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Hong  Kong Exchanges and Clearing Limited and 
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I. Amendments on the "Articles of A
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2  

Article 2 The Company is a joint-stock limited company 

incorporated in accordance with the Company Law, the Securities 

Law, the Special Regulations and other relevant requirements 

under the laws, administrative rules and regulations of China 

(for the purposes hereof, excluding Hong Kong Special 

Administrative Region, Macao Special Administrative Region and 

Taiwan, same below). 

…… 

Article 2 The Company is a joint-stock limited company incorporated 

in accordance with the Company Law, the Securities Law, the Special 

Regulations and other relevant requirements under the laws, 

administrative rules and regulations of China (for the purposes hereof, 

excluding Hong Kong Special Administrative Region, Macao Special 

Administrative Region and Taiwan, same below). 

…… 

3 2 

Article 21 Subject to the approval of the securities regulatory 

authority of the State Council, the Company may issue shares to 

domestic and foreign investors. 

The term “foreign investors ” in the preceding paragraph shall 
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5  

Article 25 Where the total number of shares specified in an 

issue plan of the Company involves overseas listed foreign 

shares and domestic shares, each type of shares shall be fully 

subscribed at one time. Where there are special circumstances 

which render it impossible for any type of shares to be fully 

subscribed at any one time, multiple issues may be made subject to 

the approval of the securities regulatory authority. 

 

Delete this Article. 

6
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Company on the issue of the  shares repurchased
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obligations. 

…… 

8  

Article 44  Share certificates shall be signed by the 

Chairperson of the board of directors. If the stock exchange on 

which the Company’ s shares
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III.    such parts maintained in such other places as the board of 

directors may deem necessary for listing purposes. 

 

11  

Article 48 Different parts of the register of shareholders shall 

not overlap. No transfer of shares registered in one part of the 

register of shareholders shall, during the continuance of the 

registration of those shares, be registered in any other parts of the 

register of shareholders. 

All fully paid-up H shares listed in Hong Kong are freely 

transferable in accordance with the Articles, but except where the 

following conditions are satisfied, the board of directors may 

refuse to recognize any instrument of transfer without providing any 

reason: 

I.   the instrument of transfer relates only to overseas listed 

foreign shares listed in Hong Kong; 

II.    stamp duty payable on the instrument of transfer is paid; 

III.  the relevant share certific.05 re
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such shares which bear statements to the following effect: 

I.   The acquirer of the shares agrees with the Company and 

each shareholder of the Company, and the Company 

agrees with  each  shareholder, to observe and comply with 

the Company Law and other relevant laws , 

administrative regulations , the Special Regulations and the 

Articles of  Association; 

…… 

the following effect: 

I.   The acquirer of the shares  agrees with the Company and 

each shareholder of the Company, and the Company 

agrees with each shareholder, to observe and comply with 

the Company Law and other relevant laws , 

administrative regulations , the Special Regulations and 

the Articles of Association; 

…… 

13  

Article 51  Any person who has any objection in relation to the 

register of shareholders and seeks to register his/her name (or title) 

on the register of shareholders or to delete his/her name (or title) 

from the register of 
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15  

Article 54 The Company shall not be liable for any damages 

suffered by any person by reason of the cancellation of an original 

certificate or the issue of the replacement  share certificate, unless 

the claimant proves that the Company has acted fraudulently. 

The joint holders of any shares shall be liable severally and jointly 

for all amounts payable for the relevant shares; 

…… 

Article 42 54 The Company shall not be liable for any damages 

suffered by any person by reason of the cancellation of an 

original certificate or the issue of the replacement  share 

certificate, unless the claimant proves that the Company has acted 

fraudulently. 

