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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.

JOINN LABORATORIES (CHINA) CO., LTD.
北京昭衍新藥研究中心股份有限公司

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

(Stock code: 6127)

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION; 
AND

(2) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES
FOR THE GENERAL MEETING OF SHAREHOLDERS

The board (the “Board”) of directors (the “Directors”) of JOINN Laboratories (China) Co., 
Ltd. (the “Company”) hereby announces that, at the sixteenth meeting of the fourth session 
of the Board, the Board resolved and approved, among others: (i) proposed amendments to 
the articles of association of the Company (the “Articles of Association”); and (ii) proposed 
amendments to the rules of procedures for the general meeting of shareholders (the “Rules of 
Procedures for the General Meeting of Shareholders”).

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board proposes to amend the Articles of Association in view of the amendments to 
The Company Law of the People’s Republic of China (《中華人民共和國公司法》) coming 
into force on 1 July 2024. The main aspects of the proposed amendments of the Articles 
of Association are: (i) amend the number of Directors of the Board; and (ii) remove the 
establishment of the supervisory committee of the Company; and (iii) consequential 
amendments to the Articles of Association as a result of the legal and regulatory changes. The 
Board proposes to make the following amendments to the Articles of Association:
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Original Articles Amended Articles

Article 1 To safeguard the legitimate 
rights and interests of the Company, the 
shareholders and creditors, and to regulate 
the organizat ion and act ivi t ies of the 
Company, these Articles of Association 
have been hereby established in accordance 
with the Company Law of the People’s 
Republic of China (the “Company Law”), 
the Securities Law of the People’s Republic 
o f  China ( the “Secur i t i es  Law”) ,  the 
Guidelines on these Articles of Association 
of Listed Companies (《上市公司章程指
引》), the Special Regulations of the State 
Council on the Overseas Offering and 
Listing of Shares by Joint Stock Limited 
Companies (《國 務 院 關 於 股 份 有 限
公 司 境 外 募 集 股 份 及 上 市 的 特 別
規 定》) (the “Special Regulations”), the 
Mandatory Provisions for Articles of 
Association of Companies to be Listed 
Overseas (《到 境 外 上 市 公 司 章 程 必
備條款》) (the “Mandatory Provisions”), 
the Official Reply of the State Council on 
Adjusting the Provisions Governing Matters 
Including the Application of the Notice 
Period for the Convening of Shareholders’ 
General Meetings by Companies Listed 
Overseas (《國務院關於調整適用在境
外上市公司召開股東大會通知期限
等事項規定的批覆》) (Guo Han [2019] 
No. 97)……

Article 1 To safeguard the legitimate 
rights and interests of the Company, the 
shareholders, employees and creditors, 
and to  regu la te  the  o rgan iza t ion and 
activities of the Company, these Articles of 
Association have been hereby established 
in accordance with the Company Law 
of the People’s Republic of China (the 
“Company Law”), the Securities Law of the 
People’s Republic of China (the “Securities 
Law”), the Guidelines on these Articles 
of Association of Listed Companies (《 上
市 公 司 章 程 指 引》), the Official Reply 
of the State Council on Adjust ing the 
Provisions Governing Matters Including 
the Application of the Notice Period for 
the Convening of Shareholders’ General 
Meetings by Companies Listed Overseas 
(《國務院關於調整適用在境外上市
公 司 召 開 股 東 大 會 通 知 期 限 等 事
項 規 定 的 批 覆》) (Guo Han [2019] No. 
97)……

Article 2 JOINN Laboratories (China) 
Co., Ltd. (the “Company”) is a joint stock 
limited liability company established in 
accordance with the Company Law, the 
Special Regulations and other relevant 
laws and administrative regulations in the 
People’s Republic of China (the “PRC”).

Article 2 JOINN Laboratories (China) 
Co., Ltd. (the “Company”) is a joint stock 
limited liability company established in 
accordance with the Company Law and 
other relevant laws and administrative 
regulations in the People’s Republic of 
China (the “PRC”).
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Article 8 The legal representative of 
the Company shall be the chairman who 
executes the Company’s affairs on behalf of 
the Company.

Article 8 The legal representative of the 
Company shall be the director (chairman) 
who executes the Company’s affairs on 
behalf of the Company. The chairman 
shall be elected by the Board.

I f  the d irector serv ing as  the l ega l 
representative resigns, he/she shall be 
deemed to have resigned as the legal 
representative at the same time.

If the legal representative resigns, the 
Company shal l  appoint a new legal 
representat ive within 30 days from 
the date of the resignation of the legal 
representative.

Newly added Article 9  The legal consequences of 
civil activit ies performed by the legal 
representative in the name of the Company 
shall be borne by the Company.

The limitation on the functions and powers 
of the legal representative in the Articles of 
Association or by the shareholders’ general 
meeting shall not be asserted against a bona 
fide counterpart.

Where the legal representat ive causes 
d a m a g e  t o  a n y  o t h e r  p e r s o n  i n  t h e 
performance of his/her duties, the Company 
shall bear civil liability for such damage. 
The Company may, after bearing such civil 
liability, seek indemnification from the 
legal representative at fault in accordance 
with the laws or the Articles of Association.

A r t i c l e  9  T h e  t o t a l  a s s e t s  o f  t h e 
Company shall be divided into shares 
of equal value. The respective liability 
of the shareholders of the Company shall 
be limited to the shares held by them. The 
Company shall be held liable for its debts 
with all its assets.

Article 10 The respective liability of 
the shareholders of the Company shall be 
limited to the shares held by them. The 
Company shall be held liable for its debts 
with all its assets.
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Article 10 These Articles of Association 
shall take effect from the date of listing 
and trading of the Company’s H Shares 
on the Hong Kong Stock Exchange 
after it has been considered and approved 
by the shareholders’ general meeting 
of the Company. The former Articles of 
Association of the Company shall become 
invalid automatically from the date of entry 
into force of these Articles of Association.

......

T h e s e  A r t i c l e s  o f  A s s o c i a t i o n  s h a l l 
b e  b i n d i n g  u p o n  t h e  C o m p a n y ,  i t s 
shareholders, directors, supervisors 
and senior management, all of whom are 
entitled to claim their rights in relation 
to the Company’s affairs in accordance 
w i t h  t h e s e  A r t i c l e s  o f  A s s o c i a t i o n . 
In  accordance wi th  these Ar t ic les  o f 
Association, shareholders shall have the 
right to take legal proceedings against 
other shareholders; shareholders shall 
have the right to take legal proceedings 
against directors, supervisors and senior 
management of the Company; shareholders 
s h a l l  h a v e  t h e  r i g h t  t o  t a k e  l e g a l 
proceedings against the Company; and the 
Company shall have the right to take legal 
proceedings against shareholders, directors, 
supervisors and senior management.

The term legal proceedings referred 
to in the preceding paragraph shall 
include filing suits to a court or applying 
f o r  a r b i t r a t i o n  t o  a n  a r b i t r a t i o n 
organization.

Article 11 These Articles of Association 
shall take effect after it has been considered 
and approved by the shareholders’ general 
meeting  of the Company. The former 
Articles of Association of the Company 
shall become invalid automatically from the 
date of entry into force of these Articles of 
Association.

......

T h e s e  A r t i c l e s  o f  A s s o c i a t i o n  s h a l l 
b e  b i n d i n g  u p o n  t h e  C o m p a n y ,  t h e 
shareho lders ,  d irec tors  and sen ior 
management. In accordance with these 
Articles of Association, shareholders shall 
have the right to take legal proceedings 
against other shareholders; shareholders 
s h a l l  h a v e  t h e  r i g h t  t o  t a k e  l e g a l 
proceedings against directors and senior 
management of the Company; shareholders 
s h a l l  h a v e  t h e  r i g h t  t o  t a k e  l e g a l 
proceedings against the Company; and the 
Company shall have the right to take legal 
proceedings against shareholders, directors 
and senior management.
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Article 12 Within the scope permitted 
b y  t h e  l a w s  a n d  r e g u l a t i o n s ,  t h e 
Company may invest in other limited 
liability companies or joint stock limited 
liability companies, and shall assume 
responsibilities to the invested companies 
with limitation to its capital contribution. 
Except as otherwise provided by law, the 
Company shall not become a contributor 
which is jointly and severally liable for the 
debts of invested companies.

......

Article 13 The Company may invest 
in other enterprises. Except as otherwise 
provided by law, the Company shall not 
become a contributor which is jointly and 
severally liable for the debts of invested 
companies.

......

Article 15 The Company always has 
ordinary shares. Subject to approval 
o f  t h e  e x a m i n a t i o n  a n d  a p p r o v a l 
department authorized by the State 
Council, the Company may have other 
kinds of shares according to its needs.

The shares of the Company shall be in the 
form of stock.

Article 16 The shares of the Company 
shall be in the form of stock.

Article 16 The issuance of shares of the 
Company shall comply with the principle 
of openness, fairness and impartiality, and 
each share of the same category shall have 
equal rights.

Each of the shares of the same category 
issued at the same time shall be issued on 
the same conditions and at the same price. 
All entities and individuals shall pay the 
same price for each share of the same 
category they subscribe for.

Article 17 The issuance of shares of the 
Company shall comply with the principle 
of openness, fairness and impartiality, and 
each share of the same class have equal 
rights.

Each of the shares of the same class issued 
at the same time shall be issued on the 
same conditions and at the same price. All 
entities and individuals shall pay the same 
price for each share of the same category 
they subscribe for.

Article 17 All the shares issued by 
the Company shall have a par value 
dominated in RMB which shall be RMB1 
for each share.

Article 18 The shares  issued by the 
Company shall have a par value dominated 
in RMB which shall be RMB1 for each 
share.
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A r t i c l e  2 5  B a s e d  o n  t h e  n e e d s  o f 
operation and development, the Company 
may increase capital by the following 
means in accordance with the provisions of 
the laws and regulations upon resolution of 
the shareholders’ general meeting:

(I) public offering of shares;

(II) non-public offering of shares;

(III) placing new shares and distribution 
b o n u s  s h a r e s  t o  e x i s t i n g 
shareholders;

(IV) conversion of provident fund into 
share capital;

( V )  p l a c i n g  s h a r e s  t o  e x i s t i n g 
shareholders;

(VI) other methods stipulated by the laws 
and administrative regulations and 
approved by re levant  regula tory 
authori t ies such as the securi t ies 
regulatory authorities of the State 
Council.

......

A r t i c l e  2 6  B a s e d  o n  t h e  n e e d s  o f 
operation and development, the Company 
may increase capital by the following 
means in accordance with the provisions of 
the laws and regulations upon resolution of 
the shareholders’ general meeting:

(I) i s s u i n g  s h a r e s  t o  n o n - s p e c i f i c 
investors;

(II) issuing shares to specific investors;

(III) distributing bonus shares to existing 
shareholders;

(IV) conversion of provident fund into 
share capital;

(V) other methods stipulated by the laws 
and administrative regulations and 
approved by re levant  regula tory 
authori t ies such as the securi t ies 
regulatory authorities of the State 
Council.

......

Article 27 If the Company decreases its 
registered capital, it shall prepare a balance 
sheet and a list of properties.

The Company shall inform its creditors 
within 10 days and publish announcements 
at least three times in the newspaper within 
30 days after the resolution approving the 
reduction in registered capital has been 
passed. Creditors may within 30 days after 
receiving the notice, or within 45 days of 
the public announcement if no notice has 
been received, require the Company to pay 
its debts or provide guarantees covering the 
debts.

The registered capital of the Company after 
the reduction in capital shall not be less 
than the statutory minimum.

Deleted
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Article 28 Under any of the following 
circumstances, the Company may buy back 
its shares in accordance with the provisions 
of the laws, administrative regulations, 
regulations of the authorities, regulatory 
documents and listing rules of the stock 
exchange where the shares are listed and 
these Articles of Association:

........

(IV) requesting the Company to buy back 
its shares from shareholders who vote 
against any resolutions adopted at 
the shareholders’ general meeting 
concerning the merger and division of 
the Company;

(V) to convert shares into corporate bond 
issued by the Company which is 
convertible to stock of the Company;

.......

In the case referred to in the preceding 
paragraph (VI) ,  one of  the fo l lowing 
conditions shall be met:

.......

(III) other conditions as prescribed by the 
CSRC.

The Company shall not engage in trading 
of the Company’s shares except in the 
circumstances described above.

Article 28 Under any of the following 
circumstances, the Company may buy back 
its shares in accordance with the provisions 
of the laws, administrative regulations, 
regulations of the authorities, regulatory 
documents and listing rules of the stock 
exchange where the shares are listed and 
these Articles of Association:

.......

(IV) requesting the Company to buy back 
its shares from shareholders who vote 
against any resolutions adopted at 
the shareholders’ general meeting 
concerning the merger and division of 
the Company;

(V) to convert shares into corporate bond 
issued by the Company which is 
convertible to stock of the Company;

........

In the case referred to in the preceding 
paragraph (VI) ,  one of  the fo l lowing 
conditions shall be met:

........

(III) the closing price of the Company’s 
shares is below 50% of its highest 
closing price over the past year;

(IV) other conditions as prescribed by the 
CSRC.

The Company shall not engage in trading 
of the Company’s shares except in the 
circumstances described above.
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Article 29 The purchase of its shares 
by the Company with the approval of the 
relevant competent state authorities may 
be carried out in one of the following 
ways:

(I) buying back shares through public 
trading on the securities exchange;

(II) making a buyback offer in the same 
proportion to all shareholders;

(III) buying back shares by an agreement 
outside a stock exchange;

(IV) in other ways permitted by the laws, 
administrat ive regulat ions and 
regulatory authorities such as the 
securities regulatory authorities of 
the State Council.

......

A r t i c l e  2 9  W h e r e  t h e  C o m p a n y 
purchases  i t s  shares ,  a  pub l i c  and 
centralized trading method or other 
ways permitted by laws, administrative 
regulat ions and the CSRC shal l  be 
adopted.

......

Article 30 Where the Company buys back 
the shares by an agreement outside a stock 
exchange, it shall obtain prior approval 
a t  the shareholders ’  genera l  mee t ing 
pursuant to the provisions of these Articles 
of Association. Likewise, subject to the 
prior approval of the shareholders’ general 
meet ing,  the Company may cancel or 
amend the contract signed in the aforesaid 
manner or waive any of its rights in the 
contract.

The contract that buys back the shares in 
the preceding paragraph includes (but is 
not limited to) an agreement that consents 
to undertake the obligation to buy back the 
shares and obtain the rights to buy them 
back.

The  Company sha l l  no t  t r ans fe r  any 
contract that buys back the shares or any 
rights conferred under the contract.

Deleted
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Article 31 The Company has the right 
to repurchase redeemable shares, but the 
price may not exceed a specific maximum 
price unless it repurchases them from the 
market or by means of bidding; if bidding 
is adopted, the bidding must be issued to all 
shareholders without discrimination.

Deleted

Article 32 The purchase by the Company 
of its shares on the grounds set out in (I) 
and under Article 28 of these Articles of 
Association shall require approval by way 
of a resolution passed by the shareholders’ 
general meeting. For the Company’s share 
buyback under any of the circumstances 
stipulated in (III), (V) or (VI) under Article 
28 of these Art icles of Associat ion, a 
resolution of the Board meeting shall be 
made by a two-third majority of directors 
attending the meeting according to the 
provisions of these Articles of Association 
or as authorized by the shareholders’ 
general meeting.

......

If the Company cancels its shares due 
to the repurchase of such shares,  i t 
shal l apply to the original company 
registration authority for registration 
of alteration of the registered capital in 
accordance with the laws. The amount of 
the Company’s registered capital shall 
be reduced by the aggregate par value of 
those cancelled shares.

Article 30 The purchase by the Company 
of its shares on the grounds set out in (I) 
and under Article 28 of these Articles of 
Association shall require approval by way 
of a resolution passed by the shareholders’ 
general meeting. For the Company’s share 
buyback under any of the circumstances 
stipulated in (III), (V) or (VI) under Article 
28 of these Art icles of Associat ion, a 
resolution of the Board meeting shall be 
made by a two-third majority of directors 
attending the meeting according to the 
provisions of these Articles of Association 
or as authorized by the shareholders’ 
general meeting.

......
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Art ic le 33 Unless the Company has 
entered into the liquidation process, it must 
observe the following provisions for the 
buyback of issued shares:

(I) W h e r e  t h e  C o m p a n y  b u y s  b a c k 
shares at book value, the funds shall 
be deducted from the book balance 
of its distributable earnings and the 
proceeds obtained from the issue of 
new shares to buy back the old shares;

(II) Where the Company buys back the 
shares a t  a  premium to the book 
va lue ,  the  por t ion equ iva len t  to 
book value shall be deducted from 
the book balance of its distributable 
earnings and the proceeds obtained 
from the issue of new shares made 
for the purpose of buying back of old 
shares, while the portion higher than 
book value shall be dealt with in the 
following manner:

1. Where the shares bought back 
were issued at book value, the 
funds shall be deducted from the 
book balance of its distributable 
profits;

2. Where the shares bought back 
were issued at a premium to the 
book value, the funds shall be 
deducted from the book balance 
of its distributable profits and 
the proceeds obtained from the 
issue of new shares made for the 
purpose of buying back of old 
shares. However, the amount 
deducted f rom the proceeds 
obtained from the issue of new 
shares  sha l l  no t  exceed the 
total premium amount obtained 
when the shares bought back 
were issued or the amount in its 
capital reserve account when 
the old shares are bought back 
(including the premium amount 
of the issue of new shares);

Deleted
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(III) The funds pa id by the Company 
for  the fo l lowing purposes sha l l 
be expensed from its distributable 
profits:

1. to obtain the right to buy back 
its shares;

2. to modify contract to buy back 
its shares;

3. to release its obligation under 
the share buyback contract.

(IV) After the total book value of the 
cancelled shares is deducted from 
i ts regis tered capi ta l  pursuant to 
the relevant provisions, the amount 
deduc ted  f rom the  d i s t r ibu tab le 
earnings for buying back the book 
value portion of the shares shall be 
credited to its capital reserve account.

I f  r e l e v a n t  r e g u l a t i o n s  o f  t h e  l a w s , 
administrative regulations and the securities 
regulatory authorities where the Company’s 
shares are listed provide otherwise for 
the financial treatment involved in the 
aforementioned share repurchase, these 
provisions shall apply.
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Article 34 Unless otherwise provided 
by the laws, administrative regulations, 
regulations of the authorities, regulatory 
documents or listing rules of the stock 
exchange where the Company’s shares 
are listed, the Company’s shares are 
freely transferable and free from any 
liens.

......

Article 31 The shares of the Company 
shall be transferred in accordance with 
the law.

......

Article 37 The Company does not accept 
the shares of the Company as the subject 
of pledge rights.

Article 34 The Company does not accept 
the shares of the Company as the subject 
of pledge rights.

Article 38 The shares of the Company 
h e l d  b y  t h e  s p o n s o r s  s h a l l  n o t  b e 
transferred within one year from the 
date of establishment of the Company. 
The shares issued before the Company’s 
publ ic offer ing of shares shal l  not be 
transferred within one year from the date of 
the Company’s shares listing on the stock 
exchange.

The directors, supervisors and senior 
management of the Company shall report 
to the Company the shares they held and the 
changes thereof, and the shares transferred 
each year during the term of office shall not 
exceed 25% of the total number of shares 
they held in the Company (save and except 
changes in shareholdings caused by judicial 
enforcement, inheritance, bequest and legal 
division of assets)…...

Article 35 The shares issued before the 
Company’s public offering of shares shall 
not be transferred within one year from the 
date of the Company’s shares listing on the 
stock exchange.

The directors and senior management of 
the Company shall report to the Company 
the shares they he ld and the changes 
thereof, and the shares transferred each year 
during the term of office determined upon 
appointment shall not exceed 25% of the 
total number of shares of the same class 
they held in the Company (save and except 
changes in shareholdings caused by judicial 
enforcement, inheritance, bequest and legal 
division of assets)…...
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Article 39 If the directors, supervisors, 
senior management of the Company and 
shareholders holding more than 5% of the 
Company’s shares sell the shares of the 
Company they held within six months after 
the purchase, or purchase again within six 
months after sale, the proceeds thereon shall 
be owned by the Company and the Board of 
Directors of the Company will recover the 
proceeds and disclose the relevant situation 
in a timely manner. However, if a securities 
company holds more than 5% of the shares 
after purchasing the remaining shares upon 
public offering due to underwriting, the sale 
of the shares shall not be subject to a six-
month time limit.

I f  t h e  B o a r d  o f  D i r e c t o r s  o f  t h e 
Company does not comply with the 
provisions of the preceding paragraph, 
the shareholders shall have the right to 
request the Board of Directors to execute 
within 30 days. If the Board of Directors 
of the Company fails to execute within 
the above-mentioned t ime l imit , the 
shareholders shall have the right to file 
a lawsuit directly with the people’s court 
in their own name for the benefit of the 
Company.

If the Board of Directors of the Company 
does not comply with the provisions 
of the first paragraph, the responsible 
directors shall bear joint and several 
liability according to the laws.

Article 36 If the shareholders, directors, 
senior management of the Company holding 
more than 5% of the Company’s shares 
sell the shares of the Company or other 
securities with an equity nature they held 
within six months after the purchase, or 
purchase again within six months after sale, 
the proceeds thereon shall be owned by the 
Company and the Board of the Company 
will recover the proceeds. However, the 
circumstance that a securities company 
holds more than 5% of the shares after 
purchasing the remaining shares upon 
public offering due to underwriting, as well 
as other circumstances as prescribed by the 
CSRC are exempted.

Shares  or  o ther  s ecur i t i e s  w i th  an 
equity nature held by directors, senior 
management and individual shareholders 
as mentioned in the preceding paragraph 
include shares or other securities with 
an equity nature held by their spouses, 
parents or children, and held by other 
people’s accounts.
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A r t i c l e  4 0  T h e  C o m p a n y  o r  i t s 
subsidiaries (including the Company’s 
affiliates) shall not give any financial 
assistance, in the form of gift, advance, 
guarantee, compensation or loan and any 
others, to any person who purchases 
or proposes to purchase shares of the 
Company. The said purchaser of shares 
o f  t h e  C o m p a n y i n c l u d e s  a  p e r s o n 
who directly or indirectly assumes any 
obligations due to the purchase of shares 
of the Company.

The Company and its subsidiaries shall 
not, by any means at any time, provide 
financial assistance to the said obligor for 
the purpose of reducing or discharging 
the obligations assumed by that person.

This provision does not apply to the 
circumstances stated in Article 42 of 
these Articles of Association.

A r t i c l e  3 7  T h e  C o m p a n y  o r  i t s 
subsidiaries (including the Company’s 
affi l iates) shall not provide financial 
assistance to other persons who are 
acquiring shares in the Company or its 
parent company by way of gift, advance, 
guarantee, borrowing or other means, 
except for the circumstance where the 
Company implements an employee stock 
ownership plan.

F o r  t h e  i n t e r e s t s  o f  t h e  C o m p a n y , 
upon a reso lut ion o f  shareholders ’ 
general meeting, or a resolution of the 
Board in accordance with the Articles 
o f  Assoc ia t ion or  as  author ized by 
the shareholders ’  genera l  meet ing , 
the Company may provide f inancial 
assistance to other persons who are 
acquiring shares in the Company or 
its parent company, provided that the 
cumulative total amount of the financial 
assistance shall not exceed 10% of the 
total issued share capital. Resolutions 
made by the Board shall be approved by 
more than two-thirds of all directors.
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Article 41 Financial assistance for the 
purpose of these Articles of Association 
i n c l u d e s ,  b u t  i s  n o t  l i m i t e d  t o ,  t h e 
followings:

(I) gifts;

(II) guarantees ( including acts of the 
guarantor assuming l iabi l i t ies or 
providing properties to ensure that 
the obligor performs the obligations), 
c o m p e n s a t i o n  ( b u t  e x c l u d i n g 
compensation arising from mistakes 
of the Company), release or waiver of 
rights;

(III) p rovis ion of  loans or  s ign ing of 
con t rac t s  whereby the  Company 
performs obligations before others, 
change of the parties to the loans or 
contracts as well as the assignment of 
the rights in the loans or contracts;

(IV) financial assistance provided by the 
Company in any other manner when 
it is insolvent, has no net assets, or 
will suffer significant decreases in net 
assets.

The term assuming obligations referred to in 
this chapter includes obligator undertaking 
obl igat ions by way of enter ing into a 
contract or the making of an arrangement 
(whether enforceable or not, and whether 
made on its own account or with any other 
persons), or changing its financial status in 
any other manner.
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Article 42 The following shall not be 
deemed to be behaviors as prohibited in 
Article 40 of these Articles of Association:

(I) related financial assistance provided 
by the Company which is in good 
faith in the interest of the Company 
and the main purpose of the financial 
assistance is not to acquire its shares 
or is an incidental part of a master 
plan of the Company;

(II) t h e  l a w f u l  d i s t r i b u t i o n  o f  t h e 
Company’s proper t ies by way of 
dividend;

(III) the a l lo tment of bonus shares as 
dividends;

(IV) r educ ing  the  r eg i s t e r ed  cap i t a l , 
redeeming the shares or adjusting 
the equity structure pursuant to these 
Articles of Association;

(V) the Company granting loans within 
its scope of business for its ordinary 
business activities, provided that such 
financial assistance shall not result 
in reduction in the net assets of the 
Company or even if the net assets are 
reduced, such financial assistance 
is paid from the profit available for 
distribution of the Company; and

(VI) the Company providing the employee 
stock ownership plan with funds, 
provided that such financial assistance 
shall not result in reduction in the 
net assets of the Company or even 
if the net assets are reduced, such 
financial assistance is paid from the 
profit available for distribution of the 
Company.
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Article 43 The share certificates of the 
Company shall be in registered form.

The share certificates of the Company 
shall contain the followings:

(I) name of the Company;

(II) d a t e  o f  i n c o r p o r a t i o n  o f  t h e 
Company;

(III) class of shares, par value thereof 
a n d  t h e  n u m b e r  o f  s h a r e s 
represented;

(IV) s e r i a l  n u m b e r  o f  t h e  s h a r e 
certificate;

(V) o t h e r  m a t t e r s  a s  r e q u i r e d  t o 
b e  s p e c i f i e d  b y  t h e  l a w s  a n d 
regulations such as the Company 
Law and the Special Regulations 
and the stock exchange where the 
Company’s shares are listed.

If the share capital of the Company 
includes the shares without voting rights, 
such shares shall be titled the wording 
“without voting rights”. If the share 
capital includes the shares carrying 
different voting rights, the shares of each 
class (except for the shares carrying 
the most favorable voting rights) shall 
be titled the wording “restricted voting 
rights” or “restrictive voting rights”.

The H Shares issued by the Company 
may be in the form of overseas depository 
receipts or other derivative forms of shares 
in accordance with the requirements of 
Hong Kong law or the Hong Kong Stock 
Exchange and pract ices for securi t ies 
registration and depository.

Article 38 The H Shares issued by the 
Company may be in the form of overseas 
depository receipts or other derivative 
forms of shares in accordance with the 
requirements of Hong Kong law or the 
Hong Kong Stock Exchange and practices 
for securities registration and depository.
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Article 44

......

