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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.

ZHEJIANG SANHUA INTELLIGENT CONTROLS CO., LTD.
	��ê�g�€�}	•
›�S�p�…�Þ�"�®�!

(A joint stock company incorporated in the People•s Republic of China with limited liability)
(Stock Code: 2050)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION 
AND ITS APPENDICES

In order to further improve the corporate governance structure of Zhejiang Sanhua Intelligent 
Controls Co., Ltd. (the •CompanyŽ) and promote standardized operations of the Company, 
in accordance with the relevant provisions of the Company Law of the People•s Republic 
of China (the •Company LawŽ), the Securities Law of the People•s Republic of China, 
the Guidelines for the Articles of Association of Listed Companies, the Rules Governing 
the Listing of Securities on the Shenzhen Stock Exchange, and other laws, administrative 
regulations and regulatory documents, and taking into account the actual situation of the 
Company, it is proposed to adjust the Company•s governance structure. The audit committee 
of the board of directors shall exercise the powers and functions of the board of supervisors 
as stipulated in the Company Law, and relevant provisions in the Articles of Association 
and its appendices, namely the Rules of Procedure for the General Meeting and the Rules of 
Procedure for the Board of Directors, will be amended (the •Proposed AmendmentsŽ), while 
the Chinese name of the Rules of Procedure for the General Meeting will be changed from 
�•�p���}�6�D�+�•�Æ�‘  to �•�p���6�D�+�•�Æ�‘ . At the same time, it is proposed to request the 
general meeting to authorize the Company•s management and its authorized representatives to 
handle matters related to industrial and commercial registration changes, and the filing of the 
Articles of Association. The final amended versions shall be subject to the content approved 
by the market supervision and administration authority. Details of the Proposed Amendments 
are set forth in the Appendix I to Appendix III to this announcement.

The Proposed Amendments to the Articles of Association and its appendices are subject to the 
consideration and approval by the shareholders at the general meeting of the Company. The 
amended Articles of Association and its appendices will take effect on the date of approval 
at the general meeting. The current Articles of Association and its appendices shall remain in 
full force and effect until then.
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A circular containing, among other things, the details of the above proposal, together 
with the notice of the general meeting, will be published on the website of HKEXnews 
(www.hkexnews.hk) and the website of the Company (www.zjshc.com) in due course and will 
be dispatched to shareholders who have indicated their wish to receive a printed copy in due 
course.

By order of the Board
Zhejiang Sanhua Intelligent Controls Co., Ltd.

ZHANG Yabo 
Chairman of the Board and Executive Director

Hong Kong, October 31, 2025

As at the date of this announcement, the Board comprises: (i) Mr. ZHANG Yabo, Mr. WANG 
Dayong, Mr. NI Xiaoming and Mr. CHEN Yuzhong as executive Directors; (ii) Mr. ZHANG 
Shaobo and Mr. REN Jintu as non-executive Directors; and (iii) Mr. BAO Ensi, Mr. SHI 
Jianhui, Ms. PAN Yalan and Mr. GE Jun as independent non-executive Directors.
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APPENDIX I  COMPARISON TABLE OF THE AMENDMENTS TO THE ARTICLES 
OF ASSOCIATION

In accordance with the requirements of the latest amended Guidelines for the Articles of 
Association of Listed Companies and other laws and regulations, and taking into account the 
actual situation of the Company, the Company proposed to amend the relevant provisions of 
the Articles of Association. The specific amendments are as follows:

1. All references to •�p���}�6 Ž have been changed to •�p���6 Ž (both meaning •general 
meetingŽ), and all references to •�G�óŽ have been changed to •�ó�9 Ž (both meaning 
•classŽ);

2. Delete the content of Chapter 7 of the Articles of Association;

3. Individual articles not involving substantive amendments, such as changes in the 
numbering of articles, corresponding adjustments to the numbering of articles quoted, as 
well as adjustments to punctuation and formatting, are not listed in the comparison table. 
Other specific amendments are as follows:

Before Amendment After Amendment

Article 1 In order to safeguard the legal 
r ights and interests of Zhejiang Sanhua 
Intelligent Controls Co., Ltd. (	��ê�g�€�}
	•
›�S�p�…�Þ�"�®�! ) (the •CompanyŽ), its 
shareholders and creditors, and to regulate 
the organ izat ion and ac t iv i t ies o f  the 
Company, the Articles of association (•the 
ArticlesŽ) are formulated in accordance 
with the Company Law of the People•s 
Republic of China (the •Company LawŽ), 
the Securities Law of the People•s Republic 
o f  Ch ina ( the •Secur i t i es  LawŽ) ,  the 
Guidelines for Articles of Association of 
Listed Companies, the Rules Governing 
the Listing of Securities on the Shenzhen 
Stock Exchange, the Rules Governing 
the List ing of Securi t ies on The Stock 
Exchange of Hong Kong Limited (the •Hong 
Kong Listing RulesŽ) and other relevant 
requirements.

Article 1  In order to safeguard the legal 
r ights and interests of Zhejiang Sanhua 
Intelligent Controls Co., Ltd. (	��ê�g�€�}
	•
› �S�p�…�Þ�"�®�! ) (the •CompanyŽ), 
its shareholders, employees and creditors, 
and to  regu la te  the o rgan iza t ion  and 
activities of the Company, the Articles of 
association (•the ArticlesŽ) are formulated 
in accordance with the Company Law of the 
People•s Republic of China (the •Company 
LawŽ), the Securities Law of the People•s 
Republic of China (the •Securities LawŽ), 
the Guidelines for Articles of Association 
of Listed Companies, the Rules Governing 
the Listing of Securities on the Shenzhen 
Stock Exchange, the Rules Governing 
the List ing of Securi t ies on The Stock 
Exchange of Hong Kong Limited (the •Hong 
Kong Listing RulesŽ) and other relevant 
requirements.
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Before Amendment After Amendment

Article 2 The Company is a joint stock 
limited company established in accordance 
with the Company Law and other relevant 
requirements.

On December 19, 2001, as 
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Before Amendment After Amendment

New Article Art ic le 9 The legal consequences of 
civi l activit ies conducted by the legal 
representative in the name of the Company 
shall be borne by the Company.

Rest r ic t ions on the author i ty o f  the 
lega l  representat ive imposed by the 
Art ic les or the general meeting shal l 
not be enforceable against bona f ide 
counterparty.

If the legal representative causes damage 
to others while performing his/her duties, 
the Company shall bear civil l iability. 
After assuming civil liability, the Company 
may recover compensat ion f rom the 
legal representative who is at fault in 
accordance with the laws or the Articles.

Article 9 The total capital of the Company 
are divided into shares of equal nominal 
value. Shareholders shall be liable to the 
Company to the extent of the shares held by 
them, and the Company shall be liable for its 
liabilities to the extent of all of its assets.

Article 10 Shareholders shall be liable 
to the Company to the extent of the shares 
subscribed by them, and the Company shall 
be liable for its liabilities to the extent of all 
of its properties.

Article 10 From the date upon which the 
Articles of Association of the Company 
come into effect, it shall be a legally binding 
document regulating the organization and 
activities of the Company, the rights and 
obligations between the Company and its 
shareholders and among shareholders, and 
shall be a legally binding document upon 
the Company, its shareholders, directors, 
supervisors, and senior management. In 
accordance with the Articles, shareholders 
may sue shareholders, shareholders may 
sue directors, supervisors, chief executive 
off icer and other senior management of 
the Company, shareholders may sue the 
Company ,  and the Company may sue 
its shareholders, directors, supervisors, 
chief executive officer and other senior 
management.

Article 11 From the date upon which the 
Articles of Association of the Company 
come into effect, it shall be a legally binding 
document regulating the organization and 
activities of the Company, the rights and 
obligations between the Company and its 
shareholders and among shareholders, and 
shall be legally binding upon the Company, its 
shareholders, directors, and senior management. 
In accordance with the Articles, shareholders 
may sue shareholders, shareholders may sue 
directors, senior management of the Company, 
shareholders may sue the Company, and the 
Company may sue its shareholders, directors 
and senior management.
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Before Amendment After Amendment

Article 11 The other senior management 
mentioned in the Articles refer to the president, 
technical officer, board secretary and the 
person in charge of financial affairs.

A r t i c l e  12  The sen io r  managemen t 
mentioned in the Articles refer to the chief 
executive officer, president, chief engineer, 
board secretary, chief financial officer, and 
other personnel stipulated in the Articles.

Article 15 The shares of the Company shall 
be issued on the principles of transparency, 
fairness and equality, and each share of the 
same class shall rank pari passu.

For the same class of shares issued in the 
same tranche, each share of the same class 
shall be issued under the same conditions 
and at the same price; each subscriber, 
whether an entity or individual, shall be pay 
the same price for each share for which he/
she subscribes for.

Article 16 The shares of the Company shall 
be issued on the principles of transparency, 
fairness and equality, and each share of the 
same class shall rank pari passu.

For the same class of shares issued in the 
same tranche, each share of the same class 
shall be issued under the same conditions 
and at the same price; each subscriber shall 
pay the same price for each share for which 
he/she subscribes for.

Article 16 The nominal value of the shares 
issued by the Company is denominated in 
RMB. The shares issued and listed on the 
Shenzhen Stock Exchange are referred to as 
•A SharesŽ; the shares issued and listed on 
the Hong Kong Stock Exchange are referred 
to as •H SharesŽ.

Art ic le 17 The nominal value of par 
value shares issued by the Company is 
denominated in RMB. The shares issued and 
listed on the Shenzhen Stock Exchange are 
referred to as •A SharesŽ; the shares issued 
and listed on the Hong Kong Stock Exchange 
are referred to as •H SharesŽ.
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Before Amendment After Amendment

Article 20 The Company or its subsidiaries 
(including the affiliates of the Company) 
shall not provide any assistance to a person 
who is acquiring or is proposing to acquire 
shares in the Company by way of gi f t , 
advance, guarantee, indemnity or loans or 
other means.

Article 21 The Company or its subsidiaries 
(including the affiliates of the Company) 
shall not provide financial assistance for 
other persons to obtain the shares of the 
Company or its parent company by way 
of gift, advance, guarantee, loans or other 
means, except for the implementation of 
the employee stock ownership plan by the 
Company.

In the interests of the Company, by a 
resolution of the general meeting or by 
a resolution of the board of directors 
in accordance with the Articles or the 
authorization of the general meeting, the 
Company may provide financial assistance 
for other persons to obtain the shares 
of the Company or its parent company, 
provided that the total accumulat ive 
amount of the financial assistance shall 
not exceed 10% of the total issued share 
capital. Resolutions made by the board 
of directors shall be passed by more than 
two-thirds of all directors.
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Before Amendment After Amendment

A r t i c l e  23  T h e  C o m p a n y  s h a l l  n o t 
purchase its own shares, save as under one 
of the following circumstances:
......

(III) For the purpose of employee stock 
ownership plans or share incentive 
schemes;

(IV) Repurchase i ts shares held by the 
shareholders who vote against any 
resolution proposed at any general 
meeting on the merger or division of 
the Company upon their request;

(V) Use shares for the conversion of the 
convertible corporate bonds issued by 
a listed company;

(VI) Necessary for the Company to maintain 
its value and safeguard the interests of 
shareholders.

Other than the above circumstances, the 
Company shall not engage in any activities 
involving the sales or purchase of its own 
shares.

A r t i c l e  24  T h e  C o m p a n y  s h a l l  n o t 
purchase its own shares, save as under one 
of the following circumstances:
......

(III) U s e  s h a r e s f o r  t h e  p u r p o s e  o f 
employee stock ownership plans or 
share incentive schemes;

(IV) Repurchase i ts shares held by the 
shareholders who vote against any 
resolution proposed at any general 
meeting on the merger or division of 
the Company upon their request;

(V) Use shares for the conversion of the 
convertible corporate bonds issued by 
a company;

(VI) Necessary for the Company to maintain 
its value and safeguard the interests of 
shareholders.

Article 24 The Company may purchase 
i ts own shares by cent ra l ized b idd ing 
transactions or other means approved by 
laws, administrative regulations and the 
securities regulatory authorities, provided 
that it complies with the applicable securities 
regulatory rules of the places where the 
Company•s shares are listed.

If a share repurchase shall be made under the 
circumstances stipulated in (III), (V) or (VI) 
of Article 23 hereof, it shall be conducted 
by way o f  pub l ic  cent ra l i zed b idd ing 
transactions.

Article 25 The Company may purchase 
i ts own shares by cent ra l ized b idd ing 
transactions or other means approved by 
laws, administrative regulations and the 
securities regulatory authorities, provided 
that it complies with the applicable securities 
regulatory rules of the places where the 
Company•s shares are listed.

If a share repurchase shall be made under the 
circumstances stipulated in (III), (V) or (VI) 
in the first paragraph of Article 24 hereof, 
i t shal l be conducted by way of publ ic 
centralized bidding transactions.
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Before Amendment After Amendment

Ar t ic le 25 A resolut ion at a genera l 
meeting is required when the Company 
r e p u r c h a s e s  i t s  s h a r e s  u n d e r  t h e 
circumstances set out in (I) or (II) of Article 
23 hereof. Where the Company repurchases 
its shares under the circumstances set out 
in (III), (V) or (VI)  of Article 23 hereof, a 
board resolution shall be passed by more 
than two-thirds of the directors attending 
the board meeting, provided that it complies 
with the applicable securities regulatory 
rules of the places where the Company•s 
shares are listed.

After the Company has repurchased i ts 
shares in accordance wi th Ar t ic le 23 
hereof, the shares repurchased under the 
circumstance set out in (I) above shall be 
canceled within 10 days from the date of 
repurchase, the shares repurchased under the 
circumstances set out in (II) or (IV) above 
shall be transferred or canceled within six 
months, and for the shares repurchased under 
the circumstances set out in (III), (V) or (VI) 
above, the total number of the Company•s 
shares held by the Company shal l  not 
exceed 10% of the total issued shares of the 
Company, and the shares so repurchased 
shall be transferred or canceled within three 
years. Any repurchase of the Company•s 
shares by the Company should perform 
the information disclosure obligations as 
stipulated in the Securities Law and the 
securit ies regulatory rules of the places 
where the Company•s shares are listed.

Ar t ic le 26  A resolut ion at a genera l 
meeting is required when the Company 
repurchases its shares pursuant to (I) or (II) 
in the first paragraph of Article 24 hereof. 
Where the Company repurchases its shares 
under the circumstances set out in (III), (V) 
or (VI) in the first paragraph of Article 
24 hereof, a board resolution shall be passed 
by more than two-thirds of the directors 
attending the board meeting, provided that 
it complies with the applicable securities 
regulatory rules of the places where the 
Company•s shares are listed.

A f t e r  t h e  C o m p a n y  h a s  r e p u r c h a s e d 
i ts shares in accordance with the f i rst 
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Before Amendment After Amendment

Article 28 The shares of the Company 
issued prior to a public offering shall not be 
transferred within one year from the date on 
which the shares of the Company are listed 
and traded on a stock exchange.

The di rectors, superv isors,
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Before Amendment After Amendment
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Before Amendment After Amendment

Article 30 A shareholder of the Company 
is a person who lawfully holds shares of the 
Company.

Shareholders shall enjoy rights and assume 
obligations according to the class of shares 
they hold; shareholders holding the same 
class of shares shall enjoy the same rights and 
assume the same obligations.

Deleted Article

Article 31 The register of members shall 
be the sufficient evidence to prove that the 
shareholders hold the shares of the Company.

Deleted Article

Article 32 The Company shall establish a 
register of members based on the certificates 
provided by the secur i t ies registrat ion 
authorities. The original H Share register 
shall be kept in Hong Kong for inspection 
by shareholders. The Company may close 
the register of members in accordance with 
applicable laws and regulations and the 
securities regulatory rules of the places where 
the Company•s shares are listed. Where a 
shareholder listed in the register of members 
or a person requesting to have his/her name 
entered in the register of members lose his/
her share certificates, the said shareholder 
or person may apply to the Company for the 
replacement of share certificates in respect 
of the said shares. The domestic unlisted 
shareholders whose share certificates have 
been lost shall apply for replacement of the 
share certificates pursuant to the relevant 
p rov is ions o f  the Company Law. The 
shareholders of overseas listed foreign shares 
shall apply for replacement of the share 
certificates pursuant to the laws, rules of the 
stock exchange or other relevant requirements 
of the place where the original register of the 
holders of overseas listed foreign shares is 
maintained. The shareholders shall enjoy rights 
and assume obligations according to the class 
of shares they hold; shareholders holding the 
same class of shares shall enjoy the same rights 
and assume the same obligations.

Article 31 The Company shall establish a 
register of members based on the certificates 
provided by the securities registration and 
sett lement authorit ies. The register of 
members shall be sufficient evidence of the 
shareholders• shareholding in the Company. 
The original H Share register shall be kept in 
Hong Kong for inspection by shareholders. 
The Company may close the register of 
members in accordance with applicable laws 
and regulations and the securities regulatory 
rules of the places where the Company•s 
shares are listed. Where a shareholder listed in 
the register of members or a person requesting 
to have his/her name entered in the register 
of members lose his/her share certificates, 
the said shareholder or person may apply to 
the Company for the replacement of share 
certificates in respect of the said shares. The 
shareholders of overseas listed foreign shares 
shall apply for replacement of the share 
certificates pursuant to the laws, rules of the 
stock exchange or other relevant requirements 
of the place where the original register of the 
holders of overseas listed foreign shares is 
maintained. The shareholders shall enjoy rights 
and assume obligations according to the class 
of shares they hold; shareholders holding the 
same class of shares shall enjoy the same rights 
and assume the same obligations.
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Before Amendment After Amendment

Article 34 Shareholders of the Company 
shall be entitled to:

(I) r ece i v i ng  d i v i dends  and bene f i t 
distributions in other forms pro rata to 
the number of shares held;

(II) requesting, convening, presiding over, 
attending or appoint ing proxies to 
attend general meeting in accordance 
with laws;

(III) exercising voting rights pro rata to 
their shareholding;

(IV) supervising, advising on or making 
inquiries about the business operations 
of the Company;

(V) t ransferr ing, grant ing or pledging 
their shares in accordance with the 
provisions of the laws, administrative 
regulations, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles of Association;

(VI) inspecting and copying the Articles 
o f  A s s o c i a t i o n ,  t h e  r e g i s t e r  o f 
members, minutes of general meetings, 
resolutions of the board of directors, 
resolutions of the board of supervisors, 
financial and accounting reports;

......

Article 33 Shareholders of the Company 
shall be entitled to:

(I) r ece i v i ng  d i v i dends  and bene f i t 
distributions in other forms pro rata to 
the number of shares held;

(II) requesting to convene, convening, 
presiding over, attending or appointing 
proxies to attend general meeting in 
accordance with laws, and exercising 
the corresponding voting right;

(III) s u p e r v i s i n g ,  p u t t i n g  f o r w a r d 
p r o p o s a l s o r  m a k i n g  i n q u i r i e s 
about the business operations of the 
Company;

(IV) t ransferr ing, grant ing or pledging 
their shares in accordance with the 
provisions of the laws, administrative 
regulations, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles of Association;

(V) inspecting and copying the Articles 
o f  A s s o c i a t i o n ,  t h e  r e g i s t e r  o f 
members, minutes of general meetings, 
resolutions of the board of directors, 
f inancia l  and account ing repor ts . 
Eligible shareholders can examine 
accoun t  books  and  accoun t i ng 
documents of the Company;

......



… 15 …

Before Amendment After Amendment

Article 36 If any resolution of a general 
meeting or a board meeting is in violation 
of the laws and administrative regulations, 
shareholders shall have the right to petition 
a people•s court for invalidating the said 
resolution.

Where the procedures for convening or the 
method of voting at a general meeting or a 
board meeting are in violation of the laws, 
administrative regulations or the Articles, or 
the contents of any resolution are in breach 
of the Articles, shareholders shall have 
the right to petition the people•s court for 
revocation of such resolution within 60 days 
from the date of the resolution.

Article 35 If any resolution of a general 
meeting or a board meeting is in violation 
of the laws and administrative regulations, 
shareholders shall have the right to petition 
a people•s court for invalidating the said 
resolution.

Where the procedures for convening or the 
method of voting at a general meeting or a 
board meeting are in violation of the laws, 
administrative regulations or the Articles, or 
the contents of any resolution are in breach 
of the Articles, shareholders shall have 
the right to petition the people•s court for 
revocation of such resolution within 60 days 
from the date of the resolution, unless there 
is only a minor defect in the procedures 
for convening a general meeting or a 
board meeting or in the manner of voting 
thereat, which does not materially affect 
the resolution.

W h e r e  t h e  b o a r d  o f  d i r e c t o r s , 
shareholders and other relevant parties 
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 a judgment or ruling 
on revocation of a resolution, the relevant 
parties shall execute the resolution of the 
general meeting. The Company, directors 
and senior management shall perform 
the i r  dut ies d i l igent ly to ensure the 
normal operation of the Company.



… 16 …

Before Amendment After Amendment

W h e r e  t h e  p e o p l e • s  c o u r t  m a k e s  a 
judgment or ruling on a relevant matter, 
the Company shall fulfill its information 
disclosure obligations in accordance with 
the laws, administrative regulations, the 
requirements of the securities regulatory 
rules of the places where the Company•s 
sha res  a re  l i s ted ,  f u l l y  exp la in  the 
impact, and actively cooperate with the 
enforcement of the judgment or ruling 
af ter i t  has come in to ef fect .  Where 
corrections to prior events are involved, 
they will be handled in a timely manner 
and the cor respond ing in fo rmat ion 
disclosure obligations will be fulfilled.

New Article Art ic le 36 Resolut ions of a general 
mee t i ng  o r  a  boa rd  mee t i ng  o f  t he 
Company shall be invalid in any of the 
following circumstances:

(I) the resolution was not made by a 
general meeting or a board meeting;

(II) the resolution was not voted on at a 
general meeting or a board meeting;

(III) the number o f  a t tendees o f  the 
meeting or their voting rights do 
not meet the quorum or the number 
of voting rights as required by the 
Company Law or the Articles;

(IV) the number of attendees voting in 
favor of the resolution or their voting 
rights do not meet the quorum or the 
number of voting rights as required 
by the Company Law or the Articles.
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Before Amendment After Amendment

Article 37 In the event of any loss caused 
to the Company as a result of violation 
of laws, adminis t rat ive regulat ions or 
the Art ic les by the di rectors or senior 
management when performing their duties, 
a shareholder who holds 1% or more of the 
shares individually or jointly for no less 
than 180 consecutive days shall have the 
right to request the board of supervisors in 
writing to initiate litigation in the people•s 
court; in the event of any loss caused to the 
Company as a result of violation of laws, 
administrative regulations or the Articles by 
the board of supervisors when performing 
their duties, a shareholder may request 
the board of directors in writing to initiate 
litigation in the people•s court.

If the board of supervisors or the board 
o f  d i rec tors re fuses to ins t i tu te lega l 
proceedings after receiving the writ ten 
request from shareholders specified in the 
preceding paragraph, or fails to institute 
legal proceedings within 30 days from the 
date of receiving such request, or that the 
failure to institute litigation immediately 
may otherwise cause irreparable damage 
to the interest of the Company in an urgent 
circumstance, the shareholders specified in 
the preceding paragraph shall have the right 
to directly institute legal proceedings in the 
people•s court in their own name for the 
benefit of the Company.

Article 37 In the event of any loss caused 
to the Company as a result of violation 
of laws, adminis t rat ive regulat ions or 
the Art ic les by the di rectors or senior 
management other than members of the 
audit committee when performing their 
dut ies, a shareholder who holds 1% or 
more of the shares individually or jointly 
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Before Amendment After Amendment

If others infringe upon the legitimate rights 
and interests of the Company and cause 
losses to the Company, the shareholders 
speci f ied in the f i rst paragraph of this 
Article may institute legal proceedings in 
the people•s court in accordance with the 
provisions of the preceding two paragraphs.

If others infringe upon the legitimate rights 
and interests of the Company and cause 
losses to the Company, the shareholders 
speci f ied in the f i rst paragraph of this 
Article may institute legal proceedings in 
the people•s court in accordance with the 
provisions of the preceding two paragraphs.

I f  d i rec tors ,  superv isors and sen ior 
m a n a g e m e n t  o f  t h e  w h o l l y - o w n e d 
subsidiaries of the Company cause losses 
to the Company for v io la t ion of  the 
requirements of laws, administrat ive 
r e g u l a t i o n s  o r  t h e  A r t i c l e s  d u r i n g 
p e r f o r m a n c e  o f  t h e i r  d u t i e s ,  o r  i f 
others infringe on the legitimate rights 
a n d  i n t e r e s t s  o f  t h e  w h o l l y - o w n e d 
subsidiaries of the Company and cause 
losses,  shareho lders who ho ld more 
than 1%, individually or jointly, of the 
Company•s shares for more than 180 
days continuously, may submit a written 
request to the board of supervisors and 
board of directors of such wholly-owned 
subsidiaries of the Company to bring a 
suit to the people•s court or directly bring 
a suit to the people•s court in their own 
names in accordance with the first three 
paragraphs of Article 189 of the Company 
Law.
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Before Amendment After Amendment

Ar t i c l e  39  The sha reho lde rs  o f  t he 
Company sha l l  assume the fo l low ing 
obligations:

(I) to comply with the laws, administrative 
regulations and the Articles;

(II) to pay subscription monies based on 
the shares subscribed and the method 
of subscription;

(III) no share capital shall be withdrawn 
except in circumstances stipulated by 
laws and regulations;

(IV) not to abuse shareholders• rights to 
the detriment of the interests of the 
Company or other shareholders; not 
to abuse the Company•s status as an 
independent legal person or abuse of 
the limited liability of a shareholder 
to jeopard ize the in terests o f  the 
Company•s creditors;

In the event of any loss caused to the 
Company or other shareholders arising from 
any abuse of the shareholder•s right, such 
shareholder shall be liable for compensation 
in accordance with laws.

In the event of any material damage caused 
to the interests of the credi tors of the 
Company arising from any abuse of the 
Company•s independent legal person status 
and the limited liability of the shareholders 
by any shareholder to evade from debts, such 
shareholder shall be jointly and severally 
liable for the Company•s debts.

(V) other obligations stipulated by laws, 
administrat ive regulat ions and the 
Articles.

A r t i c l e  39  The sha reho lde rs  o f  t he 
Company sha l l  assume the fo l low ing 
obligations:

(I) to comply with the laws, administrative 
regulations and the Articles;

(II) to pay subscription monies based on 
the shares subscribed and the method 
of subscription;

(III) no share capital shall be withdrawn 
except in circumstances stipulated by 
laws and regulations;

(IV) not to abuse shareholders• rights to 
the detriment of the interests of the 
Company or other shareholders; not 
to abuse the Company•s status as an 
independent legal person or abuse of 
the limited liability of a shareholder 
to jeopard ize the in terests o f  the 
Company•s creditors;

(V) other obligations stipulated by laws, 
administrat ive regulat ions and the 
Articles.
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New Article Article 40 Shareholders of the Company 
who abuse their rights as shareholders 
and thereby cause losses to the Company 
or other shareholders shall be liable for 
compensation according to the law. Where 
shareholders of the Company abuse the 
independent legal person status of the 
Company and the limited liabilit ies of 
shareholders for evading repayment 
o f  d e b t s ,  a n d  t h e r e b y  m a t e r i a l l y 
prejudicing the interests of the creditors 
of the Company, they shall be jointly 
and severally liable for the debts of the 
Company.

Addition Section 2 Controlling Shareholders and 
De Facto Controllers

Article 40 Where a shareholder holding 
5% or more voting shares of the Company 
pledges any shares in his/her possession, 
he/she shall report the same to the Company 
in writing on the date of the said pledge.

Deleted Article
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Article 41 The controlling shareholders 
and de facto controllers of the Company 
shall not take advantage of their connected 
relationships to harm the interests of the 
Company. They shall be held liable for any 
loss they cause to the Company as a result of 
violating such provisions.

The controlling shareholders and de facto 
controllers of the Company shall bear a 
fiduciary duty toward the Company and 
its public shareholders. The controll ing 
shareholders shall exercise their rights as an 
investor in strict accordance with the laws. 
They shall not harm the legitimate rights 
and interests of the Company and its public 
shareholders by means of profit distribution, 
asset restructuring, external investment, 
appropriation of funds, loan security or 
other methods, or harm the interests of the 
Company and its public shareholders by 
means of their controlling status.

Deleted Article

New Article Article 41 The controlling shareholders 
or de facto controllers of the Company 
shall exercise their rights and fulfill their 
obligations in accordance with the laws, 
administrative regulations, provisions 
of the securities regulatory rules of the 
places where the Company•s shares are 
listed, and safeguard the interests of the 
listed company.
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New Article Article 42 The controlling shareholders 
or  de facto controllers of the Company 
shall comply with the following provisions:

(I) to exercise their rights as shareholders 
in accordance wi th the law and 
not abuse their control or use their 
related relations to prejudice the 
legitimate interests of the Company 
or other shareholders;

(II) to str ic t ly implement the publ ic 
statements and undertakings made 
and shall not change or waive them 
without authorisation;

(III) to fu l f i l  in format ion d isc losure 
obl igat ions in s t r ic t  accordance 
with the relevant regulat ions, to 
p roac t i ve ly  coopera te  w i th  the 
Company in information disclosure 
and to inform the Company in a 
timely manner of material events 
that have occurred or are proposed 
to occur;

(IV) not to appropriate the Company•s 
funds in any way;

(V) not to order, instruct or  request the 
Company and relevant personnel to 
provide guarantees in violation of 
laws and regulations;
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(VI) not to make use of the Company•s 
undisclosed material information 
to ga in benef i ts ,  no t  to d ivu lge 
in any way undisclosed mater ial 
information relating to the Company, 
and not to engage in insider trading, 
s h o r t - s w i n g  t r a d i n g ,  m a r k e t 
manipulation and other illegal and 
unlawful acts;

(VII)  no t  to  p re jud ice the leg i t imate 
rights and interests of the Company 
and other shareholders through 
unfair related transactions, profit 
distr ibution, asset restructuring, 
external investment or any other 
means;

(VIII)  t o  ensu re  the  i n teg r i t y  o f  t he 
C o m p a n y • s  a s s e t s ,  a n d  t h e 
independence of personnel, finance, 
organization and business, and not 
to affect the independence of the 
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Where the controll ing shareholder or 
de fac to con t ro l le r  o f  the Company 
instructs a director or senior management 
to engage in an act that is detrimental 
to the interests of the Company or the 
shareholders, he/she shall be jointly and 
several ly l iable with such director or 
senior management.

