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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.

CHINA SUNTIEN GREEN ENERGY CORPORATION LIMITED*

新天綠色能源股份有限公司
(a joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 00956)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of China Suntien Green Energy Corporation Limited (the 
“Company”) announces that, (i) in accordance with the new Company Law of the People’s Republic 
of China (《中華人民共和國公司法》), which took effect on 1 July 2024, the Transitional Period 
Arrangements for the Implementation of the Rules of the Supporting System of the New Company 
Law (《關於新〈公司法〉配套制度規則實施相關過渡期安排》) and the Guidelines on the Articles of 
Association of Listed Companies (Revised in 2025) (《上市公司章程指引》（2025年修訂）) issued by the 
China Securities Regulatory Commission, and other relevant laws, regulations, normative documents and 
regulatory requirements, and considering the actual situation of the Company, the Company intends to 
make amendments to the relevant provisions of the articles of association of the Company (the “Articles 
of Association”). The major amendments include: (1) the removal of the supervisors and the board of 
supervisors (the “Board of Supervisors”), with the relevant functions of the Board of Supervisors to be 
exercised by the Audit Committee of the Board; (2) for the purpose of further optimising the governance 
structure of the Company and enhancing the level of standardized operation of the Board, the Company 
intends to increase the number of members of the Board from 9 to 11, with the number of independent 
directors increasing from 3 to 4; and (3) other amendments.

Details of the proposed amendments to the Articles of Association are as follows:
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No. Existing Article Amended Article

Name

C h i n a  S u n t i e n  G r e e n  E n e r g y 
C o r p o r a t i o n  L i m i t e d  A r t i c l e s  o f 
Association (Effective upon the Listing of 
A Shares)

C h i n a  S u n t i e n  G r e e n  E n e r g y 
C o r p o r a t i o n  L i m i t e d  A r t i c l e s  o f 
Association (Effective upon the Listing of 
A Shares)

Article 1

In order to safeguard the lawful rights 
and interests of China Suntien Green 
Energy Corporation Limited (hereinafter 
referred to as the “Company”) and its 
shareholders and creditors, regulate the 
Company’s organization and behaviour, 
the Articles of Association are stipulated 
in accordance with the “Company Law 
of  the People’s  Republ ic  o f  China” 
(hereinafter referred to as the “Company 
L a w”) ,  t h e  “S e c u r i t i e s  L a w o f  t h e 
People’s Republic of China” (hereinafter 
referred to as the “Securities Law”), the 
“Guidelines for Articles of Association of 
Listed Companies” (hereinafter referred 
to as the “Guidelines for Articles of 
Associat ion”), the “Rules Governing 
the Listing of Securities on The Stock 
E x c h a n g e  o f  H o n g  K o n g  L i m i t e d” 
(hereinafter referred to as the “Hong Kong 
Listing Rules”), the “Rules Governing the 
Listing of Stocks on the Shanghai Stock 
Exchange” (hereinafter referred to as the 
“SSE Listing Rules”) and other relevant 
requirements.

In order to safeguard the lawful rights 
and interests of China Suntien Green 
Energy Corporation Limited (hereinafter 
referred to as the “Company”) and its 
shareholders, employees and creditors, 
regulate the Company’s organization and 
behaviour, the Articles of Association 
are stipulated in accordance with the 
“Company Law of the People’s Republic 
of China” (hereinafter referred to as 
the “Company Law”), the “Securities 
Law of the People’s Republic of China” 
(hereinafter referred to as the “Securities 
Law”),  the “Guide l ines for  Ar t ic les 
of Association of Listed Companies” 
(hereinafter referred to as the “Guidelines 
for Articles of Association”), the “Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited” 
(hereinafter referred to as the “Hong Kong 
Listing Rules”), the “Rules Governing the 
Listing of Stocks on the Shanghai Stock 
Exchange” (hereinafter referred to as the 
“SSE Listing Rules”) and other relevant 
requirements.

Article 2

The Company is a joint stock limited 
company established in accordance with 
the Company Law and other relevant laws 
and administrative regulations of the PRC.

The Company was established by 
way of promotion with the approval 
of the State-owned Assets Supervision 
and Administration Commission of the 
People’s Government of Hebei Province 
under Circular Ji Guo Zi Fa Gai Ge Fa 
Zhan [2009] No. 198, registered with 
Commerce and Administration Bureau in 
Hebei Province on 9 February 2010.
⋯⋯

The Company is a joint stock limited 
company established in accordance with 
the Company Law and other relevant laws 
and administrative regulations of the PRC.

The Company was established by 
way of promotion with the approval 
of the State-owned Assets Supervision 
and Administration Commission of the 
People’s Government of Hebei Province 
under Circular Ji Guo Zi Fa Gai Ge Fa 
Zhan [2009] No. 198, registered with 
Commerce and Administration Bureau 
in Hebei Province on 9 February 2010 
and obta ined i t s  bus iness  l i cense. 
The Uniform Social Credit Code is 
91130000550443412N.
⋯⋯
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No. Existing Article Amended Article

Article 5

The president of the Company is the 
legal representative of the Company.

The president of the Company is the 
legal representative of the Company.

If the president serving as the legal 
representative resigns as president, 
he/she shall be deemed to have resigned 
as the legal representative at the same 
time.

U p o n r e s i g n a t i o n  o f  t h e  l e g a l 
representat ive,  the Company shal l 
determine a new legal representative 
within 30 days from the date of the 
resignation.

(Newly 
added)

Article 6
Newly added

The legal consequences of civi l 
a c t i v i t i e s  p e r f o r m e d b y  t h e  l e g a l 
representat ive in the name of  the 
C o m p a n y  s h a l l  b e  b o r n e  b y  t h e 
Company.

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

Where the legal representat ive 
causes damage to any other person in 
the performance of his/her duties, the 
Company shall bear the civil liabilities 
for such damage. The Company may, 
after bearing such civi l  l iabi l i t ies, 
seek indemnification from the legal 
representative at fault in accordance 
with laws or the Articles of Association.

Article 6
(Article 7 as 

amended)

⋯⋯
All the capital of the Company shall 

be divided into equal shares. Shareholders 
of the Company are liable to the extent 
of their capital contribution, and the 
Company is liable for its debts to the 
extent of all of its assets.

⋯⋯
All the capital of the Company shall 

be divided into equal shares. Shareholders 
of the Company are liable to the extent 
of their capital contribution, and the 
Company is liable for its debts to the 
extent of all of its assetsproperties.
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No. Existing Article Amended Article

Article 7
(Article 8 as 

amended)

The Articles of Association shall 
become effective on the date when a 
special resolution of the shareholder’s 
meeting of the Company is passed.

The Articles of Association shall 
become effective on the date when a 
special resolution of the shareholder’s 
general  meet ing of  the Company i s 
passed.

Article 8
(Article 9 as 

amended)

The Articles of Association shall 
have binding effect on the Company and 
its shareholders, directors, supervisors, 
president and other senior management, 
and the aforesaid personnel shal l be 
entitled to assert their rights on matters in 
relations to the Company in accordance 
with the Articles of Association.

Shareholders may inst i tute legal 
p r o c e e d i n g s  a g a i n s t  t h e  C o m p a n y 
i n  a c c o r d a n c e  w i t h  t h e  A r t i c l e s  o f 
Association; shareholders may institute 
l ega l  p roceed ings  aga ins t  the  o ther 
shareholders in accordance with the 
Articles of Association; shareholders 
of  the Company may ins t i tu te  lega l 
p r o c e e d i n g s  a g a i n s t  t h e  d i r e c t o r s , 
s u p e r v i s o r s ,  p r e s i d e n t  a n d  o t h e r 
senior management of  the Company 
i n  a c c o r d a n c e  w i t h  t h e  A r t i c l e s  o f 
Association; the Company may institute 
legal proceedings against its shareholders, 
directors, supervisors, president and other 
senior management in accordance with the 
Articles of Association.

 “ O t h e r  s e n i o r  m a n a g e m e n t ” 
mentioned in the preceding paragraph 
includes vice president, chief accountant, 
general engineer, and secretary of board 
of directors.

The Articles of Association shall 
have binding effect on the Company and 
its shareholders, directors, supervisors, 
president and other senior management, 
and the aforesaid personnel shal l be 
entitled to assert their rights on matters in 
relations to the Company in accordance 
with the Articles of Association.

Shareholders may inst i tute legal 
p r o c e e d i n g s  a g a i n s t  t h e  C o m p a n y 
i n  a c c o r d a n c e  w i t h  t h e  A r t i c l e s  o f 
Association; shareholders may institute 
l ega l  p roceed ings  aga ins t  the  o ther 
shareholders in accordance with the 
Articles of Association; shareholders 
of  the Company may ins t i tu te  lega l 
p r o c e e d i n g s  a g a i n s t  t h e  d i r e c t o r s , 
s u p e r v i s o r s ,  p r e s i d e n t  a n d  o t h e r 
senior management of  the Company 
i n  a c c o r d a n c e  w i t h  t h e  A r t i c l e s  o f 
Association; the Company may institute 
legal proceedings against its shareholders, 
directors, supervisors, president and other 
senior management in accordance with the 
Articles of Association.

 “ O t h e r  s S e n i o r  m a n a g e m e n t ” 
m e n t i o n e d  i n  t h e  p r e c e d i n g 
paragraphArticles of Association includes 
refers to the Company’s president, 
vice president, chief accountant, general 
engineer ,  and secre ta ry of  board of 
directors.



5

No. Existing Article Amended Article

Article 10
(Article 11 

as amended)

The Company may invest in other 
e n t e r p r i s e s .  H o w e v e r ,  u n l e s s  i t  i s 
otherwise provided for by any law, it 
shall not become a capital contributor that 
shall bear several and joint liabilities for 
the debts of the enterprises in which it 
invests.

The Company may invest in other 
e n t e r p r i s e s .  H o w e v e r ,  u n l e s s  i t  i s 
otherwise provided for byIf any law, it 
provides that the Company shall not 
become a capital contributor that shall 
bear several and joint liabilities for the 
debts of the enterprises in which it invests, 
the provisions shall prevail.

Article 16
(Article 17 

as amended)

The share of the Company shall be 
issued in accordance with the open, fair 
and impartial principles that each share of 
the same class shall enjoy equal rights.

The issue terms and price of each 
share of the same class shall be the same 
when issued at the same time; the paid 
up amount of each subscription share as 
subscribed by any unit or individual shall 
carry the same price.

The share of the Company shall be 
issued in accordance with the open, fair 
and impartial principles that each share of 
the same class shall enjoy equal rights.

The issue terms and price of each 
share of the same class shall be the same 
when issued at the same time; the paid 
up amount of each subscription share as 
subscribed by a subscriber any unit or 
individual shall carry the same price.

Article 20
(Article 21 

as amended)

The registered capital of the Company 
is RMB4,205,693,073.00.

The domestic shares issued by the 
Company are centrally deposited with the 
China Securities Depository and Clearing 
Corporation Limited. The foreign invested 
shares l i s ted overseas issued by the 
Company are deposited in accordance with 
Article 41 of the Articles of Association.

The registered capital of the Company 
is RMB4,205,693,073.00.

The domestic shares issued by the 
Company are centrally deposited with 
the China Securi t ies Deposi tory and 
Clearing Corporation Limited. The foreign 
invested shares listed overseas issued by 
the Company are deposited in accordance 
with Art ic le 4136  of the Art ic les of 
Association.
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Article 21
(Article 22 

as amended)

The Company or a subsidiary of the 
Company (including an affiliated company 
of the Company) shall not provide any 
financial assistance in the form of gifts, 
advances, guarantees, indemnities, or 
loans to a person who is purchasing 
or proposing to purchase shares of the 
Company.

The Company or a subsidiary of 
the Company (including an affiliated 
company of the Company) shal l  not 
provide any financial assistance in the 
form of gi f ts,  advances,  guarantees, 
indemnities, or loans to a person who 
is purchasing or proposing to purchase 
shares of the Companylending for others 
to acquire shares of the Company or 
its parent company, except when the 
Company implements the employee 
share ownership plan.

For the interests of the Company, 
by resolution of the general meeting, or 
by resolution of the board of directors 
in accordance with the Artic les of 
Association or the authorization of the 
general meeting, the Company may 
provide financial assistance for others 
to acquire shares of the Company or 
i ts parent company, provided that 
the total cumulative amount of the 
financial assistance shall not exceed 
10% of the total issued share capital. 
Such resolution made by the board of 
directors shall be passed by two-thirds 
or more of all directors.
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Article 22
(Article 23 

as amended)

The Company may, in accordance 
with the requirements of its business 
operations and development, increase its 
capital in the following ways based on the 
provisions of laws and regulations and by 
separate resolution of the shareholder’s 
meeting:

(1) public offering of shares;
(2) non-public offering of shares;
(3) conduct a bonus issue of shares to 

the existing shareholders;
(4) conversion of capital reserve; or
(5) other methods as approved by 

laws, administrative regulations and the 
CSRC.

The Company may, in accordance 
with the requirements of its business 
operations and development, increase its 
capital in the following ways based on the 
provisions of laws and regulations and by 
separate resolution of the shareholder’s 
general meeting:

(1) public offering of sharesissuing 
shares to unspecified parties;

(2) non-public offering of sharesissuing 
shares to specified parties;

(3) conduct a bonus issue of shares to 
the existing shareholders;

(4) conversion of capital reserve; or
(5) other methods as approvedrequired 

by laws, administrative regulations and 
the CSRC.

Where an increase in registered 
capital of the Company is made by 
means of  i s sue of  new shares ,  the 
shareholders shall not have any pre-
emptive rights unless the Articles of 
Assoc iat ion provides otherwise or 
the general meeting resolves that the 
shareholders shal l  have such pre-
emptive rights.

Article 23
(Article 24 

as amended)

The Company shall not accept its 
shares as subject matter of pledge.

The Company shall not accept its 
shares as subject matter of pledge.
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Article 24
(Article 25 

as amended)

Shares of the Company held by the 
promoters shall not be transferred within 
one (1) year commencing from the date 
of incorporation of the Company. Shares 
o f  the Company tha t  a re  a l ready in 
issue prior to their public offering shall 
not be transferred within one (1) year 
commencing from the date on which the 
shares of the Company were listed and 
traded on a stock exchange.

T h e  d i r e c t o r s ,  s u p e r v i s o r s  a n d 
senior officers of the Company shall 
report to the Company the number of 
shares held by them in the Company 
and the subsequent changes in thei r 
shareholdings. The number of shares 
which a director, supervisor or senior 
officer may transfer every year during 
his term of office shall not exceed 25% 
of the total number of the Company’s 
shares in his or her possession; and shares 
of the Company in his or her possession 
shall not be transferred within one (1) 
year commencing from the date on which 
the shares of the Company were listed 
and traded on a stock exchange. Such 
personnel shall not transfer the Company’s 
shares in their possession within six (6) 
months after they have terminated their 
employment with the Company.

Shares of the Company held by the 
promoters shall not be transferred within 
one (1) year commencing from the date 
of incorporation of the Companyshall 
be transferred legally. Shares of the 
C o m p a n y  t h a t  a r e  a l r e a d y  i n  i s s u e 
p r io r  t o  t he i r  pub l i c  o f f e r ing  sha l l 
not be transferred within one (1) year 
commencing from the date on which the 
shares of the Company were listed and 
traded on a stock exchange.

The directors, supervisors and senior 
officers of the Company shall report 
to the Company the number of shares 
held by them in the Company and the 
subsequent changes in their shareholdings. 
The number of shares which a director, 
supervisor or senior officer may transfer 
every year during his term of office as 
determined at the time of taking office 
shall not exceed 25% of the total number 
of the Company’s shares of the same 
class in his or her possession; and shares 
of the Company in his or her possession 
shall not be transferred within one (1) 
year commencing from the date on which 
the shares of the Company were listed 
and traded on a stock exchange. Such 
personnel shall not transfer the Company’s 
shares in their possession within six (6) 
months after they have terminated their 
employment with the Company.
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Article 25
(Article 26 

as amended)

Any gains from the sale of shares 
or other securities with the nature of 
equity interests of the Company by any 
Company’s director, supervisor, senior 
management or shareholders holding 5% 
or more of the shares in the Company 
within six (6) months after purchasing 
such shares or other securities, or any 
gains from repurchasing such shares or 
other securities in the Company within six 
(6) months after the sale thereof, shall be 
vested in by the Company. The board of 
the Company shall seize such gains from 
the abovementioned parties, except for the 
circumstance where a securities company 
underwrites the unsold shares and then 
holds more than 5% of the shares, and 
other circumstances stipulated by the 
CSRC or the stock exchange in the place 
where the Company’s shares are listed..

The shares or other securities with 
the nature of equity interests held by 
directors, supervisors, senior management 
and individual shareholders as referred 
to in the preceding paragraph include the 
shares or other securities with the nature 
of equity interests held by their spouse, 
parents, and children in their own name 
and under others’ accounts.
⋯⋯

Any gains from the sale of shares 
or other securities with the nature of 
equity interests of the Company by any 
Company’s director, supervisor, senior 
management or shareholders holding 5% 
or more of the shares in the Company 
within six (6) months after purchasing 
such shares or other securities, or any 
gains from repurchasing such shares or 
other securities in the Company within six 
(6) months after the sale thereof, shall be 
vested in by the Company. The board of 
the Company shall seize such gains from 
the abovementioned parties, except for the 
circumstance where a securities company 
underwrites the unsold shares and then 
holds more than 5% of the shares, and 
other circumstances stipulated by the 
CSRC or the stock exchange in the place 
where the Company’s shares are listed..

The shares or other securities with 
the nature of equity interests held by 
directors, supervisors, senior management 
and individual shareholders as referred 
to in the preceding paragraph include the 
shares or other securities with the nature 
of equity interests held by their spouse, 
parents, and children in their own name 
and under others’ accounts.
⋯⋯
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Article 27
(Article 28 

as amended)

W h e n t h e  C o m p a n y  r e d u c e s  i t s 
regis tered capi ta l ,  i t  shal l  prepare a 
balance sheet and inventory of assets.

Within ten (10) days from the date 
on which the resolution of proposing a 
reduction of registered capital is made, the 
Company shall notify the creditors and a 
public announcement shall be made in the 
press as recognized by the stock exchange 
where the Company’s shares are listed 
within thirty (30) days. A creditor shall, 
within thirty (30) days of receipt of such a 
notice or within forty-five (45) days of the 
public announcement where the creditor 
has not received the notice, have the right 
to request the Company to settle its claim 
or provide a relevant debt repayment 
guarantee.

T h e  r e g i s t e r e d  c a p i t a l  a f t e r  i t s 
reduct ion shal l  not  be less than the 
statutory minimum amount.

W h e n  t h e  C o m p a n y  r e d u c e s  i t s 
registered capital, it shall will prepare a 
balance sheet and inventory of assets.

Within ten (10) days from the date 
on which the resolution of proposing a 
reduction of registered capital is made, the 
Company shall will notify the creditors 
and a public announcement shall be made 
in the press as recognized by the stock 
exchange where the Company’s shares 
are listed or on the National Enterprise 
Credit Information Publicity System 
within thirty (30) days. A creditor shall, 
within thirty (30) days of receipt of such a 
notice or within forty-five (45) days of the 
public announcement where the creditor 
has not received the notice, have the right 
to request the Company to settle its claim 
or provide a relevant debt repayment 
guarantee.

T h e  r e g i s t e r e d  c a p i t a l  a f t e r  i t s 
reduct ion shal l  not  be less than the 
statutory minimum amount.Where the 
Company reduces its registered capital, 
it shall reduce the amount of capital 
contribution or shares in accordance 
with the proportion of shares held 
by shareholders, except as otherwise 
provided by the laws or the Articles of 
Association.
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(Newly 
added)

Article 29
Newly added

If the Company still suffer losses 
after making up for them in accordance 
with the provisions of Article 203 of the 
Articles of Association, it may reduce 
its registered capital to make up for 
the losses. Where the registered capital 
is reduced to make up for losses, the 
Company shall not make distributions 
to shareholders, nor shall it exempt 
shareholders from their obligations to 
make capital contributions or pay for 
shares.

W h e r e  t h e  r e g i s t e r e d  c a p i t a l 
i s  reduced in accordance with the 
provisions of the preceding paragraph, 
the provisions of second paragraph of 
Article 28 shall not apply. However, the 
Company shall announce the reduction 
through the press which is recognised 
b y  t h e  s t o c k  e x c h a n g e  w h e r e  t h e 
Company’s stocks are listed or on the 
National Enterprise Credit Information 
Publicity System within 30 days from 
the date on which the resolution to 
reduce the registered capital is made at 
the general meeting.

After the Company reduces i ts 
registered capital in accordance with 
the provisions of the preceding two 
paragraphs, i t  shal l  not distribute 
profits until the accumulated amount 
o f  t h e  s t a t u t o r y  r e s e r v e  a n d  t h e 
discretionary reserve reaches 50% of 
the Company’s registered capital.
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(Newly 
added)

Article 30
Newly added

If the registered capital is reduced 
in violation of the Company Law or 
other relevant regulations, shareholders 
shall return the funds received, and any 
reduction or exemption of shareholders’ 
capital contributions shall be reversed; 
in case of any losses caused to the 
Company, shareholders and responsible 
directors and senior management shall 
be liable for compensation.

Article 28
(Article 31 

as amended)

The Company may not acquire shares 
of the Company except in any of the 
following circumstances:

(1) when reducing i ts  regis tered 
capital;

( 2 )  w h e n  m e r g i n g  w i t h  o t h e r 
companies which hold the Company’s 
shares;

(3) to utilize shares in the employee 
s h a r e  o w n e r s h i p  p l a n  o r  f o r  s h a r e 
incentive;

(4) when a shareholder opposing the 
Company’s merger or division during 
the shareholders’ meeting requests the 
Company to buy back his shares;

(5) to utilise the shares for conversion 
of corporate bonds issued by the Company 
that are convertible into shares; and

(6) where i t  is necessary for the 
Company to  sa feguard the  va lue o f 
the Company and the interests of i ts 
shareholders.

The Company may not acquire shares 
of the Company except in any of the 
following circumstances:

(1) when reducing i ts  regis tered 
capital;

( 2 )  w h e n  m e r g i n g  w i t h  o t h e r 
companies which hold the Company’s 
shares;

(3) to utilize shares in the employee 
s h a r e  o w n e r s h i p  p l a n  o r  f o r  s h a r e 
incentive;

(4) when a shareholder opposing the 
Company’s merger or division during the 
shareholders’general meeting requests the 
Company to buy back his shares;

(5) to utilise the shares for conversion 
of corporate bonds issued by the Company 
that are convertible into shares; and

(6) where i t  is necessary for the 
Company to  sa feguard the  va lue o f 
the Company and the interests of i ts 
shareholders.
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Article 30
(Article 33 

as amended)

If the Company acquires i ts own 
shares under the circumstances described 
in (1) and (2) of Article 28 of these 
Art ic les,  i t  shal l  obta in approval of 
the shareholders’ meeting by way of 
resolution; if the Company acquires its 
own shares in (3), (5) and (6) of Article 
28 of  these Ar t ic les,  i t  sha l l  obta in 
approval by way of resolution at the board 
meeting attended by more than two-thirds 
directors.

Af te r  the  Company acqu i res  i t s 
own shares according to Article 28 of 
these Articles, it shall cancel the shares 
it has acquired within 10 days after the 
acquisition if such acquisition is made 
under the circumstances as described 
in (1) of Article 28; if the acquisition 
i s  made under the c i rcumstances as 
described in (2) or (4) of Article 28, 
it shall transfer or cancel the shares it 
has acquired within 6 months after the 
acquisition. In case of the circumstances 
as stated in (3), (5) or (6) of Article 28, 
the total shares of the Company held by 
the Company shall not exceed 10% of its 
total shares in issue and the shares it has 
acquired shall be transferred or cancelled 
within 3 years af ter the acquis i t ion. 
H o w e v e r ,  i f  l a w s ,  a d m i n i s t r a t i v e 
regulations, departmental regulations, and 
the rules governing the listing of securities 
on securities exchanges requires otherwise 
on share cancellation, such provisions 
shall apply.

If the Company acquires i ts own 
shares under the circumstances described 
in (1) and (2) of Article 2831 of these 
Articles, it shall obtain approval of the 
shareholders’general meeting by way of 
resolution; if the Company acquires its 
own shares in (3), (5) and (6) of Article 
2831 of these Articles, it shall obtain 
approval by way of resolution at the board 
meeting attended by more than two-thirds 
directors.

Af te r  the  Company acqu i res  i t s 
own shares according to Article 2831 of 
these Articles, it shall cancel the shares 
it has acquired within 10 days after the 
acquisition if such acquisition is made 
under the circumstances as described in 
(1) of Article 2831; if the acquisition 
i s  made under the c i rcumstances as 
described in (2) or (4) of Article 2831, 
it shall transfer or cancel the shares it 
has acquired within 6 months after the 
acquisition. In case of the circumstances 
as stated in (3), (5) or (6) of Article 2831, 
the total shares of the Company held by 
the Company shall not exceed 10% of its 
total shares in issue and the shares it has 
acquired shall be transferred or cancelled 
within 3 years af ter the acquis i t ion. 
H o w e v e r ,  i f  l a w s ,  a d m i n i s t r a t i v e 
regulations, departmental regulations, and 
the rules governing the listing of securities 
on securities exchanges requires otherwise 
on share cancellation, such provisions 
shall apply.
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Article 31
(Article 34 

as amended)

The share certificates of the Company 
shall adopt the form of registered share 
certificates.

Other than the Company Law, matters 
to be stated in Company’s shares shall 
include other matters as required by 
securities exchange where the Company’s 
shares are listed.

During the period when H shares 
a re  l i s t ed  on the  Hong Kong S tock 
Exchange, the Company shall ensure that 
all documents of title in relation to all 
securities of the Company listed on the 
Hong Kong Stock Exchange (including 
the share certificates of H shares) include 
the statements stipulated below and shall 
instruct and cause its share registrar not 
to register the subscription, purchase or 
transfer of any of its shares in the name 
of any individual holder unless and until 
such holder delivers to such share registrar 
a signed form in respect of such shares 
bearing statements to the following effect:

(1) The acquirer of shares agrees with 
the Company and each shareholder of the 
Company, and the Company agrees with 
each shareholder, to observe and comply 
with the Company Law, other related laws 
and administrative regulations and the 
Articles of Association of the Company.

The share certificates of the Company 
shall adopt the form of registered share 
certificates.

Other than the Company Law, matters 
to be stated in Company’s shares shall 
include other matters as required by 
securities exchange where the Company’s 
shares are listed.

During the period when H shares 
a re  l i s t ed  on the  Hong Kong S tock 
Exchange, the Company shall ensure that 
all documents of title in relation to all 
securities of the Company listed on the 
Hong Kong Stock Exchange (including 
the share certificates of H shares) include 
the statements stipulated below and shall 
instruct and cause its share registrar not 
to register the subscription, purchase or 
transfer of any of its shares in the name 
of any individual holder unless and until 
such holder delivers to such share registrar 
a signed form in respect of such shares 
bearing statements to the following effect:

(1) The acquirer of shares agrees with 
the Company and each shareholder of the 
Company, and the Company agrees with 
each shareholder, to observe and comply 
with the Company Law, other related laws 
and administrative regulations and the 
Articles of Association of the Company.
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(2) The acquirer of shares agrees 
with the Company, each shareholder, 
director, supervisor, president and other 
senior management of the Company, 
and the Company acting for itself and 
on behalf of each director, supervisor, 
president and other senior management 
agrees with each shareholder to submit 
all disputes and claims arising from the 
Articles of Association or any disputes 
or claims ar is ing from any r ights or 
obligations conferred or imposed by the 
Company Law or other relevant laws 
and administrative regulations and in 
relation to the affairs of the Company to 
arbitration in accordance with the Articles 
of Association, and any submission to 
arbitration shall be deemed to authorise 
the arbitration tribunal to conduct hearing 
in open session and to publish its award. 
Such  a rb i t r a t i on  sha l l  be  f i na l  and 
conclusive.

(3) The acquirer of shares agrees with 
the Company and each shareholder of the 
Company that shares in the Company are 
freely transferable by the holder thereof.

(4) The acquirer of shares authorises 
the Company to enter into a contract on 
his behalf with each director, president 
and other senior management whereby 
such d i r ec to r s ,  p re s iden t  and o the r 
senior management undertake to observe 
and comply with their obligations to 
shareholders stipulated in the Articles of 
Association.

(2) The acquirer of shares agrees 
with the Company, each shareholder, 
director, supervisor, president and other 
senior management of the Company, 
and the Company acting for itself and 
on behalf of each director, supervisor, 
president and other senior management 
agrees with each shareholder to submit 
all disputes and claims arising from the 
Articles of Association or any disputes 
or claims ar is ing from any r ights or 
obligations conferred or imposed by the 
Company Law or other relevant laws 
and administrative regulations and in 
relation to the affairs of the Company to 
arbitration in accordance with the Articles 
of Association, and any submission to 
arbitration shall be deemed to authorise 
the arbitration tribunal to conduct hearing 
in open session and to publish its award. 
Such  a rb i t r a t i on  sha l l  be  f i na l  and 
conclusive.

(3) The acquirer of shares agrees with 
the Company and each shareholder of the 
Company that shares in the Company are 
freely transferable by the holder thereof.

(4) The acquirer of shares authorises 
the Company to enter into a contract on 
his behalf with each director, president 
and other senior management whereby 
such d i r ec to r s ,  p re s iden t  and o the r 
senior management undertake to observe 
and comply with their obligations to 
shareholders stipulated in the Articles of 
Association.
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Article 32
(Article 35 

as amended)

⋯⋯
(4) in respect of joint holders of any 

shares, only the joint shareholder ranking 
the first in the shareholders register shall 
be entitled to receive the share certificates 
of related stocks and notices from the 
Company, attending or exercising part 
or all the voting rights of related shares 
in shareholders’ general meeting, and 
any notices sent to such persons shall be 
deemed to have served to all joint holders 
of related shares.

⋯⋯
(4) in respect of joint holders of any 

shares, only the joint shareholder ranking 
the first in the shareholders register shall 
be entitled to receive the share certificates 
of related stocks and notices from the 
Company, attending or exercising part 
or all the voting rights of related shares 
in shareholders’ general meeting, and 
any notices sent to such persons shall be 
deemed to have served to all joint holders 
of related shares.

Article 38
(Article 41 

as amended)

W h e r e  l a w s ,  a d m i n i s t r a t i v e 
regulations, departmental rules, regulatory 
d o c u m e n t s  a n d  t h e  r e l e v a n t  s t o c k 
exchange or the regulatory authority of 
the place where the Company’s shares are 
listed stipulate on the period of closure 
of the register of members prior to the 
convening of a shareholder’s meeting or 
the benchmark date of the Company for 
determination of dividend distribution, 
such provisions shall prevail.

W h e r e  l a w s ,  a d m i n i s t r a t i v e 
regulations, departmental rules, regulatory 
d o c u m e n t s  a n d  t h e  r e l e v a n t  s t o c k 
exchange or the regulatory authority of 
the place where the Company’s shares are 
listed stipulate on the period of closure 
of the register of members prior to the 
convening of a shareholder’s general 
meeting or the benchmark date of the 
Company for determination of dividend 
distribution, such provisions shall prevail.

