall be 
conclusive evidence. Proof of the number 
or proportion of the votes recorded in 
favour of or against such resolution is not 
required.

The demand for a poll may be withdrawn 
by the person who makes such a demand.

Article 3940 The Shareholders’ General 
Meeting shall adopt open ballot by a show 
of hands or a poll.

At any general meeting of shareholders, 
a resolution shall be passed by a show of 
hands, unless a poll is demanded by the 
following persons prior to or after a show 
of hands:

(I) the chairman of the meeting;

(II) at least two shareholders entitled to 
vote present in person or by proxy;

(III) a shareholder or shareholders present 
in person or by proxy and individually or 
collectively representing 10% or more of 
all shares carrying the right to vote at the 
meeting.

Unless a poll is so demanded, a declaration 
b y  t h e  c h a i r m a n  t h a t  a  r e s o l u t i o n 
has on a show of hands been carried 
unanimously, and, an entry to that effect 
in the minutes of the meeting shall be 
conclusive evidence. Proof of the number 
or proportion of the votes recorded in 
favour of or against such resolution is not 
required.

The demand for a poll may be withdrawn 
by the person who makes such a demand.

35 Article 40 A poll demanded on the 
election of the chairman of the meeting, 
or on a question of adjournment of the 
meeting, shall be taken forthwith. A poll 
demanded on any other question shall be 
taken at such time as the chairman of the 
meeting directs, and any business other 
than that upon which a poll has been 
demanded may be proceeded with, pending 
the taking of the poll. The result of the poll 
shall be deemed to be a resolution of the 
meeting at which the poll was demanded.

Article 40 A poll demanded on the 
election of the chairman of the meeting, 
or on a question of adjournment of the 
meeting, shall be taken forthwith. A poll 
demanded on any other question shall be 
taken at such time as the chairman of the 
meeting directs, and any business other 
than that upon which a poll has been 
demanded may be proceeded with, pending 
the taking of the poll. The result of the poll 
shall be deemed to be a resolution of the 
meeting at which the poll was demanded.
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36 Article 41 When a poll is taken at a 
meeting, a shareholder (including proxies) 
who have the right to two or more votes 
need not cast all his votes in the same way.

Article 41 When a poll is taken at a 
meeting, a shareholder (including proxies) 
who have the right to two or more votes 
need not cast all his votes in the same way.

37 Newly added Article 41 Before the relevant proposal 
is voted on at the general meeting, 
representatives of the shareholders shall 
be elected to take part in counting the 
votes and scrutinizing the conduct of the 
poll. If any shareholder is interested in 
the matter under consideration, he/she 
and his/her proxy shall not take part in 
counting the votes or scrutinizing the 
conduct of the poll.

At the time of deciding on a proposal 
by vot ing at  the general  meet ing , 
s h a r e h o l d e r  r e p r e s e n t a t i v e s  a n d 
supervisor representatives shall count 
and scrutinize the votes jointly, and 
announce the voting result forthwith. 
The voting result in connection with 
the resolution shall be recorded in the 
minutes of meeting.

Where a general meeting is held online 
or otherwise concurrently, Shareholders 
of the Company or their proxies shall 
have right to check the results of their 
votes through the voting system if they 
vote online or otherwise.

38 Article 42 When the number of votes for 
and against a resolution is equal, whether 
on a show of hands or on a poll, the 
chairman of the meeting shall be entitled 
to one additional vote.

Article 42 When the number of votes for 
and against a resolution is equal, whether 
on a show of hands or on a poll, the 
chairman of the meeting shall be entitled 
to one additional vote.
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39 Newly added Article 42 Where a general meeting is 
held online or otherwise concurrently, 
the on-site general meeting shall not end 
before that held online or otherwise, 
and the meeting presider shall announce 
the voting status and results of each 
proposal and announce whether the 
proposal is adopted or not based on 
the voting results. Prior to the formal 
announcement of the voting results, 
relevant parties involved in relation 
to voting on the site of the general 
meeting, and by other means, including 
the Company, the persons responsible 
for counting votes and scrutinizing 
the voting, substantial shareholders, 
and Internet service providers, shall 
be obliged to keep the voting status 
confidential.

40 Newly added Article 43 The shareholders attending 
the general meeting shall express one of 
the following opinions on the proposal 
to be voted on: for, against, or abstain. 
Save for the circumstance under which 
the securities registration and settlement 
institution, acting as the nominal holder 
of shares under the mutual stock market 
access between the Mainland China 
and Hong Kong, makes reporting in 
accordance with the instruction of the 
actual holder of relevant shares.

An unfilled, wrongly filled, or illegible 
vote, or an uncast vote shall be deemed 
to be a waiver of the voting right of 
the voter, and the voting result for the 
number of shares he/she holds shall be 
accounted as “abstain”.
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41 Article 44 The following matters shall be 
resolved by way of a special resolution of 
the general meeting:

(I) Increase or reduction in the registered 
capital and issue of any kinds of shares, 
warrants and other similar securities by the 
Company;

(II) Issue of corporate bonds;

(III) Division, merger, dissolution and 
liquidation of the Company or change of 
form of incorporation of the Company;

(IV) Amendment to these Articles of 
Association;

(V) Acquisition and disposal of material 
assets within one year by the Company 
and events that involve a guarantee amount 
exceeding 30% of the latest audited total 
assets of the Company;

(VI) Equity incentive plan;

(VII) Other matters required by the laws, 
administrative regulations, listing rules of 
the stock exchange(s) of the place(s) in 
which the shares of the Company are listed 
and these Articles of Association or those 
resolved at the general meeting by way 
of ordinary resolutions and deemed to be 
of significant impact to the Company and 
thereby required to be passed by way of 
special resolutions.

Article 445 The following matters shall 
be resolved by way of a special resolution 
of the general meeting:

(I) Increase or reduction in the registered 
capital and issue of any kinds of shares, 
warrants and other similar securities by the 
Company;

(II) Issue of corporate bonds;

(IIIII) Division, mergerspin-off,dissolution 
and liquidation of the Company or change 
of form of incorporation of the Company;

(IVIII) Amendment to these Articles of 
Association;

(VIV) Acquisition and disposal of material 
assets within one year by the Company 
and events that involve a guarantee amount 
exceeding 30% of the latest audited total 
assets of the Company;

(VIV) Equity incentive plan;

(VIIVI)Other matters required by the laws, 
administrative regulations, listing rules of 
the stock exchange(s) of the place(s) in 
which the shares of the Company are listed 
and these Articles of Association or those 
resolved at the general meeting by way 
of ordinary resolutions and deemed to be 
of significant impact to the Company and 
thereby required to be passed by way of 
special resolutions.

42 Article 45 The meeting chairman is 
responsible for deciding whether to adopt 
the resolution at the general meeting. His 
decision shall be final, and declared at the 
meeting and recorded into the meeting 
minutes.

Article 45 The meeting chairman is 
responsible for deciding whether to adopt 
the resolution at the general meeting. His 
decision shall be final, and declared at the 
meeting and recorded into the meeting 
minutes.