New Article A r t i c l e  43  W h e r e  t h e  c o n t r o l l i n g 
shareholder or de facto controller pledges 
the shares of the Company that he/she 
holds or actually controls, he/she shall 
maintain the stability of the Company•s 
control and production operations.

New Article A r t i c l e  44  W h e r e  t h e  c o n t r o l l i n g 
s h a r e h o l d e r  o r  d e  f a c t o c o n t r o l l e r 
transfers the shares of the Company held 
by him/her, he/she shall comply with the 
restrictive provisions on the transfer of 
shares set out in the laws, administrative 
regulations, securities regulatory rules of 
the places where the Company•s shares 
are listed, as well as his/her undertakings 
in respect of the restriction on the transfer 
of shares.
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Article 42 General meeting is the organ of 
authority of the Company, which exercises 
the following powers in accordance with the 
law:

(I) decide on the Company•s operational 
policies and investment plans;

(II) e l e c t  a n d  r e p l a c e  d i r e c t o r s  a n d 
supervisors who are not employee 
representat ives, and determine on 
matters concerning their remuneration;

(III) consider and approve reports of the 
board;

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

(V) consider and approve the Company•s 
annual f inancia l  budget and f inal 
accounting proposals;

(VI) consider and approve the Company•s 
profit distribution and loss recovery 
proposals;

(VII)  resolve on the increase or reduction of 
the Company•s registered capital;

(VIII)  resolve on the issuance of corporate 
bonds;

(IX) r e s o l v e  o n  m a t t e r s  c o n c e r n i n g 
the merger, d iv is ion, d issolut ion, 
liquidation or change of corporate form 
of the Company;

(X) amend the Articles of Association;

(XI) resolve on the engagement or dismissal 
of accounting firms;

......

A r t i c le  45  The genera l  meet ing o f 
the Company sha l l  compr ise a l l  the 
shareholders. General meeting is the organ 
of authority of the Company, which exercises 
the following powers in accordance with the 
law:

(I) e l ec t  and rep lace  d i rec to rs ,  and 
determine on mat ters concern ing 
directors• remuneration;

(II) consider and approve reports of the 
board;

(III) consider and approve the Company•s 
profit distribution and loss recovery 
proposals;

(IV) resolve on the increase or reduction of 
the Company•s registered capital;

(V) resolve on the issuance of corporate 
bonds;

(VI) r e s o l v e  o n  m a t t e r s  c o n c e r n i n g 
the merger, d iv is ion, d issolut ion, 
liquidation or change of corporate form 
of the Company;

(VII)  amend the Articles of Association;

(VIII)  resolve on the engagement or dismissal 
of accounting firms that undertake 
the audit of the Company;

......
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(XVI)  consider other matters required to 
be reso lved a t  a genera l  meet ing 
pursuant to laws, regulations, securities 
regulatory rules of the places where the 
shares of the Company are listed and 
the Articles of Association.

(XIII)  consider other matters required to 
be reso lved a t  a genera l  meet ing 
pursuant to laws, regulations, securities 
regulatory rules of the places where the 
shares of the Company are listed and 
the Articles of Association.

The genera l  meet ing may author ize 
the board of directors to resolve on the 
issuance of corporate bonds.

A r t i c l e  43  T h e  f o l l o w i n g  e x t e r n a l 
guarantees of the Company shall be subject 
to the consideration and approval at the 
general meeting.

......

(III) any guarantee to be provided to a party 
whose asset-l iabil i ty ratio exceeds 
70% according to its latest financial 
statements;

(IV) any guarantee where the cumulative 
guarantee amounts over the past 12 
months exceeds 30% of the Company•s 
latest audited total assets;

(V) any guarantee to be provided after the 
total amount of external guarantees 
provided by Company and its holding 
subs id ia r ies exceeds 30% o f  the 
Company•s latest audited total assets;

......

A r t i c l e  46  T h e  f o l l o w i n g  e x t e r n a l 
guarantees of the Company shall be subject 
to the consideration and approval at the 
general meeting:
......

(III) any guarantee to be provided to a party 
whose asset-l iabil i ty ratio exceeds 
70%;

(IV) a n y  g u a r a n t e e  p r o v i d e d  b y  t h e 
Company  t o  o the rs ,  whe re  t he 
amount of guarantees within one 
year exceeds 30% of the Company•s 
latest audited total assets;

(V) any guarantee to be provided after the 
total amount of external guarantees 
provided by Company exceeds 30% 
of the Company•s latest audited total 
assets;

......
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Art ic le 44 General meet ings shal l be 
categorized as annual general meetings and 
extraordinary general meetings. Annual 
general meeting shall be convened once a 
year and shall be held within six months 
from the end of the preceding financial year.

Art ic le 47 General meet ings shal l be 
categorized as annual general meetings and 
extraordinary general meetings. Annual 
general meeting shall be convened once a 
year and shall be held within six months 
from the end of the preceding financial year.

Article 45 The Company shall convene an 
extraordinary general meeting within two 
months upon the occurrence of any of the 
following circumstances:

(I) when the number of directors is less 
than the quorum requ i red by the 
Company Law or less than two-thirds 
of the number stipulated in the Articles;

(II) when the Company•s unrecovered 
losses amount to one-third of the total 
share capital;

(III) when shareholders who individually 
or collectively hold more than 10% of 
total number of the Company•s voting 
shares make a written request;

(IV) when the board of directors deems it 
necessary;

(V) when  t he  boa rd  o f  supe rv i so r s 
proposes to convene;

(VI) other c i rcumstances st ipulated by 
laws, admin is t ra t ive regu la t ions, 
departmental ru les, the secur i t ies 
regulatory rules of the places where 
the Company•s shares are listed or the 
Articles of Association.

Article 48 The Company shall convene an 
extraordinary general meeting within two 
months upon the occurrence of any of the 
following circumstances:

(I) when the number of directors is less 
than the number requi red by the 
Company Law or two-thirds of the 
number stipulated in the Articles;

(II) when the Company•s unrecovered 
losses amount to one-third of the total 
share capital;

(III) when shareholders who individually 
or collectively hold more than 10% 
of shares of the Company make a 
request;

(IV) when the board of directors deems it 
necessary;

(V) when the audit committee proposes to 
convene;

(VI) other c i rcumstances st ipulated by 
laws, admin is t ra t ive regu la t ions, 
departmental ru les, the secur i t ies 
regulatory rules of the places where 
the Company•s shares are listed or the 
Articles of Association.
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Article 46 In general, the venue for the 
Company•s general meeting shall be the 
Company•s domicile or the location of its 
office premises, with the detailed location 
to be specified in the notice of the general 
meeting. A meeting venue shall be set up 
and the general meeting shall be convened 
by way of physical meeting. The Company 
shall also provide online voting to facilitate 
shareholders in participating the general 
meeting. Any shareholders who participate 
in the meeting in the aforesaid manner shall 
be deemed as present.

Article 49 In general, the venue for the 
Company•s general meeting shall be the 
Company•s domicile or the location of its 
office premises, with the detailed location 
to be specified in the notice of the general 
meeting. A meeting venue shall be set up 
and the general meeting shall be convened 
by way of physical meet ing, and may 
also be convened by means of electronic 
communication at the same time. The 
Company shall also provide online voting to 
facilitate shareholders.

Art icle 47 When convening a general 
m e e t i n g ,  t h e  C o m p a n y  s h a l l  e n g a g e 
lawyers to give legal opinions and make 
announcements on the following matters:

(I) whether the procedures for convening 
and holding the meeting comply with 
laws, administrative regulations and 
the Articles;

......

Art icle 50 When convening a general 
m e e t i n g ,  t h e  C o m p a n y  s h a l l  e n g a g e 
lawyers to give legal opinions and make 
announcements on the following matters:

(I) whether the procedures for convening 
and holding the meeting comply with 
laws, administrative regulations and 
provisions of the Articles;

......

Article 48 ...... after being agreed by the 
simple majority of all independent directors.

Article 51 The board of directors shall 
convene the general meet ing on t ime 
within the specified period.

. . . . . .  a f ter be ing agreed by the s imple 
majority of all independent directors.
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Art ic le 49 The board of supervisors 
shall be entitled to propose to the board of 
directors to convene an extraordinary general 
meeting, and such proposal shall be made 
in writing. The board of directors shall, in 
accordance with the laws, administrative 
regulations and the Articles, furnish a written 
reply stating whether it agrees or disagrees 
with the convening of an extraordinary 
genera l  meet ing wi th in ten days af ter 
receiving such proposal.

In the event that the board of directors 
agrees to convene an extraordinary general 
meeting, the notice of the meeting shall be 
issued within five days after the board passes 
the relevant resolution. Any changes to the 
original proposal made in the notice shall be 
approved by the board of supervisors.

In the event that the board of directors 
d isagrees to convene an extraordinary 
general meeting or does not furnish any 
reply within ten days after receiving such 
proposal, the board of directors shall be 
deemed as unable to perform or failed to 
perform its duty of convening a general 
meet ing ,  i n  wh ich case the board o f 
supervisors may convene and preside over a 
general meeting by itself.

Article 52 The audit committee shall 
propose to the board of directors to convene 
an extraordinary general meet ing, and 
such proposal shall be made in writ ing. 
The board of directors shall, in accordance 
with the laws, administrative regulations 
and the Articles, furnish a written reply 
stating whether it agrees or disagrees with 
the convening of an extraordinary general 
meeting within ten days after receiving such 
proposal.

In the event that the board of directors 
agrees to convene an extraordinary general 
meeting, the notice of the meeting shall be 
issued within five days after the board passes 
the relevant resolution. Any changes to the 
original proposal made in the notice shall be 
approved by the audit committee.

In the event that the board of directors 
d isagrees to convene an extraordinary 
general meeting or does not furnish any 
reply within ten days after receiving such 
proposal, the board of directors shall be 
deemed as unable to perform or failed to 
perform its duty of convening a general 
meeting, in which case the audit committee 
may convene and preside over a general 
meeting by itself.
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Art ic le 50 Shareholders indiv idual ly 
or jointly holding more than 10% of the 
shares of the Company shall be entitled to 
request the board of directors to convene 
an extraordinary general meet ing, and 
such request shall be made in writing. The 
board of directors shal l , in accordance 
with the laws, administrative regulations 
and the Articles, furnish a written reply 
stating whether it agrees or disagrees with 
the convening of the extraordinary general 
meeting within ten days after receiving such 
request.

In the event that the board of directors 
agrees to convene an extraordinary general 
meeting, the notice of the meeting shall be 
issued within five days after the board passes 
the relevant resolution. Any changes to the 
original request made in the notice shall be 
agreed by the relevant shareholders.

In the event that the board of directors 
d isagrees to convene an extraordinary 
general meeting or does not furnish any reply 
within ten days after receiving such request, 
shareholders individually or jointly holding 
more than 10% of the shares of the Company 
shall be entitled to propose to the board of 
supervisors to convene an extraordinary 
general meeting, and such proposal shall be 
made in writing.

Art ic le 53 Shareholders indiv idual ly 
or jointly holding more than 10% of the 
shares  o f  the  Company sha l l  reques t 
the board o f  d i rec to rs  to  convene an 
extraordinary general meeting, and such 
request shall be made in writing. The board 
of directors shall, in accordance with the 
laws, administrative regulations and the 
Articles, furnish a written reply stating 
whether i t agrees or disagrees with the 
convening of the extraordinary general 
meeting within ten days after receiving such 
request.

In the event that the board of directors 
agrees to convene an extraordinary general 
meeting, the notice of the meeting shall be 
issued within five days after the board passes 
the relevant resolution. Any changes to the 
original request made in the notice shall be 
agreed by the relevant shareholders.

In the event that the board of directors 
d isagrees to convene an extraordinary 
general meeting or does not furnish any reply 
within ten days after receiving such request, 
shareholders individually or jointly holding 
more than 10% of the shares of the Company 
shall propose to the audit committee to 
convene an extraordinary general meeting, 
and such proposal shall be made in writing.
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In the event that the board of supervisors 
agrees to convene an extraordinary general 
meeting, the notice of the meeting shall be 
issued within five days after receiving such 
request. Any changes to the original request 
made in the notice shall be agreed by the 
relevant shareholders.

Fai lure of the board of supervisors to 
issue the notice of general meeting within 
the prescribed time limit shall be deemed 
as failure of the board of supervisors to 
convene and preside over a general meeting, 
and shareholders individually or jointly 
holding more than 10% of the Company•s 
shares for more than 90 consecutive days 
are entitled to convene and preside over a 
general meeting on their own accord.

In the event that the audit committee agrees 
to convene an extraordinary general meeting, 
the notice of the meeting shall be issued 
within five days after receiving such request. 
Any changes to the original request made 
in the notice shall be agreed by the relevant 
shareholders.

Failure of the audit committee to issue 
the notice of general meeting within the 
prescribed time limit shall be deemed as 
failure of the audit committee to convene 
and preside over a general meeting, and 
shareholders individually or jointly holding 
more than 10% of the Company•s shares for 
more than 90 consecutive days are entitled to 
convene and preside over a general meeting 
on their own accord.

A r t i c l e  5 1  W h e r e  t h e  b o a r d  o f 
supervisors or shareholders decide(s) to 
convene a general meeting on their own 
accord, the board of directors shal l be 
notified in writing, and records shall be filed 
with the CSRC branch at the location of the 
Company and the stock exchanges.

Prior to announcement on the resolutions 
p a s s e d  a t  t h e  g e n e r a l  m e e t i n g ,  t h e 
shareholding of the shareholders convening 
such meeting shall not be less than 10%.

The shareholders convening the meeting 
shall submit the relevant materials as a proof 
to the CSRC branch at the location of the 
Company and the stock exchanges at the 
time of issuance of notice of the meeting and 
announcement on the resolutions passed at 
the meeting.

Article 54 Where the audit committee or 
shareholders decide(s) to convene a general 
meeting on their own accord, the board of 
directors shall be notified in writing, and 
records shall be filed with the Shenzhen 
Stock Exchange.

Prior to announcement on the resolutions 
p a s s e d  a t  t h e  g e n e r a l  m e e t i n g ,  t h e 
shareholding of the shareholders convening 
such meeting shall not be less than 10%.

The audi t  commit tee or  shareholders 
convening the meeting shall submit the 
relevant materials as a proof to the Shenzhen 
Stock Exchange at the time of issuance of 
notice of the meeting and announcement on 
the resolutions passed at the meeting.
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Ar t ic le 52  For the genera l  meet ings 
convened by the 
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Save for the circumstances referred to in 
the preceding paragraph, after the convener 
issues the notice of the general meeting, no 
changes shall be made to the proposals set 
forth in the notice of the general meeting and 
no further proposals shall be added.

The general meeting shall not vote or resolve 
on proposals not set forth in the notice of 
the shareholders• general meeting or not in 
compliance with the provisions of Article 54 
of the Articles.

Save for the circumstances referred to in 
the preceding paragraph, after the convener 
issues the notice of the general meeting, no 
changes shall be made to the proposals set 
forth in the notice of the general meeting and 
no further proposals shall be added.

The general meeting shall not vote or resolve 
on proposals not set forth in the notice of 
the shareholders• general meeting or not 
in compliance with the provisions of the 
Articles.

Art icle 56 The convener shal l inform 
each shareholder of the forthcoming annual 
general meeting in writing (including by 
way of announcement) 21 days before the 
meeting, and shall inform each shareholder 
of the forthcoming extraordinary general 
meeting in writing (including by way of 
announcement) 15 days before the meeting.

When calculat ing the start ing date and 
ending date of the above notice, the date of 
the meeting shall be excluded.

Art icle 59 The convener shal l inform 
each shareholder of the forthcoming annual 
general meeting in writing (including by 
way of announcement) 21 days before the 
meeting or the date as required by the 
place where the shares of the Company 
are listed (whichever is earlier), and shall 
inform each shareholder of the forthcoming 
extraordinary general meeting in writing 
(including by way of announcement) 15 days 
before the meeting or the date as required 
by the place where the shares of the 
Company are listed (whichever is earlier).

When calculat ing the start ing date and 
ending date of the above notice, the date of 
the meeting shall be excluded.
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Article 59 After the notice of general 
meeting is issued, the general meeting shall 
not be postponed or canceled without a 
sound reason, and the proposals stated in 
the notice of general meeting shall not be 
canceled. In the event of any postponement 
or cancellation, the convener shall issue 
a notice and state the reasons at least two 
trading  days before the original date of 
the general meeting. If there are special 
provisions under the securities regulatory 
rules of the places where the Company•s 
shares are listed regarding the procedures for 
postponing or canceling general meetings, 
the provisions shall prevail to the extent that 
they do not violate the domestic regulatory 
requirements.

Article 62 After the notice of general 
meeting is issued, the general meeting shall 
not be postponed or canceled without a 
sound reason, and the proposals stated in 
the notice of general meeting shall not be 
canceled. In the event of any postponement 
or cancellation, the convener shall issue 
a notice and state the reasons at least two 
working  days before the original date of 
the general meeting. If there are special 
provisions under the securities regulatory 
rules of the places where the Company•s 
shares are listed regarding the procedures for 
postponing or canceling general meetings, 
the provisions shall prevail to the extent that 
they do not violate the domestic regulatory 
requirements.

A r t i c l e  62  I nd i v i dua l  sha reho lde rs 
attending meeting in person shall produce 
their identity cards or other valid documents 
or proof and stock account cards to prove 
their identity. In the case of attending by 
proxies, the proxies shall produce valid 
documents and the proxy forms from the 
shareholders to prove their identity. Any 
shareholder entitled to attend and vote at 
a general meeting shall have the right to 
appoint one or more persons (whether or 
not such persons are shareholders) as his/
her proxy(ies) to attend and vote on his/her 
behalf.

A r t i c l e  65  I nd i v i dua l  sha reho lde rs 
attending meeting in person shall produce 
their identity cards or other valid documents 
or proof to prove their identity. In the case 
of attending by proxies, the proxies shall 
produce valid documents and the proxy 
forms from the shareholders to prove their 
identity. Any shareholder entitled to attend 
and vote at a general meeting shall have the 
right to appoint one or more persons (whether 
or not such persons are shareholders) as his/
her proxy(ies) to attend and vote on his/her 
behalf.
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Where a shareholder is a legal entity, its 
legal representative or a proxy entrusted 
by such legal representative shall attend 
the meeting. I f the meeting is attended 
by the legal representat ives, they shal l 
produce their identity cards and valid proof 
of their status as legal representatives; if 
the meeting is attended by agents of such 
legal representatives, such agents shall 
produce their identity cards and the written 
authorization letter legally issued by the 
legal representat ive of the legal ent i ty 
shareholder (except for shareholders who 
are recognized clearing houses as defined 
by the relevant regulations in force from 
time to time under the Hong Kong laws or 
the securities regulatory rules of the places 
where the Company•s shares are listed (the 
•Recognized Clearing HousesŽ) and their 
agents).

Where a shareholder is a legal entity, its 
legal representative or a proxy entrusted 
by such legal representative shall attend 
the meeting. I f the meeting is attended 
by the legal representat ives, they shal l 
produce their identity cards and valid proof 
of their status as legal representatives; if 
the meeting is attended by agents of such 
legal representatives, such agents shall 
produce their identity cards and the written 
authorization letter legally issued by the 
legal representat ive of the legal ent i ty 
shareholder (except for shareholders who 
are recognized clearing houses as defined 
by the relevant regulations in force from 
time to time under the Hong Kong laws or 
the securities regulatory rules of the places 
where the Company•s shares are listed (the 
•Recognized Clearing HousesŽ) and their 
agents).

Article 63 The proxy form for appointing 
a proxy to attend the general meeting issued 
by a shareholder shall include the following:

(I) the name of the proxy;

(II) whether the proxy has the right to vote;

(III) the instructions on voting for, against 
or abstaining from voting on each item 
on the agenda to be considered at the 
general meeting;

(IV) the date of the proxy form and i ts 
validity period;

(V) signature (or seal) of the principal. 
Where the principal is a corporate 
shareholder, the corporate seal shall 
be affixed or the proxy form shall be 
signed by the legal authorized person.

Article 66 The proxy form for appointing 
a proxy to attend the general meeting issued 
by a shareholder shall include the following:

(I) the name of the principal and the 
class and number of shares held in 
the company;

(II) the name of the proxy;

(III) s p e c i f i c  i n s t r u c t i o n s  f r o m 
s h a r e h o l d e r s ,  i n c l u d i n g t h e 
instructions on voting for, against or 
abstaining from voting on each item 
on the agenda to be considered at the 
general meeting, etc.;

(IV) the date of the proxy form and i ts 
validity period;

(V) signature (or seal) of the principal. 
Where the principal is a corporate 
shareholder, the corporate seal shall 
be affixed or the proxy form shall be 
signed by the legal authorized person.
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Article 64 The proxy form shall state 
whether the proxy may vote as he/she thinks 
fit in the absence of specific instructions 
from the shareholder.

Deleted Article

Ar t i c le  65  Where a  p roxy  fo rm fo r 
appoint ing a vot ing proxy is signed by 
a person author ized by the appoint ing 
shareholder, the signed authorization letter 
or other authorization documents shall be 
notarized. The notarized authorization letter 
or other authorization documents and the 
proxy form shall, at least 24 hours prior to 
convening of the meeting or 24 hours prior 
to the designated time for the voting, be kept 
at the domicile of the Company or at such 
other places as designated in the notice of 
the meeting.
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Article 68 When a general meeting is 
convened, al l the directors, supervisors 
and the secretary to the board of directors 
shal l at tend the meeting, and the chief 
executive officer and other members of the 
senior management shall be present at such 
meeting.

Deleted Article

New Article Artic le 70 If a general meeting requires 
the attendance of directors or senior 
management, the directors or senior 
management shal l attend and answer 
shareholders• inquiries.

Article 69 A  general meeting shall be 
presided over by the chairman of the board 
of directors. If the chairman is unable to or 
fails to perform his/her duties, a director 
jointly elected by more than half of the 
directors shall preside over the meeting.

For general meetings convened by the board 
of supervisors, the convener of the board of 
supervisors shall preside over the meeting. 
If the convener of the board of supervisors is 
unable to or fails to perform his/her duties, 
a supervisor jointly elected by more than 
half of the supervisors shall preside over the 
meeting.

A  g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e 
shareholders shall be presided over by a 
representative elected by the conveners.

Where the chairman of the general meeting 
v io la tes the Ar t ic les and the ru les o f 
procedure when holding the meeting and 
as a result, the general meeting is unable 
to continue, subject to the consent of the 
shareholders with more than half of voting 
rights of all the shareholders attending the 
general meeting, the general meeting may 
nominate a person to act as the chairman of 
the meeting and such meeting may continue.

Article 71 A  general meeting shall be 
presided over by the chairman of the board 
of directors. If the chairman is unable to or 
fails to perform his/her duties, a director 
jointly elected by more than half of the 
directors shall preside over the meeting.
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New Article Article 72 The general meeting convened 
by the audit committee shall be presided 
o v e r  b y  t h e  c o n v e n e r  o f  t h e  a u d i t 
committee. If the convener of the audit 
committee is unable or fails to perform 
his/her duties, a member of the audit 
committee who has been elected by more 
than one-half of the members of the audit 
committee shall preside over the meeting.

T h e  g e n e r a l  m e e t i n g  c o n v e n e d  b y 
shareholders shall be presided over by the 
convener or a representative elected by 
the convener.

During a general meeting, in the event 
that the presider of the meeting violates 
the Art icles and the relevant rules of 
procedure so that the general meeting 
cannot proceed, a person may be elected 
at  the genera l  meet ing to act  as the 
presider of the meeting to proceed with 
the meeting with the consent of a majority 
of the shareholders with voting rights who 
are present at the meeting.

Article 70 
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Article 71 In the annual general meeting, 
the board of directors and the board of 
supervisors shal l  report to the general 
meeting their work done in the past year. 
Independent directors shall also submit 
a report on their duty performance to the 
annual meeting to explain their performance.

Article 74 In the annual general meeting, 
the board of directors shall report to the 
general meeting their work done in the past 
year. Each independent director shall also 
present a report on their duty performance.

A r t i c l e  7 2  D i r e c t o r s ,  s u p e r v i s o r s 
and sen ior  management sha l l  p rov ide 
explanations and clarifications in relation 
to the enquiries and suggestions from the 
shareholders during the general meeting.

A r t i c l e  7 5  D i r e c t o r s  a n d  s e n i o r 
management shall provide explanations and 
clarifications in relation to the enquiries and 
suggestions from the shareholders during the 
general meeting.

Article 74 The general meeting shall have 
minutes prepared by the secretary to the 
board of directors, which shall record the 
following:

(I) the time, venue, agenda of the meeting 
and name of the convener;

(II) the name of the presiding officer of 
the meeting and directors, supervisors, 
chief executive officer and other senior 
management attending or present at the 
meeting;

......

Article 77 The general meeting shall have 
minutes prepared by the secretary to the 
board of directors, which shall record the 
following:

(I) the time, venue, agenda of the meeting 
and name of the convener;

(II) the name of the presiding officer of 
the meet ing and d i rectors, senior 
management present at the meeting;

......

Article 75 The convener shall ensure that 
the contents of the minutes are true, accurate 
and complete .  D i rectors ,  superv isors, 
secretary to the board of directors, conveners 
or their representatives and the chairman of 
the meeting shall sign on the minutes. The 
minutes of the meeting shall be kept together 
with the attendance record of the attending 
shareholders, authorization letters of proxies, 
valid information of online voting and voting 
by other means, for a period of not less than 
10 years.

Art ic le 78 The convener shal l ensure 
that the contents of the minutes are true, 
accurate and complete. Directors, secretary 
to the board of directors, conveners or 
their representatives and the chairman of 
the meeting attending or present at the 
meeting shall sign on the minutes. The 
minutes of the meeting shall be kept together 
with the attendance record of the attending 
shareholders, authorization letters of proxies, 
valid information of online voting and voting 
by other means, for a period of not less than 
10 years.
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Ar t i c le  77 Reso lu t ions o f  a genera l 
meeting shal l be classif ied as ordinary 
resolutions and special resolutions.

Ordinary resolutions of a general meeting 
shall be passed by votes representing more 
than 1/2 of the voting rights held by the 
shareholders ( inc luding thei r  prox ies) 
attending the general meeting.

Special resolutions of a general meeting 
shall be passed by votes representing more 
than 2/3 of the voting rights held by the 
shareholders ( inc luding thei r  prox ies) 
attending the general meeting.

Ar t i c le  80 Reso lu t ions o f  a genera l 
meeting shal l be classif ied as ordinary 
resolutions and special resolutions.

Ordinary resolutions of a general meeting 
shall be passed by votes representing a 
majority  of the voting rights held by the 
shareholders attending the general meeting.

Special resolutions of a general meeting 
shall be passed by votes representing more 
than 2/3 of the voting rights held by the 
shareholders attending the general meeting.

Article 78 The following matters shall be 
approved by ordinary resolutions at a general 
meeting:

(I) work reports of the board of directors 
and the board of supervisors;

(II) p ro f i t  d i s t ribu t ion p lan and loss 
make-up plan formulated by the board 
of directors;

(III) appointment and dismissal of members 
of the board of directors and the board 
of supervisors, their remuneration and 
payment terms;

(IV) annual f inancial budgets and f inal 
accounts of the Company;

(V) the Company•s annual report;

(VI) matters other than those to be approved 
by special resolutions as stipulated in 
the laws, administrative regulations, 
securities regulatory rules of the places 
where the Company•s shares are listed 
or the Articles.

Article 81 The following matters shall be 
approved by ordinary resolutions at a general 
meeting:

(I) work reports of the board of directors;

(II) p ro f i t  d i s t ribu t ion p lan and loss 
make-up plan formulated by the board 
of directors;

(III) appointment and dismissal of members 
o f  t h e  b o a r d  o f  d i r e c t o r s ,  t h e i r 
remuneration and payment terms;

(IV) matters other than those to be approved 
by special resolutions as stipulated in 
the laws, administrative regulations, 
securities regulatory rules of the places 
where the Company•s shares are listed 
or the Articles.
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Article 79 The following matters shall be 
approved by special resolutions at a general 
meeting:

(I) increase or reduction of the registered 
capital of the Company;

(II) division, merger, dissolution or change 
of corporate form of the Company;

(III) a m e n d m e n t s  t o  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  a n d  i t s  a p p e n d i x e s 
(including rules of procedure for the 
general meeting, rules of procedure 
for the board of directors and rules of 
procedure for the board of supervisors);

(IV) purchase or disposal of material assets 
by the Company wi th in one year, 
or any guarantee wi th an amount 
exceeding 30% of the latest audited 
total assets of the Company;

(V) equity incentive plans;

(VI) spin-off of i ts subsidiaries for the 
purpose of listing;

(VII)  the issuance of shares, convertible 
corporate bonds, preferred shares and 
other classes of securities approved by 
the CSRC;

(VIII ) repurchase shares for the purpose of 
reducing registered capital;

Article 82 The following matters shall be 
approved by special resolutions at a general 
meeting:

(I) increase or reduction of the registered 
capital of the Company;

(II) division, spin-off, merger, dissolution 
and liquidation of the Company;

(III) amendments to the Articles;

(IV) purchase or disposal of material assets 
by the Company within one year, or 
any guarantee provided to others with 
an amount exceeding 30% of the latest 
audited total assets of the Company;

(V) equity incentive plans;

(VI) other matters that need to be approved 
by special resolutions as stipulated 
by laws and regulations, securit ies 
regulatory rules of the places where 
the Company•s shares are listed, the 
Articles of Association and the rules of 
procedure for the general meeting.
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(IX) material asset restructuring;

(X) a resolution of a general meeting of the 
listed company to voluntarily withdraw 
the listing and trading of its shares on 
the Shenzhen Stock Exchange and/or 
the Hong Kong Stock Exchange, and 
its decision to cease trading on stock 
exchanges or application for trading or 
transferring on another stock exchange;

(XI) o the r  ma t te rs  tha t  wou ld  have a 
material impact on the Company and 
therefore need to be approved by a 
special resolution as determined by 
a general meeting with an ordinary 
resolution;

(XII)  other matters that need to be approved 
by special resolutions as stipulated 
by laws and regulations, securit ies 
regulatory rules of the places where 
the Company•s shares are listed, the 
Articles of Association and the rules of 
procedure for the general meeting.