The joint holders of any shares shall be liable severally and 

jointly for all amounts payable for the relevant shares; 

…… 

 

16  

Article 57 The shareholders of the Company shall have the 

following rights: 

I.   to receive dividends and other profit distribution in 

proportion to the number of shares held by them; 

II.   to propose, convene, preside over, attend in person or appoint 

a proxy to attend and vote on his/her behalf at shareholders ’ 

general meeting in accordance with laws; 

III.   to supervise and to put forward proposals and make 

enquires relating to the business operational activities of the 

Company; 

IV.  to transfer, donate or pledge their shares in accordance with 

relevant laws, administrative regulations and the Articles; 

V.   to receive relevant information in accordance with the Articles, 

including: 

1.  the right to a copy of the Articles of 

 

of
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A. his/her present and former name and alias;  

B. his/her principal address (domicile); 

C.  nationality; 

D.  his/her primary occupation, all other 

concurrent occupations and posts; and 

E. his/her identification document and its number. 

(3) the state of the Company’s share capital; 

(4) a report showing the aggregate nominal value, 

the quantity, the maximum and minimum price 

paid by the Company in respect of each class 

of shares repurchased by the Company since 

last financial year, and the aggregate amount 

paid by the Company for this purpose; 

(5) counterfoils of company debt securities, resolutions 

of the board of directors, resolutions of board of 

supervisors; 

(6)  financial reports shall be disclosed as regulated; 

(7)  the Company’s any special resolution; 

(8)  a copy of the latest annual return submitted to  

State Administration for Industry and 

Commerce of PRC or other supervisory 

authority for record;  

(9)   Minutes of the shareholders ’ general meeting (only 

for shareholders ’ review) 

VI.   in the event of the termination or liquidation of the 

Company, to participate in the distribution of surplus 

assets of the Company according to the number of shares 

held by them; 

VII. for shareholders who dissent to a resolution for the merger 

or demerger of the Company, to demand the Company to 

acquire their shares; 

VIII. other rights conferred by laws, administrative regulations , 

managers and other senior executives: 

A.  his/her present and former name and alias;  

B. his/her principal address (domicile); 

C.  nationality; 

D.  his/her primary occupation, all other 

concurrent occupations and posts; and 
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departmental rules and the Articles of Association. request to the Company, stating the purpose. If the Company 

reasonably believes that the shareholder's inspection of the 

accounting books and vouchers is for an improper purpose 

that may harm the legitimate interests of the Company, it may 

refuse to provide such inspection, and shall provide a written 

reply to the shareholders within fifteen days from the date of 

the shareholders' written request, explaining the reasons for 

the refusal. 

VI.   in the event of the termination or liquidation of the 

Company, to participate in the distribution of surplus 

assets of the Company according to the number of shares 

held by them; 

VII. for shareholders who dissent to a resolution for the merger 

or demerger of the Company, to demand the Company to 

acquire their shares; 

VIII. other rights conferred by laws, administrative 

regulations, departmental rules and the Articles of 

Association. 

 

17  

Article 58 When a shareholder demands for inspection of 

information mentioned in the preceding article or demand for 

any information , it shall provide written proof of the class and 

number of shares held by him/her, and 
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18  

Article 66 The shareholders’ general meeting is the organ of 

authority of the Company and its functions and powers shall be 

exercised in accordance with law. 

I.  to determine the business policies and 



13 
 

ownership plan;  

XVI. to examine and approve the purchase of Company’s shares; 

XVII. any other matters required by laws, administrative 

regulations, departmental rules or the Articles of Association 

to be dealt with in a general meeting. 

ownership plan;  

XVI. to examine and approve the purchase of Company’s shares; 

XVII. any other matters required by laws, administrative 

regulations, departmental rules or the Articles of Association to be 

dealt with in a general meeting. 

 Shareholders' general meeting may authorize the Board of 

directors to resolve on issuing corporate bonds. 

 

19  

Article 79 When the Company convenes the shareholders ’ 

general meeting , the board of directors, the board of supervisors 

or shareholders, individually or in aggregate, holding no less than 

3% of the total voting shares of the Company shall have the right to 

propose motions. 

Shareholders separately or aggregately holding no less than 3% of 

the shares of the Company may propose extraordinary motions to 

the convener in writing ten days before the convening of such 

general meeting. The convener shall issue supplementary 

notice of the general meeting to announce the content of the 

 

todays

 

ten

 

o
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the general meeting shall be served on the shareholders (whether 

or not they have voting rights at the general meeting) by personal 

delivery service or postage-paid mail, to the address stated in the 

register of shareholders. For shareholders with 

     

 inin
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shall preside over the meeting. 

