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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

中關村科技租賃股份有限公司
ZHONGGUANCUN SCIENCE-TECH LEASING CO., LTD.

(Stock Code: 1601)
(a joint stock company incorporated in the People’s Republic of China with limited liability)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of Zhongguancun Science-Tech Leasing Co., Ltd. (the “Company”) 

hereby announces that the Board considered and approved, among other things, the resolution in relation 

to the proposed amendments to the articles of association of the Company (the “Articles of Association”).

In order to implement the requirements for the modernisation of the corporate governance of the 

Company, pursuant to the Company Law of the People’s Republic of China (2023 Revision), which came 

into effect on July 1, 2024, the Trial Administrative Measures of Overseas Securities Offering and Listing 

by Domestic Companies, promulgated by the China Securities Regulatory Commission and effective from 

March 31, 2023, and the Transitional Arrangements for the Implementation of Supporting Rules under 

the New Company Law, published on December 27, 2024, as well as the Rules Governing the Listing 

of Securities on The Stock Exchange of Hong Kong Limited and other laws, regulations and regulatory 

documents, and in light of the actual circumstances of the Company, the Board proposes to amend the 

relevant provisions of the Articles of Association (the “Proposed Amendments to the Articles of 
Association”), details of which are set out in the Appendix.

The Articles of Association is written in Chinese and the English translated version is for reference only. 

In case of inconsistency between the Chinese and English versions of the Articles of Association, the 

Chinese version shall prevail.
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The proposed amendments to the Articles of Association are subject to approval by the shareholders of 

the Company by way of special resolution in an extraordinary general meeting. A circular containing 

details of the Proposed Amendments to the Articles of Association and the notice of extraordinary general 

meeting will be provided to the shareholders of the Company in due course.

By order of the Board

Zhongguancun Science-Tech Leasing Co., Ltd.
XU Jingquan

Chairman

Beijing, the PRC, August 21, 2026

As at the date of this announcement, the Board comprises Mr. XU Jingquan, Mr. HE Rongfeng  and 
Ms. YANG Pengyan as executive Directors, Mr. XU Zhengwen as non-executive Director; and Mr. WU 
Tak Lung, Ms. LIN Zhen and Mr. XIAO Wang as independent non-executive Directors.
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Appendix: Proposed Amendments to the Articles of Association

No. Original article Amended article

1 Article 1

These Articles of Association have been prepared 

in accordance with the requirements under the 

Company Law of the People’s  Republ ic  of 

China (2018 Revision) (hereinafter referred to 

as the “Company Law”), the Securities Law of 

the People’s Republic of China (2014 Revision) 

(hereinafter referred to as the “Securities Law”), 

the Special Regulations of the State Council 

on the Overseas Offering and Listing of Shares 

by Joint Stock Limited Companies (hereinafter 

referred to as the “Special Regulations”), the 

Mandatory Provisions for Articles of Association 

of Companies to be Listed Overseas (hereinafter 

referred to as the “Mandatory Provisions”), Reply 

of the State Council on the Adjustment to the 

Provisions of the Notice Period for Convening the 

General Meeting and Other Matters Applicable 

to the Overseas Listed Companies, and other 

relevant laws, administrative rules, regulations and 

directives (hereinafter referred to as the “laws and 

regulations”) as well as the Rules Governing the 

Listing of Securities on The Stock Exchange of 

Hong Kong Limited (hereinafter referred to as the 

“Hong Kong Listing Rules”) in order to safeguard 

the legitimate rights and interests of the Company, 

its shareholders and creditors and govern the 

organization and actions of the Company. In 

case of any inconsistency between the Articles 

of Association and laws, regulations and rules, 

the provisions of laws, regulations and rules shall 

prevail.

Article 1

These Articles of Association have been prepared 

in accordance with the requirements under the 

Company Law of the People’s Republic of China 

(2018 Revision  2023 Revision) (hereinafter 

referred to as the “Company Law”), the Securities 

Law of the People’s Republic of China (2014 

Revision 2019 Revision) (hereinafter referred to 

as the “Securities Law”), the Special Regulations 

of the State Council on the Overseas Offering 

and Listing of Shares by Joint Stock Limited 

Companies (hereinafter referred to as the 

“ S p e c i a l  R e g u l a t i o n s ” ) ,  t h e  M a n d a t o r y 

Provis ions for Art ic les  of  Assoc iat ion of 

Companies to be Listed Overseas (hereinafter 

referred to as the “Mandatory Provisions”), 

Reply of the State Council on the Adjustment 

to the Provisions of the Notice Period for 

Convening the General Meeting and Other 

Matters Applicable to the Overseas Listed 

Companies, Trial Administrative Measures 

for the Administration of Overseas Securities 

Offering and Listing by Domestic Enterprises 

and other relevant laws, administrative rules, 

regulations and directives (hereinafter referred 

to as the “laws and regulations”), as well as 

the Rules Governing the Listing of Securities 

on The Stock Exchange of Hong Kong Limited 

(hereinafter referred to as the “Hong Kong Listing 

Rules”) in order to safeguard the legitimate rights 

and interests of the Company, its shareholders, 

e m p l o y e e s  a n d  c r e d i t o r s  a n d  g o v e r n  t h e 

organization and actions of the Company. In 

case of any inconsistency between the Articles 

of Association and laws, regulations and rules, 

the provisions of laws, regulations and rules shall 

prevail.
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No. Original article Amended article

2 Article 2

The Company is a joint stock Company with 

limited liability established in accordance with 

the Company Law, the Securities Law, the Special 

Regulations and other laws and regulations.

Article 2

This Company is a joint stock Company with 

limited liability established in accordance with 

the Company Law, the Securities Law,the Special 

Regulations, and other laws and regulations.

3 Article 5

The director who executes the Company’s affairs 

on behalf of the Company or the manager is the 

legal representative of the Company. If a director 

or manager who serves as the legal representative 

resigns, he is deemed to have resigned as the legal 

representative at the same time. Upon resignation 

of the legal representative, the Company shall 

appoint a new legal representative within thirty 

(30) days from the date of such resignation. If a 

legal representative resigns, the Company shall 

assign a new legal representative within thirty (30) 

days from the date of the legal representative’s 

resignation.

Article 5

The director who executes the Company’s affairs 

on behalf of the Company or the manager is 

the legal representative of the Company.The 

chairman is the director who represents the 

Company in carrying out its affairs.

If a director or manager the chairman who 

serves as the legal representative resigns, he is 

deemed to have resigned as the legal representative 

at the same time. Upon resignation of the legal 

representative, the Company shall appoint a 

new legal representative in accordance with 

the procedures prescribed by the Articles of 

Association within thirty (30) days from the date 

of such resignation. If a legal representative 

resigns, the Company shall assign a new legal 

representative within thirty (30) days from the 

date of the legal representative’s resignation.
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No. Original article Amended article

4 Article 8

The Art ic les of Associat ion are binding on 

the Company and its shareholders, directors, 

general manager and other senior management, 

all of whom may assert rights in respect of the 

Company’s affairs in accordance with the Articles 

of Association.

The shareholders may institute legal proceedings 

against the Company pursuant to the Articles of 

Association; the Company may institute legal 

proceedings against the shareholders pursuant 

to the Articles of Association; the shareholders 

may institute legal proceedings against other 

s h a r e h o l d e r s  p u r s u a n t  t o  t h e  A r t i c l e s  o f 

Association; and the shareholders may institute 

legal proceedings against the directors, the general 

manager and other senior management members 

of the Company pursuant to the Art icles of 

Association.

“Legal proceedings” referred to in the preceding 

paragraph includes any legal action brought before 

a court or any arbitration application submitted to 

an arbitration institution.

Article 8

The Articles of Association are binding on the 

Company and its shareholders, directors, general 

manager, and other senior management, all 

of whom may assert r ights in respect of the 

Company’s affairs in accordance with the Articles 

of Association.

The Shareholders may institute legal proceedings 

against the Company pursuant to the Articles 

of Associa t ion; the Company may ins t i tu te 

lega l  proceedings aga ins t  the shareholders 

pursuant to the Articles of Associat ion; the 

shareholders may institute legal proceedings 

agains t  other  shareholders pursuant  to the 

A r t i c l e s  o f  A s s o c i a t i o n ;  C o m p a n y  m a y 

institute legal proceedings on directors and 

senior management pursuant to the Articles 

o f  Assoc ia t ion;  and the  sha reho lders  may 

institute legal proceedings against the directors, 

the  general manager and other and  senior 

management members of the Company pursuant 

to the Articles of Association.

“ L e g a l  p r o c e e d i n g s ”  r e f e r r e d  t o  i n  t h e 

preceding paragraph includes any legal action 

brought before a court or any arbitration 

app l i ca t ion  submi t t ed  to  an arb i t ra t ion 

institution.
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No. Original article Amended article

5 Article 9

The Company may invest in other limited liability 

companies or the joint stock companies with 

limited liability, and its liability in respect of the 

invested companies is limited to the extent of the 

capital contributions made.

Article 9

The Company may invest in other limited liability 

companies or the joint stock companies with 

limited liability, and its liability in respect of 

the invested companies is limited to the extent 

of the capital contributions made enterprises. 

Where laws provide that the Company may 

not become a contributor liable jointly and 

severally for the debts of an investee enterprise, 

such provisions shall prevail.

6 Article 10

The senior management members of the Company 

referred to in the Articles of Association include 

the general manager, deputy general manager, 

head of finance team, head of risk management 

team and Board secretary of the Company.

Article 10

The senior management members of the Company 

referred to in the Articles of Association include 

the general manager, deputy general manager, 

head of finance team, head of risk management 

team and,  Board secretary ,  and chief legal 

counsel of the Company.
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No. Original article Amended article

7 Article 11

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 

Constitution of the Communist Party of China, 

organizations of the Communist Party of China 

shall be established by the Company. The Party 

organization shall play a key role and work for 

the operation. Working organs of the Party shall 

be established by the Company to deal with Party 

affairs.

The Company shall provide necessary conditions 

for the Party organization to implement its normal 

activities, including the establishment of the Party 

organization and staffing of Party members into 

the enterprise’s management organization and 

staffing, and inclusion of the Party organization’s 

working funds into the Company’s budget as 

management expenses.

Article 11

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 

Constitution of the Communist Party of China, 

organizations of the Communist Party of China 

shall be established by the Company. The Party 

organization shall play a key role and work for the 

operation.Working organs of the Party shall be 

established by the Company to deal with Party 

affairs., provides sufficient Party staff, and 

ensures funding for the Party organization’s 

operations.

T h e  C o m p a n y  s h a l l  p r o v i d e  n e c e s s a r y 

condi t ions for the Party organizat ion to 

implement its normal activities, including t 

The establishment of the Party organization and 

staffing of Party members into the enterprise’s 

management organizat ion and s taff ing, and 

inclusion of the Party organization’s working 

funds into the Company’s budget as management 

expenses.
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No. Original article Amended article

8 New Article 13 Article 13

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

“Regulations on Clean Conduct for Leaders of 

State-Owned Enterprises” and national laws 

and regulations, strengthen efforts to ensure 

clean conduct among leadership personnel, 

uphold and reinforce the Party’s overal l 

leadership, deepen comprehensive and strict 

governance of the Party, enhance supervision 

over state-owned enterprise leaders in fulfilling 

their duties, exercising power, and maintaining 

integrity, and advance in unison a system where 

corruption is deterred, cannot occur, and is 

not desired. This will provide strong support 

for strengthening, optimizing, and expanding 

state-owned enterprises and state capital.

9 CHAPTER II BUSINESS OBJECTIVES AND 

SCOPE

CHAPTER II BUSINESS OBJECTIVES AND 

SCOPE OF OPERATIONS

10 Article 13

The business objective of the Company is: with 

a commitment to the mission of “Facilitating the 

integration of technology and finance, fulfilling 

the dreams of technology-based entrepreneurship”, 

to support the development of the real economy by 

providing professional, efficient, innovative and 

diversified financial services, primarily in form of 

finance leases, for technology and new economy 

companies in the PRC.

Article 1314

The business objective of the Company is: with 

a commitment to the mission of”Facilitating 

the integration of technology and finance, 

fulf i l l ing the dreams of technology-based 

entrepreneurship ,  Let innovat ion grow”, 

in upholding core values of “Core Values: 

I n n o v a t i o n ,  P r o f e s s i o n a l i s m ,  C o h e s i o n , 

Conscientiousness” to support the development 

of the real economy by providing professional, 

efficient, innovative and diversified financial 

services an integrated industrial-finance model 

of “lease + investment + service”, primarily in 

form of finance lease, for technology and new 

economy companies in the PRC. providing 

technology industry-related financial services.
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No. Original article Amended article

11 Article 14

The business scope of the Company is: finance 

leases; lease of computer and communication 

equipment; lease of machineries and equipment; 

lease of automobiles ;  leases of vessels and 

equipment; purchase of leased properties in the 

PRC and overseas; salvage value disposal of leased 

properties; consultation for leasing transactions; 

import and export of goods, import and export of 

technologies; sale of Class II medical devices; sale 

of Class III medical devices. (The Company may 

select operating projects and carry out business 

activities at its discretion in accordance with laws. 

For the sale of Class III medical devices and items 

that are subject to approval according to laws, 

approvals shall be obtained from the relevant 

depar tments pr ior to the commencement of 

business activities. The Company shall not engage 

in operation activities of projects prohibited and 

restricted by the industrial policy of Beijing.)

Article 1415

The business scope of the Company is: finance 

leases; lease of computer and communication 

equipment; lease of machineries and equipment; 

lease of automobiles ;  leases of vessels and 

equipment; purchase of leased properties from in 

the PRC domestic and overseas; salvage value 

disposal of leased properties; consultation for 

leasing transactions; import and export of goods, 

import and export of technologies; sale of Class II 

medical devices; sale of Class III medical devices. 

(The Company  Market entit ies  may select 

operating projects and carry out business activities 

at its discretion in accordance with laws.For the 

sale of Class III medical devices and items that are 

subject to approval according to laws, approvals 

shall be obtained from the relevant departments 

prior to the commencement of business activities. 

The Company shall not engage in operation 

activities of projects prohibited and restricted by 

national or the industrial policy of Beijing.)

12 Article 15

The Company shall have ordinary shares at all 

times. The Company may set other types of shares 

subject to needs, upon approval by approval 

department authorized by the State Council.

Article 1516

The Company shall have ordinary shares at all 

times. The Company may set other types class of 

shares subject to needs, upon approval by approval 

department authorized by the State Council.
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No. Original article Amended article

13 Article 25

The Company may,  sub jec t  to  i t s  bus iness 

operation and development requirements, approve 

an increase in its capital in accordance with the 

relevant provisions of the Articles of Association.

The Company may increase its capital by the 

following means:

(I) the offer of new shares to non-specif ied 

investors for subscription;

( I I )  p l a c e m e n t  o f  n e w  s h a r e s  t o  e x i s t i n g 

shareholders;

( I I I )  bonus i ssue of new shares to exis t ing 

shareholders;

(IV) capitalization of capital reserve fund;

(V) other methods as approved under the laws 

and regulations and by the securities regulatory 

authority of the State Council.

Any increase in capital of the Company by way 

of issuing new shares shall be subject to approval 

under the Articles of Association and completion 

of the relevant procedures as prescribed by the 

relevant laws and administrative regulations of the 

PRC.

Article 2526

The Company may,  sub jec t  to  i t s  bus iness 

operation and development requirements, approve 

an increase in its capital in accordance with the 

relevant provisions of the Articles of Association.

The Company may increase its capital by the 

following means:

(I) the offer of new shares issue of shares to 

non-specified investors persons for subscription;

( I I )  placement  o f  new shares  to  ex i s t ing 

shareholders issuing new shares to specified 

persons;

(III) issuing bonus issue of new shares to existing 

shareholders;

(IV) capitalization of capital reserve fund;

(V) other methods as approved under the laws and 

administrative regulations, and by the securities 

regulatory authority of the State Council as 

stipulated by the China Securities Regulatory 

Commission.

Any increase in capital of the Company by way 

of issuing new shares shall be subject to approval 

under the Articles of Association and completion 

of the relevant procedures as prescribed by the 

relevant laws and administrative regulations of the 

PRC.
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No. Original article Amended article

14 Article 28

The Company shall prepare a balance sheet and a 

list of assets for reduction of registered capital.

The Company shall notify its creditors within ten 

days from the date on which the resolution on 

reduction of registered capital was made and shall 

publish an announcement in a newspaper within 

thirty days therefrom. The creditors shall, within 

thirty days from the date of receiving the written 

notice, or within forty-five days from the date of 

the public announcement for those who have not 

received the written notice, be entitled to require 

the Company to pay off its debts or to provide 

corresponding security.

Article 2829

The Company shall prepare a balance sheet and a 

list of assets for reduction of registered capital.

The Company shall notify its creditors within 

ten days from the date on which the resolution 

on reduction of registered capital was made 

b y g e n e r a l  m e e t i n g  a n d  s h a l l  p u b l i s h  a n 

announcement in a newspaper or on the National 

Enterprise Credit Information Publicity System 

within thirty days therefrom. The creditors shall, 

within thirty days from the date of receiving the 

written notice, or within forty-five days from the 

date of the public announcement for those who 

have not received the written notice, be entitled 

to require the Company to pay off its debts or to 

provide corresponding security.

