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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.

(Formerly known as “LUOYANG GLASS COMPANY LIMITED 洛陽玻璃股份有限公司”)

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

(Stock code: 01108)

PROPOSED AMENDMENTS TO THE ARTICLES OF 
ASSOCIATION, THE RULES OF PROCEDURE 

AND WORKING SYSTEM FOR INDEPENDENT DIRECTORS

This announcement is made pursuant to Rule 13.51(1) of the Rules Governing the 
Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong 
Limited (the “Stock Exchange”).

The board (the “Board”) of directors (the “Directors”) of Triumph New Energy 
Company Limited (the “Company”) hereby announces that on 29 April 2024, the 
Board considered and approved, among other things, the resolutions in respect of 
the amendments to the articles of association of the Company (the “Articles of 
Association”), the working system for independent directors (the “Working System 
for Independent Directors”), the rules of procedure for general meetings (the “Rules 
of Procedure for General Meetings”) and the procedural rules of the board (the 
“Procedural Rules of the Board”); and the supervisory committee considered and 
approved the resolution in respect of the amendments to the rules of procedure for the 
supervisory committee (the “Rules of Procedure for the Supervisory Committee”) 
(the above three rules of procedure are collectively referred to as the “Rules of 
Procedure”).

On 14 February 2023, the State Council 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》). Accordingly, the “Special Provisions of the State 
Council Concerning the Overseas Securities Offering and Listing by Limited Stock 
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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》) 
(the “Special Provisions”) was abolished. On 17 February 2023, with the approval 
by the State Council, 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》). Accordingly, the “Mandatory Provisions for Companies Listing Overseas*” 
(《 到 境 外 上 市 公 司 章 程 必 備 條 款 》) (the “Mandatory Provisions”) was 
abolished, with effect from 31 March 2023. The Stock Exchange amended the Listing 
Rules based on the aforementioned new regulations, with effect from 1 August 2023. 
In addition, to regulate independent directors’ behavior, give full play to their role in 
the governance of listed companies, and promote the improvement of the quality of 
listed companies, the CSRC and the Shanghai Stock Exchange published the “Measures 
for the Administration of Independent Directors of Listed Companies*” (《上市公司
獨立董事管理辦法》) and the “Rules Governing the Listing of Stocks on Shanghai 
Stock Exchange (revised in August 2023)*” (上海證券交易所股票上市規則 (二
零二三年八月修訂 )》) in August 2023, successively.

In addition, based on the consultation conclusions of the “Consultation Paper on 
Proposals to Expand the Paperless Listing Regime and Other Rule Amendments” 
published by the Stock Exchange in June 2023, the relevant amendments to the Listing 
Rules went into effect on 31 December 2023, so that, among other things, to the extent 
permitted under all applicable laws and regulations, the listed issuer must (i) send or 
otherwise make available the corporate communications (as defined under the Listing 
Rules) to the relevant holders of its securities using electronic means; or (ii) make the 
corporate communications available on its website and the Stock Exchange’s website.

Based on the aforementioned institutional amendments and taking into account the 
Company’s actual needs of operation and management, the Board of the Company 
proposes to amend the Articles of Association for the purposes of (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 housekeeping amendments.

The Board of the Company also proposes to amend certain provisions of the Rules of 
Procedure to, among other things, align with the proposed amendments to the Articles 
of Association.

According to relevant regulations such as the “Measures for the Administration 
of  Independent Directors of Listed Companies” and in combination with the actual 
needs of the Company’s business development, the Board also proposes to amend the 
existing Working System for Independent Directors of the Company. The full text of 
the revised Working System for Independent Directors is also set out in the appendix 
of this announcement.
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At the forthcoming 2023 annual general meeting of the Company (the “AGM”), 
the Board will propose to put forward to the shareholders of the Company (the 
“Shareholders”) special resolution(s) for considering and, if thought fit, approving 
the proposed amendments to the Articles of Association and ordinary resolution(s) for 
considering and, if thought fit, approving the proposed amendments to the Rules of 
Procedure.

Details of the proposed amendments to the Articles of Association and the Rules of 
Procedure are set out in the appendixes to this announcement. Save for the proposed 
amendments set out in the appendixes to this announcement, the other provisions 
of the Articles of Association and the Rules of Procedure remain unchanged. The 
proposed amendments to the Articles of Association and the Rules of Procedure 
are subject to the approval by the Shareholders by way of special resolution(s) and 
ordinary resolution(s) respectively at the AGM, and will come into effect after 
obtaining all necessary approvals, authorizations or registration (if applicable) from or 
with the relevant government or regulatory authorities and completion of filing. The 
amendments to the Articles of Association are subject to the approval information from 
the relevant government authorities.

Upon the proposed amendments to the Articles of Association become effective, the 
Company will carry out necessary filing procedures with the Companies Registry in 
Hong Kong.

The Articles of Association, the Rules of Procedure and the Working System for 
Independent Directors, and any amendments thereto, were prepared in Chinese, without 
formal English version. As such, the English translation shall be for reference only. In 
case of any discrepancies, the Chinese version shall prevail.

GENERAL

The AGM will be held for the Shareholders to consider and, if thought fit, approve the 
special resolution(s) in relation to the amendments to the Articles of Association and 
ordinary resolution(s) in relation to the amendments to the Rules of Procedure.
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A circular containing, among other things, details of the amendments to the Articles 
of Association and the Rules of Procedure together with a notice of the AGM will be 
despatched to the Shareholders as soon as practicable.

By order of the Board
Triumph New Energy Company Limited

Xie Jun
Chairman

Luoyang, the PRC
29 April 2024

As at the date of this announcement, the Board comprises four executive Directors: 
Mr. Xie Jun, Mr. Zhang Rong, Mr. He Qingbo and Ms. Wang Leilei; three non-
executive Directors: Mr. Zhang Chong, Mr. Sun Shizhong and Dr. Pan Jingong; and 
four independent non-executive Directors: Ms. Zhang Yajuan, Mr. Chen Qisuo, Mr. 
Zhao Hulin and Mr. Fan Baoqun.

* For identification purposes only
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APPENDIX I

Comparison Table of Amendments to the Articles of Association

The Board proposed to make the following amendments to the Articles of Association 
(deleted texts are presented in strikethrough and additional texts are presented in 
underline):

No. Original version Revised version

1. Article 6 This Articles of Association 
will be effective upon approval by the 
general meeting of the Company by a 
special resolution and relevant authorities 
of the PRC and register with the industry 
and commerce administration authorities.

Deleted

2. Article 7 

From the effective date of the Articles of 
Association, the Articles of Association of 
the Company constitute a legally binding 
document regulating the Company’s 
organization and activities, and the rights 
and obligations between the Company 
and each shareholder (“Shareholder”) and 
among the Shareholders interest.

Article 6 The Articles of Association 
wi l l  be e f fect ive from the date of 
approval by the general meeting of the 
Company by a special resolution.

From the effective date of the Articles of 
Association, the Articles of Association of 
the Company constitute a legally binding 
document regulating the Company’s 
organization and activities, and the rights 
and obligations between the Company 
and each shareholder (“Shareholder”) and 
among the Shareholders interest.
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No. Original version Revised version

3. Article 8 The Articles of Association of 
the Company are binding on the Company 
and its Shareholders, directors(“Directors”), 
supervisors, general managers and other 
senior management members, all of whom 
are entitled to claim rights regarding the 
Company’s affairs in accordance with the 
Articles of Association of the Company.

“Other senior management” referred to in 
these Articles means the secretary to the 
Board and chief financial officer of the 
Company.

The Articles of Association are actionable 
by a Shareholder against the Company 
and vice versa, by the Company against 
Shareholders, by Shareholders against 
each other and by a Shareholder against 
the Direc tors ,  Supervisors ,  genera l 
manager and other senior management of 
the Company.

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

Article 7 The Articles of Association of 
the Company are binding on the Company 
and its Shareholders, directors(“Directors”), 
supervisors, president general managers 
and other senior management members, 
all of whom are entitled to claim rights 
regarding the Company’s af fa i rs  in 
accordance with the Articles of Association 
of the Company.

“Other senior management” referred to in 
these Articles means the vice president, 
secretary to the Board and chief financial 
officer of the Company.

The Articles of Association are actionable 
by a Shareholder against the Company 
and vice versa, by the Company against 
Shareholders, Directors, supervisors, 
president and other senior management 
members, by Shareholders against each 
other and by a Shareholder against the 
Directors, Supervisors, president general 
manager and other senior management 
of the Company.

The actions referred to in the preceding 
paragraph include court proceedings and 
arbitration proceedings.
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No. Original version Revised version

4. Article 15 

Shares issued by the Company shall be 
share with par value. The par value of 
each share shall be RMB1.

R M B r e f e r r e d  t o  i n  t h e  p r e c e d i n g 
paragraph is the legal currency of the 
PRC.

Article 14 The total assets of the 
Company are divided into equal shares. 
Shareholders assume responsibility 
for the Company to the extent of the 
shares they subscr ibe to ,  and the 
Company assumes responsibility for its 
debts with its total assets.

The stock of the Company shall take 
the form of shares. Shares issued by the 
Company shall be share with par value. 
The par value of each share shall be 
RMB1.

R M B r e f e r r e d  t o  i n  t h e  p r e c e d i n g 
paragraph is the legal currency of the 
PRC.

5. Added Article 15 The Company shall issue 
shares in accordance with the principle 
of openness, fairness and justice, and 
each of the shares in the same class 
shall carry the same rights.
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No. Original version Revised version

6. Article 24 The Company may, based 
on its business and development needs 
and in accordance with the relevant 
provisions of the Articles of Association, 
approve an increase of capital.

The Company may increase its capital in 
the following manners:

(1) public offer of shares;

(2) issue of new shares to exist ing 
Shareholders;

(3) distribution of new shares to its 
existing Shareholders;

(4) non-public offer of shares;

(5) conversion of its provident fund 
into capital;

(6) o ther methods as permit ted by 
provisions of laws, administrative 
regulations, and the China Securities 
Regulatory Commission.

The increase of capital of the Company 
b y  i s s u i n g  n e w s h a r e s  s h a l l ,  a f t e r 
being approved in accordance with the 
provisions of the Articles of Association, 
the issue shall be made in accordance 
w i t h  t h e  p r o c e d u r e s  s t i p u l a t e d  b y 
the relevant laws and administrative 
regulations of the State.

Deleted

7. C H A P T E R  4  R E D U C T I O N  O F 
CAPITAL AND REPURCHASE OF 
SHARES

CHAPTER 4 INCREASE, REDUCTION 
OF CAPITAL AND REPURCHASE OF 
SHARES
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No. Original version Revised version

8. Added Article 25 The Company may, based 
on i ts  operat ing and development 
needs and in accordance with laws 
and regulations, increase its registered 
capital in the following ways, subject 
to resolution adopted by the general 
meeting:

(1) public offering of shares;

(2) non-public offering of shares;

(3) a l l o t m e n t  o f  bonus shares to 
existing Shareholders;

(4) conversion of provident funds 
into capital.

(5) other methods as permitted by 
provisions of laws, administrative 
r e g u l a t i o n s ,  a n d  t h e  C h i n a 
Securities Regulatory Commission.

I f  t h e  C o m p a n y  i n c r e a s e s  i t s 
registered capital, the Company shall, 
in accordance with the laws, apply 
for change in registration with the 
company registration authority.

9. Art ic le 26 In accordance wi th the 
provisions of the Articles of Association, 
the Company may reduce its registered 
capital.

A r t i c l e  2 6  I n  a c c o r d a n c e  w i t h 
t h e  p r o v i s i o n s  o f  t h e  A r t i c l e s  o f 
Association, tThe Company may reduce 
its registered capital. The reduction 
of registered capital shall be made in 
accordance with the Company Law 
and other relevant regulations as well 
as procedures stipulated in the Articles 
of Association.
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No. Original version Revised version

10. Article 27 The Company shall prepare 
a balance sheet and an inventory of assets 
when it reduces its registered capital.

The Company shall notify its creditors 
within ten (10) days from the date of the 
Company’s resolution on reduction of 
capital and shall publish announcements 
in the newspaper within thirty (30) days 
from the date of such resolut ion. A 
creditor has the right, within thirty (30) 
days of receiving the notice from the 
Company or, in the case of a creditor 
who does not receive the notice, within 
forty-five (45) days from the date of the 
announcement, to require the Company to 
repay its debt or provide a corresponding 
guarantee for such debt.

The reduction of registered capital of the 
Company shall be registered with the 
corporate registration authority according 
to the law.

Article 27 The Company shall prepare 
a balance sheet and an inventory of assets 
when it needs to reduce its registered 
capital.

The Company shall notify its creditors 
within ten (10) days from the date of the 
Company’s resolution on reduction of 
capital and shall publish announcements 
in the newspaper within thirty (30) days 
from the date of such resolut ion. A 
creditor has the right, within thirty (30) 
days of receiving the notice from the 
Company or, in the case of a creditor 
who does not receive the notice, within 
forty-five (45) days from the date of the 
announcement, to require the Company to 
repay its debt or provide a corresponding 
guarantee for such debt.

The reduction of registered capital of the 
Company shall be registered with the 
corporate registration authority according 
to the law.

The registered capital of the Company 
after the reduction shall not be less 
than the statutory minimum amount.
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No. Original version Revised version

11. A r t i c l e  2 8  U n d e r  t h e  f o l l o w i n g 
c i r c u m s t a n c e s ,  t h e  C o m p a n y  m a y 
repurchase its own shares in accordance 
with laws, administrative regulations, 
departmental rules and the Articles of 
Association:

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

(2) to merge with another company that 
holds shares of the Company;

(3) to utilize its shares for employee 
stock ownership plans or share 
option incentives;

(4) to acquire shares held by Shareholders 
(upon their request) who vote against 
any resolution on the merger or 
division of the Company proposed in 
general meeting;

(5) to utilize its shares for conversion 
into convertible corporate bonds 
issued by the Company;

(6) to protect the Company’s value 
and shareholders’ interest as the 
Company deems necessary;

(7) other circumstances as permitted by 
laws and administrative regulations.

Apart from the above circumstances, the 
Company shall not repurchase its own 
shares.

A r t i c l e  2 8  U n d e r  t h e  f o l l o w i n g 
c i r c u m s t a n c e s ,  t T h e  C o m p a n y 
may repurchase i ts  own shares in 
accordance with laws, administrative 
regulations, departmental rules and 
the Articles of Association shall not 
buy back its shares, except in one of 
the following circumstances:

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

(2) to merge with another company that 
holds shares of the Company;

(3) to utilize its shares for employee 
stock ownership plans or share 
option incentives;

(4) to acquire shares held by Shareholders 
(upon their request) who vote against 
any resolution on the merger or 
division of the Company proposed in 
general meeting;

(5) to utilize its shares for conversion 
into convertible corporate bonds 
issued by the Company;

(6) to protect the Company’s value 
and Shareholders’ interest as the 
Company deems necessary;.

(7) other circumstances as permitted 
b y  l a w s  a n d  a d m i n i s t r a t i v e 
regulations.

Apart from the above circumstances, 
the Company shall not repurchase its 
own shares.
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No. Original version Revised version

12. Art ic le 30 While repurchasing the 
shares by a contractual agreement other 
than in the stock exchange, the Company 
shall obtain the prior approval of the 
general meeting as per the provisions of 
Articles of Association. With the prior 
approval of the general meeting in the 
same way, the Company may terminate 
or amend the contracts entered into in 
the manner set forth above, or waive any 
rights in the contracts. The contracts of 
repurchasing the shares in the preceding 
paragraph include (but not limited to) 
the  con t rac tua l  corpora t ion ,  which 
agree to be liable for the obligation of 
repurchased shares acquire the right of 
repurchased shares, shall not assign the 
contract of repurchasing shares or any 
rights stipulated therein.

Deleted

13. Article 32 Unless the Company is in 
the course of liquidation, it must comply 
with the following provisions in respect 
of repurchase of its issued shares:

......

(4) after the Company’s registered share 
capital has been reduced by the total 
par value of the cancelled shares 
in accordance with the relevant 
provisions, the amount deducted 
from the distributable profits of the 
Company for payment of the par 
value portion of the repurchased 
shares shall be transferred to the 
Company’s share premium account.

Deleted
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No. Original version Revised version

14. Article 35 

The Directors, supervisors and senior 
managers of the Company shall report 
to the Company the numbers of the 
Company’s shares held by them and the 
changes thereof, and the number of the 
Company’s shares transferred by each of 
them annually during their term of office 
shall not exceed 25% of the total number 
of the Company’s shares respectively 
held by them. The Company’s shares 
held by the persons mentioned above 
shall not be transferred within six months 
after they leave office.

Article 33 The shares of the Company 
held by the promoters shall not be 
transferred within one year from 
the date of the incorporation of the 
Company. Shares already issued by 
the Company before a public offering 
shall not be transferred within one 
year from the date of the shares of 
the Company being listed on a stock 
exchange.

The Directors, supervisors and senior 
m a n a g e r s  o f  t h e  C o m p a n y  s h a l l 
report to the Company the numbers 
of the Company’s shares (including 
preference shares) held by them and the 
changes thereof, and the number of the 
Company’s shares transferred by each of 
them annually during their term of office 
shall not exceed 25% of the total number 
of the Company’s shares of the same 
class respectively held by them; the 
shares they hold in the Company shall 
not be transferred within one year 
from the date that the shares of the 
Company are listed. The Company’s 
shares held by the persons mentioned 
above shall not be transferred transfer 
their shares in the Company within 
half a year six months after they leave 
office.
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No. Original version Revised version

15. A r t i c l e  3 6  W h e r e  t h e  D i r e c t o r s , 
supervisors, senior managers and the 
Shareholders holding 5% or more of the 
shares of the Company sells the shares 
of the Company in his possession within 
six (6) months after they purchases them, 
or where they buy them back within six 
(6) months after they sell them, profits 
from such transaction shall belong to the 
Company and the Board shall collect the 
profits. However, a security company 
holding 5% or more of the shares as a 
result of underwriting the remaining 
shares after sale, i ts sale of the said 
shares shall not be subject to the time 
limit of six (6) months.

Where the Board refuses to comply 
with the provisions of the preceding 
paragraph, the Shareholders have the 
right to ask the Board to enforce within 
thirty (30) days. Where the Board fails to 
enforce within the preceding time limit, 
the Shareholders have right to commence 
proceedings in the people’s court in its 
own name for the Company’s interests.

Where the Board refuses to comply with 
Article 1, the responsible Directors are 
liable for the damages in accordance with 
the law.

A r t i c l e  34  W h e r e  t h e  D i r e c t o r s , 
supervisors, senior managers and the 
Shareholders holding 5% or more of the 
shares of the Company sells the shares of 
the Company or other securities with an 
equity nature in his possession within 
six (6) months after they purchases them, 
or where they buy them back within six 
(6) months after they sell them, profits 
from such transaction shall belong to the 
Company and the Board shall collect the 
profits. However, a security company 
holding 5% or more of the shares as a 
result of underwriting the remaining 
shares after sale, its sale of the said 
shares shal l  not be subject to the 
time limit of six (6) months and other 
circumstances stipulated by the China 
Securities Regulatory Commission are 
excluded.

The shares or other securities with 
an equity nature held by Directors, 
s u p e r v i s o r s ,  s e n i o r  m a n a g e m e n t 
m e m b e r s  a n d  n a t u r a l  p e r s o n 
S h a r e h o l d e r s  r e f e r r e d  t o  i n  t h e 
preceding paragraph include the shares 
or other securit ies with an equity 
nature held by their spouses, parents, 
children, and any of the above which is 
held by using others’ accounts.

Where the Board refuses to comply 
with the provisions of the preceding 
paragraph f irst paragraph of this 
Article, the Shareholders have the right 
to ask the Board to enforce within thirty 
(30) days. Where the Board fai ls to 
enforce within the preceding time limit, 
the Shareholders have right to commence 
proceedings in the pPeople’s cCourt 
in i ts  own name for the Company’s 
interests.

Where the Board refuses to comply with 
first paragraph of this Article , the 
responsible Directors are liable for the 
damages in accordance with the law.
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No. Original version Revised version

16. Article 48 When the Company intends 
to convene a general meeting, distribute 
dividends, liquidate and engage in other 
activities that requires the determination 
o f  s h a r e h o l d i n g s ,  t h e  B o a r d  s h a l l 
designate a date to be the record date. 
Shareholders whose names appear in 
the register of members at the end of 
the record date are Shareholders of the 
Company.

Article 46 When the Company intends 
to convene a general meeting, distribute 
dividends, liquidate and engage in other 
activities that requires the determination 
of  sharehold ings ,  the Board or  the 
convener of the general meeting shall 
designate the date to be determine the 
record date. Shareholders whose names 
appear in the register of members at the 
end of close of trading on the record 
date are Shareholders of the Company 
ent i t l ed to  the  re l evant  r ights  o f 
Shareholders.

17. A r t i c l e  53  A  S h a r e h o l d e r  o f  t h e 
Company is a person who lawfully holds 
shares of the Company and whose name is 
entered in the register of members.

A Shareholder shall enjoy the relevant 
rights and assume the relevant obligations 
in accordance with the class and number 
of shares he holds. Shareholders holding 
the same class of shares shall be entitled 
to the same rights and assume the same 
obligations.

Art ic le  51 A Shareholder of  the 
Company is a person who lawfully 
holds shares of  the Company and 
whose name is entered in the register of 
members. The Company shall establish 
the register of members according to 
the certificates provided by security 
registration institutions. The register 
of members is the sufficient evidence to 
prove the holding of the shares of the 
Company by the Shareholders.

A Shareholder shall enjoy the relevant 
rights and assume the relevant obligations 
in accordance with the class and number 
of shares he holds. Shareholders holding 
the same class of shares shall be entitled 
to the same rights and assume the same 
obligations.
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No. Original version Revised version

18. Art ic le 54 The holder of  ordinary 
shares of the Company shall be entitled 
to the following rights:

(1) the right to dividends and other 
distributions in proportion to the 
number of shares held;

(2) the  r igh t  to  r eques t ,  convene , 
preside, attend or appoint a proxy 
to at tend general meetings and 
to exerc ise the vot ing r ight  in 
accordance with the laws;

(3) the right to supervise and manage the 
business activities of the Company 
and to put forward proposals and raise 
inquiries;

(4) the right to transfer, give or pledge 
their shares in accordance with 
laws, administrative regulations, 
and the Articles of Association, 
transfer of overseas listed foreign 
invested shares shall in accordance 
with the listing rules of the stock 
exchange on which shares of the 
Company are listed.

(5) t h e  r i g h t  t o  o b t a i n  r e l e v a n t 
information in accordance with 
the  p rov i s ions  o f  the  Ar t i c l e s 
of Association of the Company, 
including:

(I) the right to obtain a copy of 
the Articles of Association, 
subject to payment of the cost 
of such copy;

Article 52 The holder of ordinary 
shares Shareholders of the Company 
shall be entitled to the following rights:

(1) the right to receive dividends and 
other distributions in proportion to 
the number of shares held;

(2) the  r igh t  to  r eques t ,  convene , 
preside, attend or appoint a proxy 
to attend general meetings and to 
exercise the corresponding voting 
right in accordance with the laws;

(3) the right to supervise and manage the 
business activities of the Company 
and to put forward proposals and raise 
inquiries;

(4) the right to transfer, give or pledge 
their shares in accordance with 
laws, administrative regulations, 
and the Articles of Association, 
transfer of overseas listed foreign 
invested shares shall in accordance 
with the listing rules of the stock 
exchange on which shares of the 
Company are listed.

(5) the right to require the Company 
t o  b u y  b a c k  t h e i r  s h a r e s  i n 
the event of their objection(s) 
to  reso lut ions o f  the genera l 
meetings concerning merger or 
division of the Company;

(6) t h e  r i g h t  t o  o b t a i n  r e l e v a n t 
information in accordance with 
the  p rov i s ions  o f  the  Ar t i c l e s 
of Association of the Company, 
including:

(I) the right to obtain a copy of 
the Articles of Association, 
subject to payment of the cost 
of such copy;
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(II) the right to inspect and copy, 
subject to payment of a reasonable 
charge:

(I) all parts of the register 
of members;

(II) personal particulars of 
each of the Company’s 
Directors, Supervisors, 
general managers and 
other senior management 
members including:

(a) present name and 
alias and any former 
name and alias;

(b) principal address 
(residence);

(c) nationality;

(d) primary and all other 
part-time occupations;

(e) identification document 
and its number.

(III) report on the status of 
the Company’s share 
capital;

(II) the right to inspect and copy, 
subject to payment of a reasonable 
charge:

(I) all parts of the register 
of members;

(II) personal particulars of 
each of the Company’s 
Directors, Supervisors, 
g e n e r a l  m a n a g e r s 
president and other senior 
management members 
including:

(a) present name and 
alias and any former 
name and alias;

(b) principal address 
(residence);

(c) nationality;

(d) primary and all other 
part-time occupations;

(e) identification document 
and its number.

(III) report on the status of 
the Company’s share 
capital;
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(IV) r e p o r t s  s h o w i n g  t h e 
aggrega te  pa r  va lue , 
q u a n t i t y ,  m a x i m u m 
a n d  m i n i m u m  p r i c e 
p a i d  i n  r e s p e c t  o f 
e a c h  c l a s s  o f  s h a r e s 
r e p u r c h a s e d  b y  t h e 
Company since the end 
of the last accounting 
year and the aggregate 
a m o u n t  i n c u r r e d  b y 
the Company for this 
purpose;

(V) m i n u t e s  o f  g e n e r a l 
meetings.

(6) Shareholders shall have the right 
to know about and the r ight to 
part icipate in major matters of 
the Company set forthin the laws, 
adminis t ra t ive regula t ions and 
Articles of Association.

(IV) r e p o r t s  s h o w i n g  t h e 
aggrega te  pa r  va lue , 
q u a n t i t y ,  m a x i m u m 
a n d  m i n i m u m  p r i c e 
p a i d  i n  r e s p e c t  o f 
e a c h  c l a s s  o f  s h a r e s 
r e p u r c h a s e d  b y  t h e 
Company since the end 
of the last accounting 
year and the aggregate 
a m o u n t  i n c u r r e d  b y 
the Company for this 
purpose;

(V) m i n u t e s  o f  g e n e r a l 
meetings.

(VI) counterfoils of corporate 
debentures;

(VII) resolution at the Board 
meeting;

(VIII) resolution at the supervisory 
committee meeting;

(IX) financial and accounting 
report.

(7) Shareholders shall have the right 
to know about and the r ight to 
part icipate in major matters of 
the Company set forthin the laws, 
adminis t ra t ive regula t ions and 
Articles of Association.
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(7) The Shareholders have right to 
protect their interests and rights 
through civil litigation or other 
legal means in accordance with 
laws and administrative regulations. 
In the event the resolut ions of 
general meetings or the resolutions 
of the Board are in breach of laws 
and administrative regulations, the 
Shareholders shall have the right 
to request the court to hold such 
resolutions null and void. In case the 
convening and voting procedures of 
the general meetings or Board are 
in breach of laws, administrative 
regula t ions or  th i s  Ar t ic les  of 
Assoc ia t ion ,  o r  the conten t  o f 
the resolutions are in breach of 
the Articles of Association, the 
Shareholders shall have right to 
request the court to revoke such 
resolutions within sixty (60) days 
as of the date of resolutions made. 
The Directors , supervisors and 
managers of the Company shall 
bear the liability of compensation 
in cases where they violate laws, 
administrative regulations or 18 
Articles of Association and cause 
damages to the Company during 
the performance of their duties. 
Shareholders who individually or 
jointly hold more than 1% shares 
of the Company for successive 
180 days shall have the right to 
request the supervisory committee 
in writ ing to insti tute the legal 
proceedings in the people’s court. 
Where the supervisory committee 
is in breach of laws, administrative 
regula t ions or  th i s  Ar t ic les  of 
Association and cause losses to the 
Company during the performance 
of their duties, the Shareholders 

(8) The Shareholders have right to 
protect their interests and rights 
through civil litigation or other 
legal means in accordance with 
laws and administrative regulations. 
In the event the resolut ions of 
general meetings or the resolutions 
of the Board are in breach of laws 
and administrative regulations, the 
Shareholders shall have the right 
to request the court to hold such 
resolutions null and void. In case the 
convening and voting procedures of 
the general meetings or Board are 
in breach of laws, administrative 
regula t ions or  th i s  Ar t ic les  of 
Assoc ia t ion ,  o r  the conten t  o f 
the resolutions are in breach of 
the Articles of Association, the 
Shareholders shall have right to 
request the court to revoke such 
resolutions within sixty (60) days 
as of the date of resolutions made. 
The Directors , supervisors and 
managers of the Company shall 
bear the liability of compensation 
in cases where they violate laws, 
administrative regulations or 18 
Articles of Association and cause 
damages to the Company during 
the performance of their duties. 
Shareholders who individually or 
jointly hold more than 1% shares 
of the Company for successive 
180 days shall have the right to 
request the supervisory committee 
in writ ing to insti tute the legal 
p r o c e e d i n g s  i n  t h e  p P e o p l e ’ s 
cCourt .  Where the supervisory 
committee is in breach of laws, 
a d m i n i s t r a t i v e  r e g u l a t i o n s  o r 
this Articles of Association and 
c a u s e  l o s s e s  t o  t h e  C o m p a n y 
d u r i n g  t h e  p e r f o r m a n c e  o f 
the i r  du t i e s ,  t he  Shareho lde r s 
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shall have right to ask the Board 
in writ ing to insti tute the legal 
proceedings in the people’s court. 
Where the supervisory committee 
and Board ,  a f te r  rece iv ing the 
written request of the Shareholders, 
r e f u s e  t o  i n s t i t u t e  t h e  l e g a l 
proceedings, or fail to institute the 
legal proceedings within 30 days 
after receiving the requisition, or 
the Company’s rights and interests 
may be damaged beyond remedy 
in the case of emergency i f no 
legal action is taken, the foregoing 
Shareholders shall, for the purpose 
of protecting the Company’s rights 
and interests, institute the legal 
proceedings in the people’s court in 
their own name. Where the others 
infringe the Company’s legitimate 
rights and interests and cause losses 
to the Company, the foregoing 
Shareholders shall insti tute the 
legal proceedings in the people’s 
court subject to the aforementioned 
provisions. In case the Directors 
and senior managers violate the 
laws, administrative regulations 
or the Articles of Association and 
cause damage to the interests of the 
Shareholders, the Shareholder may 
institute the legal proceedings in 
the people’s court.

shall have right to ask the Board 
in writ ing to insti tute the legal 
p r o c e e d i n g s  i n  t h e  p P e o p l e ’ s 
cCourt .  Where the supervisory 
c o m m i t t e e  a n d  B o a r d ,  a f t e r 
receiving the written request of the 
Shareholders, refuse to institute the 
legal proceedings, or fail to institute 
the legal proceedings within 30 days 
after receiving the requisition, or 
the Company’s rights and interests 
may be damaged beyond remedy 
in the case of emergency i f no 
legal action is taken, the foregoing 
Shareholders shall, for the purpose 
of protecting the Company’s rights 
and interests, institute the legal 
p r o c e e d i n g s  i n  t h e  p P e o p l e ’ s 
cCourt in their own name. Where 
the others infringe the Company’s 
leg i t imate r igh ts  and in te res t s 
and cause losses to the Company, 
Shareholders who individually 
or jointly hold more than 1% 
shares of the Company for more 
than 180 days continuously shall 
the foregoing Shareholders shall 
institute the legal proceedings in the 
pPeople’s cCourt in accordance 
with subject to the aforementioned 
provisions. In case the Directors 
and senior managers violate the 
laws, administrative regulations 
or the Articles of Association and 
cause damage to the interests of the 
Shareholders, the Shareholder may 
institute the legal proceedings in 
the pPeople’s cCourt.
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(8) Whenever the Company terminates 
or liquidates, the Shareholder shall 
participate in the distribution of the 
rest properties of the Company in 
proportion to the shares they hold;

(9) Other rights conferred by the laws, 
administrative regulations and the 
Articles of Association.

(9) Whenever the Company terminates 
or liquidates, the Shareholder shall 
participate in the distribution of the 
rest properties of the Company in 
proportion to the shares they hold;

(10) Other rights conferred by the laws, 
administrative regulations and the 
Articles of Association.