A general meeting convened by shareholders shall be chaired by 

the representative nominated by the convener of such meeting. 

In convening any general meeting, if the chairperson of the 

meeting has violated any rules of meeting such that the meeting 

may not proceed further, with the consent of shareholders 

representing no less than half of the voting rights present at  such 

meeting, the meeting may elect a person to chair the meeting so 

that the meeting may proceed further. 

 

supervisors shall preside over the meeting. 

A general meeting convened by shareholders shall be chaired by 

the representative nominated by the convener of such meeting. 

In convening any general meeting, if the chairperson of the 

meeting has violated any rules of meeting such that the meeting 

may not proceed further, with the consent of shareholders 

representing no less more than half of the voting rights present 

at such meeting, the meeting may elect a person to chair the 

meeting so that the meeting may proceed further. 
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shareholders with best efforts. 

The board of directors shall announce the resumes and basic 

information of these candidates for directors or supervisors. 

Each candidate for directors or supervisors shall make a written 

confirmation, expressing his/ her willingness to accept the 

nomination, promising to disclose his/her personal information 

truthfully and completely, and warranting to faithfully perform 

his/her duties as a director or supervisor after election. 

board of directors or the board of supervisors shall consult with 

the shareholders with best efforts. 

The board of directors shall announce the resumes and basic 

information of these candidates for directors or supervisors. 

Each candidate for directors or supervisors shall make a written 

confirmation, expressing his/ her willingness to accept the 

nomination, promising 
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meetings in person and fails to appoint an alternate director to 

attend board meetings on his/her behalf. The board of directors 

shall propose at the general meeting for the removal of such 

director. The board of directors shall propose at the general 

meeting for the removal of the independent director if he/she fails 

to attend three consecutive board meetings in person. 

 

board meetings in person and fails to appoint an alternate 

director to attend board meetings on his/her behalf. The board of 

directors shall propose at the general meeting for the removal of 

such director. The board of directors shall propose at the general 

meeting for the removal of the independent director if he/she fails 

to attend three consecutive board meetings in person. Independent 

Director who fails to attend two consecutive Board meetings in 

person and does not appoint another Independent Director to 

attend on his/her behalf, the board of directors shall propose to 



19 
 

party transactions, external donations etc.; 

IX.  to decide on the establishment of internal management 

organization of the Company; 

X.    to appoint or dismiss the manager and the board  secretary 

of the Company, and at the recommendation of the manager, 

to appoint or dismiss deputy managers, head of finance and 

other senior executives of the Company, and to determine 

matters relating to their remuneration, rewards and penalties; 

XI.   to formulate the basic management regulations of the 

Company; 

XII.  to prepare proposals for the amendment to the Articles of 

Association;  

XIII. to manage disclosure of information concerning the Company;  

XIV. to propose to the shareholders ’ general meeting for the 

engagement or change of auditors of the Company; 

XV.  to receive reports and examine the work of the manager of the 

Company; 

XVI. such other duties and functions as authorized by the laws, 

administrative regulations, departmental rules, listing rules 

of the stock exchange where the Company’s shares are 

listed, the shareholders ’ general meeting or the Articles of 

Association. 

Resolutions of the board of directors on the matters set out in the 

Association.
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27  

Article 155 The chairperson and the vice chairperson shall be 

elected or dismissed by no less than half of all the directors. 

Article143 155  The chairperson and the vice chairperson shall be 2 0
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resolution of guarantee matters within its authority. Apart 

from the approval by half or more of all directors, the 

resolution shall be approved by no less than two thirds of the 
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31  

Article 189 The Company shall set up a board of supervisors 

which shall be composed of five supervisors. One supervisor shall 

act as the chairperson. 

The election of the chairperson of the board of supervisors 

shall be determined by two - thirds or more of the members of 

the board of supervisors. The meetings of the board of 

supervisors shall be presided over and chaired by the chairperson 

of the board of supervisors. If the chairperson of the board of 

supervisors is unable or fails to perform his/her duties, such 

meeting shall be convened and presided over by a supervisor 

nominated by half or more of the supervisors. 