Article 39
(Article 42 

as amended)

W h e n  t h e  C o m p a n y  c o n v e n e s 
a  gene ra l  mee t ing  o f  sha reho lde r s , 
distributes dividends, is in liquidation or 
conducts other activities involving the 
confirmation of shareholders’ identity, 
the convener of the meeting of the board 
of directors or the shareholder’s meeting 
shall confirm a date as the record date. At 
the end of the record date, shareholders 
registered in the shareholders register 
shall be the shareholders entitled to such 
rights and interests.

W h e n  t h e  C o m p a n y  c o n v e n e s 
a  gene ra l  mee t ing  o f  sha reho lde r s , 
distributes dividends, is in liquidation or 
conducts other activities involving the 
confirmation of shareholders’ identity, 
the convener of the meeting of the board 
of directors or the shareholder’s general 
meet ing shal l  conf i rm a da te as the 
record date. At the end of the record date, 
shareholders registered in the shareholders 
register shall be the shareholders entitled 
to such rights and interests.
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Article 44
(Article 47 

as amended)

⋯⋯
The Company establishes the register 

of shareholders in accordance with the 
certificates provided by the securities 
registrar, and the register of shareholders 
is sufficient evidence of shareholders’ 
ownership of the Company’s shares. A 
shareholder shall enjoy rights and assume 
obligations pursuant to the class and 
quantity of shares held; holders of the 
same type of shares shall enjoy equal 
rights and assume equal obligations. The 
Company’s shareholders of different 
c l a s s e s  s h a l l  r a n k  p a r i  p a s s u  o v e r 
dividends or any forms of distribution.

⋯⋯
T h e  C o m p a n y  e s t a b l i s h e s  t h e 

register of shareholders in accordance 
with the cert if icates provided by the 
secur i t ies  reg is t ra rregis trat ion and 
clearing institution, and the register of 
shareholders is sufficient evidence of 
shareholders’ ownership of the Company’s 
shares. A shareholder shall enjoy rights 
and assume obligations pursuant to the 
class and quantity of shares held; holders 
of the same typeclass of shares shall enjoy 
equal rights and assume equal obligations. 
The Company’s shareholders of different 
c l a s s e s  s h a l l  r a n k  p a r i  p a s s u  o v e r 
dividends or any forms of distribution.
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Article 45
(Article 48 

as amended)

Holders of ordinary shares of the 
Company shall have the following rights:

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

(ii) to legally request, convene, host, 
attend or authorize a proxy to attend and 
speak at shareholder’s meetings and to 
exercise relevant voting rights;

(iii) to supervise the operation of the 
Company and to give advice or raises 
inquiries;

( i v )  t o  t r ans f e r ,  g ive  o r  p l edge 
the shares held by them pursuant to 
the provisions of laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association;

(v) shareholders’ right to inspect 
these Articles of Association, the register 
of shareholders, the bond stubs of the 
Company, the minutes of the shareholder’s 
meeting, the resolutions of the board of 
directors’ meeting, the resolutions of the 
supervisory committee’s meeting, and 
the published and disclosed financial 
accounting reports;

Holders of ordinary shares of the 
Company shall have the following rights:

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

( i i )  t o  l e g a l l y  r e q u e s t  t o  h o l d , 
convene, host, attend or authorize a proxy 
to at tend and speak at shareholder’s 
general meetings and to exercise relevant 
voting rights;

(iii) to supervise the operation of the 
Company and to give advice or raises 
inquiries;

( i v )  t o  t r ans f e r ,  g ive  o r  p l edge 
the shares held by them pursuant to 
the provisions of laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association;

(v) shareholders’ right to inspect 
or reproduce the these Ar t ic les  o f 
Association, the register of shareholders, 
the bond s tubs of the Company, the 
minutes of the shareholder’s general 
meeting, the resolutions of the board of 
directors’ meeting, the resolutions of the 
supervisory committee’s meeting, and 
the published and disclosed financial 
accounting reports and the shareholders 
who meet the requirements may inspect 
the accounting books and accounting 
evidence of the Company;
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When a  shareho lder  reques t s  to 
inspect the relevant information described 
above or demands for information, he/ 
she shall provide a written document of 
the class and number of the Company’s 
shares held by him/her. The Company 
sha l l  p rov ide  such in fo rmat ion and 
data at the request of the shareholder 
after verification of his/her shareholder 
identity.

(v i )  t o  p a r t i c i p a t e  i n ,  u p o n  t h e 
Company’s termination or liquidation, the 
distribution of the Company’s remaining 
assets in proportion to their respective 
shareholdings;

(v i i )  to  reques t  the Company to 
acquire their shares when shareholders 
disagree on the resolutions passed at the 
shareholder’s meeting with regard to the 
Company’s merger or division; and

(viii) other rights conferred by laws, 
administrative regulations, departmental 
rules and the Articles of Association.

When a  shareho lder  reques t s  to 
i n s p e c t  o r  r e p r o d u c e  t h e  r e l e v a n t 
information described above or demands 
for information, he/ she shall comply 
with the provisions of the Company 
Law, the Securities Law and other laws 
and administrative regulations, and 
provide a written document of the class 
and number of the Company’s shares held 
by him/her. The Company shall provide 
such information and data at the request 
of the shareholder after verification of his/
her shareholder identity.

(v i )  t o  p a r t i c i p a t e  i n ,  u p o n  t h e 
Company’s termination or liquidation, the 
distribution of the Company’s remaining 
assets in proportion to their respective 
shareholdings;

(v i i )  to  reques t  the Company to 
acquire their shares when shareholders 
disagree on the resolutions passed at the 
shareholder’s general meeting with regard 
to the Company’s merger or division; and

(viii) other rights conferred by laws, 
administrative regulations, departmental 
rules and the Articles of Association.
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Article 46
(Article 49 

as amended)

If the content of the resolutions of the 
Company’s meeting of shareholders or 
board of directors contravenes the law or 
administrative regulation, the shareholders 
can request the People’s Court to void the 
resolutions.

If the convening procedure or voting 
method of a shareholder’s meeting or 
board of director’s meeting contravenes 
the law, administrative regulation or 
these Articles, or if the contents of the 
resolutions contravene the Articles, the 
shareholders can request the People’s 
Court to cancel the resolutions within 60 
days.

I f  the content of the resolut ions 
o f  t he  Company’s  genera l  mee t ing 
of shareholders or board of directors 
contravenes the law or administrative 
regulation, the shareholders can request 
the People’s Court to void the resolutions.

If the convening procedure or voting 
method of a shareholder’sgeneral meeting 
or board of director’s meeting contravenes 
the law, administrative regulation or 
these Articles, or if the contents of the 
resolutions contravene the Articles, the 
shareholders can request the People’s 
Court to cancel the resolutions within 60 
days, except when there are only minor 
defects in the convening procedures or 
voting method of a general meeting or a 
board meeting, which do not materially 
affect the resolutions.

Where the board of  d irec tors , 
shareholders and other stakeholders 
dispute the validity of a resolution of 
a general meeting, they shall promptly 
file a lawsuit with the people’s court. 
Before the people’s court makes such 
judgement or ruling as canceling the 
reso lut ion,  the  s takeho lders  sha l l 
execute the resolution of the general 
meeting. The Company, directors and 
senior management shall perform their 
duties effectively 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 
makes a judgement or rul ing on a 
relevant matter, the Company shall 
fulf i l  i ts obl igat ion to disclose the 
information in accordance with the 
laws, administrative regulations, the 
requirements of the CSRC and the stock 
exchange, fully explain the impact, and 
actively co-operate in the enforcement 
of the judgement or ruling after it has 
come into effect. Where corrections to 
prior events are involved, they shall 
be handled in a timely manner and the 
corresponding information disclosure 
obligations shall be fulfilled.

 (Newly 
added)

Article 50
Newly added

Resolutions of the general meeting 
or board meeting of the Company shall 
not be valid under any of the following 
circumstances:

(1) no general meeting or board 
meeting has been convened to pass a 
resolution;

(2) no voting is conducted on the 
resolution at the general meeting or 
board meeting;

( 3 )  t h e  n u m b e r  o f  p e r s o n s 
attending the meeting or the number 
of voting rights held does not reach the 
number of persons or the number of 
voting rights held as stipulated in the 
Company Law or these Articles;

(4) the number of persons or voting 
rights held approving the resolution 
does not reach the number of persons 
or voting rights held as stipulated in the 
Company Law or these Articles.
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Article 47
(Article 51 

as amended)

If a director or a senior management 
p e r s o n n e l  c o n t r a v e n e s  t h e  l a w , 
admin i s t r a t i ve  r egu l a t i on ,  o r  t he se 
Articles when carrying out his duties in 
the Company, resulting in losses to the 
Company, shareholders individually or 
together holding 1% or more of shares 
for 180 days continuously, can request 
the superv i sory board in  wr i t ing to 
start litigation in the People’s Court. 
If a supervisory board contravenes the 
law, administrative regulation or these 
Articles, when carrying out his duties in 
the Company, resulting in losses to the 
Company, the shareholders can request 
the board of directors in writing to start 
litigation in the People’s Court.

If the supervisory board or board of 
directors refuses to start litigation after 
receiving the shareholder’s written request 
under the preceding paragraph, or does not 
start litigation within 30 days of receiving 
the request, or the situation is so urgent 
that without an immediate litigation it will 
lead to irreparable losses to be suffered by 
the Company, the shareholder under the 
previous paragraph may litigate directly at 
the People’s Court under his own name, 
for the interest of the Company.

If a director or a senior management 
personnel other than any member of 
the audit committee contravenes the 
law, administrative regulation, or these 
Articles when carrying out his duties in 
the Company, resulting in losses to the 
Company, shareholders individually or 
together holding 1% or more of shares 
for 180 days continuously, can request 
the supervisory boardaudit committee in 
writing to start litigation in the People’s 
Court. If a supervisory boardany member 
of the audit committee contravenes the 
law, administrative regulation or these 
Articles, when carrying out his duties in 
the Company, resulting in losses to the 
Company, the aforesaid shareholders can 
request the board of directors in writing to 
start litigation in the People’s Court.

I f  t h e  s u p e r v i s o r y  b o a r d a u d i t 
committee or board of directors refuses 
to start l i t igation after receiving the 
shareholder’s written request under the 
preceding paragraph, or does not start 
litigation within 30 days of receiving the 
request, or the situation is so urgent that 
without an immediate litigation it will 
lead to irreparable losses to be suffered by 
the Company, the shareholder under the 
previous paragraph may litigate directly at 
the People’s Court under his own name, 
for the interest of the Company.
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If any person intervenes with the 
legal interests of the Company, resulting 
in losses suffered by the Company, the 
shareholder under the first paragraph 
may start litigation at the People’s Court 
in accordance with the two preceding 
paragraphs.

If any person intervenes with the 
legal interests of the Company, resulting 
in losses suffered by the Company, the 
shareholder under the first paragraph 
may start litigation at the People’s Court 
in accordance with the two preceding 
paragraphs.

If a director, supervisor or senior 
m a n a g e m e n t  o f  a  w h o l l y - o w n e d 
subsidiary of the Company causes any 
losses to the Company for violation of 
the requirements of laws, administrative 
regulations or these Articles during 
per formance o f  h i s /her  dut i e s ,  or 
if others infringe on the legitimate 
rights and interests of a wholly-owned 
subsidiary of the Company and cause 
any losses to i t ,  shareholders who 
ho ld 1% or more,  ind iv idual ly  or 
collectively, of the Company’s shares 
for 180 or more consecutive days, may 
request the board of supervisors or the 
board of directors of the wholly-owned 
subsidiary in writing to start litigation 
at the People’s Court or directly start 
litigation at the People’s Court in their 
own name in accordance with the first 
three paragraphs in Article 189 of the 
Company Law.

If a wholly-owned subsidiary of 
the Company does not have a board 
of supervisors or any supervisors, 
but has an audit committee instead, 
the provisions of the first and second 
paragraphs of this Article shall apply.
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Article 48
(Article 52 

as amended)

If a director or senior management 
p e r s o n n e l  c o n t r a v e n e s  t h e  l a w , 
admin i s t r a t i ve  r egu l a t i on ,  o r  t he se 
Articles, thereby damaging a shareholder’s 
i n t e r e s t s ,  t he  sha reho lde r  can  s t a r t 
litigation in a court.

If a director or senior management 
p e r s o n n e l  c o n t r a v e n e s  t h e  l a w , 
admin i s t r a t i ve  r egu l a t i on ,  o r  t he se 
Articles, thereby damaging a shareholder’s 
i n t e r e s t s ,  t he  sha reho lde r  can  s t a r t 
litigation in a people’s court.

Article 49
(Article 53 

as amended)

A holder of ordinary shares of the 
Company shall assume the following 
obligations:

(1 )  t o  a b i d e  b y  t h e  A r t i c l e s  o f 
Association;

(2) to pay funds pursuant to the 
number of subscribed shares and the 
method of subscription;

(3) cannot give up those shares except 
as prescribed by the law or administrative 
regulations;
⋯⋯

A holder of ordinary shares of the 
Company shall assume the following 
obligations:

(1 )  t o  a b i d e  b y  t h e  A r t i c l e s  o f 
Association;

(2) to pay funds pursuant to the 
number of subscribed shares and the 
method of subscription;

( 3 )  c a n n o t  g i v e  u p  t h o s e 
shareswithdraw his share capital except 
as prescribed by the law or administrative 
regulations;
⋯⋯

(Newly 
added)

Article 55
Newly added

The controlling shareholder or de 
facto controller of the Company shall 
exercise their rights and fulfil their 
obligations in accordance with the 
laws, administrative regulations, the 
provisions of the CSRC and the stock 
exchange, and safeguard the interests of 
the listed company.



25

No. Existing Article Amended Article

(Newly 
added)

Article 56
Newly added

The controlling shareholder or de 
facto controller of the Company shall 
comply with the following provisions:

(1)  t o  exerc i s e  the i r  r i gh t s  a s 
shareholders in accordance with the 
laws and not to abuse their control or 
use their connected relationships to 
prejudice the legitimate interests of the 
Company or other shareholders;

(2) to strictly implement the public 
representations and undertakings made 
and shall not change or waive them 
without authority;

( 3 )  t o  f u l f i l  o b l i g a t i o n s  o f 
i n f o r m a t i o n  d i s c l o s u r e  i n  s t r i c t 
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 
regulations, to proactively cooperate 
wi th the Company in informat ion 
disclosure and to inform the Company 
in a timely manner of material events 
that have occurred or are proposed to 
occur;

( 4 )  n o t  t o  a p p r o p r i a t e  t h e 
Company’s funds in any way;

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

( 6 )  n o t  t o  m a k e  u s e  o f  t h e 
C o m p a n y ’ s  u n d i s c l o s e d  m a t e r i a l 
i n f o r m a t i o n  t o  g a i n  b e n e f i t s ,  n o t 
to disclose in any way undisclosed 
material information relating to the 
Company, and not to engage in insider 
trading, short-swing trading, market 
manipulation and other i l legal and 
unlawful acts;
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(7) not to prejudice the legitimate 
rights and interests of the Company 
and other shareholders through unfair 
related transactions, profit distribution, 
asset restructuring, external investment 
or any other means;

(8 )  t o  e n s u r e  t h e  i n t e g r i t y  o f 
t h e  C o m p a n y ’ s  a s s e t s ,  a n d  t h e 
independence of personnel, finance, 
organisation and business, and not to 
affect the independence of the Company 
in any way;

(9) other requirements of the laws, 
administrative regulations, the CSRC, 
the listing rules of the listing place of 
the Company’s share and these Articles.

Where a controlling shareholder or 
de facto controller of the Company does 
not act as a director of the Company 
but actually carries out the affairs of 
the Company, the provisions of these 
Articles relating to the obligations of 
loyalty and diligence of directors shall 
apply.

Where a controlling shareholder 
or de facto controller of the Company 
i n s t r u c t s  a  d i r e c t o r  o r  s e n i o r 
management to engage in an act that 
is detrimental to the interests of the 
Company or the shareholders, he/she 
shall be jointly liable with such director 
or senior management.
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(Newly 
added)

Article 57
Newly added

Where a controlling shareholder or 
de facto controller pledges the shares 
of the Company held by him/her or 
at his/her actual disposal, he/she shall 
maintain the stability of the Company’s 
control as well as its production and 
operation.

Where a controlling shareholder 
or de facto controller transfers the 
shares of the Company held by him/
her,  he/she  sha l l  comply wi th the 
restrictive provisions on the transfer 
of shares as stipulated in the laws, 
administrative regulations, the CSRC 
and the stock exchange, as well as his/
her undertakings in respect of the 
restriction on the transfer of shares.

Chapter 7 Shareholder’s Meeting Shareholder’s General Meeting

Article 51
(Deleted)

General meeting of shareholders shall 
be the Company’s authority and shall 
exercise its powers of office in accordance 
with the law.

Deleted
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Article 52
(Article 58 

as amended)

A general meeting of shareholders 
shall exercise the following powers of 
office:

(1)  de t e rmin ing  t he  Company’s 
business policies and investment plans;

( 2 )  e l e c t i o n  a n d  r e p l a c e m e n t 
o f  d i r ec to r s  who a r e  no t  emp loyee 
representatives and determining matters 
concerning the remuneration of those 
directors;

( 3 )  e l e c t i o n  a n d  r e p l a c e m e n t 
o f  s u p e r v i s o r s  w h o  a r e  n o t  s t a f f 
representatives and determining matters 
concerning the remuneration of those 
supervisors;

(4) discussion and approval of reports 
complied by the board of directors;

(5) discussion and approval of reports 
complied by the supervisory committee;

(6) discussion and approval of the 
Company’s  annual  budget  and f ina l 
accounting plans;

(7) discussion and approval of the 
Company’s profit distribution and loss 
recovery plans;

(8) passing resolutions on increase 
or reduction of the Company’s registered 
capital;

(9) passing resolutions on the issue of 
corporate bonds, other securities and plans 
of listing;

(10) passing resolutions on matters 
such as merger, division, dissolution, 
liquidation or changing the form of the 
Company;

( 1 1 )  a m e n d i n g  t h e  A r t i c l e s  o f 
Association;

(12) passing resolutions on matters 
such as engagement, dismissal or non-
renewal of the accounting firm;

T h e  g e n e r a l  m e e t i n g  o f  t h e 
C o m p a n y  i s  c o m p r i s e d  o f  a l l 
shareholders.  AThe general meeting 
o f  sha reho lde r s i s  the  author i ty  o f 
the Company and  shall exercise the 
following powers of office:

(1)  de t e rmin ing  t he  Company’s 
business policies and investment plans;

( 2 1 )  e l e c t i o n  a n d  r e p l a c e m e n t 
o f  d i r ec to r s  who a r e  no t  emp loyee 
representatives and determining matters 
concerning the remuneration of those 
directors;

( 3 )  e l e c t i o n  a n d  r e p l a c e m e n t 
o f  s u p e r v i s o r s  w h o  a r e  n o t  s t a f f 
representatives and determining matters 
concerning the remuneration of those 
supervisors;

(42)  d i scuss ion and approva l  o f 
reports complied by the board of directors;

(5) discussion and approval of reports 
complied by the supervisory committee;

(6) discussion and approval of the 
Company’s  annual  budget  and f ina l 
accounting plans;

(73) discussion and approval of the 
Company’s profit distribution and loss 
recovery plans;

(84) passing resolutions on increase 
or reduction of the Company’s registered 
capital;

(95) passing resolutions on the issue 
of corporate bonds, other securities and 
plans of listing;

(106) passing resolutions on matters 
such as merger, division, dissolution, 
liquidation or changing the form of the 
Company;

(117 )  amend ing  t he  Ar t i c l e s  o f 
Association;

(128) passing resolutions on matters 
such as engagement, dismissal or non-
renewal of the accounting firm engaged 
in the audit work of the Company;



29

No. Existing Article Amended Article

( 1 3 )  r e v i e w i n g  a n d  a p p r o v i n g 
provision of guarantees which should 
be decided by shareholder’s meetings 
as required by the law, administrative 
regulations and these Articles;

(14) discussing and approving any 
acquisition or disposal to the extent that 
the value of the acquisition or disposal 
of material assets for the last one year 
reaches 30% or more of the latest audited 
total assets;

(15) reviewing share incentive plans 
and employee share ownership plan;

(16) discussing proposals raised by 
the shareholders who represent more than 
3% (including 3%) of the Company’s 
shareholders with voting rights;

(17) reviewing and approving the 
change of use of proceeds raised;

(18) reviewing the external guarantees 
stipulated under Article 53 of the Articles 
of Association;

(19) reviewing other matters which 
should be dec ided by shareholder’s 
m e e t i n g s  a s  r e q u i r e d  b y  t h e  l a w , 
administrat ive regulat ions and these 
Articles.

Without breach of law, regulations 
a n d  t h e  m a n d a t o r y  c l a u s e  o f  t h e 
regulations at the place of listing, the 
shareholder’s meeting may authorize or 
entrust the board of directors to handle 
matters authorized or entrusted by it.

(139 )  r e v i e w i n g  a n d  a p p r o v i n g 
provision of guarantees which should be 
decided by shareholder’sgeneral meetings 
as required by the law, administrative 
regulations and these Articles;

(1410) discussing and approving any 
acquisition or disposal to the extent that 
the value of the acquisition or disposal 
of material assets for the last one year 
reaches 30% or more of the latest audited 
total assets;

(1511) reviewing share incentive 
plans and employee share ownership plan;

(1612) discussing proposals raised by 
the shareholders who represent more than 
31% (including 31%) of the Company’s 
shareholders with voting rights;

(1713) reviewing and approving the 
change of use of proceeds raised;

(18) reviewing the external guarantees 
stipulated under Article 53 of the Articles 
of Association;

(1914 )  r e v i e w i n g  o t h e r  m a t t e r s 
w h i c h  s h o u l d  b e  d e c i d e d  b y 
shareholder’sgeneral meetings as required 
by the law, administrative regulations and 
these Articles.

The general meeting may authorize 
t h e  b o a r d  o f  d i r e c t o r s  t o  m a k e 
resolutions on the issuance of corporate 
bonds.

Without breach of law, regulations 
a n d  t h e  m a n d a t o r y  c l a u s e  o f  t h e 
regulations at the place of listing, the 
shareho lder’s  genera l  meet ing may 
authorize or entrust the board of directors 
to  handle the mat te rs  au thor ized or 
entrusted by it.
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Article 53
(Article 59 

as amended)

The following external guarantees 
to be provided by the Company shall be 
reviewed and passed at the shareholder’s 
meeting:
⋯⋯
( 3 )  b a s e d  o n  t h e  p r i n c i p l e  o f 

aggregat ion of guarantees within 12 
c o n s e c u t i v e  m o n t h s ,  a n y  e x t e r n a l 
guarantee to be provided after the total 
amount of guarantees provided by the 
Company has  exceeded 30% of  t he 
Company’s latest audited total assets;
⋯⋯
(8) other guarantees required by the 

stock exchange on which the shares of the 
Company are listed and the Articles of 
Association to be considered and approved 
by the shareholder’s meeting.

The guarantee mentioned in i tem 
(3) of the preceding paragraph shall be 
approved by more than two-thirds of the 
voting rights held by shareholders present 
at the meeting. Where the shareholder’s 
meeting is reviewing a resolution on 
guarantees to be provided to shareholders, 
de facto control ler and their re la ted 
parties, such shareholders, or shareholders 
under the control of such actual controller, 
shall abstain from voting. Such resolution 
is subject to the approval of at least half 
of the voting rights held by the other 
shareholders present at the meeting.

The following external guarantees 
to be provided by the Company shall be 
reviewed and passed at the shareholder’s 
general meeting:
⋯⋯
( 3 )  b a s e d  o n  t h e  p r i n c i p l e  o f 

aggregat ion of guarantees within 12 
c o n s e c u t i v e  m o n t h s ,  a n y  e x t e r n a l 
guarantee to be provided after the total 
amount of guarantees provided by the 
Company has  exceeded 30% of  t he 
Company’s latest audited total assetsthe 
provision of guarantees to others within 
one year with an amount exceeding 
30% of the latest audited total assets of 
the Company;
⋯⋯
(8) other guarantees required by the 

stock exchange on whichof the place 
where the shares of the Company are 
listed and the Articles of Association 
to be considered and approved by the 
shareholder’s general meeting.

The guarantee mentioned in i tem 
(3) of the preceding paragraph shall be 
approved by more than two-thirds of 
the voting rights held by shareholders 
present at the general meeting. Where 
the shareholder’s general  meeting is 
reviewing a resolution on guarantees to 
be provided to shareholders, de facto 
controller and their related parties, such 
shareholders, or shareholders under the 
control of such de facto controller, shall 
abstain from voting. Such resolution is 
subject to the approval of at least more 
than half of the voting rights held by the 
other shareholders present at the meeting.
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External guarantees other than above 
shall be reviewed and approved by the 
board of directors under authorisation, but 
shall be reviewed, agreed and resolved by 
at least two-thirds of the directors present 
at the meeting of the board of directors 
and passed by more than half  of a l l 
directors of the Company.

External guarantees other than above 
shall be reviewed and approved by the 
board of directors under authorisation, but 
shall be reviewed, agreed and resolved by 
at least two-thirds of the directors present 
at the meeting of the board of directors 
and passed by more than half  of a l l 
directors of the Company.

Article 54
(Article 60 

as amended)

Except for special circumstances 
such as a crisis, without the approval of a 
general meeting of shareholders by way 
of a special resolution, the Company shall 
not enter into any contract with a person 
other than a director, president or other 
senior management where such contract 
grants responsibility to that person for the 
management or major business activities 
of the Company.

Except for special circumstances 
such as a crisis, without the approval of a 
general meeting of shareholders by way 
of a special resolution, the Company shall 
not enter into any contract with a person 
other than a director, president or other 
senior management where such contract 
grants responsibility to that person for the 
management or major business activities 
of the Company.
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Article 55
(Article 61 

as amended)

General meet ing of shareholders 
s h a l l  b e  s e p a r a t e d  i n t o  a n n u a l  a n d 
extraordinary meetings. A general meeting 
of shareholders shall be convened by the 
board of directors. An annual general 
meeting of shareholders shall be held once 
a year within six (6) months after the end 
of the previous financial year.

The  Company sha l l  convene  an 
e x t r a o r d i n a r y  g e n e r a l  m e e t i n g  o f 
shareholders within two (2) months from 
the date of occurrence of any of the 
following circumstances:

(1) where the number of directors 
does not meet the number stipulated in the 
Company Law or is less than two thirds 
of the number required in the Articles of 
Association;

(2)  where the Company’s losses 
which have not yet been offset account for 
one-third of the total number of paid-in 
share capital;

(3) where shareholders holding more 
than 10% (including 10%) of the issued 
shares of the Company with voting rights 
make written request for the convening 
of an extraordinary general meeting of 
shareholders;

(4) the board of directors believes it 
is necessary or the supervisory committee 
proposes that an extraordinary general 
meeting of shareholders be convened;

(5) where more than half (including 
half) independent directors request to 
convene an extraordinary general meeting; 
or

(6) other circumstances stipulated 
by the laws, administrative regulations, 
departmental rules or the Articles of 
Association.

General meet ing of shareholders 
s h a l l  b e  s e p a r a t e d  i n t o  a n n u a l  a n d 
extraordinary meetings. A general meeting 
of shareholders shall be convened by the 
board of directors. An annual general 
meeting of shareholders shall be held once 
a year within six (6) months after the end 
of the previous financial year.

The  Company sha l l  convene  an 
e x t r a o r d i n a r y  g e n e r a l  m e e t i n g  o f 
shareholders within two (2) months from 
the date of occurrence of any of the 
following circumstances:

(1) where the number of directors 
does not meet the number stipulated in the 
Company Law or is less than two thirds 
of the number required in the Articles of 
Association;

(2)  where the Company’s losses 
which have not yet been offset account for 
one-third of the total number of paid-in 
share capital;

(3) where shareholders holding more 
than 10% (including 10%) of the issued 
shares of the Company with voting rights 
make written request for the convening 
of an extraordinary general meeting of 
shareholders;

(4) the board of directors believes 
it is necessary or the supervisoryaudit 
committee proposes that an extraordinary 
genera l  mee t ing o f  shareho lders  be 
convened;

(5) where more than half (including 
half)of independent directors request to 
convene an extraordinary general meeting; 
or

(6) other circumstances stipulated 
by the laws, administrative regulations, 
departmental rules or the Articles of 
Association.
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Article 56
(Article 62 

as amended)

The venue to hold a shareholder’s 
m e e t i n g  o f  t h e  C o m p a n y  i s :  t h e 
Company’s domicile or other specified 
p l a c e  n o t i f i e d  b y  c o n v e n e r  o f  t h e 
shareholder’s meeting.

The shareholder’s meeting should 
provide a venue for holding the meeting 
in the form of on-the-spot  meet ing. 
The Company shall also provide online 
voting and other means as permitted by 
the listing rules of the place where the 
shares of the Company are listed for the 
convenience of shareholders attending 
the meeting. Shareholders attending the 
shareholder’s meeting using the above 
method are considered present at the 
meeting.

The starting time of voting in the 
shareholder’s meeting convened through 
online or other forms shall not be earlier 
than 3:00 pm on the day before the on-
site shareholder’s meeting and shall not 
be later than 9:30 am on the day of the 
on-site shareholder’s meeting. The ending 
time shall not be earlier than 3:00 pm 
on the day of the on-site shareholder’s 
meeting.

T h e  v e n u e  t o  h o l d  a 
shareholder’sgeneral  meet ing of the 
Company is: the Company’s domicile or 
other specified place notified by convener 
of the shareholder’s general meeting.

The shareholder’sgeneral meeting 
should provide a  venue for  ho ld ing 
the meeting in the form of on-the-spot 
meeting. The Company shall may also 
provide online voting and other means as 
permitted by the listing rules of the place 
where the shares of the Company are 
listed for the convenience of shareholders 
attendingto attend, speak and vote at the 
general meeting. Shareholders attending 
the shareholder’sgeneral meeting using 
the above method are considered present 
at the meeting.

The starting time of voting in the 
shareholders general meeting convened 
through online or other forms 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. The ending time shall not be 
earlier than 3:00 pm on the day of the on-
site shareholders general meeting.
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Article 57
(Article 63 

as amended)

W h e n  c o n v e n i n g  a n  a n n u a l 
shareholder’s meeting, written notification 
s h a l l  b e  m a d e  t o  t h e  s h a r e h o l d e r s 
registered in the shareholders register 
twenty (20) days (or (when convening 
an extraordinary shareholder’s meeting, 
t hen)  f i f t e en  (15)  days)  be fo re  t he 
c o n v e n i n g  o f  t h e  m e e t i n g  o f  t h o s e 
matters to be discussed at the meeting 
and the date and location of the meeting. 
Where laws, administrative regulations, 
departmental rules, regulatory documents 
and the  re levan t  s tock exchange o r 
the regulatory authori ty of the place 
where the Company’s shares are listed 
stipulate otherwise on the notice period 
of annual shareholder’s meeting and/or 
extraordinary shareholder’s meeting, such 
provisions shall prevail.

The date of meeting shall not be 
included in the calculation of the period 
for issuing such notice.

