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In this circular, the following expressions have the following meanings unless the
context requires otherwise:

“A Share(s)” domestic ordinary shares of the Company with a
nominal value of RMB1.00 each in the share capital of
the Company, which are listed on the Shanghai Stock
Exchange and are traded in RMB (stock code: 600860)

“Articles of Association” the articles of association of the Company, as amended
from time to time

“Board” the board of Directors

“Company” Beijing Jingcheng Machinery Electric Company Limited
（北京京城機電股份有限公司）, a joint stock company

incorporated in the PRC with limited liability and the
shares of which are listed on the main board of the
Stock Exchange and the Shanghai Stock Exchange

“controlling shareholder(s)” has the meaning as ascribed to it under the Listing
Rules

“CSRC” the China Securities Regulatory Commission

“Director(s)” the director(s) of the Company

“EGM” the third extraordinary general meeting of 2025 to be
held by the Company at No. 6 Rong Chang East Street,
Daxing District, Beijing, the PRC on Friday, 12
December 2025 at 9:30 a.m.

“H Share(s)” overseas listed foreign share(s) of the Company with a
nominal value of RMB1.00 each in the share capital of
the Company, which are listed on the main board of the
Stock Exchange and subscribed for and traded in HK$
(stock code: 00187)

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Jingcheng Machinery Electric” Beijing Jingcheng Machinery Electric Holding Co., Ltd.*
（北京京城機電控股有限責任公司）, a company incorporated

in the PRC and holds 44.88% interest in the Company

“Latest Practicable Date” 21 November 2025, being the latest practicable date
prior to the printing of this circular for ascertaining
certain information contained in this circular
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“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“PRC” the People’s Republic of China, which for the purpose
of this circular excludes Hong Kong, Macau and
Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

“Share(s)” the share(s) of the Company, including A Share(s) and
H Share(s) unless otherwise specified

“Shareholder(s)” the shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Supervisor(s)” supervisor(s) of the Company

“Supervisory Committee” the supervisory committee of the Company

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

(1) ELECTION OF MR. LI ZHONGBO AS A NON-EXECUTIVE DIRECTOR OF
THE ELEVENTH SESSION OF THE BOARD OF DIRECTORS OF THE COMPANY
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OF ASSOCIATION”, “RULES OF PROCEDURE OF THE GENERAL
MEETING OF SHAREHOLDERS”, “RULES OF PROCEDURE FOR

THE BOARD OF DIRECTORS” AND THE ABOLISHMENT OF
THE SUPERVISORY COMMITTEE

AND
NOTICE OF EGM

LETTER FROM THE BOARD

– 3 –



1. INTRODUCTION

Reference is made to the announcement of the Company dated 24 November 2025 in
relation to, among other things, the resignation of the chairman and the nomination of a
candidate for non-executive Director.

Reference is also made to the announcement of the Company dated 30 October 2025 in
relation to the proposed amendments to the “Articles of Association”, “Rules of Procedure
of the General Meeting of Shareholders”, “Rules of Procedure for the Board of Directors”
and the abolishment of the Supervisory Committee.

The purpose of this circular is to provide you with the following information and all
the information necessary to enable you to make an informed decision on whether to vote
for or against (1) the resolution in relation to the election of Mr. Li Zhongbo as a
non-executive director of the eleventh session of the board of directors of the Company; (2)
the consideration of the resolution in relation to the remuneration of non-executive Director
of the eleventh session of the Board and the entering into of written contract; and (3) the
resolution in relation to amendments to the “Articles of Association”, “Rules of Procedure of
the General Meeting of Shareholders”, “Rules of Procedure for the Board of Directors” and
the abolishment of the Supervisory Committee:

(i) a letter from the Board containing further details of the election of Mr. Li
Zhongbo as a non-executive director of the eleventh session of the Board of the
Company, the remuneration of non-executive Director and the entering into of
written contract, and proposed amendments to the “Articles of Association”,
“Rules of Procedure for the General Meeting of Shareholders”, “Rules of
Procedure for the Board of Directors” and the abolishment of the Supervisory
Committee;

(ii) a notice of convening the EGM at which (i) ordinary resolutions will be proposed
to consider and, if thought fit, approve, among other things, (1) the election of
Mr. Li Zhongbo as a non-executive director of the eleventh session of the board
of directors of the Company; (2) the remuneration of non-executive Director of
the eleventh session of the Board and the entering into of written contract; and
(ii) a special resolution will be proposed to consider and, if thought fit, approve,
among other things, the proposed amendments to the “Articles of Association”,
“Rules of Procedure for the General Meeting of Shareholders”, “Rules of
Procedure for the Board of Directors” and the abolishment of the Supervisory
Committee; and

(iii) such other information as may be required under the Listing Rules.

2. ELECTION OF A NON-EXECUTIVE DIRECTOR AND ENTERING INTO OF A
WRITTEN CONTRACT

Reference is made to the announcement of the Company dated 24 November 2025 in
relation to, among other things, the resignation of the chairman and the nomination of a
candidate for non-executive Director. Mr. Li Junjie tendered his resignation to the Board

LETTER FROM THE BOARD

– 4 –



from the positions of a non-executive director, the chairman, a member and the chairman of
the strategy committee of the Board, a member of the remuneration and monitoring
committee of the Board and the authorised representative of the Company under Rule 3.05
of the Listing Rules, and he will no longer serve as the legal representative of the Company.

As disclosed in the announcement on the resolution of the fifteenth extraordinary
meeting of the eleventh session of the Board of the Company dated 24 November 2025, the
Board has considered and approved the “Resolution of Nominating Mr. Li Zhongbo as a
Candidate for Non-executive Director of the Eleventh Session of the Board of Directors of
the Company”. After being fully understood and recommended by the nomination committee
of the eleventh session of the board of directors of the Company, Mr. Li Zhongbo was
nominated as a candidate for non-executive Director of the eleventh session of the board of
directors of the Company and submitted the resolution to the EGM of the Company for
consideration. His proposed term of office shall commence from the date of consideration
and approval of the EGM to the date of the Company’s annual general meeting of 2025.

As at the Latest Practicable Date, Mr. Li Zhongbo served as the deputy secretary of the
party committee, the general manager and a director of Jingcheng Machinery Electric, the
controlling shareholder of the Company, and the chairman of Beijing Beiyi Machine Tool Co.,
Ltd.* (北京北一機床有限責任公司). and the chairman of Babcock & Wilcox Beijing Company
Ltd. Saved as disclosed above, Mr. Li Zhongbo has no relationship with other Directors,
Supervisors and senior management members of the Company, nor does he hold any position
in the Company or other members of the Group. Mr. Li Zhongbo does not hold any interests
in Shares as defined in Part XV of the SFO, nor does he hold any directorship or
supervisorship in any other companies listed in Hong Kong or overseas in the last three
years.

Save as disclosed above and in Appendix I, in respect of Mr. Li Zhongbo, there is no
other information which is required to be disclosed pursuant to any of the requirements
under Rule 13.51(2) of the Listing Rules nor other matters that need to be brought to the
attention of the Shareholders.

As at the Latest Practicable Date, Mr. Li Zhongbo did not have any interests or short
positions in the Shares, underlying Shares and debentures of the Company as recorded in the
register required to be kept under section 352 of the SFO.

Non-executive Directors will not receive remuneration from the Company. If Mr. Li
Zhongbo is elected and approved to be a non-executive Director of the Company by the
Shareholders at the EGM, the Company will enter into a service contract with Mr. Li
Zhongbo as a non-executive Director.

In accordance with the Articles of Association, the appointment of Directors is subject
to the approval of the Shareholders. Ordinary resolutions will be proposed at the EGM to
approve the election of Mr. Li Zhongbo as a non-executive Director and the entering into of
a written contract.
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The biographical details of the candidate proposed to be elected as an additional
non-executive Director at the EGM are set out in Appendix I to this circular. The Company
will make an announcement in accordance with Rule 13.51 of the Listing Rules as soon as
possible after the proposed election of the Director is approved by the EGM.

3. RESOLUTION IN RELATION TO PROPOSED AMENDMENTS TO THE
“ARTICLES OF ASSOCIATION”, “RULES OF PROCEDURE OF THE
GENERAL MEETING OF SHAREHOLDERS”, “RULES OF PROCEDURE FOR
THE BOARD OF DIRECTORS” AND THE ABOLISHMENT OF THE
SUPERVISORY COMMITTEE

Reference is made to the announcement of the Company dated 30 October 2025 in
relation to the proposed amendments to the “Articles of Association”, “Rules of Procedure
of the General Meeting of Shareholders”, “Rules of Procedure for the Board of Directors”
and the abolishment of the Supervisory Committee.

(1) PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF
SHAREHOLDERS” AND “RULES OF PROCEDURE FOR THE BOARD OF
DIRECTORS”

To further enhance corporate governance, in accordance with the latest versions of
the “Company Law of the People’s Republic of China” (the “Company Law”), the
“Rules Governing the Listing of Stocks on Shanghai Stock Exchange (as amended in
April 2025)”, the “Guidelines for Articles of Association of Listed Companies (as
amended in 2025)” (the “Guidelines for Articles of Association”) and the Listing
Rules as well as other relevant laws, regulations and normative documents, and in view
of the Company’s actual circumstances, the Company proposes to make amendments to
relevant provisions of its “Articles of Association”, “Rules of Procedure of the General
Meeting of Shareholders” and “Rules of Procedure for the Board of Directors” and
abolish its Supervisory Committee (the “Proposed Amendments”). Such changes
include deleting provisions related to the Supervisory Committee and supervisors,
abolishing the Supervisory Committee of the Company, whose powers will be exercised
by the audit committee, changing the Chinese translation of “general meeting” from “股
東大會” to “股東會”, making adjustments to certain powers of the general meeting and
those of the Board, adding provisions on the content for controlling shareholders and
beneficial owners to specify the obligations of controlling shareholders and beneficial
owners to the Company, adding provisions on the relevant content for independent
non-executive Directors and special committees of the Board, adding provisions on the
qualifications for directorship and on the liability of Directors and senior officers for
tortious acts in connection with the performance of their duties. In addition to the key
amendments above, in accordance with the amendments to the “Guidelines for Articles
of Association”, the Company proposes to supplement or amend its “Articles of
Association” in respect of “information submitted by individual shareholders attending
a general meeting”, “merger, division, capital increase, capital reduction and liquidation
of the Company” and “supplementary provisions”. After consideration and approval at
the tenth meeting of the eleventh session of the Board of the Company, the resolution
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in relation to above-mentioned amendments to the “Articles of Association”, “Rules of
Procedure of the General Meeting of Shareholders”, “Rules of Procedure for the Board
of Directors” and the abolishment of the Supervisory Committee was approved.

The legal advisers to the Company have confirmed that the Proposed Amendments
comply with the requirements of the Listing Rules (where applicable) and the laws of
the PRC. The Company has also confirmed that the Proposed Amendments are not
unusual for a company listed in Hong Kong.

The“Articles of Association”, the “Rules of Procedure of the General Meeting of
Shareholders” and the “Rules of Procedure for the Board of Directors” are written in
Chinese, and the English translated version is for reference only. In case of
inconsistency between the Chinese and English versions of the “Articles of
Association”, the “Rules of Procedure of the General Meeting of Shareholders” and the
“Rules of Procedure for the Board of Directors”, the Chinese version shall prevail.

The proposed amendments are set out in Appendix II to this circular.

(2) ABOLISHMENT OF THE SUPERVISORY COMMITTEE

To further enhance corporate governance, in accordance with the latest versions of
the Company Law, the “Rules Governing the Listing of Stocks on Shanghai Stock
Exchange (as amended in April 2025)” and the Guidelines for Articles of Association
as well as other relevant laws, regulations and normative documents, and in view of the
Company’s actual circumstances, the Company proposes to abolish its Supervisory
Committee. After the abolishment of the Supervisory Committee, its powers will be
exercised by the audit committee of the Board.

From the date on which the abolishment of the Supervisory Committee is
considered and approved at the EGM, the incumbent supervisors of the Company shall
cease to hold their positions and the “Rules of Procedure for the Supervisory
Committee” shall be repealed accordingly. Prior to that date, the eleventh session of the
Supervisory Committee of the Company shall continue to perform its relevant duties in
strict compliance with the Company Law and the “Code of Corporate Governance for
Listed Companies” as well as other laws, regulations and rules.

The resolution in relation to amendments to the “Articles of Association”, “Rules
of Procedure of the General Meeting of Shareholders”, “Rules of Procedure for the
Board of Directors” and the abolishment of the Supervisory Committee is conditional
on the approval by a special resolution at the EGM.

4. EGM

A notice convening the EGM of the Company to be held on Friday, 12 December 2025
at 9:30 a.m. is set out on pages EGM-1 to EGM-3 of this circular.
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In order to be valid, whether or not you are able to attend the EGM, you are requested
to complete the accompanying form of proxy in accordance with the instructions printed
thereon, and complete and return the form of proxy in accordance with the instructions
printed thereon as soon as possible and in any event not less than 24 hours before the time
designated for the holding of the EGM to the office address of the Company at No. 6 Rong
Chang East Street, Daxing District, Beijing, the PRC, or the Company’s H share registrar,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong. The completion and return of the said form of
proxy will not prevent you from attending and voting in person at the EGM or at any
adjournment thereof if you so wish.

For the purpose of ascertaining the entitlement of the holders of H Shares to attend and
vote at the EGM, the register of members of the Company will be closed from Tuesday, 9
December 2025 to Friday, 12 December 2025 (both days inclusive), during which no share
transfers will be registered. In order to be valid, an instrument of transfer accompanied by
share certificates and other appropriate documents must be lodged with the Company’s H
Share registrar, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Monday, 8 December 2025. The Shareholders of the Company whose names appear on the
register of members of the Company after the close of business on Monday, 8 December
2025 are entitled to attend and vote at the EGM.

5. VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, votes of the ordinary resolution and
special resolution at the EGM will be taken by poll and the Company will announce the
results of the poll in the manner prescribed under the requirements of Rules 13.39(5) and
13.39(5A) of the Listing Rules.

6. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this
circular.

7. RECOMMENDATION

The Directors are of the view that in light of the above, all resolutions proposed for
consideration and approval by the Shareholders at the EGM are in the best interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend all
Shareholders to vote in favour of all the resolutions as set out in the notice of EGM.

Yours faithfully,
By order of the Board

Beijing Jingcheng Machinery Electric Company Limited
Luan Jie

Company Secretary

* For identification purposes only
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BIOGRAPHICAL DETAILS OF THE CANDIDATE FOR NON-EXECUTIVE
DIRECTOR

Li Zhongbo, Chinese nationality, male, aged 55, an engineer with a bachelor’s degree
and a Master of Business Administration (MBA). Mr. Li previously served as Process
Division Manager, Human Resources Division Manager, and General Manager of
Administration of Babcock & Wilcox Beijing Company Ltd.; Deputy General Manager of
Beijing Jingcheng Taichang Machinery Co., Ltd.*（北京京城泰昌機械有限公司）; Party Branch
Secretary and Deputy General Manager of Beijing Modern Jingcheng Construction
Machinery Co., Ltd.*（北京現代京城工程機械有限公司）; Party Committee Secretary, General
Manager, and Chairman of Beijing Jingcheng Heavy Industry Co., Ltd.*（北京京城重工機械有
限責任公司）; Deputy Party Committee Secretary, General Manager, and Director of Beijing
No. 1 Machine Tool Co., Ltd.*（北京北一機床股份有限公司）; Party Committee Secretary,
General Manager, and Director of Beijing Beiyi Machine Tool Co., Ltd.*（北京北一機床有限
責任公司）; Deputy General Manager and Deputy Party Committee Secretary of Jingcheng
Machinery Electric. He currently serves as Deputy Party Committee Secretary, General
Manager, and Director of Jingcheng Machinery Electric, and concurrently holds the positions
of Chairman of Beijing Beiyi Machine Tool Co., Ltd.* and Chairman of Babcock & Wilcox
Beijing Company Ltd.

As of the Latest Practicable Date, Mr. Li Zhongbo serves as Deputy Party Committee
Secretary, General Manager, and Director of Jingcheng Machinery Electric, the Company’s
controlling shareholder, and concurrently holds the positions of Chairman of Beijing Beiyi
Machine Tool Co., Ltd.* and Chairman of Babcock & Wilcox Beijing Company Ltd. Save as
disclosed above, Mr. Li Zhongbo has no relationship with the other directors, supervisors or
senior management of the Company, nor does he hold any position in the Company or any
other member of the Group. Mr. Li Zhongbo does not hold any interests in the Company’s
shares as defined under Part XV of the SFO, and has not served as a director or supervisor
of any other listed company in Hong Kong or overseas in the past three years.

Save as disclosed above, there is no other information required to be disclosed pursuant
to any of the requirements of Rule 13.51(2) of the Listing Rules in respect of Mr. Li
Zhongbo and there are no other matters that need to be brought to the attention of the
shareholders of the Company.

As at the Latest Practicable Date, none of the director candidates of the Company has
any interests or short positions in the shares, underlying shares and debentures of the
Company as recorded in the register required to be kept under section 352 of the SFO.

APPENDIX I BIOGRAPHICAL DETAILS OF THE CANDIDATE
FOR NON-EXECUTIVE DIRECTOR
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APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

I. SPECIFIC AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

1 A r t i c l e  2  T h e s e  A r t i c l e s  o f 
A s s o c i a t i o n  a r e  f o r m u l a t e d  i n 
accordance with the Company Law, 
Securities Law of the People’s Republic 
o f  C h i n a  ( t h e  “S e c u r i t i e s  L a w”) , 
“Constitution of the Communist Party 
of China” (the “Constitution”), Rules 
Governing the Listing of Securities on 
the Shanghai Stock Exchange, Rules 
Governing the Listing of Securities on 
The Stock Exchange of Hong Kong 
Limited (the “Listing Rules of Hong 
Kong S tock Exchange”)  and o ther 
relevant regulations to safeguard the 
legal interests of the Company, i ts 
shareholders  and c red i to rs ,  and to 
regulate the organizations and activities 
of the Company.

A r t i c l e  2  T h e s e  A r t i c l e s  o f 
A s s o c i a t i o n  a r e  f o r m u l a t e d  i n 
accordance with the Company Law, 
Securities Law of the People’s Republic 
o f  C h i n a  ( t h e  “S e c u r i t i e s  L a w”) , 
“Constitution of the Communist Party 
of China” (the “Constitution”), Rules 
Governing the Listing of Securities on 
the Shanghai Stock Exchange, Rules 
Governing the Listing of Securities on 
The Stock Exchange of Hong Kong 
Limited (the “Listing Rules of Hong 
Kong S tock Exchange”)  and o ther 
relevant regulations to safeguard the 
legal interests of the Company, i ts 
shareholders, employees and creditors, 
and to regulate the organizations and 
activities of the Company.

2 Article 6 The Company’s legal 
representative is the chairman of the 
Company.

If the chairman serving as the legal 
representative resigns, he/she is deemed 
to resign as the legal representative at 
the same time.

If the legal representative resigns, 
the Company shall determine a new legal 
representative within thirty days from 
the date of the legal representative’s 
resignation.

Art i c l e  6  The cha i rman i s  a 
director who represents the Company 
in the execution of corporate affairs 
and is the legal representative of 
the CompanyThe Company’s legal 
representative is the chairman of the 
Company.

If the chairman serving as the legal 
representative resigns, he/she is deemed 
to resign as the legal representative at 
the same time.

If the legal representative resigns, 
t h e  C o m p a n y  w i l l s h a l l  d e t e r m i n e 
a  new l ega l  r ep re sen t a t i ve  w i th in 
thirty days from the date of the legal 
representative’s resignation.
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APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

3

Newly added article

Article 8 The legal consequences 
of civil activities undertaken by the 
legal representative in the name of 
the Company shall be borne by the 
Company.

The restrictions on the powers 
of the legal representative imposed 
by these Articles of Association or 
the general meeting shall not be used 
against a bona fide counterparty.

I f  t h e  l e g a l  r e p r e s e n t a t i v e 
causes damage to others due to the 
performance of his/her duties, the 
Company shall bear civil liability. 
Af ter  bear ing c iv i l  l i ab i l i ty ,  the 
Company may recover compensation 
from the legal representative who is 
at fault in accordance with the law or 
these Articles of Association.

4 Article 8 All assets of the Company 
are divided into shares of equal value. 
Shareholders are liable to the extent 
of the shares they held, whereas the 
Company is liable for its liabilities with 
all its assets. 

Article 9Article 8 All assets of 
the Company are divided into shares 
of equal value. Shareholders are liable 
to the extent of the shares they held, 
whereas the Company is liable for its 
liabilities with all its assets.
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APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

5 Article 10 The Company’s Articles 
of Association are binding upon the 
Company and its shareholders, members 
of the Party Committee (Discipline 
Inspect ion Commission),  d i rectors, 
supervisors, managers and other senior 
o f f i c e r s ,  t h e  f o r e m e n t i o n e d  m a y , 
according to the Company’s Articles of 
Association, assert rights in respect of 
the affairs of the Company.

O t h e r  s e n i o r  o f f i c e r s  f o r e -
mentioned shall refer to the Company’s 
deputy managers, secretary of the board 
of directors, financial officers, chief 
engineers and general counsel. 

A shareholder may take act ion 
against the Company pursuant to the 
Company’s Articles of Association. 
The Company may take action against 
t h e  s h a r e h o l d e r s ,  t h e  d i r e c t o r s , 
the  superv i sors ,  the  managers  and 
other senior officers pursuant to the 
Company’s Articles of Association. A 
shareholder may also take action against 
another shareholder or the directors, 
supervisors, managers and other senior 
officers of the Company pursuant to the 
Company’s Articles of Association.

The prosecution referred includes 
cou r t  p roceed ings  and  a rb i t r a t i on 
proceedings.

A r t i c l e  1 1 A r t i c l e  1 0  T h e 
Company’s Art ic les of Associat ion 
are binding upon the Company and its 
shareholders, members of the Party 
Commi t t ee  (D i sc ip l i ne  In spec t i on 
Commission), directors, supervisors, 
managers and other senior officers, the 
forementioned may, according to the 
Company’s Articles of Association, 
assert rights in respect of the affairs of 
the Company.

O t h e r  s S e n i o r  o f f i c e r s  f o r e -
mentioned shall refer to the Company’s 
managers, deputy managers, secretary 
of the board of directors, f inancial 
officers, chief engineers and general 
counsel. 

A shareholder may take act ion 
against the Company pursuant to the 
Company’s Articles of Association. 
The Company may take action against 
t h e  s h a r e h o l d e r s ,  t h e  d i r e c t o r s , 
the  superv i sors ,  the  managers and 
other senior officers pursuant to the 
Company’s Articles of Association. A 
shareholder may also take action against 
another shareholder or the directors, 
supervisors, managers and other senior 
officers of the Company pursuant to the 
Company’s Articles of Association.

The prosecution referred includes 
cou r t  p roceed ings  and  a rb i t r a t i on 
proceedings.
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6 A r t i c l e  1 9  S h a r e s  w h i c h  t h e 
Company issues to domestic investors 
for subscr ip t ion in Renminbi shal l 
be referred to as “domestic-invested 
shares”. Shares which the Company 
i s s u e s  t o  f o r e i g n  i n v e s t o r s  f o r 
subscription in foreign currencies shall 
be referred to as “foreign-invested 
shares”. Foreign-invested shares which 
are listed overseas are called “overseas-
listed foreign-invested shares”.

A r t i c l e  2 0 A r t i c l e  1 9  S h a r e s 
which the Company issues to domestic 
investors for subscription in Renminbi 
sha l l  be  re fe r red to  as  “domes t i c-
invested shares”.  Shares which the 
Company issues to foreign investors 
for subscription in foreign currencies 
shall be referred to as “foreign-invested 
shares”. Foreign-invested shares which 
are listed overseas are called “overseas-
listed foreign-invested shares”.

Holders of  domest ic-invested 
shares and holders of foreign-invested 
shares are both ordinary shareholders 
who enjoy the same rights and bear 
the same obligations.

7 Article 22 The Company may, 
based on its operation and development 
needs, in accordance with the provisions 
of laws and regulations, increase the 
capi tal in the fol lowing ways upon 
approval of resolutions at the general 
meeting:

(1) by public issuance of shares;
(2)  by  non-pub l i c  i s suance  o f 

shares;
(3) by allotting bonus shares to its 

existing shareholders;
(4) by converting reserve funds into 

capital;
(5) by other means permitted by 

laws, administrative regulations, and 
approved by the CSRC.

Article 23Article 22 The Company 
m a y ,  b a s e d  o n  i t s  o p e r a t i o n  a n d 
development needs, in accordance with 
the provisions of laws and regulations, 
increase the capital in the following 
ways upon approval of resolutions at the 
general meeting:

(1) by public issuance of shares to 
non-specific entities;

(2) by non-public issuance of shares 
to specific entities;

(3) by allotting bonus shares to its 
existing shareholders;

(4) by converting reserve funds into 
capital;

(5) by other means permitted by 
laws, administrative regulations, and 
approved by the CSRC.
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8 Article 23 The Company shall not 
provide gifts, loans, guarantees and other 
financial assistance for others to acquire 
shares of the Company or its parent 
company, except for the Company’s 
implementa t ion of  employee share 
schemes. 

In the interests of the Company, 
by resolution of the general meeting, or 
by resolution of the board of directors 
in accordance wi th the Ar t ic les of 
Association or the authorization of the 
general meeting, the Company may 
provide financial assistance for others 
to acquire shares of the Company or 
its parent company, provided that the 
cumulative total amount of the financial 
assistance shall not exceed 10% of the 
total amount of the issued share capital. 
Reso lu t ions  made by the  board o f 
directors shall be passed by more than 
two-thirds of all directors. 

I n  t h e  e v e n t  o f  a n y  d a m a g e s 
caused to the Company due to their 
violation of the preceding provisions, 
the responsible directors, supervisors 
and senior managers shall be liable for 
compensation. 

A r t i c l e  2 4 A r t i c l e  2 3  T h e 
Company or its subsidiaries (including 
i t s  a f f i l i a t e s )  s h a l l  n o t  p r o v i d e 
financial assistance in the form of 
gifts, advances, guarantees or loans 
t o  o t h e r s  f o r  t h e  a c q u i s i t i o n  o f 
shares of the Company or its parent 
company, except for the Company’s 
implementation of employee share 
schemesThe Company shall not provide 
g i f t s ,  l oans ,  gua ran tees  and  o the r 
financial assistance for others to acquire 
shares of the Company or its parent 
company, except for the Company’s 
implementa t ion of  employee share 
schemes. 

In the interests of the Company, 
by resolution of the general meeting, or 
by resolution of the board of directors 
in accordance wi th the Ar t ic les of 
Association or the authorization of the 
general meeting, the Company may 
provide financial assistance for others 
to acquire shares of the Company or 
its parent company, provided that the 
cumulative total amount of the financial 
assistance shall not exceed 10% of the 
total amount of the issued share capital. 
Reso lu t ions  made by the  board o f 
directors shall be passed by more than 
two-thirds of all directors. 

I n  t h e  e v e n t  o f  a n y  d a m a g e s 
caused to the Company due to their 
violation of the preceding provisions, 
the responsible directors, supervisors 
and senior managers shall be liable for 
compensation.
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9 Article 27 Upon the repurchase 
of shares pursuant to law and Article 
25 herein, in case of the circumstance 
specified in item (1) of Article 25, the 
Company shall cancel this part of shares 
within 10 days upon the purchase; in 
case of the circumstances specified 
in items (2) or (4), it shall make the 
transfer or cancellation within 6 months; 
in case of the circumstances specified 
in items (3), (5) or (6), the total number 
of shares of the Company held by the 
Company shall not exceed 10% of the 
total issued shares of the Company, and 
shall make the transfer or cancellation 
within 3 years. 

After the cancellation of the shares 
of the Company, it shall apply to the 
original company registration authority 
for the registration of the change in its 
registered capital. The aggregate par 
value of the cancelled shares shall be 
deducted from the Company’s registered 
capital.

Article 28Article 27  Upon the 
repurchase of shares pursuant to law and 
Article 26Article 25 herein, in case of 
the circumstance specified in item (1) 
of Article 26Article 25, the Company 
shall cancel this part of shares within 
10 days upon the purchase; in case of 
the circumstances specified in items 
(2) or (4), it shall make the transfer or 
cancellation within 6 months; in case of 
the circumstances specified in items (3), 
(5) or (6), the total number of shares of 
the Company held by the Company shall 
not exceed 10% of the total issued shares 
of the Company, and shall make the 
transfer or cancellation within 3 years. 

After the cancellation of the shares 
of the Company, it shall apply to the 
original company registration authority 
for the registration of the change in its 
registered capital. The aggregate par 
value of the cancelled shares shall be 
deducted from the Company’s registered 
capital.

10 Article 38 Shares of the Company 
can be transferred legally.

Article 39Article 38 Shares of 
the Company shallcan be transferred in 
accordance with the lawlegally.

11 Article 39 The Company does not 
accept shares as the subject of pledge.

Article 40Article 39 The Company 
does not accept shares as the subject of 
pledge.



– II-7 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

12 Article 40 The shares which were 
issued before the public offer shall 
not be transferred within 1 year since 
the shares of the Company were listed 
on the stock exchange(s). Where the 
transfer of the Company’s shares held 
by the shareholders or i t s  de facto 
controllers is otherwise stipulated by 
laws, administrative regulations, the 
CSRC, or the stock exchange where 
the Company’s shares are listed, such 
provisions shall prevail.

During their tenure determined 
at the time of taking office, directors, 
supervisors and the senior management 
officers of the Company shall report to 
the Company their shareholdings in the 
Company and changes therein and shall 
not transfer more than 25% per year of 
the total number of shares held by them; 
the shares held by them shall not be 
transferred within 1 year from the date 
when the shares of the Company were 
listed and traded on the stock exchange. 
The aforesaid persons shall not transfer 
their shares within 6 months from the 
date on which their resignation comes 
into effect.

Where  the  sha res  a re  p l edged 
w i th in  t he  t ime  l im i t  f o r  t r an s f e r 
prescribed by laws or administrative 
regulations, the pledgee may not exercise 
the pledge right within the time limit for 
transfer.