15 Article 30

......

If the Company repurchases its shares in the 

situations set out under items (III), (V) and (VI) 

of Clause 1 of Article 29 of these Articles of 

Association, the repurchase shall be conducted 

through public and centralized trading.

Article 3031

......

If the Company repurchases its shares in the 

situations set out under items (III), (V), and (VI) 

of Clause 1 of Article 29 30 of these Articles of 

Association, the repurchase shall be conducted 

through public and centralized trading.

16 Article 31

When repurchasing shares based on an off-market 

agreement ,  the Company shal l  obta in pr ior 

approval at the general meeting according to the 

Articles of Association. Where prior approval has 

been obtained from the shareholders at a general 

meeting in the same manner, the Company may 

release or modify the contract entered into in the 

aforesaid manner or waive any rights granted 

under such contract.

Article 3132

When repurchasing shares based on an off-market 

agreement ,  the Company shal l  obta in pr ior 

approval at the general meeting according to the 

Articles of Association. Where prior approval 

has been obtained from the shareholders at 

a general meeting in the same manner, If the 

general meeting has separately resolved under 

the equivalent procedures, the Company may 

release or modify the contract entered into in the 

aforesaid manner or waive any rights granted 

under such contract.
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No. Original article Amended article

17 Article 32

Where the Company purchases its own shares for 

the purposes of items (I) and (II) of Article 29 of 

the Articles of Association, it shall obtain approval 

at the general meeting by way of resolution. 

Where the Company purchases its own shares 

for the purposes of items (III), (V) and (VI) of 

Article 29 of the Articles of Association, it shall 

obtain approval of more than two-thirds of the 

directors present at the meeting of the Board by 

way of resolution as stipulated in the Articles of 

Association or authorized by the general meeting.

Fo l lowing the  acqu i s i t i on  o f  i t s  sha re s  i n 

accordance with the provisions of Article 29, such 

shares shall be cancelled within ten days from 

the date of acquisition in the case of item (I) and 

transferred or cancelled within six months in the 

case of items (II) and (IV). Shares held by the 

Company in aggregate for the purpose of items 

(III), (V) and (VI) shall not exceed 10% of the 

total issued shares of the Company (excluding 

t reasury shares) and shal l  be t ransferred or 

cancelled within three years, and shall be treated 

as treasury shares in accordance with the Hong 

Kong Listing Rules.

......

Article 3233

Where the Company purchases its own shares 

for the purposes of items (I) and (II) of Article 

2930  of the Articles of Association, i t shall 

obtain approval at the general meeting by way of 

resolution. Where the Company purchases its own 

shares for the purposes of items (III), (V) and (VI) 

of Article 2930 of the Articles of Association, it 

shall obtain approval of more than two-thirds of 

the directors present at the meeting of the Board 

by way of resolution as stipulated in the Articles 

of Association or authorized by the general 

meeting.

Fo l lowing the  acqu i s i t i on  o f  i t s  sha re s  i n 

accordance with the provisions of Article 2930, 

such shares shall be cancelled within ten days 

from the date of acquisition in the case of item (I) 

and transferred or cancelled within six months in 

the case of items (II) and (IV). Shares held by the 

Company in aggregate for the purpose of items 

(III), (V) and (VI) shall not exceed 10% of the 

total issued shares of the Company (excluding 

t reasury shares) and shal l  be t ransferred or 

cancelled within three years, and shall be treated 

as treasury shares in accordance with “Hong Kong 

Listing Rules”.

......
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18 Article 33

Unless the Company is in the course of liquidation, 

it must comply with the following requirements in 

relation to the repurchase of its outstanding shares 

in issue:

(I) where the Company repurchases shares at par, 

payment shall be made out of book surplus of 

distributable profits of the Company or out of the 

proceeds from issue of new shares made for the 

repurchase of old shares;

(II) where the Company repurchases shares at 

a premium to par value, payment up to the par 

value shall be made out of the book surplus of 

distributable profits of the Company or out of the 

proceeds from issue of new shares made for the 

repurchase of old shares. Payment of the portion 

in excess of the par value shall be effected as 

follows:

(1) if the shares being repurchased were issued at 

par value, payment shall be made out of the book 

surplus of distributable profits of the Company;

(2) if the shares being repurchased were issued at 

a premium to par value, payment shall be made 

out of the book surplus of distributable profits of 

the Company and out of the proceeds from issue 

of new shares made for the repurchase of old 

shares, provided that the amount paid out of the 

proceeds from issue of new shares shall not exceed 

the aggregate premiums received on the issue of 

the old shares repurchased, or the amount of the 

Company’s share premium account (or capital 

reserve fund account, including the premiums 

from the issue of new shares);

Delete
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(III) payment by the Company for the following 

purposes shall be made out of the Company’s 

distributable profits:

(1) acquire the rights to repurchase its shares;

(2) vary the contract to repurchase its shares;

(3) release its obligation under the contract to 

repurchase shares;

(IV) after the Company’s registered 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 

for payment of the par value portion of the shares 

repurchased shall be transferred to the Company’s 

share premium account (or capital reserve fund 

account).

19 Article 34

The Company or its subsidiaries shall not, by 

any means and at any time, provide any kind of 

financial assistance to a person who is acquiring 

or intends to acquire shares of the Company. The 

said acquirer of shares of the Company includes 

a person who directly or indirectly assumes any 

obligations due to the acquisition of shares of the 

Company.

The Company or its subsidiaries shall not, by any 

means and at any time, provide financial assistance 

to the said obligor for the purpose of reducing or 

discharging the obligations assumed by him.

This provision does not apply to the circumstances 

mentioned in Article 36.

Article 34

The Company or its subsidiaries shall not, by 

any means and at any time, provide any kind of 

financial assistance to a person who is acquiring 

or intends to acquire shares of the Company. 

The said acquirer of shares of the Company 

includes a person who directly or indirectly 

assumes any obligations due to the acquisition 

of shares of the Company.

The Company or its subsidiaries shall not, by 

any means and at any time, provide financial 

assistance to the said obligor for the purpose 

of reducing or discharging the obligations 

assumed by him.

T h i s  p r o v i s i o n  d o e s  n o t  a p p l y  t o  t h e 

circumstances mentioned in Article 36.

The Company or its subsidiary (including 

subsidiary enterprises of the Company) shall 

not provide financial assistance in the form of 

gifts, advances, guarantees, loans, or similar 

means to enable others to acquire shares of the 

Company or its parent Company.
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20 Article 35

“Financial assistance” referred to in this chapter 
includes (without limitation to) the following:

(I) gift;

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

(III) provision of loan or any other contract under 
which the obligations of the Company are to be 
fulfilled before the obligations of another party, 
and a change in the parties to, or the assignment of 
rights arising under, such loan or contract;

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

The assumption of obligations referred to in this 
chapter includes the assumption of obligations 
due to the entering into of contract or arrangement 
(whether enforceable or not, and whether to be 
assumed on its own account or jointly with any 
other persons), or the change of its financial 
positions in any other ways.

Article 35

“Financial assistance” referred to in this 
chapter includes (without limitation to) the 
following:

(I) gift;

(II) guarantee (including the assumption of 
liability by the guarantor or the provision 
o f  asse t s  by the guarantor to  secure the 
performance of obligations by the obligor), 
or compensation (other than compensation 
in respect of the Company’s own default) or 
release or waiver of any rights;

(III) provision of loan or any other contract 
under which the obligations of the Company 
are to be fulfilled before the obligations of 
another party, and a change in the parties to, 
or the assignment of rights arising under, such 
loan or contract;

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

The assumption of obligations referred to 
in this chapter includes the assumption of 
obligations due to the entering into of contract 
or arrangement (whether enforceable or not, 
and whether to be assumed on its own account 
or jointly with any other persons), or the 
change of its financial positions in any other 
ways.

F o r  t h e  b e n e f i t  o f  t h e  C o m p a n y ,  u p o n 
resolution by the general meeting, or by the 
board of directors acting in accordance with the 
Articles of Association or authorization from 
the general meeting, the Company may provide 
financial assistance to enable others to acquire 
shares of the Company or its parent Company. 
However, the total amount of such financial 
assistance shall not exceed ten percent of the 
issued share capital. Resolutions made by the 
board of directors must be approved by no less 
than two-thirds of all directors.



– 16 –

No. Original article Amended article

21 Article 36

Actions listed below shall not be deemed as 

actions restricted by Article 34 of this chapter:

(I) the provision of financial assistance by the 

Company is made in good faith in the interest 

of the Company, and the principal purpose of 

providing the financial assistance is not for the 

acquisition of shares of the Company, or the 

provision of the financial assistance is ancillary to 

a master plan of the Company;

(II) the lawful distribution of the Company’s 

assets by way of dividend;

(III) distribution of dividends in the form of 

shares;

(IV) reduction of registered capital, repurchase of 

shares or adjustment of the shareholding structure 

in accordance with the Articles of Association;

Article 36

Actions listed below shall not be deemed as 

actions restricted by Article 34 of this chapter:

(I) the provision of financial assistance by the 

Company is made in good faith in the interest 

of the Company, and the principal purpose of 

providing the financial assistance is not for the 

acquisition of shares of the Company, or the 

provision of the financial assistance is ancillary 

to a master plan of the Company;

(II) the lawful distribution of the Company’s 

assets by way of dividend;

(III) distribution of dividends in the form of 

shares;

(IV) reduction of registered capital, repurchase 

of shares or adjustment of the shareholding 

structure in accordance with the Articles of 

Association;
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(V) the lending of money by the Company within 

its scope of business and in the ordinary course 

of its business, provided that the net assets of 

the Company shall not be thereby reduced or 

that, although the net assets are thereby reduced, 

the financial assistance is provided out of the 

distributable profits of the Company;

(VI) the provision of money by the Company for 

contributions to employee stock ownership plan, 

provided that the net assets of the Company shall 

not be thereby reduced or that, although the net 

assets are thereby reduced, the financial assistance 

is provided out of the distributable profits of the 

Company.

(V) the lending of money by the Company 

within its scope of business and in the ordinary 

course of its business, provided that the net 

assets of the Company shall not be thereby 

reduced or that, although the net assets are 

thereby reduced, the financial assistance is 

provided out of the distributable profits of the 

Company;

(VI) the provision of money by the Company 

for contributions to employee stock ownership 

p lan,  provided that  the net  assets  of  the 

Company shall not be thereby reduced or that, 

although the net assets are thereby reduced, 

the financial assistance is provided out of the 

distributable profits of the Company.

If the Company or its subsidiaries (including 

subsidiary enterprises of the Company) engages 

in the conduct described in Article 35, it shall 

comply with relevant laws and regulations, the 

provisions of the securities regulatory authority 

and stock exchange where the Company’s shares 

are listed, as well as the relevant provisions of 

the Articles of Association.
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22 Article 37

The share certificates of the Company shall be in 

registered form.

In addition to those provided in the Company Law 

and the Special Regulations, the share certificates 

of the Company shall contain other items required 

to be specified by the stock exchange on which the 

shares of the Company are listed.

......

(I) the share purchasers and the Company and each 

of the shareholders, and the Company and each of 

the shareholders shall agree to observe and comply 

with the requirements of the Company Law, other 

relevant laws and administrative regulations and 

the Articles of Association.

( I I )  t h e  s h a r e  p u r c h a s e r s  a n d  e a c h  o f  t h e 

shareholders, directors and senior management 

members of the Company shall agree, and the 

Company acting on its own behalf and for the 

benefit of each director and senior management 

member shall agree with each shareholder that, all 

disputes and claims arising from the Articles of 

Association, or the disputes or assertion of rights 

arising from the rights and obligations provided 

by the Company Law or other relevant laws or 

administrative regulations in the PRC or in relation 

to the affairs of the Company shall be submitted 

to arbitration in accordance with the Articles of 

Association, and any reference to arbitration shall 

be deemed to authorize the arbitration tribunal to 

conduct hearing in open session and to publish 

its award. Such arbitration shall be final and 

conclusive.

(III) the share purchasers and the Company and 

each of the shareholders agree the shares of the 

Company may be freely transferred by the holder 

thereof.

......

Article 37

The share certificates of the Company shall be in 

registered form.

In addition to those provided in the Company Law 

and the Special Regulations, paper-based the 

share certificates of the Company shall contain 

other items required to be specified by the stock 

exchange on which the shares of the Company are 

listed.

......

(I) the share purchasers and the Company and each 

of the shareholders, and the Company and each of 

the shareholders shall agree to observe and comply 

with the requirements of the Company Law, other 

relevant laws and administrative regulations and 

the Articles of Association.

(II) the share purchasers and each of the 

shareholders, directors and senior management 

members of the Company shall agree, and the 

Company acting on its own behalf and for the 

benefit of each director and senior management 

member shall agree with each shareholder that, 

all disputes and claims arising from the Articles 

of Association, or the disputes or assertion of 

rights arising from the rights and obligations 

prov ided by the  Company Law or  o ther 

relevant laws or administrative regulations 

in the PRC or in relation to the affairs of the 

Company shall be submitted to arbitration in 

accordance with the Articles of Association, 

and any reference to arbitration shal l  be 

deemed to authorize the arbitration tribunal to 

conduct hearing in open session and to publish 

its award. Such arbitration shall be final and 

conclusive.

(3IIIII) the share purchasers and the Company and 

each of the shareholders agree the shares of the 

Company may be freely transferred by the holder 

thereof.;

......
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23 Article 38

The share certificates shall be signed by the 

legal representative. Where the signatures of 

senior management members of the Company are 

required by the stock exchange(s) on which the 

Company’s shares are listed, the share certificates 

s h a l l  a l s o  b e  s i g n e d  b y  s u c h  o t h e r  s e n i o r 

management member. The share certificates shall 

become valid after the Company seal is affixed 

thereto or imprinted thereon. The affixing of the 

Company seal to the share certificates shall be 

authorized by the Board. The signature of the legal 

representative or such other senior management 

member of the Company on the share certificates 

may also be in printed form.

Article 38

Paper-based The share certificates shall be 

signed by the legal representative. Where the 

signatures of senior management members of the 

Company are required by the stock exchange(s) on 

which the Company’s shares are listed, the share 

certificates shall also be signed by such other 

senior management member. The A paper-based 

share certificate shall become valid after the 

Company seal is affixed thereto or imprinted 

thereon. The affixing of the Company seal to the 

share certificates shall be authorized by the Board. 

The signature of the legal representative or such 

other senior management member personnel of 

the Company on the share certificates may also be 

in printed form.
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24 Article 39

The Company shall keep a register of members 

containing the following particulars:

( I )  the  name,  address  (p lace  o f  domic i l e ) , 

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

shareholder;

......

(III) the amount paid-up or payable in respect of 

the shares held by each shareholder;

(IV) the share certificate numbers of the shares 

held by each shareholder;

(V) the date on which each shareholder was 

registered as a shareholder;

(VI) the date on which any shareholder ceased to 

be a shareholder.

Unless there is evidence to the contrary, the 

regis ter  of members shal l  be the suff ic ient 

evidence of the shareholders’ shareholding in the 

Company.

The name of  t ransferee ,  on the premise of 

compliance with the Articles of Association and 

other applicable requirements, shall be registered, 

upon the completion of transfer of the Company’s 

share, in the register of members as the holders of 

the shares transferred.

All issue or transfer of overseas listed shares shall 

be registered in the register of holders of overseas 

listed shares which, in accordance with Article 40 

of the Articles of Association, shall be kept in the 

place where the shares are listed.

Article 39

The Company shall keep a register of members 

containing the following particulars:

( I )  the  name,  address  (p lace  o f  domic i l e ) , 

electronic address ,occupat ion or nature of 

business of each shareholder;

......

(III) the amount paid-up or payable in respect 

of the shares held by each shareholder;

(IVIII) paper-based share certificates,the share 

certificate numbers of the shares held by each 

shareholder;

(VIV) the date on which any shareholder ceased 

to be a shareholder acquired the shares;.

(VI) The date on which each shareholder ceases 

to be a shareholder.

Unless there is evidence to the contrary, the 

regis ter  of members shal l  be the suff ic ient 

evidence of the shareholders’ shareholding in the 

Company.

The name of  t ransferee ,  on the premise of 

compliance with the Articles of Association and 

other applicable requirements, shall be registered, 

upon the completion of transfer of the Company’s 

share, in the register of members as the holders of 

the shares transferred.

All issue or transfer of overseas listed shares shall 

be registered in the register of holders of overseas 

listed shares which, in accordance with Article 40 

of the Articles of Association, shall be kept in the 

place where the shares are listed.
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The Company may, in accordance with the mutual 

understanding and agreements made between 

these securities regulatory authorities and overseas 

securities regulatory authorities, keep its register 

of holders of overseas listed shares outside the 

PRC and appoint overseas agent(s) to manage such 

register.

The Company shall maintain a duplicate of the 

register of holders of overseas listed shares at its 

place of domicile. The appointed overseas agent(s) 

shall ensure consistency between the original 

version and the duplicate register of holders of 

overseas listed shares at all times.