W h e n  c o n v e n i n g  a n  a n n u a l 
shareholder’s general meeting, written 
n o t i f i c a t i o n  s h a l l  b e  m a d e  t o  t h e 
shareholders registered in the shareholders 
regis ter  twenty (20) days (or (when 
convening an extraordinary shareholder’s 
general meeting, then) fifteen (15) days) 
before the convening of the meeting 
of those matters to be discussed at the 
meeting and the date and location of the 
meeting. Where laws, administrat ive 
regulations, departmental rules, regulatory 
d o c u m e n t s  a n d  t h e  r e l e v a n t  s t o c k 
exchange or the regulatory authority of 
the place where the Company’s shares 
are l is ted s t ipulate otherwise on the 
notice period of annual shareholder’s 
general meeting and/or extraordinary 
shareholder’s general meeting, such 
provisions shall prevail.

The date of meeting shall not be 
included in the calculation of the period 
for issuing such notice.
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Article 58
(Article 64 

as amended)

W h e n  t h e  C o m p a n y  c o n v e n e  a 
shareholder’s meeting, the board of the 
directors, the supervisory committee 
and the shareholder(s) individually or 
collectively holding more than 3% of 
the shares of the Company shall have 
the right to put forward proposals to the 
Company. Shareholders who individually 
or collectively hold more than 3% of the 
Company’s shares shall have the right to 
submit provisional proposals in writing to 
the Company and submit them in writing 
to the convener, and the convener shall 
add the provisional proposals which relate 
to the scope of duties of the shareholder’s 
meeting to agenda of the meeting.

S h a r e h o l d e r s  i n d i v i d u a l l y  o r 
co l l e c t i ve ly  ho ld ing  more  t han  3% 
(including 3%) of the total number of 
shares of the Company carrying voting 
r ight may put forward a provis ional 
proposal and submit i t  in wri t ing to 
the convener  t en (10)  days pr io r  to 
t he  conven ing  o f  t he  sha reho lde r ’s 
meeting or before the period of issuance 
o f  a  s u p p l e m e n t a r y  c i r c u l a r  o f  t h e 
shareholder’s meeting as required by the 
Hong Kong Listing Rules, whichever is 
the earlier. The convener shall issue a 
supplementary circular or notice of the 
shareholder’s meeting with the content of 
such provisional proposal within two (2) 
days upon receipt of the proposal and in 
accordance with the Hong Kong Listing 
Rules.

W h e n  t h e  C o m p a n y  c o n v e n e  a 
shareholder’s general meeting, the board 
of the directors, the supervisoryaudit 
c o m m i t t e e  a n d  t h e  s h a r e h o l d e r ( s ) 
individually or collectively holding more 
than 31% of the shares of the Company 
sha l l  have the  r igh t  to  pu t  fo rward 
proposals to the Company. Shareholders 
who individually or collectively hold 
more than 31% of the Company’s shares 
shall have the right to submit provisional 
proposals in writing to the Company and 
submit them in writing to the convener, 
and the convener shall add the provisional 
proposa ls  which re la te to the scope 
of duties of the shareholder’s general 
meeting to agenda of the meeting.

S h a r e h o l d e r s  i n d i v i d u a l l y  o r 
col lec t ive ly holding more than 31% 
(including 31%) of the total number of 
shares of the Company carrying voting 
r ight may put forward a provis ional 
proposal and submit i t  in wri t ing to 
the convener  t en (10)  days pr io r  to 
t he  conven ing  o f  t he  sha reho lde r ’s 
general meeting or before the period 
of issuance of a supplementary circular 
of the shareholder’s general meeting 
as required by the Hong Kong Listing 
Rules,  whichever is the ear l ier.  The 
convener shall issue a supplementary 
circular or notice of the shareholder’s 
general meeting with the content of 
such provisional proposal within two 
(2) days upon receipt of the proposal 
and in accordance with the Hong Kong 
Listing Rules and submit the provisional 
proposals to the general meeting for 
consideration, except for the provisional 
proposals that violates the requirements 
of the laws, administrative regulations 
or these Articles, or are not within 
the terms of reference of the general 
meeting.
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Except as provided in the preceding 
paragraph, the convener shall not amend 
the proposals already set forth in the 
notice of the shareholder’s meeting or 
add new proposals after the notice of the 
shareholder’s meeting has been issued.

The provisional proposals as raised by 
the shareholders shall fulfill the following 
conditions:

(1) the contents should not be in 
b reach of  l aws and regu la t ions  and 
be wi th in the bus iness scope of  the 
Company and the scope of duties of the 
shareholders’ meetings;

(2) should have a clear topic and have 
concert resolutions; and

(3) should be submitted or delivered 
to the board of  d i rec tors  in wr i t ing 
pursuant to item (2) of this Article.

Except as provided in the preceding 
paragraph, the convener shall not amend 
the proposals already set forth in the 
no t ice of  the shareholder’s  general 
meet ing or  add new proposa ls  a f te r 
the notice of the shareholder’s general 
meeting has been issued.

The provisional proposals as raised by 
the shareholders shall fulfill the following 
conditions:

(1) the contents should not be in 
b reach of  l aws and regu la t ions  and 
be wi th in the bus iness scope of  the 
Company and the scope of duties of the 
shareholders’general meetings;

(2) should have a clear topic and have 
concert resolutions; and

(3) should be submitted or delivered 
to the board of  d i rec tors  in wr i t ing 
pursuant to item (2) of this Article.

Article 59
(Article 65 

as amended)

Proposals which are not contained 
i n  t h e  n o t i c e  o f  t h e  e x t r a o r d i n a r y 
shareholder’s meeting or which do not 
comply with the relevant provis ions 
of these Articles of Association shall 
not be voted upon and resolved at the 
shareholder’s meeting.

Proposals which are not contained 
i n  t h e  n o t i c e  o f  t h e  e x t r a o r d i n a r y 
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  o r 
which do not comply with the relevant 
provisions of these Articles of Association 
shall not be voted upon and resolved at 
the shareholder’s general meeting.
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Article 60
(Article 66 

as amended)

The notice of a shareholders’ general 
meeting shall be made in writing, and 
contain the following:

(1) the location, time and duration of 
the meeting;

(2) those matters and proposals to be 
proposed for consideration at the meeting;

( 3 )  s p e c i f y  t h e  d a t e  o f  s h a r e 
registration which the shareholder is 
en t i t l ed to  a t t end the shareho lder’s 
meeting;

(4)  unequivoca l ly  s ta te  in  c lea r 
language that all common shareholders 
(including preferred shareholders whose 
voting rights have been restored) are 
en t i t l ed to  a t t end the shareho lder’s 
meeting, and may, in writing, entrust 
proxies to attend the meeting and to vote, 
and that the proxy(s) of that shareholder 
need not necessarily be shareholder(s); 
and

 (5) state clearly the place and date by 
which a letter of proxy for voting shall be 
received;

(6) name and telephone number of the 
contact person of the meeting;

(7) voting time and voting procedures 
online or otherwise.

Notices and supplementary notices 
of a shareholders’ meeting shall fully and 
completely disclose all detailed contents 
o f  a l l  p roposa l s .  Fo r  ma t t e r s  t o  be 
discussed that require opinions from the 
independent directors, the opinions of the 
independent directors and reasons thereof 
shall be simultaneously disclosed with the 
notices or supplementary notices of the 
shareholders’ meeting.

The notice of a shareholders’ general 
meeting shall be made in writing, and 
contain the following:

(1) the location, time and duration of 
the meeting;

(2) those matters and proposals to be 
proposed for consideration at the meeting;

( 3 )  s p e c i f y  t h e  d a t e  o f  s h a r e 
registration which the shareholder is 
en t i t l ed to  a t t end the shareho lder’s 
general meeting;

(4)  unequivoca l ly  s ta te  in  c lea r 
language that all common shareholders 
(including preferred shareholders whose 
v o t i n g  r i g h t s  h a v e  b e e n  r e s t o r e d ) , 
shareholders holding special voting 
shares and other shareholders are 
en t i t l ed to  a t t end the shareho lder’s 
general meeting, and may, in writing, 
entrust proxies to attend the meeting 
and to vote, and that the proxy(s) of 
that shareholder need not necessarily be 
shareholder(s); and

 (5) state clearly the place and date by 
which a letter of proxy for voting shall be 
received;

(6) name and telephone number of the 
contact person of the meeting;

(7) voting time and voting procedures 
online or otherwise.

Notices and supplementary notices 
of a shareholders’general meeting shall 
fully and completely disclose all detailed 
contents of all proposals. For matters to 
be discussed that require opinions from 
the independent directors, the opinions 
of the independent directors and reasons 
thereof shall be simultaneously disclosed 
with the notices or supplementary notices 
of the shareholders’general meeting.
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Article 61
(Article 67 

as amended)

If matters relat ing to elect ion of 
directors and supervisors are proposed to 
be discussed at a shareholders’ meeting, 
de ta i led informat ion concerning the 
candidates shall be fully disclosed in the 
notice of the shareholders’ meeting, which 
shall at least include the following:
⋯⋯
(2 )  w h e t h e r  t h e  c a n d i d a t e s  a r e 

c o n n e c t e d  w i t h  t h e  C o m p a n y ,  i t s 
control l ing shareholders or de facto 
controllers;

( 3 )  d i s c l o s i n g  t h e  c a n d i d a t e s ’ 
shareholdings in the Company;

(4) whether the candidates have 
been subject to any punishment by the 
securi t ies regulatory authori ty under 
the  S ta te  Counc i l  o r  o the r  r e levan t 
departments or to any sanction by any 
stock exchange;
⋯⋯
In addition to the adoption of the 

cumulative voting mechanism to elect 
directors and supervisors, each candidate 
for directors or supervisors shal l  be 
proposed in a separate proposal.

If matters relat ing to elect ion of 
directors and supervisors are proposed to 
be discussed at a shareholders’general 
meeting, detailed information concerning 
the candidates shall be fully disclosed in 
the notice of the shareholders’general 
meeting, which shall at least include the 
following:
⋯⋯
(2 )  w h e t h e r  t h e  c a n d i d a t e s  a r e 

c o n n e c t e d  w i t h  t h e  C o m p a n y ,  i t s 
control l ing shareholders or de facto 
controllers;

( 3 )  d i s c l o s i n g  t h e  c a n d i d a t e s ’ 
shareholdings in the Company;

(4) whether the candidates have 
been subject to any punishment by the 
securities regulatory authority under the 
State CouncilCSRC or other relevant 
departments or to any sanction by any 
stock exchange;
⋯⋯
In addition to the adoption of the 

cumulative voting mechanism to elect 
directors and supervisors, each candidate 
for directors or supervisors shal l  be 
proposed in a separate proposal.

Article 62
(Article 68 

as amended)

Unless otherwise provided in the 
Articles of Association of the Company, 
the notice of a shareholder’s meeting shall 
be delivered to the shareholders (whether 
or not such shareholders are entit led 
to vote at the meeting) by means of an 
announcement, by mail, or by such means 
as may be permitted by the relevant stock 
exchange or regulatory authorities in the 
place where the Company’s shares are 
listed.
⋯⋯

U n l e s s  o t h e r w i s e  p r o v i d e d  i n 
t h e  A r t i c l e s  o f  A s s o c i a t i o n  o f  t h e 
Company, the notice of a shareholder’s 
general meeting shall be delivered to 
the shareholders (whether or not such 
shareholders are entitled to vote at the 
meeting) by means of an announcement, 
by mail, or by such means as may be 
permitted by the relevant stock exchange 
or regulatory authorities in the place 
where the Company’s shares are listed.
⋯⋯
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Article 64
(Article 70 

as amended)

⋯⋯
(1) the right of shareholders to speak 

at the shareholder’s meeting;
⋯⋯
I f  a  shareholder i s  a  recognised 

clearing house (or i ts proxy), i t may 
authorize such person or persons as it 
thinks fit to act as its representative(s) 
a t  any shareholder’s meet ing of any 
shareholders of the Company or at any 
meet ing of any class of members or 
any creditors’ meeting provided that if 
more than one person is authorised, the 
authorisation shall specify the number 
and class of shares in respect of which 
each such person is so authorized, and 
may be signed by an authorised officer 
of the recognised clearing house (or its 
nominee(s)).  Such authorised person 
shall be entitled to attend the meeting 
(without having to produce evidence of 
shareholding, notarised authority and/
or further evidence of formal authority) 
to exercise the same rights and power on 
behalf if the recognised clearing house 
(or its proxy) as if such person is an 
individual shareholder of the Company 
(and with the same s ta tutory r ights, 
including the right to speak and vote, as 
are accorded to other shareholders).

⋯⋯
(1) the right of shareholders to speak 

at the shareholder’s general meeting;
⋯⋯
I f  a  shareholder i s  a  recognised 

clearing house (or i ts proxy), i t may 
authorize such person or persons as it 
thinks fit to act as its representative(s) 
at any shareholder’s general meeting of 
any shareholders of the Company or at 
any meeting of any class of members or 
any creditors’ meeting provided that if 
more than one person is authorised, the 
authorisation shall specify the number 
and class of shares in respect of which 
each such person is so authorized, and 
may be signed by an authorised officer 
of the recognised clearing house (or its 
nominee(s)).  Such authorised person 
shall be entitled to attend the meeting 
(without having to produce evidence of 
shareholding, notarised authority and/
or further evidence of formal authority) 
to exercise the same rights and power on 
behalf if the recognised clearing house 
(or its proxy) as if such person is an 
individual shareholder of the Company 
(and with the same s ta tutory r ights, 
including the right to speak and vote, as 
are accorded to other shareholders).
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Article 65
(Article 71 

as amended)

A shareholder shall use written form 
when entrusting an proxy. The letter of 
proxy shall be signed by the principal or 
the proxy entrusted by the principal in 
writing. If a principal is a corporation, the 
letter of proxy shall be affixed with the 
seal of the corporation or shall be signed 
by its director or officially entrusted 
officer or proxy. The letter of proxy shall 
set out the following:

(1) the name of the principal and the 
name of the proxy;

(2) the number of shares represented 
by the proxy on behalf of the principal. If 
several proxies are appointed, the letter 
of proxy shall state the number of shares 
represented by each proxy;

(3) whether the proxy has voting 
rights;

(4) the instructions on whether to vote 
for or against or abstain from voting on 
each matter included in the agenda of the 
shareholders’ meeting;

(5) whether the proxy has voting 
r igh t s  in  respec t  o f  the  p rov is iona l 
proposals as might be included in the 
agenda of the shareholders’ meeting, and, 
if yes, the instructions on how to exercise 
the voting rights;

(6) the date of issue and effective 
period of the letter of proxy.

A shareholder shall use written form 
when entrusting an proxy. The letter of 
proxy shall be signed by the principal or 
the proxy entrusted by the principal in 
writing. If a principal is a corporation, the 
letter of proxy shall be affixed with the 
seal of the corporation or shall be signed 
by its director or officially entrusted 
officer or proxy. The letter of proxy shall 
set out the following:

(1) the name of the principal and the 
name of the proxy class and number of 
shares of the Company held;

( 2 )  t h e  n u m b e r n a m e  o f  s h a r e s 
represented by the proxy on behalf of the 
principal. If several proxies are appointed, 
the letter of proxy shall state the number 
of shares represented by each proxy;

(3) whether the proxy has voting 
rights;

(43) the specific instructions from 
shareholders on, among others, whether 
to vote for or against or abstain from 
voting on each matter included in the 
agenda of  the shareholders’general 
meeting;

(54) whether the proxy has voting 
r igh t s  in  respec t  o f  the  p rov is iona l 
proposals as might be included in the 
agenda of  the shareholders’general 
meeting, and, if yes, the instructions on 
how to exercise the voting rights;

(65) the date of issue and effective 
period of the letter of proxy.
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Article 66
(Article 72 

as amended)

⋯⋯
If the principal is a corporation, its 

legal representative or person authorised 
b y  i t s  b o a r d  o f  d i r e c t o r s  o r  o t h e r 
decision-making department shall be the 
representative to attend general meeting 
of shareholder of the Company.

The Company has the right to request 
for identification certificates and the 
letter of proxy stating the date of issue 
and signed by the principal or the legal 
representative or duly authorised attorney 
of the principal from the proxy when 
attending the shareholder’s meeting on 
behalf of shareholders.
⋯⋯

⋯⋯
If the principal is a corporation, its 

legal representative or person authorised 
b y  i t s  b o a r d  o f  d i r e c t o r s  o r  o t h e r 
decision-making department shall be the 
representative to attend general meeting 
of shareholder of the Company.

T h e  C o m p a n y  h a s  t h e  r i g h t  t o 
request for identification certificates and 
the letter of proxy stating the date of 
issue and signed by the principal or the 
legal representative or duly authorised 
attorney of the principal from the proxy 
when attending the shareholder’s general 
meeting on behalf of shareholders.
⋯⋯

Article 69
(Article 75 

as amended)

T h e  a t t e n d a n c e  r e g i s t e r  s h a l l 
be prepared by the Company, which 
shall state the names (or names of the 
corporations), identification document 
n u m b e r s  a n d  t h e  a d d r e s s e s  o f  t h e 
attendees, the number of voting shares 
h e l d  o r  r e p r e s e n t e d ,  n a m e s  o f  t h e 
principals (or names of the corporations) 
and so on.

T h e  a t t e n d a n c e  r e g i s t e r  s h a l l 
be prepared by the Company, which 
shall state the names (or names of the 
corporations), identification document 
n u m b e r s  a n d  t h e  a d d r e s s e s  o f  t h e 
attendees, the number of voting shares 
h e l d  o r  r e p r e s e n t e d ,  n a m e s  o f  t h e 
principals (or names of the corporations) 
and so on.

Article 71
(Article 77 

as amended)

When a shareholder’s meeting is held, 
all the directors, supervisors and secretary 
of the board of directors should attend the 
meeting. The managers and other senior 
management personnel without cogent 
reasons should be present at the meeting.

When a shareholder’s meeting is held, 
all the directors, supervisors and secretary 
of the board of directors should attend the 
meeting. The managers and other senior 
management personnel without cogent 
reasons should be present at the meeting.
Where the general meeting requires 
directors and senior management to 
attend the meeting, such directors and 
senior management shall attend without 
voting rights and answer inquiries from 
shareholders.
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Article 72
(Article 78 

as amended)

The Company shall formulate the 
Rules of Procedure of the Shareholder’s 
Meeting regulating the convening and 
v o t i n g  p r o c e d u r e  o f  s h a r e h o l d e r ’ s 
meetings, including notice, registration, 
considerat ion of resolut ions, vot ing, 
counting of ballots, announcement of 
voting result, formation of resolution, 
meeting minutes and signing thereof and 
announcement, and the principles for 
authorisation to the board of directors by 
shareholder’s meetings with specific and 
detailed authorisation content. The Rules 
of Procedure of the Shareholder’s Meeting 
shall be an appendix to the Articles of 
Association and shall be formulated by 
the board of directors and approved by the 
shareholder’s meeting.

The Company shall formulate the 
Rules of Procedure of the Shareholder’s 
General Meeting regulating the convening 
and voting procedure of shareholder’s 
general  meet ings,  inc luding not ice, 
registration, consideration of resolutions, 
voting, counting of ballots, announcement 
of voting result, formation of resolution, 
meeting minutes and signing thereof and 
announcement, and the principles for 
authorisation to the board of directors 
by  sha r eho lde r ’ s  genera l  mee t ings 
with specific and detailed authorisation 
conten t .  The Rules  o f  Procedure of 
the Shareholder’s  General  Meet ing 
shall be an appendix to the Articles of 
Association and shall be formulated by 
the board of directors and approved by the 
shareholder’s general meeting.

Article 73
(Article 79 

as amended)

T h e  b o a r d  o f  d i r e c t o r s  a n d  t h e 
supervisory committee shall report their 
work in the preceding year at the annual 
shareholder’s meeting. Every independent 
director shall also make his/her work 
reports.

T h e  b o a r d  o f  d i r e c t o r s  a n d  t h e 
supervisory committee shall report their 
its work in the preceding year at the 
annual shareholder’s general meeting. 
Every independent director shall also 
make his/her work reports.

Article 74
(Article 80 

as amended)

Directors, supervisors and senior 
management shall make explanations in 
relation to the inquiries and suggestions 
made by shareholders at shareholders’ 
meetings.

Directors, supervisors and senior 
management shall make explanations 
i n  r e l a t i o n  t o  t h e  i n q u i r i e s  a n d 
suggestions made by shareholders at 
shareholders’general meetings.

Article 76
(Article 82 

as amended)

Resolutions of shareholder’s meeting 
of shareholders shall be divided into 
ordinary and special resolutions.

A n  o r d i n a r y  r e s o l u t i o n  a t  a 
shareholder’s  mee t ing sha l l  r equ i re 
the approval of more than half of the 
shareholders that have vot ing r ights 
(including their proxies) who are present 
at the meeting in order to be valid.

A special resolution at a shareholder’s 
meeting shall require the approval of 
more than two-thirds of the shareholders 
that have voting rights (including their 
proxies) who are present at the meeting in 
order to be valid.

Resolutions of shareholder’s general 
meeting of shareholders shall be divided 
into ordinary and special resolutions.

A n  o r d i n a r y  r e s o l u t i o n  a t  a 
shareholder’s general meet ing shal l 
require the approval of more than half of 
the shareholders that have voting rights 
(including their proxies) who are present 
at the meeting in order to be valid.

A special resolution at a shareholder’s 
g e n e r a l  m e e t i n g  s h a l l  r e q u i r e  t h e 
approval of more than two-thirds of 
the shareholders that have voting rights 
(including their proxies) who are present 
at the meeting in order to be valid.
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Article 77
(Article 83 

as amended)

When vo t ing a t  a  sha reho lde r’s 
meeting, a shareholder (including the 
proxy of a shareholder) shall exercise 
voting rights according to the number 
of shares held. Each share held shall 
represent the equivalent of one voting 
right.

When material issues affecting the 
interests of minority shareholders are 
considered at the shareholders’ meeting, 
the votes of minority shareholders shall 
be counted separa te ly.  The separa te 
votes counting results shall be disclosed 
publicly in a t imely manner. In such 
a  case,  when count ing the vo tes  by 
the minori ty shareholders,  the votes 
of followings shareholders will not be 
counted: (1) the directors, supervisors 
and senior management of the Company; 
and (2) the shareholders, individually or 
collectively, holding 5% or more of the 
issued shares of the Company.

Shares held by the Company have 
no voting rights. This portion of shares is 
not considered part of the total number of 
shares with voting rights and attending the 
shareholder’s meetings.

In the event that a shareholder’s 
purchase of the Company’s voting shares 
violates the provisions of Article 63(1) 
and (2) of the Securities Act, the voting 
right for the portion of the shares in 
excess of the prescribed ratio shall not 
be allowed to exercise for a period of 36 
months after the purchase and such shares 
shall not be counted in the total number of 
voting shares present at the shareholder’s 
meeting.
⋯⋯

When vo t ing a t  a  sha reho lde r’s 
general meeting, a shareholder (including 
the proxy of a shareholder) shall exercise 
voting rights according to the number 
of shares held. Each share held shall 
represent the equivalent of one voting 
right.

When material issues affecting the 
interests of minority shareholders are 
considered at the shareholders’general 
m e e t i n g ,  t h e  v o t e s  o f  m i n o r i t y 
shareholders shall be counted separately. 
The separate votes counting results shall 
be disclosed publicly in a timely manner. 
In such a case, when counting the votes 
by the minority shareholders, the votes 
of followings shareholders will not be 
counted: (1) the directors, supervisors 
and senior management of the Company; 
and (2) the shareholders, individually or 
collectively, holding 5% or more of the 
issued shares of the Company.

Shares held by the Company have 
no voting rights. This portion of shares is 
not considered part of the total number of 
shares with voting rights and attending the 
shareholders’general meetings.

In the event that a shareholder’s 
purchase of the Company’s voting shares 
violates the provisions of Article 63(1) 
and (2) of the Securities Act, the voting 
right for the portion of the shares in 
excess of the prescribed ratio shall not 
be allowed to exercise for a period of 36 
months after the purchase and such shares 
shall not be counted in the total number of 
voting shares present at the shareholder’s 
general meeting.
⋯⋯
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When approving the connected parties 
transactions at the shareholder’s meeting, 
the connected shareholders shall abstain 
from voting and the number of shares of 
voting right of it shall not be counted as 
a valid voting in the aggregate number of 
valid votings.
⋯⋯

When approving the connected parties 
transactions at the shareholder’s general 
meeting, the connected shareholders shall 
abstain from voting and the number of 
shares of voting right of it shall not be 
counted as a valid voting in the aggregate 
number of valid votings.
⋯⋯

Article 78
(Article 84 

as amended)

The resolutions put forward at the 
shareholders’ meeting shall be voted 
by poll,  except that the chairman of 
the meeting may allow in good faith 
the resolutions relating purely to the 
procedures or administrative matters to 
be voted by show of hands subject to the 
listing rules of the place where the shares 
of the Company are listed.

T h e  r e s o l u t i o n s  p u t  f o r w a r d  a t 
t h e  s h a r e h o l d e r s ’ g e n e r a l  m e e t i n g 
shall be voted by poll, except that the 
chairmanpresiding person of the meeting 
may allow in good faith the resolutions 
re la t ing purely to the procedures or 
administrative matters to be voted by 
show of hands subject to the listing rules 
of the place where the shares of the 
Company are listed.

Article 79
(Article 85 

as amended)

If it has been requested that a decision 
to elect the chairman of the meeting or on 
adjournment of the meeting be made by 
poll, the poll shall be promptly conducted. 
In relation to other matters to be decided 
by poll as requested, the chairman shall 
decide when the poll shall be conducted, 
in which case the meeting may continue 
to proceed to discuss other matters. The 
results of the vote shall be regarded as a 
resolution passed by the meeting.

If it has been requested that a decision 
to elect the chairmanpresiding person 
of the meeting or on adjournment of the 
meeting be made by poll, the poll shall be 
promptly conducted. In relation to other 
matters to be decided by poll as requested, 
the chairmanpresiding person  shal l 
decide when the poll shall be conducted, 
in which case the meeting may continue 
to proceed to discuss other matters. The 
results of the vote shall be regarded as a 
resolution passed by the meeting.

Article 80
(Article 86 

as amended)

W h e n  e l e c t i n g  d i r e c t o r s  a t  t h e 
shareholder’s meeting, if there are more 
than two candidates, each share that is 
holding by the shareholder, including 
proxy of shareholder shal l  carry the 
same voting right as to the number of 
candidates. Shareholders may concentrate 
a l l  t he i r  vo te s  on  one  cand ida te  o r 
distribute them among several candidates, 
but they shall specify the allocation of 
their voting rights.

W h e n  e l e c t i n g  d i r e c t o r s  a t  t h e 
shareholder’s general meeting, if there 
a re  more than two candida tes ,  each 
share that is holding by the shareholder, 
including proxy of shareholder shall carry 
the same voting right as to the number of 
candidates. Shareholders may concentrate 
a l l  t he i r  vo te s  on  one  cand ida te  o r 
distribute them among several candidates, 
but they shall specify the allocation of 
their voting rights.
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Article 81
(Article 87 

as amended)

S h o u l d  t h e r e  b e  a  t i e  b e t w e e n 
dissenting and affirmative votes on a 
matter, the chairman of the meeting shall 
have the casting vote whether or not it is a 
vote by show of hands or by poll.

S h o u l d  t h e r e  b e  a  t i e  b e t w e e n 
dissenting and affirmative votes on a 
matter, the chairmanpresiding person of 
the meeting shall have the casting vote 
whether or not it is a vote by show of 
hands or by poll.

Article 82
(Article 88 

as amended)

O r d i n a r y  r e s o l u t i o n s  s h a l l  b e 
proposed on the following matters at a 
shareholder’s meeting:

(1) reports of the board of directors 
and supervisory committee;

(2) profit distribution plan and loss 
recovery plan prepared by the board of 
directors;

(3) appointment and dismissal of 
members of the board of directors and 
non-employee representative supervisor 
and their remunerat ion and payment 
methods;

(4) the Company’s annual financial 
budget plan and final report plan;

(5) the Company’s annual report; and
(6) matters other than those which 

shall be approved by special resolutions 
as s t ipulated in laws, administrat ive 
regulations, listing rules of the stock 
e x c h a n g e  w h e r e  t h e  s h a r e s  o f  t h e 
Company are listed or the Articles of 
Association.

O r d i n a r y  r e s o l u t i o n s  s h a l l  b e 
proposed on the following matters at a 
shareholder’s general meeting:

(1) reports of the board of directors 
and supervisory committee;

(2) profit distribution plan and loss 
recovery plan prepared by the board of 
directors;

(3) appointment and dismissal of 
members of the board of directors and 
non-employee representative supervisor 
and their remunerat ion and payment 
methods;

(4) the Company’s annual financial 
budget plan and final report plan;

(54) the Company’s annual report; 
and

(65) matters other than those which 
shall be approved by special resolutions 
as s t ipulated in laws, administrat ive 
regulations, listing rules of the stock 
e x c h a n g e  w h e r e  t h e  s h a r e s  o f  t h e 
Company are listed or the Articles of 
Association.
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Article 83
(Article 89 

as amended)

Special resolutions shall be passed 
with respect to the following matters at a 
shareholder’s meeting:
⋯⋯
(3) amendments to the Articles of 

Association;
(4) any acquisition or disposal of 

material assets by the Company or the 
amount of guarantees exceeding 30% 
of the latest audited total assets of the 
Company within one year;

(5) share incentive plans; and
(6) other matters required by laws, 

administrative regulations, the listing 
rules of the place where the shares of 
the Company are listed or the Articles 
of Association to be passed by a special 
resolut ion and considered to have a 
mate r i a l  impac t  on the  Company i f 
approved by an ordinary resolution at the 
shareholder’s meeting and thus requiring 
to be passed by a special resolution.

Special resolutions shall be passed 
with respect to the following matters at a 
shareholder’s general meeting:
⋯⋯
(3) amendments to the Articles of 

Association;
(4) any acquisition or disposal of 

material assets by the Company or the 
amount of guarantees provided to others 
exceeding 30% of the latest audited total 
assets of the Company within one year;

(5) share incentive plans; and
(6) other matters required by laws, 

administrative regulations, the listing 
rules of the place where the shares of 
the Company are listed or the Articles 
of Association to be passed by a special 
resolut ion and considered to have a 
mate r i a l  impac t  on the  Company i f 
approved by an ordinary resolution at 
the shareholder’s general meeting and 
thus requiring to be passed by a special 
resolution.
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Article 84
(Article 90 

as amended)

R e g a r d i n g  t h e  p r o p o s a l  o f  t h e 
independent director(s) to convene an 
extraordinary shareholder’s meeting, 
the board of directors shall, according 
to provisions of the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Associat ion, give a wri t ten reply on 
whether to convene the extraordinary 
shareholder’s meeting within 10 days 
a f te r  rece ip t  of  the proposa l .  I f  the 
board of directors agrees to convene the 
extraordinary shareholder’s meeting, 
it shall serve a notice of such meeting 
within 5 days after the resolution is made 
by the board of directors. If the board 
of directors does not agree to hold the 
extraordinary shareholder’s meeting, 
it shall give the reasons and make an 
announcement in respect thereof.