The board of supervisors shall comprise supervisors who 

represent the shareholders and a proper proportion of supervisors 

who represent the employees, and the proportion accounted for by 

the later shall be 1/3 or more. The supervisors who represent the 

employees shall be democratically elected by employees of the 

Company via the workers ’ conference, etc. 

Article 177 189  The Company shall set up a board of supervisors 

which shall be composed of five supervisors. One supervisor shall 

act as the chairperson. 

The election of the chairperson of the board of supervisors 

shall be determined by two - thirds or more than half of the 

members of the board of supervisors. The meetings of the 

board of supervisors shall be presided over and chaired by the 

chairperson of the board of supervisors. If the chairperson of the 

board of supervisors is unable or fails to perform his/her duties, 

such meeting shall be convened and
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pursuant to the Company Law; 

VI.  examining financial information such as the financial 

report, business reports and profit distribution plans to 

be submitted by the board of directors to the 

shareholders ’ general meetings and, in case of doubt, to 

engage certified public accountants and practicing 

auditors in the name of the Company to assi st in the re-

audit; 

VII.  proposing motions to the general meeting;  

VIII. instituting legal proceedings against directors and senior 

executives in accordance with Article 152 of the Company 

Law; 

IX.    in case of any irregularity identified, making investigations 

and if necessary, engaging professional institutions (such as 

accounting or law firms) to assist in its work at the 

expense of the Company; 

X.    such other functions and powers as provided by the Articles of 

association. 

event of the board of directors having failed to perform 

so pursuant to the Company Law; 

VI.  examining financial information such as the financial 

report, business reports and profit distribution plans to 

be submitted by the board of directors to the 

shareholders ’ general meetings and, in case of doubt, 

to engage certified public accountants and practicing 

auditors in the name of the Company to assist in the re -

audit; 

VII.  proposing motions to the general meeting;  

VIII. instituting legal proceedings against directors and senior 

executives in accordance with Article 152 of the Company 

Law; 

IX. in case of any irregularity identified, making investigations 

and if necessary, engaging professional institutions (such 

as accounting or law firms) to assist in its work at the 

expense of the Company; 

X.   may request reports on the performance of duties from 

directors and senior management; 

XI.  may nominate candidates for independent directors; 

XII.  such other functions and powers as provided by the Articles 

of association. 
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Article 196 In addition to obligations imposed by law, 

administrative regulations or by the rules of the stock 

exchange(s) on which shares of the  Company are listed , each 

director, supervisor, manager and other senior executives when 

exercising the functions and powers conferred upon him/her by 

the Company owes to each of the shareholders the following 

obligations: 

I.    not to cause the Company to exceed the scope of operations 

stipulated in its business license; 

Delete this Article. 
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II.  to act honestly in the best interests of the Company; 

III.  not to take in any manner the Company’ s property in any 

way, including (without limitation) opportunities beneficial 

to the Company; 

IV.  not to expropriate the personal rights or interests of 

shareholders , including (without limitation) rights to  

distribution  and voting rights , unless pursuant to  a 

proposed restructuring of the Company submitted to  and 

approved by the shareholders ’ general meeting in 

accordance with the Articles of Association. 

 

34  

Article  197 Each director , supervisor , manager and other 

senior executives is under the duty, in the exercise of his/her 

powers and the discharge of his/her  obligations, to exercise such 

care, diligence and skill that a reasonably prudent person would 

exercise in comparable circumstances. 

 

Delete this Article. 

35  

Article 198 Each director, supervisor, manager and other senior 

executives is under the duty, in the performance of his/her official 

functions , to observe his/her fiduciary duties and not to place 

himself/herself in a position where his/her own interests may be in 

conflict with any obligations assumed by him/her. This principle 

includes (but is not limited to) the discharge of the following 

obligations: 

I.       to act honestly in the best interests of the Company; 

…… 

 

Delete this Article. 