172

No. Original articles Amended articles

43 Article 46 If the chairman of the meeting 
has any doubts about the voting result of a 
resolution, he may arrange the recounting 
of the votes. If the chairman of the meeting 
does not arrange the re-counting of the 
votes, a shareholder or proxy attending 
the  mee t ing who d i s sen t s  f rom the 
result announced by the chairman of the 
meeting shall be entitled to request the re-
counting of votes immediately after such 
announcement, in which case the chairman 
of the meeting shall immediately arrange 
the re-counting of the votes.

If the counting of votes is conducted 
at a general meeting, the result of the 
counting shall be recorded in the minutes 
of meeting. The minutes of meeting, the 
attendance register and proxy forms shall 
be kept at the Company’s domicile for a 
period of no less than 10 years.

Article 46 If the chairman of the meeting 
presider has any doubts about the voting 
result of a resolution, he may arrange the 
recounting of the votes. If the chairman 
of the meeting presider does not arrange 
the re-counting of the votes, a shareholder 
or proxy at tending the meeting who 
dissents from the result announced by the 
chairman of the meeting presider shall be 
entitled to request the re-counting of votes 
immediately after such announcement, in 
which case the chairman of the meeting 
presider shall immediately arrange the re-
counting of the votes.  

If the counting of votes is conducted 
at a general meeting, the result of the 
counting shall be recorded in the minutes 
of meeting. The minutes of meeting, the 
attendance register and proxy forms shall 
be kept at the Company’s domicile for a 
period of no less than 10 years.

44 Article 47 Shareholders may examine 
photocopies of the minutes of meetings 
during the Company’s office hours free 
of charge. If any shareholder requests for 
a photocopy of the relevant minutes of 
meetings, the Company shall send such 
photocopies within 7 days upon receipt of 
the payment for reasonable charges.

Article 47 Shareholders may examine 
photocopies of the minutes of meetings 
during the Company’s office hours free 
of charge. If any shareholder requests for 
a photocopy of the relevant minutes of 
meetings, the Company shall send such 
photocopies within 7 days upon receipt of 
the payment for reasonable charges.

45 Newly added Artic le 47 The vot ing results for 
resolutions at the general meeting shall 
be announced to shareholders in a timely 
manner in accordance with applicable 
laws, administrative regulations and the 
listing rules of the stock exchange in the 
place where the Company’s shares are 
listed.

46 Newly added Article 48 Where the proposals fail 
to be adopted or if the general meeting 
changes the resolutions of the previous 
one, a special note shall be included in 
the announcement on the resolutions of 
the general meeting.
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47 Newly added Article 49 Where a proposal for the 
election of Directors or supervisors is 
adopted at a general meeting, the new 
Directors and supervisors shall take 
office on the date on which the resolution 
of the general meeting is adopted.

48 Newly added Article 50 If the general meeting passes 
the proposal on cash dividends, scrip 
issue or conversion of capital reserve 
into share capital, the Company shall 
implement the relevant plan in two 
months after the end of the general 
meeting.

49 Art ic le  48  Shareholders  who ho ld 
d i f ferent  c lasses of  shares sha l l  be 
shareholders of different classes.

Shareholders of different classes shall 
enjoy rights and undertake obligations in 
accordance with the laws, administrative 
r e g u l a t i o n s  a n d  t h e s e  A r t i c l e s  o f 
Association.

Where the share capital of the Company 
includes shares which do not carry voting 
rights, the words “no voting rights” must 
appear in the designation of such shares. 

Where the share capital includes shares 
with different voting rights, the designation 
of each class of shares, other than those 
with the most favorable voting rights, must 
include the words “restricted voting rights” 
or “limited voting rights”.

Art ic le  48  Shareholders  who ho ld 
d i f ferent  c lasses of  shares sha l l  be 
shareholders of different classes.

Shareholders of different classes shall 
enjoy rights and undertake obligations in 
accordance with the laws, administrative 
r e g u l a t i o n s  a n d  t h e s e  A r t i c l e s  o f 
Association.

Where the share capital of the Company 
includes shares which do not carry voting 
rights, the words “no voting rights” must 
appear in the designation of such shares. 

Where the share capital includes shares 
with different voting rights, the designation 
of each class of shares, other than those 
with the most favorable voting rights, must 
include the words “restricted voting rights” 
or “limited voting rights”.
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50 Article 49 The Company shal l  not 
p roceed  to  change  o r  ab roga t e  t he 
shareholders’ rights of a class of shares 
unless such change or abrogation has been 
approved by way of a special resolution at 
the general meeting and at a separate class 
meeting by the shareholders of the affected 
class in accordance with Articles 51 to 
55, however, except for the conversion of 
unlisted shares into overseas-listed shares 
and their listing and trading on overseas 
stock exchange(s).

For the change or abrogation of rights 
of class shareholders as a result of the 
changes in domestic and foreign laws, 
regulations and the listing rules of the 
stock exchange(s) of the place(s) where 
the shares of the Company are listed as 
well as the decisions made pursuant to the 
law by domestic and foreign regulatory 
authorities, no approval at general meeting 
or class meeting shall be required.

Article 49 The Company shal l  not 
p roceed  to  change  o r  ab roga t e  t he 
shareholders’ rights of a class of shares 
unless such change or abrogation has been 
approved by way of a special resolution at 
the general meeting and at a separate class 
meeting by the shareholders of the affected 
class in accordance with Articles 51 to 
55, however, except for the conversion of 
unlisted shares into overseas-listed shares 
and their listing and trading on overseas 
stock exchange(s).

For the change or abrogation of rights 
of class shareholders as a result of the 
changes in domestic and foreign laws, 
regulations and the listing rules of the 
stock exchange(s) of the place(s) where 
the shares of the Company are listed as 
well as the decisions made pursuant to the 
law by domestic and foreign regulatory 
authorities, no approval at general meeting 
or class meeting shall be required.
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51 Article 50 The rights of shareholders 
of a certain class shall be deemed to have 
been changed or abrogated in the following 
conditions:

(I) an increase or decrease in the number 
of shares of such class or an increase or 
decrease in 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) conversion of all or part of the shares 
of such class into shares of another class 
or conversion of all or part of the shares of 
another class into shares of such class or 
the grant of the right to such conversion;

(III) a removal or reduction of rights to 
accrued dividends or cumulative dividends 
attached to the shares of such class;

(IV) a reduction or removal of a dividend 
p re fe rence  o r  p rope r ty  d i s t r ibu t ion 
preference during the liquidation of the 
Company, attached to the shares of such 
class;

(V) an addition, removal or reduction of 
share conversion rights, options, voting 
rights, transfer rights, preemptive rights 
or rights to acquire the securities of the 
Company attached to the shares of such 
class;

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

Article 50 The rights of shareholders 
of a certain class shall be deemed to have 
been changed or abrogated in the following 
conditions:

(I) an increase or decrease in the number 
of shares of such class or an increase or 
decrease in 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) conversion of all or part of the shares 
of such class into shares of another class 
or conversion of all or part of the shares of 
another class into shares of such class or 
the grant of the right to such conversion;

(III) a removal or reduction of rights to 
accrued dividends or cumulative dividends 
attached to the shares of such class;

(IV) a reduction or removal of a dividend 
p re fe rence  o r  p rope r ty  d i s t r ibu t ion 
preference during the liquidation of the 
Company, attached to the shares of such 
class;

(V) an addition, removal or reduction of 
share conversion rights, options, voting 
rights, transfer rights, preemptive rights 
or rights to acquire the securities of the 
Company attached to the shares of such 
class;

(VI) a removal or reduction of rights to 
receive amounts payable by the Company 
in a particular currency attached to the 
shares of such class;
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(VII) creation of a new class of shares with 
voting rights, distribution rights or other 
privileges equal or superior to those of the 
shares of that class;

(VIII) an imposition of restrictions or 
additional restrictions on the transfer of or 
ownership of the shares of such class;

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

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

(XI) a restructuring plan of the Company 
that causes shareholders of different 
classes to bear liability to different extents 
during the restructuring; and

(XII) any amendment to or repeal of the 
provisions of this section.