T h e  b o a r d  o f  d i r e c t o r s  s h a l l 
convene the general meeting on time 
within the prescribed period. With 
the consent of more than half of all 
independent directors, independent 
directors shall have the right to propose 
to the board of directors to convene 
an extraordinary general meet ing. 
Regarding the proposal of the independent 
director(s) to convene an extraordinary 
shareholder’s general meeting, the board 
of directors shall, according to provisions 
of the laws, administrative regulations 
and the Articles of Association, give 
a written reply on whether to convene 
the extraordinary shareholder’s general 
meeting within 10 days after receipt of 
the proposal. If the board of directors 
agrees to convene the extraordinary 
shareholder’s general meeting, it shall 
serve a notice of such meeting within 
5 days after the resolution is made by 
the board of directors. If the board of 
directors does not agree to hold the 
ext raordinary shareholder’s general 
meeting, it shall give the reasons and 
make an announcement in respect thereof.
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Article 85
(Article 91 

as amended)

The supervisory committee shal l 
have the right to propose to the board 
of directors to convene an extraordinary 
shareholder’s meeting, and shal l put 
forward i ts proposal to the board of 
directors in writing. The board of directors 
shall, according to provisions of the laws, 
administrative regulations and the Articles 
of Association, give a written reply on 
whether to convene the extraordinary 
general meeting within 10 days after 
receipt of the proposal.

If the board of directors agrees to 
convene the extraordinary shareholder’s 
meeting, it shall serve a notice of such 
meeting within 5 days after the resolution 
is made by the board of directors. In 
the event of any change to the original 
proposal se t  for th in the not ice,  the 
consent of the supervisory committee is 
required.

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 
no t  agree to  ho ld the ex t raord inary 
shareholder’s meeting or fails to give a 
written reply within 10 days after receipt 
of the proposal, it shall be deemed as 
unable to perform or failing to perform 
the duty of convening the shareholder’s 
meeting, and the supervisory committee 
may convene and preside over the meeting 
by itself.

The supervisoryaudit committee shall 
have the right to propose to the board 
of directors to convene an extraordinary 
shareholder’s general meeting, and shall 
put forward its proposal to the board of 
directors in writing. The board of directors 
shall, according to provisions of the laws, 
administrative regulations and the Articles 
of Association, give a written reply on 
whether to convene the extraordinary 
general meeting within 10 days after 
receipt of the proposal.

If the board of directors agrees to 
convene the extraordinary shareholder’s 
general meeting, it shall serve a notice 
of such meet ing within 5 days af ter 
the resolution is made by the board of 
directors. In the event of any change 
to the original proposal set forth in the 
notice, the consent of the supervisoryaudit 
committee is required.

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 
no t  agree to  ho ld the ex t raord inary 
shareholder’s general meeting or fails to 
give a written reply within 10 days after 
receipt of the proposal, it shall be deemed 
as unable to perform or failing to perform 
the duty of convening the shareholder’s 
general meeting, and the supervisoryaudit 
committee may convene and preside over 
the meeting by itself.
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Article 86
(Article 92 

as amended)

S h a r e h o l d e r s  w h o  r e q u e s t  t h e 
c o n v e n i n g  o f  a n  e x t r a o r d i n a r y 
shareholder’s meeting or a class meeting 
of shareholders shall do so in accordance 
with the following procedures:

(1) Two (2) or more shareholders 
individually or together holding more 
than 10% (including 10%) of shares 
with voting rights at the meeting to be 
convened may sign one or several written 
requests in the same format and with the 
same contents to the board of directors to 
convene an extraordinary shareholder’s 
meeting or class meeting of shareholders 
and which shall also specify the meeting’s 
agenda. The aforesaid number of shares 
held by shareholders shall be calculated 
as at the date of the written request, and 
proof of shareholding document in written 
shall be provided by the shareholder who 
proposed such request. The board of 
directors shall, according to provisions 
of the laws, regulations and the Articles 
of Association, give a written reply on 
whether to convene the extraordinary 
shareholder’s meeting or class meeting 
within 10 days after receipt of the request.

If the board of directors agrees to 
convene the extraordinary shareholders’ 
m e e t i n g ,  i t  w i l l  i s s u e  a  n o t i c e  o f 
shareholders’ meeting within 5 days of 
the decision of the board of directors. If 
there are changes to the original request 
in the notice, they should be agreed by the 
relevant shareholders.

S h a r e h o l d e r s  w h o  r e q u e s t  t h e 
c o n v e n i n g  o f  a n  e x t r a o r d i n a r y 
shareholder’sgeneral meeting or a class 
meeting of shareholders shall do so in 
accordance with the following procedures:

(1) Two (2) or moreShareholders 
individually or together holding more 
than 10% (including 10%) of shares 
with vot ing r ights a t  the meet ing to 
be convened may sign one or several 
written requests in the same format and 
with the same contents to the board of 
directors to convene an extraordinary 
shareholder’sgeneral meeting or class 
meeting of shareholders and which shall 
also specify the meeting’s agenda. The 
a foresa id number of  shares  he ld by 
shareholders shall be calculated as at the 
date of the written request, and proof of 
shareholding document in written shall 
be provided by the shareholder who 
proposed such request. The board of 
directors shall, according to provisions 
of the laws, regulations and the Articles 
of Association, give a written reply on 
whether to convene the extraordinary 
shareholder’sgeneral meeting or class 
meeting within 10 days after receipt of the 
request.

I f  the  board of  d i rec tors  agrees 
t o  c o n v e n e  t h e  e x t r a o r d i n a r y 
shareholders’general meeting, it will issue 
a notice of shareholders’general meeting 
within 5 days of the decision of the board 
of directors. If there are changes to the 
original request in the notice, they should 
be agreed by the relevant shareholders.
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(2) If the board of directors does 
not agree to convene the extraordinary 
sha reho lde r s ’  mee t ing ,  o r  does  no t 
reply within 10 days of receipt of the 
suggestion, shareholders individually 
or together holding more than 10% of 
the Company are authorised to request 
to the supervisory committee to hold an 
extraordinary shareholders’ meeting, and 
should be presented to the supervisory 
committee in writing.

(3) If the supervisory committee 
does not issue the notice of shareholders’ 
meeting within the prescribed period, 
this is treated as the supervisory board 
no t  conven ing  and  no t  ho ld ing  t he 
shareholders’ meeting. Then shareholders 
individually or together holding more 
than 10% of the shares for more than 90 
days can convene and hold the meeting by 
themselves.

In the case of shareholders or the 
supervisory committee organising the 
convening of a meeting as a result of 
the failure of the board of directors to 
convene a meeting as requested above, 
reasonable expenses incurred on the 
meeting shall be borne by the Company 
and shall be deducted from the bank funds 
of those directors who were negligent in 
the performance of their duties.

Except for matters involving the 
Company’s trade secret, the board of 
directors and the supervisory committee 
should explain with to questions and 
suggestions from shareholders at the 
shareholder’s meeting.

(2) If the board of directors does 
not agree to convene the extraordinary 
shareholders’general meeting, or does 
not reply within 10 days of receipt of the 
suggestion, shareholders individually or 
together holding more than 10% of the 
Company are authorised to request to 
the supervisoryaudit committee to hold 
an extraordinary shareholders’general 
meeting, and should be presented to the 
supervisoryaudit committee in writing.

If the audit committee agrees to 
convene an extraordinary general 
meeting, it shall issue a notice of the 
general meeting within five days after 
receipt of the request. Any changes to 
the original request in the notice shall 
be subject to the consent of the relevant 
shareholders.

( 3 )  I f  t h e  s u p e r v i s o r y a u d i t 
committee does not issue the notice of 
shareholders’general meeting within the 
prescribed period, this is treated it shall 
be deemed as the supervisory boardaudit 
committee not convening and not holding 
the shareholders’general meeting. Then 
shareholders individually or together 
holding more than 10% of the shares for 
more than 90 days can convene and hold 
the meeting by themselves.

In the case of shareholders or the 
supervisory audit committee organising 
the convening of a meeting as a result 
of the failure of the board of directors to 
convene a meeting as requested above, 
reasonable expenses incurred on the 
meeting shall be borne by the Company 
and shall be deducted from the bank funds 
of those directors who were negligent in 
the performance of their duties.

Except for matters involving the 
Company’s trade secret, the board of 
d i rec tors  and the superv isory audit 
committee should explain with respect 
t o  q u e s t i o n s  a n d  s u g g e s t i o n s  f r o m 
shareholders at the shareholder’sgeneral 
meeting.
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Article 87
(Article 93 

as amended)

Where the supervisory committee or 
the shareholders initiate procedures to 
convene a shareholder’s meeting, it/they 
shall give a written notice to the board of 
directors and shall simultaneously file the 
case with the stock exchange.

Prior to the announcement of the 
resolution of the shareholders’ meeting, 
t he  sha r eho ld ing  by  t he  conven ing 
shareholders shall be no less than 10%.

When the convening shareholders 
deliver a notice of shareholders’ meeting 
and make the  announcemen t  o f  t he 
resolution of the shareholders’ meetings, 
the convening shareholders shall submit 
the relevant evidencing materials to the 
stock exchange.

W h e r e  t h e  s u p e r v i s o r y a u d i t 
committee or the shareholders initiate 
procedures to convene a shareholder’s 
general meeting, i t/they shall give a 
written notice to the board of directors 
and shall simultaneously file the case with 
the stock exchange.

Prior to the announcement of the 
resolution of the shareholder’sgeneral 
m e e t i n g ,  t h e  s h a r e h o l d i n g  b y  t h e 
convening shareholders shall be no less 
than 10%.

When the convening shareholders 
deliver a notice of shareholder’sgeneral 
meeting and make the announcement of 
the resolution of the shareholder’sgeneral 
meetings, the convening shareholders shall 
submit the relevant evidencing materials 
to the stock exchange.

Article 88
(Article 94 

as amended)

T h e  b o a r d  o f  d i r e c t o r s  a n d  t h e 
secretary of the board of directors shall 
provide cooperation for the shareholders’ 
meetings initiated by the supervisory 
committee or shareholders. The board 
of directors shall provide the register of 
members as at the date of registration of 
shareholding.

T h e  b o a r d  o f  d i r e c t o r s  a n d  t h e 
s ec re t a ry  o f  t he  boa rd  o f  d i r ec to r s 
s h a l l  p r o v i d e  c o o p e r a t i o n  f o r  t h e 
shareholders’general meetings initiated 
by the supervisoryaudit committee or 
shareholders. The board of directors shall 
provide the register of members as at the 
date of registration of shareholding.

I f  s h a r e h o l d e r s  o r  t h e  a u d i t 
committee convene a general meeting 
t h e m s e l v e s / i t s e l f ,  t h e  r e a s o n a b l e 
e x p e n s e s  i n c u r r e d  i n  c o n n e c t i o n 
thereto shall be borne by the Company 
and offset against sums owed by the 
Company to the defaulting directors.
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Article 89
(Article 95 

as amended)

A general meeting shall be convened 
by the chairman of the board of directors 
who shall be the chairman of the meeting. 
If the board chairman is unable to attend 
the meeting, the vice chairman of the 
board of directors (or the vice chairman 
elected by more than half of directors if 
there are two or more vice chairmen of 
the Company) shall convene the meeting 
and shall be the chairman of the meeting. 
If, for some reasons, both the chairman 
and the vice chairman are unable to attend 
the meeting, the board of directors may 
designate a director of the Company to 
convene the meeting and to chair the 
meeting on its behalf. If no chairman of 
the meeting is designated, shareholders 
at the meeting may elect a chairman. In 
a case where shareholders are unable, 
for any reason, to elect a chairman of the 
meeting, that a shareholder who holds the 
majority number of shares with voting 
rights shall be the chairman of the meeting 
(including an proxy of a shareholder).

The chairman of the supervisory 
c o m m i t t e e  s h a l l  p r e s i d e  o v e r  t h e 
shareholders’ meet ings ini t ia ted and 
convened by the supervisory committee. 
In the event that the chairman of the 
supervisory committee is unable to or 
fails to discharge his duties in convening 
and presiding the shareholders’ meeting, 
the meeting shall be presided over by a 
supervisor jointly nominated by more than 
half of the supervisors.

F o r  t h e  s h a r e h o l d e r s ’  m e e t i n g s 
initiated and convened by shareholders, 
t h e  c o n v e n e r  s h a l l  n o m i n a t e  a 
representative to preside over the meeting.

A general meeting shall be convened 
by the chairman of the board of directors 
who shall be the chairman of the meeting. 
If the board chairman is unable to attend 
the meeting, the vice chairman of the 
board of directors (or the vice chairman 
elected by more than half of directors if 
there are two or more vice chairmen of 
the Company) shall convene the meeting 
and shall be the chairman of the meeting. 
If, for some reasons, both the chairman 
and the vice chairman are unable to attend 
the meeting, the board of directors may 
designate a director of the Company to 
convene the meeting and to chair the 
meeting on its behalf. If no chairman of 
the meeting is designated, shareholders 
at the meeting may elect a chairman. In 
a case where shareholders are unable, 
for any reason, to elect a chairman of the 
meeting, that a shareholder who holds the 
majority number of shares with voting 
rights shall be the chairman of the meeting 
(including an proxy of a shareholder).

The chairman of the supervisory 
c o m m i t t e e  s h a l l  p r e s i d e  o v e r  t h e 
shareholders’ meet ings ini t ia ted and 
convened by the supervisory committee. 
In the event that the chairman of the 
supervisory committee is unable to or 
fails to discharge his duties in convening 
and presiding the shareholders’ meeting, 
the meeting shall be presided over by a 
supervisor jointly nominated by more than 
half of the supervisors.
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I n  t h e  e v e n t  t h a t  t h e  c h a i r m a n 
violates the rules of procedure during 
the shareholders’ meeting and results in 
the shareholders’ meeting being unable 
to continue, upon approval by more than 
half of the shareholders with vot ing 
rights present at the meeting, a person 
may be nominated to preside over the 
shareholders’ meeting and the meeting 
may continue.

The cha irman o f  the  board o f 
directors shall preside over the general 
meeting. If the chairman of the board of 
directors is unable or fails to perform 
his duties, the vice chairman of the 
board of directors (or the vice chairman 
elected by more than half of directors 
if there are two or more vice chairmen 
of the Company) shall preside over the 
meeting; if the vice chairman is unable 
or fails to perform his duties, a director 
e l e c t e d  b y  m o r e  t h a n  h a l f  o f  t h e 
directors shall preside over the meeting.

A general meeting convened by 
the audit committee on its own shall 
be presided over by the chairman of 
the audit committee. In the event that 
the chairman of the audit committee 
is unable or fails to perform his/her 
duties, a member jointly elected by 
more than half of the members of the 
audit committee shall preside over the 
meeting.

F o r  t h e  s h a r e h o l d e r s ’ g e n e r a l 
meet ings in i t ia ted and convened by 
shareholders ,  the convener  or  sha l l 
nominate a nominated representative 
toshall preside over the meeting.

I n  t h e  e v e n t  t h a t  t h e  c h a i r m a n 
violates the rules of procedure during the 
shareholders’general meeting and results 
in the shareholders’general meeting being 
unable to continue, upon approval by 
more than half of the shareholders with 
voting rights present at the meeting, a 
person may be nominated to preside over 
the shareholders’general meeting and the 
meeting may continue.
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Article 90
(Article 96 

as amended)

Minutes of a shareholders’ meeting 
shall be kept by the secretary of the board 
of directors. The minutes shall set out:
⋯⋯
(2) the name of the presider of the 

meeting, and the directors, supervisors, 
president and other senior management 
attending or present at the meeting;
⋯⋯
The attending directors, supervisors, 

secre ta ry of  the board of  d i rec tors , 
convener or representative thereof and the 
chairman shall sign on the minutes of the 
meeting.

Minutes of a shareholders’general 
meeting shall be kept by the secretary of 
the board of directors. The minutes shall 
set out:
⋯⋯
(2) the name of the presiderpresiding 

person of the meeting, and the directors, 
supervisors, president and other senior 
management attending or present at the 
meeting;
⋯⋯
The attending directors, supervisors, 

secre ta ry of  the board of  d i rec tors , 
convener or representative thereof and the 
chairmanpresiding person shall sign on 
the minutes of the meeting.

Article 91
(Article 97 

as amended)

T h e  c o n v e n e r  s h a l l  e n s u r e  t h e 
shareholders’ meeting is held unceasingly 
until final resolutions are arrived at. If 
the shareholders’ meeting is terminated 
or fails to reach any resolution due to 
force majeure or other special reasons, 
necessary measures shall be taken to 
resume the shareholders’ meeting as 
soon as possible, or the shareholders’ 
meeting should be simply terminated, 
and in both cases a timely announcement 
shall be made. Meanwhile, the convener 
shall report to the local office of China 
Securities Regulatory Commission where 
the Company is located and to the stock 
exchange.

T h e  c o n v e n e r  s h a l l  e n s u r e  t h e 
shareholders’general meeting is held 
unceasingly until final resolutions are 
arrived at. If the shareholders’general 
meeting is terminated or fails to reach 
any resolut ion due to force majeure 
o r  o the r  spec ia l  r easons ,  necessa ry 
measures shall be taken to resume the 
shareholders’general meeting as soon 
as possible, or the shareholders’general 
meeting should be simply terminated, 
and in both cases a timely announcement 
shall be made. Meanwhile, the convener 
shall report to the local office of China 
Securities Regulatory Commission where 
the Company is located and to the stock 
exchange.
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Article 92
(Article 98 

as amended)

If the chairman of a meeting has any 
doubts as to the results of a resolution 
proposed at a meeting, the chairman may 
count the number of the votes; if the 
chairman of the meeting has not tallied the 
votes and a shareholder or an proxy of a 
shareholder attending the meeting objects 
to a result declared by the chairman of 
the meeting, the shareholder or proxy 
shal l  have the r ight to request a re-
count of votes followed by an immediate 
declaration; the chairman of the meeting 
shall promptly count the votes.

If the chairmanpresiding person 
of a meeting has any doubts as to the 
results of a resolution proposed at a 
meeting, the chairmanpresiding person 
may count the number of the votes; if the 
chairmanpresiding person of the meeting 
has not tallied the votes and a shareholder 
or an proxy of a shareholder attending the 
meeting objects to a result declared by the 
chairmanpresiding person of the meeting, 
the shareholder or  proxy shal l  have 
the right to request a re-count of votes 
followed by an immediate declaration; the 
chairmanpresiding person of the meeting 
shall promptly count the votes.

Article 93
(Article 99 

as amended)

If count ing of votes is held at a 
shareholder’s general meeting, the result 
of vote counting at the general meeting 
shall be recorded in the minutes of the 
meeting.

The minutes of the meeting should 
be kept together with the signature book 
of shareholders attending the meeting, 
authorization letters of proxies and valid 
information on the results of voting online 
or through other means in the Company’s 
domicile. The aforementioned minutes, 
signature book and letters of proxies shall 
be kept for no less than 10 years.

I f  count ing of votes is held at a 
shareholder’sgeneral general meeting, 
the result of vote counting at the general 
meeting shall be recorded in the minutes 
of the meeting.

The minutes of the meeting should 
be kept together with the signature book 
of shareholders attending the meeting, 
authorization letters of proxies and valid 
information on the results of voting online 
or through other means in the Company’s 
domicile. The aforementioned minutes, 
signature book and letters of proxies shall 
be kept for no less than 10 years.
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Article 94
(Article 100 
as amended)

The list of candidates for directors 
and supervisors shall be proposed in the 
form of resolution to the shareholders’ 
meeting for voting.

When a voting is made on the election 
of two or more directors or supervisors 
at a shareholder’s meeting, a cumulative 
voting mechanism shall be adopted in 
accordance with the provisions of the 
Articles of Association or the resolutions 
of the shareholder’s meeting.

The cumulative voting system as 
mentioned in the preceding paragraph 
means that every share shal l,  on the 
o c c a s i o n  o f  e l e c t i n g  d i r e c t o r s  o r 
supervisors at the shareholders’ meeting, 
have  the  s ame vo t ing  r i gh t s  a s  t he 
number of directors or supervisors to be 
elected, and the voting rights held by the 
shareholders may be used collectively 
when the directors or supervisors are 
elected at the general meeting. The board 
of directors shall simultaneously provide 
shareholders with the biographical details 
and basic information about the candidates 
for directors and supervisors.

The list of candidates for directors 
a n d  s u p e r v i s o r s  s h a l l  b e  p r o p o s e d 
i n  t h e  f o r m  o f  r e s o l u t i o n  t o  t h e 
shareholders’general meeting for voting.

When a voting is made on the election 
of two or more directors or supervisors 
at a shareholder’s general meeting, a 
cumulative voting mechanism shall be 
adopted in accordance with the provisions 
of the Articles of Association or the 
resolutions of the shareholder’s general 
meeting.

When the general meeting elects 
two or more independent directors, 
a cumulative voting mechanism shall 
be implemented.The cumulative voting 
system as mentioned in the preceding 
paragraph means that every share shall, 
on the occasion of electing directors or 
supervisors at the shareholders’ meeting, 
have  the  s ame vo t ing  r i gh t s  a s  t he 
number of directors or supervisors to be 
elected, and the voting rights held by the 
shareholders may be used collectively 
when the directors or supervisors are 
elected at the general meeting. The board 
of directors shall simultaneously provide 
shareholders with the biographical details 
and basic information about the candidates 
for directors and supervisors.
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Article 95
(Article 101 
as amended)

Where directors are elected based 
on the cumulative voting mechanism, 
independent directors and other directors 
sha l l  be e lec ted separa te ly,  and the 
elected directors and supervisors shall be 
determined in the descending order of the 
number of votes received in the election 
based on the number of directors and 
supervisors to be elected.

E x c e p t  f o r  t h e  a d o p t i o n  o f  t h e 
cumulative voting mechanism to elect 
directors and supervisors, each candidate 
for directors or supervisors shal l  be 
proposed in a separate proposal.

S h a r e h o l d e r s  a t t e n d i n g  t h e 
shareholder’s meeting shall have the 
same number of votes for the election of 
directors or supervisors as the number 
of directors or supervisors to be elected 
under each group of proposals for each 
share held under the cumulative voting 
mechanism. The number of election votes 
owned by shareholders can be casted 
on only one candidate or on several 
candidates.
⋯⋯

Where directors are elected based 
on the cumulative voting mechanism, 
independent directors and other directors 
sha l l  be e lec ted separa te ly,  and the 
elected directors and supervisors shall be 
determined in the descending order of the 
number of votes received in the election 
based on the number of directors and 
supervisors to be elected.

E x c e p t  f o r  t h e  a d o p t i o n  o f  t h e 
cumulative voting mechanism to elect 
directors and supervisors, each candidate 
for directors or supervisors shal l  be 
proposed in a separate proposal.

S h a r e h o l d e r s  a t t e n d i n g  t h e 
shareholder’s general meeting shall have 
the same number of votes for the election 
of directors or supervisors as the number 
of directors or supervisors to be elected 
under each group of proposals for each 
share held under the cumulative voting 
mechanism. The number of election votes 
owned by shareholders can be casted 
on only one candidate or on several 
candidates.
⋯⋯

Article 96
(Article 102 
as amended)

Other than the cumulative voting 
mechanism, the shareholders’ meeting 
shall vote on all proposals one by one. 
Where different proposals for the same 
issue are proposed, such proposals shall be 
voted on in the order of time in which they 
are proposed. Other than special reasons 
such as force majeure which results in 
the interruption of the shareholders’ 
meeting or makes it impossible to come to 
resolution, the shareholders’ meeting shall 
not set aside the proposals or withhold 
from voting.

Other than the cumulative voting 
mechanism, the shareholders’general 
meeting shall vote on all proposals one 
by one. Where different proposals for the 
same issue are proposed, such proposals 
shall be voted on in the order of time 
in which they are proposed. Other than 
special reasons such as force majeure 
which results in the interruption of the 
shareholders’general meeting or makes 
it impossible to come to resolution, the 
shareholders’general meeting shall not 
set aside the proposals or withhold from 
voting.
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Article 97
(Article 103 
as amended)

A resolution being considered at the 
shareholders’ meeting shall not be revised, 
otherwise it shall be regarded as a new 
resolution and shall not be voted at the 
same shareholders’ meeting.

A resolution being considered at the 
shareholders’general meeting shall not be 
revised, otherwise it shall be regarded as 
a new resolution and shall not be voted at 
the same shareholders’general meeting.

Article 98
(Article 104 
as amended)

The voting right of the same shares 
shall be exercised by one of the following 
means only: on-site voting, online voting 
or other means of voting. In case of 
repeated voting by the same shares, only 
the first vote is valid.

The voting right of the same shares 
shall be exercised by one of the following 
means only: on-site voting, online voting 
or other means of voting. In case of 
repeated voting by the same shares, only 
the first vote is valid.

Article 99
(Article 105 
as amended)

Voting is conducted by open ballot at 
the shareholders’ meeting.

Voting is conducted by open ballot at 
the shareholders’general meeting.

Article 100
(Article 106 
as amended)

Prior to the voting on a resolution 
a t  t h e  s h a r e h o l d e r s ’  m e e t i n g ,  t w o 
shareholder representa t ives shal l  be 
elected to participate in the counting and 
ballot examination. If any shareholder 
has connected relation in the matter being 
considered, the shareholder and his/her/its 
proxy shall not participate in the counting 
and ballot examination.

When voting on the resolutions at 
the shareholders’ meeting, the lawyer, 
shareholder representatives, supervisor 
representa t ives and e i ther  the share 
r e g i s t r a r  o f  H  S h a r e s  o r  e x t e r n a l 
accountant with auditor qualification shall 
be jointly responsible for the counting 
and ballot examination and announcing 
the voting results on the resolution on 
the spot, which shall be included in the 
minutes of meeting.
⋯⋯

Prior to the voting on a resolution 
at the shareholders’general  meeting, 
two shareholder representatives shall be 
elected to participate in the counting and 
ballot examination. If any shareholder 
has connected relation in the matter being 
considered, the shareholder and his/her/its 
proxy shall not participate in the counting 
and ballot examination.

When voting on the resolutions at 
the shareholders’general meeting, the 
lawyer,  shareholder representa t ives, 
supervisor representatives and either the 
share registrar of H Shares or external 
accountant with auditor qualification shall 
be jointly responsible for the counting 
and ballot examination and announcing 
the voting results on the resolution on 
the spot, which shall be included in the 
minutes of meeting.
⋯⋯
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Article 101
(Article 107 
as amended)

The onsite shareholders’ meeting 
shal l not end earl ier than the online 
means or other means. The chairman of 
the meeting shall announce the voting 
and results of each of the resolutions, 
and announce whether or not they are 
approved in accordance with the results.

Before the resul t s  a re of f ic ia l ly 
announced, all related parties such as 
t he  compan ie s ,  vo t e  coun te r s ,  vo t e 
scrutinizers, substantial shareholders and 
online voting service provider involved in 
onsite, online or other means of voting are 
obliged to keep the results confidential.

The onsi te shareholders’general 
meeting shall not end earlier than the 
o n l i n e  m e a n s  o r  o t h e r  m e a n s .  T h e 
chairman of the meeting shall announce 
the voting and results of each of the 
resolutions, and announce whether or not 
they are approved in accordance with the 
results.

Before the resul t s  a re of f ic ia l ly 
announced, all related parties such as 
t he  compan ie s ,  vo t e  coun te r s ,  vo t e 
scrutinizers, substantial shareholders and 
online voting service provider involved in 
onsite, online or other means of voting are 
obliged to keep the results confidential.

Article 102
(Article 108 
as amended)

S h a r e h o l d e r s  a t t e n d i n g  t h e 
shareholders’ meeting shall express their 
opinions on the resolutions proposed 
f o r  v o t i n g  i n  o n e  o f  t h e  f o l l o w i n g 
manners: For, Against or Abstain, unless 
the securities registration and clearing 
institution, as the nominal holder of the 
shares under the connection mechanism 
between the Mainland and Hong Kong 
s tock markets,  makes declara t ion in 
accordance with the instructions of the 
actual holder of the shares.
⋯⋯

S h a r e h o l d e r s  a t t e n d i n g  t h e 
sha reho lde r s’genera l  mee t ing sha l l 
express their opinions on the resolutions 
p r o p o s e d  f o r  v o t i n g  i n  o n e  o f  t h e 
fo l lowing manners:  For ,  Agains t  o r 
Abstain, unless the securities registration 
and clearing institution, as the nominal 
holder of the shares under the connection 
m e c h a n i s m  b e t w e e n  t h e  M a i n l a n d 
and Hong Kong stock markets, makes 
dec l a r a t i on  i n  acco rdance  w i th  t he 
instructions of the actual holder of the 
shares.
⋯⋯

Article 103
(Article 109 
as amended)

An announcement on the resolutions 
passed at the shareholders’ meeting shall 
be made in a timely manner, which shall 
set out the number of proxies present, 
the number of shares held by them with 
voting rights and the percentage to total 
voting shares of the Company, voting 
method, voting results on each resolution 
and details of the resolutions passed.

An announcement on the resolutions 
pas sed  a t  t he  sha reho lde r s ’genera l 
meeting shall be made in a timely manner, 
which shall set out the number of proxies 
present, the number of shares held by 
them with voting rights and the percentage 
to total voting shares of the Company, 
voting method, voting results on each 
resolution and details of the resolutions 
passed.
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Article 104
(Article 110 
as amended)

If a resolution is not passed or if a 
resolution passed at previous meeting 
is changed at the meeting, special notes 
shall be made in the announcement of the 
resolutions of the shareholders’ meeting.

If a resolution is not passed or if a 
resolution passed at previous general 
mee t ing i s  changed a t  the  mee t ing, 
s p e c i a l  n o t e s  s h a l l  b e  m a d e  i n  t h e 
announcement of the resolutions of the 
shareholders’general meeting.

Article 105
(Article 111 
as amended)

If a resolution on the election of 
a director or supervisor is approved at 
the shareholders’ meeting, the term of 
office of the new director or supervisor 
shall commence on the date on which the 
resolution is approved at the shareholders’ 
meeting or the date otherwise determined 
at the shareholders’ meeting.

If the staff representative supervisor 
i n  t h e  n e w  s e s s i o n  o f  s u p e r v i s o r y 
c o m m i t t e e  i s  d e t e r m i n e d  t h r o u g h 
democra t ic  e lec t ion before  the new 
session of the board of directors and the 
new session of supervisory committee are 
determined, the term of office of the staff 
representative supervisor shall commence 
on the date on which the new session of 
supervisory committee is determined. 
In any other cases, the term of office of 
the staff representative supervisor shall 
commence on the date of democratic 
election.

If a resolution on the election of 
a director or supervisor is approved at 
the shareholders’general meeting, the 
term of office of the new director or 
supervisor shall commence on the date 
on which the resolution is approved at 
the shareholders’general  meet ing or 
the date otherwise determined at the 
shareholders’general meeting.

If the staff representative supervisor 
i n  t h e  n e w  s e s s i o n  o f  s u p e r v i s o r y 
c o m m i t t e e  i s  d e t e r m i n e d  t h r o u g h 
democra t ic  e lec t ion before  the new 
session of the board of directors and the 
new session of supervisory committee are 
determined, the term of office of the staff 
representative supervisor shall commence 
on the date on which the new session of 
supervisory committee is determined. 
In any other cases, the term of office of 
the staff representative supervisor shall 
commence on the date of democratic 
election.

Article 106
(Article 112 
as amended)

If a proposal on the dis t r ibut ion 
o f  c a s h  d i v i d e n d s ,  b o n u s  i s s u e  o r 
capitalisation of reserve is passed at 
the shareholders’ meeting, it shall be 
implemented wi th deta i led p lans by 
the Company within two months of the 
conclusion of the meeting.