(I) The acquirer of shares agrees with 
the Company and its shareholders, 
and the Company agrees with each 
shareholder, to observe and comply 
with relevant provisions of the laws 
and regulations such as the Company 
Law and the Special Regulations 
and these Articles of Association;

(II) The acquirer of shares agrees with 
the Company and its shareholders, 
d i r e c t o r s ,  s u p e r v i s o r s ,  t h e 
general manager and other senior 
management, and the Company (for 
itself and on behalf of its directors, 
supervisors, the general manager 
and other senior management) agrees 
with i ts shareholders to refer a l l 
disputes and claims arising from these 
Articles of Association or any right 
or obligation conferred or imposed by 
the Company Law or other relevant 
laws or administrative regulations 
concerning the affairs of the Company 
to arbi trat ion in accordance with 
these 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 i ts award. 
Such arbitration shall be final and 
conclusive;

......

Article 39

......

(I) The acquirer of shares agrees with 
the Company and its shareholders, 
and the Company agrees with each 
shareholder, to observe and comply 
w i t h  r e l e v a n t  p r o v i s i o n s  o f  t h e 
laws and regulat ions such as the 
Company Law and these Articles of 
Association;

(II) The acquirer of shares agrees with 
the Company and its shareholders, 
directors, the general manager and 
other senior management, and the 
Company (for itself and on behalf of 
its directors, the general manager 
and other senior management) agrees 
with i ts shareholders to refer a l l 
disputes and claims arising from these 
Articles of Association or any right 
or obligation conferred or imposed by 
the Company Law or other relevant 
laws or administrative regulations 
concerning the affairs of the Company 
to arbi trat ion in accordance with 
these 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 i ts award. 
Such arbitration shall be final and 
conclusive;

......
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Article 45 The share certificates of the 
Company shall be signed by the chairman 
of the Board of Directors .  Where the 
signatures of other senior management of 
the Company are required by the stock 
exchange on which the shares  o f  the 
Company are listed, the share certificates 
shall also be signed by such other relevant 
senior management. The share certificates 
shall take effect after the Company seal 
is affixed thereto or printed thereon. The 
share certificates shall only be affixed with 
the Company’s seal under the authorization 
of the Board of Directors. The signatures 
of the chairman of the Board of Directors 
of the Company or other relevant senior 
management on the share certificates may 
also be in printed form.

Under the condition that the shares of the 
Company are issued and traded without 
paper, the applicable provisions of the 
securities regulatory authorities and stock 
exchange where the Company’s shares are 
listed shall apply separately.
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Article 46 The Company shall keep 
a register of shareholders which shall 
contain the following contents:

(I) t h e  n a m e ,  a d d r e s s  ( d o m i c i l e ) , 
o c c u p a t i o n  o r  n a t u r e  o f  e a c h 
shareholder;

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

(III) the amount paid or payable in 
respect  o f  shares  he ld by each 
shareholder;

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

(V) t h e  d a t e  o n  w h i c h  a  p e r s o n  i s 
registered as a shareholder;

(VI) the date on which a person ceases to 
be a shareholder.

The register of shareholders shall be 
the sufficient evidence of the holding of 
the Company’s shares by a shareholder, 
unless there is evidence to the contrary.

......

Article 40 The Company shall make 
a register of shareholders based on 
the vouchers provided by securit ies 
registration and settlement institution. 
The register of shareholders shall be the 
sufficient evidence for the shareholders’ 
shareholding in the Company.

......
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Article 48 The Company must keep a 
complete register of shareholders.

The register of shareholders shall include 
the following:

(I) register of shareholders kept at the 
Company’s residential address other 
than those specified in (II) and (III) of 
this article;

(II) register of the holders of overseas 
listed foreign shares of the Company 
kept  a t  the locat ion of the s tock 
exchange where such shares are listed;

(III) register of shareholders kept in other 
locations according to the decision of 
the Board of Directors as required for 
the listing of the Company’s shares.
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A r t i c l e  4 9  D i f f e r e n t  p a r t s  o f  t h e 
shareholders’ register shall not overlap. 
The transfer of shares registered in a certain 
part of the register of shareholders shall not 
be registered elsewhere in the register of 
shareholders as long as the shares remain 
registered.

Any alteration or rectification to any part of 
the register of shareholders shall be made in 
accordance with the laws in the place where 
such part of the register of shareholders is 
maintained.
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Article 50 If any laws, administrative 
r e g u l a t i o n s ,  d e p a r t m e n t a l  r u l e s  a n d 
regulatory documents, and relevant stock 
exchanges or regulatory agencies of the 
place where the Company’s shares are listed 
require a period of closure of the register of 
shareholders during which time no transfers 
of shares will be registered prior to the 
date of a general meeting or before the 
benchmark date set by the Company for the 
purpose of determination of distribution of 
dividends, such provisions shall apply.
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Article 51 Any person who objects to 
the register of shareholders and requests 
to register his or her name (title) in the 
regis ter of shareholders or to remove 
his or her name (title) from the register 
of shareholders may apply to the court 
with jurisdiction to amend the register of 
shareholders.
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Article 52 If any person whose name 
appears in the register of shareholders or 
requests to register his or her name (title) in 
the register of shareholders loses his or her 
share certificates (that is, “original share 
certificates”), he or she may apply to the 
Company to reissue new share certificates 
for those shares (that is, “relevant shares”).

In the event holder of Domestic shares 
applies to the Company for a reissue after 
losing the share certificates, the matter shall 
be dealt with pursuant to Article 143 of the 
Company Law.

In the event a H share shareholder applies 
to the Company for a reissue after losing 
the share certificates, the matter may be 
dealt with pursuant to the laws, regulations, 
rules of the stock exchange where the 
original register of H share shareholder is 
kept, or other related provisions.

If a H shareholder loses share certificates 
and app l i e s  fo r  a  r ep lacement  i s sue , 
the share cer t i f ica tes  sha l l  be i ssued 
i n  c o m p l i a n c e  w i t h  t h e  f o l l o w i n g 
requirements:

(I) t h e  a p p l i c a n t  s h a l l  s u b m i t  t h e 
application in the standard format 
des igna ted by the  Company and 
attach a notary certificate or legal 
dec la ra t ion .  The conten ts  of  the 
notary certificate or legal declaration 
sha l l  i nc lude  the  r eason fo r  t he 
applicant’s request, circumstances and 
evidence of loss of share certificates, 
as well as a statement that nobody 
else may request to be registered 
as a shareholder with respect to the 
relevant shares.
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(II) before deciding to issue new share 
certificates, the Company does not 
r e c e i v e  a n y  s t a t e m e n t  i n  w h i c h 
any person other than the applicant 
r eques t s  t o  be  r eg i s t e r ed  a s  t he 
shareholder with respect to the shares.

(III) if the Company decides to issue new 
share certificates to the applicant, 
t h e  C o m p a n y  s h a l l  p u b l i s h  a n 
a n n o u n c e m e n t  i n  a  n e w s p a p e r 
designated by the Board of Directors 
indicating that the Company plans to 
reissue new share certificates. The 
announcement period shall be 90 
days and the announcement shall be 
published at least once every 30 days.

(IV) before publishing the announcement 
indicating that the Company plans 
to re-issue new share certificates, 
the Company shall submit a copy of 
the announcement to be published 
to the stock exchange on which the 
shares are listed and may publish the 
announcement after receiving a reply 
from the stock exchange confirming 
tha t  the  announcement  has  been 
displayed at the stock exchange. The 
period of displaying the announcement 
at the stock exchange is 90 days.

If the registered shareholders of the relevant 
shares do not approve the applicat ion 
for re issue of new share cer t i f ica tes , 
the Company shall mail the copy of the 
announcement to be publ i shed to the 
shareholders.
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(V) in the event that nobody raises any 
objection to the reissue of new share 
certificates to the Company, upon 
expira t ion of the 90-day display 
period of the announcement specified 
in (III) and (IV) of this article, the 
new share certificates may be reissued 
according to the application made by 
the applicant.

(VI) when re-issuing new share certificates 
according to this article, the Company 
shall immediately cancel the original 
share certificates and register the 
cancellation and replacement issue on 
the register of shareholders.

(VII) all expenses incurred by the Company 
from the cancellation of the original 
share certificates and replacement 
issue of the new share certificates 
shall be borne by the applicant. Before 
the applicant has provided reasonable 
security, the Company shall have the 
right to refuse to take any action.

Art ic le  53 Where the  Company re-
issue new share certificates pursuant to 
these Articles of Association, the name 
of a bona fide purchaser who obtains the 
aforementioned new share certificates or 
a shareholder who thereafter registers as 
the owner of such shares (in the case that 
he/she is a bona fide purchaser) shall not be 
removed from the register of shareholders.
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Art ic le 54 The Company shal l  not 
be liable for any loss suffered by any 
person due to the cancellation of the 
original certificate or replacement issue 
of the new share certificates, unless the 
claimant proves that the Company acted 
fraudulently.

Where the Company issue share warrants 
to non-registered holders, no new share 
warrant shall be issued to replace one 
that has been lost unless the Company is 
satisfied beyond reasonable doubt that the 
original has been destroyed.

Article 42 Where the Company issue 
share warrants to non-registered holders, no 
new share warrant shall be issued to replace 
one that has been lost unless the Company is 
satisfied beyond reasonable doubt that the 
original has been destroyed.

Art ic le  55 The sha reho lde r s  o f  the 
Company are the people who hold shares 
of the Company according to the laws and 
their names are registered in the register 
o f  sha reho lde r s .  The  Company sha l l 
make a register of shareholders based 
on the vouchers provided by securities 
registries. The register of shareholders 
shall be the sufficient evidence for the 
shareholders’ shareholding in the Company. 
The shareholders enjoy rights and fulfill 
obligations as per the class and proportion 
of the shares held by them; the same class 
of shares represent the same rights and the 
same obligations.

Art ic le  43 The sha reho lde r s  o f  the 
Company are the people who hold shares 
of the Company according to the laws and 
their names are registered in the register 
of shareholders. The Company shall make 
a register of shareholders based on the 
vouchers provided by securities registration 
and settlement institution. The register of 
shareholders shall be the sufficient evidence 
for the shareholders’ shareholding in the 
Company. The shareholders enjoy rights 
and fulfill obligations as per the class of 
the shares held by them; the same class of 
shares represent the same rights and the 
same obligations.

Article 56 When the Company convenes 
a  s h a r e h o l d e r s ’  g e n e r a l  m e e t i n g , 
distributes dividends, undergoes liquidation 
and engages in other activities requiring 
confirmation of shareholders’ identities 
or equit ies , the Board of Directors or 
t h e  c o n v e n e r  o f  t h e  s h a r e h o l d e r s ’ 
general meeting shall decide the equity 
registration date. The interval between 
the equity record date and the date of 
the shareholders’ general meeting shall 
not be more than seven working days. 
Shareholders whose names appear on the 
register at the close of trading on the equity 
registration date shall be the shareholders 
enjoying relevant rights and interests.

Article 44 When the Company convenes 
a  s h a r e h o l d e r s ’  g e n e r a l  m e e t i n g , 
distributes dividends, undergoes liquidation 
and engages in other activities requiring 
confirmation of shareholders’ identities, 
the Board of Directors or the convener 
of the shareholders’ general meeting 
shall decide the equity registration date. 
Shareholders whose names appear on the 
register at the close of trading on the equity 
registration date shall be the shareholders 
enjoying relevant rights and interests.
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Article 57 The rights of the Company’s 
ordinary shareholders are as follows:

......

(V) to obta in re levant informat ion 
according to the provisions of these 
Articles of Association, including:

......

(VII) to require the Company to acquire 
the shares from shareholders voting 
against any resolutions adopted at 
the shareholders’ general meeting 
concerning the merger and division of 
the Company;

(VIII) to submit an extraordinary proposal 
and submit it to the convener in 
writing 10 days before the meeting 
for shareholders who separately or 
jointly hold more than 3% of the 
shares of the Company;

(IX) other rights conferred by the laws, 
administrative regulations, regulations 
o f  t h e  a u t h o r i t i e s ,  r e g u l a t o r y 
documents and listing rules of the 
stock exchange where the Company’s 
shares are listed or these Articles of 
Association.

The Company shall not exercise any right 
against any person who fails to disclose 
any of his direct or indirect interest in the 
Company for the purpose of freezing or 
otherwise damaging the interest of such 
person as attached to any shares held by the 
person.

Article 45 Shareholders of the Company 
shall enjoy the following rights:

......

(V) to review and copy the Articles 
o f  Assoc ia t ion ,  the  reg i s t er  o f 
the shareholders, minutes of the 
shareholders’ general meet ing, 
resolutions of the Board meetings 
a n d  f i n a n c i a l  a n d  a c c o u n t i n g 
reports, to review the Company’s 
accounting books and accounting 
documents (for shareholders who 
meet the requirements) ,  and to 
obtain relevant information according 
to the provisions of these Articles of 
Association, including:

......

(VII) to require the Company to acquire 
the shares from shareholders voting 
against any resolutions adopted at 
the shareholders’ general meeting 
concerning the merger and division of 
the Company;

(VIII) other rights conferred by the laws, 
administrative regulations, regulations 
o f  t h e  a u t h o r i t i e s ,  r e g u l a t o r y 
documents and listing rules of the 
stock exchange where the Company’s 
shares are listed or these Articles of 
Association.

The Company shall not exercise any right 
against any person who fails to disclose 
any of his direct or indirect interest in the 
Company for the purpose of freezing or 
otherwise damaging the interest of such 
person as attached to any shares held by the 
person.
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Article 58 If any shareholder proposes 
to inspect the re levant information 
mentioned in the preceding article or asks 
for information, the said shareholder 
shall provide the Company with written 
documents bearing evidence of the class 
and number of shares held by the said 
shareholder, and the Company shall 
provide the information as required by 
the said shareholder upon verification of 
the said shareholder’s identity.

A r t i c l e  4 6  W h e r e  a  s h a r e h o l d e r 
requests to inspect or reproduce relevant 
materials of the Company, he or she 
shall comply with the Company Law, 
the Securities Law and other laws and 
administrative regulations.

Art ic le  59 I f  any reso lu t ion o f  the 
shareholders’ general meetings or the 
Board of Directors of the Company violates 
the laws or administrative regulations, 
the shareholders shall have the right to 
request the people’s court to invalidate the 
resolution.

I f  the convening procedure or vot ing 
method of the shareholders’ general 
meetings or Board of Directors meetings 
violates the laws, administrative regulations 
or these Articles of Association or the 
contents of a resolution run counter to these 
Articles of Association, the shareholders 
shall have the right to request the people’s 
court to cancel such resolution within sixty 
days after passing the resolution.

Art ic le  47 I f  any reso lu t ion o f  the 
shareholders’ general meetings or the 
Board of Directors of the Company violates 
the laws or administrative regulations, 
the shareholders shall have the right to 
request the people’s court to invalidate the 
resolution.

I f  the convening procedure or vot ing 
method of the shareholders’ general 
meetings or Board of Directors meetings 
violates the laws, administrative regulations 
or these Articles of Association or the 
contents of a resolution run counter to these 
Articles of Association, the shareholders 
shall have the right to request the people’s 
court to cancel such resolution within sixty 
days after passing the resolution. However, 
the cases where there are only minor 
defects in the procedure for convening 
the shareholders’ general meetings or 
Board of Directors meetings or the voting 
method used in the meetings, and such 
defects have no material impact on the 
resolution are excluded.
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Where the Board, shareholders and 
other stakeholders dispute the validity of 
a resolution of a shareholders’ general 
meet ing ,  they shal l  prompt ly f i l e  a 
lawsuit with the People’s Court. Before 
the People’s Court makes a judgement 
or ruling, such as a cancellation of a 
resolution, the stakeholders shall execute 
the reso lut ion of  the shareholders’ 
general  meet ing .  The Company,  i t s 
directors and senior management shall 
perform their duties diligently to ensure 
the normal operation of the Company.

Where the People ’ s  Court  makes a 
judgement or ruling on the relevant 
matter, the Company shall fulf i l  i ts 
obligations to disclose the information 
in accordance with the requirements 
of laws, administrative regulat ions, 
provisions of the CSRC and the stock 
exchange ,  fu l ly  exp la in the  impact 
o f  t h e  j u d g e m e n t  o r  r u l i n g  o n  t h e 
Company, and actively cooperate with 
the authorities in the enforcement of the 
judgement or ruling after it has come 
into effect .  Where previous matters 
need to be corrected, the Company shall 
handle the correction in a timely manner 
and fulfil its obligations to disclose the 
information accordingly.
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Newly added A r t i c l e  4 8  A  r e s o l u t i o n  o f  t h e 
shareholders’ general meeting or Board 
meeting of the Company shall not be valid 
under any of the following circumstances:

(I) no shareholders’ general meeting or 
Board meeting has been convened to 
pass the resolution;

(II) the resolution is not voted on at the 
shareholders’ general meeting or 
Board meeting;

(III) the number of persons attending the 
meet ing or the number of vot ing 
rights held by them does not reach 
the number of persons or the number 
of voting rights held as stipulated in 
the Company Law or the Articles of 
Association;

(IV) the number of persons or the number 
of voting rights held by them voting 
for the resolution does not reach the 
number of persons or the number of 
voting rights held as stipulated in 
the Company Law or the Articles of 
Association.
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Article 60 In the event of any loss caused 
to the Company as a result of violation of 
any laws, administrative regulations or these 
Articles of Association by the directors or 
senior management when performing their 
duties in the Company, the shareholders 
holding 1% or more shares separately or 
jointly for over 180 consecutive days shall 
have the right to submit a written request 
to the Board of Supervisors to f i le an 
action with the people’s court. Where the 
Board of Supervisors violates the laws, 
administrative regulations or these Articles 
of Association in their duty performance 
and causes  loss  to  the Company ,  the 
shareholders may submit a written request 
to the Board of Directors to file an action 
with the people’s court.

.......

Article 49 In the event of any loss caused 
to the Company as a result of violation 
of any laws, administrative regulations 
or these Articles of Association by the 
directors or senior management other 
than Audit Committee members when 
performing their duties in the Company, 
the shareholders holding 1% or more 
sha res  separa te ly  o r  jo in t ly  fo r  over 
180 consecu t ive  days  sha l l  have  the 
right to submit a written request to the 
Audit Committee to file an action with 
the  people ’s  cour t .  Where the  Audit 
Committee violates the laws, administrative 
regulations or these Articles of Association 
in their duty performance and causes loss 
to the Company, the aforementioned 
shareholders may submit a written request 
to the Board of Directors to file an action 
with the people’s court.

.......

I n  t h e  e v e n t  t h a t  t h e  d i r e c t o r s , 
superv i sors  or  s en ior  management 
of a wholly-owned subsidiary of the 
Company violate the requirements of 
laws, administrative regulations or the 
provisions of the Articles of Association 
in performing their duties, and incur 
a loss to the Company, or any other 
person has caused any loss as a result of 
infringement upon the lawful rights and 
interests of a wholly-owned subsidiary 
of the Company, the shareholder(s) 
individual ly or col lect ive ly holding 
more than 1% of the Company’s shares 
for over 180 consecutive days, may, in 
accordance with the provisions of the 
first three paragraphs of Article 189 of 
the Company Law, request in writing 
that the board of supervisor or the 
board of the wholly-owned subsidiary 
file an action with the People’s Court, or 
directly file an action with the People’s 
Court in their own names.
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Article 62 The ordinary shareholders 
of the Company shall have the following 
obligations:

.......

(II) to pay capital contribution as per the 
shares subscribed for and the method 
of subscription;

(III) not to withdraw shares unless in the 
circumstances stipulated by laws and 
regulations;

......

Artic le 51 The shareholders  of  the 
C o m p a n y  s h a l l  h a v e  t h e  f o l l o w i n g 
obligations:

.......

(II) to pay capital contribution as per the 
shares subscribed for and the method 
of subscription;

(III) not to withdraw their capital unless 
in the circumstances stipulated by 
laws and regulations;

......

Article 63 Shareholders holding more 
t h a n  5% o f  t h e  v o t i n g  s h a r e s  o f  t h e 
Company who pledge their shares shall 
send a written notice to the Company as of 
the date of such pledge.
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Article 65 Except the obligations required 
by the laws, administrative regulations, 
regulations of the authorities, normative 
documents and listing rules of the stock 
exchange where the Company’s shares 
are listed, the controlling shareholders or 
de facto controllers of the Company shall 
not use their associated relationship to 
damage the Company’s interests. In case of 
a contravention of the requirements which 
results in damage to the Company, they 
shall be liable to compensate.

The con t ro l l ing  sha reho lde r s  and de 
facto controllers of the Company have 
fiduciary duties towards the Company 
and public shareholders of the Company. 
T h e  c o n t r o l l i n g  s h a r e h o l d e r s  s h a l l 
strictly exercise their rights as a capital 
c o n t r i b u t o r  a c c o r d i n g  t o  l a w .  T h e 
control l ing shareholders cannot make 
use of methods such as distribution of 
profits, restructuring of assets, external 
investment, misappropriation of assets, 
borrowing or loan guarantee to damage the 
lawful interests of the Company and public 
shareholders. They shall not make use of 
their controlling position to damage the 
lawful interests of the Company and public 
shareholders.
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The Company shall not provide funds 
to the controlling shareholders, de facto 
controllers or their related parties, including 
1. lending the Company’s capital at a 
consideration or nil consideration for use 
by the controlling shareholders, de facto 
controllers and other related parties; 2. 
providing entrusted loans to the controlling 
shareholders, de facto controllers and other 
related parties through a bank or a non-
bank financial institution; 3. entrusting 
the control l ing shareholders , de facto 
controllers and other related parties to carry 
out investment activities on its behalf; 4. 
issuing trade acceptance bills without a real 
transaction background for the controlling 
shareholders, de facto controllers and 
other related parties; 5. repaying debts 
for the controlling shareholders, de facto 
controllers and other related parties; 6. 
other means stipulated by relevant laws and 
regulations.

The controlling shareholders or de facto 
controllers of the Company shall not use 
their controlling status to expropriate the 
Company’s assets. The Company shall 
regulate related party transactions and 
strictly prohibit such behavior of defaulting 
on balance of related party transactions.

The directors ,  supervisors and senior 
management shall safeguard the Company’s 
funds. If any director or senior management 
of the Company is found to have assisted 
or tolerated the controlling shareholder and 
its affiliates to misappropriate the assets of 
the Company, the Board of Directors of the 
Company shall punish the personnel who 
is directly accountable for such misconduct 
and discharge the director who is to assume 
material responsibi l i ty, subject to the 
seriousness of such events.
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The Board of Directors of the Company 
shall set up a mechanism called “freezing 
upon misappropriation” on the Company’s 
shares held by the controlling shareholders. 
Under such mechanism, if in any case 
any asset embezzlement by any of i ts 
control l ing shareholders is found, the 
Board of Directors of the Company shall 
immediately apply to the relevant people’s 
court for judiciary freeze of the shares 
held by such control l ing shareholders 
according to law. In the event that the 
embezzled asset is unable to settled by 
the controlling shareholders in cash, those 
shares juridically frozen shall be disposed 
to repay the asset embezzled by such 
controlling shareholders through relevant 
legal procedures.

The chairman of the Board of Directors 
of  the Company shal l  ac t  as the f i r s t 
accountab le  person for  the “ f reez ing 
upon  mi sapp rop r i a t i on”  mechan i sm, 
whose relevant work shall be assisted by 
the person-in-charge of finance and the 
secretary to the Board.

Newly added Article 53 The controlling shareholders 
and actual controllers of the Company 
shall exercise their rights and fulfil their 
ob l iga t ions in accordance wi th laws , 
administrative regulations, the requirements 
of  the CSRC and the s tock exchange 
to safeguard the interests of the listed 
company.



– 34 –

Original Articles Amended Articles

Newly added Article 54 The controlling shareholder 
and actual controllers of the Company shall 
comply with the following provisions:

(I) T o  e x e r c i s e  t h e i r  r i g h t s  a s 
shareholders in accordance with the 
law and not to abuse their control or 
use their connected relationship to 
prejudice the legitimate interests of 
the Company or other shareholders;

(II) T o  s t r i c t l y  f u l f i l  t h e i r  p u b l i c 
statements and various undertakings 
and not to change or waive such 
statements and undertakings;

(III) To fulfil their information disclosure 
obligations in strict accordance with 
re levant regulat ions ,  proact ively 
c o o p e r a t e  w i t h  t h e  C o m p a n y  i n 
information disclosure and inform 
the Company in a timely manner of 
material events that have occurred or 
are intended to occur;

(IV) Not to appropriate the Company’s 
funds in any way;

(V) Not to order, instruct, or request the 
Company and its relevant personnel 
to provide guarantees in violation of 
laws and regulations;

(VI) Not to make use of the Company’s 
undisclosed material information to 
gain benefits, or disclose in any way 
undisclosed material information 
relating to the Company, or engage 
in insider trading, short-term trading, 
market manipulation or other illegal 
and unlawful acts;
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(VII) N o t  t o  p r e j u d i c e  t h e  l e g i t i m a t e 
interests of the Company and other 
shareholders through unfair connected 
transactions, profit distribution, asset 
restructuring, external investment or 
any other means;

(VIII) To ensure the integrity of the Company’s 
assets, and the independence of its 
personnel ,  f inance ,  organiza t ion 
and business, and not to affect the 
independence of the Company in any 
way;

(IX) Other requirements stipulated by laws, 
administrative regulations, provisions 
o f  t h e  C S R C ,  b u s i n e s s  r u l e s  o f 
stock exchanges and the Articles of 
Association.

If  a control l ing shareholder or actual 
controller of the Company does not act 
as a director of the Company but actually 
executes the affairs of the Company, the 
provisions of the Articles of Association 
on the duties of loyalty and diligence of 
directors shall apply.

Where a controlling shareholder or actual 
control ler of the Company instructs a 
director or senior management to engage 
in an act that is detrimental to the interests 
of the Company or its shareholders, he/she 
shall bear joint and several liability with the 
director or senior management.
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Newly added Article 55 A controlling shareholder or 
actual controller shall maintain control 
over the Company and the stability of its 
production and operations if they pledge 
the Company’s shares held or effectively 
controlled by them.

Newly added Article 56 In the event of any transfer of 
the Company’s shares held by a controlling 
shareholder or actual controller, they shall 
comply with the restrictive provisions 
regarding the transfer of shares stipulated 
under the laws, administrative regulations, 
provisions of the CSRC and the stock 
exchange, as well as the undertakings they 
have made in respect of restrictions on 
share transfer.