With respect to the proposals referred to 
in item (VI) and (X), in addit ion to the 
approval by votes representing more than 
two-thirds of the vot ing r ights held by 
shareholders attending the general meeting, 
it shall be passed by votes representing 
more than two-thirds of the voting rights 
of other shareholders attending the general 
meeting other than the directors, supervisors, 
senior management and shareholders who 
individually or collectively hold more than 
5% of the shares of the listed Company.
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Article 80 Shareholders (including their 
proxies) shall exercise their voting rights 
in respect of the number of voting shares 
they represent, and each share shall have 
one vote. When a poll is held, shareholders 
(including their proxies) having the right to 
cast two or more votes need not use all of 
their voting rights in the same way as •forŽ, 
•againstŽ or •abstainŽ.

......

The board of directors, independent directors 
and shareholders holding more than 1% of 
the voting shares or the investor protection 
institutions established in accordance with 
laws, administrat ive regulat ions or the 
requirements of the securities regulatory 
author i t ies of the State Counci l may 
act as solicitors, and publicly solicit the 
shareholders of the listed company, either by 
themselves or through an entrusted securities 
firm or securities service provider, to engage 
them as proxies to attend the general meeting 
and exercise shareholder•s rights such as 
rights to propose or vote on their behalf.

Article 83 Shareholders shall exercise their 
voting rights in respect of the number of 
voting shares they represent, and each share 
shall have one vote. When a poll is held, 
shareholders (including their proxies) having 
the right to cast two or more votes need not 
use all of their voting rights in the same way 
as •forŽ, •againstŽ or •abstainŽ.

......

The board of directors, independent directors 
and shareholders holding more than 1% of 
the voting shares or the investor protection 
institutions established in accordance with 
laws, administrat ive regulat ions or the 
requirements of the CSRC may sol ic i t 
shareholders• voting rights. Information 
including the specific voting preference 
shall be fully provided to the shareholders 
for whom voting rights are being solicited. 
Consideration or disguised consideration 
for soliciting shareholders• voting rights is 
prohibited. Except for legal conditions, the 
Company shall not impose any minimum 
shareholding l imitat ion for sol ici t ing 
voting rights.
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Any public solicitation of shareholders• 
rights shall comply with laws, administrative 
regu la t ions ,  re levant  requ i rements o f 
the CSRC and re levan t  p rov is ions o f 
the Articles, make suff icient disclosure 
o f  so l i c i ta t ion documents  con ta in ing 
informat ion on speci f ic proposals and 
voting preference to the shareholders from 
whom the voting rights are being solicited, 
and shal l  be prohib i ted i f  i t  is for the 
purpose of any compensation or disguised 
compensat ion. The Company shal l  not 
impose any inappropriate obstacles that 
impair the legitimate rights and interests of 
the shareholders, such as limitation in respect 
of the minimum shareholding proportion, on 
the solicitation of voting rights.

Any public solicitation of shareholders• 
rights in violation of the laws, administrative 
regulations or relevant requirements of the 
securities regulatory authorities of the State 
Council, which causes the Company or its 
shareholders to suffer losses, shall be liable 
for compensation in accordance with the 
laws.

Article 82 While ensuring the lawfulness 
and validity of the general meetings, the 
Company shall facilitate the shareholders to 
attend the general meetings.

Deleted Article

A r t i c l e  8 3  S a v e  f o r  a n y  s p e c i a l 
circumstance such as a crisis, the Company 
shal l not enter into any contracts with 
any person other than the directors, the 
chief executive officer and other senior 
m a n a g e m e n t  p u r s u a n t  t o  w h i c h  t h e 
management of all or a substantial part of 
the business of the Company will be given 
to such person, unless otherwise approved at 
the general meeting by a special resolution.

A r t i c l e  8 5  S a v e  f o r  a n y  s p e c i a l 
circumstance such as a crisis, the Company 
shal l not enter into any contracts with 
any person other than the directors and 
senior management pursuant to which the 
management of all or a substantial part of 
the business of the Company will be given 
to such person, unless otherwise approved at 
the general meeting by a special resolution.
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Art ic le 84 The l is t of candidates for 
directors and supervisors shall be submitted 
as a proposal to the general meeting for 
voting. The board of directors shall announce 
the biography and basic information of the 
candidates for directors and supervisors to 
the shareholders.

The methods and procedures for nomination 
of candidates for directors and supervisors 
are as follows:

(I) Within the number of persons specified 
in the Articles and according to the 
number of persons proposed to be 
elected, the former board of directors 
shall propose a recommended list of 
director candidates. With approval by 
a resolution of the board of directors, 
the board of directors shall propose 
to the general meeting the candidates 
for  d i rec tors to be e lec ted a t  the 
general meeting. The former board of 
supervisors shall propose to the general 
meeting the candidates for supervisors 
who are shareholder representatives to 
be elected at the general meeting;

(II) 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 
collectively holding more than 3% 
of the total outstanding voting shares 
of the Company may propose to the 
board of directors of the Company the 
candidates for directors or supervisors 
who are shareholder representatives, 
provided that the number of persons 
nominated sha l l  comply wi th the 
Articles and not more than the number 
of persons proposed to be elected;

Art ic le 86 The l is t of candidates for 
directors shall be submitted as a proposal to 
the general meeting for voting. The board 
of directors shall announce the biography 
and basic information of the candidates for 
directors to the shareholders.

The methods and procedures for nomination 
of candidates for directors are as follows:

(I) Shareholders ind iv idual ly or in 
aggregate holding at least 1% of the 
Company•s shares may nominate and 
recommend candidates for directors 
and independent directors to the 
board of directors in written form. 
After review of qual i f icat ions of 
candidacy by the board of directors, 
a written proposal will be submitted 
to the general meeting for election;

(II) The board of directors may nominate 
and recommend cand ida tes fo r 
directors and independent directors 
of the Company, and formulate a 
written proposal in the form of board 
of directors• resolution and submit it 
to the general meeting for election.
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(III) The Company•s board of directors, 
board of supervisors and shareholders 
individually or collectively holding 
more than 1% of the total number of 
issued shares of the Company may 
propose candidates for independent 
directors, provided that the number 
of persons nominated shall comply 
with the Art ic les and shal l not be 
more than the number of persons 
proposed to be elected. The nominator 
o f  an independen t  d i rec to r  sha l l 
obtain the consent of the nominee 
before making the nomination. The 
nominator shall fully understand the 
nominee•s occupat ion ,  academic 
qualifications, job title, detailed work 
experience, all part-time jobs, etc., 
and express an opinion on his or her 
qualif ications and independence to 
serve as an independent d i rector , 
and the nominee shall make a public 
statement confirming that there are 
no relationships between himself or 
herself and the Company that would 
a f fec t  h is  o r  her  ab i l i t y  to  make 
independent and objective judgments. 
Prior to the general meeting for the 
election of independent directors, the 
board of directors of the Company 
shall announce the above as required.

In  add i t i on  t o  t he  above nomina t i on 
rights, the board of directors, the board of 
supervisors and shareholders individually 
or collectively holding more than 1% of the 
Company•s shares may also submit to the 
Company•s board of directors proposals to 
challenge or remove an independent director 
who does not possess the qualif ications 
or capabilities to serve as an independent 
director, fails to independently perform 
his or her dut ies, or fa i ls to safeguard 
the legitimate rights and interests of the 
Company and smal l and medium-sized 
investors.

(III) T h e  c a n d i d a t e s  f o r  d i r e c t o r s 
shal l undertake to the Company 
in  wr i t ten p r io r  to  the genera l 
meeting, including but not limited to, 
agreeing to accept the nomination, 
undertaking that the information 
submit ted about themselves are 
true and complete, and warranting 
that they wi l l  du ly per form the 
dut ies upon successfu l  e lect ion. 
T h e  n o m i n a t e d  c a n d i d a t e s  f o r 
independent directors shall make 
a  pub l i c  s ta temen t  con f i rm ing 
tha t  there a re no re la t ionsh ips 
between himself or herself and the 
Company that would affect his or 
her ability to make independent and 
objective judgments. The board of 
directors shall announce the above 
in accordance wi th the re levant 
regulations.
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Article 85 When a voting is carried out 
on the election of directors or supervisors 
at a general meeting, the cumulative voting 
system may be adopted in accordance with 
the provisions under the Articles or the 
resolutions of the general meeting. Among 
them, the cumulative voting system must be 
adopted if two or more independent directors 
are elected at the general meeting or two or 
more directors or supervisors are elected by 
the Company in which a single shareholder 
and parties acting in concert with him or her 
are interested in 30% or more of the shares. 
The Company encourages shareholders to 
actively propose candidates for directors and 
supervisors in accordance with the Articles 
and to procure the election of directors 
and supervisors to be conducted by way of 
competitive election.

The cumulative voting system referred to in 
the preceding paragraph means that when 
directors or supervisors are being elected at 
a general meeting, each share shall carry the 
same number of voting rights as the number 
of directors or supervisors to be elected, 
and the voting rights held by shareholders 
may be used collectively. Details for the 
implementation of the cumulative voting 
system shall be as follows:

(I) Calculation of the number of votes in 
the cumulative voting:

......

3. The secretary to the board of directors 
of the Company shall announce the 
cumulative votes of each shareholder 
be fore each round o f  cumula t ive 
voting. Any shareholders, independent 
directors of the Company, supervisors 
of the Company, scrutineers of the 
cur rent  genera l  meet ing,  w i tness 
lawyers or notar ies who have any 
objection to the announced results shall 
check the results immediately.

......

Article 87 When a voting is carried out 
on the election of directors at a general 
meeting, the cumulative voting system may 
be adopted in accordance with the provisions 
under the Articles or the resolutions of 
the general meet ing. Among them, the 
cumulative voting system shall be adopted 
if two or more independent directors are 
elected at the general meeting or when a 
single shareholder of the Companyelecteer 
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Article 90 Before the proposal is voted 
on at a general meeting, two shareholder 
representatives shall be elected for vote 
counting and scrutinizing. Shareholders 
who are interested in the matter under 
consideration and their proxies shall not 
count the votes and scrutinize the poll.

When a proposal is voted on at the general 
meeting, the lawyers, the representatives of 
the shareholders and supervisors shall be 
jointly responsible for vote counting and 
scrutinizing, and the voting results shall be 
announced promptly at the meeting. The 
voting results of such resolution shall be 
recorded in the minutes of the meeting.

Shareholders of a listed company or their 
proxies who vote online or by other means 
shall be entitled to verify their voting results 
in the corresponding voting system.

Article 92 Before the proposal is voted 
on at a general meeting, two shareholder 
representatives shall be elected for vote 
counting and scrutinizing. Shareholders who 
has connected relationship with the matter 
under consideration and their proxies shall 
not count the votes and scrutinize the poll.

When a proposal is voted on at the general 
meeting, the lawyers, the representatives 
of the shareholders (or other relevant 
persons appointed in accordance with 
the Hong Kong Listing Rules) shall be 
jointly responsible for vote counting and 
scrutinizing, and the voting results shall be 
announced promptly at the meeting. The 
voting results of such resolution shall be 
recorded in the minutes of the meeting.

Shareholders of a listed company or their 
proxies who vote online or by other means 
shall be entitled to verify their voting results 
in the corresponding voting system.
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Article 91 The onsite general meeting 
shall not be concluded earlier than the online 
meeting or that held by other means, and 
the presider of the meeting shall announce 
the voting and results of each proposal and 
whether the proposal is passed according to 
the voting results.

Before the vot ing results are off ic ial ly 
announced ,  the l i s ted company ,  vo te 
c o u n t e r s ,  s c r u t i n e e r s ,  s u b s t a n t i a l 
shareholders, Internet services providers 
and other relevant parties involved in the 
onsite general meeting, online meeting or 
that held by other means shall be under an 
obligation to keep the voting results strictly 
confidential.

Article 93 The onsite general meeting 
shall not be concluded earlier than the online 
meeting or that held by other means, and 
the presider of the meeting shall announce 
the voting and results of each proposal and 
whether the proposal is passed according to 
the voting results.

Before the vot ing results are off ic ial ly 
announced ,  the l i s ted company ,  vo te 
counters, scrutineers, shareholders, Internet 
services providers and other relevant parties 
involved in the onsite general meeting, 
online meeting or that held by other means 
shall be under an obligation to keep the 
voting results strictly confidential.

Article 96 Where a proposal in relation 
to the election of directors or supervisors 
is passed at a general meeting, the term of 
office of the new directors or supervisors 
shall commence on the date on which the 
proposal is passed.

Article 98 Where a proposal in relation 
to the election of directors is passed at a 
general meeting, the term of office of the 
new directors shall commence on the date on 
which the proposal is passed.
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CHAPTER 5 BOARD OF DIRECTORS CHAPTER 5 DIRECTORS AND BOARD 
OF DIRECTORS

Section 1 Directors Section 1 General Rules for Directors

Article 98 Directors of the Company may 
include executive directors, non-executive 
d i rec to rs  and i ndependen t  d i rec to rs . 
Non-executive directors refer to directors 
who do not hold operational management 
positions in the Company, and independent 
directors refer to persons who meet the 
provisions of Article 107 of the Articles 
(consistent with the meaning of •independent 
non-executive directorŽ in the Hong Kong 
Listing Rules). The director of the Company 
shall be a natural person. A person may not 
serve as a director of the Company if any of 
the following circumstances applies:

(I) persons who have no or restr icted 
capacity for civil conduct;

(II) p er s o n s  w h o  w e r e  s e n t e n c e d  t o 
criminal punishment for corruption, 
bribery, embezzlement of property, 
m isapp rop r ia t i on  o f  p rope r t y  o r 
d i s r u p t i n g  t h e  s o c i a l i s t  m a r k e t 
economic order, where less than five 
years have lapsed since the expiration 
of the execution period, or who have 
been deprived of political rights due 
to any criminal offenses, where less 
than five years have lapsed since the 
expiration of the execution period, 
and less than two years have lapsed 
since the date of the expirat ion of 
the probation period if probation is 
announced;

......

Article 100 Directors of the Company may 
include executive directors, non-executive 
d i rec to rs  and i ndependen t  d i rec to rs . 
Non-executive directors refer to directors 
who do not hold operational management 
positions in the Company, and independent 
directors refer to persons who meet the 
provisions of Article 109 of the Articles 
(consistent with the meaning of •independent 
non-executive directorŽ in the Hong Kong 
Listing Rules). The director of the Company 
shall be a natural person. A person may not 
serve as a director of the Company if any of 
the following circumstances applies:

(I) persons who have no or restr icted 
capacity for civil conduct;

(II) p e rs o n s  w h o  w e r e  s e n t e n c e d  t o 
criminal punishment for corruption, 
bribery, embezzlement of property, 
m isapp rop r ia t i on  o f  p rope r t y  o r 
d i s r u p t i n g  t h e  s o c i a l i s t  m a r k e t 
economic order or who have been 
deprived of political rights due to any 
criminal offenses, where less than five 
years have lapsed since the expiration 
of the execution period, and less than 
two years have lapsed since the date of 
the expiration of the probation period 
if probation is announced;

......
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(V) persons who are listed as defaulters 
by a people•s court since he/she has a 
substantial amount of personal debts 
due and unsettled;

(VI) persons who are penalized by CSRC 
to be prohibited from participating 
in the securities markets by serving 
as directors, supervisors or senior 
management of a listed company with 
a period yet to be expired;

(VII)  persons who are publicly determined 
by a stock exchange as unsuitable to 
serve as directors, supervisors or senior 
management of a listed company with 
a period yet to be expired;

(VIII)  o ther c i rcumstances st ipu lated in 
laws, admin is t ra t ive regu la t ions, 
departmental rules or the listing rules 
of the places where the Company•s 
shares are listed.

If the election or appointment of a director 
is in violation of this article, such election, 
appointment or employment shall be invalid. 
If any of the circumstances under this article 
occurs during the period of employment of 
a director, the Company shall dismiss the 
director from his/her duties and re-elect a 
director in accordance with the provisions of 
the Articles.

(V) persons who are listed as defaulters 
by a people•s court since he/she has a 
substantial amount of personal debts 
due and unsettled;

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

(VII)  persons who are publicly determined by 
a stock exchange as unsuitable to serve 
as directors or senior management of a 
listed company, etc. with a period yet 
to be expired;

(VIII)  o ther c i rcumstances st ipu lated in 
laws, admin is t ra t ive regu la t ions, 
departmental rules or the listing rules 
of the places where the Company•s 
shares are listed.

If the election or appointment of a director 
is in violation of this article, such election, 
appointment or employment shall be invalid. 
If any of the circumstances under this article 
occurs during the period of employment of 
a director, the Company will  dismiss the 
director from his/her duties, cease his/her 
duties and re-elect a director in accordance 
with the provisions of the Articles.
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Art ic le 99 Directors shal l  be elected 
or rep laced at  a genera l  meet ing, and 
the speci f ic e lect ion and appointment 
procedures are set out in Articles 84, 85 
and 86 of the Articles. Each term of office 
of a director shall be three years. Upon the 
expiry of a director•s term of office, the 
director may be re-elected and re-appointed 
in accordance with the provisions of the 
securit ies regulatory rules of the places 
where the Company•s shares are listed. Any 
director may be removed from office prior 
to the expiry of his/her term of office by 
an ordinary resolution passed at a general 
meeting, provided that such removal shall 
not  pre jud ice the d i rector•s c la im for 
damages under any contract.

The term of off ice of a director who is 
re-elected or appointed to f i l l  a casual 
vacancy shall commence from the date of 
taking office, until the current term of office 
of the board of directors ends.

A director shall continue to perform his/
her dut ies as a d i rector in accordance 
with the laws, administrative regulations, 
departmental rules and the Articles until a 
re-elected director takes office, if re-election 
is not conducted in a timely manner upon the 
expiry of his/her term of office.

Article 101 Directors shall be elected or 
replaced at a general meeting, and may be 
removed by the general meeting before 
expiry of the term of office. Each term of 
office of a director shall be three years. Upon 
the expiry of a director•s term of office, the 
director may be re-elected and re-appointed 
in accordance with the provisions of the 
securit ies regulatory rules of the places 
where the Company•s shares are listed.

The term of o f f ice o f  a d i rector sha l l 
commence from the date of taking office, 
until the current term of office of the board 
of directors ends.

A director shall continue to perform his/
her dut ies as a d i rector in accordance 
with the laws, administrative regulations, 
departmental rules and the Articles until a 
re-elected director takes office, if re-election 
is not conducted in a timely manner upon the 
expiry of his/her term of office.

The senior management may concurrently 
serve as a d i rec tor ,  p rov ided that  the 
a g g r e g a t e  n u m b e r  o f  t h e  d i r e c t o r s 
who concur ren t ly  serve as the sen io r 
management and directors who are employee 
representatives, shall not exceed 1/2 of all 
the directors of the Company.
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A d i rec tor  appo in ted by the board o f 
directors to fill a casual vacancy or as an 
addition to the board of directors shall hold 
office for a term commencing from the date 
of his/her appointment until the first annual 
general meeting after his/her appointment, 
and shall then be eligible for re-election and 
re-appointment.

The chief executive officer or other senior 
management may concurrently serve as 
a director, provided that the aggregate 
number of the directors who concurrently 
serve as the chief executive officer or senior 
management and directors who are employee 
representatives, shall not exceed 1/2 of all 
the directors of the Company.

After consideration and approval at a general 
meeting through a separate resolution, the 
board of directors of the Company may 
have a certain percentage of employee 
representatives as directors. The employee 
representatives of the board of directors shall 
be elected at the employee representatives• 
meeting, employee meeting or otherwise 
democratically, and shall directly sit on the 
board of directors.

The Company shal l  have 1 employee 
representative director. The employee 
representatives of the board of directors shall 
be elected at the employee representatives• 
meeting, employee meeting or otherwise 
democratically, which shall not be subject 
to the general meeting for deliberation.
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Article 100 The directors shall comply 
with laws, administrative regulations and 
the Articles, and shall bear the following 
fiduciary obligations towards the Company:

(I) shall not accept any bribery or other 
illegal income by using his/her powers 
and position, or embezzle the properties 
of the Company in any manner;

(II) shall not misappropriate the Company•s 
funds;

(III) shall not deposit the Company•s assets 
or funds in an account under h is/
her own name or the name of other 
individuals;

(IV) shall not, in violation of the Articles, 
prov ide loans to others us ing the 
Company•s funds or provide guarantee 
fo r  o thers w i th proper t ies o f  the 
Company w i thout  the consent  o f 
the general meeting or the board of 
directors;

Article 102 The directors shall comply 
with the provisions of laws, administrative 
regulat ions and the Art ic les, and shal l 
bear the fiduciary obligations towards 
the Company. The directors shall take 
measures to avoid conflicts between their 
own interests and the interests of the 
Company, and shall not use their powers 
to seek improper interests.

The directors shal l bear the fol lowing 
fiduciary obligations towards the Company:

(I) shall not embezzle the properties of 
the Company or misappropriate the 
Company•s funds;

(II)  shall not deposit the Company•s funds 
in an account under his/her own name 
or the name of other individuals;

(III)  shall not to abuse his/her position to 
accept bribes or other illegal income;

(IV)  shall not directly or indirectly enter 
into any contract or t ransact ion 
with the Company without reporting 
to the board of directors or at the 
general meeting, and without being 
passed by the board of directors or 
general meeting by way of resolutions 
in accordance with the provisions of 
the Articles;
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(V) shall not enter into any contract or 
t ransact ion wi th the Company in 
v io lat ion of the provis ions of the 
Articles or without the consent of the 
general meeting;

(VI) shall not make use of his/her position 
to procure business opportuni t ies 
that should otherwise belong to the 
Company for himself/herself or others; 
or to engage in the same business as 
the Company for his/her own account 
or for the benefits of any other persons 
without consent of the general meeting;

(VII)  shall not accept commissions from the 
Company•s transactions for their own 
benefit;

(VIII)  s h a l l  n o t  d i s c l o s e  c o n f i d e n t i a l 
information of the Company without 
authorization;

(IX) shal l  not abuse his/her connected 
relationship to the detriment of the 
interests of the Company;

(X) other fiduciary obligations stipulated 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where the 
Company•s shares are listed and the 
Articles.

Income genera ted by a d i rec to r  f rom 
violation of the provisions of this Article 
shall belong to the Company; where the 
Company suffers losses thereto, the director 
shall be liable for compensation.

(V) shall not make use of his/her position 
to procure business opportunities 
that should otherwise belong to 
the Company for himself /herself 
or others, but except those which 
have been reported to the board 
o f  d i r e c t o r s  o r  a t  t h e  g e n e r a l 
meeting and passed by resolutions 
o f  the genera l  meet ing ,  o r  tha t 
t he  Company canno t  make use 
of such business opportunit ies in 
accordance with the provisions of 
laws, administrative regulations or 
the Articles;

(VI) shall not engage in the same business 
as the Company for his/her own 
account or for the benefits of any 
other persons without report ing 
to the board of directors or at the 
general meeting, and without being 
passed by the general meeting by 
way of resolutions;

(VII)  shall not accept commissions from the 
Company•s transactions with others 
for their own benefit;

(VIII)  s h a l l  n o t  d i s c l o s e  c o n f i d e n t i a l 
information of the Company without 
authorization;

(IX) shal l  not abuse his/her connected 
relationship to the detriment of the 
interests of the Company;

(X) other fiduciary obligations stipulated 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where the 
Company•s shares are listed and the 
Articles.

Income genera ted by a d i rec to r  f rom 
violation of the provisions of this Article 
shall belong to the Company; where the 
Company suffers losses thereto, the director 
shall be liable for compensation.
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The provisions of item (IV) of paragraph 
2  o f  t h i s  A r t i c l e  sha l l  app l y  t o  t he 
close relatives of directors and senior 
management, enterpr ises di rect ly or 
indirectly controlled by directors or senior 
management or their close relatives, and 
associated persons of other related relations 
with directors or senior management, who 
have entered into contracts or conduct 
transactions with the Company.

Article 101 Directors shall abide by laws, 
administrative regulations and the Articles, 
and shall bear the following duty of diligence 
towards the Company:

......

(IV) shal l sign writ ten confirmation on 
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Article 103 A director may resign before 
expiry of his/her term of office. A resigning 
director shall submit a written resignation 
report to the board of directors. The board 
of directors shall make disclosure of relevant 
information within two days.

The Company shall complete a by-election 
within sixty days after a director tenders 
h is /her res ignat ion to ensure tha t  the 
composition of the board of directors and 
its special committees is in compliance with 
laws and regulations as well as securities 
regulatory rules of the places where the 
Company•s shares are listed and the Articles.

Where the number o f  members o f  the 
board of directors falls below the minimum 
requirement due to the resignation of any 
director, or the proportion of independent 
directors in the board of directors or its 
spec ia l  commit tees does not meet the 
requirements of the laws and regulations 
as well as securit ies regulatory rules of 
the places where the Company•s shares 
are l isted or the Art ic les as a result of 
resignation of any independent director, or 
there is no accounting professional among 
independent directors, before a newly elected 
director takes office, the original director 
shall perform his/her duties as a director 
in accordance with laws, administrative 
regulations, departmental rules and the 
Articles.

Save for  the c i rcumstances set  out  in 
the preceding paragraph, the resignation 
of a director shall take effect when the 
resignation report is delivered to the board 
of directors.

Article 105 A director may resign before 
expiry of his/her term of office. A resigning 
director shall submit a written resignation 
report to the Company. The resignation 
shall become effective on the date the 
C o m p a n y  r e c e i v e s  t h e  r e s i g n a t i o n 
report. The relevant information shall 
be disclosed by the Company as soon 
as practicable (no later than within two 
t rading days) . Where the number of 
members of the board of directors falls 
below the statutory minimum requirement 
due to the resignation of any director, 
before a newly elected director takes 
office, the original director shall perform 
his/her duties as a director in accordance 
with laws, administrative regulations, 
departmental rules and the Articles.
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Article 104 When a director•s resignation 
takes effect or his/her term of office expires, 
he/she shall duly complete all handover 
procedures with the board of directors. 
H is /her f iduc iary ob l igat ions towards 
the Company and shareholders shall not 
necessarily cease after the expiry of his/her 
term of office. Within three months after his/
her resignation takes effect or his/her term 
of office expires, the director•s fiduciary 
obligations as set forth in Article 100 of the 
Articles shall continue to be in effect, and 
the obligation of confidentiality therein shall 
be perpetual.

Article 106 The Company shall establish 
a  d i rec to r  res igna t ion management 
system, c lear ly speci fy ing safeguard 
measures for pursuing accountability and 
seeking recourse for unfulfil led public 
commitments and other outs tanding 
matters. When a director•s resignation 
takes effect or his/her term of office expires, 
he/she shall duly complete all handover 
procedures with the board of directors. 
H is /her f iduc iary ob l igat ions towards 
the Company and shareholders shall not 
necessarily cease after the expiry of his/her 
term of office. Within three months after his/
her resignation takes effect or his/her term 
of office expires, the director•s fiduciary 
obligations as set forth in the Articles shall 
continue to be in effect, and the obligation 
of confidentiality therein shall be perpetual. 
Liabi l i t ies that directors should bear 
during their tenure for the execution of 
duties shall not be exempted or terminated 
due to their resignation.

New Article A rticle 107 The general meeting may 
remove any director through resolutions, 
e f f e c t i v e  a s  o f  t h e  d a t e  w h e n  t h e 
resolutions take effect.

Where a d i rector is removed before 
exp i ra t ion o f  h is /her  te rm o f  o f f i ce 
without justifiable reasons, the director 
may demand indemnification from the 
Company.

Article 106 If a director violates laws, 
administrative regulations, departmental 
rules or the provisions of the Articles when 
performing his/her duties and causes losses 
to the Company, he/she shall be liable for 
compensation.

A r t i c l e  1 0 9 I f  a  d i r e c t o r ,  i n  t h e 
performance of his/her duties, causes 
damage to others, the Company will be 
liable for compensation; if the director 
acts with intent or gross negligence on his/
her part, he/she shall also bear liability 
for compensation.

If a director violates laws, administrative 
regulat ions, depar tmenta l  ru les or the 
provisions of the Articles when performing 
his/her dut ies and causes losses to the 
Company ,  he / she  sha l l  be  l i ab l e  f o r 
compensation.
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Article 107 The methods of nomination 
and election procedures for independent 
directors shall be carried out in accordance 
w i th the re levant  p rov is ions o f  laws, 
administrative regulations and departmental 
rules. The Company may have independent 
directors, and the number of independent 
directors shall be not less than three and 
account for at least one-third of the board 
of directors. Independent directors shall be 
independent in accordance with the securities 
regulatory rules of the places where the 
Company•s shares are listed. The specific 
qualifications, powers and authorities and 
rules of procedures of independent directors 
are stipulated in the Policy of Independent 
Non-Executive Directors (�•�ù�m�¢
B���è�+
�S���‘ ) of the Company.

Any independent director who does not 
have the qual i f icat ions or capaci ty o f 
independent director, or fails to perform 
his/her duties independently, or fails to 
safeguard the legitimate rights and interests 
of the Company and small and medium-sized 
investors, shareholders individual ly or 
jointly holding more than one percent of the 
Company•s shares may submit proposals 
to the board of directors of the Company 
in relat ion to their quer ies against the 
independent director or his/her dismissal. 
The independent director concerned shall 
p rompt l y  p rov ide exp lana t ion on the 
queries and make disclosure thereof. The 
board of directors of the listed company 
shall promptly hold a special meeting for 
discussions upon receipt of the relevant 
proposals o f  quer ies or d ismissa l  and 
disclose the discussion results.