If a proposal on the dis t r ibut ion 
o f  c a s h  d i v i d e n d s ,  b o n u s  i s s u e  o r 
capitalisation of reserve is passed at the 
shareholders’general meeting, it shall 
be implemented with detailed plans by 
the Company within two months of the 
conclusion of the general meeting.
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Article 107
(Article 113 
as amended)

In convening a shareholders’ meeting, 
the Company shall engage a lawyer to 
provide legal opinions and publish an 
announcement on the following matters:

(1) whether the convening procedure 
of the meeting and the convening itself 
comply with the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association;
⋯⋯

In convening a shareholders’general 
meeting, the Company shall engage a 
lawyer to provide legal opinions and 
publish an announcement on the following 
matters:

(1) whether the convening procedure 
of the meeting and the convening itself 
comply with the laws, administrative 
regulations and the provisions of these 
Articles of Association;
⋯⋯

Article 109
(Article 115 
as amended)

If a Company intends to change or 
abolish the rights of a class of shareholder, 
this shall be passed by a special resolution 
proposed at a shareholder’s meet ing 
and a t  a  c lass meet ing according to 
the provisions of Articles 111 to 116 
respectively.

If a Company intends to change or 
abolish the rights of a class of shareholder, 
this shall be passed by a special resolution 
proposed at a shareholder’s general 
meeting and at a class meeting according 
to the provisions of Articles 111117 to 
116122 respectively.

Article 111
(Article 117 
as amended)

Regardless of whether an affected 
class of shareholders originally has voting 
rights or not, concerned shareholders 
shall have voting rights at a shareholder’s 
meeting on those matters mentioned in 
items (2) to (8) and items (11) and (12) of 
Article 110; however, if a shareholder is 
an interested party, he/she shall not have 
voting rights at a class meeting.
⋯⋯

Regardless of whether an affected 
class of shareholders originally has voting 
rights or not, concerned shareholders 
shall have voting rights at a shareholder’s 
g e n e r a l  m e e t i n g  o n  t h o s e  m a t t e r s 
mentioned in items (2) to (8) and items 
(11) and (12) of Article 110116; however, 
if a shareholder is an interested party, he/
she shall not have voting rights at a class 
meeting.
⋯⋯

Article 112
(Article 118 
as amended)

A resolution at a class meeting may 
be proposed only after obtaining approval 
of more than two-thirds of shareholders 
with voting rights present at the meeting, 
in accordance with the provisions of 
Article 111 of the Articles of Association.

A resolution at a class meeting may 
be proposed only after obtaining approval 
of more than two-thirds of shareholders 
representing shares with voting rights 
present at the meeting, in accordance 
with the provisions of Article 1117 of the 
Articles of Association.



62

No. Existing Article Amended Article

Article 113
(Article 119 
as amended)

When convening a class meeting, the 
period of issuance of the written notice 
shall be the same as that of the non-class 
meeting proposed to be convened together 
with the class meeting. The notice of 
the meeting shall notify that class of 
registered shareholders of those matters to 
be discussed at the meeting and the date 
and location of the meeting.

When convening a class meeting, the 
period of issuance of the written notice 
shall be the same as that of the non-class 
general meeting proposed to be convened 
together with the class meeting. The 
notice of the meeting shall notify that 
class of registered shareholders of those 
matters to be discussed at the meeting and 
the date and location of the meeting.

Article 115
(Article 121 
as amended)

⋯⋯
The procedures to be followed at a 

class meeting shall be, as far as possible, 
the same as the procedures to be followed 
at a general meeting of shareholders. The 
articles in the Articles of Association 
dealing with the procedures to be followed 
at a general meeting of shareholders shall 
apply to a class meeting.

⋯⋯
The procedures to be followed at a 

class meeting shall be, as far as possible, 
the same as the procedures to be followed 
at a general meeting of shareholders. The 
articles in the Articles of Association 
dealing with the procedures to be followed 
at a general meeting of shareholders shall 
apply to a class meeting.

Article 116
(Article 122 
as amended)

⋯⋯
(1) Subject to approval by a special 

resolution of a shareholder’s meeting, 
the Company issues domestic shares and/
or foreign invested shares listed overseas 
separately or simultaneously once every 
twelve (12) months, and each of the 
number of domestic shares and foreign 
invested shares l isted overseas to be 
issued does not exceed 20% of the shares 
of this class already issued;
⋯⋯

⋯⋯
( 1 )  S u b j e c t  t o  a p p r o v a l  b y  a 

special resolution of a shareholder’s 
general meeting, the Company issues 
domestic shares and/or foreign invested 
shares l i s ted overseas separa te ly or 
simultaneously once every twelve (12) 
months ,  and each o f  the  number  o f 
domestic shares and foreign invested 
shares listed overseas to be issued does 
not exceed 20% of the shares of this class 
already issued;
⋯⋯
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Article 117
(Article 123 
as amended)

The Company shall establish the 
Party Committee consisting of a secretary 
and several other members.  El igible 
members of the Party Committee may be 
considered and appointed as members of 
the board of directors, the supervisory 
committee and the management through 
the statutory procedures. Eligible members 
in the board of directors, the supervisory 
committee and the management who 
are members of the Communist Party of 
China may be considered and appointed 
as members of the Party Committee in 
accordance with relevant requirements 
and procedures. Meanwhile, the discipline 
inspection committee shall be established 
as required.

The Company shall establish the Party 
Committee consisting of a secretary and 
several other members. Eligible members 
of the Party Committee may be considered 
and appointed as members of the board 
of directors, the supervisory committee 
and the management through the statutory 
procedures. Eligible members in the board 
of directors, the supervisory committee 
and the management who are members 
of the Communist Party of China may be 
considered and appointed as members of 
the Party Committee in accordance with 
relevant requirements and procedures. 
Meanwhile, the discipline inspection 
committee shall be established as required. 
According to the Constitution of the 
Communist Party of China and other 
requirements, and with the approval 
of the superior Party organizations, 
the Company shall set up the CPC 
Party Committee of China Suntien 
Green Energy Corporation Limited. 
Meanwhile, in accordance with relevant 
requirements, the Company shall set up 
a disciplinary inspection committee of 
the Party.

(Newly 
added)

Article 124
Newly added

T h e  P a r t y  C o m m i t t e e  o f  t h e 
Company shall be elected by the Party 
member representative assembly, with 
each term of office generally for five 
(5) years. Upon the expiration of the 
term of office, a re-election shall be 
conducted as scheduled. Each term of 
office of the disciplinary inspection 
committee of the Party shall be the 
same as that of the Party Committee.
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(Newly 
added)

Article 125
Newly added

T h e  P a r t y  C o m m i t t e e  o f  t h e 
C o m p a n y  c o n s i s t s  o f  8  m e m b e r s , 
including 1 secretary of the Party 
Committee. The disciplinary inspection 
committee of the Company consists of 
5 members, including 1 secretary of the 
disciplinary inspection committee.

(Newly 
added)

Article 126
Newly added

T h e  P a r t y  C o m m i t t e e  o f  t h e 
Company shall set up the office of 
Party Committee, the organisation 
department of Party Committee, the 
superv i s ion department  (o f f i ce  o f 
disciplinary inspection committee), the 
Party and mass work department and 
other working bodies under the Party 
Committee, of which the supervision 
department (of f ice of  d isc ipl inary 
inspection committee) and the Party 
and mass work department are co-
located. Party affairs personnel shall be 
allocated according to the principle of 
not being less than the average staffing 
of departments at the same level.
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Article 118
(Article 127 
as amended)

The Party Committee shall perform 
i t s  d u t i e s  i n  a c c o r d a n c e  w i t h  t h e 
“Constitution of the Communist Party of 
China” and other internal regulations of 
the Party.

(1)  To ensure and supervise the 
Company’s implementation of policies 
and guidelines of the Party and the State 
and implement major strategic decisions 
of the Communist Party of China Central 
Committee and the State Council, as well 
as important work arrangements of the 
superior party organization.

(2) To uphold the integration of the 
principle of management of cadres by the 
Party with the function of management 
team in the lawful exercise of authority 
o f  e m p l o y m e n t  o f  p e r s o n n e l .  T h e 
Par ty Commit tee shal l  cons ider and 
comment on the candidates nominated 
by the management team, or recommend 
candidates to the management team. 
The Party Committee shal l establ ish 
a  management  t eam to eva lua te  the 
p r o p o s e d  c a n d i d a t e s  a n d  p u t  f o r t h 
comments and suggestions collectively.

(3)  To research and d i scuss  the 
reform, development and stabil i ty of 
the Company, major operat ional and 
management issues and major issues 
concern ing employee in te res t s ,  and 
p rov ide  commen t s  and  sugges t i ons 
thereon.

The Party Committee shall perform 
i t s  d u t i e s  i n  a c c o r d a n c e  w i t h  t h e 
“Constitution of the Communist Party of 
China” and other internal regulations of 
the Party.

(1)  To ensure and supervise the 
Company’s implementation of policies 
and guidelines of the Party and the State 
and implement major strategic decisions 
of the Communist Party of China Central 
Committee and the State Council, as well 
as important work arrangements of the 
superior party organization.

(2) To uphold the integration of the 
principle of management of cadres by the 
Party with the function of management 
team in the lawful exercise of authority 
o f  e m p l o y m e n t  o f  p e r s o n n e l .  T h e 
Par ty Commit tee shal l  cons ider and 
comment on the candidates nominated 
by the management team, or recommend 
candidates to the management team. 
The Party Committee shal l establ ish 
a  management  t eam to eva lua te  the 
p r o p o s e d  c a n d i d a t e s  a n d  p u t  f o r t h 
comments and suggestions collectively.

(3)  To research and d i scuss  the 
reform, development and stabil i ty of 
the Company, major operat ional and 
management issues and major issues 
concern ing employee in te res t s ,  and 
p rov ide  commen t s  and  sugges t i ons 
thereon.
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( 4 )  T o  u n d e r t a k e  t h e  m a i n 
respons ib i l i ty to s t r ic t ly adminis te r 
t h e  P a r t y  i n  a l l  a s p e c t s ,  l e a d  t h e 
Company’s ideological and pol i t ical 
w o r k ,  u n i t e d  f r o n t  w o r k ,  s p i r i t u a l 
c iv i l i za t ion cons t ruc t ion,  corpora te 
culture construction and the work of 
organisations such as the labour union and 
the communist youth league, and lead the 
construction of the party conduct and of 
an honest and clean administration and 
support the fulfilment of the supervision 
responsibility by the discipline inspection 
committee.

( 4 )  T o  u n d e r t a k e  t h e  m a i n 
respons ib i l i ty to s t r ic t ly adminis te r 
t h e  P a r t y  i n  a l l  a s p e c t s ,  l e a d  t h e 
Company’s ideological and pol i t ical 
w o r k ,  u n i t e d  f r o n t  w o r k ,  s p i r i t u a l 
c iv i l i za t ion cons t ruc t ion,  corpora te 
culture construction and the work of 
organisations such as the labour union and 
the communist youth league, and lead the 
construction of the party conduct and of 
an honest and clean administration and 
support the fulfilment of the supervision 
responsibility by the discipline inspection 
committee.

T h e  P a r t y  C o m m i t t e e  o f  t h e 
C o m p a n y  s h a l l  p l a y  a  l e a d i n g 
ro le ,  superv i s ing  the  d irec t ion o f 
development,  managing the major 
fundamentals and ensuring the policy 
implementation, discussing and making 
decisions on signif icant matters of 
the Company in accordance with the 
regulations. The main duties are:

( 1 )  t o  e n h a n c e  t h e  p o l i t i c a l 
c o n s t r u c t i o n  o f  t h e  P a r t y  i n  t h e 
Company, adhere to and implement 
the fundamental system, basic system 
and important system of social ism 
with Chinese characteristics as well 
as educating and guiding all the Party 
members to maintain a high degree 
of consistency with the Party Central 
Committee with Comrade Xi Jinping as 
the core in the political stance, political 
d irect ion,  pol i t ica l  pr inc ip les  and 
political path;
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(2) to thoroughly study and adhere 
to Xi Jinping’s socialist ideology with 
Chinese characterist ics in the new 
era, learn and propagate the Party’s 
theory, consistently implement the 
Party’s path, principles and policies 
as well as supervise and ensure the 
implementation of major decis ion-
makings and deployments of the Party 
Centra l  Commit tee  as  we l l  as  the 
resolutions of the Party organization at 
a higher level in the Company;

( 3 )  t o  s t u d y  a n d  d i s c u s s  t h e 
significant operation and management 
matters of the Company and support 
the general meetings, the board of 
d irectors,  and the management to 
exercise their authorities in accordance 
with the laws;

(4) to strengthen the leadership 
and gatekeeping role in the process of 
selection and appointment of personnel 
of the Company, and the building of the 
leading team, cadre and talents team of 
the Company;

(5) to fulfill the main responsibility 
in improving the Party’s conduct and 
upholding integrity, lead and support 
the internal disciplinary inspection 
organisation to fulfil their supervisory, 
d i s c i p l i n i n g  a n d  a c c o u n t a b i l i t y 
respons ib i l i t ies  as  wel l  as  s tr ic t ly 
enforce political discipline and political 
rules and promote the overal l  and 
strict governance of the Party to the 
grassroots extension;

(6) to strengthen the building of 
grassroot Party organizat ions and 
team of Party members, unite and lead 
employees to actively devote themselves 
into the reform and development of the 
Company;
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( 7 )  t o  l e a d  t h e  C o m p a n y ’ s 
ideological and political work, the spirit 
and civilization construction, the united 
front work and lead mass organizations 
such as the Labour Union, Communist 
Y o u t h  L e a g u e  a n d  W o m e n ’ s 
Organization of the Company;

(8) to discuss and decide other 
important matters within the scope of 
duties of the Party Committee.

Article 119
(Article 128 
as amended)

Operating mechanism for the Party 
Committee to study and discuss major 
issues will be established. In accordance 
with the requirement that “study and 
discussion by the Party Committee of 
major issues is a prerequisite procedure 
for any decision-making by the board of 
directors and the management on such 
issues,” a simple, practicable and efficient 
ope ra t i ng  mechan i sm fo r  t he  Pa r ty 
Committee to study and discuss major 
issues shall be established.

Operating mechanism for the Party 
Committee to study and discuss major 
issues will be established. In accordance 
with the requirement that “study and 
discussion by the Party Committee of 
major issues is a prerequisite procedure 
for any decision-making by the board of 
directors and the management on such 
issues,” a simple, practicable and efficient 
ope ra t i ng  mechan i sm fo r  t he  Pa r ty 
Committee to study and discuss major 
issues shall be established.

The Company shall formulate a list 
of major operation and management 
matters in accordance with relevant 
requirements. Major operation and 
management matters shall be subject 
to prior study and discussion by the 
Party Committee before decisions are 
made by the board of directors and 
others in accordance with their terms 
of reference and prescribed procedures. 
Matters to be studied and discussed in 
advance mainly include:

(1) Adhering to the decisions and 
deployments  o f  the Party Centra l 
Committee and the implementation of 
major initiatives based on the national 
development strategy, as well as the 
work arrangements of the provincial 
Party Committee and the provincial 
governments;
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( 2 )  F o r m u l a t i o n  o f  b u s i n e s s 
principles, development strategies, 
development planning, business plans 
and investment plans;

( 3 )  M a j o r  i n v e s t m e n t  a n d 
financing, asset reorganisation, asset 
disposal,  property r ights transfer, 
c a p i t a l  o p e r a t i o n  a n d  g u a r a n t e e 
matters, annual financial budget and 
f inal accounts,  profit distribution, 
loss recovery proposals, proposals for 
increasing or decreasing registered 
c a p i t a l ,  m o b i l i s a t i o n  a n d  u s e  o f 
substantial capital within the budget, 
mobilisation and use of funds exceeding 
the budget, substantial donations and 
sponsorships as well as other matters of 
substantial capital operation;

(4) Major matters of risk control 
such as internal audit supervision, 
financial and accounting supervision 
and internal risk management;

(5) Any proposals on important 
reforms, any proposals on establishment, 
merger,  d iv i s ion,  change o f  form, 
dissolution, bankruptcy or change of 
corporate form of enterprises, and any 
proposals on formation and adjustment 
of internal management bodies;

(6) The formulation of the Articles 
of  Associat ion and the submiss ion 
o f  amendment  proposa l s ,  and the 
formulation of the basic management 
system;
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(7) Important matters involving 
the rights and interests of employees, 
such as the distribution of wages and 
income, democratic management of 
the enterpr i se ,  the s treaming and 
resett lement of employees,  as wel l 
a s  p r o d u c t i o n  s a f e t y ,  e c o l o g i c a l 
and environmental protect ion, the 
maintenance of stability, and social 
responsibilities;

(8)  Dec i s ion-making proposa ls 
authorised by the board of directors;

( 9 )  O t h e r  i m p o r t a n t  m a t t e r s 
requiring prior study and discussion by 
the Party Committee.

(Newly 
added)

Article 129
Newly added

T h e  P a r t y  C o m m i t t e e  o f  t h e 
Company sha l l  s tudy and d i scuss 
major operat ion and management 
matters in advance in line with the 
Party’s theories, routes, principles 
and policies, adhere to the decision-
making and deployment of the Party 
Central Committee and the provincial 
Par ty  Commit t ee ,  and implement 
the  deve lopment  s tra teg ies  o f  the 
country and the province; i t  shal l 
be conducive to promoting the high-
quality development of the enterprise, 
enhancing the competitive strength 
of the enterprise, and realising the 
preservation and appreciation of the 
value of state-owned assets; and it shall 
be conducive to safeguarding the public 
interests of society and the lawful rights 
and interests of the employees.
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(Newly 
added)

Article 130
Newly added

T h e  P a r t y  C o m m i t t e e  o f  t h e 
Company sha l l  s tudy and d i scuss 
major operat ion and management 
matters in advance,  adhere to the 
unity of decision-making quality and 
efficiency, grasp the procedures of 
study and discussion in advance taking 
the actual situations into account, and 
achieve sc ient i f ic  s tandardisat ion, 
s impl i c i ty  and h igh  e f f i c i ency .  I f 
there are significant disagreements 
regarding any proposal during pre-
meeting communications of the board 
o f  d irec tors ,  i t  sha l l  genera l ly  be 
postponed from being presented at 
the meeting. For proposals that have 
been postponed from being presented 
at the meeting or not yet passed by 
the meeting of the board of directors, 
analyses, studies, communications and 
coordinations shall be strengthened, 
and adjustments and improvements 
shall be made in accordance with the 
procedures;  where any s ignif icant 
a d j u s t m e n t s  t o  t h e  p r o p o s a l s  a r e 
required, the Party Committee shall 
study and discuss the matter again. If 
it is still difficult to reach a consensus 
after repeated communications, the 
matter shall, if necessary, be promptly 
r e p o r t e d  t o  t h e  s u p e r i o r  P a r t y 
organisation or the provincial SASAC.

(Newly 
added)

Article 131
Newly added

The Company shall implement the 
leadership system of “Dual Entry and 
Cross Appointment”. Eligible members 
o f  the l eading group of  the Party 
Committee may be appointed to join the 
board of directors and the management 
through legal procedures, and eligible 
Party members in the board of directors 
and the management may be appointed 
to join the leading group of the Party 
Committee in accordance with the 
relevant regulations and procedures.
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Article 120
(Article 132 
as amended)

The Company shall have a board of 
directors. The board of directors shall 
consist of 9 directors, of which three shall 
be independent directors. The board of 
directors shall have one chairman and two 
vice chairmen.

The Company shall have a board 
of d i rec tors.  The board of d i rec tors 
shall consist of 911 directors, of which 
threefour shall be independent directors. 
The board of directors shall have one 
chairman and two vice chairmen. The 
chairman and vice chairmen are elected 
by the board of directors by a majority 
of all directors.

(Newly 
added)

Article 133
Newly added

Directors of the Company shall 
be natural  persons.  A person who 
f a l l s  u n d e r  a n y  o f  t h e  f o l l o w i n g 
c ircumstances shal l  not serve as a 
director of the Company:

(1) the person has no civil capacity 
or has restricted civil capacity;

( 2 )  t h e  p e r s o n  w h o  h a s  b e e n 
sentenced to a term of imprisonment 
for the offences of corruption, bribery, 
m i s a p p r o p r i a t i o n  o f  p r o p e r t y , 
embezzlement of property or violating 
t h e  s o c i a l i s t  m a r k e t  e c o n o m i c 
order, or has been deprived of his/
her political rights as a result of a 
criminal convict ion and f ive years 
have not elapsed since the date on 
which execution of the sentence was 
completed; if he/she is pronounced 
for suspension of sentence,  a two-
year period has not elapsed since the 
expiration of the suspension of sentence;

(3) the person who has served as 
a director, the factory chief or the 
manager of an insolvent and liquidated 
company or enterprise and is held 
personally liable for the bankruptcy 
of such company or enterprise, where 
less than three years have elapsed 
since the date of the completion of the 
bankruptcy and liquidation of such 
company or enterprise;
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(4) the person who has served as 
the legal representative of a company 
or enterprise whose business license is 
revoked and is ordered to close down 
due to any violation of the laws, and 
the person is held personally liable 
therefor, where less than three years 
have elapsed since the date when the 
business license has been revoked or the 
company or enterprise has been ordered 
to close down;

( 5 )  t h e  p e r s o n  w h o  h a s  b e e n 
listed as a dishonest person subject to 
enforcement by the People’s Court due 
to the failure to pay off a relatively 
large sum of due debt;

( 6 )  t h e  p e r s o n  w h o  h a s  b e e n 
banned by the CSRC from entering the 
securities market for a term which has 
not expired;

( 7 )  t h e  p e r s o n  w h o  h a s  b e e n 
p u b l i c l y  i d e n t i f i e d  b y  t h e  s t o c k 
exchange as unsuitable to serve as a 
director, senior management, etc. of 
listed companies and whose term has 
not yet expired;

(8) Other circumstances stipulated 
by the laws, administrative regulations 
or departmental rules.

A n y  e l e c t i o n ,  a p p o i n t m e n t  o r 
hiring of a director in violation of 
the provisions of this Article shall be 
invalid. If a director, during his/her 
term of office, falls under any of the 
circumstances listed in this Article, the 
Company shall remove him/her from 
his/her position and stop him/her from 
performing duties.
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Article 121
(Article 134 
as amended)

Directors shall be elected or removed 
by a shareholder’s meeting and may be 
discharged from their positions by the 
shareholder’s meeting prior to the expiry 
of the terms of office. The term of office 
of a director shall be three years. If the 
term of office of a director expires, he/she 
may be re-appointed for consecutive terms 
if re-elected.
⋯⋯
T h e  p r e s i d e n t  o r  o t h e r  s e n i o r 

management officer can concurrently 
serve as a director, but the number of 
directors who also serve as the president 
or other senior management positions 
and the employee representative directors  
shall not be more than one-half of the 
total number of directors of the Company.

Subjec t  to the provis ions of  the 
r e l e v a n t  l a w s  a n d  a d m i n i s t r a t i v e 
regulations, the shareholder’s meeting 
s h a l l  h a v e  t h e  p o w e r  b y  o r d i n a r y 
resolution to remove any director before 
the expiration of his/her term of office, 
but without prejudice to any claim made 
under any contract.

A director shall not be required to 
hold the Company’s shares.

Directors shall be elected or removed 
by a shareholder’s general meeting and 
may be discharged from their positions by 
the shareholder’s general meeting prior 
to the expiry of the terms of office. The 
term of office of a director shall be three 
years. If the term of office of a director 
expires, he/she may be re-appointed for 
consecutive terms if re-elected.
⋯⋯
T h e  p r e s i d e n t  o r  o t h e r  s e n i o r 

management officer can concurrently 
serve as a director, but the number of 
directors who also serve as the president 
or other senior management positions 
and the employee representative directors  
shall not be more than one-half of the 
total number of directors of the Company.

Subjec t  to the provis ions of  the 
r e l e v a n t  l a w s  a n d  a d m i n i s t r a t i v e 
regulations, the shareholder’s general 
meeting shall have the power by ordinary 
resolution to remove any director before 
the expiration of his/her term of office, 
but without prejudice to any claim made 
under any contract.

A director shall not be required to 
hold the Company’s shares.
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(Newly 
added)

Article 135
Newly added

Directors shall comply with the 
laws, administrative regulations and 
these Articles and shall perform their 
obligations of loyalty to the Company. 
They shal l  take measures to avoid 
conflicts between their own interests 
and the Company’s interests, and shall 
not use their powers to gain undue 
benefits.

D i r e c t o r s  s h a l l  p e r f o r m  t h e 
following obligations of loyalty to the 
Company:

(I) not to take illegal possession 
of the property of the Company or 
misappropriation of the Company’s 
funds;

(II) not to deposit the Company’s 
funds in an account  in  h i s  or  her 
personal name or in the name of any 
other individual;

(III) not to exploit his/her power to 
bribe or accept other illegal income;

(IV) not to conclude any contract 
or enter into any transaction with the 
Company directly or indirectly, without 
reporting to the board of directors or 
the general meeting, and without being 
approved by a resolution of the board 
of directors or the general meeting in 
accordance with the provisions of these 
Articles;

(V) not to take advantage of their 
positions to seek business opportunities 
for themselves or others that should 
have otherwise been available to the 
Company, except when reported to 
the board of directors or the general 
meeting and approved by a resolution 
of the general meeting, or when the 
C o m p a n y,  a c c o r d i n g  t o  t h e  l a w s , 
adminis trat ive regulat ions,  or the 
provisions of these Articles, cannot 
utilize such business opportunities;
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(VI) not to operate for themselves 
or others any business similar to that 
of the Company, without reporting to 
the board of directors or the general 
m e e t i n g  a n d  o b t a i n i n g  a p p r o v a l 
through a resolution of the general 
meeting;

( V I I )  n o  c o m m i s s i o n s  f r o m 
transactions with the Company shall be 
accepted for personal use;

(VIII) no unauthorised disclosure 
of the Company’s secrets is allowed;

(IX) not to use their connected 
relationships to harm the interests of 
the Company;

(X) other obligations of loyalty as 
stipulated by the laws, administrative 
regulations, departmental rules and 
these Articles.

Any income derived by a director 
from a breach of this Article shall 
accrue to the Company. Where any 
losses are caused to the Company, the 
violating director shall be responsible to 
compensate.

Immedia te  fami ly  members  o f 
d irectors and senior management, 
en terpr i s e s  d i rec t ly  or  ind irec t ly 
c o n t r o l l e d  b y  d i r e c t o r s ,  s e n i o r 
management or their immediate family 
members, and related parties with 
other connected relationships with 
directors and senior management, when 
entering into contracts or conducting 
transactions with the Company, are 
subject to the provisions of item (IV) of 
the second paragraph of this Article.
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(Newly 
added)

Article 136
Newly added

The directors shall comply with 
the laws, administrative regulations 
a n d  t h e s e  A r t i c l e s  a n d  s h a l l 
diligently perform their obligations 
to the Company. In performing their 
obligations, they shall exercise the 
reasonable care that a manager shall 
typically have for the Company’s best 
interests.

T h e  d i r e c t o r s  s h a l l  d i l i g e n t l y 
perform the following obligations to the 
Company:

(1) They shall exercise the rights 
granted by the Company with care, 
seriousness and diligence to ensure that 
the Company’s business acts comply 
with the national laws, administrative 
regulations and the requirements of 
various national economic policies, and 
that the business activities do not exceed 
the scope of business as stipulated in 
the business license;

(2) They shall treat all shareholders 
fairly;

(3) They shall keep abreast of the 
Company’s business operations and 
management;

( 4 )  T h e y  s h a l l  s i g n  a  w r i t t e n 
confirmation of the Company’s periodic 
reports, and ensure that the information 
disc losed by the Company is  true, 
accurate and complete;

(5) They shall truthfully provide 
the audit committee with the relevant 
circumstances and information, and 
shall not obstruct the audit committee 
i n  e x e r c i s i n g  t h e i r  p o w e r s  a n d 
functions;

(6) Other obligations of diligence as 
stipulated by the laws, administrative 
regulations, departmental rules, and 
these Articles.
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Article 122
(Article 137 
as amended)

The minimum period during which 
notice to the Company of the intention to 
propose a person for election as a director 
and during which notice to the Company 
by such person of his willingness to be 
elected may be given will be at least 7 
days, and that the period for lodgment 
of  the not ices a forement ioned sha l l 
commence no earlier than the day after the 
dispatch of the notice of the shareholder’s 
meeting appointed for such election and 
end no later than 7 days prior to the date 
of such meeting.

The minimum period during which 
notice to the Company of the intention to 
propose a person for election as a director 
and during which notice to the Company 
by such person of his willingness to be 
elected may be given will be at least 7 
days, and that the period for lodgment 
of  the not ices a forement ioned sha l l 
commence no earlier than the day after the 
dispatch of the notice of the shareholder’s 
general  meet ing appointed for such 
election and end no later than 7 days prior 
to the date of such meeting.

Article 123
(Article 138 
as amended)

A director can resign before the 
expiry of his term of service. When a 
director resigns, he should submit a 
written resignation report to the board of 
directors.

 I f  the members of the board of 
d i r e c t o r s  f a l l  b e l o w  t h e  m i n i m u m 
legal requirement due to a director’s 
resignation, the director’s resignation 
shall take effect only after a newly elected 
director takes his position vacated due to 
the director’s resignation. The remaining 
of the board of directors shall convene an 
extraordinary general meeting to elect a 
new director to take the position vacated 
due to the last director’s resignation as 
soon as possible.

Except as specified in the preceding 
paragraph, the director’s resignation 
takes effect when his resignation report is 
delivered to the board of directors.

A director can resign before the 
expiry of his term of service. When a 
director resigns, he should submit a 
written resignation report to the board of 
directors, with the resignation becoming 
effective on the day when the Company 
receives the resignation report, and 
the board of directors will disclose the 
relevant information within two trading 
days upon receipt of the resignation 
report by the Company.

 I f  the members of the board of 
d i r e c t o r s  f a l l  b e l o w  t h e  m i n i m u m 
legal requirement due to a director’s 
resignation, the director’s resignation 
shall take effect only after a newly elected 
director takes his position vacated due to 
the director’s resignation. The remaining 
of the board of directors shall convene an 
extraordinary general meeting to elect a 
new director to take the position vacated 
due to the last director’s resignation as 
soon as possiblethe resigned director 
sha l l  cont inue to  per form h i s /her 
duties as a director in accordance with 
the laws, administrative regulations, 
departmental rules, and these Articles 
until a newly elected director takes 
office.

Except as specified in the preceding 
paragraph, the director’s resignation 
takes effect when his resignation report is 
delivered to the board of directors.
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Article 124
(Article 139 
as amended)

When a director’s resignation takes 
effect or his term of service expires, his 
duty of keeping the Company’s trade 
secret will not expire after the expiry of 
his term of service, until such secret has 
gone public.