If two or more persons are registered as the joint 

shareholders of any shares, they shall be deemed 

to be joint holders of such shares and be subject to 

the following provisions:

......

(III) if one of the joint shareholders deceased, only 

the surviving joint shareholders shall be deemed 

by the Company to be the persons owning the 

relevant shares. Nevertheless, the Board shall, 

for the purpose of revising the information on the 

register of members, have the right to demand 

evidence of death of such shareholder where it 

deems appropriate; and

......

The Company may, in accordance with the 

mutual understanding and agreements made 

between these securities regulatory authorities 

and overseas securities regulatory authorities, 

keep its register of holders of overseas listed 

shares outside the PRC and appoint overseas 

agent(s) to manage such register.

The Company shall maintain a duplicate of the 

register of holders of overseas listed shares at 

its place of domicile. The appointed overseas 

agent(s) shall ensure consistency between the 

original version and the duplicate register of 

holders of overseas listed shares at all times.

If two or more persons are registered as the joint 

shareholders of any shares, they shall be deemed 

to be joint holders of such shares and be subject to 

the following provisions:

......

(III) if one of the joint shareholders deceased, only 

the surviving joint shareholders shall be deemed 

by the Company to be the persons owning the 

relevant shares. Nevertheless, the Board shall, 

for the purpose of revising the information on the 

register of members, have the right to demand 

evidence of death of such shareholder where it 

deems appropriate; and

......

25 Article 43

......

If the Company refuses to register any transfer 

of shares, the Company shall within two months 

of formal application for the transfer provide the 

transferor and transferee with a notice of refusal to 

register such transfer of shares.

Article 43

......

If the Company refuses to register any transfer 

of shares, the Company shall within two months 

of formal application for the transfer provide the 

transferor and transferee with a notice of refusal to 

register such transfer of shares.
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26 Article 44

Any holder of overseas listed shares may use a 

written transfer document, generally in use in any 

place of listing, or any other form accepted by the 

Board, or the standard transfer form designated 

by the stock exchange on which the Company’s 

shares are listed, to transfer all or part of his/her 

shares. The transfer document must be signed, 

by hand or in printed form, by the transferor and 

transferee, or where the transferor or transferee is 

recognized clearing house as defined by the laws 

of Hong Kong or its nominee (hereinafter referred 

to as “Recognized Clearing House”), it may sign 

by hand or in printed form.

......

All transfers of H shares shall be effected by 

transfer document in writing in a general or 

common form or in any other form acceptable 

to the Board, including the standard transfer 

form or form of transfer specified by the Hong 

Kong Stock Exchange from time to time. The 

transfer document in writing may be signed by 

hand or (where the transferor or transferee is a 

corporation) stamped with the company’s seal. If 

the transferor or transferee is a recognized clearing 

house as defined by the relevant provisions that 

come into effect from time to time according to 

the laws of Hong Kong (hereinafter referred to as 

the “Recognized Clearing House”) or its nominee, 

the transfer document in writing may be signed by 

hand or in printed form. All transfer documents 

shall be deposited with the legal address of 

the Company or such places as the Board may 

designate from time to time.

Article 44

Any holder of overseas listed shares may use a 

written transfer document, generally in use in any 

place of listing, or any other form accepted by the 

Board, or the standard transfer form designated 

by the stock exchange on which the Company’s 

shares are listed, to transfer all or part of his/her 

shares. The transfer document must be signed, 

by hand or in printed form, by the transferor and 

transferee, or where the transferor or transferee 

is recognized clearing house as defined by the 

laws of Hong Kong or its nominee (hereinafter 

referred to as the “approved clearing house”) 

or its agent (hereinafter also referred to as the 

“approved clearing house”) as defined under 

Hong Kong law, the signature may be handwritten 

or machine-printed.

......

All transfers of H shares shall be effected by 

transfer document in writing in a general or 

common form or “Hong Kong Listing Rules” 

permit and allow for any method that complies 

with the “Hong Kong Listing Rules” in any 

other form acceptable to the Board, including 

the standard transfer form or form of transfer 

specified by the Hong Kong Stock Exchange from 

time to time. The transfer document in writing 

may be signed by hand or (where the transferor 

or transferee is a corporation) stamped with the 

company’s seal. If the transferor or transferee 

is a recognized clearing house as defined by 

the relevant provisions that come into effect 

from time to time according to the laws of Hong 

Kong (hereinafter referred to as the “Recognized 

Clearing House”) or its nominee, the transfer 

document in writing may be signed by hand or 

in printed form. All transfer documents shall be 

deposited with the legal address of the Company 

or such places as the Board may designate from 

time to time.
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27 Article 50

The shares of the Company held by the promoter 

shall not be transferred within one year from the 

date of establishment of the Company. Shares in 

issue prior to the public offering of the shares of 

the Company shall not be transferred within one 

year from the date of listing and trading of the 

shares of the Company on the stock exchange.

Article 50

The shares  o f  the  Company he ld  by  the 

promoter shall not be transferred within one 

year from the date of establishment of the 

Company. Shares in issue prior to the public 

offering of the shares of the Company shall not be 

transferred within one year from the date of listing 

and trading of the shares of the Company on the 

stock exchange.

28 Article 51

......

A Shareholder shall enjoy the relevant rights and 

assume the relevant obligations in accordance 

with the class and number of shares held by him/

her. Shareholders holding the same class of shares 

shall be entitled to the same rights and assume the 

same obligations.

Article 51

......

A Shareholder shall enjoy the relevant rights and 

assume the relevant obligations in accordance 

with the class and number of shares held by him/

her. Shareholders holding the same class of shares 

shall be entitled to the same rights and assume the 

same obligations.

29 Article 52

......

(7)  a  copy o f  the  l a t e s t  annua l  s t a t emen t s 

submitted to the Administration for Industry 

and Commerce of the PRC or other competent 

authorities (as applicable);

......

(11) financial reports;

......

Article 52

......

(7)  a  copy o f  the  l a t e s t  annua l  s t a t emen t s 

submitted to the Administration for Industry 

and Commerce market supervision department 

of the PRC, or other competent authorities (as 

applicable);

......

(11) financial reports; shareholders who meet 

the prescribed requirements may inspect the 

Company’s accounting books and accounting 

vouchers;

......
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30 Article 54

A resolution of the Company’s general meeting 

or Board meeting shall be void if the content 

contravenes the laws or administrative regulations.

If the procedures for convening the general 

meet ings and meet ings of the Board or the 

method of voting violate the laws, administrative 

regulations or the Articles of Association, or 

the content of any resolution is in breach of the 

Articles of Association, the shareholders may, 

within sixty days from the date on which such 

resolut ion is made, submit a pet i t ion to the 

people’s court to revoke the same.

Article 54

A resolution of the Company’s general meeting 

or Board meeting shall be void if the content 

contravenes the laws or administrative regulations.

If the procedures for convening the general 

meet ings and meet ings of the Board or the 

method of voting violate the laws, administrative 

regulations or the Articles of Association, or 

the content of any resolution is in breach of the 

Articles of Association, the shareholders may, 

shall, within sixty days from the date on which 

such resolution is made, submit a petition to 

the people’s court to revoke the same, unless 

there are only minor defects in the convening 

procedures or voting methods of the general 

meeting or the board of directors, which have 

no material impact on the resolution.

Shareholders who have not been notified to 

attend a general meeting or should have known 

about the general meeting may, within sixty days 

from the date on which such resolution is made, 

submit a petition to the people’s court to revoke 

the same; if the revocation right is not exercised 

within one year from the date of making 

the resolution, the revocation right shall be 

extinguished.
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31 Article 55

If the Company suffers any losses arising from 

any breach of laws, administrative regulations 

or provisions of the Articles of Association by 

any Director or senior management members in 

executing the Company’s duties, shareholders who 

have held, separately or in aggregate, more than 

1% of the shares of the Company for more than 

180 consecutive days shall be entitled to make a 

request in writing to the audit committee of the 

Board to initiate litigation at the people’s court. 

If the Company suffers any losses arising from 

any breach of laws, administrative regulations 

or provisions of the Articles of Association by 

the audit committee of the Board in executing 

Company’s dut ies ,  shareholders  may make 

a request in writing to the Board to institute 

litigation at the people’s court.

If ,  upon receipt of the wri t ten request from 

the shareholders as stipulated in the preceding 

paragraph, the audit committee of the Board or 

the Board refuses to initiate litigation, or fails 

to init iate l i t igation within 30 days or if , in 

case of emergency, failing to institute litigation 

immediately may cause irreparable damage to 

the interest of the Company, the shareholders as 

mentioned in the abovementioned shall have the 

right to initiate litigation directly at the people’s 

court in their own names for the interest of the 

Company.

Article 55

If the Company suffers any losses arising from 

any breach of laws, administrative regulations 

or provisions of the Articles of Association by 

any Director or senior management members in 

executing the Company’s duties, shareholders 

who have held ,  separa te ly or in aggregate , 

more than 1%one percent of the shares of the 

Company for more than 180one hundred and 

eighty consecutive days shall be entitled to make 

a request in writing to the audit committee of the 

Board to initiate litigation at the people’s court. 

If the Company suffers any losses arising from 

any breach of laws, administrative regulations 

or provisions of the Articles of Association by 

the audit committee of the Board in executing 

Company’s duties, shareholders may shall make 

a request in writing to the Board to institute 

litigation at the people’s court.

If ,  upon receipt of the wri t ten request from 

the shareholders as stipulated in the preceding 

paragraph, the audit committee of the Board or 

the Board refuses to initiate litigation, or fails to 

initiate litigation within 30thirty days or if, in 

case of emergency, failing to institute litigation 

immediately may cause irreparable damage to 

the interest of the Company, the shareholders as 

mentioned in the abovementioned shall have the 

right to initiate litigation directly at the people’s 

court in their own names for the interest of the 

Company.
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In the event of infringement of the Company’s 

legal interest by a third party resulting in losses 

to the Company, the shareholders mentioned in 

the first paragraph of this Article may initiate 

litigation at the people’s court in accordance with 

the provisions of the two preceding paragraphs.

In the event of infringement of the Company’s 

legal interest by a third party resulting in losses 

to the Company, the shareholders mentioned in 

the first paragraph of this Article may initiate 

litigation at the people’s court in accordance with 

the provisions of the two preceding paragraphs.

Where a director, supervisor (if any) or senior 

management of a wholly-owned subsidiary of 

the Company falls under the circumstances 

spec i f ied in paragraph 1 of  th i s  Art ic le , 

or the legitimate rights and interests of a 

wholly-owned subsidiary of the Company 

is infringed by others and causes losses, a 

shareholder who individually or collectively 

holds more than one percent of the shares of the 

Company for more than 180 consecutive days, 

They may, in accordance with the provisions 

of the preceding three paragraphs, request 

in writing the supervisory committee (audit 

committee) and the board of directors of the 

wholly-owned subsidiary to initiate proceedings 

at  the people’s  court  or d irect ly in i t ia te 

proceedings at the people’s court in their own 

names.

32 Article 59

“Controll ing shareholder” referred to in the 

preceding Article refers to a person that satisfies 

any of the following conditions:

(I) he/she, acting alone or in concert with others, 

has the power to elect half or more of the total 

number of directors;

(II) he/she, acting alone or in concert with others, 

has the power to exercise 30% and above of the 

Company’s voting rights or control the exercise of 

30% and above of the Company’s voting rights;

(III) he/she, acting alone or in concert with others, 

holds 30% and above of the outstanding shares of 

the Company in issue;

......

Article 59

“Controll ing shareholder” referred to in the 

preceding Article refers to a person that satisfies 

any of the following conditions:

(I)he/she, acting alone or in concert with others, 

has the power to elect half or more a majority of 

the total number of directors;

(II) he/she, acting alone or in concert with others, 

has the power to exercise 30%thirty percent and 

above of the Company’s voting rights or control 

the exercise of 30%thirty percent and above of 

the Company’s voting rights (excluding treasury 

shares);

(III) he/she, acting alone or in concert with others, 

holds 30% and above of the outstanding shares 

of the Company in issue (excluding treasury 

shares);

......
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33 Article 61

The general meeting exercises the following 

powers:

(I) to decide on the Company’s operat ional 

policies and investment plans;

(II) to elect and replace the directors and decide on 

matters relating to the remuneration of directors;

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

(IV) to consider and approve the Company’s profit 

distribution plans and loss recovery plans;

(V) to decide on any increase or reduction in the 

Company’s registered capital;

(VI) to decide on issues such as merger, division, 

dissolution, liquidation or change of the form of 

the Company and other matters;

(VII) to decide on the issuance of bonds by the 

Company;

(VIII) to decide on the engagement, dismissal 

or non-reappointment of the accountants by the 

Company;

(IX) to amend the Articles of Association;

(X) to consider motions raised by shareholders 

who represent not less than 3% (inclusive) of the 

shares with voting rights of the Company;

Article 61

The general meeting exercises the following 

powers:

(I) to decide on the Company’s operational 

policies and investment plans;

(III )  to e lect  and replace the di rectors and 

decide on matters relating to the remuneration of 

directors;

(IIIII) to consider and approve reports of the 

Board;

(IVIII) to consider and approve the Company’s 

profit distribution plans and loss recovery plans;

(VIV) to decide on any increase or reduction in 

the Company’s registered capital;

(VIV) to decide on issues such as merger, division, 

split off, dissolution, liquidation or change of the 

form of the Company and other matters;

(VIIVI) to decide on the issuance of corporate 

bonds by the Company;

(VIIIVII) to decide on the engagement, dismissal 

or non-reappointment of the accountants by the 

Company;

(IXVIII) to amend the Articles of Association;

(XIIX) to consider motions raised by shareholders 

who represent not less than 3% one precent 

(inclusive, excluding treasury shares) of the 

shares with voting rights of the Company;
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(XI) to consider and approve guarantees required 

to be resolved at the general meeting pursuant to 

laws, regulations and the Articles of Association;

(XII) to consider the acquisition or disposal of 

significant assets which account for more than 

30% of the latest audited total assets of the 

Company within one year;

(XIII) to consider and approve the change of the 

use of proceeds;

(XIV) to consider the share incentive scheme;

(XV) to consider and approve other matters 

required to be resolved at the general meeting 

pursuant to laws, administrative regulations, 

listing rules of the stock exchange on which the 

shares of the Company are listed and the Articles 

of Association.

(XIX) to consider and approve guarantees required 

to be resolved at the general meeting pursuant to 

laws, regulations, “Hong Kong Listing Rules” 

and the Articles of Association;

(XIIXI) to consider the acquisition or disposal 

of significant assets which account for more than 

30% thirty percent of the latest audited total 

assets of the Company within one year;

(XIIIXII) to consider and approve the change 

of the use of proceeds raised through equity 

financing;

(XIV) to consider the share incentive scheme;

(XVXIII) to consider and approve other matters 

required to be resolved at the general meeting 

pursuant to laws, administrative regulations, 

l ist ing rules of the stock exchange  “Hong 

Kong Listing Rules” on which the shares of 

the Company are listed and the Articles of 

Association.

Under applicable laws and regulations, the 

regulatory authorities of the jurisdiction where 

the Company’s shares are l isted, and the 

relevant provisions of the securities exchange, 

the general meeting may authorize or entrust 

the board of directors to handle matters within 

its authorization or delegation. To optimize 

decis ion-making procedures and enhance 

operat ional ef f ic iency,  the shareholders’ 

meeting may authorize the board of directors 

a n d  m a y  c o n s e n t  t o  t h e  b o a r d  f u r t h e r 

authorizing the general manager’s office to 

decide on all matters related to the registration 

and issuance of corporate bonds within the 

scope permitted by laws and regulations.
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34 Article 63

General meetings include annual general meetings 

and extraordinary general meetings. General 

meetings are convened by the Board. The annual 

general meeting is held once a year, and shall 

take place within six months after the end of the 

previous accounting year.

The Board shall call an extraordinary general 

meeting within two months upon occurrence of 

any of the following circumstances:

(I) where the number of directors falls below the 

number as specified in the Company Law or is less 

than two-thirds of the number as required by the 

Articles of Association;

(II) where the uncovered losses of the Company 

represents one-third of its total paid-up capital;

(III) where Shareholders who hold, separately 

or in aggregate, 10% or more of the outstanding 

shares of the Company in issue with voting rights 

request in writing to convene an extraordinary 

general meeting;

(IV) whenever the Board deems necessary or when 

proposed by the audit committee of the Board;

(V) other circumstances as required by the laws 

and regulations or these Articles of Association.

Article 63

General meetings include annual general meetings 

and extraordinary general meetings. General 

meetings are convened by the Board and chaired 

by the chairman. If the chairman is unable or 

refuses to perform his duties, a director shall 

be jointly nominated by more than half of 

the directors to preside over the meeting. The 

annual general meeting is held once a year and 

shall take place within six months after the end of 

the previous accounting year.