Article 41Article 40 The shares 
which were issued before the public 
offer shall not be transferred within 1 
year since the shares of the Company 
were listed on the stock exchange(s). 
Where the transfer of the Company’s 
shares held by the shareholders or its de 
facto controllers is otherwise stipulated 
by laws, administrative regulations, the 
CSRC, or the stock exchange where 
the Company’s shares are listed, such 
provisions shall prevail.

During their tenure determined 
at the time of taking office, directors, 
supervisors and the senior management 
officers of the Company shall report to 
the Company their shareholdings in the 
Company and changes therein and shall 
not transfer more than 25% per year of 
the total number of shares held by them; 
the shares held by them shall not be 
transferred within 1 year from the date 
when the shares of the Company were 
listed and traded on the stock exchange. 
The aforesaid persons shall not transfer 
their shares within 6 months from the 
date on which their resignation comes 
into effect.

Where  the  sha res  a re  p l edged 
w i th in  t he  t ime  l im i t  f o r  t r an s f e r 
prescribed by laws or administrative 
regulations, the pledgee may not exercise 
the pledge right within the time limit for 
transfer.
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13 Article 41  Any gains from any 
sa les  o f  shares  o r  o ther  secur i t i es 
of equity nature of the Company by 
any  d i r ec to r s ,  supe rv i so r s ,  s en io r 
management officers or shareholders 
holding 5% or more of the shares within 
6 months after their purchase of the 
same, or any gains from any purchase of 
shares or other securities of equity nature 
of the Company, by any of the aforesaid 
parties within 6 months after sale of the 
same shall be disgorged and paid to the 
Company. The board of directors of the 
Company shall recover such gains from 
the above mentioned parties, except any 
holding 5% or more of the shares of the 
Company by any securities company as a 
result of its purchase of remaining shares 
sold under an underwriting obligation 
and other circumstances stipulated by 
the CSRC.

The shares or other securities of 
equity nature held by the directors, 
supervisors, senior management officers 
and individual shareholders referred 
to in the preceding paragraph include 
the shares or other securities of equity 
nature held by their spouses, parents and 
children or others on behalf of them.

If the board of directors of the 
Company fa i l s  to  comply wi th the 
requirements in accordance with the first 
paragraph, a shareholder shall have the 
right to request the board of directors to 
carry out within 30 days. If the board 
of directors fails to do so within the 
said time limit, a shareholder shall have 
the right to initiate proceedings in the 
People’s court directly in his own name 
for the interests of the Company.

If the board of directors of the 
Company fa i l s  to  comply wi th the 
requirements in accordance with the first 
paragraph, the responsible director(s) 
shall assume joint and several liabilities 
under the law.

Article 42Article 41 Any gains 
f rom any sa l e s  o f  sha re s  o r  o the r 
s ecu r i t i e s  o f  equ i t y  na tu r e  o f  t he 
Company by any shareholders holding 
5% or more of the shares, directors, 
orsuperv i sors ,  sen io r  management 
officers or shareholders holding 5% 
or more of the shares within 6 months 
after their purchase of the same, or 
any gains from any purchase of shares 
or other securities of equity nature of 
the Company, by any of the aforesaid 
parties within 6 months after sale of the 
same shall be disgorged and paid to the 
Company. The board of directors of the 
Company shall recover such gains from 
the above mentioned parties, except any 
holding 5% or more of the shares of the 
Company by any securities company as a 
result of its purchase of remaining shares 
sold under an underwriting obligation 
and other circumstances stipulated by 
the CSRC.

The shares or other securities of 
equity nature held by the directors, 
supervisors, senior management officers 
and individual shareholders referred 
to in the preceding paragraph include 
the shares or other securities of equity 
nature held by their spouses, parents and 
children or others on behalf of them.

If the board of directors of the 
Company fa i l s  to  comply wi th the 
requirements in accordance with the first 
paragraph, a shareholder shall have the 
right to request the board of directors to 
carry out within 30 days. If the board 
of directors fails to do so within the 
said time limit, a shareholder shall have 
the right to initiate proceedings in the 
People’s court directly in his own name 
for the interests of the Company.

If the board of directors of the 
Company fa i l s  to  comply wi th the 
requirements in accordance with the first 
paragraph, the responsible director(s) 
shall assume joint and several liabilities 
under the law.
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14 Article 42 A shareholder of the 
Company is a person who lawful ly 
holds shares in the Company and whose 
name (title) is entered in the register of 
shareholders.

A shareholder shall enjoy rights 
and assume obligations according to the 
class and amount of shares held by him; 
shareholders who hold shares of the 
same class shall enjoy the same rights 
and assume the same obligations.

Article 43Article 42 A shareholder 
of the Company is a person who lawfully 
holds shares in the Company and whose 
name (title) is entered in the register of 
shareholders.

A shareholder shall enjoy rights 
and assume obligations according to the 
class and amount of shares held by him; 
shareholders who hold shares of the 
same class shall enjoy the same rights 
and assume the same obligations.

15 Article 43 Ordinary shareholders of 
the Company shall enjoy the following 
rights

(1) to receive dividends and other 
distributions in proportion to the number 
of shares held;

(2) to request, convene, preside at, 
attend or appoint a proxy in accordance 
with the laws to at tend the general 
meet ing of the shareholders and to 
exercise corresponding voting rights 
thereat thereat;

(3) to supervise the Company’s 
bus iness opera t ions and to present 
proposals or to raise queries;

(4)  to t ransfer ,  g i f t ,  or  p ledge 
i ts shares in accordance with laws, 
adminis t ra t ive regula t ions and the 
Company’s Articles of Association;

(5) to inspect these Articles of 
Association, the register of members 
( i n c l u d i n g  t h e  b r a n c h  r e g i s t e r  o f 
members in Hong Kong), the register of 
bondholders, minutes of shareholders’ 
general meetings, resolutions of the 
board of directors, resolutions of the 
board of  supervisors and f inancia l 
reports;

Artic le 44Artic le 43  Ordinary 
shareholders of the Company shall enjoy 
the following rights

(1) to receive dividends and other 
distributions in proportion to the number 
of shares held;

(2) to request, to hold, convene, 
preside at, attend or appoint a proxy in 
accordance with the laws to attend the 
general meeting of the shareholders and 
to exercise corresponding voting rights 
thereat thereat;

(3) to supervise the Company’s 
bus iness opera t ions and to present 
proposals or to raise queries;

(4)  to t ransfer ,  g i f t ,  or  p ledge 
i ts shares in accordance with laws, 
adminis t ra t ive regula t ions and the 
Company’s Articles of Association;

(5)  to inspect or make copies 
o f  these  Art i c l e s  o f  Assoc ia t ion, 
the register of members, minutes 
of shareholders’ general meetings, 
resolutions of the board of directors 
and financial and accounting reports 
(and,  for shareholders who meet 
the relevant requirements, books of 
account and accounting documents 
o f  t h e  C o m p a n y) t o  i n s p e c t  t h e s e 
Articles of Association, the register of 
members (including the branch register 
of members in Hong Kong), the register 
of bondholders, minutes of shareholders’ 
general meetings, resolutions of the 
board of directors, resolutions of the 
board of  supervisors and f inancia l 
reports;
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(6) with respect to shareholders 
who vote against any resolution adopted 
at the general meeting on the merger 
or demerger of the Company, the right 
to demand the Company to acquire the 
shares held by them;

(7) in the event of the termination 
o r  l iqu ida t ion o f  the  Company,  to 
p a r t i c i p a t e  i n  t h e  d i s t r i b u t i o n  o f 
remaining assets of the Company in 
accordance with the number of shares 
held;

(8) other rights stipulated by laws, 
administrative regulations, department 
regulations, rules of stock exchange or 
these Articles of Association.

Shareholders demanding inspection 
of the relevant information or copies of 
the materials mentioned in the preceding 
provision shall provide to the Company 
written documents evidencing the class 
and number of shares of the Company 
they hold. After confirmation of the 
shareholder’s identity, the Company 
shall provide such information at the 
shareholder’s request.

(6) with respect to shareholders 
who vote against any resolution adopted 
at the general meeting on the merger 
or demerger of the Company, the right 
to demand the Company to acquire the 
shares held by them;

(7) in the event of the termination 
o r  l iqu ida t ion o f  the  Company,  to 
p a r t i c i p a t e  i n  t h e  d i s t r i b u t i o n  o f 
remaining assets of the Company in 
accordance with the number of shares 
held;

(8) other rights stipulated by laws, 
administrative regulations, department 
regulations, rules of stock exchange or 
these Articles of Association.

S h a r e h o l d e r s  w h o  d e m a n d 
to inspect  or  make copies  o f  the 
relevant documents shall do so in 
accordance with the Company Law, 
the Securities Law and other laws 
a n d  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 .
Shareholders demanding inspection of 
the relevant information or copies of the 
materials mentioned in the preceding 
provision shall provide to the Company 
written documents evidencing the class 
and number of shares of the Company 
they hold. After confirmation of the 
shareholder’s identity, the Company 
shall provide such information at the 
shareholder’s request.
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16 A r t i c l e  44  I f  a  r e s o l u t i o n  o f 

t h e  C o m p a n y ’ s  g e n e r a l  m e e t i n g 

or board meet ing violates the laws 

o r  admin i s t r a t i ve  r egu la t i ons ,  t he 

shareholders shall have the right to 

submit a petition to the People’s Court to 

invalidate the same. If the procedures for 

convening, or the method of voting at, a 

general meeting or board meeting violate 

the laws, administrative regulations 

or the Articles of Association, or the 

contents of a resolution violates the 

Articles of Association, shareholders 

may request the People’s Court to revoke 

the resolution within sixty days from 

the date of adoption of the resolution. 

However ,  t h i s  exc ludes  s i tua t ions 

where there is only a minor defect in 

the procedures for the convening of a 

general meeting or the board meeting or 

in the manner of voting thereat, which 

does not have material impact on the 

resolution.

Article 45Article 44 If a resolution 

of  the Company’s genera l  meet ing 

or board meet ing violates the laws 

o r  admin i s t r a t i ve  r egu la t i ons ,  t he 

shareholders shall have the right to 

submit a petition to the People’s Court to 

invalidate the same. If the procedures for 

convening, or the method of voting at, a 

general meeting or board meeting violate 

the laws, administrative regulations 

or the Articles of Association, or the 

contents of a resolution violates the 

Articles of Association, shareholders 

may request the People’s Court to revoke 

the resolution within sixty days from 

the date of adoption of the resolution. 

However ,  t h i s  exc ludes  s i tua t ions 

where there is only a minor defect in 

the procedures for the convening of a 

general meeting or the board meeting or 

in the manner of voting thereat, which 

does not have material impact on the 

resolution.

Where the board of directors, 

shareho lders  and o ther  re l evant 

par t i e s  d i spute  the  va l id i ty  o f  a 

resolution of 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 execute the resolution of 

the general meeting. The Company, 

its directors and senior officers shall 

fulfill their duties in good faith to 

ensure the normal operation of the 

Company.
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When the People’s Court has 
made a judgment or ruling on the 
relevant matter, the Company shall 
fu l f i l l  i t s  in format ion d isc losure 
obligations in accordance with the 
law, administrative regulations and 
the requirements of the CSRC and 
stock exchanges, fully explain the 
impacts and actively facilitate the 
execution after such judgment or 
ruling has taken effect. Where matters 
in connection with prior periods need 
to be rectified, the rectification shall 
be done in a timely manner, and the 
Company shall fulfill its information 
disclosure obligations accordingly.

17

Newly added article

Article 46 A resolution of the 
general meeting or board meeting of 
the Company shall not be valid under 
any of the following circumstances:

(1) no general meeting or board 
meeting has been convened to approve 
the resolution;

(2) the resolution has not been 
voted on at the general meeting or 
board meeting; 

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

(4) the number of persons or the 
number of voting rights held voting 
for the resolution does not reach the 
number of persons or the number of 
voting rights held as stipulated in the 
Company Law or these Articles of 
Association.
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18 Article 45 When directors or senior 
officers violate laws, administrative 
regulations or the Articles of Association 
in the course of performing their duties 
and cause damages to the Company, 
shareholders e i ther individual ly or 
collectively holding 1% or more of 
the Company’s shares for more than 
180 consecu t ive days may ask the 
supervisory committee in writing to 
bring an action to the people’s court; 
when the supervisory committee violates 
laws, administrative regulations or the 
Articles of Association in the course 
of performing i ts duties and causes 
damages to the Company, shareholders 
may ask the board of directors in writing 
to bring an action to the people’s court.

A r t i c l e  4 7 A r t i c l e  4 5  W h e n 
directors or senior officers other than 
members  o f  the  audi t  commit tee 
violate laws, administrative regulations 
or the Articles of Association in the 
cou r se  o f  pe r fo rming  t he i r  du t i e s 
and cause damages to the Company, 
shareholders e i ther individual ly or 
collectively holding 1% or more of 
the Company’s shares for more than 
180 consecu t ive days may ask the 
auditsupervisory committee in writing 
to bring an action to the people’s court; 
when a member of the auditsupervisory 
committee violates laws, administrative 
regulations or the Articles of Association 
in the course of performing its duties 
and causes damages to the Company, 
shareholders may ask the board of 
directors in writing to bring an action to 
the people’s court.
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When the supervisory committee or 
board of directors refuses to bring such 
an action upon receiving the aforesaid 
written request from the shareholders, 
or fails to bring such an action within 
30 days upon receiving such a request, 
o r  i n  c a s e  o f  a n y  e m e r g e n c y ,  t h e 
Company’s interests will be damaged 
beyond recovery if no immediate action 
is brought, shareholders in the preceding 
p a r a g r a p h ,  f o r  t h e  i n t e r e s t  o f  t h e 
Company, shall have the right to directly 
bring an action to the people’s court in 
their own name.

When any other person infringes 
upon the Company’s lawful rights and 
interests and causes damages to the 
Company, shareholders referred to in 
the first paragraph of this Article shall 
have the right to bring an action to the 
people’s court in accordance with the 
first two paragraphs.

W h e n  t h e  a u d i t s u p e r v i s o r y 
committee or board of directors refuses 
to bring such an action upon receiving 
the aforesaid written request from the 
shareholders, or fails to bring such an 
action within 30 days upon receiving 
s u c h  a  r e q u e s t ,  o r  i n  c a s e  o f  a n y 
emergency, the Company’s interests 
w i l l  be  damaged beyond r ecove ry 
i f  no immedia te ac t ion i s  brought, 
shareholders in the preceding paragraph, 
for the interest of the Company, shall 
have the right to directly bring an action 
to the people’s court in their own name.

When any other person infringes 
upon the Company’s lawful rights and 
interests and causes damages to the 
Company, shareholders referred to in 
the first paragraph of this Article shall 
have the right to bring an action to the 
people’s court in accordance with the 
first two paragraphs.

When the directors, supervisors 
and senior officers of a wholly-owned 
subsidiary of the Company violate 
laws, administrative regulations or 
these Articles of Association in the 
course of performing their duties and 
cause losses to the Company, or when 
any other person infringes upon the 
lawful rights and interests of a wholly-
owned subsidiary of the Company and 
causes losses to it, shareholders either 
individually or collectively holding 
1% or more of the Company’s shares 
for more than 180 consecutive days 
may submit a written request to the 
supervisory committee or the board 
of  d irectors of  the whol ly-owned 
subsidiary for bringing an action to 
the People’s Court, or directly bring 
an action to the People’s Court in 
their own name in accordance with the 
first three paragraphs of Article 189 
of the Company Law.
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19 Article 47  Shareholders of the 
Company sha l l  have the fo l lowing 
obligations:

( 1 )  t o  c o m p l y  w i t h  l a w s , 
administrative regulations and these 
Articles of Association;

(2) to pay subscript ion monies 
according to the number of  shares 
s u b s c r i b e d  a n d  t h e  m e t h o d  o f 
subscription;

( 3 )  n o t  t o  d i v e s t  t h e  s h a r e s 
other than is provided by the laws or 
regulations;

(4) not to abuse the shareholders’ 
r ights to pre judice the in teres ts of 
the Company or other shareholders; 
not to abuse the independence of the 
Company as a legal person and the 
limited liabilities of shareholders to 
prejudice the interests of creditors of the 
Company;

(5) other obligations imposed by 
laws, administrative regulations and 
these Articles of Association.

If a shareholder of the Company 
abuses i ts  shareholder’s r ights and 
thereby causes loss on the Company or 
other shareholders, such shareholder 
s h a l l  b e  l i a b l e  f o r  i n d e m n i t y  i n 
accordance with the law.

If a shareholder of the Company 
abuses the Company’s independent 
legal person s ta tus and the l imited 
liability of shareholders for the purposes 
of avoiding debts, thereby materially 
impairing the interests of the creditors of 
the Company, such shareholder shall be 
jointly and severally liable for the debts 
owed by the Company.

Article 49Article 47 Shareholders 
of the Company shall have the following 
obligations:

( 1 )  t o  c o m p l y  w i t h  l a w s , 
administrative regulations and these 
Articles of Association;

(2) to pay subscript ion monies 
according to the number of  shares 
s u b s c r i b e d  a n d  t h e  m e t h o d  o f 
subscription;

(3) not to withdraw the share 
capitaldivest the shares other than is 
provided by the laws or regulations;

(4) not to abuse the shareholders’ 
r ights to pre judice the in teres ts of 
the Company or other shareholders; 
not to abuse the independence of the 
Company as a legal person and the 
limited liabilities of shareholders to 
prejudice the interests of creditors of the 
Company;

(5) other obligations imposed by 
laws, administrative regulations and 
these Articles of Association.

If a shareholder of the Company 
abuses i ts  shareholder’s r ights and 
thereby causes loss on the Company or 
other shareholders, such shareholder 
s h a l l  b e  l i a b l e  f o r  i n d e m n i t y  i n 
accordance with the law.

If a shareholder of the Company 
abuses the Company’s independent 
legal person s ta tus and the l imited 
liability of shareholders for the purposes 
of avoiding debts, thereby materially 
impairing the interests of the creditors of 
the Company, such shareholder shall be 
jointly and severally liable for the debts 
owed by the Company.
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20

Newly added article

A r t i c l e  5 0  T h e  c o n t r o l l i n g 
shareholders and beneficial owners 
of the Company shall exercise their 
rights and fulf i l  their obligations 
i n  a c c o r d a n c e  w i t h  t h e  l a w , 
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 
requirements of the CSRC and stock 
exchanges to safeguard the interests of 
the listed company.

21 Artic le  48  When shareholders 
holding more than 5% of voting shares 
pledge their shares, they shall give a 
written report to the Company on the 
date of the occurrence of such fact.

Article 51Artic le 48  Where a 
controlling shareholder or beneficial 
owner  p l edges  the  shares  o f  the 
Company that  he/she/ i t  ho lds  or 
e f f e c t i v e l y  c o n t r o l s ,  h e / s h e / i t 
shall maintain the stability of the 
Company’s control and its production 
a n d o p e r a t i o n W h e n s h a r e h o l d e r s 
holding more than 5% of voting shares 
pledge their shares, they shall give a 
written report to the Company on the 
date of the occurrence of such fact.
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22 A r t i c l e  5 0  T h e  C o m p a n y ’ s 
controlling shareholders and beneficial 
owners shall not take advantage of their 
relationship to damage the Company’s 
interests, and in case of any violation 
causing losses to the Company, they 
shall be liable for compensation.

T h e  C o m p a n y ’ s  c o n t r o l l i n g 
shareholders and beneficial owners 
have an obligation of good faith to the 
Company and its public shareholders. A 
controlling shareholder shall exercise his 
rights as an investor in strict accordance 
with law, and shall not harm the lawful 
rights and interests of the Company 
and the public shareholders through 
means such as profit distribution, assets 
reorganization, external investment, 
f u n d s  a p p r o p r i a t i o n  a n d  l e n d i n g 
guarantee, or shall he take advantage of 
his controlling position to damage the 
interests of the Company and the public 
shareholders.

Article 53Article 50 Controlling 
shareholders and beneficial owners of 
the Company shall comply with the 
following provisions:

(1) to exercise their rights as 
shareholders in accordance with the 
law and not to abuse their control or 
use their connected relationship to 
prejudice the legitimate interests of 
the Company or other shareholders;

(2) to strictly fulfil their public 
statements and various undertakings 
and not to change or waive such 
statements and undertakings without 
permission;

(3) to fulfi l their information 
d i s c l o s u r e  o b l i g a t i o n s  i n  s t r i c t 
accordance with relevant regulations, 
p r o a c t i v e l y  c o o p e r a t e  w i t h  t h e 
Company in information disclosure 
and inform the Company in a timely 
manner of material events that have 
occurred or are intended to occur;

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

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

( 6 )  n o t  t o  m a k e  u s e  o f  t h e 
Company’s  undisc losed mater ia l 
in format ion  to  ga in  bene f i t s ,  or 
d i s c l o s e  i n  a n y  w a y  u n d i s c l o s e d 
mater ia l  in format ion re la t ing to 
the Company, or engage in insider 
trading, short-term trading, market 
manipulation or other i l legal and 
unlawful acts;
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(7) not to prejudice the legitimate 
interests of the Company and other 
shareholders through unfair connected 
transactions, profit distribution, asset 
restructuring, external investment or 
by any other means;

( 8 )  t o  e n s u r e  t h e  i n t e g r i t y 
o f  the Company’s  asse ts  and the 
independence of its personnel, finance, 
organization and business, and not 
to affect the independence of the 
Company in any way; 

( 9 )  t o  c o m p l y  w i t h  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 , 
requirements of the CSRC, business 
rules of stock exchanges and other 
requirements of these Artic les of 
Association.

A control l ing shareholder or 
benefic ial owner of the Company 
who does not serve as a director 
o f  the Company but  executes  i t s 
corporate affairs shall be subject 
to the provisions of these Articles 
of Association regarding directors’ 
obligations of loyalty and diligence.

Where a controlling shareholder 
or beneficial owner of the Company 
instructs a director or senior officer 
to engage in an act that is detrimental 
to the interests of the Company or its 
shareholders, he/she/it shall bear joint 
and several liability with that director 
or senior officer.

T h e  C o m p a n y ’ s  c o n t r o l l i n g 
shareholders and beneficial owners shall 
not take advantage of their relationship 
to damage the Company’s interests, and 
in case of any violation causing losses 
to the Company, they shall be liable for 
compensation.
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T h e  C o m p a n y ’ s  c o n t r o l l i n g 
shareholders and beneficial owners 
have an obligation of good faith to the 
Company and its public shareholders. A 
controlling shareholder shall exercise his 
rights as an investor in strict accordance 
with law, and shall not harm the lawful 
rights and interests of the Company 
and the public shareholders through 
means such as profit distribution, assets 
reorganization, external investment, 
f u n d s  a p p r o p r i a t i o n  a n d  l e n d i n g 
guarantee, or shall he take advantage of 
his controlling position to damage the 
interests of the Company and the public 
shareholders.

23 A r t i c l e  5 1  A  c o n t r o l l i n g 
shareholder shall nominate director 
or supervisor candidates for the listed 
company in s t r ic t  accordance wi th 
conditions and procedures set out in 
laws, regulations and the Company’s 
Articles of Association. A director or 
supervisor candidate thus nominated 
shall have relevant specific knowledge 
and the capacity for decision making 
a n d  s u p e r v i s i o n .  N o  c o n t r o l l i n g 
shareholders shall have the right to 
approve appointment resolutions by the 
general meeting of the shareholders or 
recruitment resolutions by the board of 
directors, and shall not go beyond the 
general meeting of the shareholders 
or the board of directors to appoint or 
remove the senior officers for the listed 
company.

Article 54Article 51 A controlling 
shareholder shall nominate director 
or supervisor candidates for the listed 
company in s t r ic t  accordance wi th 
conditions and procedures set out in 
laws, regulations and the Company’s 
Articles of Association. A director or 
supervisor candidate thus nominated 
shall have relevant specific knowledge 
and the capacity for decision making 
a n d  s u p e r v i s i o n .  N o  c o n t r o l l i n g 
shareholders shall have the right to 
approve appointment resolutions by the 
general meeting of the shareholders or 
recruitment resolutions by the board of 
directors, and shall not go beyond the 
general meeting of the shareholders 
or the board of directors to appoint or 
remove the senior officers for the listed 
company.
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24 Article 55 The listed company’s 
b o a r d  o f  d i r e c t o r s ,  s u p e r v i s o r y 
c o m m i t t e e  a n d  o t h e r  i n t e r n a l 
departments shall be independent from 
each other. A controlling shareholder 
and his functional departments and 
the listed company and its functional 
departments are not subordinate or 
superior to each other. A controlling 
shareholder and departments below 
him shall not issue any operation plan 
or instruction to the listed company 
or  depar tments  under  i t ,  nor  sha l l 
affect their operation and management 
independence in any other way.

A r t i c l e  5 8 A r t i c l e  5 5  T h e 
listed company’s board of directors, 
supervisory committee and other internal 
departments shall be independent from 
each other. A controlling shareholder 
and his functional departments and 
the listed company and its functional 
departments are not subordinate or 
superior to each other. A controlling 
shareholder and departments below 
him shall not issue any operation plan 
or instruction to the listed company 
or  depar tments  under  i t ,  nor  sha l l 
affect their operation and management 
independence in any other way.

25

Newly added article

Article 60 Where a controlling 
shareho lder  or  bene f i c ia l  owner 
transfers the shares of the Company 
held by him/her/it,  he/she/it shall 
comply with the restrictive provisions 
on the transfer of shares as set out 
in laws, administrative regulations, 
the regulat ions of the CSRC and 
stock exchanges as well as his/her/its 
undertakings in respect of restrictions 
on the transfer of shares.

26 Article 57 The general meeting of 
the shareholders is the organ of authority 
for the Company, and shall exercise its 
functions and powers in accordance with 
law.

Article 61Article 57 The general 
meeting of the Company is composed 
o f  a l l  s h a r e h o l d e r s .  T h e  g e n e r a l 
meeting of the shareholders is the organ 
of authority for the Company, and shall 
exercise its functions and powers in 
accordance with law.
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27 Article 58 The general meeting 
shall exercise the following powers:

( 1 )  t o  d e c i d e  t h e  C o m p a n y ’ s 
operational guidelines and investment 
schemes;

(2) to elect and remove directors 
and supervisors not being employees’ 
representatives and to determine matters 
relevant to the directors’ or supervisors’ 
remuneration;

(3) to consider and approve the 
report of the board of directors;

(4) to consider and approve the 
report of the supervisory committee;

(5) to consider and approve the 
Company’s annual budget scheme and 
budget implementation proposal;

(6) to consider and approve the 
Company’s profit distribution and loss 
recovery plan;

(7)  t o  r e so lve  the  inc rease  o r 
decrease in registered capital of the 
Company;

(8) to resolve the issue of corporate 
bonds;

(9) to resolve the merger, division, 
dissolution, liquidation of the Company 
or change of the Company’s form;

(10)  to  amend the  Ar t i c l e s  o f 
Association;

(11) to resolve the appointment and 
dismissal of the accountancy firms;

Article 62Article 58 The general 
meeting shall exercise the following 
powers:

( 1 )  t o  d e c i d e  t h e  C o m p a n y ’ s 
operational guidelines and investment 
schemes;

(1) to elect and remove directors 
and to determine matters related to 
directors’ remuneration(2) to elect 
and remove directors and supervisors 
not being employees’ representatives 
and to determine matters relevant to the 
directors’ or supervisors’ remuneration;

(2)(3) to consider and approve the 
report of the board of directors;

(4) to consider and approve the 
report of the supervisory committee;

(5) to consider and approve the 
Company’s annual budget scheme and 
budget implementation proposal;

(3)(6) to consider and approve the 
Company’s profit distribution and loss 
recovery plan;

(4)(7) to resolve the increase or 
decrease in registered capital of the 
Company;

(5 ) (8 )  t o  r e s o l v e  t h e  i s s u e  o f 
corporate bonds;

(6) (9 )  t o  r e s o l v e  t h e  m e r g e r , 
division, dissolution, liquidation of the 
Company or change of the Company’s 
form;

(7)(10) to amend the Articles of 
Association;

(8) to resolve the appointment 
and dismissal of accountancy firms 
that undertake the Company’s audit 
work(11)to resolve the appointment and 
dismissal of the accountancy firms;
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(12)  t o  c o n s i d e r  a n d  a p p r o v e 
the guarantees provided in the next 
provision;

(13) to consider the purchases 
or sales of any material asset of the 
Company, the amount of which exceeds 
30% of its latest audited total assets;

(14) to consider and approve the 
change in use of proceeds from fund 
raising;

(15) to consider the share incentive 
plan and employees share ownership 
plans;

(16) to consider any other matters 
that are subject to determination of the 
general meeting as specified in laws, 
administrative regulations, department 
rules or the Articles of Association.

(9)(12) to consider and approve 
the guarantees provided in Article 63 of 
these Articles of Associationthe next 
provision;

(10)(13) to consider the purchases 
or sales of any material asset of the 
Company, the amount of which exceeds 
30% of its latest audited total assets;

(11)(14) to consider and approve 
the change in use of proceeds from fund 
raising;

(12)(15)  to  cons ider  the share 
incentive plan and employees share 
ownership plans;

(13)(16) to consider any other 
matters that are subject to determination 
of the general meeting as specified 
in laws, administrat ive regulations, 
department rules or the Art icles of 
Association.

T h e  g e n e r a l  m e e t i n g  m a y 
authorize the board of directors to 
make a resolution on the issue of 
corporate bonds.

28 Article 59 Guarantees required to 
be approved at the general meeting shall 
not be submitted to the general meeting 
for consideration and approval until 
after being considered and passed by 
the board of directors, and guarantees 
subject to the approval at the general 
meeting shall include, but not limited to, 
the following:

⋯⋯
3. the guarantees provided after the 

amount of guarantee provided by the 
Company within one year exceeds 30% 
of its latest audited total assets;

⋯⋯

Article 63Article 59 Guarantees 
required to be approved at the general 
meeting shall not be submitted to the 
general meeting for consideration and 
approval until after being considered and 
passed by the board of directors, and 
guarantees subject to the approval at the 
general meeting shall include, but not 
limited to, the following:

⋯⋯
3.  the guarantees provided after 

the amount of guarantee provided by the 
Company to others within one year exceeds 
30% of its latest audited total assets;

⋯⋯
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29 Article 60 General meetings of 
the shareholders are divided into annual 
general meetings and extraordinary 
general meetings. General meetings shall 
be convened by the board of directors. 
Annual general meetings are held once 
every year and within six months from 
the end of the preceding financial year.