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

(VIII) an imposition of restrictions or 
additional restrictions on the transfer of or 
ownership of the shares of such class;

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

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

(XI) a restructuring plan of the Company 
that causes shareholders of different 
classes to bear liability to different extents 
during the restructuring; and

(XII) any amendment to or repeal of the 
provisions of this section.
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52 Article 51 Shareholders of the affected 
class, whether or not having the right to 
vote at the general meeting, shall have the 
right to vote at class meetings in respect 
of matters referred to in paragraphs (II) 
to (VIII) and (XI) to (XII) in Article 50, 
except that interested shareholders shall 
not vote at class meetings.

The term “interested shareholders” in 
the preceding paragraph shall have the 
following meanings:

(I) if the Company has made a tender offer 
to all shareholders in the same proportion 
or has bought back its own shares through 
open market transactions on a stock 
exchange in accordance with Article 33 
hereof, the controlling shareholders as 
defined in these Articles of Association 
shall be the “interested shareholders”;

(II) if the Company has bought back its 
own shares by an agreement outside of a 
stock exchange in accordance with Article 
33 hereof, holders of shares in relation 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 different from that interest of 
other shareholders of the same class shall 
be the “interested shareholders”.

Article 51 Shareholders of the affected 
class, whether or not having the right to 
vote at the general meeting, shall have the 
right to vote at class meetings in respect 
of matters referred to in paragraphs (II) 
to (VIII) and (XI) to (XII) in Article 50, 
except that interested shareholders shall 
not vote at class meetings.

The term “interested shareholders” in 
the preceding paragraph shall have the 
following meanings:

(I) if the Company has made a tender offer 
to all shareholders in the same proportion 
or has bought back its own shares through 
open market transactions on a stock 
exchange in accordance with Article 33 
hereof, the controlling shareholders as 
defined in these Articles of Association 
shall be the “interested shareholders”;

(II) if the Company has bought back its 
own shares by an agreement outside of a 
stock exchange in accordance with Article 
33 hereof, holders of shares in relation 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 different from that interest of 
other shareholders of the same class shall 
be the “interested shareholders”.

53 Article 52 Resolutions of a class meeting 
may be passed only by more than two-
thirds of the voting rights of that class 
represented by the shareholders attending 
the meeting in accordance with Article 51.

Article 52 Resolutions of a class meeting 
may be passed only by more than two-
thirds of the voting rights of that class 
represented by the shareholders attending 
the meeting in accordance with Article 51.
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54 Article 53 When the Company is to 
hold a class meeting, it shall issue a 
written notice in accordance with the rules 
of procedures on the notice period for 
convening an annual and extraordinary 
general meeting as stipulated in Article 15 
of this articles of association informing all 
the registered shareholders of that class of 
the matters to be considered at the meeting 
as well as the date and venue of the 
meeting.

If there are any special requirements under 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares 
are listed, such requirements shall prevail.

Article 53 When the Company is to 
hold a class meeting, it shall issue a 
written notice in accordance with the rules 
of procedures on the notice period for 
convening an annual and extraordinary 
general meeting as stipulated in Article 15 
of this articles of association informing all 
the registered shareholders of that class of 
the matters to be considered at the meeting 
as well as the date and venue of the 
meeting.

If there are any special requirements under 
the listing rules of the stock exchange(s) of 
the place(s) where the Company’s shares 
are listed, such requirements shall prevail.

55 Article 54  The not ice of the class 
meeting shall be delivered only to the 
shareholders entitled to voting thereat.

The procedures of a class meeting shall, to 
the extent possible, be identical with the 
procedures of a general meeting. Unless 
otherwise specified in this Chapter, the 
provisions of the Articles of Association of 
the Company in relation to the procedures 
for the holding of a general meeting shall 
be applicable to a class meeting.

Article 54  The not ice of the class 
meeting shall be delivered only to the 
shareholders entitled to voting thereat.

The procedures of a class meeting shall, to 
the extent possible, be identical with the 
procedures of a general meeting. Unless 
otherwise specified in this Chapter, the 
provisions of the Articles of Association of 
the Company in relation to the procedures 
for the holding of a general meeting shall 
be applicable to a class meeting.
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56 Article 55 In addition to the holders 
of other classes of shares, holders of 
domestic shares and overseas-listed shares 
are deemed to be different classes of 
shareholders.

The special procedures for voting in the 
class meetings shall not apply under the 
following circumstances:

(I) Where the Company issues domestic 
shares and overseas-listed shares, upon 
approval in the form of a special resolution 
by its shareholders at a general meeting, 
either separately or concurrently, once 
every 12 months and the number of each 
of the domestic shares and overseas-listed 
shares to be issued is not more than 20% 
of the same type of shares in issue;

(II) Where the Company’s plan to issue 
domest ic shares and overseas- l i s ted 
foreign shares upon its incorporation 
is implemented within 15 months from 
the date of approval by the securities 
regulatory authorities under the State 
Council;

(III) Where with the approval by the 
securities regulatory authorities under the 
State Council, the shareholders convert 
their unlisted domestic shares and foreign 
shares into overseas-listed shares for 
overseas listing and trading.

Article 55 In addition to the holders 
of other classes of shares, holders of 
domestic shares and overseas-listed shares 
are deemed to be different classes of 
shareholders.

The special procedures for voting in the 
class meetings shall not apply under the 
following circumstances:

(I) Where the Company issues domestic 
shares and overseas-listed shares, upon 
approval in the form of a special resolution 
by its shareholders at a general meeting, 
either separately or concurrently, once 
every 12 months and the number of each 
of the domestic shares and overseas-listed 
shares to be issued is not more than 20% 
of the same type of shares in issue;

(II) Where the Company’s plan to issue 
domest ic shares and overseas- l i s ted 
foreign shares upon its incorporation 
is implemented within 15 months from 
the date of approval by the securities 
regulatory authorities under the State 
Council;

(III) Where with the approval by the 
securities regulatory authorities under the 
State Council, the shareholders convert 
their unlisted domestic shares and foreign 
shares into overseas-listed shares for 
overseas listing and trading.
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1 A r t i c l e  1  I n  o r d e r  t o  e n s u r e  t h e 
standardised operation of Tianjin Tianbao 
Energy Co., Ltd. (the “Company”), improve 
the work efficiency and scientific decision-
making level of the board of directors, and 
safeguard the interests of the Company 
and the legitimate rights and interests of 
shareholders, these Rules of Procedure are 
formulated in accordance with the Company 
Law of the People’s Republic of China 
(the “Company Law”), the Mandatory 
Provisions for the Articles of Association 
of Companies to be Listed Overseas and 
other laws and regulations, and the Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited (the 
“Listing Rules”),the Articles of Association 
of Tianjin Tianbao Energy Co., Ltd.(the 
“Articles of Association”or“Articles”).