Shareholders demanding inspection 
of the relevant information or copies 
of the materials mentioned in the 
preceding paragraph shall provide 
to the Company written documents 
evidencing the class and number of 
shares of the Company they hold. 
Upon verification of the Shareholder’s 
identity, the Company shall provide 
such information at the Shareholder’s 
request.
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19. Art ic le 55 The holder of  ordinary 
shares of the Company shall be liable for 
the following responsibilities:

(1) abide by the laws, administrative 
regulations and Articles of Association;

(2) contribute the capital according to 
the shares subscribed and type of 
capital contribution;

(3) no t  to  wi thdraw shares  un less 
o therwise permi t ted under  the 
circumstances stipulated in the laws 
and regulations;

(4) n o t  t o  a b u s e  t h e  r i g h t s  o f 
Shareholders to damage the rights 
and  i n t e r e s t s  o f  t he  Company 
or other Shareholders; or abuse 
t h e  i n d e p e n d e n t  s t a t u s  o f  t h e 
Company’s legal person and the 
Shareholders’ limited liabilities 
to damage the creditors’ r ights 
and interests of the Company. The 
Shareholders  of  the Company, 
whoever abuse the Shareholders’ 
r ights and causes losses to the 
Company or other Shareholders, 
shall be liable for compensation. 
Where the Shareholders  abuse 
t h e  i n d e p e n d e n t  s t a t u s  o f  t h e 
Company’s legal person and the 
Shareholders’ limited liabilities 
and evade the repayment of debts, 
severely damaging the creditors’ 
rights and interests of the Company, 
he shall bear joint liabilities for the 
debts of the Company.

(5) Other liabilities to be responsible for 
stipulated in the laws, administrative 
regulat ions and the Art icles of 
Association.

T h e  S h a r e h o l d e r s ,  o t h e r  t h a n  t h e 
conditions agreed by the share subscriber 
during subscription, shall not be liable 
for additional liability of share capital 
later on.

Article 53  The holder of  ordinary 
shares of the Company shall be liable for 
the following responsibilities:

(1) abide by the laws, administrative 
regulations and Articles of Association;

(2) contribute the capital according to 
the shares subscribed and type of 
capital contribution;

(3) no t  to  wi thdraw shares  un less 
o therwise permi t ted under  the 
circumstances stipulated in the laws 
and regulations;

(4) n o t  t o  a b u s e  t h e  r i g h t s  o f 
Shareholders to damage the rights 
and  i n t e r e s t s  o f  t he  Company 
or other Shareholders; or abuse 
t h e  i n d e p e n d e n t  s t a t u s  o f  t h e 
Company’s legal person and the 
Shareholders’ limited liabilities 
to damage the creditors’ r ights 
and interests of the Company. The 
Shareholders  of  the Company, 
whoever abuse the Shareholders’ 
r ights and causes losses to the 
Company or other Shareholders, 
shall be liable for compensation. 
Where the Shareholders  abuse 
t h e  i n d e p e n d e n t  s t a t u s  o f  t h e 
Company’s legal person and the 
Shareholders’ limited liabilities 
and evade the repayment of debts, 
severely damaging the creditors’ 
rights and interests of the Company, 
he shall bear joint liabilities for the 
debts of the Company.

(5) Other liabilities to be responsible for 
stipulated in the laws, administrative 
regulat ions and the Art icles of 
Association.

The Shareholders ,  other than the 
c o n d i t i o n s  a g r e e d  b y  t h e  s h a r e 
subscriber during subscription, shall 
not be liable for additional liability of 
share capital later on.
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20. Article 60 The controlling Shareholders 
s h a l l  n o m i n a t e  t h e  c a n d i d a t e s  f o r 
Di rec to r s  and superv i so rs  in  s t r i c t 
c o m p l i a n c e  w i t h  t h e  t e r m s  a n d 
p r o c e d u r e s  p r o v i d e d  f o r  b y  l a w s , 
regulations and the Company’s Articles 
of Association. The nominated candidates 
shall possess certain relevant professional 
knowledge and the capability to make 
decisions or supervise. The resolutions 
made by the general meetings electing 
personne l  o r  the Board reso lu t ions 
appointing personnel shall not be subject 
t o  any approva l  p rocedures  by  the 
controlling Shareholders. The controlling 
Shareholders are prohibited to appoint 
s e n i o r  m a n a g e m e n t  p e r s o n n e l  b y 
circumventing the general meeting s or 
the Board.

Deleted

21. Article 61 The important decisions of 
a listed company shall be made through 
a general meeting or Board meeting in 
accordance with law. The controlling 
S h a r e h o l d e r s  s h a l l  n o t  d i r e c t l y  o r 
indirectly interfere with the Company’s 
decisions or business activities conducted 
in accordance with laws; nor shall they 
impair the Company’s or other general 
rights and interests.

Deleted

22. Article 62 The personnel of a listed 
company shal l be independent from 
t h e  c o n t r o l l i n g  S h a r e h o l d e r s .  T h e 
management, chief financial officers, 
chief sales officers and secretary to the 
Board of the listed company shall not 
take posts other than as a Director in a 
controlling Shareholder’s entities. In the 
case where a member of a controlling 
S h a r e h o l d e r ’ s  s e n i o r  m a n a g e m e n t 
concur ren t ly  ho lds  the  pos i t i on  o f 
Director of the listed company, such 
member shall ensure adequate time and 
energy to perform the work for the listed 
company.

Deleted
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23. Art ic le 63 A l is ted company shal l 
establish sound financial and accounting 
management systems in accordance with 
laws and regulations and shall conduct 
independent accounting. Controlling 
Shareholders shall respect the financial 
independence of the Company and shall 
not interfere with the f inancial and 
accounting activities of the company.

Deleted

24. Article 64 The Board, the supervisory 
committee and other internal offices 
o f  a  l i s t e d  c o m p a n y  s h a l l  o p e r a t e 
i n d e p e n d e n t l y .  T h e r e  s h a l l  b e  n o 
subordination relationship between, on 
the one hand, a listed company or its 
internal offices and, on the other hand, 
the Company’s Controlling Shareholders 
or their internal offices, and the latter 
shal l  not g ive plans or ins t ruct ions 
concerning the listed company’s business 
operation to the former, nor shall the 
latter interfere with the independent 
operation of the former in any other 
manner.

Deleted

25. Article 65 A listed company’s business 
shall be completely independent from 
that of i ts controll ing Shareholders. 
Cont ro l l ing Shareholders  and the i r 
subsidiaries shall not engage in the same 
or similar business as that of the listed 
company. Control l ing Shareholders 
shall adopt effective measures to avoid 
competition with the listed company in 
the same business.

Deleted
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26. Article 67 The general meeting may 
exercise the following functions and 
powers:

(1) to decide on the operating policies 
a n d  i n v e s t m e n t  p l a n s  o f  t h e 
Company;

(2) to elect and remove Directors and 
to decide on matter relat ing to 
the remuneration of the relevant 
Directors;

(3) to elect and remove supervisors 
(being Shareholders’ representatives), 
and to decide on matter relating to 
the remuneration of the relevant 
supervisors;

(4) to consider and approve the reports 
of the Board;

(5) to consider and approve the reports 
of the Supervisory Committee;

(6) t o  c o n s i d e r  a n d  a p p r o v e  t h e 
proposed annual financial budgets 
and final accounts of the Company;

(7) to consider and approve the profit 
distribution plans and loss recovery 
plans of the Company;

Article 59 The general meeting may 
exercise the following functions and 
powers:

(1) to decide on the operating policies 
a n d  i n v e s t m e n t  p l a n s  o f  t h e 
Company;

(2) to elect and remove Directors who 
are not employee representatives 
and to decide on matter relating to 
the remuneration of the relevant 
Directors;

(3) to elect and remove supervisors who 
are not employee representatives 
( b e i n g  S h a r e h o l d e r s ’ 
representatives), and to decide on 
matter relating to the remuneration 
of the relevant supervisors;

(4) to consider and approve the reports 
of the Board;

(5) to consider and approve the reports 
of the Supervisory Committee;

(6) t o  c o n s i d e r  a n d  a p p r o v e  t h e 
proposed annual financial budgets 
and final accounts of the Company;

(7) to consider and approve the profit 
distribution plans and loss recovery 
plans of the Company;
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(8) to adopt resolutions on any increase 
or reduction of registered capital of 
the Company;

(9) to adopt resolutions on matters such 
as merger, division, dissolution, 
and liquidation of the Company;

(10) to adopt resolutions on the issue of 
debentures of the Company;

(11) t o  a d o p t  r e s o l u t i o n s  o n  t h e 
appoin tments  o r  d i smissa l s  o f 
accounting firms;

(12) to amend the Articles of Association 
of the Company;

(13) to consider the temporary proposals 
submitted by Shareholders who 
individually or collectively hold 
more than 3% (including 3%) of the 
Company’s voting shares;

(14) t o  c o n s i d e r  a n d  a p p r o v e  t h e 
guarantees provided in Article 68;

(15) to  cons ide r  the  acqu i s i t ion  o r 
disposal of any major assets, the 
amount of which exceeds 30% of 
the latest audited total assets of the 
Company;

(8) to adopt resolutions on any increase 
or reduction of registered capital of 
the Company;

(9) to adopt resolutions on matters 
s u c h  a s  m e r g e r ,  d i v i s i o n , 
dissolution, and liquidation, or 
change in corporate form of the 
Company;

(10) to adopt resolutions on the issue of 
debentures of the Company;

(11) t o  a d o p t  r e s o l u t i o n s  o n  t h e 
appoin tments  o r  d i smissa l s  o f 
accounting firms;

(12) to amend the Articles of Association 
of the Company;

(13) to consider the temporary proposals 
submitted by Shareholders who 
individually or collectively hold 
more than 3% (including 3%) of the 
Company’s voting shares;

(14) t o  c o n s i d e r  a n d  a p p r o v e  t h e 
guarantees provided in Article 
68Article 60;

(15) to  cons ide r  the  acqu i s i t ion  o r 
disposal of any major assets, the 
amount of which exceeds 30% of 
the latest audited total assets of the 
Company;
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(16) to consider the change of use of 
proceeds from capitals raised;

(17) to consider the adoption of share 
incentive scheme;

(18) t o  c o n s i d e r  s u c h  o t h e r  t h i n g s 
required by laws, administrative 
regulat ions and the Art icles of 
Assoc ia t ion to  be  reso lved by 
general meeting of Shareholders;

(19) to author ize or delegate to the 
Board to attend to deal with the 
authorized or entrusted matters.

(16) to consider the change of use of 
proceeds from capitals raised;

(17) to consider the adoption of share 
incentive scheme and employee 
stock ownership plans;

(18) t o  c o n s i d e r  s u c h  o t h e r  t h i n g s 
required by laws, administrative 
regulations and, departmental 
rules or the Articles of Association 
to be resolved by general meeting 
of Shareholders;

(19) to author ize or delegate to the 
Board to attend to deal with the 
authorized or entrusted matters 
other than the above.
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27. Ar t ic le  68 Any of  the Company’s 
following guarantee activities shall be 
approved by the general meeting:

(1) Any of  the ex te rna l  guaran tee 
provided after the total guaranteed 
amount of the Company and its 
controlling subsidiaries to the any 
other party reach to or exceed 50% 
of the latest audited net assets;

(2) Any of  the ex te rna l  guaran tee 
provided after the total guaranteed 
amount of the Company reach to or 
exceed 30% of the latest audited net 
assets;

(3) Providing the guarantee for the 
guaranteed object, whose the ratio 
of liabilities to assets exceeding 
70%;

(4) The amount of single guarantee 
exceeds 10% of the latest audited 
net assets;

(5) Providing the guarantee for the 
Shareholders, actual controllers and 
it connected parties.

Artic le 60  Any of the Company’s 
following guarantee activities shall be 
approved by the general meeting:

(1) Any of  the ex te rna l  guaran tee 
provided after the total guaranteed 
amount of the Company and its 
controlling subsidiaries to the any 
other party reach to or exceed 50% 
of the latest audited net assets;

(2) Any of  the ex te rna l  guaran tee 
provided after the total guaranteed 
amount of the Company reach to or 
exceed 30% of the latest audited net 
assets;

(3) the amount of the guarantees 
provided by the Company within 
one year exceeding 30% of the 
latest audited total assets;

(4) Providing the guarantee for the 
guaranteed object, whose the ratio 
of liabilities to assets exceeding 
70%;

(5) The amount of single guarantee 
exceeds 10% of the latest audited 
net assets;

(6) Providing the guarantee for the 
Shareholders, actual controllers and 
it connected parties.
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28. Article 69 Unless a prior approval 
is obtained at a general meeting, the 
Company shall not enter into any contract 
with any party other than the Directors, 
supervisors, general managers and other 
senior management members pursuant to 
which such party shall be responsible for 
managing the whole or any substantial 
part of the Company’s business.

Article 61 Unless the Company is in 
a crisis or under any other exceptional 
circumstance, and the a prior approval 
by a special resolution is obtained at a 
general meeting, the Company shall not 
enter into any contract with any party 
other than the Directors, supervisors, 
general managers president and other 
senior management members pursuant to 
which such party shall be responsible for 
managing the whole or any substantial 
part of the Company’s business.



– 30 –

No. Original version Revised version

29. Art ic le 70 General  meet ings shal l 
b 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 
ex t r ao rd ina ry  gene ra l  mee t ings .  A 
general meeting shall be convened by 
the Board. The annual general meeting 
shall be held once every accounting year 
within six (6) months after the end of the 
previous accounting year.

The Board shall convene an extraordinary 
general meeting within two (2) months 
upon the  occu r r ence  o f  one  o f  t he 
following circumstances:

(1) the number of Directors is less 
than the number required by the 
Company Law or less than two-
thirds of the number required by the 
Articles of Association;

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

(3) Shareholders holding more than 
1 0 %  ( i n c l u d i n g  1 0 % )  o f  t h e 
Company’s i ssued shares wi th 
voting rights request in writing to 
convene an extraordinary general 
meeting;

(4) the Board considers it necessary 
or  the Superv isory Commit tee 
p r o p o s e s  t o  c o n v e n e  s u c h  a 
meeting;

(5) other circumstances as required by 
laws, administrative regulations, 
departmental rules or this Articles 
of Association.

Article 62  General meet ings shal l 
b 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 
ex t r ao rd ina ry  gene ra l  mee t ings .  A 
general meeting shall be convened by 
the Board. The annual general meeting 
shall be held once every accounting year 
within six (6) months after the end of the 
previous accounting year.

The Company Board shall convene an 
extraordinary general meeting within 
two (2) months upon the date of the 
occurrence of  one of  the fo l lowing 
circumstances:

(1) the number of Directors is less 
than the number required by the 
Company Law or less than two-
thirds of the number required by the 
Articles of Association;

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

(3) S ha r eho lde r s  in d iv id u a l ly  or 
jointly  holding more than 10% 
( inc luding 10%) shares  o f  the 
Company request  Company’s 
issued shares with voting rights 
request in writing to convene an 
extraordinary general meeting;

(4) the Board considers it necessary 
or  the Superv isory Commit tee 
p r o p o s e s  t o  c o n v e n e  s u c h  a 
meeting;

(5) other circumstances as required by 
laws, administrative regulations, 
departmental rules or this Articles 
of Association.
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30. Article 71 When the Company convenes 
an annual general meeting, a notice shall 
be given twenty (20) business days prior 
to the date of the meeting, and when the 
Company convenes an extraordinary 
general meeting, a notice shall be given 
ten (10) business days or fifteen (15) 
days (whichever is longer) prior to the 
date of the meeting.

The general meeting shall have a venue 
and be  he ld  on-s i t e .  The Company 
s h a l l  a l s o  p r o v i d e  t h e  i n t e r n e t  o r 
other conveniences to faci l i ta te the 
part icipat ion of Shareholders in the 
general meeting. A Shareholder who 
participated in a general meeting in the 
aforesaid manners shall be deemed to 
have been present at the meeting. The 
same voting right can only be exercised 
by electing to vote at the scene or via 
internet. In the event that the same voting 
right has been exercised twice, the result 
of the first voting shall prevail.

A r t i c l e  6 3  W h e n  t h e  C o m p a n y 
convenes an annual general meeting, a 
notice shall be given twenty (20) business 
days prior to the date of the meeting, 
and when the Company convenes an 
extraordinary general meeting, a notice 
shall be given ten (10) business days or 
fifteen (15) days (whichever is longer) 
prior to the date of the meeting.

The general meeting shall have a venue 
and be held on-site. The Company shall 
a l so provide the vot ing by way of 
internet voting or other conveniences 
t o  f a c i l i t a t e  t h e  p a r t i c i p a t i o n  o f 
Shareholders in the general meeting. A 
Shareholder who participated in a general 
meeting in the aforesaid manners shall 
be deemed to have been present at the 
meeting. The same voting right can only 
be exercised by electing to vote at the 
scene or via internet or other ways of 
voting. In the event that the same voting 
right has been exercised twice, the result 
of the first voting shall prevail.

At any general meeting, voting shall be 
conducted by open ballot.

The Board and other conveners shall 
take necessary measures to ensure the 
normal order of the general meeting. 
I t / they wi l l  take measures to halt 
acts that disrupt the general meeting, 
seek to  cause trouble  or  in fr inge 
upon the lawful rights and interests 
of Shareholders and promptly report 
the same to the relevant authorities to 
investigate and deal with the matters.
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31. A r t i c l e  7 3  W h i l e  c o n v e n i n g  t h e 
gene ra l  mee t ing ,  t he  Sha reho lde r s 
a lone or in aggregate holding more 
than 3% (including 3%) of the shares 
of the Company can make a temporary 
proposal and submit in writing to the 
Board ten 10 days prior to the date of 
the general meeting. The Board shall 
issue a supplementary not ice of the 
general meeting within two 2 days upon 
the receipt of the proposal and submit 
such temporary proposal to the general 
meeting for consideration. Contents of 
the temporary proposal shall fall within 
the scope of authority of the general 
meeting, and set out specific subject and 
matters to be resolved.

A r t i c l e  6 5  W h i l e  c o n v e n i n g  t h e 
general meeting, the Board, supervisory 
committee and Shareholders alone or 
in aggregate holding more than 3% of 
the shares of the Company have right 
to make a proposal.

The Shareholders alone or in aggregate 
holding more than 3% (including 3%) 
of the shares of the Company can make 
a temporary proposal and submit in 
writing to the convener Board ten 10 
days prior to the date of the general 
meeting. The convener Board  shall 
issue a supplementary not ice of the 
general meeting within two 2 days upon 
the receipt of the proposal and make a 
public announcement of the contents of 
such temporary proposal submit such 
temporary proposal to the general 
meeting for consideration.

Unless in the circumstance hereinabove, 
the convener may not, after publishing 
the notice of the general meeting, make 
any change to the motions set forth in 
such notice or add any new motions.

Contents of the temporary proposal shall 
fall within the scope of authority of the 
general meeting, and set out specific 
subject and matters to be resolved.
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32. Article 74 The motion in the general 
m e e t i n g  s h a l l  m e e t  t h e  f o l l o w i n g 
conditions:

(1) Its content shall not contravene the 
laws, regulations and the Articles of 
Association and be in the business 
scope of the Company and duty 
scope of the general meeting;

(2) There is definite topics and specific 
resolved items;

(3) T h e  p r o p o s a l  i s  s u b m i t t e d  o r 
delivered to the Board in writing.

While examining the motion, the general 
meeting shall not amend the motion; 
otherwise, the relevant amendment shall 
be deemed as a new motion and shall not 
be voted in this general meeting.

Article 66 The motion in the general 
m e e t i n g  s h a l l  m e e t  t h e  f o l l o w i n g 
conditions:

(1) Its content shall not contravene the 
laws, administrative regulations 
and the Articles of Association 
and be in the business scope of the 
Company and duty scope of the 
general meeting;

(2) There is definite topics and specific 
resolved items;

(3) T h e  p r o p o s a l  i s  s u b m i t t e d  o r 
delivered to the Board in writing.

While examining the motion, the general 
meeting shall not amend the motion; 
otherwise, the relevant amendment shall 
be deemed as a new motion and shall not 
be voted in this general meeting.
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33. A r t i c l e  7 9  T h e  S h a r e h o l d e r s 
individually or jointly holding more 
than 10% shares of the Company, have 
right to request the Board to convene 
the extraordinary general meeting and 
shall make the proposal to the Board in 
writing. The Board shall, in accordance 
with the laws, administrative regulations 
and the Articles of Association, give the 
written feedback on whether agreeing 
to convene the extraordinary general 
meeting or not within ten (10) days after 
receiving such proposal.

......

Where the supervisory committee agrees 
to convene the extraordinary general 
meeting, the supervisory committee shall 
send out the notice of the general meeting 
within five (5) days after receiving the 
proposal and any change of the original 
proposal in the notice shall be approved 
by the relevant Shareholders.

......

A r t i c l e  7 1  T h e  S h a r e h o l d e r s 
individually or jointly holding more 
than 10% shares of the Company, have 
right to request the Board to convene 
the extraordinary general meeting and 
shall make the proposal to the Board in 
writing. The Board shall, in accordance 
with the laws, administrative regulations 
and the Articles of Association, give the 
written feedback on whether agreeing 
to convene the extraordinary general 
meeting or not within ten (10) days after 
receiving such proposal.

......

Where the supervisory committee agrees 
to convene the extraordinary general 
meeting, the supervisory committee shall 
send out the notice of the general meeting 
within five (5) days after receiving the 
proposal and any change of the original 
request proposal in the notice shall be 
approved by the relevant Shareholders.

......
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34. Ar t i c l e  80  Wheneve r  dec id ing  t o 
c o n v e n e  t h e  g e n e r a l  m e e t i n g ,  t h e 
supervisory committee or Shareholders 
s h a l l  n o t i f y  t h e  B o a r d  a n d  a p p l y 
to  the China Secur i t i es  Regula tory 
Commission’s agency in the place where 
the Company is located and the stock 
exchange for filing.

Prior to making the announcement of 
resolut ions of genera l  meet ing ,  the 
Shareholders who convene the meeting 
shall hold no less than 10% shares of 
the Company. While sending out the 
notice of general meeting and making the 
announcement of resolutions of general 
meeting, the Shareholders who convene 
the meeting shall apply to the China 
Securities Regulatory Commission ‘s 
agency in the place where the Company is 
located and the stock exchange for filing.

Art ic le  72  Whenever  dec id ing to 
c o n v e n e  t h e  g e n e r a l  m e e t i n g ,  t h e 
supervisory committee or Shareholders 
shal l  not i fy the Board and apply to 
t h e  C h i n a  S e c u r i t i e s  R e g u l a t o r y 
Commission’s agency in the place 
where the Company is located and the 
stock exchange for filing.

Prior to making the announcement of 
resolut ions of genera l  meet ing ,  the 
supervisory committee or Shareholders 
who convene the meeting shall hold no 
less than 10% shares of the Company. 
While sending out the notice of general 
meeting and making the announcement 
of resolutions of general meeting, the 
Shareholders who convene the meeting 
shall apply to the China Securities 
Regulatory Commission ‘s agency in 
the place where the Company is located 
and the stock exchange for filing.
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35. Art icle 84 A notice of the general 
m e e t i n g  s h a l l  m e e t  t h e  f o l l o w i n g 
requirements:

(1) in written form;

(2) specifying the place, date and time 
of the meeting;

(3) stating the matters to be discussed 
at the meeting;

(4) providing Shareholders with such 
information and explanation as 
are necessary for them to make 
an informed decision in respect to 
the matters to be discussed. This 
principle shall include (but not 
l imited to) where the Company 
proposes to merge, repurchase its 
shares, restructure share capital or 
undergo other reorganization. The 
specific conditions and contracts (if 
any) of the proposed transactions 
must be provided and the reasons 
and effects of the same must be 
properly explained;

(5) i f  a n y  D i r e c t o r ,  s u p e r v i s o r , 
m a n a g e r  a n d  o t h e r  s e n i o r 
m a n a g e m e n t  m e m b e r s  h a v e 
material interests in the matters 
subject to discussion, the nature 
and extent of such material interests 
shall be disclosed, and if the effect 
of the proposed matters on such 
Director, supervisor, manager and 
other senior management members 
in their capacity as Shareholders 
i s  d i f fe ren t  f rom tha t  of  o ther 
Shareholders of the same class, the 
differences shall also be specified;

Article 76 A notice of the general 
m e e t i n g  s h a l l  m e e t  t h e  f o l l o w i n g 
requirements:

(1) in written form;

(2) specifying the place, date and time 
of the meeting;

(3) stating the matters and proposals 
to be discussed at the meeting;

(4) providing Shareholders with such 
information and explanation as 
are necessary for them to make 
an informed decision in respect to 
the matters to be discussed. This 
principle shall include (but not 
l imited to) where the Company 
proposes to merge, repurchase its 
shares, restructure share capital or 
undergo other reorganization. The 
specific conditions and contracts (if 
any) of the proposed transactions 
must be provided and the reasons 
and effects of the same must be 
properly explained;

(5) i f  a n y  D i r e c t o r ,  s u p e r v i s o r , 
presidentmanager and other senior 
management members have material 
interests in the matters subject to 
discussion, the nature and extent 
of such material interests shall be 
disclosed, and if the effect of the 
proposed matters on such Director, 
supervisor, president manager and 
other senior management members 
in their capacity as Shareholders 
i s  d i f fe ren t  f rom tha t  of  o ther 
Shareholders of the same class, the 
differences shall also be specified;
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(6) containing full text of any special 
resolution to be proposed at the 
meet ing for  cons idera t ion and 
approval;

(7) containing a clear statement that 
a Shareholder who has the right 
to attend and vote at the meeting 
shall have the right to appoint one 
or more proxies to attend and vote 
at the meeting on his behalf and 
that such proxies need not be a 
Shareholders;

(8) stating the date and place for the 
service of the proxy forms for the 
meeting;

(9) stating the equity registration date 
for determining the entitlement to 
attend the general meetings;

(10) stating the name and contact number 
of the standing contact person for 
the affairs of the meeting.

(6) containing full text of any special 
resolution to be proposed at the 
meet ing for  cons idera t ion and 
approval;

(7) containing a clear statement that 
all holders of ordinary shares 
(including holders of preference 
s h a r e s  w i t h  v o t i n g  r i g h t s 
restored) have right to attend the 
general meeting , a Shareholder 
who has the right to attend and vote 
at the meeting shall have the right 
to appoint one or more proxies in 
writing to attend and vote at the 
meeting on his behalf and that such 
proxies need not be a Shareholders;

(8) stating the date and place for the 
service of the proxy forms for the 
meeting;

(9) stating the equity registration date 
for determining the entitlement to 
attend the general meetings;

(10) stating the name and contact number 
of the standing contact person for 
the affairs of the meeting;.

(11) stating the time and procedure 
for voting online or through other 
means;
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(12) w h e r e  t h e  g e n e r a l  m e e t i n g 
proposes to consider the election 
of a Director or supervisor, the 
notice of the meeting shall fully 
disclose the details of Director or 
supervisor candidate(s), which 
shall at minimum include the 
following:

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

(2) whether they have a related 
party relationship with the 
Company or its controlling 
sh areh o ld er  or  d e  f ac to 
controller;

(3) disclose the number of the 
C o m p a n y ’ s  s h a r e s  t h e y 
held;

(4) whether  they  have  been 
p u n i s h e d  b y  t h e  C h i n a 
S e c u r i t i e s  R e g u l a t o r y 
Commission or other related 
administrative departments 
or been reprimanded by any 
stock exchange.

Except the election of Directors and 
supervisors by means of cumulative 
vo t ing ,  e l ec t ion o f  each Direc tor 
and supervisor candidate shal l be 
conducted by a separate proposal.
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36. Art icle 85 A notice of the general 
m e e t i n g  s h a l l  b e  d i s p a t c h e d  t o 
Shareholders (regardless of their voting 
rights at the general meeting) by way of 
announcement and/or personal delivery 
or by pre-paid mail. The addresses of 
the recipients shall be such addresses as 
shown in the register of members.

The announcement referred to in the 
preceding paragraph shall be published 
in accordance with the notice period as 
stipulated in this Articles of Association 
at the websites of the Company and/or 
stock exchanges of the listing places, 
and in one or more newspapers and 
j o u r n a l s  d e s i g n a t e d  b y  c o m p e t e n t 
securities authorities of the State Council 
or by other means as permitted by the 
competent securities authorities of the 
State Council from time to time. Once 
announced, published or issued, all the 
Shareholders shall be deemed to have 
received the relevant notice of the general 
meeting.

Article 77  A notice of the general 
m e e t i n g  s h a l l  b e  d i s p a t c h e d  t o 
Shareholders (regardless of their voting 
rights at the general meeting) by way of 
announcement and/or personal delivery 
or by pre-paid mail. The addresses of 
the recipients shall be such addresses as 
shown in the register of members.

The announcement referred to in the 
preceding paragraph shall be published 
in accordance with the notice period as 
stipulated in this Articles of Association 
at the websites of the Company and/or 
stock exchanges of the listing places, 
and in one or more newspapers and 
j o u r n a l s  d e s i g n a t e d  b y  c o m p e t e n t 
securities authorities of the State Council 
or by other means as permitted by the 
competent securities authorities of the 
State Council from time to time. Once 
announced, publ ished or issued, a l l 
the Shareholders shall be deemed to 
have received the relevant notice of the 
general meeting.
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37. Article 87 Any Shareholder entitled 
t o  a t t e n d  a n d  v o t e  a t  t h e  g e n e r a l 
meeting (i.e. a Shareholder holding or 
representing shares with voting rights) 
may exercise the following right:

(i) the right to speak at the meeting;

(ii) the right to vote at the meeting;

(iii) have authority to demand or, jointly 
with others, in demanding a poll;

Unless indiv idual  Shareholders are 
required by Article 116 to abstain from 
voting on any particular resolutions.

......

Any Shareholder entitled to attend and 
vote at the general meeting shall also 
have the right to appoint one or several 
persons (who may not be Shareholders) 
to act as his proxy to attend and vote at 
the meeting on his behalf. The proxy/
proxies so appointed by the Shareholder 
shall exercise the following rights:

(1) h a v e  t h e  s a m e  r i g h t  a s  t h e 
S h a r e h o l d e r  t o  s p e a k  a t  t h e 
meeting;

(2) have authority to demand or, jointly 
with others, in demanding a poll. 
The proxy/proxies have the right to 
vote by hands or on a poll. Where 
more than one proxy is appointed, 
the proxies may only exercise the 
voting right on a poll.

Article 79 Any Shareholder entitled 
t o  a t t e n d  a n d  v o t e  a t  t h e  g e n e r a l 
meeting (i.e. a Shareholder holding or 
representing shares with voting rights) 
may exercise the following right:

(i) the right to speak at the meeting;

(ii) the right to vote at the meeting;

(iii) have authority to demand or, jointly 
with others, in demanding a poll;

Unless indiv idual  Shareholders are 
required by Article 106Article 116 to 
abstain from voting on any particular 
resolutions.

......

Any Shareholder entitled to attend and 
vote at the general meeting shall also 
have the right to appoint one or several 
persons (who may not be Shareholders) 
to act as his proxy to attend and vote at 
the meeting on his behalf. The proxy/
proxies so appointed by the Shareholder 
shall exercise the following rights:

(1) h a v e  t h e  s a m e  r i g h t  a s  t h e 
S h a r e h o l d e r  t o  s p e a k  a t  t h e 
meeting;

(2) have authority to demand or, jointly 
with others, in demanding a poll. 
The proxy/proxies have the right to 
vote by hands or on a poll. Where 
more than one proxy is appointed, 
the proxies may only exercise the 
voting right on a poll.
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38. Article 89 An individual Shareholder 
who attends a meeting in person shall 
produce his own identity card and proof 
of his shareholding. A proxy who has 
been appointed to attend the meeting on 
another’s behalf shall produce his own 
identity card, the proxy form and proof 
of the shareholding.

A legal person Shareholder shall be 
represented at a meeting by its legal 
representative or a proxy entrusted by 
such legal representative. If the legal 
representative or the proxy entrusted 
by such legal representative attends the 
meeting, the legal person Shareholder 
shal l  be t reated as being present a t 
any meeting in person. When the legal 
representative attends the meeting, he 
shall produce his own identity card, 
valid proof of his legal representative 
status and proof of the shareholding. 
When a proxy is entrusted by such legal 
representative to attend the meeting, such 
proxy shall produce his own identity 
card, a lawful written power of attorney 
issued by the legal representative of the 
legal person Shareholder and proof of the 
shareholding.

Article 81 An individual Shareholder 
who attends a meeting in person shall 
produce his own identity card or other 
valid documents or proof evidencing 
his or her ident i ty and his or her 
s t o c k  a c c o u n t  c a r d  a n d  p r o o f  o f 
his shareholding .  A proxy who has 
been appointed to attend the meeting 
on another’s behalf shall produce his 
own identity card, the instrument of 
authorization from the Shareholder 
p r o x y  f o r m  a n d  p r o o f  o f  t h e 
shareholding.