I n  a n y  o f  t h e  f o l l o w i n g 
circumstances, the board of directors 
shall convene an extraordinary general 
meeting within two months:

(1) where the number of directors is 
less than that stipulated in the Company 
L a w o r  t w o  t h i r d s  o f  t h e  n u m b e r 
specified in the Company’s Articles of 
Association;

(2) where the unrecovered losses of 
the Company amount to one third of the 
total share capital;

(3) where shareholders, individually 
or collectively, holding 10% or more of 
the Company’s issued outstanding voting 
shares request in writing for convening 
an extraordinary general meeting;

(4) whenever the board of directors 
deems necessary;

(5) when the supervisory committee 
requests;

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

Art i c l e  64Art i c l e  60  Genera l 
meetings of the shareholders are divided 
i n t o  a n n u a l  g e n e r a l  m e e t i n g s  a n d 
extraordinary general meetings. General 
meetings shall be convened by the board 
of directors. Annual general meetings 
are held once every year and within six 
months from the end of the preceding 
financial year.

I n  a n y  o f  t h e  f o l l o w i n g 
c i r c u m s t a n c e s ,  t T h e  b o a r d  o f 
directorsCompany shall convene an 
extraordinary general meeting within 
two months of the occurrence of any of 
the following events:

(1) where the number of directors is 
less than that stipulated in the Company 
L a w o r  t w o  t h i r d s  o f  t h e  n u m b e r 
specified in the Company’s Articles of 
Association;

(2) where the unrecovered losses of 
the Company amount to one third of the 
total share capital;

( 3 )  a t  t h e  r e q u e s t  o f w h e r e 
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 10% or more of the 
Company’s sharesissued outstanding 
voting shares request in writing for 
convening an extraordinary general 
meeting;

(4) whenever the board of directors 
deems necessary;

(5) when the audit committee 
so proposessupervisory commit tee 
requests;

(6) other circumstances required 
by the laws, administrative regulations, 
departmental rules or the Articles of 
Association.
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30 Article 61 The place for holding 
general meetings is: the premises of the 
Company or other location announced 
by the Company.

After the notice of the general 
meeting is issued, the place for holding 
the general meeting shall not be changed 
without valid reasons. Where a change 
is needed, the convener shall publish an 
announcement at least 2 working days 
before the date of convening the on-site 
meeting and state the reasons.

The general meeting shall have 
a meet ing p lace for  convening the 
onsite meetings. The Company will 
also provide online voting to facilitate 
shareholders to participate in a general 
meeting. A shareholder who participated 
in a general meeting in the aforesaid 
manners shall be deemed to have been 
present at the meeting. Identification 
o f  s h a r e h o l d e r s  p a r t i c i p a t i n g  i n 
the general shareholders’ meet ings 
by ne twork access  means sha l l  be 
confirmed by brokerage firms who has 
obtained qualification for securities 
a c c o u n t  o p e n i n g  a g e n c y  b u s i n e s s 
from China Securities Depository and 
Clearing Corporation Limited, or by 
other institutions recognized by China 
Securi t ies Deposi tory and Clearing 
Corporation Limited for identification 
confirmation.

The sha reho lde r s  p resen t  a t  a 
general meeting shall express one of 
the following opinions on the proposed 
reso lu t ions tha t  a re  pu t  to  a  vo te: 
consent, opposition or abstention, except 
that securities registration and settlement 
institutions, being the nominal holders 
of shares subject to Shanghai-Hong 
Kong Stock Connect and Shenzhen-
Hong Kong Stock Connect, may express 
opinions according to the intentions of 
actual holders.

Article 65Article 61  The place 
for holding general meetings is: the 
premises of  the Company or  o ther 
location announced by the Company.

After the notice of the general 
meeting is issued, the place for holding 
the general meeting shall not be changed 
without valid reasons. Where a change 
is needed, the convener shall publish an 
announcement at least 2 working days 
before the date of convening the on-site 
meeting and state the reasons.

The general meeting shall have a 
meeting place for convening the onsite 
mee t ings .  The  Company wi l l  a l so 
provide online voting to offerfacilitate 
shareholders convenience to participate 
in a general meeting. A shareholder 
who participated in a general meeting 
in  t he  a fo re sa id  manne r s  sha l l  be 
deemed to have been present at the 
meeting. Identification of shareholders 
participating in the general shareholders’ 
meetings by network access means shall 
be confirmed by brokerage firms who 
has obtained qualification for securities 
a c c o u n t  o p e n i n g  a g e n c y  b u s i n e s s 
from China Securities Depository and 
Clearing Corporation Limited, or by 
other institutions recognized by China 
Securi t ies Deposi tory and Clearing 
Corporation Limited for identification 
confirmation.

The sha reho lde r s  p resen t  a t  a 
general meeting shall express one of 
the following opinions on the proposed 
reso lu t ions tha t  a re  pu t  to  a  vo te: 
consent, opposition or abstention, except 
that securities registration and settlement 
institutions, being the nominal holders 
of shares subject to Shanghai-Hong 
Kong Stock Connect and Shenzhen-
Hong Kong Stock Connect, may express 
opinions according to the intentions of 
actual holders.
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31 Article 62  The Company shal l 
engage lawyers to attend the general 
meeting and advise on the following 
i s s u e s  w i t h  a n n o u n c e m e n t s  m a d e 
thereon:

(1) whether or not the convening 
o f  t h e  g e n e r a l  m e e t i n g  a n d  i t s 
procedures are in compl iance wi th 
laws, administrative regulations and the 
Articles of Association;

(2) ver i f icat ion of the val idi ty 
of the eligibility of attendees and the 
convener;

(3) whether or not the voting or 
voting results of the meeting are lawful 
and valid;

(4) legal opinions on other matters 
at the request of the Company.

Article 66Article 62 The Company 
shal l  engage lawyers to a t tend the 
genera l  meet ing and advise on the 
following issues with announcements 
made thereon:

(1) whether or not the convening 
o f  t h e  g e n e r a l  m e e t i n g  a n d  i t s 
procedures are in compliance with the 
requirements of laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
Association;

(2) ver i f icat ion of the val idi ty 
of the eligibility of attendees and the 
convener;

(3) whether or not the voting or 
voting results of the meeting are lawful 
and valid;

(4) legal opinions on other matters 
at the request of the Company.
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32 Article 64  When the Company 
convenes a general meeting, the board 
of directors, supervisory committee 
and shareholders either individually or 
collectively holding 1% or more of the 
Company’s shares may propose motions.

Shareholders either individually 
or collectively holding 1% or more of 
the Company’s shares may submit their 
provisional motions in writing to the 
convener 10 days before the meeting 
date.

T h e  p r o v i s i o n a l  p r o p o s a l s 
should have clear topics and specific 
resolutions. The convener shall issue 
a supplementary notice of the general 
meeting within 2 days after the motions 
have been received and announce the 
contents of the motions. However, this 
excludes such interim proposals that are 
in violation of the requirements under 
the laws, administrative regulations or 
the Articles of Association, or do not fall 
within the scope of duties of the general 
meeting.

O t h e r  t h a n  t h e  c i r c u m s t a n c e s 
referred to in the preceding paragraph, 
after the issuance of announcement by 
the convener, no changes shall be made 
to the stated motions in the notice of the 
meeting or the newly added motions.

The general meeting shall not vote 
on or resolve the motions that not stated 
in the notice of the general meeting or 
that not meet the requirements in the 
following article of this Articles of 
Association.

Article 68Article 64  When the 
Company convenes a general meeting, 
the board of directors, auditsupervisory 
commit tee and shareholders  e i ther 
individually or collectively holding 1% 
or more of the Company’s shares may 
propose motions.

Shareholders either individually 
or collectively holding 1% or more of 
the Company’s shares may submit their 
provisional motions in writing to the 
convener 10 days before the meeting 
date.

T h e  p r o v i s i o n a l  p r o p o s a l s 
should have clear topics and specific 
resolutions. The convener shall issue 
a supplementary notice of the general 
meeting within 2 days after the motions 
have been received toand announce the 
contents of the motions and submit 
such motions to the general meeting 
for  cons idera t ion .  Howeve r ,  t h i s 
excludes such interim proposals that are 
in violation of the requirements under 
the laws, administrative regulations or 
the Articles of Association, or do not fall 
within the scope of duties of the general 
meeting.

O t h e r  t h a n  t h e  c i r c u m s t a n c e s 
referred to in the preceding paragraph, 
after the issuance of announcement by 
the convener, no changes shall be made 
to the stated motions in the notice of the 
meeting or the newly added motions.

The general meeting shall not vote 
on or resolve the motions that not stated 
in the notice of the general meeting or 
that not meet the requirements in the 
following article of this Articles of 
Association.
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33 Article 68 The notice of the general 
meeting shall set forth the following 
particulars:

(1)  t ime,  p l ace ,  convenor  and 
duration of the meeting;

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

(3) a conspicuous statement that 
all ordinary shareholders (including 
preference shareholders with restored 
voting rights) are entitled to attend at 
the general meeting, and a shareholder 
may appoint a proxy in writing to attend 
the meeting and vote on his/her behalf 
and such proxy is not necessarily a 
shareholder of the Company;

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

(5) name and telephone number of 
the contact person;

(6) vot ing t ime and the vot ing 
procedures for online or other forms of 
meeting.

Article 72Article 68 The notice of 
the general meeting shall set forth the 
following particulars:

(1)  t ime,  p l ace ,  convenor  and 
duration of the meeting;

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

(3) a conspicuous statement that 
all ordinary shareholders (including 
preference shareholders with restored 
voting rights), shareholders holding 
s p e c i a l  v o t i n g  r i g h t s  a n d  o t h e r 
shareholders are entitled to attend at 
the general meeting, and a shareholder 
may appoint a proxy in writing to attend 
the meeting and vote on his/her behalf 
and such proxy is not necessarily a 
shareholder of the Company;

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

(5) name and telephone number of 
the contact person;

(6) vot ing t ime and the vot ing 
procedures for online or other forms of 
meeting.
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The not ice and supplementary 
n o t i c e  o f  g e n e r a l  m e e t i n g  s h a l l 
sufficiently and fully disclose the entire 
content of all proposed resolutions. 
Independent directors shall express 
opinions on the matters proposed for 
d iscuss ion and such opinions f rom 
independent directors shall be disclosed 
on the notice and supplementary notice 
of general meeting. Among the motions 
to be voted on at the general meeting, 
if a motion taking effect is conditional 
upon other motions becoming effective, 
the convener shall explicitly disclose 
the relevant preconditions in the notice 
of the general meeting and shall give 
special reminders that the approval of 
such motion is the precondition to the 
voting results of subsequent motions 
taking effect. The notice of general 
meeting shall clearly state the time and 
procedure of online voting or any other 
method of voting. Online voting or any 
other method of voting shall not start 
earlier than 3:00 p.m. one day before 
the date of the general meeting and later 
than 9:30 a.m. of the date of general 
meeting. Also, online voting or any other 
method of voting shall not end earlier 
than 3:00 p.m. of the date of conclusion 
of the general meeting. The time interval 
between share record date and the date 
of general meeting shall not exceed 7 
working days and share record date, 
once confirmed, shall not be changed.

The not ice and supplementary 
n o t i c e  o f  g e n e r a l  m e e t i n g  s h a l l 
sufficiently and fully disclose the entire 
content of all proposed resolutions. 
Independent non-executive directors 
shall express opinions on the matters 
p roposed  fo r  d i s cus s ion  and  such 
o p i n i o n s  f r o m  i n d e p e n d e n t  n o n -
executive directors shall be disclosed 
on the notice and supplementary notice 
of general meeting. Among the motions 
to be voted on at the general meeting, 
if a motion taking effect is conditional 
upon other motions becoming effective, 
the convener shall explicitly disclose 
the relevant preconditions in the notice 
of the general meeting and shall give 
special reminders that the approval of 
such motion is the precondition to the 
voting results of subsequent motions 
taking effect. The notice of general 
meeting shall clearly state the time and 
procedure of online voting or any other 
method of voting. Online voting or any 
other method of voting shall not start 
earlier than 3:00 p.m. one day before 
the date of the general meeting and later 
than 9:30 a.m. of the date of general 
meeting. Also, online voting or any other 
method of voting shall not end earlier 
than 3:00 p.m. of the date of conclusion 
of the general meeting. The time interval 
between share record date and the date 
of general meeting shall not exceed 7 
working days and share record date, 
once confirmed, shall not be changed.
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34 Article 71 All the shareholders 
(including preference shareholders with 
restored voting rights) in the register 
of shareholders and their proxies on 
the record date are entitled to attend 
the general meeting, and shall exercise 
the i r  vot ing r ights  pursuant  to the 
laws, regulations and the Articles of 
Association. Shareholders may attend 
the general meeting in person, or may 
appoint proxies (proxy may not be 
a shareholder) to attend the meeting 
and vote on their behalf. A proxy so 
appointed shall be entitled to exercise 
the following rights pursuant to the 
authorization from that shareholder:

(1) the shareholder’s right to speak 
at the general meeting;

(2) the right to demand or join in 
demanding a poll;

(3) the right to vote on a poll. 
⋯⋯

A r t i c l e  75A r t i c l e  71  A l l  t h e 
shareholders ( including preference 
sha reho lde r s  w i th  r e s to red  vo t ing 
rights), shareholders holding special 
voting rights and other shareholders 
in the register of shareholders and their 
proxies on the record date are entitled 
to attend the general meeting, and shall 
exercise their voting rights pursuant to 
the laws, regulations and the Articles of 
Association. Shareholders may attend 
the general meeting in person, or may 
appoint proxies (proxy may not be 
a shareholder) to attend the meeting 
and vote on their behalf. A proxy so 
appointed shall be entitled to exercise 
the following rights pursuant to the 
authorization from that shareholder:

(1) the shareholder’s right to speak 
at the general meeting;

(2) the right to demand or join in 
demanding a poll;

(3) the right to vote on a poll. 
⋯⋯
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35 Article 72  When an individual 
shareholder attends the meeting on his 
own, he shall show his identification 
card or any other valid identification or 
certification which can prove his identity 
or stock account cards, and when he 
authorizes a proxy to attend the meeting, 
he shall provide his valid identification 
card, proxy form.

When a shareholder  i s  a  lega l 
e n t i t y ,  i t s  l e g a l  r e p r e s e n t a t i v e  o r 
an a t torney author ized by i ts  legal 
representative shall attend the meeting. 
I f  i t s  l ega l  r ep re sen ta t i ve  a t t ends 
t h e  m e e t i n g ,  h e  s h a l l  p r e s e n t  h i s 
identification card, a valid document 
cer t i fying his posi t ion as the legal 
representative; if an attorney attends 
t h e  m e e t i n g ,  h e  s h a l l  p r e s e n t  h i s 
identification card, a written power 
of attorney duly issued by the legal 
representative of the shareholder.

Artic le 76Artic le 72  When an 
ind iv idua l  shareholder  a t t ends the 
meeting on his own, he shall show his 
identification card or any other valid 
identification or certification which can 
prove his identity or stock account cards, 
and when an attorneyhe authorizes a 
proxy to attends the meeting, he shall 
provide his valid identification card, and 
the power of attorneyproxy form.

When a shareholder  i s  a  lega l 
e n t i t y ,  i t s  l e g a l  r e p r e s e n t a t i v e  o r 
an a t torney author ized by i ts  legal 
representative shall attend the meeting. 
I f  i t s  l ega l  r ep re sen ta t i ve  a t t ends 
t h e  m e e t i n g ,  h e  s h a l l  p r e s e n t  h i s 
identification card, a valid document 
cer t i fying his posi t ion as the legal 
representative; if an attorney attends 
t h e  m e e t i n g ,  h e  s h a l l  p r e s e n t  h i s 
identification card, and a written power 
of attorney duly issued by the legal 
representative of the shareholder.
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36 Article 73 The power of attorney 
provided by a shareholder to authorize 
another person to attend the general 
meeting on his behalf shall contain the 
following particulars:

(1) the attorney’s name;
(2) whether or not the attorney has 

the voting right;
(3) specific instructions to vote for, 

against or abstain for each matter on the 
agenda of the general meeting;

(4) whether or not the attorney has 
the voting right for provisional motions 
on the agenda of the general meeting, 
and if is, specific instructions on how to 
exercise such voting right.

(5) the date and effective period for 
the power of attorney

(6) the attorney’s signature (or 
seal), when the appointor is a legal 
entity, the official seal shall be affixed.

T h e  p o w e r  o f  a t t o r n e y  s h a l l 
contain a statement that, in the absence 
o f  s p e c i f i c  i n s t r u c t i o n s  f r o m t h e 
shareholder, the proxy may vote as he 
thinks fit.

Article 77Article 73 The power 
of attorney provided by a shareholder 
to authorize another person to attend 
the general meeting on his behalf shall 
contain the following particulars:

(1) the name of the appointer and 
the class and number of shares of the 
Company held by the appointer;

(2) the attorney’s name;
(2) whether or not the attorney has 

the voting right;
(3) specific instructions from the 

shareholder including an indication 
to vote for or against  or absta in 
from voting on each matter on the 
agenda of the general meeting;specific 
ins t ruct ions to vote for,  against  or 
abstain for each matter on the agenda of 
the general meeting;

(4) whether or not the attorney has 
the voting right for provisional motions 
on the agenda of the general meeting, 
and if is, specific instructions on how to 
exercise such voting right.

(5) the date and effective period for 
the power of attorney;

(5)(6)  the a t torney’s s ignature 
(or seal), when the appointor is a legal 
entity, the official seal shall be affixed.

T h e  p o w e r  o f  a t t o r n e y  s h a l l 
contain a statement that, in the absence 
o f  s p e c i f i c  i n s t r u c t i o n s  f r o m t h e 
shareholder, the proxy may vote as he 
thinks fit.
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37 Article 74 Where the proxy form 
in respect of voting authorization is 
signed by a person authorized by the 
appointer, the power of at torney or 
other authorization instruments shall 
be notar ized.  The notar ized power 
of at torney and other authorizat ion 
instruments, together with the proxy 
form, shall be lodged at the address of 
the Company or such other place as 
specified in the notice to the meeting.

In  the  case  tha t  the  appo in te r 
is a legal person, the proxy shall be 
authorized by the legal representative, 
the board of directors or other authority 
body of that legal person to attend the 
Company’s general meeting.

A r t i c l e  7 8 A r t i c l e  7 4  W h e r e 
the proxy form in respect of voting 
authorization is signed by a person 
authorized by the appointer, the power 
o f  a t to rney o r  o the r  au thor iza t ion 
instruments shall be notarized. The 
notarized power of attorney and other 
authorization instruments, together with 
the proxy form, shall be lodged at the 
address of the Company or such other 
place as specified in the notice to the 
meeting.

In  the  case  tha t  the  appo in te r 
is a legal person, the proxy shall be 
authorized by the legal representative, 
the board of directors or other authority 
body of that legal person to attend the 
Company’s general meeting.

38 Article 75  The Company shal l 
prepare a meeting register for attendee, 
which shall contain each attendee’s name 
(company name), ID number, address 
of residence, the number of shares held 
or with voting rights, and the name or 
(company name) of the appointor, etc.

Article 79Article 75 The Company 
shall prepare a meeting register for 
a t tendee,  which shal l  conta in each 
a t t endee’s  name (company name) , 
ID number, address of residence, the 
number of shares held or with voting 
rights, and the name or (company name) 
of the appointor, etc.
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39 Article 77 The convener and the 
legal advisers retained by the Company 
shall verify the legal eligibility of the 
shareholders based on the register of 
shareholders provided by the securities 
reg is t ra t ion and c lear ing author i ty 
and sha l l  reg is te r  the name of  the 
shareholders together with the numbers 
of shares with voting rights in their 
possession. Before the chairman of 
the meeting declares the number of 
shareholders and proxies present at the 
meeting as well as the total number 
of shares with voting rights in their 
possession, registration for the meeting 
shall be ended.

Article 81Article 77 The convener 
and the lega l  adv ise rs  re ta ined by 
the Company shal l  verify the legal 
eligibility of the shareholders based on 
the register of shareholders provided by 
the securities registration and clearing 
authority and shall register the name 
of the shareholders together with the 
numbers of shares with voting rights in 
their possession. Before the chairman 
of the meeting declares the number of 
shareholders and proxies present at the 
meeting as well as the total number 
of shares with voting rights in their 
possession, on-site registration for the 
meeting shall be ended.

40 A r t i c l e  7 8  W h e n  c o n v e n i n g 
a  g e n e r a l  m e e t i n g ,  a l l  d i r e c t o r s , 
supervisors and the secretary to the 
board of  d i rec tors sha l l  a t tend the 
meet ing in person whi le  managers 
and other senior management officers 
shall attend the meeting as non-voting 
attendees.

Article 82Article 78 If a general 
meet ing requires  the  a t tendance 
of directors or senior officers, the 
directors or senior officers shall do so 
and answer shareholders’ inquiries.
When convening a general meeting, all 
directors, supervisors and the secretary 
to the board of directors shall attend 
the meeting in person while managers 
and other senior management officers 
shall attend the meeting as non-voting 
attendees.
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41 Article 79 The Company shal l 
formulate the rules of procedures for 
general meeting, specifying in details 
the convening and voting procedures 
for general meeting, including notice, 
registration, consideration of motions 
submit ted,  vot ing,  bal lo t  count ing, 
announcement of the vot ing resul t , 
formation of a resolution, minutes and 
their signing, announcement, and the 
principles of authorization by the general 
meeting to the board of directors, and 
the contents of authorization shall be 
clear and specific. Rules of procedures 
for general meeting, as an appendix to 
the Articles of Association, shall be 
prepared by the board of directors and 
approved by the general meeting of the 
shareholders.

Article 83Article 79 The Company 
shall formulate the rules of procedures 
f o r  g e n e r a l  m e e t i n g ,  s p e c i f y i n g 
in  de t a i l s  t he  conven ing ,  ho ld ing 
and vo t ing p rocedures  fo r  genera l 
meeting, including notice, registration, 
consideration of motions submitted, 
voting, ballot counting, announcement 
of the voting result, formation of a 
resolution, minutes and their signing, 
announcement, and the principles of 
authorization by the general meeting to 
the board of directors, and the contents 
of author izat ion shal l  be c lear and 
specific. Rules of procedures for general 
meeting, as an appendix to the Articles 
of Association, shall be prepared by the 
board of directors and approved by the 
general meeting of the shareholders.

42 Article 80 At the annual general 
meeting, the board of directors and the 
supervisory committee report their work 
over the previous year, and each of the 
independent nonexecutive directors has 
to report their work also.

Article 84Article 80 At the annual 
general meeting, the board of directors 
and the supervisory committee reports 
itsreport their work over the previous 
year, and each of the independent non-
executive directors has to report their 
work also.

43 Article 81 Directors, supervisors 
and the senior management officers 
should respond and expla in to  the 
questioning of and recommendations 
made by shareholders at the general 
meeting.

Article 85Article 81 Directors, 
supervisors and the senior management 
officers should respond and explain to 
the questioning of and recommendations 
made by shareholders at the general 
meeting.
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44 Article 83 The general meeting 
shall maintain minutes of the meeting, 
and  t he  s ec r e t a ry  o f  t he  boa rd  o f 
d i r ec to r s  sha l l  be  r e spons ib l e  fo r 
the minutes, which shall record the 
following:

(1)  t ime,  p lace,  agenda of  the 
meeting and the name or title of the 
convener;

(2)  names  o f  t he  cha i rman o f 
the meeting, directors, supervisors, 
managers and other senior off icers 
present or sit in at the meeting;

(3) number of holders of domestic-
invested shares, overseas-listed foreign-
invested shares, floating shares and non-
floating shares (including their proxies) 
present at the meeting, and total number 
of voting shares held by them and the 
percentage of these shares to the total 
number of shares of the Company;

(4) process of consideration for 
each motion, important points of the 
speaking and voting results;

( 5 )  r e p l y  o r  e x p l a n a t i o n  t o  
s h a r e h o l d e r s ’  q u e s t i o n s  o r 
recommendations;

(6) names of the lawyer and the 
scrutinizer;

(7) such other matters as required 
by the Articles of Association to be 
included.

Article 87Article 83 The general 
meeting shall maintain minutes of the 
meeting, and the secretary of the board 
of directors shall be responsible for 
the minutes, which shall record the 
following:

(1)  t ime,  p lace,  agenda of  the 
meeting and the name or title of the 
convener;

(2) names of the chairman of 
the meeting and the directors and 
other senior officers present at the 
meet ingnames  o f  t he  cha i rman o f 
the meeting, directors, supervisors, 
managers and other senior off icers 
present or sit in at the meeting;

(3) the number of shareholders 
and proxies attending the meeting and 
the total number of voting shares held 
by them and the percentage of these 
shares to the total number of shares 
of the Companynumber of holders of 
domestic-invested shares, overseas-listed 
foreign-invested shares, floating shares 
and non-floating shares (including their 
proxies) present at the meeting, and total 
number of voting shares held by them 
and the percentage of these shares to the 
total number of shares of the Company;

(4) process of consideration for 
each motion, important points of the 
speaking and voting results;

( 5 )  r e p l y  o r  e x p l a n a t i o n  t o  
s h a r e h o l d e r s ’  q u e s t i o n s  o r 
recommendations;

(6) names of the lawyer and the 
scrutinizer;

(7) such other matters as required 
by the Articles of Association to be 
included.
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45 Article 84 The convener should 
ensure the truthfulness, accuracy and 
completeness of the minutes of the 
meeting. Directors, supervisors, the 
secretary to the board of directors, 
the convener  or  h i s  represen ta t ive 
and the chairman of the meeting shall 
sign on the minutes of the meeting. 
The minutes of the meeting should be 
maintained with the register for signing 
of attending shareholders and the letters 
of authorization of their proxies, and 
voting information otherwise derived for 
a period not less than 10 years.

Article 88Article 84 The convener 
should ensure the truthfulness, accuracy 
and completeness of the minutes of 
the meeting. Directors attending or 
present at the meeting, the secretary to 
the board of directors, the convener or 
his representative and the chairman of 
the meeting shall sign on the minutes 
of the meetingDirectors, supervisors, 
the secretary to the board of directors, 
the convener  or  h i s  represen ta t ive 
and the chairman of the meeting shall 
sign on the minutes of the meeting. 
The minutes of the meeting should be 
maintained with the register for signing 
of attending shareholders and the letters 
of authorization of their proxies, and 
voting information otherwise derived for 
a period not less than 10 years.

46 Art ic le  86  Reso lu t ions  o f  the 
g e n e r a l  m e e t i n g  s h a l l  b e  d i v i d e d 
into ordinary resolutions and special 
resolutions.

A n  o r d i n a r y  r e s o l u t i o n  m u s t 
be passed by over half of the voting 
rights represented by the shareholders 
( inc lud ing p rox ie s)  p re sen t  a t  t he 
meeting.

A special resolution must be passed 
by more than two thirds of the voting 
rights represented by the shareholders 
( inc lud ing p rox ie s)  p re sen t  a t  t he 
meeting.

Article 90Article 86 Resolutions 
of the general meeting shall be divided 
into ordinary resolutions and special 
resolutions.

A n  o r d i n a r y  r e s o l u t i o n  m u s t 
be passed by over half of the voting 
rights represented by the shareholders 
( inc lud ing p rox ie s)  p re sen t  a t  t he 
meeting.

A special resolution must be passed 
by more than two thirds of the voting 
rights represented by the shareholders 
( inc lud ing p rox ie s)  p re sen t  a t  t he 
meeting.
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47 Article 87 Shareholders (including 
proxies) exercise their voting rights in 
proportion to their shareholdings with 
voting rights, and each share entitles the 
shareholder one voting right.

The same voting right shall only 
select any one of the voting methods, 
namely voting on-site, online voting 
or other voting methods. Only the first 
voting result is viewed as valid for any 
multiple votings of the same voting 
right.

⋯⋯
The board of directors, independent 

directors, shareholders holding more 
than 1% of the shares carrying voting 
rights or investor protection agencies 
es tabl ished in accordance wi th the 
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  requ i rements  o f  the  CSRC may 
publicly solicit votes of the Company’s 
sha reho lde r s  a t  gene ra l  mee t ings , 
provided tha t  suff ic ient  d isc losure 
of information such as the specif ic 
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 
re la ted to  min imum shareho ld ings 
on the sol ic i ta t ion of vot ing r ights 
except for statutory conditions. Public 
sol ic i ta t ion of votes shal l  be made 
in  accordance  wi th  r egu la t ions  o f 
re levant regulatory author i t ies and 
t h e  s t o c k  e x c h a n g e  o n  w h i c h  t h e 
shares of the Company are listed. The 
board of directors, independent non-
executive directors and shareholders 
who meet  re levant  condi t ions may 
gather shareholders’  vot ing r ights. 
Voting rights shall be gathered without 
paying any consideration, and sufficient 
information disclosure shall be made 
to the shareholders from whom voting 
rights are gathered.

Article 91Article 87 Shareholders 
(including proxies) other than holders 
of class shares shall  exercise their 
voting r ights in proport ion to their 
shareholdings with voting rights, and 
each share entitles the shareholder one 
voting right.

The same voting right shall only 
select any one of the voting methods, 
namely voting on-site, online voting 
or other voting methods. Only the first 
voting result is viewed as valid for any 
multiple votings of the same voting right.