A r t i c l e  1  I n  o r d e r  t o  e n s u r e  t h e 
standardised operation of Tianjin Tianbao 
Energy Co., Ltd. (the “Company”), improve 
the work efficiency and scientific decision-
making level of the board of directors, and 
safeguard the interests of the Company 
and the legitimate rights and interests of 
shareholders, these Rules of Procedure are 
formulated in accordance with the Company 
Law of the People’s Republic of China (the 
“Company Law”), the Mandatory Provisions 
for the Articles of Association of Companies 
to be Listed Overseasthe Guidelines for 
the Articles of Association of Listed 
Companies and other laws and regulations, 
and the Rules Governing the Listing of 
Securi t ies on The Stock Exchange of 
Hong Kong Limited (the “Listing Rules”), 
the Articles of Association of Tianjin 
Tianbao Energy Co., Ltd.(the “Articles of 
Association”or“Articles”).

2 Newly added Article 2 A director of the Company is 
a natural person and shall not serve as 
a director of the Company in any of the 
following circumstances:

(I) a person without capacity or with 
restricted capacity for civil acts;

(II) a person who has been penalized because 
of corruption, bribery, embezzlement of 
property, misappropriation of property 
or sabotaging the social economic order; 
or who has been deprived of his political 
rights because of crime, in each case where 
less than 5 years have elapsed upon the 
completion of implementation of such 
punishment or deprivation;
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(III) a person who is a former director, 
factory manager or general manager 
o f  a  company or  enterpr i se  which 
has undergone bankruptcy and he is 
personally liable for the bankruptcy 
of such company or enterprise, where 
less than 3 years have elapsed upon 
the completion of the insolvency and 
liquidation of the company or enterprise;

(IV) a person who is a former legal 
representative of a company or enterprise 
whose business l icense was revoked 
due to a violation of the law and who is 
personally liable therefor, where less than 
3 years has elapsed upon the revocation of 
the business license;

(V) a person who bears a relatively large 
amount of debts due and outstanding;

(VI) a person who is imposed by the 
CSRC a ban from entering into the 
securities market for a period which has 
not yet expired;

(VII) other circumstances stipulated 
by laws, administrative regulations or 
departmental rules.

The breach of this article to elect or 
appoint directors and supervisors shall 
render such election or appointment or 
engagement null and void. Should the 
circumstance(s) set forth in this article 
occur(s) during a tenure of a director, the 
Company shall relieve such director from 
his/her duties.



182

No. Original articles Amended articles

3 Article 2 Directors shall be 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. Except as 
otherwise stipulated by relevant laws, 
regulations, the Articles of Association and 
the listing rules of the stock exchange where 
the Company’s shares are listed.

The term of office of Directors shall last 
from the date on which the Directors take 
office to the expiration of the term of office 
of the current Board. If the term of office 
of a Director expires but the Director fails 
to be reelected in time, the former Director 
shall, before the newly elected Director 
takes office, still perform the duties of the 
Director in accordance with the provisions 
o f  l aws ,  admin i s t r a t i ve  r egu l a t i ons , 
departmental rules and the Articles of.

Any person appointed by the Board to fill 
a casual vacancy on or as an addition to 
the Board shall hold office only until the 
next following annual general meeting of 
the issuer and shall then be eligible for re-
election.

A Director may be the general manager or 
other Senior Officers concurrently, provided 
that the total number of Directors who 
concurrently serve as the general manager or 
other Senior Officers and Directors who are 
employee representatives shall not exceed 
1/2 of the total number of Directors of the 
Company.

Directors are not required to hold shares in 
the Company.

Article 23 Directors shall be elected or 
replaced by the general meeting with a term 
of office of three years, may be relieved of 
their duties by the general meeting before 
the expiration of their term of office. 
Upon expiration of the term, the Directors 
may be re-elected and serve consecutive 
terms. Except as otherwise stipulated by 
relevant laws, regulations, the Articles of 
Association and the listing rules of the stock 
exchange where the Company’s shares are 
listed.

The term of office of Directors shall last 
from the date on which the Directors take 
office to the expiration of the term of office 
of the current Board. If the term of office 
of a Director expires but the Director fails 
to be reelected in time, the former Director 
shall, before the newly elected Director 
takes office, still perform the duties of the 
Director in accordance with the provisions 
o f  l aws ,  admin i s t r a t i ve  r egu l a t i ons , 
departmental rules and the Articles of.

Any person appointed by the Board to fill 
a casual vacancy on or as an addition to 
the Board shall hold office only until the 
next following annual general meeting of 
the issuer and shall then be eligible for re-
election.

A Director may be the general manager or 
other Senior Officers concurrently, provided 
that the total number of Directors who 
concurrently serve as the general manager or 
other Senior Officers and Directors who are 
employee representatives shall not exceed 
1/2 of the total number of Directors of the 
Company.

Directors are not required to hold shares in 
the Company.
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4 Article 3 Directors shall collectively and 
individually fulfil fiduciary duties and duties 
of skill, care and diligence to a standard 
at least commensurate with the standard 
established by the laws of Hong Kong. That 
is, in the discharge of his/her duties as a 
Director, every Director must:

(I) to act honestly and in good faith in the 
interests of the Company as a whole;

(II) to act for proper purpose;

(III) being responsible to the listed issuer 
for the use or misuse of the listed issuer’s 
assets;

(IV) to avoid actual and potential conflicts 
of interests and duties;

(V) to fully and fairly disclose its interests 
in contracts with listed issuers; and

(VI) to exercise the due skill, care and 
diligence as is commensurate with the 
level of skill, care and diligence that a 
person would reasonably be expected to 
exercise in his/her capacity as a director of 
a listed issuer with the same knowledge and 
experience.