A legal person Shareholder shall be 
represented at a meeting by its legal 
representative or a proxy entrusted by 
such legal representative. If the legal 
representative or the proxy entrusted 
by such legal representative attends the 
meeting, the legal person Shareholder 
shall be treated as being present at any 
meeting in person. WhenWhere  the 
legal representative attends the meeting, 
he shall produce his own identity card, 
valid proof of his legal representative 
status and proof of the shareholding. 
When a proxy is entrusted by such legal 
representative to attend the meeting, such 
proxy shall produce his own identity 
card, a lawful written power of attorney 
issued by the legal representative of the 
legal person Shareholder and proof of 
the shareholding.
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39. Article 90 The proxy form by which a 
Shareholder appoints another person to 
attend a general meeting shall specify the 
following particulars：

(1) Name of the representative;

(2) Whether the representat ive has 
right to vote;

(3) Instructions on whether to vote in 
favour of or against or abstain on 
each motion included in the agenda 
of the general meeting;

(4) Whether the representative has right 
to vote on the ex tempore motion 
possibly included in the agenda of 
the general meeting. If any, please 
give specific instructions on how to 
exercise the voting right;

(5) Signature date and valid term of the 
power of attorney;

(6) The s igna tu re  (o r  sea l )  o f  the 
principal; if the principal is a legal 
person Shareholder, the power of 
attorney shall bear the seal of the 
legal person. 

The power of at torney shall specify 
whether the representative may vote at his 
own discretion in the absence of specific 
instructions from the Shareholder.

Article 82 The proxy form by which a 
Shareholder appoints another person to 
attend a general meeting shall specify the 
following particulars：

(1) Name of the representative;

(2) Whether the representat ive has 
right to vote;

(3) Instructions on whether to vote in 
favour of or against or abstain on 
each motion included in the agenda 
of the general meeting;

(4) Whether the representative has 
right to vote on the ex tempore 
motion possibly included in the 
agenda of the general meeting. 
I f  a n y ,  p l e a s e  g i v e  s p e c i f i c 
instructions on how to exercise 
the voting right;

(4) Signature date and valid term of the 
power of attorney;

(5) The s igna tu re  (o r  sea l )  o f  the 
principal; if the principal is a legal 
person Shareholder, the power of 
attorney shall bear the seal of the 
legal person.

The power of at torney shall specify 
whether the representative may vote at his 
own discretion in the absence of specific 
instructions from the Shareholder.
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40. Article 91 Proxy forms shall be lodged 
at the legal residence of the Company 
or other places specified in the notice of 
meeting twenty-four 24 hours before the 
relevant meeting for voting according to 
the proxy form, or twenty-four 24 hours 
before the designated time of voting. 
If the proxy form is signed by a person 
under a power of attorney on behalf of 
the appointer, the power of attorney or 
other authorization documents authorized 
to  be  s igned sha l l  be  no ta r i zed .  A 
notarized power of attorney or other 
authorization documents, together with 
the proxy form, shall be deposited at 
the legal residence of the Company or 
other places specified in the notice of 
meeting. Where the appointer is a legal 
person, its legal representative or other 
persons authorized by the resolutions of 
the Board or other decision-making organ 
to act as its representatives may attend 
the general meeting of the Company as a 
representative of the appointer.

Art ic le  83 Proxy forms sha l l  be 
lodged at the legal residence of the 
Company or other places specified in 
the notice of meeting twenty-four 24 
hours before the relevant meeting for 
voting according to the proxy form, 
or twenty-four 24 hours before the 
designated time of voting.

If the proxy form power of attorney 
is signed by a person under a power of 
attorney on behalf of the appointer, the 
power of attorney or other authorization 
documents  au thor ized to  be s igned 
shall be notarized. A notarized power 
o f  a t t o r n e y  o r  o t h e r  a u t h o r i z a t i o n 
documents, together with the proxy form, 
shall be are all required to be deposited 
at the legal residence of the Company 
or other places specified in the notice of 
meeting. Where the appointer is a legal 
person, its legal representative or other 
persons authorized by the resolutions of 
the Board or other decision-making organ 
to act as its representatives may attend 
the general meeting of the Company as a 
representative of the appointer.
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41. Article 92 The Company is responsible 
for compi l ing the s ignatures of the 
personnel attending the meeting. The 
signature list states clearly names of 
personnel (or unit names) attending the 
meeting, ID card numbers, addresses, 
numbers of shares held and represented 
and names of the appointers (or unit 
names).

Article 84 The Company is responsible 
for compiling the signatures meeting 
attendance register of the personnel 
at tending the meeting. The meeting 
attendance register signature list states 
c lear ly names of personnel (or uni t 
names) attending the meeting, ID card 
numbers, addresses, numbers of shares 
held and represented and names of the 
appointers (or unit names).

The convener and the lawyer retained 
by the Company shall jointly verify 
the legal qualification of Shareholders 
according to the register of members 
provided by the securities registration 
and clearing institution(s), and register 
the names of the Shareholders and 
the numbers of voting shares held by 
them. The registration process shall 
end before the chairman of the meeting 
announces  on s i t e  the  number o f 
Shareholders and proxies that attend 
the meeting, and the number of their 
voting shares.

42. Article 95 After sending out the notice 
on convening the general meeting, other 
than the reasons of force majeure or other 
accidents, the Board shall not change the 
time of general meeting; In the event of 
changing the time of general meeting due 
to force majeure, the record date shall not 
be changed thereby.

Article 87 After sending out the notice 
on convening the general meeting, other 
than the reasons of force majeure or other 
accidents, the Board shall not change 
the time of general meeting; In the event 
of changing the time of general meeting 
due to force majeure, the record date 
shall not be changed thereby. Once the 
notice of the general meeting is issued, 
such meeting shall not be postponed 
or cancelled, nor any proposal listed 
on the notice be canceled without a 
legitimate reason. In the case of a 
postpone or cancellation, the convener 
shall, at least two trading days prior 
to the originally scheduled date for the 
meeting, publish an announcement and 
explain the reason.
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43. Article 96 If the representative attends 
the general meeting on the behalf of 
the Shareholder, he shall produce his 
own identi ty card, and the power of 
attorney signed by the principal or the 
legal representative of the principal. 
The power of attorney shall specify the 
issuing date clearly. Where the legal 
person Shareholder appoints its legal 
representative to attend the meeting, the 
legal representative shall produce his own 
identity card and the certified true copy 
of the resolution of the Board and other 
similar authority of the legal person on 
appointment of the legal representative.

Article 88 If the representative attends 
the general meeting on the behalf of 
the Shareholder, he shall produce his 
own identi ty card, and the power of 
attorney signed by the principal or the 
legal representative of the principal. 
The power of attorney shall specify the 
issuing date clearly. Where the legal 
person Shareholder appoints its legal 
representative to attend the meeting, the 
legal representative shall produce his own 
identity card and the certified true copy 
of the resolution of the Board and other 
similar authority of the legal person on 
appointment of the legal representative.

All Directors, supervisors and secretary 
to the Board shal l  at tend general 
meetings, and the president and other 
senior management members shall be 
present at the general meetings.
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44. Article 98 A Shareholder (including 
proxy) when voting at a general meeting 
may exercise voting rights in accordance 
with the number of shares carrying the 
right to vote and each share shall have 
one vote. When material issues affecting 
the interests of minority investors are 
considered at the general meeting, the 
votes of minori ty investors shall be 
counted separately. The result of separate 
vote counting shall be disclosed publicly 
in a timely manner. The Company shall 
have no voting rights for the shares that 
it holds, which are not counted in the 
total number of shares with voting rights 
attending the general meeting.

Article 90 A Shareholder (including 
proxy) when voting at a general meeting 
may exercise voting rights in accordance 
with the number of shares carrying the 
right to vote and each share shall have 
one vote. When material issues affecting 
the interests of minority investors are 
considered at the general meeting, the 
votes of minori ty investors shall be 
counted separately. The result of separate 
vote counting shall be disclosed publicly 
in a timely manner. The Company shall 
have no voting rights for the shares that 
it holds, which are not counted in the 
total number of shares with voting rights 
attending the general meeting.

If a Shareholder purchases voting 
shares of the Company in violation of 
the provisions of Article 63(1) and (2) 
of the Securities Law, such shares in 
excess of the prescribed proportion 
shall not be entitled to exercise voting 
rights for a period of thirty-six months 
after the purchase, and shall not be 
counted in the total number of voting 
shares represented by Shareholders 
attending the general meeting.
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T h e  B o a r d ,  i n d e p e n d e n t  D i r e c t o r s 
a n d  S h a r e h o l d e r s  h o l d i n g  m o r e 
than one percent of the shares with 
vot ing r ights or investor protect ion 
insti tutions established according to 
laws ,  adminis t ra t ive regula t ions or 
provisions of the securities regulatory 
authority under the State Council may 
act as soliciting parties, by themselves 
or authorize securities companies and 
securities service agency, to publicly 
request Shareholders of the Company to 
attend the general meeting and exercise 
the  r igh t s  o f  Sha reho lde r s  such a s 
proposal and voting rights on behalf of 
them.

W h e r e  t h e  r i g h t s  o f  S h a r e h o l d e r s 
are solici ted in accordance with the 
requirements of the preceding paragraph, 
the soliciting parties shall disclose the 
solicitation documents, and the Company 
shall cooperate in this regard.

I t  i s  p roh ib i t ed to  pub l ic ly  co l l ec t 
r ights f rom Shareholders by paying 
consideration or de facto consideration.

T h e  B o a r d ,  i n d e p e n d e n t  D i r e c t o r s 
and Shareholders holding more than 
one percent of the shares with voting 
rights or investor protection institutions 
e s t a b l i s h e d  a c c o r d i n g  t o  l a w s , 
administrative regulations or provisions 
of the securities regulatory authority 
under the State Counci l  may act as 
soliciting parties, by themselves or 
authorize securities companies and 
securities service agency, to publicly 
request Shareholders of the Company 
to attend the general meeting and 
exercise the rights of Shareholders 
such as proposal and voting rights on 
behalf of them. openly solicit from 
Shareholders the rights to vote. When 
collecting from other Shareholders the 
rights to vote, adequate information 
such as specific voting intention shall 
be provided to persons whose voting 
rights are being solicited.

Where the r ights of Shareholders 
a r e  s o l i c i t e d  i n  a c c o r d a n c e  w i t h 
the requirements of the preceding 
paragraph, the soliciting parties shall 
disclose the solicitation documents, and 
the Company shall cooperate in this 
regard.

I t  i s  p roh ib i t ed to  pub l ic ly  co l l ec t 
rights voting rights from Shareholders 
by paying considerat ion or de facto 
consideration. Except for statutory 
conditions, the Company shall not 
impose any minimum shareholding 
limitation for soliciting voting rights.
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45. Art ic le 101 I f  a  pol l  i s  taken a t  a 
meeting, a Shareholder (including proxy) 
entitled to two or more votes need not 
cast all his votes in the same way.

Art ic l e  93  I f  a  po l l  i s  t aken a t  a 
meeting, a Shareholder (including proxy) 
entitled to two or more votes need not 
cast all his votes in the same way.

In addition to the cumulative voting 
system, the general  meet ing shal l 
resolve on all the proposals separately; 
in  the  event  o f  severa l  proposa l s 
for the same issue, such proposals 
shal l  be voted on and resolved in 
the order of time at which they are 
submitted. Unless the general meeting 
is adjourned or no resolution can be 
made for special reasons such as force 
majeure, voting of such proposals shall 
neither be put aside nor denied at the 
general meeting.

46. Article 102 In case of an equality of 
votes (whether on a show of hands or on 
a poll), the chairman shall have a second 
vote.
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47. Article 103 The following matters shall 
be resolved by an ordinary resolution at a 
general meeting:

(1) work reports of the Board and the 
Supervisory Committee;

(2) plans formulated by the Board 
for distribution of profits and for 
making up losses;

(3) t h e  a p p o i n t m e n t  a n d  r e m o v a l 
o f  m e m b e r s  o f  t h e  B o a r d  a n d 
the Supervisory Committee and 
their remuneration and payment 
methods;

(4) the Company’s annual financial 
budgets and final accounts, balance 
sheets, income statements and other 
financial statements;

(5) matters other than these required 
by the laws and administrat ive 
regulations or by the Articles of 
Association of the Company to be 
adopted by special resolutions.

Article 94 The following matters shall 
be resolved by an ordinary resolution at a 
general meeting:

(1) work reports of the Board and the 
Supervisory Committee;

(2) plans formulated by the Board 
for distribution of profits and for 
making up losses;

(3) t h e  a p p o i n t m e n t  a n d  r e m o v a l 
o f  m e m b e r s  o f  t h e  B o a r d  a n d 
the Supervisory Committee and 
their remuneration and payment 
methods;

(4) the Company’s annual financial 
budgets and, final accounts, and 
annual reportbalance sheets , 
income statements and other 
financial statements;

(5) matters other than these required 
by the laws and administrat ive 
regulations or by the Articles of 
Association of the Company to be 
adopted by special resolutions.
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48. Article 104 The following matters shall 
be resolved by a special resolution at a 
general meeting:

(1) increase or reduction of the share 
capital and issue of shares of any 
c las s ,  s tock war ran t s  o r  o the r 
similar securities;

(2) issuance of corporate debentures;

(3) t h e  d i v i s i o n ,  m e r g e r ,  s p i n -
off, dissolution, liquidation and 
v o l u n t a r y  w i n d i n g  u p  o f  t h e 
Company;

(4) amendments to the Art ic les of 
Association;

(5) any other matters considered by 
the general meeting, by way of an 
ordinary resolution, shall have a 
significant impact on the Company 
and to require approval by a special 
resolution;

(6) The major assets sold or acquired 
within one 1 year or the guaranteed 
a m o u n t  e x c e e d s  3 0 %  o f  t h e 
Company’s la tes t  audi ted total 
assets;

(7) Share incentive scheme.

Article 95 The following matters shall 
be resolved by a special resolution at a 
general meeting:

(1) i n c r e a s e  o r  r e d u c t i o n  o f  t h e 
registeredshare capital and issue of 
shares of any class, stock warrants 
or other similar securities;

(2) issuance of corporate debentures;

(3) t h e  d i v i s i o n ,  m e r g e r ,  s p i n -
off, dissolution, liquidation and 
v o l u n t a r y  w i n d i n g  u p  o f  t h e 
Company;

(4) amendments to the Art ic les of 
Association;

(5) any other matters considered 
by the general meeting, by way 
of an ordinary resolution, shall 
have a significant impact on the 
Company and to require approval 
by a special resolution;

(5) The major assets sold or acquired 
within one 1 year or the guaranteed 
a m o u n t  e x c e e d s  3 0 %  o f  t h e 
Company’s la tes t  audi ted total 
assets;

(6) Share incentive scheme;

(7) other matters stipulated by laws, 
administrative regulations or 
the Articles of Association and 
approved at the general meeting, 
by an ordinary resolution, which 
m a y h a v e  a  m a t e r i a l  i m p a c t 
on the Company and therefore 
require to be adopted by a special 
resolution.
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49. Article 108 The Board, independent 
non-executive Directors and Shareholders 
m e e t i n g  t h e  r e l e v a n t  c r i t e r i a  m a y 
solicit voting right from the Company’s 
Shareholders in the general meeting. 
No paymen t s  sha l l  be  made  to  t he 
Shareholders for such solicitation, and 33 
adequate information shall be provided 
to persons whose voting rights are being 
solicited.
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50. Article 109 Where the resolutions of 
the general meeting and Board violate 
the laws and administrative regulations 
and infringe the legal rights and interests 
of the Shareholders, the Shareholders 
have right to institute proceedings at the 
people’s court to request such violation 
and infringement to be stopped.

Art i c l e  99  Where  t he  content  o f 
r e so lu t ions  o f  the  genera l  mee t ing 
a n d  B o a r d  v i o l a t e  t h e  l a w s  a n d 
administrative regulations and infringe 
the legal rights and interests of the 
Shareholders, the Shareholders have 
right to request institute proceedings at 
the pPeople’s cCourt to invalidate such 
resolutionrequest such violation and 
infringement to be stopped.

I f  t h e  c o n v e n i n g  p r o c e d u r e  o r 
w a y s  o f  v o t i n g  v i o l a t e  a n y  l a w , 
ad min i s t ra t ive  regu la t ion  or  the 
Articles of Association, or the contents 
of a resolution breaches the Articles 
of Association, the Shareholder shall 
have the right to request the People’s 
Court to revoke such resolution within 
60 days from the date on which the 
resolution is approved.



– 52 –

No. Original version Revised version

51. Article 110 Shall the Shareholders 
propose the convening of an extraordinary 
general meeting or a class meeting, the 
following procedures shall be followed:

On the basis of one share for one vote, 
Shareholders holding in individual or 
aggregate more than10% (including 
10%) of the voting shares at a proposed 
mee t i ng  ma y r e que s t  t he  Boa r d  t o 
convene such extraordinary meeting or 
class meeting by signing and submitting 
one or  severa l  wr i t t en requ is i t ions 
with the same format and contents in 
which the matters for consideration at 
the meeting shall be set out clearly; 
the Shareholder(s) shall be able to add 
resolutions to a meeting agenda. An 
extraordinary meeting or a class meeting 
shall be convened by the Board as soon as 
practicable after receipt of the aforesaid 
wri t ten requisi t ions. The number of 
relevant voting shares aforesaid shall 
be calculated as on the date of deposit 
of such written requisition. If the Board 
fails to issue a notice of such meeting 
within thir ty (30) days after receipt 
of the aforesaid writ ten request, the 
Shareholders submitting such request 
may convene such meeting by themselves 
within four (4) months after the Board’s 
receipt of such request in which case, 
the convening procedures shall, as far 
as practicable, follow the procedure 
for convening a general meeting by the 
Board. Reasonable expenses incurred by 
Shareholders in convening and holding 
such meeting due to the Board’s failure 
to convene such meeting in response to 
the aforesaid request shall be borne by 
the Company. Such expenses shall be 
deducted from the amounts due by the 
Company to the defaulting Director(s).

Article 100 Shall the Shareholders 
propose the convening of an extraordinary 
general meeting or a class meeting, the 
following procedures shall be followed:

On the basis of one share for one vote, 
Shareholders holding in individual or 
aggregate more than10% (including 
10%) of the voting shares at a proposed 
mee t i ng  may r eques t  t he  Boa r d  t o 
convene such extraordinary meeting or 
class meeting by signing and submitting 
one or  severa l  wr i t t en requ is i t ions 
with the same format and contents in 
which the matters for consideration at 
the meeting shall be set out clearly; 
the Shareholder(s) shall be able to add 
resolutions to a meeting agenda. An 
extraordinary meeting or a class meeting 
shall be convened by the Board as soon as 
practicable after receipt of the aforesaid 
wri t ten requisi t ions. The number of 
relevant voting shares aforesaid shall 
be calculated as on the date of deposit 
of such written requisition. If the Board 
fails to issue a notice of such meeting 
within thir ty (30) days after receipt 
of the aforesaid writ ten request, the 
Shareholders submitting such request 
may convene such meeting by themselves 
within four (4) months after the Board’s 
receipt of such request in which case, 
the convening procedures shall, as far 
as practicable, follow the procedure for 
convening a general meeting by the 
Board. Reasonable expenses incurred by 
Shareholders in convening and holding 
such meeting due to the Board’s failure 
to convene such meeting in response to 
the aforesaid request shall be borne by 
the Company. Such expenses shall be 
deducted from the amounts due by the 
Company to the defaulting Director(s).
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52. A r t i c l e  111  T h e  g e n e r a l  m e e t i n g 
shall be convened by the Board and 
presided over by the Chairman. Where 
the Chairman is unable to perform for 
any reason, the general meeting shall 
be convened and presided over by the 
vice chairman. Where the Chairman and 
vice chairman are unable to perform, 
the Board may appoint a Director to 
convene and preside over the meeting. 
Where the Board fails to appoint the 
Director, the Shareholders attending 
shall jointly elect one Director to be 
the chairman of the meeting. If for any 
reason, the Shareholders fail to elect the 
Chairman, the Shareholder (including 
the proxy_ attending holding the most 
voting rights shall be the chairman of 
the meeting. Where the supervisory 
committee convenes the general meeting, 
such general meeting shall be presided 
over by the chairman of the supervisory 
commit tee .  Where the Chai rman i s 
unable to or refuses to perform his or 
her duties to convene a general meeting, 
the general meeting shall be convened 
and presided over by the vice chairman. 
Where the vice chairman is unable to 
or refuses to perform his or her duties 
to convene a general meeting, more of 
half of supervisors shall jointly elect one 
representative to preside over. Where 
the general meet ing is convened by 
the Shareholders, the conveners shall 
recommend the representative to preside 
over the meeting.

Art i c l e  101  The  gene ra l  mee t ing 
shall be hosted convened by the Board 
Chairman and (presided over by the 
Chairman who serves as the chairman 
of the meeting). Where the Chairman 
is unable to or refuses to perform his 
or her duties unable to perform for 
any reason, the general meeting shall 
be convened and hosted by the vice 
chairman (in case of two or more vice 
chairmen in the Company, the vice 
chairman elected by more than half 
of Directors shall host the meeting). 
Where the vice chairman is unable to 
or refuses to perform his or her duties, 
more than hal f  of  Directors shal l 
jointly elect one Director to host Where 
the Chairman and vice chairman are 
unable to perform, the Board may 
appoint a Director to convene and 
preside over the meeting. Where the 
Board fails to appoint the Director, the 
Shareholders attending shall jointly 
elect one Director to be the chairman 
of the meet ing. I f  for any reason, 
the Shareholders fa i l  to  e lect  the 
Chairman, the Shareholder (including 
the proxy attending holding the most 
voting rights shall be the chairman 
of the meeting. Where the supervisory 
committee convenes the general meeting, 
such general meeting shall be presided 
over by the chairman of the supervisory 
commit tee .  Where the Chai rman i s 
unable to or refuses to perform his or 
her duties to convene a general meeting, 
the general meeting shall be convened 
and presided over by the vice chairman. 
Where the vice chairman is unable to 
or refuses to perform his or her duties 
to convene a general meeting, more of 
half of supervisors shall jointly elect one 
representative to preside over. Where 
the general meet ing is convened by 
the Shareholders, the conveners shall 
recommend the representative to preside 
over the meeting.
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Where the chairman of the meet ing 
v io la tes the ru les of procedure and 
results in the general meeting cannot 
cont inue,  the general  meet ing may, 
with the approval of more than half of 
the Shareholders attending the general 
meeting, elect one person to preside over 
and continue the meeting.

Where the chairman of the meet ing 
v io la tes the ru les of procedure and 
results in the general meeting cannot 
cont inue,  the general  meet ing may, 
with the approval of more than half of 
the Shareholders attending the general 
meeting, elect one person to preside over 
and continue the meeting.

53. Article 112 Unless it is related to the 
Company’s trade secrets that could not 
be disclosed in the general meeting, the 
Board and supervisory committee shall 
reply or explain on the Shareholders’ 
inquiry or recommendation.

Article 102 Unless it is related to the 
Company’s trade secrets that could not 
be disclosed in the general meeting, 
the Directors ,  supervisors ,  senior 
m a n a g e m e n t  m e m b e r s B o a r d  a n d 
supervisory committee shall respond 
toreply or explain on the Shareholders’ 
inquiry or recommendation.



– 55 –

No. Original version Revised version

54. Article 113 The general meeting shall 
keep the minutes. The meeting minutes 
shall record the following contents:

(1) Number of shares with voting rights 
while attending the general meeting 
and proportion in the Company’s 
total shares;

(2) Meeting time and place;

(3) Name of  the meet ing hos t  and 
agenda;

(4) Main points of each speaker of each 
reviewed matter;

(5) Resolution result of each motion;

(6) Shareholders’ questioning opinions, 
suggestions and reply or elaboration 
of Board and supervisory committee;

(7) Other content to be recorded in 
the meeting minutes deemed as 
necessary by the general meeting 
and stipulated in the Articles of 
Association.

Article 103 The general meeting shall 
keep the minutes. The secretary to the 
Board shall therefore be responsible.

The meeting minutes shall record the 
following contents:

(1) Number  o f  Shareho lders  and 
proxies attending the general 
meeting, total number of shares 
with vot ing r ights  of domestic 
Shareholders (including proxies) 
and holders of  l i s ted fore ign 
i n v e s t e d  s h a r e s  ( i n c l u d i n g 
p r o x i e s )  w h i l e  a t t e n d i n g  t h e 
general meeting and proportion in 
the Company’s total shares;

(2) Meeting time and place, agenda, 
and the name of the convener;

(3) Names  of the meeting host and 
Directors, supervisors, president 
and other senior management 
members in attendance or present 
in a non-voting capacity agenda;

(4) the deliberations and main points 
on each proposal of each speaker 
of each reviewed matter;

(5) Resolution result of each motion 
(Voting of domestic Shareholders 
and holders of  l i s ted fore ign 
invested shares on each of the 
resolutions);

(6) Shareholders’ questioning opinions, 
suggestions and corresponding 
reply or elaboration of Board and 
supervisory committee;

(7) the names of the lawyer(s), vote 
counters and counting supervisors;

(8) Other content to be recorded in 
the meeting minutes deemed as 
necessary by the general meeting 
and stipulated in the Articles of 
Association.
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55. A r t i c l e  114  T h e  c h a i r m a n  o f  t h e 
meeting is responsible to decide whether 
the resolutions in the general meeting 
are passed. The chairman’s decision 
is the ultimate decision and should be 
announced during the meeting and put on 
record.

Artic le 104 The chairman of the 
m e e t i n g  i s  r e s p o n s i b l e  t o  d e c i d e 
whether the resolutions in the general 
meeting are passed. The chairman’s 
decision is the ultimate decision and 
s h o u l d  b e  a n n o u n c e d  d u r i n g  t h e 
meeting and put on record.

The closing time of general meeting 
held on-site shall not be earlier than 
that of online or other access to the 
m e e t i n g .  T h e  m e e t i n g  h o s t  s h a l l 
announce the outcome and results of 
the vote on each proposal, and whether 
or not such proposal has been passed 
according to such voting results.

Prior to the formal announcement of 
voting results, the relevant parties from 
the Company, the persons responsible 
for counting votes and scrutinizing the 
conduct of the relevant poll, the major 
Shareholders, the person in charge of 
the relevant internet service provider 
involved in relation to voting at the 
general meeting held on-site, online 
or by other means, shall be obliged to 
keep the status of voting confidential.

A shareholder attending a general 
m e e t i n g  s h a l l  e x p r e s s  o n e  o f  t h e 
following opinions on any proposal to 
be voted on: for, against or abstention. 
Save for the circumstance under which 
the securities registration and settlement 
institution acting as the nominal holder 
of Shares under the Mainland-Hong 
Kong stock connect that declares the 
votes based on the intention of the de 
facto holders of relevant shares.

Blank, wrong, illegible or uncast votes 
shall be deemed as the voters’ waiver 
of their voting rights, and the voting 
results representing the shares held 
by such voters shall be counted as 
“abstentions”.
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56. Ar t i c l e  115  In  t he  even t  t ha t  t he 
chairman of the meeting has any doubt as 
to the result of a resolution put forward to 
the vote, he may have the votes counted. 
In the event that the chairman of the 
meeting fails to have the votes counted, 
any Shareholder present in person or by 
proxy objects to the result announced by 
the chairman of the meeting may demand 
that the votes be counted immediately 
after the declaration of the voting result, 
the chairman of the meeting shall have 
the votes counted immediately.

Art ic l e  105  I n  the  even t  tha t  t he 
chairman of the meeting host has any 
doubt as to the result of a resolution put 
forward to the vote, he may organize 
vote counting have the votes counted. 
In the event that the chairman of the 
meeting fails to have the votes counted, 
any Shareholder present in person or by 
proxy objects to the result announced 
by the meeting host chairman of the 
meeting may demand that the votes be 
counted immediately after the declaration 
of the voting result, the meeting host 
chairman of the meeting shall have 
organized vote counting the votes 
counted immediately.

57. Article 116 While (i) taking a vote 
on the re la ted par ty t ransact ions in 
the general meeting, the Shareholders 
involved in the related party transactions 
and (ii) Shareholders who are required 
by the Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited to abstain from 
voting on any particular resolution shall 
abstain from voting and the voting rights 
held by the aforesaid Shareholders shall 
not be included in the total number of 
voting shares attending the meeting.

That, where any Shareholder is, under 
these Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited, required to abstain 
from voting on any particular resolution 
or restricted to voting only for or only 
against any particular resolution, any 
vo tes  cas t  by o r  on beha l f  o f  such 
Shareholder in contravention of such 
requirement or restriction shall not be 
counted.

Article 106 While (i) taking a vote 
on the re la ted par ty t ransact ions in 
the general meeting, the Shareholders 
involved in the related party transactions 
and (ii) Shareholders who are required 
by the Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited to abstain from 
voting on any particular resolution shall 
abstain from voting and the voting rights 
held by the aforesaid Shareholders shall 
not be included in the total number of 
voting shares attending the meeting. The 
announcement of the resolutions of the 
general meeting shall fully disclose the 
voting of unrelated Shareholders.

That, where any Shareholder is, under 
these Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited, required to abstain 
from voting on any particular resolution 
or restricted to voting only for or only 
against any particular resolution, any 
vo tes  cas t  by o r  on beha l f  o f  such 
Shareholder in contravention of such 
requirement or restriction shall not be 
counted.
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58. Article 117 Before voting on the motion, 
the general meeting shall recommend two 
Shareholder representatives to participate 
in counting and scrutinizing balloting. 
Where the Shareholders have the interest 
in the motions to be resolved, the relevant 
Shareholders and representatives shall not 
participate in counting and scrutinizing 
balloting.

While taking a vote on the connected 
transactions in the general meeting, the 
lawyers, Shareholder representatives and 
supervisor representatives shall be jointly 
responsible for counting and scrutinizing 
balloting and announcing the result on 
site. The voting result shall be recorded 
in the meeting minutes.

The Shareholders or its proxies voting 
via the internet shall have right to check 
its voting result through relevant voting 
system.

Article 107 Before voting on the motion, 
the general meeting shall recommend two 
Shareholder representatives to participate 
in counting and scrutinizing balloting. 
Where the Shareholders have the interest 
in  are related to  the motions to be 
resolved, the relevant Shareholders and 
representatives shall not participate in 
counting and scrutinizing balloting.

While taking a vote on the connected 
transactions in the general meeting, the 
lawyers, Shareholder representatives and 
supervisor representatives shall be jointly 
responsible for counting and scrutinizing 
balloting and announcing the result on-
site. The voting result shall be recorded 
in the meeting minutes.

The Shareholders or its proxies voting 
via the internet shall have right to check 
its voting result through relevant voting 
system.

The convener shall ensure that the 
general meet ing cont inues unt i l  a 
f inal resolution is reached. Where 
the general meeting is interrupted or 
fails to reach a resolution due to force 
majeure or any other except ional 
r e a s o n ,  t h e  c o n v e n e r  s h a l l  t a k e 
necessary actions to restore the meeting 
as soon as practicable, or terminate 
the meeting immediately with a timely 
publication, in which circumstance, 
the convener shall report it to the local 
agency of China Securities Regulatory 
Commission where the Company is 
located and the stock exchange.
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59. Art ic le 118 In case of votes to be 
counted at the general meeting, the result 
shall be recorded in the meeting minutes.

The secretary shall take notes in the 
general meeting. Any meeting minutes 
signed by the Directors attending the 
meeting shal l be deemed val id. The 
r e so lu t ions  adop ted  in  the  gene ra l 
meeting shall be made into meeting note. 
Both the meeting minutes and meeting 
note shall be written in Chinese. The 
meeting minute and the signature book of 
the Shareholders attending and the power 
of attorney of the representatives shall be 
kept in the domicile of the Company for 
ten (10) years.

Article 108  In case of votes to be 
counted at the general meeting, the result 
shall be recorded in the meeting minutes.

The secretary shall take notes in the 
general meeting. Any meeting minutes 
signed by the Directors attending the 
meeting shal l be deemed val id. The 
r e so lu t ions  adop ted  in  the  gene ra l 
meeting shall be made into meeting note. 
Both the meeting minutes and meeting 
note shall be written in Chinese. The 
meeting minute and the signature book of 
the Shareholders attending in person and 
the power of attorney proxy forms for 
proxies of the representatives together 
with valid information on votes cast 
online or by other means shall be kept 
in the domicile of the Company for ten 
(10) years.

The convener shall ensure that the 
minutes of a meeting are true, accurate 
and comple te .  The  minutes  sha l l 
be s igned by attending Directors , 
supervisors, the secretary to the Board, 
the convener or his or her representative, 
and the meeting host.

60. Added Article 109 The resolution of the 
general meeting shall be promptly 
announced. The announcement shall state 
the number of attending shareholders 
and proxies, their number of voting 
shares and their percentages to the 
total number of the voting shares in the 
Company, the voting method or methods, 
the voting result for each proposal, and 
the details of each resolution passed in 
the meeting.
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61. Added Article 110 Where a proposal has 
not been passed or the resolutions of 
the preceding general meeting have 
been changed at the current general 
meeting, special mention shall be made 
in the announcement of the resolutions 
of the general meeting.

62. Added Article 111 Where a resolution on 
the election of Directors or supervisors 
is passed at the general meeting, the 
term of office of the newly-elected 
Director or supervisor shall commence 
i m m e d i a t e l y  a f t e r  t h e  r e l e v a n t 
resolution is passed at the general 
meeting.