The Board shall call an extraordinary general 

meeting within two months upon occurrence of 

any of the following circumstances:

(I) when the number of directors falls below the 

number as specified in the Company Law or less 

than two-thirds of the number as required by as 

specified in the Articles of Association;

(II) where the uncovered losses of the Company 

represents one-third of its total paid-up capital;

(III) where Shareholders who hold, separately or 

in aggregate collectively, 10% or more of the 

outstanding shares (excluding treasury shares) 

of the Company in issue with voting rights request 

in writing to convene an extraordinary general 

meeting;

(IV) whenever the Board deems necessary or when 

proposed by the audit committee of the Board;

(V) other c i rcumstances as required by the 

laws and regulations or these the Articles of 

Association.
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35 Article 64

If the Board is unable or fai ls to fulf i l l  the 

obligation of convening a general meeting, the 

audit committee of the Board shall convene and 

preside over such meeting in a timely manner. If 

the audit committee of the Board does not convene 

or preside over such meeting, the shareholders 

individually or jointly holding no less than 10% 

of shares of the Company for no less than 90 

consecutive days may convene and preside over 

such meeting on their own.

Article 64

If the Board is unable or fai ls to fulf i l l  the 

obligation of convening a general meeting, the 

audit committee of the Board shall convene and 

preside over such meeting in a timely manner. If 

the audit committee of the Board does not convene 

or preside over such meeting, the shareholders 

individual ly or joint ly holding no less than 

10%ten percent of shares of the Company for no 

less than 90 ninety consecutive days may convene 

and preside over such meeting on their own.

Where shareholders who indiv idual ly or 

collectively hold more than ten percent of the 

Company’s shares request the convening of an 

extraordinary general meeting, the Board of 

Directors and the audit committee of the Board 

of directors shall, within ten days from the date 

of receiving the request, make a decision on 

whether to convene an extraordinary general 

meet ing and reply to the shareholders in 

writing.
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36 Article 65

Shareholders who request  an ext raordinary 

general meeting or a general meeting of a class 

of shareholders shall comply with the following 

procedures:

(I) two or more shareholders who individually or 

together hold 10% or more of the shares carrying 

the right to vote in the meeting to be convened 

can request the Board to convene an extraordinary 

general meeting or a class meeting by signing one 

or several copies of written request(s) in the same 

form and content, and stating the motions and 

resolutions proposed. The Board shall convene the 

extraordinary general meeting or the class meeting 

as soon as possible upon receiving such written 

request(s). The shareholdings referred to above 

shall be calculated as at the date of request made.

(II) If no notice of convening a general meeting is 

issued within thirty days after the Board receiving 

the abovement ioned wri t ten request (s) ,  the 

shareholders making the request(s) can convene 

a meeting by themselves within four months after 

the Board receiving the abovementioned written 

request(s), and the procedures for convening 

such meeting shall follow the procedures of the 

general meeting convened by the Board as much 

as possible.

All reasonable expenses incurred for such meeting 

convened by the shareholders as a result of the 

failure of the Board to convene a meeting as 

required above shall be borne by the Company and 

be set off against sums owed by the Company to 

the defaulting directors.

Article 65

Shareholders who request  an ext raordinary 

general meeting or a general meeting of a class 

of shareholders shall comply with the following 

procedures:

(I) two or more shareholders who individually or 

together hold 10% (inclusive, excluding treasury 

shares) or more of the shares carrying the right 

to vote in the meeting to be convened can request 

the Board or the audit committee of the board 

to convene an extraordinary general meeting or a 

class meeting by signing one or several copies of 

written request(s) in the same form and content, 

and stating the motions and resolutions proposed. 

The Board shall convene the extraordinary 

general meeting or the class meeting as soon as 

possible upon receiving such written request(s). 

The shareholdings referred to above shall be 

calculated as at the date of request made.

(II) If no notice of convening a general meeting 

is issued within thirty ten days after the Board 

or the audit committee of the Board receiving 

the abovement ioned wri t ten request (s) ,  the 

shareholders making the request(s) can convene 

a meeting by themselves within four months after 

the Board or the audit committee of the Board 

receiving the abovementioned written request(s).

the procedures of the general meeting convened by 

the Board as much as possible.

All reasonable expenses incurred for such meeting 

convened by the shareholders as a result of the 

failure of the Board or the audit committee 

of the Board to convene a meeting as required 

above shall be borne by the Company and be set 

off against sums owed by the Company to the 

defaulting directors.
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37 Article 66

......

The place of the general meeting shall be as 

clearly stated in the notice of meeting. The general 

meeting shall be held physically, or by means of 

electronic communication (or other virtual means), 

or by a combination of both. After the notice of 

general meeting has been given, the place of the 

physical meeting shall not be changed without 

proper cause. If a change is indeed necessary, the 

convener shall make an announcement and state 

the reasons therefor at least two working days 

prior to the date of the physical meeting.

......

Article 66

......

The place of the general meeting shall be as 

clearly stated in the notice of meeting. The 

general meeting must shall be held physically, 

or by means of electronic communication (or 

other virtual means), or by a combination of both. 

After the notice of general meeting has been 

given, the place of the physical meeting shall not 

be changed without proper cause. If a change is 

indeed necessary, the convener shall make an 

announcement and state the reasons therefor at 

least two working days prior to the date of the 

physical meeting.

......
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38 Article 68

As a general meeting is convened, the Board, the 

audit committee of the Board and any shareholders 

individually or jointly holding more than 3% of 

the Company’s shares may propose any resolution 

to the Company.

Such shareholders who individually or together 

hold more than 3% of the Company’s shares 

may submit an interim proposal in writing to 

the convener ten days prior to the date of the 

general meeting. The convener shall then dispatch 

a supplemental notice of general meeting to 

announce the interim proposal and submit the 

inter im proposal to the general meeting for 

consideration, within two days upon receipt of 

such proposal.

Other than the circumstances mentioned in the 

preceding paragraph, the convener shall not make 

any change in the notice of the general meeting 

to the existing proposals or add any new proposal 

after the publication of such notice.

The general meeting shall neither vote nor make a 

resolution on any proposals that are not included 

in the notice of the general meeting or which 

do not comply with Article 67 of the Articles of 

Association.

Article 68

As a general meeting is convened, the Board, the 

audit committee of the Board and any shareholders 

individually or jointly holding more than 31% 

of the Company’s shares (excluding treasury 

shares)  may propose any reso lu t ion to the 

Company.

Such shareholders who individually or together 

hold more than 31% of the Company’s shares 

(excluding treasury shares)  may submit an 

interim proposal in writing to the convener the 

Board ten days prior to the date of the general 

meeting. The convener The Board shall then 

dispatch a supplemental notice of general meeting 

to announce the interim proposal and submit 

the interim proposal to the general meeting for 

consideration, within two days upon receipt 

of such proposal. Unless otherwise provided 

by laws and regu la t ions ,  the  Art i c l e s  o f 

Association, or the “Rules for General Meeting 

Procedures of Zhongguancun Technology 

Leasing Co., Ltd.”, the board of directors shall 

include matters within the authority of the 

general meeting as set forth in the proposal on 

the agenda of that meeting and submit them for 

deliberation.

Other than the circumstances mentioned in the 

preceding paragraph, the convener the Board 

shall not make any change in the notice of the 

general meeting to the existing proposals or add 

any new proposal after the publication of such 

notice.

The general meeting shall neither vote nor make a 

resolution on any proposals that are not included 

in the notice of the general meeting or which 

do not comply with Article 67 of the Articles of 

Association.
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39 Article 69

No extraordinary general meeting shall resolve 

matters not stipulated in the notice.

Article 69

No extraordinary general meeting shall resolve 

matters not stipulated in the notice.

40 Article 70

A notice of the general meeting shall meet the 

following requirements:

(I) it shall be in written form;

(II) it shall specify the place, term, date and time 

of the meeting;

......

(X) it shall provide name and telephone number 

of the standing contact person for committee 

administration.

Article 70

A notice of the general meeting shall meet the 

following requirements:

(I) it shall be in written form;

(II) it shall specify the place, and/or mode of 

participation, term, date and time of the meeting;

......

(X) it shall provide name and telephone number 

of the standing contact person for committee 

administration;

(XI) Voting time and procedures by electronic 

or other means.

41 Article 71

For the purposes of the manner in which the 

Company provides and/or distributes corporate 

communications to shareholders in accordance 

with the requirements under the Hong Kong 

Listing Rules, where the Company has obtained 

the pr ior wri t ten or impl ied consent of the 

shareholders in accordance with applicable laws, 

regulations and the relevant provisions of the 

Hong Kong Listing Rules as amended from time 

to time, the Company may send or make available 

corporate communications to its shareholders by 

electronic means or by publishing them on the 

Company’s website. Corporate communications 

include, but are not limited to circulars, annual 

repor t s ,  in te r im repor t s ,  quar te r ly repor t s , 

notices of general meetings, and other corporate 

communications as defined under the Hong Kong 

Listing Rules.

Article 71

For the purposes of the manner in which the 

Company provides and/or distributes corporate 

communications to shareholders in accordance 

with the requirements under the “Hong Kong 

L i s t i n g  R u l e s ” ,  u n l e s s  t h e  s h a r e h o l d e r s 

otherwise request a printed copy , where the 

Company is has obtained the prior written 

or implied consent of the shareholders  in 

accordance with applicable laws, regulations 

and the relevant provisions of the “Hong Kong 

Listing Rules” as amended from time to time, the 

Company may send or make available corporate 

communications to its shareholders by electronic 

means or by publishing them on the Company’s 

website. Corporate communications include, but 

are not limited to circulars, annual reports, interim 

reports, quarterly reports, notices of general 

meetings, and other corporate communications as 

defined under the “Hong Kong Listing Rules”.
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42 Article 72

When the Company is required to send, mail, pass, 

deliver, issue or provide communications of the 

Company in both English and Chinese according 

to the relevant requirements of the securities 

regulatory authorities at the place where the 

Company’s shares are listed, if the Company has 

made appropriate arrangement to ensure whether 

its shareholders wish to receive an English copy 

only or a Chinese copy only, the Company may 

(based on the intention clearly expressed by its 

shareholders) send an English copy or Chinese 

copy only to the relevant shareholders within the 

scope permitted by applicable laws and regulations 

and in accordance with such applicable laws and 

regulations.

Article 72

When the Company is required to send, mail, 

pass, deliver, issue or provide communications 

of the Company in both English and Chinese 

version according to the relevant requirements of 

the securities regulatory authorities at the place 

where the Company’s shares are listed, if the 

Company has made appropriate arrangement to 

ensure whether its shareholders wish to receive an 

English version copy only or a Chinese version 

copy only, the Company may (based on the 

intention clearly expressed by its shareholders) 

send an English version copy or Chinese version 

copy only to the relevant shareholders within the 

scope permitted by applicable laws and regulations 

and in accordance with such applicable laws and 

regulations.

43 Article 73

Any shareholder entitled to attend and vote at a 

general meeting shall be entitled to appoint one 

or more persons (whether or not a shareholder) 

as his/her proxy to attend and vote on his/her 

behalf. A proxy so appointed shall be entitled to 

exercise the following rights in accordance with 

the authorization from that shareholder:

......

Article 73

Any shareholder entitled to attend and vote at a 

general meeting shall be entitled to appoint one 

or more persons (whether or not a shareholder) 

as his/her proxy to attend and vote on his/her 

behalf. A proxy so appointed shall be entitled to 

exercise the following rights in accordance with 

the authorization from that shareholder:

......

44 Article 74

T h e  i n s t r u m e n t  a p p o i n t i n g  a  p r o x y  b y  a 

shareholder shall be in writing and signed by 

the appointor or his attorney duly authorized in 

writing, or if the appointor is a legal person either 

under seal or signed by its directors or personnel 

or attorney duly authorized.

......

Article 74

T h e  i n s t r u m e n t  a p p o i n t i n g  a  p r o x y  b y  a 

shareholder shall be in writing and signed by 

the appointor or his attorney duly authorized in 

writing, or if the appointor is a legal person either 

under seal or signed by its directors or personnel 

or attorney duly authorized.

......
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45 Article 75

The proxy form shal l  be deposi ted a t  leas t 

twenty-four hours prior to the relevant meeting 

a t  which the proxy i s  appoin ted to vote or 

twenty-four hours before the time appointed for 

voting at the domicile of the Company or such 

other place as the notice of meeting may specify, 

or, where permitted under all applicable laws, 

rules and the Hong Kong Listing Rules, be sent 

by electronic means to the electronic mailbox 

designated by the Company. If the proxy form is 

signed by a person authorized by the appointor, 

the powers of attorney or other instruments of 

authorization shall be notarized. The powers of 

attorney or other instruments of authorization so 

notarized shall be deposited at the domicile of 

the Company or such other place as the notice of 

meeting may specify at the same time as the proxy 

form is so deposited.

......

If the shareholder is a Recognized Clearing House 

as defined in the Securities and Futures Ordinance 

(Chapter 571 of the laws of Hong Kong) or its 

nominees, such a shareholder is entitled to appoint 

one or more persons it deems suitable to act as its 

proxy in any general meeting or any class meeting. 

However, if two or more persons are authorized, 

the power of attorney shall clearly state the number 

and the class of shares represented by each of 

the person so authorized. The powers of attorney 

shall be signed by the personnel authorized by 

the Recognized Clearing House. The person so 

authorized may represent the Recognized Clearing 

House (or its nominees) in exercising its rights at 

any meeting (without being required to present 

share certificate, notarized powers of attorney 

and/or further evidence of due authorization) as if 

that person is a natural person shareholder of the 

Company.

Article 75

The proxy form shal l  be deposi ted a t  leas t 

twenty-four hours prior to the relevant meeting 

a t  which the proxy i s  appoin ted to vote or 

twenty-four hours before the time appointed 

for voting at the domicile of the Company or 

such other place as the notice of meeting may 

specify, or, where permitted under all applicable 

laws, rules regulations and “the Hong Kong 

Listing Rules”, be sent by electronic means to the 

electronic mailbox designated by the Company. If 

the proxy form is signed by a person authorized 

by the appointor, the powers of attorney or other 

instruments of authorization shall be notarized. 

The powers of attorney or other instruments of 

authorization so notarized shall be deposited at the 

domicile of the Company or such other place as 

the notice of meeting may specify at the same time 

as the proxy form is so deposited.

......

If the shareholder is a Recognized Clearing House 

as defined in the Securities and Futures Ordinance 

(Chapter 571 of the laws of Hong Kong) or 

its nominees, such a shareholder is entitled to 

appoint one or more persons it deems suitable to 

act as its his/her proxy in any general meeting 

or any class meeting. However, if two or more 

persons are authorized, the power of attorney shall 

clearly state the number and the class of shares 

represented by each of the person so authorized. 

The powers of attorney shall be signed by the 

personnel authorized by the Recognized Clearing 

House. The person so authorized may represent the 

Recognized Clearing House (or its nominees) in 

exercising its rights at any meeting (without being 

required to present share certificate, notarized 

powers of attorney and//or further evidence of due 

authorization) as if that person is a natural person 

shareholder of the Company.
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46 Article 76

The proxy form issued by the Board of the 

Company to the shareholder for the appointment 

of proxies shall freely allow the shareholder to 

instruct his/her proxy to vote as he/she sees fit 

(voting in the affirmative or negative), and to 

give separate instructions for each resolution that 

will be voted on at the meeting. The proxy form 

shall indicate that the proxy may vote at his/her 

discretion if no instructions have been given by 

the shareholder.

Article 76

The proxy form issued by the Board of the 

Company to the shareholder for the appointment 

of proxies shall freely allow the shareholder 

to instruct his/her proxy to vote as he/she sees 

fit (voting in the affirmative, or negative or 

abstain), and to give separate instructions for each 

resolution that will be voted on at the meeting. 

The proxy form should indicate that whether the 

proxy may vote at his/her discretion if no specific 

instructions have been given by the shareholder. 

If it is not specified in the proxy, the matter for 

which the shareholder does not give specific 

instructions shall be voted upon by his/her 

proxy’s own will, and the shareholder shall 

bear the corresponding responsibilities for such 

voting.

47 Article 78

......

Ordinary resolutions of a general meeting shall be 

passed by shareholders in attendance (including 

proxies) holding at least half of the voting rights.

......

Article 78

......

Ordinary resolution of a general meeting shall be 

passed by shareholders in attendance (including 

proxies) holding more than half of the voting 

rights.

......

48 Article 79

A shareholder (including his/her proxy) may 

exercise voting rights on poll at the general 

meeting according to the number of shares which 

carry the right to vote held by him/her and each 

share shall have one vote.

......

Article 79

A shareholder (including his/her proxy) may 

exercise voting rights on poll at the general 

meeting according to the number of shares which 

carry the right to vote held by him/her and each 

share shall have one vote.

......
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49 Article 81

Voting at general meetings shall be conducted by 

show of hands unless the listing rules of the stock 

exchange on which the Company’s shares are 

listed specifically require voting by poll or unless 

the following persons require voting by poll before 

or after voting by show of hands:

......

(II) at least two shareholders with voting rights or 

proxies thereof;

( I I I )  shareholder (s )  ( inc lud ing proxy( ies ) ) 

severally or jointly holding 10% or more of shares 

with voting rights at the meeting.

......