Article 66 The shareholders’ general 
meetings are the Company’s organ of 
power, which shall exercise the following 
powers in accordance with the law:

(I) Decide on the Company’s business 
policy and investment plan;

(II) Elect and replace directors and 
supervisors who are not held by 
employee  representa t ives ,  and 
dec ide on the remunerat ion o f 
directors and supervisors;

(III) Review and approve the report of the 
board of directors;

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

(V) Review and approve the Company’s 
annual financial budget plan and 
final account;

(VI) Review and approve the Company’s 
profit distribution and loss recovery 
plan;

Article 57 The shareholders’ general 
meeting of the Company is composed 
of all shareholders. The shareholders’ 
general meet ings are the Company’s 
organ of power, which shall exercise the 
following powers in accordance with the 
law:

(I) Elect and replace directors, and 
dec ide on the remunerat ion o f 
directors;

(II) Review and approve the report of the 
board of directors;

(III) Review and approve the Company’s 
profit distribution and loss recovery 
plan;

(IV) Make a resolution on the increase or 
decrease of the Company’s registered 
capital;

(V) Make resolutions on the issuance of 
corporate bonds;

(VI) Make resolutions on company merger, 
division, dissolution, liquidation or 
the change of company form;
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(VII) Review and approve the Company’s 
annual report;

(VIII) Make a resolution on the increase or 
decrease of the Company’s registered 
capital;

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

(X) Make resolutions on company merger, 
division, dissolution, liquidation or 
the change of company form;

(XI) Amend the Articles of Association;

(XII) Make a resolution on the Company’s 
hiring, dismissal or no longer hiring 
an accounting firm;

(XIII) Consider proposals by shareholders 
who individually or collectively hold 
more than 3% of the Company’s 
voting shares;

(XIV) Review and approve the guarantee 
matters stipulated in Article 67 of 
the Articles of Association;

(XV) Deliberate the Company’s purchase or 
sale of major assets within one year 
that exceed 30% of the Company’s 
total assets listed in the most recent 
audit report;

(VII) Amend the Articles of Association;

(VIII) Make a resolution on the Company’s 
hiring or dismissal of the accounting 
firm which provides audit services 
to the Company;

(IX) Review and approve the guarantee 
matters stipulated in Article 58 of 
the Articles of Association;

(X) Deliberate the Company’s purchase or 
sale of major assets within one year 
that exceed 30% of the Company’s 
total assets listed in the most recent 
audit report;

(XI) R e v i e w  a n d  a p p r o v e  m a t t e r s 
concerning the use of raised funds of 
A Shares;

(XII) Review the equity incentive plan 
and the employee stock ownership 
plan;

(XIII) Review other matters that should be 
decided by the shareholders’ meeting 
as stipulated in laws, administrative 
regulations, departmental rules, the 
listing rules of the stock exchange 
where the Company’s shares are 
listed, or the Articles of Association.

The shareholders ’  genera l  meet ing 
may authorize the board of directors to 
resolve the issuance of corporate bonds.
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(XVI) C o n s i d e r  a n d a p p r o v e  r e l a t e d 
party transactions or connected 
t r a n s a c t i o n s  i n  w h i c h  t h e 
C o m p a n y ’ s  t r a n s a c t i o n s  w i t h 
r e l a t e d  o r  c o n n e c t e d  p e r s o n s 
a m o u n t  t o  m o r e  t h a n  R M B 3 0 
million and account for more than 
5% of the absolute value of the 
Company’s most recent audited net 
assets (except for the cash assets and 
guarantees company receives and 
debts that simply reduce or exempt 
the Company’s obligations), and 
related transactions or connected 
transactions between the Company 
a n d t h e  C o m p a n y ’ s  d i r e c t o r s , 
supervisors, senior managers and 
their spouses;

(XVII) R e v i e w  a n d  a p p r o v e  m a t t e r s 
concerning the use of raised funds of 
A Shares;

(XVIII) Review the equity incentive plan;

(XIX) Review other matters that should be 
decided by the shareholders’ meeting 
as stipulated in laws, administrative 
regulations, departmental rules, the 
listing rules of the stock exchange 
where the Company’s shares are 
listed, or the Articles of Association.

The above-mentioned powers of the 
general meeting of shareholders shall not 
be exercised by the board of directors or 
other institutions or individuals through 
authorization.
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Art ic le 67 The fo l lowing guarantee 
matters incurred by the Company shall 
be submitted to the general meeting of 
shareholders for deliberation after the 
board of directors has approved it.

(I) Any guarantee provided after the 
total amount of external guarantees 
of the Company and its controlled 
subsidiaries reaches or exceeds 50% 
of the Company’s most recent audited 
net assets;

(II) Any guarantee that exceeds 30% of 
the Company’s most recent audited 
total assets in accordance with the 
principle of cumulative calculation 
of the guarantee amount for twelve 
consecutive months;

(III) Any guarantee provided for those 
whose asset-liability ratio exceeds 
70%;

(IV) Any single guarantee with an amount 
exceeding 10% of the Company’s 
most recent audited net assets;

(V) A c c o r d i n g  t o  t h e  p r i n c i p l e  o f 
accumulative calculation of the 
g u a r a n t e e  a m o u n t  f o r  t w e l v e 
consecutive months, any guarantee 
that exceeds 50% of the Company’s 
most recent audited net assets , 
and the absolute amount exceeds 
RMB50 million;

(VI) Guarantees provided to shareholders, 
actual controllers and their related 
parties;

Artic le 58 The fo l lowing guarantee 
matters incurred by the Company shall 
be submitted to the general meeting of 
shareholders for deliberation after the 
board of directors has approved it.

(I) Any guarantee provided after the 
total amount of external guarantees 
of the Company and its controlled 
subs id ia r ies  exceeds 50% of  the 
Company’s most recent audited net 
assets;

(II) Any guarantee provided after the 
total amount of external guarantees 
of the Company exceeds 30% of the 
Company’s most recent audited total 
assets;

(III) Any guarantee that exceeds 30% of 
the Company’s most recent audited 
total assets in accordance with the 
principle of cumulative calculation 
of the guarantee amount for twelve 
consecutive months;

(IV) Any guarantee provided for those 
whose asset-liability ratio exceeds 
70%;

(V) Any single guarantee with an amount 
exceeding 10% of the Company’s 
most recent audited net assets;

(VI) Guarantees provided to shareholders, 
actual controllers and their related 
parties;

.......
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(VII) W h e r e  t h e  C o m p a n y  p r o v i d e s 
g u a r a n t e e s  t o  r e l a t e d  p a r t i e s , 
regardless of the amount, it shall 
be disclosed in a timely manner 
after the board of directors has 
approved it and submitted to the 
general meeting of shareholders for 
deliberation; the above-mentioned 
regulation shall be followed if the 
Company prov ides  guarantees 
for shareholders holding less than 
5% of the shares, and the relevant 
shareholders shall avoid voting at 
the general meeting of shareholders;

(VIII) Any guarantee provided after the 
Company’s total external guarantees 
reach or exceed 30% of the most 
recent audited total assets;

.......

Article 69

......

(I) When the number of d i rectors i s 
less than the minimum number (5) 
specified in the Company Law or 
2/3 of the number specified in this 
Articles of Association;

......

Article 60

......

(I) When the number of d i rectors i s 
l e s s  t han  the  number spec i f i ed 
in the Company Law or 2/3 of the 
number specified in this Articles of 
Association;

......
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Article 70

......

The time and venue of the on-site meeting 
should be convenient for shareholders 
to attend. After the notice of the general 
meeting of shareholders is issued, the 
venue of the on-site meeting of the general 
meet ing of  shareholders  sha l l  no t  be 
changed without proper reason. If it is 
necessary to change, the convener shall 
make an announcement and explain the 
reason at least 2 working days before the 
on-site meeting.

W h e n  t h e  g e n e r a l  m e e t i n g  o f 
s h a r e h o l d e r s  c o n s i d e r s  o n e  o f  t h e 
following matters, the Company shall 
arrange to adopt an online voting system:

(I) T h e  c o m p a n y  i s s u e s  s t o c k s , 
convertible corporate bonds and 
other types of securities approved 
by the China Securities Regulatory 
Commission;

(II) T h e  c o m p a n y ’ s  m a j o r  a s s e t 
reorganization;

(III) The company temporarily uses idle 
raised funds exceeding 10% of the 
current raised funds to supplement 
working capital;

(IV) T h e  c o m p a n y  h a s  u s e d  o v e r -
raised funds of RMB100 million or 
more than 10% (inclusive) of the 
actual net funds raised in a single 
transaction or within 12 months;

Article 61

......

The time and venue of the on-site meeting 
should be convenient for shareholders 
to attend. After the notice of the general 
meeting of shareholders is issued, the 
venue of the on-site meeting of the general 
meet ing of  shareholders  sha l l  no t  be 
changed without proper reason. If it is 
necessary to change, the convener shall 
make an announcement and explain the 
reason at least 2 working days before the 
on-site meeting.
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(V) Significant related transactions 
where the Company intends to 
purchase assets of related parties at 
a price exceeding 100% of the book 
value;

(VI) The company’s equity incentive 
plan;

(VII) Shareholders repay the debts owed 
to the Company by the equity of the 
Company held by them;

(VIII) Relevant matters that have a major 
i m p a c t  o n  t h e  i n t e r e s t s  o f  t h e 
Company and public shareholders;

(IX) Matters required by the Company’s 
Articles of Association to provide 
online voting;

(X) Other matters  required by the 
C h i n a  S e c u r i t i e s  R e g u l a t o r y 
C o m m i s s i o n  a n d e x c h a n g e s  t o 
provide online voting.

Article 72 Independent directors have 
the right to propose to the board of 
directors to convene an extraordinary 
g e n e r a l  m e e t i n g  o f  s h a r e h o l d e r s . 
Independent directors shall obtain at 
least 1/2 of all independent directors’ 
consent when exercis ing the above-
mentioned powers.

.......

Artic le  63 The Board shal l  t imely 
convene  the  shareho lders ’  genera l 
m e e t i n g  w i t h i n  t h e  t i m e f r a m e  a s 
required.

With the approval by a majority of all 
independent directors, the independent 
directors are entitled to propose to the 
Board to hold an extraordinary general 
meeting of shareholders.

.......
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Article 74 Shareholders who individually 
or collectively hold more than 10% of the 
voting shares at the proposed meeting have 
the right to request in writing the board 
of directors to convene an extraordinary 
general meeting of shareholders or a class 
shareholders’ meeting, in which they should 
also l ist the topic of the meeting. The 
board of directors shall, in accordance with 
the laws, administrative regulations, the 
listing rules of the stock exchange where 
the Company’s shares are listed, and the 
provisions of this Articles of Association, 
provide written feedback on whether or 
not to agree to convene an extraordinary 
general meeting of shareholders or a class 
shareholders’ meeting within 10 days after 
receiving the written request.

......

If the board of directors does not agree, or 
fails to provide feedback within 10 days 
after receiving the request, shareholders 
who individual ly or col lect ively hold 
more than 10% of the voting shares at 
the proposed meeting shall have the right 
to propose to the board of supervisors, 
in writing, to convene an extraordinary 
general meeting of shareholders or a class 
shareholders’ meeting.

......

I f  the  board of  superv i sors  f a i l s  to 
issue a notice of a general meeting of 
shareholders  or  a c lass shareholders 
meeting within the prescribed time limit, 
i t  sha l l  be  deemed tha t  t he  boa rd  o f 
supervisors does not convene and preside 
over the general meeting of shareholders 
o r  c l a s s  s h a r e h o l d e r s  m e e t i n g ,  a n d 
shareholders  ho ld ing ind iv idua l ly  o r 
collectively more than 10% of the shares 
that have voting rights at the proposed 
meeting for more than 90 consecutive days 
can convene and preside over relevant 
general meetings by themselves.

Article 65 Shareholders who individually 
or collectively hold more than 10% of 
the voting shares at the proposed meeting 
( i n c l u d i n g  p r e f e r e n c e  s h a r e s  w i t h 
voting rights resumed) have the right to 
request in writing the board of directors to 
convene an extraordinary general meeting 
of shareholders or a class shareholders’ 
meeting, in which they should also list 
the topic of the meeting. The board of 
directors shall, in accordance with the laws, 
administrative regulations, the listing rules 
of the stock exchange where the Company’s 
shares are listed, and the provisions of this 
Articles of Association, provide written 
feedback on whether or not to agree to 
convene an extraordinary general meeting 
of shareholders or a class shareholders’ 
meeting within 10 days after receiving the 
written request.

......

If the board of directors does not agree, or 
fails to provide feedback within 10 days 
after receiving the request, shareholders 
who individual ly or col lect ively hold 
more than 10% of the voting shares at the 
proposed meeting (including preference 
shares wi th vot ing r ights  resumed) 
shal l have the r ight to propose to  the 
Audit Committee, in writing, to convene 
an ex t raord inary general  meet ing of 
shareholders  or a class shareholders’ 
meeting.

......

If the Audit Committee fails to issue 
a  n o t i c e  o f  a  g e n e r a l  m e e t i n g  o f 
shareholders  or  a c lass shareholders 
meeting within the prescribed time limit, it 
shall be deemed that the Audit Committee 
does not convene and preside over the 
general meeting of shareholders or class 
shareholders meeting, and shareholders 
holding individually or collectively more 
than 10% of the shares that have voting 
rights at the proposed meeting (including 
preference shares with voting rights 
resumed) for more than 90 consecutive 
days can convene and preside over relevant 
general meetings by themselves.
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A r t i c l e  7 5  W h e r e  t h e  b o a r d  o f 
supervisors  or shareholders decide to 
convene a shareholders’ meeting on their 
own, they must notify the board of directors 
in writing, and at the same time file with 
the  agency of  the  Chinese  secur i t i e s 
regulatory authority where the Company is 
located and the stock exchange where the 
Company’s shares are listed.

Prior to the announcement of the resolutions 
on the general meeting of shareholders, 
the shareholding ratio of the convening 
shareholders shall not be less than 10% 
of the total shares of the Company. The 
convening shareholders shall apply for 
locking the shares held by them during 
the aforementioned period before issuing 
the notice of the general meeting.

The convening shareholders shall submit 
relevant certification materials to the office 
of the Chinese securit ies regulatory 
authority where the Company is located 
and the exchange where the Company’s 
shares is listed when issuing the notice 
of  the shareholders meeting  and the 
announcement of the resolutions on the 
shareholders meeting.

I f  an emergency occurs  dur ing the 
shareholders’  general  meet ing that 
p r e v e n t s  t h e  m e e t i n g  f r o m  b e i n g 
h e l d  n o r m a l l y ,  t h e  C o m p a n y s h a l l 
immediately report to the stock exchange 
where the Company’s shares are listed, 
explain the reason and disc lose the 
relevant circumstances and the special 
legal opinion issued by the lawyer.

Article 66 Where the Audit Committee 
o r  sha reho lde r s  dec ide  to  convene  a 
shareholders’ meeting  on their own, 
they must notify the board of directors in 
writing, and at the same time file with the 
stock exchange.

Prior to the announcement of the resolutions 
on the general meeting of shareholders, 
the shareholding ratio of the convening 
shareholders (including preference shares 
with voting rights resumed) shall not be 
less than 10% of the total shares of the 
Company.

The Audit Committee or the convening 
s h a r e h o l d e r s  s h a l l  s u b m i t  r e l e v a n t 
c e r t i f i c a t i o n  m a t e r i a l s  t o  t h e  s t o c k 
exchange when i s su ing the no t ice  o f 
t h e  s h a r e h o l d e r s  m e e t i n g  a n d  t h e 
announcement of the resolutions on the 
shareholders meeting.

Article 77 For the general meeting of 
shareholders convened by the board of 
supervisors or by the shareholders, the 
expenses necessary for the meeting shall 
be borne by the Company and deducted 
from the amount owed to the negligent 
director by the Company.

Art ic le  68  For  the  genera l  mee t ing 
of shareholders convened by the Audit 
Committee or by the shareholders, the 
expenses necessary for the meeting shall be 
borne by the Company.
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Article 79 When the Company convenes 
a genera l  meet ing o f  shareholders , 
the board of  d irectors ,  supervisors 
and shareholders who individual ly or 
collectively hold more than 3% of the 
Company’s shares have the right to make 
proposals to the Company.

S h a r e h o l d e r s  w h o  i n d i v i d u a l l y  o r 
collectively hold more than 3% of the 
Company’s shares may submit an interim 
proposa l  10 days before  the general 
meeting of shareholders to the convener 
in writ ing. The convener shall issue a 
supplementary not ice of  the general 
meeting of shareholders within 2 days 
after receiving the proposal to announce 
the content of the temporary proposal. 
The content of the interim proposal should 
fall within the scope of the shareholders’ 
general meeting, and have clear topics and 
specific resolutions.

Except for the circumstances specified in 
the preceding paragraph, the convener may 
not modify the proposals listed in the notice 
of the shareholders meeting or add new 
proposals after issuing the notice of the 
shareholders meeting.

For proposals that are not l is ted in 
the notice of the general meeting of 
shareholders or that do not meet the 
requirements of  Art ic le 78 of  these 
Art ic les of Associat ion, the general 
meeting of shareholders shall not vote 
and make resolutions.

Article 70 When the Company convenes a 
shareholders’ general meeting, the Board, 
the Audit Committee and shareholders 
who individual ly or col lect ively hold 
more than 1% of the Company’s shares 
(including preference shares with voting 
rights resumed) have the right to make 
proposals to the Company.

S h a r e h o l d e r s  w h o  i n d i v i d u a l l y  o r 
collectively hold more than 1% of the 
Company’s shares (including preference 
shares with voting rights resumed) may 
submit an interim proposal 10 days before 
the shareholders’ general meeting to 
the convener in writing. The convener 
shall issue a supplementary notice of the 
shareholders’ general meeting within 
2 days after receiving the proposal to 
announce  t he  con t en t  o f  t he  i n t e r im 
proposal, and submit the interim proposal 
to the shareholders’ general meeting 
for consideration, unless the interim 
proposal violates any laws, administrative 
regulations or the Articles of Association, 
or falls outside the terms of reference 
of the shareholders’ general meeting. 
The content of the interim proposal should 
fall within the scope of the shareholders’ 
general meeting, and have clear topics and 
specific resolutions.

Except for the circumstances specified in 
the preceding paragraph, the convener may 
not modify the proposals listed in the notice 
of the shareholders’ general meeting or add 
new proposals after issuing the notice of 
the shareholders’ general meeting.

F o r  p r o p o s a l s  t h a t  a r e  n o t  l i s t e d 
i n  t h e  n o t i c e  o f  t h e  s h a r e h o l d e r s ’ 
general meeting or that do not meet 
the requirements of these Articles of 
Association, the shareholders’ general 
m e e t i n g  s h a l l  n o t  v o t e  a n d  m a k e 
resolutions.
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Article 80

......

When calculat ing the aforement ioned 
starting period, it does not include the day 
of the meeting and the day of notification. 
The business day mentioned above refers 
to the day when the Hong Kong Stock 
Exchange opens for securities trading.

Article 71

......

When calculat ing the aforement ioned 
starting period, it does not include the day 
of the meeting and the day of notification.

Article 82 The notice of the shareholders 
m e e t i n g  s h a l l  m e e t  t h e  f o l l o w i n g 
requirements:

(I) Made in writing;

(II) D e s i g n a t e  t h e  t i m e ,  p l a c e  a n d 
duration of the meeting;

(III) Explain the matters and proposals 
s u b m i t t e d  t o  t h e  m e e t i n g  f o r 
deliberation;

(IV) P r o v i d e  s h a r e h o l d e r s  w i t h 
i n f o r m a t i o n  a n d  e x p l a n a t i o n s 
needed to enable shareholders to 
make wise decisions on the matters 
to be discussed; this includes but is 
not limited to when the Company 
proposes a merger,  repurchase 
of shares, capital reorganization 
or other reorganization, it shall 
provide the specific conditions and 
contracts (if any) of the transaction, 
and a detailed explanation of its 
causes and consequences;

(V) I f  a n y  d i r e c t o r s ,  s u p e r v i s o r s , 
general managers and other senior 
managers have important interests 
in the matters to be discussed, the 
nature and extent of their interests 
shall be disclosed; if the impact of 
the matters to be discussed have on 
the directors, supervisors, general 
managers and the influence of other 
senior managers as shareholders 
i s  d i f ferent from that on other 
shareholders of the same category, 
the difference shall be explained;

Article 73 The notice of the shareholders 
m e e t i n g  s h a l l  i n c l u d e  t h e  f o l l o w i n g 
contents:

(I) The time, place and duration of the 
meeting;

(II) T h e  m a t t e r s  a n d  p r o p o s a l s 
s u b m i t t e d  t o  t h e  m e e t i n g  f o r 
deliberation;

(III) Explain in clear text: all ordinary 
shareholders (including preferred 
shareholders with restored voting 
r ights ) ,  and shareholders  wi th 
s p e c i a l  v o t i n g  r i g h t s  h a v e  t h e 
right to attend the shareholders’ 
meeting, and may entrust an agent 
in writing to attend the meeting 
and part ic ipate  in  vot ing .  The 
shareholder’s agent does not need to 
be a shareholder of the Company;

(IV) The equity registrat ion date of 
shareholders entitled to attend the 
general meeting;

(V) The name and phone number of 
the permanent contact person for 
conference affairs;

(VI) The time and procedure for online 
voting or other voting methods.

The notice and supplementary notice of the 
general meeting of shareholders shall fully 
and completely disclose all the specific 
contents of all proposals.

......
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(VI) T h e  f u l l  t e x t  o f  a n y  s p e c i a l 
r e s o l u t i o n s  c o n t a i n e d ,  w h i c h 
propose to be passed at the meeting;

(VII) E x p l a i n  i n  c l e a r  t e x t :  a l l 
shareholders  have the r ight  to 
attend the shareholders’ meeting, 
a n d  m a y  e n t r u s t  a n  a g e n t  i n 
w r i t i n g  t o  a t t e n d  t h e  m e e t i n g 
and part ic ipate  in  vot ing .  The 
shareholder’s agent does not need to 
be a shareholder of the Company;

(VIII) State the convener of the meeting;

(IX) State the t ime and place of the 
service of the proxy voting agent at 
the meeting;

(X) Designate the equity registration 
date of shareholders entitled to 
attend the general meeting;

(XI) The name and phone number of 
the permanent contact person for 
conference affairs.

The not ice and supplementary not ice 
of the general meeting of shareholders 
shall fully and completely disclose all the 
specific contents of all proposals. Where 
the matters to be discussed require 
independent directors to express their 
opinions, the independent directors’ 
opinions and reasons shall be disclosed 
at the same time when the notice or 
supplementary notice of the general 
meeting is issued.

......
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Article 83 Where the general meeting of 
shareholders intends to discuss the election 
of directors and supervisors, the notice of 
the general meeting shall fully disclose the 
detailed information of the candidates for 
directors and supervisors, including at least 
the following:

(I) P e r s o n a l  i n f o r m a t i o n  s u c h  a s 
e d u c a t i o n a l  b a c k g r o u n d ,  w o r k 
experience, and part-time job;

(II) Whether there is  an associated 
relationship with the Company, 
shareholders holding more than 5% 
of the Company’s shares (including 
controlling shareholders), actual 
c o n t r o l l e r s ,  o t h e r  d i r e c t o r s , 
supervisors, and senior managers of 
the Company;

(III) Whether there i s  any s i tuat ion 
as specified in Article 209 of the 
Articles of Association;

(IV) Disclosure of the number of shares of 
the Company the candidates hold;

(V) Whether  the  cand ida te  has  been 
p u n i s h e d  b y  C h i n a ’ s  s e c u r i t i e s 
regulatory authority and other relevant 
departments and the stock exchange;

(VI) Information about newly appointed, 
re-elected or transferred directors or 
supervisors required to be disclosed 
under the Hong Kong Listing Rules.

In addition to the cumulative voting system 
for electing directors and supervisors, 
e a c h  c a n d i d a t e  f o r  d i r e c t o r s  a n d 
supervisors shall be proposed in a single 
proposal.

Article 74 Where the general meeting of 
shareholders intends to discuss the election 
of directors , the notice of the general 
meeting shall fully disclose the detailed 
information of the candidates for directors, 
including at least the following:

(I) P e r s o n a l  i n f o r m a t i o n  s u c h  a s 
e d u c a t i o n a l  b a c k g r o u n d ,  w o r k 
experience, and part-time job;

(II) Whether there is  an associated 
relationship with the Company or 
the controlling shareholders and the 
actual controllers of the Company;

(III) Disclosure of the number of shares of 
the Company the candidates hold;

(IV) Whether  the  cand ida te  has  been 
p u n i s h e d  b y  C h i n a ’ s  s e c u r i t i e s 
regulatory authority and other relevant 
departments and the stock exchange;

(V) Information about newly appointed, 
re-elected or transferred directors 
required to be disclosed under the 
Hong Kong Listing Rules.

In addition to the cumulative voting system 
for electing directors, each candidate for 
directors shall be proposed in a single 
proposal.
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Article 84 Except as otherwise provided 
by laws, administrative regulations, the 
listing rules of the stock exchange where 
the Company’s shares are listed, or the 
Articles of Association, the notice of the 
shareholders meeting shall be sent to 
shareholders (regardless of whether they 
have voting rights at the shareholder 
meeting) by a dedicated person or mail 
with prepaid postage, and the address 
of the recipient shall be the address 
registered in the register of shareholders. 
For domestic shareholders, the notice of 
the general meeting may also be made by 
public announcement.

The announcement referred to in the 
preceding paragraph shall be published 
in one or more newspapers designated 
by the securities regulatory authority of 
the State Council or on the website of 
the Shanghai Stock Exchange or on the 
media that meets the requirements of the 
securities regulatory agency of the State 
Council within 20 days before the annual 
general meeting and 15 days before the 
extraordinary shareholders meeting. 
Once the announcement is made, all 
domestic shareholders shall be deemed to 
have received the notice of the relevant 
shareholders meeting. When calculating 
the above-mentioned starting period, the 
Company shall not include the date of 
announcement.

Subjec t  to  the  requ i rements  o f  l aws , 
administrative regulations, departmental 
r u l e s  a n d  t h e  l i s t i n g  r u l e s  a n d  t h e 
implementation of relevant procedures of 
the stock exchange where the Company’s 
shares are listed, for H-share shareholders, 
the Company can also issue the notice of 
the general meeting of shareholders by 
the Company’s website and the website 
des igna t ed  by  the  Hong Kong S tock 
Exchange, or other methods permitted by 
Hong Kong Listing Rules and this Articles 
of Association, instead of sending it by 
designated person or by postage paid mail. 
Once the announcement is made, all H-share 
shareholders shal l  be deemed to have 
received the notice of the relevant general 
meeting.

Article 75 Subject to the requirements 
o f  l a w s ,  a d m i n i s t r a t i v e  r e g u l a t i o n s , 
departmental rules and the listing rules and 
the implementation of relevant procedures 
of the stock exchange where the Company’s 
shares are listed, for H-share shareholders, 
the Company can also issue the notice of 
the shareholders’ general meeting by 
the Company’s website and the website 
des igna t ed  by  the  Hong Kong S tock 
Exchange, or other methods permitted by 
Hong Kong Listing Rules and this Articles 
of Association, instead of sending it by 
designated person or by postage paid mail. 
Once the announcement is made, all H-share 
shareholders shal l  be deemed to have 
received the notice of the relevant general 
meeting.
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Article 87 All shareholders or their 
proxies registered on the equity registration 
date shall have the right to attend the 
general meeting of shareholders  and 
exercise their voting rights in accordance 
with relevant laws, regulations, the listing 
rules of the stock exchange where the 
Company’s shares are l i s ted ,  and the 
Articles of Association.

......

Any shareholder who has the right to attend 
and vote at the shareholders’ meeting may 
attend the shareholders’ meeting in person, 
or appoint one or more person (the person 
may not be a shareholder) as his proxy to 
attend and vote on his behalf.