Deleted Article
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Article 109 The board of directors shall 
consist of ten directors, comprising four 
executive directors, two non-executive 
directors and four independent non-executive 
directors. The Company shall have one 
chairman.

A r t i c l e  111 The boa rd  o f  d i rec to rs 
shall consist of ten directors, comprising 
four executive directors, two non-executive 
directors and four independent non-executive 
directors. The Company shall have one 
cha i rman,  who sha l l  be e lec ted by a 
majority of all directors of the board of 
directors.

A r t i c l e  110 The boa rd  o f  d i rec to rs 
shall exercise the following functions and 
authority:

......

(IV) fo rmula te the Company•s annua l 
financial budget plan and final accounts 
plan;

......

(VIII) within the scope authorized by the 
general meeting or the Articles, decide 
on matters such as the Company•s 
external investment, acquisition and 
sale of assets, asset pledges, external 
g u a r a n t e e s ,  e n t r u s t e d  f i n a n c i a l 
management and related transactions; 
m a t t e r s  b e y o n d  t h e  s c o p e  o f 
authorization shall be submitted to the 
general meetings for consideration.

......

(X) appoint or dismiss the Company•s chief 
executive officer and secretary to the 
board of directors; appoint or dismiss 
the Company•s president, technology 
d i rec tor ,  f inanc ia l  d i rec tor  and 
other senior management based on 
the nomination of the chief executive 
officer, and decide on the matters in 
relation to their remuneration, rewards 
and punishments;

(XI) f o r m u l a t e  t h e  C o m p a n y • s  b a s i c 
management system;

......

(XVIII)  other functions and authority conferred 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where 
the Company•s shares are listed or the 
Articles.

A r t i c l e  112 The boa rd  o f  d i rec to rs 
shall exercise the following functions and 
authority:

......

(VII) within the scope authorized by the 
general meeting or the Articles, decide 
on matters such as the Company•s 
external investment, acquisition and 
sale of assets, asset pledges, external 
g u a r a n t e e s ,  e n t r u s t e d  f i n a n c i a l 
management and related transactions;

......

(IX) appoint or dismiss the Company•s 
chief executive officer and secretary 
to the board of directors; appoint or 
dismiss the Company•s president, chief 
engineer, chief financial officer and 
other senior management based on 
the nomination of the chief executive 
officer, and decide on the matters in 
relation to their remuneration, rewards 
and punishments;

(X) f o r m u l a t e  t h e  C o m p a n y • s  b a s i c 
management system;

......

(XVII) o t h e r  f u n c t i o n s  a n d  a u t h o r i t y 
conferred by laws, administrat ive 
regu la t i ons ,  depar tmen ta l  ru les , 
securities regulatory rules of the places 
where the Company•s shares are listed 
or the Articles.

Matters beyond the scope of authorization 
of the general meeting shall be submitted 
to the general meeting for consideration.



a n d  r e l a t e d  t r a n s a c t i o n s ,  a n d  s e t  u p  s t r i c t  

r e v i e w  a n d  d e c i s i o n - m a k i n g  p r o c e d u r e s ;  

f o r  m a j o r  i n v e s t m e n t  p r o j e c t s ,  r e l e v a n t  

e x p e r t s  a n d  p r o f e s s i o n a l s  s h a l l  b e  e n g a g e d  

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

t h e  g e n e r a l  m e e t i n g  f o r  a p p r o v a l .

S u b j e c t  t o  c o m p l i a n c e  w i t h  t h e  s e c u r i t i e s  

r e g u l a t o r y  r u l e s  o f  t h e  p l a c e s  w h e r e  t h e  

C o m p a n y ’ s  s h a r e s  a r e  l i s t e d ,  t h e  b o a r d  

o f  d i r e c t o r s  s h a l l  h a v e  t h e  r i g h t  t o  d e c i d e  

o n  t h e  l o a n s ,  e x t e r n a l  i n v e s t m e n t ,  a s s e t s  

d i s p o s a l  ( l e a s i n g ,  e n t r u s t e d  o p e r a t i o n ,  

j o i n t  o p e r a t i o n  w i t h  o t h e r s ,  p u r c h a s e ,  s a l e ,  

l o s s  r e p o r t i n g ,  r e p l a c e m e n t ,  p l e d g e  a n d  

l i q u i d a t i o n ,  a c q u i s i t i o n s ,  e t c . )  a n d  r e l a t e d -

p a r t y  t r a n s a c t i o n s  i n  r e s p e c t  o f  t h e  f o l l o w i n g  

m a t t e r s :

( I ) 	 e x t e r n a l  l o a n s  t h a t  a c c o u n t  f o r  l e s s  

t h a n  3 0 %  o f  t h e  C o m p a n y ’ s  l a t e s t  t o t a l  

a u d i t e d  n e t  a s s e t s  i n  t e r m s  o f  s i n g l e  

a m o u n t  a n d  a c c o u n t  f o r  l e s s  t h a n  5 0 %  

o f  t h e  C o m p a n y ’ s  l a t e s t  t o t a l  a u d i t e d  

n e t  a s s e t s  i n  t e r m s  o f  c u m u l a t i v e  

a m o u n t  f o r  a  f i s c a l  y e a r ;

( I I ) 	 e x t e r n a l  i n v e s t m e n t s  t h a t  a c c o u n t  f o r  

l e s s  t h a n  3 0 %  o f  t h e  l a t e s t  t o t a l  a u d i t e d  

n e t  a s s e t s ;

( I I I ) 	 a s s e t s  u n d e r  l e a s i n g ,  e n t r u s t e d  

o p e r a t i o n ,  j o i n t  o p e r a t i o n  w i t h  

o t h e r s ,  p u r c h a s e ,  s a l e ,  l o s s  r e p o r t i n g ,  

r e p l a c e m e n t ,  p l e d g e  a n d  l i q u i d a t i o n  

t h a t  a c c o u n t  f o r  l e s s  t h a n  2 0 %  o f  t h e  

C o m p a n y ’ s  l a t e s t  t o t a l  a u d i t e d  n e t  

a s s e t s ;

Article 115  The board of directors shall 
determine the scope of authority for matters 
such as external  inves tment ,  purchase 
and sale of assets, asset pledges, external 
guarantees, entrusted financial management, 
related transactions and external donations, 
and set up strict review and decision-making 
procedures; for major investment projects, 
relevant experts and professionals shall be 
engaged to conduct reviews and it shall be 
reported to the general meeting for approval.

Subject to compliance with the securities 
regulatory rules of the places where the 
Company’s shares are listed, the board of 
directors shall have the right to consider 
and approve the following matters:

(I)	 Other external guarantee matters not 
specified in Article 46 of the Articles 
of Association;

(II)	 Transactions that meet one of the 
following standards:

1.	 The tota l  assets  (where the 
book value and appraisal value 
ex i s t  a t  the  same t ime ,  the 
higher shall prevail) involved 
i n  t r a n s a c t i o n  a c c o u n t  f o r 
more than 10% of the latest 
a u d i t e d  t o t a l  a s s e t s  o f  t h e 
Company. But if it is more than 
50% of the latest audited total 
assets of the Company, such 
transaction shall be submitted 
t o  t h e  g e n e r a l  m e e t i n g  f o r 
consideration;
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(IV) asset acquisitions that account for less 
than 30% of the latest total audited net 
assets;

(V) speci f ic approval author i ty of the 
board of directors for related-party 
transactions shall be implemented in 
accordance with the current Rules 
Governing the Listing of Securities on 
the Shenzhen Stock Exchange;

(VI) other functions and authority conferred 
by the general meeting.

2. The net assets (where the book 
value and appraisal value exist 
at the same time, the higher 
shall prevail) involved in the 
transaction subject (such as 
equity) account for more than 
10% of the latest audited net 
assets of the Company, and 
the absolute amount exceeds 
RMB10 million. But if it is more 
than 50% of the latest audited 
net assets o f  the Company, 
a n d  t h e  a b s o l u t e  a m o u n t 
exceeds RMB50 million, such 
transaction shall be submitted 
to  the genera l  mee t ing fo r 
consideration;

3. The revenue re la ted to the 
transaction subject (such as 
equ i t y )  i n  t he  mos t  recen t 
accounting year accounts for 
more than 10% of the audited 
revenue of the Company in 
the most recent account ing 
year, and the absolute amount 
exceeds RMB10 million. But if it 
is more than 50% of the audited 
revenue of the Company in 
the most recent account ing 
year, and the absolute amount 
exceeds RMB50 million, such 
transaction shall be submitted 
to  the genera l  mee t ing fo r 
consideration;



… 64 …

Before Amendment After Amendment

4. The net profit related to the 
transaction subject (such as 
equ i t y )  i n  t he  mos t  recen t 
accounting year accounts for 
more than 10% of the audited 
net profit of the Company in 
the most recent account ing 
year, and the absolute amount 
exceeds RMB1 million. But if it 
is more than 50% of the audited 
net profit of the Company in 
the most recent account ing 
year, and the absolute amount 
exceeds RMB5 mil l ion, such 
transaction shall be submitted 
to  the genera l  mee t ing fo r 
consideration;

5. T h e  t r a n s a c t i o n  a m o u n t 
(including debt and expenses 
assumed) is more than 10% of 
the latest audited net assets of 
the Company, and the absolute 
amount exceeds RMB10 million. 
But if it is more than 50% of 
the latest audited net profit of 
the Company, and the absolute 
a m o u n t  e x c e e d s  R M B 5 0 
million, such transaction shall 
be submit ted to the general 
meeting for consideration;
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6. P r o f i t s  g e n e r a t e d  f r o m 
transactions account for more 
than 10% of the Company•s 
audited net profit for the most 
recent accounting year, and the 
absolute amount exceeds RMB1 
million. But if it is more than 
50% of the latest audited net 
profit of the Company, and the 
absolute amount exceeds RMB5 
million, such transaction shall 
be submit ted to the general 
meeting for consideration.

If the data involved in the calculation 
of the above indicators is negative, 
the absolute value shall be taken for 
calculation.

F o r  t h e  p u r p o s e  o f  t h i s  i t e m , 
transactions include, but are not 
limited to, the purchase or sale of 
assets; external investment (including 
en t rus ted wea l th  managemen t , 
investment in subsidiaries, etc.); 
rent or lease assets; entrustment 
or acceptance of entrustment for 
t h e  m a n a g e m e n t  o f  a s s e t s  a n d 
business; g i f ts or acceptance of 
donated assets; creditor•s rights or 
debt restructuring; transferring or 
acquiring research and development 
p ro jec t s ;  en te r i ng  i n to  l i cense 
a g r e e m e n t s ;  w a i v e r  o f  r i g h t s 
(including waiver of pre-emptive 
r i gh t  and p re -empt i ve  r i gh t  to 
subscribe for capital contribution, 
etc.); other transactions recognized 
by the stock exchanges.
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(III) Transact ions between the Company 
and re la ted  pa r t i es  (exc lud ing 
guaran tees p rov ided to re la ted 
p a r t i e s )  t h a t  m e e t  a n y  o f  t h e 
following standards:

1. T r a n s a c t i o n s  w i t h  r e l a t e d 
na tu ra l  pe rsons  exceed ing 
RMB300,000 in t ransact ion 
amount;

2. Transactions with related legal 
persons (or other organizations) 
whose t ransac t i on  amoun t 
exceeds RMB3 mi l l i on and 
accounts for more than 0.5% of 
the absolute value of the listed 
company•s latest audited net 
assets.

3. Transactions with related legal 
pe rsons whose t ransac t ion 
amount exceeds RMB30 million 
and accounts for more than 
5% of the absolute value of the 
Company•s latest audited net 
assets, the matter shall, after 
being reviewed by the board 
o f  d i rec to rs ,  be  submi t t ed 
to  the genera l  mee t ing fo r 
consideration.
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(IV) With respect to specific approval 
authority for financial assistance, it 
shall be implemented in accordance 
with the standards st ipulated in 
the Rules Governing the Listing of 
Securit ies on the Shenzhen Stock 
Exchange;

(V) O t h e r  m a t t e r s  r e q u i r e d  t o  b e 
rev iewed and  app roved by  t he 
board of directors pursuant to laws, 
admin is t ra t i ve regu la t ions and 
departmental rules.

Unless otherwise specified by the securities 
regulatory rules of the places where the 
Company•s shares are l isted, matters 
under items (I) to (V) above that do not 
meet any of standards for board approval 
shall be approved by the chairman.

Article 115 The chairman shall exercise 
the following functions and authority:

......

(VII)  the chairman shall have the right to 
decide on external loans, external 
investments and asset acquisit ions 
that account for less than 10% of the 
Company•s latest total audited net 
assets;

(VIII)  the chai rman shal l  have the r ight 
to decide on the leasing, entrusted 
o p e r a t i o n ,  j o i n t  o p e r a t i o n  w i t h 
others, purchase, sale, loss reporting, 
replacement, pledge or liquidation of 
assets that account for less than 10% of 
the Company•s latest total audited net 
assets;

(IX) other functions and authority conferred 
by the board of directors.

......

Article 117 The chairman shall exercise 
the following functions and authority:

......

(VII)  other functions and authority conferred 
by the board of directors.

......
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Article 116 If the chairman is unable to 
perform his/her duties or fails to perform his/
her duties, a director jointly nominated by 
more than half of the directors shall perform 
such duties.

Article 118 If the chairman is unable to 
perform his/her duties or fails to perform 
his/her duties, a director jointly nominated 
by a majority of the directors shall perform 
such duties.

Article 117 The board of directors shall 
hold at least four meetings each year, which 
shall be convened by the chairman and shall 
notify all directors and supervisors in writing 
14 days prior to the meeting.

Article 119 The board of directors shall 
hold at least four meetings each year, which 
shall be convened by the chairman and shall 
notify all directors in writing 14 days prior 
to the meeting.

Article 118 Shareholders representing 
more than one-tenth of the voting rights, 
more than one-third of the directors and 
more than half of the independent directors 
or the supervisory committee may propose 
to hold an extraordinary meeting of the board 
of directors. The chairman shall convene and 
preside over a board meeting within ten days 
after receiving the proposal.

Article 120 Shareholders representing 
more than one-tenth of the voting rights, 
more than one-third of the directors and 
more than half of the independent directors 
or the audit committee may propose to hold 
an extraordinary meeting of the board of 
directors. The chairman shall convene and 
preside over a board meeting within ten days 
after receiving the proposal.
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Article 122 If any director is related to 
the enterprise involved in the resolution at 
a board meeting, the said director shall not 
exercise his/her voting rights on the said 
resolution for himself/herself or on behalf of 
another director. Such board meeting may be 
held when more than half of the non-related 
directors attend the meeting. The resolution 
of such board meeting shall be passed by 
more than half of the non-related directors. If 
the number of non-related directors attending 
the board meetings is fewer than three, the 
matters shall be submitted to the general 
meeting for consideration. Where the laws 
and regulations and securities regulatory 
rules of the places where the Company•s 
shares a re l i s ted have any add i t iona l 
restrictions in respect of the participation 
and voting by directors in board meetings, 
such provisions shall prevail.

Article 124 If any director is related to the 
enterprise or any individual  involved in the 
resolution at a board meeting, such director 
shall promptly file a written report to the 
board of directors. The related director 
shall not exercise his/her voting rights on 
the said resolution for himself/herself or 
on behalf of another director. Such board 
meet ing may be he ld when more than 
half of the non-related directors attend 
the meeting. The resolution of such board 
meeting shall be passed by more than half 
of the non-related directors. If the number 
of non-related directors attending the board 
meetings is fewer than three, the matters 
shall be submitted to the general meeting 
for considerat ion. Where the laws and 
regulations and securities regulatory rules 
of the places where the Company•s shares 
are listed have any additional restrictions in 
respect of the participation and voting by 
directors in board meetings, such provisions 
shall prevail.

New Article Article 125 Resolutions of the board of 
directors shall be voted by way of casting 
written votes or a show of hands.

To the extent that the d i rectors are 
guaranteed the right to fully express their 
opinions, the extraordinary meetings of 
the board of directors may be conducted 
and resolut ions be made by means of 
telecommunication, and such resolutions 
sha l l  be  s igned by  the  d i rec to rs  i n 
attendance.

New Article Section 3 Independent Directors
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New Article Ar t i c le  129 Independent  d i rec to rs 
shall, in accordance with the provisions 
of laws, administrative regulations, the 
securities regulatory rules of the places 
where the Company•s shares are listed 
and the Articles, earnestly perform their 
duties, play the roles of participating in 
decision-making, supervising, checking 
a n d  b a l a n c i n g ,  a n d  p r o f e s s i o n a l 
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.

New Article Ar t i c le  130 Independent  d i rec to rs 
shall maintain their independence. The 
fo l lowing persons shal l  not serve as 
independent directors:

(I) employees of the Company or i ts 
subs id ia r ies ,  and the i r  spouse , 
parents and chi ldren, and major 
social relatives;

(II) natural person shareholders who 
direct ly or indirect ly 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;

(III) 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;
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(IV) employees of the subsidiaries of the 
Company•s controlling shareholders 
or de facto controllers, and their 
spouses, parents and children;

(V) employees who have s ign i f icant 
business dealings with the Company, 
i ts cont ro l l ing shareholders ,  de 
facto controllers or their respective 
subsidiaries, or employees of the 
en t i t i es  wh ich have s ign i f i can t 
business dealings with the Company 
and their controlling shareholders or 
de facto controllers;

(VI) emp loyees p rov id ing f i nanc ia l , 
legal, consulting and sponsorship 
and other services to the Company, 
i ts cont ro l l ing shareholders ,  de 
facto controllers or their respective 
subs id ia r ies ,  inc lud ing bu t  no t 
limited to, all members of the project 
team of the intermediaries providing 
the services, reviewers at all levels, 
persons signing the reports, partners, 
directors, senior management and 
principal responsible persons;

(VII)  any employees who fell within the 
categories stated in (I) to (VI) during 
the past twelve months;
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(VIII)  any other employees who do not 
possess independence as stipulated 
under  the laws ,  admin is t ra t i ve 
regulations, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles.

The subs id ia r ies  o f  the con t ro l l i ng 
shareholders and de facto controllers of 
the Company mentioned in items (IV) 
to (VI) of the preceding paragraph do 
not include those enterprises which are 
controlled by the same state-owned assets 
management authority as the Company 
and do not constitute any related relations 
with the Company under the relevant 
provisions.

T h e  i n d e p e n d e n t  d i r e c t o r s  s h a l l 
conduct an annual  se l f -examinat ion 
of their independence and submit the 
f indings of their sel f -examinat ion to 
the board of directors every year. The 
board of directors shall annually assess 
the independence o f  the incumbent 
independent directors and issue special 
opinions, which shall be disclosed at the 
same time in the annual report.
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New Article Article 131 An independent director 
of the Company shall meet the following 
conditions:

(I) having the qualifications to serve 
as a director of a listed company in 
accordance with laws, administrative 
regu la t ions and o the r  re levan t 
provisions;

(II) complying with the independence 
r e q u i r e m e n t s  s e t  f o r t h  i n  t h e 
Articles;

(III) having basic knowledge about the 
operation of a listed company and 
being familiar with the relevant laws, 
regulations and rules;

(IV) having at least five years of work 
experience in law, accounting or 
economics necessary to perform the 
duties of an independent director;

(V) possessing good personal integrity 
and hav ing no record o f  ma jo r 
breaches of trust or other adverse 
conduct;

(VI) complying with the independence 
requirements under the listing rules 
of the place where the shares of the 
Company are listed;

(VII) complying with any other conditions 
a s  s t i p u l a t e d  u n d e r  t h e  l a w s , 
admin is t ra t i ve regu la t ions ,  the 
securit ies regulatory rules of the 
places where the Company•s shares 
are listed and the Articles.
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New Article Ar ticle 132 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:

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

(II) t o  s u p e r v i s e  t h e  m a t t e r s  w i t h 
po ten t i a l  ma te r i a l  con f l i c t s  o f 
i n te res t  be tween the  Company 
and its control l ing shareholders, 
de facto controllers, directors, and 
senior management, and protect the 
legit imate rights and interests of 
minority shareholders;

(III) to provide professional and objective 
a d v i c e  o n  t h e  o p e r a t i o n  a n d 
development of the Company and 
promote the improvement of the 
decision-making level of the board of 
directors;

(IV) to perform other duties as stipulated 
under  the laws ,  admin is t ra t i ve 
regulations, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles.
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New Article Article 133 Independent directors shall 
exercise the following special functions 
and powers:

(I) i n d e p e n d e n t l y  e n g a g i n g  a n 
intermediary organization to audit, 
consult or verify specific matters of 
the Company;

(II) proposing to the board of directors 
the convening of an extraordinary 
general meeting;

(III) proposing the convening of a meeting 
of the board of directors;

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

(V) expressing independent opinions on 
matters which may prejudice the 
interests of the Company or minority 
shareholders;

(VI) per forming other funct ions and 
powers as s t ipu la ted under  the 
laws, administrative regulations, 
the securities regulatory rules of the 
places where the Company•s shares 
are listed and the Articles.

Independent directors shall obtain the 
consent o f  more than hal f  o f  a l l  the 
independent directors before exercising 
the functions and powers listed in items (I) 
to (III) of the preceding paragraph.

If an independent director exercises the 
powers l isted in the f i rst paragraph, 
t he  Company  sha l l  d i s c l ose  i t  i n  a 
timely manner. If the above-mentioned 
powers cannot be exercised normally, 
the Company shall disclose the specific 
circumstances and reasons.
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New Article Article 134 The following matters shall 
be submitted to the board of directors for 
consideration with the consent by more 
than half of all independent directors of 
the Company:

(I) related transactions that shall be 
disclosed;

(II) any p lans o f  the Company and 
related parties to change or waive 
their commitments;

(III) the decisions made and measures 
taken by the board of directors of the 
acquired listed company regarding 
the acquisition;

(IV) other matters as stipulated under 
the laws, administrative regulations, 
the securities regulatory rules of the 
places where the Company•s shares 
are listed and the Articles.
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New Article Article 135 The Company shall establish 
a mechanism of special meetings attended 
entirely by independent directors. Where 
the board of directors considers matters 
such as related transactions, it shall be 
approved in advance by a special meeting 
of independent directors.

The Company shall hold regular or ad 
hoc meetings attended by all independent 
directors. Matters listed in items (I) to 
(III) of the f irst paragraph of Article 
133 and Article 134 of the Articles shall 
be considered at a special meeting of 
independent directors.

The special meet ings of independent 
directors may study and discuss other 
matters of the Company as needed.

The special meet ings of independent 
directors shall be convened and presided 
o v e r  b y  a n  i n d e p e n d e n t  d i r e c t o r 
jo in t ly e lected by more than hal f  o f 
the independent directors. Where the 
convener does not perform or fai ls to 
perform his/her duties, two and more 
independent directors may convene and 
elect one representative to preside over 
the meeting.

T h e  m i n u t e s  o f  s p e c i a l  m e e t i n g  o f 
independent directors shall be prepared 
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New Article Article 136 The board of directors of 
the Company shall establ ish an audit 
committee to exercise the powers and 
functions of the board of supervisors as 
stipulated in the Company Law.

New Article Ar t i c l e  137 Members  o f  t he  aud i t 
committee shal l consist of more than 
three directors who do not hold senior 
management positions in the Company. 
M o r e  t h a n  h a l f  o f  t h e m  s h a l l  b e 
independent directors, and an accounting 
profess ional among the independent 
directors shall serve as the convenor.
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New Article Art ic le 138 The audi t  commit tee is 
responsible for reviewing the Company•s 
financial information and its disclosure, 
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:

(I) disclosure of financial information in 
the financial accounting reports and 
regular reports, and the evaluation 
reports on internal control;

(II) engagement or  d ismissa l  o f  the 
accoun t i ng  f i rm tha t  conduc t s 
auditing for the listed company;

(III) appointment or d ismissal of the 
chief financial officer of the listed 
company;

(IV) changes in account ing po l ic ies , 
accounting estimates or correction 
of s igni f icant account ing errors 
for reasons other than changes in 
accounting standards;

(V) other matters as stipulated under 
the laws, administrative regulations, 
depar tmen ta l  ru les ,  no rmat i ve 
documents, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles.
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New Article A r t i c l e  139  T h e  a u d i t  c o m m i t t e e 
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 more than two-thirds of the 
members.

Reso lu t ions o f  the aud i t  commi t tee 
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 
at tending the meet ing shal l  s ign the 
minutes.

The working procedures of the audit 
committee shall be formulated by the 
board of directors.

New Article Article 140 The board of directors of 
the Company shall establish a strategic 
management  and ESG, nomina t ion , 
remuneration and evaluation, and other 
special committees, which shall perform 
the i r  du t ies in  accordance w i th the 
Art ic les and the authorizat ion of the 
board of directors. The proposals of the 
special committee shall be submitted to the 
board of directors for consideration and 
decision. The board of directors shall be 
responsible for formulating the working 
procedures of the special committees.
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New Article Article 141 The nomination committee 
shall be responsible for formulating the 
select ion cr i ter ia and procedures for 
directors and senior management, and 
for identifying and reviewing candidates 
for directors and senior management 
and their qualifications. It shall make 
recommendations to the board of directors 
on the following matters:

(I) nomination or removal of directors;

(II) appointment or dismissal of senior 
management;

(III) o the r  ma t te rs  as  s t i pu la ted  by 
laws, administrative regulations, 
depar tmen ta l  ru les ,  no rmat i ve 
documents, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles.

If the board of directors does not adopt 
or fully adopt the recommendations of the 
nomination committee, it shall record the 
nomination committee•s opinions and the 
specific reasons for not adopting them in 
the board resolution, and make disclosure.
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New Article Ar t ic le 142 The remunera t ion and 
evaluation committee shall be responsible 
f o r  f o r m u l a t i n g  t h e  p e r f o r m a n c e 
assessment cr i ter ia for directors and 
senior management, conducting their 
e v a l u a t i o n s ,  a n d  f o r m u l a t i n g  a n d 
reviewing the remuneration determination 
mechanisms, decision-making procedures, 
payment and clawback arrangements, and 
other remuneration policies and plans for 
directors and senior management. It shall 
make recommendations to the board of 
directors on the following matters:

(I) the remuneration of directors and 
senior management;

(II) the formulation of or  amendment to 
equity incentive schemes, employee 
share schemes, and the achievement 
o f  cond i t ions for  the grant  and 
exe rc i se  o f  r i gh ts  by  i ncen t i ve 
participants;

(III) the arrangements made by directors 
a n d  s e n i o r  m a n a g e m e n t  f o r 
shareholding plans in connection 
w i t h  t h e  p r o p o s e d  s p i n - o f f  o f 
subsidiaries;

(IV) o the r  ma t te rs  as  s t i pu la ted  by 
laws, administrative regulations, 
depar tmen ta l  ru les ,  no rmat i ve 
documents, the securities regulatory 
r u l e s  o f  t h e  p l a c e s  w h e r e  t h e 
Company•s shares are listed and the 
Articles.

Where the board of directors does not 
adopt or fully adopt the recommendations 
o f  the remunerat ion and eva luat ion 
committee, it shall record the committee•s 
opinions and the specific reasons for not 
adopting them in the board resolution, 
and make disclosure.
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C H A P T E R  6  C H I E F  E X E C U T I V E 
O F F I C E R  A N D  O T H E R  S E N I O R 
MANAGEMENT

CHAPTER 6 SENIOR MANAGEMENT

Article 126 The Company has one chief 
execut ive of f icer who is appointed or 
dismissed by the board of directors.

The Company•s chief executive officer, 
president, technical officer, secretary to the 
board of directors and financial officer are 
the senior management of the Company.

Article 143 The Company has one chief 
execut ive of f icer who is appointed or 
dismissed by the board of directors.

Article 127 The circumstances set forth 
herein under which a person may not serve as 
a director also applies to senior management.

Requirements hereof with respect to the 
directors• obl igat ions of f iduciary and 
diligence also applies to senior management.

Article 144 The circumstances set forth 
herein under which a person may not serve 
as a director and the requirements of the 
management system for resignations also 
apply to senior management.

Requirements hereof with respect to the 
directors• obl igat ions of f iduciary and 
diligence also applies to senior management.

Article 128 Persons who hold administrative 
positions other than directors or supervisors 
in any entity of the controlling shareholder 
of the Company shall not be appointed as 
senior management of the Company.

Article 145 Persons who hold administrative 
positions other than directors or supervisors 
in any entity of the controlling shareholder 
of the Company shall not be appointed as 
senior management of the Company.

The Company•s senior management is 
paid only by the Company and is not paid 
by the controlling shareholders on behalf 
of the Company.
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Article 130 The chief executive officer 
shall be accountable to the board of directors 
and shall exercise the following functions 
and authority:

......

(VI) propose the appointment or dismissal 
by  the  boa rd  o f  d i rec to rs  o f  t he 
Company•s president, technical officer 
and financial officer;

(VII) decide on the appointment or dismissal 
of the executive officers other than 
those who sha l l  be appo in ted o r 
dismissed by the board of directors;

......

Article 147 The chief executive officer 
shall be accountable to the board of directors 
and shall exercise the following functions 
and authority:

......

(VI) propose the appointment or dismissal 
by  the  boa rd  o f  d i rec to rs  o f  t he 
Company•s president, chief engineer 
and chief financial officer;

(VII) decide on the appointment or dismissal 
of the executive officers other than 
those who sha l l  be appo in ted o r 
dismissed by the board of directors;

......

Article 132 The working rules for the chief 
executive officer include the following:

......

(III) the use of funds and assets of the 
Company, limits of authority to enter 
into material contracts and systems for 
reporting to the board of directors and 
the board of supervisors;

(IV) other matters deemed necessary by the 
board of directors.

Article 149 The working rules for the chief 
executive officer include the following:

......

(III) the use of funds and assets of the 
Company, limits of authority to enter 
into material contracts and systems for 
reporting to the board of directors;

(IV) other matters deemed necessary by the 
board of directors.

Article 133 The chief executive officer 
may resign before expiry of his/her term of 
service. The specific procedures and methods 
for resignation of the chief executive officer 
shall be stipulated in the labor contract 
between the chief executive officer and the 
Company.