Article 3 Directors shall collectively and 
individually fulfil fiduciary duties and duties 
of skill, care and diligence to a standard 
at least commensurate with the standard 
established by the laws of Hong Kong. That 
is, in the discharge of his/her duties as a 
Director, every Director must:

(I) to act honestly and in good faith in the 
interests of the Company as a whole;

(II) to act for proper purpose;

(III) being responsible to the listed issuer 
for the use or misuse of the listed issuer’s 
assets;

(IV) to avoid actual and potential conflicts 
of interests and duties;

(V) to fully and fairly disclose its interests 
in contracts with listed issuers; and

(VI) to exercise the due skill, care and 
diligence as is commensurate with the 
level of skill, care and diligence that a 
person would reasonably be expected to 
exercise in his/her capacity as a director of 
a listed issuer with the same knowledge and 
experience.
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5 Newly added Article 5 Directors shall comply with 
laws, administrative regulations and 
these Articles of Association, and bear 
the following faithful obligations to the 
Company:

(I) not to take advantage of his/her functions 
and power to accept bribes or other illegal 
incomes, and not to misappropriate the 
property of the Company;

(II) not to misappropriate funds of the 
Company;

(III) not to deposit  the Company’s 
assets or funds in an account opened in 
their own name or in the name of other 
individuals;

(IV) not to lend the Company’s funds to 
others or use the Company’s assets as 
security for others in violation of these 
Articles of Association and without the 
approval of the general meeting or the 
Board;

(V)  not  to  enter  in to  contract s  or 
t ransac t ions  w i th  the  Company in 
violation of these Articles of Association 
or without the approval of the general 
meeting;

(VI) not to take advantage of their 
positions to seek business opportunities 
that shall belong to the Company for 
themselves or others ,  or engage in 
business similar to that of the Company 
for themselves or others, without the 
approval of the general meeting;
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(VII) not to accept and keep privately 
commissions on transactions with the 
Company;

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

(IX) not to damage the interests of the 
Company by taking advantage of their 
affiliations; and

(X) other faithful obligations required 
by laws, administrative regulations, 
departmental rules and these Articles of(.

The income derived by the Directors in 
violation of this article shall be returned 
to the Company. If losses are caused to 
the Company, they shall be liable for 
compensation.
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6 Newly added Article 6 Directors shall comply with 
laws, administrative regulations, the 
regulatory rules of the place where the 
Company’s shares are listed, and these 
Artic les of Company, and bear the 
following diligence obligations to the 
Company:

(I) to exercise the rights conferred by the 
Company with due discretion, care and 
diligence to ensure the business operations 
o f  t h e  C o m p a n y  c o m p l y  w i t h  t h e 
requirements of PRC laws, administrative 
regulations and relevant PRC economic 
policies and are not beyond the business 
scope specified in the business license of 
the Company;

(II) to treat all shareholders impartially;

(III) to keep informed of the operation 
and management condi t ions o f  the 
Company in a timely manner;

(IV) to sign written confirmation opinions 
on periodic reports of the Company and 
ensure that the information disclosed by 
the Company is true, accurate;

(V) to provide relevant information 
a n d  m a t e r i a l s  t o  t h e  S u p e r v i s o r y 
Committee honestly, and not to hinder 
the Supervisory Committee or supervisors 
from exercising their functions and 
power; and

(VI) other diligence obligations specified 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  t h e  s e c u r i t i e s 
regulatory rules in the place where the 
Company’s shares are listed, and these 
Articles of Association.
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7 Newly added Article 7 Directors shall collectively 
and individually fulfil fiduciary duties 
and duties of skill, care and diligence to a 
standard at least commensurate with the 
standard established by the laws of Hong 
Kong. That is, in the discharge of his/her 
duties as a Director, every Director must:

(I) to act honestly and in good faith in the 
interests of the Company as a whole;

(II) to act for proper purpose;

(III) being responsible to the listed issuer 
for the use or misuse of the listed issuer’s 
assets;

(IV) to avoid actual and potential conflicts 
of interests and duties;

(V) to fully and fairly disclose its interests 
in contracts with listed issuers; and

(VI) to exercise the due skill, care and 
diligence as is commensurate with the 
level of skill, care and diligence that a 
person would reasonably be expected to 
exercise in his/her capacity as a director 
of a listed issuer with the same knowledge 
and experience.
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8 Article 6 director may resign before 
the expiration of their terms of office. A 
director who resigns shall submit a written 
resignation to the board of directors.

If the number of members of the Board of 
Directors of the Company falls below the 
statutory minimum due to the resignation of 
a director, the former director shall continue 
to perform his/her duties as a director in 
accordance with the laws, administrative 
regulations, departmental rules and the 
Articles of Association until a new director 
is elected takes office. The resignation 
report of such director shall not take effect 
until the next director fills the vacancy 
caused by his/her resignation.

Except  as provided in the preceding 
paragraph, the resignation of Directors shall 
come into force upon the delivery of the 
resignation report to the Board.

Article 69 A Director may resign before 
the end of his/her tenure. A director who 
resigns shall submit a written resignation 
to the board of directors. The Board shall 
disclose the relevant information within 2 
days.

If the number of members of the Board of 
Directors of the Company falls below the 
statutory minimum due to the resignation of 
a director, the former director shall continue 
to perform his/her duties as a director in 
accordance with the laws, administrative 
regulations, departmental rules and the 
Articles of Association until a new director 
is elected takes office. The resignation 
report of such director shall not take effect 
until the next director fills the vacancy 
caused by his/her resignation.

Except  as provided in the preceding 
paragraph, the resignation of Directors shall 
come into force upon the delivery of the 
resignation report to the Board.

9 Newly added Article 13 The Board of the Company 
has independent non-executive directors, 
who shall be subject to the applicable 
prov i s i ons  o f  l aws ,  admin i s t ra t ive 
regulations, the l ist ing rules of the 
stock exchange in the place where the 
Company’s shares are listed, or these 
Articles of Association.
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10 Article 10  The Company shal l have 
independent  non-execut ive d i rec tors . 
Independent non-executive directors refer 
to directors who do not hold any position 
in the Company other than as a director, 
and do not have any relationship with the 
Company and its substantial shareholders 
(i.e. shareholders who individually or jointly 
hold more than 5% of the total voting shares 
of the Company) that may possibly hinder 
their independent and objective judgments, 
a n d  c o m p l y  w i t h  t h e  i n d e p e n d e n c e 
requirements of the listing rules of the stock 
exchange where the Company’s shares are 
listed.

Except as otherwise provided in this 
chapter, the qualifications and obligations 
of independent non-executive directors shall 
be governed by the relevant provisions of 
Chapter 15 of the Articles of Association. 
An independent non-executive director shall 
meet the following basic conditions:

(I) qualified to act as a director of a 
listed company in accordance with laws, 
administrative regulations, the listing rules 
of the stock exchange on which the shares 
of the Company are listed and other relevant 
regulations;

(II) to have the independence required by 
the listing rules of the stock exchange where 
the Company’s shares are listed;

( I I I )  hav ing the bas ic  knowledge of 
the operation of a listed company and 
being familiar with the relevant laws, 
adminis t ra t ive regula t ions ,  ru les and 
regulations;

(IV) having more than five years of working 
experience in the legal, economic or other 
fields necessary to perform the duties of an 
independent non-executive director; and

(V) other conditions stipulated in the 
Articles of Association.

Article 14  The Company shal l have 
independent  non-execut ive d i rec tors . 
Independent non-executive directors refer 
to directors who do not hold any position 
in the Company other than as a director, 
and do not have any relationship with the 
Company and its substantial shareholders 
(i.e. shareholders who individually or jointly 
hold more than 5% of the total voting shares 
of the Company) that may possibly hinder 
their independent and objective judgments, 
a n d  c o m p l y  w i t h  t h e  i n d e p e n d e n c e 
requirements of the listing rules of the stock 
exchange where the Company’s shares are 
listed.