63. Added A r t i c l e  1 1 2  W h e r e  a  p r o p o s e d 
resolution in relation to the payment 
of cash dividends, the issue of bonus 
shares or the capitalization of capital 
reserves has been passed at a general 
meeting, the Company shall implement 
the specific plans within two months 
after the conclusion of the general 
meeting.

64. Article 122 Any variation or abrogation 
of the rights of any class of Shareholders 
proposed by the Company may only come 
into effect upon the adoption of a special 
resolut ion at a general meet ing and 
approval by the affected Shareholders of 
that class at a separate meeting held in 
accordance with Articles 124 to 128.

Article 116 Any variation or abrogation 
of the rights of any class of Shareholders 
proposed by the Company may only come 
into effect upon the adoption of a special 
resolut ion at a general meet ing and 
approval by the affected Shareholders of 
that class at a separate meeting held in 
accordance with Articles 124 Articles 
118 to 128 121.

65. Article 125 A resolution of the class 
meeting shall be passed in accordance 
wi th  Ar t ic le  124 by Shareho lders 
present in the meeting representing more 
than two-thirds of voting rights.

Article 119 A resolution of the class 
meeting shall be passed in accordance 
w i t h  A r t i c l e  1 2 4 A r t i c l e  1 1 8  b y 
Shareholders present in the meeting 
representing more than two-thirds of 
voting rights.
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66. Article 126 Notice of a class meeting 
convened by the Company sha l l  be 
d ispatched,  by reference to Ar t ic le 
71 of this Articles of Association in 
respect of the requirements of the notice 
period for convening a general meeting, 
to all Shareholders of such class whose 
names appear on the register of members, 
specifying the matters to be considered 
and the date and place of the meeting.

Article 120 Notice of a class meeting 
convened by the Company sha l l  be 
dispatched, by reference to Artic le 
7 1 A r t i c l e  6 3  o f  t h i s  A r t i c l e s  o f 
Association in respect of the requirements 
of the notice period for convening a 
general meeting, to all Shareholders 
of such class whose names appear on 
the register of members, specifying the 
matters to be considered and the date and 
place of the meeting.

67. Article 127 Notices of the class meeting 
only need to be served on Shareholders 
entitled to vote thereat.

The procedures for holding the class 
meeting shall be similar to those for 
holding thegeneral meeting as far as 
poss ib le ,  and the provis ions in  the 
Articles of Association of theCompany 
relating to the procedures for a general 
meeting shall apply to the class meeting.

Article 121 Notices of the class meeting 
only need to be served on Shareholders 
entitled to vote thereat.

The procedures for holding the class 
meeting shall be similar to those for 
holding the general meeting as far as 
poss ib le ,  and the provis ions in  the 
Articles of Association of the Company 
relating to the procedures for a general 
meeting shall apply to the class meeting.
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68. Article 128 Save for Shareholders of 
shares of other classes, the holders of 
domestic shares and holders of overseas-
listed foreign-invested shares are deemed 
to be different classes of Shareholders.

The special procedures for voting by 
class Shareholders shall not apply in the 
following circumstances:

W h e r e  t h e  C o m p a n y  i s s u e s ,  u p o n 
approval by a special resolution at a 
general meeting, domestic shares and 
overseas-listed foreign-invested shares 
are to be issued once every twelve (12) 
months, either separately or concurrently, 
and the respective numbers of domestic 
shares and overseas- l i s ted fore ign-
invested shares proposed to be issued 
do not exceed 20% of the respective 
numbers of the total issued domestic 
shares and overseas- l i s ted fore ign-
invested shares; or the Company’s plan to 
issue domestic shares and overseas-listed 
foreign-invested shares at the time of 
incorporation is carried out within fifteen 
(15) months from the date of approval 
by the China Secur i t ies Regula tory 
Commission.

Deleted
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69. Article 131 The Board shall report to 
the general meeting and exercises the 
following powers:

(1) to convene general meetings and 
repor t  i t s  work to  the  genera l 
meeting;

(2) to implement the resolutions of the 
general meetings;

(3) t o  d e c i d e  o n  t h e  C o m p a n y ’ s 
bus iness p lans and inves tment 
plans;

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

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

(6) t o  f o r m u l a t e  t h e  p r o p o s a l  f o r 
i n c r e a s e  o r  d e c r e a s e  o f  t h e 
registered capital of the Company 
and issue of debentures of the 
Company;

(7) to formulate proposals for merger, 
divis ion and dissolut ion of the 
Company;

Article 124 The Board shall report to 
the general meeting and exercises the 
following powers:

(1) to convene general meetings and 
repor t  i t s  work to  the  genera l 
meeting;

(2) to implement the resolutions of the 
general meetings;

(3) t o  d e c i d e  o n  t h e  C o m p a n y ’ s 
bus iness p lans and inves tment 
plans;

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

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

(6) t o  f o r m u l a t e  t h e  p r o p o s a l  f o r 
i n c r e a s e  o r  d e c r e a s e  o f  t h e 
registered capital of the Company 
and issue of debentures or other 
s e c u r i t i e s  a n d  l i s t i n g  o f  t h e 
Company;

(7) to formulate proposals for material 
acquisitions, acquisition of shares  
of the Company or merger, division  
and dissolut ion and change of 
company type of the Company;
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(8) to determine the establishment of 
the Company’s internal management 
structure;

(9) t o  appo in t  o r  d i smi s s  gene ra l 
m a n a g e r s  a n d ,  b a s e d  o n  t h e 
nomination by the general manager, 
t o  a p p o i n t  o r  d i s m i s s  d e p u t y 
general manager and chief financial 
controller of the Company and to 
determine their remunerations;

(8) to determine the establishment of 
the Company’s internal management 
structure;

(9) to determine, within the scope 
of authority as conferred by the 
general meeting, on matters such 
as external investment, acquisition 
and disposal of assets, pledge 
of assets , external guarantee, 
trust management, related party 
transactions and external donations 
of the Company;

(10) to appoint or dismiss general 
man agers  d ec id e  on  mat t er s 
c o n c e r n i n g  t h e  a p p o i n t m e n t 
or dismissal of the president, 
secretary to the Board or other 
senior management members and 
to determine their remunerations, 
reward and reprimand matters; 
and, based on the nomination by 
the president general manager, 
to decide on matters concerning 
the appointment or dismissal of 
appoint or dismiss vice president 
deputy general manager and, the 
chief financial controller and other 
senior management members 
of the Company and to determine 
their remunerations, reward and 
reprimand matters;



– 65 –

No. Original version Revised version

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

(11) t o  f o r m u l a t e  p r o p o s a l s  f o r 
a me ndme n t  t o  t he  Ar t i c l e s  o f 
Association of the Company;

(12) Other terms of reference conferred 
by the Articles of Association of 
the Company and by the Board.

Except for the Board resolut ions in 
respect of the matters specified in items 
(6), (7) and (11) of this Article which 
shall be passed by more than two-thirds 
of the Directors, the Board resolutions in 
respect of all other matters may be passed 
by a majority of the Directors.

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

(12) t o  f o r m u l a t e  p r o p o s a l s  f o r 
amendmen t  t o  t he  A r t i c l e s  o f 
Association of the Company;

(13) t o  m a n a g e  t h e  d i s c l o s u r e  o f 
information of the Company;

(14) to propose to the general meeting 
the appointment or replacement 
of the accounting firms which 
conduct  auditing for the Company;

(15) to listen to the work report of the 
president of the Company and to 
inspect the tasks managed by the 
president;

(16) other terms of reference conferred 
b y  l a w s ,  a d m i n i s t r a t i v e 
regulations, departmental rules 
or the Articles of Association of 
the Company and by the Board.

Except for the Board resolut ions in 
respect of the matters specified in items 
(6), (7) and (12)  (11)  of this Article 
which shall be passed by more than 
two-thirds of the Directors, the Board 
resolutions in respect of all other matters 
shall be passed by a majority of the 
Directors.

The Board o f  the  Company sha l l 
e x p l a i n  t o  t h e  g e n e r a l  m e e t i n g 
regarding the non-standard opinion 
in the audi tor ’s  report  i s sued by 
the certified public accountants in 
respect of the financial reports of the 
Company.
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70. Article 132

(1) In cases where the expected value 
of fixed assets proposed for disposal 
by the Board, when aggregated 
with value of fixed assets disposed 
within four (4) month before the 
proposed disposal, exceeds 33% 
of the fixed assets value set out 
in the latest audited balance sheet 
considered by the general meetings, 
the Board shal l  not  d ispose or 
consent to dispose such fixed assets 
wi thou t  p r io r  approva l  by  the 
general meeting.

The validity of transaction of the 
disposal of the fixed assets by the 
Company shall not be affected if 
the clause (1) of this Articles is not 
complied with.

The term “fixed assets disposal” 
referred to in this Article represents 
(among other things) transferring 
certain rights in assets, but exclude 
the provision of guarantees by fixed 
assets.

(2) The Board shall strictly control 
the risks of listed companies in 
providing guarantee to external 
party. Any guarantee for external 
party provided by the Company 
shall be subject to consideration of 
the Board or the general meeting.

The guarantee within the authority 
of the Board requires not only the 
approval of the majority of all the 
Directors, but also the approval 
of more than two-thirds of the 
Di rec to rs  a t t end ing the  Board 
meeting.

Article 125

(1) In cases where the expected value 
of fixed assets proposed for disposal 
by the Board, when aggregated 
with value of fixed assets disposed 
within four (4) months before the 
proposed disposal, exceeds 33% 
of the fixed assets value set out 
in the latest audited balance sheet 
considered by the general meetings, 
the Board shal l  not  d ispose or 
consent to dispose such fixed assets 
wi thou t  p r io r  approva l  by  the 
general meeting.

The validity of transaction of the 
disposal of the fixed assets by the 
Company shall not be affected if 
the clause (1) of this Articles is not 
complied with.

The term “fixed assets disposal” 
referred to in this Article represents 
(among other things) transferring 
certain rights in assets, but exclude 
the provision of guarantees by fixed 
assets.

(2) The Board shall strictly control 
the risks of listed companies in 
providing guarantee to external 
party. Any guarantee for external 
party provided by the Company 
shall be subject to consideration of 
the Board or the general meeting.

The guarantee within the authority 
of the Board requires not only the 
approval of the majority of all the 
Directors, but also the approval 
of more than two-thirds of the 
Di rec to rs  a t t end ing the  Board 
meeting.
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Any provision of guarantee by the 
Company to i ts related person, 
regardless of its amount, is subject 
to considerat ion of the general 
meeting after being considered and 
passed by the Board.

The Company shall, strictly abide 
by the relevant provisions in the 
Lis t ing Rules and the Ar t ic les 
of Association, conscientiously 
perform information disclosure 
obligations in relation to the details 
of guarantee provided to external 
parties and faithfully provide all 
the details of all external guaratees 
p r o v i d e d  b y  t h e  C o m p a n y  t o 
a  c e r t i f i e d  p u b l i c  a c c o u n t a n t 
according to regulations.

All Directors of the Company shall 
cautiously treat and strictly control 
the  deb t  r i sks  a r i sen f rom the 
provision of guarantee to any other 
party and shall bear several and 
joint liabilities in accordance with 
the law for the losses caused by 
irregular or inappropriate provision 
of guarantee to any other party.

Any provision of guarantee by the 
Company to i ts related person, 
regardless of its amount, is subject 
to considerat ion of the general 
meeting after being considered and 
passed by the Board.

The Company shall, strictly abide 
by the relevant provisions in the 
Lis t ing Rules and the Ar t ic les 
of Association, conscientiously 
perform information disclosure 
obligations in relation to the details 
of guarantee provided to external 
parties and faithfully provide all the 
details of all external guarantees 
p r o v i d e d  b y  t h e  C o m p a n y  t o 
a  c e r t i f i e d  p u b l i c  a c c o u n t a n t 
according to regulations.

All Directors of the Company shall 
cautiously treat and strictly control 
the  deb t  r i sks  a r i sen f rom the 
provision of guarantee to any other 
party and shall bear several and 
joint liabilities in accordance with 
the law for the losses caused by 
irregular or inappropriate provision 
of guarantee to any other party.

Without lawful authority conferred 
under the Articles of Association or 
by the Board, any Director may not 
act in his/her own name on behalf 
of the Company or the Board. In 
the event that any third party will 
reasonably believe that a Director 
is acting on behalf of the Company 
or the Board when such Director 
indeed acts in his/her own name, 
such Director shall declare his/her 
position and identity in advance.
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71. Article 133 The chairman shall have the 
following powers and duties:

(1) to preside over the shareholders’ 
general meeting and to convene 
and preside over the meeting of the 
Board;

(2) to examine the implementation of 
the resolutions of the Board and 
supervise the daily operation of the 
management;

(3) to sign the securities certificates 
issued by the Compay;

(4) o ther  powers confer red by the 
Board.

Should the chairman fail to perform his/
her duties, he/she may designate vice 
chairman to perform the duties.

Article 126 The chairman shall have 
the following powers and duties:

(1) to preside over the shareholders’ 
general meeting and to convene 
and preside over the meeting of the 
Board;

(2) to  supervise  and examine the 
execut ion implementat ion  o f 
the resolutions of the Board and 
supervise the daily operation of the 
president and the management;

(3) to sign the securities certificates 
issued by the Company;

(4) o ther  powers confer red by the 
Board.

The vice chairman shall assist the 
C h a i r m a n i n  p e r f o r m i n g  h i s / h e r 
duties. Should the Chairman fail to or 
refuse to perform his/her duties, he/she 
may designate vice chairman to perform 
the duties on his/her behalf. Should  
the vice chairman fail to or refuse to 
perform his/her duties, a Director shall 
be elected by more than half of the 
Directors to perform such duties.
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72. Article 134 At least four (4) regular 
meetings of the Board shall be held every 
year, which shall be convened by the 
Chairman. Notice of the meeting shall 
be served on all of the Directors ten (10) 
days before the date of the meeting.

T h e  c h a i r m a n  s h a l l  c o n v e n e  a n 
extraordinary Board meeting within three 
(3) working days upon the occurrence of 
any of the following circumstances:

(1) Whenever necessary as deemed by 
the chairman;

(2) Whenever more than one third of 
the Directors jointly propose;

(3) W h e n e v e r  t h e  S u p e r v i s o r y 
committee proposes;

(4) Whenever the general manager 
proposes;

The Board meeting, in principle, shall 
be held in the place where the Company 
is; however, with the resolution of the 
Board, the Board meeting may be held 
in other places in the territory of PRC. 
The Board meeting shall be convened in 
Chinese and if necessary, the translators 
are allowed to present for providing the 
simultaneous interpretation.

Article 127 At least four (4) regular 
meetings of the Board shall be held every 
year, which shall be convened by the 
Chairman. Notice of the meeting shall 
be served on all of the Directors and 
supervisors ten (10) days before the date 
of the meeting.

The Chairman shall convene and host an 
extraordinary Board meeting within three 
(3) working days upon the occurrence of 
any of the following circumstances:

(1) Whenever necessary as deemed by 
the Chairman;

(2) Whenever more than one third of 
the Directors jointly propose;

(3) W h e n e v e r  t h e  s u p e r v i s o r y 
committee proposes;

(4) Whenever the president manager 
proposes;

(5) W h e n e v e r  t h e  S h a r e h o l d e r s 
holding more than 10% of the 
voting rights propose;

The Board meeting, in principle, shall 
be held in the place where the Company 
is; however, with the resolution of the 
Board, the Board meeting may be held 
in other places in the territory of PRC. 
The Board meeting shall be convened in 
Chinese and if necessary, the translators 
are allowed to present for providing the 
simultaneous interpretation.
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73. Article 136 

Where the Directors attend the meeting 
and have not object against not receiving 
the notice of meeting before or during the 
meeting, the notice shall be deemed as 
being delivered.

The regular or interim Board meeting 
may be held in the form of conference 
call or similar communication equipment. 
So long as the Directors attending could 
hear clearly the speeches of the other 
Directors and communicate with the other 
Directors, all the Directors attending 
shall be deemed as attending the meeting 
in person.

Article 129 The notice of a Board 
meeting shall specify:

(1) the date and venue of the meeting;

(2) the duration of the meeting;

(3) t h e  r e a s o n s  f o r  h o l d i n g  t h e 
meeting and the matters to be 
discussed;

(4) the date on which the notice is 
sent.

Where the Directors attend the meeting 
and have not object against not receiving 
the notice of meeting before or during the 
meeting, the notice shall be deemed as 
being delivered.

The regular or interim Board meeting 
may be held in the form of conference 
call or similar communication equipment. 
So long as the Directors attending could 
hear clearly the speeches of the other 
Directors and communicate with the other 
Directors, all the Directors attending 
shall be deemed as attending the meeting 
in person.
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74. Article 137 The Board meeting shall 
be convened only with more than half 
of the Directors attending (including 
the Director representatives authorized 
according to Article 138 hereof). The 
resolutions made in the Board meeting 
shall be passed by more than half of 
the Directors. When there is equality of 
votes, the chairman shall have the right 
to cast an extra vote.

Article 130 The Board meeting shall 
be convened only with more than half 
of the Directors attending (including 
the Director representatives authorized 
according to Article 131Article 138 
hereof). The resolutions made in the 
Board meeting shall be passed by more 
than half of the Directors. When there 
is equality of votes, the chairman shall 
have the right to cast an extra vote.

Any Director who has related party 
re la t i on sh ip  w i t h  an y  en t erp r i s e 
concerned in any matter for resolution 
in a Board meeting, shall neither vote 
on the said matter nor act as a proxy 
for other Directors to exercise their 
voting rights. Such Board meetings 
shall be convened by a majority of the 
Directors present thereat who are non-
related, and the resolution of the Board 
meeting shall be passed by more than 
half of the non-related Directors. If the 
number of the non-related Directors 
attending the meeting of the Board 
is less than three (3), such matter for 
resolution shall be submitted to the 
general meeting for consideration.

75. Article 139 In case the Board has sent 
the proposal to all the Directors and 
the number of Directors having signed 
to approve has reached the quorum as 
required in Article 131, the resolution 
shall be passed and it is not necessary to 
convene a Board meeting.

Article 132 In case the Board has sent 
the proposal to all the Directors and 
the number of Directors having signed 
to approve has reached the quorum as 
required in Article 124Article 131, the 
resolution shall be passed and it is not 
necessary to convene a Board meeting.
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76. A r t i c l e  1 4 2  T h e  B o a r d  m a y ,  i n 
accordance with the actual circumstances 
o f  t h e  C o m p a n y ,  s e t  u p  s p e c i a l 
committee.

A r t i c l e  1 3 5  T h e  B o a r d  m a y , 
i n  a c c o r d a n c e  w i t h  t h e  a c t u a l 
circumstances of the Company, set up 
special committee. The Board shall 
set up five (5) special committees, 
n ame ly  t h e  au d i t  commit t ee ,  the 
strategic committee, the nomination 
committee ,  the remunerat ion and 
review committee and the compliance 
committee. These special committees 
shall be accountable to the Board and 
perform their duties in accordance 
with the Articles of Association and 
the authorization of the Board, and 
proposals shall be submitted to the 
Board for consideration. All members 
of these special committees shall be 
Directors. Independent Directors shall 
be the majority in the audit committee, 
the nomination committee, and the 
remuneration and review committee, 
and shall act as the conveners. The 
convener of the audit committee shall 
be an accounting professional. The 
Board is responsible for formulating 
the rules of these special committees to 
regulate their operation.
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77. Article 144 The Company shall set 
up independent non-executive Director 
system.

The independent non-executive Directors 
re fe r  to  the Di rec tors  who ho ld no 
other post other than the Director in 
the Company and have no relationship 
with the listed company and its major 
Shareholders that would possibly prevent 
them from making independent and 
objective judgment.

Article 137 The Company shall set 
up independent non-executive Director 
system. The independent non-executive 
Directors refer to:

(1) the Directors who hold no other 
post other than the Director in the 
Company and have no relationship 
direct or indirect interest in with 
the listed company Company and 
its major Shareholders, de facto 
controllers, or in other ways that 
would possibly prevent them from 
making affect their independent 
and objective judgment.；

(2) the Directors who comply with the 
Rules Governing the Listing of 
Securities on The Stock Exchange 
of Hong Kong Limited and all 
relevant laws, rules, regulations 
and standards applicable in Hong 
Kong.
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78. A r t i c l e  1 4 5  T h e r e  s h a l l  b e  o v e r 
one third of independent Directors in 
total number of Directors and at least 
one independent Director shall be an 
accounting professional. The independent 
non-executive Directors shall perform 
the duties with good faith and protect the 
rights and interests of the Company, in 
particularly protect the legal rights and 
interests of the public Shareholders from 
damage.

The independent non-executive Directors 
shall perform the duties independently, 
without any influence of the Company’s 
major Shareholders, actual controllers 
or the entities or individuals who has the 
interest with the Company and its major 
Shareholders and actual controllers.

A r t i c l e  138  T h e r e  s h a l l  b e  o v e r 
one third of independent Directors in 
total number of Directors and at least 
one independent Director shall be an 
accounting professional. The independent 
non-executive Directors shall perform 
the duties with good faith and protect the 
rights and interests of the Company, in 
particularly protect the legal rights and 
interests of the public Shareholders from 
damage.

The independent non-executive Directors 
shall perform the duties independently, 
without any influence of entities or 
individuals like the Company and the 
Company’s major Shareholders, de facto 
actual controllers or the other entities 
or individuals who has the interest 
w i th  the  Company and i t s  major 
Shareholders and actual controllers.

79. Article 146 The Company’s Board, 
supervisory committee and Shareholders 
jointly or individually holding more than 
1% of the issued shares could nominate 
the independent non-executive Director 
candidates who shall be elected in the 
general meeting.

Article 139 The Company’s Board, 
supervisory committee and Shareholders 
jointly or individually holding more than 
1% of the issued shares could nominate 
the independent non-executive Director 
candidates who shall be elected in the 
general meeting.

I n v e s t o r  p r o t e c t i o n  i n s t i t u t i o n s 
established according to laws may 
publ i c ly  reques t  Shareho lders  to 
entrust them to exercise the rights to 
nominate independent non-executive 
Directors on their behalf.

Nominators  spec i f i ed in  the f i r s t 
paragraph shall not nominate any 
person who has an interest with him/
her or any other closely related person 
w h o  m a y  a f f e c t  t h e  i n d e p e n d e n t 
performance of his/her duties as the 
independent non-executive Director 
candidate.
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80. Art ic le 147 The independent non-
executive Directors serve the same term 
as other Directors. At the expiration of 
their terms, Directors may be re-elected 
or re-appointed, for not more than six 
consecut ive years .  The independent 
non-execut ive Directors ,  before the 
expiration of their terms, shall not be 
removed without good cause. In case of 
pre-mature removal of the independent 
non-executive Directors, the Company 
shall disclose such matter as the special 
disclosure item.

Article 140  The independent non-
executive Directors serve the same term 
as other Directors. At the expiration of 
their terms, Directors may be re-elected 
or re-appointed, for not more than six 
consecutive years. The independent non-
executive Directors, before the expiration 
of their terms, may be removed by 
the Company from their of f ice in 
accordance with statutory procedures 
shall not be removed without good 
cause. In case of pre-mature removal of 
the independent non-executive Directors, 
the Company shall promptly disclose 
the specific reasons and basis such 
matter as the special disclosure item. 
In case the independent non-executive 
Directors disagree, the Company shall 
disclose in a timely manner.
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81. Art ic le 148 The independent non-
executive Directors shall have the duties 
of good faith and due diligence toward 
the Company and all the Shareholders.

Where the independent non-executive 
Directors fail to attend the Board meeting 
in person for three (3) consecutive times, 
the Board may propose at the general 
meeting to remove him.

Article 141  The independent non-
executive Directors shall have the duties 
of good faith and due diligence toward 
the Company and all the Shareholders.

T h e  i n d e p e n d e n t  n o n - e x e c u t i v e 
Direc tors  sha l l  a t t end the  Board 
meeting in person. If any Director 
cannot attend the meeting in person 
for any reason, he/she shall review 
the meeting documents, form clear 
opinions, and authorize in writing 
another independent non-executive 
Director to attend the meeting on his/
her behalf in advance.

Where the independent non-executive 
D i r e c t o r s  f a i l  t o  a t t e n d  t h e  B o a r d 
meeting in person for two (2) three (3) 
consecutive times, nor do they entrust 
o ther  independent  non-execut ive 
Directors to attend on their behalf, the 
Board shall may propose to convene a at 
the general meeting to remove him such 
independent non-executive Directors 
from their positions within thirty (30) 
days from the date of occurrence of 
such fact.
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82. Art ic le 149 The independent non-
executive Directors shal l at tend the 
Board meeting as scheduled, understand 
the Company’s production and operation, 
and actively investigate and obtain the 
conditions and information necessary 
for decision-making. The independent 
non-executive Directors shall submit the 
annual report to the Company’s annual 
general meeting to state the performance 
of their duties.

Article 142  The independent non-
executive Directors shal l at tend the 
Board meeting as scheduled, understand 
the Company’s production and operation, 
and actively investigate and obtain the 
conditions and information necessary 
for decision-making. The independent 
non-executive Directors shall submit the 
annual work report to the Company’s 
annual general  meet ing to s ta te the 
performance of their duties.

The annual work report shall include 
the following contents:

(1) the number of Board meetings 
attended, the method of attendance 
and voting, and the number of 
general meetings attended;

(2) par t i c ipa t ion in  the  work o f 
special committees under the 
Board and special meetings of 
independent Directors;

(3) cons iderat ion o f  the mat ters 
se t  out  in Art ic les  23,  26,  27 
and 28 of the Measures for the 
Administration of Independent 
Directors of Listed Companies 
and the exercise of the special 
p o w e r s  o f  i n d e p e n d e n t  n o n -
executive Directors as set out 
in Article 18(1) of the Measures 
f o r  t h e  A d m i n i s t r a t i o n  o f 
Independent Directors of Listed 
Companies;
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(4) i n f o r m a t i o n  o n  s i g n i f i c a n t 
matters, methods, and results 
o f  c o m m u n i c a t i o n  w i t h  t h e 
internal audit department and 
the accounting firm responsible 
for audi t ing of  the Company 
regarding the Company’s financial 
and business status;

(5) communication with minority 
Shareholders;

(6) the duration and content of on-
site work at the Company;

(7) other circumstances in performing 
the duties.

T h e  a n n u a l  w o r k  r e p o r t  o f  t h e 
i n d e p e n d e n t  D i r e c t o r s  s h a l l  b e 
disclosed no later than the publication 
of notice of the annual general meeting 
of the Company.
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83. Article 150 The Company shall set up 
independent Director working system and 
the secretary to the Board shall actively 
provide assitance to the independent non-
executive Directors for performance of 
their duties. The Company shall ensure 
tha t  the independent non-execut ive 
Directors have the same right of access to 
information as that of the other Directors, 
timely provide the relevant materials 
and information to the independent non-
executive Directors, regularly report the 
Company’s operation and organize on-
site inspection for the independent non-
executive Directors if necessary.

Article 143 The Company shall set up 
independent Director working system 
and the secretary to the Board shall 
actively provide assitance assistance 
t o  t h e  i n d e p e n d e n t  n o n - e x e c u t i v e 
Directors for performance of their duties. 
The Company sha l l  ensure tha t  the 
independent non-executive Directors have 
the same right of access to information as 
that of the other Directors, timely provide 
the relevant materials and information to 
the independent non-executive Directors, 
regularly report the Company’s operation 
and organize on-site inspection for the 
independent non-executive Directors if 
necessary.

Before the Board considers major and 
complicated matters, the Company may 
organize independent non-executive 
Directors to participate in research 
and demonstration, fully listen to the 
opinions of independent non-executive 
Directors, and provide feedback to the 
independent non-executive Directors 
on the implementation of the opinions  
in a timely manner.
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84. Article 151 The significant connected 
transactions, appointment or removal of 
the accounting firm shall be submitted 
to the Board for discussion after the 
a p p r o v a l  o f  m o r e  t h a n  h a l f  o f  t h e 
independent non-executive Directors. 
T h e  i n d e p e n d e n t  n o n - e x e c u t i v e 
Directors proposing to convene the 
extraordinary general meeting to the 
Board, proposing to convene the Board 
meeting and soliciting the voting rights 
before convening the general meeting 
shall be approved by more than half 
o f  t h e  i n d e p e n d e n t  n o n - e x e c u t i v e 
Directors. With the approval of all the 
independent non-executive Directors, 
the independent nonexecutive Directors 
may independently appoint an external 
auditing institutions and consultancy 
firms to audit and provide consultancy on 
the specific matters of the Company. The 
relevant expenses shall be borne by the 
Company.

Article 144 The significant connected 
transactions, appointment or removal 
o f  the  account ing  f i rm  fo l l owing 
matters shall be submitted to the Board 
for  discuss ion  cons iderat ion  a f te r 
the approval of more than half of the 
independent non-executive Directors:.

(1) related party transactions that 
should be disclosed;

(2) the proposal for change or waiver 
of commitments by the Company 
and related parties;

(3) decis ions made and measures 
t a k e n  b y  t h e  B o a r d  o f  t h e 
acquired company in response to 
the acquisition;

(4) o t h e r  m a t t e r s  s t i p u l a t e d  b y 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission and the 
Articles of Association.

Independent non-executive Directors 
have the r ight  to publ ic ly co l lec t 
s h a r e h o l d e r s ’  r i g h t s  f r o m  t h e 
Shareholders in accordance with laws.

The independent non-executive Directors 
proposing to convene the extraordinary 
genera l  mee t ing to  the  Board ,  and 
proposing to convene the Board meeting 
and soliciting the voting rights before 
convening the general meeting shall 
be approved by more than half of the 
independent non-executive Directors.
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With the approval of more than half 
of all the independent non-executive 
Directors, the independent non-executive 
Directors may independently appoint 
an intermediary  external audit ing 
institutions and consultancy firms 
to audit and provide consultancy or 
verification on the specific matters of 
the Company. The relevant expenses 
shall be borne by the Company. Where 
an independent non-executive Director 
e x e r c i s e s  t h e  a b o v e  p o w e r s ,  t h e 
Company shall disclose it in a timely 
manner. If the above powers cannot be 
exercised normally, the Company shall 
disclose the specific circumstances and 
reasons.

85. Art ic le 152 The independent non-
executive Directors, besides the rights 
mentioned in the preceding paragraph, 
may issue the independent opinions on 
the following matters to the Board or 
general meeting:

......

(5) m a t t e r s  t h a t  m a y  d a m a g e  t h e 
rights and interests of the minority 
Shareholders f rom the view of 
the independent non-execut ive 
Directors;

......

Article 145  The independent non-
executive Directors, besides the rights 
mentioned in the preceding paragraph, 
may issue the independent opinions on 
the following matters to the Board or 
general meeting:

......

(5) matters that may damage the rights 
and interests of the Company or 
the minority Shareholders from 
the view of the independent non-
executive Directors;

......
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86. Article 153 The Directors may resign 
before the expiration of their terms. The 
independent non-executive Directors 
shal l submit the wri t ten resignation 
letter to the Board and state any matters 
which is relevant to its resignation or the 
matters that he considers that it would 
be necessary to draw the attention of 
the Shareholders and creditors of the 
Company.

Where the resignation of the independent 
non-executive Directors results in the 
number of independent Directors or 
Directors fall below the quorum or the 
minimum as stipulated in the Articles 
of Association, the independent non-
executive Directors shall continue to 
perform duties in accordance with the 
laws, administrative regulations and the 
Articles of Association before the next 
independent non-executive director takes 
his office. The Board shall convene the 
general meeting within two months to 
elect the independent non-executive 
Directors. In case the general meeting has 
not been convened within the prescribed 
time limit, the independent non-executive 
Directors may not perform its duties any 
more.

Article 146 The Directors may resign 
before the expiration of their terms. The 
independent non-executive Directors 
shal l submit the wri t ten resignation 
letter to the Board and state any matters 
which is relevant to its resignation or the 
matters that he considers that it would 
be necessary to draw the attention of 
the Shareholders and creditors of the 
Company.

T h e  C o m p a n y  s h a l l  d i s c l o s e  t h e 
reasons and matters concerning the 
r e s i g n a t i o n  o f  i n d e p e n d e n t  n o n -
executive Directors.

Where the resignation of the independent 
non-executive Directors results in the 
proport ion  number of  independent 
Directors, or Directors of the Board or 
independent non-executive Directors 
of special committees fall below the 
quorum or the minimum as stipulated 
in  t he  s ta tu te  and the  Ar t i c l e s  o f 
Assoc ia t ion ,  or there  i s  a  lack o f 
accounting professionals among the 
independent non-executive Directors, 
the independent non-executive Directors 
sha l l  cont inue to perform dut ies in 
accordance with the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association before the next independent 
non-executive Director takes his/her 
office. The Company shall complete 
the by-election within 60 days from the 
date of resignation of the independent 
Director. The Board shall convene the 
general meeting within two months to 
elect the independent non-executive 
Directors. In case the general meeting 
has not been convened within the 
prescribed time limit, the independent 
non-execut ive  D irec tors  may not 
perform its duties any more.
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87. Article 154 The Company shall have 
secretary to the Board of the Company, 
who is a senior management member of 
the Company.