When a director’s resignation takes 
effect or his term of service expires, his 
duty of keeping the Company’s trade 
secret will not expire after the expiry of 
his term of service, until such secret has 
gone public.The Company shall establish 
a management system for resignations 
of directors, c learly specifying the 
protective measures on accountability 
and compensation for unfulfilled public 
commitments and other outstanding 
matters. When a director’s resignation 
becomes effective or his/her term of 
office expires, he/she shall complete all 
handover procedures with the board of 
directors. His/her obligations of loyalty 
to the Company and shareholders shall 
not be automatically released upon 
resignation or expiry of his/her term 
of office, but shall remain valid for 2 
years thereafter. The responsibilities 
that a director shall bear during his/her 
term of office due to the performance 
of his/her duties shall not be waived or 
terminated upon leaving office.

(Newly 
added)

Article 140
Newly added

The general meeting may resolve 
to dismiss a director, and the dismissal 
shall take effect from the date when the 
resolution is made.

If a director is dismissed before 
the expiration of his term of office 
without justifiable reasons, the director 
may demand compensation from the 
Company.
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Article 126
(Article 142 
as amended)

When a director contravenes the 
law, administrative regulations or these 
Articles when carrying out his duties, 
causing losses to the Company, he should 
be responsible to compensate.

W h e r e  a  d i r e c t o r  c a u s e s 
a n y  d a m a g e  t o  o t h e r s  d u r i n g  t h e 
performance o f  h i s  dut ies  for  the 
Company, the Company shall be liable 
for compensation; where a director 
acts with willful or material default, he 
shall also be liable for compensation. 
When a director contravenes the law, 
admin i s t r a t ive  r egu la t ions  o r  t hese 
Articles when carrying out his duties, 
causing losses to the Company, he should 
be responsible to compensate.

Article 127
(Article 143 
as amended)

⋯⋯
If a director fails to personally attend 

two consecutive meetings, and does not 
appoint other directors to attend board 
of director’s meeting, he is deemed as 
not being able to carry out his duties, the 
board of directors should recommend to 
the shareholders’ meeting to replace him.

⋯⋯
If a director fails to personally attend 

two consecutive meetings, and does not 
appoint other directors to attend board 
of director’s meeting, he is deemed as 
not being able to carry out his duties, the 
board of directors shouldshall recommend 
to the shareholders’general meeting to 
replace him.
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Article 128
(Article 144 
as amended)

T h e  C o m p a n y  h a s  i n d e p e n d e n t 
directors. Independent directors refer 
to those who do not serve non-director 
positions in the Company and have no 
direct or indirect interest in the Company 
and the controlling shareholders, and 
the de facto control ler,  or any other 
r e l a t i o n s h i p  t h a t  m a y  a f f e c t  t h e i r 
independent and objective judgment as a 
director of the Company.

The term of office of independent 
directors is three years and may be re-
appointed for consecutive terms if re-
elected, but the longest term of office 
shall be no more than six years, unless 
otherwise stipulated by the relevant laws, 
regulations and listing rules of the stock 
exchange where the Company’s shares are 
listed.

T h e  C o m p a n y  h a s  i n d e p e n d e n t 
directors. Independent directors refer 
to those who do not serve non-director 
positions in the Company and have no 
direct or indirect interest in the Company 
and the controlling shareholders, and 
the de facto control ler,  or any other 
r e l a t i o n s h i p  t h a t  m a y  a f f e c t  t h e i r 
independent and objective judgment as a 
director of the Company.

Independent directors shal l,  in 
accordance with the provisions of laws, 
administrative regulations, the CSRC, 
the stock exchange and these Articles, 
earnestly perform their duties, play 
the roles of participating in decision-
making, supervising, checking and 
balancing, and professional consultation 
in the board of directors, safeguard the 
interests of the Company as a whole 
and protect the legitimate rights and 
interests of minority shareholders.

The term of office of independent 
directors is three years and may be re-
appointed for consecutive terms if re-
elected, but the longest term of office 
shall be no more than six years, unless 
otherwise stipulated by the relevant laws, 
regulations and listing rules of the stock 
exchange where the Company’s shares are 
listed.
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(Newly 
added)

Article 145
Newly added

I n d e p e n d e n t  d i r e c t o r s  s h a l l 
mainta in the ir  independence.  The 
following persons shall not serve as 
independent directors:

(1)  employees of  the Company 
or its subsidiaries, and their spouse, 
parents and children, and major social 
relatives;

(2) natural person shareholders 
who directly or indirectly hold more 
than 1% of the issued shares of the 
Company or who rank among the top 
ten shareholders of  the Company, 
as well as their spouses, parents and 
children;

(3) employees of those shareholders 
who directly or indirectly hold more 
than 5% of the issued shares of the 
Company or employees of the top five 
shareholders of the Company, as well as 
their spouses, parents and children;

(4) employees of the subsidiaries of 
the Company’s controlling shareholders 
or  de  fac to  contro l l ers ,  and the ir 
spouses, parents and children;

(5) persons who have significant 
business dealings with the Company, 
i t s  c o n t r o l l i n g  s h a r e h o l d e r s ,  d e 
facto controllers or their respective 
subsidiaries, or employees of the entities 
which have significant business dealings 
with the Company and their controlling 
shareholders or de facto controllers;
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(6) persons providing financial, 
l ega l ,  consu l t ing and sponsorsh ip 
and other services to the Company, 
i t s  c o n t r o l l i n g  s h a r e h o l d e r s ,  d e 
facto controllers or their respective 
subsidiaries, including but not limited 
to, all members of the project team 
of the intermediaries providing the 
services, reviewers at all levels, persons 
signing the reports, partners, directors, 
s en ior  management  and pr inc ipa l 
responsible persons;

(7) any persons who fell within the 
categories stated in (1) to (6) during the 
last twelve months;

(8) any other persons who do not 
possess independence as st ipulated 
u n d e r  t h e  l a w s ,  a d m i n i s t r a t i v e 
regulations, the CSRC, the listing rules 
of the stock exchange of the place where 
the shares of the Company are listed 
and these Articles.

The subsidiaries of the controlling 
shareholders and de facto controllers 
of the Company mentioned in items 
(4) to (6) of the preceding paragraph 
do not include those enterprises which 
are  contro l l ed by the  same s ta te-
owned assets administrative authority 
as the Company and do not constitute 
any connected relationship with the 
Company under the relevant provisions.

The independent directors shall 
conduct an annual self-examination 
of their independence and submit the 
findings of their self-examination to 
the board of directors every year. The 
board of directors shall annually assess 
the independence of the incumbent 
independent directors and issue special 
opinions, which shall be disclosed at the 
same time in the annual report.
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Article 129
(Article 146 
as amended)

An independent director is required to 
have the following qualifications:
⋯⋯
(2) being independent as required 

i n  Ru le s  fo r  t he  Admin i s t r a t i on  o f 
I n d e p e n d e n t  D i r e c t o r s  o f  L i s t e d 
Companies of the CSRC and l i s t ing 
rules of the stock exchange where the 
Company’s shares are listed;
⋯⋯

An independent director is required to 
have the following qualifications:
⋯⋯
(2) being independent as required 

i n  Ru le s  fo r  t he  Admin i s t r a t i on  o f 
I n d e p e n d e n t  D i r e c t o r s  o f  L i s t e d 
Companies of the CSRC and l i s t ing 
rules of the stock exchange where the 
Company’s shares are listedcomplying 
with the independence requirements as 
stipulated in these Articles;
⋯⋯

(Newly 
added)

Article 147
Newly added

Independent directors, as members 
of the board of directors, shall be loyal 
and diligent to the Company and all 
shareholders, and shall perform the 
following duties prudently:

(1) to participate in the decision-
making of the board of directors and 
express clear opinions on the matters 
under consideration;

( 2 )  t o  s u p e r v i s e  t h e  m a t t e r s 
with potential material conflicts of 
interest between the Company and 
its controlling shareholders, de facto 
contro l l er s ,  d i rec tors ,  and sen ior 
management, and protect the legitimate 
r i g h t s  a n d  i n t e r e s t s  o f  m i n o r i t y 
shareholders;

(3) to provide professional and 
objec t ive  adv ice  on the operat ion 
and deve lopment  o f  the  Company 
and promote the improvement of the 
decision-making level of the board of 
directors;

( 4 )  t o  p e r f o r m  o t h e r  d u t i e s 
prescribed by the laws, administrative 
regulations, provisions of the CSRC, the 
listing rules of the stock change of the 
place where the shares of the Company 
are listed and these Articles.
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Article 130
(Article 148 
as amended)

In addi t ion to the funct ions and 
powers granted to the directors under the 
Company Law and other relevant laws 
and regulations, listing rules of the stock 
exchange where the Company’s shares are 
listed and the Articles of Association, the 
following special functions and powers 
should also be granted:
⋯⋯
(2) proposing to the board of directors 

t h e  c o n v e n i n g  o f  a n  e x t r a o r d i n a r y 
shareholder’s meeting;
⋯⋯
Independent directors should obtain 

the consent of at least half of all the 
independent directors before exercising 
the functions and powers referred to 
in items (1), (2) and (3). If any of the 
a f o r e m e n t i o n e d  p r o p o s a l s  w a s  n o t 
accepted or any of the aforementioned 
func t ions  and  power s  cou ld  no t  be 
exercised normally, the Company should 
disclose the details thereof.

W h e r e  l a w s ,  a d m i n i s t r a t i v e 
regulations and the CSRC have stipulated 
otherwise, such stipulations shall prevail.

In addi t ion to the funct ions and 
powers granted to the directors under 
the Company Law and other relevant 
laws and administrative regulations, 
listing rules of the stock exchange where 
the Company’s shares are listed and the 
Articles of Association, the following 
special functions and powers should also 
be granted:
⋯⋯
(2) proposing to the board of directors 

t h e  c o n v e n i n g  o f  a n  e x t r a o r d i n a r y 
shareholder’s general meeting;
⋯⋯
Independent directors should obtain 

the consent of at least half of all the 
independent directors before exercising 
the functions and powers referred to 
in items (1), (2) and (3). If any of the 
a f o r e m e n t i o n e d  p r o p o s a l s  w a s  n o t 
accepted or any of the aforementioned 
func t ions  and  power s  cou ld  no t  be 
e x e r c i s e d  n o r m a l l y ,  t h e  C o m p a n y 
should disclose the details thereof. If 
an independent director exercises the 
powers listed in the first paragraph, 
the Company shal l  disclose i t  in a 
timely manner. If the above-mentioned 
powers cannot be exercised normally, 
the Company shall disclose the specific 
circumstances and reasons.

W h e r e  l a w s ,  a d m i n i s t r a t i v e 
regulations and the CSRC have stipulated 
otherwise, such stipulations shall prevail.
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(Newly 
added)

Article 149
Newly added

The fol lowing matters shal l  be 
submitted to the board of directors for 
consideration with the consent by more 
than half of all independent directors of 
the Company:

(1) Related transactions that shall 
be disclosed;

(2) Any plans of the Company and 
related parties to change or waive their 
commitments;

( 3 )  T h e  d e c i s i o n s  m a d e  a n d 
m e a s u r e s  t a k e n  b y  t h e  b o a r d  o f 
directors of the acquired listed company 
regarding the acquisition;

(4) Other matters as stipulated by 
the laws, administrative regulations, 
the CSRC, the listing rules of the stock 
change of the place where the shares 
of the Company are listed and these 
Articles.
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(Newly 
added)

Article 150
Newly added

The Company shal l  establ ish a 
mechanism of special meetings attended 
ent ire ly by independent directors. 
Where the board of directors considers 
matters such as related transactions, 
it shall be approved in advance by 
a  s p e c i a l  m e e t i n g  o f  i n d e p e n d e n t 
directors.

The Company shall hold regular 
or ad hoc meetings attended by all 
independent directors. Matters listed in 
items (1) to (3) of the first paragraph 
of Article 148 and Article 143 of these 
Articles shall be considered at a special 
meeting of independent directors.

The special meetings of independent 
directors may also study and discuss 
o ther  mat ters  o f  the  Company as 
needed.

The special meetings of independent 
d i r e c t o r s  s h a l l  b e  c o n v e n e d  a n d 
p r e s i d e d  o v e r  b y  a n  i n d e p e n d e n t 
director jointly elected by more than 
hal f  of  the independent d irectors. 
Where the convener does not perform 
or fails to perform his/her duties, two 
or more independent directors may 
convene and elect one representative to 
preside over the meeting.

The minutes of special meeting of 
independent directors shall be prepared 
as prescribed, and the opinions of 
independent directors shall be stated in 
the minutes. Independent directors shall 
sign and confirm the minutes.

T h e  C o m p a n y  s h a l l  p r o v i d e 
c o n v e n i e n c e  a n d  s u p p o r t  f o r  t h e 
convening of the special meetings of 
independent directors.
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Article 131
(Article 151 
as amended)

⋯⋯
If an independent director fails to 

attend in person three consecutive board 
meetings, the board of directors should 
request the shareholders’ general meeting 
to replace him.

⋯⋯
If an independent director fails to 

attend in person threetwo consecutive 
board meetings, and does not appoint 
other independent directors to attend 
on his/her behalf, the board of directors 
should request the shareholders’ general 
meeting to replace himshall propose 
the convening of a general meeting 
to dismiss such independent director 
within 30 days from the date of such 
fact.

Article 132
(Article 152 
as amended)

For matters in relation to the system 
of independent directors not covered 
herein, the relevant law, regulations and 
the relevant rules of the stock exchange 
where the stocks of the Company are 
listed shall be complied with.

For matters in relation to the system 
of independent directors not covered 
herein, the relevant law, administrative 
regulations and the relevant rules of the 
stock exchange where the stocks of the 
Company are listed shall be complied 
with.
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Article 133
(Article 153 
as amended)

The board  o f  d i r ec to r s  sha l l  be 
accountable to the shareholder’s meeting 
and shall exercise the following function 
and powers:

( 1 )  r e s p o n s i b l e  f o r  c o n v e n i n g 
shareholder’s meeting and report to those 
meetings on work matters;

(2) execution of resolutions passed by 
a shareholder’s meeting;

(3) determination of the Company’s 
business plans and investment plan;

(4) formulation of the Company’s 
annual budget and final accounting plan;

 (5) formulation of the Company’s 
profit distribution and loss recovery plans;

( 6 )  f o r m u l a t i o n  o f  i n c r e a s e  o r 
r e d u c t i o n  p l a n s  o f  t h e  C o m p a n y’ s 
registered capital plans;

(7) formulation of the bond issue 
plans or other securities and listing plans;

(8) drafting of plans on such matters 
a s  merge r ,  d iv i s i on ,  d i s so lu t i on  o r 
changing of form;

(9) determinat ion of the internal 
administrative structure of the Company, 
determination of the incorporation or 
withdraw of subsidiaries or other affiliates 
of the Company;

(10) election of chairman and vice 
cha i rmen of  the board of  d i rec tors; 
deciding the employment or dismissal 
of the president of the Company and his 
remuneration;

(11) employment or dismissal of 
the Company secretary of the board of 
directors, and employment or dismissal of 
the chiefs of board of directors’ special 
committees;

The board  o f  d i r ec to r s  sha l l  be 
accountable to the shareholder’s general 
meeting and shall exercise the following 
function and powers:

( 1 )  r e s p o n s i b l e  f o r  c o n v e n i n g 
shareholder’s general meetings and report 
to those meetings on work matters;

(2) execution of resolutions passed by 
a shareholder’s general meeting;

(3) determination of the Company’s 
business plans and investment plan;

(4) formulat iondetermination  of 
the Company’s annual budget and final 
accounting plan;

(5) formulation of the Company’s 
profit distribution and loss recovery plans;

( 6 )  f o r m u l a t i o n  o f  i n c r e a s e  o r 
r e d u c t i o n  p l a n s  o f  t h e  C o m p a n y’ s 
registered capital plans and formulation 
o f  t h e  b o n d  i s s u e  p l a n s  o r  o t h e r 
securities and listing plans;

(7) formulation of the bond issue 
plans or o ther secur i t ies and l is t ing 
plansdrafting of plans on such matters 
as major acquisitions of the Company, 
acquisition of the Company’s shares 
or merger, division, dissolution and 
changing of form of the Company;

(8) drafting of plans on such matters 
a s  merge r ,  d iv i s i on ,  d i s so lu t i on  o r 
changing of form;

(98) determination of the internal 
administrative structure of the Company, 
determination of the incorporation or 
withdraw of subsidiaries or other affiliates 
of the Company;
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( 1 2 )  e m p l o y m e n t  o r  d i s m i s s a l 
o f  t h e  C o m p a n y ’ s  v i c e  p r e s i d e n t , 
c h i e f  a c c o u n t a n t ,  g e n e r a l  e n g i n e e r 
i n  a c c o r d a n c e  w i t h  t h e  p r e s i d e n t ’ s 
n o m i n a t i o n s ,  a n d  d e c i d i n g  t h e i r 
remuneration, reward and disciplinary 
matters;

(13) formulation of the Company’s 
general management system;

(14) formulation of a plan for the 
amendment of the Articles of Association;

(15) formulation of the Company’s 
share incentive plans;

(16) determination of the formulation 
o f  t h e  b o a r d  o f  d i r e c t o r s ’  s p e c i a l 
committees;

(17) managing the d isc losure of 
information of the Company;

(18) suggesting the shareholder’s 
meeting on the hiring or replacement of 
the accounting firm as the Company’s 
auditors;

(19) rece iv ing the regular  or  ad 
hoc working reports of the Company’s 
president or entrusted senior management, 
approving president’s working report;

(20) Company’s external guarantee 
matters outside the scope authorised by 
the shareholders’ meeting, as stipulated in 
the Articles of Association;

(21) within the scope authorised 
by the shareholders’ meeting, to decide 
the Company’s external  inves tment, 
purchase and sale of assets, offering 
assets as guarantees, appointment to 
manage finance or to manage connected 
transactions or donations;

(109 )  e l e c t i on  o f  cha i rman and 
vice chairmen of the board of directors; 
deciding the employment or dismissal 
of the president of the Company and 
his remuneration, the secretary of the 
board of directors and other senior 
management, and determination of 
their remuneration as well as rewards 
and punishments;  appointment or 
dismissal of the vice president, chief 
accountant and chief engineer of the 
Company based on the nomination of 
the president, and determination of 
their remuneration as well as rewards 
and punishments;

(11) employment or dismissal of 
the Company secretary of the board of 
directors, and employment or dismissal of 
the chiefs of board of directors’ special 
committees;

( 1 2 )  e m p l o y m e n t  o r  d i s m i s s a l 
o f  t h e  C o m p a n y ’ s  v i c e  p r e s i d e n t , 
c h i e f  a c c o u n t a n t ,  g e n e r a l  e n g i n e e r 
i n  a c c o r d a n c e  w i t h  t h e  p r e s i d e n t ’ s 
n o m i n a t i o n s ,  a n d  d e c i d i n g  t h e i r 
remuneration, reward and disciplinary 
matters;

(1310) formulation of the Company’s 
general management system;

(1411) formulation of a plan for the 
amendment of the Articles of Association;

(1512) formulation of the Company’s 
share incentive plans;

( 1 6 1 3 )  d e t e r m i n a t i o n  o f  t h e 
formulation of the board of directors’ 
special committees;

(1714) managing the disclosure of 
information of the Company;

(1815) suggesting the shareholder’s 
g e n e r a l  m e e t i n g  o n  t h e  h i r i n g  o r 
replacement of the accounting firm as the 
Company’s auditors;
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(22) other powers as stipulated in 
laws, regulations and the listing rules of 
the stock exchange where the Company’s 
shares are listed, and being granted in 
genera l  meet ing and the Art ic les of 
Association.

When the board of directors proposes 
resolutions on the aforesaid matters, apart 
from resolutions on matters in items (6), 
(7), (8) and (14) which must be approved 
by more than two-thirds majority of the 
directors, resolutions on other matters 
may be approved by more than half of 
directors. The board of directors shall 
exercise its powers in accordance with the 
State law, administrative regulation, the 
Articles of Association and resolutions of 
shareholders.

T h e  b o a r d  o f  d i r e c t o r s  o f  t h e 
C o m p a n y  s h o u l d  e x p l a i n  a t  t h e 
shareholder’s meet ing in re la t ion to 
qualified opinion on the audited financial 
statement as issued by the certified public 
accountant.

(1916) receiving the regular or ad 
hoc working reports of the Company’s 
president or entrusted senior management, 
approving president’s working report;

(2017) Company’s external guarantee 
matters outside the scope authorised by 
the shareholders’general  meeting, as 
stipulated in the Articles of Association;

(2118) within the scope authorised 
by the shareholders’general meeting, 
t o  d e c i d e  t h e  C o m p a n y ’ s  e x t e r n a l 
investment, purchase and sale of assets, 
offering assets as guarantees, appointment 
to manage finance or to manage connected 
transactions or donations;

(2219) other powers as stipulated in 
laws, administrative regulations and, the 
listing rules of the stock exchange of the 
place where the Company’s shares are 
listed, and these Articles orand being 
granted in the general meeting and the 
Articles of Association.

When the board of directors proposes 
resolutions on the aforesaid matters, apart 
from the resolutions on matters in items 
(6), (7), (8) and (14) which mustshall be 
passed only upon approvedapproval by 
voting of more than two-thirds majority 
of the directors, resolutions on other 
matters may be approved by more than 
half of directors. Approval by voting of 
more than two-thirds of the directors is 
required for the passing of resolutions 
in the following circumstances:
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(1) to formulate the plan for the 
increase or decrease of the registered 
c a p i t a l  o f  t h e  C o m p a n y  a n d  t o 
formulate the plan for the issuance and 
listing of bond or other securities of the 
Company;

( 2 )  t o  f o r m u l a t e  t h e  p l a n  f o r 
the merger, division, dissolution or 
changing the form of the Company;

( 3 )  t o  f o r m u l a t e  t h e  p l a n  f o r 
the  amendment  to  the  Art i c l e s  o f 
Association;

(4)  the  mat ter s  subjec t  to  the 
passing by voting of more than two-
thirds of the directors as required by 
the laws, administrative regulations 
a n d  C h i n a  S e c u r i t i e s  R e g u l a t o r y 
Commission, as well as the listing rules 
of the place where the Company’s 
shares are listed and the Articles of 
Association.

The board of directors shall exercise 
its powers in accordance with the State 
l aw,  admin i s t r a t i ve  r egu l a t i on ,  t he 
Articles of Association and resolutions of 
shareholdersgeneral meetings.

T h e  b o a r d  o f  d i r e c t o r s  o f  t h e 
C o m p a n y  s h o u l d  e x p l a i n  a t  t h e 
shareholder’s general meeting in relation 
to qualified opinion on audited financial 
s t a t e m e n t t h e  n o n - s t a n d a r d  a u d i t 
opinions as issued by the certified public 
accountant on the Company’s financial 
reports.

Article 134
(Article 154 
as amended)

The board of directors shall formulate 
i t s  ru les  o f  p rocedure  to  ensure  i t s 
implementation of the resolutions of the 
shareholders’ meeting, improve its work 
efficiency and ensure scientific decision-
making.

The board of directors shall formulate 
i t s  ru les  o f  p rocedure  to  ensure  i t s 
implementation of the resolutions of the 
shareholders’general meeting, improve 
its work efficiency and ensure scientific 
decision-making.
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Article 135
(Deleted)

The board of directors shall establish 
four specific committees, namely the audit 
committee, the remuneration and appraisal 
committee, the nomination committee, and 
the strategy and investment committee. 
Under the leadership of the board of 
directors, the committees, the composition 
and the terms of reference of which are 
separately considered and determined 
by the board of directors, shall assist 
the board of directors to execute i ts 
functions and powers or provide advice 
or consulting opinions to the board of 
directors for decision making. All the 
specific committees shall be accountable 
to the board of directors, perform their 
duties in accordance with the Articles of 
Association and the authorization of the 
board of directors, and submit resolutions 
to the board of directors for consideration 
and decision. All members of the specific 
committees shall be directors, of which 
independent directors shall account for 
the majority of members of the audit 
committee, remuneration and appraisal 
committee, and nomination committee, 
and shall serve as chairman thereof. The 
chairman of the audit committee shall be 
an accounting professional.

Deleted

Article 136
(Article 155 
as amended)

The board of directors shall determine 
the permissions for external investments, 
acquisition and sale of assets, pledge of 
assets, external guarantees, entrustment 
of finance, connected transactions, and 
donations by establishing strict procedures 
for review and decision-making. Major 
investment projects shall be evaluated by 
relevant experts and professionals and 
reported to the shareholder’s meeting for 
approval.

The board of directors shall determine 
the permissions for external investments, 
acquisition and sale of assets, pledge of 
assets, external guarantees, entrustment 
of finance, connected transactions, and 
donations by establishing strict procedures 
for review and decision-making. Major 
investment projects shall be evaluated by 
relevant experts and professionals and 
reported to the shareholder’s general 
meeting for approval.
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Article 137
(Article 156 
as amended)

The board of directors shall not, 
without the approval of shareholders in a 
shareholder’s meeting, dispose or agree 
to dispose of any fixed assets where the 
aggregate value of the consideration for 
the proposed disposal and the fixed assets 
that have been disposed of in the period 
of four months immediately preceding 
the proposed disposal exceeds 33% of the 
value of the fixed assets as shown in the 
latest audited balance sheet considered by 
the shareholder’s meeting.
⋯⋯

The board of directors shall not, 
without the approval of shareholders in a 
shareholder’s general meeting, dispose or 
agree to dispose of any fixed assets where 
the aggregate value of the consideration 
for the proposed disposal and the fixed 
assets that have been disposed of in 
the period of four months immediately 
preceding the proposed disposal exceeds 
33% of the value of the fixed assets as 
shown in the latest audited balance sheet 
considered by the shareholder’s general 
meeting.
⋯⋯

Article 138
(Article 157 
as amended)

T h e  c h a i r m a n  o f  t h e  b o a r d  o f 
directors shall exercise the following 
powers:

(1) to preside over general meeting 
of shareholders and convene and preside 
over meetings of the board of directors;
⋯⋯

T h e  c h a i r m a n  o f  t h e  b o a r d  o f 
directors shall exercise the following 
powers:

(1) to preside over general meeting 
of shareholders and convene and preside 
over meetings of the board of directors;
⋯⋯

Article 139
(Article 158 
as amended)

T h e  v i c e  c h a i r m a n  a s s i s t s  t h e 
chairman of the board of directors. When 
the chairman cannot or does not carry out 
his duties, they will be carried out by the 
vice chairman (if the Company has two 
or more vice chairmen, then these duties 
will be carried out by the vice chairman 
nominated by the majority of directors). If 
the vice chairman cannot or does not carry 
out his duties, a director nominated by 
the majority of directors will carry out the 
duties.

T h e  v i c e  c h a i r m a n  a s s i s t s  t h e 
chairman of the board of directors. When 
the chairman cannot or does not carry out 
his duties, they will be carried out by the 
vice chairman (if the Company has two 
or more vice chairmen, then these duties 
will be carried out by the vice chairman 
nominated by the majoritymore than half 
of directors). If the vice chairman cannot 
or does not carry out his duties, a director 
nominated by the majoritymore than half 
of directors will carry out the duties.
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Article 140
(Article 159 
as amended)

The board of directors shall hold at 
least four meetings per annum and shall be 
convened by the chairman of the board of 
directors who shall notify all the directors 
14 days before the date of such meeting is 
held.

An extraordinary meet ing of the 
board of directors may be convened under 
any of the following circumstances:

(1) when more than one-third (1/3) of 
the directors proposes;

(2) when the supervisory committee 
proposes;
⋯⋯

The board of directors shall hold at 
least four meetings per annum and shall be 
convened by the chairman of the board of 
directors who shall notify all the directors 
14 days before the date of such meeting is 
held.

An extraordinary meet ing of the 
board of directors may be convened under 
any of the following circumstances:

(1) when more than one-third (1/3) of 
the directors proposes;

(2 )  w h e n  t h e  s u p e r v i s o r y a u d i t 
committee proposes;
⋯⋯

Article 144
(Article 163 
as amended)

I n  t h e  e v e n t  t h a t  a  d i r e c t o r  i s 
connected to companies (it means that 
the director acts as a director or senior 
management of the counter party, or 
can exercise direct or indirect control 
over a legal person entity of the counter 
party, or acts as a director or senior 
management in a legal person enti ty 
under direct or indirect control of the 
counter party) associated with matters to 
be resolved at the board meeting, such 
director shall not exercise his/her voting 
rights on such resolution, nor shall he/she 
votes on behalf of other director. The 
board meeting may be convened with a 
majority of the directors without such 
connected relationship. Resolutions shall 
be approved by a majority of directors 
without such connected relationship at the 
board meeting. When there is less than 
three directors without such connected 
relationship present at the board meeting, 
such  ma t t e r s  sha l l  be  submi t t ed  t o 
the shareholders’ general meeting for 
consideration.

I n  t h e  e v e n t  t h a t  a  d i r e c t o r  i s 
connected to companies (it means that 
the director acts as a director or senior 
management of the counter party, or 
can exercise direct or indirect control 
over a legal person entity of the counter 
party, or acts as a director or senior 
management in a legal person enti ty 
under direct or indirect control of the 
counter party) associated with matters to 
be resolved at the board meeting, such 
director shall not exercise his/her voting 
rights on such resolution, nor shall he/she 
votes on behalf of other director. The 
board meeting may be convened with a 
majority of the directors without such 
connected relationship. Resolutions shall 
be approved by a majority of directors 
without such connected relationship at the 
board meeting. When there is less than 
three directors without such connected 
relationship present at the board meeting, 
such  ma t t e r s  sha l l  be  submi t t ed  t o 
the shareholders’ general meeting for 
consideration.

(Newly 
added)

Section 4
Newly added

Special Committees of the Board of 
Directors



96

No. Existing Article Amended Article

(Newly 
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Article 169
Newly added

The board o f  d i rec tor s  o f  the 
Company sha l l  e s tab l i sh an audi t 
committee to exercise the powers and 
functions of the board of supervisors as 
stipulated in the Company Law.

(Newly 
added)

Article 170
Newly added

Members of the audit committee 
shall consist of director who do not hold 
senior management positions in the 
Company. Among them, more than half 
of the members shall be independent 
d i r e c t o r s ,  a n d  a n  a c c o u n t i n g 
professional among the independent 
directors shall serve as the chairperson.

(Newly 
added)

Article 171
Newly added

The audit committee is responsible 
for reviewing the Company's financial 
i n f o r m a t i o n  a n d  i t s  d i s c l o s u r e , 
supervising and evaluating internal 
and external audit work and internal 
control. The following matters shall be 
submitted to the board of directors for 
consideration with the consent by more 
than half of all members of the audit 
committee:

( 1 )  d i s c l o s u r e  o f  f i n a n c i a l 
information in the financial accounting 
reports and regular reports, and the 
evaluation reports on internal control;

(2) engagement or dismissal of the 
accounting firm that conducts auditing 
for the Company;

(3) appointment or dismissal of the 
financial controller of the Company;

(4) changes in accounting policies, 
accounting est imates or correction 
o f  s i g n i f i c a n t  a c c o u n t i n g  e r r o r s 
for reasons other than changes in 
accounting standards;

(5) other matters as stipulated by 
the laws, administrative regulations, 
r e q u i r e m e n t s  o f  t h e  C S R C ,  t h e 
listing rules of the listing place of the 
Company’s shares and these Articles.
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(Newly 
added)

Article 172
Newly added

The audit committee shall meet at 
least once every quarter.