......

Article 78 All shareholders or their 
proxies registered on the equity registration 
date shall have the right to attend the 
general meeting of shareholders  and 
exercise their voting rights in accordance 
with relevant laws, regulations, the listing 
rules of the stock exchange where the 
Company’s shares are l i s ted ,  and the 
Articles of Association.

A Shareholder may attend and vote at 
the shareholders’ general meeting in 
person or by proxy.

......

Any shareholder who has the right to attend 
and vote at the shareholders’ meeting may 
attend the shareholders’ meeting in person 
or virtually via technologies, or appoint 
one or more person (the person may not be 
a shareholder) as his proxy to attend and 
vote on his behalf.

......

Article 88 Individual shareholders who 
attend the meeting in person shall present 
their ID card or other valid certificates 
and stock account card that can show 
their identity; if they authorize others to 
attend the meeting, the agent shall present 
their valid ID and shareholder’s power of 
attorney.

......

Article 79 Individual shareholders who 
attend the meeting in person shall present 
their ID card or other valid certificates that 
can show their identity; if a proxy attends 
the meeting, he/she shall present their valid 
ID and shareholder’s power of attorney.

......
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Article 89

......

T h e  p o w e r  o f  a t t o r n e y  i s s u e d  b y 
shareholders to authorize others to attend 
the general meeting of shareholders shall 
contain the following contents:

(I) The name of the agent;

(II) Whether it has the right to vote;

(III) The amount of shares represented 
by the representative;

(IV) Instructions to vote for, against or 
abstain from voting for each item 
included in the agenda of the general 
meeting of shareholders;

(V) The issuance date and validity period 
of the power of attorney;

(VI) Signature (or seal) of the shareholder, 
If the shareholder is a legal person, its 
official seal shall be affixed.

Article 80

......

T h e  p o w e r  o f  a t t o r n e y  i s s u e d  b y 
shareholders to authorize others to attend 
the general meeting of shareholders shall 
contain the following contents:

(I) The name or title of the shareholder, 
and the class and number of shares 
held in the Company;

(II) The name or title of the agent;

(III) Specific instructions from shareholders, 
including instructions to vote for, against 

or abstain from voting for each item 

included in the agenda of the general 

meeting of shareholders;

(IV) The issuance date and validity period 
of the power of attorney;

(V) Signature (or seal) of the shareholder, 
If the shareholder is a legal person, its 
official seal shall be affixed.

Article 90 The format of any power of 
attorney issued by the Company’s board 
of directors to shareholders for appointing 
proxies shall allow shareholders to freely 
choose to instruct the proxies to vote for 
or against, and to vote on each issue of the 
meeting separately. The power of attorney 
should state whether the shareholder’s 
proxies can vote according to their will 
if the shareholder does not give specific 
instructions.

Article 81 The format of any power of 
attorney issued by the Company’s board 
of directors to shareholders for appointing 
proxies shall allow shareholders to freely 
choose to instruct the proxies to vote for 
or against, and to vote on each issue of the 
meeting separately.
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Article 91 The voting proxy form shall be 
placed at the Company’s residence or other 
places specified in the notice of the meeting 
a t  l eas t  24 hours  before  the re levan t 
meeting entrusted to vote by the power of 
attorney, or 24 hours before the designated 
voting time. If the proxy voting power of 
attorney is signed by someone authorized 
by the shareholder, the power of attorney or 
other authorization documents authorized to 
be signed shall be notarized. The notarized 
power of at torney or other authorized 
documents, and the voting proxy power of 
attorney must be placed in the Company’s 
residence or other places specified in the 
notice of the meeting.

If the shareholder is a legal person, his 
legal representative or a person authorized 
by the resolution of the board of directors 
or other decision-making organs may attend 
the Company’s shareholders meeting as a 
representative.

Deleted

Art ic l e  93  The mee t ing  r eg i s t e r  o f 
par t ic ipants  sha l l  be prepared by the 
C o m p a n y .  T h e  r e g i s t e r  c o n t a i n s  t h e 
name of the participants (or the name of 
organizations), ID number (or business 
l icense registration number), address, 
t he  amoun t  o f  vo t ing  sha re s  he ld  o r 
represented, and the name of the principal 
(or the name of organizations), etc..

Art ic l e  83  The mee t ing  r eg i s t e r  o f 
par t ic ipants  sha l l  be prepared by the 
C o m p a n y .  T h e  r e g i s t e r  c o n t a i n s  t h e 
name of the participants (or the name of 
organizations), ID number (or business 
license registration number), the amount 
of voting shares held or represented, and 
the name of the principal (or the name of 
organizations), etc..

Article 95 When the general meeting 
of shareholders is held, all directors, 
supervisors and board secretary of the 
Company shall attend the meeting, and 
the general manager and other senior 
management personnel shall attend the 
meeting as nonvoting delegates.

Article 85 In the event of directors 
a n d  s e n i o r  m a n a g e m e n t  p e r s o n n e l 
are required to attend the meeting, 
the directors and senior management 
personne l  sha l l  a t tend the meet ing 
for answering inquiries raised by the 
shareholder.
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   Article 96

......

A general meeting of shareholders convened 
by shareholders shall be presided over by a 
representative elected by the conveners. If, 
for any reason, the convener is unable to 
elect a representative to preside over the 
meeting, the shareholder with the most 
voting shares among the conveners (including 
shareholders’ proxies) shall preside over the 
meeting.

.......

Article 86

  ......

A genera l  meet ing o f  shareho lders 
convened by shareholders shall be presided 
over by the conveners or the representative 
elected by the them.

......

Article 97 The company shall formulate 
the  ru les  o f  p rocedures  fo r  the  genera l 
meeting of shareholders ,  and specify in 
detail the convening and voting procedures 
of the general meeting of shareholders , 
including notification, registration, review of 
proposals, voting, vote counting, announcement 
o f  vo t ing  r e su l t s ,  fo rma t ion  o f  mee t ing 
resolutions, meeting minutes and their signs, 
announcements, etc., as well as the principle 
of authorization of the shareholders meeting 
to the board of directors (the authorization 
should be c lear and specif ic) .  The rules 
of procedure of the general meeting of 
shareholders shall be drafted by the board of 
directors, approved by the general meeting 
of shareholders and attached to the Articles 
of Association.

Article 87 The company shall formulate the 
rules of procedures for the general meeting 
of shareholders , and specify in detail the 
convening and voting procedures of the general 
meeting of shareholders, including notification, 
registration, review of proposals, voting, vote 
counting, announcement of voting results, 
formation of meeting resolutions, meeting 
minutes and their signs, announcements, etc., 
as well as the principle of authorization of the 
shareholders meeting to the board of directors 
(the authorization should be clear and specific).

   A r t i c l e  1 0 1  T h e  g e n e r a l  m e e t i n g  o f 
shareholders shall have meeting minutes, and 
the board secretary shall be responsible for it. 
The minutes of the meeting shall record the 
following:

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

(II) The names of the chairperson of the 
meeting and the directors, supervisors, 
secretary of the board of directors, 
general manager and other senior 
management personnel who attend the 
meeting;

.......

A r t i c l e  9 1  T h e  g e n e r a l  m e e t i n g  o f 
shareholders shall have meeting minutes, and 
the board secretary shall be responsible for it. 
The minutes of the meeting shall record the 
following:

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

(II) The names of the chairperson of the 
meeting and the directors, management 
personnel who attend the meeting;

.......
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     Article 102

......

The minutes of the meeting shall be kept 

toge the r  wi th  the  s igna tu re  book o f  the 

shareholders present at the scene, the proxy 

forms, and effective materials obtained from 

the network and other channels, with a retention 

period of 10 years.

Article 92

......

The minutes of the meeting shall be kept 
together with the signature book of the 
shareholders present at the scene, the proxy 
forms, and effective materials obtained 
from the network and other channels, with 
a retention period of not less than 10 years.

   Article 106 The following matters shall be 

passed by ordinary resolutions of the general 

meeting of

shareholders:

(I) Work reports of the board of directors 

and the board of supervisors;

(II) The profit distribution plan and loss 

recovery plan drawn up by the board of 

directors;

(III) The appo intment  and remova l  o f 
members of the board of directors 
and the board of supervisors, as well 
as their remuneration and payment 
methods;

(IV) T h e  c o m p a n y ’ s  a n n u a l  b u d g e t 
plan, final accounts, balance sheet, 
profit statement and other financial 
statements;

(V) The company’s annual report;

(VI) Mat te rs  o ther  than those should be 

passed by a special resolution according 

to laws, administrative regulations, the 

listing rules of the stock exchange where 

the Company’s shares are listed, or the 

Articles of Association.

Article 96 The following matters shall be 

passed by ordinary resolutions of the general 

meeting of shareholders:

(I) Work reports of the board of directors;

(II) The profit distribution plan and loss 

recovery plan drawn up by the board of 

directors;

(III) The appo intment  and remova l  o f 
members of the board of directors 
as wel l  as their remuneration and 
payment methods;

(IV) Mat te rs  o ther  than those should be 

passed by a special resolution according 

to laws, administrative regulations, the 

listing rules of the stock exchange where 

the Company’s shares are listed, or the 

Articles of Association.
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      Article 107 The following matters shall 
be passed by a special resolution of the 
general meeting of shareholders:

(I) The company increases or decreases 
its registered capital and issues any 
kind of stocks, warrants and other 
similar securities;

(II) Issuing corporate bonds;

(III) Division, merger, dissolution and 
liquidation of the Company;

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

(V) The company purchases or sells major 
assets within one year or the amount 
of guarantee exceeds 30% of the 
Company’s most recent audited total 
assets;

(VI) A guarantee that exceeds 30% of 
the Company’s most recent audited 
total assets in accordance with the 
principle of cumulative calculation 
of the guarantee amount for twelve 
consecutive months;

......

Article 97 The following matters shall 
be passed by a special resolution of the 
general meeting of shareholders:

(I) The company increases or decreases 
its registered capital;

(II) Division, merger, dissolution and 
liquidation of the Company;

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

(IV) Where the amount of major assets 
purchased or sold by the Company 
or guarantees provided to others 
within one year exceeds 30% of the 
Company’s latest audited total assets;

......
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Article 108

……

The board of directors, independent 
directors and shareholders who meet 
the relevant requirements may solicit 
shareholders’ voting rights, in which 
they shall fully disclose specific voting 
i n t e n t i o n s  a n d  o t h e r  i n f o r m a t i o n  t o 
the solicited. It is prohibited to solicit 
shareholders’ voting rights in a paid or 
d isguised form of compensat ion.  The 
company shall not impose restrictions on 
the minimum shareholding ratio for the 
solicitation of voting rights.

Article 98

......

I f  a  s h a r e h o l d e r  p u r c h a s e s  s h a r e s 
with voting rights of the Company in 
violation of the provisions of Article 
63(1) and (2) of the Securities Law, the 
voting rights of such shares in excess 
of the prescribed proportion shall not 
be exercised and shall not be counted 
towards the total number of shares with 
voting rights present at the shareholders’ 
general meeting for 36 months after the 
purchase.

The Company’s Board, independent 
directors, shareholders holding more 
than 1% of the voting shares, or investor 
protection institutions established in 
accordance with laws, administrative 
regulat ions or the provis ions of the 
CSRC, may publicly solicit shareholders’ 
v o t i n g  r i g h t s .  W h e n  s o l i c i t i n g 
shareholders’ voting rights, specific voting 
intentions and other information shall be 
fully disclosed to the person solicited. 
It is prohibited to solicit shareholders’ 
voting rights in a paid or disguised form 
of compensat ion.  The Company shal l 
not impose restrictions on the minimum 
shareholding ratio for the solicitation of 
voting rights.

Artic le 110  The company shal l ,  on the 

premise of ensuring that the general meeting 

of shareholders is legal and effective, through 

various methods and channels, give priority 

to providing modern information technology 

such as online voting platforms to facilitate 

shareholders’ part icipation in the general 

meeting.

Deleted
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   Art ic le 112  The l is t  of candidates for 
directors and supervisors shall be submitted 

to the shareholders meeting for voting by 

proposals. In addition to the cumulative 
voting system for electing directors and 
supervisors, each candidate for directors 
and supervisors shall be proposed by a 
single proposal. The board of directors shall 
disclose the resumes and basic information 
of directors and supervisor candidates to 
shareholders.

When the general meeting of shareholders 
votes on the election or replacement of 
two or more directors and supervisors, 
the  cumulat ive  vot ing sys tem sha l l  be 
i m p l e m e n t e d  i n  a c c o r d a n c e  w i t h  t h e 
provisions of the Articles of Association 
or the resolutions of the general meeting 
of shareholders. That is, when the general 
meeting of shareholders elects directors 
or supervisors, each share has the same 
voting rights as the number of directors or 
supervisors to be elected, and the voting 
rights owned by shareholders can be used 
collectively.

.......

Art ic le  101  The l i s t  o f  candidates 
for directors shall be submitted to the 
shareholders’ general meeting for voting 
by proposals.

When the shareholders’ general meeting 
votes on the election of directors, the 
c u m u l a t i v e  v o t i n g  s y s t e m s h a l l  b e 
implemented in accordance with the 
provisions of the Articles of Association 
or the resolutions of the shareholders’ 
general meeting. When elect ing two 
or more independent directors at  a 
shareholders’ general meeting, or when 
a single shareholder and its concert 
party hold an equity interest of 30% 
or more, the cumulative voting system 
shall be implemented. That is, when the 
shareholders’ general meeting elects 
directors, each share has the same voting 
rights as the number of directors to be 
elected, and the voting rights owned by 
shareholders can be used collectively.

.......

    Article 122 The conclusion time of the on-
site shareholders meeting shall not be earlier 

than the that of meetings held through Internet 

or other methods. The chairperson of the 

meeting is responsible for deciding whether the 

resolutions of the shareholders meeting shall be 

passed according to the voting situations and 

results of each proposal. The decision shall be 
final and shall be made public at the meeting 
and included in the minutes of the meeting. 
The company must appoint its accounting 
f i r m ,  s h a r e  r e g i s t r a r  o r  a n  e x t e r n a l 
accountant qualified as its accounting firm, 
as the scrutineer of the counting of votes.

......

Article 111 The conclusion time of the on-
site shareholders meeting shall not be earlier 

than the that of meetings held through Internet 

or other methods. The chairperson of the 

meeting shall announce the voting situation and 

result of each proposal, and declare whether 
the resolutions shall be passed according to 
the results of each proposal.

......
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   Article 125 The resolutions of the general 
meeting of shareholders shall be announced 
in a timely manner. The announcement 
shall specify the number of shareholders 
and proxies present at the meeting, the 
total number of voting shares held, and 
the proportion to the total voting shares 
of the Company, the voting method, and 
the voting results of the proposal and the 
details of the resolutions passed. In the 
announcement, the attendance and voting 
of domestic shareholders and H share 
shareholders shall be separately counted 
and announced.

Major issues that have not been disclosed 
shall not be notified to shareholders at the 
general meeting of shareholders.

Article 114 The resolutions of the general 
meeting of shareholders shall be announced 
in a timely manner. The announcement 
shall specify the number of shareholders 
and proxies present at the meeting, the 
total number of voting shares held, and 
the proportion to the total voting shares 
of the Company, the voting method, and 
the voting results of the proposal and the 
details of the resolutions passed. In the 
announcement, the attendance and voting 
of domestic shareholders and H share 
shareholders shall be separately counted 
and announced.

Article 134 When the Company is to 
convene a class shareholders meeting, the 
Company shall inform all registered 
shareholders of the classified shares at 
least 21 days before convening an annual 
general  meet ing ,  or 15 days before 
convening an extraordinary general 
meeting. In calculating the above starting 
period, it should not include the date 
convening the meeting and the date of 
the notice. The above business day refers 
to a day on which the Hong Kong Stock 
Exchange is open for trading in securities.

......

Article 123 When the Company is to 
convene a class shareholders meeting, 
the Company shall, with reference to 
Article 71 of the Articles of Association 
regarding the notice time limit for annual 
shareholders meeting and extraordinary 
shareholders meeting, issue a written 
n o t i c e  i n f o r m i n g  a l l  r e g i s t e r e d 
shareholders of the class of shares of the 
matters to be considered at the meeting 
and the date and place of the meeting.

......
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Newly added Article 126 The director of the Company 
shall be a natural person. A person may not 
serve as a director of the Company if any of 
the following circumstances applies:

(I) Persons who have no or restricted 
capacity for civil conduct;

(II) P e r s o n s  w h o  w e r e  s e n t e n c e d 
t o  c r i m i n a l  p u n i s h m e n t  d u e  t o 
corruption, bribery, embezzlement of 
property, misappropriation of property 
or disrupting the socialist market 
economic order, or who have been 
deprived of political rights due to any 
criminal offenses, where less than five 
years have lapsed since the expiration 
of the execution period, or two years 
have not elapsed since the expiration 
of the probation period for suspended 
sentence;

(III) Persons who served as a director, 
factory manager or manager of a 
company or an enterprise that declared 
insolvent and liquidated and were 
personally liable for the insolvency of 
such company or enterprise, and less 
than three years have lapsed since the 
date of completion of the insolvency 
and liquidation of that company or 
enterprise;

(IV) Persons who served as  the lega l 
representative of a company or an 
enterpr ise of which the business 
license was revoked and was ordered 
to close down due to violation of laws 
and who was personally liable for 
such revocation and order, where less 
than three years have lapsed since the 
date of such company’s or enterprise’s 
revocation of business l icense or 
being ordered to close down;
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(V) A person who is listed as defaulter 
subject to enforcement by the People’s 
Court for being liable for a larger 
amount of debts that are overdue;

(VI) Persons who are penalized by CSRC 
to be prohibited from participating in 
the securities markets with a period 
yet to be expired;

(VII) A person who has been publ ic ly 
declared by the stock exchange to be 
unsuitable for serving as the directors 
and senior management of any listed 
company with a per iod yet to be 
expired;

(VIII) Other circumstances stipulated in 
laws, administrative regulations or 
departmental rules.

If the election or appointment of a director 
has violated this article, such election, 
appoin tment  o r  employment  sha l l  be 
invalid. If any of the circumstances under 
this art icle occur during the period of 
employment of a director, the Company 
shall dismiss the director from his/her post 
and cease his/her duties.

   Article 137 Directors shall be elected or 

changed by the general meeting. The term of 

office of a director is three years. A director 

may serve consecutive terms if re-elected.

Any director with unexpired term of office 

may be removed by the general meeting by an 

ordinary resolution in accordance with relevant 

laws and regulations and the listing rules of 

the stock exchange where the shares of the 

Company are listed provided that the director’s 

right to claim damages based on any contract 

shall not be affected.

A director is not required to hold shares of 
the Company.

Article 127 Directors shall be elected or 

changed by   the general meeting and may be 
removed from office by the general meeting 
before the expiration of their terms of office. 
The term of office of a director is three years. 

A director may serve consecutive terms if re-
elected.

Any director with unexpired term of office 

may be removed by the general meeting by an 

ordinary resolution in accordance with relevant 

laws and regulations and the listing rules of 

the stock exchange where the shares of the 

Company are listed provided that the director’s 

right to claim damages based on any contract 

shall not be affected.
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Article 138 The methods and procedures of 

nomination of a director shall be as follows:

(I) The Board of Directors and shareholders 

individually or jointly holding more 

than 3% of the Company’s shares shall 

have the right to submit nomination of 

candidates for independent directors to 

the Board of Directors. The Board of 

Directors shall submit the proposal to the 

general meeting after asking the proxy’s 

opinion and examine their qualifications.

......

Article 128 The methods and procedures of 

nomination of a director shall be as follows:

(I) The Board of Directors and shareholders 

individually or jointly holding more 

than 1% of the Company’s shares shall 

have the right to submit nomination of 

candidates for independent directors to 

the Board of Directors. The Board of 

Directors shall submit the proposal to the 

general meeting after asking the proxy’s 

opinion and examine their qualifications.

......

Article 142

......

The Board of Directors of the Company 
comprises no directors who concurrently 
serve as employee representatives.

Article 132

......

The Board shall include an employee 
r e p r e s e n t a t i v e .  T h e  e m p l o y e e 
representative on the Board is elected by 
the Company’s employees through the 
trade union committee and shall not be 
submitted to the shareholders’ general 
meeting for review.
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   Article 145 Directors shall comply with 
the laws, administrative regulations, the 
listing rules of the stock exchange where 
the shares of the Company are listed and 
these Articles of Association, and shall 
ful f i l l  obl igat ions to the Company as 
follows:

(I) not to abuse his/her posit ion to 
accept bribes or other illegal income 
or misappropriate the properties of 
the Company;

(II) not to misappropriate the funds of 
the Company;

(III) not to set up accounts in his/her 
own name or in the name of any 
other person for the purpose of 
depositing any of the assets or funds 
of the Company;

(IV) not to lend funds of the Company 
to any other person or use the 
property of the Company to provide 
guarantee for any other person 
without the consent of the general 
meeting or the Board of Directors 
in contravention of the provisions of 
these Articles of Association;

(V) not to enter into contracts or carry 
out transactions with the Company 
in contravention of the provisions 
of these Articles of Association or 
without the consent of the general 
meeting;

(VI) no t  t o ,  w i thout  the  consent  o f 
the general meeting, abuse his /
h e r  p o s i t i o n  t o  s e i z e  b u s i n e s s 
opportunities for himself/herself 
or for other persons which should 
otherwise belong to the Company, 
or operate a business similar to that 
of the Company for himself/herself 
or for other persons;

......

Article 135  Directors shall comply with 
the provisions of laws, administrative 
regulations, the listing rules of the stock 
exchange where the shares of the Company 
are listed and these Articles of Association, 
shall take measures to avoid conflicts 
between their own interests and the 
Company’s interests and shall not use 
their powers to seek improper benefits. 
Directors shall fulfill obligations to the 
Company as follows:

(I) n o t  t o  m i s a p p r o p r i a t e  t h e 
Company’s properties or divert the 
funds of the Company;

(II) not to deposit the Company’s funds 
in an account under their own name 
or the name of other individuals;

(III) not to abuse their authori ty in 
bribes or accepting other unlawful 
income;

(IV) not to enter into any contract or 
perform any transaction, directly 
and indirectly, with the Company 
without reporting to the Board or 
the shareholders’ general meeting 
and obtaining approval through 
resolutions by the Board or the 
shareho lders ’  genera l  meet ing 
as s t ipulated in the Art ic les of 
Association;

(V) not to make use of their position 
as Director to procure business 
opportunities that should otherwise 
b e l o n g  t o  t h e  C o m p a n y  f o r 
themselves or others, unless such 
bus iness  opportuni t ies  are not 
available to the Company upon 
r e p o r t i n g  t o  t h e  B o a r d  o r  t h e 
shareho lders ’  genera l  meet ing 
and obtaining approval through 
resolutions by the shareholders’ 
general meeting or as required in 
laws, administrative regulations or 
the Articles of Association;
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Any income derived by a director in violation 

of the provisions of this article shall belong to 

the Company. The director shall be liable for 

indemnifying the Company against any loss 

incurred.

(VI) n o t  t o  c o n d u c t  a n y  b u s i n e s s e s 
similar to those of the Company 
for themselves or others without 
r e p o r t i n g  t o  t h e  B o a r d  o r  t h e 
shareho lders ’  genera l  meet ing 
and obtaining approval through 
resolutions by the shareholders’ 
general meeting;

……

Any income der ived by a  d i rec tor  in 
violation of the provisions of this article 
shall belong to the Company. The director 
sha l l  be  l i ab l e  fo r  i ndemni fy ing  the 
Company against any loss incurred.

The provisions of the item (IV) of the second 
paragraph of this Article shall apply to 
the conclusion of contracts or engagement 
i n  t r a n s a c t i o n s  w i t h  t h e  C o m p a n y b y 
close relatives of the directors and senior 
management or enterprises direct ly or 
indirectly controlled by the directors and 
senior management or their close relatives, as 
well as persons who are otherwise related to 
the directors and senior management.

   Article 146 Directors shall observe laws, 

administrative regulations, the listing rules 

of the stock exchange where the shares of 

the Company are listed and these Articles 

of Associa t ion,  and ful f i l l  the fo l lowing 

obligations of diligence to the Company:

(I) t o  a t t e n d  t h e  B o a r d  m e e t i n g s  i n 
person in principle, act in a normally 
and reasonably prudent and diligent 
manner and express explicit opinions 
over the matters considered. If they 
cannot attend the Board meetings in 
person for certain reasons, they shall 
prudently select and appoint other 
directors in writing to attend such 
meetings. Independent directors shall 
not appoint non-independent directors 
to attend such meetings;

Article 136 Directors shall observe laws, 

administrative regulations, the listing rules 

of the stock exchange where the shares of 

the Company are listed and these Articles 

of Associa t ion,  and ful f i l l  the fo l lowing 

obligations of diligence to the Company:

(I) to exercise the rights conferred by the 

Company wi th due d i sc re t ion ,  ca re 

and dil igence to ensure the business 

operations of the Company in compliance 

with the laws, administrative regulations 

and economic policies of the state, not 

beyond the business scope specified in 

the business license;
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(II) to exercise the rights conferred by the 

Company wi th due d i sc re t ion ,  ca re 

and dil igence to ensure the business 

operations of the Company in compliance 

with the laws, administrative regulations 

and economic policies of the state, not 

beyond the business scope specified in 

the business license;

(III) to treat all shareholders impartially;

(IV) t o  k e e p  i n f o r m e d  o f  t h e  b u s i n e s s 

o p e r a t i o n  a n d  m a n a g e m e n t  o f  t h e 

Company; carefully read all commercial 
and financial reports, and reports 
related to the Company on publ ic 
media, and keep timely informed of 
and continuously pay attention to the 
business operation and management 
s i t u a t i o n  a n d  s i g n i f i c a n t  e v e n t s 
occurred or  may occur and the ir 
i m p a c t ,  t i m e l y  r e p o r t  t h e  i s s u e s 
existing in the Company’s operation 
activities to the Board of Directors, and 
shall not shirk their responsibilities on 
the grounds of not directly engaging 
in  opera t ion and management  or 
not aware of the relevant issues and 
situations;

(V) to sign written opinions on the regular 

reports of the Company; and to ensure the 

information disclosed by the Company 

being truthful, accurate and complete;

(VI) to honestly provide the Supervisory 
Committee with relevant circumstances 
and information, and not to prevent the 
Supervisory Committee or supervisors 
from exercising their functions and 
powers; and

(VII) to fulfill other obligations of diligence 

s t i p u l a t e d  b y  l a w s ,  a d m i n i s t r a t i v e 

regulations, department rules, the listing 

rules of the stock exchange where the 

shares of the Company are listed and 

these Articles of Association.

(II) to treat all shareholders impartially;

(III) t o  k e e p  i n f o r m e d  o f  t h e  b u s i n e s s 

o p e r a t i o n  a n d  m a n a g e m e n t  o f  t h e 

Company;

(IV) to sign written opinions on the regular 

reports of the Company; and to ensure the 

information disclosed by the Company 

being truthful, accurate and complete;

(V) t o  h o n e s t l y  p r o v i d e  t h e  A u d i t 
Committee with relevant circumstances 
and information, and not to prevent the 
Audit Committee from exercising their 
functions and powers; and

(VI) to fulfill other obligations of diligence 

s t i p u l a t e d  b y  l a w s ,  a d m i n i s t r a t i v e 

regulations, department rules, the listing 

rules of the stock exchange where the 

shares of the Company are listed and 

these Articles of Association.
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Article 147 A director may resign prior 
to the expiry of his/her term of office. A 
director shall submit a written resignation 
to the Board of Directors in resigning his/
her duties. The Board of Directors will 
disclose relevant information within two 
days.