Article 81

Voting at general meetings shall be conducted 

by show of hands unless the listing rules of the 

stock exchange on which the Company’s shares 

are l isted the “Hong Kong Listing Rules” 

specifically require voting by poll or unless the 

following persons require voting by poll before or 

after voting by show of hands:

......

(II) at least two shareholders with voting rights, or 

their proxies;

( I I I )  shareholder (s )  ( inc lud ing proxy( ies ) ) 

severally or jointly holding 10% (excluding 

treasury shares) or more of shares with voting 

rights at the meeting.

......

50 Article 84

In the case of an equality of votes, whether on a 

show of hands or on a poll, the chairman of the 

meeting shall be entitled to one additional vote.

Delete
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51 Article 85

The following matters shall be passed as ordinary 

resolutions in a general meeting:

(I) work reports of the Board of Directors;

(II) profit distribution plans and plans for making 

up losses proposed by the Board;

(III) dismissal and remuneration of the members 

of the Board of Directors and methods of payment 

of their remuneration;

(IV) matters other than those required to be 

passed as special resolutions pursuant to laws, 

administrative regulations, the listing rules of 

the stock exchange on which the shares of the 

Company are listed or the Articles of Association.

Article 8584

The following matters shall be passed as ordinary 

resolutions in a general meeting:

(I) work reports of the Board of Directors;

(II) profit distribution plans and plans for making 

up losses proposed by the Board;

(III) election, dismissal and remuneration of the 

members of the Board of Directors and methods of 

payment of their remuneration;

(IV) the appointment, dismissal or discontinue 

of appointment of accounting f irm by the 

Company;

(V) guarantee matters required to be approved 

in the general meeting by laws and regulations, 

“Hong Kong Listing Rules” and the Articles of 

Association, unless otherwise provided for in 

the Articles of Association;

(VI) changing the use of proceeds raised 

through equity financing;

(IVVII) matters other than those required to be 

passed as special resolutions pursuant to the laws, 

administrative regulations, the listing rules of 

the stock exchange on which the shares of the 

Company are listed “Hong Kong Listing Rules” 

or the Articles of Association.
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52 Article 86

The following matters shall be passed as special 

resolutions in a general meeting:

(I) increase or reduction in share capital of the 

Company and issuance of shares of any class, 

warrants and other similar securities;

(II) issuance of bonds by the Company;

(III) division, merger, dissolution and liquidation 

of the Company;

(IV) amendments to the Articles of Association;

(V) any purchase, sale of material assets or 

guarantee by the Company within one year with 

an amount exceeding 30% of the Company’s latest 

audited total assets;

( V I )  o t h e r  m a t t e r s  s p e c i f i e d  b y  l a w s , 

administrative regulations or the Articles of 

Association and matters specified by ordinary 

resolutions of general meeting that are considered 

to be significant to the Company and shall be 

passed as special resolutions.

Article 8685

The following matters shall be passed as special 

resolutions in a general meeting:

(I) increase or reduction in share capital of the 

Company and issuance of shares of any class, 

warrants and other similar securities;

(II) issuance of bonds by the Company;

(III) division, split off, merger, dissolution and 

liquidation of the Company;

(IV) amendments to the Articles of Association;

(V) any purchase, sale of material assets or 

guarantee provided to others by the Company 

wi th in one year  wi th an amount exceeding 

30%thirty percent  of the Company’s latest 

audited total assets;

( V I )  o t h e r  m a t t e r s  s p e c i f i e d  b y  l a w s , 

administrative regulations, “Hong Kong Listing 

Rules” or the Articles of Association and matters 

specified by ordinary resolutions of general 

meeting that are considered to be significant 

to the Company and shall be passed as special 

resolutions in general meetings.
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53 Article 87

A genera l  mee t ing sha l l  be  cha i red by the 

Chairman. If the Chairman is unable to attend 

the meeting for any reasons, such meeting shall 

be chaired by a director jointly recommended by 

the majority of the directors. If chairman of the 

meeting has not been recommended, shareholders 

present at the meeting may elect one person to act 

as chairman of the meeting; and if the shareholders 

are unable to elect the chairman due to any 

reasons, the shareholder who holds the largest 

number of shares with voting rights (including his/

her proxy) among the present shareholders shall 

act as chairman of the meeting (other than HKSCC 

Nominees).

A g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e  a u d i t 

committee of the Board shall be presided over and 

chaired by the chairman of the audit committee of 

the Board. If the chairman of the audit committee 

of the Board is unable or fails to perform his/her 

duties, a member jointly recommended by no less 

than half of the members of the audit committee of 

the Board shall preside over the meeting.

......

Article 8786

A genera l  mee t ing sha l l  be  cha i red by the 

Chairman. If the Chairman is unable to attend 

the meeting for any reasons, such meeting shall 

be chaired by a director jointly recommended 

by more than half majority of the directors. 

I f  c h a i r m a n  o f  t h e  m e e t i n g  h a s  n o t  b e e n 

recommended, shareholders present at the meeting 

may elect one person to act as chairman of the 

meeting; and if the shareholders are unable to elect 

the chairman due to any reasons, the shareholder 

who holds the largest number of shares with 

voting rights (including his/her proxy) among the 

present shareholders shall act as chairman of the 

meeting (other than HKSCC Nominees).

A g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e  a u d i t 

committee of the Board shall be presided over and 

chaired by the chairman of the audit committee of 

the Board. If the chairman of the audit committee 

of the Board is unable or fails to perform his/

her duties, a member jointly recommended by no 

less more than half of the members of the audit 

committee of the Board shall preside over the 

meeting.

......

54 Article 88

If the chairman has any doubt as to the results of 

a resolution which has been put to vote, he may 

have the ballots counted. If the chairman has 

not counted the ballots, any shareholder who is 

present in person or by proxy and who objects 

to the results announced by the chairman may, 

immediately after the declaration, demand that the 

ballots be counted and the chairman shall have the 

ballots counted immediately.

Article 88

If the chairman has any doubt as to the results of 

a resolution which has been put to vote, he may 

have the ballots recounted. If the chairman has not 

counted the ballots, any shareholder who is present 

in person or by proxy and who objects to the 

resolution’s results announced by the chairman 

may, immediately after the declaration, demand 

that the ballots be counted and the chairman shall 

have the ballots recounted immediately.
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55 Article 93

If the Company proposes to change or nullify 

the rights of a certain class of shareholders, such 

proposal shall be passed by a special resolution 

at a general meeting and be passed at the meeting 

convened according to Article 95 to Article 99 for 

the affected class of shareholders.

Article 9392

If the Company proposes to change or nullify 

the rights of a certain class of shareholders, such 

proposal shall be passed by a special resolution 

at a general meeting and be passed at the meeting 

convened according to Article 954 to Article 998 

for the affected class of shareholders.

56 Article 95

Shareholders of the affected class, whether or 

not otherwise having the right to vote at general 

meetings, shall nevertheless have the right to vote 

at class meetings in respect of matters referred to 

in items (II) to (VIII) and (XI) to (XII) of Article 

94, but interested shareholders shall not be entitled 

to vote at such shareholders’ class meetings.

......

(I) in the case of a repurchase of the Company’s 

own shares by offers to all shareholders in the 

same proportion or public dealing on a stock 

exchange in accordance with the provisions 

of Article 30 of the Articles of Association, a 

controlling shareholder within the meaning of 

Article 58 of the Articles of Association;

(II) in the case of a repurchase of the Company’s 

own shares by an off-market agreement under 

Art icle 30 of the Art icles of Associat ion, a 

shareholder to whom the agreement is related;

......

Article 9594

Shareholders of the affected class, whether or 

not otherwise having the right to vote at general 

meetings, shall nevertheless have the right to vote 

at class meetings in respect of matters referred 

to in items (II) to (VIII) and (XI) to (XII) of 

Article 9493, but interested shareholders shall 

not be entitled to vote at such shareholders’ class 

meetings.

......

(I) in the case of a repurchase of the Company’s 

own shares by offers to all shareholders in the 

same proportion or public dealing on a stock 

exchange in accordance with the provisions of 

Article 3031 of the Articles of Association, a 

controlling shareholder within the meaning of 

Article 5859 of the Articles of Association;

(II) in the case of a repurchase of the Company’s 

own shares by an off-market agreement under 

Article 3032 of the Articles of Association, a 

shareholder to whom the agreement is related;

......



– 43 –

No. Original article Amended article

57 Article 96

A resolution of the meeting for a certain class of 

shareholders shall be passed by at least two-thirds 

of the voting shares represented by shareholders 

of that class present at the meeting in accordance 

with Article 95.

Article 9695

A resolution of the meeting for a certain class of 

shareholders shall be passed by at least two-thirds 

of the voting shares represented by shareholders 

of that class present at the meeting in accordance 

with Article 9594.

58 Article 99

In addition to holders of other class of shares, 

holders of domestic shares and overseas listed 

shares are deemed to be shareholders of different 

classes.

T h e  s p e c i a l  v o t i n g  p r o c e d u r e s  f o r  c l a s s 

shareholders shall not apply to the following 

circumstances:

(I) the Company, upon the approval by way of 

special resolution at general meeting, issues solely 

domestic shares or overseas listed shares or both 

every twelve months, provided that each of the 

amount of the domestic shares and overseas listed 

shares intended to be issued accounts not more 

than twenty per cent. of the outstanding shares in 

issue of the respective class;

......

(III) As approved by the securities regulatory 

authority of the State Council, the conversion 

of the domestic shares to overseas listed shares, 

or domestic shareholders transfer their shares to 

foreign investors and these shares may be listed 

and traded on overseas stock exchange(s).

Article 9998

In addition to holders of other class of shares, 

holders of domestic shares and overseas listed 

shares are deemed to be shareholders of different 

classes.

T h e  s p e c i a l  v o t i n g  p r o c e d u r e s  f o r  c l a s s 

shareholders shall not apply to the following 

circumstances:

(I) the Company, upon the approval by way of 

special resolution at general meeting, issues 

solely domestic shares or overseas listed shares or 

both every twelve months, provided that each of 

the amount of the domestic shares and overseas 

listed shares intended to be issued accounts not 

more than twenty per cent percent. (excluding 

treasury shares) of the outstanding shares in issue 

of the respective class;

......

(III) As approved by the securities regulatory 

authority of the State Council, the conversion 

of the domestic shares to overseas listed shares, 

or domestic shareholders transfer their shares to 

foreign investors and these shares may be listed 

and traded on overseas stock exchange(s).
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59 Article 100

The Company sha l l  e s tab l i sh the Board of 

Directors. The Board shall consist of 9 directors 

and have one chairman. Directors shall comprise 

executive directors, non-executive directors and 

independent non-executive directors (hereinafter 

referred to as the “Independent Directors”).

The “Independent Directors” mentioned in the 

preceding paragraph refer to the directors who 

hold no position in the Company other than the 

position of director and have no relationship with 

the Company and its substantial shareholder(s) 

that may prevent them from making independent 

and objective judgment. Three of the Board 

members shall be Independent Directors, among 

which at least one Independent Director must 

have appropriate professional qualification or 

appropriate accounting or relevant financial 

management expertise.

Rules relating to Independent Directors which are 

not stipulated in these Articles of Association shall 

be subject to the relevant laws, regulations and the 

relevant provisions of the listing rules of the stock 

exchange on which the Company’s shares are 

listed.

Article 10099

The Company sha l l  e s tab l i sh the Board of 

Directors. The Board shall consist of 9 12 directors 

and have one chairman. Directors shall comprise 

executive directors, non-executive directors and 

independent non-executive directors (hereinafter 

referred to as the “Independent Directors”).

The “Independent Directors” mentioned in the 

preceding paragraph refer to the directors who 

hold no position in the Company other than the 

position of director and have no relationship with 

the Company and its substantial shareholder(s) 

that may prevent them from making independent 

and object ive judgment. Three Four of the 

Board members shall be Independent Directors, 

among which at least one Independent Director 

must have appropriate professional qualification 

or appropriate accounting or relevant financial 

management expertise.

Rules relating to Independent Directors which are 

not stipulated in these the Articles of Association 

shall be subject to the relevant laws, regulations 

and the relevant provisions of the “Hong Kong 

Listing Rules” of the stock exchange on which 

the Company’s shares are listed.
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60 Article 101

Directors shall be elected by general meeting, for 

a term of three years. A director may be re-elected 

upon expiry of his/her term of office. Before 

a director’s term of office expires, the general 

meeting shall not dismiss him/her from his/her 

position without due cause.

The term of office of a director shall commence 

from the date on which he/she takes his/her 

position to the expiration of the session of the 

Board he/she serves. Where re-election is not 

carried out promptly after a director’s term of 

office expires, the existing director shall continue 

to perform the duties owed by a director subject to 

the laws, administrative regulations, departmental 

rules and the Article of Association before a new 

director is elected to take up the office.

......

Article 101100

Directors shall be elected by general meeting, for 

a term of three years. A director may be re-elected 

upon expiry of his/her term of office. Before a 

director’s term of office expires, the general 

meeting shall not dismiss him/her from his/her 

position without due cause.

The term of office of a director shall commence 

from the date on which he/she takes his/her 

position to the expiration of the session of the 

Board he/she serves. Where re-election is not 

carr ied out promptly after a director’s term 

of office expires, resulting in the number of 

board members being lower than the statutory 

requirement, the existing director shall continue 

to perform the duties owed by a director subject to 

the laws, administrative regulations, departmental 

rules and the Article of Association before a new 

director is elected to take up the office.

......

61 Article 103

......

In case that the number of directors of the Board 

of the Company falls below the minimum quorum 

as a result of the resignation of a director, the 

existing director shall continue to perform the 

duties owed by a director subject to the laws, 

administrative regulations, departmental rules and 

the Article of Association before a new director is 

elected to take up the office.

......

Article 103102

......

In case that the number of directors of the Board 

of the Company falls below the minimum quorum 

as a result of the resignation of a director, the 

existing director shall continue to perform the 

duties owed by a director subject to the laws, 

administrative regulations, departmental rules 

and the Article of Association before a new 

director is elected to take up the office.

......
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62 Article 104

......

Subject to the relevant laws and administrative 

regulations, directors can be removed before the 

expiration of his/her term of office (but without 

prejudice to any claim for damages under any 

contracts) by an ordinary resolution passed at a 

general meeting.

......

Article 104103

......

Subject to the relevant laws and administrative 

regulations, directors can be removed before 

the expiration of his/her term of office (but 

without prejudice to any claim for damages 

under any contracts) by an ordinary resolution 

passed at a general meeting.

The general  meet ing may,  by resolut ion, 

remove a director from office. Such removal 

shall take effect as of the date of the resolution. 

If a director is removed before the expiration of 

his/her term without cause, such director shall 

be entitled to claim compensation from the 

Company.

......

63 Article 105

......

Independent Directors shall form the majority of 

the remuneration committee, and the chairman of 

the committee shall be an Independent Director. 

The chairman of the nomination committee shall 

be the chairman of the Board or an independent 

n o n - e x e c u t i v e  d i r e c t o r ;  a n d  i n d e p e n d e n t 

non-executive directors shall form the majority of 

the committee.

......

Article 105104

......

Independent Directors shall form the majority of 

the remuneration committee, and the chairman of 

the committee shall be an Independent Director. 

The chairman of the nomination committee shall 

be the chairman of the Board or an independent 

Independent non-executive director Director; 

and independent Independent non-executive 

directors Directors shall form the majority of the 

committee.

......
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64 Article 106

The Board shall be accountable to the general 

meeting and perform the following duties and 

powers:

......

(VII) to formulate the plans for merger, division, 

dissolution and other changes in corporate form of 

the Company.

......

(IX) to appoint or dismiss the general manager 

and the Board Secretary of the Company, and 

to appoint or dismiss other senior management 

members of  the Company as nominated by 

the general manager and to determine their 

remunerations;

......

(XII) to propose the engagement or replacement 

of accounting firm which undertakes the audit 

business of the Company to the general meeting;

(XIII) to determine the external guarantee matter 

of the Company other than those to be considered 

by the general meeting;

Article 106105

The Board shall be accountable to the general 

meeting and perform the following duties and 

powers:

......

(VII) to formulate the plans for significant 

acquisitions by the Company, the purchase 

by the Company of its own shares, and the 

merger, division, dissolution and other changes in 

corporate form of the Company.

......

(IX) to appoint or dismiss the general manager 

and the Board Secre ta ry  and other senior 

management of the Company, and to determine 

their remuneration and terms of incentive and 

disciplinary measures; to appoint or dismiss, 

upon the nomination of the General Manager, 

the Deputy General Managers ,  the Chief 

Financial Officer and other senior management 

members officers of the Company as nominated 

by the general  manager  and to de te rmine 

their remuneration and terms of incentive and 

disciplinary measures;

......