Except as otherwise provided in this 
chapter, the qualifications and obligations 
of independent non-executive directors shall 
be governed by the relevant provisions of 
Chapter 15 of the Articles of Association. 
An independent non-executive director shall 
meet the following basic conditions:

(I) qualified to act as a director of a 
listed company in accordance with laws, 
administrative regulations, the listing rules 
of the stock exchange on which the shares 
of the Company are listed and other relevant 
regulations;

(II) to have the independence required by 
the listing rules of the stock exchange where 
the Company’s shares are listed;

( I I I )  hav ing the bas ic  knowledge of 
the operation of a listed company and 
being familiar with the relevant laws, 
adminis t ra t ive regula t ions ,  ru les and 
regulations;

(IV) having more than five years of working 
experience in the legal, economic or other 
fields necessary to perform the duties of an 
independent non-executive director; and

(V) other conditions stipulated in the 
Articles of Association.
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11 Article 17 The Board shall exercise the 
following functions and power:

Before making decisions on significant 
matters of the Company, the Borad shall 
seek advice from the Party organization. 
When the Board of Directors appoints the 
senior management of the Company, the 
Party organisation shall formulate and give 
opinions and suggestions on the candidates 
nominated by the Board of Directors or 
the general manager, or recommend the 
candidates to the Board of Directors and the 
general manager.

(I) To convene general meetings and report 
to general meetings;

⋯⋯

(VIII) to formulate plans for material 
acqu i s i t i ons  and acqu i s i t i ons  o f  the 
Company’s shares;

(IX) matters such as external investment, 
acquisition and disposal of assets, financing, 
pledge of assets, external guarantees, 
entrusted wealth management and connected 
transactions of the Company which shall be 
decided by the Board in accordance with the 
listing rules of the stock exchange where the 
Company’s shares are listed;

(X) to determine the setup of the Company’s 
internal management structure;

(XI) to decide on the establishment of 
special committees under the Board, and to 
appoint or dismiss the chairman (convener) 
of each special committee under the Board;

Article 1721 The Board shall exercise the 
following functions and power:

Before making decisions on significant 
matters of the Company, the Borad shall 
seek advice from the Party organization. 
When the Board of Directors appoints the 
senior management of the Company, the 
Party organisation shall formulate and give 
opinions and suggestions on the candidates 
nominated by the Board of Directors or 
the general manager, or recommend the 
candidates to the Board of Directors and the 
general manager.

(I) To convene general meetings and report 
to general meetings;

⋯⋯

(VIII) to formulate plans for material 
acqu i s i t i ons  and acqu i s i t i ons  o f  the 
Company’s shares;

(IX) Matters such as external investment, 
acquisition and disposal of assets, financing, 
pledge of assets, external guarantees, 
entrusted wealth management and connected 
transactions of the Company which shall be 
decided by the Board in accordance with the 
listing rules of the stock exchange where 
the Company’s shares are listed;Within 
the scope of authorization of the general 
meeting, and decide on the Company’s 
external investment, acquisition and 
disposal of assets , pledge of assets , 
external guarantees, entrusted wealth 
management, connected transactions, 
external donations, etc.;
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(XII) to appoint or dismiss the general 
manager ,  secretary of the Board and 
secretary of the Company; to appoint 
o r  d i smi s s  depu ty  gene ra l  manage r , 
chief financial officer and other senior 
management personnel of the Company 
based on the nomination of the general 
m a n a g e r ,  a n d  t o  d e c i d e  o n  t h e i r 
remuneration;

(XIII) to develop the basic management 
system of the Company;

(XIV) to formulate the amendment plan of 
the Articles of Association;

(XV) to formulate equity incentive plan of 
the Company;

(XVI) to manage the information disclosure 
of the Company;

(XVII) to request the general meeting to 
engage or replace the Accounting Firm 
that provides provide audits service for the 
Company;

(XVIII) to debrief the work report of the 
general manager of the Company and check 
the work of the general manager;

(XIX) to consider and approve the external 
guarantees of the Company beyond the 
scope of considerat ion at the general 
meeting as stipulated in Article sixty-five of 
the Articles of Association;

⋯⋯

(X) to determine the setup of the Company’s 
internal management structure;

(XI) to decide on the establishment of 
special committees under the Board, and to 
appoint or dismiss the chairman (convener) 
of each special committee under the Board;

(XII) to appoint or dismiss the general 
manager ,  secretary of the Board and 
secretary of the Company; to appoint 
o r  d i smi s s  depu ty  gene ra l  manage r , 
chief financial officer and other senior 
management personnel of the Company 
based on the nomination of the general 
m a n a g e r ,  a n d  t o  d e c i d e  o n  t h e i r 
remuneration;

(XIII) to develop the basic management 
system of the Company;

(XIV) to formulate the amendment plan of 
the Articles of Association;

(XV) to formulate equity incentive plan of 
the Company;

(XVI) to manage the information disclosure 
of the Company;

(XVII) to request the general meeting to 
engage or replace the Accounting Firm 
that provides provide audits service for the 
Company;

(XVIII) to debrief the work report of the 
general manager of the Company and check 
the work of the general manager;

(XIX) to consider and approve the external 
guarantees of the Company beyond the 
scope of considerat ion at the general 
meeting as stipulated in Article 65of the 
Articles of Association;

⋯⋯
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12 Newly added Article 22 The board of directors shall 
determine the authority of external 
investment , acquisit ion and disposal 
of assets , pledge of assets , external 
guarantees, entrusted wealth management, 
connected transactions and external 
donations, and establish strict examination 
and decision-making procedures. Major 
investment projects shall be assessed by 
relevant experts and professionals and 
submitted to the general meeting for 
approval.

In respect of the above matters, the 
decision-making authority of the Board is 
as follows:

( I )  t o  a p p r o v e  t h e  o t h e r  e x t e r n a l 
guarantees  o f  beyond the scope of 
consideration at the general meeting as 
stipulated of the Articles of Association;

(II) approval of outward investment of 
less than 30% of the latest audited total 
assets of the Company for 12 consecutive 
months;

(III) approval of purchases and sales 
of assets of less than 30% of the latest 
audited total assets of the Company for 12 
consecutive months;

(IV) approval of the transactions and 
decisions required to be announced by 
the securities regulatory rules in the place 
where the Company’s shares are listed;

(V) other circumstances authorized by the 
general meeting. If the matters within the 
scope of authority of the Board mentioned 
in the preceding paragraph shall be 
submitted to the general meeting for 
consideration and approval in accordance 
with laws, administrative regulations, 
departmental rules or the securities 
regulatory rules in the place where the 
Company’s shares are listed, they shall 
be implemented in accordance with the 
foregoing provisions.
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13 Article 18  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 the fixed 
assets shown in the latest balance sheet as 
considered at the general meeting, the Board 
shall not dispose of or agree to dispose of 
such fixed assets without obtaining approval 
at the general meeting.

The disposal of fixed assets as mentioned in 
this Article includes the transfer of certain 
interests of assets but excludes the provision 
of fixed assets as security. 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 
paragraphs of this Article.

Article 18  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 the fixed 
assets shown in the latest balance sheet as 
considered at the general meeting, the Board 
shall not dispose of or agree to dispose of 
such fixed assets without obtaining approval 
at the general meeting.

