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ARTICLES OF ASSOCIATION
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CHAPTER 1 GENERAL PROVISIONS

Article 1 The Articles of Association are formulated in accordance with the Company Law 
of the People’s Republic of China (中華人民共和國公司法) (the “Company Law”), Securities 
Law of the People’s Republic of China (
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Article 6 The Company is a joint stock limited company, with perpetual duration.

Article 7 The chairman of the Board shall be the legal representative of the Company.

Article 8 Total assets of the Company are divided into shares with same par value per share. 
Shareholders shall assume their liabilities to the extent of their respective subscribed shares in the 
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If the Company creates shares of other classes, the order of payment of dividends and other 
distributions on shares of other classes shall be specified.

Article 14 The Company shall issue shares under the principles of openness, fairness and 
equality and shares of the same class shall carry same rights.
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Article 19 Domestic Shares issued by the Company are retained under centralized depositary 
of the relevant securities depository institutions for safe custody. H Shares of the Company shall 
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(III) repurchase through an off-market agreement;

(IV) other means as permitted by the laws, administrative regulations and the CSRC.

If the Company purchases its own shares in the case of items (III), item (V) and item (VI) of 
Article 24, it shall be conducted by way of open and centralized trading.

Article 26 The Company must obtain the prior approval of the shareholders in a shareholders
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(III) The Company shall make the following payments out of the Company’









14

Article 35 The Company shall keep a complete register of shareholders.
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Article 53 If a resolution passed at the shareholders’ general meeting or meeting of the Board 
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(III) not to withdraw its capital contribution upon the approval of registration by the 
Company, except as provided in laws and regulations;

(IV) not to abuse their shareholders’ rights to jeopardize the interests of the Company or 
other shareholders; and not to abuse the status of the Company as an independent 
legal person and the limited liability of shareholders to jeopardize the interests of any 
creditors of the Company.

Where any shareholder of the Company abuses the shareholders’
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(III) he alone or acting in concert with others holds 30% or more of the outstanding shares;

(IV) he alone or acting in concert with others in any other manner is in de facto control of 
the Company.

In the Articles of Associations, “acting in concert with others” shall mean two (2) or 
more persons reaching an agreement (either orally or in writing), pursuant to which any one of 
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If the Board of Directors disagrees to convene the extraordinary general meeting or does not 
give any written reply within 10 days after receiving the proposal, the Board of Directors shall be 
deemed as failing to perform the duty of convening a shareholders’ general meeting. In such case, 
the Supervisory Committee may convene and preside over the meeting.

Article 66 Shareholders individually or joineorehoeninmorene ahin %ty o( Shasty al
 th, )Tj
1.087 Tw -2.362 -1.167 Tdy Cpe anSha entitlemeg trequestIf the Board of Directorthiy wriling ty convene he extraordinar, 
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Article 73 A shareholders’ general meeting shall not decide on matters that have not been 
stated in the notice of the meeting.

Article 74 Notice of the shareholders’ general meeting shall comply with the following 
requirements:

(I) shall be in written form;

(II) shall specify the time, venue and duration of the meeting;

(III) matters and proposals that shall be submitted to the meeting for consideration;

(IV) shall provide shareholders the detailed information and explanations necessary for the 
shareholders to make sound decisions about the matters to be discussed. This principle 
includes (but not limited to) the provision of the specific terms and contract(s), if any, 
of the proposed transaction(s) and serious explanations about the causes and effects 
when the Company proposes mergers, repurchase of shares, restructuring of share 
capital or other restructuring;
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The announcement referred to in the preceding paragraph shall be published in one or more 
national newspapers designated by CSRC. Once the announcement is published, all holders of 
Domestic Shares shall be deemed to have received the notice in relation to the shareholders’ 
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Article 81 Any shareholder entitled to attend and vote at a shareholders’ general meeting 
shall have the rights to appoint one or more persons (such persons may not be shareholders) as his 
proxies to attend and vote on his behalf, and the proxies so appointed may exercise the following 
rights pursuant to the authorizations from such shareholder:

(I) the shareholder’s rights to speak at the shareholders’ general meeting;
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Article 83
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Article 96
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Article 99 At a shareholders’ general meeting, the approach and procedures for nomination 
of Directors and Supervisors (except for staff representative Supervisors) are as follows:

(I) The Board, the Supervisory Committee and shareholders holding, individually or 
collectively, more than 3% of voting shares of the Company may, by way of a written 
proposal, put forward to the shareholders’ general meeting about the candidates for 
Directors and Supervisors (not being staff representatives). However, the number of 
candidates proposed shall comply with the provisions of the Articles of Association, 
and shall not exceed the number to be elected. The aforesaid proposal put forward by 
shareholders to the Company shoul8e
delatiredrs to the Companat leastof 7 daysl8e afoon ’ general meeti., 
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Section 7 Special Procedures for Voting by Class Shareholders

Article 109 Shareholders who hold different classes of shares shall be class shareholders.

Class shareholders shall enjoy rights and undertake obligations in accordance with the laws, 
administrative regulations and the Articles of Association.

Where the Company issues preferred shares, it shall ensure holders of preferred shares have 
sufficient voting rights.

Where the share capital of the Company includes shares which do not carry voting rights, the 
words “no voting rights” must appear in the designation of such shares.

Where the share capital of the Company includes shares with different voting rights, the 
designation of each class of shares, other than those with the most favorable voting rights, must 
include the words “restricted voting rights” or “limited voting rights”.

Article 110 The Company shall not proceed to change or abrogate the class shareholders’ 
’
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(VIII) imposition of restrictions or additional restrictions on the transfer of or ownership of the 
shares of such class;

(IX) issuance of rights to subscribe for, or convert into, the shares of such class or another 
class;

(X) increase in the rights and privileges of the shares of another class;

(XI) a restructuring plan of the Company that causes shareholders of different classes to bear 
liability to different extents during the restructuring;

(XII) any amendment to or repeal of the provisions of this section.

No approval by a shareholders’
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Article 114 
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Subject to compliance with relevant laws and administrative regulations, a Director whose 
term of office has not expired may be dismissed at the shareholders’
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Save for the circumstances referred to in the preceding paragraph, a Director’s resignation 
takes effect upon delivery of his/her resignation report to the Board.

Article 124 When a Director’s resignation takes effect or his/her term of service expires, the 
Director shall complete all transfer procedures with the Board. His/her fiduciary duties towards 
the Company and its shareholders do not necessarily cease after the end of his/her term of service 
and shall be still in effect within half a year after the end of his/her term of service. The duty 
of confidentiality in respect of trade secrets of the Company shall still be in effect after his/her 
resignation takes effect or his/her term of service expires, until such trade secrets become publicly 
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(IX) to appoint or dismiss the Company’
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Article 137 The Board shall examine stringently the external investment, acquisition or 
disposal of assets, mortgage of assets, and external guarantee of the Company. Specialists or 
professionals shall be retained to evaluate major issues.

Article 138 The total external investment, acquisition and disposal of assets, mortgage of 
assets, and external guarantee during twelve successive months which are considered by the Board 
shall not exceed thirty percent of the audited total assets of the Company in the previous year.

Article 139 All the Directors of the Company shall carefully treat and strictly control the 
debt risks arising from providing guarantee for any external party and shall bear several and 
joint liabilities in accordance with the law for the losses caused by violation against the power or 
procedures of approving provision of guarantee for any external party.
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I n  t h i s  A r t i c l e ,  

“

c o n n e c t e d  D i r e c t o r

”

 i n c l u d e  D i r e c t o r  w h o  o r  a n y  o f  w h o s e  c l o s e  a s s o c i a t e s  

a r e  u n d e r  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 :
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(III) the agenda;