36  

Article 199 A director, supervisor, manager or other senior 

executives of the Company shall not cause the following persons 

or organizations (the “connected persons”) to undertake any 

activity which the director, supervisor, manager or other senior 

executives is prohibited from undertaking: 

Delete this Article. 
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I.   the spouse or minor child of that director, supervisor, manager 

or other senior executive of the Company; 

…… 
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Article 207 A guarantee provided by the Company in breach of 

the first paragraph of Article 

204 shall not be enforceable against the Company, except in the 
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40  

Article 210 The Company shall, with the prior approval of the 

shareholders 
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43  

Article 220 The Company’ s common reserves shall be used for 

making up accrued losses, expanding the business operations or 
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46  

Article 233 The appointment, removal, and non-re-appointment 

of an accounting firm by the Company shall be decided by the 

shareholders ’ general meeting and reported to the 
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of shareholders. The aforesaid copy of the statement may bresaid
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50  

Article 249 Where the Company finds it necessary to reduce its 

registered capital, it must work out balance sheets and checklists 

of properties. 

The Company shall, within ten days after the decision of reducing 

registered capital, notify the creditors and make a public 

announcement on a newspaper wipen��

     itit
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shareholders who hold ten percent or more of the voting 

rights of all the shareholders of the  Company may plead the 

people’s court to dissolve the Company. 

who hold ten percent or more of the voting rights of all the 

shareholders of the  Company may plead the people’s court to 

dissolve the Company. If the Company encounters the dissolution 

reasons as stipulated in the preceding clause, it shall publicize 

the reasons for dissolution through the National Enterprise 

Credit Information Publicity System within ten days. 

 

52  

Article 253 Where the Company is dissolved according to the 

provisions of Article 251 (1), (2), or (6) of the Articles, a 

liquidation group shall be formed within fifteen days after the 

occurrence of the cause of dissolution so as to carry out a 

liquidation. The liquidation group shall be determined by an 

ordinary resolution of the shareholders’ general meeting. 

Where no liquidation group is formed within the time limit, 

the creditors may plead the people’s court to designate 

relevant persons to form a liquidation group. 

Where the Company is declared bankrupt according to the 

provisions of Article 250 (4) of the Articles, it shall carry out 

bankruptcy liquidation according to the legal provisions 

concerning bankruptcy liquidation.  

Article 229 253 Where the Company is dissolved according 

to the provisions of Article 227 251 (I), (II), or (V) of the 

Articles, a liquidation group shall be formed within fifteen 

days after the occurrence of the cause of dissolution so as to 

carry out a liquidation. The liquidation group shall be 

determined by an ordinary resolution of the shareholders’ 

general meeting. Where no liquidation group is formed 

within the time limit, the creditors may plead the people’s 

court to designate relevant persons to form a liquidation 

group. 

Where the Company is declared bankrupt according to the 

provisions of Article 250 (4) of the Articles, it shall carry 

out bankruptcy liquidation according to the legal provisions 

concerning bankruptcy liquidation.  
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Article 254 Where the board of directors decides to carry out 

liquidation of the Company (except for the liquidation caused by 

the declaration of bankruptcy
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The liquidation group shall, in accordance with the instructions 

of the shareholders ’ general meeting, report to the shareholders ’ 

general meeting at least once a year on the income and expenses 

of the liquidation group, the Company’ s business and the 

progress of liquidation, and make a final report to the shareholders ’ 

general meeting at the end of the liquidation. 

54  

Article 256 The liquidation group shall, notify the creditors within 

ten days after its formation and 

accoࠀccoࠀormation ormation  

ormation

256256
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None of the members of the liquidation group may take advantage of 

his/her position to take any bribe or any other illegal proceeds, nor may 

he/she misappropriate any of the properties of the Company. 

Where any of the members of the liquidation group causes any loss to 

the Company or any creditor by intention or due to gross negligence, 

he/she shall make respective compensations. 

None of the members of the liquidation group may take 

advantage of his/her position to take any bribe or any other 

illegal proceeds, nor may he/she misappropriate any of the 

properties of the Company. 