I f  t h e  n u m b e r  o f  m e m b e r s  o f  t h e 
Board of Directors of the Company 
falls below the quorum as a result of 
the resignation of any director or the 
number of independent directors is less 
than one third of members of the Board 
of Directors or there are no accounting 
p r o f e s s i o n a l s  a m o n g  i n d e p e n d e n t 
directors as a result of the resignation of 
any independent director, such director’s 
resignation shall not become effective 
until the vacancy resulting from such 
resignation is filled up by a succeeding 
director. The proposed resigning director 
shall continue to perform his/her duties 
in accordance with laws, administrative 
regu la t ions ,  depar tment  ru le s ,  the 
listing rules of the stock exchange where 
the Company’s shares are listed and 
these Articles of Association before the 
resignation takes effect.

S a v e  a s  p r o v i d e d i n  t h e  p r e c e d i n g 
paragraph, a director’s res ignation 
shall take effect upon the delivery of 
the written resignation to the Board of 
Directors.

Article 137 A director may resign prior 
to the expiry of his/her term of office. A 
director shall submit a written resignation 
to the Board of Directors in resigning his/
her duties. The resignation will take effect 
on the day the Company receives the 
resignation report and the Company shall 
make disclosure of relevant information 
within two trading days in accordance 
w i t h  t h e  l i s t i n g  r u l e s  o f  t h e  s t o c k 
exchange where the Company’s shares 
are listed.

W h e r e  t h e  n u m b e r  o f  m e m b e r s  o f 
the Board fal ls  below the minimum 
requirement due to the resignation of 
any director, before a newly elected 
d i r e c t o r  t a k e s  o f f i c e ,  t h e  o r i g i n a l 
director shall perform his/her duties as 
a director in accordance with the laws, 
administrative regulations, departmental 
rules regulations and the Articles of 
Association.



– 66 –

Original Articles Amended Articles

Article 148 The Company shall enter 
into confidential agreements with the 
d irectors .  Direc tors  sha l l  handle  a l l 
handover procedures to the Board of 
Directors upon the effectiveness of their 
resignation or the expiry of their terms 
of office. Their obligation of keeping 
confidentiality of the trade secrets of the 
Company shall remain valid after the end 
of their terms of office until such trade 
secrets become public information and 
they shall not conduct same or similar 
businesses with the l ist company by 
taking advantage of the core technology 
of the Company. Other obligations of 
loyalty to the Company and shareholders 
assumed by directors shall remain valid for 
three years after their resignation date.

The obligation of keeping confidentiality 
and loyal ty af ter res ignat ion referred 
to in this paragraph shall also apply to 
supervisors and senior management at the 
same time.

Article 138 The Company has a system 
in place to manage the departure of 
directors, which specifies safeguards 
for pursuing and recovering liability 
for unfulfilled public commitments and 
other outstanding matters.  Directors 
shall handle all handover procedures to 
the Board upon the effectiveness of their 
resignation or the expiry of their terms of 
office. His/her duties of loyalty to the 
Company and the Shareholders do not 
automatically terminate at the end of his/
her term of office, and remain valid for a 
reasonable period of time as provided for 
in the Articles of Association. Liability 
arising from the performance of duties 
during their tenure shall not be exempted 
or terminated by their departure. Other 
obligations of loyalty to the Company and 
shareholders assumed by directors shall 
remain valid for three years after their 
resignation date.

The obligation of keeping confidentiality 
and loyalty after resignation referred to in 
this paragraph shall also apply to senior 
management at the same time.

Newly added Article 139 The shareholders’ meeting 
may remove any director by a resolution, 
which shall come into effect from the date 
on which such resolution is made.

Where a director is removed from office 
prior to expiration of his/her term of office 
without justifiable cause, the director may 
demand compensation from the Company.

Article 150 If a director violates laws, 
administrative regulations, department 
rules of the place where the shares of the 
Company are listed or these Articles of 
Association in the course of performing the 
Company’s duties, thereby causing losses 
to the Company, he or she shall be liable 
for damages.

Article 141 The Company shall be liable 
for any damages to others caused by a 
director while performing his/her duties. 
The director shall be liable for such 
damages caused by his/her intentional or 
gross negligence.

If a director violates laws, administrative 
regulations, departmental rules or the 
provisions of the Articles of Association 
when performing his/her duties and 
causes losses to the Company, he/she 
shall be liable for compensation.
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   Article 152 The Company shall establish the 

Board of Directors which shall be accountable 

to the general meeting. The Board of Directors 
shall comprise 9 directors and shall have 
1 chairman . Of which, at least 4 shall be 

independent directors, who account for no less 

than one third of all the directors.

Article 143 The Company shall establish the 

Board of Directors which shall be accountable 

to the general meeting. The Board of Directors 
shall comprise 10 directors, including 1 
employee director and 1 chairman. Of which, 

at least 4 shall be independent directors, who 

account for no less than one third of all the 

directors.

Artic le 153 The Board of Direc tors 
exercises the following powers:

(I) convene the general meeting and 
report on work to the general meeting;

(II) implement the resolut ions of the 
general meeting;

(III) determine the business and investment 
plans of the Company;

(IV) formulate the annual f inancia l 
budget and closing account plans of 
the Company;

......

(X) based on the nomination of the 
chairman , appoint or dismiss the 
general manager of the Company 
and the secretary of the Board of 
Directors; based on the nomination 
of the general manager, appoint or 
dismiss senior management of the 
Company such as the vice manager, 
the person-in-charge of finance, and 
determine their remuneration, rewards 
and punishment;

......

Artic le 144 The Board of Direc tors 
exercises the following powers:

(I) convene the general meeting and 
report on work to the general meeting;

(II) implement the resolut ions of the 
general meeting;

(III)   determine the business and investment 
plans of the Company;

......
 
(IX) determine to appoint or dismiss the 

general manager of the Company and 
the secretary of the Board of Directors 
and other  senior management, and 
determine their remuneration and 
rewards and punishments; based 
on the nomination of the general 
manager, appoint or dismiss senior 
management of the Company such 
as the vice manager, the person-in-
charge of f inance, and determine 
the i r  remunera t ion ,  rewards and 
punishment;

......
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Article 154 When disposing fixed assets, 

the Board of Directors shall not, without prior 

approval of the general meeting, dispose or 

agree to dispose of any fixed assets of the 

Company where the aggregate amount of 

the expected consideration for the proposed 

disposal and the proceeds from any such 

disposal of any fixed assets of the Company 

comple ted wi th in 4 months immedia te ly 

preceding the proposed disposal exceeds 33% 

of the value of fixed assets of the Company as 

shown in the latest balance sheet considered at 

the general meeting.

For the purposes of this article, disposal of 

fixed assets includes the transfer of interest in 

assets but does not include the charge of fixed 

assets as security.

The validity of a disposal of fixed assets by the 

Company shall not be affected by any breach of 

the first paragraph of this article.

Deleted

Article 157

......

  When a transaction of the Company only 
meets the standards as set out in the item 3 
or item 5 above, and the absolute value of 
the earnings per share in the latest financial 
year of the Company is less than RMB0.05, 
the Company may apply to the stock 
exchange for waiver from  the review 
provisions at the general meeting as set 
out in the item 3 or item 5.

......

When the transaction satisfies the standard 

for submitting to the general meeting for 

consideration in this paragraph and if the stock 

exchange deems necessary, the Company shall 

provide an audit report or a valuation report 

issued by an accounting firm or an asset valuer.

Article 147

......

When a transaction of the Company only 
meets the standards as set out in the item 
4 or item 6 specified in this Article that 
requires  submiss ion to  the genera l 
mee t ing  for   cons idera t ion ,  and  t he 
absolute value of the earnings per share in 
the latest financial year of the Company is 
less than RMB0.05, the Company may be 
exempted from the consideration procedure 
of the general meeting.

......

Where the counterparty to a transaction 
provides non-cash assets as consideration 
o r  t o  o f f s e t  t h e  C o m p a n y ’ s  d e b t s , 
the Company shall disclose the audit 
report or valuation report pertaining 
to such assets in accordance with the 
aforementioned provisions.
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When the Company conducts the provision 

of f inancia l  ass is tance ,  ent rus ted weal th 

management and other matters, the amount 

incurred shal l  be used as the calculat ion 

standard.

With regard to the same transactions of the 

Company on the transaction subject within 12 

months, the principle of aggregate calculation 

shall apply to the provisions of this article. 

I f  re levant  ob l iga t ions a re  comple ted in 

accordance with this article, the transactions 

will not be included in the calculation of the 

total amount.

……

When the transaction does not satisfy the 
standard for submitting to the general 
meeting for consideration in this paragraph 
and if the stock exchange deems necessary, 
t he  Company sha l l  p rov ide  an  aud i t 
report or a valuation report issued by an 
accounting firm or an asset valuer.

When the Company conducts the provision 
of financial assistance, entrusted wealth 
management and other matters, the amount 
incurred shall be used as the calculation 
s tandard. Among these, transactions 
involving “financial assistance” must not 
only be approved by a majority vote of 
all directors but also require approval 
by at least two-thirds of the directors 
presen t  a t  the  board mee t ing ,  and 
disclosed promptly.

F i n a n c i a l  a s s i s t a n c e  t r a n s a c t i o n s 
f a l l i n g  u n d e r  a n y  o f  t h e  f o l l o w i n g 
circumstances shall also be submitted 
to the shareholders’ general meeting for 
deliberation after board approval:

(1) A single transaction amounting 
to more than 10% of the l i s ted 
company’s latest audited net assets;

(2) The recipient’s latest f inancial 
statements indicate a debt-to-asset 
ratio exceeding 70%;

(3) The cumulative amount of financial 
assistance provided within the most 
recent 12 months exceeds 10% of 
the Company’s most recent audited 
net assets;

(4) Other  c i rcumstances  spec i f i ed 
b y  t h e  f i r m o r  t h e  A r t i c l e s  o f 
Association of the Company.
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The provisions in the preceding two 
paragraphs shall not apply where the 
recipient i s  a control led subsidiary 
wi th in the scope o f  the Company’s 
consolidated financial statements, and 
the other shareholders of such controlled 
subsidiary do not include the controlling 
shareholder, actual controller, or their 
affiliates of the listed company.

With regard to the same transactions of the 

Company on the transaction subject within 12 

months, the principle of aggregate calculation 

shall apply to the provisions of this article. 

I f  re levant  ob l iga t ions a re  comple ted in 

accordance with this article, the transactions 

will not be included in the calculation of the 

total amount.

......

   Article 159 The chairman shall exercise the 

following functions and powers:

(I) to preside over the general meetings and 

to convene and preside over the Board 

meetings;

(II) t o  s u p e r v i s e  a n d  e x a m i n e  t h e 

implementation of the resolutions of the 

Board of Directors;

(III) to sign the documents of   the Board 
of Directors and other documents 
which shal l be s igned by the legal 
representative of the Company;

Article 149 The chairman shall exercise the 

following functions and powers:

(I) to preside over the general meetings and 

to convene and preside over the Board 

meetings;

(II) t o  s u p e r v i s e  a n d  e x a m i n e  t h e 

implementation of the resolutions of the 

Board of Directors;

(III) other powers and duties authorized by 
the Board of Directors.
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(IV) to sign the share certificates, corporate 
bonds and other marketable securities 
of the Company;

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

(VI) to nominate the general manager and 
the person-in-charge of finance;

(VII) in the event of emergency situations 
such as the occurrence of large-scale 
natura l  d i sas ters ,  to  take spec ia l 
s t eps  in  handl ing the  Company’s 
business according to the laws and the 
Company’s interest; and to report to 
the Board of Directors of the Company 
and the general meetings afterwards; 
and

(VIII) Subject to the laws, regulations and 
other provis ions of  these Art ic les 
of Association and for the purchase 
o r  d i s p o s a l  o f  a s s e t s ;  e x t e r n a l 
inves tments  ( inc lud ing entrus ted 
w e a l t h  m a n a g e m e n t ,  c o n s i g n e d 
loans, etc.); provision of f inancial 
assistance; lease of assets; asset and 
business management as consignor 
or consignee; donating or taking of 
assets; credit and debt reorganization; 
conclusion of franchise agreements; 
transfer of research and development 
projects as transferor or transferee 
and other transaction activities, please 
refer to the provisions of paragraph 
(I) of Article 157 of these Articles of 
Association for the approval authority 
of the chairman authorized by the 
Board of Directors.
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   Article 161 Where the chairman is unable or 

fails to perform his or her duties, more than 
one half of the directors shall elect a director to 

discharge the duties of the chairman.

Art ic le  151 Where the  cha i rman i s 
unable or fails to perform his or her duties, 
more than half of the directors shall elect 
a director to discharge the duties of the 
chairman.

   Article 163 Any shareholder(s) holding more 

than one-tenth voting rights, more than one 
third of the directors, more than one half of 
independent directors or the Supervisory 
Committee or the general manager  may 

propose the holding of an extraordinary meeting 

of the Board of Directors. The chairman shall 

convene and preside over a Board meeting 

within 10 days after receipt of such proposal.

Article 153 Any shareholder(s) holding more 

than one-tenth voting rights, more than one 
third of the directors or Audit Committee 

may propose the holding of an extraordinary 

mee t ing  o f  t he  Board  o f  D i rec to r s .  The 

chairman shall convene and preside over a 

Board meeting within 10 days after receipt of 

such proposal.

    Ar t i c l e  166 A Board  mee t ing  sha l l  be 

attended by more than one half of the directors. 

Resolutions made by the Board of Directors 

sha l l  be passed by more than ha l f  of  a l l 

directors.

If the votes for and against a resolution are 
the same, the chairman shall be entitled to 
an additional vote.

Art i c l e  156 A Board  mee t ing  sha l l  be 

attended by more than one half of the directors. 

Resolutions made by the Board of Directors 

sha l l  be passed by more than ha l f  of  a l l 

directors.

Voting on the resolutions of the board of 
directors shall be conducted on a one-person-
one-vote basis.

   Article 168 As for the voting on a Board 
resolution, each director shall have one vote. 
If a director has a connected relationship with 

an enterprise or individual involved in a matter 

on which a resolution is to be made at a Board 

meeting, he/she may not exercise his or her 

right to vote regarding such resolution, nor 

may he/she exercise the voting right of another 

director as such director’s proxy thereon.

......

Article 158 If a director has a connected 

relationship with an enterprise or individual 

involved in a matter on which a resolution 

is to be made at a Board meeting, the said 
director shall promptly report the situation 
in writing to the Board. A director with a 
connected relationship shall not vote on the 

said resolution for himself/herself or on behalf 

of another director.

......
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Article 169 Voting of the Board of Directors 
shall be conducted by a show of hands or in 
written form.

Unless otherwise provided by the laws, 
administrative regulations, department rules, 
regulatory documents of the place where the 
shares of the Company are listed and the 
listing rules of the stock exchange where the 
shares of the Company are listed, the Board 
of Directors may hold an extraordinary 
general meeting and make resolutions by 
means of facsimile or other correspondence 
means signed by the directors in presence 
and attending the meeting, provided that 
the directors have fully expressed his or her 
opinions.

Article 159 Meetings and voting of the 
Board shall be conducted by means of 
on-site or electronic communication.

   Article 171 The Board of Directors shall file 

resolutions passed at the meeting as minutes 

and minutes shall be signed by the attending 

directors and the recorder. Directors shall have 
the right to request to record in the minutes 
details of the speeches made by them at the 
meeting.

The minutes of Board meetings shall be kept for 

the Company’s record for a term of 10 years.

Article 161 The Board of Directors shall file 

resolutions passed at the meeting as minutes 

and the directors attending the meeting shall 

sign the minutes.

The minutes of Board meetings shall be kept 

for the Company’s record for a term of no less 
than 10 years.

Newly added Article 164  An independent director 
shall comply with laws, administrative 
regula t ions ,  provis ions of the CSRC, 
the stock exchange and the Articles of 
Association to conscientiously perform 
their duties, and play a role in decision-
making, overseeing check- and-balance and 
providing professional advice as a member 
of the Board, thus safeguarding the overall 
interests of the Company and protecting 
t h e  l e g i t i m a t e  i n t e r e s t s  o f  m i n o r i t y 
shareholders.
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Newly added Article 165 Independent directors shall 
ma in ta in  independence .  None o f  t he 
following persons may serve as independent 
directors:

(I) persons working in the Company or its 
subsidiary and their spouses, parents, 
children and major social relations;

(II) na tura l  person shareholders who 
directly or indirectly hold more than 
1% of the Company’s issued shares 
or who are among the Company’s top 
ten shareholders, and their spouses, 
parents and children;

(III) persons who work for shareholders 
who directly or indirectly hold more 
than 5% of the Company’s issued 
shares or who work for entities of the 
Company’s top five shareholders, and 
their spouses, parents, and children;

(IV) persons serving in the subsidiaries 
o f  t h e  C o m p a n y ’ s  c o n t r o l l i n g 
shareholders and actual controllers 
a n d  t h e i r  s p o u s e s ,  p a r e n t s  a n d 
children;

(V) persons who have significant business 
d e a l i n g s  w i t h  t h e  C o m p a n y ,  i t s 
con t ro l l ing sha reho lde rs ,  ac tua l 
c o n t r o l l e r s  o r  t h e i r  r e s p e c t i v e 
subsidiaries, or who serve in entities 
with significant business dealings 
and their controlling Shareholders or 
actual controllers;
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(VI) persons providing financial, legal, 
consu l t i ng  and  sponso r sh ip  and 
other services to the Company, its 
con t ro l l ing sha reho lde rs ,  ac tua l 
c o n t r o l l e r s  o r  t h e i r  r e s p e c t i v e 
subs id i a r i e s ;  i nc lud ing ,  bu t  no t 
limited to, all members of the project 
team of the intermediaries providing 
the services, reviewers at all levels, 
persons signing the report, partners, 
directors, senior management and 
principals;

(VII) p e r s o n s  w h o  h a v e  b e e n  i n  t h e 
situations listed in items (I) to (VI) 
within the last twelve months;

(VIII) other persons who do not possess 
independence as stipulated by laws, 
administrative regulations, provisions 
o f  t h e  C S R C ,  b u s i n e s s  r u l e s  o f 
stock exchanges and the Articles of 
Association.

T h e  s u b s i d i a r i e s  o f  t h e  C o m p a n y ’ s 
c o n t r o l l i n g  s h a r e h o l d e r s  a n d  a c t u a l 
controllers referred to in items (IV) to (VI) 
of the preceding paragraph shall not include 
enterprises that are under the control of 
the same state-owned asset management 
institution as the Company and are not 
deemed related parties to the Company in 
accordance with relevant regulations.

The independent directors shall conduct 
a n  a n n u a l  s e l f -e x a m i n a t i o n  o f  t h e i r 
independence and submit such examination 
resul ts to the Board. The Board shal l 
evaluate the independence of the existing 
independent directors annually and issue a 
special opinion, and disclose the same in 
the annual report.
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Newly added Article 166 An independent director of 
the Company shall fulfill the following 
conditions:

(I) be qualified to serve as a director of 
a listed company in accordance with 
laws, administrative regulations and 
other relevant provisions;

(II) c o m p l y  w i t h  t h e  i n d e p e n d e n c e 
requirements stipulated in the Articles 
of Association;

(III) pos se s s  ba s i c  knowledge  o f  t he 
operation of a listed company and 
b e  f a m i l i a r  w i t h  r e l e v a n t  l a w s , 
regulations and rules;

(IV) have at least five years of working 
e x p e r i e n c e  i n  l a w ,  a c c o u n t i n g 
o r  e c o n o m i c s  n e c e s s a r y  f o r  t h e 
fu l f i l lment of h is /her duty as an 
independent director;

(V) possess good personal integrity and no 
major breach of trust or other adverse 
records;

(VI) other conditions as stipulated by laws, 
administrative regulations, provisions 
o f  t h e  C S R C ,  b u s i n e s s  r u l e s  o f 
stock exchanges and the Articles of 
Association.
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Newly added Article 167 The independent directors, as 
members of the Board, shall owe a duty of 
loyalty and diligence to the Company and 
all Shareholders, and shall prudently fulfill 
the following duties:

(I) participating in the decision-making 
of the Board and express their definite 
opinions on the matters discussed;

(II) s u p e r v i s i n g  m a t t e r s  r e l a t i n g  t o 
p o t e n t i a l  m a t e r i a l  c o n f l i c t s  o f 
interest between the Company and 
its controlling shareholders, actual 
con t ro l l e r ,  d i r ec to r s  and  s en io r 
m a n a g e m e n t  a n d  p r o t e c t i n g  t h e 
legi t imate r ights and interests of 
minority shareholders;

(III) providing professional and objective 
advice on the Company’s operation 
and development, and promoting the 
improvement of the decision-making 
level of the Board;

(IV) other duties as stipulated by laws, 
administrative regulations, provisions 
of the CSRC and the Art ic les of 
Association.
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Newly added Article 168 The independent directors 
shall exercise the following special powers 
and duties:

(I) independently engaging intermediary 
organiza t ions to conduct  audi t s , 
consul ta t ions or ver i f icat ions on 
specific matters of the Company;

(II) proposing to the Board to convene an 
extraordinary shareholders’ meeting;

(III) proposing the convening of a meeting 
of the Board;

(IV) openly soliciting shareholders’ rights 
from shareholders in accordance with 
the law;

(V) express ing independent opinions 
on matters that may jeopardize the 
in te res t s  o f  the  Company or  the 
minority shareholders;

(VI) other powers and duties as stipulated 
by laws, administrative regulations, 
p rov i s ions  o f  the  CSRC and the 
Articles of Association.

The exercise by an independent director of 
the powers and duties set out in preceding 
paragraphs (I) to (III) shall be approved by 
a majority of all independent directors.

The Company shall disclose in a timely 
manner any exercise of the powers and 
duties listed in the first paragraph by an 
independent director. In the event that 
the aforesaid powers and duties cannot 
be properly exercised, the Company shall 
disclose the specific circumstances and 
reasons thereof.
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Newly added Article 169 The following matters shall 
be submitted to the Board for consideration 
after being approved by a majority of all 
independent directors of the Company:

(I) related party transactions that should 
be disclosed;

(II) the proposal of the Company and 
related parties to change or waive 
their commitments;

(III) in the event of a takeover of the 
Company, the decisions made and 
measures  t aken by the  Board  in 
relation to the takeover;

(IV) other matters as stipulated by laws, 
administrative regulations, provisions 
of the CSRC and the Art ic les of 
Association.

Newly added Article 170 The Company shall establish 
a specialized meeting mechanism attended 
by all independent directors. Where the 
Board deliberates related party transactions 
and other matters, they shall be approved 
i n  a d v a n c e  b y  a  s p e c i a l  m e e t i n g  o f 
independent directors.

The Company shall convene specialized 
meetings of independent directors on a 
regular or irregular basis. Matters listed in 
items (I) to (III) in the first paragraph in 
Article 168 and Article 169 of the Articles 
of Associat ion shall be considered by 
the specialized meeting of independent 
directors.

The specialized meeting of independent 
directors may study and discuss other 
matters of the Company as necessary.
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The specialized meeting of independent 
directors shall be convened and presided 
over by an independent director jointly 
elected by a majority of the independent 
directors; in the event that the convener is 
not performing his/her duties or is unable 
to perform his/her duties, two or more 
independent directors may convene the 
specialized meeting on their own and elect 
a representative to preside over the meeting.

M i n u t e s  o f  s p e c i a l i z e d  m e e t i n g s  o f 
independent directors shall be prepared in 
accordance with the regulations, and the 
opinions of the independent directors shall 
be set out in the minutes. The independent 
directors shall sign to confirm the minutes.

The Company facil i tates and supports 
the convening of specialized meetings of 
independent directors.

Newly added Article 171 The Board of the Company 
has established an Audit Committee to 
exercise the powers and functions of the 
supervisory committee as stipulated in the 
Company Law.

Newly added Article 172 The Audit Committee shall 
be appointed by the Board from among its 
members and shall consist of three or more 
non-executive directors, and accounting 
profess ionals  among the independent 
directors shall act as conveners.
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Newly added Article 174 The Audit Committee shall 
hold at least one meeting every quarter, and 
may hold an extraordinary meeting when 
two or more members propose, or when the 
convener deems it necessary. The meeting 
of the Audit Committee shall not be held 
unless more than two-thirds of the members 
are present.

Decisions made by the Audit Committee 
shall be approved by more than half of the 
members of the Audit Committee.

The voting on the resolution of the Audit 
Committee shall be one person, one vote.

The Audit Committee shall prepare meeting 
minutes for its resolutions in accordance 
with the regulations, and the members of 
the Audit Committee attending the meeting 
shall sign on the meeting minutes.

The Board is responsible for formulating 
the work ing procedures  o f  the  Audi t 
Committee.

Article 174 The Board of Directors of the 

Company establishes the Strategic Development 

C o m m i t t e e ,  t h e  A u d i t  C o m m i t t e e ,  t h e 

Nomination Committee and the Remuneration 

and Evaluation Committee. Members of special 

committees shall be directors and the number 
of members shall be odd and shall be no less 
than three. Half or above of the members of 

the Audit Committee, the Remuneration and 

Evaluation Committee and the Nomination 

Committee shall be independent directors 

with an independent director as the convener. 

The members of the Audit Committee shall 
be the non-executive Directors who do not 
hold senior management positions in the 
Company, of which the majority shall be 
independent Directors, and the accounting 
p r o f e s s i o n a l s  a m o n g t h e  i n d e p e n d e n t 
Directors shall act as the convener.

Article 175 The Board of Directors of the 

Company establishes the Strategic Development 

Committee, the Nomination Committee and 

the Remuneration and  Evaluation Committee 

and other special committees to perform 
their duties in accordance with the Articles 
of Association and the authorization of the 
Board, and the proposals of the special 
committees shall be submitted to the Board 
for deliberation and decision. The Board 
shall be responsible for formulating the 
terms of reference of the special committees. 

More than ha l f  o f  the members  o f  the 
Audit Committee, the Remuneration and 
Evaluation Committee and the Nomination 
Committee shall be independent directors 
w i t h  a n  i n d e p e n d e n t  d i r e c t o r  a s  t h e 
convener.



– 82 –

Original Articles Amended Articles

Article 175 The primary duties of the 
Strategic Development Committee are to 
study and advise on the long-term strategy 
and major investment decisions of the 
Company.

Article 176 The Strategic Development 
Committee   of the Company’s Board of 
Directors consists of 4 directors, among 
whom a t  l eas t  1  i s  an  independent 
d i r e c t o r .  T h e  p r i m a r y  d u t i e s  o f  t h e 
Strategic Development Committee are to 
study and advise on the long-term strategy 
and major investment decisions of the 
Company.