Article 150 The chief executive officer 
may resign before expiry of his/her term of 
service. The specific procedures and methods 
for resignation of the chief executive officer 
shall be stipulated in the labor contract 
between the chief executive officer and the 
Company.
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Ar t ic le 136 I f  a sen ior  management 
member violates the laws, administrative 
regulat ions, depar tmenta l  ru les or the 
Articles when performing his/her duties that 
result in loss to the Company, he/she shall 
be liable for compensation.

Art ic le 153 I f a senior management 
off icer causes damage to others while 
p e r f o r m i n g  h i s / h e r  d u t i e s  f o r  t h e 
Company ,  t he  Company  sha l l  bea r 
l iabil i ty for compensation; if a senior 
management officer acts with intent or 
gross negligence, he/she shall also bear 
liability for compensation.

If a senior management member violates 
the laws ,  admin is t ra t i ve regu la t ions , 
departmental rules or the Articles when 
performing his/her duties that result in loss 
to the Company, he/she shall be liable for 
compensation.

New Article Article 154 The senior management of 
the Company shall faithfully perform their 
duties and safeguard the best interests of 
the Company and all shareholders.

If the senior management of the Company 
fails to perform their duties faithfully 
or violates their obligations of integrity 
and causes damage to the interests of the 
Company and the public shareholders, 
they shall be liable for compensation in 
accordance with the law.
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CHAPTER 8 FINANCIAL AND ACCOUNTING 
SYSTEM, PROFIT DISTRIBUTION, AUDIT 
AND EXTERNAL GUARANTEE

CHAPTER 7 FINANCIAL AND ACCOUNTING 
SYSTEM, PROFIT DISTRIBUTION AND 
AUDIT

Article 152 The Company shall submit 
to the CSRC and the s tock exchanges 
where the Company•s shares are listed the 
annual financial and accounting report as 
required within four months from the end 
of a fiscal year, and the CSRC branch and 
the stock exchanges the interim financial 
and accounting report within two months 
from the end of the first six months of a 
fiscal year, as well as the CSRC branch and 
the places where the Company•s shares are 
listed the quarterly financial and accounting 
report within one month from the end of the 
first three months and the first nine months 
of a fiscal year.

The aforesaid f inancial and accounting 
report shall be prepared in accordance with 
the relevant laws, administrative regulations, 
departmental rules, the securities regulatory 
rules of the places where the shares are 
listed.

Article 156 The Company shall submit to 
the CSRC branch and the stock exchanges 
where the Company•s shares are listed and 
disclose the annual report as required within 
four months from the end of a fiscal year, as 
well as submit to the CSRC branch and the 
stock exchanges and disclose the interim 
report  within two months from the end of 
the first six months of a fiscal year.

The aforesaid annual report and interim 
report shall be prepared in accordance with 
the relevant laws, administrative regulations, 
departmental rules, the securities regulatory 
rules of the places where the shares are 
listed.

Ar t i c le  153 The Company sha l l  no t 
establ ish account books other than the 
statutory account books. The assets of the 
Company shall not be deposited into any 
personal account.

Ar t i c le  157 The Company sha l l  no t 
establ ish account books other than the 
statutory account books. The funds of the 
Company shall not be deposited into any 
personal account.
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Article 154 The Company shall, when 
allocating its after-tax profits for the current 
year, al locate 10% of i ts prof i ts to the 
Company•s statutory reserve. When the 
cumulated amount of the statutory reserve of 
the Company reaches 50% of its registered 
capital, no further allocations is required.

......

If the general meeting has, in violation of 
the preceding paragraph, distributed profits 
to the shareholders before the Company has 
made up for its losses and made allocations 
to the statutory reserve, the shareholders 
must return to the Company the profits 
distributed in violation of the provisions.

......

Article 158 The Company shall, when 
allocating its after-tax profits for the current 
year, al locate 10% of i ts prof i ts to the 
Company•s statutory reserve. When the 
cumulated amount of the statutory reserve of 
the Company reaches 50% of its registered 
capital, no further allocations is required.

......

If the general meeting has, in violation of 
the Company Law, distributed profits to the 
shareholders, the shareholders shall return 
to the Company the profits distributed in 
violation of the provisions; if the Company 
c o n s e q u e n t i a l l y  i n c u r s  l o s s e s ,  t h e 
shareholders and the responsible directors 
and senior management shall bear the 
compensation liability.

......

Article 155 Reserves of the Company are 
used for covering the Company•s losses, 
expanding the Company•s production and 
operation or being converted to increase 
the capital of the Company. However, the 
capital reserve shall not be used to cover the 
Company•s losses.

When the statutory reserve is converted into 
capital, the balance of the statutory reserve 
shall not fall below 25% of the Company•s 
registered capital before the conversion.

Article 159 Reserves of the Company are 
used for covering the Company•s losses, 
expanding the Company•s production and 
operation or being converted to increase the 
registered capital of the Company.

In the case that reserves are used to cover 
the Company•s losses, the discretionary 
reserve and the statutory reserve shall 
be first used; if they still cannot cover 
the Company•s losses, the capital reserve 
may be used in accordance wi th the 
regulations.

When the statutory reserve is converted to 
increase the registered capital, the balance 
of the statutory reserve shall not fall below 
25% of the Company•s registered capital 
before the conversion.
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A r t i c l e  157 T h e  C o m p a n y • s  p r o f i t 
distribution policy is as follows:

(I) Principles for profit distribution

......

2. Profit distribution by the Company 
shall neither exceed the scope of the 
cumulative distributable profits, nor 
shall it harm the Company•s ability 
t o  con t i nue  as  a  go ing  conce rn . 
The board of directors, the board 
o f  s u p e r v i s o r s a n d  t h e  g e n e r a l 
meeting of the Company shall give 
due consideration to the opinions of 
small and medium-sized investors in 
deciding and demonstrating its profit 
distribution policy.

......

(VII)  Decision-making procedures for profit 
distribution

......

3. The boa rd  o f  supe rv i so rs sha l l 
supervise the implementat ion and 
the decision-making process of the 
dividend policy and shareholder return 
plan made by the board of directors 
and management, and consider the 
profit distribution policy formulated 
or modified by the board of directors 
subject to the approval by a majority of 
the supervisors;

......

A r t i c l e  161 T h e  C o m p a n y • s  p r o f i t 
distribution policy is as follows:

(I) Principles for profit distribution

......

2. Profit distribution by the Company 
shall neither exceed the scope of the 
cumulative distributable profits, nor 
shall it harm the Company•s ability to 
continue as a going concern. The board 
of directors, the audit committee and 
the general meeting of the Company 
shall give due consideration to the 
opinions of small and medium-sized 
investors in deciding and demonstrating 
its profit distribution policy.

......

(VII)  Decision-making procedures for profit 
distribution

......

3. T h e  a u d i t  c o m m i t t e e s h a l l 
supervise the implementat ion and 
the decision-making process of the 
dividend policy and shareholder return 
plan made by the board of directors 
and management, and consider the 
profit distribution policy formulated 
or modified by the board of directors 
subject to the approval by a majority of 
the members of the audit committee;

......
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Article 158 The Company shall implement 
an internal audit system and have dedicated 
audit personnel to perform internal audit 
and supervision on the Company•s financial 
i n c o m e  a n d  e x p e n s e s  a n d  e c o n o m i c 
activities.

Article 162 The Company shall implement 
an internal audit system, and define the 
leadership system, responsibilities and 
authority, staffing, financial guarantee, 
a p p l i c a t i o n  o f  a u d i t  r e s u l t s  a n d 
accountability of internal audit work .

The Company•s internal audit system is 
implemented after being approved by the 
board of directors and disclosed to the 
public.

New Article Article 163 The internal audit institution 
of  the Company shal l  superv ise and 
inspect the Company•s business activities, 
r i sk  management ,  i n te rna l  con t ro l , 
financial information and other matters.

Article 159 The internal audit system and 
the responsibilities of the audit personnel of 
the Company shall take effect upon approval 
by the board of directors. The head of audit 
shall be accountable to and report to the 
board of directors.

Deleted Article

New Article Article 164 The internal audit institution 
shal l  be accountable to the board of 
directors.

The internal audit institution shall accept 
the supervision and guidance of the audit 
committee in the process of supervision 
and inspection of the Company•s business 
act iv i t ies, r isk management, internal 
con t ro l  and  f i nanc ia l  i n f o rma t i on . 
I f the internal audit inst i tut ion f inds 
relevant major problems or clues, it shall 
immediately report directly to the audit 
committee.



… 90 …

Before Amendment After Amendment

New Article Article 165 The internal audit institution 
is responsible for the specific organization 
and implementation of the Company•s 
internal control evaluation. According 
to the evaluation report and relevant 
information issued by the internal audit 
insti tut ion and reviewed by the audit 
committee, the Company issues the annual 
internal control evaluation report.

New Article Article 166 When the audit committee 
communicates with external audit units 
such as accounting firms and national 
audi t inst i tut ions, the internal audi t 
ins t i tu t ions shal l  act ive ly cooperate 
and p rov ide necessary suppor t  and 
cooperation.

New Article Article 167 The audit committee shall 
participate in the assessment of the person 
in charge of internal audit.

A r t i c l e  161 The appo in tmen t  o f  an 
accounting firm by the Company shall be 
agreed by a majority of all members of the 
audit committee before being submitted to 
the board of directors for consideration, and 
shall be determined by the general meeting, 
and the board of directors shall not appoint 
an accounting firm before the decision of the 
general meeting is made.

Article 169 The appointment and removal 
of an accounting firm by the Company shall 
be determined by the general meeting, and 
the board of directors shall not appoint an 
accounting firm before the decision of the 
general meeting is made.

Article 169 The notice of meeting for the 
meeting of board of supervisors shall be 
served by any means prescribed in Article 
171.

Deleted Article

Article 171 Where a notice of meeting is 
not sent to a person who is entitled to receive 
due to accidental omission or such person 
fails to receive the notice of meeting, the 
validity of the meeting and the resolutions of 
the meeting shall not be affected.

Article 178 Where a notice of meeting is 
not sent to a person who is entitled to receive 
due to accidental omission or such person 
fails to receive the notice of meeting, the 
validity of the meeting and the resolutions of 
the meeting shall not be affected solely on 
that account.
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New Article A r t i c l e  181  T h e  p a y m e n t  f o r  t h e 
Company•s merger that does not exceed 
10% of the Company•s net assets may 
be made w i thou t  a  reso lu t i on  f rom 
the general meeting, unless otherwise 
provided for by the Articles.

If the Company merges in accordance 
with the aforesaid paragraph without 
a resolution from the general meeting, 
i t  must  be reso lved by the board o f 
directors.

Article 174 In the event of merger, the 
merger parties shall enter into a merger 
agreement, and prepare a balance sheet and 
an inventory list of assets. The Company 
shall notify its creditors within ten days from 
passing of the resolution on merger, and 
make an announcement on the newspaper(s) 
and website(s) (including the HKEX news 
website of Hong Kong Stock Exchange 
( w w w . h k e x n e w s . h k ) )  d e s i g n a t e d  b y 
securities regulatory authorities within 30 
days. Creditors may require the Company to 
repay the debts or to provide corresponding 
guarantee within 30 days from receipt of 
notification or within 45 days from the day 
of announcement if they do not receive the 
notification.

Article 182 In the event of merger, the 
merger parties shall enter into a merger 
agreement, and prepare a balance sheet and 
an inventory list of assets. The Company 
shall notify its creditors within ten days from 
passing of the resolution on merger, and 
make an announcement on the newspaper(s) 
and website(s) (including the HKEX news 
website of Hong Kong Stock Exchange 
( w w w . h k e x n e w s . h k ) )  d e s i g n a t e d  b y 
securities regulatory authorities or on the 
National Enterprise Credit Information 
Publicity System within 30 days. Creditors 
may require the Company to repay the debts 
or to provide corresponding guarantee within 
30 days from receipt of notification or within 
45 days from the day of announcement if 
they do not receive the notification.

Article 175 Upon merger, the creditor•s 
rights and debts of the merger parties shall 
be succeeded by the company which subsists 
after the merger or the newly-established 
company.

Article 183 Upon merger, the creditor•s 
rights and debts of the merger parties shall 
be succeeded by the company which subsists 
after the merger or the newly-established 
company.
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Art ic le 176 In the event of d iv is ion, 
assets of the Company shall be divided 
correspondingly.

In the event of a division, a balance sheet and 
an inventory list of assets shall be prepared. 
The Company shall notify its creditors within 
ten days from passing of the resolution on 
division, and make an announcement on the 
newspaper(s) and website(s) (including the 
HKEX news website of Hong Kong Stock 
Exchange (www.hkexnews.hk)) designated 
by securities regulatory authorities within 30 
days.

Art ic le 184 In the event of d iv is ion, 
assets of the Company shall be divided 
correspondingly.

In the event of a division, a balance sheet and 
an inventory list of assets shall be prepared. 
The Company shall notify its creditors within 
ten days from passing of the resolution on 
division, and make an announcement on the 
newspaper(s) and website(s) (including the 
HKEX news website of Hong Kong Stock 
Exchange (www.hkexnews.hk)) designated 
by securities regulatory authorities or on the 
National Enterprise Credit Information 
Publicity System within 30 days.
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Art ic le 178 I f the Company needs to 
reduce its registered capital, it shall prepare 
a balance sheet and an inventory l ist of 
assets.

The Company shal l not i fy i ts creditors 
w i t h i n  t en  days  f r om pass ing  o f  t he 
reso lu t ion on reduc t ion o f  reg is te red 
capital, and make an announcement on the 
newspaper(s) and website(s) (including the 
HKEX news website of Hong Kong Stock 
Exchange (www.hkexnews.hk)) designated 
by securities regulatory authorities within 30 
days. Creditors are entitled to demand the 
Company to repay the debts or to provide 
corresponding guarantee within 30 days 
from receipt of notification or within 45 days 
from the day of announcement if they do not 
receive the notification.

The reduced reg is tered cap i ta l  o f  the 
Company sha l l  no t  be lower than the 
minimum statutory amount.

Article 186 If the Company reduces its 
registered capital, it shall prepare a balance 
sheet and an inventory list of assets.

The Company shall notify its creditors within 
ten days from passing of the resolution on 
reduction of registered capital at the general 
meeting, and make an announcement on the 
newspaper(s) and website(s) (including the 
HKEX news website of Hong Kong Stock 
Exchange (www.hkexnews.hk)) designated 
by securities regulatory authorities or on the 
National Enterprise Credit Information 
Publicity System within 30 days. Creditors 
are enti t led to demand the Company to 
repay the debts or to provide corresponding 
guarantee within 30 days from receipt of 
notification or within 45 days from the day 
of announcement if they do not receive the 
notification.

Where the Company reduces its registered 
capital, the amount of capital contribution 
or shares shall be reduced correspondingly 
in proportion to the shares held by its 
shareholders, unless otherwise provided 
by law or the Articles.
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New Article A r t i c l e  1 8 7  I f  t h e  C o m p a n y  s t i l l 
has losses af ter making up for them 
in accordance with the provis ions of 
paragraph 2 of Article 159 of the Articles, 
it may reduce its registered capital to 
make up for  such losses.  Where the 
registered capital is reduced to make 
up for losses, the Company shal l not 
make distributions to shareholders, nor 
shall it exempt shareholders from their 
obligations to make capital contributions 
or pay for shares.

Where the registered capital is reduced 
in accordance with the provisions of the 
preceding paragraph, the provisions of 
paragraph 2 of Article 186 of the Article 
shall not apply. However, the Company 
shal l  announce the reduct ion on the 
newspaper(s) and website(s) (including 
the HKEX news website of Hong Kong 
Stock Exchange (www.hkexnews.hk)) 
des ignated by secur i t ies regu la to ry 
authorities or on the National Enterprise 
Credit Information Publ ic i ty System 
within 30 days from the date on which the 
shareholders• meeting passes a resolution 
to reduce the registered capital.

A f t e r  t h e  C o m p a n y  r e d u c e s  i t s 
registered capital in accordance with 
the prov is ions o f  the preced ing two 
paragraphs, it shall not distribute profits 
unt i l  the accumulated amount of the 
statutory common reserve fund and the 
discret ionary common reserve funds 
reaches 50% of the Company•s registered 
capital.
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New Article A r t ic le 188 I f  the reduct ion o f  the 
reg is te red cap i ta l  i s  in  v io la t ion o f 
the Company Law and other relevant 
provisions, shareholders shall return the 
funds they have received and the reduced 
capital contribution of the shareholders 
shall be restored to its original amount; 
in case of losses caused to the Company, 
the shareholders and the liable directors 
and senior management shall be liable for 
compensation.

New Article Article 189 When the Company issues 
new shares to increase i ts registered 
capital, the shareholders do not have 
any pre-emptive right unless otherwise 
provided in the Articles or the general 
meeting resolves that the shareholders 
shall have pre-emptive right.

A r t i c l e  180 The  Company  sha l l  be 
dissolved for the following reasons:

......

(V) W h e n  t h e  C o m p a n y  h a s  s e r i o u s 
d i f f i cu l t i es  i n  i t s  ope ra t i on  and 
management  and the Company•s 
s u b s i s t e n c e  w i l l  c a u s e  m a t e r i a l 
d a m a g e s  t o  t h e  i n t e r e s t s  o f  i t s 
shareholders, and where the Company 
is unable to resolve the difficulties 
t h r o u g h  a n y  o t h e r  m e a n s ,  t h e 
shareholders who hold more than 10% 
of the voting rights of the Company 
may apply to the People•s Court for 
dissolution of the Company.

A r t i c l e  191 The  Company  sha l l  be 
dissolved for the following reasons:

......

(V) W h e n  t h e  C o m p a n y  h a s  s e r i o u s 
d i f f i cu l t i es  i n  i t s  ope ra t i on  and 
management  and the Company•s 
s u b s i s t e n c e  w i l l  c a u s e  m a t e r i a l 
d a m a g e s  t o  t h e  i n t e r e s t s  o f  i t s 
shareholders, and where the Company 
is unable to resolve the difficulties 
t h r o u g h  a n y  o t h e r  m e a n s ,  t h e 
shareholders who hold more than 10% 
of the voting rights of the Company 
may apply to the People•s Court for 
dissolution of the Company.

In case that any event of d issolut ion 
specif ied in the preceding paragraph 
occurs, the Company shall publish an 
announcement in relation to the reasons 
for dissolution on the National Enterprise 
Credit Information Publ ic i ty System 
within ten days.
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Art ic le 181 Under the c i rcumstances 
set out in item (I) of Article 180 in the 
Articles, the Company may subsist through 
amendments to the Articles.

Where amendments to the Articles are made 
in accordance with the preceding paragraph, 
such amendments shall be passed by votes 
representing more than two-thirds of the 
voting rights held by shareholders attending 
the general meeting.

Article 192 Under the circumstances set 
out in item (I) and item (II)  of Article 191 
in the Articles and the property has not 
yet been distributed to shareholders, the 
Company may subsist through amendments 
to the Articles or a resolution of general 
meeting.

Where amendments to the Articles or a 
resolution of general meeting are made in 
accordance with the preceding paragraph, 
such amendments shall be passed by votes 
representing more than two-thirds of the 
voting rights held by shareholders attending 
the general meeting.

A r t i c l e  182 Where  the  Company i s 
dissolved pursuant to items (I), (II), (IV) 
and (V) of Article 180 in the Articles, a 
liquidation team shall be set up within 15 
days from the date of occurrence of event 
that causes dissolution and shall commence 
l iquidat ion. The l iquidat ion team shal l 
consist of members determined by the 
directors or the general meeting. In case no 
such liquidation team is established to timely 
proceed with liquidation, the creditors may 
make an application to the People•s Court 
for the appointment of relevant persons to 
form the liquidation team for liquidation.

A r t i c l e  193 Where  the  Company i s 
dissolved pursuant to items (I), (II), (IV) 
and (V) of Article 191 in the Articles, it  
shall be liquidated. The directors are the 
obligor of liquidation of the Company, 
and shall set up a l iquidation team to 
commence liquidation within 15 days from 
the date of occurrence of event that causes 
dissolution.

The l iqu ida t ion team sha l l  cons is t  o f 
directors, unless otherwise provided in the 
Articles or other persons are elected by 
the general meeting.

If the liquidation obligor  fails to perform 
its l iquidation obligations in a t imely 
manner and causes losses to the Company 
or its creditors, he/she shall be liable for 
compensation.

Article 183 The liquidation team shall 
exercise the following authority during the 
liquidation period:

......

(VI) dispose of the Company•s remaining 
assets after the debts are paid off;

......

Article 194 The liquidation team shall 
exercise the following authority during the 
liquidation period:

......

(VI) distribute  the Company•s remaining 
assets after the debts are paid off;

......
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Article 184 The liquidation team shall, 
within ten days from its establishment, notify 
the creditors, and make an announcement 
o n  t h e  n e w s p a p e r ( s )  a n d  w e b s i t e ( s ) 
(including the HKEX news website of Hong 
Kong Stock Exchange (www.hkexnews.
hk)) designated by securit ies regulatory 
authorities within 60 days. The creditors 
shall declare their creditors• rights to the 
liquidation team within 30 days from receipt 
of notification or within 45 days from the 
day of announcement if they do not receive 
the notification.

......

Article 195 The liquidation team shall, 
within ten days from its establishment, notify 
the creditors, and make an announcement on 
the newspaper(s) and website(s) (including 
the HKEX news website of Hong Kong Stock 
Exchange (www.hkexnews.hk)) designated 
by securities regulatory authorities or on the 
National Enterprise Credit Information 
Publ ic i ty System within 60 days. The 
creditors shall declare their creditors• rights 
to the liquidation team within 30 days from 
receipt of notification or within 45 days 
from the day of announcement if they do not 
receive the notification.

......

Article 185 Upon sorting of the Company•s 
assets and preparation of balance sheet and 
inventory list of assets, the liquidation team 
shall formulate a liquidation plan and submit 
it to the general meeting or the People•s 
Court for confirmation.

The Company•s assets, after being used 
respectively for payment of liquidation expenses, 
employees• wages, social insurance premiums 
and statutory compensation, payment of tax 
in arrears and the Company•s debts, shall be 
distributed in proportion to the shareholding of 
the shareholders.

During the liquidation period, the Company shall 
subsist but shall not engage in business activities 
unrelated to liquidation. The Company•s assets 
shall not be distributed to shareholders prior to 
making repayment pursuant to the provisions of 
the preceding paragraph.

Article 196 Upon sorting of the Company•s 
assets and preparation of balance sheet and 
inventory list of assets, the liquidation team 
shall formulate a liquidation plan and submit 
it to the general meeting or the People•s 
Court for confirmation.

The Company•s assets, after being used 
respectively for payment of liquidation expenses, 
employees• wages, social insurance premiums 
and statutory compensation, payment of tax 
in arrears and the Company•s debts, shall be 
distributed in proportion to the shareholding of 
the shareholders.

During the liquidation period, the Company shall 
subsist but shall not engage in business activities 
unrelated to liquidation.

The Company•s assets shall not be distributed 
to shareholders prior to making repayment 
pursuant to the provisions of the preceding 
paragraph.
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Article 186 Upon sorting of the Company•s 
assets and preparation of balance sheet and 
inventory list of assets, if the liquidation 
team is aware that the Company•s assets are 
inadequate for repayment of debts, it shall 
apply to the People•s Court for declaration 
of insolvency.

U p o n  d e c l a r a t i o n  o f  t h e  C o m p a n y • s 
insolvency pursuant to the ruling of the 
People•s Court, the liquidation team shall 
hand over the liquidation matters to the 
People•s Court.

Article 197 Upon sorting of the Company•s 
assets and preparation of balance sheet and 
inventory list of assets, if the liquidation 
team is aware that the Company•s assets are 
inadequate for repayment of debts, it shall 
apply to the People•s Court for insolvency 
and liquidation.

Af ter the appl icat ion for insolvency 
is accepted by the People•s Court, the 
l i qu ida t ion team sha l l  hand over  the 
l iquidat ion matters to the bankruptcy 
administrator designated by the People•s 
Court.

A r t i c l e  1 8 7  U p o n  c o m p l e t i o n  o f 
l iquidat ion, the l iquidat ion team shal l 
formulate a l iquidation report and shall 
submit the same to the general meeting or the 
People•s Court for confirmation and submit 
to the company registration authorities and 
apply for deregistration, and announce the 
termination of the Company.

A r t i c l e  1 9 8  U p o n  c o m p l e t i o n  o f 
l iquidat ion, the l iquidat ion team shal l 
formulate a l iquidation report and shall 
submit the same to the general meeting or the 
People•s Court for confirmation and submit 
to the company registration authorities and 
apply for deregistration.

Article 188 The members of the liquidation 
team shall devote themselves to their duties 
and fulfill their obligations of liquidation 
according to laws.

The members of the liquidation team shall 
not take any bribe or other illegal proceeds 
by taking advantage of his/her position, nor 
may he/she misappropriate the properties of 
the Company.

Where any members of the l iquidat ion 
team cause any loss to the Company or any 
creditor with intention or due to material 
neg l i gence ,  he /she sha l l  be  l i ab le  to 
compensation.

Article 199 The members of the liquidation 
team shall perform the liquidation duties 
and have ob l iga t ions o f  loya l ty  and 
diligence.

Where the members of the liquidation team 
neglect to perform the liquidation duties 
and cause any loss to the Company, he/she 
shall be l iable to make compensation; 
where any members of the liquidation team 
cause any loss to any creditor with intention 
or due to material negligence, he/she shall be 
liable to compensation.
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Article 190 Under any of the following 
circumstances, the Company shall amend the 
Articles:

......

(II) There is any change to the Company•s 
particulars which result in inconsistency 
with the matters set out in the Articles 
of Association;

(III) A general meeting has decided on 
making amendments to the Articles of 
Association.

Article 201 Under any of the following 
circumstances, the Company will  amend the 
Articles:

......

(II) There is any change to the Company•s 
particulars which result in inconsistency 
with the matters set out in the Articles 
of Association;

(III) A general meeting has decided on 
making amendments to the Articles of 
Association.

Article 194 Definitions

(I) A controlling shareholder refers to a 
shareholder holding shares representing 
more than 50% of the to ta l  share 
capital of the Company; a shareholder 
holding less than 50% of shares in the 
Company, but the voting rights vested 
by the shares held by him/her have a 
material influence on any resolutions 
of a general meeting, or a controlling 
shareholder as defined in the securities 
regulatory rules of the places where the 
Company•s shares are listed.

Article 205 Definitions

(I) A controlling shareholder refers to a 
shareholder holding shares representing 
more than 50% of the total share capital 
of the Company; or  a shareholder 
holding less than 50% of shares in the 
Company, but the voting rights vested 
by the shares held by him/her have a 
material influence on any resolutions 
of a general meeting, or a controlling 
shareholder as defined in the securities 
regulatory rules of the places where the 
Company•s shares are listed.
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(II) A de fac to con t ro l le r  re fe rs to  a 
natural person, legal person or other 
organization which is not a shareholder 
of the Company but can effectively 
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Article 197 The terms •aboveŽ, •withinŽ 
or •belowŽ, as stated in the Articles shall all 
include the given figure; the terms •underŽ, 
•beyondŽ, •lower thanŽ or •more thanŽ shall 
all exclude the given figure.

A r t i c l e  208  T h e  t e r m s  • a b o v e Ž  o r 
•withinŽ, as stated in the Articles shall all 
include the given figure; the terms •overŽ, 
•beyondŽ, •lower thanŽ or •more thanŽ shall 
all exclude the given figure.

Save for the amendments as set out above, all other provisions of the Articles of Association 
remain unchanged. The final amended version shall be subject to the content approved by the 
market supervision and administration authority.
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APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO THE RULES OF 
PROCEDURE FOR THE GENERAL MEETING

In accordance with the relevant provisions of the Company Law, the Securities Law of 
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Rule 8 The board of supervisors shall 
have the right to propose to the board of 
directors in writing to call an extraordinary 
general meeting. The board of directors 
shal l ,  pursuant to laws, administrat ive 
regulations and the Articles of Association, 
give a written reply stating its consent or 
reject for the convening of the extraordinary 
genera l  meet ing wi th in ten days af ter 
receiving the proposal.

If the board of directors agrees to convene 
the extraordinary general meeting, a notice 
for convening such meeting shall be issued 
within five days after the resolution is made 
by the board of directors. The consent of the 
board of supervisors shall be secured if any 
change is to be made to the original motion 
in the notice.

If the board of directors does not agree to 
call such meeting, or fails to give a response 
within ten days after receipt of the proposal, 
it shall be deemed to be unable to or have 
fai led to perform its duty of convening 
the general meet ing, and the board of 
supervisors may itself convene and preside 
over such meeting.

Rule 9 The audit committee shall have 
the right to propose to the board of directors 
in writing to call an extraordinary general 
meet ing. The board of d i rectors shal l , 
pursuant to laws, administrative regulations, 
the listing rules of the places where the 
Company•s shares are l is ted and the 
Articles of Association, give a written reply 
stating its consent or reject for the convening 
of the extraordinary general meeting within 
ten days after receiving the proposal.

If the board of directors agrees to convene 
the extraordinary general meeting, a notice 
for convening such meeting shall be issued 
within five days after the resolution is made 
by the board of directors. The consent of 
the audit committee shall be secured if any 
change is to be made to the original motion 
in the notice.

If the board of directors does not agree to 
call such meeting, or fails to give a written  
response within ten days after receipt of the 
proposal, it shall be deemed to be unable 
to or have fai led to perform its duty of 
convening the general meeting, and the audit 
committee may itself convene and preside 
over such meeting.
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Rule 9 Any shareholder individually or 
jointly holding over 10% of the Company•s 
shares is entitled to propose to the board 
of directors for convening an extraordinary 
general meeting and such proposal shall be 
made in writing. The board of directors shall, 
in accordance with laws, administrative 
regulations and the Articles of Association, 
give a written response on whether or not it 
agrees to call such a meeting within ten days 
after receipt of the request.

If the board of directors agrees to call an 
extraordinary general meeting, it shall issue 
a notice calling such meeting within five 
days after it has so resolved. The consent of 
the relevant shareholders shall be secured if 
any change is to be made in the notice to the 
original request.