The disposal of fixed assets as mentioned in 
this Article includes the transfer of certain 
interests of assets but excludes the provision 
of fixed assets as security. 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 
paragraphs of this Article.

14 Article 19 The chairman of the Board 
shall exercise the following functions and 
power:

(I) to preside over general meetings, and to 
convene and preside over Board meetings;

(II) to examine the implementation of 
resolutions of the Board;

(III) to sign Share certificates, corporate 
bonds and overseas shares issued by the 
Company and listed in the other securities 
issued by the Company;

(IV) to organize the formulation of various 
systems for the operation of the Board and 
coordinate its operation;

(V) to sign important documents of the 
Board and sign legally binding important 
documents on behalf of the Company;

(VI) to exercise the functions and powers of 
the legal representative;

Article 1923 The chairman of the Board 
shall exercise the following functions and 
power:

(I) to preside over general meetings, and to 
convene and preside over Board meetings;

( I I )  t o  s u p e r v i s e  a n d  e x a m i n e  t h e 
implementation of resolutions of the Board;

(III) to sign Share certificates, corporate 
bonds and overseas shares issued by the 
Company and listed in the other securities 
issued by the Company;

(IVIII) to organize the formulation of 
various systems for the operation of the 
Board and coordinate its operation;

(VIV) to sign important documents of the 
Board and sign legally binding important 
documents on behalf of the Company;

(VIV) to exercise the functions and powers 
of the legal representative;
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(VII) to nominate candidates for the 
secretary to the Board, members and 
chairman of the special committees of the 
Board;

(VIII) to listen to the regular or irregular 
work reports of the senior management of 
the Company and provide guidance on the 
implementation of the resolutions of the 
Board;

(IX) to exercise the special right to dispose 
of the Company’s affairs in accordance with 
the laws and the Company’s interests in 
the event of an emergency of force majeure 
such as an extra-large natural disaster, and 
report to the Board and the general meeting 
of the Company afterwards;

(X) other functions and powers conferred 
by  l aws ,  admin i s t r a t ive  r egu la t ions , 
departmental rules or the Art icles of 
Association and the Board.

The vice chairman shall assist the chairman 
of the Board in work. Should the chairman 
be unable to or fail to carry out his duties, 
the vice chairman shall carry out the duties 
of the chairman (and if the Company 
has two or more vice chairmen, the vice 
chairman nominated by more than one half 
of the directors shall carry out the duties 
of the chairman). Where the position of 
vice chairman does not exist, or where the 
vice chairman is unable to or fails to carry 
out his duties, more than one half of the 
directors shall jointly nominate a director to 
carry out such duties.

(VIIVI) to nominate candidates for the 
secretary to the Board, members and 
chairman of the special committees of the 
Board;

(VIIIVII) to listen to the regular or irregular 
work reports of the senior management of 
the Company and provide guidance on the 
implementation of the resolutions of the 
Board;

(IXVIII) to exercise the special right 
to dispose of the Company’s affairs in 
accordance with the laws and the Company’s 
interests in the event of an emergency of 
force majeure such as an extra-large natural 
disaster, and report to the Board and the 
general meeting of the Company afterwards;

(XIX) other functions and powers conferred 
by  l aws ,  admin i s t r a t ive  r egu la t ions , 
departmental rules or the Art icles of 
Association and the Board.

The vice chairman shall assist the chairman 
of the Board in work. Should the chairman 
be unable to or fail to carry out his duties, 
the vice chairman shall carry out the duties 
of the chairman (and if the Company 
has two or more vice chairmen, the vice 
chairman nominated by more than one half 
of the directors shall carry out the duties 
of the chairman). Where the position of 
vice chairman does not exist, or where the 
vice chairman is unable to or fails to carry 
out his duties, more than one half of the 
directors shall jointly nominate a director to 
carry out such duties.

15 Article 21 Notices of Board meetings may 
be given in the manner set out in Article 
241.

Article215 Notices of Board meetings may 
be given in the manner set out in Articles241. 
Notices of board meetings shall be given 
in Chinese, and English and agenda of 
meetings may be attached if necessary.
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16 Article 24 Any material matter to be 
decided by the board of directors of the 
Company shall provide sufficient data to 
the directors, and the directors may request 
supplementary materials. When more than 
one-fourth of the directors or more than 
two external directors (referring to the 
directors who do not hold positions in the 
Company) consider that the information is 
insufficient or the argumentation is unclear, 
they may jointly propose to postpone the 
board meeting or postpone the discussion of 
certain matters, and the board of directors 
shall accept such request.

Article 248 Any material matter to be 
decided by the board of directors of the 
Company shall provide sufficient data 
information  to the directors, and the 
d i rec tors  may reques t  supplementary 
materials. When more than one-fourth of 
the directors or more than two external 
directors (referring to the directors who do 
not hold positions in the Company) consider 
that the information is insufficient or the 
argumentation is unclear, they may jointly 
propose to postpone the board meeting or 
postpone the discussion of certain matters, 
and the board of directors shall accept such 
request.

17 Article 29 The Board shall keep minutes 
of its decisions on the matters considered at 
its meetings. The Directors and the secretary 
to the Board of directors attending the 
meetings shall sign the minutes.

The Directors shal l  be l iable for the 
resolutions of the Board. Where a resolution 
of the Board violates laws, administrative 
regulations or the Articles of Association, 
thereby causing serious losses to the 
Company, the Directors who took part in the 
resolution shall be liable for the damages to 
the Company. However, where a Director 
can prove that he/she expressed his/her 
opposition to such a resolution when it 
was put to be voted on, and that such an 
opposition was recorded in the minutes of 
the meeting, the Director may be relieved 
from such liabilities.

The minutes of Board meetings shall be kept 
in the Company’s archives for a period of 
not less than ten years.

Article 2933 The Board shall keep minutes 
of its decisions on the matters considered at 
its meetings. The Directorsand the secretary 
to the Board of directors attending the 
meetings shall sign the minutes.

The Directors shal l  be l iable for the 
resolutions of the Board. Where a resolution 
of the Board violates laws, administrative 
regulations or the Articles of Association, 
thereby causing serious losses to the 
Company, the Directors who took part in the 
resolution shall be liable for the damages to 
the Company. However, where a Director 
can prove that he/she expressed his/her 
opposition to such a resolution when it 
was put to be voted on, and that such an 
opposition was recorded in the minutes of 
the meeting, the Director may be relieved 
from such liabilities.

The minutes of Board meetings shall be kept 
in the Company’s archives for a period of 
not less than ten years.
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1 Article 1 These Rules of Procedure are 
formulated in accordance with the Company 
Law of the People’s Republic of China (the 
“Company Law”), the Mandatory Provisions 
for the Articles of Association of Companies 
to be Listed Overseas and other laws and 
regulations, and the Rules Governing the 
Listing of Securities on The Stock Exchange 
of Hong Kong Limited (the “Listing Rules”), 
the Articles of Association of Tianjin 
Tianbao Energy Co., Ltd. (the “Articles of 
Association” or “Articles”), for the purpose 
of ensuring the standardized operation 
of Tianjin Tianbao Energy Co., Ltd. (the 
“Company”), enhancing the efficiency of 
the board of supervisors and the level of 
scientific decision-making in accordance 
with the law, and safeguarding the interests 
of the Company and the legitimate rights 
and interests of the shareholders.