Article 177 The Nomination Committee 
of  the Company sha l l  be respons ib le 
for formulating the selection standards 
and procedures for Directors and senior 
m a n a g e m e n t  p e r s o n n e l ,  c o n d u c t i n g 
s e l e c t i o n  a n d  e x a m i n a t i o n  o f  t h e 
candidates and their qualifications, and 
making recommendations to the Board of 
Directors on the following matters: (1) 
nomination or appointment or dismissal 
of Directors; (2) appointment or dismissal 
of  sen ior  management  personnel ;  (3) 
any other matters stipulated by the laws, 
administrative regulations, the CSRC, 
and the Articles of Association. If the 
Board of Directors does not adopt, or does 
not fully adopt, the recommendations of 
the Nomination Committee, the opinion 
of the Nomination Committee and the 
speci f ic  reasons for  not  adopt ing the 
recommendations shall be recorded in the 
Board resolutions and disclosed.

Article 177 The Nomination Committee 
of the Company’s Board of Directors 
cons is t s  o f  3  d irectors ,  inc luding 2 
independent directors. The Nomination 
C o m m i t t e e  s h a l l  b e  r e s p o n s i b l e  f o r 
formulating the selection standards and 
p r o c e d u r e s  f o r  D i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t  p e r s o n n e l ,  c o n d u c t i n g 
selection and examination of the candidates 
and the i r  qua l i f i ca t ions ,  and making 
recommendations to the Board of Directors 
on the following matters:

(1) n o m i n a t i o n  o r  a p p o i n t m e n t  o r 
dismissal of Directors;

(2) appointment or dismissal of senior 
management personnel;

(3) any other matters stipulated by the 
laws, adminis t rat ive regulat ions, 
t h e  C S R C ,  a n d  t h e  A r t i c l e s  o f 
Association.

In cons ider ing the  compos i t ion o f  the 
Board, a balanced composition of executive 
and non-executive directors ( including 
independent directors) should be ensured 
on the Board, and board diversity should be 
considered from various aspects, including 
but not limited to gender, age, cultural and 
educational background and professional 
experience of the directors; to develop and 
review the policy for board diversity.

If the Board of Directors does not adopt, or 
does not fully adopt, the recommendations 
of the Nomination Committee, the opinion 
of the Nomination Committee and the 
speci f ic  reasons for  not  adopt ing the 
recommendations shall be recorded in the 
Board resolutions and disclosed.
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Art i c l e  178  The  Remunera t ion  and 
Evaluation Committee of the Company 
shall be responsible for formulating the 
appraisal criteria and conduct appraisal 
on the Directors and senior management 
pe r sonne l ,  fo rmula te  and rev iew the 
remuneration policies and plans for the 
Directors and senior management personnel, 
and make recommendations to the Board 
of Directors in respect of the following 
matters: (1) remuneration of the Directors 
and senior management personnel; (2) 
establishment or change of equity incentive 
scheme or employee stock ownership plan, 
deciding the conditions for the granting 
of and the exercise of the awards by the 
eligible participants; (3) arrangement of the 
shareholding plans for Directors and senior 
management personnel in the subsidiary 
to be spun of f ;  (4)  any o ther mat ters 
s t ipulated by the laws, administrat ive 
regulations, the CSRC, and the Articles 
of Association. If the Board of Directors 
does not adopt, or does not fully adopt, the 
recommendations of the Remuneration and 
Evaluation Committee, the opinion of the 
Remuneration and Evaluation Committee 
and the specific reasons for not adopting 
the recommendations shall be recorded in 
the Board resolutions and disclosed.

Art ic l e  178 The Remunera t ion  and 
Evaluation Committee of the Company’s 
Board of Directors consists of 3 directors, 
including 2 independent directors. The 
Remuneration and Evaluation Committee 
shall be responsible for formulating the 
appraisal criteria and conduct appraisal 
on the Directors and senior management 
personnel ,  formulat ing and reviewing 
the remuneration decision mechanism, 
decision-making process, payment and 
stop payment of recourse arrangements 
for Directors and senior management and 
other remuneration policies and plans 
and make recommendations to the Board 
of Directors in respect of the following 
matters:

(1) remuneration of the Directors and 
senior management personnel;

(2) establishment or change of equity 
i n c e n t i v e  s c h e m e  o r  e m p l o y e e 
stock ownership plan, deciding the 
conditions for the granting of and the 
exercise of the awards by the eligible 
participants;

(3) arrangement of the shareholding plans 
for Directors and senior management 
personnel in the subsidiary to be spun 
off;
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(4) review and/or approve matters 
relating to share schemes under 
C h a p t e r  17  o f  t h e  H o n g  K o n g 
Listing Rules, including any share 
o p t i o n s  o r  a w a r d s  g r a n t e d  t o 
directors or senior management 
or other participants, and ensure 
a p p r o p r i a t e  d i s c l o s u r e  a n d 
e x p l a n a t i o n  i n  t h e  c o r p o r a t e 
governance report regarding the 
appropriateness of approving such 
material matters (if any);

(5) any other matters stipulated by the 
laws, adminis t rat ive regulat ions, 
t h e  C S R C ,  a n d  t h e  A r t i c l e s  o f 
Association.

I f  t h e  B o a r d  o f  D i r e c t o r s  d o e s  n o t 
a d o p t ,  o r  d o e s  n o t  f u l l y  a d o p t ,  t h e 
recommendations of the Remuneration and 
Evaluation Committee, the opinion of the 
Remuneration and Evaluation Committee 
and the specific reasons for not adopting 
the recommendations shall be recorded in 
the Board resolutions and disclosed.

Article 180 All the special committees 
sha l l  be accountab le  to  the Board of 
Directors and the proposals of all special 
committees shall be submitted to the Board 
of Directors for review and approval.

  Deleted

Art ic l e  182 The prov i s ions  under 
Article 145 in relation to the fiduciary 
duties of directors and paragraphs (IV), 
(V) and (VI) under Article 146 of these 
Articles of Association in relation to 
the due diligence obligations shall be 
applicable to the senior management.

Article 181 The circumstances under 
these Articles of Association where a 
person may not serve as a director, and 
the provisions of the system for managing 
the termination of employment, shall also 
be applicable to the senior management.

The provisions under these Articles 
of Association regarding the fiduciary 
obligations of the directors and regarding 
d u e  d i l i g e n c e  o b l i g a t i o n s  s h a l l  b e 
applicable to the senior management.
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Article 183 The senior management 
of the Company shall not hold any post 
other than director or supervisor in 
the Company, or receive salaries from, 
its controll ing shareholder, de facto 
controller or any other enterprises under 
their control.

Art ic le 182 Any person who holds 
executive positions other than directors 
a n d  s u p e r v i s o r s  i n  c o n t r o l l i n g 
shareholder of the Company shall not 
serve as the senior management of the 
Company.

The senior management of the Company 
shall only be entitled to the salaries 
paid by the Company. The controlling 
shareholders shall not pay the salaries on 
behalf of the Company.

Article 186 The general manager can 
attend meetings of the Board of Directors. 
A non-director general manager shall 
have no right to vote at such meetings.

Article 185 The general manager can 
attend meetings of the Board of Directors.

Article 187 The general manager shall 
report to the Board of Directors or the 
Supervisory Committee on the execution 
of significant contracts, implementation 
status, application of funds as well as profit 
and loss of the Company as requested by 
the Board of Directors or the Supervisory 
Committee. The general manager shall 
ensure the truthfulness of the report.

Deleted

A r t i c l e  1 8 8  T h e  C o m p a n y  s h a l l 
formulate the working rules of the general 
manager. Such working rules shall be 
implemented upon approval by the Board 
of Directors.

Article 186 The general manager shall 
formulate the working rules of the general 
manager. Such working rules shall be 
implemented upon approval by the Board 
of Directors.

Article 193 If senior management violates 
laws, administrative regulations, department 
rules or these Articles of Association in the 
course of performing the Company’s duties, 
thereby causing losses to the Company, he 
or she shall be liable for damages.

Artic le 191 The Company shal l  be 
liable for any damages caused to others 
by senior management in the course of 
performing the Company’s duties; senior 
management shall also be liable for any 
damages caused by their willfulness or 
gross negligence.

I f  s en io r  management  v io la t e s  l aws , 
administrative regulations, department 
rules or these Articles of Association in the 
course of performing the Company’s duties, 
thereby causing losses to the Company, he 
or she shall be liable for damages.
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Article 194  The general manager, in 
exercising his/her functions and powers, 
shall perform the obligations of honesty 
and d i l igence in accordance wi th the 
laws, administrative regulations and these 
Articles of Association.

Article 192 The senior management of 
the Company shall perform their duties 
faithfully and safeguard the best interests of 
the Company and all Shareholders.

If the senior management of the Company has 

caused damage to the interests of the Company 

and the public shareholders due to their failure 

to faithfully perform their duties or breach of 

their fiduciary duties, they shall be liable for 

compensation in accordance with the law.

Article 227 The Company shall establish 
its financial and accounting systems in 
accordance wi th laws,  adminis t ra t ive 
regulations and the provisions of relevant 
state authori t ies. The Company shall 
prepare financial reports at the end 
of  each f inanc ia l  year ,  which sha l l 
be subject to legal examination and 
verification.

Article 193 The Company shall establish 
its financial and accounting systems in 
accordance wi th laws,  adminis t ra t ive 
regulations and the provisions of relevant 
state authorities.

Article 229 The Board of the Company 
shall , at each annual general meeting, 
submit to the shareholders the financial 
r epor t s  p repa red  by  the  Company in 
a c c o r d a n c e  w i t h  t h e  r e l e v a n t  l a w s , 
administrative regulations, and regulatory 
documents  o f  loca l  governments  and 
competent authorities.

Deleted
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Article 230 Financial reports of the 
Company shall be kept in the Company 
and be accessible to shareholders 20 
days before the convening of the annual 
general meeting. Every shareholder of 
the Company shall have the right to 
access the financial reports mentioned in 
this chapter.

The Company shall send the aforesaid 
report or directors’ report along with the 
balance sheet (including all documents 
attached to the balance sheet required by 
laws and regulations) and profit or loss 
s ta tement or  income and expendi ture 
statement or summary financial report to 
each holder of H Shares through electronic 
means, by hand or by pre-paid post, email 
or other means approved by the Hong Kong 
Stock Exchange at least 21 days prior to 
the convening of the shareholders’ general 
meeting. The address of the recipients shall 
be the address or email address or accounts 
registered in the register of shareholders.

Article 195 The Company shall send 
the aforesaid report or directors’ report 
along with the balance sheet (including all 
documents attached to the balance sheet 
required by laws and regulations) and profit 
or loss statement or income and expenditure 
statement or summary financial report to 
each holder of H Shares through electronic 
means, by hand or by pre-paid post, email 
or other means approved by the Hong Kong 
Stock Exchange at least 21 days prior to 
the convening of the shareholders’ general 
meeting. The address of the recipients shall 
be the address or email address or accounts 
registered in the register of shareholders.

Article 232

......

If the shareholders’ general meeting, 
in v io lat ion of  the provis ion in the 
preceding paragraph, distributes profits 
to shareholders before recovering losses 
and withdrawing the statutory reserve 
fund, the profits thus distributed shall be 
returned to the Company.

......

 Article 197

......

I n  c a s e s  w h e r e  t h e  s h a r e h o l d e r s ’ 
general  meet ing d is tr ibutes  prof i t s 
to any shareholder in violation of the 
Company Law, the shareholder shall 
return the distributed profits involved 
in the violation to the Company; if losses 
are caused thereby to the Company, the 
shareholders, as well as any directors 
and senior management responsible 
for the violation, shall be l iable for 
compensation.

......
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Article 233 The reserve funds of the 
Company shall be used to make up for 
the losses, enhance the operating scale 
or increase the capital of the Company. 
However, the capital reserve fund shall 
not be used to recover the losses of the 
Company.

The capital reserve fund shall include:

(I) premium arising from issue above 
the par value of the stock;

(II) o ther  revenue required by the 
financial authority under the State 
Counci l  to be s tated as capi ta l 
reserve fund.

W h e n  t h e  s t a t u t o r y  r e s e r v e  f u n d  i s 
converted into capital, the amount of the 
said fund left shall not be less than 25% 
of the registered capital of the Company 
before such conversion.

Article 198 The reserve funds of the 
Company shall be used to make up for 
the losses, enhance the operating scale or 
increase the capital of the Company.

Where the reserve fund of the Company 
i s  u s e d  f o r  m a k i n g  u p  l o s s e s ,  t h e 
discretionary reserve fund and statutory 
reserve fund shall be firstly used. If 
losses still cannot be made up, the capital 
reserve fund can be used according to the 
relevant provisions.

W h e n  t h e  s t a t u t o r y  r e s e r v e  f u n d  i s 
c o n v e r t e d  i n t o  a n  i n c r e a s e  i n  t h e 
registered capital, the amount of the said 
fund left shall not be less than 25% of the 
registered capital of the Company before 
such conversion.

Article 236 Monies paid for any shares 
b e f o r e  d u n n i n g  s h a l l  b e  e n t i t l e d  t o 
dividends, but the shareholders are not 
entitled to dividends later announced for 
the said monies.

S u b j e c t  t o  t h e  r e l e v a n t  P R C  l a w s , 
r e g u l a t i o n s ,  d e p a r t m e n t a l  r u l e s  a n d 
r egu l a to ry  documen t s ,  t he  Company 
may exercise the right to seize dividends 
not collected, but such right can only be 
exercised after expiration of the applicable 
validity period.
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Article 238 The Company shall appoint 
receiving agents for holders of H Shares. 
The receiving agents shall, on behalf of the 
relevant shareholders, receive dividends 
distributed by the Company for H Shares 
and other payables.

The receiving agents appointed by the 
Company shall meet the requirements of the 
laws or the relevant regulations of the stock 
exchange in the place where the Company 
is listed. The receiving agents appointed 
by the Company for holders of H Shares 
shal l  be trust companies registered 
pursuant to the Trustee Ordinance of 
Hong Kong.

Article 202 The Company shall appoint 
receiving agents for holders of H Shares. 
The receiving agents shall, on behalf of the 
relevant shareholders, receive dividends 
distributed by the Company for H Shares 
and other payables.

The receiving agents appointed by the 
Company shall meet the requirements of the 
laws or the relevant regulations of the stock 
exchange in the place where the Company is 
listed.

A r t i c l e  2 3 9  T h e  C o m p a n y  s h a l l 
implement internal audit system and assign 
full-time auditors to conduct internal 
a u d i t s  a n d s u p e r v i s e  t h e  f i n a n c i a l 
revenues and expenditures and economic 
activities of the Company.

A r t i c l e  2 0 3  T h e  C o m p a n y  s h a l l 
implement internal audit system, which 
clearly defines the leadership system, 
responsibilities and authorities, personnel 
allocation, funding support, application 
of audit results and accountability for 
internal audit.

T h e  i n t e r n a l  a u d i t  s y s t e m  o f  t h e 
Company shall be implemented after 
b e i n g  a p p r o v e d  b y  t h e  B o a r d  a n d 
disclosed to the public.

   Newly added Article 204 The internal audit institution 
of the Company shall conduct supervision 
and inspection on matters such as the 
C o m p a n y ’ s  b u s i n e s s  a c t i v i t i e s ,  r i s k 
management, internal control, and financial 
information.
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Article 240 The internal audit system 
a n d  d u t i e s  o f  t h e  a u d i t o r s  o f  t h e 
Company shall be subject to the approval 
of the Board. The officer in charge of 
audit shall be accountable to the Board 
and report to the same.

A r t i c l e  2 0 5  T h e  i n t e r n a l  a u d i t 
institution is accountable to the Board.

The internal audit institution shall be 
subject to the supervision and guidance 
of  the Audit  Committee during the 
process of monitoring and inspecting 
the Company’s business activities, risk 
management, internal controls ,  and 
financial information. If the internal 
audit institution discovers any related 
s ign i f i cant  i s sues  or  c lues ,  i t  sha l l 
immediately report directly to the audit 
committee.

Newly added Article 206 The specific organization 
a n d  i m p l e m e n t a t i o n  o f  t h e  i n t e r n a l 
control evaluation of the Company shall 
be the responsibility of the internal audit 
institution. The Company issues an annual 
internal control evaluation report based on 
the evaluation report and relevant materials 
issued by the internal audit institution and 
reviewed by the Audit Committee.

Newly added Article 207 When the Audit Committee 
communicates with external audit entities 
such as accounting firms and national audit 
institutions, the internal audit institution 
should actively cooperate and provide 
necessary support and collaboration.

Newly added A r t i c l e  208  T h e  A u d i t  C o m m i t t e e 
participates in the appraisal of the officer in 
charge of internal audit.
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Article 241 The Company shall engage 
independent accounting firms “qualified 
for securities related business” to audit its 
accounting statements, verify its net assets, 
and provide other relevant consult ing 
services. The term of appointment shall be 
one year which commences on the date of 
conclusion of the current shareholders’ 
general meeting and ends on the date of 
conclusion of the subsequent shareholders’ 
general meeting. The term of office may 
be renewed.

Article 209 The Company shal l  engage 

accounting firms which is qualified under 
the provisions of the Securities Law to 

audit its accounting statements, verify its net 

assets, and provide other relevant consulting 

services. The term of appointment shall be 

one year which commences on the date of 

conclus ion of  the current  shareholders’ 
general meeting  and ends on the date of 

conclusion of the subsequent shareholders’ 
general meeting. The term of office may be 

renewed.

Article 242 The Company’s appointment 
of an accounting firm shall be decided by 
the shareholders’ general meeting. The 
Board shall not appoint any accounting 
f i rm pr ior  to a  dec is ion made by the 
shareholders’ general meeting.

Article 210 The Company’s appointment 
and dismissal of an accounting firm shall 
be decided by the shareholders’ general 
meeting. The Board shall not appoint any 
accounting firm prior to a decision made by 
the shareholders’ general meeting.

Article 244 An accounting firm appointed 
by the Company shall have the following 
rights:

(I) T o  i n s p e c t ,  a t  a n y  t i m e ,  t h e 
Company’s account books, records or 
vouchers, and shall have the right to 
require the directors, general manager 
or other senior management to provide 
relevant data and explanations;

(II) To require the Company to adopt all 
reasonable measures to obtain from 
its subsidiaries data and explanations 
which the accounting firm requires for 
the performance of its duties;

(III) To attend shareholders’ meetings 
and to receive notices of and other 
information relating to the meetings 
t ha t  any  sha reho lde r  i s  en t i t l ed 
t o  r e c e i v e ,  a n d  t o  s p e a k  a t  a n y 
shareholders’ meeting in relation to 
matters concerning its role as the 
accounting firm of the Company.
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Article 245 In the event that the position 
of accounting firm is vacant, the Board 
may appoint an accounting firm to fill such 
vacancy before convening the shareholders’ 
g e n e r a l  m e e t i n g .  T h i s  a p p o i n t m e n t , 
however, shall be confirmed at the next 
shareholders’ general meeting. Any other 
accounting firm which has been appointed 
by the Company may continue to act during 
the period of vacancy.
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Article 247 The remuneration of the 
accounting firm or the manner in which 
the firm is to be remunerated shall be 
determined by the shareholders’ general 
m e e t i n g .  T h e  r e m u n e r a t i o n  o f  t h e 
accounting firm appointed by the Board 
shall be determined by the Board.

Article 213 The auditing fees of the 
accounting firm shall be determined by the 
shareholders’ general meeting.
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Article 250 Notices of the Company may 
be served as follows:

(I) by personal delivery;

(II) by post, fax or email;

(III) by announcement;

( IV) by publ icat ion on the webs i tes 
designated by the Company and 
s tock exchanges subject  to  the 
laws, administrative regulations, 
departmental rules ,  regulatory 
documents, listing rules of stock 
exchange where the shares of the 
Company are listed and the Articles 
of Association;

(V) by other means agreed previously 
be tween the  Company and the 
r e c i p i e n t  o r  a p p r o v e d  b y  t h e 
recipient;

(VI) by other means approved by the 
regulatory authorities in the place 
where the shares of the Company 
are listed or specified in the Articles 
of Association;

(VII) by other means specified in the 
Articles of Association.

….

Article 216 Notices of the Company may 
be served as follows:

(I) by personal delivery;

(II) by post, fax or email;

(III) by announcement;

(IV) by other means specified in the 
Articles of Association.

......

   Article 252 Notice of a shareholders’ 
general meeting of the Company shall 
be served by announcement, personal 
delivery, post, fax, email or other means 
specified in the Articles of Association.

Art ic le  218 Not ice of  a  shareholders’ 
general meeting of the Company shall be 

served by announcement.
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Article 257 The Company shall designate 
the website of the Shanghai Stock Exchange 
( h t t p : / / w w w . s s e . c o m . c n )  a n d  o t h e r 
newspapers formulated by the China 
Securities Regulatory Commission......

Article 222 The Company shall designate 
the website of the Shanghai Stock Exchange 
(http://www.sse.com.cn) and other media 
that meet the condit ions s t ipulated 
by the China Securit ies Regulatory 
Commission......

Article 259 The merger or division of 
the Company shall be proposed by the 
Board for approval in accordance with 
the procedures as specified in the Articles 
of Association. Approval for merger or 
division shall be sought in accordance 
with the relevant legal requirements. 
A shareholder who disagrees with the 
proposed merger or division shall have 
the right to demand the Company or the 
consenting shareholders to acquire his/
her shares at a fair price. The resolution 
of merger or division of the Company 
shall be contained in a special document 
for inspection by shareholders.

For holders of H Shares of Hong Kong 
listed companies, the aforesaid documents 
shall also be delivered by mail or other 
means permitted by the Hong Kong 
Stock Exchange.

Article 224 Where the price paid for 
a merger does not exceed 10% of the 
Company’s net assets, the merger may be 
resolved without a shareholders’ general 
meeting, unless otherwise provided for in 
the Articles of Association.

Where a merger of companies is not 
resolved by the shareholders’ general 
meeting in accordance with the preceding 
paragraph, it shall be resolved by the 
Board.

Article 260

….The Company shall notify all creditors 
wi th in  10 days  a f t e r  adop t ion o f  the 
merger resolution and shall make at least 
three announcements on the media for 
information disclosure within 30 days….

Article 225

….The Company shall notify all creditors 
within 10 days after adoption of the merger 
resolution and shall make announcements 
on the media for information disclosure 
within 30 days….
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Article 262

…. The Company shall notify all creditors 
wi th in  10 days  a f t e r  adop t ion o f  the 
division resolution and shall make at least 
three announcements on the media for 
information disclosure within 30 days.

Article 227

…. The Company shall notify all creditors 
within 10 days after adoption of the division 
resolution and shall make announcements 
on the media for information disclosure 
within 30 days.

Article 264 The Company shall prepare a 
balance sheet and an inventory of property 
when it needs to reduce its registered 
capital.

The Company shall notify the creditors 
within 10 days from the date of making 
the resolution to reduce the registered 
capi ta l ,  and make an announcement 
within 30 days. The creditors may require 
the Company to repay debts or to provide 
corresponding guarantees within 30 days 
after receipt of the notice or within 45 days 
after the announcement if the creditors have 
not received the notice.

The registered capital of the Company after 
the capital reduction shall not be lower than 
the statutory minimum.

Article 229 The Company will prepare a 
balance sheet and an inventory of property 
when it reduces its registered capital.

The Company shall notify the creditors 
within 10 days from the date of making 
the resolution at a shareholders’ general 
meeting to reduce the registered capital, 
and make an announcement on the 
media for information disclosure within 
30 days . The creditors may require the 
Company to repay debts or to provide 
corresponding guarantees within 30 days 
after receipt of the notice or within 45 days 
after the announcement if the creditors have 
not received the notice.

W h e r e  t h e  C o m p a n y  r e d u c e s  i t s 
registered capital, the amount of capital 
contribution or shares shall be reduced 
correspondingly in proportion to the 
shares held by its shareholders, unless 
o therwi se  prov ided by  l aws  or  the 
Articles of Association.
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Newly added Article 231 If the Company still incurs 
losses af ter  making up for the losses 
in accordance wi th the provis ions of 
paragraph II of Article 198 of the Articles 
of Associations, it may reduce its registered 
capital to make up for the losses. When 
reducing registered capital to make up for 
losses, the Company shall not distribute 
t o  sha reho lde r s ,  no r  sha l l  i t  exempt 
shareholders from their obligations to 
contribute capital or pay for shares.

The provisions of paragraph II of Article 
229 of the Articles of Associations shall not 
apply to the reduction of registered capital 
in accordance with the preceding paragraph. 
However, the Company shall, within 30 
days from the date of the resolution of the 
shareholders’ general meeting to reduce the 
registered capital, announce the reduction 
on the media for information disclosure 
o r  on the  Nat iona l  En te rpr i se  Cred i t 
Information Publicity System.

After the Company reduces its registered 
capital in accordance with the provisions 
of the preceding two paragraphs, it shall 
not distribute profits until the cumulative 
amount of the statutory reserve fund and 
the discretionary reserve fund reaches 50% 
of the Company’s registered capital.

Newly added Art ic l e  232  I f  t he  r educ t ion o f  the 
r e g i s t e r e d  c a p i t a l  i s  i n  v i o l a t i o n  o f 
the Company Law and other re levant 
provisions, shareholders shall return the 
funds they have received and the reduced 
capital contribution of the shareholders 
shall be restored to its original amount; 
in case of losses caused to the Company, 
the shareholders and the liable directors 
and senior management shall be liable for 
compensation.
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Newly added A r t i c l e  2 3 3  W h e r e  a n  i n c r e a s e  i n 
registered capital of the Company is made 
by means of i ssue of new shares ,  the 
shareholders do not have any pre-emptive 
right unless otherwise provided in the 
Articles of Association or the shareholders’ 
g e n e r a l  m e e t i n g  r e s o l v e s  t h a t  t h e 
shareholders shall have pre-emptive right.

   A r t i c l e  266  T h e  C o m p a n y  m a y  b e 
dissolved for the following reasons:

(I) the term of operation stipulated in the 
Articles of Association has expired 
or  c i rcumstances for  d issolu t ion 
specified in the Articles of Association 
arises;

(II) a resolution for dissolution is passed 
at a shareholders’ general meeting;

(III) merger or division of the Company 
entails dissolution;

(IV) the business license is revoked or the 
Company is ordered to close down 
or be deregistered in violation of 
laws and administrative regulations 
according to the law;

(V) where the Company gets into serious 
trouble in operation and management 
a n d  i t s  c o n t i n u a t i o n  m a y  c a u s e 
substantial loss to the interests of 
shareholders, and no solution can 
be found through any other channel, 
s h a r e h o l d e r s  r e p r e s e n t i n g  m o r e 
than 10% of the voting rights of all 
shareholders of the Company may 
request the people’s court to dissolve 
the Company;

(VI) the Company is  legal ly declared 
insolvent due to its failure to repay 
debts as they become due;

A r t i c l e  234  T h e  C o m p a n y  m a y  b e 
dissolved for the following reasons:

(I) the term of operation stipulated in the 
Articles of Association has expired 
or  c i rcumstances for  d issolu t ion 
specified in the Articles of Association 
arises;

(II) a resolution for dissolution is passed 
at a shareholders’ general meeting;

(III) merger or division of the Company 
entails dissolution;

(IV) the business license is revoked or the 
Company is ordered to close down 
or be deregistered in violation of 
laws and administrative regulations 
according to the law;

(V) where the Company gets into serious 
trouble in operation and management 
a n d  i t s  c o n t i n u a t i o n  m a y  c a u s e 
substantial loss to the interests of 
shareholders, and no solution can 
be found through any other channel, 
s h a r e h o l d e r s  r e p r e s e n t i n g  m o r e 
than 10% of the voting rights of all 
shareholders of the Company may 
request the people’s court to dissolve 
the Company.