If the board of directors does not agree to 
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Rule 10 If the board of supervisors or any 
shareholders convene(s) a general meeting, 
the board of directors shall be notified in 
writing, and the meeting shall be registered 
with the stock exchanges.

T h e  s h a r e h o l d i n g  o f  t h e  c o n v e n i n g 
shareholders shal l be no less than 10% 
of the shares of the Company prior to the 
announcement of any resolution approved at 
the general meeting.

T h e  b o a r d  o f  s u p e r v i s o r s  a n d s u c h 
convening shareholders shall submit relevant 
evidence to the stock exchanges when 
issuing the notice of general meeting and 
announcement of any resolution approved at 
the general meeting.

Rule 11 If the audit committee or any 
shareholders convene(s) a general meeting, 
the board of directors shall be notified in 
writing, and the meeting shall be registered 
with the Shenzhen Stock Exchange.

T h e  s h a r e h o l d i n g  o f  t h e  c o n v e n i n g 
shareholders shal l be no less than 10% 
of the shares of the Company prior to the 
announcement of any resolution approved at 
the general meeting.

The audit committee or such convening 
shareholders shall submit relevant evidence 
to the stock exchanges when issuing the 
notice of general meeting and announcement 
of any resolution approved at the general 
meeting.

Rule 11 With regard to the general meeting 
convened by the board of supervisors or 
shareholders on its/their own initiative, the 
board of directors and its secretary shall 
offer cooperation. The board of directors 
shall provide a register of shareholders as of 
the record date. In the event that the board 
of directors fails to provide the register 
of shareholders, the convener may apply 
to the securities registration and clearing 
institution for obtaining it with the relevant 
announcement of the notice convening the 
general meeting. The register of shareholders 
obtained by the convener shall not be used 
for purposes other than convening the 
general meeting.

Ru le  12 Wi th  regard to  the genera l 
meeting convened by the audit committee 
or shareholders on its/their own initiative, 
the board of directors and its secretary shall 
offer cooperation.

The board of d i rectors shal l  provide a 
register of shareholders as of the record 
date. In the event that the board of directors 
fails to provide the register of shareholders, 
the convener may apply to the securities 
registration and clearing insti tut ion for 
obtaining it with the relevant announcement 
of the notice convening the general meeting. 
The register of shareholders obtained by the 
convener shall not be used for purposes other 
than convening the general meeting.

Rule 12 Where the board of supervisors 
or  shareho lders convenes the genera l 
meeting on its/their own initiative, all the 
expenses for the meeting shall be borne by 
the Company.

Rule 13 Where the audit committee or 
shareholders convenes the general meeting 
on its/their own initiative, all the expenses 
for the meet ing shal l  be borne by the 
Company.
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Rule 14 Where the Company convenes 
a general meeting, the board of directors, 
the board of supervisors and shareholders 
severally or jointly holding 1% or more 
shares are entitled to submit proposals to 
the Company. Shareholders severally or 
jointly holding more than 1% shares of the 
Company may submit written provisional 
proposals to the convener 10 days before a 
general meeting is convened. The convener 
shal l  serve a supplementary not ice of 
general meet ing to other shareholders 
within two days after receipt of a proposal, 
and announce the contents of provisional 
proposals.

Excep t  as  p rov ided i n  t he  p reced ing 
paragraph, the convener may not make any 
changes to the proposals set forth in the 
notice of the general meeting or add any new 
proposals once the notice and announcement 
of the general meeting have been issued.

......

R u l e  15  S h a r e h o l d e r s  s e v e r a l l y  o r 
jointly holding more than 1% shares of the 
Company may submit written provisional 
proposals to the convener 10 days before a 
general meeting is convened. The convener 
shal l  serve a supplementary not ice of 
general meet ing to other shareholders 
within two days after receipt of a proposal, 
and announce the contents of provisional 
proposal, and submit such provisional 
proposa l  to the genera l  meet ing for 
considerat ion, unless the provisional 
proposal  is in v io la t ion of  the laws, 
administrative regulations or the Articles 
of Association or does not fall within the 
scope of the terms of reference for the 
general meeting. The Company shall not 
increase the shareholding requirement 
for shareholders proposing provisional 
proposals.

Excep t  as  p rov ided i n  t he  p reced ing 
paragraph, the convener may not make any
changes to the proposals set forth in the 
notice of the general meeting or add any 
new proposals once the notice of the general 
meeting have been issued.

......
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Rule 15 The convener shall inform each 
shareholder of the forthcoming annual 
general meeting in writing (including by 
way of announcement) 21 days before the 
meeting, and shall inform each shareholder 
of the forthcoming extraordinary general 
meeting in writing (including by way of 
announcement) 15 days before the meeting.

Rule 16 The convener shall inform each 
shareholder of the forthcoming annual 
general meeting in writing (including by 
way of announcement) 21 days before the 
meeting (or the date as required by the 
place where the shares of the Company 
are listed, whichever is earlier), and shall 
inform each shareholder of the forthcoming 
extraordinary general meeting in writing 
(including by way of announcement) 15 days 
before the meeting (or the date as required 
by the place where the shares of the 
Company are listed, whichever is earlier).

Rule 16 The notice and supplementary 
notice of the general meeting shall fully 
and completely disclose the specific content 
of all proposals as well as all information 
o r  e x p l a n a t i o n s  n e c e s s a r y  t o  e n a b l e 
shareholders to make a reasonable judgement 
on the mat ters to be d iscussed. I f  the 
matters to be discussed require the opinions 
of independent directors, the opinions of 
the independent directors and the reasons 
therefor shall be disclosed at the same time 
when the notice of general meeting or its 
supplementary notice is issued.

Rule 17 The notice and supplementary 
notice of the general meeting shall fully 
and completely disclose the specific content 
of all proposals as well as all information 
o r  e x p l a n a t i o n s  n e c e s s a r y  t o  e n a b l e 
shareholders to make a reasonable judgement 
on the matters to be discussed.
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Ru le 17 I f  the e lec t ion o f  d i rec to rs 
or  superv isors is to be d iscussed at  a 
general meeting, detailed information on 
the candidates for such positions will be 
fully disclosed in the notice of the general 
meeting, which shall at least include the 
following:

......

Each candidate for director or supervisor 
should be separately proposed, except for 
directors or supervisors elected by way of 
cumulative voting.

Rule 18 If the election of directors is to 
be discussed at a general meeting, detailed 
information on the candidates for such 
positions will be fully disclosed in the notice 
of the general meeting, which shall at least 
include the following:

......

Each candidate for d i rector should be 
separately proposed, except for directors 
elected by way of cumulative voting.
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Rule 18 The notice of a general meeting 
shall specify:

(I) the time, venue and duration of the 
meeting;

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

(III)  the not ice shal l  s tate c lear ly that 
all shareholders of ordinary shares 
(including shareholders of preferred 
shares with restored voting rights) are 
entitled to attend the general meeting 
or appoint proxies in writing to attend 
and vote at such meet ing on their 
behalf and that such proxies need not 
be a shareholder of the Company;

(IV)  the record date for the shareholders 
who are entitled to attend the general 
meeting;

(V) the names and telephone numbers of 
the contact person for the meeting 
affairs;

(VI)  vot ing t ime of and procedures via 
online or other methods.

The notice and supplemental notice of the 
general meeting shall fully and completely 
disclose al l the specif ic contents of al l 
p roposa ls .  Where the  op in ions  o f  an 
independent director are required on matters 
to be discussed, the opinions and reasons 
thereof shall be disclosed at the same time 
when the notice of general meeting and the 
supplemental notice are issued.

Voting at the general meeting on the network 
or otherwise shall commence not earlier 
than 3:00 pm on the day prior to an on-site 
general meeting, and not later than 9:30 am 
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Rule 20 The genera l  meet ing o f  the 
Company shall be convened at the address 
of the Company or venues designated in the 
Articles of Association. The general meeting 
shall be provided with meeting venue and 
convened in the form of on-spot meeting. 
The Company shall provide convenience 
fo r  shareho lders to par t i c ipa te in  the 
general meeting by using safe, economic 
and convenient network or other means 
in accordance with laws, administrative 
regulations, securities regulatory rules of the 
places where the Company•s shares are listed 
or the Articles of Association. Shareholders 
part icipating in the general meeting by 
aforesaid means will be deemed to attend the 
meeting.

......

Ru le 21 The genera l  meet ing o f  the 
Company shall be convened at the address 
of the Company or venues designated in the 
Articles of Association.

The general meet ing shal l be provided 
with meeting venue and convened in the 
form of on-spot meeting. The Company 
shall provide convenience for shareholders 
by using safe, economic and convenient 
network or other means in accordance with 
laws, administrative regulations, securities 
regulatory rules of the places where the 
Company•s shares are listed or the Articles 
of Association.

......

Rule 21 The Company shall specify the 
time of the vote and the method of voting 
online or by other means in the notice of the 
general meeting.

Rule 22 The Company shall specify the 
voting time and the voting procedures 
through internet or other means in the 
notice of the general meeting.

For the general meeting, the time of voting 
through internet or other means shall be 
no earlier than 3:00 p.m. on the day before 
the live general meeting and no later than 
9:30 a.m. on the day of the live general 
meeting, and shall be concluded no earlier 
than 3:00 p.m. on the day the live general 
meeting ends.
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Rule 22 The board of directors and other 
convener shall adopt necessary measures to 
ensure the normal discipline of the general 
meeting. In respect of actions interfering 
the general meeting, making provocations 
and troubles and infringing the legitimate 
interests of shareholders, measures shall 
be adopted to stop and to report to the 
relevant authorities in a timely manner for 
investigation and handling.

Rule 23 The board of directors and other 
convener shall adopt necessary measures to 
ensure the normal discipline of the general 
meeting. In respect of actions interfering 
the general meeting, making provocations 
and troubles and infringing the legitimate 
interests of shareholders, measures shall 
be adopted to stop and to report to the 
relevant authorities in a timely manner for 
investigation and handling.

Rule 23 All shareholders appearing in the 
register of shareholders on the record date or 
their proxies shall be entitled to attend the 
general meeting, and to speak and exercise 
the voting rights at the general meeting in 
accordance with relevant laws, regulations 
and the Articles of Association, except where 
a shareholder is required by the Listing 
Rules of the Hong Kong to abstain from 
voting on the matter under consideration, 
and the Company and the convener shall not 
decline for any reason, unless a shareholder is 
required by the securities regulatory rules of 
the places where the Company•s shares are 
listed to abstain from voting on the matter 
under consideration.

Rule 24 All shareholders appearing in the 
register of shareholders on the record date or 
their proxies shall be entitled to attend the 
general meeting, and to speak and exercise 
the voting rights at the general meeting in 
accordance with relevant laws, regulations 
and the Articles of Association, except where 
a shareholder is required by the Listing 
Rules of the Hong Kong to abstain from 
voting on the matter under consideration, 
and the Company and the convener shall not 
decline for any reason, unless a shareholder 
is required by the securities regulatory rules 
of the places where the Company•s shares 
are l isted to abstain from voting on the 
matter under consideration. Shareholders 
attending the general meeting shall be 
entitled to one vote for each share held. 
Shares held by the Company have no 
voting rights.

Rule 26 All directors, supervisors and 
secretary to the board of directors shall 
attend general meetings to be convened 
by the Company, and the chief executive 
officer and other senior management shall be 
present at the meetings.

Rule 27 Where the general meet ing 
r e q u e s t s  t h e  d i r e c t o r  o r  s e n i o r 
management  to  a t tend the meet ing , 
the d i rec to r  o r  sen io r  management 
shall attend the meeting and subject to 
questioning by shareholders. 
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Rule 27 



… 113 …

Before Amendments After Amendments

Rule 29 Directors, supervisors and senior 
management shall provide explanations and 
clarifications on the shareholders• inquiries 
at the general meeting.

Rule 30 Directors and senior management 
shall provide explanations and clarifications on the 
shareholders• inquiries at the general meeting.

Rule 31 In case any shareholder is related 
to any matter to be reviewed at the general 
meeting, he shall avoid the voting process, 
and the voting shares he holds shall not be 
included in the total number of voting shares 
held by shareholders present at the general 
meeting. The resolutions adopted at the 
general meeting should fully disclose the 
voting results by unrelated shareholders.

In the event that the general meeting resolves 
matters related to connected transactions, the 
related shareholders shall recuse themselves 
f rom vot ing in i t iat ively. I f  the related 
shareholders do not recuse themselves 
from voting initiatively, other shareholders 
attending the meeting shall have the right 
to request the re la ted shareholders to 
recuse themselves from voting. After the 
recusal of the related shareholder, the other 
shareholders shall vote according to their 
voting rights.

Pu rsuan t  t o  t he  app l i cab le  l aws  and 
regulations and the Hong Kong Listing Rules, 
if any shareholder is required to abstain from 
voting on a particular resolution or restricted 
to voting only for (or against) a particular 
resolution, the number of votes cast by such 
shareholder or his/her proxy in breach of the 
relevant requirements or restrictions shall 
not be included.

Rule 32 In case any shareholder is related 
to any matter to be reviewed at the general 
meeting, he shall avoid the voting process, 
and the voting shares he holds shall not be 
included in the total number of voting shares 
held by shareholders present at the general 
meeting.

Where mater ia l  i ssues a f fec t ing the 
interests of small and medium investors 
are be ing cons idered in the genera l 
meeting, the votes by small and medium 
investors shall be counted separately. The 
separate counting results shall be publicly 
disclosed in a timely manner.

Shares held by the Company have no 
voting rights. This portion of shares is 
not included in the total number of voting 
shares held by shareholders present at the 
general meeting.

Where a shareho lder •s  purchase o f 
voting shares of the Company violates 
the provisions of paragraphs 1 and 2 of 
Article 63 of the Securities Law, the shares 
exceeding the permitted proportion shall 
not exercise the voting right within 36 
months after the purchase, and shall not 
be included in the total number of voting 
shares held by shareholders present at the 
general meeting.
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The Company•s board o f  d i rec to rs , 
independent directors and shareholders 
hold ing more than 1% of the vot ing 
s h a r e s  o r  t h e  i n v e s t o r  p r o t e c t i o n 
inst i tut ions establ ished according to 
laws,  admin is t ra t i ve regu la t ions o r 
requirements of the CSRC may publicly 
solicit voting rights from shareholders, 
p rov ided tha t  su f f i c i en t  d i sc losu re 
o f  i n fo rmat ion such as the spec i f i c 
voting preference shall be made to the 
shareholders from whom voting rights 
are being solicited. No consideration or 
other form of de facto consideration shall 
be involved in the solicitation of voting 
r ights from shareholders. Except for 
the statutory provisions, the Company 
shall not impose any limitation related to 
minimum shareholdings on the solicitation 
of voting rights.

Pu rsuan t  t o  t he  app l i cab le  l aws  and 
regulations and the Hong Kong Listing Rules, 
if any shareholder is required to abstain from 
voting on a particular resolution or restricted 
to voting only for (or against) a particular 
resolution, the number of votes cast by such 
shareholder or his/her proxy in breach of the 
relevant requirements or restrictions shall 
not be included.
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Rule 32 The list of candidates for directors 
and supervisors shall be submitted as a 
proposal to the general meeting for voting.

When a voting is carried out on the election 
of directors or supervisors at a general 
meeting, the cumulative voting system may 
be adopted in accordance with the provisions 
under the Articles of Association or the 
resolutions of the general meeting. Among 
them, the cumulative voting system must be 
adopted if two or more independent directors 
are elected at the general meeting or two or 
more directors or supervisors are elected 
by the Company if a single shareholder and 
parties acting in concert with him or her are 
interested in 30% or more of the shares.

The cumulative voting system referred to in 
the preceding paragraph means that when 
directors or supervisors are being elected at 
a general meeting, each share shall carry the 
same number of voting rights as the number 
of directors or supervisors to be elected, and 
the voting rights held by shareholders may 
be used collectively. The board of directors 
shall make announcement to shareholders 
on the resumes and basic information of the 
candidates for directors and supervisors.

The method and procedure for nominating 
directors or supervisors, as well as matters 
related to the cumulative voting system, 
shall refer to the provisions of the Articles of 
Association.

Rule 33 When a vot ing is carr ied out 
on the election of directors at a general 
meeting, the cumulative voting system may 
be adopted in accordance with the provisions 
under the Articles of Association or the 
resolutions of the general meeting. Among 
them, the cumulative voting system shall 
be adopted i f two or more independent 
directors are elected at the general meeting 
or if a single shareholder and parties acting 
in concert with him or her are interested in 
30% or more of the shares.

The cumulative voting system referred to in 
the preceding paragraph means that when 
directors are being elected at a general 
meeting, each share shall carry the same 
number of vot ing r ights as the number 
of directors to be elected, and the voting 
rights held by shareholders may be used 
collectively. The board of directors shall 
make announcement to shareholders on 
the resumes and basic information of the 
candidates for directors.

The method and procedure for nominating 
directors, as well as matters related to the 
cumulative voting system, shall refer to the 
provisions of the Articles of Association.
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Rule 34 When a proposal is considered 
at a general meeting, no amendments shall 
be made thereto. Otherwise, any changes 
made thereto shall be considered as a new 
proposal, and no voting shall be carried out 
on that proposal at that general meeting.

Rule 35 When a proposal is considered at 
a general meeting, no amendments shall be 
made thereto. Any change if  made thereto 
shal l be considered as a new proposal, 
and no voting shall be carried out on that 
proposal at that general meeting.

Rule 37 Before the proposal is voted 
on at a general meeting, two shareholder 
representatives shall be elected for vote 
counting and scrutinizing. Shareholders 
who are interested in the matter under 
consideration and their proxies shall not 
count the votes and scrutinize the poll.

When a proposal is voted on at the general 
meeting, the lawyers, the representatives of 
the shareholders and supervisors shall be 
jointly responsible for vote counting and 
scrutinizing.

......

Rule 38 Before the proposal is voted 
on at a general meeting, two shareholder 
representatives shall be elected for vote 
counting and scrutinizing. Shareholders 
who are interested in the matter under 
consideration and their proxies shall not 
count the votes and scrutinize the poll.

When a proposal is voted on at the general 
meeting, the lawyers and the representatives 
of the shareholders (or other relevant 
pe rsons  appo in ted  unde r  t he  Hong 
Kong Listing Rules) in accordance with 
the listing rules of the place where the 
shares of the Company are listed shall be 
jointly responsible for vote counting and 
scrutinizing, and shall announce the voting 
results on the spot.

......

Rule 38 The onsite general meeting shall 
not be concluded earlier than the online 
meeting or that held by other means, and 
the presider of the meeting shall announce 
the voting and results of each proposal and 
whether the proposal is passed according to 
the voting results.

Before the vot ing results are off ic ial ly 
announced ,  the l i s ted company ,  vo te 
c o u n t e r s ,  s c r u t i n e e r s ,  s u b s t a n t i a l 
shareholders, Internet services providers 
and other relevant parties involved in the 
onsite general meeting, online meeting or 
that held by other means shall be under an 
obligation to keep the
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Chapter 5 Vot ing and Resolut ions of 
General Meetings

Deleted

Ru le  41 Reso lu t ions o f  the genera l 
meeting can be ordinary resolut ions or 
special resolutions. Ordinary resolutions 
of the general meeting shall be passed by 
more than half of the voting rights held by 
the shareholders (including their proxies) 
attending the general meeting.

Special resolutions of the general meeting 
shall be passed by more than two-thirds of 
the voting rights held by the shareholders 
( including their proxies) at tending the 
general meeting.

Deleted Rule

Rule 42 The following matters shall be 
resolved by way of an ordinary resolution of 
the general meeting:

(I) work reports of the board of directors 
and the board of supervisors;

(II) plans for the distribution of profits 
and making up of losses drafted by the 
board of directors;

(III) appointment and removal of members 
of the board of directors and board of 
supervisors, and their remuneration and 
method of payment;

(IV) the Company•s annual budget and final 
accounts;

(V) the annual report of the Company;

(VI) matters other than those that laws, 
a d m i n i s t r a t i v e  r e g u l a t i o n s ,  t h e 
securities regulatory rules of the places 
where the Company•s shares are listed 
or the Articles of Association require 
to be passed by way of  a spec ia l 
resolution.
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Rule 43 The following matters shall be 
passed by special resolution at the general 
meeting:

(I) increase or reduction of the Company•s 
registered capital;

(II) division, merger, dissolution or change 
of corporate form of the Company;

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

(IV) any purchase or disposal of substantial 
assets made or any guarantee provided by 
the Company within one year, the amount 
of which exceeds 30% of the latest audited 
total assets of the Company;

(V) equity incentive plans;

(VI) spin-off of subsidiaries for listing;

(VII) the issuance of shares, convertible 
corporate bonds, preferred shares and 
other securities approved by the CSRC;

(VIII)  repurchase of shares for the purpose of 
reducing registered capital;

(IX) material asset restructuring;

(X) the resolution of a general meeting 
of the listed company to voluntarily 
withdraw the listing of its shares on 
the Shenzhen Stock Exchange and 
its decision to cease trading on stock 
exchanges or application for trading on 
or transfer to another stock exchange;
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(XI) other matters that, as resolved by way 
of an ordinary resolution of the general 
meeting, may have a significant impact 
on the Company and require adoption 
by way of a special resolution;

(XII) o ther mat ters s t ipu la ted by laws, 
regulations, securities regulatory rules 
of the places where the shares of the 
Company are listed, the Articles of 
Association and the Rules of Procedure 
for the General Meeting which need 
to be passed by way of  a spec ia l 
resolution.

With respect to the proposal referred to 
in i tem VI and item X in the preceding 
paragraph, in addition to the approval by 
votes representing more than two-thirds 
of the voting rights held by shareholders 
attending the general meeting, it shall be 
passed by votes representing more than two-
thirds of the voting rights of the shareholders 
attending the general meeting, excluding the 
directors, supervisors, senior management 
and shareho lders who ind iv idua l ly  or 
collectively hold more than 5% of the shares 
of the listed company.
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Rule 44 When shareholders (including 
their proxies) vote at the general meeting, 
they shal l  exerc ise thei r  vot ing r ights 
according to the number of voting rights they 
represent. Each share shall carry one voting 
right.

Where material issues affecting the interests 
of small and medium investors are being 
considered in the general meeting, the votes 
by small and medium investors shall be 
counted separately. The separate counting 
results shall be publicly disclosed in a timely 
manner.

W h e r e  a  s h a r e h o l d e r • s  p u r c h a s e  o f 
vot ing shares of the Company violates 
the provisions of paragraphs 1 and 2 of 
Article 63 of the Securities Law, the shares 
exceeding the permitted proportion shall not 
exercise the voting right within 36 months 
after the purchase, and shall not be included 
in the total number of voting shares held by 
shareholders present at the general meeting.

Shares held by the Company have no voting 
rights. This portion of shares is not included 
in the total number of voting shares held by 
shareholders present at the general meeting.

The boa rd  o f  d i r ec to r s ,  i ndependen t 
directors and shareholders who meet related 
provisions may solicit voting rights from 
shareholders,  prov ided that suf f ic ient 
d isc losure o f  in format ion such as the 
specific voting preference shall be made to 
the shareholders from whom voting rights 
are being solicited. No consideration or 
other form of de facto consideration shall be 
involved in the solicitation of voting rights 
from shareholders. The Company shall not 
impose any limitation related to minimum 
shareholdings on the solicitation of voting 
rights.
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Rule 45 Minutes of a general meeting shall 
be recorded by the secretary to the board of 
directors and include the followings:

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

(II) names of the presider of the meeting 
as well as directors, supervisors, chief 
execut ive off icer and other senior 
management attending or present at the 
meeting;

......

Directors, supervisors, the secretary to 
the board of directors, the convener or his 
representative who attend the meeting and 
the presider of the meeting shall sign on the 
minutes of the meeting, and shall guarantee 
the authenticity, accuracy and integrity of 
the content of the meeting minutes. The 
minutes of the meeting should be maintained 
together with the register for attendance of 
shareholders present in person, the proxy 
forms of their proxies and valid information 
on voting via internet and by other means for 
a period of not less than 10 years.

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

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

(II) names of the presider of the meeting 
a s  w e l l  a s  d i r e c t o r s  a n d  s e n i o r 
management present at the meeting;

......

Directors, the secretary to the board of 
directors, the convener or his representative 
who attend or present at the meeting and 
the presider of the meeting shall sign on the 
minutes of the meeting, and shall guarantee 
the authenticity, accuracy and integrity of 
the content of the meeting minutes. The 
minutes of the meeting should be maintained 
together with the register for attendance of 
shareholders present in person, the proxy 
forms of their proxies and valid information 
on voting via internet and by other means for 
a period of not less than 10 years.
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Rule 47 Where a proposal in relation to the 
election of directors or supervisors is passed 
at a general meeting, the term of office of the 
new directors or supervisors shall commence 
according to the requirements of the Articles 
of Association.

Rule 44 Where a proposal in relation to the 
election of directors is passed at a general 
meet ing, the term of of f ice of the new 
directors shall commence according to the 
requirements of the Articles of Association.

Rule 48 Where a profit distribution plan 
in relation to the payment of cash dividends, 
the issue of bonus shares or increase in 
the share capital by way of capitalization 
of capital reserves is passed at a general 
meeting, or where the board of directors 
of the Company formulates a specific plan 
in accordance with the conditions and cap 
of the interim dividend distribution for the 
following year considered and approved at 
the annual general meeting, the Company 
shall implement specific plans within two 
months after conclusion of the general 
meeting. If the specific plans are not able 
to be implemented wi th in two months 
under the laws and regulat ions and the 
securit ies regulatory rules of the places 
where the Company•s shares are l isted, 
the implementation date of the specif ic 
plans may be correspondingly adjusted in 
accordance with such regulations and actual 
circumstances.

Rule 45 Where a proposal in relation to 
the payment of cash dividends, the issue 
of bonus shares or increase in the share 
capital by way of capitalization of capital 
reserves is passed at a general meeting, or 
where the board of directors of the Company 
formulates a specific plan in accordance with 
the conditions and cap of the interim dividend 
distribution for the following year considered 
and approved at the annual general meeting, 
the Company shal l  implement speci f ic 
plans within two months after conclusion 
of the general meeting. If the specific plans 
are not able to be implemented within two 
months under the laws and regulations and 
the securities regulatory rules of the places 
where the Company•s shares are l isted, 
the implementation date of the specif ic 
plans may be correspondingly adjusted in 
accordance with such regulations and actual 
circumstances.

Rule 49 The chairman of the board of 
directors shall report the implementation 
status of resolutions passed at the general 
meeting to the board of directors, and the 
board of directors shall report it to the next 
general meeting. The board of supervisors 
sha l l  d i r ec t l y  r epo r t  t he  r eso lu t i ons 
implementation undertaken by i t to the 
general meeting, or when it deems necessary, 
to the board of directors in advance.
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Rule 50 Any resolut ion made at any 
general meeting of the Company contravenes 
the law or administrative regulations shall 
void.

The controlling shareholders or de facto 
cont ro l le rs  o f  the Company sha l l  no t 
restrict or obstruct minority investors from 
exercising their voting rights in accordance 
w i th the law,  and sha l l  no t  p re jud ice 
the legitimate rights and interests of the 
Company and the minority investors.

If any convening procedure or voting method 
concerning any general meeting contravenes 
the law, administrative regulations or the 
Articles of Association or if the content of 
any resolution contravenes the Articles of 
Association, any shareholder may request 
a People•s Court to nullify such resolution 
within 60 days as from the date when such 
resolution has been adopted.

Rule 46 Any resolut ion made at any 
general meeting of the Company contravenes 
the law or administrative regulations shall 
void.

The controlling shareholders or de facto 
cont ro l le rs  o f  the Company sha l l  no t 
restrict or obstruct minority investors from 
exercising their voting rights in accordance 
w i th the law,  and sha l l  no t  p re jud ice 
the legitimate rights and interests of the 
Company and the minority investors.

If any convening procedure or voting method 
concerning any general meeting contravenes 
the law, administrative regulations or the 
Articles of Association or if the content of 
any resolution contravenes the Articles of 
Association, any shareholder may request 
a People•s Court to nullify such resolution 
within 60 days as from the date when such 
resolution has been adopted. However, 
this does not apply if such procedures 
for convening the general meeting, or 
the voting thereat, have only minor flaws 
that have no substantial impact on the 
resolution.

If the board of directors, shareholders 
and other relevant parties have disputes 
regarding the legality of the convener•s 
quali f ications, convening procedures, 
content of proposals, or the validity of 
resolutions passed at the general meeting, 
they shall promptly file a lawsuit with the 
People•s Court. Before the People•s Court 
makes a judgment or ruling to revoke 
the resolution, the relevant parties shall 
implement the resolutions of the general 
meet ing. The Company, i ts directors 
and senior management shall earnestly 
perform their duties, promptly implement 
resolutions of the general meeting, and 
ensure the norma l  opera t ion o f  the 
Company.
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Where the  Peop le •s  Cour t  makes a 
judgement or ru l ing on the re levant 
matter, the listed company shall fulfill its 
obligations to disclose the information in 
accordance with the requirements of laws, 
administrative regulations and securities 
regulatory rules of the places where the 
Company•s shares are listed, fully explain 
the impact of the judgement or ruling on 
the Company, and actively cooperate with 
the authorities in the enforcement of the 
judgement or ruling after it has come into 
effect. Where previous matters need to be 
corrected, the Company shall handle the 
correction in a timely manner and fulfill 
its obligations to disclose the information 
accordingly.