Article 1 These Rules of Procedure are 
formulated in accordance with the Company 
Law of the People’s Republic of China 
(the “Company Law”), the Guidelines 
for Articles of Association of Listed 
Companies the Mandatory Provisions for 
the Articles of Association of Companies 
to be Listed Overseas and other laws and 
regulations, and the Rules Governing the 
Listing of Securities on The Stock Exchange 
of Hong Kong Limited (the “Listing Rules”), 
the Articles of Association of Tianjin 
Tianbao Energy Co., Ltd.(the “Articles of 
Association” or “Articles”), for the purpose 
of ensuring the standardized operation 
of Tianjin Tianbao Energy Co., Ltd. (the 
“Company”), enhancing the efficiency of 
the board of supervisors and the level of 
scientific decision-making in accordance 
with the law, and safeguarding the interests 
of the Company and the legitimate rights 
and interests of the shareholders.

2 Newly added Article 2 The circumstances in the Articles 
of Association under which the relevant 
persons shall not serve as Directors shall 
also apply to the supervisors.

3 Article 8 A supervisor shall faithfully 
perform his or her supervisory duties in 
accordance with the provisions of laws, 
administrative regulations and the Articles 
of Association of the Company.

If a supervisor violates the provisions 
o f  l aws ,  admin i s t r a t i ve  r egu l a t i ons , 
departmental rules and regulations or the 
Articles of Association of the Company 
while performing the duties for the Company 
and causing losses to the Company, he shall 
be liable to make indemnification.

Article 89 A supervisor shall faithfully 
perform his or her supervisory duties bear 
the faithful obligations and diligence 
obligations to the Company and not 
take advantage of his/her functions and 
powers to accept bribes or other illegal 
incomes, and not misappropriate the 
property of the Company in accordance 
with the provisions of laws, administrative 
regulations and the Articles of Association 
of the Company.

If a supervisor violates the provisions 
o f  l aws ,  admin i s t r a t i ve  r egu l a t i ons , 
departmental rules and regulations or the 
Articles of Association of the Company 
while performing the duties for the Company 
and causing losses to the Company, he shall 
be liable to make indemnification.
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4 Article 12 The board of supervisors shall 
be accountable to the general meeting and 
exercise the following functions and powers 
according to laws:

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

(2) to supervise the directors and senior 
management officers to ensure that 
they perform thei r  dut ies to the 
Company not in violation of any laws, 
administrative regulations or these 
Articles of Association, and to put 
forward suggestions for dismissing 
any directors or senior management 
officers who are in violation of laws, 
adminis t ra t ive regula t ions ,  these 
Articles of Association or resolutions 
of the general meetings;

(3) to demand rect i f icat ion made by 
a  d i rec to r  and any o ther  sen io r 
management officers when the act of 
the foregoing persons damages the 
Company’s interests;

(4) to verify the financial information 
such as the financial reports, business 
reports and profit distribution plans 
and others to be submitted by the 
Board to the general meetings and, 
should any queries arise, to entrust, 
in the name of the Company, certified 
public accountants and practicing 
auditors to conduct a review thereof;

(5) to propose to convene an extraordinary 
general meeting and to convene and 
preside over general meetings when the 
Board fails to perform such duties of 
convening and presiding over general 
meetings;

(6) to submit proposals to the general 
meetings;

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

Article 123 The board of supervisors shall 
be accountable to the general meeting and 
exercise the following functions and powers 
according to laws:

(1) to review the Company’s periodical 
reports prepared by the board 
of directors and to express i ts 
comments in writing;

(12) to examine the Company’s financial 
standing;

(23) to supervise the directors and senior 
management officers in performing 
thei r  dut ies ,  to ensure that  they 
perform their duties to the Company 
n o t  i n  v i o l a t i o n  o f  a n y  l a w s , 
administrative regulations or these 
Articles of Association, and to put 
forward suggestions for dismissing 
any directors or senior management 
officers who are in violation of laws, 
adminis t ra t ive regula t ions ,  these 
Articles of Association or resolutions 
of the general meetings;

(34) to demand rect i f icat ion made by 
a  d i rec to r  and any o ther  sen io r 
management officers when the act of 
the foregoing persons damages the 
Company’s interests;

(4) to verify the financial information 
such as the financial reports, business 
reports and profit distribution plans 
and others to be submitted by the 
Board to the general meetings and, 
should any queries arise, to entrust, 
in the name of the Company, certified 
public accountants and practicing 
auditors to conduct a review thereof;

(5) to propose to convene an extraordinary 
general meeting and to convene and 
preside over general meetings when the 
Board fails to perform such duties of 
convening and presiding over general 
meetings;
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(8) t o  r e p r e s e n t  t h e  C o m p a n y  i n 
negotiating with or in bringing legal 
action against the directors and senior 
management officers in accordance 
with the provisions of the Company 
Law;

(9) t o  c o n d u c t  i n v e s t i g a t i o n s  u p o n 
d iscovery of  abnormal i ty in  the 
b u s i n e s s  o p e r a t i o n  a n d  e n g a g e 
professional firms such as accounting 
firms and law firms to assist its work 
where necessary. The cost shall be 
borne by the Company;

(10) any o ther  func t ions  and powers 
as stipulated by these Articles of 
Association.

(6) to submit proposals to the general 
meetings;

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

(8) t o  r e p r e s e n t  t h e  C o m p a n y  i n 
negotiating with or in bringing legal 
action against the directors and senior 
management officers in accordance 
with the provisions of the Company 
Law;

(9) t o  c o n d u c t  i n v e s t i g a t i o n s  u p o n 
d iscovery of  abnormal i ty in  the 
b u s i n e s s  o p e r a t i o n  a n d  e n g a g e 
professional firms such as accounting 
firms and law firms to assist its work 
where necessary. The cost shall be 
borne by the Company;

(10) any o ther  func t ions  and powers 
as stipulated by these Articles of 
Association.

5 Article 18 The Rules of Procedure are 
formulated by the Board of Supervisors as 
an appendix to the Articles of Association, 
and shall become effective upon approval 
by the general meeting from the date when 
the overseas listed foreign shares issued by 
the Company are listed and traded on The 
Stock Exchange of Hong Kong Limited. 
Amendments to the Rules of Procedure shall 
be proposed by the Board of Supervisors 
and shall take effect after being approved by 
more than half of the shareholders attending 
the general meeting.

Article 189 The Rules of Procedure are 
formulated by the Board of Supervisors as 
an appendix to the Articles of Association, 
and shall become effective upon approval 
by the general meeting from the date when 
the overseas listed foreign shares issued by 
the Company are listed and traded on The 
Stock Exchange of Hong Kong Limited. 
Amendments to the Rules of Procedure shall 
be proposed by the Board of Supervisors 
and shall take effect after being approved by 
more than half of the shareholders attending 
the general meeting.