(XII) to oversee and manage information 

disclosure matters;

(XII) (XIII)  to propose the engagement or 

replacement of accounting firm which undertakes 

the audit business of the Company to the general 

meeting;

(XIII) to determine the external guarantee 

matter of the Company other than those to be 

considered by the general meeting;
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(XIV) to determine the purchase or sale of major 

assets of the Company within one year, or the 

amount of guarantee, which does not exceed 30% 

of the most recently audited total assets of the 

Company;

(XV) to approve the connected transaction which 

shall be approved by the Board in accordance 

with the requirements of the laws, administrative 

regulations, the listing rules of the stock exchange 

on which the Shares of the Company are listed and 

the Articles of Association;

(XVI) other duties and powers granted by the 

requirements of the laws, regulations, the listing 

rules of the stock exchange on which the Shares of 

the Company are listed and the general meeting;

Saved a s  o the rwi se  p rov ided  by  the  l aws , 

administrative regulations and the Articles of 

Association, resolutions by the Board on the 

matters referred to in the preceding paragraph shall 

be passed by the affirmative vote of more than 

one half of all of the Directors with the exception 

of resolutions to formulate the proposals on the 

increase or reduction of the Company’s registered 

capital and the proposals on the issuance of 

corporate bonds, to formulate the plans for merger, 

division and dissolution of the Company and to 

formulate the proposals for any amendment to the 

Articles of Association, which shall require the 

affirmative vote of at least two-thirds of all of the 

directors for adoption.

(XIV) to receive work reports from the General 

Manager and examine the performance of the 

General Manager’s duties;

(XIV) (XV) to determine the purchase or sale of 

major assets of the Company within one year, or 

the amount of guarantee, which does not exceed 

30% of the most recently audited total assets of 

the Company;

(XVI) except as otherwise provided by the laws, 

regulations, “Hong Kong Listing Rules” and the 

Articles of Association, to determine matters 

relating to the Company’s borrowings;

(XV) (XVII) to approve the connected transaction 

w h i c h  s h a l l  b e  a p p r o v e d  b y  t h e  B o a r d  i n 

accordance with the requirements of the laws , 

administrative and regulations, the listing rules 

of the stock exchange on which the Shares of 

the Company are listed “Hong Kong Listing 

Rules” and the Articles of Association;

(XVI) (XVIII) other duties and powers granted by 

the requirements of the laws, and regulations, the 

listing rules of the stock exchange on which the 

Shares of the Company are listed Hong Kong 

Listing Rules and the general meeting;.

For the acquisition or disposal of fixed assets 

in the ordinary course of operating lease 

businesses, as referred to in Item (XV) of the 

preceding paragraph, the board of directors 

shall review and approve such transactions if 

the aggregate value of acquisitions or disposals 

within any twelve-month period exceeds twenty 

percent but does not exceed thirty percent of 

the Company’s total assets as shown in the most 

recent audited financial statements. The board 

of directors shall further review and approve 

any acquisition or disposal of fixed assets in 

connection with operating lease businesses 

with a single lessee and its affiliates, where the 

aggregate value within any twelve-month period 

exceeds ten percent of the Company’s net assets 

as shown in the most recent audited financial 

statements.
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To the extent permitted by applicable laws, 

regulations and the rules of the securities 

regulatory body and the stock exchange in the 

Company’s listing jurisdiction, the board may 

empower the General Manager’s Office to 

approve various indirect debt financings and 

intercompany loans, except that no delegation 

of authority regarding external guarantees shall 

be permitted.

Saved as otherwise provided by the laws, and 

admin i s t ra t ive  r egu l a t i ons ,  “Hong Kong 

Listing Rules” and the Articles of Association, 

resolutions by the Board on the matters referred 

to in the preceding paragraph Paragraph 1 of 

this Article shall be passed by the affirmative 

vote of more than one half of all a majority of 

the Directors with the exception of resolutions 

to formulate the proposals on the increase or 

reduction of the Company’s registered capital and 

the proposals on the issuance of corporate bonds, 

to formulate the plans for merger, division and 

dissolution of the Company and to formulate the 

proposals for any amendment to the Articles of 

Association, which shall require the affirmative 

vote of at least two-thirds of all of the directors for 

adoption.
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65 Article 107

In case of disposal of fixed assets by the Board, 

the Board shall not, without the approval by 

general meeting, dispose or agree to dispose of 

any fixed assets if the aggregate of the expected 

value of the fixed assets proposed to be disposed 

of and the value of consideration from fixed 

assets disposed of in the four months immediately 

preceding the proposed disposal exceeds 33% 

of the value of fixed assets as shown in the most 

recently audited balance sheet placed before the 

general meeting.

For the purposes of this Article, disposal of fixed 

assets includes an act involving a transfer of an 

interest in assets; however excludes the provision 

of security by way of fixed assets.

The validity of a transaction for the disposal of 

fixed assets by the Company shall not be affected 

by a breach of the first paragraph of this Article.

Delete

66 Article 108

The Chairman shall perform the following duties 

and powers:

(I) to preside over the general meetings, and to 

convene and preside over Board meetings;

( I I )  t o  i n s p e c t  t h e  i m p l e m e n t a t i o n  o f  t h e 

resolutions of the Board;

(III) other duties and powers granted by the Board.

If the Chairman is unable to perform his/her duties 

and powers, a director jointly elected by at least 

half of the directors shall perform his/her duties 

and powers.

Article 108106

The Chairman shall perform the following duties 

and powers:

(I) to preside over the general meetings, and to 

convene and preside over Board meetings;

(II) to urge and inspect the implementation of the 

resolutions of the Board;

(III) other duties and powers granted by the Board.

If the Chairman is unable to perform his/her duties 

and powers, a director jointly elected by at least 

half a majority of the directors shall perform his/

her duties and powers.
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67 Article 109

Board meetings shall be convened at least four 

times a year, and it shall be convened by the 

Chairman. Notices of Board meetings shall be 

sent to all directors fourteen days prior to the 

date of the meeting. An extraordinary Board 

meeting may be convened in one of the following 

circumstances:

(I) when proposed by shareholders representing 

more than one-tenth of the total number of shares 

carrying voting rights;

(II) jointly proposed by at least one-third of the 

directors;

(III) proposed by the audit committee of the 

Board;

(IV) proposed by the general manager.

Article 109107

Board meetings shall be convened at least four 

times a year, and it shall be convened by the 

Chairman. Notices of Board meetings shall be 

sent to all directors fourteen days prior to the 

date of the meeting. An extraordinary Board 

meeting may be convened in one of the following 

circumstances:

(I) when proposed by shareholders representing 

more than one-tenth of the total number of shares 

carrying voting rights;

(II) jointly proposed by at least one-third of the 

directors;

(III) proposed by the audit committee of the 

Board;.

(IV) proposed by the general manager.

68 Article 112

Board meetings and extraordinary Board meetings 

may be held by way of telephone conference 

or similar communication equipment so long 

as all directors present can clearly hear and 

communicate with each other. All such directors 

shall be deemed present in person at the meeting.

Article 112110

Board meetings and extraordinary Board meetings 

may be held by way of telephone conference or 

similar communication equipment or by such 

other virtual means so long as all directors 

present can clearly hear and communicate with 

each other. All such directors shall be deemed 

present in person at the meeting.
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69 Article 113

A Board meeting shall not be convened unless 

more than half of the directors (including directors 

appointed to attend on his/her behalf) are present.

Each d i rec to r  sha l l  have one vo te .  Un less 

otherwise required by the Articles of Association, 

resolutions of the Board shall be passed by a 

majority vote of all directors.

When the number of dissenting votes is equal to 

affirmative votes, the Chairman may cast another 

vote.

......

If less than three non-connected directors attend 

the Board meeting, the matters shall be submitted 

for consideration by the general meeting.

Article 113111

A Board meeting shall not be convened unless 

more than half a majority  of the directors 

(including directors appointed to attend on his/her 

behalf) are present.

Each director shall have one vote. Each director 

present at a board meeting shall have one vote 

on each resolution of the board of directors. 

Unless otherwise required by the Articles of 

Association, resolutions of the Board shall be 

passed by a majority vote of all directors.

When the number of dissenting votes is equal 

to affirmative votes, the Chairman may cast 

another vote.

......

If less than three non-connected directors attend 

the Board meeting, the matters shall be submitted 

for consideration by the general meeting.

70 Article 114

Directors shal l at tend the Board meeting in 

person and shall express clear opinion on matters 

considered. If for any reason the directors are 

unable to a t tend,  they may author ize o ther 

directors in writing to vote as their wish, but the 

scope of authorization shall be stated in the power 

of attorney.

The representatives of the directors attending 

the meeting shall exercise the rights of directors 

within the scope as authorised. Any director absent 

from the Board meeting who fails to appoint a 

representative is deemed to have waived their 

voting rights at such meeting.

Article 114112

Directors shal l at tend the Board meeting in 

person and shall express clear opinion on matters 

considered. If for any reason the directors are 

unable to a t tend,  they may author ize o ther 

directors in writing to vote as their wish attend, 

but the scope of authorization shall be stated in the 

power of attorney.

The representatives of the directors attending 

the meeting shall exercise the rights of directors 

within the scope as authorised. Any director absent 

from the Board meeting who fails to appoint a 

representative is deemed to have waived their 

voting rights at such meeting.
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71 Article 115

F o r  r e s o l u t i o n s  r e q u i r e d  t o  b e  p a s s e d  a t 

extraordinary Board meetings by poll, if the Board 

has sent the proposals to be voted on in writing 

(including by the way of fax) to all of the directors 

and the number of the directors who agreed to sign 

reached the requirement as provided in Article 113 

of this chapter, the resolution shall be an effective 

resolution and there is no need to convene a Board 

meeting.

Article 115113

F o r  r e s o l u t i o n s  r e q u i r e d  t o  b e  p a s s e d  a t 

extraordinary Board meetings by poll, if the Board 

has sent the proposals to be voted on in writing 

(including by the way of fax) to all of the directors 

and the number of the directors who agreed to sign 

reached the requirement as provided in Article 

113 111 of this chapter, the resolution shall be 

an effective resolution and there is no need to 

convene a Board meeting.

72 Article 116

The Board shall maintain minutes to record 

its decisions on the matters it has considered. 

Directors present at the meeting and the recorder 

shall sign on the minutes. The directors shall 

be liable for the resolutions of the Board. If 

a resolution of the Board violates the laws, 

adminis t ra t ive regula t ions ,  the Ar t ic les  o f 

Association or resolutions of general meeting, 

resulting in serious losses to the Company, the 

directors involved in approving the resolution 

are liable to compensate the Company. However, 

if i t can be proven that a director expressly 

objected to the resolution during voting and that 

such objection is recorded in the minutes of the 

meeting, such director may be released from such 

liability.

......

(V) the voting method and the results of each 

resolution (the numbers of affirmative votes, 

negative votes and abstentions shall all be clearly 

indicated).

The minutes of the Board meetings shall be kept 

as archives of the Company for at least 10 years.

Article 116114

The Board shall maintain minutes to record 

its decisions on the matters it has considered. 

Directors present at the meeting and the recorder 

shall sign on the minutes. The directors shall 

be liable for the resolutions of the Board. If 

a resolution of the Board violates the laws, 

administrative regulations, “Hong Kong Listing 

Rules”, the Articles of Association or resolutions 

of general meeting, resulting in serious losses 

to  the  Company ,  the  d i rec to rs  invo lved in 

approving the resolution are liable to compensate 

the Company. However, if it can be proven that 

a director expressly objected to the resolution 

during voting and that such objection is recorded 

in the minutes of the meeting, such director may 

be released from such liability.

......

(V) the voting method and the results of each 

resolution (the numbers of affirmative votes, 

negative votes and abstentions shall all be clearly 

indicated).

The minutes of the Board meetings shall be kept 

as archives of the Company for at least 10 ten 

years.
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73 Article 117

The Company shall establish branch committee of 

the Communist Party of China of Zhongguancun 

Science-Tech Leasing Co., Ltd. (hereinafter 

referred to as “General Party Branch of the 

Company”) and establish the Party Branch under 

it. The positions of chairman and the General 

Party Branch secretary shall be assumed by the 

same individual in principle. Eligible members 

of the General Party Branch of the Company 

are entitled to be admitted to the Board and the 

management according to legal procedures; while 

the eligible Party members from the Board and 

the management are entitled to be admitted to the 

General Party Branch according to the relevant 

provisions and procedures.

The number of positions of secretary, deputy 

secretary and committee members of the General 

Party Branch of the Company shall be established 

in accordance with the reply given by the Party 

committee of Zhongguancun Finance Group 

Co., Ltd., and members for all positions shall be 

selected by election. During the adjournment of 

the Party representative congress, the superior 

Party committee may appoint the secretary and 

deputy secretary of the General Party Branch as 

necessary.

Article 117115

In accordance with the provis ions of  the 

Const i tu t ion o f  the  Communis t  Party o f 

China,The the Company shall establish branch 

committee of the Communist Party of China of 

Zhongguancun Science-Tech Leasing Co., Ltd. 

(hereinafter referred to as “General Party Branch 

of the Company Party General Branch”) and 

establish the Party Branch under it. The Party 

General Branch shall carry out its work in line 

with the Company’s production and operations, 

give full play to its role as a fighting bastion, 

and participate in the decision-making on 

major issues of the Company in accordance 

with the Constitution of the Communist Party 

of China and other relevant Party regulations. 

The positions of chairman and the General Party 

Branch secretary shall be assumed by the same 

individual in principle. Eligible members of the 

General Party Branch of the Company are 

entitled to be admitted to the Board and the 

management according to legal procedures; 

while the eligible Party members from the 

Board and the management are entitled to be 

admitted to the General Party Branch according 

to the relevant provisions and procedures. 

The Company shall uphold and refine the 

leadership system featuring “dual appointment 

and overlapping tenure”. Eligible members of 

the Party General Branch Committee may join 

the board of directors and the management in 

accordance with legal procedures; and eligible 

Party members from the board of directors and 

the management may join the Party General 

Branch Committee in accordance with relevant 

Party provisions and procedures.
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The number of positions of secretary, deputy 

secretary and committee members of the General 

Party Branch of the Company shall be established 

in accordance with the reply given by the Party 

committee of Zhongguancun Finance Group 

Co., Ltd. higher-level Party organization, and 

members for all positions shall be selected by 

election. During the adjournment of the Party 

representative congress, the superior Party 

committee may appoint the secretary and 

deputy secretary of the General Party Branch 

as necessary and shall be elected or appointed 

in accordance with the Constitution of the 

Communist Party of China and other relevant 

Party regulations.
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74 Article 118

The Genera l  Par ty Branch of the Company 

shall perform its duties in accordance with the 

relevant requirements of the Party including the 

Constitution of the Communist Party of China:

(I) to promote and strengthen the implementation 

of the party building work responsibility system, 

taking improving the quality and efficiency of 

enterprise development as the starting point and 

ultimate goal of party building work, and lead and 

ensure the reform and development of enterprises;

(II) to ensure and supervise the Company’s 

consistent implementation of guidelines and 

policies of the Party and the State, as well as 

the decisions and deployment of the Municipal 

Committees and Municipal governments;

(III) the General Party Branch of the Company 

shal l ,  uphold a pr inciple combining (a) the 

principle of management of cadres by the Party, 

(b) the Board’s legitimate right to appoint the 

operational management, and (c) the operational 

management ’s  l eg i t imate r igh t  to  s ta f f ing , 

recommend nominees to the Board or the general 

manager; consider and opine on the candidates 

nominated by the Board or the general manager; 

evaluate the proposed candidates in conjunction 

with the Board, and collectively consider and 

prov ide re levan t  sugges t ions .  I t  sha l l  a l so 

discharge the duties of talents management of the 

Party and implement the strategy of prospering the 

enterprise by relying on talents;

Article 118116

The Genera l  Par ty Branch of the Company 

shall perform its duties in accordance with the 

relevant requirements of the Party including 

the Constitution of the Communist Party of China, 

the Regulations on the Work of Primary-Level 

Organizations of the Communist Party of 

China in State-Owned Enterprises (for Trial 

Implementation), and other relevant Party 

regulations:

( I )  t o  p r o m o t e  a n d  s t r e n g t h e n  t h e 

implementation of the party building work 

responsibility system, taking improving the 

quality and efficiency of enterprise development 

as the starting point and ultimate goal of party 

building work, and lead and ensure the reform 

and development of enterprises;

(II) to ensure and supervise the Company’s 

consistent implementation of guidelines and 

policies of the Party and the State, as well as 

the decisions and deployment of the Municipal 

Committees and Municipal governments;

(III) the General Party Branch of the Company 

shall, uphold a principle combining (a) the 

principle of management of cadres by the 

Party, (b) the Board’s legit imate right to 

appoint the operational management, and (c) 

the operational management’s legitimate right 

to staffing, recommend nominees to the Board 

or the general manager; consider and opine 

on the candidates nominated by the Board or 

the general manager; evaluate the proposed 

candidates in conjunction with the Board, 

and collectively consider and provide relevant 

suggestions. It shall also discharge the duties of 

talents management of the Party and implement 

the strategy of prospering the enterprise by 

relying on talents;
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(IV) to research and review major issues related 

to steady reform and development, important 

operation and management matters and vital 

interests of employees of the Company collectively 

and put forward comments and suggestions;

(V) to take responsibility for comprehensive 

and strict management of the Party; to lead the 

ideological and political work, united front work, 

construction of spiritual civilization, cultivation of 

corporate culture, and the work of the trade union, 

the Communist Youth League and other mass 

groups of the Company; to lead the improvement 

of  conduct  and uphold the in tegr i ty  of  the 

Party, and to perform its supervisory duties in a 

pragmatic manner.