A r t i c l e  1 4 7  T h e  C o m p a n y  s h a l l 
have the secretary to the Board of the 
Company, who is a senior management 
member of  the Company. ,  who i s 
responsible for preparing general 
m e e t i n g s  a n d  B o a r d  m e e t i n g s  o f 
the Company, keeping documents, 
m a n a g i n g  t h e  S h a r e h o l d e r s ’ 
information of the Company, handling 
of information disclosure and other 
matters.

The secretary to the Board shall abide 
by laws, administrative regulations, 
departmental rules and the relevant 
provisions of the Articles of Association.

88. CHAPTER 14 GENERAL MANAGER 
OF THE COMPANY

C H A P T E R  1 4  P R E S I D E N T 
G E N E R A L  M A N A G E R  O F  T H E 
COMPANY

89. Article 158 The Company shall have 
one (1) general manager, who shall be 
appointed and dismissed by the Board. 
Upon authorization by the Board, the 
general manager shall have the full right 
to manage the business of the Company 
and deal with the internal and external 
matters of the Company.

Article 151 The Company shall have 
one (1) president general manager, who 
shall be appointed and dismissed by the 
Board. The president may be re-elected 
or re-appointed, with the term of office 
being three (3) years.

Upon authorization by the Board, the 
president general manager shall have 
the full right to manage the business of 
the Company and deal with the internal 
and external matters of the Company.
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90 Article 159 The general manager of 
the Company shall be accountable to the 
Board and exercise the following powers:

(1) to be charge of the Company’s 
p r o d u c t i o n ,  o p e r a t i o n  a n d 
management, organize resources to 
carry out the Board’s resolutions;

......

(6) to propose the appoin tment or 
dismissal of the Company’s deputy 
manager(s) and chief f inancial 
officer;

(7) to appoint or dismiss management 
personnel other than those required 
to be appointed or dismissed by the 
Board;

......

Article 152 The general manager of 
the Company shall be accountable to the 
Board and exercise the following powers:

(1) to be charge of the Company’s 
p r o d u c t i o n ,  o p e r a t i o n  a n d 
management, organize resources to 
carry out the Board’s resolutions 
and report his/her work to the 
Board;

......

(6) to propose the appoin tment or 
dismissal of the Company’s vice 
president(s) deputy manager(s) 
and chief financial officer to the 
Board;

(7) to decide on the appointment 
or dismissal of the appoint or 
dismiss  management personnel 
other than those required to be 
appoin ted or  d i smissed by the 
Board;

......
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91. Article 160 The general manager may 
establish a management committee to 
assist the analysis of the business policy 
o f  t he  Company .  The  managemen t 
c o m m i t t e e  s h a l l  b e  c o m p o s e d  o f 
person- in-charge of the depar tment 
and representatives of employees and 
staff. The general manager shall be the 
chairman of the management committee.

Article 153 The general manager may 
establish a management committee to 
assist the analysis of the business policy 
of the Company. The management 
c o m m i t t e e  s h a l l  b e  c o m p o s e d  o f 
person-in-charge of the department 
and representat ives of  employees 
and staff. The general manager shall 
be the chairman of the management 
committee.

The president shal l  formulate the 
working rules of the president, which 
shal l  be implemented af ter be ing 
approved by the Board. The working 
rules of the president include the 
following:

(1) c o n d i t i o n s ,  p r o c e d u r e s  a n d 
participants of meetings of the 
president office;

(2) the specific responsibilities and 
division of labor of the president 
and other senior management 
members;

(3) authority on the utilization of 
capital and assets of the Company 
and execution of major contracts, 
a n d  t h e  r e p o r t i n g  s y s t e m t o 
the Board and the supervisory 
committee;

(4) o t h e r  m a t t e r s  d e e m e d  a s 
necessary by the Board.

92. Article 161 The general manager who 
is not a Director of the Company shall 
have the right to attend Board meetings 
and receive notices of meetings and other 
relevant documents. The general manager 
who is not a Director does not have any 
voting rights at Board meetings.

Article 154 The president general 
manager who is  not a Director of 
the Company shall have the right to 
a t tend Board meet ings  and receive 
notices of meetings and other relevant 
documents .  The president general 
manager who is not a Director does not 
have any voting rights at Board meetings.



– 86 –

No. Original version Revised version

93. Article 162 Where the general manager 
and deputy general manager performs 
his/her terms of reference, he/she shall 
not alter the resolutions of the general 
meetings or the Board or exceed his/her 
authorized power

Deleted

94. Ar t i c l e  163 The gene ra l  manage r 
and the deputy general managers shall 
d ischarge thei r  dut ies honest ly and 
diligently in accordance with the laws, 
admin i s t r a t ive  r egu la t ions  and the 
Articles of Association of the Company.

Article 155 The president general 
man ager  an d t h e  d ep u t y  gen era l 
managers shall discharge their duties 
honestly and diligently in accordance 
with the laws, administrative regulations 
and the Articles of Association of the 
Company.

95. Ar t ic le 164 The genera l  manager , 
deputy general managers shal l  g ive 
three (3) months prior written notice of 
resignation to the Board; departmental 
managers shall give two (2) months 
prior written notice of resignation to the 
Board; Other managers shall give one (1) 
month prior written notice of resignation 
to the Board.

Deleted

96. Article 168 The Directors, general 
manager, deputy general manager and 
chief financial controller of the Company 
and other senior management shall not 
assume the position of supervisors.

Article 159 The Directors, president 
genera l  manager ,  deputy genera l 
manager and chief financial controller 
o f  t h e  C o m p a n y  a n d  o t h e r  s e n i o r 
management members shall not assume 
the position of supervisors.
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97. Article 169 Meeting of the Supervisory 
Committee shall be held at least four (4) 
times each year, and convened by the 
chairman of the Supervisory Committee.

A r t i c l e  1 6 0  M e e t i n g  o f  t h e 
Ssupervisory Ccommittee shall be held at 
least four (4) times each year and one (1) 
time every six (6) months, which shall 
be and convened by the chairman of the 
Ssupervisory Ccommittee.

T h e  n o t i c e  o f  a  m e e t i n g  o f  t h e 
supervisory committee shall specify:

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

(2) t h e  r e a s o n s  f o r  h o l d i n g  t h e 
meeting and the matters to be 
discussed;

(3) the date on which the notice is 
sent.
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98. Article 170 The Supervisory Committee 
shal l  be accountable to the genera l 
meet ing and exercise the fol lowing 
powers in accordance with the laws:

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

(2) to supervise Directors, the managers 
a n d  o t h e r  s e n i o r  m a n a g e m e n t 
members when the acts of such 
persons, in performing their duties 
to the Company, are in breach of 
laws, administrative regulations and 
the Articles of Association;

(3) to demand rect i f icat ion from a 
Director, the managers and any 
other senior management members 
when the acts of such persons are 
harmful to the Company’s interest;

A r t i c l e  1 6 1  T h e  S s u p e r v i s o r y 
Ccommittee shall be accountable to 
the general meeting and exercise the 
following powers in accordance with the 
laws:

(1) to review the Company’s regular 
reports prepared by the Board 
and submit its written opinions 
thereon;

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

(3) t o  s u p e r v i s e  D i r e c t o r s ,  t h e 
president managers  and other 
s e n i o r  m a n a g e m e n t  m e m b e r s 
when the acts of such persons, 
in performing their duties to the 
Company,  and to propose the 
removal of Directors or the senior 
management members who are 
in breach of laws, administrative 
regulations or and the Articles of 
Association;

(4) to demand rect i f icat ion from a 
Director, the president managers 
and any other senior management 
members when the acts of such 
p e r s o n s  a r e  h a r m f u l  t o  t h e 
Company’s interest;
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(4) t o  e x a m i n e  t h e  f i n a n c i a l 
information such as the financial 
report, business report and profit 
distribution plans to be submitted 
b y  t h e  B o a r d  t o  t h e  g e n e r a l 
meetings and, should any queries 
arise, to engage, in the name of 
the Company,  ce r t i f i ed publ ic 
accountants and practicing auditors 
to conduct a re-examination;

(5) to propose the convening of an 
extraordinary general meeting;

(6) to deal with or take legal actions 
against Directors on behalf of the 
Company;

(7) to exercise other powers specified 
in the Articles of Association of the 
Company.

Superv i sors  sha l l  a t t end the Board 
meeting.

(5) t o  e x a m i n e  t h e  f i n a n c i a l 
information such as the financial 
report, business report and profit 
distribution plans to be submitted 
b y  t h e  B o a r d  t o  t h e  g e n e r a l 
meetings and, should any queries 
arise, to engage, in the name of 
the Company,  ce r t i f i ed publ ic 
accountants and practicing auditors 
to conduct a re-examination; to 
conduct an investigation and, if 
necessary, to engage professional 
organizations, such as accounting 
firms and law firms at the cost 
o f  t h e  C o m p a n y ,  t o  a s s i s t  i f 
irregularities in the operation of 
the Company is found;

(6) to propose the convening of an 
extraordinary general meeting, and 
in the event that the Board fails 
to convene and host a general 
meeting in accordance with the 
Company Law, to convene and 
host such a meeting;

(7) to propose motions to the general 
meetings;

(8) to deal with or take legal actions 
against Directors on behalf of 
the Company; and to take legal 
actions against Directors and the 
senior management members in 
accordance with the requirements  
under Article 151 of the Company  
Law;

(9) to exercise other powers specified 
in the Articles of Association of the 
Company.

Supervisors shall attend sit in the Board 
meeting.
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99. A r t i c l e  1 7 1  R e s o l u t i o n s  o f  t h e 
Supervisory Committee shall be passed 
b y  n o t  l e s s  t h a n  t w o - t h i r d s  o f  i t s 
members.

Article 162 Each supervisor shall 
have one vote for each resolution at the 
meeting of the supervisory committee. 
R e s o l u t i o n s  o f  t h e  S s u p e r v i s o r y 
Ccommittee shall be passed by not less 
than two-thirds of its members.

100. Article 176 A supervisor shall carry 
out his duties honestly and faithfully in 
accordance with the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association of the Company.

A r t i c l e  1 6 7  A  s u p e r v i s o r  s h a l l 
ensure the  in format ion d i sc losed 
by the Company is  true,  accurate 
a n d  c o m p l e t e  a n d  s i g n  w r i t t e n 
conf irmations with respect to the 
regular reports.  A supervisor shall 
carry out his/her duties honestly and 
faithfully in accordance with the laws, 
admin i s t r a t ive  r egu la t ions  and the 
Articles of Association of the Company.

101. CHAPTER 16 QUALIFICATIONS 
AND DUTIES OF THE DIRECTORS, 
SUPERVISORS, MANAGERS AND 
O T H E R S E N I O R M A N A G E M E N T 
MEMBERS OF THE COMPANY

CHAPTER 16 QUALIFICATIONS 
A N D  D U T I E S  O F  T H E 
D I R E C T O R S ,  S U P E R V I S O R S , 
P R E S I D E N T M A N A G E R S  A N D 
O T H E R S E N I O R M A N A G E M E N T 
MEMBERS OF THE COMPANY
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102. Article 177 A person may not serve 
as a Director, supervisor, manager or 
any other senior management member 
of the Company if any of the following 
circumstances applies:

......

(4) a person who is a former legal 
representative of a company or 
enterprise which had its business 
license revoked due to a violation 
o f  t h e  l a w  a n d  w h o  i n c u r r e d 
personal liability, where less than 
three (3) years has elapsed since 
the date of the revocation of the 
business license;

......

Article 168 A person may not serve 
as a Director, supervisor, manager or 
any other senior management member 
of the Company if any of the following 
circumstances applies:

......

(4) a person who is a former legal 
representative of a company or 
enterprise which had its business 
l i c e n s e  r e v o k e d  o r  h a d  b e e n 
ordered to c lose down due to 
a violat ion of the law and who 
incurred personal liability, where 
less than three (3) years has elapsed 
since the date of the revocation of 
the business license;

......

(10) a person who is currently being 
prohibited from participating 
in the securities market by the 
China Secur i t i e s  Regula tory 
Commission and such barring 
period has not elapsed.
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103. Article 178 The Shareholders in general 
meeting shall have the power by ordinary 
r e s o l u t i o n  t o  r e m o v e  a n y  d i r e c t o r 
(including a managing or other executive 
director, but without prejudice to any 
claim for damages under any contract) 
before the expirat ion of his term of 
office.

If a Director fails to attend the meeting in 
person for two (2) consecutive times, and 
fails to authorize any other Directors to 
attend on his behalf, he shall be deemed as 
unable to perform its duties and the Board 
shall propose to the general meeting to 
remove him by ordinary resolutions. The 
independent non-executive Directors 
shall be subject to the regulations on the 
independent non-executive Directors 
hereof.

The supervisors failure to attend the 
meeting personally twice shall be deemed 
as unable to perform its duties and the 
general meeting and staff representative 
meeting may remove him.

Article 169 The Shareholders in general 
meeting shall have the power by ordinary 
resolut ion to remove any dD i rector 
(including a president  managing  or 
other executive dDirector, but without 
prejudice to any claim for damages under 
any contract) before the expiration of his/
her term of office.

If a Director fails to attend the meeting in 
person for two (2) consecutive times, and 
fails to authorize any other Director(s) 
to attend on his/her behalf, he/she shall 
be deemed as unable to perform his/her 
its duties and the Board shall propose to 
the general meeting to remove him/her 
by ordinary resolutions. The independent 
non-executive Directors shall be subject 
to the regulations in relation to on the 
independent non-executive Directors 
hereof.

T h e  A n y  s u p e r v i s o r s  f a i l s  u r e  t o 
attend the meeting personally for two 
(2) consecutive times twice shall be 
deemed as unable to perform his/her its 
duties and the general meeting and staff 
representative meeting may remove him/
her.

104. Article 188 Except for circumstances 
prescribed in Article 57 of the Articles 
of Association, a Director, supervisor, 
managers and other senior management 
member of the Company may be relieved 
of l iabi l i ty for specif ic breaches of 
his duty by the informed consent of 
Shareholders given at a general meeting.

Article 179 Except for circumstances 
prescribed in Article 55Article 57 of 
the Articles of Association, a Director, 
supervisor, president managers and 
other senior management member of the 
Company may be relieved of liability for 
specific breaches of his/her duty by the 
informed consent of Shareholders given 
at a general meeting.

105. Article 191 The Company shall not in 
any manner pay taxes for its Directors, 
supervisors, managers or other senior 
management members.

Deleted
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106. Article 194 A loan guarantee provided 
by the Company in breach of the first 
p rov i s ion o f  Ar t i c l e  192 sha l l  be 
unenforceable against the Company, 
except the followings:

(1) a loan was advanced to an associate 
of any of the Directors, supervisors, 
managers and other senior management 
members of the Company or of the 
Company’s parent company where 
the lender has no knowledge of the 
relevant circumstances; or

(2) the  co l la te ra l  p rov ided by the 
C o m p a n y  h a s  b e e n  l a w f u l l y 
disposed of by the lender to a bona 
fide purchaser.

Article 184 A loan guarantee provided 
by the Company in breach of the first 
provision of Article 182Article 192 shall 
be unenforceable against the Company, 
except the followings:

(1) a loan was advanced to an associate 
of any of the Directors, supervisors, 
presidents managers and other 
senior management members of 
the Company or of the Company’s 
parent company where the lender 
has no knowledge of the relevant 
circumstances; or

(2) the  co l la te ra l  p rov ided by the 
C o m p a n y  h a s  b e e n  l a w f u l l y 
disposed of by the lender to a bona 
fide purchaser.

107. Article 205 The Company shall publish 
quarterly reports within thirty (30) days 
from the end of the relevant period; 
publish interim reports within sixty (60) 
days from the end of the relevant period; 
publish financial reports within one 
hundred and twenty (120) days from the 
end of the relevant period.

Article 195 The Company shall publish 
its quarterly financial reports within 
thirty (30) days from the end of the first 
three (3) months and nine (9) months 
respectively of each fiscal year relevant 
period ;  submit publ ish  i ts  in ter im 
financial reports to the local branch 
of the China Securities Regulatory 
Commission and the stock exchange 
and disclose the same within sixty (60) 
days from the end of the first six (6) 
months of each fiscal year the relevant 
period; and submit publish its annual 
financial reports to the China Securities 
Regulatory Commission and the stock 
exchange and disclose them within one 
hundred and twenty (120) days from the 
end of each fiscal year the relevant 
period.

The aforesaid annual and interim 
reports shall be prepared in accordance 
with relevant laws, administrative 
regulations and provisions of the China 
Securities Regulatory Commission and 
the stock exchange.
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108. Article 206 The Company shall not 
keep accounts other than those provided 
by law.

Article 196 The Company shall not 
keep accounts other than those provided 
by law. Assets of the Company shall not 
be deposited in an account maintained 
in the name of any individual.

109. Article 211 After the profit distribution 
plan is approved at the Shareholders’ 
general meeting of the Company, the 
Board of the Company shall complete the 
dividend (or share) distribution within 
two (2) months after the convening of the 
Shareholders’ general meeting.

The Company shall pay the dividend once 
at least a year and the current dividend 
shall be distributed within the second 
quarter in the following year. While 
distributing the dividend, the Company 
shall notify the Shareholders.

While Company pays the dividend to the 
holder of overseas-listed foreign-invested 
shares, it shall be priced in RMB and 
announced to be paid in foreign currency. 
The foreign share dividends listed in 
Hong Kong shall be paid Hong Kong 
dollars.

Article 201 After the profit distribution 
plan is approved at the Shareholders’ 
general meeting of the Company, or 
after a specific plan is formulated by 
the Board of the Company in accordance 
with the condition and caps of interim 
dividends for the next year considered 
and approved at the annual general 
meeting, shall complete the dividend (or 
share) distribution shall be completed 
w i t h i n  t w o  ( 2 )  m o n t h s  a f t e r  t h e 
convening of the Shareholders’ general 
meeting.

The Company shall pay the dividend once 
at least a year and the current dividend 
shall be distributed within the second 
quarter in the following year. While 
distributing the dividend, the Company 
shall notify the Shareholders.

While Company pays the dividend to the 
holder of overseas-listed foreign-invested 
shares, it shall be priced in RMB and 
announced to be paid in foreign currency. 
The foreign share dividends listed in 
Hong Kong shall be paid Hong Kong 
dollars.
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110. Article 214 The Company’s surplus 
r e s e rve  sha l l  on l y  be  u sed  f o r  t he 
following purposes: recovery of losses, 
expansion of the corporate production and 
operation or increase of the Company’s 
share capital. The Company’s capital 
reserve shall not be used for recovery of 
its losses. In case the Company transfers 
reserves to capital upon approval by the 
general meeting, a rights issue shall be 
given to the existing Shareholders in the 
existing percentages or the nominal value 
shall be increased. However, the retained 
reserve shall not be less than 25% of 
the registered capital when the statutory 
surplus reserve is transferred to capital.

Article 204 The Company’s surplus 
r e s e r ve  sha l l  on ly  be  u sed  f o r  t he 
following purposes: recovery of losses, 
expansion of the corporate production 
a n d  o p e r a t i o n  o r  i n c r e a s e  o f  t h e 
Company’s share capital., except that 
The the Company’s capital reserve shall 
not be used for recovery of its losses. 
In case the Company transfers reserves 
to capital upon approval by the general 
meeting, a rights issue shall be given to 
the existing Shareholders in the existing 
percentages or the nominal value shall 
be increased. However, the retained 
reserve shall not be less than 25% of the 
registered capital of the Company prior 
to the capitalization when the statutory 
surplus reserve is transferred to capital.

111. Article 219 The Company shall appoint 
an independent firm of certified public 
accountants which is qualified under 
the relevant regulations of the State to 
audit the Company’s annual financial 
statements and review the Company’s 
other financial reports.

The first certified public accountants’ 
firm of the Company may be appointed 
by the inaugural meeting of the Company 
before the first annual general meeting 
of Shareholders and the certified public 
accountants’ firm so appointed shall hold 
office until the conclusion of the first 
annual general meeting.

If the inaugural meeting fails to exercise 
its aforesaid powers, those powers shall 
be exercised by the Board.

Article 209 The Company shall appoint 
an independent firm of certified public 
accountants which is qualified under the 
relevant regulations of the State to audit 
its financial statements, verify its net 
assets and provide related consultancy 
serv ices .  The account ing f i rm so 
appointed shall serve for a term of one 
(1) year and may be re-appointed the 
Company’s annual financial statements 
and rev iew the  Company’s  o ther 
financial reports.

The first certified public accountants’ 
firm of the Company may be appointed 
by the inaugural meeting of the Company 
before the first annual general meeting 
of Shareholders and the certified public 
accountants’ firm so appointed shall hold 
office until the conclusion of the first 
annual general meeting.

If the inaugural meeting fails to exercise 
its aforesaid powers, those powers shall 
be exercised by the Board.
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112. Article 221 

The certified public accountants’ firm 
appointed by the Company shall have the 
following rights:

(1) a right to inspect at any time the 
books ,  records  o r  vouchers  o f 
the Company, and to require the 
Direc tors ,  managers and o ther 
senior management members of the 
Company to provide any relevant 
i n f o r m a t i o n  a n d  e x p l a n a t i o n 
thereof;

(2) a r ight to require the Company 
to take a l l  reasonable s teps to 
obtain from its subsidiaries such 
information and explanation as are 
necessary for the performance of 
duties of such accountants’ firm;

(3) a right to attend general meetings 
and to receive all notices of, and 
other communicat ions re la t ing 
to ,  any genera l  meet ing which 
any Shareho lder  i s  en t i t l ed to 
receive, and to be heard at any 
genera l  mee t ing in  re la t ion to 
matters concerning its role as the 
accountants’ firm of the Company.

Article 211 The Company guarantees 
that the accounting documents, account 
b o o k s ,  f i n a n c i a l  a n d  a c c o u n t i n g 
reports and other accounting materials 
provided to the accounting firm so 
appointed are true and complete. The 
Company shall not refuse to provide 
or conceal information and shall not 
provide false information.

The certified public accountants’ firm 
appointed by the Company shall have the 
following rights:

(1) a right to inspect at any time the 
books ,  records  o r  vouchers  o f 
the Company, and to require the 
Directors, president managers 
a n d  o t h e r  s e n i o r  m a n a g e m e n t 
m e m b e r s  o f  t h e  C o m p a n y  t o 
provide any relevant information 
and explanation thereof;

(2) a r ight to require the Company 
to take a l l  reasonable s teps to 
obtain from its subsidiaries such 
information and explanation as are 
necessary for the performance of 
duties of such accountants’ firm;

(3) a right to attend general meetings 
and to receive all notices of, and 
other communicat ions re la t ing 
to ,  any genera l  meet ing which 
any Shareho lder  i s  en t i t l ed to 
receive, and to be heard at any 
genera l  mee t ing in  re la t ion to 
matters concerning its role as the 
accountants’ firm of the Company.
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113. Article 236 The Company’s employees 
shall have the right to conduct trade 
union activities.

The Company shall allocate two percent 
(2%) of the total amount of wages paid 
to its staff and workers to the trade union 
fund every month. Such funds shall be 
used by the trade union of the Company 
in accordance with the Measures for 
the Management of Trade Union Funds 
formulated by the All China Federation 
of Trade Unions.

Article 226 The Company’s employees 
shall have the right to conduct trade 
union activities.

The Company shall allocate set aside an 
amount equivalent to two percent (2%) 
2% of the total amount of wages paid to 
its staff and workers to the as trade union 
fund every month. Such funds shall be 
used by the trade union of the Company 
in accordance with the Measures for 
the Management of Trade Union Funds 
formulated by the All-China Federation 
of Trade Unions.

114. Article 238 The merger of the Company 
may take the form of either merger by 
absorption or merger by the establishment 
of a new company.

In the event of a merger, the parties to 
the merger shall enter into a merger 
agreement and prepare balance sheets and 
inventories of assets. The Company shall 
notify its creditors within ten (10) days 
of the date of the Company’s resolution 
on merger and shall make newspaper 
announcement at least three (3) times 
within thirty (30) days of the date of the 
Company’s resolution on merger. The 
creditors who have received the said 
notice shall have the right within thirty 
(30) days from the date of receiving the 
notice, and the creditors who have not 
received the notice shall have the right 
within forty-five (45) days from the date 
of the notice being first published to 
demand the Company to settle the debt 
or to provide corresponding security 
in respect of the debt. The Company 
shall not be merged if its debts are not 
settled and no guarantees are provided 
accordingly.

After the merger, claims and liabilities 
of parties to the merger shall be assumed 
by the surviving company or the newly 
established company.

A r t i c l e  2 2 8  T h e  m e r g e r  o f  t h e 
Company may take the form of either 
merger by absorption or merger by the 
establishment of a new company.

In the event of a merger, the parties to 
the merger shall enter into a merger 
agreement and prepare balance sheets and 
inventories of assets. The Company shall 
notify its creditors within ten (10) days 
of the date of the Company’s resolution 
on merger and shall make newspaper 
announcement at least three (3) times 
within thirty (30) days of the date of the 
Company’s resolution on merger. The 
creditors who have received the said 
notice shall have the right within thirty 
(30) days from the date of receiving the 
notice, and the creditors who have not 
received the notice shall have the right 
within forty-five (45) days from the date 
of the notice being first published to 
demand the Company to settle the debt 
or to provide corresponding security 
in respect of the debt. The Company 
shall not be merged if its debts are not 
settled and no guarantees are provided 
accordingly.

After the merger, claims and liabilities 
of parties to the merger shall be assumed 
by the surviving company or the newly 
established company.
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115. Art ic le 239 When the Company is 
d ivided,  i t s  asse ts shal l  be spl i t  up 
accordingly.

I n  t h e  e v e n t  o f  a  d i v i s i o n  o f  t h e 
Company, all the parties involved shall 
execute a division agreement and prepare 
balance sheets and inventories of assets. 
The Company shall notify its creditors 
within ten (10) days of the date of the 
Company’s resolution on division and 
shall make a newspaper announcement 
at least three (3) t imes within thirty 
(30) days of the date of the Company’s 
resolution on division.

The creditors who have received the said 
notice shall have the right within thirty 
(30) days from the date of receiving the 
notice, and the creditors who have not 
received the notice shall have the right 
within forty-five (45) days from the date 
of the notice being first published to 
demand the Company to settle the debt 
or to provide corresponding security 
in respect of the debt. The Company 
shall not be divided if its debts are not 
settled and no guarantees are provided 
accordingly.

Debts incurred by the Company before its 
division shall be borne by the companies 
after the division.

Article 229  When the Company is 
d ivided,  i t s  asse ts shal l  be spl i t  up 
accordingly.

I n  t h e  e v e n t  o f  a  d i v i s i o n  o f  t h e 
Company, all the parties involved shall 
execute a division agreement and prepare 
balance sheets and inventories of assets. 
The Company shall notify its creditors 
within ten (10) days of the date of the 
Company’s resolution on division and 
shall make a newspaper announcement 
at least three (3) times within thirty 
(30) days of the date of the Company’s 
resolution on division.

Liabi l i t i e s  o f  the  Company pr ior 
to the division shall be assumed by 
the companies in existence after the 
division, except as provided in the 
w r i t t e n  a g r e e m e n t s  e n t e r e d  i n t o 
between the Company and its creditors 
in relation to the repayment of debt 
before the division.

The creditors who have received the 
said notice shall have the right within 
th ir ty  (30)  days  from the date  o f 
receiving the notice, and the creditors 
who have not  rece ived the not ice 
shall have the right within forty-five 
(45) days from the date of the notice 
being first published to demand the 
Company to  se t t l e  the  debt  or  to 
provide corresponding security in 
respect of the debt. The Company 
shall not be divided if its debts are not 
settled and no guarantees are provided 
accordingly.

Debts incurred by the Company before 
i t s  d iv is ion shal l  be borne by the 
companies after the division.
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116. Article 242 The Company shall be 
d i s so l ve d  a nd  l i qu i da t e d  upon  t he 
occurrence of  any of  the fo l lowing 
events:

(1) a resolution on dissolution is passed 
by Shareholders at a general meeting;

(2) dissolution is necessary due to a 
merger or division of the Company;

(3) the Company is legally declared 
bankrupt due to its failure to repay 
debts due;

(4) the Company is ordered to close 
down according to law because of its 
violation of laws and administrative 
regulations;

(5) the  Company has  exper i enced 
serious diff icul t ies in business 
operation and management, and the 
continuous operation would cause 
substantial loss to the interest of its 
Shareholders. In the event that this 
cannot be solved by other methods, 
Shareholders representing 10% or 
more of the voting rights of the 
total Shareholders of the Company 
may request the People’s Court to 
dissolve the Company.

A r t i c l e  2 3 2  T h e  C o m p a n y  s h a l l 
be  d i s so lved and l iqu idated upon 
the occurrence of any of due to the 
following events reasons:

(1) the business term set out in the 
Articles of Association expires, 
or any other event as stated in 
the Articles of Association which 
triggers the dissolution of the 
Company occurs;

(2) a resolution on dissolution is passed 
by Shareholders at a general meeting;

(3) dissolution is necessary due to a 
merger or division of the Company;

(3) the Company is legally declared 
bankrupt due to its failure to 
repay debts due;

(4) the Company has its business license 
being revoked, is ordered to close 
down or is deregistered according to 
law because of its violation of laws 
and administrative regulations;

(5) the  Company has  exper i enced 
serious diff icul t ies in business 
operation and management, and the 
continuous operation would cause 
substantial loss to the interest of its 
Shareholders. In the event that this 
cannot be solved by other methods, 
Shareholders representing 10% or 
more of the voting rights of the 
total Shareholders of the Company 
may request the People’s Court to 
dissolve the Company.
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117. Ar t i c l e  243  In  t he  even t  t ha t  t he 
Company is dissolved pursuant to the 
i tem (1) of the preceding Article, i t 
shall within 15 days thereof establish a 
liquidation committee whose members 
shall be elected by Shareholders at the 
general meeting by means of an ordinary 
resolution. If the liquidation committee 
is not established within the aforesaid 
period, creditors may petition to the 
People’s Court for appointing relevant 
persons to form a liquidation committee 
so as to proceed with the liquidation.

Where the Company is dissolved pursuant 
to i tem (3) of the preceding Article, 
the people’s court shall, according to 
the re levant laws, organize to form 
a l iquidat ion committee compris ing 
the Shareholders, relevant authorities 
and relevant professionals to carry out 
liquidation procedures.

Where the Company is dissolved pursuant 
to i tem (4) of the preceding Article, 
relevant competent authori t ies shall 
form a liquidation committee comprising 
the Shareholders, relevant authorities 
and relevant professionals to carry out 
liquidation procedures.

Article 233 Under the circumstance 
set out in item (1) of Article 232, the 
Company may continue to subsist by 
amending the Articles of Association.

A m e n d m e n t s  t o  t h e  A r t i c l e s  o f 
Association in accordance with the 
preceding paragraph shall be approved 
by no less than two-thirds of the voting 
rights held by the Shareholders present 
at the general meeting.

Where  the  Company i s  d i s so lved 
pursuant to i tems (1) , (2) ,  (4) and 
(5) of Article 232 of the Articles 
of Association, i t shall establish a 
liquidation committee within fifteen 
( 1 5 )  d a y s  a f t e r  t h e  d i s s o l u t i o n 
circumstance arises and commence 
liquidation. The liquidation committee 
shall comprise members determined 
by the Directors or the the general 
meeting. If the Company fails to set 
up the liquidation committee within 
the aforesaid period, the creditors 
may apply to the People’s Court for 
appointment of relevant persons to 
form a liquidation committee so as to 
proceed with liquidation.
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In the event that the Company i s 
dissolved pursuant to the item (1) of 
the preceding Article, it shall within 
15 days thereof establish a liquidation 
committee whose members shall be 
elected by Shareholders at the general 
meet ing by means of  an ordinary 
resolution. If the liquidation committee 
is not established within the aforesaid 
per iod ,  credi tors  may pet i t ion to 
the People’s Court for appointing 
relevant persons to form a liquidation 
committee so as to proceed with the 
liquidation.

Where  the  Company i s  d i s so lved 
pursuant to item (3) of the preceding 
Art ic l e ,  the  people ’ s  court  sha l l , 
according to the relevant laws, organize 
t o  f o r m a  l i q u i d a t i o n  c o m m i t t e e 
comprising the Shareholders, relevant 
authorities and relevant professionals 
to carry out liquidation procedures.