Chapter 6 Regulatory Measures Deleted

Rule 51 If the l isted company fai ls to 
convene a general meeting without proper 
reasons within the time limit stipulated in 
these Rules, the stock exchanges have rights 
to suspend trading of the listed shares and 
the derivative products of the Company, 
and require the board of directors to give 
explanations and make an announcement.
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Rule 52 If the convening and holding 
of a general shareholders• meeting and 
the disclosure of relevant information do 
not meet the requirements of the laws, 
admin is t ra t ive regu la t ions ,  secur i t ies 
regulatory rules of the places where the 
Company•s shares are l isted, the Rules 
of Procedure for the Genera l  Meet ing 
of Listed Companies and the Articles of 
Association, the CSRC and its dispatched 
offices have rights to order the Company 
or the relevant responsible persons to make 
corrections within the time limit, and the 
stock exchanges will take relevant regulatory 
measures or impose disciplinary sanctions.
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Rule 53 If a director, a supervisor, or the 
secretary to the board of directors violates 
the requirements of the laws, administrative 
regulations, securities regulatory rules of 
the places where the Company•s shares 
are listed, these Rules and the Articles of 
Association, and fails to practically perform 
duties, the securities regulators of the places 
where the Company•s shares are listed and 
their dispatched offices have rights to order 
them to make corrections, and the stock 
exchanges wil l take relevant regulatory 
measures or impose disciplinary sanctions; 
if the circumstances are serious or are not 
corrected, the CSRC may take measures to 
prohibit the relevant persons from entering 
the securities market.
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Rule 57 These Rules shall be implemented 
from the date when the H shares issued 
by the Company are listed on The Stock 
Exchange of Hong Kong Limited after they 
have been approved by a resolution of the 
general meeting.

Rule 50 These Rules shall be implemented 
from the date when they are considered and 
passed by the general meeting, and the 
same shall apply when they are amended.

Save for the amendments to rules as set out above, all other rules in the Rules of Procedure for 
the General Meeting remain unchanged.
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APPENDIX III COMPARISON TABLE OF THE AMENDMENTS TO THE RULES 
OF PROCEDURE FOR THE BOARD OF DIRECTORS

In accordance with the relevant provisions of the Company Law, the Securities Law of 
the People•s Republic of China, the Guidelines for the Articles of Association of Listed 
Companies, the Rules Governing the Listing of Securities on the Shenzhen Stock Exchange, 
and other laws, administrative regulations and regulatory documents, and taking into account 
the actual situation of the Company, the Company proposed to amend the relevant provisions 
of the Rules of Procedure for the Board of Directors (the •RulesŽ). The specific amendments 
are as follows:

1. All references to •�p���}�6 Ž have been changed to •�p���6 Ž (both meaning •general 
meetingŽ);

2. Individual rules not involving substantive amendments, such as changes in the 
numbering of rules, corresponding adjustments to the numbering of rules quoted, as well 
as adjustments to punctuation and formatting, are not listed in the comparison table. 
Other specific amendments are as follows:

Before Amendments After Amendments

Chapter 1 General Provisions Deleted

Rule 1 In order to standardize the operation 
procedures of the board of directors of 
Zhejiang Sanhua Intelligent Controls Co., 
Ltd. (	��ê�g�€�}	•
›�S�p�…�Þ�"�®�! ) (the 
•CompanyŽ) and the behavior of directors, 
and to ensure the working efficiency and 
scientif ic decision-making of the board 
of directors, these Rules are amended in 
accordance with the requirements of the 
Company Law of the People•s Republic of 
China, the Securities Law of the People•s 
Republ ic of China, the Guidel ines for 
Articles of Association of Listed Companies, 
the Code of Corporate Governance for 
Listed Companies, the Measures for the 
Administration of Independent Directors 
of Listed Companies, the Rules Governing 
the Listing of Securities on the Shenzhen 

Rule 1 In order to standardize the operation 
procedures of the board of directors of 
Zhejiang Sanhua Intelligent Controls Co., 
Ltd. (	��ê�g�€�}	•
›�S�p�…�Þ�"�®�! ) (the 
•CompanyŽ) and the behavior of directors, 
and to ensure the working efficiency and 
scientific decision-making of the board of 
directors, these Rules are formulated in 
accordance with the requirements of the 
Company Law of the People•s Republic of 
China, the Securities Law of the People•s 
Republ ic of China, the Guidel ines for 
Articles of Association of Listed Companies, 
the Code of Corporate Governance for 
Listed Companies, the Measures for the 
Administration of Independent Directors 
of Listed Companies, the Rules Governing 
the Listing of Securities on the Shenzhen 
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S tock  Exchange ,  t he  Se l f - regu la to ry 
Guidelines for the Companies Listed on 
the Shenzhen Stock Exchange No. 1 … 
Standardized Operation of the Companies 
Listed on the Main Board and other relevant 
laws, regulations and normative documents 
of the state, the Rules Governing the Listing 
of Securities on The Stock Exchange of 
Hong Kong Limited and the Articles of 
Association of Zhejiang Sanhua Intelligent 
Con t ro l s  Co . ,  L t d .  ( • t he  A r t i c l es  o f 
AssociationŽ).

S tock  Exchange ,  t he  Se l f - regu la to ry 
Guidelines for the Companies Listed on 
the Shenzhen Stock Exchange No. 1 … 
Standardized Operation of the Companies 
Listed on the Main Board and other relevant 
laws, regulations and normative documents 
of the state, the Rules Governing the Listing 
of Securities on The Stock Exchange of Hong 
Kong Limited (the •Hong Kong Listing 
RulesŽ) and the Articles of Association of 
Zhejiang Sanhua Intelligent Controls Co., 
Ltd. (•the Articles of AssociationŽ).

Ru le 3 The board o f  d i rec tors sha l l 
represent the Company externally, and the 
chairman of the board of directors is the legal 
representative of the Company. The board of 
directors shall manage internal affairs of the 
Company during the intersessional period of 
the general meeting. Under the leadership 
of the board of directors, the chief executive 
officer is responsible for the Company•s 
daily business, operations and administrative 
management, and is accountable to and 
reports to the board of directors.

The  d i r ec to r s  a re  accoun tab le  t o  a l l 
shareholders and the board of directors is 
supervised by the board of supervisors of the 
Company.

Ru le 3 The board o f  d i rec tors sha l l 
manage internal affairs of the Company 
dur ing the intersessional per iod of the 
general meeting. Under the leadership of 
the board of directors, the chief executive 
officer is responsible for the Company•s 
daily business, operations and administrative 
management, and is accountable to and 
reports to the board of directors.

Ru le 4 In these Ru les ,  the board o f 
directors refers to the Company•s board of 
directors, and directors refer to all directors 
of the Company.
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Chapter 2 Composition of the Board of 
Directors
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Rule 8 The board of directors may establish 
special committees for strategy, audit , 
nomination, remuneration and evaluation 
according to the relevant resolutions of 
the general meeting. In accordance with 
arrangements of the board of directors and 
the chairman and proposals of the chief 
executive officer, special committees study 
on matters in professional fields and provide 
their opinions and advices for the decision-
making of the board of directors.

ƒƒ

Rule 7 The board o f  d i rec tors sha l l 
establish special committees for strategy 
management and ESG, audit, nomination, 
remuneration and evaluation. In accordance 
with arrangements of the board of directors 
and the chairman and proposals of the chief 
executive officer, special committees study 
on matters in professional fields and provide 
their opinions and advices for the decision-
making of the board of directors.

ƒƒ
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Ru le 9 The board o f  d i rec tors sha l l 
exerc ise the fo l low ing func t ions and 
authority:

(I) convene general meetings and submit 
work reports to the general meetings;

(II) implement resolutions of the general 
meetings;

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

(IV) fo rmula te the Company•s annua l 
financial budget plan and final accounts 
plan;

(V) f o rmu la te  t he  Company •s  p ro f i t 
distribution plan and loss recovery 
plan;

(VI) formulate plans for the Company for 
increase or reduction of registered 
capital, issuance of bonds or other 
securities and listing;

(VII) formulate plans for major acquisitions 
of the Company, acquisition of the 
Company•s shares, or plans for merger, 
division, dissolution and change of 
corporate form;

(VIII)  within the scope authorized by the 
general meeting or the Art icles of 
Association, decide on matters such as 
the Company•s external investment, 
acquisition and sale of assets, asset 
pledges, external guarantees, entrusted 
financial management and related-party 
transactions; matters beyond the scope 
of authorization shall be submitted to 
the general meetings for consideration;
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(IX) decide on the establishment of the 
Company•s internal management body;

(X) appoint or dismiss the Company•s 
chief executive officer and secretary 
to the board of directors; appoint or 
d ismiss the Company•s president, 
technology director, financial director 
and other senior management based on 
the nomination of the chief executive 
officer, and decide on the matters in 
relation to their remuneration, rewards 
and punishments;

(XI) f o r m u l a t e  t h e  C o m p a n y • s  b a s i c 
management system;

(XII) formulate proposed amendments to the 
Articles of Association;

(XIII)  manage the Company•s information 
disclosure matters;

(XIV) make proposal to the general meeting 
on the engagement or change of the 
accounting firm performing audits for 
the Company;

(XV) listen to the work reports from the chief 
executive officer of the Company and 
review the work of the chief executive 
officer;

(XVI)  dec ide on the acqu is i t i on  o f  the 
C o m p a n y • s  o w n  s h a r e s  b y  t h e 
Company under the circumstances 
stipulated in item III, item V and item 
VI of Art icle 23 in the Art icles of 
Association as passed by a resolution 
by more than two-thirds of the directors 
attending the meeting of the board of 
directors;
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(XVII)  the board of directors of the Company 
shal l establ ish special committees 
f o r  aud i t ,  s t r a tegy ,  nom ina t i on , 
remuneration and evaluation. Special 
committees shall be accountable to the 
board of directors and perform their 
duties in accordance with the Articles 
of Association and the authorization 
by the board of directors, and the 
proposals shall be submitted to the 
board of directors for consideration 
and approval. The members of the 
special committees shall be entirely 
composed of directors, among which 
independent directors constitute the 
major i ty  o f  the aud i t  commi t tee , 
nomination committee, remuneration 
and evaluation committee and serve 
as the conveners. The convener of the 
audit committee shall be an accounting 
professional. The board of directors 
shall be responsible for formulating 
the working procedures of the special 
c o m m i t t e e s  a n d  r e g u l a t i n g  t h e 
operation of the special committees;

(XVIII)  other functions and authority conferred 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where 
the Company•s shares are listed or the 
Articles of Association.

Except for the resolutions of the board of 
directors in respect of the matters specified 
in item VI, item VII and item XII which 
shall be passed by more than two-thirds of 
the directors, the resolutions of the board of 
directors in respect of other matters set out 
in the preceding paragraphs may be passed 
by more than one half of the directors.
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Rule 10 The board of directors of the 
Company shal l  provide explanat ion to 
the general meeting with respect to non-
standard audit opinions, issued by a certified 
public accountant, regarding the Company•s 
financial report.
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Rule 11 The board of directors shall set a 
limit for venture capital investments with the 
Company•s assets, and establish stringent 
review and decision-making procedures.
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Chapter 3 Directors Deleted

Rule 12 The Company•s directors are 
natural persons, including independent 
d i r e c t o r s  a n d  d i r e c t o r s  o t h e r  t h a n 
independent directors. Directors other than 
independent directors are subject to the 
general provisions regarding directors in the 
Articles of Association of the Company.
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Rule 13 Directors shal l be elected or 
replaced at a general meeting, and the term 
of office of directors for each session of the 
board of directors shall be three years. Upon 
the expiry of a director•s term of office, the 
director may be re-elected and re-appointed. 
Any director may be removed from office 
by the general meeting prior to the expiry of 
his/her term of office.

The term of office of a director who is re-
elected or appointed to fill a casual vacancy 
shall commence from the date of taking 
office, until the current term of office of the 
board of directors ends.

A director shall continue to perform his/
her dut ies as a d i rector in accordance 
with the laws, administrative regulations, 
departmental rules, securities regulatory 
rules of the places where the Company•s 
sha res  a re  l i s ted  and the  A r t i c l es  o f 
Association until a re-elected director takes 
office, if re-election is not conducted in a 
timely manner upon the expiry of his/her 
term of office.

The chief executive officer or other senior 
management may concurrently serve as 
a director, provided that the aggregate 
number of the directors who concurrently 
serve as the chief executive officer or senior 
management and directors who are employee 
representatives, shall not exceed 1/2 of all 
the directors of the Company.

After consideration and approval at a general 
meeting through a separate resolution, the 
board of directors of the Company may 
have a certain percentage of employee 
representatives as directors. The employee 
representatives of the board of directors shall 
be elected at the employee representatives• 
meeting, employee meeting or otherwise 
democratically, and shall directly sit on the 
board of directors.

Rule 8 Di rectors shal l  be e lected or 
replaced at a general meeting, and may 
be removed from office by the general 
meeting prior to the expiry of his/her term 
of office. The term of office of directors 
for each session of the board of directors 
shall be three years. Upon the expiry of a 
director•s term of office, the director may be 
re-elected and re-appointed according to the 
requirements of securities regulatory rules 
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Rule 14 A director shall personally attend 
the general meeting at which the proposal to 
appoint him/her is reviewed, and shall report 
to the general meeting whether he/she falls 
into any of the following circumstances:

(I) Any of the circumstances where a 
person shall not serve as a director as 
stipulated in the Company Law and 
other laws, regulations, administrative 
rules and securities regulatory rules of 
the places where the Company•s shares 
are listed;

(II) Subject to a securities market entry ban 
imposed by the CSRC that prohibits 
a person from serving as a director, 
supervisor or senior management of a 
listed company, and such ban period 
remains unexpired;

(III) Publ ic ly deemed unf i t  by a s tock 
exchange to  se rve as a  d i rec to r , 
superv isor or senior management 
o f  a  l i s t e d  c o m p a n y ,  a n d  s u c h 
d i s q u a l i f i c a t i o n  p e r i o d  r e m a i n s 
unexpired;

(IV) O t h e r s  a s  s t i p u l a t e d  i n  l a w s , 
a d m i n i s t r a t i v e  r e g u l a t i o n s  o r 
departmental rules.

Independent d i rectors shal l  a lso make 
representations as to their independence 
and competence and accept inquiries from 
shareholders.
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Rule 15 The general meeting shall adopt 
the cumulative voting system when electing 
directors, and the voting of independent 
directors and non-independent directors shall 
be conducted separately.

The relevant provisions of the Articles of 
Association shall apply for specific operation 
method.
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Rule 16 The directors shall comply with 
laws, regulations, securities regulatory rules 
of the places where the Company•s shares 
are listed and the provisions of Articles of 
Association, and shall faithfully fulfil their 
obligations and safeguard the interests of the 
Company. When their own interests conflict 
with those of the Company and shareholders, 
they should act in the best interests of 
the Company and shareholders and shall 
guarantee to bear the following fiduciary 
obligations towards the Company:

(I) shall not accept any bribery or other 
illegal income by using his/her powers 
and position, or embezzle the properties 
of the Company in any manner;

(II) shall not misappropriate the Company•s 
funds;

(III) shall not deposit the Company•s assets 
or funds in an account under h is/
her own name or the name of other 
individuals;

(IV) shall not, in violation of the Articles 
of Association, provide loans to others 
using the Company•s funds or provide 
guarantee for others with properties 
of the Company without the consent 
of the general meeting or the board of 
directors;
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(V) shall not enter into any contract or 
t ransact ion wi th the Company in 
v io lat ion of the provis ions of the 
Articles of Association or without the 
consent of the general meeting;

(VI) shall not make use of his/her position 
to procure business opportuni t ies 
that should otherwise belong to the 
Company for himself/herself or others; 
or to engage in the same business as 
the Company for his/her own account 
or for the benefits of any other persons 
without consent of the general meeting;

(VII) shall not accept commissions from the 
Company•s transactions for their own 
benefit;

(VIII)  s h a l l  n o t  d i s c l o s e  c o n f i d e n t i a l 
information of the Company without 
permission;

(IX) shal l  not abuse his/her connected 
relationship to the detriment of the 
interests of the Company;

(X) other fiduciary obligations stipulated 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where the 
Company•s shares are listed and the 
Articles of Association.

Income genera ted by a d i rec to r  f rom 
violation of the provisions of this rule shall 
belong to the Company; where the Company 
suffers losses thereto, the director shall be 
liable for compensation.
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Rule 17 Directors shall abide by laws, 
admin is t ra t ive regu la t ions ,  secur i t ies 
regulatory rules of the places where the 
Company•s shares are listed and the Articles 
of Association, and shall bear the following 
duty of diligence towards the Company:

(I) shall exercise the rights conferred by 
the Company prudently, seriously and 
diligently to ensure that the commercial 
activities of the Company comply with 
the laws, administrative regulations 
and the requ i remen ts  o f  va r ious 
economic policies of the PRC, and the 
business activities shall not go beyond 
the scope of the business stipulated in 
the business license;

(II) shall treat all shareholders fairly;

(III) shall maintain a timely awareness of 
the operation and management of the 
Company;

(IV) shal l sign writ ten confirmation on 
the securities offering documents and 
regular reports of the Company, and 
to ensure the Company gives a timely 
and fair disclosure of information 
and the truthfulness, accuracy and 
completeness of information disclosed 
therein. Where the directors are unable 
to ensure the truthfulness, accuracy 
and completeness of the content of 
the securities offering documents and 
regular reports or have objection, their 
opinions and reasons shall be stated in 
the written confirmation and disclosed 
by the Company. Di rectors could 
directly apply for disclosure if the 
Company fails to disclose;
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(V) shall provide relevant information and 
materials to the board of supervisors 
truthfully, and shall not obstruct the 
exercise of powers by the board of 
supervisors or the supervisors;

(VI) other duty of d i l igence st ipulated 
by laws, administrative regulations, 
d e p a r t m e n t a l  r u l e s ,  s e c u r i t i e s 
regulatory rules of the places where the 
Company•s shares are listed and the 
Articles of Association.

Rule 18 Unless provided for under the 
Articles of Association or legally authorized 
by the board of directors, no director may 
act in his/her own capacity on behalf of the 
Company or the board of directors. When a 
director acts in his/her own capacity and a 
third party would reasonably believe that the 
director is acting on behalf of the Company 
or the board of directors, the director shall 
declare his/her posit ion and capacity in 
advance.
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Ru le 19 I f  a  d i rec to r  v io la tes laws, 
administrative regulations, departmental 
rules, securities regulatory rules of the places 
where the Company•s shares are listed or 
the provisions of the Articles of Association 
when performing his/her duties and causes 
losses to the Company, he/she shall be liable 
for compensation.
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Rule 20 If any director is related to the 
enterprise involved in the resolution at a 
meeting of the board of directors, the said 
director shall not exercise his/her voting 
rights on the said resolution for himself/
herself or on behalf of another director. Such 
meeting of the board of directors may be 
held when more than half of the non-related 
directors attend the meeting. The resolution 
of such meeting of the board of directors 
shall be passed by more than half of the 
non-related directors. If the number of non-
related directors attending the meetings of 
the board of directors is fewer than three, 
the matters shall be submitted to the general 
meeting for consideration.
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Rule 21 A director who fails to attend 
two consecutive meetings of the board of 
directors in person without authorizing 
another director to attend on his/her behalf, 
shall be deemed to be unable to perform 
his/her duties. The board of directors shall 
propose to the general meeting to remove 
such director.
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Rule 22 A director may resign before 
expiry of his/her term of office. A resigning 
director shall submit a written resignation 
report to the board of directors. The board of 
directors shall make disclosure of relevant 
information within two days.

Where the number o f  members o f  the 
board of directors falls below the minimum 
requirement due to the resignation of any 
director, before a newly elected director 
takes off ice, the original director shal l 
perform his/her dut ies as a director in 
accordance wi th laws,  admin is t ra t ive 
regulations, departmental rules, securities 
regulatory rules of the places where the 
Company•s  sha res  a re  l i s ted  and the 
provisions of the Articles of Association.

Save for  the c i rcumstances set  out  in 
the preceding paragraph, the resignation 
of a director shall take effect when the 
resignation report is delivered to the board 
of directors.
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Rule 23 If a director gives notice of his 
resignation or if his term of office expires, 
he shall complete all handover formalities 
with the board of directors and his duty of 
loyalty and honesty owed to the Company 
and the shareholders shall not necessarily 
cease during the period when the notice of 
resignation has not become effective, during 
a reasonable period after i t has become 
effective as well as within a reasonable 
period upon the termination of his office. 
The duty of confidentiality in relation to 
trade secrets of the Company survives the 
termination of his office permanently unless 
such trade secrets enter into the public 
domain. Other obligations shall continue 
for such a period as determined according 
to the principle of fairness and depending 
on the amount of time elapsed between the 
termination and the act concerned as well 
as the circumstances and conditions under 
which the relationship with the Company is 
terminated.
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Rule 24 A director who leaves his office 
without authorization before the end of his/
her term of office shall be liable for any loss 
suffered by the Company as a result of his 
departure.
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Rule 25 An independent director refers 
to a director who does not hold any other 
post in the Company except as a director, 
and has no direct or indirect interest in the 
company he/she is employed by, its major 
shareholders and de facto controllers, or 
any other relationship that may affect his/
her independent and objective judgment. 
In addition to the general provisions on 
directors in the previous section, independent 
directors shall also comply with the special 
provisions on independent directors in this 
section.

Independent directors shall perform their 
dut ies independent ly and be f ree f rom 
the influence of the Company, its major 
shareholders, de facto controllers and other 
units or individuals.
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Rule 26 Independent directors shall be 
elected or replaced at general meetings 
and shall serve a term of three years. The 
term of office of an independent director is 
renewable upon reelection when it expires, 
but the renewed term shall not exceed six 
years. Those who have served as independent 
directors in the Company continuously for 
at least six years shall not be nominated 
as independent director candidates for the 
Company within 36 months from the date of 
this fact.
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Rule 27 The Company•s board of directors 
shall consist of three independent directors, 
including one accounting professional.
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Rule 28 Independent directors must meet 
the fol lowing condit ions in addit ion to 
qualifications for their positions as other 
directors of the Company:

(I) Being qualified to serve as the director 
of listed companies in accordance with 
laws, administrative regulations and 
other relevant provisions;

(II) Meeting the independence requirements 
stipulated in Rule 29 of these Rules;

(III) H a v i n g  b a s i c  k n o w l e d g e  o f  t h e 
operation of listed companies and being 
familiar with relevant laws, regulations 
and rules;

(IV) Having at least five years of legal, 
a c c o u n t i n g  o r  e c o n o m i c  w o r k 
experience necessary to perform the 
duties of an independent director;

(V) In principle, an independent director 
may serve as an independent director 
for at most three domestically listed 
companies and should ensure that he/
she has sufficient time and energy to 
effectively perform his/her duties as an 
independent director.

(VI) Having good personal morality, with 
no bad record such as major breach of 
trust, etc.;

(VII) Other condi t ions as st ipulated by 
laws, administrative regulations, the 
provisions of the China Securit ies 
Regulatory Commission, the business 
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Rule 29 Independent  d i rec tors must 
maintain independence, and the following 
persons shall not act as independent directors 
of the Company:

(I) persons hold ing a posi t ion in the 
Company or af f i l iated enterpr ises 
thereof and their lineal relatives and 
major social relations;

Lineal relatives stated herein refer to 
spouse, parents and children; major 
soc ia l  re la t ions refer to s ib l ings, 
spouse•s parents, children•s spouses, 
parents of children•s spouses, siblings• 
spouses and spouse•s siblings etc.

(II) natural person shareholders directly 
or indirectly holding more than 1% of 
the issued shares of the Company or 
among the top ten shareholders of the 
Company and their lineal relatives;

(III) persons who hold a posit ion in an 
entity shareholder directly or indirectly 
holding more than 5% of the issued 
shares of the Company or in the top 
five shareholders of the Company and 
their lineal relatives;

(IV) persons hold ing a posi t ion in the 
affiliated enterprises of the controlling 
shareholders or de facto controllers of 
the Company and their lineal relatives;

(V) persons who have major business 
dealings with the Company and its 
control l ing shareholders, de facto 
controllers or their respective affiliated 
enterprises, or who hold a position in 
units with major business dealings and 
their controlling shareholders or de 
facto controllers;
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(VI) persons who provide financial, legal, 
consulting and sponsorship services 
fo r  the Company,  i t s  cont ro l l ing 
shareholders, de facto controllers or 
their respective affiliated enterprises, 
including but not limited to, all project 
team members, rev iew persons at 
al l  levels, report s igning persons, 
partners, directors, senior executives 
and principal persons in charge of 
the intermediary agency providing 
services;

(VII) persons who have experienced any of 
the conditions listed in the previous six 
items within the last twelve months;

(VIII) o ther persons who do not possess 
independence as stipulated by laws, 
a d m i n i s t r a t i v e  r e g u l a t i o n s ,  t h e 
provisions of the CSRC, securit ies 
regulatory rules of the places where the 
Company•s shares are listed and the 
provisions of Articles of Association.

The affiliated enterprises of the controlling 
shareholders and de facto controllers of the 
Company mentioned in item IV to item VI of 
the preceding paragraph do not include those 
not having a related party relationship with 
the Company under Rule 6.3.4 of the Rules 
Governing the Listing of Securities on the 
Shenzhen Stock Exchange.

I ndependen t  d i r ec to r s  sha l l  conduc t 
an  annua l  se l f -examina t i on  fo r  t he i r 
i n d e p e n d e n c e  a n d  s u b m i t  t h e  s e l f -
examination information to the board of 
d i rectors. The board of d i rectors shal l 
annually evaluate the independence of the 
incumbent independent directors and issue 
special opinions, which shall be disclosed 
together with the annual report.
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Rule 30 Independent d i rec tors sha l l 
be e lected accord ing to the fo l lowing 
procedures:

(I) They shall be nominated by the board 
of directors or the board of supervisors 
o f  the Company o r  shareho lde rs 
holding more than 1% of the issued 
shares of the Company separately or 
collectively and obtain the consent 
of nominees. The nominator shal l 
not nominate any person who has an 
interest in him/her or any other person 
who has a close relationship with him/
her that may affect the independent 
performance of his/her duties as an 
independent director candidate.

I n v e s t o r  p r o t e c t i o n  i n s t i t u t i o n s 
established in accordance with the law 
may publicly request shareholders to 
entrust them to exercise their right to 
nominate independent directors on 
their behalf.

(II) T h e  n o m i n a t o r  s h o u l d  b e  f u l l y 
aware of the nominee•s occupation, 
education background, title, detailed 
work experience, all part-time jobs, 
whether there is a major breach of trust 
and other records of bad behaviors, 
etc. , and give opinions on his/her 
satisfaction of independence and other 
conditions to act as an independent 
director. The nominee shall make an 
announcement as to the satisfaction of 
independence and other conditions to 
act as an independent director.
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(III) Before the general meeting for electing 
independent directors, the Company 
shall submit to the stock exchange the 
relevant materials of all independent 
director candidates, and the relevant 
submit ted mater ia ls shal l  be t rue, 
accurate and complete.

The stock exchange shall review the 
relevant materials of the candidates 
for independent directors pursuant 
t o  r e g u l a t i o n s ,  m a k e  a  p r u d e n t 
judgement on whether the candidates 
for independent directors meet the 
qualifications and have the right to 
ra ise an object ion. The Company 
shall not propose any candidate to 
the general meeting for election if 
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Rule 31 The independent directors shall 
attend the meetings of the board of directors 
in person. If any independent director is 
unable to attend a meeting in person for 
any reason, he/she shall review the meeting 
materials in advance, form a clear opinion 
and entrust another independent director 
in writing to attend the meeting on his/her 
behalf.

If an independent director fails to attend 
two consecutive meetings of the board of 
directors in person and does not delegate 
another independent director to attend the 
meeting on his/her behalf, the board of 
directors shall, within thirty days from the 
date of such fact, propose to convene a 
general meeting to remove such independent 
director from his/her position.

If an independent director fails to comply 
with the provisions of i tem I or i tem II 
of Rule 28 in these Rules, he/she shal l 
immedia te ly cease to per form h is /her 
duties and resign from his/her position. If 
the resignation is not tendered, the board 
of directors shall, as soon as it knows or 
ought to have known of the occurrence of 
such fact, remove him/her from office in 
accordance with the regulations.

In the event that an independent director 
is removed in advance, the Company shall 
t imely disclose the specific reasons and 
basis. The Company shall timely disclose 
any objection of the independent director, if 
any.
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Rule 32 The independent director can put 
forward the resignation before the expiration 
of his/her term. The independent director 
shall submit a written resignation report 
to the board of directors for resignation 
and state all status that are related to the 
res ignat ion and are necessary to draw 
attentions of the Company•s shareholders 
and creditors. The Company shall disclose 
the reasons for  the res ignat ion o f  the 
independent director and matters of concern.

I f  a n  i n d e p e n d e n t  d i r e c t o r  r e s i g n s , 
resulting in a proportion of independent 
directors in the board of directors or its 
special committees that does not comply 
with the provisions of these Rules or the 
Art icles of Association, or i f there is a 
lack of accounting professionals among 
the independent directors, the independent 
director who intends to resign shall continue 
to perform his/her duties unti l the new 
independent director is appointed. The 
Company shall complete the by election 
within 60 days from the date of resignation 
of the independent director.

Deleted Rule



… 150 …

Before Amendments After Amendments

Rule 33 Independent directors have the 
obligation of fidelity and diligence towards 
the Company and all shareholders, and shall 
perform their duties earnestly in accordance 
with the requirements of laws, administrative 
regulations, securities regulatory rules of the 
places where the Company•s shares are listed 
and the Articles of Association. They play 
a role in participating in decision-making, 
supervising and balancing, and providing 
professional consultation in the board of 
directors, safeguard the overall interests of 
the Company, and protect the legitimate 
rights and interests of minority shareholders.

The Company shall provide guarantees in 
accordance with the law, provide necessary 
working conditions and personnel support 
for the independent directors to perform 
their duties, and ensure that independent 
directors should enjoy the same rights to 
information as other directors. When an 
independent d i rector exerc ises his/her 
functions and powers, the directors, senior 
management and other relevant personnel 
of the Company shall cooperate with him/
her and shall not refuse, obstruct or conceal 
relevant information or interfere with his/
her independent exercise of his/her functions 
and powers. I f an independent director 
encounters obstruction in the exercise of his/
her functions and powers in accordance with 
the law, he/she may explain the situation to 
the board of directors, request cooperation 
from the directors, senior management and 
other relevant personnel, and record the 
details and resolution of the obstruction in 
his/her work record; if he/she still fails to 
remove the obstruction, he/she may report 
the matter to the stock exchanges.
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The independent directors should spend not 
less than fifteen days a year on-site at the 
Company, and should maintain work records 
to record in detail the performance of their 
duties. Work records of the independent 
directors and information provided by the 
Company to independent directors should be 
kept for at least ten years.