The audit committee may convene 
an extraordinary meeting upon the 
proposal of two or more members, or 
when the convener deems necessary. 
Meetings of the audit committee shall 
be held with the attendance of at least 
two-thirds of the members.

Resolutions of the audit committee 
shall be passed by more than half of 
the members of the audit committee. 
Each member of the audit committee 
shall have one vote for any voting to be 
resolved by the audit committee. The 
resolutions of the audit committee shall 
be recorded in minutes as required, and 
the members of the audit committee 
attending the meeting shall sign the 
minutes.

The rules of procedure of the audit 
committee shall be formulated by the 
board of directors.

(Newly 
added)

Article 173
Newly added

In addition to the audit committee, 
the board of directors of the Company 
shall also establish the strategic and 
investment committee, the nomination 
commit tee ,  and the  remunerat ion 
and appraisal committee. They shall 
perform their duties in accordance with 
these Articles and the authorization of 
the board of directors. Proposals of the 
special committees shall be submitted to 
the board of directors for consideration 
and decision. The working procedures 
of  the specia l  committees shal l  be 
formulated by the board of directors. 
The  independent  d i rec tors  in  the 
n o m i n a t i o n  c o m m i t t e e  a n d  t h e 
remuneration and appraisal Committee 
shall account for more than half of the 
members, and the independent directors 
shall serve as the conveners.
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(Newly 
added)

Article 174
Newly added

More than half of the members 
of the nomination committee shal l 
be independent directors,  and one 
chairperson shall be appointed, who 
sha l l  be  an independent  d irec tor . 
The nomination committee shall be 
responsible for formulating criteria and 
procedures for the selection of directors 
and senior management, selecting and 
reviewing the candidates for directors 
and senior management and the ir 
qualifications for appointment, and 
making recommendations to the board 
of directors in respect of the following 
matters:

(1 )  n o m i n a t i o n  o r  r e m o v a l  o f 
directors;

(2) appointment or dismissal of 
senior management;

(3) other matters as stipulated by 
the laws, administrative regulations, 
requirements of the CSRC, the listing 
rules of the listing place of the Company’s 
shares and these Articles.

I f  the  board o f  d irec tors  does 
not adopt or does not fully adopt the 
recommendations of the nomination 
committee, it shall record the opinions 
of the nomination committee and the 
specific reasons for its non-adoption in 
the resolution of the board of directors 
and disclose the same.
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(Newly 
added)

Article 175
Newly added

More than half of the members 
of the remuneration and appraisal 
c o m m i t t e e  s h a l l  b e  i n d e p e n d e n t 
d i r e c t o r s ,  a n d  o n e  c h a i r p e r s o n 
shall be appointed, who shall be an 
independent director. The remuneration 
and appra i sa l  commit tee  sha l l  be 
responsible for formulating assessment 
standards and conducting assessments 
for directors and senior management, 
f o r m u l a t i n g  a n d  r e v i e w i n g 
remuneration policies and plans such 
as the remuneration determination 
mechanism, decision-making process, 
payment of remuneration and recourse 
arrangements to stop payment for 
directors and senior management, and 
making recommendations to the board 
of directors on the following matters:

(1) remuneration of directors and 
senior management;

(2) to formulate or change equity 
incentive schemes and employee stock 
ownership schemes, and to ensure that 
participants are granted with interests 
and the conditions for exercising their 
interests are met;

( 3 )  d i r e c t o r s  a n d  s e n i o r 
management  to  arrange the s tock 
ownership schemes in the subsidiaries 
to which the Company intends to spin-
off;

(4) other matters as stipulated by 
the laws, administrative regulations, 
r e q u i r e m e n t s  o f  t h e  C S R C ,  t h e 
listing rules of the listing place of the 
Company’s shares and these Articles.

I f  the  board o f  d irec tors  does 
not adopt or does not fully adopt the 
recommendations of the remuneration 
and appraisal committee, it shall record 
the opinions of the remuneration and 
appraisal committee and the specific 
reasons for its non-adoption in the 
resolution of the board of directors and 
disclose the same.
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(Newly 
added)

Article 176
Newly added

T h e  s t r a t e g i c  a n d  i n v e s t m e n t 
committee shall have one chairperson, 
who shall be the chairman of the board 
of directors or a member designated 
b y  t h e  c h a i r m a n .  T h e  s t r a t e g i c 
and investment committee shall be 
responsible for studying and making 
recommendations on the Company's 
long-term development strategies and 
major investment decisions. Subject 
to the authorization by the board of 
directors, it shall supervise and inspect 
the  implementat ion o f  the  annual 
business plan and investment proposals, 
and makes recommendations to the 
board of directors on the following 
matters:

( 1 )  t o  s t u d y  t h e  C o m p a n y ' s 
development s trategies  and major 
i n v e s t m e n t  d e c i s i o n s  a n d  m a k e 
recommendations;

(2) to organize the formulation 
of the Company's medium and long-
term development plannings, guide 
and approve the strategic development 
plannings of key subsidiaries;

(3)  to  cons ider the Company's 
annual business plan and investment 
plan;

( 4 )  t o  s t u d y  a n d  m a k e 
recommendations on major investment, 
financing and capital operation plans 
that require the approval of the board 
of directors;

(5 )  t o  s t u d y  a n d  p u t  f o r w a r d 
recommendat ions  on  o ther  major 
matters that affect the Company's 
d e v e l o p m e n t ,  s u c h  a s  c o r p o r a t e 
r e s t r u c t u r i n g  a n d o r g a n i z a t i o n a l 
structure adjustment;

(6) other matters as stipulated by 
the laws, administrative regulations, 
requirements of the CSRC and these 
Articles.
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Chapter 11
(Chapter title 

deleted)
The Secretary of Board of Directors Chapter title deleted

Article 151
(Article 184 
as amended)

T h e  s e c r e t a r y  o f  t h e  b o a r d  o f 
directors shall be a natural person who has 
the requisite professional knowledge and 
experience and shall be appointed by the 
board of directors. The main duties of the 
secretary are:
⋯⋯
(4) arrange for the general meeting 

of shareholders and meeting of board of 
directors in accordance with the stipulated 
procedures, prepare and submit for the 
relevant minutes and information;
⋯⋯
(6) responsible for the disclosure 

of the confidential information of the 
Company, develop security measures, to 
ensure the directors, supervisors, president 
and other senior management, and the 
related personnel to keep secret before 
disclosure, and remedial measures to be 
taken in a timely manner in case of breach 
of any inside information, and report to 
the stock exchange;

T h e  s e c r e t a r y  o f  t h e  b o a r d  o f 
directors shall be a natural person who has 
the requisite professional knowledge and 
experience and shall be appointed by the 
board of directors. The main duties of the 
secretary are:
⋯⋯
(4) arrange for the general meeting 

of shareholders and meeting of board of 
directors in accordance with the stipulated 
procedures, prepare and submit for the 
relevant minutes and information;
⋯⋯
(6) responsible for the disclosure 

of the confidential information of the 
Company, develop security measures, to 
ensure the directors, supervisors, president 
and other senior management, and the 
related personnel to keep secret before 
disclosure, and remedial measures to be 
taken in a timely manner in case of breach 
of any inside information, and report to 
the stock exchange;
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(7) responsible for the custody of 
the Company’s register of shareholders 
and directors, and the information of the 
shares of the Company holding by the 
controlling shareholders and directors, 
supervisors, president and other senior 
management officers, and the documents 
and minutes of the general meeting of 
shareholders and the board of directors 
meeting, to ensure the Company has 
a complete record of the organization 
and, to ensure the relevant record and 
documents be provided to the person that 
has the right of access to the Company 
records and documents in time;

(8) assist the directors, supervisors, 
president and other senior management, 
to understand the relevant laws, statutes, 
regulations, other requirements of the 
listing rules of the stock exchange and the 
Articles of Association of the Company in 
relation to disclosure of information and 
the contents on its legal responsibilities in 
the listing agreement;

(9) to ensure the board of directors 
exercise their function and powers in 
compliance with law. To remind the 
participating directors and draw attention 
to the supervisors attended meeting to 
express their views when the proposed 
resolution of the board of directors may 
violate laws, statutes, regulations, listing 
rules of the stock exchange and other 
provisions or the Articles of Association 
of the Company; if the board of directors 
insist to make the above resolutions, 
the secretary of the board of directors 
shall record the relevant supervisors and 
individual’s view in the minutes and 
report it to the stock exchange;
⋯⋯

(7) responsible for the custody of 
the Company’s register of shareholders 
and directors, and the information of the 
shares of the Company holding by the 
controlling shareholders and directors, 
supervisors, president and other senior 
management officers, and the documents 
and minutes of the general meeting of 
shareholders and the board of directors 
meeting, to ensure the Company has 
a complete record of the organization 
and, to ensure the relevant record and 
documents be provided to the person that 
has the right of access to the Company 
records and documents in time;

(8) assist the directors, supervisors, 
president and other senior management, 
to understand the relevant laws, statutes, 
regulations, other requirements of the 
listing rules of the stock exchange and the 
Articles of Association of the Company in 
relation to disclosure of information and 
the contents on its legal responsibilities in 
the listing agreement;

(9) to ensure the board of directors 
exercise their function and powers in 
compliance with law. To remind the 
participating directors and draw attention 
to the supervisors attended meeting to 
express their views when the proposed 
resolution of the board of directors may 
violate laws, statutes, regulations, listing 
rules of the stock exchange and other 
provisions or the Articles of Association 
of the Company; if the board of directors 
insist to make the above resolutions, the 
secretary of the board of directors shall 
record the relevant views of the board 
of directors and directors supervisors 
and individual’s view in the minutes and 
report it to the stock exchange;
⋯⋯
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Chapter 12
(Chapter 11 
as amended)

President of the Company
PresidentSenior Management of the 

Company

Article 153
(Article 177 
as amended)

⋯⋯
T h e  s e n i o r  m a n a g e m e n t  o f  t h e 

Company receives salaries only from 
the Company and is not paid by the 
controlling shareholders on its behalf.

⋯⋯
T h e  s e n i o r  m a n a g e m e n t  o f  t h e 

Company receives salaries only from 
the Company and is not paid by the 
controlling shareholders on its behalf.

The provisions of these Articles 
regarding the circumstances under 
which one is not allowed to serve as a 
director and the management system 
on resignations shall also apply to the 
senior management. The provisions of 
these Articles regarding the duty of 
loyalty and diligence of directors shall 
also apply to the senior management.

Article 156
(Article 180 
as amended)

The president of the Company shall 
report the status of signing and fulfillment 
of material contracts and application of 
funds to the board of directors or the 
supervisory committee according to the 
requirements of the board of directors and 
the supervisory committee. The president 
shall ensure the authenticity of the report.
⋯⋯

The president of the Company shall 
report the status of signing and fulfillment 
of material contracts and application of 
funds to the board of directors or the 
supervisory committee according to the 
requirements of the board of directors and 
the supervisory committee. The president 
shall ensure the authenticity of the report.
⋯⋯
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Article 157
(Article 181 
as amended)

The president shall lay down his 
de ta i l ed work ing regu la t ions ,  to  be 
implemented after approval by the board 
of directors. The detailed work rules of 
the president shall contain the following:
⋯⋯
(3) funds of the Company, use of 

funds, authority to enter into material 
contracts and systems for reporting to the 
board of directors and the supervisory 
committee;
⋯⋯

The president shall lay down his 
de ta i l ed work ing regu la t ions ,  to  be 
implemented after approval by the board 
of directors. The detailed work rules of 
the president shall contain the following:
⋯⋯
(3) funds of the Company, use of 

funds, authority to enter into material 
contracts and systems for reporting to the 
board of directors and the supervisory 
committee;
⋯⋯

Article 158
(Article 182 
as amended)

T h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management may resign prior to the 
expiration of his/her term of office. The 
detailed procedures and methods for the 
resignation of the president and other 
senior management shall be set out in the 
labour contracts between the president 
and other senior management and the 
Company, unless otherwise provided by 
the laws, administrative regulations and 
the rules of the place where the shares of 
the Company are listed.

T h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management may resign prior to the 
expiration of his/her term of office. The 
detailed procedures and methods for the 
resignation of the president and other 
senior management shall be set out in the 
labour contracts between the president 
and other senior management and the 
Company, unless otherwise provided by 
the laws, administrative regulations and 
the rules of the place where the shares of 
the Company are listed.

Article 159
(Article 186 
as amended)

T h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management shall be liable for any losses 
caused to the Company by their breach 
of any laws, administrative regulations, 
departmental rules or the Articles of 
Association during performance of their 
duties to the Company.

If the senior management perform 
their duties for the Company and cause 
any damage to others, the Company 
shall be liable for compensation. The 
senior management who acts  wi th 
willful or material defaults shall also be 
liable for compensation.

T h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management shall be liable for any losses 
caused to the Company by their breach 
of any laws, administrative regulations, 
departmental rules or the Articles of 
Association during performance of their 
duties to the Company.

Chapter 13 
(Deleted)

Supervisory Committee Deleted
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Article 161
(Deleted)

T h e  C o m p a n y  s h a l l  e s t a b l i s h  a 
supervisory committee.

Deleted

Article 162
(Deleted)

The supervisory committee shal l 
comprise three (3) supervisors, of which 
one (1) is an external supervisor, one (1) 
is an employee representative supervisor 
and one (1) is an independent supervisor. 
A supervisor’s term of office is three (3) 
years. He/She may be re-appointed for 
consecutive terms if re-elected.

If, upon the expiry of a supervisor’s 
term of office, a new supervisor cannot 
be elected on a timely basis, or if any 
supervisor resigns before the expiry of 
his/her term of office so that the number 
o f  t he  member s  o f  t he  supe rv i so ry 
committee is below the quorum, before 
the re-elected supervisor starts his/her 
term of office, such supervisor shall 
continue to perform his/her duties in 
accordance with provis ions of laws, 
administrative regulations and the Articles 
of Association.

The supervisory committee shal l 
have one chairman. Any appointment 
and removal  of  the chai rman of the 
supervisory committee shall be approved 
by more than half of the members of the 
supervisory committee.

Deleted

Article 163
(Deleted)

The shareholders’ representatives 
shal l be elected and removed by the 
shareholders’ general meeting, and the 
representative of the Company’s staff 
sha l l  be democra t ica l ly e lec ted and 
removed by the Company’s staff and 
workers. The number of representatives of 
the Company’s staff and workers shall be 
no less than one-third of the number of all 
supervisors.

Deleted
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Article 164
(Deleted)

A director, the president or other 
senior management of the Company shall 
be prohibited from concurrently holding 
the position of supervisor.

Deleted

Article 165
(Deleted)

Supervisors should ensure that the 
information disclosed by the Company 
is true, accurate and complete, and sign 
a written confirmation of the periodic 
report.

Deleted

Article 166
(Deleted)

M e e t i n g s  o f  t h e  s u p e r v i s o r y 
committee shall be convened at least 
twice a year, once every s ix months 
by the  cha i rman of  the  superv i sory 
committee. Supervisors may propose 
t o  c o n v e n e  i n t e r i m m e e t i n g  o f  t h e 
supervisory committee. If the chairman 
of the supervisory committee is unable to 
perform his duty, or failed to perform his 
duty, a supervisor elected by more than 
half of the supervisors shall convene or 
preside over the meeting of supervisory 
committee.

Deleted

Article 167
(Deleted)

The supervisory committee shal l 
be accountable to the general meeting 
o f  s h a r e h o l d e r s  a n d  s h a l l  e x e r c i s e 
the following function and powers in 
accordance with law:

( 1 )  t o  e x a m i n e  t h e  C o m p a n y ’ s 
financial affairs;

(2) to supervise conducts of the 
Company’s directors, president and senior 
management during the performance 
o f  t h e i r  d u t i e s ,  a n d  s h a l l  m a k e 
recommendations for removal of directors 
and senior management for any violation 
of laws, administrative regulations, the 
Articles of Association or resolutions of 
the general meeting;

Deleted
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( 3 )  t o  r e q u e s t  t h e  C o m p a n y ’ s 
directors, president and other senior 
management to rectify the situation if 
their acts are harmful to the interests of 
the Company;

(4) to inspect financial information 
such  a s  f i nanc i a l  r epo r t s ,  bus ine s s 
reports, profit distribution plans and other 
f inancial documents to be submit ted 
to general meeting of shareholders by 
the board of directors and, in case of 
doubt, professionals such as registered 
accountants and certified auditors may be 
hired to provide assistance in the name of 
the Company;

( 5 )  s u g g e s t  t o  c o n v e n e  a n 
extraordinary general meeting, to convene 
and preside over general meetings when 
the board of directors fails to perform its 
duties in convening and presiding over 
general meetings in accordance with the 
Articles of Association;

(6) to make proposals to the general 
meetings;

(7) to propose to convene interim 
meetings of the board of directors;

( 8 )  t o  e l e c t  c h a i r m a n  o f  t h e 
supervisory committee;

(9) to insti tute legal proceedings 
to the directors or senior officers of 
the Company in accordance with the 
Company Law;

(10 )  o t h e r  p o w e r s  o f  o f f i c e  a s 
stipulated in laws, regulations and the 
Articles of Association.

Supervisors shall attend meetings 
of the board of directors and to propose 
questions or suggestions on resolution 
matters discussed on board of directors.
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Article 168
(Deleted)

At least ten days’ notice by telephone 
o r  f a c s i m i l e  s h a l l  b e  g i v e n  t o  a l l 
supervisors for regular meetings of the 
supervisory committee. In justified cases, 
supervisors have the right to request the 
chairman of the supervisory committee to 
convene an interim meeting of supervisory 
committee. At least two days’ notice by 
telephone or facsimile shall be given to 
all supervisors for interim meetings of 
the supervisory committee. The aforesaid 
limit does not apply to any emergent 
meet ings.  A not ice of meet ing shal l 
include the date, location, meeting agenda 
and date of notice issued.

A  m e e t i n g  o f  t h e  s u p e r v i s o r y 
committee shall require more than half of 
supervisors to be present in order to be 
convened. Supervisory committee meeting 
is to be voted by poll, and each supervisor 
has one vote. The supervisory committee 
mee t i ng  shou ld  be  a t t ended  by  t he 
supervisors in person. Where a supervisors 
is for any reason unable to attend, other 
supervisors may be delegated in writing 
to at tend the meeting of supervisory 
committee which the letter of proxy shall 
set forth the authorized range.

Reso l u t i ons  o f  r egu l a r  mee t i ng 
or interim meeting of the supervisory 
c o m m i t t e e  a r e  r e s o l u t i o n s  o f  t h e 
supervisory committee and shall be passed 
by more than half of supervisors.

Deleted
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Article 169
(Deleted)

The supervisory committee should 
prepare minutes of meeting on decisions 
of matters discussed. A supervisor is 
entitled to request the addition to the 
minutes of some explanatory record 
concern ing h i s  speech made dur ing 
the meeting. Supervisors attending the 
meeting should sign on the minutes. 
Minutes of the supervisory committee 
meeting, as a company file, shall be kept 
by the secretary of the board of directors 
for 10 years.

Deleted

Article 170
(Deleted)

S u p e r v i s o r y  c o m m i t t e e  s h a l l 
implement recording system on execution 
of resolutions of supervisory committee. 
The resolutions of supervisory committee 
shall be executive and supervised by 
designated supervisors. The designated 
supervisor should record and repor t 
result of the execution to the supervisory 
committee.

Deleted

Article 171
(Deleted)

When exercising its powers of office, 
a supervisory committee needs to employ 
a lawyer, certified public accountant, 
cer t i f ied pract is ing audi tor or o ther 
professional, reasonable fees incurred in 
so doing shall be borne by the Company.

Reasonable fees incurred in attending 
to a supervisory committee meeting for 
a supervisor, including transportation 
cost from the supervisor to where the 
meeting is held (if the place to hold the 
meeting is not where the supervisor is), 
accommodations during the meeting, 
r e n t a l  o f  t h e  m e e t i n g  p l a c e ,  l o c a l 
transportation, etc., shall be borne by the 
Company.

Deleted

Article 172
(Deleted)

A supervisor shall faithfully perform 
his/her duties of supervision in accordance 
with laws, administrative regulations and 
the Articles of Association.

Deleted
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Chapter 14
(Deleted)

Qualifications and Obligations of 
Directors, Supervisors, President and 
Other Senior Management

Deleted

Article 173
(Deleted)

A person may not hold the position 
of director, supervisor, president or other 
senior management in any of the following 
circumstances:
⋯⋯

Deleted

Article 174
(Deleted)

The validity of actions of the director, 
president and other senior management 
when acting as representatives of the 
Company on bona f ide th i rd par t ies 
shall not be affected as a result of those 
representatives not conforming to the 
rules pertaining to the holding of their 
posts, their election or qualifications.

Deleted

Article 175
(Deleted)

Apart from obligations as stipulated 
in laws, administrative regulations or 
the l i s t ing ru les of s tock exchanges 
where the Company’s shares are listed, a 
director, supervisor, president, and other 
senior management shall, in addition, 
when exercising his/her powers of office 
as stipulated by the Company, assume 
the following obligations towards the 
shareholders:
⋯⋯

Deleted

Article 176
(Deleted)

Directors, supervisors, president and 
other senior management of the Company 
sha l l  a l l  have  r e spons ib i l i t y ,  when 
exercising their rights and performing 
their obligations, to adopt the prudence, 
d i l igence and sk i l l  which would be 
displayed by a reasonably prudent person 
in similar circumstances.

Deleted

Article 177
(Deleted)

The directors shall comply with the 
laws, administrative regulations and these 
Articles of Association and shall have the 
following obligations of loyalty to the 
Company:
⋯⋯

Deleted
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Article 178
(Deleted)

The directors shall comply with the 
laws, administrative regulations and these 
Articles of Association and shall have the 
following obligations of diligence to the 
Company:
⋯⋯

Deleted

Article 179
(Deleted)

The provisions of Article 177 of these 
Articles of Association regarding the duty 
of loyalty of directors and Article 178 (4), 
(5) and (6) regarding the duty of diligence 
shall also apply to the senior management.

Deleted

Article 180
(Deleted)

The obligations assumed in good 
faith by a director, supervisor, president 
or  o ther senior management are not 
necessarily terminated at the conclusion 
of his/her post and the obligations of 
maintaining confidential information 
concerning the Company’s business shall 
remain valid after the conclusion of his/
her post. The periods of validity for 
other obligations shall be determined in 
accordance with the principle of fairness 
and shall depend on the length of time 
intervening between the occurrence of an 
event and the time of vacating the post 
and on the circumstances under which 
that director, supervisor, president and 
other senior management ended his/her 
relationship with the Company.

Deleted
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Article 186
(Article 193 
as amended)

The Company shall submit its annual 
financial reports to the CSRC and the 
s tock exchange wi th in  four  months 
following the end of each financial year, 
submit its interim financial reports to 
the CSRC and the stock exchange within 
two months following the end of the first 
six months of each financial year, and 
submit its quarterly financial reports to 
the local office of the CSRC and the stock 
exchange within one month following the 
end of the first three and nine months of 
each financial year.
⋯⋯

The Company shall submit its annual 
financial reports to the local office of the 
CSRC and the stock exchange within four 
months following the end of each financial 
year (or within such other period as 
required by the stock exchange of the 
place where the Company’s shares 
are listed), submit its interim financial 
reports to the local office of the CSRC 
and the  s tock  exchange wi th in  two 
months following the end of the first six 
months of each financial year (or within 
such other period as required by the 
stock exchange of the place where 
the Company’s shares are listed), and 
submit its quarterly financial reports to 
the local office of the CSRC and the stock 
exchange within one month following the 
end of the first three and nine months of 
each financial year.
⋯⋯

Article 187
(Article 194 
as amended)

The Company shall not be permitted 
to establish account books other than 
statutory account books. The Company’s 
a s se t s  sha l l  no t  be  pe rmi t t ed  to  be 
deposited under any personal accounts.

The Company shall not be permitted 
to establish account books other than 
statutory account books. The Company’s 
assetscapital shall not be permitted to be 
deposited under any personal accounts.

Article 188
(Article 195 
as amended)

The Company establ ishes a fund 
of board of directors which is to be 
withdrawn once a year, and the maximum 
amount of withdrawal is restricted to 0.1 
per cent (0.1%) of the profits before tax 
in the year. Fund is mainly used to award 
the directors, supervisors, president, 
other senior officers and employees of 
the Company who have made special 
contributions or as a source of risk fund 
of the directors, supervisor, president 
and other senior management, with the 
specif ic management measures to be 
formulated separately by the remuneration 
and appraisal committee.

The Company establ ishes a fund 
of board of directors which is to be 
withdrawn once a year, and the maximum 
amount of withdrawal is restricted to 0.1 
per cent (0.1%) of the profits before tax 
in the year. Fund is mainly used to award 
the directors, supervisors, president, 
other senior officers and employees of 
the Company who have made special 
contributions or as a source of risk fund 
of the directors, supervisor, president 
and other senior management, with the 
specif ic management measures to be 
formulated separately by the remuneration 
and appraisal committee.
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Article 190
(Article 197 
as amended)

⋯⋯
After the Company making allocation 

to the statutory reserve fund from the 
after-tax profits, the Company, subject 
to resolution adopted at a shareholder’s 
meeting, may also allocate funds from 
the after-tax profits to the discretionary 
reserve fund.

After the Company making up for 
the losses and making contributions to 
the reserve fund, any remaining profits 
shall be distributed to the shareholders 
i n  p r o p o r t i o n  t o  t h e i r  r e s p e c t i v e 
s h a r e h o l d i n g s ,  e x c e p t  w h e r e  i t  i s 
stipulated in the Articles of Association 
that profit distributions shall not be made 
in accordance with the shareholding 
proportion.

If the shareholder’s meeting has, 
in violat ion of the provisions of the 
preceding paragraph, distributed profits 
to the shareholders before the Company 
has made up for i ts losses and made 
allocations to the statutory reserve fund, 
the shareholders must return the profits 
distributed so distributed to the Company.
⋯⋯

⋯⋯
After the Company making allocation 

to the statutory reserve fund from the 
after-tax profits, the Company, subject 
to resolution adopted at a shareholder’s 
general  mee t ing,  may a l so a l loca te 
funds from the after-tax profits to the 
discretionary reserve fund.

After the Company making up for 
the losses and making contributions to 
the reserve fund, any remaining profits 
shall be distributed to the shareholders 
i n  p r o p o r t i o n  t o  t h e i r  r e s p e c t i v e 
s h a r e h o l d i n g s ,  e x c e p t  w h e r e  i t  i s 
stipulated in the Articles of Association 
that profit distributions shall not be made 
in accordance with the shareholding 
proportion.

If the shareholder’s general meeting 
has, in violation of the provisions of the 
preceding paragraph Company Law , 
distributed profits to the shareholders 
before the Company has made up for 
its losses and made allocations to the 
statutory reserve fund, the shareholders 
must shall return the profits so distributed 
to Company. If any losses are caused 
to the Company, shareholders and 
the directors and senior management 
who are responsible shall be liable for 
compensation.
⋯⋯
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Article 191
(Article 198 
as amended)

⋯⋯
The dividends and other payments 

paid by the Company to its domestic 
shareholders shall be valued and declared 
in  Renminbi ,  and pa id in  Renminbi 
within two months after the date of the 
declaration of dividends. The dividends 
and other payments paid by the Company 
to its overseas listed foreign invested 
shareholders shall be valued and declared 
in Renminbi, and paid in foreign currency 
within two months after the date of the 
declaration of dividends. The exchange 
rate from related foreign currency to 
Renminbi shall be the average closing 
rate posted by People’s Bank of China 
five days before the date of distribution 
of dividend or other distribution, and the 
foreign currency the Company needs to 
pay its foreign invested shareholders is 
subject to the regulations of the State 
Administration of Foreign Exchange. The 
board of directors shall implement the 
distribution of the Company’s dividend as 
authorised by the shareholder’s meeting as 
an ordinary resolution.

⋯⋯
The dividends and other payments 

paid by the Company to its domestic 
shareholders shall be valued and declared 
in  Renminbi ,  and pa id in  Renminbi 
within two months after the date of the 
declaration of dividends. The dividends 
and other payments paid by the Company 
to its overseas listed foreign invested 
shareholders shall be valued and declared 
in Renminbi, and paid in foreign currency 
within two months after the date of the 
declaration of dividends. The exchange 
rate from related foreign currency to 
Renminbi shall be the average closing 
rate posted by People’s Bank of China 
five days before the date of distribution 
of dividend or other distribution, and the 
foreign currency the Company needs to 
pay its foreign invested shareholders is 
subject to the regulations of the State 
Administration of Foreign Exchange. The 
board of directors shall implement the 
distribution of the Company’s dividend as 
authorised by the shareholder’s general 
meeting as an ordinary resolution.

Article 193
(Article 200 
as amended)

⋯⋯
( i v )  I f  t h e  c o n d i t i o n s  f o r  c a s h 

d iv idends se t  out  in the Ar t ic les  of 
Association are met, the Company shall 
actively distribute dividends in cash and 
shall distribute dividends in cash once 
each year in principle. The board of 
directors may propose the distribution 
of  in te r im div idends in v iew of the 
profitabili ty and capital needs of the 
Company;
⋯⋯

⋯⋯
( i v )  I f  t h e  c o n d i t i o n s  f o r  c a s h 

d iv idends se t  out  in the Ar t ic les  of 
Association are met, the Company shall 
actively distribute dividends in cash and 
shall distribute dividends in cash once 
each year in principle. The board of 
directors may propose the distribution 
of  in te r im div idends in v iew of the 
profitabili ty and capital needs of the 
Company;
⋯⋯
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Article 194
(Article 201 
as amended)

Procedures for reviewing the profit 
distribution proposal of the Company:

(1) The annual profit distribution 
proposal of the Company shall be raised 
and prepared by the board of directors 
in accordance with the requirements of 
the Articles of Association and in view 
of the profitability and capital supply 
and needs. Independent directors shall 
i ssue the i r  independent opin ions on 
the profit distribution proposal, which 
i s  sub jec t  t o  t he  cons ide ra t ion  and 
approval by the board of directors before 
submission to the shareholder’s meeting 
for consideration and approval by the 
shareholders. Independent directors may 
seek opinions of minority shareholders, 
prepare a distribution proposal and submit 
it directly to the board of directors for 
consideration.

( 2 )  I n  c o n s i d e r i n g  t h e  p r o f i t 
distribution proposal at the shareholder’s 
meet ing, the Company shal l  provide 
s h a r e h o l d e r s  w i t h  t h e  c h a n n e l  f o r 
online voting, or the board of directors, 
independent directors and the shareholders 
who meet certain conditions may solicit 
vo t ing r igh t s  f rom shareho lders ,  in 
part icular the minority shareholders, 
in respect of the voting on the profit 
d i s t r i b u t i o n  p r o p o s a l  d u r i n g  t h e 
period from the date of registration of 
shareholding of the shareholder’s meeting 
to the date of the shareholder’s meeting.

Procedures for reviewing the profit 
distribution proposal of the Company:

(1) The annual profit distribution 
proposal of the Company shall be raised 
and prepared by the board of directors in 
accordance with the requirements of the 
Articles of Association and in view of 
the profitability and capital supply and 
needs. Independent directors shall issue 
their independent opinions on the profit 
distribution proposal, which is subject 
to the consideration and approval by the 
board of directors before submission 
to the shareholder’s general meeting 
for consideration and approval by the 
shareholders. Independent directors may 
seek opinions of minority shareholders, 
prepare a distribution proposal and submit 
it directly to the board of directors for 
consideration.