The Company shall, within ten days of the 
occurrence of the reason(s) for dissolution 
st ipulated in the preceding paragraph, 
publ ic ize the reason(s)  for d isso lut ion 
through the National Enterprise Credit 
Information Publicity System.
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   Article 267 In the circumstance set out 
in item (I) of Article 266, the Company 
may continue to subsist by amending the 
Articles of Association.

Amendments to the Articles of Association 
pursuant to the preceding paragraph shall 
be subject to the approval of more than 
two-thirds of the voting rights held by the 
shareholders attending the shareholders’ 
general meeting.

Article 235 In the circumstances set 
out in item (I), (II) of Article 234, and 
no property has been distributed to 
shareholders, the Company may continue 
to subsist by amending the Articles of 
Association or by resolution of the general 
meeting.

Amendments to the Articles of Association  
or any resolution of the general meeting 
pursuant to the preceding paragraph shall 
be subject to the approval of more than 
two-thirds of the voting rights held by the 
shareholders attending the shareholders’ 
general meeting.

Article 268 If the Company is dissolved 
pursuant to items (I), (II), (IV) and (V) of 
Article 266 of the Articles of Association, 
it shall establish a liquidation committee 
within 15 days after the circumstance 
for dissolution arises. The liquidation 
committee shal l  consist of members 
determined by the d irectors  or the 
shareholders’ general meeting.

If the Company is dissolved pursuant to 
item (IV) of Article 266 of the Articles 
of Association, a liquidation committee 
consist ing of shareholders, relevant 
departments and relevant professionals 
shal l  be establ ished by the relevant 
competent authority to carry out the 
liquidation.

If the Company is dissolved pursuant to 
item (VI) of Article 266 of the Articles 
of Association, a liquidation committee 
consist ing of shareholders, relevant 
departments and relevant professionals 
shall be established by the people’s court 
in accordance with relevant laws to carry 
out the liquidation.

I f  the  Company fa i l s  t o  s e t  up the 
liquidation committee within the period, 
the creditors may apply to the people’s 
c o u r t  f o r  a p p o i n t m e n t  o f  r e l e v a n t 
persons to form a liquidation committee 
and carry out liquidation.

Article 236 If the Company is dissolved 
pursuant to items (I), (II), (IV) and (V) of 
Article 234 of the Articles of Association, 
it shall be liquidated. The directors shall 
be the obligors of l iquidation of the 
Company and shall form a liquidation 
committee to carry out liquidation within 
15 days from the date on which the cause 
of dissolution arises.

The liquidation committee shall consist of 
the directors, unless otherwise provided 
in the Articles of Association or the 
shareholders’ general meeting resolves to 
elect another person.

A l i q u i d a t i o n  o b l i g o r  w h o  f a i l s  t o 
fulfill its liquidation obligations in a 
timely manner and causes losses to the 
Company or creditors shall be liable for 
compensation.
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Article 269 Where the Board resolves to 
liquidate the Company for any reason other 
than the declaration of its own insolvency, 
the Board shall include a statement in its 
notice convening a shareholders’ general 
meeting to consider the proposal to the 
effect that, after making full inquiry into 
the affairs of the Company, the Board is of 
the opinion that the Company will be able 
to pay its debts in full within 12 months 
from the commencement of the liquidation.

Upon the passing of the resolution in a 
shareholders’ general meeting for the 
liquidation, all functions and powers of the 
Board of the Company shall cease.

The liquidation committee shall act in 
accordance with the instructions of the 
shareholders’ general meeting to make 
a report at least once every year to the 
shareholders’  genera l  meet ing on the 
l i qu ida t i on  commi t t ee ’ s  i ncome and 
expenses, the business of the Company and 
the progress of the liquidation; and present 
a final report to the shareholders’ general 
meeting on completion of the liquidation.

Deleted

Article 271 The liquidation committee 
shall notify creditors within 10 days after 
its establishment and shall make at least 
three announcements on the media for 
information disclosure within 60 days. The 
creditors shall declare their rights to the 
liquidation committee within 30 days after 
receipt of the notice or within 45 days after 
the announcement if the creditors have not 
received the notice.

......

Article 238 The liquidation committee 
sha l l  no t i fy c red i tors  wi th in 10 days 
after its establishment and shall make 
a n n o u n c e m e n t s  o n  t h e  m e d i a  f o r 
information disclosure or the National 
Enterprise Credit Information Publicity 
System within 60 days. The credi tors 
shall declare their rights to the liquidation 
committee within 30 days after receipt 
of the notice or within 45 days after the 
announcement if the creditors have not 
received the notice.

......
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   A r t i c l e  2 7 2  A f t e r  t h e  l i q u i d a t i o n 
c o m m i t t e e  h a s  e x a m i n e d  a n d  t a k e n 
possession of the assets of the Company and 
prepared a balance sheet and an inventory 
of property, it shall formulate a liquidation 
plan and submit it to the shareholders’ 
general meeting or the people’s court for 
confirmation.

The Company shall, according to the class 
and proportion of the shares held by the 
shareholders, distribute the properties of the 
Company remaining after payment of the 
liquidation expenses, employees’ salaries, 
social insurance expenses and statutory 
compensations, outstanding taxes, and the 
Company’s debts.

.......

A r t i c l e  2 3 9  A f t e r  t h e  l i q u i d a t i o n 
c o m m i t t e e  h a s  e x a m i n e d  a n d  t a k e n 
possession of the assets of the Company and 
prepared a balance sheet and an inventory 
of property, it shall formulate a liquidation 
plan and submit it to the shareholders’ 
general meeting or the people’s court for 
confirmation.

The Company shal l ,  according to the 
p ropor t ion o f  the  sha res  he ld  by the 
shareholders, distribute the properties of the 
Company remaining after payment of the 
liquidation expenses, employees’ salaries, 
social insurance expenses and statutory 
compensations, outstanding taxes, and the 
Company’s debts.

.......

   Article 273 If, after examining and taking 
possession of the assets of the Company 
and prepar ing a balance sheet and an 
inventory of property in connection with 
the l iquidation of the Company ,  the 
liquidation committee discovers that the 
properties of the Company are insufficient 
to repay the debts of the Company in full, 
it shall apply to the people’s court for a 
declaration of insolvency according to the 
law.

Following a ruling by the people’s court 
that  the Company i s  bankrupt ,  the 
liquidation committee shall transfer to 
the people’s court all matters   relating to 
the liquidation.

Article 240 If, after examining and taking 
possession of the assets of the Company 
and prepar ing a balance sheet and an 
inventory of property, the l iquidat ion 
committee discovers that the properties of 
the Company are insufficient to repay the 
debts of the Company in full, it shall apply 
to the people’s court for a declaration of 
insolvency according to the law.

Following the Company’s bankruptcy 
application is accepted by the people’s 
court, the liquidation committee shall 
transfer to the people’s court all matters 
relating to the bankruptcy administrator 
designated by the people’s court.
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A r t i c l e  2 7 4  U p o n  c o m p l e t i o n  o f 
liquidation of the Company, the liquidation 
committee shal l  prepare a l iquidat ion 
report and a statement of the receipts 
and payments and the financial accounts 
f o r  t h e  l i q u i d a t i o n  p e r i o d .  A f t e r 
verif ication of the Chinese certif ied 
public accountants, it shall submit the 
same to the shareholders’ general meeting 
or the people’s court for confirmation. The 
liquidation committee shall, within 30 
days after obtaining confirmation from 
the shareholders’ general meeting or 
the people’s court, submit the aforesaid 
documents to the companies registration 
a u t h o r i t y ,  a n d  a p p l y  t o  c a n c e l  t h e 
registration of the Company and announce 
the termination of the Company.

A r t i c l e  2 4 1  U p o n  c o m p l e t i o n  o f 
liquidation of the Company, the liquidation 
committee shal l  prepare a l iquidat ion 
report. The liquidation committee shall 
submit the same to the shareholders’ 
general meeting or the people’s court for 
confirmation and submit it to the companies 
registration authority, and apply to cancel 
the registration of the Company.

Article 275 Members of the liquidation 
commit tee sha l l  per form the i r  du t ies 
with due diligence and carry out their 
liquidating obligations in accordance 
with laws.

Members of the liquidation committee 
shall not abuse their powers to accept 
b r i b e s  o r  o t h e r  i l l e g a l  i n c o m e  o r 
misappropriate the property of  the 
Company.

I f  a n y  m e m b e r  o f  t h e  l i q u i d a t i o n 
c o m m i t t e e  c a u s e s  a n y  l o s s  t o  t h e 
Company or the creditors at will or by 
serious negligence, the said member shall 
be liable for compensation.

Article 242 Members of the liquidation 
committee shall perform their liquidating 
functions with duties of loyalty and care.

Where the member of the liquidation 
commit tee  neg lec t s  to  per form the 
liquidation duties and causes any loss 
to the Company, he/she shall be liable 
to make compensation; if any member 
of the liquidation committee causes any 
loss to the Company or the creditors at 
will or by serious negligence, the said 
member shall be liable for compensation.

Article 282 Amendments of the Articles 
of Association which involve the contents 
of the Mandatory Provisions shall become 
effective upon receipt of approvals from 
the company approval authority authorized 
by the State Council and the securities 
regulatory authority of the State Council 
(if applicable); if the amendments involve 
registered particulars of the Company, 
registration of the change shall be carried 
out in accordance with the law.

Deleted
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    Article 284 Definitions

......

(II) De facto controller refers to a person 
who is not a shareholder of the 
Company but can effectively control 
the Company through investment 
r e l a t i o n s ,  a g r e e m e n t  o r  o t h e r 
arrangements.

......

Article 250 Definitions

......

(II) De facto controller refers to a natural 
p e r s o n ,  l e g a l  p e r s o n  o r  o t h e r 
organization who can effectively 
c o n t r o l  t h e  C o m p a n y  t h r o u g h 
investment relations, agreement or 
other arrangements.

......

Article 287 The term “over”, “within”, 
“below” ,  as  s ta ted in the Ar t ic les  of 
Association shall all include the given 
figure; the term “other than”, “lower than”, 
“more than” shall all exclude the given 
figure.

Article 253 The term “over”, “within”, 
as stated in the Articles of Association 
shall all include the given figure; the term 
“exceeding”, “other than”, “lower than”, 
“more than” shall all exclude the given 
figure.

According to the amendments to the Articles of Association, the expression “the general 
meeting” (股東大會) is uniformly adjusted to “the general meeting” (股東會); due to the 
abolition of the supervisory committee, the audit committee shall exercise the functions and 
powers of the supervisory committee as stipulated in the Company Law, and the relevant 
clauses and descriptions of “supervisor” and “supervisory committee” are deleted, or 
“supervisor” and “supervisory committee” are adjusted to “members of the audit committee” 
and “audit committee”. Other non-substantive amendments, such as adjustments to the table of 
contents, article numbers, and punctuation, will not be compared item by item as they do not 
involve changes in rights and obligations.
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PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE 
GENERAL MEETING OF SHAREHOLDERS

In order to reflect and align with the amendments to the Articles of Association, the Board 
proposes to make certain amendments to the Rules of Procedures for the General Meeting of 
Shareholders.

Original Articles Amended Articles

Article 1 

......the Mandatory Provisions for Articles 
of Association of Companies to be Listed 
Overseas and the Trial Administrative 
Measures of Overseas Securities Offering 
and Listing by Domestic Companies 
(《到境外上市公司章程必備條款境內
企業境外發行證券和上市管理試行辦
法》) (the “Mandatory Provisions Trial 
Measures”)......

Article 1 

......the Trial Administrative Measures of 
Overseas Securities Offering and Listing 
by Domestic Companies (《境內企業境
外發行證券和上市管理試行辦法》)  ( the 
“Trial Measures”)......

Article 2 The Company shall convene 
shareholders’ general meetings in strict 
accordance wi th laws,  adminis t ra t ive 
regulations, the listing rules of the stock 
exchange where the Company’s shares are 
listed, and the provisions of the Articles of 
Association and these rules to ensure that 
shareholders are able to exercise their rights 
in accordance with the law.

The board of directors of the company shall 
earnestly perform its duties and organise 
shareholders’ general meetings  in a 
serious and timely manner. All directors 
of the Company shall diligently fulfil their 
duties to ensure that shareholders’ general 
meetings are convened properly and that 
they exercise their powers and duties in 
accordance with the law.

Article 2 The Company shall convene 
shareholders’ general meetings in strict 
accordance wi th laws,  adminis t ra t ive 
regulations, the listing rules of the stock 
exchange where the Company’s shares are 
listed, and the provisions of the Articles of 
Association and these rules to ensure that 
shareholders are able to exercise their rights 
in accordance with the law.

The board of directors of the company shall 
earnestly perform its duties and organise 
shareholders’ general meetings  in a 
serious and timely manner. All directors 
of the Company shall diligently fulfil their 
duties to ensure that shareholders’ general 
meetings are convened properly and that 
they exercise their powers and duties in 
accordance with the law.
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I f  an emergency occurs  dur ing the 
shareholders’  general  meet ing that 
prevents the meeting from being held 
normally, the Company shall immediately 
report to the Shanghai Stock Exchange 
(the “Exchange”) and the Hong Kong 
Stock Exchange, explain the reason and 
disclose the relevant circumstances and 
the special legal opinion issued by the 
lawyer.

Article 7 Independent directors have the 
right to propose to the board of directors to 
convene an extraordinary general meeting 
of shareholders. Independent directors 
shall obtain at least 1/2 of all independent 
directors’ consent when exercising the 
above-mentioned powers.

......

Art ic l e  7  Upon approva l  by more 
than half of all independent directors, 
independent directors have the right to 
propose to the board of directors to convene 
an  ex t r ao rd ina ry  gene ra l  mee t ing  o f 
shareholders.

......
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Original Articles Amended Articles

A r t i c l e  1 0  W h e r e  t h e  b o a r d  o f 
supervisors  or shareholders decide to 
convene a shareholders’ general meeting 
on their own, they must notify the board 
of directors in writing, and at the same 
time file with the agency of the Chinese 
securities regulatory authority where the 
Company is located and the stock exchange 
where the Company’s shares are listed.

W h e n  t h e  r e s o l u t i o n  i s  m a d e  a t  t h e 
shareho lders ’  genera l  meet ing ,  t he 
sha reho ld ing  r a t i o  o f  t he  conven ing 
shareholders shall not be less than 10%. 
T h e  c o n v e n i n g  s h a r e h o l d e r s  s h a l l 
apply to the stock exchange where the 
Company’s shares is listed for locking 
all or partial shares of the Company 
held by them during the aforementioned 
period before issuing the notice of the 
shareholders’ general meeting.

The board of supervisors and convening 
s h a r e h o l d e r s  s h a l l  s u b m i t  r e l e v a n t 
certification materials to the office of the 
Chinese securities regulatory authority 
where the Company is located and the 
s tock exchange where the Company’s 
shares is listed when issuing the notice of 
the shareholders’ general meeting and 
the announcement of the resolutions at the 
shareholders’ general meeting.

Article 10 Where the Audit Committee 
o r  sha reho lde r s  dec ide  to  convene  a 
shareholders’ general meeting on their 
own, they must notify the board of directors 
in writing, and at the same time file with 
the  agency of  the  Chinese  secur i t i e s 
regulatory authority where the Company is 
located and the stock exchange where the 
Company’s shares are listed.

W h e n  t h e  r e s o l u t i o n  i s  m a d e  a t  t h e 
shareho lders ’  genera l  meet ing ,  t he 
sha reho ld ing  r a t i o  o f  t he  conven ing 
shareholders shall not be less than 10%.

The Audi t  Committee or convening 
s h a r e h o l d e r s  s h a l l  s u b m i t  r e l e v a n t 
certification materials to the office of the 
Chinese securities regulatory authority 
where the Company is located and the 
s tock exchange where the Company’s 
shares is listed when issuing the notice of 
the shareholders’ general meeting and the 
announcement of the resolutions at the 
shareholders’ general meeting.

Article 12 For the shareholders’ general 
m e e t i n g  c o n v e n e d  b y  t h e  b o a r d  o f 
supervisors or by the shareholders, the 
expenses necessary for the meeting shall 
be borne by the Company and deducted 
from the amount owed to the negligent 
director by the Company.

Article 12 For the shareholders’ general 
meeting convened by the Audit Committee 
o r  by the shareholders ,  the expenses 
necessary for the meeting shall be borne by 
the Company.
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Article 14 When the Company convenes 
a  s h a r e h o l d e r s ’  g e n e r a l  m e e t i n g , 
the board of directors, the board of 
supervisors and ordinary shareholders 
who individually or collectively hold 
more than 3% of the Company’s shares 
have the right to make proposals to the 
Company.

S h a r e h o l d e r s  w h o  i n d i v i d u a l l y  o r 
collectively hold more than 3% of the 
Company’s shares may submit an interim 
proposal 10 days before the shareholders’ 
general meeting to the convener in writing. 
The convener shall issue a supplementary 
notice of the shareholders’ general meeting 
within 2 days after receiving the proposal 
to announce the content of the temporary 
proposal . The content of the interim 
proposal should fall within the scope of 
the shareholders’ general meeting, and 
have clear topics and specific resolutions.

When shareholders submit an interim 
proposal before the convening of the 
shareholders ’  genera l  meet ing ,  the 
Company shall issue a supplementary 
not ice of  the shareholders’  general 
meeting within the prescribed period to 
disclose the name and the shareholding 
proportion of shareholders submitting 
the interim proposal and the contents of 
the new proposal.

Except for the circumstances specified in 
the preceding paragraph, the convener may 
not modify the proposals listed in the notice 
of the shareholders’ general meeting or add 
new proposals after issuing the notice of 
the shareholders’ general meeting.

For proposals that are not listed in the 
notice of the shareholders’ general meeting 
or that do not meet the requirements of 
Article 13 of these rules, the shareholders’ 
general meeting shall not vote and make 
resolutions.

Article 14 Shareholders who individually 
or collectively hold more than 1% of the 
Company’s shares may submit an interim 
proposal 10 days before the shareholders’ 
general meeting to the convener in writing. 
The convener shall issue a supplementary 
notice of the shareholders’ general meeting 
within 2 days after receiving the proposal 
to announce the content of the temporary 
proposal, and submit the interim proposal 
to the shareholders’ general meeting for 
consideration. However, this does not 
apply to interim proposals that violate 
laws, administrative regulations or the 
Articles of Association, or that do not 
fall within the scope of the shareholders’ 
general meeting. The Company shall not 
increase the shareholding proportion 
required for shareholders to propose 
interim proposals.

Except for the circumstances specified in 
the preceding paragraph, the convener may 
not modify the proposals listed in the notice 
of the shareholders’ general meeting or add 
new proposals after issuing the notice of 
the shareholders’ general meeting.

For proposals that are not listed in the 
notice of the shareholders’ general meeting 
or that do not meet the requirements of 
Article 13 of these rules, the shareholders’ 
general meeting shall not vote and make 
resolutions.
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A r t i c l e  1 5  W h e r e  t h e  C o m p a n y 
convenes an annual general meeting, it 
shall inform all shareholders 21 days prior 
to the convening of the meeting by way 
of announcement. Where the Company 
c o n v e n e s  a n  e x t r a o r d i n a r y  g e n e r a l 
meeting, it shall inform all shareholders 15 
days prior to the convening of the meeting 
by way of announcement.

When calculat ing the aforement ioned 
starting period, it does not include the day 
of the meeting and the day of notification. 
The business day mentioned above refers 
to the day when the Hong Kong Stock 
Exchange opens for securities trading.

Article 15 The convener shall inform all 
shareholders 21 days prior to the convening 
of an annual general meeting by way of 
announcement, and inform all shareholders 
15 days pr ior  to the convening of  an 
extraordinary general meeting by way of 
announcement.

When calculat ing the aforement ioned 
starting period, it does not include the day 
of the meeting and the day of notification.

Article 16 The extraordinary general 
meeting shall not decide on matters not 
stated in the notice.

Article 16 The notice and supplementary 
not ice of  the shareholders’  general 
meet ing sha l l  fu l ly  and comple te ly 
disc lose the speci f ic  contents of  a l l 
proposa l s ,  and a l l  the  in format ion 
or explanations as necessary for the 
s h a r e h o l d e r s  t o  m a k e  r e a s o n a b l e 
judgement on the matters to be discussed.
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Article 17 The notice of the shareholders’ 
general meeting shall meet the following 
requirements:

(I) Made in writing;

(II) D e s i g n a t e  t h e  t i m e ,  p l a c e  a n d 
duration of the meeting;

(III) Explain the matters and proposals 
s u b m i t t e d  t o  t h e  m e e t i n g  f o r 
deliberation;

(IV) P r o v i d e  s h a r e h o l d e r s  w i t h 
i n f o r m a t i o n  a n d  e x p l a n a t i o n s 
needed to enable shareholders to 
make wise decisions on the matters 
to be discussed; this includes but is 
not limited to when the Company 
proposes a merger,  repurchase 
of shares, capital reorganization 
or other reorganization, it shall 
provide the specific conditions and 
contracts (if any) of the transaction, 
and a detailed explanation of its 
causes and consequences;

(V) I f  a n y  d i r e c t o r s ,  s u p e r v i s o r s , 
general managers and other senior 
managers have important interests 
in the matters to be discussed, the 
nature and extent of their interests 
shall be disclosed; if the impact 
o f  the  mat ters  to  be  d i scussed 
o n  t h e  d i r e c t o r s ,  s u p e r v i s o r s , 
g e n e r a l  m a n a g e r s  a n d  o t h e r 
senior managers as shareholders 
i s  d i f ferent from that on other 
shareholders of the same category, 
the difference shall be explained;

(VI) Set out the full text of any special 
resolutions proposed to be passed at 
the meeting;

(VII) State the convener of the meeting;

Article 17 The notice of the shareholders’ 
general meeting includes the following 
contents:

(I) The time, place and duration of the 
meeting;

(II) The matters and proposals submitted 
to the meeting for deliberation;

(III) Explain in clear text: all ordinary 
shareholders (including holders of 
preference shares with voting rights 
resumed) and holders of shares 
with special voting rights have the 
right to attend the shareholders’ 
general meeting , and may entrust 
an agent in wri t ing to a t tend the 
meeting and participate in voting. The 
shareholder’s agent does not need to 
be a shareholder of the Company;

(IV) T h e  e q u i t y  r e g i s t r a t i o n  d a t e  o f 
shareholders entitled to attend the 
shareholders’ general meeting;

(V) The  name and phone  number  o f 
the permanent contact person for 
conference affairs;

(VI) The voting time and procedures online 
or in other methods.

The notice and supplementary notice of the 
shareholders’ general meeting shall fully 
and completely disclose all the specific 
contents of all proposals.

The start time of voting of shareholders’ 
genera l  meet ings  he ld  on l ine  or  in 
other methods shall not be earlier than 
3:00 pm on the day before the on-site 
shareholders’ general meeting, and shall 
not be later than 9:30 am on the day of 
the on-site shareholders’ general meeting, 
and the end time shall not be earlier than 
3:00 pm on the day of the end of the on-
site shareholders’ general meeting.

......
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(VIII) Explain in clear text: all shareholders 
h a v e  t h e  r i g h t  t o  a t t e n d  t h e 
shareholders’ general meeting, and 
may entrust an agent in writing to 
attend the meeting and participate in 
voting. The shareholder’s agent does 
not need to be a shareholder of the 
Company;

(IX) State the t ime and place of the 
service of the proxy voting agent at 
the meeting;

(X) Designate the equity registration date 
of shareholders entitled to attend the 
shareholders’ general meeting;

(XI) The  name and phone  number  o f 
the permanent contact person for 
conference affairs;

(XII) The voting time and procedures online 
or in other methods.

The notice and supplementary notice of the 
shareholders’ general meeting shall fully 
and completely disclose all the specific 
contents of all proposals, and the Company 
shall disclose on the website designated 
by the Exchange other information as 
necessary for the shareholders to make 
reasonable judgement on the matters to 
be discussed. Where the matters to be 
discussed require independent directors 
to express their opinions, the independent 
directors’ opinions and reasons shall 
be disclosed at the same time when the 
notice or supplementary notice of the 
shareholders’ general meeting is issued.

......
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Article 18 Where the shareholders’ 
general meeting intends to discuss the 
election of directors and supervisors , 
the notice of the shareholders’ general 
meeting shall fully disclose the detailed 
information of the candidates for directors 
and supervisors, including at least the 
following:

(I) P e r s o n a l  i n f o r m a t i o n  s u c h  a s 
e d u c a t i o n a l  b a c k g r o u n d ,  w o r k 
experience, and part-time job;

(II) Whether there is  an associated 
relationship with the Company, 
shareholders holding more than 5% 
of the Company’s shares (including 
controlling shareholders), actual 
c o n t r o l l e r s ,  o t h e r  d i r e c t o r s , 
supervisors, and senior managers of 
the Company;

(III) Disclosure of the number of shares of 
the Company the candidates hold;

(IV) Whether  the  cand ida te  has  been 
p u n i s h e d  b y  C h i n a  S e c u r i t i e s 
Regulatory Commission (the “CSRC”) 
and other relevant departments and 
the stock exchange;

(V) Whether there i s  any s i tuat ion 
as specified in Article 206 of the 
Articles of Association;

(VI) Information about newly appointed, 
re-elected or transferred directors or 
supervisors required to be disclosed 
under the Hong Kong Listing Rules.

In addition to the cumulative voting system 
for electing directors and supervisors, 
e a c h  c a n d i d a t e  f o r  d i r e c t o r s  a n d 
supervisors shall be proposed in a single 
proposal.

Article 18 Where the shareholders’ 
general meeting intends to discuss the 
election of directors , the notice of the 
shareholders’ general meeting shall fully 
disclose the detailed information of the 
candidates for directors, including at least 
the following:

(I) P e r s o n a l  i n f o r m a t i o n  s u c h  a s 
e d u c a t i o n a l  b a c k g r o u n d ,  w o r k 
experience, and part-time job;

(II) Whether there is  an associated 
relationship with the Company or 
its actual controllers;

(III) Disclosure of the number of shares of 
the Company the candidates hold;

(IV) Whether  the  cand ida te  has  been 
p u n i s h e d  b y  C h i n a  S e c u r i t i e s 
Regulatory Commission (the “CSRC”) 
and other relevant departments and 
the stock exchange;

(V) Information about newly appointed, 
re-elected or transferred directors 
required to be disclosed under the 
Hong Kong Listing Rules.

In addition to the cumulative voting system 
for electing directors, each candidate for 
directors shall be proposed in a single 
proposal.
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Article 27 Individual shareholders who 
attend the meeting in person shall present 
their ID card or other valid certificates 
and stock account card that can show 
their identity; if they authorize others to 
attend the meeting, the agent shall present 
their valid ID and shareholder’s power of 
attorney.