Rule 34 The Company should provide 
independent directors with allowances that 
are appropriate to their duties. The standard 
of allowance shall be formulated by the 
board of directors, approved at the general 
meeting, and disclosed in the Company•s 
annual report.

In addit ion to the al lowance above, the 
independent d i rectors shal l  not obtain 
other benefits from the Company and its 
major shareholders, de facto controllers or 
interested units and personnel.

The Company can establish an independent 
director liability insurance system to reduce 
the risk of the independent director that 
may arise from performing his/her duties 
normally.
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Rule 35 Independent directors shall fulfill 
the following duties:

(I) participating in the decisions of the 
board of directors and expressing clear 
opinions on the matters discussed;

(II) supervising the potential major interest 
conflicts between the Company and 
its controlling shareholders, de facto 
con t ro l le rs ,  d i rec to rs  and sen io r 
management according to relevant 
requirements of the Measures for 
the Administration of Independent 
Directors of Listed Companies, in 
order to promote the decision of the 
board of directors to conform to the 
overall interests of the listed company, 
and protect the legitimate rights and 
interests of the minority shareholders;

(III) providing professional and objective 
suggest ions on the operat ion and 
development of the listed company, 
and promoting the improvement of the 
decision-making level of the board of 
directors;

(IV) other duties as st ipulated by laws, 
administrative regulations, securities 
regulatory rules of the places where the 
Company•s shares are listed and the 
Articles of Association.
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Rule 36 Independent directors shall also 
exercise the following special powers and 
authorities in addition to those duties of 
other directors of the Company:

(I) i n d e p e n d e n t l y  e n g a g i n g  a n 
intermediary agency to audit, consult 
o r  ver i f y  spec i f i c  mat te rs  o f  the 
Company;

(II) proposing to convene the extraordinary 
gene ra l  mee t i ng  to  t he  boa rd  o f 
directors;

(III) proposing to hold the meeting of the 
board of directors;

(IV) pub l i c l y  so l i c i t i ng  the  r i gh ts  o f 
shareholders from shareholders in 
accordance with the law;

(V) giving independent opinions on matters 
that may harm the rights and interests 
o f  t he  Company o r  t he  m ino r i t y 
shareholders;

(VI) o the r  powers  and  au tho r i t i e s  as 
s t i pu la ted  by  l aws ,  r egu la t i ons , 
securities regulatory rules of the places 
where the Company•s shares are listed 
and the Articles of Association.

An independent  d i rec to r  sha l l  ob ta in 
the consent of more than half of all the 
independent directors if he/she exercises 
the powers listed in item I to item III of the 
preceding paragraph.

If an independent director exercises the 
powers and authorities listed in paragraph 
1 of this rule, the Company shall timely 
disclose it. In case the above powers cannot 
be exercised normally, the Company shall 
disclose the specif ic circumstances and 
reasons.

The Company shall bear expenses incurred 
by independent d i rectors for engaging 
intermediary agencies and other expenses 
necessary for exercising their powers.
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Ru le  37  I f  an  i ndependen t  d i rec to r 
expresses an independent opin ion, the 
opinion expressed should be clear and 
explicit, and at least include the following 
content:

(I) basic conditions of major matters;

(II) basis for issuing opinions, including 
the performed procedures, the verified 
documents, the contents of on-site 
inspection, etc.;

(III) legality of the major matters;

(IV) influence on the interest of the listed 
company and the minority shareholders, 
possible risks and effectiveness of the 
Company•s measures;

(V) c o n c l u d i n g  o p i n i o n s  e x p r e s s e d , 
including agreement, reservation and 
its reasons, opposition and its reasons, 
inability to express opinions and its 
obstacles.

Independent directors shall sign on the 
issued independent opinions and report the 
aforesaid opinions to the board of directors, 
and to  be d isc losed w i th  the re la t i ve 
announcements at the same time.
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Rule 38 The following matters shall be 
submitted to the board of directors for review 
after being approved by more than half of all 
independent directors of the Company:

(I) related-party transactions that should 
be disclosed;

(II) p lans o f  the l i s ted company and 
related part ies to change or waive 
commitments;

(III) decisions and measures taken by the 
board of directors of the acquired listed 
company regarding the acquisition;

(IV) other matters as stipulated by laws, 
administrative regulations, securities 
regulatory rules of the places where the 
Company•s shares are listed and the 
provisions of Articles of Association.
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Rule 39 Independent directors shall submit 
the report on work to the annual general 
meeting of the Company, and the report on 
work shall include the following contents:

(I) the number, manner and vot ing of 
the meetings of the board of directors 
attended, and the number of general 
meetings attended last year;

(II) participation in meetings of special 
committees of the board of directors 
and special meetings of independent 
directors;

(III) deliberation of the matters listed in 
relevant i tems of the Measures for 
the Administration of Independent 
Directors of Listed Companies, and 
exercise of the special powers and 
authorities of independent directors 
l isted in paragraph 1 of Rule 36 in 
these Rules;

(IV) major matters, methods and results 
of communication with internal audit 
inst i tu t ions and account ing f i rms 
under tak ing audi t  serv ices of the 
Company on the Company•s financial 
and business conditions;

(V) communicat ion wi th the minor i ty 
shareholders;

(VI) time and content of on-site work in the 
Company;

(VII) others in performance of duties.

T h e  a n n u a l  r e p o r t s  o n  w o r k  o f  t h e 
independent directors shall be disclosed 
no later than when the Company gives the 
notice of the annual general meeting.
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Rule 40 Independent d i rec tors sha l l 
ac t ive ly par t ic ipa te in and a t tend the 
meetings of the special committees on which 
they serve in person. If an independent 
director cannot attend the meeting in person 
for certain reasons, he/she shall read the 
meeting materials in advance, form clear 
opinions and entrust other independent 
director of the special committee to attend 
the meeting on his/her behalf in writing. 
The independent d i rectors may t imely 
submit the major matters of the Company 
within the scope of the duties of the special 
committees noted in performing their duties 
to the special committees in accordance 
with relevant procedures for discussion and 
deliberation.
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Rule 41 The Company shall hold special 
meetings of independent directors on a 
regular or ad hoc basis. Matters listed in 
item I to item III of Rule 36 and Rule 38 in 
these Rules shall be considered at a special 
meeting of independent directors.

The spec ia l  meet ings o f  i ndependent 
directors shall be convened and presided 
over by an independent director jointly 
elected by a majority of the independent 
directors; in the event that the convener fails 
to or is unable to perform his/her duties, two 
or more independent directors may convene 
and elect a representative to preside over the 
meeting on their own.
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Rule 42 Independent d i rec tors sha l l 
p e r f o r m t h e i r  d u t i e s  a s  d i r e c t o r s  i n 
accordance wi th the laws, adequate ly 
understand the business operations of the 
Company and the issues considered by the 
board of directors. Independent directors 
shall safeguard the interests of the Company 
and all shareholders with particular attention 
paid to the minority shareholders to ensure 
their legit imate r ights and interests are 
protected.

In  the even t  o f  any con f l i c t  be tween 
shareholders or directors of the Company, 
which has a s ign i f icant impact on the 
operation and management of the Company, 
the independent directors shall actively 
perform their dut ies and safeguard the 
overall interests of the Company.
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Rule 43 Under any o f  the fo l lowing 
circumstances, independent directors shall 
promptly report to the stock exchanges:

(I) being dismissed by the Company when 
they believe the grounds for dismissal 
are unjustified;

(II) res ign ing due to  the  Company•s 
obstruction of their lawful exercise of 
authority as independent directors;

(III) t h e  p r o p o s a l  b y  t w o  o r  m o r e 
independent directors in writ ing to 
postpone a meeting of the board of 
directors or delay del iberat ion on 
relevant matters, due to incomplete 
meet ing mater ia ls or insuf f ic ient 
justification, being rejected;

(IV) the board o f  d i rec to rs  fa i l i ng to 
take effective measures after being 
informed of suspected violations of 
laws or regulations by the Company 
or its directors, supervisors or senior 
management;

(V) other circumstances that seriously 
impede independent directors from 
performing their duties.
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Chapter 5 Chairman of the Board of 
Directors
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Rule 46 The chairman of the board of 
directors shall str ict ly comply with the 
mechanism for collective decision-making of 
the board of directors and shall not replace 
the decisions of the board of directors with 
his/her personal opinion or interfere with the 
judgement of other directors.
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Ru le 47 The cha i rman o f  the board 
of d i rectors shal l  ensure the r ights to 
information of independent directors and the 
secretary to the board of directors and shall 
not obstruct their lawful exercise of powers 
by any means.
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Rule 48 The general meeting may evaluate 
the chairman of the board of directors by 
referring to the following indicators: net 
assets, total profit, growth rate of net assets, 
growth rate of profit, profit rate of net assets, 
etc.

Deleted Rule

Rule 49 If the chairman of the board of 
directors has made outstanding achievements 
during his term of office, the Company•s 
general meeting shall pass a resolution to 
give him cash, benefits in kind or other 
forms of material rewards.

Deleted Rule

Chapter 6 Secretary to the Board of 
Directors

Deleted Rule

Rule 50 The board of directors shall have 
a secretary. The secretary to the board of 
directors is a senior management of the 
Company, and shall be accountable to the 
board of directors.

Deleted Rule
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Rule 51 The secretary to the board of 
directors shall possess requisite professional 
knowledge and exper ience ,  and sha l l 
be appointed by the board of directors. 
Qualifications of the secretary to the board 
of directors are:

(I) having a junior college degree or above 
who has been engaged in secretarial, 
management and shareholding affairs 
for more than 3 years;

(II) h a v i n g  c e r t a i n  k n o w l e d g e  i n 
finance, tax, law, finance, corporate 
management and computer application;

(III) having good personal character and 
professional ethics, strictly abiding 
by re levant laws, regulat ions and 
rules, and being able to perform duties 
fiduciarily.

The c i rcumstances under which one is 
not allowed to serve as a director of the 
Company as stipulated in the Articles of 
Association apply to the secretary to the 
board of directors.
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Chapter 7 Rules for the Meeting of the 
Board of Directors

Deleted Rule

Rule 55 The meetings of the board of 
directors are divided into regular meetings 
and extraordinary meetings. The meeting 
of the board of directors shall be convened 
at least twice times a year and held by the 
president of the board of directors. A written 
notice of the meeting of the board shall be 
delivered to all directors and supervisors 14 
days prior to the meeting.

Shareholders representing more than one-
tenth of the voting rights, more than one-
third of the directors and a majority of 
the independent directors, or the board 
of supervisors may propose to convene a 
provisional meeting of the board of directors. 
The chairman shall convene and chair a 
meeting of the board of directors within 
ten days after receiving the proposal. The 
board of directors shall notify all directors in 
writing at least three days prior to convening 
an extraordinary meeting of the board.

Rule 11 The meetings of the board of 
directors are divided into regular meetings 
and extraordinary meetings. The meeting of 
the board of directors shall be convened at 
least four times a year regularly and held 
by the president of the board of directors. A 
written notice of the meeting of the board 
shall be delivered to all directors 14 days 
prior to the meeting.

Shareholders representing more than one-
tenth of the voting rights, more than one-
third of the directors and a majority of 
the independent directors, or the audit 
commit tee may propose to convene a 
provisional meeting of the board of directors. 
The chairman shall convene and chair a 
meeting of the board of directors within ten 
days after receiving the proposal.

The board of d i rectors shal l  not i fy a l l 
directors in writing at least three days prior 
to convening an extraordinary meeting of the 
board.

Newly Added Rule Rule 12 Before giving the not ice on 
convening a regular meeting, the office of 
the board shall fully consult all directors 
to form the initial proposal of the meeting 
and then submit it to the chairman of the 
board for finalizing.

The chairman, if necessary, shall consult 
the senior management before finalizing 
the proposal.

Chapter 8 Rules and Procedures of the 
Board of Directors
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Rule 56 Submitting Proposals Mainly on 
the following bases:

(I) the matters proposed by the chairman;

(II) the matters jointly proposed by more 
than one-third of the directors;

(III) the matters proposed by more than half 
of the independent directors;

(IV) the matters proposed by the board of 
supervisors;

(V) the matters proposed by the special 
committees of the board of directors;

(VI) the matters proposed by the chief 
executive officer;

The chief executive officer shall submit 
to the board of directors a proposal 
concerning the following matters:

1. the Company•s business plans 
and investment plans;

2. the Company•s proposed annual 
preliminary and final financial 
budget;

3. the Company•s profit distribution 
and recovery of losses plan;

4. the plan for establishing internal 
management structures within the 
Company;

5. the amendments to the Articles of 
Association;

6. the annual and quarterly work 
reports of the Company•s chief 
executive officer;

7. the proposal for expert review 
opinions on the Company•s major 
risk investments; 
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Rule 57 Collection of Proposals 

The board office shall be responsible for 
collecting the proposals for the matters to 
be discussed at the board meeting. All the 
relevant proposals and explanatory materials 
shall be submitted to the board office 10 
days before the issue of the notice for the 
board meeting.
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Rule 58 Convening and Notice of the 
Meeting

 (I)  The board meeting shall be convened 
by the chairman. Where the chairman 
is unable to perform his duties, he 
shall appoint a director to convene a 
board meeting on his behalf; where the 
chairman fails to perform his duties 
for no reasons or appoint a person to 
perform such duties on his behalf, more 
than half of the directors may elect a 
director to convene the meeting.

Rule 13 The board meet ing sha l l  be 
convened by the chai rman. Where the 
chairman is unable to perform his duties, he 
shall appoint a director to convene a board 
meeting on his behalf; where the chairman 
fails to perform his duties for no reasons or 
appoint a person to perform such duties on 
his behalf, more than half of the directors 
may elect a director to convene the meeting.
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(II)  The meetings of the board of directors 
are divided into regular meetings and 
extraordinary meetings. The regular 
meeting of the board of directors shall 
be convened at least four times a year 
at approximately quarterly intervals. It 
is expected that every regular meeting 
of the board of directors will have a 
majority of directors who are entitled 
to attend the meeting to attend by 
person, or participate actively through 
electronic communication methods. 
Therefore, regular meetings of the 
board of directors shall not include 
the obta in ing such approval f rom 
the board by means of circulation of 
written resolutions. Where the board 
of directors is expected to declare, 
propose or pay dividend at a meeting, 
or it shall pass any announcement in 
respect of profits or loss for any year, 
hal f -year or other per iods at such 
meeting, an announcement must be 
made in accordance with the Rules 
Governing the Listing of Securities on 
The Stock Exchange of Hong Kong 
Limited at least seven business before 
the convening of such meeting.

The meetings of the board of directors 
are d iv ided in to regular meet ings and 
extraordinary meetings. The regular meeting 
of the board of directors shall be convened 
at least four times a year at approximately 
quarterly intervals. It is expected that every 
regular meeting of the board of directors will 
have a majority of directors who are entitled 
to attend the meeting to attend by person, 
or participate actively through electronic 
communication methods. Therefore, regular 
meetings of the board of directors shall 
not include the obtaining such approval 
from the board by means of circulation of 
written resolutions. Where the board of 
directors is expected to declare, propose or 
pay dividend at a meeting, or it shall pass 
any announcement in respect of profits or 
loss for any year, half-year or other periods 
at such meeting, an announcement must 
be made in accordance wi th the Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited at 
least seven business before the convening of 
such meeting.
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(III)  A notice of board meeting shall contain 
the following:

1. date and venue of the meeting;

2. duration of the meeting;

3. reasons and subjects for discussion;

4. date of notice.

Newly Added Rule Rule 14 A notice of board meeting shall 
contain the following:

1. date and venue of the meeting;

2. duration of the meeting;

3. reasons and subjects for discussion;

4. date of notice. 

Rule 59 Attending the Meeting

A board meeting shall only be held when 
being attended by more than half of the 
directors.

A board meeting shall be attended by the 
directors in person. If a director is unable 
to attend due to certain reasons, he/she may 
appoint other directors to attend on his/
her behalf in writing. Independent directors 
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Newly Added Rule Ru le  16 A board mee t ing sha l l  be 
attended by the directors in person. If a 
director is unable to attend due to certain 
reasons, he may appoint other directors 
to attend on his behalf in writing. The 
proxy form shall specify the name of the 
proxy, the matters to be dealt with by the 
proxy, scope of authority and valid term, 
and shall be signed or chopped by the 
appointer. Director attending meetings on 
behalf of others shall exercise their rights 
as directors within the scope of their 
authorization. If a director is unable to 
attend a board meeting in person and has 
not appointed a representative to attend 
the meeting, the same shall be deemed 
to be a waiver of the voting right at such 
meeting.
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Rule 60 Considering the Proposals 

When the board meeting is considering 
the re levant proposals, i t  may request 
the persons- in -charge o f  the re levant 
departments of the Company to attend the 
meeting and answer the questions in order to 
understand the conditions in detail. During 
the course of discussion and examination, 
if it is found that the situation is uncertain 
or the feasibility is questionable as regards 
certain topics for discussion, the board of 
directors may request to defer discussion of 
such topics.

Directors may, upon reasonable request, 
seek independent professional advice in 
appropriate circumstances, at the expense of 
the issuer.

R u l e  1 8  T h e  d i r e c t o r s  s h o u l d 
independently and prudently give their 
op in ions upon carefu l ly reading the 
relevant meet ing mater ia ls and ful ly 
understanding the situations.

The directors are allowed to learn the 
information necessary for the decision-
making from the office of the board, the 
meeting convener, the chief executive 
off icer and other senior management, 
various special committees, accounting 
firms and law firms and other relevant 
personne l  and organ iza t ions be fore 
the meeting, or to suggest the presider 
to invite the above-mentioned persons 
and the representatives of the above-
mentioned organizations to attend the 
meeting to explain the relevant situations.

When the board meeting is considering 
the re levant proposals, i t  may request 
the persons- in -charge o f  the re levant 
departments of the Company to attend the 
meeting and answer the questions in order to 
understand the conditions in detail.

Directors may, upon reasonable request, 
seek independent professional advice in 
appropriate circumstances, at the expense of 
the Company.
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Newly Added Rule Rule 19 The meeting presider shall seek 
clear opinions on each proposal from the 
participating directors.
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If directors have associated relationship 
with enterprises or individual involved in 
issues to be determined in the meeting of 
the board of directors, such directors shall 
report to the board of directors in writing 
promptly. Any director having affiliated 
relationship shall not exercise the voting 
power on the resolution or exercise the 
voting power on behalf of other directors. 
The meeting of the board of directors 
may be held with over one-half directors 
without associated relationship, and the 
resolutions of the meeting of the board 
of directors shall be approved by over 
one-half directors without associated 
relationship. If the unassociated directors 
attending the meeting of the board of 
d i rectors are less than 3 people, the 
issues shall be submitted to the general 
meetings for examination. If there are 
any additional restrictions on directors• 
participation in meeting of the board of 
directors and voting imposed by laws, 
regulations and securities regulatory rules 
of the places where the Company•s shares 
are listed, such provisions shall prevail.

The ext raord inary genera l  meet ings 
of the board of directors may, under 
t h e  p r e m i s e  t h a t  d i r e c t o r s  w i l l  b e 
guaranteed to have their opinions fully 
and thoroughly expressed, be conducted 
via communication and resolutions may 
be passed thereat, to be signed by the 
directors present at the meeting.
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R u l e  61  V o t i n g  a n d  R e s o l u t i o n  o f 
Proposals 

Vot ing on resolut ions of the board of 
directors shall be conducted by written 
means.

Each director has one vote.

The board of directors shall adopt resolutions 
concerning matters under item VI, item VII 
and item XII of Rule 9 in these Rules with 
the approval of more than two-thirds of all 
directors; all other matters may be adopted 
wi th the approval of a major i ty of a l l 
directors.

A director with a conflict of interest in a 
resolution of the board of directors shall 
abstain from voting on such resolution. The 
resolution shall be valid only if approved 
by a majority vote of directors without such 
conflict of interest.

If any shareholder holding more than 10% of 
the Company•s voting rights (as defined in 
the applicable Hong Kong Listing Rules or a 
director has a conflict of interest in a matter 
to be considered by the board of directors 
which the board of directors has determined 
to be material, the matter should be dealt 
with by a physical board meeting rather than 
a written resolution. Independent directors, 
and whose close associates, have no material 
interest in the transaction should be present 
at that board meeting.

Where laws, regulations and the securities 
regulatory rules of the places where the 
Company •s  sha res  a re  l i s t ed  impose 
any additional restrictions on directors• 
participation in meetings of the board of 
directors and voting, the relevant provision 
shall apply.
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Newly Added Rule Rule 21 After the completion of voting 
by the directors attending the meeting, the 
relevant staff of the office of the board of 
directors shall count the votes promptly.

I f the meeting is held physical ly, the 
presiding officer shall announce the result 
on the spot. In other cases, the presiding 
officer shall request the secretary of the 
board of directors to notify the directors 
of the vot ing resul ts before the next 
business day after the expiration of the 
prescribed time limit for voting.

If a director votes after the presiding 
officer announces the voting result or 
after the expiration of the prescribed time 
limit for voting, his or her vote shall not 
be counted.

Newly Added Rule Ru le  22  Excep t  f o r  t he  s i t ua t i ons 
specified in Rule 23 in these Rules, the 
affirmative votes of more than half of all 
the directors of the Company is required 
for the board of directors to consider and 
approve a proposal and form the relevant 
resolution. Where the laws, administrative 
regulations, securities regulatory rules of 
the places where the Company•s shares 
are listed and the Articles of Association 
of the Company stipulates that the consent 
of even more directors is necessary for the 
board of directors to form the resolutions, 
the relevant provision shall apply.

When the board of directors forms a 
resolution on any security matter within 
its functions and powers in accordance 
with the Articles of Association of the 
Company, the consents of more than 
half of all directors of the Company and 
two-third or more of the participating 
directors are necessary.

In case of any discrepancy on the contents 
and meanings of different resolutions, the 
resolution formed later shall prevail.
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Newly Added Rule Rule 23 If any director of the Company 
is associated wi th the enterpr ises or 
ind iv idua ls that  are invo lved in the 
matters to be resolved at the meeting of 
the board of directors, he shall submit a 
written report to the board of directors 
in  a  t ime ly  manner .  D i rec to rs  w i th 
connected relationships shall not exercise 
his or her voting rights for such matters, 
nor shall such director exercise voting 
rights on behalf of other directors. Such 
meeting of the board of directors shall be 
convened by a majority of the directors 
present thereat who are not connected. 
The resolution of the meeting of the board 
of directors shall be passed by more than 
half of the non-connected directors. If 
the number of non-connected directors 
present at such meeting is less than three, 
relevant proposals shall be submitted to 
the general meeting for consideration. 
Where laws, regulations and the securities 
regulatory ru les of the places where 
the Company•s shares are listed impose 
any additional restrictions on directors• 
participation in meetings of the board 
of directors and vot ing, the relevant 
provision shall apply.

Newly Added Rule Rule 24 The board of directors shall act 
in strict accordance with the authorization 
of the general meeting and the Articles of 
Association of the Company, and shall not 
form a resolution by means of exceeding 
the given authority.
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Newly Added Rule Rule 25 When more than half of the 
participating directors or more than two 
independent directors believe that they 
cannot make a judgment on the relevant 
matters because the proposal is not clear, 
specific, or because of inadequate meeting 
materials and other reasons, the meeting 
presider shall ask for suspension of voting 
on the topic in the meeting.

The directors who propose to suspend 
voting shall provide explicit prerequisites 
for the proposal to be resubmitted for 
consideration.
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Rule 63 Minutes

The secretary of the board of directors shall 
attend all meetings of the board of directors 
and take minutes. The board office shall 
assist the board of directors in its work and 
be responsible for the proper safekeeping 
and archiving of documents and materials 
generated during meetings of the board of 
directors. The minutes should detail the 
matters considered and the resolut ions 
made, including any concerns or dissent 
expressed by directors. The draft minutes (for 
directors to express opinions) and the final 
version (for record) should be sent to all 
directors within a reasonable time after the 
meeting. Directors may review the minutes 
with reasonable notice within a reasonable 
timeframe.

Deleted Rule

Rule 64 The board of d i rectors shal l 
keep minutes at the meeting. The attending 
directors and the person taking the minutes 
shall sign the minutes of the meeting. The 
attending directors are entitled to request 
that an explanatory record of their comments 
made a t  the meet ings be noted in the 
minutes. Any director present at the meeting 
shall be entitled to request a recorder to 
make a descriptive record on his speech at 
the meeting. The minutes of the Company•s 
board o f  d i rec to rs  meet ing represen t 
the off icial evidence of the resolut ions 
cons idered by the board o f  d i rec tors . 
Fol lowing the conclusion of the board 
meeting, the minutes shall be circulated to 
all attending directors. The minutes of the 
board meeting shall be kept by the secretary 
of the board of directors as company files, 
with the retention period of not less than ten 
years.

Rule 26 The board of d i rectors shal l 
maintain minutes of the meetings so as 
to record the decisions on the matters 
considered. The attending directors shall 
sign the minutes of the meeting.
 
The minutes of the board meeting shall be 
kept as company files, with the retention 
period of not less than ten years.



… 178 …

Before Amendments After Amendments

Rule 65 The board o f  d i rec tors may 
prepare meet ing minutes based on the 
meet ing records when i t  cons iders  i t 
necessary. The minutes shall be signed by 
the chairman.
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Rule 66 The minutes of meetings of the 
board of directors shall include the following 
information:

(1) date, venue and name of the convener 
of the meeting;

(2) names o f  d i rec tors a t tend ing the 
meeting in person and directors (proxy) 
who has been appointed by other 
directors to attend the meeting;

(3) agenda of the meeting;

(4) summary of opinions expressed by the 
directors;

The manner and result of voting of each 
resolution, (with the number of votes for, 
against and abstained recorded clearly).

Rule 27 The minutes of meetings of the 
board of directors shall include the following 
information:

(1) date, venue and name of the convener 
of the meeting;

(2) names o f  d i rec tors a t tend ing the 
meeting in person and directors (proxy) 
who has been appointed by other 
directors to attend the meeting;

(3) agenda of the meeting;

(4) summary of opinions expressed by the 
directors;

(5) the manner and result of voting of each 
resolution, (with the number of votes 
for, against and abstained recorded 
clearly).
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Newly Added Rule Rule 28 The part ic ipat ing directors 
sha l l  s ign the meet ing m inu tes and 
resolution record for confirmation on 
behalf of themselves and the directors who 
authorize them to attend. Any director 
who has different views on the meeting 
minutes or the resolution record can make 
a written explanation when signing the 
minutes. When necessary, he/she shall 
report it to the regulatory authorities in a 
timely manner and he/she can also make a 
public statement.

Where any d i rector fa i ls to s ign for 
confirmation as the proceeding article 
stipulates and fails to make a written 
explanation on his/her different views, 
or fai ls to report i t to the regulatory 
authorities or make a public statement, 
he/she shal l  be deemed to have fu l ly 
agreed with the contents of the meeting 
minutes and the resolution record.

Rule 67 Directors shall sign on the board 
resolutions and shall be responsible for the 
board resolutions. If the board resolutions 
violate the relevant laws, regulations, the 
securit ies regulatory rules of the places 
where the Company•s shares are listed or 
Articles of Association thus causing losses 
to the Bank, the directors participating in the 
resolutions shall be liable to compensate the 
Bank for the losses. However, on verification 
that a director had stated his/her objection 
when voting and the same was recorded in 
the minutes, such director may be exempted 
from such liability.

Rule 29 Directors shall be responsible for 
the board resolutions. If the board resolutions 
violate the relevant laws, regulations, the 
securit ies regulatory rules of the places 
where the Company•s shares are listed or 
Articles of Association thus causing losses 
to the Bank, the directors participating in the 
resolutions shall be liable to compensate the 
Bank for the losses. However, on verification 
that a director had stated his/her objection 
when voting and the same was recorded in 
the minutes, such director may be exempted 
from such liability.



… 180 …

Before Amendments After Amendments

Rule 68 The board of d i rectors must 
strictly comply with the relevant laws and 
regulations of the State and the information 
disclosure provisions of the stock exchange 
on which the shares of the Company are 
listed and traded, and correctly, accurately 
and  comp le te l y  d i sc l ose  t he  ma t te r s 
discussed at the board meetings and/or 
resolutions in a timely manner.

Rule 30 The board of d i rectors must 
strictly comply with the relevant laws and 
regulations of the State and the information 
disclosure provisions of the securi t ies 
regulatory authorities on which the shares 
of the Company are listed and traded, and 
correctly, accurately and completely disclose 
the matters discussed at the board meetings 
and/or resolutions in a timely manner.

Chapter  9 In format ion Disc losure o f 
Meetings of the Board of Directors
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Rule 69 Prior to the formal disclosure 
of the announcement, all members of the 
board of directors and other informed parties 
shall bear confidentiality responsibilities 
regarding board meeting mater ials and 
the content of board discussions, ensuring 
that the informed parties are limited to the 
smallest possible number.

R u l e  3 1  T h e  a n n o u n c e m e n t  o f 
r e s o l u t i o n s  o f  t h e  b o a r d  s h a l l  b e 
handled by the secretary of the board in 
accordance with the relevant provisions 
o f  the Ru les Govern ing the L is t ing 
of Secur i t ies on the Shenzhen Stock 
Exchange. Prior to the formal disclosure 
of the announcement, all members of the 
board of directors and other informed parties 
shall bear confidentiality responsibilities 
regarding board meeting mater ials and 
the content of board discussions, ensuring 
that the informed parties are limited to the 
smallest possible number.

Chapter 10 Implementation and Feedback 
of Resolutions of the Board of Directors
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Chapter 11 Supplementary Provisions Deleted
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Rule 75 These Rules shall be implemented 
from the date when the H shares issued 
by the Company are listed on The Stock 
Exchange of Hong Kong Limited after they 
have been considered and passed by the 
general meeting.

Rule 37 These Rules shall be implemented 
from the date when they are considered and 
passed by the general meeting, and the same 
shall apply when they are amended.

Save for the amendments to rules as set out above, all other rules in the Rules of Procedure for 
the Board of Directors remain unchanged.