( 2 )  I n  c o n s i d e r i n g  t h e  p r o f i t 
distribution proposal at the shareholder’s 
general  meeting, the Company shal l 
provide shareholders with the channel 
f o r  o n l i n e  v o t i n g ,  o r  t h e  b o a r d  o f 
di rectors,  independent di rectors and 
t h e  s h a r e h o l d e r s  w h o  m e e t  c e r t a i n 
conditions may solicit voting rights from 
shareholders, in particular the minority 
shareholders, in respect of the voting on 
the profit distribution proposal during the 
period from the date of registration of 
shareholding of the shareholder’s meeting 
to the date of the shareholder’s meeting.
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(3) Subject to the condit ions for 
cash dividends set out in the Articles of 
Association, if the Company is under 
special circumstances such as material 
investment opportunity, great prospects 
for investment and significant capital 
needs, and the Company intends not to 
implement the cash dividend proposal 
in the immediate future, the board of 
directors shall explain the specific reason 
for no cash dividends, the actual and 
planned uses of proceeds not distributed as 
dividends and disclose the same in regular 
reports, which shall be proposed at the 
shareholder’s meeting for consideration 
af ter the independent directors have 
expressed their opinions and shall be 
disclosed on the media designated by the 
Company.

(4) If any adjustment or change to the 
policy for cash dividends of the Company 
is indeed necessary, they shall be made 
in order to protect the interests of the 
shareholders. The board of directors shall 
thoroughly discuss the reasonableness 
of the adjustment or change to the profit 
distribution proposal and pass it as a 
reso lu t ion before submiss ion to the 
shareholder’s meeting for consideration. 
W h e n  b e i n g  c o n s i d e r e d  a t  t h e 
shareholder’s meeting, it shall be passed 
by shareholders holding more than 2/3 
voting rights of all shareholders attending 
the shareholder’s meeting.

(3) Subject to the condit ions for 
cash dividends set out in the Articles of 
Association, if the Company is under 
special circumstances such as material 
investment opportunity, great prospects 
for investment and significant capital 
needs, and the Company intends not to 
implement the cash dividend proposal 
in the immediate future, the board of 
directors shall explain the specific reason 
for no cash dividends, the actual and 
planned uses of proceeds not distributed 
as dividends and disclose the same in 
regular reports, which shall be proposed 
at the shareholder’s general  meeting 
for consideration after the independent 
directors have expressed their opinions 
and shal l  be disclosed on the media 
designated by the Company.

(4) If any adjustment or change to the 
policy for cash dividends of the Company 
is indeed necessary, they shall be made 
in order to protect the interests of the 
shareholders. The board of directors shall 
thoroughly discuss the reasonableness 
o f  t he  ad jus tmen t  o r  change  to  t he 
profi t distr ibution proposal and pass 
it as a resolution before submission to 
the shareholder’s general meeting for 
consideration. When being considered at 
the shareholder’s general meeting, it shall 
be passed by shareholders holding more 
than 2/3 voting rights of all shareholders 
a t tending the shareholder’s general 
meeting.
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Article 195
(Article 202 
as amended)

⋯⋯
(2) the Company suffers loss as a 

result of material adverse effect on the 
production and operation of the Company 
due to significant changes in the national 
laws, regulations and industry policies;
⋯⋯

⋯⋯
(2) the Company suffers loss as a 

result of material adverse effect on the 
production and operation of the Company 
due to significant changes in the national 
laws, administrative regulations and 
industry policies;
⋯⋯

Article 196
(Article 203 
as amended)

The reserves of the Company may 
be utilised to make up for the losses of 
the Company, expand its production and 
operation or increase its capital. However, 
capital reserve may not be utilised to 
make up for the losses of the Company.
⋯⋯

The reserves of the Company may 
be utilised to make up for the losses of 
the Company, expand i ts product ion 
and operation or increase its registered 
capital. However, capital reserve may 
not be utilised to make up for the losses 
of the Company.To make up for the 
Company’s losses, the discretionary 
reserve fund and the statutory reserve 
fund shal l be uti l ised f irst.  If st i l l 
insufficient, the capital reserve fund 
may be utilised in accordance with the 
regulations.
⋯⋯

Article 199
(Article 206 
as amended)

The Company implements an internal 
audit system and is equipped with full-
time auditors. The Company’s financial 
revenues and expenditures and economic 
activit ies are under internal auditing 
supervision.

T h e  C o m p a n y  i m p l e m e n t s  a n 
internal audit system and is equipped 
with full-time auditors. The Company’s 
financial revenues and expenditures and 
economic activities are under internal 
auditing supervision. The leadership 
system, responsibilities and authorities, 
p e r s o n n e l  a l l o c a t i o n ,  f i n a n c i a l 
guarantee, application of audit results 
and accountability for internal audit 
work shall be clearly set forth. The 
internal audit system of the Company 
sha l l  be  implemented a f t er  be ing 
approved by the board of directors and 
disclosed externally.
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Article 200
(Article 207 
as amended)

The internal audit system and the 
responsibilities of the auditors of the 
Company shall be implemented upon 
the approval by the board of directors. 
The person in charge of audit shall be 
responsible and report on his/her work to 
the board of directors.

The internal audit system and the 
responsibilities of the auditors of the 
Company shall be implemented upon 
the approval by the board of directors. 
The person in charge of audit shall be 
responsible and report on his/her work 
to the board of directorsThe internal 
audit institution of the Company shall 
supervise and inspect matters such as 
the Company’s business activities, risk 
management, internal control,  and 
financial information.

(Newly 
added)

Article 208
Newly added

The internal audit institution is 
accountable to the board of directors.

D u r i n g  t h e  s u p e r v i s i o n  a n d 
inspection of the Company's business 
activities, risk management, internal 
control, and financial information, 
the internal audit inst i tution shal l 
be  subjec t  to  the superv i s ion and 
guidance of the audit committee. If 
the internal audit institution discovers 
any significant issues or clues, it shall 
report directly to the audit committee 
forthwith.

(Newly 
added)

Article 209
Newly added

The in terna l  aud i t  in s t i tu t ion 
shall be responsible for the specific 
organization and implementation of the 
Company's internal control evaluation. 
Based on the evaluation report issued 
by the internal audit institution and 
reviewed by the audit committee, as well 
as relevant information, the Company 
shall issue its annual evaluation report 
on internal control.

(Newly 
added)

Article 210
Newly added

W h e n  t h e  a u d i t  c o m m i t t e e 
communicates with external audit units 
such as accounting firms and national 
audit institutions, the internal audit 
institutions shall actively cooperate 
and provide necessary supports and 
collaborations.
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(Newly 
added) 

Article 211
Newly added

T h e  a u d i t  c o m m i t t e e  s h a l l 
participate in the assessment of the 
person in charge of internal audit.

Article 201
(Article 212 
as amended)

⋯⋯
The appointment of an accounting 

firm by the Company must be decided 
at the shareholder’s meeting, and the 
board of directors shall not appoint an 
accounting firm before the decision at the 
shareholder’s meeting is made.

⋯⋯
The appointment of an accounting 

f i rm by the  Company mus t sha l l  be 
decided at the shareholder’s general 
meeting, and the board of directors shall 
not appoint an accounting firm before 
the decision at the shareholder’s general 
meeting is made.

Article 203
(Article 214 
as amended)

The  aud i t  f e e  o f  an  accoun t ing 
firm shall be decided at a shareholder’s 
meeting.

The  aud i t  f e e  o f  an  accoun t ing 
firm shall be decided at a shareholder’s 
general meeting.

Article 204
(Article 215 
as amended)

The Company shall give at least 15 
days’ notice to the accounting firm if it is 
to be dismissed or not to be reappointed. 
The accounting firm is allowed to make 
a statement in respect of voting on its 
dismissal at the shareholder’s meeting 
o f  t h e  C o m p a n y .  I f  a n  a c c o u n t i n g 
f i rm res igns,  i t  sha l l  expla in to the 
shareholder’s meeting whether or not 
the Company has been involved in any 
improper dealings.

The Company shall give at least 15 
days’ notice to the accounting firm if it is 
to be dismissed or not to be reappointed. 
The accounting firm is allowed to make 
a statement in respect of voting on its 
dismissal at the shareholder’s general 
meeting of the Company. If an accounting 
f i rm res igns,  i t  sha l l  expla in to the 
shareholder’s general meeting whether or 
not the Company has been involved in any 
improper dealings.

Article 206 
(Article 217 
as amended)

The Company sha l l  fo rmula te  a 
liability insurance system for directors, 
supervisors, president and other senior 
management.

The Company sha l l  fo rmula te  a 
liability insurance system for directors, 
supervisors, president and other senior 
management.
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Article 212
(Article 223 
as amended)

Merger of the Company may be made 
by the consolidation merger method or by 
the new establishment merger method.

When the Company is undergoing 
a merger,  the var ious par t ies to the 
merger shall sign a merger agreement 
and a balance sheet and inventory of 
properties shall be drawn up. Within 10 
days of the proposal of a resolution on 
a company merger, the Company shall 
notify the various creditors and a public 
announcement shall be made in the press 
within 30 days. The creditors shall have 
the right, within 30 days of receipt of the 
notice or within 45 days of the date of the 
public announcement if the notice has not 
been received, to require the Company to 
pay its debts or provide guarantee to the 
amount of its debts.

Fol lowing the merger,  the debts 
receivable and debts payable of the 
parties to the merger shall be continued 
or successes by a takeover company or a 
company newly established as the result 
of the merger.

Merger  of  the Company may be 
made by the consolidation merger method 
or by the new establ ishment merger 
m e t h o d .  T h e  c i r c u m s t a n c e  u n d e r 
which a company consolidates another 
company is known as consolidation 
merger whereby the company being 
consolidated shall be dissolved. The 
merger of two or more companies by 
the establishment of a new company is 
known as the new establishment merger 
whereby the merged companies shall be 
dissolved.

When the Company is undergoing 
a merger,  the var ious par t ies to the 
merger shall sign a merger agreement 
and a balance sheet and inventory of 
properties shall be drawn up. Within 10 
days of the proposal of a resolution on a 
company merger, the Company shall will 
notify the various creditors and a public 
announcement shall will be made in the 
press or on the National Enterprise 
Credit Information Publicity System 
within 30 days. The creditors shall have 
the right, within 30 days of receipt of the 
notice or within 45 days of the date of the 
public announcement if the notice has not 
been received, to require the Company to 
pay its debts or provide guarantee to the 
amount of its debts.

Fol lowing the merger,  the debts 
receivable and debts payable of the parties 
to the merger shall be assumed by the 
surviving company or a company newly 
established as the result of the merger.
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(Newly 
added)

Article 224
Newly added

Where the payment for the merger 
of companies does not exceed 10 percent 
of the net assets of the Company, it may 
be made without a resolution of the 
general meeting, except as otherwise 
provided in these Articles.

Where any merger of the Company 
is not subject to a resolution of the 
general meeting in accordance with the 
provisions of the preceding paragraph, 
it shall be subject to a resolution of the 
board of directors.

Article 213
(Article 225 
as amended)

⋯⋯
In case of any division, the parties 

to the divis ion shal l  s ign a divis ion 
ag reemen t  and a  ba l ance  shee t  and 
inventory of properties shall be drawn 
up. Within 10 days of the proposal of a 
resolution on a division, the Company 
shall notify the various creditors and 
within 30 days a public announcement 
shall be made in the newspaper which is 
recognised by the stock exchange where 
the Company’s stock lists.
⋯⋯

⋯⋯
In case of any division, the parties 

to the divis ion shal l  s ign a divis ion 
ag reemen t  and a  ba l ance  shee t  and 
inventory of properties shall be drawn 
up. Within 10 days of the proposal of a 
resolution on a division, the Company 
shall will notify the various creditors and 
within 30 days a public announcement 
shall be made in the newspaper which 
is recognised by the stock exchange of 
the place where the Company’s stocks 
l i s t s a r e  l i s t e d  o r  o n  t h e  N a t i o n a l 
Enterprise Credit Information Publicity 
System.
⋯⋯
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Article 215
(Article 227 
as amended)

⋯⋯
(2) a general meeting of shareholders 

resolves that there shall be a dissolution;
⋯⋯
(5) the operation and management of 

the Company experience a great difficulty, 
continuation will lead to significant losses 
suffered by the shareholders, and the 
crisis cannot be solved by other means. 
Shareholders with more than 10% of the 
voting rights can request the People’s 
Court to dissolve the Company.

⋯⋯
(2) a general meeting of shareholders 

resolves that there shall be a dissolution;
⋯⋯
(5) the operation and management of 

the Company experience a great difficulty, 
continuation will lead to significant losses 
suffered by the shareholders, and the 
crisis cannot be solved by other means. 
Shareholders with more than 10% of the 
voting rights can request the People’s 
Court to dissolve the Company.

Where the Company encounters 
the cause of dissolution as prescribed 
in the preceding paragraph, it shall, 
within ten days, make public the cause 
of dissolution through the National 
Enterprise Credit Information Publicity 
System.

Article 216
(Article 228 
as amended)

T h e  C o m p a n y  m a y  s u r v i v e  b y 
amending its Articles of Association in 
the case of Article 215(1) of these Articles 
of Association.

A m e n d m e n t s  t o  t h e  A r t i c l e s  o f 
Assoc ia t ion in  accordance wi th  the 
preceding paragraph shall be approved by 
more than two-thirds of the voting rights 
held by the shareholders present at the 
shareholder’s meeting.

T h e  C o m p a n y  m a y  s u r v i v e  b y 
amending i ts Articles of Association 
in the case of Article 215(1) of these 
A r t i c l e s  o f  A s s o c i a t i o n W h e r e  t h e 
Company encounters circumstances as 
stipulated in items (1) and (2) of Article 
227 of these Articles and has not yet 
distributed its property to shareholders, 
it may survive by amending the Articles 
of Association or by a resolution of the 
general meeting.

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 
Assoc ia t ion in  accordance wi th  the 
preceding paragraph or by the resolution 
of general meeting shall be approved by 
more than two-thirds of the voting rights 
held by the shareholders present at the 
shareholder’s general meeting.
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Article 217
(Article 229 
as amended)

In the case of the Company being 
d i s s o l v e d  i n  a c c o r d a n c e  w i t h  t h e 
provisions of items (1), (2), (4) and (5) of 
the Article 215, the Company shall, within 
15 days, establish a liquidation committee, 
commence liquidation.

The l iquida t ion commit tee sha l l 
consist of the directors or such persons 
as may be determined by the general 
meeting. If a liquidation committee is not 
formed to carry out liquidation after the 
expiration date, the creditors may apply 
to the People’s Court to appoint relevant 
persons to do so.

In the case of the Company being 
d i s s o l v e d  i n  a c c o r d a n c e  w i t h  t h e 
provis ions of i tems (1),  (2),  (4) and 
(5) of the Article 215227, it should be 
liquidated. The directors shall be the 
liquidation obligors of the Company, 
a n d  t h e  C o m p a n y  s h a l l ,  w i t h i n  15 
days, establish a liquidation committee, 
commencefor liquidation.

The l iquida t ion commit tee sha l l 
consist of the directors or such persons as 
may be determined by the general meeting 
be comprised of directors, except as 
otherwise provided in these Articles or 
as resolved by the general meeting to 
elect other persons. If the liquidation 
obligors fails to perform the liquidation 
obl igation in a t imely manner and 
causes any losses  to the Company 
or credi tors,  i t  shal l  be l iable for 
compensation. If a liquidation committee 
is not formed to carry out liquidation after 
the expiration date, the creditors may 
apply to the People’s Court to appoint 
relevant persons to do so.
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Article 218
(Article 230 
as amended)

The l iquidat ion committee shal l, 
within 10 days of its establishment, notify 
creditors and make a public announcement 
in the press within 60 days. The creditors 
shall, within 30 days of receipt of the 
notice or within 45 days of the date of the 
first public announcement if the notice has 
not been received, report their creditors’ 
right to the liquidation committee. When 
reporting creditors’ right, the matters 
regarding the creditors’ right shall be 
explained and the supporting documents 
s h a l l  b e  p r o v i d e d .  T h e  l i q u i d a t i o n 
committee shall register the creditors’ 
rights in accordance with the law. During 
the period of creditors’ declaration, the 
liquidation committee is not permitted to 
pay debts to creditors.

The l iquidat ion committee shal l, 
within 10 days of its establishment, notify 
creditors and make a public announcement 
i n  t h e  p r e s s  o r  o n  t h e  N a t i o n a l 
Enterprise Credit Information Publicity 
System within 60 days. The creditors 
shall, within 30 days of receipt of the 
notice or within 45 days of the date of the 
first public announcement if the notice has 
not been received, report their creditors’ 
right to the liquidation committee. When 
reporting creditors’ right, the matters 
regarding the creditors’ right shall be 
explained and the supporting documents 
s h a l l  b e  p r o v i d e d .  T h e  l i q u i d a t i o n 
committee shall register the creditors’ 
rights in accordance with the law. During 
the period of creditors’ declaration, the 
liquidation committee is not permitted to 
pay debts to creditors.

Article 219
(Article 231 
as amended)

⋯⋯
(6) dispose of the remaining assets 

after all debts have been paid;
⋯⋯

⋯⋯
(6) dispose ofallocate the remaining 

assets after all debts have been paid;
⋯⋯

Article 220
(Article 232 
as amended)

A liquidation plan shall be formulated 
by the liquidation committee after the 
stocktake of the Company property has 
been performed and the balance sheet and 
property inventory have been compiled, 
a n d  t h i s  s h a l l  b e  s u b m i t t e d  t o  t h e 
shareholders at a shareholder’s meeting or 
to the People’s Court for confirmation.
⋯⋯

A liquidation plan shall be formulated 
by the liquidation committee after the 
stocktake of the Company property has 
been performed and the balance sheet and 
property inventory have been compiled, 
a n d  t h i s  s h a l l  b e  s u b m i t t e d  t o  t h e 
shareholders at a shareholder’s general 
meeting or to the People’s Court for 
confirmation.
⋯⋯
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Article 221
(Article 233 
as amended)

Where liquidation is carried out as 
a result of dissolution of the Company, 
a f te r  s tock tak ing of  the Company’s 
assets and compilation of a balance sheet 
and property inventory, the liquidation 
committee found that the amount of assets 
is insufficient to settle debts, it shall 
promptly apply to the People’s Court for a 
declaration of bankruptcy.

I f  a  company has been dec lared 
bankrupt by the People’s Court ,  the 
liquidation committee shall hand over 
liquidation matters to the People’s Court.

Where liquidation is carried out as 
a result of dissolution of the Company, 
a f te r  s tock tak ing of  the Company’s 
assets and compilation of a balance sheet 
and property inventory, the liquidation 
commit tee found that the amount of 
assets is insufficient to settle debts, it 
shall promptly apply to the People’s 
Court for a declaration of bankruptcy and 
liquidation.

I f  a  company has been dec lared 
b a n k r u p t  b y A f t e r  t h e  b a n k r u p t c y 
application is accepted by the People’s 
Court, the liquidation committee shall 
hand over l iquidat ion matters to the 
bankruptcy administrator designated 
by the People’s Court.

Article 222
(Article 234 
as amended)

After the conclusion of liquidation 
proceedings, the liquidation committee 
shall compile a liquidation report which 
shall be submitted to the shareholders 
at shareholder’s meeting or the People’s 
Court for confirmation, and filed with 
t he  company r eg i s t r a r  t o  app ly  fo r 
cancellation of the Company’s registration 
and publicly announce the Company’s 
termination.

After the conclusion of liquidation 
proceedings, the liquidation committee 
shall compile a liquidation report which 
shall be submitted to the shareholders 
at shareholder’s general meeting or the 
People’s Court for confirmation, and filed 
with the company registrar to apply for 
cancellation of the Company’s registration 
and publicly announce the Company’s 
termination.
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Article 223
(Article 235 
as amended)

Members of the liquidation committee 
shal l  be devoted to thei r  dut ies and 
perform their liquidation obligations in 
accordance with the law. They shall not 
take advantage of their functions and 
powers to accept bribes or other illegal 
income, or to take illegal possession of 
the property of the Company.

Where a member of the liquidation 
committee causes losses to the Company 
or its creditors intentionally or through 
gross negligence, he or she shall be liable 
for compensation.

Members of the liquidation committee 
shal l  be devoted to thei r  dut ies and 
perform their liquidation obligations in 
accordance with the law. They shall not 
take advantage of their functions and 
powers to accept bribes or other illegal 
income, or to take illegal possession of the 
property of the Company perform their 
liquidation duties and are obligated to 
be loyal and diligent.

Where a member of the liquidation 
c o m m i t t e e  w h o  i s  n e g l i g e n t  i n 
performing his/her liquidation duties 
and causes any losses to the Company 
shall be liable for compensation. If any 
member of the liquidation committee 
causes losses to the Company or i ts 
creditors intentionally or through gross 
negligence, he or she shall be liable for 
compensation.

Article 225
(Article 237 
as amended)

T h e  C o m p a n y  s h a l l  a m e n d  t h e 
Articles of Association in any of the 
following circumstances:

(1) the provisions of the Articles of 
Association are in conflict with those of 
the Company Law or the relevant laws or 
administrative regulations following their 
amendments;

(2) any change in the position of the 
Company, resulting in inconsistency with 
the records in the Articles of Association;

(3) it is decided at the shareholders’ 
m e e t i n g  t o  a m e n d  t h e  A r t i c l e s  o f 
Association.

T h e  C o m p a n y  s h a l l  a m e n d  t h e 
Articles of Association in any of the 
following circumstances:

(1) the provisions of the Articles of 
Association are in conflict with those of 
the Company Law or the relevant laws or 
administrative regulations following their 
amendments;

(2) any change in the position of the 
Company, resulting in inconsistency with 
the records in the Articles of Association;

(3) it is decided at the shareholders’ 
general meeting to amend the Articles of 
Association.
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Article 226
(Article 238 
as amended)

A m e n d m e n t s  t o  t h e  C o m p a n y’s 
Articles of Association resolved by the 
shareholder’s meeting shall be reported 
to the competent authorities for approval 
if such amendments should be subject to 
the approval of the competent authorities; 
where an amendment to the Company’s 
Articles of Association involves matters 
of company registration, the registration 
shall be amended according to law.

A m e n d m e n t s  t o  t h e  C o m p a n y’s 
Articles of Association resolved by the 
shareholder’s general meeting shall be 
reported to the competent authorities for 
approval if such amendments should be 
subject to the approval of the competent 
author i t ies;  where an amendment to 
the Company’s Articles of Association 
involves matters of company registration, 
t h e  r e g i s t r a t i o n  s h a l l  b e  a m e n d e d 
according to law.

Article 227
(Deleted)

The Company shall comply with the 
following rules of settlement of disputes:

(1) In relation to disputes and claims 
relat ing to the Company’s affairs (i) 
between the Company and its directors 
or other senior management; and (ii) 
between the holders of foreign invested 
shares listed overseas and the Company, 
between the holders of foreign invested 
shares listed overseas and the Company’s 
d i r ec to r s ,  superv i so r s ,  p res iden t  o r 
other senior management, or between 
the holders of foreign invested shares 
l i s t e d  o v e r s e a s  a n d  t h e  h o l d e r s  o f 
domestic shares arising out of rights and 
obligations provided for in the Articles of 
Association, the Company Law or other 
laws and administrative regulations, the 
parties concerned shall refer the dispute to 
arbitration for settlement.

 When referr ing to the aforesaid 
dispute or claim to arbitration, it shall be 
the whole dispute or entire claim which 
is so referred; where those persons who 
have a cause of action arising out of the 
same facts or those persons required to 
participate in the resolution of a dispute 
or claim are the Company’s shareholders, 
directors, supervisors, president or other 
senior management or such person is 
the Company itself, such person shall be 
subject to arbitration.

Deleted
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Regarding disputes on definition of 
shareholders or shareholders register, it 
can be resolved other than by arbitration.

(2)  An app l ican t  fo r  a rb i t ra t ion 
may se l ec t  t he  Ch ina  In t e rna t i ona l 
Economic and Foreign Trade Arbitration 
Commission to undertake arbitrat ion 
according to its rules or, alternatively, 
may choose the Hong Kong International 
Arbitration Centre to undertake arbitration 
accord ing to  i t s  ru les  on secur i t i e s 
a rb i t r a t i on .  Af t e r  t he  app l i can t  fo r 
arbitration refers the dispute or claim 
for arbitration, the opposing party shall 
participate in the arbitration at the arbitral 
body chosen by the applicant.

If an applicant chooses the Hong 
Kong International Arbitration Centre, any 
party concerned may, in accordance with 
the rules of the Hong Kong International 
A r b i t r a t i o n  C e n t r e  o n  s e c u r i t i e s 
arbitration, request the arbitration to be 
undertaken in Shenzhen.

(3) In resolving disputes or claims 
as mentioned in item (1) of this Article 
through arb i t ra t ion,  the laws of  the 
People’s Republic of China shall apply 
except laws and administrative regulations 
stipulate otherwise.

(4) An award made by the arbitral 
body shall be final and have binding effect 
on the parties concerned.
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Article 229
(Article 240 
as amended)

In relation to the way the Company 
provides and/or distributes corporate 
communications to the shareholders in 
accordance with the Hong Kong Listing 
Rules requirements, the Company may, 
in accordance with the related laws and 
regulations and the requirements of the 
Hong Kong listing rules as amended from 
time to time, send or provide corporate 
communications to the shareholders of 
the Company by electronic means or by 
way of announcement on the websites of 
the Hong Kong Stock Exchange and/or 
the Company. Corporate communications 
include, but are not limited to: circulars, 
annual report, interim report, quarterly 
results, notice of a shareholder’s meeting, 
a s  we l l  a s  o the r  types  o f  corpora te 
communications as listed in the Hong 
Kong Listing Rules.

In relation to the way the Company 
provides and/or distributes corporate 
communications to the shareholders in 
accordance with the Hong Kong Listing 
Rules requirements, the Company may, 
in accordance with the related laws and 
regulations and the requirements of the 
Hong Kong listing rules as amended from 
time to time, send or provide corporate 
communications to the shareholders of 
the Company by electronic means or by 
way of announcement on the websites of 
the Hong Kong Stock Exchange and/or 
the Company. Corporate communications 
include, but are not limited to: circulars, 
annual report, interim report, quarterly 
results, notice of a shareholder’s general 
m e e t i n g ,  a s  w e l l  a s  o t h e r  t y p e s  o f 
corporate communications as listed in the 
Hong Kong Listing Rules.

Article 230
(Article 241 
as amended)

In the Articles of Association, ‘over’, 
‘within’, ‘below’ all include the number 
immediately proceeding. ‘exceed’, ‘over’ 
do not include the preceding number.

I n  t h e  A r t i c l e s  o f  A s s o c i a t i o n , 
‘over’, ‘within’, ‘below’ all include the 
number immediately proceeding. ‘more 
than’, ‘exceed’, ‘over’ do not include the 
preceding number.
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Article 232
(Article 243 
as amended)

⋯⋯
As the con tex t  may requ i re  and 

pursuant to the regulatory requirements 
of the places where the securities of the 
Company are listed, the terms “related” 
and “related party” used in the Articles of 
Association shall have the same meaning 
a s  (1)  “connec t ed”  and  “connec t ed 
pe r son” as  de f ined under  the  Hong 
Kong Listing Rules, or (2) “related” and 
“related party” as defined under the SSE 
Listing Rules respectively.

The term “de facto controller” as 
used in the Articles of Association means 
the person who is not a shareholder of 
the Company but is able to control the 
Company through investment, agreement 
or other arrangement.

⋯⋯
As the con tex t  may requ i re  and 

pursuant to the regulatory requirements 
of the places where the securities of the 
Company are listed, the terms “related” 
and “related party” used in the Articles of 
Association shall have the same meaning 
a s  (1)  “connec t ed”  and  “connec t ed 
pe r son” as  de f ined under  the  Hong 
Kong Listing Rules, or (2) “related” and 
“related party” as defined under the SSE 
Listing Rules respectively.

The term “controlling shareholder” 
as referred in these Articles means 
a shareholder whose shareholdings 
account for more than 50% of the 
total share capital of a company, or a 
shareholder whose shareholdings are 
less than 50%, but the voting rights 
on the basis of his/her shareholdings 
are sufficient to exercise significant 
influence over the resolutions of the 
general meeting.

The term “de facto controller” as 
used in the Articles of Association means 
the natural  person ,  legal person or 
other organization who/which is not a 
shareholder of the Company but is able to 
control the Company through investment, 
agreement or other arrangement.

Article 233
(Article 244 
as amended)

⋯⋯
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 has the right to interpret the 
Art ic les of Associat ion; mat ters not 
covered in the Articles of Association 
shall be submitted by board of directors to 
the shareholder’s meeting for resolution 
and approval.

⋯⋯
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 has the right to interpret the 
Art ic les of Associat ion; mat ters not 
covered in the Articles of Association 
shall be submitted by board of directors 
to the shareholder’s general meeting for 
resolution and approval.
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Article 234
(Article 245 
as amended)

These Articles of Association shall 
become effective and enforceable on the 
date of passing a special resolution at the 
shareholder’s meeting of the Company. 
The original Articles of Association of the 
Company shall automatically become null 
and void as of the effective date of these 
Articles of Association.

These Articles of Association shall 
become effective and enforceable on 
the date of passing a special resolution 
at the shareholder’s general  meeting 
of the Company. The original Articles 
of Association of the Company shall 
automatically become null and void as 
of the effective date of these Articles of 
Association.

After the Articles of Association have been amended with some newly added Articles, the numbering 
of the Articles will be sequentially adjusted. If there are cross-references of articles in the Articles of 
Association, corresponding changes will be made. Apart from the aforementioned amendments, the 
content of other articles in the Articles of Association remains unchanged. Other amendments in the 
Articles of Association which are non-substantive, such as adjustments in paragraph formatting and 
punctuation, etc., will not be compared one by one.

In line with the above proposed amendments to the Articles of Association, the Company proposes 
to amend both the Rules of Procedure of General Meetings and the Rules of Procedure of the Board 
of Directors. The resolutions on the above proposed amendments to the Articles of Association, the 
Rules of Procedure of General Meetings and the Rules of Procedure of the Board of Directors have 
been considered and approved by the Board, and will take effect upon consideration and approval at 
the general meeting of the Company. Subject to the approval of the general meeting, the Company will 
abolish the establishment of the supervisors and the Board of Supervisors, and the Rules of Procedure 
of the Board of Supervisors and other relevant systems of the Board of Supervisors shall be abolished 
accordingly.

The Company will despatch to the shareholders a notice of the general meeting and a circular containing, 
among other things, details of the proposed amendments to the Articles of Association in due course.

By order of the Board
China Suntien Green Energy Corporation Limited

Tan Jian Xin
Executive Director and President

Shijiazhuang City, Hebei Province, the PRC, 6 June 2025

As at the date of this announcement, the non-executive directors of the Company are Dr. Cao Xin, Dr. Li 
Lian Ping, Mr. Qin Gang, Mr. Wang Tao and Ms. Zhang Xu Lei; the executive director of the Company 
is Mr. Tan Jian Xin; and the independent non-executive directors of the Company are Mr. Guo Ying Jun, 
Mr. Chan Yik Pun and Dr. Lin Tao.
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