......

Article 27 Individual shareholders who 
attend the meeting in person shall present 
their ID card or other valid certificates that 
can show their identity; if they authorize 
others to attend the meeting, the agent shall 
present their valid ID and shareholder’s 
power of attorney.

......

Article 28 Shareholders shall appoint an 
agent in writing, signed by the principal or 
by an agent entrusted by him/her in writing; 
if the principal is a legal person, it shall be 
affixed with the official seal or signed by a 
director or an agent officially appointed.

T h e  p o w e r  o f  a t t o r n e y  i s s u e d  b y 
shareholders to authorize others to attend 
the shareholders’ general meeting shall 
contain the following contents:

(I) The name of the agent;

(II) Whether it has the right to vote;

(III) The amount of shares represented 
by the representative;

(IV) Instructions to vote for, against 
or abstain from voting for each 
item included in the agenda of the 
general meeting of shareholders;

(V) The issuance date and validity period 
of the power of attorney;

(VI) Signature (or seal) of the principal, 
I f  the pr incipal is a legal person 
shareholder, its official seal shall be 
affixed.

Article 28 Shareholders shall appoint an 
agent in writing, signed by the principal or 
by an agent entrusted by him/her in writing; 
if the principal is a legal person, it shall be 
affixed with the official seal or signed by a 
director or an agent officially appointed.

T h e  p o w e r  o f  a t t o r n e y  i s s u e d  b y 
shareholders to authorize others to attend 
the shareholders’ general meeting shall 
contain the following contents:

(I) The name of the principal, and the 
class and the number of shares held 
by him/her in the Company;

(II) The name of the agent;

(III) The specific instructions from the 
shareholders, including instructions 
to vote for, against or abstain from 
voting for each item included in the 
agenda of the shareholders’ general 
meeting;

(IV) The issuance date and validity period 
of the power of attorney;

(V) Signature (or seal) of the principal, 
I f  the pr incipal is a legal person 
shareholder, its official seal shall be 
affixed.
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Article 29 The format of any power of 
attorney issued by the Company’s board 
of directors to shareholders for appointing 
proxies shall allow shareholders to freely 
choose to instruct the proxies to vote for 
or against, and to vote on each issue of the 
meeting separately. The power of attorney 
should state whether the shareholder’s 
proxies can vote according to their will 
if the shareholder does not give specific 
instructions.

Article 29 The format of any power of 
attorney issued by the Company’s board 
of directors to shareholders for appointing 
proxies shall allow shareholders to freely 
choose to instruct the proxies to vote for 
or against, and to vote on each issue of the 
meeting separately.

Article 30 The voting proxy form shall be 
placed at the Company’s residence or other 
places specified in the notice of the meeting 
a t  l eas t  24 hours  before  the re levan t 
meeting entrusted to vote by the power of 
attorney, or 24 hours before the designated 
voting time. If the proxy voting power of 
attorney is signed by someone authorized 
by the shareholder, the power of attorney or 
other authorization documents authorized to 
be signed shall be notarized. The notarized 
power of at torney or other authorized 
documents, and the voting proxy power of 
attorney must be placed in the Company’s 
residence or other places specified in the 
notice of the meeting.

If the shareholder is a legal person, his/her 
legal representative or a person authorized 
by the resolution of the board of directors 
or o ther decis ion-making organs may 
attend the Company’s shareholders’ general 
meeting as a representative.

Deleted

Newly added Art ic l e  31  The mee t ing  r eg i s t e r  o f 
par t ic ipants  sha l l  be prepared by the 
Company. The meeting register contains 
the name of the participants (or the name 
of entities), ID number (or business license 
registration number), the amount of voting 
shares held or represented, and the name of 
the principal (or the name of entities), etc.
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Article 33 When the Company convene 
a shareholders’ general meeting, all 
directors, supervisors and the secretary 
of the board of directors shall attend the 
meeting, and the general manager and 
other senior management shall attend the 
meeting as non-voting delegates.

Article 33 When the shareholders’ 
general meeting required directors and 
senior management to attend the meeting 
as non-voting delegates, such directors 
and senior management shall attend 
the meeting as non-voting delegates and 
answer the shareholders’ inquiries.

Article 34 The shareholders’ general 
meeting shall be convened by the board 
of directors and chaired by the chairman of 
the board. When the chairman of the board 
is unable to perform his duties or fails to 
perform his duties, it shall be chaired by a 
director jointly elected by more than half 
of the directors.

The shareholders ’  genera l  meet ing 
convened by the board of supervisors 
is presided over by the chairman of the 
board of supervisors. When the chairman 
of the board of supervisors is unable to 
perform his/her duties or fails to perform 
his/her duties, it shall be chaired by a 
supervisor jointly elected by more than 
half of the supervisors.

A shareholders’ general meeting convened 
by shareholders shall be presided over by 
a representative elected by the conveners. 
If, for any reason, the convener is unable 
to elect a representative to preside over 
the meeting, the shareholder with the 
most voting shares among the conveners 
(including shareholders’ proxies) shall 
preside over the meeting.

When the shareholders’ general meeting 
is convened, if the chairman of the meeting 
violates the Articles of Association or 
the rules of procedure, preventing the 
shareholders’ general meet ing  f rom 
proceeding, the shareholders’ general 
meet ing  may e lec t  one person as the 
chairman of the meeting and continue the 
meeting with the consent of more than 
half of the shareholders present at the 
shareholders’ general meeting with voting 
rights.

Article 34 The shareholders’ general 
meeting shall be chaired by the chairman of 
the board. When the chairman of the board 
is unable to perform his/her duties or fails 
to perform his/her duties, it shall be chaired 
by a director jointly elected by more than 
half of the directors.

The shareholders ’  genera l  meet ing 
convened by the Audit Committee is 
presided over by the convener of the 
Audit Committee. When the convener 
of the Audit Committee is unable to 
perform his/her duties or fails to perform 
his/her duties, it shall be chaired by a 
member of the Audit Committee jointly 
elected by more than half of members of 
the Audit Committee.

A shareholders’ general meeting convened 
by shareholders shall be presided over by a 
representative elected by the conveners.

When the shareholders’ general meeting 
is convened, if the chairman of the meeting 
violates the Articles of Association or 
the rules of procedure, preventing the 
shareholders’ general meet ing  f rom 
proceeding, the shareholders’ general 
meet ing  may e lec t  one person as the 
chairman of the meeting and continue the 
meeting with the consent of more than 
half of the shareholders present at the 
shareholders’ general meeting with voting 
rights.



– 114 –

Original Articles Amended Articles

A r t i c l e  38  I f  a  s h a r e h o l d e r  h a s  a n 
associated relationship with the matters to 
be considered at the shareholders’ general 
meeting, he/she should withdraw and the 
shares held by him/her is not included in 
the total number of voting shares attending 
the shareholders’ general meeting, except 
a p p r o v e d  b y  t h e  C h i n a  s e c u r i t i e s 
regulatory authority; Resolutions of 
the shareholders’ general meeting shall 
fully disclose the votes of non-related 
shareholders.

When the shareholders’ general meeting 
considers major issues that affect the 
interests of small and medium investors, 
the votes of small and medium investors 
shall be counted separately. The results of 
the separate vote counting shall be publicly 
disclosed in a timely manner.

The shares held by the Company have no 
voting rights, and this part of the shares is 
not included in the total number of voting 
shares attending the shareholders’ general 
meeting.

The  boa rd  o f  d i r ec to r s ,  i ndependen t 
directors and shareholders who meet 
the relevant requirements may solicit 
shareholders’ voting rights publicly, in 
which they shall fully disclose specific 
voting intentions and other information 
to the solicited. It is prohibited to solicit 
shareholders’ voting rights in a paid or 
d isguised form of compensat ion.  The 
Company shall not impose restrictions on 
the minimum shareholding ratio for the 
solicitation of voting rights.

A r t i c l e  38  I f  a  s h a r e h o l d e r  h a s  a n 
associated relationship with the matters to 
be considered at the shareholders’ general 
meeting, he/she should withdraw and the 
shares held by him/her is not included in 
the total number of voting shares attending 
the shareholders’ general meeting.

When the shareholders’ general meeting 
considers major issues that affect the 
interests of small and medium investors, 
the votes of small and medium investors 
shall be counted separately. The results of 
the separate vote counting shall be publicly 
disclosed in a timely manner.

The shares held by the Company have no 
voting rights, and this part of the shares is 
not included in the total number of voting 
shares attending the shareholders’ general 
meeting.

Shareholders who purchase the shares 
with voting rights of the Company in 
violation of paragraphs 1 and 2 of Article 
63 of the Securities Law shall not exercise 
the voting rights of the shares that exceed 
the prescribed proportion within 36 
months after purchasing such shares, and 
such shares shall not be included in the 
total number of voting shares attending 
the shareholders’ general meeting.

The boa rd  o f  d i r ec to r s ,  i ndependen t 
directors and shareholders holding more 
than 1% shares  w i th  vo t ing  r ight s 
and investor protect ion inst i tut ions 
established in accordance with laws, 
administrative regulations or provisions 
of the CSRC may solicit shareholders’ 
voting rights publicly, in which they shall 
fully disclose specific voting intentions 
and other information to the solicited. 
It is prohibited to solicit shareholders’ 
voting rights in a paid or disguised form 
of compensat ion.  The Company shal l 
not impose restrictions on the minimum 
shareholding ratio for the solicitation of 
voting rights.
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Newly added Art ic l e  39  When the  sha reho lde r s ’ 
general meeting deliberates on related 
transactions, related shareholders shall not 
participate in voting, and the number of 
voting shares they represent shall not be 
included in the total number of valid votes; 
resolutions of the shareholders’ general 
meeting shall fully disclose the votes of 
non-related shareholders.

When the shareholders’ general meeting 
deliberates on related transactions, the 
related shareholders shal l proact ively 
declare the relationship to the shareholders’ 
general meeting and avoid voting. If a 
shareholder does not take the initiative 
to explain the associated relationship and 
withdraw, other shareholders may request 
him/her to explain the relationship and 
wi thdraw. The convener shal l  review 
whe the r  the  sha reho lde r  i s  a  r e l a t ed 
shareholder and whether the shareholder 
shou ld  wi thd raw in  accordance  wi th 
relevant regulations.

Related shareholders who should withdraw 
can participate in the discussion of related 
transactions involving themselves, and 
can provide explanations and descriptions 
to the shareholders’ general meeting on 
matters such as the reasons for the related 
transactions, the basic conditions of the 
transactions, and whether the transactions 
are fair and legal.

If there are special circumstances where 
the related shareholders cannot withdraw, 
the Company can vote in accordance with 
the normal procedures after obtaining the 
consent of the China securities regulatory 
authority and make a detailed explanation 
in the resolut ion of the shareholders’ 
general meeting.
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After the shareholders’ general meeting, if 
other shareholders discover that there are 
related shareholders participating in voting 
on related transactions, or shareholders 
have objections to whether the withdrawal 
should be applied, they have the right to 
bring it to the people’s court on the relevant 
resolutions in accordance with the relevant 
provisions of the Articles of Association.

The resolutions made by the shareholders’ 
general meeting on related transactions 
mus t  be passed by more than ha l f  o f 
the vot ing r ights held by non-re la ted 
shareholders present at the shareholders’ 
genera l  mee t ing .  However ,  when the 
matter involves matters that need to be 
passed by special resolutions as required 
by the Articles of Association or laws and 
regulations, the resolution must be approved 
by more than two-thirds of the voting rights 
held by non-related shareholders attending 
the shareholders’ general meeting.

Artic le 39 When the shareholders’ 
general meeting votes on the election of 
directors and supervisors, the cumulative 
voting system shall be implemented in 
accordance with the provisions of the 
Articles of Association or the resolutions of 
the shareholders’ general meeting. That is, 
when the shareholders’ general meeting 
e l ec t s  d i rec to r s  o r  superv i so r s ,  each 
ordinary share (including the preference 
shares with voting rights resumed) has 
the same voting rights as the number of 
directors or supervisors to be elected, and 
the voting rights owned by shareholders can 
be used collectively.

Artic le 40 When the shareholders’ 
general meeting votes on the election of 
directors, the cumulative voting system 
shall be implemented in accordance with 
the provisions of the Articles of Association 
or the resolutions of the shareholders’ 
general meeting. When more than two 
independent directors are elected at 
the shareholders’ general meeting or 
a single shareholder of the Company 
and its concert parties are interested in 
more than 30% of the shares, cumulative 
voting system shall be implemented. When 
the shareholders’ general meeting elects 
directors, each ordinary share (including 
the preference shares with voting rights 
resumed) has the same voting rights as the 
number of directors to be elected, and the 
voting rights owned by shareholders can be 
used collectively.
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The specific operating procedures of the 
cumulative voting system are as follows:

(I) The independent  d i rec tors ,  non-
independent directors and supervisors 
of the Company shal l  be e lec ted 
separately and voted separately.

(II) W h e n  e l e c t i n g  i n d e p e n d e n t 
directors, the number of votes each 
shareholder is entitled to is equal to 
the number of shares held by him/
her multiplies by the number of 
independent directors he/she has the 
right to elect. The number of votes 
can only be cast to independent 
director candidates of the company, 
and candidates who have received 
more votes are elected;

(III) When electing non-independent 
d irec tors  and superv i sors ,  the 
number of votes each shareholder 
is entitled to is equal to the number 
of shares held by him/her multiplies 
by the number of non-independent 
d irectors  and superv isors  that 
he/she has the right to elect. The 
votes can only be cast to candidates 
for non-independent directors and 
supervisors of the company, and 
candidates who have more votes are 
elected;

The specific operating procedures of the 
cumulative voting system are as follows:

(I) The independent directors and non-
independent directors of the Company 
shall be elected separately and voted 
separately.

(II) W h e n  e l e c t i n g  i n d e p e n d e n t 
directors, the number of votes each 
shareholder is entitled to is equal to 
the number of shares held by him/
her multiplies by the number of 
independent directors he/she has the 
right to elect. The number of votes 
can only be cast to independent 
director candidates of the company, 
and candidates who have received 
more votes are elected; but the 
number of votes for each elected 
independent director must exceed 
half of the number of valid voting 
s h a r e s  h e l d  b y  s h a r e h o l d e r s 
attending the shareholders’ general 
meeting (based on the number of 
shares not accumulated).

(III) When electing non-independent 
directors, the number of votes each 
shareholder is entitled to is equal 
to the number of shares held by 
him/her multiplies by the number 
of non-independent directors that 
he/she has the right to elect. The 
votes can only be cast to candidates 
for non-independent directors of 
the company, and candidates who 
have more votes are elected, but the 
number of votes for each elected 
non-independent director must 
exceed half of the number of valid 
voting shares held by shareholders 
attending the shareholders’ general 
meeting (based on the number of 
shares not accumulated).
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(IV) W h e n  c a s t i n g  v o t e s  f o r  t h e 
c a n d i d a t e s  f o r  i n d e p e n d e n t 
d i r e c t o r s ,  n o n - i n d e p e n d e n t 
directors or supervisors at  the 
shareholders’ general meeting, a 
shareholder may exercise his/her 
voting rights separately and cast for 
each candidate the same number of 
voting rights as the shares he/she 
ho lds ;  or  he / she  may focus  on 
one particular candidate and cast 
for that candidate all the voting 
rights represented by all of his/her 
shares multiplied by the number 
o f  cand idate s  for  independent 
d i r e c t o r s ,  n o n - i n d e p e n d e n t 
directors or supervisors; or he/she 
may allocate his/her voting rights 
over several candidates and cast 
for each of them part of the voting 
rights represented by all of his/her 
shares multiplied by the number 
o f  cand idate s  for  independent 
d i r e c t o r s ,  n o n - i n d e p e n d e n t 
directors or supervisors;

(V) Upon the exercise of his/her voting 
rights by focusing all the voting 
rights represented by all of his/
h e r  s h a r e s  m u l t i p l i e d  b y  t h e 
number of candidates on one or 
several candidates for independent 
d i r e c t o r s ,  n o n - i n d e p e n d e n t 
d i r e c t o r s  o r  s u p e r v i s o r s ,  a 
shareholder shall not have any right 
to vote for any other candidates;

(IV) When the number of candidates 
exceeds the number specified in the 
Articles of Association, the number 
of independent directors and non-
independent d irectors se lected 
b y  e a c h  s h a r e h o l d e r  s h a l l  n o t 
exceed the number of independent 
directors and non- independent 
directors specified in the Articles 
of Association. The total number 
of votes cast shall not exceed the 
number of votes that shareholders 
are entitled to, otherwise the vote 
will be invalid.

(V) The scrutineers and vote-counters 
at the shareholders’ general meeting 
must carefully verify the above 
conditions to ensure the fairness 
and effectiveness of the cumulative 
voting.
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(VI) If the total number of voting rights 
centrally exercised by a shareholder 
o n  o n e  o r  s e v e r a l  c a n d i d a t e s 
f o r  i n d e p e n d e n t  d i r e c t o r s , 
n o n - i n d e p e n d e n t  d i r e c t o r s  o r 
supervisors exceeds the number of 
voting rights represented by all the 
shares held by him/her, the voting 
by such shareholder shall be invalid 
and the shareholder shall be deemed 
to have abstained from voting; if 
the total number of voting rights 
centrally exercised by a shareholder 
o n  o n e  o r  s e v e r a l  c a n d i d a t e s 
f o r  i n d e p e n d e n t  d i r e c t o r s , 
n o n - i n d e p e n d e n t  d i r e c t o r s  o r 
supervisors is less than the number 
of voting rights represented by all 
the shares held by him/her, the 
voting by such shareholder shall 
be valid and the remaining voting 
rights held by such shareholder 
shall be deemed to be waived;

(VII) If the number of candidates for 
i n d e p e n d e n t  d i r e c t o r s ,  n o n -
independent directors or supervisors 
elected at the shareholders’ general 
meeting is more than the number 
of candidates to be elected, the 
one with the highest number of 
votes shall be elected. Otherwise, 
another voting shall be conducted 
in relation to the vacancies until all 
the directors have been elected. The 
number of votes received by elected 
directors shall be more than half 
of the votes cast by shareholders 
present at the shareholders’ general 
meeting;

(VIII) The scrutineers and vote-counters 
at the shareholders’ general meeting 
must carefully verify the above 
conditions to ensure the fairness 
and effectiveness of the cumulative 
voting.
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Article 40 

......

(IX) the proposed amendments to the 
Articles of Association regarding 
the profit distribution policy for the 
holders of preference shares and 
ordinary shareholders;

......

Article 41 

.......

(IX) the proposed amendments to the 
Articles of Association regarding the 
profit distribution policy;

......

Article 47 

......

W h e n  t h e  s h a r e h o l d e r s ’  g e n e r a l 
meeting votes on a proposal, the lawyers, 
shareholder representatives and supervisor 
representatives shall be jointly responsible 
for counting and scrutinizing the votes. The 
Company shall appoint its accounting 
f irm, share registrar or an external 
accountant qualified as its accounting 
firm, as the scrutineer of the counting of 
votes.

......

Article 48 

......

When the shareholders’ general meeting 
vo tes on a proposa l ,  the lawyers and 
shareholder representatives shall be jointly 
responsible for counting and scrutinizing 
the votes, and the voting results shall 
be  announced on the  spot ,  and the 
voting results of the resolutions shall be 
recorded in the meeting minutes.

......
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Article 48 The conclusion time of the on-
site shareholders’ general meeting shall 
not be earlier than that of meetings held 
through Internet or other methods. The 
chairperson of the meeting is responsible 
for deciding whether the resolutions 
of the shareholders’ general meeting 
shall be passed according to the voting 
situations and results of each resolution. 
The decision shall be final and shall be 
made public at the meeting and included 
in the minutes of the meeting.

......

Article 49 The conclusion time of the 
on-site shareholders’ general meeting 
shall not be earlier than that of meetings 
held through Internet or other methods. 
The chairperson of the meeting shall 
announce the vot ing s i tuat ions and 
results of each resolution, and announce 
whether the resolutions shall be passed 
according to the voting results.

......

Newly added Artic le 50 I f  the chairperson of the 
meeting has any doubts about the results of 
the resolution submitted for voting, he/she 
may organize a count of the vote cast; if the 
chairperson of the meeting does not count 
the votes, the shareholders or their proxies 
present at the meeting disagree with the 
results announced by the chairperson, they 
have the right to request a counting of votes 
immediately after the result of the voting 
is announced, and the chairperson shall 
organize the counting immediately.

If votes are counted at the shareholders’ 
general meeting, the result of the vote shall 
be included in the minutes of the meeting. 
The minutes of the meeting, together with 
the signature books of the shareholders 
present and the power of attorney for proxy 
attendance, shall be kept in the Company’s 
residence.
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Article 51 The secretary of the board of 
directors shall be responsible for meeting 
minutes of the shareholders’ general 
meeting. The minutes of the meeting shall 
record the following:

......

(II) The names of the chairperson of 
t h e  m e e t i n g  a n d  t h e  d i r e c t o r s , 
supervisors, secretary of the board 
of directors, general manager and 
other senior management personnel 
who attend the meeting;

......

The directors, supervisors, secretary of 
the board of directors, convener or their 
representatives, and the chairperson of the 
meeting who are present at the meeting 
shall sign the minutes of the meeting, and 
ensure that the contents of the meeting 
minutes are true, accurate and complete. 
The minutes of the meeting shall be kept 
together with the signature book of the 
shareholders present at the scene, the proxy 
forms, and effective materials obtained 
from the network and other channels, with 
a retention period of 10 years.

Article 53 The secretary of the board of 
directors shall be responsible for meeting 
minutes of the shareholders’ general 
meeting. The minutes of the meeting shall 
record the following:

......

(II) The names of the chairperson of the 
meeting and the directors and senior 
management personnel who attend 
the meeting;

......

The directors, secretary of the board of 
directors, convener or their representatives, 
and the chairperson of the meeting who 
are present at the meeting shall sign the 
minutes of the meeting, and ensure that the 
contents of the meeting minutes are true, 
accurate and complete. The minutes of the 
meeting shall be kept together with the 
signature book of the shareholders present 
at the scene, the proxy forms, and effective 
materials obtained from the network and 
other channels, and a retention period shall 
be not less than 10 years.

Newly added Article 58 In the event that the Company 
repurchases ordinary shares for the purpose 
of reducing its registered capital in order 
to issue preference shares to unspecified 
persons, and in the event that the Company 
repurchases ordinary shares from specified 
shareholders of the Company by issuing 
preference shares to specified persons 
as a means of payment, the resolution of 
the shareholders’ general meeting on the 
repurchase of the ordinary shares shall 
be passed by more than two-thirds of the 
voting rights held by shareholders present 
at the meeting.
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Article 56 

......

I f  the convening procedure or vot ing 
me thod o f  the  sha reho lde r s ’  gene ra l 
meetings violates the laws, administrative 
regulations, the listing rules of the stock 
exchange where the Company’s shares are 
listed or the Articles of Association, or the 
contents of a resolution run counter to the 
Articles of Association, the shareholders 
shall have the right to request the people’s 
court to cancel such resolution within sixty 
days after passing the resolution.

.......

Article 59 

......

I f  the convening procedure or vot ing 
me thod o f  the  sha reho lde r s ’  gene ra l 
meetings violates the laws, administrative 
regulations, the listing rules of the stock 
exchange where the Company’s shares are 
listed or the Articles of Association, or the 
contents of a resolution run counter to the 
Articles of Association, the shareholders 
shall have the right to request the people’s 
court to cancel such resolution within sixty 
days after passing the resolution. However, 
i t  does not apply i f  such convening 
procedure or voting method has only 
minor flaws that have no substantial 
impact on the resolution.

W h e r e  t h e  b o a r d  o f  d i r e c t o r s , 
shareholders and other stakeholders 
have a dispute over the qualification 
of the convener, convening procedure, 
legality of the resolutions and the validity 
of a resolution of a shareholders’ general 
meeting, they shall promptly bring a 
law lawsuit to a people’s court. Before 
the people’s court makes a judgement 
or ruling to revoke a resolution, the 
stakeholders shall execute the resolution 
of the shareholders’ general meeting. 
The Company, its directors and senior 
management shall perform their duties 
diligently to ensure the normal operation 
of the Company.
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W h e r e  t h e  p e o p l e ’ s  c o u r t  m a k e s  a 
judgement or ruling on the relevant 
matter, the Company shall fulfil l its 
obligations to disclose the information 
in accordance with laws, administrative 
regulations, the provisions of the CSRC 
and stock exchanges, fully explain the 
impact of the judgement or ruling on 
the Company, and actively cooperate 
with the authorities in the enforcement 
of the judgement or ruling after it has 
come into effect. Where previous matters 
need to be corrected, the Company shall 
handle the correction in a timely manner 
and fulfill its obligations to disclose the 
information accordingly.

......

According to the amendments to the Rules of Procedures for the General Meeting of 
Shareholders, the expression “the general meeting” (股東大會) is uniformly adjusted to 
“the general meeting” (股東會); due to the abolition of the supervisory committee, the 
audit committee shall exercise the functions and powers of the supervisory committee as 
stipulated in the Company Law, and the relevant clauses and descriptions of “supervisor” 
and “supervisory committee” are deleted, or “supervisor” and “supervisory committee” are 
adjusted to “members of the audit committee” and “audit committee”. Other non-substantive 
amendments, such as adjustments to the table of contents, article numbers, and punctuation, 
will not be compared item by item as they do not involve changes in rights and obligations.

Save for the proposed amendments, other provisions of the Articles of Association and 
the Rules of Procedures for the General Meeting of Shareholders shall remain unchanged. 
Prior to the amendments to the Articles of Association and the Rules of Procedures for the 
General Meeting of Shareholders being approved at the second extraordinary general meeting 
of the Company of 2025 (the “EGM”), the existing Articles of Association and the Rules 
of Procedures for the General Meeting of Shareholders shall remain valid. The proposed 
amendments to the Articles of Association and the Rules of Procedures for the General 
Meeting of Shareholders are prepared in Chinese language. In the event of any discrepancy 
between the English translation and the Chinese version, the Chinese version shall prevail. 
The Board has resolved to propose a resolution at the EGM to authorise the Board to delegate 
the management of the Company to handle the approval and filing procedures with relevant 
regulatory authorities involved in such amendments, and to make adjustments to the wordings 
of such amendments to the Articles of Association and the Rules of Procedures for the General 
Meeting of Shareholders according to opinions of the regulatory authorities.
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The Board considers that the said proposed amendments to the Articles of Association and 
the Rules of Procedures for the General Meeting of Shareholders are in the interests of 
the Company and the shareholders of the Company (the “Shareholders”) as a whole. The 
proposed amendments to the Articles of Association and the Rules of Procedures for the 
General Meeting of Shareholders are only subject to the consideration and approval by the 
Shareholders by way of special resolution at the EGM.

A circular containing, among others, (i) proposed amendments to the Articles of Association; 
(ii) proposed amendments to the Rules of Procedures for the General Meeting of Shareholders 
and (iii) notices convening the EGM and the class meetings will be despatched to Shareholders 
in due course.

By Order of the Board
JOINN Laboratories (China) Co., Ltd.

Feng Yuxia
Chairperson

Beijing, the PRC
30 October 2025
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