Where any of the members of the liquidation group fails to 
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II. An applicant for arbitration may refer the matter to the China 

International Economic and Trade Arbitration Commission for 

arbitration in accordance with its arbitration rules or, alternatively, to the 

Hong Kong International Arbitration Centre for arbitration in accordance 

with its securities arbitration rules. Once the applicant refers a dispute or 

claim to arbitration, the other party must submit to the arbitral body 

selected by the applicant. 

If the  party  applying  for  arbitration  selects  for  arbitration  by  the  

Hong  Kong International Arbitration Centre , then either party shall be 

entitled to request , in accordance with the requirements of the securities 

arbitration rules of the  Hong Kong International Arbitration Centre, that 

the arbitration be conducted in Shenzhen. 

III. If arbitration is sought to resolve a dispute or claim referred to in 

paragraph (I) of this Article, PRC laws shall be applicable, save as 

otherwise prescribed by laws or administrative regulations. 

IV. An award made by the arbitral body shall be final and conclusive 

and shall be binding on all parties. 

II. An applicant for arbitration may refer the matter to the China 

International Economic and Trade Arbitration Commission for 

arbitration in accordance with its arbitration rules or, alternatively, 

shall submit the aforementioned dispute to the Hong Kong 

International Arbitration Centre for arbitration, and conduct 

arbitration in accordance with its securities the effective 

arbitration rules of the Hong Kong International Arbitration 

Center at the time of submitting the arbitration notice, with the 

place of arbitration being Hong Kong. Once the applicant refers a 

dispute or claim to arbitration, the other party must submit to the 

arbitral body selected by the applicant. 

If the  party  applying  for  arbitration  selects  for  arbitration  by  the  

Hong  Kong International Arbitration Centre , then either party shall be 

entitled to request , in accordance with the requirements of the 

securities arbitration rules of the  Hong Kong International Arbitration 

Centre, that the arbitration be conducted in Shenzhen. 

III. If arbitration is sought to resolve a dispute or claim referred to in 

paragraph (I) of this provision of this Article, PRC laws shall be 

applicable, save as otherwise prescribed by laws or administrative 

regulations. 

IV. An award made by the arbitral body shall be final and conclusive 

and shall be binding on all parties. 

58  

Article 273 The Articles of Association shall take effect from the date 

when the shares of the Company are listed and traded in the Hong Kong 

Stock Exchange. 

Article 248 273 The Articles of Association shall take 

effect on the date when it is approved at the general 

meeting of the Company. The draft amendments to the 

Articles of Association shall be prepared by the Board 

of Directors and shall take effect upon the approval at 

a general meeting. The Articles of Association shall take 

effect from the date when the shares of the Company are 

listed and traded in the Hong Kong Stock Exchange.  
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II. Amendments on the "Rules of Procedures of Shareholders' General Meetings” 

No. Original Article Proposed to be amended as 

1 

Article 4  The shareholders’ general meeting is the organ of 

authority of the Company and its functions and powers shall 

be exercised in accordance with law. 

(1) to determine the business policies and investment plans 

of the Company; 

(2) to elect and change the directors and supervisors 

assumed by non-representatives of the employees and 

determine the remuneration of the directors and 

supervisors; 

(3) to examine and approve report submitted by the board of 

directors; 

(4) to examine and approve report submitted by the board of 

supervisors; 

(5) to examine and approve the annual financial budget and 

final accounts of the Company; 

(6)to examine and approve the profit distribution plan and 

the plan for making up accrued losses of the 

Company; 

(7) to resolve on the increase or reduction in the registered 

capital of the Company;  

(8)  to approve the issue of bonds by the Company; 

(9) to resolve on such matters as the merger, division, 

termination, liquidation and change of company 

form; 

(10) to amend the Articles of Association; 

(11) to resolve on the Company’s appointment, dismissals 

of accounting firms that undertake the audit work; 

(12) to examine and approve guarantees under the Article 

67; 

(13) to examine any acquisition or disposal of any 

Article 4  The shareholders’ general meeting is the organ of 

authority of the Company and its functions and powers shall 

be exercised in accordance with law. 