⋯⋯
The board of directors, independent 

non-executive directors, shareholders 
holding more than 1% of the shares 
ca r ry ing vo t ing  r igh t s  o r  inves to r 
p ro tec t ion agenc ies  es tab l i shed in 
accordance with the laws, administrative 
regula t ions or  requi rements  of  the 
CSRC may publicly solicit votes of 
the Company’s shareholders at general 
mee t ings ,  p rov ided tha t  su f f i c i en t 
disclosure of information such as the 
specif ic vot ing preference shal l  be 
made to the shareholders from whom 
voting rights are being solicited. No 
consideration or other form of de facto 
cons idera t ion sha l l  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 except for statutory conditions. 
Public solicitation of votes shall be 
made in accordance with regulations 
o f  r e l evan t  r egu l a to ry  au tho r i t i e s 
and the stock exchange on which the 
shares of the Company are listed. The 
board of directors, independent non-
executive directors and shareholders 
who meet  re levant  condi t ions may 
gather shareholders’  vot ing r ights. 
Voting rights shall be gathered without 
paying any consideration, and sufficient 
information disclosure shall be made to 
the shareholders from whom voting rights 
are gathered.
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48 Article 88 The following matters 
s h a l l  b e  r e s o l v e d  b y  a n  o r d i n a r y 
resolution at a general meeting:

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

(2) profit distribution plans and loss 
recovery plans formulated by the board 
of directors;

(3) election or removal of members 
of the board of directors and members 
of the supervisory committee, their 
remuneration and manner of payment;

(4) annual prel iminary budgets 
and final budgets, annual report of the 
Company, balance sheets, profit and loss 
accounts and other financial statements 
of the Company;

(5) engagement, termination or 
non-renewal of the accounting firm and 
audit fees (irrespective of the terms of 
the contract entered into between the 
accounting firm and the Company);

( 6 )  m a t t e r s  o t h e r  t h a n  t h o s e 
required by laws and administrative 
regulations or the Company’s Articles of 
Association to be adopted by a special 
resolution.

Article 92Article 88 The following 
matters shall be resolved by an ordinary 
resolution at a general meeting:

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

(2) profit distribution plans and loss 
recovery plans formulated by the board 
of directors;

(3) election or removal of members 
of the board of directors and members 
of the supervisory committee, their 
remuneration and manner of payment;

(4) annual prel iminary budgets 
and final budgets, annual report of the 
Company, balance sheets, profit and loss 
accounts and other financial statements 
of the Company;

(5) engagement, termination or 
non-renewal of the accounting firm and 
audit fees (irrespective of the terms of 
the contract entered into between the 
accounting firm and the Company);

(5)(6) matters other than those 
required by laws and administrative 
regulations or the Company’s Articles of 
Association to be adopted by a special 
resolution.
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49 Article 89 The following matters 
shall be resolved by a special resolution 
at a general meeting:

⋯⋯
(4) purchase or disposal of material 

assets or any guarantee, the amount of 
which exceeds 30% of the latest audited 
total assets of the Company;

⋯⋯
(6) other matters s t ipulated by 

the law, adminis t ra t ive regulat ions 
or  the Ar t ic les  of  Associa t ion and 
which may have a significant impact 
on the Company if passed by ordinary 
resolutions, which need to be passed by 
special resolutions. 

Article 93Article 89 The following 
matters shall be resolved by a special 
resolution at a general meeting:

⋯⋯
(4) purchase or disposal of material 

assets or any guarantee provided to 
others within one year, the amount of 
which exceeds 30% of the latest audited 
total assets of the Company;

⋯⋯
(6) other matters s t ipulated by 

the law, adminis t ra t ive regulat ions 
or  the Ar t ic les  of  Associa t ion and 
which may have a significant impact 
on the Company if passed by ordinary 
resolutions, which need to be passed by 
special resolutions.

50 Article 91 Unless a prior approval 
in the form of special resolution is 
obta ined a t  a  genera l  meet ing,  the 
Company sha l l  no t  en t e r  i n to  any 
contract with any party other than the 
directors, managers and other senior 
m a n a g e m e n t  o f f i c e r s  p u r s u a n t  t o 
which such party shall be responsible 
for management of the whole or any 
subs tan t i a l  pa r t  o f  the  Company’s 
business, save when the Company is in a 
crisis.

Artic le 95Art ic le 91 Unless a 
prior approval in the form of special 
resolut ion is  obta ined a t  a genera l 
meeting, the Company shall not enter 
into any contract with any party other 
than the directors, managers and other 
senior management officers pursuant to 
which such party shall be responsible 
for management of the whole or any 
subs tan t i a l  pa r t  o f  the  Company’s 
business, save when the Company is in a 
crisis.



– II-40 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

51 Article 92 The list of candidate 
for directors and supervisors shall be 
submitted to the general meeting by way 
of a proposal.

When the general meeting votes on 
the election of directors and supervisors, 
the accumulative voting system may 
be implemented in accordance with the 
provisions of the Articles of Association 
or the resolution of the general meeting.

Article 96Article 92 The list of 
candidate for directors and supervisors 
shall be submitted to the general meeting 
by way of a proposal.

When the general meeting votes on 
the election of directors and supervisors, 
the accumulative voting system may 
be implemented in accordance with the 
provisions of the Articles of Association 
or the resolution of the general meeting.

C u m u l a t i v e  v o t i n g  s h a l l  b e 
adopted for the election of two or 
more independent  non-execut ive 
directors at a general meeting.
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52 Article 93 For a matter relating to 
the election of directors and supervisors 
i s  p roposed to be d iscussed a t  the 
genera l  meet ing,  the no t ice of  the 
meeting shall fully disclose the detailed 
i n fo rma t ion  o f  t he  cand ida t e s  f o r 
directors and supervisors, which should 
at least include the following:

(1)  pe r sona l  in fo rmat ion such 
as educational background, working 
experience, and any part-time job; 

( 2 )  w h e t h e r  t h e r e  i s  a n y 
connected relationship between them 
and the Company or i ts controll ing 
shareholder(s) or beneficial owner(s);

(3) disclosure of their shareholdings 
in the Company;

(4) whether or not they have been 
subject to any punishment by China 
Secur i t ies  Regula tory Commiss ion 
or other related authorities or stock 
exchanges.

 I n  a d d i t i o n  t o  a d o p t i n g  t h e 
accumulative voting system to elect 
directors and supervisors, each of the 
candidates for directors and supervisors 
shall be proposed in a separate motion.

 Under the aforesaid accumulative 
vot ing system, each share carrying 
voting right is entitled to such number 
of votes equivalent to the number of 
d i rec tor  and supervisor candida tes 
which may be pooled in the course of 
the election of directors and supervisors 
at the shareholders’ general meeting. 
The board of directors shall make a 
public announcement to the shareholders 
concerning the biographies and general 
i n fo rma t ion  o f  t he  cand ida t e s  f o r 
directors and supervisors.

Article 97Article 93 For a matter 
relating to the election of directors and 
supervisors is proposed to be discussed 
at the general meeting, the notice of the 
meeting shall fully disclose the detailed 
i n fo rma t ion  o f  t he  cand ida t e s  f o r 
directors and supervisors, which should 
at least include the following:

(1)  pe r sona l  in fo rmat ion such 
as educational background, working 
experience, and any part-time job; 

( 2 )  w h e t h e r  t h e r e  i s  a n y 
connected relationship between them 
and the Company or i ts controll ing 
shareholder(s) or beneficial owner(s);

(3) disclosure of their shareholdings 
in the Company;

(4) whether or not they have been 
subject to any punishment by China 
Secur i t ies  Regula tory Commiss ion 
or other related authorities or stock 
exchanges.

 I n  a d d i t i o n  t o  a d o p t i n g  t h e 
accumulative voting system to elect 
directors and supervisors, each of the 
candidates for directors and supervisors 
shall be proposed in a separate motion.

 Under the aforesaid accumulative 
vot ing system, each share carrying 
voting right is entitled to such number 
of votes equivalent to the number of 
d i rec tor  and supervisor candida tes 
which may be pooled in the course of 
the election of directors and supervisors 
at the shareholders’ general meeting. 
The board of directors shall make a 
public announcement to the shareholders 
concerning the biographies and general 
i n fo rma t ion  o f  t he  cand ida t e s  f o r 
directors and supervisors.
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53 Article 95 When considering a 
motion at the general meeting, no change 
will be made thereto; otherwise, the 
relevant change shall be treated as a new 
motion which cannot proceed for voting 
at this general meeting.

A r t i c l e  9 9 A r t i c l e  9 5  W h e n 
considering a motion at the general 
m e e t i n g ,  n o  c h a n g e  w i l l  b e  m a d e 
there to;  whenever change i s  made 
theretootherwise, the relevant change 
shall be treated as a new motion which 
cannot proceed for voting at this general 
meeting.
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54 Article 96  Before a resolut ion 
is voted on at a general meeting, two 
shareholders representatives shall be 
elected as vote counters and scrutinizers. 
Any shareholder who is related to the 
matter under consideration and proxies 
of such shareholder shall not participate 
in vote counting or scrutinizing.

When the shareholders are voting 
on the proposed resolutions, lawyers, 
shareholder representatives, supervisor 
representat ives, auditors and/or the 
share registrar shall count and scrutinize 
the votes jointly, and the voting result 
will be announced forthwith. Voting on 
the resolutions will be recorded in the 
minutes of meeting.

Shareholders of the Company or 
their proxies who cast votes via network 
or other means shal l  be ent i t led to 
review their own voting result through 
the relevant voting system.

T h e  o n - s i t e  v o t i n g  s h a l l  n o t 
end earlier than the network voting 
o r  a n y  o t h e r  m e t h o d  o f  v o t i n g  a t 
the shareholders’  genera l  meet ing. 
The chairperson of the meeting shall 
announce details of voting in connection 
wi th each proposed resolut ion,  the 
voting result and whether the proposed 
resolution is passed in accordance with 
the voting result.

Before the formal announcement 
of the voting result, the related parties 
including companies, vote counters, 
scrutineers, substantial shareholders 
a n d  n e t w o r k  s e r v i c e  p r o v i d e r s  a t 
the meet ing or par t ic ipat ing in on-
site voting, network voting or other 
methods of voting, shall bear the duty of 
confidentiality of the voting.

Art ic l e  100Art i c l e  96  Be fo re 
a resolution is voted on at a general 
meeting, two shareholders representatives 
shall be elected as vote counters and 
scrutinizers. Any shareholder who is 
related to the matter under consideration 
and proxies of such shareholder shall 
not par t ic ipate in vote count ing or 
scrutinizing.

When the shareholders are voting 
on the proposed resolutions, lawyers, 
shareholder representatives, supervisor 
representat ives, auditors and/or the 
share registrar shall count and scrutinize 
the votes jointly, and the voting result 
will be announced forthwith. Voting on 
the resolutions will be recorded in the 
minutes of meeting.

Shareholders of the Company or 
their proxies who cast votes via network 
or other means shal l  be ent i t led to 
review their own voting result through 
the relevant voting system.

T h e  o n - s i t e  v o t i n g  s h a l l  n o t 
end earlier than the network voting 
o r  a n y  o t h e r  m e t h o d  o f  v o t i n g  a t 
the shareholders’  genera l  meet ing. 
The chairperson of the meeting shall 
announce details of voting in connection 
wi th each proposed resolut ion,  the 
voting result and whether the proposed 
resolution is passed in accordance with 
the voting result.

Before the formal announcement 
of the voting result, the related parties 
including companies, vote counters, 
scrutineers, substantial shareholders 
a n d  n e t w o r k  s e r v i c e  p r o v i d e r s  a t 
the meet ing or par t ic ipat ing in on-
site voting, network voting or other 
methods of voting, shall bear the duty of 
confidentiality of the voting.
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55 Article 100 In event that a motion 
in re la t ion to e lec t ion of d i rec tors 
or supervisors is passed at a general 
meeting, the term of office for the newly 
elected directors or supervisors shall 
be announced in the announcement 
of resolutions passed at the general 
meeting.

Article 104Article 100 In event 
that a motion in relation to election of 
directors or supervisors is passed at 
a general meeting, the term of office 
fo r  the  newly e lec ted d i rec to rs  o r 
supervisors shall be announced in the 
announcement of resolutions passed at 
the general meeting.

56 Artic le  102  Shareholders  who 
r e q u e s t  f o r  t h e  c o n v e n i n g  o f  a n 
extraordinary general meeting or a class 
shareholder meeting shall comply with 
the following procedures:

Any shareholders individually or 
aggregately holding more than 10% of 
the shares of the Company are entitled 
to request, in writing, to the board of 
directors to convene an extraordinary 
general meeting or class meeting. The 
board of directors shall reply, in writing, 
within ten (10) days of receiving such 
request, whether it consents to such 
request in accordance with the provisions 
of the laws, administrative regulations 
and the Articles of Association.

If the board of directors agrees 
to convene an extraordinary general 
meeting or a class meeting, the board of 
directors shall give the notice convening 
an extraordinary general meeting or 
class meeting within five (5) days after 
it has passed the relevant resolution. 
Any change to the original request is 
subject to the consent of the relevant 
shareholders.

A r t i c l e  1 0 6 A r t i c l e  1 0 2 
S h a r e h o l d e r s  w h o  r e q u e s t  f o r  t h e 
convening of an extraordinary general 
meeting or a class shareholder meeting 
s h a l l  c o m p l y  w i t h  t h e  f o l l o w i n g 
procedures:

Any shareholders individually or 
aggregately holding more than 10% of 
the shares of the Company are entitled 
to request, in writing, to the board of 
directors to convene an extraordinary 
general meeting or class meeting. The 
board of directors shall reply, in writing, 
within ten (10) days of receiving such 
request, whether it consents to such 
request in accordance with the provisions 
of the laws, administrative regulations 
and the Articles of Association.

If the board of directors agrees 
to convene an extraordinary general 
meeting or a class meeting, the board of 
directors shall give the notice convening 
an extraordinary general meeting or 
class meeting within five (5) days after 
it has passed the relevant resolution. 
Any change to the original request is 
subject to the consent of the relevant 
shareholders.
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If the board of directors rejects 
to convene such a general meeting or 
class meeting or fails to reply within ten 
(10) day of receiving such request, such 
shareholders individually or aggregately 
holding more than 10% of the shares of 
the Company are entitled to request, in 
writing, to the supervisory committee to 
convene such an extraordinary general 
meeting or a class meeting.

I f  t h e  s u p e r v i s o r y  c o m m i t t e e 
agrees to convene an extraordinary 
general meeting or a class meeting, 
the supervisory committee shall give 
the notice convening an extraordinary 
general meeting or a class meeting 
within five (5) days of receiving such 
request. Any change to the original 
request is subject to the consent of the 
relevant shareholders.

I f  t h e  s u p e r v i s o r y  c o m m i t t e e 
fails to give a notice convening such a 
general meeting or class meeting within 
the prescribed time, it shall be deemed as 
having failed to convene and preside at 
such a general meeting or class meeting, 
in which circumstance, shareholders 
individually or aggregately holding more 
than 10% of the shares of the Company 
are entitled to convene and preside at 
the meeting after ninety (90) consecutive 
days.

If the board of directors rejects 
to convene such a general meeting or 
class meeting or fails to reply within ten 
(10) day of receiving such request, such 
shareholders individually or aggregately 
holding more than 10% of the shares 
of the Company are entitled to request, 
in wri t ing, to the auditsupervisory 
c o m m i t t e e  t o  c o n v e n e  s u c h  a n 
extraordinary general meeting or a class 
meeting.

If the auditsupervisory committee 
agrees to convene an extraordinary 
general meeting or a class meeting, the 
auditsupervisory committee shall give 
the notice convening an extraordinary 
general meeting or a class meeting 
within five (5) days of receiving such 
request. Any change to the original 
request is subject to the consent of the 
relevant shareholders.

If the auditsupervisory committee 
fails to give a notice convening such a 
general meeting or class meeting within 
the prescribed time, it shall be deemed as 
having failed to convene and preside at 
such a general meeting or class meeting, 
in which circumstance, shareholders 
individually or aggregately holding more 
than 10% of the shares of the Company 
are entitled to convene and preside at 
the meeting after ninety (90) consecutive 
days.
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57 Art ic le  103  Independen t  non-
execut ive d i rec tors  a re  en t i t l ed to 
propose to the board of directors to 
co nv en e  a n  ex t r a o r d in a r y  gen e r a l 
meeting. The board of directors shall, in 
accordance with the laws, administrative 
r e g u l a t i o n s  a n d  t h e s e  A r t i c l e s  o f 
Association, furnish a written reply 
agree or disagree to the convening of an 
extraordinary general meeting within 10 
days after receiving such proposal from 
the independent non-executive directors.

I n  t h e  e v e n t  t h a t  t h e  b o a r d 
o f  d i r ec to r s  ag rees  to  convene  an 
extraordinary general meeting, the notice 
of the general meeting shall be issued 
within 5 days after the passing of the 
relevant board resolution. In the event 
that the board of directors does not agree 
to convene an extraordinary general 
meeting, reasons for such disagreement 
shall be given by way of announcement.

Article 107Article 103 The board 
of directors shall timely convene the 
general meeting within a prescribed 
time frame.

With the approval by a majority 
of  a l l  independent non-execut ive 
directors, Iindependent non-executive 
directors are ent i t led to propose to 
the board of directors to convene an 
extraordinary general meeting. The 
board of directors shall, in accordance 
with the laws, administrative regulations 
and these Articles of Association, furnish 
a written reply agree or disagree to the 
convening of an extraordinary general 
meeting within 10 days after receiving 
such proposal from the independent non-
executive directors.

I n  t h e  e v e n t  t h a t  t h e  b o a r d 
o f  d i r ec to r s  ag rees  to  convene  an 
extraordinary general meeting, the notice 
of the general meeting shall be issued 
within 5 days after the passing of the 
relevant board resolution. In the event 
that the board of directors does not agree 
to convene an extraordinary general 
meeting, reasons for such disagreement 
shall be given by way of announcement.
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58 A r t i c l e  1 0 4  T h e  s u p e r v i s o r y 
committee is entitled to propose the 
convening of an extraordinary general 
mee t ing to  the board of  d i rec tors , 
provided that such proposal shall be 
made in writing. The board of directors 
shal l ,  in accordance with the laws, 
administrative regulations and these 
Ar t i c l e s  o f  Assoc ia t ion ,  fu rn i sh  a 
written reply stating its agreement or 
disagreement to the convening of an 
extraordinary general meeting within 10 
days after receiving such proposal.

In the event that the board of directors 
agrees to convene an extraordinary 
general meeting, the notice of the general 
meeting shall be issued within 5 days 
after the passing of the relevant resolution 
of the board of directors. Any change to 
the original proposal made in the notice 
requires prior approval of the supervisory 
committee.

In the event  tha t  the board of 
directors does not agree to convene an 
extraordinary general meeting or does 
not furnish any reply within 10 days 
after receiving such proposal, the board 
of directors shall be deemed as incapable 
of performing or failing to perform the 
duty of convening a general meeting, in 
which case the supervisory committee 
may convene and preside over such 
meeting on an unilateral basis.

A r t i c l e  1 0 8 A r t i c l e  1 0 4  T h e 
auditsupervisory committee is entitled 
t o  p r o p o s e  t h e  c o n v e n i n g  o f  a n 
extraordinary general meeting to the 
board of directors, provided that such 
proposal shall be made in writing. The 
board of directors shall, in accordance 
with the laws, administrative regulations 
and these Articles of Association, furnish 
a written reply stating its agreement or 
disagreement to the convening of an 
extraordinary general meeting within 10 
days after receiving such proposal.

In the event that the board of directors 
agrees to convene an extraordinary 
genera l  meet ing,  the no t ice of  the 
general meeting shall be issued within 
5 days after the passing of the relevant 
resolution of the board of directors. Any 
change to the original proposal made in 
the notice requires prior approval of the 
auditsupervisory committee.

In the event  tha t  the board of 
directors does not agree to convene an 
extraordinary general meeting or does 
not furnish any reply within 10 days 
after receiving such proposal, the board 
of directors shall be deemed as incapable 
of performing or failing to perform the 
duty of convening a general meeting, 
in which case the auditsupervisory 
committee may convene and preside 
over such meeting on an unilateral basis.
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59 Artic le 105  I f  the supervisory 
committee or shareholders determine to 
convene a general meeting on their own, 
they shall give a written notice to the 
board of directors and file the same with 
the stock exchange(s) for records.

The shareholding of the convening 
shareholders shall not be lower than 
10% prior to the announcement of the 
resolutions of the general meeting.

T h e  s u p e r v i s o r y  c o m m i t t e e 
or the convening shareholder shal l 
submit relevant evidence to the stock 
exchange(s) upon the issuance of the 
no t ice  o f  genera l  mee t ing and the 
announcement of the resolutions of the 
general meeting.

Art ic le  109Art ic le  105  I f  t he 
a u d i t s u p e r v i s o r y  c o m m i t t e e  o r 
shareholders determine to convene a 
general meeting on their own, they shall 
give a written notice to the board of 
directors and file the same with the stock 
exchange(s) for records.

The shareholding of the convening 
shareholders shall not be lower than 
10% prior to the announcement of the 
resolutions of the general meeting.

The auditsupervisory committee 
or the convening shareholder shal l 
submit relevant evidence to the stock 
exchange(s) upon the issuance of the 
no t ice  o f  genera l  mee t ing and the 
announcement of the resolutions of the 
general meeting.

60 Article 106 The board of directors 
a n d  t h e  s e c r e t a r y  t o  t h e  b o a r d  o f 
directors shall cooperate with respect 
to matters relating to a general meeting 
convened by the supervisory committee 
or shareholders at their own discretion. 
The board of directors will provide the 
register of shareholders as of the date of 
record date.

A r t i c l e  1 1 0 A r t i c l e  1 0 6  T h e 
board of directors and the secretary to 
the board of directors shall cooperate 
w i t h  r e s p e c t  t o  m a t t e r s  r e l a t i n g 
to  a  genera l  mee t ing convened by 
the auditsupervisory commit tee or 
shareholders at their own discretion. 
The board of directors will provide the 
register of shareholders as of the date of 
record date.

61 Article 107 Expenses arising from 
convening of a general meeting by the 
supervisory committee or shareholders 
shall be borne by the Company.

Article 111Article 107 Expenses 
arising from convening of a general 
m e e t i n g  b y  t h e  a u d i t s u p e r v i s o r y 
committee or shareholders shall be borne 
by the Company.
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62 Article 108 The general meetings 
shall be presided over by the chairman 
of the board of directors. Where the 
chairman of the board of directors is 
unable or fails to perform his duty, the 
general meetings shall be presided over 
by a director jointly elected by no less 
than one half of the directors.

The general  meet ing convened 
by the supervisory committee shall be 
presided over by the chairman of the 
supervisory committee. If the chairman 
of the supervisory committee is unable 
to perform his duties or has failed to 
perform his duties, a supervisor elected 
by more than half of the supervisors 
shall preside over the meeting.

Shareholders may convene the 
meeting themselves and a representative 
nominated by the convener shall preside 
over the meeting.

In the event that when convening 
the general meeting, the person presiding 
over the general meeting violates the 
rules of procedures so that the meeting 
could no t  p roceed,  another  person 
may be nominated to preside over the 
meeting, subject to the approval of 
shareholders present at the meeting 
entitled to more than half of the voting 
rights.

Article 112Article 108 The general 
meetings shall be presided over by the 
chairman of the board of directors. 
Where the chairman of the board of 
directors is unable or fails to perform 
his duty, the general meetings shall 
be presided over by a director jointly 
elected by no less than one half of the 
directors.

A general meeting convened by 
the audit committee shall be presided 
over by the convener of the audit 
committee. If the convener of the 
audit committee is unable to perform 
his duties or has failed to perform 
his duties, a member of the audit 
committee elected by a majority of the 
members of the audit committee shall 
preside over the meeting.The general 
meeting convened by the supervisory 
committee shall be presided over by the 
chairman of the supervisory committee. 
I f  the chai rman of the supervisory 
committee is unable to perform his 
duties or has failed to perform his duties, 
a supervisor elected by more than half 
of the supervisors shall preside over the 
meeting.

Shareholders may convene the 
general meeting themselves and the 
convener or a representative nominated 
by the convener shall preside over the 
meeting.

In the event that when convening 
the general meeting, the person presiding 
over the general meeting violates the 
rules of procedures so that the meeting 
could no t  p roceed,  another  person 
may be nominated to preside over the 
meeting, subject to the approval of 
shareholders attendingpresent at the 
meeting entitled to more than half of the 
voting rights.
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63 A r t i c l e  1 2 1  A c c o r d i n g  t o 
requirements of the Constitution, the 
Company shall establish an organization 
under the Communist Party of China. 
The Par ty organizat ion wi l l  p lay a 
co re  l eadersh ip  and core  po l i t i ca l 
role, managing the general situation 
and ensuring the implementation. The 
Company shall establish the related 
working organs of the Party which 
shall be equipped with sufficient staff 
to provide the necessary conditions for 
the activities carried out by the Party 
Organization. 

The  Company e s t ab l i shed  t he 
Committee of the Communist Party 
o f  t h e  P R C o f  B e i j i n g  J i n g c h e n g 
Machinery Electric Company Limited 
(hereinafter referred to as the “Party 
Committee of the Company”) and the 
Discipline Inspection Commission of the 
Communist Party of the PRC of Beijing 
Jingcheng Machinery Electric Company 
L i m i t e d  D i s c i p l i n a r y  I n s p e c t i o n 
Committee (hereinafter referred to as the 
“Discipline Inspection Commission of 
the Company”). According to the laws 
and regulations of the PRC, the laws 
of the venues of listing or the relevant 
provis ions of the s tock exchanges, 
eligible members of the Party Committee 
of the Company may take seats in the 
board of directors,  the supervisory 
committee and the senior management 
through statutory procedures, while 
e l i g i b l e  m e m b e r s  o f  t h e  b o a r d  o f 
directors, the supervisory committee and 
the senior management may take seats 
in the Party Committee of the Company 
in accordance with relevant rules and 
procedures.

Article 125Article 121 According 
to requirements of the Constitution, the 
Company shall establish an organization 
under the Communist Party of China. 
The Par ty organizat ion wi l l  p lay a 
co re  l eadersh ip  and core  po l i t i ca l 
role, managing the general situation 
and ensuring the implementation. The 
Company shall establish the related 
working organs of the Party which 
shall be equipped with sufficient staff 
to provide the necessary conditions for 
the activities carried out by the Party 
Organization. 

The  Company e s t ab l i shed  t he 
Committee of the Communist Party 
o f  t h e  P R C o f  B e i j i n g  J i n g c h e n g 
Machinery Electric Company Limited 
(hereinafter referred to as the “Party 
Committee of the Company”) and the 
Discipline Inspection Commission of the 
Communist Party of the PRC of Beijing 
Jingcheng Machinery Electric Company 
L i m i t e d  D i s c i p l i n a r y  I n s p e c t i o n 
Committee (hereinafter referred to as the 
“Discipline Inspection Commission of 
the Company”). According to the laws 
and regulations of the PRC, the laws 
of the venues of listing or the relevant 
provis ions of the s tock exchanges, 
eligible members of the Party Committee 
of the Company may take seats in the 
board of directors,  the supervisory 
committee and the senior management 
through statutory procedures, while 
e l i g i b l e  m e m b e r s  o f  t h e  b o a r d  o f 
directors, the supervisory committee and 
the senior management may take seats 
in the Party Committee of the Company 
in accordance with relevant rules and 
procedures.
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64 Article 122 The Party Committee 
o f  the  Company sha l l  pe r form the 
following duties in accordance with 
the internal regulations included in the 
Constitution.

( 1 )  G u a r a n t e e  a n d  s u p e r v i s e 
the implementat ion of pol icies and 
guidelines of the Party and the State and 
key strategic deployment of higher-level 
Party organizations in the Company.

(2) Insist on the integrat ion of 
the principle that the Party manages 
the officials with the function of the 
Board in the lawful selection of the 
m a n a g e m e n t  a n d  w i t h  t h e  l a w f u l 
exercise of authority of appointment, 
promotion and demotion of personnel 
by the management. During the election 
or appointment of senior management 
of the Company, the members of the 
P a r t y  C o m m i t t e e  o f  t h e  C o m p a n y 
s h a l l  c a r e f u l l y  c o n s i d e r ,  c o n d u c t 
investigations on the candidates to be 
appointed and collective research to 
raise opinions and suggestions.

(3)  S tudy and d i scuss  re fo rm, 
d e v e l o p m e n t  a n d  s t a b i l i t y  o f  t h e 
C o m p a n y ,  m a t e r i a l  o p e r a t i o n  a n d 
management issues and material issues 
conce rn ing employees’  immedia t e 
interests, and propose opinions and 
suggestions thereon.

( 4 )  A s s u m e  t h e  p r i m a r y 
r e s p o n s i b i l i t y  t o  r u n  t h e  P a r t y 
comprehensively with strict disciplines, 
lead the Company’s ideological and 
political work, the United Front work, 
t he  cu l t u r a l  and  e th i ca l  p rog re s s , 
corporate culture cultivation as well 
as  the work of  groups such as  the 
Labor Union of the Company and the 
Communist Youth League, lead the 
construction of the Party’s working style 
and its clean and honest administration, 
and support the Discipline Inspection 
Commission in earnestly performing its 
supervisory responsibilities.

A r t i c l e  1 2 6 A r t i c l e  1 2 2  T h e 
P a r t y  C o m m i t t e e  o f  t h e  C o m p a n y 
shall perform the following duties in 
accordance with the internal regulations 
included in the Constitution.

( 1 )  G u a r a n t e e  a n d  s u p e r v i s e 
the implementat ion of pol icies and 
guidelines of the Party and the State and 
key strategic deployment of higher-level 
Party organizations in the Company.

(2) Insist on the integrat ion of 
the principle that the Party manages 
the officials with the function of the 
Board in the lawful selection of the 
m a n a g e m e n t  a n d  w i t h  t h e  l a w f u l 
exercise of authority of appointment, 
promotion and demotion of personnel 
by the management to support the 
lawful  exerc ise  of  powers by the 
g e n e r a l  m e e t i n g ,  t h e  b o a r d  o f 
directors and the general manager. 
During the election or appointment of 
senior management of the Company, 
the members of the Party Committee of 
the Company shall carefully consider, 
conduct investigations on the candidates 
to be appointed and collective research 
to raise opinions and suggestions.

(3)  S tudy and d i scuss  re fo rm, 
d e v e l o p m e n t  a n d  s t a b i l i t y  o f  t h e 
C o m p a n y ,  m a t e r i a l  o p e r a t i o n  a n d 
management issues and material issues 
conce rn ing employees’  immedia t e 
interests, and propose opinions and 
suggestions thereon.

( 4 )  A s s u m e  t h e  p r i m a r y 
r e s p o n s i b i l i t y  t o  r u n  t h e  P a r t y 
comprehensively with strict disciplines, 
lead the Company’s ideological and 
political work, the United Front work, 
t he  cu l t u r a l  and  e th i ca l  p rog re s s , 
corporate culture cultivation as well 
as  the work of  groups such as  the 
Labor Union of the Company and the 
Communist Youth League, lead the 
construction of the Party’s working style 
and its clean and honest administration, 
and support the Discipline Inspection 
Commission in earnestly performing its 
supervisory responsibilities.
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65 Artic le 124  Directors shal l  be 
elected at general meetings, with a term 
of office of 3 years. At the expiry of 
a director’s term of office, the term is 
renewable upon re-election.