Where  the  Company i s  d i s so lved 
pursuant to item (4) of the preceding 
Article, relevant competent authorities 
shall form a liquidation committee 
comprising the Shareholders, relevant 
authorities and relevant professionals 
to carry out liquidation procedures.
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118. Article 245 The liquidation committee 
shall notify creditors within ten (10) days 
from the date of its establishment and 
make newspaper announcement at least 
three (3) times within sixty (60) days of 
that date.

The creditors may declare their claims to 
the liquidation committee within thirty 
(30) days of the receipt of the above 
notice or within forty-five (45) days after 
the announcements are made if no such 
notice is received. They shall specify 
the items to which their rights relate 
and produce evidence. Claims shall be 
registered by the liquidation committee.

Article 235 The liquidation committee 
shall notify creditors within ten (10) days 
from the date of its establishment and 
make newspaper announcement at least 
three (3) times within sixty (60) days of 
that date.

The creditors may declare their claims to 
the liquidation committee within thirty 
(30) days of the receipt of the above 
notice or within forty-five (45) days after 
the announcements are made if no such 
notice is received. They shall specify 
the items to which their rights relate 
and produce evidence. Claims shall be 
registered by the liquidation committee.

The liquidation committee shall not 
make any debt settlement during the 
period for register of creditors.
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119. Article 246 During the l iquidation 
period, the liquidation committee shall 
exercise the following functions and 
duties:

(1) to ascertain the Company’s assets 
and separately prepare a balance 
sheet and an inventory of assets;

(2) to notify creditors by sending notice 
or by making announcement;

(3) to deal with and settle the Company’s 
outstanding business deals in relation 
to the liquidation;

(4) to settle outstanding taxes;

(5) to ascertain all claims and debts;

(6) to dispose of the remaining assets 
of the Company after the repayment 
of debts;

(7) to represent the Company in any 
civil proceedings.

Article 236  During the l iquidation 
period, the liquidation committee shall 
exercise the following functions and 
duties:

(1) to ascertain the Company’s assets 
and separately prepare a balance 
sheet and an inventory of assets;

(2) to notify creditors by sending notice 
or by making announcement;

(3) to deal with and settle the Company’s 
outstanding business deals in relation 
to the liquidation;

(4) to settle outstanding taxes as well 
as taxes arising in the course of 
liquidation;

(5) to ascertain all claims and debts;

(6) to dispose of the remaining assets 
of the Company after the repayment 
of debts;

(7) to represent the Company in any 
civil proceedings.
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120. Art ic le 247 After ascer ta ining the 
Company’ s  a s se t s  and  p repa r ing  a 
balance sheet and an inventory of assets, 
the liquidation committee shall formulate 
a liquidation plan and submit the same to 
a general meeting or relevant competent 
authorities for confirmation.

The assets of the Company shal l be 
applied for the payment of liquidation 
costs, salaries of employees and labor 
insurances, outstanding taxes and bank 
loans and other debts of the Company 
respectively.

The remaining assets of the Company 
after repayment of its debts in accordance 
wi th  the  p rov is ions  above sha l l  be 
distributed to the Shareholders of the 
Company according to the class of shares 
held by them and in proportion to their 
respective shareholdings.

Dur ing  the  l i qu ida t ion  pe r iod ,  t he 
Company shall not carry out any new 
b u s i n e s s  a c t i v i t i e s  n o t  r e l a t i n g  t o 
liquidation.

Article 237  After ascertaining the 
Company’ s  a s se t s  and  p repa r ing  a 
balance sheet and an inventory of assets, 
the liquidation committee shall formulate 
a liquidation plan and submit the same to 
a general meeting or the People’s Court 
relevant competent authorities  for 
confirmation.

The Company shall, in proportion of 
the shares held by the Shareholders, 
distribute the remaining properties 
of  the Company after payment of 
liquidation costs, salaries of employees, 
social insurance contribution and 
statutory compensations, outstanding 
taxes ,  and the  Company’ s  debt s . 
The assets of the Company shall be 
applied for the payment of liquidation 
costs, salaries of employees and labor 
insurances, outstanding taxes and bank 
loans and other debts of the Company 
respectively.

Dur ing  the  l i qu ida t ion  pe r iod ,  t he 
Company shall subsist but shall not 
cannot carry out  any new  bus iness 
activities not relating to liquidation.

Prior to the liquidation as specified in 
the preceding paragraph, the assets of 
the Company shall not be distributed 
to the Shareholders.
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121. Article 248 In the event of Company’s 
liquidation owing to dissolution, if the 
liquidation committee, after ascertaining 
the Company’s assets and preparing a 
balance sheet and an inventory of assets, 
discovers that the Company’s assets are 
insufficient to repay its debts, it shall 
immediately apply to the people’s court 
for a declaration of bankruptcy.

After the Company is declared bankrupt 
by a ruling of the people’s court, the 
liquidation committee shall transfer the 
liquidation matters to the People’s Court.

Article 238 In the event of Company’s 
liquidation owing to dissolution, iIf the 
liquidation committee, after ascertaining 
the Company’s assets and preparing a 
balance sheet and an inventory of assets, 
discovers that the Company’s assets are 
insufficient to repay its debts, it shall 
immediately  apply to the pPeople’s 
cCourt for a declaration of bankruptcy in 
accordance with the law.

After the Company is declared bankrupt 
by a ruling of the pPeople’s cCourt, the 
liquidation committee shall transfer the 
liquidation matters to the People’s Court.

122. Article 249 Following the completion 
of liquidation, the liquidation committee 
shall present a report on liquidation and 
prepare a statement of the receipts and 
payments and the financial accounts 
for the period of the liquidation which 
shall be audited by PRC certified public 
accountants and then submitted to the 
general meeting or relevant competent 
authorities for confirmation.

The liquidation committee shall also 
w i t h i n  t h i r t y  (30)  d a y s  a f t e r  s u c h 
confirmation, submit the documents 
referred to in the preceding paragraph to 
the company registration authority and 
apply for cancellation of registration of 
the Company, and announce the cessation 
of the Company.

Article 239 Following the completion 
of liquidation, the liquidation committee 
shall present a report on liquidation and 
prepare a statement of the receipts and 
payments and the financial accounts 
for the period of the liquidation which 
s h a l l  b e  a u d i t e d  b y  P R C c e r t i f i e d 
public accountants and then submitted 
to the general meeting or the People’s 
Court relevant competent authorities 
for  conf i rmat ion , .  The l iquidat ion 
committee shall also within thirty (30) 
days after such confirmation, and 
also submitted the documents referred 
to in the preceding paragraph to the 
company registration authority and apply 
for cancellation of registration of the 
Company, and announce the cessation of 
the Company.
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123. Article 253 The Company shall amend 
the Articles of Associations as per the 
following procedures:

(1) The Board shall propose to amend 
the Articles of Association and 
formulate the amendment plan;

(2) The Shareholders shall be notified 
of the foregoing revised content 
following Article 255 hereof, and 
meeting shall be convened to pass 
the resolutions on the amendment 
to Articles of Association;

(3) Subject to the relevant regulations 
hereof and Prerequisite Clauses, the 
amended Articles of Association 
that is submitted to the general 
meeting shall be passed the general 
meeting as a special resolution;

Article 243 The Company shall amend 
the Articles of Associations as per the 
following procedures:

(1) The Board shall propose to amend 
the Articles of Association and 
formulate the amendment plan;

(2) The Shareholders shall be notified 
of the foregoing revised content 
f o l l o w i n g  A r t i c l e  247A r t i c l e 
256 hereof, and meeting shall be 
convened to pass the resolutions 
on the amendment to Articles of 
Association;

(3) Subject to the relevant regulations 
hereof and Prerequisite Clauses, 
the amended Articles of Association 
that is submitted to the general 
meet ing shal l  be passed at  the 
g e n e r a l  m e e t i n g  a s  a  s p e c i a l 
resolution.

124. Art ic le 254 Where the amendment 
to the Articles of Association involves 
Prerequisite Clauses, such amendment 
shall become effective only after the 
approval of the company examination 
and approval department and Securities 
C o m m i s s i o n  o f  t h e  S t a t e  C o u n c i l 
granted by the State Council. Where 
the registered items of the Company are 
involved, the registration of change shall 
be duly dealt with.

Article 244 Where the Any amendment 
to the Articles of Association shall be 
filed with the competent authorities 
for  approva l  i f  i t  i s  so  requ ired . 
involves Prerequisite Clauses, such 
amendment shall become effective 
only after the approval of the company 
examination and approval department 
and Securities Commission of the State 
Council granted by the State Council. 
W h e r e  t h e  r e g i s t e r e d  i t e m s  o f  t h e 
Company are involved, the registration of 
change shall be duly dealt with.

125. Added Article 246 If any amendment to the 
Articles of Association involves any 
matters being information required 
to be disclosed according to laws or 
regulations, such amendment shall be 
announced according to the relevant 
provisions.
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126. Article 256 Notices of the Company or 
other written materials may be delivered:

(1) by hand;

(2) by post;

(3) by fax or e-mail;

(4) subject to the compliance with the 
laws, administrative regulations 
and the relevant requirements of 
the securities regulatory authority 
in the place where the Company’s 
shares are listed and this Article of 
Association, by way of posting on 
the website of the Company and/or 
the website designated by the stock 
exchange in the place where the 
Company’s shares are listed;

Article 247 Notices of the Company 
or other written materials may be 
delivered: Unless otherwise stipulated 
i n  t h e  A r t i c l e s  o f  A s s o c i a t i o n , 
t h e  C o m p a n y  m u s t  p r o v i d e  t h e 
relevant corporate communication 
to the Shareholders via electronic 
disseminat ion or by other means , 
provided that all applicable laws and 
rules are complied with; or publish the 
relevant corporate communication on 
the websites of the Company and the 
stock exchanges where the shares of 
the Company are listed (the Company 
must indicate on the website of the 
Company how i t  can pub l i sh  the 
corporate communication by electronic 
or other means), including:

(1) by hand;

(2) by post;

(3) by fax or e-mail;

(4) subject to the compliance with the 
laws, administrative regulations 
and the relevant requirements of 
the securities regulatory authority 
in the place where the Company’s 
shares are listed and this Article of 
Association, by way of posting on 
the website of the Company and/or 
the website designated by the stock 
exchange in the place where the 
Company’s shares are listed;
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(5) by way of public announcement;

(6) by such ways as agreed in advance 
between the Company and the party 
to be notified or any other way 
which is recognized by the party 
to be notified after having received 
such notice;

(7) other ways which are stipulated 
by the regulatory authority in the 
place where the Company’s shares 
are l is ted or in this Articles of 
Association.

The Company’s notices delivered by way 
of public announcement are deemed to be 
received by all relevant parties as soon 
as the public announcement is published, 
provided that such announcement shall be 
published in the designated newspapers 
and/or websites.

(5) by way of public announcement;

(6) by such ways as agreed in advance 
between the Company and the party 
to be notified or any other way 
which is recognized by the party 
to be notified after having received 
such notice;

(7) other ways which are stipulated 
by the regulatory authority in the 
place where the Company’s shares 
are l is ted or in this Articles of 
Association.

The Company’s not ices  de l ivered 
b y  w a y  o f  p u b l i c  a n n o u n c e m e n t 
are  deemed to  be  rece ived by a l l 
relevant parties as soon as the public 
announcement is published, provided 
that  such announcement  sha l l  be 
published in the designated newspapers 
and/or websites.
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Article 257

(1) the notice, data or written statement 
s e n t  b y  t h e  C o m p a n y  t o  t h e 
shareholders of foreign investment 
shares listed outside the People’s 
Republic of China, can be sent out 
by way of the method specified in 
Article 256.

Article 248

(1) “ A c t i o n a b l e  c o r p o r a t e 
communication” refers to any 
corporate communication that 
seeks instructions from issuer’s 
securities holders on how they 
wish to exercise their rights or 
make an election as the issuer’s 
securities holder.

(2) the notice, data or written statement 
s e n t  b y  t h e  C o m p a n y  t o  t h e 
shareholders of foreign investment 
shares listed outside the People’s 
Republic of China, can be sent out 
by way of the method specified in 
Article 247Article 256.

The Company must provide a copy 
of the corporate communication 
to any Shareholder free of charge 
by sending, posting, distributing, 
i s s u i n g ,  p u b l i s h i n g  o r  o t h e r 
means when he/she requests for 
it, and disclose on the website of 
the Company the arrangements 
for how the Shareholders can 
obtain a copy of the corporate 
communication; and the Company 
m u s t  s e n d  t h e  a c t i o n a b l e 
corporate communication to each 
holder of overseas-listed foreign-
invested shares separately, instead 
of merely publishing it on the 
websites of the Company or the 
stock exchange in the place where 
the Company’s shares are listed.
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(2) Where the notice is sent by person, 
the recipient shall sign (or seal) 
t h e  r e c e i p t  a c k n o w l e d g e m e n t 
and the date of the signature of 
such recipient shall be the date of 
service; where the notice is sent by 
way of announcement, the date of 
the first announcement shall be the 
date of service; where the notice is 
sent by fax, e-mail or website, the 
effective date of the written letter 
shall be date of service; where the 
notice is sent by post, so long as 
the address is accurate and notice 
is delivered by prepaid registered 
mail ,  such notice is deemed as 
delivered and received after five 
working days as of the date of 
delivery.

I f  the  Company i s  unable  to 
send i ts act ionable corporate 
communication to a Shareholder 
v ia  e l ec t ron ic  d i s seminat ion 
m e a n s  a s  i t  d o e s  n o t  h a v e 
a n y  f u n c t i o n a l  e l e c t r o n i c 
c o n t a c t  i n f o r m a t i o n  o f  s u c h 
Shareholders ,  i t  must send a 
copy of the communication to 
the Shareholder and ask him/her 
to provide functional electronic 
contact information so that the 
Company can send corporate 
communication to him/her via 
electronic dissemination means in 
the future.

(3) Where the notice is sent by person, 
the recipient shall sign (or seal) 
t h e  r e c e i p t  a c k n o w l e d g e m e n t 
and the date of the signature of 
such recipient shall be the date of 
service; where the notice is sent by 
way of announcement, the date of 
the first announcement shall be the 
date of service; where the notice is 
sent by fax, e-mail or website, the 
effective date of the written letter 
shall be date of service; where the 
notice is sent by post, so long as 
the address is accurate and notice 
is delivered by prepaid registered 
mail ,  such notice is deemed as 
delivered and received after five 
working days as of the date of 
delivery.
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127. (3) N o t i c e s ,  o r d e r s ,  d o c u m e n t s , 
materials or written statements sent 
by the Shareholders and Directors 
to the Company shall be put or sent 
to the legal address of the Company 
by prepaid registered mail, or put 
or sent to the registered agent of 
the Company by prepaid registered 
mail.

(4) Notices, orders, documents, materials 
or written statements sent by the 
Shareholders  and Di rec tors  to 
the  Company sha l l  be  deemed 
as delivered within the specified 
time under normal conditions with 
the date of post of such notices 
orders, documents, materials or 
written statements as the proof, or 
that may be proved by the clearly 
stated address and prepaid postage 
certificate.

(5) The magaz ines  pub l i sh ing the 
announcement hereof shall be the 
magazines designated or required 
by the relevant laws, administrative 
regulations or Listing Rules.

Where the meeting notice has not been 
sent to the receiver whoever has right 
to receive due to accidental omission or 
such person has not received the meeting 
notice, such meeting and the resolution 
adopted in the meeting shall remain 
valid.

(4) N o t i c e s ,  o r d e r s ,  d o c u m e n t s , 
materials or written statements sent 
by the Shareholders and Directors 
to the Company shall be put or sent 
to the legal address of the Company 
by prepaid registered mail, or put 
or sent to the registered agent of 
the Company by prepaid registered 
mail.

(5) Notices, orders, documents, materials 
or written statements sent by the 
Shareholders  and Di rec tors  to 
the  Company sha l l  be  deemed 
as delivered within the specified 
time under normal conditions with 
the date of post of such notices 
orders, documents, materials or 
written statements as the proof, or 
that may be proved by the clearly 
stated address and prepaid postage 
certificate.

(6) The magaz ines  pub l i sh ing the 
announcement hereof shall be the 
magazines designated or required 
by the relevant laws, administrative 
regulations or Listing Rules.

Where the meeting notice has not been 
sent to the receiver whoever has right 
to receive due to accidental omission or 
such person has not received the meeting 
notice, such meeting and the resolution 
adopted in the meeting shall remain 
valid.
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128. Article 259 If any amendment to the 
Articles of Association involves any 
mat ters  be ing informat ion requi red 
to be disclosed according to laws or 
regulations, such amendment shall be 
announced according to the relevant 
provisions.

Deleted

129. Article 260 Any matters not covered 
herein shall be proposed at the general 
meetings by the Board for consideration 
and approval.

Article 250 Any matters not covered 
h e r e i n  s h a l l  b e  p r o p o s e d  a t  t h e 
general meetings by the Board for 
consideration and approval.

The Board may formulate articles 
in accordance with the provisions of 
the Articles of Association, provided 
that such articles shall not contradict 
t h e  p r o v i s i o n s  o f  t h e  A r t i c l e s  o f 
Association.

130. Added A r t i c l e  2 5 1  T h e  a p p e n d i x e s  t o 
the Articles of Association include 
the Rules of Procedure for General 
Meetings, the Procedural Rules of the 
Board and the Rules of Procedure for 
the Supervisory Committee.

131. Article 262 The term “Accountant’s 
Firm” used in these Articles shall have 
the same meaning as the term “auditor” 
used in the Prerequisite Clauses.

Deleted

132. Added A r t i c l e  2 5 3  I n  t h e  A r t i c l e s  o f 
Association, any reference to the terms 
such as “more than”, “within”, “below” 
and “no more than” shall include the 
given figure; while any reference to the 
terms such as “beyond”, “lower than”, 
“less than” and “more than” shall not 
include the given figure.
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APPENDIX II

Comparison Table of Amendments to the Rules of Procedure for General 
Meetings

The Board proposed to make the following amendments to the Rules of Procedure for 
General Meetings (deleted texts are presented in strikethrough and additional texts are 
presented in underline):

No. Original version Revised version

1. Article 1 These rules of procedure are 
formulated in order to enhance efficiency 
of  the genera l  mee t ing of  Tr iumph 
New Energy Company Limited ( the 
“Company”) and ensure the functions 
and powers of the general meeting to be 
legally exercised in accordance with the 
requirements of the Company Law of the 
People’s Republic of China (hereinafter 
referred to as the “Company Law”) and 
other laws, regulations and regulatory 
documents and the Articles of Association 
o f  T r iumph New Ene rgy  Company 
Limited (hereinafter referred to as the 
“Articles of Association”).

Article 1 These rules of procedure are 
formulated in order to enhance efficiency 
of  the genera l  mee t ing of  Tr iumph 
New Energy Company Limited ( the 
“Company”) and ensure the functions 
and powers of the general meeting to be 
legally exercised in accordance with the 
requirements of the Company Law of the 
People’s Republic of China (hereinafter 
referred to as the “Company Law”) and 
other laws, regulations and regulatory 
documents and the Articles of Association 
o f  T r iumph New Ene rgy  Company 
Limited (hereinafter referred to as the 
“Articles of Association”).



– 114 –

No. Original version Revised version

2. Article 4 General meetings shall be 
classified as annual general meetings 
and extraordinary general meetings. 
The annual general meetings shall be 
convened once a year and shall be held 
within six (6) months after the end of 
the preceding account ing year .  The 
extraordinary general meetings which are 
convened irregularly shall be convened 
within the prescribed t ime upon the 
occurrence of the circumstances where 
an extraordinary general meeting shall be 
held within two (2) months as specified 
in the Company Law and the Articles of 
Association.

In the event that the Company is unable 
to convene a general meeting within 
the aforesaid period, it shall report to 
the delegated agencies of the China 
Secur i t i e s  Regu la to ry  Commiss ion 
(hereinafter referred to as the “CSRC”) at 
the place where the Company is located 
and the stock exchanges (hereinafter 
referred to as the “Stock Exchanges”) 
on which the shares of the Company are 
listed and traded, to explain the reasons 
and make an announcement in respect 
thereof.

Article 4 General meetings shall be 
classified as annual general meetings and 
extraordinary general meetings. 

The annual general meetings shall be 
convened once a every accounting year, 
and shall be held within six (6) months 
after the end of the preceding accounting 
year. The extraordinary general meetings 
which are convened irregularly shall be 
convened within two (2) months from 
the date of the occurrence within the 
prescribed time upon the occurrence of 
the circumstances where an extraordinary 
general meeting shall be held within two 
(2) months as specified in the Company 
Law and the Articles of Association.

In the event that the Company is unable 
to convene a general meeting within 
the aforesaid period, it shall report to 
the delegated agencies of the China 
Secur i t i e s  Regu la to ry  Commiss ion 
(hereinafter referred to as the “CSRC”) at 
the place where the Company is located 
and the stock exchanges (hereinafter 
referred to as the “Stock Exchanges”) 
on which the shares of the Company are 
listed and traded, to explain the reasons 
and make an announcement in respect 
thereof.
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3. Article 18 Shareholders individually 
or collectively holding 3% or more of 
the shares of the Company may put 
forward provisional proposals and submit 
in writing to the board of directors ten 
(10) days prior to the date of the general 
meeting. The board of directors shall 
issue a supplementary not ice of the 
general meeting within two (2) days upon 
the receipt of the proposal and submit 
such temporary proposal to the general 
meeting for consideration. Contents of 
the provisional proposal shall fall within 
the scope of authority of the general 
meeting, and set out specific subject and 
matters to be resolved.

Save as the requirement in the preceding 
paragraph, after the convener has issued 
the notice for the general meeting, no 
changes shal l be made to the s tated 
proposals in the notice of the general 
meeting and no new proposals shall be 
added.

The general meeting shall not vote on or 
resolve proposals not stated in the notice 
of the general meeting or proposals 
which do not meet the requirements in 
Article 17 herein.

Article 18 Ordinary Sshareholders 
(including preference shareholders 
with restored voting rights) individually 
or collectively holding 3% or more of 
the shares of the Company may put 
forward provisional proposals and submit 
in writing to the  board of directors 
convener  ten (10) days prior to the 
date of the general meeting. The board 
of directors convener  shal l issue a 
supplementary notice of the general 
meeting within two (2) days upon the 
receipt of the proposal, announce the 
contents of the temporary proposal 
and submit such temporary proposal to 
the general meeting for consideration. 
Contents of the provisional proposal 
shall fall within the scope of authority of 
the general meeting, and set out specific 
subject and matters to be resolved.

Save as the requirement in the preceding 
paragraph, after the convener has issued 
the notice for the general meeting, no 
changes shal l be made to the s tated 
proposals in the notice of the general 
meeting and no new proposals shall be 
added.

The general meeting shall not vote on or 
resolve proposals not stated in the notice 
of the general meeting or proposals 
which do not meet the requirements in 
Article 17 herein.
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4. Ar t i c l e  21  For  ma t t e r s  i nvo lv ing 
election of directors and/or supervisors 
to be discussed at the general meeting, 
the particulars of candidates for directors 
and/or supervisors to be disclosed in the 
notice of the general meeting shall at 
least include:

(1) persona l  par t i cu la rs  inc lud ing 
educational background, working 
experience and any part-time job;

(2) whether they are connected with 
the Company or the controlling 
s h a r e h o l d e r ( s )  o r  b e n e f i c i a l 
owner(s) of the Company;

(3) disclosure of their shareholdings in 
the Company;

(4) whether or not they have been 
subject to any punishment by the 
CSRC or other related authorities 
or chastisement from the Stock 
Exchanges;

(5) other information required to be 
disclosed pursuant to the Company 
Law and/or the relevant laws and 
regulat ions of the jurisdict ions 
where the Company’s shares are 
listed and the relevant requirements 
o f  t h e  S t o c k  E x c h a n g e s  a n d 
regulatory authorities.

I n  a d d i t i o n  t o  t h e  a d o p t i o n  o f  t h e 
cum ul a t i ve  vo t i ng  sy s t e m to  e l e c t 
directors and supervisors, each of the 
candidates for directors or supervisors 
shall be proposed in a separate proposal.

Ar t i c l e  21  For  ma t t e r s  i nvo lv ing 
election of directors and/or supervisors 
to be discussed at the general meeting, 
the particulars of candidates for directors 
and/or supervisors to be disclosed in the 
notice of the general meeting shall at 
least include:

(1) persona l  par t i cu la rs  inc lud ing 
educational background, working 
experience and any part-time job;

(2) whether they are connected with 
the Company or the controlling 
s h a r e h o l d e r ( s )  o r  b e n e f i c i a l 
owner(s) of the Company;

(3) disclosure of their shareholdings in 
the Company;

(4) whether or not they have been 
subject to any punishment by the 
CSRC or other related authorities 
or chastisement from the Stock 
Exchanges;

(5) other information required to be 
disclosed pursuant to the Company 
Law and/or the relevant laws and 
regulat ions of the jurisdict ions 
where the Company’s shares are 
listed and the relevant requirements 
o f  t h e  S t o c k  E x c h a n g e s  a n d 
regulatory authorities.

I n  a d d i t i o n  t o  t h e  a d o p t i o n  o f  t h e 
cumula t i ve  vo t i ng  sy s t em to  e l e c t 
directors and supervisors, each of the 
candidates for directors or supervisors 
shall be proposed in a separate proposal.
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5. Article 29 All shareholders or their 
proxies whose names appeared in the 
register of members the Company at 
the equity registration date are entitled 
to attend the general meeting, and the 
Company and convener shall not refuse 
on any ground.

Article 29 All ordinary shareholders 
(including preference shareholders 
with restored voting rights) or their 
proxies whose names appeared in the 
register of members the Company at 
the equity registration date are entitled 
to attend the general meeting, and the 
Company and convener shall not refuse 
on any ground.

Preference shareholders shal l  not 
a t t e n d  t h e  g e n e r a l  m e e t i n g  a n d 
the shares  they ho ld do not  have 
voting rights. Nevertheless, upon the 
occurrence of any of the following 
matters, the Company shall notify 
p r e f e r e n c e  s h a r e h o l d e r s  o f  t h e 
general meeting and follow the notice 
procedures to ordinary shareholders 
as provided under the Company Law 
and the Articles of Association. When 
the preference shareholders attend the 
general meeting, they are entitled to 
vote at a separate class meeting and 
each preference share shall have one 
vote, but preference shares held by the 
Company does not entitle the Company 
to vote:

(1) amendments to the Articles of 
Association that relate to preference 
shares of the Company;

(2) reduction of the registered capital 
of the Company by more than 
ten percent (10%) on a single or 
aggregate basis;

(3) merger, division, dissolution or 
change of corporate form of the 
Company;
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(4) issuance of preference shares;

(5) other circumstances specified in 
the Articles of Association.

Resolutions relating to the above matters 
shall be approved by more than two 
thirds of the votes held by ordinary 
shareholders present at the meeting 
(including preference shareholders with 
restored voting rights) and by more than 
two thirds of the votes held by preference 
shareholders present at the meeting 
(excluding preference shareholders with 
restored voting rights).

6. Article 30 Shareholders shall attend 
the genera l  meet ing wi th the share 
certificates, identity cards, or any valid 
documents or certif icates which can 
prove their ident i t ies .  Proxies shal l 
submit the power of attorney and valid 
proof of personal identity.

Article 30 Shareholders shall attend 
the general  meet ing wi th the share 
cer t i f i ca te s  s tock account  cards , 
identity cards, or any valid documents 
or certificates which can prove their 
identities. Proxies shall submit the power 
of attorney and valid proof of personal 
identity.
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7. Article 31 Any shareholder entitled to 
attend and vote at the general meeting 
sha l l  have the r igh t  to  appoin t  one 
or several persons (who need not be 
shareholders) to act as his proxy to attend 
and vote at the meeting on his behalf. 
The proxy/proxies so appointed by the 
shareholder may exercise the following 
rights:

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

(2) to demand, either individually or 
jointly, for a poll;

(3) to vote by a show of hands or on a 
poll. Where more than one proxy 
is appointed, the proxies may only 
exercise the voting right on a poll.

Article 31 Any shareholder entitled to 
attend and vote at the general meeting 
sha l l  have the r igh t  to  appoin t  one 
or several persons (who need not be 
shareholders) to act as his proxy to 
attend and exercise the rights to vote 
within the scope of authorization at the 
meeting on his behalf. The proxy/proxies 
so appointed by the shareholder may 
exercise the following rights:

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

(2) to demand, either individually or 
jointly, for a poll;

(3) to vote by a show of hands or on a 
poll. Where more than one proxy 
is appointed, the proxies may only 
exercise the voting right on a poll.

8. Article 36 The convener and lawyer 
s h a l l  t o g e t h e r  v e r i f y  t h e  v a l i d i t y 
o f  qua l i f i ca t ion o f  shareho lders  in 
accordance with the register of members 
provided by the securities registration 
and clearing institution, and register the 
name of shareholders or the number of 
shares with voting rights held by them. 
Before the chairman of the meeting 
declares the number of shareholders and 
proxies present at the meeting as well as 
the total number of shares with voting 
rights held by them, registration for the 
meeting shall be ended.

Article 36 The convenermeeting host 
and lawyer shall together verify the 
validity of qualification of shareholders in 
accordance with the register of members 
provided by the securities registration 
and clearing institution, and register the 
name of shareholders or the number of 
shares with voting rights held by them. 
Before the chairman of the meeting 
declares the number of shareholders and 
proxies present at the meeting as well as 
the total number of shares with voting 
rights held by them, registration for the 
meeting shall be ended.
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9. Article 42 Minutes of a general meeting 
shall be kept by the secretary to board of 
directors and include the followings:

(1) time, place, agenda of meeting and 
the name of the convener;

(2) names  o f  t he  cha i rman o f  t he 
meeting, directors, supervisors, 
secretary to the board of directors, 
m a n a g e r s  a n d  o t h e r  s e n i o r 
management members attending or 
being present at the meeting;

(3) number of shareholders and proxies 
attending the meeting, total number 
of the shares with voting rights 
held by them, and the percentage 
of shares with voting rights held by 
them to the total number of shares 
of the Company;

(4) process of consideration for each 
proposal, the gist of speeches and 
voting results;

Article 42 Minutes of a general meeting 
shall be kept by the secretary to board of 
directors and include the followings:

(1) time, place, agenda of meeting and 
the name of the convener;

(2) names  o f  t he  cha i rman o f  t he 
meeting, directors, supervisors, 
secretary to the board of directors, 
managers  president  and other 
s e n i o r  m a n a g e m e n t  m e m b e r s 
attending or being present at the 
meeting;

(3) number of shareholders and proxies 
attending the meeting, total number 
of the shares with voting rights 
held by them, and the percentage 
of shares with voting rights held by 
them to the total number of shares 
of the Company;

(4) process of consideration for each 
proposal, the gist of speeches and 
voting results;
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(5) shareholders’ inquires or recommendations 
and the corresponding replies or 
explanations;

(6) names of the lawyer, the counter 
and the scrutineer;

(7) o t h e r  m a t t e r s  w h i c h  s h a l l  b e 
recorded in the meeting minutes 
p u r s u a n t  t o  t h e  A r t i c l e s  o f 
Association.

Directors, the secretary to the board 
o f  d i r e c t o r s ,  t h e  c o n v e n e r  o r  h i s 
representative and the chairman of the 
meeting shall sign on the minutes of the 
meeting and ensure that the contents of 
minutes of the meeting are true, accurate 
a n d  c o m p l e t e .  T h e  m i n u t e s  o f  t h e 
meeting should be maintained with the 
register for attendance of shareholders 
physically present at the meeting and 
the proxy forms of their proxies and 
valid information on voting via internet 
and other manners, and the maintaining 
period shall not be less than 10 years.

(5) shareholders’ inquires or recommendations 
and the corresponding replies or 
explanations;

(6) names of the lawyer, the counter 
and the scrutineer;

(7) o t h e r  m a t t e r s  w h i c h  s h a l l  b e 
recorded in the meeting minutes 
p u r s u a n t  t o  t h e  A r t i c l e s  o f 
Association.

Directors, the secretary to the board 
o f  d i r e c t o r s ,  t h e  c o n v e n e r  o r  h i s 
representative and the chairman of the 
meeting shall sign on the minutes of the 
meeting and ensure that the contents of 
minutes of the meeting are true, accurate 
a n d  c o m p l e t e .  T h e  m i n u t e s  o f  t h e 
meeting should be maintained with the 
register for attendance of shareholders 
physically present at the meeting and 
the proxy forms of their proxies and 
valid information on voting via internet 
and other manners, and the maintaining 
period shall not be less than 10 years.
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10. Ar t ic le  45  Resolu t ions of  genera l 
m e e t i n g s  m a y  e i t h e r  b e  o r d i n a r y 
resolutions or special resolutions.

Ordinary resolut ions of the general 
m e e t i n g  s h a l l  b e  p a s s e d  b y  m o r e 
than half of the voting rights held by 
the shareholders (including proxies) 
attending the meeting. Special resolutions 
of the general meeting shall be passed 
by more than two-thirds of the voting 
rights held by the shareholders (including 
proxies) attending the meeting.