(1) to determine the business policies and investment plans of 

the Company; 

(2) to elect and change 
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material asset whose asset value exceeds 30% of the 

latest audited total assets of the
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3 

Article 16 When the Company convenes the shareholders’ 

general meeting, the board of directors, the board of supervisors 

or shareholders, individually or in aggregate, holding no less 

than 3% of the total voting shares of the Company shall have the 

right to propose motions. 

Shareholders separately or aggregately holding no less than 3% 

of the shares of the Company may propose extraordinary 

motions to the convener in writing ten days before the 

convening of such general meeting. The convener shall issue 

supplementary notice of the general meeting to announce the 

content of the extraordinary motions within two days after 

receiving the proposed motions. 

Unless otherwise required by the preceding paragraph, the 

convener shall not amend the proposals listed in the aforesaid 

notice or add any new proposals subsequent to the dispatch of a 

notice of the general meeting. 

A Shareholders’ General Meeting shall not vote or resolve on 

any proposal which is not listed in the meeting notice or runs 

counter to Article 15 of these Rules of Procedures. 

 

Article 1516 When the Company convenes the shareholders’ 

general meeting, the board of directors, the board of supervisors 

or shareholders, individually or in aggregate, holding no less than 

13% of the total voting shares of the Company shall have the right 

to propose motions. 

Shareholders separately or aggregately holding no less than 13% 

of the shares of the Company may propose extraordinary motions 

to the convener in writing ten days before the convening of such 

general meeting. The convener shall issue supplementary notice 

of the general meeting to announce the content of the 

extraordinary motions within two days after receiving the 

proposed motions. 

Unless otherwise required by the preceding paragraph, the 

convener shall not amend the proposals listed in the aforesaid 

notice or add any new proposals subsequent to the dispatch of a 

notice of the general meeting. 

A Shareholders’ General Meeting shall not vote or resolve on any 

proposal which is not listed in the meeting notice or runs counter 

to Article 14 15 of these Rules of Procedures. 

 

4 

Article 33 The general meeting shall be chaired by the 

chairperson of the board. In the event the chairperson 

of the board is unable to perform his/her duties or fails 

to perform his/her duties, the general meeting shall be 

chaired by the vice chairperson. Where the vice 

chairperson is unable to perform his/her duties or fails to 

perform his/her
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by no less than half of the supervisors shall preside over the 

meeting. 

A general meeting convened by shareholders shall be 

chaired by the representative nominated by the convener of 

such meeting. 

In convening any general meeting, if the chairperson of 

the meeting has violated any rules of meeting such that 

the meeting may not proceed further, with the consent of 

shareholders representing no less than half of the voting 

rights present at such meeting, the meeting may elect a 

person to chair the meeting so that the meeting may proceed 

further. 

than half of the supervisors shall preside over the meeting. 

A general meeting convened by shareholders shall be 

chaired by the representative nominated by the convener of 

such meeting. 

In convening any general meeting, if the chairperson of 

the meeting has violated any rules of meeting such that the 

meeting may not proceed further, with the consent of 

shareholders representing no less more than half of the 

voting rights present at such meeting, the meeting may elect 

a person to chair the meeting so that the meeting
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may propose the candidates for supervisors. 
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III. Amendments on the "Rules of Procedures of the Board of Directors” 

No. Original Article Proposed to be amended as 

1 

Article 3 Authority of Board of Directors 

The Board of Directors shall exercise authority in the following 

areas: 

(1) convening shareholders’ meetings and providing 

operational status reports thereto; 

(2) carrying out resolutions made at the shareholders’ meetings; 

(3) determining the Company’s strategy, operational plans and 

investment plans; 

(4) producing the Company’s annual budget plans and final 

accounts; 

(5) producing the Company’s profit distribution plans and loss 

recovery plans; 

(6) producing plans for the increase or decrease of registered 

capital, the issuance of corporate b
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of the Company;  

(13) handling information disclosure affairs; 

(14) bringing proposals to the shareholders’ meetings to engage 

or change the accounting firm serving the Company with 

auditing services; 

(15) debriefing managers’ work reports, and inspecting 

managers’ work; 

(16) any other authority conferred by laws, published 

administrative regulations, or the Articles of Association of the 

Company. 