T h e  b o a r d  o f  d i r e c t o r s  a n d 
shareholder(s) individually or jointly 
holding more than 1% of the Company’s 
shares may nominate candidate(s) for 
non-independent directors, and the board 
of directors, the supervisory committee 
and the shareholder(s) individual ly 
or jointly holding more than 1% of 
the Company’s shares in issue may 
nominate candidate(s) for independent 
directors. An investor protection agency 
established by law may publicly request 
shareholders to entrust it with the right 
to nominate independent non-executive 
directors on their behalf.

A  w r i t t e n  n o t i c e  s t a t i n g  t h e 
intention to nominate a candidate for the 
position of director and the willingness 
of this person to accept the nomination 
shall be sent to the Company after the 
dispatch of the notice of the meeting and 
no later than seven days prior to the date 
of such meeting.

The chairman shall be elected by 
more than one half of all the members of 
the board of directors. The term of office 
for the chairman is three years, which is 
renewable upon re-election.

Article 128Article 124 Directors 
shall be elected at general meetings, with 
a term of office of 3 years. At the expiry 
of a director’s term of office, the term is 
renewable upon re-election.

T h e  b o a r d  o f  d i r e c t o r s  a n d 
shareholder(s) individually or jointly 
holding more than 1% of the Company’s 
shares may nominate candidate(s) for 
non-independent directors, and the board 
of directors, the supervisory committee 
and the shareholder(s) individual ly 
or jointly holding more than 1% of 
the Company’s shares in issue may 
nominate candidate(s) for independent 
directors. An investor protection agency 
established by law may publicly request 
shareholders to entrust it with the right 
to nominate independent non-executive 
directors on their behalf.

A  w r i t t e n  n o t i c e  s t a t i n g  t h e 
intention to nominate a candidate for the 
position of director and the willingness 
of this person to accept the nomination 
shall be sent to the Company after the 
dispatch of the notice of the meeting and 
no later than seven days prior to the date 
of such meeting.

The chairman shall be elected by 
more than one half of all the members of 
the board of directors. The term of office 
for the chairman is three years, which is 
renewable upon re-election.
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Subject to compliance with al l 
r e l e v a n t  l a w s  a n d  a d m i n i s t r a t i v e 
regulat ions, the general meeting of 
the shareholders  may,  by ord inary 
r e so lu t ion ,  wh ich  sha l l  come in to 
effect from the date on which such 
resolution is made, remove any director 
before the expiry of his term. Where a 
director is removed from office prior 
to expiration of his/her term of office 
without reasonable cause, the director 
may demand compensation from the 
Company.

A director needs not hold the shares 
of the Company.

M a n a g e r s  a n d  o t h e r  s e n i o r 
officers may hold a concurrent post 
a s  a  d i r e c t o r .  H o w e v e r ,  t h e  t o t a l 
number of directors who are serving 
concurrently as managers or other senior 
officers and directors from employees’ 
representatives cannot exceed half of the 
total number of the Company’s directors.

Subject to compliance with al l 
r e l e v a n t  l a w s  a n d  a d m i n i s t r a t i v e 
regulat ions, the general meeting of 
the shareholders  may,  by ord inary 
r e so lu t ion ,  wh ich  sha l l  come in to 
effect from the date on which such 
resolution is made, remove any director 
before the expiry of his term. Where a 
director is removed from office prior 
to expiration of his/her term of office 
without reasonable cause, the director 
may demand compensation from the 
Company.

A director needs not hold the shares 
of the Company.

M a n a g e r s  a n d  o t h e r A  s e n i o r 
officers may hold a concurrent post 
a s  a  d i r e c t o r .  H o w e v e r ,  t h e  t o t a l 
number of directors who are serving 
concurrently as managers or other senior 
officers and directors from employees’ 
representatives cannot exceed half of the 
total number of the Company’s directors.



– II-54 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

66 Article 126 The board of directors 
reports to general meetings and exercises 
the following powers:

1. to convene the general meetings 
and repor t  i t s  work to  the genera l 
meetings;

2. to implement the resolutions 
passed at the general meetings;

3. to decide on the Company’s 
business plans and investment schemes;

4. to formulate the Company’s 
annual budget schedule and budget 
implementation proposal;

5. to formulate the Company’s 
profit distribution plan and loss recovery 
plan;

6. t o  f o r m u l a t e  p r o p o s a l s  f o r 
increase or reduction of the Company’s 
reg is te red capi ta l  and the i ssue of 
corporate debentures;

7. t o  d r a w  u p  p r o p o s a l s  f o r 
important acquisition, purchase of the 
Company’s  share ,  o r  combina t ion, 
division, dissolution and change in the 
form of the Company;

8. t o  d e c i d e  w i t h i n  t h e 
authorization of the general meeting on 
investment, purchase, sale or mortgage 
of assets, guarantee, wealth management, 
related transaction, external donation 
and the like;

9. to determine the establishment 
of the Company’s internal management 
structure;

Article 130Article 126 The board 
of directors reports to general meetings 
and exercises the following powers:

1. to convene the general meetings 
and repor t  i t s  work to  the genera l 
meetings;

2. to implement the resolutions 
passed at the general meetings;

3. to decide on the Company’s 
business plans and investment schemes;

4. to formulate the Company’s 
annual budget schedule and budget 
implementation proposal;

4.5. to formulate the Company’s 
profit distribution plan and loss recovery 
plan;

5.6. to formulate proposals for 
increase or reduction of the Company’s 
reg is te red capi ta l  and the i ssue of 
corporate debentures;

6.7.  t o  d raw up p roposa l s  fo r 
important acquisition, purchase of the 
Company’s  share ,  o r  combina t ion, 
division, dissolution and change in the 
form of the Company;

7 . 8 .  t o  d e c i d e  w i t h i n  t h e 
authorization of the general meeting on 
investment, purchase, sale or mortgage 
of assets, guarantee, wealth management, 
related transaction, external donation 
and the like;

8.9. to determine the establishment 
of the Company’s internal management 
structure;
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10. to decide on the appointment or 
dismissal of the Company’s manager and 
secretary of the board of directors and 
to determine matters in relation to their 
remuneration, rewards and penalties, 
to appoint or dismiss as nominated by 
the manager deputy managers, financial 
o f f i c e r s ,  c h i e f  e n g i n e e r s ,  g e n e r a l 
counsel and other senior officers of the 
Company, and to determine matters in 
relation to their remuneration, rewards 
and penalties;

11. to formulate basic management 
policy for the Company;

1 2 .  t o  f o r m u l a t e  p r o p o s e d 
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;

13.  to  manage the  Company’s 
information disclosure;

14. to determine the Company’s 
interim dividend distribution plan;

15 .  t o  p r o p o s e  t o  t h e  g e n e r a l 
m e e t i n g  t o  a p p o i n t  o r  d i s m i s s  a n 
accountancy firm as the internal control 
auditor;

16. to listen to the work report by 
the manager of the Company and inspect 
their work;

1 7 .  t o  e x e r c i s e  o t h e r  p o w e r s 
con fe r r ed  by  l aws ,  admin i s t r a t i ve 
regulations, departmental rules or the 
Articles of Association;

18. to exercise any other powers 
conferred by the shareholders at the 
general meetings.

Except for the resolutions of the 
board of directors in respect of the 
matters specified in items 6, 7 and 12 
which shall be passed by two-thirds or 
more of the directors, the resolutions of 
the board of directors in respect of any 
other aforesaid matters may be passed 
by more than half of the directors.

9.10. to decide on the appointment 
or dismissal of the Company’s manager, 
and secretary of the board of directors 
a n d o t h e r  s e n i o r  o f f i c e r s  a n d  t o 
determine matters in relation to their 
remuneration, rewards and penalties, 
to appoint or dismiss as nominated by 
the manager deputy managers, financial 
o f f i c e r s ,  c h i e f  e n g i n e e r s ,  g e n e r a l 
counsel and other senior officers of the 
Company, and to determine matters in 
relation to their remuneration, rewards 
and penalties;

1 0 . 1 1 .  t o  f o r m u l a t e  b a s i c 
management policy for the Company;

11 .12 .  t o  f o r m u l a t e  p r o p o s e d 
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;

12.13. to manage the Company’s 
information disclosure;

13.14. to determine the Company’s 
interim dividend distribution plan;

14.15. to propose to the general 
m e e t i n g  t o  a p p o i n t  o r  d i s m i s s  a n 
accountancy firm as the internal control 
auditor;

15.16. to listen to the work report 
by the manager of the Company and 
inspect their work;

16.17. to exercise other powers 
con fe r r ed  by  l aws ,  admin i s t r a t i ve 
regulations, departmental rules or the 
Articles of Association;

17.18. to exercise any other powers 
conferred by the shareholders at the 
general meetings.

Except for the resolutions of the 
board of directors in respect of the 
matters specified in i tems 5, 6 and 
116, 7 and 12 which shall be passed by 
two-thirds or more of the directors, the 
resolutions of the board of directors in 
respect of any other aforesaid matters 
may be passed by more than half of the 
directors.
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67 Art ic l e  131  The re  sha l l  be  a t 
least 4 regular meetings of the board 
of directors in a year, approximately 1 
meeting for every quarter, which shall be 
convened by the chairman of the board. 
A notice shall be sent to each director by 
means of EMS, registered mail, email or 
special personal delivery fourteen days 
before the meeting.

The notice of the board meeting 
shall include the following:

(1) Date and place of the meeting;
(2) Duration of the meeting;
(3) Reasons and subject matters;
(4) Date of issuing the notice.
Shareholders  represent ing one 

tenth or more of voting r ights, one 
third or more directors, the supervisory 
committee, the manager of the Company, 
o r  ha l f  o r  more  i ndependen t  non-
executive directors may propose to 
convene an extraordinary board meeting. 
The chairman of the board shall convene 
and preside over a board meeting within 
ten days upon receiving such proposal.

An extraordinary board meeting 
shall be notified in the same means for 
a regular board meeting. However, the 
notice shall be dispatched at least eight 
hours in advance and no later than ten 
days before the meeting.

Art ic l e  135Art ic l e  131  There 
shall be at least 4 regular meetings 
of the board of directors in a year, 
approximately 1 meet ing for every 
quarter, which shall be convened by the 
chairman of the board. A notice shall 
be sent to each director by means of 
EMS, registered mail, email or special 
personal delivery fourteen days before 
the meeting.

The notice of the board meeting 
shall include the following:

(1) Date and place of the meeting;
(2) Duration of the meeting;
(3) Reasons and subject matters;
(4) Date of issuing the notice.
Shareholders  represent ing one 

tenth or more of voting r ights, one 
th i rd  o r  more  of  d i r ec to r s ,  or  t he 
a u d i t s u p e r v i s o r y  c o m m i t t e e ,  t h e 
m a n a g e r  o f  t h e  C o m p a n y ,  o r  h a l f 
or more independent non-executive 
d i r ec to r s  may p ropose  to  convene 
an extraordinary board meeting. The 
chairman of the board shall convene and 
preside over a board meeting within ten 
days upon receiving such proposal.

An extraordinary board meeting 
shall be notified in the same means for 
a regular board meeting. However, the 
notice shall be dispatched at least eight 
hours in advance and no later than ten 
days before the meeting.
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68 Article 137 When a director or 
his associate (has the same meaning as 
defined in the securities listing rules of 
Hong Kong Exchanges and Clearing) 
has an important interest in any contract 
or arrangement, this director (unless 
exempted from relevant listing rules, 
laws and regulations in Hong Kong 
and PRC) shall abstain from voting 
on the approval of the said contract or 
arrangement. Such board meeting shall 
be convened with attendance of more 
than half of the number of directors who 
are not connected, and such resolutions 
shall be passed by a simple majority of 
those directors who are not connected 
at the board meeting. In the event that 
there is less than 3 directors who are not 
connected attend the board meeting, such 
matter shall be submitted to the general 
meeting for consideration.

A r t i c l e  1 4 1 A r t i c l e  1 3 7  I f  a 
d irec tor  or  h i s /her  as soc ia te  (as 
defined in the Rules Governing the 
Listing of Securities on The Stock 
Exchange of Hong Kong Limited) 
has a connected relationship with a 
company or individual involved in 
a matter to be resolved at a board 
meeting, the director shall promptly 
r e p o r t  s u c h  r e l a t i o n s h i p  t o  t h e 
board of directors in writing. Unless 
exempted by the relevant listing rules, 
laws or regulations in the PRC or 
Hong Kong, connected directors shall 
not exercise their voting rights on 
the resolution nor act as proxies for 
other directors to exercise their voting 
rights. A majority of non-connected 
directors shall form a quorum of the 
board meeting, with the resolution 
required to be approved by a majority 
of non-connected directors. If the 
number of non-connected directors 
a t t e n d i n g  t h e  b o a r d  m e e t i n g  i s 
less than three, the matter shall be 
submitted to the general meeting for 
consideration.

When a director or his associate 
(has the same meaning as defined in 
the securi t ies l is t ing rules of Hong 
Kong Exchanges and Clearing) has 
an important interest in any contract 
or arrangement, this director (unless 
exempted from relevant listing rules, 
laws and regulations in Hong Kong 
and PRC) shall abstain from voting 
on the approval of the said contract or 
arrangement. Such board meeting shall 
be convened with attendance of more 
than half of the number of directors who 
are not connected, and such resolutions 
shall be passed by a simple majority of 
those directors who are not connected 
at the board meeting. In the event that 
there is less than 3 directors who are not 
connected attend the board meeting, such 
matter shall be submitted to the general 
meeting for consideration.
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69

Newly added article

A r t i c l e  1 4 4  T h e  b o a r d  o f 
d i r e c t o r s  o f  t h e  C o m p a n y  s h a l l 
e s t a b l i s h  a n  a u d i t  c o m m i t t e e  t o 
exercise the powers of the supervisory 
committee as set out in the Company 
Law.

70

Newly added article

Article 145 The audit committee 
shall consist of three members, who 
shall be directors not serving as senior 
officers of the Company. A majority 
of the members shall be independent 
non-execut ive  d irec tors ,  wi th an 
independent non-executive director 
w i t h  a  p r o f e s s i o n a l  a c c o u n t i n g 
background serving as the convener.
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71

Newly added article

Article 146 The audit committee 
shall be responsible for reviewing the 
financial information of the Company 
and the disclosure thereof, as well as 
supervising and assessing internal 
and external  audi ts  and internal 
control. The following matters shall be 
submitted to the board of directors for 
consideration after being approved by 
a majority of all members of the audit 
committee:

(1) disclosure of the financial 
i n f o r m a t i o n  i n  f i n a n c i a l  a n d 
a c c o u n t i n g  r e p o r t s  a n d  r e g u l a r 
reports,  and the internal control 
assessment report;

(2) appointment or dismissal of 
accountancy firms which undertake 
the audit work of the Company;

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

(4) changes in accounting policies 
or accounting estimates or corrections 
o f  s i gn i f i can t  account ing  errors 
for reasons other than changes in 
accounting standards;

(5) other matters as required 
by laws, administrative regulations, 
the CSRC, the rules of procedure 
of the audit committee of the board 
of directors and these Articles of 
Association.
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72

Newly added article

Article 147 The audit committee 
shall convene at least one meeting 
during each quarter. An extraordinary 
meeting may be convened when two 
or more members of the committee 
p r o p o s e ,  o r  t h e  c o n v e n e r  d e e m s 
necessary. The quorum of a meeting 
of the audit committee shall be more 
than two thirds of the members.

A n y  r e s o l u t i o n  o f  t h e  a u d i t 
c o m m i t t e e  s h a l l  b e  p a s s e d  b y  a 
majority of its members. 

When voting on a resolution of 
the audit committee, each director 
shall have one vote.

R e s o l u t i o n s  o f  t h e  a u d i t 
c o m m i t t e e  s h a l l  b e  r e c o r d e d  i n 
accordance with relevant regulations, 
a n d  t h e  m e m b e r s  o f  t h e  a u d i t 
committee attending the meeting shall 
sign the meeting minutes.

The rules of procedure of the 
audit committee shall be formulated 
by the board of directors.
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73 Article 140 The audit committee 
i s  e s t ab l i shed  unde r  t he  Boa rd  o f 
the Company. In accordance with its 
requirements, the Board may set up other 
relevant specialised committees such 
as strategy, nomination, remuneration 
and monitor ing commit tee.  Special 
commit tees  a re  accountab le to  the 
board of directors and perform their 
duties in accordance with the Articles 
of Association and the authorization of 
the board of directors, and proposals 
sha l l  be submit ted to the board of 
directors for consideration and decision. 
Members of the special committees are 
all directors. Among which, a majority 
of members of the audit committee, 
nomination committee and remuneration 
and monitor ing commit tee shal l  be 
independent non-executive directors 
who shall also be the conveners. All 
members of the audit committee are non-
executive directors, and the accounting 
professional among the independent 
non-executive directors shall act as the 
convener. The board of directors shall be 
responsible for formulating the rules of 
procedure of the special committees to 
regulate their operations.

⋯⋯

Article 148Article 140 The board 
of directors of the Company shall 
set up other specialised committees 
including the strategy committee, 
t h e  n o m i n a t i o n  c o m m i t t e e  a n d 
the remuneration and monitoring 
committee. These committees shall 
be authorized by these Articles of 
Association and the board of directors 
to perform their duties, and proposals 
of these specialised committees shall 
be submitted to the board of directors 
for consideration and approval. The 
rules of procedure of these specialised 
c o m m i t t e e s  s h a l l  b e  f o r m u l a t e d 
by the board of directorsThe audit 
commit tee is es tabl ished under the 
Board of the Company. In accordance 
w i t h  i t s  r e q u i r e m e n t s ,  t h e  B o a r d 
may set up other relevant specialised 
committees such as strategy, nomination, 
remuneration and monitoring committee. 
Special committees are accountable to 
the board of directors and perform their 
duties in accordance with the Articles 
of Association and the authorization of 
the board of directors, and proposals 
sha l l  be submit ted to the board of 
directors for consideration and decision. 
Members of the special committees are 
all directors. Among which, a majority 
of members of the audit committee, 
nomination committee and remuneration 
and monitor ing commit tee shal l  be 
independent non-executive directors 
who shall also be the conveners. All 
members of the audit committee are non-
executive directors, and the accounting 
professional among the independent 
non-executive directors shall act as the 
convener. The board of directors shall be 
responsible for formulating the rules of 
procedure of the special committees to 
regulate their operations.

⋯⋯
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74 Article 141 The audit committee is 
responsible for reviewing the Company’s 
financial information and its disclosure 
and supervision, as well as evaluation 
of internal and external audit work 
and internal control. The following 
matters shall be submitted to the board 
of directors for consideration upon the 
consent of more than half of all members 
of the audit committee:

( I )  D i s c l o s u r e  o f  f i n a n c i a l 
i n f o r m a t i o n  a n d  i n t e r n a l  c o n t r o l 
evaluation reports in financial reports 
and periodic reports;

(II) Appointment or dismissal of 
accounting firms that undertake audit 
services for the Company;

(III) Appointment or dismissal of 
the

c h i e f  f i n a n c i a l  o f f i c e r  o f  t h e 
Company;

(IV) Change of accounting policies 
and accounting estimates, or correction 
of significant accounting errors due to 
reasons other than changes in accounting 
standards;

(V) Other matters stipulated by 
laws, administrative regulations, the 
regulations of CSRC, the Articles of 
Association, and the terms of reference 
of the audit committee of the board of 
directors.

The audit committee shall convene 
meeting at least once a quarter and may 
convene an extraordinary meeting if two 
or more members so proposed, or if the 
convenor deems it necessary. Meetings 
of the audit committee shall be held only 
if more than two thirds of the members 
are present.

Article deleted, with its contents 
incorporated into Article 146 and Article 
147
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75 Article 143 The remuneration and 
monitoring committee is responsible for 
setting appraisal standards for directors 
and senior management and evaluating 
thereof, formulating and reviewing the 
remuneration policies and proposals for 
directors and senior management, and 
making recommendations to the board of 
directors on the following matters:

⋯⋯
T h e  r e m u n e r a t i o n  a p p r a i s a l 

mechanism of directors, supervisors and 
senior management of the Company 
shall be implemented with reference to 
the remuneration management system 
and other relevant internal management 
systems of the Company.

A r t i c l e  1 5 0 A r t i c l e  1 4 3  T h e 
r e m u n e r a t i o n  a n d  m o n i t o r i n g 
committee is responsible for setting 
appraisal standards for directors and 
senior  management and evalua t ing 
thereof, formulating and reviewing the 
remuneration policies and proposals 
for directors and senior management 
s u c h  a s  t h e  m e c h a n i s m  f o r 
determining remuneration, decision-
making procedures and recourse 
arrangements for payment and stop-
payment, and making recommendations 
to the board of directors on the following 
matters:

⋯⋯
T h e  r e m u n e r a t i o n  a p p r a i s a l 

mechanism of directors, supervisors and 
senior management of the Company 
shall be implemented with reference to 
the remuneration management system 
and other relevant internal management 
systems of the Company.

76

Newly added article

Article 153 An independent non-
executive director shall comply with 
laws and administrative regulations 
as well as the requirements of the 
CSRC, the Shanghai Stock Exchange, 
the Hong Kong Stock Exchange and 
these Articles of Association, perform 
their duties in good faith and play a 
role in decision-making, overseeing 
check- and-balance and providing 
professional advice as a member of the 
board of directors, thus safeguarding 
the overall interests of the Company 
and protecting the legitimate interests 
of minority shareholders.
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77

Newly added article

A r t i c l e  154  A n  i n d e p e n d e n t 
non-executive director shall remain 
independent. The following persons 
shall not act as independent non-
executive directors:

(1)  persons  employed by the 
Company or its subsidiaries and their 
spouses, parents, children and major 
social relations;

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

( 3 )  p e r s o n s  e m p l o y e d  b y 
shareholders of the Company which 
d irec t ly  or  ind irec t ly  ho ld more 
than 5% of the issued shares of the 
Company or which are among the top 
five shareholders of the Company, 
as well as their spouses, parents and 
children;

(4)  persons  employed by the 
s u b s i d i a r i e s  o f  t h e  C o m p a n y ’ s 
controlling shareholders or beneficial 
owners and their spouses, parents and 
children;

(5)  p e r s o n s  w h o h a v e  m a j o r 
business dealings with the Company 
and its controlling shareholders or 
beneficial owners or their respective 
subsidiaries, or persons employed 
by units which have major business 
dea l ings  w i th  the  above  en t i t i e s 
and the controlling shareholders or 
beneficial owners of such units;

( 6 )  p e r s o n s  w h o  p r o v i d e 
f i n a n c i a l ,  l e g a l ,  c o n s u l t i n g  a n d 
sponsorship services to the Company 
and its controlling shareholders or 
beneficial owners or their respective 
subsidiaries, including but not limited 
to all project team members, reviewers 
at all levels, persons who sign off 
reports, partners, directors, senior 
management officers and principal 
persons in charge of intermediary 
agencies providing such services;
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(7)  persons  who,  in  the  pas t 
twelve months, belonged to any group 
of persons as described in items (1) to 
(6) above;

(8) other persons who do not 
meet the independence requirements 
under the Rules Governing the Listing 
of Securities on the Hong Kong Stock 
Exchange;

(9) other persons who do not 
possess independence in accordance 
with laws, administrative regulations, 
the  prov i s ions  o f  the  CSRC,  the 
business rules of stock exchanges and 
these Articles of Association.

T h e  s u b s i d i a r i e s  o f  t h e 
Company’s controlling shareholders 
or beneficial owners as referred to in 
items (4) to (6) above do not include 
companies which are controlled by the 
same state-owned asset administration 
institution as the Company and which 
do not have a connected relationship 
with the Company in accordance with 
relevant regulations.

I n d e p e n d e n t  n o n - e x e c u t i v e 
d i r e c t o r s  s h a l l  c o n d u c t  a  s e l f -
assessment of their independence on 
an annual basis and submit the self-
assessment results to the board of 
directors. The board of directors shall 
assess the independence of incumbent 
independent non-executive directors 
on an annual basis and issue a special 
opinion in relation thereto, which shall 
be disclosed at the same time as the 
annual report.
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78

Newly added article

Article 155 Independent non-
executive directors shall meet the 
following conditions:

(1) being qualif ied to assume 
the office of a director in a listed 
company in accordance with laws, 
administrative regulations and other 
relevant provisions;

(2) being independent as provided 
in these Articles of Association;

(3) having the basic knowledge 
a b o u t  t h e  o p e r a t i o n  o f  a  l i s t e d 
company and being famil iar with 
relevant laws, regulations and rules;

(4) having no less than five years 
of working experience in the legal, 
accounting or economic profession 
required for performing the duty of 
an independent director;

( 5 )  h a v i n g  g o o d  p e r s o n a l 
character without major breach of 
trust or other adverse records;

(6) other conditions specified by 
laws, administrative regulations, the 
provisions of the CSRC, business rules 
of Shanghai Stock Exchange, the Rules 
Governing the Listing of Securities on 
the Hong Kong Stock Exchange and 
these Articles of Association.
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79 Art ic le  149 Independen t  non-
executive directors shall discharge the 
following duties:

(1) Participating in the decision-
making of the board of directors and 
expressing explici t opinions on the 
matters considered; 

(2) Supervising potential material 
c o n f l i c t s  o f  i n t e r e s t  b e t w e e n  t h e 
listed companies and its controlling 
shareholders, actual controllers, directors 
and senior management in accordance 
wi th  the  Admin i s t r a t ive  Measures 
for Independent Directors of Listed 
Companies, promoting the decision-
making of the board of directors to meet 
the overall interests of the Company and 
protecting the lawful rights and interests 
of minority shareholders;

(3) Providing professional and 
objective advice on the operation and 
development of the listed companies 
and promoting the improvement of the 
decision-making level of the board of 
directors;

(4) Other dut ies prescr ibed by 
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 , 
CSRC regulations and the Articles of 
Association.

A r t i c l e  156A r t i c l e  149  A s  a 
member of the board of directors, 
a n  i n d e p e n d e n t  n o n - e x e c u t i v e 
director has obligations of loyalty 
a n d  d i l i g e n c e  t o  t h e  C o m p a n y 
and all its shareholders, and shall 
prudent ly  perform the fo l lowing 
d u t i e s I n d e p e n d e n t  n o n -e x e c u t i v e 
directors shall discharge the following 
duties:

(1) Participating in the decision-
making of the board of directors and 
expressing explici t opinions on the 
matters considered; 

( 2 )  O v e r s e e i n g  p o t e n t i a l 
material conflicts of interest between 
the Company and i t s  contro l l ing 
shareho lders ,  benef i c ia l  owners , 
directors and senior management, 
and protecting the legitimate interests 
of minority shareholdersSupervising 
potential material conflicts of interest 
be tween the  l i s t ed  compan ies  and 
i ts control l ing shareholders,  actual 
c o n t r o l l e r s ,  d i r e c t o r s  a n d  s e n i o r 
m a n a g e m e n t  i n  a c c o r d a n c e  w i t h 
t h e  A d m i n i s t r a t i v e  M e a s u r e s  f o r 
I n d e p e n d e n t  D i r e c t o r s  o f  L i s t e d 
Companies, promoting the decision-
making of the board of directors to meet 
the overall interests of the Company and 
protecting the lawful rights and interests 
of minority shareholders;

(3) Providing professional and 
objective advice on the operation and 
development of the Company l is ted 
c o m p a n i e s  a n d  p r o m o t i n g  t h e 
improvement of the decision-making 
level of the board of directors;

(4) Other dut ies prescr ibed by 
laws, administrative regulations, CSRC 
regulations and thesethe Articles of 
Association.
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80 Article 148 The independent non-
executive directors may exercise the 
following special duties and functions:

(1) independent ly engaging an 
intermediary organisa t ion to audi t , 
consult or verify specific matters of 
listed companies;

(2)  p ropos ing  to  t he  boa rd  o f 
directors the holding of extraordinary 
general meetings;

(3) proposing the holding of board 
meetings;

(4) publicly soliciting shareholders’ 
rights from shareholders according to 
law;

(5) expressing independent opinions 
on matters that may be detrimental to the 
rights and interests of listed companies 
or minority shareholders;

(6) other matters s t ipulated by 
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 , 
CSRC regulations and the Articles of 
Association.

I n  e x e r c i s i n g  t h e  d u t i e s  a n d 
functions set out in items (I) to (III) of 
the paragraph above, the consents of 
more than one-half of all independent 
n o n - e x e c u t i v e  d i r e c t o r s  s h a l l  b e 
obtained.

W h e r e  a n  i n d e p e n d e n t  n o n -
executive director exercises his/her 
duties and functions under item (I), 
the listed company shall make timely 
disclosure. Where the above duties and 
functions cannot be exercised normally, 
the listed company shall disclose the 
specific circumstances and reasons.

A r t i c l e  1 5 7 A r t i c l e  1 4 8  T h e 
independent non-executive directors may 
exercise the following special duties and 
functions:

(1) independent ly engaging an 
intermediary organisa t ion to audi t , 
consult or verify specific matters of the 
Companylisted companies;

(2)  p ropos ing  to  t he  boa rd  o f 
directors the holding of extraordinary 
general meetings;

(3) proposing the holding of board 
meetings;

(4) publicly soliciting shareholders’ 
rights from shareholders according to 
law;

(5) expressing independent opinions 
on matters that may be detr imental 
t o  t h e  r i g h t s  a n d  i n t e r e s t s  o f  t h e 
Companylisted companies or minority 
shareholders;

(6) other matters s t ipulated by 
laws, administrative regulations, CSRC 
regulations and thesethe Articles of 
Association.

I n  e x e r c i s i n g  t h e  d u t i e s  a n d 
functions set out in items (I)1 to (III)3 
of the paragraph above, the consents of 
more than one-half of all independent 
n o n - e x e c u t i v e  d i r e c t o r s  s h a l l  b e 
obtained.