(IV) the main points of Directors’ speeches;
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(I) to make recommendations to the Board on the Company’s policy and structure for all 
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Article 159
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If a Director serves as a secretary of the Board, and an action is required to be taken by a 
Director and a secretary of the Board separately, the /stioconcurrentlyor seinges as 
(Director ana )Tj
0.365 T062 -1.167D
(d a secretary of the Boardhall notbe ta suchan actionnof thcapacitary oboth 
(Director and a secretara )Tj
0.025 T062 -1.167D
(y of the Boa.a )Ts
/T1_0 1 T10.972Tw -23367 TdCHAPTER 7 SUPERVISORY COMMITTEEa )T5.429Tw -23367 TdSe actio1 Sup seisors50 Sup seisorsrdhall complyewith laws, administpariveis gulaactisor anf thArticles 50from abusingef tir powetod tacerce bribes ctoothetoillegtuaincomerr anfrom misaperopriaacngef tra  E a c h a t e r m o y  o o f f i c e o y  o a  S u p  s e i s o r o n  i t h r e e  y e a r s o r  a n  t r m a y  r  s e r o c o n a  s u r i v e i a   T  t r t e r m o y  o S u p  s e i s o r s r d h a l l  c o m m e n c e o y n o f  t h d a r a o y n o w h i c h a t h e i s  l e v a n a r a   S u p  s e i s o r s r d h a l e n s u r a r l o a t n n u e r n o / o t h e t r  4 i s c l o s l i r t a k o y  o f  t h C o m p y h  t r u e , r i v e i a  

, a r y h e s o r s r d h e d  t i a b l u r i v e i a  
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Section 2 Supervisory Committee

Article 180 The Company shall have a Supervisory Committee. The Supervisory Committee 
shall consist of three Supervisors and have one chairman of the Supervisory Committee.
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Article 183 Meetings of the Supervisory Committee shall be convened at least every six (6) 
months. The written notice of any meeting shall be given to all Supervisors ten (10) days before 
the meeting. Interim meetings of the Supervisory Committee can be convened by the Supervisors. 
The written notice of any interim meeting shall be given to all Supervisors three (3) days before 
the meeting.

Article 184 A notice of the Supervisory Committee meeting shall include the following 
particulars: the date of the meeting, the place and duration of the meeting, the causes and issues to 
be discussed and the date of the notice.
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CHAPTER 8 THE QUALIFICATIONS AND OBLIGATIONS OF THE COMPANY’
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(VIII) not to accept commissions in connection with the Company’s transactions, unless with 
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Article 199
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When the Company’
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Where it is intended to pass a resolution at a shareholders
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Article 238 Thirty (30) days’ prior notice shall be given to the accounting firm if the 
Company decides to remove such accounting firm or not to renew the appointment thereof. The 
accounting firm shall be entitled to make representations when the resolution regarding the removal 
of the accounting firm is considered at the shareholders’ general meeting of the Company. Where 
’ general meetonsent ment t The 
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Where a notice is served by way of announcement, it shall be published in newspapers and 
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CHAPTER 11 MERGER, DIVISION, CAPITAL INCREASE, CAPITAL REDUCTION, 
DISSOLUTION AND LIQUIDATION

Section 1 Merger, Division, Capital Increase and Capital Reduction

Article 246 The merger or division of the Company shall be proposed by the Board, and 
upon approval in accordance with the procedures provided in the Articles of Association, it shall 
go through relevant examination and approval formalities according to the laws. A shareholder 
objecting to merger or division of the Company may require the Company or the shareholders who 
are in favor of such merger or division to acquire his/her shares at a fair price. A special document 
about the content of the resolution on merger or division of the Company shall be made for 
inspection by the shareholders.

The aforesaid documents shall also be sent by mail to holders of H shares of the Company.

Article 247 Merger of the Company may take the form of absorption or establishment of a 
new company.

Article 248 In the event of a merger, the merging parties shall execute a merger agreement 
and prepare a balance sheet and an inventory of assets. The Company shall notify its creditors 
within ten (10) days from the date of the Company

Artic9e 248t
[( The medate of the Co, claimsu)0.6deb0.5of eaof date of The dhmeging parof a 
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Article 256 If the Board decides that the Company shall be liquidated (except for such 
liquidation as a result of the Company’s declared bankruptcy), the notice of the shareholders’ 
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(II) the party seeking arbitration may select to have the dispute or claim arbitrated either by 
the China International Economic and Trade Arbitration Commission in accordance with 
its arbitration rules or by the Hong Kong International Arbitration Centre in accordance 
with its securities arbitration rules. Once the party seeking arbitration submits a dispute 
or claim to arbitration, the other party must submit to the arbitral institution selected by 