(IV) to research and review major issues 

related to steady reform and development, 

important operation and management matters 

and vital interests of employees of the Company 

collectively and put forward comments and 

suggestions;

(V) to take responsibility for comprehensive 

and strict management of the Party; to lead 

the ideological and political work, united front 

work, construction of spiritual civilization, 

cultivation of corporate culture, and the work 

of the trade union, the Communist Youth 

League and other mass groups of the Company; 

to lead the improvement of conduct and uphold 

the integrity of the Party, and to perform its 

supervisory duties in a pragmatic manner.

( I )  T o  s t r e n g t h e n  t h e  P a r t y ’ s  p o l i t i c a l 

development within the Company; uphold 

and implement the fundamental, basic and 

important systems of socialism with Chinese 

characteristics; and educate and guide all 

Party members to maintain a high degree of 

alignment with the Central Committee of the 

Communist Party of China with Comrade Xi 

Jinping at its core in terms of political stance, 

political orientation, political principles and 

political path.

(II) To study and implement Xi Jinping Thought 

on Socialism with Chinese Characteristics for a 

New Era in depth; disseminate Party theories; 

implement the Party’s guiding principles, 

lines and policies; and supervise and ensure 

the implementation of the major decisions and 

deployments of the Municipal Party Committee 

and the Municipal Government, as well as 

the resolutions of the Party Committee of the 

Municipal State-owned Assets Supervision 

and Administration Commission (SASAC) and 

higher-level Party organizations within the 

Company.
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(III) To deliberate on major issues concerning 

the Company’s reform, development and 

stability, major business management matters, 

and significant issues affecting the immediate 

interests of employees; and to support the 

shareholders, the board of directors and the 

management in exercising their powers in 

accordance with the law.

(IV) To strengthen leadership and oversight 

over the Company’s personnel selection and 

appointment processes; and to advance the 

development of the Company’s leadership team, 

as well as its cadre and talent teams.

(V) To assume primary responsibil i ty for 

exercising full and rigorous self-governance 

o v e r  t h e  P a r t y ;  t o  l e a d  t h e  C o m p a n y ’ s 

ideological and political work, efforts to foster 

a culture of civic virtue, and the united front 

work; and to guide the development of the 

Company’s corporate culture and the work 

of the trade union, the Communist Youth 

League, women’s organizations and other mass 

organizations.

(VI) To assume primary responsibility for 

exercising rectitude and self-discipline within 

the Company;  to  enforce s tr ic t  po l i t i ca l 

d isc ipl ine and rules;  and to promote the 

extension of full and rigorous self-governance 

over the Party to the grassroots level.

(VII )  To s t rengthen the  deve lopment  o f 

primary-level Party organizations and the 

contingent of Party members; and to unite and 

lead the workforce in actively participating in 

the Company’s reform and development.

(VIII) To deliberate on or review such other 

matters as shall be decided or considered by the 

Party General Branch.



– 59 –

No. Original article Amended article

75 Article 119

The Board shall seek opinions from the General 

Party Branch of the Company before making 

decisions on the material issues of the Company.

Article 119117

The Board sha l l  s eek op in ions  f rom the 

General Party Branch of the Company before 

making decisions on the material issues of the 

Company.

The Party General Branch shall adopt rules of 

procedure governing the scope and process of 

its deliberations, aimed at ensuring operational 

ef f ic iency and promoting evidence-based 

decision-making.

76 New Article 118 Article 118

The Party General Branch shall collectively 

review and vet major business management 

matters to be determined by the shareholders, 

the board of directors or the management, and 

major matters affecting employees’ rights and 

interests to be approved by the employees’ 

general meeting/the employees’ congress.
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77 Article 121

The Board Secretary shall be a natural person with 

necessary professional knowledge and experience, 

and shall be appointed by the Board. The primary 

duties of the Board Secretary are:

( I )  t o  keep  t he  Company’ s  o rgan i za t i ona l 

documents and records intact;

(II) to ensure that the Company prepares and 

submits the reports and documents required by the 

competent institutions in accordance with laws;

(III) to ensure the proper maintenance of the 

Company’s register of members, and to ensure 

the persons who are entitled to obtain the relevant 

records and documents of the Company are able to 

obtain the same on a timely basis.

Article 121120

The Board Secretary shall be a natural person with 

necessary professional knowledge and experience, 

and shall be appointed by the Board. The primary 

duties of the Board Secretary are:

(I) to keep the Company’s organizational 

documents and records intact be responsible 

for convening and preparing for meetings of 

the general meeting and the board of directors, 

preparing the minutes of such meetings, and 

maintaining custody of the relevant documents;

(II) handle information disclosure matters, to 

ensure that the Company prepares and submits the 

reports and documents required by the competent 

institutions in accordance with laws;

( I I I )  be respons ib le  for  the  cus tody and 

administration of shareholders’ information, to 

ensure the proper maintenance of the Company’s 

register of members, and to ensure the persons 

who are entitled to obtain the relevant records and 

documents of the Company are able to obtain the 

same on a timely basis.;

(IV) any other duties imposed by the laws, 

regulations, “Hong Kong Listing Rules” and 

the Articles of Association.

78 Article 122

A director or a senior management member of the 

Company may concurrently serve as the Board 

Secretary of the Company. No accountant of the 

accounting firm engaged by the Company shall 

concurrently serve as the Board Secretary of the 

Company.

......

Article 122121

The qualifications required for the Board 

Secretary shall be determined in accordance 

with the laws, regulations and “Hong Kong 

L i s t i n g  R u l e s ” .  A  d i r e c t o r  o r  a  s e n i o r 

management member of the Company may 

concurrently serve as the Board Secretary of 

the Company. No accountant of the accounting 

firm engaged by the Company shall concurrently 

serve as the Board Secretary of the Company.

......
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79 Article 124

The general manager of the Company shall be 

accountable to the Board and may exercise the 

following powers:

( I )  t o  b e  i n  c h a r g e  o f  t h e  m a n a g e m e n t  o f 

production and operation of the Company and to 

organize the implementation of the resolutions of 

the Board;

......

(V) to formulate the basic rules and regulations of 

the Company;

(VI) to propose the appointment or dismissal 

of the deputy general manager, head of finance 

team and head of risk management team of the 

Company;

(VII) to appoint or dismiss the management 

personnel other than those required to be appointed 

or dismissed by the Board;

(VIII) other duties and powers granted by the 

Articles of Association and the Board.

Article 124123

The general manager of the Company shall be 

accountable to the Board and may exercise the 

following powers:

( I )  t o  b e  i n  c h a r g e  o f  t h e  m a n a g e m e n t  o f 

production and operation of the Company and to 

organize the implementation of the resolutions of 

the Board, and shall report on their work to the 

board of directors;

......

(V) to formulate the basic detailed rules and 

regulations of the Company;

(VI) to propose the appointment or dismissal of 

the deputy general manager, head of finance team 

and, head of risk management team, and other 

senior management of the Company;

(VII) to decide on the appoint appointment or 

dismiss dismissal of the management personnel 

managerial staff other than those required to be 

appointed or dismissed by the Board;

(VIII) other duties and powers granted by the 

Articles of Association and the Board.

The General Manager’s Office is empowered 

to approve any purchase or sale of fixed assets 

relating to operating lease activities, provided 

that (i) the aggregate consideration for all such 

transactions within any 12-month period is less 

than twenty percent of the Company’s total 

assets as stated in the latest audited accounts, 

and (ii) in the case of transactions with any 

single lessee and its connected parties, such 

aggregate consideration is less than ten percent 

of the Company’s net assets as stated in the 

latest audited accounts.
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80 Article 126

The general manager, in performing his/her 

funct ions ,  shal l  act honest ly and di l igent ly 

in accordance with the laws, administrat ive 

regulations and the Articles of Association.

Article 126125:

The general manager, in performing his/her 

functions, shall act honestly loyally and diligently 

in accordance with the laws, administrat ive 

regulations and the Articles of Association.

81 Article 131

The Audit Committee shall be responsible for 

reviewing the Company’s financial information 

and disclosures, supervising and assessing both 

internal and external audits and internal control 

systems. The following matters shall be submitted 

to the Board of Directors for considerat ion 

only upon approval by a majority of all Audit 

Committee members:

......

(III) Disclosure of f inancial and accounting 

reports;

( IV)  O the r  ma t t e r s  a s  s t i pu l a t ed  by  l aws , 

administrative regulations, rules of the China 

Securities Regulatory Commission (CSRC), the 

listing rules of the stock exchange where the 

Company’s shares are listed, and these Articles of 

Association.

Article 131 130

The Audit Committee shall be responsible for 

reviewing the Company’s financial information 

and disclosures, supervising and assessing both 

internal and external audits and internal control 

systems. The following matters shall be submitted 

to the Board of Directors for considerat ion 

only upon approval by a majority of all Audit 

Committee members:

......

(III) Disclosure of f inancial and accounting 

reports and the financial information contained 

in periodic reports and the internal control 

evaluation report;

(IV) any change in accounting policies or 

accounting estimates, or any correction of a 

material accounting error, except where such 

change or correction is attributable to a change 

in accounting standards;

(IV V) Other matters as stipulated by the laws, 

administrative and regulations, rules of the 

China Securit ies Regulatory Commission 

(CSRC), the listing rules of the stock exchange 

where the Company’s shares are listed, “Hong 

Kong List ing Rules” and these Art ic les of 

Association.
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82 Article 137

A person may not serve as a director or senior 

management member of the Company if any of the 

following circumstances applies:

( I )  a  person wi thout  c iv i l  capaci ty or  wi th 

restricted civil capacity;

(II) a person who has committed an offence of 

corruption, bribery, infringement of property, 

misappropriation of property or sabotaging the 

social economic order and has been punished 

because of committing such offence; or who 

has been deprived of his/her political rights on 

committing an offence, in each case where less 

than five years have elapsed since the date of the 

completion of implementation of such punishment 

or deprivation;

(III) a person who is a former director, factory 

manager or president (manager) of The Company 

or enterprise which has entered into insolvent 

liquidation due to mismanagement and he/she 

is personally liable for the insolvency of such 

Company or enterprise, where less than three years 

have elapsed since the date of the completion of 

the insolvency and liquidation of the Company or 

enterprise;

(IV) a person who is a former legal representative 

of The Company or enterprise which had its 

business license revoked due to a violation of law 

and he/she is personally liable for that, where less 

than three years has elapsed since the date of the 

revocation of the business license of the Company 

or enterprise;

(V) a person who has a relatively large amount of 

debts outstanding and past due;

......

Article 137136

A person may not serve as a director or senior 

management member of the Company if any of the 

following circumstances applies:

( I )  a  person wi thout  c iv i l  capaci ty or  wi th 

restricted civil capacity;

(II) a person who has committed an offence of 

corruption, bribery, infringement of property, 

misappropriation of property or sabotaging the 

social economic order disrupting the socialist 

market economic order and has been punished 

because of committing such offence; or who 

has been deprived of his/her polit ical r ights 

on committing an offence, in each case where 

less than five years have elapsed since the date 

of the completion of implementation of such 

punishment or deprivation , or who has been 

granted a suspended sentence and less than two 

years have elapsed since the expiration of the 

probation period;

(III) a person who is a former director, factory 

manager or president (manager) of The Company 

or enterprise which has entered into insolvent 

liquidation due to mismanagement and he/she 

is personally liable for the insolvency of such 

Company or enterprise, where less than three years 

have elapsed since the date of the completion of 

the insolvency and liquidation of the Company or 

enterprise;

(IV) a person who is a former legal representative 

of The Company or enterprise which had its 

business license revoked, shut down due to a 

violation of law and he/she is personally liable for 

that, where less than three years has elapsed since 

the date of the revocation of the business license, 

shut down of the Company or enterprise;

(V) a person who has a relatively large amount 

of debts outstanding and past due been listed 

as a dishonest debtor by the People’s Court for 

failure to repay a substantial due debt;

......
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83 Article 139

Besides the obligations as stipulated in laws, 

administrative regulations or the listing rules of the 

stock exchange where the stocks of the Company 

are listed, the directors and senior management 

members of the Company shal l perform the 

following obligations on each shareholder when 

exercising the powers conferred on them by the 

Company:

......

Article 139138

Besides the obligations as stipulated in the laws, 

administrative and regulations or the listing 

rules of the stock exchange where the stocks of 

the Company are listed “Hong Kong Listing 

Rules”, the directors and senior management 

members of the Company shal l perform the 

following obligations on each shareholder when 

exercising the powers conferred on them by the 

Company:

......

84 Article 150

No enforcement shal l  be imposed upon the 

Company for any loan guarantee provided by the 

Company in breach of clause (I) of Article 148, 

except for the following circumstances:

......

Article 150149

No enforcement shal l  be imposed upon the 

Company for any loan guarantee provided by 

the Company in breach of clause (I) of Article 

148147, except for the following circumstances:

......

85 Article 153

The Company shall enter into contracts in writing 

with regards to remuneration of its directors and 

obtain prior approval at the general meeting. The 

foregoing remuneration shall include:

(I) emoluments in respect of his/her service as 

a director or senior management member of the 

Company;

(II) emoluments in respect of his/her service as 

a director or senior management member of a 

subsidiary of the Company;

(III) emoluments in connection with the provision 

of other services for the management of the 

Company and its subsidiaries; and

( I V )  f u n d s  r e c e i v e d  b y  s u c h  d i r e c t o r s  a s 

compensation for their loss of office or for their 

retirement.

A director may not sue the Company for such 

benefits due to him/her on the grounds of the 

foregoing matters, except for under such contract 

as mentioned above.

Delete
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86 Article 154

The contract regarding remuneration entered into 

by and between the Company and its directors 

shall provide that in the event of a takeover of the 

Company, the Company’s directors shall, subject 

to the prior approval of the general meeting, have 

the right to receive compensation or other payment 

for loss of their office or for their retirement. For 

the purpose of the preceding paragraph, the term “a 

takeover of the Company” shall refer to any of the 

following occasions:

( I )  anyone makes  a  t ender  o f fe r  to  a l l  t he 

shareholders;

(II) anyone makes a tender offer to make the 

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

as  def ined in  Ar t ic le  59 of  the Ar t ic les  o f 

Association.

If the relevant director fails to comply with this 

Article, any fund received by him/her shall be 

vested in those persons who have sold their shares 

as a result of their acceptance of the foregoing 

o f fe r ,  and the  expenses  incur red  f rom the 

distribution of such fund on a pro rata basis shall 

be borne by the relevant director and may not be 

paid out of such fund.

Delete

87 Article 161

The Company shall publish two financial reports 

each fiscal year, i.e. an interim financial report to 

be published within 60 days after the end of the 

first six months of the fiscal year and the annual 

financial report to be published within 120 days 

after the end of the fiscal year.

Article 161158

The Company shall publish two financial reports 

each fiscal year, i.e. an interim financial report 

to be published within 60 sixty days after the end 

of the first six months of the fiscal year and the 

annual financial report to be published within 120 

one hundred and twenty days after the end of the 

fiscal year.
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88 Article 163

The Company’s after-tax profit shall be allocated 

in the following order:

(I) making up of any loss;

......

Article 163160

The Company’s after-tax profit shall be allocated 

in the following order:

(I) making up of any loss (where the Company’s 

statutory reserve is insufficient to offset losses 

incurred in previous fiscal years);

......

89 Article 164

Capital reserve fund includes the following:

(I) premium proceeds from the shares issued over 

their par value;

(II) any other income required to be included in 

the capital reserve fund by the competent finance 

department of the State Council.

Article 164161

Capital reserve fund includes the following:

(I) premium proceeds from the shares issued over 

their par value;

( I I )  the port ion of the proceeds from the 

issuance of no-par value shares not credited to 

the registered capital;

(III) any other income required to be included in 

the capital reserve fund by the competent finance 

department of the State Council.

90 Article 165

The reserve fund of the Company shall only apply 

for the following purposes:

......

(III) converting the reserve fund into capital. The 

Company may convert its reserve fund into its 

share capital upon approval by the shareholders at 

a general meeting. When such conversion occurs, 

the Company shall either distribute new shares 

to the shareholders in proportion to their original 

shareholdings, or increase the par value of each 

share, provided that, upon capitalization of the 

reserve fund, the amount remaining in the reserve 

fund may not fall below 25% of the registered 

capital of the Company prior to capitalization. 

The capital reserve fund shall not be used to 

compensate any losses made by the Company.

Article 165162

The reserve fund of the Company shall only apply 

for the following purposes:

......

(III) converting the reserve fund into capital. The 

Company may convert its reserve fund into its 

share capital upon approval by the shareholders at 

a general meeting. When such conversion occurs, 

the Company shall either distribute new shares 

to the shareholders in proportion to their original 

shareholdings, or increase the par value of each 

share, provided that, upon capitalization of the 

reserve fund, the amount remaining in the reserve 

fund may not fall below 25% of the registered 

capital of the Company prior to capitalization. 