W h e r e  a n  i n d e p e n d e n t  n o n -
executive director exercises his/her 
duties and functions under item (I)1, 
the  Company l i s t ed company sha l l 
make t imely disclosure.  Where the 
above duties and functions cannot be 
exercised normally, the Companylisted 
company willshall disclose the specific 
circumstances and reasons.
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81 Article 147 The following matters 
sha l l  be submit ted to the board of 
directors for consideration after approval 
by the major i ty of a l l  independent 
non-executive directors of the listed 
company:

(1)  Connected transaction which 
shall be disclosed;

(2)  P l ans  i nvo lv ing  change  o r 
waiver of undertaking by the l isted 
company and relevant parties;

(3)  D e c i s i o n s  a n d  m e a s u r e s 
adopted by the board of directors of an 
acquiree listed company in respect of the 
acquisition;

(4)  Other matters stipulated under 
provisions of the laws, administrative 
regulations and CSRC and the Articles 
of Association.

A r t i c l e  1 5 8 A r t i c l e  1 4 7  T h e 
following matters shall be submitted to 
the board of directors for consideration 
after approval by the majority of all 
independent non-executive directors of 
the Companylisted company:

(1)  Connected transaction which 
shall be disclosed;

(2)  P l a n s  i n v o l v i n g  c h a n g e 
o r  w a i v e r  o f  u n d e r t a k i n g  b y  t h e 
Companylisted company and relevant 
parties;

(3)  D e c i s i o n s  a n d  m e a s u r e s 
adopted by the board of directors of an 
acquiree listed company in respect of the 
acquisition;

(4)  Other matters stipulated under 
provisions of the laws, administrative 
regulations and CSRC and these the 
Articles of Association.
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82

Newly added article

Article 159 The Company shall 
establish a mechanism in relation to 
special meetings, which shall consist 
entirely of independent non-executive 
directors. Matters such as connected 
transactions to be considered by the 
board of directors shall obtain prior 
approval  a t  a  spec ia l  meet ing of 
independent directors.

The Company shall regularly or 
irregularly convene special meetings 
of independent directors. Matters 
described in items (1) to (3) of the first 
paragraph of Article 157 and Article 
158 of these Articles of Association 
s h a l l  b e  c o n s i d e r e d  a t  a  s p e c i a l 
meeting of independent directors. 

When necessary, other matters of 
the Company may also be deliberated 
on and discussed at a special meeting 
of independent directors.

A special meeting of independent 
d i rec tors  sha l l  be  convened and 
cha ired  by  an  independent  non-
executive director joint ly e lected 
by a majority of the independent 
non-executive directors. Where the 
convener fai ls to perform his/her 
duties or is unable to perform his/her 
duties, two or more independent non-
executive directors may convene the 
meeting and elect a representative to 
preside over the meeting.

Minutes of special meetings of 
independent directors shall be taken in 
accordance with relevant regulations, 
with the opinions of independent non-
executive directors recorded therein. 
Independent non-executive directors 
shall sign the minutes as confirmation.

The Company shall facilitate and 
provide support for the convening 
of special meetings of independent 
directors.
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83 Article 150 The independent non-
executive directors shall at tend the 
meetings of the board of directors in 
person. If for any reason they are unable 
to attend the meeting in person, the 
independent non-executive directors 
shall review the materials of the meeting 
in advance, form a clear opinion and 
entrust other independent non-executive 
directors in writing to attend the meeting 
on their behalf.

If an independent non-executive 
director fails to attend meetings of the 
board of directors in person for two 
consecutive times and does not appoint 
another independent non-execut ive 
director to attend the meeting on his/ 
her behalf, the board of directors shall 
propose to convene a general meeting 
to remove the independent nonexecutive 
director from his/her position within 
t h i r t y  d a y s  f r o m  t h e  d a t e  o f  t h e 
occurrence of such fact.

Article deleted

84 A r t i c l e  1 5 1  T h e  C o m p a n y 
shall establish a working system of 
independent non-executive directors, and 
the secretary of the board shall actively 
facilitate independent non-executive 
directors to perform their duties. The 
Company shall ensure independent non-
executive directors to have the same 
right of knowledge with other directors, 
t imely provide them wi th re levant 
materials and information, regularly 
inform them of the corporate operation, 
and if necessary, organize them for on-
site inspections.

Article deleted
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85 Article 152 An independent non-
executive director shall have the same 
term of office with other directors, 
and may be re-elected upon the expiry 
of the term, but shall not serve for a 
consecutive period of more than 6 years. 
Any removal prior the expiry of the term 
shall be disclosed as a special matter.

Article deleted

86 Article 153 An independent non-
execu t ive  d i r ec to r  may r e s ign  h i s 
position before the expiry of his term 
provided that  he submits a wri t ten 
resignation to the board of directors, 
and gives an account for any matters 
related to his resignation or requiring the 
attention of the Company’s shareholders 
and creditors.

If the resignation of an independent 
non-executive director will result in 
the proport ion of independent non-
executive directors on the board of 
directors or its special committees not 
complying with the laws and regulations 
or the provisions of the Articles of 
Association, or if there is a lack of 
accounting professionals among the 
independent non-executive directors, 
the existing directors shall continue 
to perform their duties in accordance 
with laws, administrative regulations 
and the Articles of Association until 
the reelected independent nonexecutive 
directors assume their office.

Article deleted

87 Article 158 The Company shall 
have 1 manager, who shall be appointed 
or removed by the board of directors.

A r t i c l e  1 6 4 A r t i c l e  1 5 8  T h e 
Company shall have 1 manager, whose 
appointment and removal shall be 
dec idedwho sha l l  be  appoin ted o r 
removed by the board of directors.
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88 Article 159 The manager shall be 
accountable to the board of directors, 
and shall exercise the following powers:

(1) to take charge of the Company’s 
production, operation and management, 
and to organize the implementation of 
the board resolutions;

(2) to organize the implementation 
of the Company’s annual business plan 
and investment scheme;

( 3 )  t o  d r a w  u p  p l a n s  f o r  t h e 
establishment of the Company’s internal 
management structure;

(4) to draw the Company’s basic 
management system;

(5) to formulate basic rules and 
regulations for the Company;

(6)  t o  p ropose  t he  appo in t  o r 
r e m o v a l  o f  d e p u t y  m a n a g e r s  a n d 
financial officers of the Company;

(7 )  t o  a p p o i n t  o r  d i s m i s s  t h e 
management personnel other than those 
required to be appointed or dismissed by 
the board of directors;

(8) other powers conferred by the 
Articles of Association or the board of 
directors.

A r t i c l e  1 6 5 A r t i c l e  1 5 9  T h e 
manager shall be accountable to the 
board of directors, and shall exercise the 
following powers:

(1) to take charge of the Company’s 
production, operation and management, 
and to organize the implementation of 
the board resolutions, and to report to 
the board of directors;

(2) to organize the implementation 
of the Company’s annual business plan 
and investment scheme;

( 3 )  t o  d r a w  u p  p l a n s  f o r  t h e 
establishment of the Company’s internal 
management structure;

(4) to draw the Company’s basic 
management system;

(5) to formulate basic rules and 
regulations for the Company;

(6)  t o  p ropose  t he  appo in t  o r 
r e m o v a l  o f  d e p u t y  m a n a g e r s  a n d 
financial officers of the Company;

(7 )  t o  a p p o i n t  o r  d i s m i s s  t h e 
management personnel other than those 
required to be appointed or dismissed by 
the board of directors;

(8) other powers conferred by the 
Articles of Association or the board of 
directors.
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89 Article 161 The manager, deputy 
managers, financial officers, secretary 
o f  t he  boa rd ,  ch i e f  eng inee r s  and 
general counsel are senior officers of the 
Company.

A person holding a non-director 
position or a non-supervisor position in 
a controlling shareholder or beneficial 
owner of the Company shall not be a 
senior officer of the Company.

Senior officers of the Company 
shall receive remuneration only from the 
Company, and such shall not be paid by 
the controlling shareholder on behalf of 
the Company.

A r t i c l e  1 6 7 A r t i c l e  1 6 1  T h e 
manager, deputy managers, financial 
officers, secretary of the board, chief 
engineers and general counsel are senior 
officers of the Company.

A  p e r s o n  h o l d i n g  a  n o n -
director position or a non-supervisor 
administrative position in a controlling 
shareholder or beneficial owner of the 
Company shall not be a senior officer of 
the Company.

Senior officers of the Company 
shall receive remuneration only from the 
Company, and such shall not be paid by 
the controlling shareholder on behalf of 
the Company.

90 Article 163 Working rules for the 
manager shall include the following 
information:

(1) Condit ions, procedures and 
attendees for the manager meeting;

(2) respective powers and duties for 
the manager and other senior officers;

( 3 )  a u t h o r i t y  o f  u s i n g  t h e 
Company’s funds and assets and signing 
important contracts, and the reporting 
system to the board of directors and the 
supervisory committee;

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

Article 169Article 163 Working 
rules for the manager shall include the 
following information:

(1) Condit ions, procedures and 
attendees for the manager meeting;

(2) respective powers and duties for 
the manager and other senior officers;

( 3 )  a u t h o r i t y  o f  u s i n g  t h e 
Company’s funds and assets and signing 
important contracts, and the reporting 
system to the board of directors and the 
supervisory committee;

(4) other matters deemed necessary 
by the board of directors.
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91 Article 165 A senior officer shall 
be liable for compensation if he has 
violated laws, administrative regulations, 
departmental rules and the Articles of 
Association in the course of performing 
his duties and caused damages to the 
Company.

Senior officers of the Company 
shall faithfully perform their duties 
and safeguard the best interests of the 
Company and all shareholders. Senior 
officers of the Company shall be liable 
for compensation in accordance with the 
relevant laws if they fail to faithfully 
perform their duties or breach their 
fiduciary duty and cause damage to the 
interests of the Company and its public 
shareholders.

Article 171Article 165 Where a 
senior officer causes damage to others 
while performing his/her duties, the 
Company shall bear the liability for 
compensation. If the senior officer 
at fault does so with intent or gross 
negligence, he/she shall also be liable 
for compensation.

A senior officer shall be liable for 
compensation if he has violated laws, 
administrative regulations, departmental 
rules and the Articles of Association in 
the course of performing his duties and 
caused damages to the Company.

Senior officers of the Company 
shall faithfully perform their duties 
and safeguard the best interests of the 
Company and all shareholders. Senior 
officers of the Company shall be liable 
for compensation in accordance with the 
relevant laws if they fail to faithfully 
perform their duties or breach their 
fiduciary duty and cause damage to the 
interests of the Company and its public 
shareholders.

92 CHAPTER 15: SUPERVISORY 
COMMITTEE 

All articles of Chapter 15
Article deleted

93 C H A P T E R  1 6 : 
QUALIFICATIONS AND DUTIES 
OF THE COMPANY’S DIRECTORS, 
SUPERVISORS, MANAGERS AND 
OTHER SENIOR OFFICERS

C H A P T E R 15C H A P T E R 16: 
QUALIFICATIONS AND DUTIES 
OF THE COMPANY’S DIRECTORS, 
SUPERVISORS, MANAGERS AND 
OTHER SENIOR OFFICERS
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94 Article 177 A person may not serve 
as a director, supervisor, manager or 
any other senior officer of the Company 
if any of the following circumstances 
apply:

⋯⋯
( 1 0 )  a  p e r s o n  w h o  h a s  b e e n 

prohibited from entering the securities 
market by the CSRC for a period which 
has not been expired yet;

(11) a person who is involved in 
any other circumstance specified by 
laws, adminis t ra t ive regulat ions or 
departmental rules. If the election or 
appointment of directors violates this 
Article, such election, appointment or 
employment shall be invalid. If any 
of the circumstances described in this 
Article occurs during the term of office 
of a director, the Company shall remove 
the director from the position.

Article 173Article 177 A person 
may not serve as a director, supervisor, 
manager or any other senior officer of 
the Company if any of the following 
circumstances apply:

⋯⋯
( 1 0 )  a  p e r s o n  w h o  h a s  b e e n 

prohibited from entering the securities 
market by the CSRC for a period which 
has not been expired yet;

(11 )  a  p e r s o n  w h o  h a s  b e e n 
p u b l i c l y  r e c o g n i s e d  b y  a  s t o c k 
exchange to be unsuitable for serving 
as a director and senior officer of a 
listed company for a period which has 
not expired yet;

(12) a person who is involved in 
any other circumstance specified by 
laws, adminis t ra t ive regulat ions or 
departmental rules. If the election or 
appointment of directors violates this 
Article, such election, appointment or 
employment shall be invalid. If any 
of the circumstances described in this 
Article occurs during the term of office 
of a director, the Company shall remove 
the d i rec tor f rom the posi t ion and 
suspend the director from performing 
his/her duties.
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95 Article 178 If a director fails to 
attend the board meeting in person twice 
consecutively or by proxy, such director 
shall be deemed as failing to perform 
his duties, and the board of directors 
shall propose the general meeting to 
dismiss him. Independent non-executive 
directors shall be handled in accordance 
with relevant provisions of the Articles 
of Association.

If a supervisor fails to attend the 
supervisory meeting in person twice 
consecutively, such a supervisor shall be 
regarded as failing to carry out his duties 
and shall be dismissed at the general 
meeting or the meeting of employee 
representatives.

Article 174Article 178 If a director 
fails to attend the board meeting in 
person twice consecutively or by proxy, 
such director shall be deemed as failing 
to perform his duties, and the board 
of directors shall propose the general 
meeting to dismiss him. Independent 
non-executive directors shall be handled 
in accordance with relevant provisions 
of the Articles of Association.

If a supervisor fails to attend the 
supervisory meeting in person twice 
consecutively, such a supervisor shall be 
regarded as failing to carry out his duties 
and shall be dismissed at the general 
meeting or the meeting of employee 
representatives.

96 A r t i c l e  1 7 9  A  d i r e c t o r  o r 
supervisor may resign his position before 
the expiry of the term by submitting 
a written resignation to the board of 
directors or the supervisory committee 
respectively.

Article 175Article 179 A director 
or supervisor may resign his position 
b e f o r e  t h e  e x p i r y  o f  t h e  t e r m  b y 
submitting a written resignation to the 
board of directors or the supervisory 
committee respectively. The resignation 
sha l l  take e f fec t  on the date  the 
Company receives the resignation 
report, and the Company shall disclose 
such information within two trading 
days.
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97 Article 180 When the resignation 
of a director or supervisor results in 
the decreased number of directors or 
supervisors to the extent that is less than 
the minimum number specified by law, 
the resignation of such a director or a 
supervisor shall not become effective 
unt i l  the vacancy ar i s ing f rom his 
resignation is filled by a successor.

The r ema in ing d i r ec to r s  sha l l 
co nv en e  a n  ex t r a o r d in a r y  g en e r a l 
meeting as soon as possible to elect 
directors and supervisors to fil l the 
vacancy arising from such resignation. 
Before the general meeting resolves the 
election of directors and supervisors, 
powers of the resigning director or 
supervisor and remaining ones shall be 
properly restricted.

Article 176Article 180  Where 
the resignation of a director results 
in the number of members of the 
Company’s board of directors falling 
below the statutory minimum, the 
original director shall continue to 
perform the duties of a director in 
accordance with laws, administrative 
regulations, departmental rules and 
these Articles of Association until 
the newly elected director assumes 
officeWhen the resignation of a director 
or supervisor results in the decreased 
number of directors or supervisors to 
the extent that is less than the minimum 
number specified by law, the resignation 
of such a director or a supervisor shall 
not become effective until the vacancy 
arising from his resignation is filled by a 
successor.

The r ema in ing d i r ec to r s  sha l l 
co nv en e  a n  ex t r a o r d in a r y  g en e r a l 
meeting as soon as possible to elect 
directors and supervisors to fil l the 
vacancy arising from such resignation. 
Before the general meeting resolves the 
election of directors and supervisors, 
powers of the resigning director or 
supervisor and remaining ones shall be 
properly restricted.
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98 Article 181 When a director or 
supervisor proposes to resign or his term 
expires, before or in a reasonable period 
after his resignation becomes affective, 
his obligations to the Company and the 
shareholders do not necessarily cease. 
The obligation of confidentiali ty in 
respect of trade secrets of the Company 
shall survive the termination of his 
posi t ion unt i l  such secre t  becomes 
public. Other duties may continue for 
such period as the principle of fairness 
may require, depending on the length 
of time which has lapsed between his 
departure and the act concerned and 
the circumstances and the terms under 
which the relat ionship between the 
relevant director, supervisor, manager 
and other senior officer on the one hand 
and the Company on the other hand was 
terminated.

A r t i c l e  1 7 7 A r t i c l e  1 8 1  T h e 
Company shall formulate management 
s y s t e m s  f o r  t h e  r e s i g n a t i o n  o f 
directors, which specify the protective 
m e a s u r e s  f o r  h o l d i n g  d i r e c t o r s 
accountable and seeking compensation 
for unfulfilled public commitments 
and other outstanding matters. Upon 
the effective resignation of a director 
or the expiration of his/her term of 
office, the director shall complete 
al l  handover procedures with the 
board of directors. The obligations 
of loyalty owed by a director to the 
Company and its shareholders shall 
not automatically terminate upon the 
expiration of his/her term of office. 
The liability that shall be borne by a 
director arising from the performance 
of his/her duties during his/her term 
of office shall not be exempted or 
terminated upon his/her resignation.

When a d i rec tor  or  superv isor 
proposes to resign or his term expires, 
before or in a reasonable period after 
his resignation becomes affective, his 
obligations to the Company and the 
shareholders do not necessarily cease. 
The obligation of confidentiali ty in 
respect of trade secrets of the Company 
shall survive the termination of his 
posi t ion unt i l  such secre t  becomes 
public. Other duties may continue for 
such period as the principle of fairness 
may require, depending on the length 
of time which has lapsed between his 
departure and the act concerned and 
the circumstances and the terms under 
which the relat ionship between the 
relevant director, supervisor, manager 
and other senior officer on the one hand 
and the Company on the other hand was 
terminated.
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99 Article 183 The directors shall 
comply with the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  a n d  s h a l l  o w e  t h e 
obligations of loyalty to the Company as 
follows:

(1) not to use his functions and 
powers as a means to accept bribes 
or other unlawful income, and not to 
expropriate the Company’s property;

(2 )  n o t  t o  m i s a p p r o p r i a t e  t h e 
Company’s funds;

(3) not to deposit the Company’s 
assets or funds in accounts opened in his 
own name or in another person’s name;

(4) except as otherwise provided 
in the Articles of Association or with 
the consent of shareholders in general 
meeting and the board of directors, not 
to lend the Company’s funds to others 
or not to use the Company’s assets as 
security for others;

Article 179Article 183 A director 
shall comply with laws, administrative 
regulat ions and these Art ic les of 
Association and shall owe obligations 
of loyalty to the Company. He/she 
shall take measures to avoid conflicts 
of interest with the Company and shall 
not use his/her functions and powers 
to obtain improper benefits.

The obligations of loyalty owed 
by a director to the Company are as 
follows:

( 1 )  n o t  t o  e x p r o p r i a t e  t h e 
Company’s property or misappropriate 
the Company’s funds;

(2) not to deposit the Company’s 
funds into accounts opened in his/
her own name or in another person’s 
name;

(3) not to use his/her authorities 
and powers as a means to accept 
bribes or other unlawful incomes;

(4) without reporting to the board 
of directors or the general meeting 
and obtaining approval through a 
resolution of the board of directors 
or the general meeting in accordance 
with these Articles of Association, not 
to directly or indirectly enter into a 
contract or conduct a transaction with 
the Company;
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(5) except as otherwise provided 
in the Articles of Association or with 
the consent of shareholders in general 
meeting, not to enter into a contract or 
transaction with the Company;

(6) without the consent of general 
m e e t i n g ,  n o t  t o  u s e  h i s  p o s i t i o n , 
functions and powers in the Company to 
seek business opportunities which would 
otherwise belong to the Company for 
himself or others, and not to operate any 
business which is of the same kind as 
the business of the Company on his own 
or for others;

(7)  not  to accept  commiss ions 
in connec t ion wi th the Company’s 
transactions;

(5) not to use his/her position, 
a u t h o r i t i e s  a n d  p o w e r s  t o  s e e k 
business opportunities which would 
otherwise belong to the Company 
for himself/herself or others, except 
where the matter has been reported to 
the board of directors or the general 
meeting and approved by a resolution 
of the general meet ing,  or where 
the Company is unable to utilize the 
business opportunity in accordance 
with laws, administrative regulations 
or these Articles of Association;

(6) without reporting to the board 
of directors or the general meeting 
and obtaining approval through a 
resolution of the general meeting, 
not to operate any business which is 
of the same kind as the business of 
the Company on his/her own or for 
others;

(7) not to accept commissions 
in connection with the Company’s 
transactions;
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(8) not to disclose any secret of the 
Company without authorization;

(9) not to cause harm to the interest 
of the Company by taking advantage of 
his connected relationship;

(10) other obligations of loyalty 
as required by laws, administrat ive 
regulations, departmental rules and the 
Articles of Association.

Any incomes obtained by directors 
in violation of any provisions of this 
Article shall belong to the Company. 
The director shall be accountable to 
indemnify the Company against any 
losses incurred.

(8) not to disclose any secret of 
the Company without authorization;

(9)  not  to  cause harm to the 
interest of the Company by taking 
a d v a n t a g e  o f  h i s / h e r  c o n n e c t e d 
relationship;

(10) other obligations of loyalty 
as required by laws, administrative 
regulations, departmental rules and 
these Articles of Association.

Any income obtained by directors 
in violation of any provisions of this 
Article shall belong to the Company. 
The director shal l  indemnify the 
C o m p a n y  a g a i n s t  a n y  l o s s  t h u s 
incurred.

Close relatives of a director or 
senior officer, companies directly or 
indirectly controlled by a director or 
senior officer or their respective close 
relatives, and connected persons of 
other connected relationships with 
a director or senior of f icer shal l 
be subject to item (4) of the second 
p a r a g r a p h  o f  t h i s  A r t i c l e  w h e n 
entering into contracts or conducting 
transactions with the Company.

The directors shall comply with the 
laws, administrative regulations and the 
Articles of Association and shall owe the 
obligations of loyalty to the Company as 
follows:

(1) not to use his functions and 
powers as a means to accept bribes 
or other unlawful income, and not to 
expropriate the Company’s property;

(2 )  n o t  t o  m i s a p p r o p r i a t e  t h e 
Company’s funds;

(3) not to deposit the Company’s 
assets or funds in accounts opened in his 
own name or in another person’s name;

(4) except as otherwise provided 
in the Articles of Association or with 
the consent of shareholders in general 
meeting and the board of directors, not 
to lend the Company’s funds to others 
or not to use the Company’s assets as 
security for others;
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(5) except as otherwise provided 
in the Articles of Association or with 
the consent of shareholders in general 
meeting, not to enter into a contract or 
transaction with the Company;

(6) without the consent of general 
m e e t i n g ,  n o t  t o  u s e  h i s  p o s i t i o n , 
functions and powers in the Company to 
seek business opportunities which would 
otherwise belong to the Company for 
himself or others, and not to operate any 
business which is of the same kind as 
the business of the Company on his own 
or for others;

(7)  not  to accept  commiss ions 
in connec t ion wi th the Company’s 
transactions;

(8) not to disclose any secret of the 
Company without authorization;

(9) not to cause harm to the interest 
of the Company by taking advantage of 
his connected relationship;

(10) other obligations of loyalty 
as required by laws, administrat ive 
regulations, departmental rules and the 
Articles of Association.

Any incomes obtained by directors 
in violation of any provisions of this 
Article shall belong to the Company. 
The director shall be accountable to 
indemnify the Company against any 
losses incurred.
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100 Article 184 The directors shall 
comply with the laws, administrative 
r e g u l a t i o n s  a n d  t h e  A r t i c l e s  o f 
A s s o c i a t i o n  a n d  s h a l l  o w e  t h e 
obligations of diligence to the Company 
as follows:

⋯⋯
(5)  t o  u p d a t e  t h e  s u p e r v i s o r y 

committee with relevant development 
and information according to facts, and 
not to hinder the supervisory committee 
or supervisors to exerc ise i t s/ the i r 
functions and powers;

(6)  o t h e r  o b l i g a t i o n s  t o  a c t 
d i l i g e n t l y  a s  r e q u i r e d  b y  l a w s , 
administrative regulations, departmental 
rules and the Articles of Association.

A r t i c l e  1 8 0 A r t i c l e  1 8 4  T h e 
directors shall comply with the laws, 
adminis t ra t ive regula t ions and the 
Articles of Association and shall owe the 
obligations of diligence to the Company 
and exerc ise the reasonable care 
that may normally be expected of a 
manager in performing his/her duties 
in the best interests of the Company.

The obligations of diligence owed 
by a director to the Company are as 
follows:

⋯⋯
(5)  to update the auditsupervisory 

committee with relevant development 
and information according to facts, 
and not to hinder the auditsupervisory 
committee or supervisors to exercise its/
their functions and powers;

(6)  o t h e r  o b l i g a t i o n s  t o  a c t 
d i l i g e n t l y  a s  r e q u i r e d  b y  l a w s , 
administrative regulations, departmental 
rules and the Articles of Association.

101

Newly added article

Article 181  Where a director 
c a u s e s  d a m a g e  t o  o t h e r s  w h i l e 
p e r f o r m i n g  h i s / h e r  d u t i e s ,  t h e 
Company shal l  bear the l iabi l i ty 
for compensation. If  the director 
at fault does so with intent or gross 
negligence, he/she shall also be liable 
for compensation.

W h e r e  a  d i r e c t o r  v i o l a t e s 
laws,  adminis trat ive regulat ions, 
departmental rules and these Articles 
of Association and causes damage to 
the Company while performing his/
her duties, he/she shall be liable for 
compensation.
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102 A r t i c l e  1 8 5  A r t i c l e  1 7 7  o f 
the Ar t ic les  of  Assoc ia t ion on the 
circumstances under which a person 
shall not be a director shall also apply to 
the senior management.

Article 183 regarding the duty of 
loyalty of directors and items (4), (5) 
and (6) of Article 184 of the Articles 
of Association regarding the duty of 
dil igence shall also apply to senior 
management.

A r t i c l e  1 8 2 A r t i c l e  1 8 5 
Provis ionsArt ic le  177 of  the these 
A r t i c l e s  o f  A s s o c i a t i o n  o n  t h e 
circumstances under which a person 
shall not be a director and management 
s y s t e m s  f o r  t h e  r e m o v a l  o f  a 
director shall also apply to the senior 
management.

Provisions of these Articles of 
Association on obligations of loyalty 
and obligations of diligence shall also 
apply to the senior management.

Article 183 regarding the duty of 
loyalty of directors and items (4), (5) 
and (6) of Article 184 of the Articles 
of Association regarding the duty of 
dil igence shall also apply to senior 
management.

103 A r t i c l e  1 8 6  T h e  f i d u c i a r y 
duties of the directors, supervisors, 
manager and other senior officers of 
the Company do not necessarily cease 
with the termination of their tenure. 
The duty of confidentiality in respect 
of trade secrets of the Company shall 
survive the termination of their tenure. 
Other duties may continue for such 
a period as the principle of fairness 
may require, depending on the length 
of time which has lapsed between the 
termination and the act concerned and 
the circumstances and the terms under 
which the relat ionship between the 
relevant director, supervisor, manager 
and other senior officer on the one hand 
and the Company on the other hand was 
terminated.

A r t i c l e  1 8 3 A r t i c l e  1 8 6  T h e 
f i d u c i a r y  d u t i e s  o f  t h e  d i r e c t o r s , 
s u p e r v i s o r s ,  m a n a g e r  a n d  o t h e r 
s e n i o r  o f f i c e r s  o f  t h e  C o m p a n y 
do  no t  neces sa r i l y  cease  w i th  t he 
termination of their tenure. The duty 
of confidentiality in respect of trade 
secrets of the Company shall survive 
the termination of their tenure. Other 
duties may continue for such a period 
a s  t h e  p r i n c i p l e  o f  f a i r n e s s  m a y 
require, depending on the length of 
t ime which has lapsed between the 
termination and the act concerned and 
the circumstances and the terms under 
which the relat ionship between the 
relevant director, supervisor, manager 
and other senior officer on the one hand 
and the Company on the other hand was 
terminated.
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104 Article 189 The Company shall 
submit and disclose its annual reports to 
China Securities Regulatory Commission 
and the stock exchange(s) within 4 
months from the ending date of each 
financial year, and disclose its interim 
reports to the local office of China 
Secur i t ies  Regula tory Commiss ion 
and the stock exchange(s) within 2 
months from the ending date of the 
first 6 months of each financial year. 
The aforement ioned annual reports 
and interim reports shall be prepared 
in  accordance  wi th  r e l evan t  l aws, 
adminis t ra t ive regula t ions and the 
provis ions of  the China Secur i t ies 
Regulatory Commission and the stock 
exchange(s).

A r t i c l e  1 8 6 A r t i c l e  1 8 9  T h e 
Company shall submit and disclose 
i t s  annua l  repor t s  to  the d ispatch 
office of China Securities Regulatory 
Commission and the stock exchange(s) 
within 4 months from the ending date 
of each financial year, and disclose its 
interim reports to the local office of 
China Securities Regulatory Commission 
and the stock exchange(s) within 2 
months from the ending date of the 
first 6 months of each financial year. 
The aforement ioned annual reports 
and interim reports shall be prepared 
in  accordance  wi th  r e l evan t  l aws, 
adminis t ra t ive regula t ions and the 
provis ions of  the China Secur i t ies 
Regulatory Commission and the stock 
exchange(s).

105 Article 195 The Company shall not 
keep accounts other than those required 
by law.

A r t i c l e  1 9 2 A r t i c l e  1 9 5  T h e 
Company sha l l  no t  keep  accoun t s 
o the r  t han  those  r equ i r ed  by  l aw. 
The Company’s funds shall not be 
deposited into any account opened in 
the name of any individual.



– II-87 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.
Original text of the “Articles of 

Association”

Text of the “Articles of
Association” after the proposed 

amendments

106 Article 196  In dis tr ibut ing the 
current year’s profit after taxation, 10% 
of the profit shall be allocated into the 
Company’s statutory reserve fund. When 
the aggregate amount of the statutory 
surplus reserve has reached 50% of the 
Company’s registered capital, further 
appropriations is not required.

When the statutory surplus reserve 
of the Company is not sufficient to cover 
its losses incurred in the previous years, 
the profit of the current year shall be 
used to make up for such losses before 
allocations are made to the statutory 
surplus reserve in accordance with the 
preceding paragraph.