 The shareholders (including proxies) 
a t tending the meet ing sha l l  c lear ly 
indicate to support or oppose to each item 
to be voted. Abstention and abstaining 
from voting shall not be treated as the 
votes while the Company calculating the 
voting result on such item.

Ar t ic le  45 Resolu t ions of  genera l 
m e e t i n g s  m a y  e i t h e r  b e  o r d i n a r y 
resolutions or special resolutions.

Ordinary resolut ions of the general 
m e e t i n g  s h a l l  b e  p a s s e d  b y  m o r e 
than half of the voting rights held by 
the shareholders (including proxies) 
attending the meeting. Special resolutions 
of the general meeting shall be passed 
by more than two-thirds of the voting 
rights held by the shareholders (including 
proxies) attending the meeting.

T h e  s h a r e h o l d e r s A  s h a r e h o l d e r 
( inc lud ing prox ie s )  a t t end ing  the 
meeting a general meeting shall clearly 
indicate to support or oppose to each 
item to be voted. express one of the 
following opinions on any proposal to 
be voted on: for, against or abstention.
Save  for  the  c i rcumstance  under 
which the securities registration and 
settlement institution acting as the 
nominal holder of Shares under the 
Mainland-Hong Kong stock connect 
that declares the votes based on the 
intention of the de facto holders of 
relevant shares.

A b s t e n t i o n  a n d  a b s t a i n i n g  f r o m 
vot ing shal l  not be treated as the 
votes while the Company calculating 
the voting result on such item.Blank, 
wrong, illegible or uncast votes shall 
be deemed as the voters’ waiver of 
their voting rights, and the voting 
results representing the shares held 
by such voters shall be counted as 
“abstentions”.
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11. Article 47 The following matters shall 
be resolved by a special resolution at the 
general meeting:

(1) increase or reduction of the share 
capital and issue of shares of any 
c las s ,  s tock war ran t s  o r  o the r 
similar securities;

(2) issuance of corporate debentures;

(3) the demerger, merger, dissolution 
and liquidation of the Company;

(4) amendments to the Art ic les of 
Association;

(5) t h e  m a j o r  a s s e t s  a c q u i r e d  o r 
sold within one (1) year or the 
guaranteed amount exceeding 30% 
of the Company’s latest audited 
total assets;

(6) share incentive scheme;

(7) s u c h  o t h e r  m a t t e r s  a s  m a y  b e 
required by laws, administrative 
r egu la t i ons  o r  t he  Ar t i c l e s  o f 
Assoc ia t ion or  mat te rs  which , 
i f  resolved by way of ordinary 
resolutions at general meetings, 
are considered to have material 
effects on the Company and require 
approval by special resolutions.

Article 47 The following matters shall 
be resolved by a special resolution at the 
general meeting:

(1) increase or reduction of the share 
capital and issue of shares of any 
c las s ,  s tock war ran t s  o r  o the r 
similar securities;

(2) issuance of corporate debentures;

(3) the demerger, merger, dissolution 
and liquidation of the Company;

(4) amendments to the Art ic les of 
Association;

(5) t h e  m a j o r  a s s e t s  a c q u i r e d  o r 
sold within one (1) year or the 
guaranteed amount exceeding 30% 
of the Company’s latest audited 
total assets;

(6) share incentive scheme;

(7) such other  ma t t e r s  a s  may be 
required by laws, administrative 
r egu la t i ons  o r  t he  Ar t i c l e s  o f 
Assoc ia t ion or  mat te rs  which , 
i f  resolved by way of ordinary 
resolutions at general meetings, 
are considered to have material 
effects on the Company and require 
approval by special resolutions.
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12. Article 48 A Shareholder (including 
proxy) when voting at a general meeting 
may exercise voting rights in accordance 
with the number of shares carrying the 
right to vote and each share shall have 
one vote.

When mater ia l  i s sues a f fec t ing the 
in t e res t s  o f  minor i ty  inves to r s  a re 
considered at the general meeting, the 
votes of minori ty investors shall be 
counted separately. The result of separate 
vote counting shall be disclosed publicly 
in a timely manner.

The Company shall have no voting rights 
for the shares that it holds, which are not 
counted in the total number of shares 
with voting rights attending the general 
meeting.

Article 48 A Shareholder (including 
proxy) when voting at a general meeting 
may exercise voting rights in accordance 
with the number of shares carrying the 
right to vote and each share shall have 
one vote.

When mater ia l  i s sues a f fec t ing the 
in t e res t s  o f  minor i ty  inves to r s  a re 
considered at the general meeting, the 
voting rights from votes of minority 
investors shall be counted separately. The 
result of separate vote counting shall be 
disclosed publicly in a timely manner.

The Company shall have no voting rights 
for the shares that it holds, which are not 
counted in the total number of shares 
with voting rights attending the general 
meeting.

If a shareholder’s acquisition of voting 
shares of the Company is in violation 
of paragraphs I and II of Article 63 
of the Securities Law, voting rights 
involving the shares exceeding the 
st ipulated proportion shall not be 
exercised within 36 months upon such 
acquisition, and the relevant shares 
shal l  not  be inc luded in the tota l 
number of shares carrying vot ing 
rights present at the general meeting.
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T h e  B o a r d ,  i n d e p e n d e n t  D i r e c t o r s 
a n d  S h a r e h o l d e r s  h o l d i n g  m o r e 
than one percent of the shares with 
vot ing r ights or investor protect ion 
insti tutions established according to 
laws ,  adminis t ra t ive regula t ions or 
provisions of the securities regulatory 
authority under the State Council may 
act as soliciting parties, by themselves 
or authorize securities companies and 
securities service agency, to publicly 
request Shareholders of the Company to 
attend the general meeting and exercise 
the  r igh t s  o f  Sha reho lde r s  such a s 
proposal and voting rights on behalf of 
them.

W h e r e  t h e  r i g h t s  o f  S h a r e h o l d e r s 
are solici ted in accordance with the 
requirements of the preceding paragraph, 
the soliciting parties shall disclose the 
solicitation documents, and the Company 
shall cooperate in this regard.

I t  i s  p roh ib i t ed to  pub l ic ly  co l l ec t 
r ights f rom Shareholders by paying 
consideration or de facto consideration.

T h e  B o a r d ,  i n d e p e n d e n t  D i r e c t o r s 
a n d  S h a r e h o l d e r s  h o l d i n g  m o r e 
than one percent of the shares with 
vot ing r ights or investor protect ion 
insti tutions established according to 
laws ,  adminis t ra t ive regula t ions or 
provisions of the securities regulatory 
authority under the State Council may 
openly solicit from Shareholders the 
rights to vote. When collecting from 
other Shareholders the rights to vote, 
adequate information such as specific 
voting intention shall be provided 
to persons whose voting rights are 
being solicited. The Company may 
not impose minimum shareholding 
p e r c e n t a g e  r e s t r i c t i o n  o n  t h e 
solicitation of voting rights except 
under statutory conditions. may act 
as soliciting parties, by themselves or 
authorize securities companies and 
securities service agency, to publicly 
request Shareholders of the Company 
to attend the general meeting and 
exercise the rights of Shareholders 
such as proposal and voting rights on 
behalf of them.

W h e r e  t h e  r i g h t s  o f  S h a r e h o l d e r s 
are solici ted in accordance with the 
requirements of the preceding paragraph, 
the soliciting parties shall disclose the 
solicitation documents, and the Company 
shall cooperate in this regard.

I t  i s  p roh ib i t ed to  pub l ic ly  co l l ec t 
r ights f rom Shareholders by paying 
consideration or de facto consideration.
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13. Article 49 When connected transactions 
a r e  b e i n g  c o n s i d e r e d  a t  a  g e n e r a l 
meeting, the connected shareholders shall 
abstain from voting, and the number of 
shares with voting right held by them 
shall not be counted toward the total 
number of valid votes. An announcement 
of the resolutions of the general meeting 
shall fully disclose the results of voting 
by non-connected shareholders on the 
transactions.

A r t i c l e  4 9  W h e n  r e l a t e d  p a r t y 
c o n n e c t e d  t r a n s a c t i o n s  a r e  b e i n g 
considered at a general meeting, the 
connected shareholders shall abstain 
from voting, and the number of shares 
with voting right held by them shall not 
be counted toward the total number of 
shares with voting rights valid votes. 
An announcement of the resolutions of 
the general meeting shall fully disclose 
the results of voting by non-connected 
shareholders on the transactions.

14. Art ic le 50 For vot ing a t  a general 
meeting in relation to the election of 
directors and supervisors, the cumulative 
v o t i n g  s y s t e m  m a y  b e  a d o p t e d  i n 
accordance with the provisions of the 
Articles of Association.

The cumulative voting system referred to 
in the preceding paragraph shall mean a 
system used in the election of directors 
or supervisors at a general meeting where 
the holder of each share shall have such 
number of votes as is equivalent to the 
number of directors or supervisors to be 
elected, which votes may be casted for a 
single candidate.

Art ic le 50 For vot ing a t  a general 
meeting in relation to the election of 
directors and supervisors, the cumulative 
v o t i n g  s y s t e m  m a y  b e  a d o p t e d  i n 
accordance with the provisions of the 
Articles of Association.

The cumulative voting system referred to 
in the preceding paragraph shall mean a 
system used in the election of directors 
or supervisors at a general meeting where 
the holder of each share shall have such 
number of votes as is equivalent to the 
number of directors or supervisors to be 
elected, which votes may be casted for a 
single candidate.
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15. Article 54 At the end of the on-site 
general meeting, the chairman of the 
meeting shall announce on the meeting 
venue the voting information and result 
of each proposal.

Before the voting result is formally 
announced, relevant parties involved in 
the voting on-site or via the internet or 
other methods, such as the Company, 
the counter, the scrutineer, the major 
shareholders and the internet services 
providers, shall assume confidentiality 
obligations toward the information on 
voting.

Article 54 The closing time of on-site 
general meeting shall not be earlier 
than that of online or other access to 
the meeting. At the end of the on-site 
general meeting, the chairman of the 
meeting shall announce on the meeting 
venue the voting information and result 
o f  each proposa l . ,  and whether or 
not such proposal has been passed 
according to such voting results.

Before the voting result is formally 
announced, relevant parties involved in 
the voting on-site or via the internet or 
other methods, such as the Company, 
the counter, the scrutineer, the major 
shareholders and the internet services 
providers, shall assume confidentiality 
obligations toward the information on 
voting.

16. Article 56 In case of an equality of 
votes (whether on a show of hands or on 
a poll), the chairman shall have a second 
vote.

Delete

17. Article 57 The chairman of the meeting 
is responsible to decide whether the 
resolutions in the general meeting are 
passed .  The chai rman’s decis ion i s 
the ul t imate decision and should be 
announced during the meeting and put on 
record in the minutes.

Delete
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18. Ar t i c l e  58  In  ca se  o f  vo te s  t o  be 
counted at the general meeting, the result 
shall be recorded in the meeting minutes.

The meeting minutes, together with 
the register of at tendance signed by 
shareholders present at the meeting and 
the proxy forms for proxies attending the 
meeting, shall be kept at the domicile of 
the Company.

Artic le 56 In case of votes to be 
counted The counting results at the 
general meeting ,  the result  shall be 
recorded in the meeting minutes.

Both the meeting minutes and the 
m e e t i n g  n o t e  s h a l l  b e  w r i t t e n  i n 
Chinese. The meeting minutes, together 
w i t h  t h e  r e g i s t e r  o f  a t t e n d a n c e 
signed by the signature book of the 
shareholders present at the meeting 
attending in person and,  the proxy 
forms for proxies attending the meeting, 
shall be kept at the domicile of the 
Company and the valid information 
on votes cast online or by other means 
shall be kept for ten (10) years.

19. Article 63 The convener shall ensure 
the general meet ing is held without 
adjournment until the final resolution is 
reached. Where special reasons such as 
force majeure have led to the suspension 
of the meeting or no resolution can be 
adopted, necessary measures should 
be taken to resume the meeting, or to 
end the meeting directly with a timely 
announcement. Meanwhile, the convener 
shall report to the delegated agencies 
o f f i c e  o f  t h e  C S R C a n d  t h e  S t o c k 
Exchanges.

Article 61 The meeting host convener 
shall ensure the general meeting is held 
without adjournment unt i l  the f inal 
resolution is reached. Where special 
reasons such as force majeure have led 
to the suspension of the meeting or no 
resolution can be adopted, necessary 
measures should be taken to resume the 
meeting, or to end the meeting directly 
with a timely announcement. Meanwhile, 
the meeting host convener shall report 
to the delegated agencies office of the 
CSRC and the Stock Exchanges.

20. Article 64 When the resolution to elect 
directors and/or supervisors is passed 
at general meeting, those newly elected 
shall assume office according to the 
provisions of the Articles of Association.

Article 62 When the resolution to elect 
directors and/or supervisors is passed 
at general meeting, those newly elected 
shall assume office according to the 
provisions of the Articles of Association.
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21. Article 66 The resolutions passed at 
the general meeting are null and void 
if they are in breach of the laws and 
administrative regulations. In case the 
convening and voting procedures of the 
general meetings are in breach of laws, 
administrative regulations or the Articles 
of Association, or the contents of the 
resolutions are in breach of the Articles 
of Association, the shareholders may 
apply to the court for the revocation of 
such resolutions within sixty (60) days as 
of the date of resolutions made.

Article 64 The resolutions passed at 
the general meeting are null and void 
if they are in breach of the laws and 
administrative regulations. In case the 
convening and voting procedures of the 
general meetings are in breach of laws, 
administrative regulations or the Articles 
of Association, or the contents of the 
resolutions are in breach of the Articles 
of Association, the shareholders may 
apply to the court for the revocation of 
such resolutions within sixty (60) days as 
of the date of resolutions made.

22. CHAPTER 7 SPECIAL PROCEDURES FOR 
VOTING BY CLASS SHAREHOLDERS

Delete

23. C H A P T E R  8  S U P P L E M E N T A R Y 
PROVISIONS

C H A P T E R  7  S U P P L E M E N T A R Y 
PROVISIONS

24. Article 76 These rules of procedure 
shall be subject to the interpretation of 
the board of directors.

Article 66 These Rules are annexed 
to the Articles of Association. These 
rules of  procedure  shal l  be subject 
to the interpretation of the bBoard of 
dDirectors.
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Comparison Table of Amendments to the Procedural Rules of the Board

The Board proposed to make the following amendments to the Procedural Rules of the 
Board (deleted texts are presented in strikethrough and additional texts are presented in 
underline):

No. Original Articles Amended Articles

1. Ar t ic le  1  In  o rder  to  regu la te  the 
transaction of business and decision-
making procedures  of  the board of 
D i rec to r s  o f  T r iumph New Energy 
Company Limited* (the “Company”), 
procure the Directors and the Board to 
effectively perform their duties, and 
enhance the s tandardised opera t ion 
and scientific decision-making of the 
Boa rd ,  t he  C ompa ny ,  ba sed  on  i t s 
actual circumstances, has formulated 
these Rules in accordance wi th the 
Company Law, the Secur i t ies  Law, 
Code of  Corpora te  Governance for 
Listed Companies in China, the Rules 
Governing the Lis t ing of Stocks on 
Shanghai Stock Exchange and the Rules 
Governing the Listing of Securities on 
The Stock Exchange of Hong Kong 
Limited (collectively the “Listing Rules 
of the Stock Exchanges”), the Articles 
of Association of Triumph New Energy 
Company Limited* (the “Articles”) and 
other relevant requirements.

Ar t ic le  1  In  o rder  to  regu la te  the 
transaction of business and decision-
making procedures  of  the board of 
D i rec to r s  o f  T r iumph New Energy 
Company Limited* (the “Company”), 
procure the Directors and the Board to 
effectively perform their duties, and 
enhance the s tandardised opera t ion 
and scientific decision-making of the 
Boa r d ,  t he  Company ,  ba sed  on  i t s 
actual circumstances, has formulated 
these Rules  in accordance wi th the 
Company Law, the Secur i t ies  Law, 
Code of  Corpora te  Governance for 
Listed Companies in China, the Rules 
Governing the Lis t ing of Stocks on 
Shanghai Stock Exchange and the Rules 
Governing the Listing of Securities on 
The Stock Exchange of Hong Kong 
Limited (collectively the “Listing Rules 
of the Stock Exchanges”), the Articles 
of Association of Triumph New Energy 
C o m p a n y  L i m i t e d *  ( t h e  “ A r t i c l e s 
of Association”) and other relevant 
requirements.

2. Article 2 As the Company’s decision-
making body in respect of operation 
and management, the Board safeguards 
the interests of the Company and all the 
Shareholders. It exercises such functions 
and powers as it is authorized by the 
Articles and the general meeting. It is 
accountable to the general meetings and 
reports its works at the general meetings.

Article 2 As the Company’s decision-
making body in respect of operation 
and management, the Board safeguards 
the interests of the Company and all the 
Shareholders. It exercises such functions 
and powers as it is authorized by the 
Articles and the general meeting. It is 
accountable to the general meetings and 
reports its works at the general meetings.
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3. Article 3 The Board is subject to the 
supervision of the supervisory committee 
of the Company. When making decisions 
on mater ia l issues of the Company, 
views of the party committee of the 
Company shall be heeded in advance, 
v iews and recommendat ions o f  the 
staff representative meetings shall be 
respected.

Article 3 The Board is subject to the 
supervision of the supervisory committee 
o f  t h e  C o m p a n y .  W h e n  m a k i n g 
dec is ions on mater ia l  i s sues of  the 
Company, views of the party committee 
of  the Company shal l  be heeded in 
advance, views and recommendations of 
the staff representative meetings shall be 
respected.

4. Article 7 The Company may increase 
or decrease the number of members of 
the Board based on its own business 
development needs within the scope 
provided by laws, regulations and the 
Articles. However, any change to the 
members of the Board, including an 
increase or decrease in the number of 
members of the Board, or the removal or 
by-election of a Director, shall be decided 
at the general meeting in accordance with 
the Articles.

Article 7 The Company may increase 
or decrease the number of members of 
the Board based on its own business 
development needs within the scope 
provided by laws, regulations and the 
Articles of Association. However, any 
change to the members of the Board, 
including an increase or decrease in the 
number of members of the Board, or the 
removal or by-election of a Director, 
shall be decided at the general meeting 
in  accordance wi th  the  Ar t i c l e s  o f 
Association.
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5. Article 12 The Board shall report to the 
general meetings, perform the following 
duties and exercise the following powers:

(1) to convene general meetings and 
repor t  i t s  work to  the  genera l 
meetings;

(2) to implement the resolutions of the 
general meetings;

(3) t o  d e c i d e  o n  t h e  C o m p a n y ’ s 
bus iness p lans and inves tment 
plans;

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

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

(6) t o  f o r m u l a t e  t h e  p r o p o s a l  f o r 
i n c r e a s e  o r  d e c r e a s e  o f  t h e 
registered capital of the Company 
and issue of debentures of the 
Company;

(7) to formulate proposals for merger, 
divis ion and dissolut ion of the 
Company;

(8) to determine the establishment of 
the Company’s internal management 
structure;

Article 12 The Board shall report to the 
general meetings, perform the following 
duties and exercise the following powers:

(1) to convene general meetings and 
repor t  i t s  work to  the  genera l 
meetings;

(2) to implement the resolutions of the 
general meetings;

(3) t o  d e c i d e  o n  t h e  C o m p a n y ’ s 
bus iness p lans and inves tment 
plans;

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

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

(6) t o  f o r m u l a t e  t h e  p r o p o s a l  f o r 
i n c r e a s e  o r  d e c r e a s e  o f  t h e 
registered capital of the Company 
and issue of debentures of the 
Company;

(7) to formulate proposals for merger, 
divis ion and dissolut ion of the 
Company;

(8) to determine the establishment of 
the Company’s internal management 
structure;
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(9) t o  appo in t  o r  d i smi s s  gene ra l 
managers of the Company and, 
based on the nomination by the 
general manager of the Company, to 
appoint or dismiss deputy managers 
and chief financial controllers of 
the Company and to determine their 
remunerations;

(10) based on the nomination by the 
Chairman, to appoint and dismiss 
the secretary to the Board, and to 
determine their remunerations;

(11) to review the work report of the 
general manager;

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

(13) t o  f o r m u l a t e  p r o p o s a l s  f o r 
amendment to the Articles;

(14) t o  n o m i n a t e  c a n d i d a t e s  f o r 
Directors;

(15) Other powers and duties conferred 
b y  t h e  l a w s ,  a d m i n i s t r a t i v e 
regulations and general meetings.

Except for the Board resolut ions in 
respect of the matters specified in items 
(6), (7) and (13) of this article which 
shall be passed by more than two-thirds 
of the Directors, the Board resolutions in 
respect of all other matters may be passed 
by a majority of the Directors.

(9) to appoint or dismiss the president 
general managers of the Company 
and, based on the nomination by 
the president general manager of 
the Company, to appoint or dismiss 
vice president deputy managers 
and chief financial controllers of 
the Company and to determine their 
remunerations;

(10) based on the nomination by the 
Chairman, to appoint and dismiss 
the secretary to the Board, and to 
determine their remunerations;

(11) to review the work report of the 
president general manager;

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

(13) t o  f o r m u l a t e  p r o p o s a l s  f o r 
amendment to the Articles;

(14) t o  n o m i n a t e  c a n d i d a t e s  f o r 
Directors;

(15) Other powers and duties conferred 
b y  t h e  l a w s ,  a d m i n i s t r a t i v e 
regulations and general meetings.

Except for the Board resolut ions in 
respect of the matters specified in items 
(6), (7) and (13) of this article which 
shall be passed by more than two-thirds 
of the Directors, the Board resolutions in 
respect of all other matters may be passed 
by more than one half of a majority of 
the Directors.
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6. Art icle 17 In any of the fol lowing 
c i r cums tances ,  t he  Cha i rman sha l l 
convene an extraordinary meeting of the 
Board within three (3) working days:

(1) when deemed necessary by the 
Chairman;

(2) as proposed jointly by more than 
one-third of the members of the 
Board;

(3) as proposed by more than one-half 
of the independent non-executive 
Directors;

(4) as proposed by the supervisory 
committee;

(5) as proposed by the manager;

(6) a s  p r o p o s e d  b y  s h a r e h o l d e r s 
representing more than one-tenth of 
the voting rights;

(7) a s  r eques ted by the  secur i t i e s 
regulatory authorities;

(8) any other circumstances where 
the Articles provided that a Board 
meeting should be convened.

Art icle 17 In any of the fol lowing 
c i r cums tances ,  t he  Cha i rman sha l l 
convene an extraordinary meeting of the 
Board within three (3) working days:

(1) when deemed necessary by the 
Chairman;

(2) as proposed jointly by more than 
one-third of the members of the 
Board;

(3) as proposed by a majority more 
than one-half of the independent 
non-executive Directors;

(4) as proposed by the supervisory 
committee;

(5) a s  p roposed  by  t he  pres ident 
manager;

(6) a s  p r o p o s e d  b y  s h a r e h o l d e r s 
representing more than one-tenth of 
the voting rights;

(7) a s  r eques ted by the  secur i t i e s 
regulatory authorities;

(8) any other circumstances where the 
Articles of Association provided 
that a Board meeting should be 
convened.
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7. Article 18 Proposal procedures for 
extraordinary meetings

Where an extraordinary meeting of the 
Board is proposed as the preceding article 
stipulates, a written proposal signed by 
the proposer shall be presented to the 
Chairman through the secretary office 
of the Board or directly. The written 
proposal shall contain the following 
items:

(1) Name(s) of the proposer(s);

(2) Reason for the proposal or objective 
matters on which the proposal is 
based;

(3) Convention t ime or t imeframe, 
venue and method proposed;

(4) Clear and specific proposal;

(5) Contact details of the proposer(s), 
date of the proposal, etc.

The content of the proposal shall be 
r e l e v a n t  t o  t h e  m a t t e r s  w i t h i n  t h e 
func t ions and powers  of  the Board 
specified in the Articles. The materials 
r e l evan t  to  the  p roposa l  shou ld  be 
submitted together.

U p o n  r e c e i v i n g  t h e  a b o v e  w r i t t e n 
proposal and relevant materials , the 
secretary office of the Board shall present 
them to the Chairman on the same day. 
If the Chairman believes the proposal is 
not clear or not specific, or the related 
materials are inadequate, the proposer 
may be requested to make modification 
or supplementation.

Article 18 Proposal procedures for 
extraordinary meetings

Where an extraordinary meeting of the 
Board is proposed as the preceding article 
stipulates, a written proposal signed by 
the proposer shall be presented to the 
Chairman through the secretary office 
of the Board or directly. The written 
proposal shall contain the following 
items:

(1) Name(s) of the proposer(s);

(2) Reason for the proposal or objective 
matters on which the proposal is 
based;

(3) Convention t ime or t imeframe, 
venue and method proposed;

(4) Clear and specific proposal;

(5) Contact details of the proposer(s), 
date of the proposal, etc.

The content of the proposal shall be 
r e l e v a n t  t o  t h e  m a t t e r s  w i t h i n  t h e 
func t ions and powers  of  the Board 
specified in the Articles of Association. 
The materials relevant to the proposal 
should be submitted together.

U p o n  r e c e i v i n g  t h e  a b o v e  w r i t t e n 
proposal and relevant materials , the 
secretary office of the Board shall present 
them to the Chairman on the same day. 
If the Chairman believes the proposal is 
not clear or not specific, or the related 
materials are inadequate, the proposer 
may be requested to make modification 
or supplementation.
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The Chairman shall convene and preside 
over a meeting of the Board within three 
(3) days upon receipt of the proposal or 
the request of the securities regulatory 
authorities.

The Chairman shall convene and preside 
over a meeting of the Board within three 
(3) days upon receipt of the proposal or 
the request of the securities regulatory 
authorities.

8. Article 25 The senior management and 
the supervisors of the Company shall 
sit in on the meetings of the Board. The 
presider of the meeting may inform 
other relevant personnel to sit in on the 
meetings of the Board when considered 
necessary.

Article 25 The senior management 
members and the supervisors of the 
Company shall sit in on the meetings 
of the Board meeting. The presider of 
the meeting may inform other relevant 
personnel to sit in on the meetings of 
the Board meeting when considered 
necessary.

9. Article 26 The Board meetings shall 
be convened only with more than half of 
the Directors attending. Every Director 
is entitled to one vote. The resolutions 
made in the Board meetings shall be 
passed by more than half of all of the 
Directors. When there is equality of 
votes, the Chairman shall have the right 
to cast an extra vote.

Article 26 The Board meetings shall 
be convened only with more than half of 
the Directors attending. Every Director is 
entitled to one vote. The resolutions made 
in the Board meetings shall be passed 
by more than half of all of the Directors. 
When there is equality of votes, the 
Chairman shall have the right to cast 
an extra vote.

10. Article 29 The Directors shall carefully 
read the relevant meeting materials, and 
independently and prudently express their 
opinions in a fully informed manner.

A Director may inquire, prior to the 
meeting, the office of the Board, the 
c o n v e n e r ,  t h e  s e n i o r  m a n a g e m e n t 
officers, the special committees, the 
accoun t ing  f i rm ,  t he  l aw f i rm and 
other relevant persons and institutions 
to obtain necessary information for 
decision-making, and may also propose 
to the presider during the course of the 
meeting to request the aforesaid persons 
or representatives of the institutions 
to attend the meeting to give relevant 
explanations.

Article 29 The Directors shall carefully 
read the relevant meeting materials, and 
independently and prudently express their 
opinions in a fully informed manner.

A Director may inquire, prior to the 
mee t ing ,  t he  of f i ce  secre tar ia t  o f 
the Board, the convener ,  the senior 
m a n a g e m e n t  o f f i c e r s ,  t h e  s p e c i a l 
committees, the accounting firm, the 
law firm and other relevant persons 
and inst i tut ions to obtain necessary 
information for decision-making, and 
may also propose to the presider during 
the course of the meeting to request the 
aforesaid persons or representatives of 
the institutions to attend the meeting to 
give relevant explanations.
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11. Article 33 Abstaining from voting

In any of the following circumstances, 
the Directors shall abstain from voting on 
the relevant proposals:

(1) Where laws, regulations and the 
Listing Rules of the Stock Exchanges 
provide that the Directors shall 
abstain from voting;

(2) Where the Directors themselves 
consider that they shall abstain 
from voting;

(3) Where the Articles provide that 
the Directors shall abstain from 
voting as a result of their connected 
relationship with the enterprises 
involved in the proposals.

Where any Director is required to abstain 
from voting, the relevant meeting of 
the Board may be held when more than 
half of the unconnected Directors attend 
the meeting, and the resolutions formed 
shall be passed by more than half of the 
unconnected Directors. If the number of 
unconnected attending Directors is less 
than 3, the relevant proposal shall not 
be voted on but shall be submitted to the 
general meeting for deliberation.

Article 33 Abstaining from voting

In any of the following circumstances, 
the Directors shall abstain from voting on 
the relevant proposals:

(1) Where laws, regulations and the 
Listing Rules of the Stock Exchanges 
provide that the Directors shall 
abstain from voting;

(2) Where the Directors themselves 
consider that they shall abstain 
from voting;

(3) Where the Articles of Association 
provide that the Directors shall 
abstain from voting as a result of 
their connected relationship with 
the enterprises involved in the 
proposals.

Where any Director is required to abstain 
from voting, the relevant meeting of 
the Board may be held when more than 
half of the unconnected Directors attend 
the meeting, and the resolutions formed 
shall be passed by more than half of the 
unconnected Directors. If the number of 
unconnected attending Directors is less 
than 3, the relevant proposal shall not 
be voted on but shall be submitted to the 
general meeting for deliberation.
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12. Article 43 Matters not covered in the 
Procedural Rules shall be implemented 
in accordance with relevant national 
laws, regulations, the Articles, and other 
normative documents.

Article 43 These Rules will be revised 
from time to t ime in l ine with the 
revision to relevant laws, regulations, 
normative documents and the Articles 
of Association. In case of any conflict 
between the provisions of these Rules 
and the provisions of relevant laws, 
regulations, normative documents 
and the Articles of Association, the 
relevant provisions of relevant laws, 
regulations, normative documents 
and the Articles of Association shall 
prevail. Matters not covered in the 
Procedural Rules shall be implemented 
in accordance with relevant national 
laws, regulations, the Articles, and 
other normative documents.

13. A r t i c l e  4 4  T h e s e  R u l e s  a n d  a n y 
amendments thereto are formulated by 
the Board and shall come into effect from 
the date of approval at a general meeting.

Article 44 These Rules are annexed to 
the Articles of Association. These rules 
shall be subject to the interpretation 
of the Board of Directors.These Rules 
and any amendments  there to  are 
formulated by the Board and shall 
come into e f fect  from the date of 
approval at a general meeting.

14. Article 45 The Procedural Rules shall 
be implemented as of the date of approval 
by the general meeting.

Article 45 These Procedural Rules 
shall be implemented from the date of 
being approved at the general meeting.

15. Article 46 These Procedural Rules shall 
be subject to the interpretation of the 
Board of Directors.

Deleted
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Comparison Table of Amendments to the Rules of Procedure for the Supervisory 
Committee

The Board proposed to make the following amendments to the Rules of Procedure for 
the Supervisory Committee (deleted texts are presented in strikethrough and additional 
texts are presented in underline):

No. Original Articles Amended Articles

1. Ar t ic le  1  In  o rder  to  regu la te  the 
operation of the supervisory committee of 
Triumph New Energy Company Limited, 
the Company has formulated these Rules 
in accordance with the Company Law, 
the Articles of Association of Triumph 
New Energy Company Limi ted and 
relevant national laws and regulations.

Ar t ic le  1  In  o rder  to  regu la te  the 
operation of the supervisory committee 
o f  T r iumph New Ene rgy  Company 
L i m i t e d *  ( t h e  “ C o m p a n y ” ) ,  t h e 
Company has formulated these Rules 
in accordance with the Company Law 
of the People’s Republic of China 
(the “Company Law”), the Articles of 
Association of Triumph New Energy 
C o m p a n y  L i m i t e d *  a n d  r e l e v a n t 
national other laws, and regulations and 
normative documents and the Articles 
of Association of Triumph New Energy 
Company Limited (the “Articles of 
Association”).

2. Article 2 The supervisory committee 
shall have six (6) supervisors, among 
which there shall be more than two (2) 
independent supervisors. The supervisors 
may not serve for more than six (6) 
consecut ive years .  The supervisory 
commit tee has one chairman whose 
appointment and dismissa l  shal l  be 
approved by more than two thirds of the 
supervisors.