 

the Company;  

(13) handling information disclosure affairs; 

(14) bringing proposals to the shareholders’ meetings to engage or 

change the accounting firm serving the Company with auditing 

services; 

(15) debriefing managers’ work reports, and inspecting managers’ 

work; 

(16) any other authority conferred by laws, published 

administrative regulations, or the Articles of Association of the 

Company. such other duties and functions as authorized by the 

laws, administrative regulations, departmental rules, listing 

rules of the stock exchange where the Company’s shares are 

listed, the general meeting or the Articles of Association. 
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managers in place who are able to follow these processes. 

(2) Carrying out studies and putting forward suggestions on the 

long-term strategic development planning of the Company; 

(3) Carrying out studies and putting forward suggestions on 

major investment and financing plans that are subject to the 

approval of the Board as stipulated in the Articles of Association 

of the Company; 

(4) Carrying out studies and putting forward suggestions on 

major capital and asset operations that are subject to the 

approval of the Board as stipulated in the Articles of Association 

of the Company; 

(5) Carrying out studies and putting forward suggestions on 

other major issues that may affect the development of the 

Company;  
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transactions of the Company; 

(8) Reviewing biannual and annual financial statements on 

behalf of the Board and issuing opinions thereon to the Board; 

(9) Other matters authorized by the Board. 

The main terms of reference of the Nomination Committee are 

as follows:  

(1) Putting forth suggestions on the size and composition of the 
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(8) Examining on a regular basis the Senior Management 

succession plan, and holding regular meetings with Senior 

Management and candidates to be promoted to Senior 

Management positions;  

(9) Other matters authorized by the Board. 

The main terms of reference of the Remuneration and 

Assessment Committee are as follows: 

(1) Formulating the remuneration plans and evaluation schemes 

according to the main management domains, duties and 

importance of the Directors and Senior Management as well as 

the remuneration plans for related positions in other enterprises 

of the same or similar kind;  

(2) The remuneration plans and evaluation schemes mainly 

include, but not limited to, the performance evaluation standards 

and procedures, main evaluation systems, main reward and 

punishment schemes and systems, and the like;  

(3) Reviewing the duty performance and conducting annual 

performance assessment for the Directors and Senior 

Management of the Company;  

(4) Supervising the implementation of the remuneration system 

of the Company;  

(5) Other power authorized by the Board. 
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(4) Examining and reviewing the Company’s objectives, policies 

and practices on occupational health and safety, through joint 
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personally. If the director cannot attend the meeting due to some 

reason, he/she shall examine the meeting materials in advance, 

form his/her explicit opinion, and appoint in writing another 

director present at the meeting to attend the meeting on his/her 

behalf. 
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IV. Amendments on the "Rules of Procedures of the Board of Supervisors” 

No. Original Article Proposed to be amended as 

1 

Article 3 Authority of the Board of Supervisors 

The board of supervisors shall exercise the following functions 

and powers: 

(1)reviewing and expressing its review comments in writing on 

regular reports prepared by the board of directors; 

(2) examining the financial status of the Company; 

(3) monitoring the performance of duties of directors and senior 

executives, and proposing the removal of directors and senior 

executives who have violated the laws, administrative 

regulations and the Articles of Association or resolutions passed 
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(10)such other functions and powers as provided by the Articles 

of association. 

 

(10)may request reports on the performance of duties from 

directors and senior management; 

(11)may nominate candidates for independent directors; 

(12)such other functions and powers as provided by the Articles of 

association. 
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Save for the proposed amendments set out above, other provisions in the Articles of 

Association remain unchanged. The proposed amendments to the Articles of Association 

are subject to the approval of the shareholders of the Company. The Board resolved to 

submit the above proposed amendments to the Articles of Association to the upcoming 

Extraordinary General Meeting (the “EGM”). A circular containing, among other things, 

the information regarding the proposed amendments to the Articles of Association, 

together with notices for convening the EGM, will be despatched to the shareholders of 

the Company in due course. 
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