After the Company has allocated 
statutory surplus reserve from its profit 
after taxation, it may also appropriate 
discretional reserve fund from the profit 
after taxation upon approval of a general 
meeting.

T h e  r e m a i n i n g  p r o f i t  a f t e r 
taxation after recovery of losses and 
appropriation of reserve fund shall be 
distributed to shareholders in proportion 
of  the i r  sharehold ings un less  i t  i s 
stipulated in the Articles of Association 
that no profit distribution shall be made 
in accordance with shareholdings.

A r t i c l e  1 9 3 A r t i c l e  1 9 6  I n 
distributing the current year’s profit 
after taxation, 10% of the profit shall be 
allocated into the Company’s statutory 
r e se rve  fund.  When the  aggrega te 
amount of the statutory surplus reserve 
has reached 50% of the Company’s 
registered capital, further appropriations 
is not required.

When the statutory surplus reserve 
of the Company is not sufficient to cover 
its losses incurred in the previous years, 
the profit of the current year shall be 
used to make up for such losses before 
allocations are made to the statutory 
surplus reserve in accordance with the 
preceding paragraph.

After the Company has allocated 
statutory surplus reserve from its profit 
after taxation, it may also appropriate 
discretional reserve fund from the profit 
after taxation upon approval of a general 
meeting.

T h e  r e m a i n i n g  p r o f i t  a f t e r 
taxation after recovery of losses and 
appropriation of reserve fund shall be 
distributed to shareholders in proportion 
of  the i r  sharehold ings un less  i t  i s 
stipulated in the Articles of Association 
that no profit distribution shall be made 
in accordance with shareholdings.
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I f  the genera l  mee t ing has,  in 
violation of the preceding paragraph, 
distributed profit to shareholders before 
the Company has covered the losses and 
allocated statutory surplus reserve, the 
shareholders shall return to the Company 
the profit distributed in violation of 
regulations.

No p ro f i t  sha l l  be  d i s t r ibu ted 
in respect of the shares held by the 
Company.

I f  t h e  g e n e r a l  m e e t i n g  h a s , 
in violation of the Company Law, 
distributed profits to shareholders, 
the shareholders shall return to the 
Company such profits distributed 
in violation of regulations. If such 
d i s tr ibut ion causes  lo s ses  to  the 
C o m p a n y ,  t h e  s h a r e h o l d e r s  a n d 
responsible directors or senior officers 
shall be liable for compensation.

I f  the genera l  mee t ing has,  in 
violation of the preceding paragraph, 
distributed profit to shareholders before 
the Company has covered the losses and 
allocated statutory surplus reserve, the 
shareholders shall return to the Company 
the profit distributed in violation of 
regulations.

No p ro f i t  sha l l  be  d i s t r ibu ted 
in respect of the shares held by the 
Company.

107 A r t i c l e  2 0 1  P r o c e d u r e s  f o r 
considering the profit distribution plan 
of the Company:

The profit distribution plan of the 
Company shall be formulated by the 
board of directors. The board of directors 
shall thoroughly discuss the rationality 
of the profit distribution plan and form 
a specific resolution which shall be 
approved and considered by the board of 
directors and the Supervisory Committee 
before submitting to the general meeting 
for consideration.

⋯⋯

Article 198Article 201 Procedures 
for considering the profit distribution 
plan of the Company:

The profit distribution plan of the 
Company shall be formulated by the 
board of directors. The board of directors 
shall thoroughly discuss the rationality 
of the profit distribution plan and form 
a specific resolution which shall be 
approved and considered by the board of 
directors and the Supervisory Committee 
before submitting to the general meeting 
for consideration.

⋯⋯
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108 Article 203 The Company shall 
es tabl i sh the in ternal  audi t ing and 
provide full-time auditing personnel to 
audit and supervise its accounting and 
economic activities.

A r t i c l e  2 0 0 A r t i c l e  2 0 3  T h e 
Company shall establish the internal 
audi t ingan internal audit  system, 
w h i c h  s p e c i f i e s  t h e  l e a d e r s h i p 
framework, duties and authorities, 
staffing, funding security, use of audit 
results and accountability regarding 
internal audit work.

The internal audit system of the 
Company shall be implemented upon 
approval by the board of directors 
and disclosed to the public and provide 
full-time auditing personnel to audit and 
supervise its accounting and economic 
activities.

109

Newly added article

Article 201 The internal audit 
agency of the Company shall supervise 
and inspect the business activities, 
risk management, internal control, 
f i n a n c i a l  i n f o r m a t i o n  a n d o t h e r 
matters of the Company.

110 Article 204 The internal auditing 
policy and auditor’s duties shall be 
approved by the board of directors, and 
auditing officers are accountable and 
report work to the board of directors.

A r t i c l e  2 0 2 A r t i c l e  2 0 4  T h e 
internal audit agency is accountable to 
the board of directors.

The internal audit agency shall 
be subject to the supervision and 
guidance of the audit committee in 
the course of i ts  supervis ing and 
inspecting the Company’s business 
activities, risk management, internal 
control and financial information. 
T h e  i n t e r n a l  a u d i t  a g e n c y  s h a l l 
immedia te ly  repor t  t o  the  aud i t 
committee directly upon discovering 
any relevant major issues or leads.

The internal auditing policy and 
auditor’s duties shall be approved by the 
board of directors, and auditing officers 
are accountable and report work to the 
board of directors.
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111

Newly added article

A r t i c l e  2 0 3  T h e  i n t e r n a l 
audit agency shall be responsible 
for the speci f ic organizat ion and 
implementation of the Company’s 
internal  contro l  assessment.  The 
Company sha l l  i s sue an in ternal 
contro l  a s ses sment  report  on an 
annual basis based on the assessment 
report and related information issued 
by the internal audit agency and 
reviewed by the audit committee.

112

Newly added article

A r t i c l e  2 0 4  W h e n  t h e  a u d i t 
committee communicates with external 
audi t  uni t s  inc luding account ing 
firms and national audit agencies, the 
internal audit agency shall proactively 
cooperate with them and provide 
necessary support and collaboration.

113
Newly added article

Article 205 The audit committee 
will participate in the appraisal of the 
person in charge of internal audit.

114 CHAPTER 21: MERGER AND 
DIVISION OF THE COMPANY

CHAPTER 201: MERGER, AND 
DIVISION ,  CAPITAL INCREASE 
AND CAPITAL REDUCTION  OF 
THE COMPANY
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115 Article 213 The merger of the 
Company may take the form of either 
merger by absorption or merger by the 
establishment of a new company.

Merger by absorpt ion means a 
company absorbs another company and 
the absorbed company will be dissolved. 
Merger by the establishment of a new 
company means two or more companies 
combine together for the establishment 
of a new company, and the original 
companies will be dissolved.

Upon the merger, rights in relation 
to debtors and indebtedness of each of 
the merged parties shall be assumed by 
the company which survives the merger 
or the newly established company.

Article 214Article 213 The merger 
of the Company may take the form of 
either merger by absorption or merger 
by the establishment of a new company.

Merger by absorpt ion means a 
company absorbs another company and 
the absorbed company will be dissolved. 
Merger by the establishment of a new 
company means two or more companies 
combine together for the establishment 
of a new company, and the original 
companies will be dissolved.

Upon the merger, rights in relation 
to debtors and indebtedness of each of 
the merged parties shall be assumed by 
the company which survives the merger 
or the newly established company.

116

Newly added article

A r t i c l e  2 1 5  W h e r e  t h e 
consideration paid by the Company 
for a merger is no more than 10% of 
the Company’s net assets, the merger 
may be made without a resolution 
of the general meeting, except as 
otherwise stipulated in these Articles 
of Association.

Where the Company undergoes 
a merger without a resolution of the 
general meeting in accordance with 
the preceding paragraph, a resolution 
of the board of directors shall be 
required.
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117

Newly added article

Article 218 When the Company 
reduces  i t s  reg i s tered capi ta l ,  i t 
will prepare a balance sheet and an 
inventory of its assets. 

The Company shall, within 10 
days of the date the general meeting 
resolves to reduce the regis tered 
capital, notify its creditors of such 
reduction and shall, within 30 days 
of the said date, publish a public 
announcement  in  newspapers  or 
on the National Enterprise Credit 
I n f o r m a t i o n  P u b l i c i t y  S y s t e m . 
Creditors shall, within 30 days after 
receiving the notice or within 45 days 
of the date of the public announcement 
for those who have not received the 
not ice,  be ent i t led to require the 
Company to pay its debts in full or to 
provide a corresponding guarantee for 
repayment.

W h e n t h e  C o m p a n y  r e d u c e s 
i t s  r e g i s t e r e d  c a p i t a l ,  i t  s h a l l 
accordingly reduce the amount of 
capital contributions or the number of 
shares in proportion to shareholders’ 
s h a r e h o l d i n g s ,  u n l e s s  o t h e r w i s e 
stipulated in laws or these Articles of 
Association.
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118

Newly added article

Article 219 Where the Company 
still incurs losses after covering its 
losses in accordance with Article 194 
of these Articles of Association, it 
may reduce its registered capital to 
cover the losses. Where its registered 
capital is reduced to cover losses, the 
Company shall not make distribution 
to its shareholders, nor exempt the 
shareholders from their obligation to 
make capital contributions or to meet 
calls on share.

The second paragraph of Article 
218 of these Articles of Association 
shall not apply to any reduction in 
reg i s tered cap i ta l  in  accordance 
w i t h  t h e  p r e c e d i n g  p a r a g r a p h . 
However, the Company shall publish 
an announcement in newspapers or 
on the National Enterprise Credit 
Information Publicity System within 
30 days of the date the general meeting 
resolves to reduce the regis tered 
capital.

After reducing i ts  regis tered 
c a p i t a l  i n  a c c o r d a n c e  w i t h  t h e 
p r e c e d i n g  t w o  p a r a g r a p h s ,  t h e 
Company shall not distribute any 
profit until the cumulative amount 
of i ts  s tatutory reserve fund and 
discretionary reserve fund reaches 
50% of its registered capital.
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119

Newly added article

Article 220 Where any reduction 
in registered capital is in violation 
o f  t h e  C o m p a n y  L a w a n d  o t h e r 
relevant provis ions, shareholders 
shal l  re turn the funds they have 
received, and the reduced capital 
contributions of shareholders shall 
be restored to their original amounts. 
Where such reduction causes losses 
to the Company, the shareholders 
and the responsible directors and 
senior off icers shal l  be l iable for 
compensation.

120

Newly added article

Article 221 When the Company 
issues new shares for the purpose 
of increasing its registered capital, 
shareholders shall not be entitled to 
pre-emptive rights, unless otherwise 
p r o v i d e d  i n  t h e s e  A r t i c l e s  o f 
Association, or unless a resolution of 
the general meeting determines that 
shareholders shall be entitled to pre-
emptive rights.

121 Article 216 The Company shall, in 
accordance with law, apply for change 
in its registration with the company 
registration authority where a change 
in any item in its registration arises 
as a result of any merger or division. 
Where the Company is dissolved, the 
Company shall apply for cancellation of 
its registration in accordance with law. 
Where a new company is established, 
the Company shall apply for registration 
thereof in accordance with law.

A r t i c l e  2 2 2 A r t i c l e  2 1 6  T h e 
Company shal l,  in accordance with 
law, apply for change in its registration 
with the company registration authority 
where  a  change in  any i t em in  i t s 
registration arises as a result of any 
merger or division. Where the Company 
is dissolved, the Company shall apply 
for cancellation of its registration in 
accordance with law. Where a new 
company is established, the Company 
shall apply for registration thereof in 
accordance with law.

Where the Company increases or 
reduces its registered capital, it shall 
apply for change in its registration 
w i t h  t h e  c o m p a n y  r e g i s t r a t i o n 
authority in accordance with laws.
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122 Article 217 The Company shall be 
dissolved if:

⋯⋯
Members of liquidation committee 

shall be determined by directors or 
shareholders a t  a  genera l  meet ing. 
If i t  fai ls to establish a l iquidation 
committee to carry out liquidation after 
the expiry of the time limit or fails to 
carry out liquidation after establishing 
the liquidation committee, the interested 
parties can apply to the people’s court 
for  appoint ing re levant  of f icers  to 
establish the liquidation committee to 
carry out the liquidation.

A r t i c l e  2 2 3 A r t i c l e  2 1 7  T h e 
Company shall be dissolved if:

⋯⋯
Members of liquidation committee 

shall be determined by directors or 
shareholders at a general meeting, unless 
otherwise provided in these Articles 
of Association, or unless the general 
meeting resolves to elect other persons. 
If i t  fai ls to establish a l iquidation 
committee to carry out liquidation after 
the expiry of the time limit or fails to 
carry out liquidation after establishing 
the liquidation committee, the interested 
parties can apply to the people’s court 
for  appoint ing re levant  of f icers  to 
establish the liquidation committee to 
carry out the liquidation.

Where the liquidation obligor 
fails to timely perform his/her duty 
of liquidation and causes losses to the 
Company or its creditors, he/she shall 
be liable for compensation.
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123 Article 225  The Company may 
amend the Articles of Association in 
accordance with laws, administrative 
regulations and the Company’s Articles 
of Association.

I n  a n y  o f  t h e  f o l l o w i n g 
circumstances, the Company shall amend 
the Articles of Association:

(1) when any provisions of the 
Ar t i c les  o f  Assoc ia t ion con t rad ic t 
wi th  the  rev i sed Company Law or 
other relevant laws and administrative 
regulations;

(2) when the Company’s situation 
changes and is inconsistent with the 
statement in the Articles of Association;

(3)  when the  gene ra l  mee t ing 
d e c i d e s  t o  a m e n d  t h e  A r t i c l e s  o f 
Association.

A r t i c l e  2 3 1 A r t i c l e  2 2 5  T h e 
Company may amend the Articles of 
Association in accordance with laws, 
adminis t ra t ive regula t ions and the 
Company’s Articles of Association.

I n  a n y  o f  t h e  f o l l o w i n g 
circumstances, the Company willshall 
amend the Articles of Association:

(1) when any provisions of the 
Ar t i c les  o f  Assoc ia t ion con t rad ic t 
wi th  the  rev i sed Company Law or 
other relevant laws and administrative 
regulations;

(2) when the Company’s situation 
changes and is inconsistent with the 
statement in the Articles of Association;

(3)  when the  gene ra l  mee t ing 
d e c i d e s  t o  a m e n d  t h e  A r t i c l e s  o f 
Association.

124 Art ic le  234  These Ar t ic les  o f 
Association are written in Chinese and 
then translated into English, and in case 
of any discrepancy, the Chinese version 
shall prevail.

Ch inese  sha l l  a  be  t aken a s  a 
work ing  l anguage  fo r  a l l  Gene ra l 
m e e t i n g s ,  b o a r d  m e e t i n g s  a n d 
supervisory meetings

Art ic le  240Art ic le  234  These 
Articles of Association are written in 
Chinese and then translated into English, 
and in case of any discrepancy, the 
Chinese version shall prevail.

Ch inese  sha l l  a  be  t aken a s  a 
working language for a l l  Ggenera l 
meet ings and ,  board meet ings and 
supervisory meetings.

125 Article 235 Rules of procedures 
for general meeting, board meeting and 
supervisory meeting of the Company 
sha l l  cons t i tu te  append ixes  o f  the 
Articles of Association.

Article 241Article 235 Rules of 
procedures for the  general meeting 
and, board meeting and supervisory 
m e e t i n g  o f  t h e  C o m p a n y  s h a l l 
constitute appendixes of the Articles of 
Association.
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126 Article 237 For the purposes of 
the Articles of Association, the terms 
“at least”/“or more”/ “not less than”, 
“within” and “not more than” shall 
include the given figure; “beyond”, 
“below”, “more than” shall not include 
the given figure.

Article 243Article 237 For the 
purposes of the Articles of Association, 
the terms “at least”/“or more”/ “not less 
than”, and “within” and “not more than” 
shall include the given figure; “over”, 
“beyond”, “below”, “more than” shall 
not include the given figure.

In addition to amendments shown in the table above, due to the addition or deletion of 
articles and adjustment of the order of articles in these amendments, the serial numbers of 
articles in the “Articles of Association” will be adjusted accordingly. If there is a change in 
the serial numbers of articles that involve cross-reference between articles in the original 
“Articles of Association”, the amended “Articles of Association” will also be changed 
accordingly.

Save for the above articles, other contents of the “Articles of Association” will remain 
unchanged. The “Articles of Association” have been prepared in Chinese, and the English 
translation is for reference only. In case of any discrepancy between the English and Chinese 
versions of the “Articles of Association”, the Chinese version shall prevail.
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1 “Rules of Procedure of the General 
Meeting of Shareholders”

“Rules of Procedure of the General 
Meeting of Shareholders”

2 Article 1 With a view to regulating 
the acts of the Company and ensuring 
the general meeting lawfully exercises 
its functions and powers, the Rules of 
Procedure are formulated in accordance 
with the Company Law of the People’s 
R e p u b l i c  o f  C h i n a  ( h e r e i n a f t e r 
referred to as the “Company Law ”), 
the Secur i t ies Law of the People’s 
Republic of China  (hereinafter referred 
to as the “Securities Law ”), the Rules 
on Shareholders’ General Meetings of 
Listed Companies (hereinafter referred 
to as the “Rules”) and the Company’s 
Articles of Association.

Article 1 With a view to regulating 
the acts of the Company and ensuring 
the general meeting lawfully exercises 
its functions and powers, the Rules of 
Procedure are formulated in accordance 
with the Company Law of the People’s 
R e p u b l i c  o f  C h i n a  ( h e r e i n a f t e r 
referred to as the “Company Law ”), 
the Secur i t ies Law of the People’s 
Republic of China  (hereinafter referred 
to as the “Securities Law ”), the Rules 
on Shareholders’ General Meetings of 
Listed Companies (hereinafter referred 
to as the “Rules”) and the Company’s 
Articles of Association.

3 Article 2 The Company shall hold 
general meetings strictly in accordance 
with the laws, administrative regulations, 
t h e s e  R u l e s  o f  P r o c e d u r e  a n d  t h e 
Company’s Articles of Association so 
as to ensure that the shareholders can 
exercise their rights in accordance with 
the laws.

The Board of  Direc tors  of  the 
Company shall duly perform its duties 
and organize general meetings prudently 
and as scheduled. All the directors 
of the Company shall be diligent and 
responsible so as to ensure that general 
meetings are held in an orderly manner 
and  t he  func t i ons  and  power s  a r e 
exercised in accordance with the laws.

Article 2 This Article shall apply 
to the convening, proposal, notice and 
holding of general meetings of the 
Company.

The Company shall hold general 
meetings strictly in accordance with the 
laws, administrative regulations, these 
Rules of Procedure and the Company’s 
Articles of Association so as to ensure 
that the shareholders can exercise their 
rights in accordance with the laws.

The Board of  Direc tors  of  the 
Company shall duly perform its duties 
and organize general meetings prudently 
and as scheduled. All the directors 
of the Company shall be diligent and 
responsible so as to ensure that general 
meetings are held in an orderly manner 
and  t he  func t i ons  and  power s  a r e 
exercised in accordance with the laws.
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4 Article 4 General meetings may 
be either annual or extraordinary. The 
annual general meeting shall be held 
once a year within six months after the 
closing of the previous accounting year. 
The extraordinary general meeting may 
be held from time to time and shall be 
held within two months where any of the 
circumstances as set forth in section 100 
of the Company Law for holding such a 
meeting occurs.

⋯⋯

Article 4 General meetings may 
be either annual or extraordinary. The 
annual general meeting shall be held 
once a year within six months after the 
closing of the previous accounting year. 
The extraordinary general meeting may 
be held from time to time and shall be 
held within two months where any of 
the circumstances as set forth in section 
113100 of the Company Law for holding 
such a meeting occurs.

⋯⋯

5 A r t i c l e  7  I n d e p e n d e n t  n o n -
executive directors shall be entitled 
to make a proposal to the Board of 
Directors on holding an extraordinary 
general meeting. For such a proposal, the 
Board of Directors shall give a written 
reply on whether to agree or not to hold 
an extraordinary general meeting within 
10 days upon receipt of the proposal in 
accordance with the laws, administrative 
regulations and the Company’s Articles 
of Association.

⋯⋯

Article 7 With the approval of 
a majority of all independent non-
executive directors, Iindependent non-
executive directors shall be entitled 
to make a proposal to the Board of 
Directors on holding an extraordinary 
general meeting. For such a proposal, the 
Board of Directors shall give a written 
reply on whether to agree or not to hold 
an extraordinary general meeting within 
10 days upon receipt of the proposal in 
accordance with the laws, administrative 
regulations and the Company’s Articles 
of Association.

⋯⋯
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6 A r t i c l e  8  T h e  S u p e r v i s o r y 
Committee shall be entitled to make a 
proposal to the Board of Directors on 
holding an extraordinary general meeting 
and shall make such a proposal in written 
form. The Board of Directors shall give 
a written reply on whether to agree or 
not to hold an extraordinary general 
meeting within 10 days upon receipt 
of the proposal in accordance with the 
laws, administrative regulations and the 
Company’s Articles of Association.

Where  the  Board o f  Di rec to rs 
agrees to hold an extraordinary general 
meeting, a notice of general meeting 
shall be given within 5 days after the 
resolution of the Board of Directors 
is made. Any change to the original 
proposal in the notice shall be subject 
to the approval from the Supervisory 
Committee.

Where the Board of Directors does 
not agree to hold such meeting or fails 
to give a written reply within 10 days 
upon receipt of the proposal, it shall be 
deemed that the Board of Directors is 
unable or fails to perform its duty of 
convening a general meeting. In such a 
case, the Supervisory Committee may 
convene and preside over the meeting on 
its own.

Article 8 The AuditSupervisory 
Committee shall be entitled to make a 
proposal to the Board of Directors on 
holding an extraordinary general meeting 
and shall make such a proposal in written 
form. The Board of Directors shall give 
a written reply on whether to agree or 
not to hold an extraordinary general 
meeting within 10 days upon receipt 
of the proposal in accordance with the 
laws, administrative regulations and the 
Company’s Articles of Association.

Where  the  Board o f  Di rec to rs 
agrees to hold an extraordinary general 
meeting, a notice of general meeting 
shall be given within 5 days after the 
resolution of the Board of Directors 
is made. Any change to the original 
proposal in the notice shall be subject to 
the approval from the AuditSupervisory 
Committee.

Where the Board of Directors does 
not agree to hold such meeting or fails 
to give a written reply within 10 days 
upon receipt of the proposal, it shall be 
deemed that the Board of Directors is 
unable or fails to perform its duty of 
convening a general meeting. In such a 
case, the AuditSupervisory Committee 
may convene and pres ide over  the 
meeting on its own.
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7 A r t i c l e  9  S h a r e h o l d e r s  s h a l l 
request to convene an extraordinary 
general meeting in accordance with the 
following procedures:

Shareholder(s) of ordinary shares 
who individually or jointly hold more 
than 10% of the shares of the Company 
shall have the right to propose to the 
Boa rd  o f  D i rec to r s  t o  convene  an 
extraordinary general meeting and a 
written request shall be made to the 
Board  o f  D i rec to r s .  The  Board  o f 
Directors shall give a written reply as 
to whether it agrees or disagrees to the 
convening of an extraordinary general 
meeting within 10 days after receiving 
the request(s) according to the laws, 
adminis t ra t ive regula t ions and the 
Company’s Article of Association.

If the Board of Directors agrees 
to convene an extraordinary general 
meeting, it shall issue a notice of general 
meeting within 5 days after passing the 
board resolution. Any changes to the 
original proposal in the notice shall be 
approved by the relevant shareholders.

I f  the Board of Directors does 
not agree to convene an extraordinary 
general meeting or it does not reply 
wi th in 10 days a f te r  rece iv ing the 
request(s), shareholder(s) of ordinary 
shares who individually and jointly 
hold more than 10% of the shares of 
the Company shall have the right to 
propose to the Supervisory Committee 
to convene an extraordinary general 
meeting and a written request shall be 
made to the Supervisory Committee.

I f  the  Superv i so ry  Commi t t ee 
agrees to convene an extraordinary 
general meeting, it shall issue a notice 
of general meeting within 5 days after 
receiving the request. Any changes to 
the original request in the notice shall be 
approved by the relevant shareholders.

A r t i c l e  9  S h a r e h o l d e r s  s h a l l 
request to convene an extraordinary 
general meeting in accordance with the 
following procedures:

Shareholder(s) of ordinary shares 
who individually or jointly hold more 
than 10% of the shares of the Company 
shall have the right to propose to the 
Boa rd  o f  D i rec to r s  t o  convene  an 
extraordinary general meeting and a 
written request shall be made to the 
Board  o f  D i rec to r s .  The  Board  o f 
Directors shall give a written reply as 
to whether it agrees or disagrees to the 
convening of an extraordinary general 
meeting within 10 days after receiving 
the request(s) according to the laws, 
adminis t ra t ive regula t ions and the 
Company’s Article of Association.

If the Board of Directors agrees 
to convene an extraordinary general 
meeting, it shall issue a notice of general 
meeting within 5 days after passing the 
board resolution. Any changes to the 
original proposal in the notice shall be 
approved by the relevant shareholders.

I f  the Board of Directors does 
not agree to convene an extraordinary 
general meeting or it does not reply 
wi th in 10 days a f te r  rece iv ing the 
request(s), shareholder(s) of ordinary 
shares who individually and jointly 
hold more than 10% of the shares of the 
Company shall have the right to propose 
to the AuditSupervisory Committee in 
writing to convene an extraordinary 
general meeting and a written request 
s h a l l  b e  m a d e  t o  t h e  S u p e r v i s o r y 
Committee.

If the AuditSupervisory Committee 
agrees to convene an extraordinary 
general meeting, it shall issue a notice 
of general meeting within 5 days after 
receiving the request. Any changes to 
the original request in the notice shall be 
approved by the relevant shareholders.
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If the Supervisory Committee fails 
to give the notice of the general meeting 
within the specified time limit, it shall be 
deemed that the Supervisory Committee 
is not convening or presiding over the 
meeting, in which case, the shareholders 
of ordinary shares who individually or 
jointly holding more than 10% of the 
shares of the Company for more than 
90 consecutive days may convene and 
preside over the meeting on their own.

If the AuditSupervisory Committee 
fails to give the notice of the general 
mee t ing wi th in  the  spec i f i ed  t ime 
l im i t ,  i t  s ha l l  be  deemed tha t  t he 
AuditSupervisory Committee is not 
convening or presiding over the meeting, 
in which case,  the shareholders of 
ordinary shares who individually or 
jointly holding more than 10% of the 
shares of the Company for more than 
90 consecutive days may convene and 
preside over the meeting on their own.

8 Article 10 Where the supervisory 
committee or shareholders decide(s) to 
convene the general meeting by itself/
themselves, i t/they shall send out a 
written notice to the Board, and shall file 
with the stock exchange.

The shareholding of the convening 
shareholders shall not be lower than 
10% prior to the announcement of the 
resolutions of the general meeting.

The Supervisory Committee or 
the convening shareholder shall submit 
relevant evidence to the stock exchange 
upon the i ssuance of the not ice of 
general meeting and the announcement 
of the resolutions of the general meeting.

A r t i c l e  1 0  W h e r e  t h e  A u d i t 
Committee Supervisory committee or 
shareholders decide(s) to convene the 
general meeting by itself/themselves, it/
they shall send out a written notice to 
the Board, and shall file with the stock 
exchange.

The shareholding of the convening 
shareholders shall not be lower than 
10% prior to the announcement of the 
resolutions of the general meeting.

The AuditSupervisory Committee 
or the convening shareholder shal l 
submit relevant evidence to the stock 
exchange upon the i ssuance of the 
no t ice  o f  genera l  mee t ing and the 
announcement of the resolutions of the 
general meeting. 
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9 Article 11 With respect to a general 
meeting convened by the Supervisory 
Committee or shareholders, the Board 
of Directors and the Secretary of the 
Board shall give cooperation. The Board 
of Directors shall provide the register 
of members on the shareholding record 
date. Where the Board of Directors fails 
to provide the register of members, the 
convener(s) may apply to the securities 
registration and clearing institution for 
such a register of members with the 
announcement relating to the notice of 
convening the general meeting. The 
regis ter of members offered to the 
convener(s) shall not be used for other 
purposes, except for the general meeting.

A r t i c l e  11  W i t h  r e s p e c t  t o  a 
g e n e r a l  m e e t i n g  c o n v e n e d  b y  t h e 
A u d i t S u p e r v i s o r y  C o m m i t t e e  o r 
shareholders, the Board of Directors and 
the Secretary of the Board shall give 
cooperation. The Board of Directors 
shall provide the register of members 
o n  t h e  s h a r e h o l d i n g  r e c o r d  d a t e . 
Where the Board of Directors fails to 
provide the register of members, the 
convener(s) may apply to the securities 
registration and clearing institution for 
such a register of members with the 
announcement relating to the notice of 
convening the general meeting. The 
regis ter of members offered to the 
convener(s) shall not be used for other 
purposes, except for the general meeting.

10 Article 12 The expenses required 
for a general meeting convened by the 
Supervisory Committee or shareholders 
shall be borne out by the Company.

Article 12 The expenses required 
for a general meet ing convened by 
the AuditSupervisory Committee or 
shareholders shall be borne out by the 
Company.
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11 A r t i c l e  14  S h a r e h o l d e r s  t h a t 
individually or jointly hold 3% or more 
of ordinary shares in the Company may 
make a temporary proposal and submit 
it to the convener(s) in written form 10 
days prior to a general meeting. The 
convener(s) shall give a supplementary 
notice of general meeting to announce 
the content of the temporary proposal 
wi th in  2  days  upon rece ip t  o f  the 
proposal.

⋯⋯

A r t i c l e  14  S h a r e h o l d e r s  t h a t 
individually or jointly hold 1%3% or 
more of ordinary shares in the Company 
m a y  m a k e  a  t e m p o r a r y  p r o p o s a l 
and submit i t  to the convener(s) in 
written form 10 days prior to a general 
meeting. The convener(s) shall give 
a  supplementary no t ice  of  genera l 
meeting to announce the content of the 
temporary proposal within 2 days upon 
receipt of the proposal and submit the 
temporary proposal to the general 
meeting for consideration. However, 
this shall not apply if the temporary 
proposal violates laws, administrative 
r e g u l a t i o n s  o r  t h e  A r t i c l e s  o f 
Association, or if it falls outside the 
scope of the terms of reference for 
the general meeting. The Company 
shall not increase the shareholding 
threshold for shareholders who may 
submit temporary proposals.