The capital reserve fund shall not be used to 

compensate any losses made by the Company.
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91 New Article 164 Article 164

The Company e s tab l i shes  a  Ch ie f  Lega l 

Counsel system by appointing a Chief Legal 

Counsel to strengthen the role of the Chief 

Legal Counsel in legal review and oversight of 

management operations, promote law-abiding 

business practices and regulatory compliance. 

The Chief Legal Counsel shall report directly 

to the General Manager or the Chairman of the 

Board, attend Party Committee meetings and 

the board meetings, participate in executive 

committee meetings, and provide independent 

legal opinions on matters under discussion.

92 Article 167

The Company shall appoint receiving agents 

for the shareholders of overseas listed shares to 

receive, on behalf of the relevant shareholders, 

the dividends declared by and other receivables 

of the Company in respect of the overseas listed 

shares, and to keep such payment on behalf of the 

shareholders.

The receiving agents appointed by the Company 

shall meet the requirements under laws or relevant 

stock exchange regulations in the place of listing.

The receiving agents appointed for holders of 

overseas listed shares listed in the Hong Kong 

shal l  be The Company regis tered as a t rust 

Company under the Trustee Ordinance of Hong 

Kong.

Delete
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93 Article 174

Appointment, dismissal or non-reappointment of 

accounting firm by the Company shall be subject 

to decision at the general meeting and shall be 

filed with the securities regulatory authority under 

the State Council.

......

Article 174171

Appointment, dismissal or non-reappointment of 

accounting firm by the Company shall be subject 

to decision at the general meeting and shall be 

filed with the securities regulatory authority 

under the State Council.

......

94 Article 177

......

In the event of a merger, the parties to the merger 

shall enter into a merger agreement and prepare 

balance sheets and a list of assets. The Company 

shall notify its creditors within ten days of, and 

shall make newspaper announcement within thirty 

days of, the date of the Company’s resolution on 

merger. The creditors may, within thirty days after 

receiving such notice, or within forty-five days 

of the date of the announcement if fail to receive 

such notice, demand the Company to repay their 

debts or provide corresponding guarantees for 

such debts.

......

Article 177174

......

In the event of a merger, the parties to the merger 

shall enter into a merger agreement and prepare 

balance sheets and a list of assets. The Company 

shall notify its creditors within ten days of, and 

shall make newspaper announcement and 

publish a announcement in newspapers or on 

the National Enterprise Credit Information 

Publicity System within thirty days of, the date 

of the Company’s resolution on merger. The 

creditors may, within thirty days after receiving 

such notice, or within forty-five days of the date 

of the announcement if fail to receive such notice, 

demand the Company to repay their debts or 

provide corresponding guarantees for such debts.

......

95 Article 178

......

In the event of division of the Company, the 

parties concerned shall enter into a division 

agreement and prepare balance sheets and a 

l is t of assets . The Company shal l notify i ts 

creditors within ten days after the date of the 

resolution on division and shall make a newspaper 

announcement within thirty days.

......

Article 178175

......

In the event of division of the Company, the 

parties concerned shall enter into a division 

agreement and prepare balance sheets and a list 

of assets. The Company shall notify its creditors 

within ten days after the date of the resolution 

on  d iv i s i on  and  sha l l  make  a  newspaper 

announcement and publish a announcement 

in newspapers or on the National Enterprise 

Credit Information Publicity System within 

thirty days.

......
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96 Article 180

The Company sha l l  be  l awfu l ly  d i s so lved 

and l iqu ida ted under  any o f  the  fo l lowing 

circumstances:

(I) the general meeting adopts a resolution to 

dissolve the Company;

(II) the Company needs to be dissolved for the 

purpose of merger or division;

(III) the business license is revoked or it is ordered 

to close down or be dissolved in accordance with 

the law;

(IV) where the Company encounters significant 

difficulties in business and management, i ts 

subsistence may be significantly detrimental 

to the interests of the shareholders, and the 

difficulties may not be overcome by other means, 

shareholder(s) who hold(s) more than 10% of 

the shares of the Company carrying voting rights 

may request the people’s court to dissolve the 

Company;

(V) other circumstances in which the Company 

is required to be dissolved according to laws and 

regulations.

Article 180177

The Company sha l l  be  l awfu l ly  d i s so lved 

and l iqu ida ted under  any o f  the  fo l lowing 

circumstances:

(I) the general meeting adopts a resolution to 

dissolve the Company;

(II) the Company needs to be dissolved for the 

purpose of merger or division;

(III) the business license is revoked or it is ordered 

to close down or be dissolved in accordance with 

the law;

(IV) where the Company encounters significant 

difficulties in business and management, i ts 

subsistence may be significantly detrimental 

to the interests of the shareholders, and the 

difficulties may not be overcome by other means, 

shareholder(s) who hold(s) more than 10% of 

the shares of the Company carrying voting rights 

may request the people’s court to dissolve the 

Company;

(V) other circumstances in which the Company 

is required to be dissolved according to laws and 

regulations.

Where the Company encounters any of the 

grounds for dissolution prescribed in the 

preceding paragraph, i t  shal l ,  within ten 

days, publish such grounds for dissolution on 

the National Enterprise Credit Information 

Publicity System.
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97 Article 181

If the Company is dissolved under provisions in 

clause (I), (III) or (IV) of Article 180, it shall 

establish a liquidation committee within fifteen 

days after the dissolution circumstance arises to 

start liquidation works. The liquidation committee 

shal l  comprise members determined by the 

directors or the general meeting. If the liquidation 

committee is not duly set up, the creditors may 

request the people’s court to designate related 

persons to form a liquidation committee to carry 

out liquidation.

Article 181178

If the Company is dissolved under provisions in 

clause (I), (III) or (IV) of Article 180177, it shall 

establish a liquidation committee within fifteen 

days after the dissolution circumstance arises to 

start liquidation works. The liquidation committee 

shal l  comprise members determined by the 

directors or the general meeting. If the liquidation 

committee is not duly set up ,  the creditors 

or where the liquidation committee fails to 

conduct liquidation after its establishment, any 

interested party may request the people’s court 

the People’s Court to designate related persons 

to form a liquidation committee to carry out 

liquidation.

98 Article 183

The liquidation committee shall notify creditors 

within ten days from the date of its establishment 

and make newspaper announcement within sixty 

days of that date.

......

Article 183180

The liquidation committee shall notify creditors 

within ten days from the date of its establishment 

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

newspapers or on the National Enterprise Credit 

Information Publicity System announcement 

within sixty days of that date.

......

99 Article 184

During the liquidation period, the liquidation 

committee shall exercise the following functions 

and duties:

( I )  t o  l i qu ida t e  t he  Company’ s  a s se t s  and 

separately prepare a balance sheet and a list of 

assets;

( I I )  t o  n o t i f y  c r e d i t o r s  o r  i s s u e  p u b l i c 

announcements;

(III) to deal with the Company’s outstanding 

business in relation to the liquidation;

(IV) to settle outstanding taxes;

......

Article 184 181

During the liquidation period, the liquidation 

committee shall exercise the following functions 

and duties:

( I )  t o  l i qu ida t e  t he  Company’ s  a s se t s  and 

separately prepare a balance sheet and a list of 

assets;

(II) to notify creditors or , and issue public 

announcements;

(III) to deal with the Company’s outstanding 

business in relation to the liquidation;

(IV) to settle outstanding taxes and taxes arising 

in the course of liquidation;

......
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100 Article 185

Upon liquidation of the Company’s properties 

and the preparation of the balance sheet and list 

of assets, the liquidation committee shall draw up 

a liquidation plan to be submitted to the general 

meeting or relevant competent authorities for 

confirmation.

......

During the liquidation, the Company shall not 

carry out any new operating activities.

Article 185182

Upon liquidation of the Company’s properties 

and the preparation of the balance sheet and list 

of assets, the liquidation committee shall draw up 

a liquidation plan to be submitted to the general 

meeting or relevant competent authorities the 

People’s Court for confirmation.

......

During the liquidation, the Company shall not 

carry out any new operating activities business 

operations unrelated to liquidation.

101 Article 186

In the event of the Company’s liquidation due to 

dissolution, if the liquidation committee, after 

liquidating the Company’s assets and preparing 

the balance sheet and list of assets, finds that the 

Company’s assets are insufficient to settle its 

debts, it shall immediately apply to the people’s 

court to declare the Company’s bankruptcy.

After the Company is declared bankrupt by a 

ruling from the people’s court, the liquidation 

committee shall transfer the liquidation matters to 

the people’s court.

Article 186183

In the event of the Company’s liquidation due to 

dissolution, if the liquidation committee, after 

liquidating the Company’s assets and preparing 

the balance sheet and list of assets, finds that the 

Company’s assets are insufficient to settle its 

debts, it shall immediately apply to the people’s 

court to declare the Company’s bankruptcy 

liquidation.

After the Company is declared bankrupt by 

a ruling from the people’s court Upon the 

People’s Court’s acceptance of a bankruptcy 

application , the liquidation committee shall 

transfer the liquidation matters to the people’s 

court. bankruptcy administrator appointed by 

the People’s Court.
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102 Article 187

Upon completion of the Company’s liquidation, 

t he  l i qu ida t i on  commi t t ee  sha l l  p r epa re  a 

liquidation report and a statement of the receipts 

and payments and the financial accounts for the 

liquidation period which shall be submitted to 

the general meeting or the relevant competent 

authorities for confirmation after being verified by 

a certified public accountant in the PRC.

The liquidation committee shall, within 30 days 

after the confirmation by the general meeting or 

the relevant competent authorities, submit the 

foregoing documents to business registration 

author i ty and apply for cancel la t ion of the 

Company, and publish an announcement relating 

to the termination of the Company.

Article 187184

Upon completion of the Company’s liquidation, 

t he  l i qu ida t i on  commi t t ee  sha l l  p r epa re  a 

liquidation report and a statement of the receipts 

and payments and the financial accounts for 

the liquidation period which shall be submitted 

to the general meeting or the relevant competent 

authorities the People’s Court for confirmation. 

af ter being veri f ied by a cert i f ied publ ic 

accountant in the PRC.

The liquidation committee shall, within 30 days 

after the confirmation by the general meeting 

or the relevant competent authorit ies  the 

People’s Court, submit the foregoing documents 

to business registration authority and apply for 

cancellation of the Company, and publish an 

announcement relating to the termination of the 

Company.

103 Article 188

The members of the liquidation committee shall 

devote themselves to their duties and perform their 

obligations of liquidation in accordance with laws.

The members of the liquidation committee shall 

not accept any bribes or other illegal income 

by making use of their powers, nor may they 

embezzle any assets of the Company.

Where members of the liquidation committee 

cause any loss to the Company or any creditor 

due to  de l ibe ra te  ac t s  o r  g ross  neg l igence 

of such members, they shall be liable to pay 

compensations.

Article 188185

The members of the liquidation committee shall 

devote themselves to their duties and perform their 

obligations of liquidation in accordance with laws.

The members of the liquidation committee shall 

not accept any bribes or other illegal income 

by making use of their powers, nor may they 

embezzle any assets of the Company.

Where members of the liquidation committee fail 

to perform liquidation duties and cause losses to 

the Company, such members shall be liable for 

compensation. Where cause any loss is caused 

to the Company or any creditor due to deliberate 

acts or gross negligence of such members, they 

shall be liable to pay compensations.
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104 Article 190

T h e  C o m p a n y  m a y  a m e n d  i t s  A r t i c l e s  o f 

Association in accordance with the requirements of 

laws, administrative regulations, the listing rules 

of the stock exchange in which the Company’s 

shares are listed, and its Articles of Association.

Article 190187

T h e  C o m p a n y  m a y  a m e n d  i t s  A r t i c l e s  o f 

Association in accordance with the requirements 

of laws, administrative and regulations, the 

listing rules applicable to the place where its 

shares are listed “Hong Kong Listing Rules”, 

and the provisions of its Articles of Association.

105 Article 192

No amendment to the Articles of Association 

involving the Mandatory Provisions shall come 

into effect until it is approved by the department 

in charge of Company approval authorized by 

the State Council and by the securities regulatory 

authori t ies under the State Council .  If such 

amendment involves registration of the Company, 

the involved change shall be registered pursuant to 

laws.

Article 192189

No amendment I f  any amendment  t o  the 

Articles of Association involving the Mandatory 

Provisions shall come into effect until it is 

approved by the department in charge of 

Company approval authorized by the State 

Counci l  and by the securi t ies  regulatory 

authorities under the State Council. If such 

amendment involves registration of the Company, 

the involved change shall be registered pursuant to 

laws.
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106 CHAPTER XXI SETTLEMENT OF DISPUTES

Article 193

The Company shall comply with the following 

rules in settlement of disputes:

(I) Whenever any disputes or claims arise between 

shareholders of the overseas listed shares and 

the Company, shareholders of the overseas listed 

shares and the Company’s directors, general 

manager and other senior management members, 

or shareholders of the overseas listed shares and 

shareholders of domestic shares, based on any 

rights or obligations conferred or imposed by the 

Articles of Association, the Company Law or any 

other relevant laws and administrative regulations 

concerning the affairs of the Company, such 

disputes or claims shall be referred by the relevant 

parties to arbitration.

Where a dispute or claim aforementioned is 

referred to arbitration, the dispute or claim must 

be referred in its entirety to arbitration; and any 

person (being the Company or a shareholder, 

d i rec tor ,  genera l  manager and other senior 

management member of the Company) who has 

a cause of action based on the same facts giving 

rise to the dispute or claim or whose participation 

is necessary for the resolution of such dispute or 

claim, shall abide by the arbitration.

Disputes in relat ion to the identif icat ion of 

shareholders or the register of members may not 

be referred to arbitration.

Delete
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(II) A claimant may select arbitration at either 

the China International Economic and Trade 

Arbitration Commission in accordance with its 

rules or the Hong Kong International Arbitration 

Centre in accordance with its securities arbitration 

rules. Once a claimant refers a dispute or claim 

to arbitration, the other party must submit to the 

arbitral body selected by the claimant.

If a claimant selects arbitration at Hong Kong 

International Arbitration Centre, any party to 

the dispute or claim may apply for hearing to 

take place in Shenzhen in accordance with the 

securities arbitration rules of the Hong Kong 

International Arbitration Centre.

(III) If any disputes or claims prescribed in clause 

(I) above are referred to arbitration, the laws of the 

People’s Republic of China shall apply, save as 

otherwise provided in the laws and administrative 

regulations.

(IV) The award of an arbitration body shall be 

final and conclusive and binding on all parties.
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107 Article 195

Notices of the Company shall be delivered:

......

(III) by way of an announcement published in the 

newspaper or other designated media;

(IV) subject to the compliance with the laws, 

regulations and the listing rules of the stock 

exchange in the place where the Company’s shares 

are listed, by way of posting on the website of the 

Company and the website designated by the stock 

exchange;

......

Even i f  these Ar t ic les of  Associa t ion have 

o t h e r w i s e  p r o v i d e d  f o r  t h e  m e t h o d s  o f 

announcement or notification for any documents, 

notices, or other corporate communications, 

subject to relevant provisions of the securities 

regulatory authori ty in the place where the 

Company’s shares are listed, the Company may 

choose to publish its communications by the 

means specified in item (IV) of the first paragraph 

in this Article, to replace the means of sending 

written documents to each shareholder of overseas 

listed shares by hand or by prepaid mail....

Article 195191

Notices of the Company shall be delivered:

......

(III) by way of an announcement published in 

the newspaper, National Enterprise Credit 

Information Publicity System or other designated 

media;

(IV) subject to the compliance with the laws, 

regulations and the listing rules of the stock 

exchange in the place where the Company’s 

shares are listed “Hong Kong Listing Rules”, by 

way of posting on the website of the Company and 

the website designated by the stock exchange;

......

Even i f  these  the  Ar t i c l e s  o f  Assoc ia t ion 

have otherwise provided for the methods of 

announcement or notification for any documents, 

notices, or other corporate communications, 

subject to relevant provisions of the securities 

regulatory authori ty in the place where the 

Company’s shares are listed, the Company may 

choose to publish its communications by the 

means specified in item (IV) of the first paragraph 

in this Article, to replace the means of sending 

written documents to each shareholder of overseas 

listed shares by hand or by prepaid mail....
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108 Article 196

“No less than”, “within”, “no more than” as 

referred to in the Articles of Association are 

inclusive of the stated figure, while “more than”, 

“other than” are not inclusive of the stated figure.

Article 196192

“No less than”, “within”, “no more than” as 

referred to in the Articles of Association are 

inclusive of the stated figure, while “more than”, 

“other than” are is not inclusive of the stated 

figure.

109 New Article 195 Article 195

For matters not addressed by the Articles of 

Association, or in the event that any provision 

of the Articles of Association conflicts with 

or is inconsistent with any relevant laws and 

regulations on state-owned asset supervision 

and other applicable laws and regulations, 

or the relevant provisions of the securities 

regulatory authority or securities exchange 

of the place where the Company’s shares are 

l isted, that are promulgated, amended, or 

implemented after the Articles of Association 

take effect, the then-effective aforementioned 

laws and regulations, or the relevant provisions 

of  the securi t ies  regulatory authori ty or 

securities exchange of the place where the 

Company’s shares are listed shall prevail.
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