Article 2 The supervisory committee 
shall have six (6) supervisors, among 
which there shall be more than two (2) 
independent supervisors. The term of 
office of each supervisor shall be three 
years, and may be re-elected or re-
appointed.  The supervisors may not 
serve for more than six (6) consecutive 
years. The supervisory committee has 
one chairman whose appointment and 
dismissal shall be approved by more than 
two thirds of the supervisors.
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3. Article 6 Meeting of the supervisory 
committee shall be held at least four 
(4) times each year, and a notice of the 
meeting shall be served on all supervisors 
in wr i t ing ten (10) days before the 
meeting is convened. If necessary, the 
chairman of the supervisory committee 
or more than half of the supervisors may 
propose to convene an extraordinary 
meeting, and a notice of the meeting shall 
be served on all supervisors at least one 
(1) working day before the meeting is 
convened.

When the Company convenes a meeting 
of the supervisory committee to consider 
the Company’s annual report or interim 
report, it shall be convened one to two 
working days prior to the meeting of the 
Board.

T h e  c o n t e n t  o f  t h e  n o t i c e  o f  t h e 
supervisory committee meeting shall 
comply  w i th  t he  p rov i s ions  o f  t he 
Articles.

Article 6 Meeting of the supervisory 
committee shall be held at least four (4) 
times each year, at least once in every 
six months. a A notice of the meeting 
shall be served on all supervisors in 
writing ten (10) days before the meeting is 
convened. If necessary, the chairman of 
the supervisory committee or more than 
half of the supervisors may propose to 
convene an extraordinary meeting, and a 
notice of the meeting shall be served on 
all supervisors at least one (1) working 
day before the meeting is convened.

When the Company convenes a meeting 
of the supervisory committee to consider 
the Company’s annual report or interim 
report, it shall be convened one to two 
working days prior to the meeting of the 
Board.

T h e  c o n t e n t  o f  t h e  n o t i c e  o f  t h e 
supervisory committee meeting shall 
comply  w i th  t he  p rov i s ions  o f  t he 
Articles of Association.

4. Article 7 The position of supervisors 
sha l l  be taken by represen ta t ive(s ) 
of shareholders and representative(s) 
o f  e m p l o y e e s  o f  t h e  C o m p a n y . 
The superv i sors  who a re  employee 
representatives shall not be less than one 
third of the total number of supervisors.

Article 7 The position of supervisors 
shall be taken by representative(s) of 
shareholders and representative(s) of 
employees of the Company. The election 
or replacement of any supervisor who 
is a representative of shareholder(s) 
shall be made at the general meeting. 
The superv i sors  who a re  employee 
representatives shall not be less than one 
third of the total number of supervisors.
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5. Ar t i c l e  8  The t e rm of  o f f i ce  o f  a 
supervisor is three years. An employee 
representative sitting on the supervisory 
committee shall be elected and replaced 
by  emp loyees  o f  t he  Company v i a 
democratic election. The election of 
supervisors by the employees of the 
Company via democratic election may 
be conducted through the employee 
representative meeting. A supervisor 
who is an employee may be elected 
or replaced only when more than half 
of the votes are cast at the employee 
representative meeting.

Art ic le 8 The term of off ice of a 
supervisor is three years. An employee 
representative sitting on the supervisory 
committee shall be elected and replaced 
by  emp loyees  o f  t he  Company v i a 
democratic election. The election of 
supervisors by the employees of the 
Company via democratic election may 
be conducted through the employee 
representative meeting. A supervisor 
who is an employee may be elected 
or replaced only when more than half 
of the votes are cast at the employee 
representative meeting.

6. Ar t i c l e  9  In  compl i ance  wi th  the 
provisions of Articles 57 and 58 of the 
Company Law, the Articles, and the 
relevant national laws and regulations, 
ce r t a in  pe r sons  may no t  se rve  and 
concurrently serve as supervisors.

Ar t i c l e  9  In  compl i ance  wi th  the 
provisions of Article 117 Articles 57 
and 58 of the Company Law, the Articles 
of Association, and the relevant national 
laws and regulations, certain persons 
may not serve and concurrently serve as 
supervisors.

7. Article 12 If a supervisor resigns before 
the expiry of his/her term of office, he/
she shall comply with the provisions of 
the Articles.

Article 12 If a supervisor resigns before 
the expiry of his/her term of office, he/
she shall comply with the provisions of 
the Articles of Association.

8. Article 13 A supervisor shall abide by 
the relevant national laws, regulations 
and the Articles, perform his/her duties in 
good faith and due diligence, and protect 
the rights and interests of the Company; 
shall not exploit his position and power in 
the Company to advance his own private 
interests, not to exploit his position to 
accept bribes or other illegal income or 
expropriate the Company’s property.

Article 13 A supervisor shall abide by 
the relevant national laws, regulations 
a n d  t h e  A r t i c l e s  o f  A s s o c i a t i o n , 
perform their duties in good faith and 
due diligence, and protect the rights 
and interests of the Company; shall not 
exploit his position and power in the 
Company to advance his/her own private 
interests, not to exploit his position to 
accept bribes or other illegal income or 
expropriate the Company’s property.
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9. Article 15 The method of discussion 
of  the superv isory commit tee sha l l 
be in the form of meeting and all the 
discussed items shall be recorded. In 
special circumstances, the form of fax 
may be adopted; however, the process of 
discussion shall be recorded in minutes 
and signed by the supervisors attending 
the meeting.

A r t i c l e  1 5  P r o v i d e d  t h a t  t h e 
supervisors can fully express their 
opinions, the meeting of the supervisory 
c o m m i t t e e  m a y  b e  c o n v e n e d  b y 
ways of video, telephone, facsimile 
transmission or email etc., and can also 
be convened and resolutions passed 
through the combination of on-site and 
other means, and such resolutions shall 
be signed by the supervisors attending 
the meeting. The method of discussion 
of the supervisory committee shall 
be in the form of meeting and all the 
discussed items shall be recorded. In 
special circumstances, the form of fax 
may be adopted; however, the process 
of discussion shal l  be recorded in 
minutes and signed by the supervisors 
attending the meeting.
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10. Article 16 The voting procedure for 
the supervisory committee is by show of 
hands.

Article 16 The voting procedure for 
the supervisory committee is by show 
of hands. One person shall have one 
vote when voting on the resolution of 
the supervisory committee, by ways of  
open ballot and in writing etc..

The voting intent of a supervisor may 
be for, against or abstention. Each 
attending supervisor shall choose one 
out of the aforesaid intents. Where any 
supervisor does not make any intent 
or makes two or more intents, the 
chairman of the meeting shall require 
the  sa id superv i sor  to  re -choose , 
otherwise the said supervisor shall 
be deemed as having abstained from 
voting; any supervisor who has left 
the meeting midway without coming 
back and has not chosen any option 
shall be deemed as having abstained 
from voting. The resolut ion made 
by the supervisory committee shall 
be subject to the approval by more 
than two thirds of the members of the 
supervisory committee by voting.
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11. Art ic le 17 There shal l  be speci f ic 
minutes book and clerk for the meeting. 
The supervisors and clerk at tending 
shall sign on the meeting minutes. The 
supervisors shall be entitled to have an 
explanatory note made in the minutes 
regarding his/her speech at the meeting. 
The minutes of the meeting shall be 
kept by the secretary to the Board as the 
Company’s files. The meeting minutes 
shall be kept no less than ten (10) years.

Art ic le 17 There shal l  be speci f ic 
minutes book and clerk for the meeting. 
The minutes  o f  the meet ing shal l 
include the following content:

(1) the session, date, venue and form 
of the meeting;

(2) the despatch of  the not ice of 
meeting;

(3) the convener and host  of  the 
meeting;

(4) the attendance of the meeting;

(5) the motions considered at the 
m e e t i n g ,  k e y  c o m m e n t s  a n d 
o p i n i o n s  o f  s u p e r v i s o r s  o n 
relevant issues, and the voting 
intent of the supervisors on the 
motions;

(6) the voting method and result for 
each motion (the voting result 
shall set out the specific number 
of for, against and abstentions);

(7) other matters that the attending 
s u p e r v i s o r s  d e e m s h o u l d  b e 
recorded.

The supervisors and clerk at tending 
shall sign on the meeting minutes. The 
supervisors shall be entitled to have an 
explanatory note made in the minutes 
regarding his/her speech at the meeting. 
The minutes of the meeting shall be 
kept by the secretary to the Board as the 
Company’s files. The meeting minutes 
shall be kept no less than ten (10) years.
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12. Added Art i c l e  19  These  Rules  sha l l  be 
rev i sed from t ime to  t ime in l ine 
with the revisions to relevant laws, 
regulations, normative documents and 
the Articles of Association. In case of 
any conflict between the provisions 
of  these Rules and the provis ions 
o f  r e l e v a n t  l a w s ,  a d m i n i s t r a t i v e 
regulations, normative documents and 
the Articles of Association, the relevant 
provisions of relevant laws, regulations, 
normative documents and the Articles 
of Association shall prevail.

13. Added Article 20 These Rules are annexed to 
the Articles of Association. These rules 
shall be subject to the interpretation of 
the supervisory committee.

14. Added Art i c l e  21  These  Rules  sha l l  be 
e f f e c t i v e  f r o m t h e  d a t e  o f  b e i n g 
considered and approved at the general 
meeting.
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APPENDIX V WORKING SYSTEM FOR INDEPENDENT DIRECTORS 
(REVISED)

Triumph New Energy Company Limited
Working System for Independent Directors

(Revised in April 2024)

CHAPTER I GENERAL PROVISIONS

Article 1 In order to further improve the governance structure of Triumph New Energy 
Company Limited (hereinafter referred to as the “Company”), enhance the 
Company’s standardized operation level, and protect the legitimate rights 
and interests of small and medium-sized investors, this system is formulated 
in accordance with relevant laws, administrative regulations, and business 
rules of stock exchanges, such as the Company Law of the People’s Republic 
of China, the Measures for the Administration of Independent Directors of 
Listed Companies, the Listing Rules of the Shanghai Stock Exchange, and 
the Self-Discipline Supervision Guidelines No. 1 for Listed Companies 
of the Shanghai Stock Exchange – Standardized Operation (revised in 
December 2023), as well as the articles of association of the Company.

Article 2 “Independent director” means a director who does not hold any position 
other than an independent director in the Company and has no direct or 
indirect interest in the Company, any of its substantial shareholders, or its 
actual controller, or no other relationship that may obstruct him or her from 
making independent and objective judgments.

An independent director shall perform his or her duties independently and 
shall not be influenced by the Company, any of its substantial shareholders, 
its actual controller, or any other entity or individual.

Article 3 An independent director shall assume duty of loyalty and duty of care to 
the Company and all its shareholders, and shall, in accordance with the 
provisions of laws, administrative regulations, rules of the China Securities 
Regulatory Commission (hereinafter referred to as the “CSRC”), business 
rules of stock exchanges, and the articles of association of the Company, 
conscientiously perform his or her duties, play the role of participating 
in decision-making, conducting supervision, checks and balances, and 
providing professional advice in the board of directors, safeguard the overall 
interests of the Company, and protect the lawful rights and interests of 
minority shareholders.

Article 4 Independent directors shall account for not less than one-third of the 
members of the board of directors and shall at least include one accounting 
professional.
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The board of directors of the Company has five special committees, 
including the audit (or review) committee, strategic committee, nomination 
committee, remuneration and review committee, and compliance committee. 
The audit (or review) committee is composed of independent directors only, 
with accounting professionals among the independent directors serving 
as the chairman (convener); more than half of the members in each of the 
nomination committee and remuneration and review committee shall be 
independent directors, one of whom shall serve as the chairman (convener).

CHAPTER II OFFICE QUALIFICATIONS OF INDEPENDENT DIRECTORS

Article 5 An independent director must remain independent. None of the following 
persons may serve as an independent director:

(1) A person who holds a position in the Company or any of its affiliates, 
or his or her spouse, parents, children, or major social relations;

(2) A natural person shareholder who directly or indirectly holds 1% or 
more of the shares issued by the Company or who ranks among the 
top 10 shareholders of the Company, or his or her spouse, parents, or 
children;

(3) A person who holds a position in a shareholder entity that directly or 
indirectly holds 5% or more of the shares issued by the Company or 
that ranks among the top five shareholders of the Company, or his or 
her spouse, parents, or children;

(4) A person who holds a position in an affiliate of the controlling 
shareholder or actual controller of the Company, or his or her spouse, 
parents, or children;

(5) A person who has significant business transactions with the Company 
or its controlling shareholder, actual controller, or any of their 
respective affiliates, or a person who holds a position in an entity that 
has significant business transactions with the Company or in the entity 
of the controlling shareholder or actual controller;

(6) A person who provides financial, legal, consulting, sponsorship, or 
other services to the Company, its controlling shareholder, actual 
controller, or any of their respective affiliates, including but not limited 
to all members of the project team, reviewers at all levels, persons who 
sign the reports, partners, directors, officers, and the primary person in 
charge of an intermediary that provides services;

(7) A person who falls under any of the circumstances set forth in 
subparagraphs (1) through (6) in the last 12 months;
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(8) Any other person who does not work independently as prescribed by 
laws, administrative regulations, rules of the CSRC, business rules of 
the stock exchange, and the articles of association of the Company.

Independent directors shall conduct an annual self-examination of 
their independence and submit the self-examination result to the board 
of directors. The board of directors shall assess the independence of 
incumbent independent directors each year and issue special opinions 
thereon, which shall be disclosed together with the annual report.

Articles 6 To serve as an independent director, a person shall meet the following 
conditions:

(1) He or she has the qualifications for serving as a director of a listed 
company in accordance with laws, administrative regulations, and other 
relevant provisions;

(2) He or she satisfies the independence requirements as prescribed in 
Article 5 of this System;

(3) He or she has basic knowledge of the operation of a listed company and 
is familiar with the relevant laws, regulations, and rules;

(4) He or she has five or more years of work experience in law, accounting, 
economics, or other relevant fields required for performing the duties 
of an independent director;

(5) He or she has good personal integrity and has no major dishonest acts 
or other bad records;

(6) He or she meets other conditions prescribed by laws, administrative 
regulations, rules of the CSRC, business rules of stock exchanges, and 
the articles of association of the Company.

Article 7 In principle, an independent director may work in the capacity of 
independent director at up to three domestic listed companies and shall 
ensure that he or she has sufficient time and energy to effectively perform 
his or her duties as an independent director.
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CHAPTER III NOMINATION, ELECTION, AND REPLACEMENT OF 
INDEPENDENT DIRECTORS

Article 8 The board of directors, board of supervisors, or shareholders individually 
or jointly holding 1% or more of the shares issued by the Company may 
nominate the candidates for independent directors, who shall be determined 
through the election at the shareholders’ meeting.

An investor protection institution formed in accordance with the law may 
publicly request shareholders to entrust it with exercise of the right to 
nominate independent directors.

The nominator specified in paragraph 1 of this Article shall not nominate a 
person who has interest in the nominator or any other close relationship that 
may affect the independent performance of duties as an independent director 
candidate.

Article 9 The nominator of an independent director shall obtain the nominee’s consent 
before nomination. The nominator shall be fully aware of the nominee’s 
occupation, educational background, professional title, detailed work 
experience, all concurrent positions, and whether the nominee has any 
major dishonest act or other bad records, and give his or her opinions on 
whether the nominee satisfies the requirements for independence and other 
requirements for serving as an independent director. The nominee shall make 
a public statement regarding his or her compliance with the independence 
and other requirements for serving as an independent director.

Article 10 The nomination committee under the board of directors of the Company shall 
examine the nominees’ office qualifications and form specific examination 
opinions thereon.

The Company shall, before convening a shareholders’ meeting for electing 
independent directors, disclose relevant information in accordance with the 
provisions of Article 9 and the preceding paragraph, and submit the relevant 
materials of all independent director candidates to the stock exchange. The 
relevant materials submitted shall be authentic, accurate, and complete.

The stock exchange shall examine the relevant materials of independent 
director candidates in accordance with the relevant provisions, and is entitled 
to raise objections. If the stock exchange raises an objection, the Company 
may not submit the materials of the candidate to the shareholders’ meeting 
for election.

Article 11 To elect two or more independent directors, a cumulative voting system 
shall be adopted at a shareholders’ meeting of the Company. The voting by 
minority shareholders shall be counted separately and disclosed.
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Article 12 The term of office of an independent director shall be the same as that of 
other directors of the Company and may be renewed upon expiration, and 
the consecutive terms of office shall generally not exceed six years.

Article 13 Prior to the expiry of the term of office of an independent director, the 
Company may remove him or her from office according to statutory 
procedures. If the Company removes an independent director from office 
before the expiration date, it shall promptly disclose the specific reasons and 
basis therefor. If an independent director has any objection to the removal, 
the Company shall disclose it in a timely manner.

Any independent director who fails to comply with the provisions of 
subparagraph (1) or (2) of Article 6 of this System shall immediately cease 
the performance of his or her duties and resign. If he or she fails to submit 
a resignation, the board of directors the Company shall immediately remove 
him or her from office in accordance with the relevant provisions as soon as 
it knows or should have known the fact.

If an independent director submits his or her resignation or is removed from 
office since he or she falls under any of the circumstances specified in the 
preceding paragraph, resulting in the failure of the ratio of independent 
directors in the board of directors or its special committees to comply with 
this System or the articles of association of the Company, or in a lack of 
accounting professionals among the independent directors, the Company 
shall complete the by-election within 60 days after the occurrence of the 
aforesaid fact.

Article 14 An independent director may submit his or her resignation before the 
expiry of his or her term of office. An independent director who resigns 
shall submit a written resignation to the board of directors, in which he or 
she shall explain any information related to his or her resignation or any 
information to which the attention of the shareholders and creditors of the 
Company shall be drawn in his or her opinion. The Company shall disclose 
the reasons for the resignation of the independent director and any matters of 
concern.

If the resignation of an independent director will result in the failure of 
the ratio of independent directors in the board of directors or its special 
committees to comply with the provisions of this System or the articles of 
association of the Company, or in a lack of accounting professionals among 
the independent directors, the independent director who plans to resign shall 
continue to perform his or her duties until the date when a new independent 
director is elected. The Company shall complete the by-election within 60 
days after the independent director submits his or her resignation.
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CHAPTER IV DUTIES AND METHODS FOR THE PERFORMANCE OF 
DUTIES OF INDEPENDENT DIRECTORS

Article 15 Independent directors shall perform the following duties:

(1) Participating in the decision-making of the board of directors and 
offering specific opinions on the matters deliberated;

(2) Supervising the matters on potential material conflicts of interest 
between the Company and its controlling shareholder, actual controller, 
directors, and officers specified in Articles 21, 24, 25, and 26 of this 
System, urging the decision-making of the board of directors in the 
overall interests of the Company, and protecting the lawful rights and 
interests of minority shareholders;

(3) Providing professional and objective advice on the operation and 
development of the Company and promoting the improvement of the 
decision-making level of the board of directors;

(4) Performing other duties prescribed by laws, administrative regulations, 
rules of the CSRC, and the articles of association of the Company.

Article 16 Independent directors may exercise the following special functions and 
powers:

(1) Independently engaging intermediaries to audit, consult, or inspect 
specific matters of the Company;

(2) Proposing the convening of an extraordinary general meeting to the 
board of directors;

(3) Proposing the convening of a meeting of the board of directors;

(4) Publicly soliciting shareholders’ rights from shareholders in accordance 
with the law;

(5) Giving independent opinions on matters that may damage the rights and 
interests of the Company or minority shareholders;
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(6) Exe rc i s ing  o the r  func t ions  and powers  p re sc r ibed  by  l aws , 
administrative regulations, rules of the CSRC, and the articles of 
association of the Company.

An independent director’s exercise of functions and powers set forth 
in subparagraphs (1) through (3) of the preceding paragraph shall be 
subject to the consent of a majority of all independent directors.

The Company shall make a disclosure in a timely manner if an 
independent director exercises the functions and powers specified 
in paragraph 1. If an independent director is unable to exercise the 
aforesaid functions and powers, the Company shall disclose the specific 
circumstances and reasons therefor.

Article 17 Before a meeting of the board of directors is convened, an independent 
director may communicate with the secretary of the board of directors and 
inquire about, request the supplements of materials, or offer opinions and 
recommendations concerning the matters to be deliberated. The board of 
directors of the Company and relevant personnel shall conscientiously study 
the issues, requests, and opinions put forward by the independent director 
and promptly provide feedback on the implementation of amendments to the 
proposals and other matters to the independent director.

Article 18 An independent director shall attend a meeting of the board of directors in 
person. If an independent director is unable to attend a meeting in person for 
any reason, he or she shall review the meeting materials in advance, form 
specific opinions, and authorize in writing another independent director to 
attend the meeting on his or her behalf.

Where an independent director fails to attend two consecutive meetings of 
the board of directors in person and fails to entrust another independent 
director to attend the meeting on his or her behalf, the board of directors 
shall, within 30 days from the date of occurrence of such a fact, propose the 
convening of a shareholders’ meeting to remove the independent director 
from office.

Article 19 When an independent director votes against or abstains from voting on a 
proposal of the board of directors, he or she shall explain the specific reasons 
and basis therefor, the legality and compliance of the matters involved in 
the proposal, potential risks, and the impact on the rights and interests of 
the Company and minority shareholders, among others. When the Company 
discloses the resolution of the board of directors, it shall disclose the 
dissenting opinions of independent directors at the same time and indicate 
such opinions in the resolution of the board of directors and the minutes of 
the meeting.
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Article 20 An independent director shall pay continuous attention to the implementation 
of resolutions of the board of directors on the matters specified in Articles 
21, 24, 25, and 26 of this System, and if the independent director finds any 
violation of law, administrative regulation, rules of the CSRC, business 
rules of the stock exchange, or the articles of association of the Company, 
or violation of the resolution adopted at the shareholders’ meeting or the 
meeting of the board of directors, the independent director shall report 
the violation to the board of directors in a timely manner and may require 
the Company to make a written explanation thereon. The Company shall 
promptly disclose any involved matter that shall be disclosed.

If the Company fails to make an explanation or a timely disclosure in 
accordance with the provisions of the preceding paragraph, the independent 
director may report it to the CSRC and the stock exchange.

Article 21 The following matters shall be submitted to the board of directors for 
deliberation with the consent of a majority of all independent directors of the 
Company:

(1) Affiliated transactions that shall be disclosed;

(2) The plans of the Company and the relevant parties for the modification 
or waiver of their undertakings;

(3) The decisions made and measures taken by the board of directors of the 
target listed company regarding the acquisition;

(4) Other matters prescribed by laws, administrative regulations, rules of 
the CSRC, or the articles of association of the Company.

Article 22 The Company shall , on a periodical or unscheduled basis, convene 
meetings attended solely by independent directors. The matters specified in 
subparagraphs (1) through (3) of paragraph 1 of Article 16 and Article 21 
of this System shall be deliberated at the special meetings of independent 
directors.

The special meetings of independent directors may study and discuss other 
matters of the Company if necessary.

The special meetings of independent directors shall be convened and 
presided over by an independent director jointly elected by a majority of 
the independent directors. If the convener fails to or is unable to perform 
his or her duties, two or more independent directors may, on their initiative, 
convene a meeting and elect a representative to preside over the meeting.

The Company shall facilitate and support the convening of special meetings 
of independent directors.
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Article 23 Independent directors in the special committees of the board of directors 
of the Company shall perform their duties in accordance with laws, 
administrative regulations, rules of the CSRC, business rules of the stock 
exchange, and the articles of association of the Company. Independent 
directors shall attend the meetings of the special committees in person. 
An independent director who is unable to attend a meeting of the special 
committee in person shall review the meeting materials in advance, form 
specific opinions, and authorize in writing another independent director to 
attend the meeting on his or her behalf. If, in the course of performing his 
or her duties, an independent director identifies any material matter of the 
Company which falls within the scope of duties of a special committee, he or 
she may promptly request the special committee to conduct discussion and 
deliberation under the relevant procedures.

Article 24 The audit committee of the board of directors of the Company shall be 
responsible for reviewing the financial information of the Company and the 
disclosure thereof and supervising and assessing the internal and external 
audits and internal control. The following matters shall be submitted to the 
board of directors for deliberation with the approval of a majority of all 
members of the audit committee:

(1) Disclosing financial accounting reports, financial information in 
periodical reports, and internal control evaluation reports;

(2) Hiring or dismissing the accounting firm providing audit services for 
the Company;

(3) Hiring or dismissing the person in charge of financial affairs of the 
Company;

(4) Modifying accounting policies or accounting estimates, or correcting 
material accounting errors due to reasons other than changes in 
accounting standards;

(5) Other matters prescribed by laws, administrative regulations, rules of 
the CSRC, or the articles of association of the Company.

The audit committee shall convene at least one meeting every quarter. 
A special meeting may be convened when it is proposed by two or more 
members, or when the convener deems it necessary. The meeting of the 
audit committee may not be convened unless two-thirds or more of its 
members are present.
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Article 25 The nomination committee of the board of directors of the Company shall be 
responsible for developing the standards and procedures for the selection of 
directors and officers, selecting and reviewing the candidates for directors 
and officers and their office qualifications, and offering recommendations on 
the following matters to the board of directors:

(1) The nomination, appointment, and removal of directors;

(2) The appointment or dismissal of officers;

(3) Other matters prescribed by laws, administrative regulations, rules of 
the CSRC, or the articles of association of the Company.

I f  t h e  b o a r d  o f  d i r e c t o r s  f a i l s  t o  a d o p t  o r  f u l l y  a d o p t  t h e 
recommendations of the nomination committee, it shall record the 
opinions of the nomination committee and the specific reasons for its 
non-adoption in the resolution of the board of directors and disclose 
them.

Article 26 The remuneration and assessment committee of the board of directors of 
the Company shall be responsible for developing the assessment criteria for 
directors and officers, conducting assessments, developing and examining 
the remuneration policies and plans for directors and officers, and offering 
recommendations on the following matters to the board of directors:

(1) The remunerations of directors and officers;

(2) The development or modification of the equity incentive plan or 
employee stock ownership plan, and the satisfaction of the conditions 
for granting equity to and exercising equity by incentive recipients;

(3) The stock ownership plan made by directors or officers in the relevant 
subsidiary to be spun off;

(4) Other matters prescribed by laws, administrative regulations, rules of 
the CSRC, and the articles of association of the Company.

I f  t h e  b o a r d  o f  d i r e c t o r s  f a i l s  t o  a d o p t  o r  f u l l y  a d o p t  t h e 
recommendations of the remuneration and assessment committee, it 
shall record the opinions of the remuneration and assessment committee 
and the specific reasons for its non-adoption in the resolution of the 
board of directors and disclose them.
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Article 27 An independent director shall work on-site at the Company for not less than 
15 days each year.

In addition to attending shareholders’ meetings, meetings of the board of 
directors and its special committees, and special meetings of independent 
directors, independent directors may perform their duties by various means 
such as obtaining information on the operation of the Company on a 
periodical basis, hearing the reports of the management, communicating with 
the person in charge of the internal audit body, the accounting firm providing 
audit services for the Company, and other intermediaries, conducting field 
visits, and communicating with minority shareholders.

Article 28 The minutes of the meeting of the board of directors and its special 
committees or the special meeting of independent directors shall be made 
in accordance with the relevant provisions, in which the opinions of 
independent directors shall be indicated. Independent directors shall sign the 
meeting minutes for confirmation.

Independent directors shall prepare work records indicating detailed 
information on the performance of their duties. The work records include the 
information obtained in the process of an independent director’s performance 
of his or her duties, relevant meeting minutes, and records of communication 
with the personnel of the Company and intermediaries. An independent 
director may require the secretary of the board of directors and other relevant 
personnel to confirm the important information in work records by signature, 
and the Company and relevant personnel shall cooperate.

The work records of an independent director and the information provided 
by the Company to the independent director shall be preserved for at least 
ten years.

Article 29 The Company shall improve the mechanism for communication between 
independent directors and minority shareholders. Independent directors may 
verify the issues raised by investors with the Company in a timely manner.
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Article 30 An independent director shall submit annual work reports to the annual 
shareholders’ meeting of the Company, in which he or she shall make an 
explanation of the performance of his or her duties. The annual work report 
of an independent director shall be disclosed no later than the time when 
the listed company issues a notice on the annual general meeting., and the 
annual work report shall cover:

(1) the methods and times of attending the meetings of the board of 
directors, voting results, and the times of attending the shareholders’ 
meetings;

(2) participation in the work of the special committees under the board of 
directors and special meetings of independent directors;

(3) deliberation on the matters specified in Articles 21, 24, 25, and 26 
of this System and exercise of the special functions and powers of 
independent directors specified in paragraph 1 of Article 16 of this 
System;

(4) major matters, methods, and results of communication with the internal 
audit body and the accounting firm providing audit services for the 
Company regarding the financial and business status of the Company;

(5) communication with minority shareholders;

(6) information such as the time and content of on-site work at the 
Company;

(7) other information on the performance of his or her duties.

Article 31 An independent director shall continuously strengthen his or her study of 
securities laws, regulations, and rules, and continuously improve his or her 
ability to perform his or her duties.
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CHAPTER V GUARANTEE FOR THE PERFORMANCE OF DUTIES OF 
INDEPENDENT DIRECTORS

Article 32 The Company shall ensure that independent directors enjoy the equal right to 
know as other directors. To ensure that independent directors can effectively 
exercise their functions and powers, the Company shall regularly send 
circulars on its operation to independent directors, provide relevant materials 
to independent directors, and organize or cooperate with them in on-site 
investigations and other work.

Before the deliberation of any significant or complicated matter by the 
board of directors, the Company may organize its independent directors to 
participate in the research and argumentation, among others, of the matter, 
fully listen to the opinions of independent directors, and promptly give 
feedback on the adoption of their opinions to independent directors.

Article 33 The Company shall promptly send a notice on convening the meeting of 
the board of directors to independent directors, provide relevant meeting 
materials to them within the time limit prescribed by laws, administrative 
regulations, rules of the CSRC, or the articles of association of the Company, 
and provide effective communication channels to the independent directors. 
If a meeting is convened by a special committee of the board of directors, 
the Company shall, in principle, provide relevant materials and information 
no later than three days before the meeting of the special committee is 
convened. The Company shall keep the aforesaid meeting materials for at 
least ten years.

If two or more independent directors deem that the meeting materials are 
incomplete, insufficiently demonstrated, or not provided in a timely manner, 
they may submit to the board of directors a written request to postpone the 
meeting or the deliberation on the related matter, which shall be subject to 
the approval of the board of directors.

In principle, the board of directors or the special committee shall convene 
in-person meetings. On the premise that all the directors attending the 
meeting can fully communicate with each other and express their opinions, 
the meeting may be convened by video, telephone, or other means under the 
relevant procedures, if necessary.
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Article 34 The Company shall provide its independent directors with necessary working 
conditions and personnel support for their performance of duties, and 
designate special departments and personnel, such as the office of the board 
of directors and the secretary of the board of directors, to assist independent 
directors in performing their duties.

The secretary of the board of directors shall ensure smooth communication 
between independent directors and other directors, officers, and other 
relevant personnel, and ensure that independent directors have access to 
sufficient resources and necessary professional opinions in the performance 
of their duties.

Article 35 Where an independent director exercises his or her functions and powers, 
the directors, officers, and other relevant personnel of the Company 
shall cooperate with him or her, and may not refuse to do so or obstruct 
him or her, conceal any relevant information, or interfere with his or her 
independent exercise of functions and powers.

Where an independent director is obstructed in his or her lawful exercise of 
functions and powers, he or she may explain the circumstance to the board 
of directors, require directors, officers, and other relevant personnel to 
cooperate, and record the specific circumstances of the obstruction and the 
resolution thereof in his or her work records. If the obstruction fails to be 
eliminated, he or she may report it to the CSRC and the stock exchange.

A listed company shall promptly disclose the information that shall be 
disclosed and is involved in the performance of duties by an independent 
director. If the listed company fails to do so, the independent director may 
directly apply for the disclosure or report it to the CSRC and the stock 
exchange.

Article 36 The Company shall bear the expenses needed by its independent directors 
for engaging professional institutions and exercising other functions and 
powers.
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Article 37 The Company shall provide independent directors with appropriate 
allowances commensurate with their duties. A plan for the rates of 
allowances shall be made by the board of directors, deliberated and adopted 
at the shareholders’ meeting, and disclosed in the annual report of the 
Company.

Except for the aforesaid allowances, an independent director may not obtain 
any other benefit from the Company, any of its principal shareholders, or 
any entity or person that has interest in the Company.

Article 38 The Company may establish a liability insurance system for independent 
directors to reduce the risks that may be incurred in the normal performance 
of duties by its independent directors.

CHAPTER VI SUPPLEMENTAL PROVISIONS

Article 39 Matters not covered in this System or conflicting with current laws, 
administrative regulations, normative documents, and the articles of 
association of the Company shall be implemented in accordance with 
relevant laws, administrative regulations, normative documents, and the 
articles of association of the Company.

Article 40 This System shall be interpreted and revised by the board of directors, and 
shall come into effect from the date of approval by the board of directors.