⋯⋯

12 Article 16 Specific details of all 
proposals as well as all the information 
or explanations required for shareholders 
to make a sound judgment on the matters 
to be discussed shall be disclosed on a 
full and complete basis in the notice and 
supplementary notice of general meeting. 
Where opinions from independent non-
executive directors are required on any 
matters to be discussed, such opinions 
and reasons from independent non-
executive directors shall be disclosed 
while a notice or supplementary notice 
of general meeting is given.

Article 16 Specific details of all 
proposals as well as all the information 
or explanations required for shareholders 
to make a sound judgment on the matters 
to be discussed shall be disclosed on a 
full and complete basis in the notice and 
supplementary notice of general meeting. 
Where opinions from independent non-
executive directors are required on any 
matters to be discussed, such opinions 
and reasons from independent non-
executive directors shall be disclosed 
while a notice or supplementary notice 
of general meeting is given.
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13 Article 17 Where the election of 
directors or supervisors is proposed to 
be discussed at a general meeting, the 
detailed information about the candidates 
for directors or supervisors shall be 
disclosed fully in the notice of general 
meeting, including at least the following:

(1) Personal information such as 
educational background, employment 
experience and concurrent positions;

( 2 )  W h e t h e r  h e / s h e  h a s  a n y 
c o n n e c t e d  r e l a t i o n s h i p  w i t h  t h e 
Company or its controlling shareholders 
and actual controllers;

(3) The number of shares held in 
the Company;

( 4 )  W h e t h e r  h e / s h e  h a s  b e e n 
punished by the CSRC and other relevant 
authorities and disciplined by the stock 
exchange.

A single proposal shall be made for 
each candidate for director or supervisor, 
except for di rectors or supervisors 
elected by way of cumulative voting 
system.

Article 17 Where the election of 
directors or supervisors is proposed to 
be discussed at a general meeting, the 
detailed information about the candidates 
for directors or supervisors shall be 
disclosed fully in the notice of general 
meeting, including at least the following:

(1) Personal information such as 
educational background, employment 
experience and concurrent positions;

( 2 )  W h e t h e r  h e / s h e  h a s  a n y 
c o n n e c t e d  r e l a t i o n s h i p  w i t h  t h e 
Company or its controlling shareholders 
and actual controllers;

(3) The number of shares held in 
the Company;

( 4 )  W h e t h e r  h e / s h e  h a s  b e e n 
punished by the CSRC and other relevant 
authorities and disciplined by the stock 
exchange.

A single proposal shall be made for 
each candidate for director or supervisor, 
except for di rectors or supervisors 
elected by way of cumulative voting 
system.



– II-106 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.

Original text of the “Rules of 
Procedure of the General Meeting of 

Shareholders”

Text of the “Rules of Procedure of the 
General Meeting of 

Shareholders” after the proposed 
amendments

14 Article 20 The place for holding 
general meetings is: the premises of the 
Company or other location announced 
by the Company. The general meeting 
of shareholders shall have a meeting 
place and shall be held in the form of 
an on-site meeting. In addition, safe, 
economical and convenient network and 
other means of communication shall be 
adopted in accordance with provisions 
of laws, administrative regulations, 
CSRC and Article of Association of 
the Company to make convenience for 
shareholders’ participation in the general 
meeting. If shareholders participate in 
the general meeting of shareholders 
through the foregoing means,  such 
shareholders shall be deemed to have 
been present at the meeting.

Shareholders may personally attend 
the General Meeting of Shareholders and 
exercise voting right or entrust others to 
attend the meeting and exercise voting 
right within the authorized scope.

Article 20 The place for holding 
general meetings is: the premises of the 
Company or other location announced 
by the Company. The general meeting 
of shareholders shall have a meeting 
place and shall be held in the form of 
an on-site meeting. In addition, safe, 
economical and convenient network and 
other means of communication shall be 
adopted in accordance with provisions 
of laws, administrative regulations, 
CSRC and Article of Association of 
the Company to make convenience for 
shareholders’ participation in the general 
meeting. If shareholders participate in 
the general meeting of shareholders 
through the foregoing means,  such 
shareholders shall be deemed to have 
been present at the meeting.

Shareholders may personally attend 
the General Meeting of Shareholders and 
exercise voting right or entrust others to 
attend the meeting and exercise voting 
right within the authorized scope.

15 Article 24 A shareholder shal l 
attend a general meeting with his/her 
stock account card, identity card or any 
other valid certificates or proof that can 
show his/her identity. A proxy shall also 
provide the instrument of proxy of the 
shareholder and a valid personal identity 
document.

Article 24 A shareholder shal l 
attend a general meeting with his/her 
stock account card, identity card or any 
other valid certificates or proof that can 
show his/her identity. A proxy shall also 
provide the instrument of proxy of the 
shareholder and a valid personal identity 
document.
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16 Article 25 The convener(s) and 
lawyers shall jointly verify the legality 
of shareholders’ qualifications based 
on the register of members offered by 
the securities registration and clearing 
institution, and shall register the names 
of shareholders and the number of voting 
shares they hold. The registration for 
the meeting shall be terminated before 
the presider of the meeting announces 
the number of shareholders and proxies 
present at the meeting as well as the 
total number of voting shares they hold.

Article 25 The convener(s) and 
lawyers shall jointly verify the legality 
of shareholders’ qualifications based 
on the register of members offered by 
the securities registration and clearing 
institution, and shall register the names 
of shareholders and the number of voting 
shares they hold. The on-site registration 
for the meeting shall be terminated 
before the pres ider of  the meet ing 
announces the number of shareholders 
and proxies present at the meeting as 
well as the total number of voting shares 
they hold.

17 Article 26 Where the Company 
h o l d s  a  g e n e r a l  m e e t i n g ,  a l l  t h e 
directors, supervisors and the Secretary 
of the Board shall attend the meeting, 
and general manager and other senior 
management shall be present at the 
meeting.

A r t i c l e  2 6  W h e r e  a  g e n e r a l 
meet ing requires the presence of 
directors and senior off icers,  the 
directors and senior officers shall be 
present at the meeting and answer 
shareholders’  inquir iesWhere the 
Company holds a genera l  meet ing, 
all the directors, supervisors and the 
Secretary of the Board shall attend the 
meeting, and general manager and other 
senior management shall be present at 
the meeting.
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18 Article 30 A general meeting shall 
be presided over by chairman of the 
Board of Directors. Where the chairman 
of the Board of Directors is unable or 
fails to perform the duty, the meeting 
shall be presided over by a director 
jointly elected by a simple majority of 
the directors.

A general meeting convened by the 
Supervisory Committee shall be presided 
over by the chairman of the Supervisory 
Committee. Where the chairman of the 
Supervisory Committee is unable or fails 
to perform the duty, the meeting shall 
be presided over by a supervisor jointly 
elected by a simple majority of the 
supervisors.

A general meeting convened by 
shareholders shall be presided over 
by one representat ive appointed by 
convener(s).

I n  t h e  e v e n t  t h a t  t h e  g e n e r a l 
meeting cannot proceed due to violation 
of the Rules of Procedure by the presider 
of the meeting, the general meeting may 
appoint one person as the presider of 
the meeting upon consent of a simple 
majority of the voting shareholders 
present at the meeting and continue the 
meeting.

Article 30 A general meeting shall 
be presided over by chairman of the 
Board of Directors. Where the chairman 
of the Board of Directors is unable or 
fails to perform the duty, the meeting 
shall be presided over by a director 
jointly elected by a simple majority of 
the directors.

A general meeting convened by the 
AuditSupervisory Committee shall be 
presided over by the convenerchairman 
of the AuditSupervisory Committee. 
Where the convenerchairman of the 
AuditSupervisory Committee is unable 
or fails to perform the duty, the meeting 
shall be presided over by a member 
of the Audit Committeesupervisor 
jointly elected by a simple majority 
o f  t h e  m e m b e r s  o f  t h e  A u d i t 
Committeesupervisors.

A general meeting convened by 
shareholders shall be presided over by 
the convener(s) or aone representative 
appointed by convener(s).

I n  t h e  e v e n t  t h a t  t h e  g e n e r a l 
meeting cannot proceed due to violation 
of the Rules of Procedure by the presider 
of the meeting, the general meeting may 
appoint one person as the presider of 
the meeting upon consent of a simple 
majority of the voting shareholders 
present at the meeting and continue the 
meeting.

19 Article 31 At an annual general 
meeting, the Boards of Directors and 
Supervisory Committee shall report 
the i r  work in  the  pas t  yea r  to  the 
general meeting. Each independent non-
executive director shall also make a 
work report.

Article 31 At an annual general 
meeting, the Boards of Directors and 
Supervisory Committee shall report 
itstheir work in the past year to the 
general meeting. Each independent non-
executive director shall also make a 
work report.
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20 Article 32 Directors, supervisors 
and senior management shall provide 
explanation and description for inquiries 
by shareholders at a general meeting.

Article 32 Directors, supervisors 
and senior management shall provide 
explanation and description for inquiries 
by shareholders at a general meeting.

21 A r t i c l e  35  W h e n  t h e  G e n e r a l 
M e e t i n g  v o t e s  o n  t h e  e l e c t i o n  o f 
D i r e c t o r s  a n d  S u p e r v i s o r s ,  t h e 
accumulative voting system may be 
implemented according to the Articles 
of Association or the resolution of the 
General Meeting. Listed companies in 
which a single shareholder and his/her 
concert parties are interested in thirty 
percent or more of the shares shall adopt 
the accumulative voting system.

The accumulative voting system 
as described in the previous paragraph 
means that when the General Meeting 
elects Directors or Supervisors, each 
Share shall have a voting right equal to 
the number of Directors and Supervisors 
to be elected, and Shareholders may 
collectively use their voting rights.

A r t i c l e  35  W h e n  t h e  G e n e r a l 
M e e t i n g  v o t e s  o n  t h e  e l e c t i o n  o f 
D i r e c t o r s  a n d  S u p e r v i s o r s ,  t h e 
accumulative voting system may be 
implemented according to the Articles 
of Associat ion or the resolut ion of 
the General Meet ing. WhereListed 
companies in which a single shareholder 
and his/her concert parties are interested 
in more than thirty percent or more 
of the shares of listed companies, or 
where the General Meeting votes 
on the e lect ion of more than two 
independent non-executive Directors, 
shall adopt the accumulative voting 
system shall be adopted.

The accumulative voting system 
as described in the previous paragraph 
means that when the General Meeting 
elects Directors or Supervisors, each 
Share shall have a voting right equal to 
the number of Directors and Supervisors 
to be elected, and Shareholders may 
collectively use their voting rights.
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22 Article 41 The general meeting 
shall, prior to the voting on proposals, 
e l e c t  t w o  r e p r e s e n t a t i v e s  f r o m 
s h a r e h o l d e r s  t o  t a k e  p a r t  i n  v o t e 
counting and polling scrutiny. In case 
any shareholder is connected to any 
matter to be considered, the shareholder 
and his/her proxy shall not take part in 
vote counting and polling scrutiny.

When the general meeting votes 
on proposals, lawyers, representatives 
of shareholders,  representa t ives of 
supervisors, and auditors, the share 
regis t rar or an external accountant 
qualified to act as an auditor shall be 
jointly responsible for vote counting and 
polling scrutiny. The results of the vote 
shall be announced on the spot and the 
voting results on the resolution shall be 
recorded in the minutes of the meeting.

⋯⋯

Article 41 The general meeting 
shall, prior to the voting on proposals, 
e l e c t  t w o  r e p r e s e n t a t i v e s  f r o m 
s h a r e h o l d e r s  t o  t a k e  p a r t  i n  v o t e 
counting and polling scrutiny. In case 
any shareholder is connected to any 
matter to be considered, the shareholder 
and his/her proxy shall not take part in 
vote counting and polling scrutiny.

When the general meeting votes 
on proposals, lawyers, representatives 
of shareholders,  representa t ives of 
supervisors, and auditors, the share 
regis t rar or an external accountant 
qualified to act as an auditor shall be 
jointly responsible for vote counting and 
polling scrutiny. The results of the vote 
shall be announced on the spot and the 
voting results on the resolution shall be 
recorded in the minutes of the meeting.

⋯⋯

23 Article 43 Any resolution of the 
general meeting shall be announced 
i n  a  t i m e l y  m a n n e r ,  a n d  s u c h  a n 
announcement shall indicate the number 
of shareholders and proxies present at 
the meeting, the total number of voting 
shares they hold and its proportion to 
the total voting shares of the Company, 
the means of voting, the voting results 
of each proposal as well as the details of 
each resolution adopted.

Article 43 Any resolution of the 
general meeting shall be announced 
i n  a  t i m e l y  m a n n e r ,  a n d  s u c h  a n 
announcement shall indicate the number 
of shareholders and proxies present at 
the meeting, the total number of voting 
shares they hold and its proportion to 
the total voting shares of the Company, 
the means of voting, the identity of the 
scrutineer, the attendance of directors 
at the general meeting, the voting 
results of each proposal as well as the 
details of each resolution adopted.
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24 Article 45 Minutes of a general 
meeting shall be taken by the Secretary 
of the Board of Directors and include:

⋯⋯
(ii) The names of the presider of the 

meeting as well as directors, supervisors, 
the Secretary of the Board of Directors, 
managers and other senior management 
who attend the meeting or are present at 
the meeting;

⋯⋯

Article 45 Minutes of a general 
meeting shall be taken by the Secretary 
of the Board of Directors and include:

⋯⋯
(ii) The names of the presider of the 

meeting as well as directors, supervisors, 
the Secretary of the Board of Directors, 
managers and other senior management 
who attend the meeting or are present at 
the meeting;

⋯⋯

25 Article 47 Where any proposal on 
the election of directors or supervisors 
is adopted at the general meeting, new 
directors or supervisors shall take their 
posts in accordance with the Company’s 
Articles of Association.

Article 47 Where any proposal on 
the election of directors or supervisors 
is adopted at the general meeting, new 
directors or supervisors shall take their 
posts in accordance with the Company’s 
Articles of Association.



– II-112 –

APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

No.

Original text of the “Rules of 
Procedure of the General Meeting of 

Shareholders”

Text of the “Rules of Procedure of the 
General Meeting of 

Shareholders” after the proposed 
amendments

26 A r t i c l e  49  A n y  r e s o l u t i o n  o f 
the general meeting of the Company 
that is inconsistent with the laws or 
adminis t ra t ive regulat ions shal l  be 
invalid.

The control l ing shareholder or 
actual controller of the Company shall 
not restrict or hinder medium and small 
investors from exercising their right to 
vote in accordance with the law, or harm 
the legitimate interest of the Company 
and the medium and small investors.

Where any of the procedures for 
convening a general meeting or the 
means of voting is inconsistent with 
the laws, administrative regulations or 
the Company’s Articles of Association, 
or the content of any resolut ion is 
inconsistent with the Company’s Articles 
of Association, shareholders may request 
the  Peop le’s  Cour t  to  cance l  such 
resolution within 60 days from the date 
on which the resolution is made.

A r t i c l e  49  A n y  r e s o l u t i o n  o f 
the general meeting of the Company 
that is inconsistent with the laws or 
adminis t ra t ive regulat ions shal l  be 
invalid.

The control l ing shareholder or 
actual controller of the Company shall 
not restrict or hinder medium and small 
investors from exercising their right to 
vote in accordance with the law, or harm 
the legitimate interest of the Company 
and the medium and small investors.

Where any of the procedures for 
convening a general meeting or the 
means of voting is inconsistent with 
the laws, administrative regulations or 
the Company’s Articles of Association, 
or the content of any resolut ion is 
i n c o n s i s t e n t  w i t h  t h e  C o m p a n y ’ s 
Articles of Association, shareholders 
may request the People’s Court to cancel 
such resolution within 60 days from the 
date on which the resolution is made. 
However, this excludes s ituations 
where there is only a minor defect in 
the procedures for the convening of a 
general meeting or in the manner of 
voting thereat, which does not have 
material impact on the resolution.

Where the board of directors, 
shareho lders  and o ther  re l evant 
parties dispute the qual i f icat ions 
of the convener(s),  the convening 
p r o c e d u r e s ,  t h e  l e g a l i t y  o f  t h e 
p r o p o s a l  a n d  t h e  v a l i d i t y  o f  a 
resolution of 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 execute the resolution of 
the general meeting. The Company, 
its directors and senior officers shall 
fulfill their duties in good faith and 
timely execute the resolution of the 
general meeting to ensure the normal 
operation of the Company.
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No.

Original text of the “Rules of 
Procedure of the General Meeting of 

Shareholders”

Text of the “Rules of Procedure of the 
General Meeting of 

Shareholders” after the proposed 
amendments

When the People’s Court has 
made a judgment or ruling on the 
relevant matter, the Company shall 
fu l f i l l  i t s  in format ion d isc losure 
obligations in accordance with the 
law, administrative regulations and 
the requirements of the CSRC and 
stock exchanges, fully explain the 
impacts and actively facilitate the 
execution after such judgment or 
ruling has taken effect. Where matters 
in connection with prior periods need 
to be rectified, the rectification shall 
be done in a timely manner, and the 
Company shall fulfill its information 
disclosure obligations accordingly.

In addition to the above amendments, the Chinese translation of “general meeting” in the 
“Rules of Procedure of the General Meeting of Shareholders” has been changed from “股東大
會” to “股東會” in accordance with the latest amendments to the “Company Law”. All other 
provisions remain unchanged.

The “Rules of Procedure of the General Meeting of Shareholders” have been prepared in 
Chinese, and the English translation is for reference only. In case of any discrepancy between 
the English and Chinese versions of the “Rules of Procedure of the General Meeting of 
Shareholders”, the Chinese version shall prevail.
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APPENDIX II PROPOSED AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”,
“RULES OF PROCEDURE OF THE GENERAL MEETING OF SHAREHOLDERS”

AND “RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” 

III. SPECIFIC AMENDMENTS TO THE “RULES OF PROCEDURE FOR 
THE BOARD OF DIRECTORS”

No.
Original text of the “Rules of 

Procedure for the Board of Directors”

Text of the “Rules of Procedure for 
the Board of Directors” after the 

proposed amendments

1 Article 5 Extraordinary Meeting
T h e  B o a r d  s h a l l  c o n v e n e  a n 

extraordinary meeting in any of the 
following cases:

( 1 )  W h e n  t h e  s h a r e h o l d e r s 
representing one-tenth or more of the 
voting rights propose a meeting;

(2) When one-third or more of the 
directors jointly propose a meeting;

( 3 )  W h e n  t h e  S u p e r v i s o r y 
Committee proposes a meeting;

(4) When the chairman of the Board 
deems necessary;

( 5 )  W h e n  h a l f  o r  m o r e  o f 
independent directors propose a meeting;

(6) When the manager propose a 
meeting;

(7) When the securities regulatory 
authorities request a meeting;

(8) In other situations specified 
in the Articles of Association of the 
Company.

Article 5 Extraordinary Meeting
Shareholders representing one-

tenth or more of the voting rights, 
one-third or more of the directors or 
the Audit Committee, may propose to 
convene an extraordinary meeting of 
the Board of Directors. The chairman 
of the Board shall convene and preside 
over the meeting of the Board of 
Directors within ten days of receiving 
the proposal.

T h e  B o a r d  s h a l l  c o n v e n e  a n 
extraordinary meeting in any of the 
following cases:

( 1 )  W h e n  t h e  s h a r e h o l d e r s 
representing one-tenth or more of the 
voting rights propose a meeting;

(2) When one-third or more of the 
directors jointly propose a meeting;

( 3 )  W h e n  t h e  S u p e r v i s o r y 
Committee proposes a meeting;

(4) When the chairman of the Board 
deems necessary;

( 5 )  W h e n  h a l f  o r  m o r e  o f 
independent directors propose a meeting;

(6) When the manager propose a 
meeting;

(7) When the securities regulatory 
authorities request a meeting;

(8) In other situations specified 
in the Articles of Association of the 
Company.
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No.
Original text of the “Rules of 

Procedure for the Board of Directors”

Text of the “Rules of Procedure for 
the Board of Directors” after the 

proposed amendments

2 Article 8 Meeting Notice
F o r  a  r e g u l a r  m e e t i n g  o r  a n 

extraordinary meeting, the Office of 
the Board shall give a written meeting 
notice to al l directors, supervisors, 
the managers and the secretary of the 
Board fourteen days and eight hours 
respectively in advance through direct 
delivery service, fax, email or any other 
means. If the notice is not given through 
direct delivery service, confirmation by 
telephone is also necessary.

When an extraordinary meeting 
needs to be held as soon as possible in 
case of an emergency, the meeting notice 
is allowed to be given by telephone or 
in other verbal forms at any time but 
it is necessary for the convener to give 
explanations at the meeting.

Article 8 Meeting Notice
F o r  a  r e g u l a r  m e e t i n g  o r  a n 

extraordinary meeting, the Office of 
the Board shall give a written meeting 
notice to al l directors, supervisors, 
the managers and the secretary of the 
Board fourteen days and eight hours 
respectively in advance through direct 
delivery service, fax, email or any other 
means. If the notice is not given through 
direct delivery service, confirmation by 
telephone is also necessary.

When an extraordinary meeting 
needs to be held as soon as possible in 
case of an emergency, the meeting notice 
is allowed to be given by telephone or 
in other verbal forms at any time but 
it is necessary for the convener to give 
explanations at the meeting.

3 A r t i c l e  1 1  C o n v e n i n g  o f  t h e 
Meeting

More than half of the directors are 
required to constitute a quorum of a 
Board meeting. Where the requirement 
of the minimum number of participants 
fails to be met due to some relevant 
director’s refusal or failure to attend the 
meeting, the chairman of the Board and 
the secretary of the Board shall report it 
to the regulatory authorities in a timely 
manner.

The supervisors may attend the 
Board meeting and the managers and 
the  sec re t a ry  o f  the  Board  shou ld 
attend the Board meeting if they are not 
concurrently serving as directors. Where 
necessary, other relevant persons whom 
the presider of the meeting believes need 
to attend the meeting may be notified to 
attend the meeting.

A r t i c l e  1 1  C o n v e n i n g  o f  t h e 
Meeting

More than half of the directors are 
required to constitute a quorum of a 
Board meeting. Where the requirement 
of the minimum number of participants 
fails to be met due to some relevant 
director’s refusal or failure to attend the 
meeting, the chairman of the Board and 
the secretary of the Board shall report it 
to the regulatory authorities in a timely 
manner.

The supervisors may attend the 
Board meeting and the managers and 
the  sec re t a ry  o f  the  Board  shou ld 
attend the Board meeting if they are not 
concurrently serving as directors. Where 
necessary, other relevant persons whom 
the presider of the meeting believes need 
to attend the meeting may be notified to 
attend the meeting.
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Procedure for the Board of Directors”

Text of the “Rules of Procedure for 
the Board of Directors” after the 

proposed amendments

4 A r t i c l e  1 5  C o n s i d e r a t i o n 
Procedures of the Meeting

The meeting presider shall seek 
clear opinions on each proposal from the 
participating directors.

If prior approval of the independent 
directors is necessary for the proposal 
according to the regulations, the meeting 
presider shall appoint an independent 
director to read out the written approval 
agreed by the independent directors 
before the discussion of the relevant 
proposal.

When any director h inders the 
normal proceeding of the meeting or 
affects other directors’ speech, the 
meeting presider shall promptly stop 
him/her.

Unless with the unanimous consent 
o f  a l l  p a r t i c i p a t i n g  d i r e c t o r s ,  t h e 
proposals not included in the meeting 
notice shall not be put to a vote in 
the Board meeting. The directors who 
are authorized by other directors to 
attend the meeting shall not vote on the 
proposals not included in the meeting 
notice on behalf of other directors.

A r t i c l e  1 5  C o n s i d e r a t i o n 
Procedures of the Meeting

The meeting presider shall seek 
clear opinions on each proposal from the 
participating directors.

For a proposal that requires to 
be reviewed at a special meeting of 
independent directors in accordance 
with relevant regulations, the meeting 
presider shall appoint an independent 
non-executive director to read out the 
written review agreed at the special 
meeting of independent directors 
before the discussion of the relevant 
proposal .  I f  p r ior  approva l  o f  the 
independent  d i rec tors  i s  necessary 
f o r  t h e  p r o p o s a l  a c c o r d i n g  t o  t h e 
regulations, the meeting presider shall 
appoint  an independent d i rector to 
read out the written approval agreed 
by the independent directors before the 
discussion of the relevant proposal.

When any director h inders the 
normal proceeding of the meeting or 
affects other directors’ speech, the 
meeting presider shall promptly stop 
him/her.

Unless with the unanimous consent 
o f  a l l  p a r t i c i p a t i n g  d i r e c t o r s ,  t h e 
proposals not included in the meeting 
notice shall not be put to a vote in 
the Board meeting. The directors who 
are authorized by other directors to 
attend the meeting shall not vote on the 
proposals not included in the meeting 
notice on behalf of other directors.

In addition to the above amendments, the Chinese translation of “general meeting” in the 
“Rules of Procedure for the Board of Directors” has been changed from “股東大會” to “股
東會” in accordance with the latest amendments to the “Company Law”. All other provisions 
remain unchanged.

The “Rules of Procedure for the Board of Directors” have been prepared in Chinese, and 
the English translation is for reference only. In case of any discrepancy between the English 
and Chinese versions of the “Rules of Procedure for the Board of Directors”, the Chinese 
version shall prevail.



北 京 京 城 機 電 股 份 有 限 公 司
Beijing Jingcheng Machinery Electric Company Limited

(a joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 0187)

NOTICE OF THE THIRD
EXTRAORDINARY GENERAL MEETING OF 2025

NOTICE IS HEREBY GIVEN that the third extraordinary general meeting of 2025
(the “EGM”) of Beijing Jingcheng Machinery Electric Company Limited (the “Company”)
will be convened by the board of directors of the Company (the “Board”) and held at the
Conference Room of the Company at No. 6 Rong Chang East Street, Daxing District,
Beijing, the PRC, on Friday, 12 December 2025 at 9:30 a.m. for the purpose of considering
and, if thought fit, with or without modifications, passing the following resolutions. A
combination of on-site voting and internet voting by ways of poll, will be adopted for the
EGM.

Unless the context otherwise requires, capitalised terms used herein shall have the same
meanings as those defined in the circular (the “Circular”) of the Company dated 24
November 2025.

MATTERS TO BE CONSIDERED AT THE EGM

Ordinary resolutions

1. To consider the resolution in relation to election of Mr. Li Zhongbo as a
non-executive director of the eleventh session of the board of directors of the
Company;

2. To consider the resolution in relation to the remuneration of non-executive
Director of the eleventh session of the Board and the entering into of a written
contract;

Special resolution

3. To consider the resolution in relation to proposed amendments to the “Articles of
Association”, “Rules of Procedure of the General Meeting of Shareholders”,
“Rules of Procedure for the Board of Directors” and the abolishment of the
Supervisory Committee.

NOTICE OF EGM
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ATTENDEES OF THE MEETING AND REGISTRATION METHOD

(I) Directors, supervisors and senior management of the Company.

(II) Lawyers engaged by the Company.

(III) The Shareholders of the Company whose names appear on the register of
members of Shareholders of the Company after the close of business on 8
December 2025 shall have the right to attend the EGM after completing the
necessary registration procedures.

Holders of the Company’s H Shares should note that the register of members of the
Company will be closed from 9 December 2025 to 12 December 2025 (both days inclusive),
during which no H Shares transfer will be registered. For holders of H Shares who intend to
attend the EGM, transfer documents together with the relevant share certificates must be
lodged with the H Shares registrar of the Company in Hong Kong, Computershare Hong
Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, no later than 4:30 p.m. on 8 December 2025.

Corporate shareholder should attend the meeting by its legal representative or the proxy
appointed by the legal representative. Legal representative who attends the meeting should
present his or her own identity document, valid documents evidencing his or her capacity as
a legal representative and evidence of shareholding. While appointing a proxy to attend the
meeting, the proxy should present his or her identity document, the power of attorney issued
in writing by the legal representative of the corporate shareholder in accordance with the
laws and evidence of shareholding.

1. Each Shareholder who is entitled to attend and vote at the EGM may appoint one
or more proxy(ies), who need not be a Shareholder, to attend and vote on his or
her behalf at the EGM.

2. For any Shareholder who appoints more than one proxy, his or her proxies can
only exercise the voting right by way of poll.

3. The instrument appointing a proxy must be in writing under the hand of the
appointer or his or her attorney authorised in writing. If that instrument is signed
by an attorney on behalf of the appointer, the power of attorney authorising that
attorney to sign, or other authorisation documents, must be notarially certified. To
be valid, the notarially certified copy of the power of attorney, or other
authorisation documents, together with the form of proxy must be delivered to the
office address of the Company at No. 6 Rong Chang East Street, Daxing District,
Beijing, the PRC, or lodged with the H Shares registrar of the Company in Hong
Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not less than 24
hours before the time designated for the holding of the EGM.

NOTICE OF EGM
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OTHER MATTERS:

1. Contact for the meeting

Contact telephone: 86 010-87707288
Fax: 86 010-87707291
Contact person: Board office of the Company
Address: No. 6 Rong Chang East Street, Daxing District, Beijing,

the PRC
Postal Code: 100176

2. The EGM is expected to last for half a day. Shareholders attending the meeting
should bear their own accommodation and travel expenses.

3. Personnel attending the meeting shall arrive at the venue of the meeting half an
hour before the commencement of the meeting and bring along the original
identity document, stock account card and power of attorney for verification.

By order of the Board
Beijing Jingcheng Machinery Electric Company Limited

Luan Jie
Company Secretary

Beijing, the PRC
24 November 2025

As at the date of this notice, the Board comprises Mr. Zhang Jiheng as an executive
Director, Mr. Wang Kai, Mr. Zhou Yongjun, Mr. Zhao Xihua, Mr. Man Huiyong and Ms. Li
Chunzhi as non-executive Directors, and Ms. Chen Junping, Mr. Zhao Xuguang, Mr. Liu
Jingtai and Mr. Luan Dalong as independent non-executive Directors.
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