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

followings meanings:

“AGM” the annual general meeting of the Company to be held at meeting 

room, 10/F, Gangwu Building, No. 1 Fenghe Road, Lujiazui 

Street, Pudong New District, Shanghai, the PRC at 10:00 a.m. on 

May 20, 2025, or any adjournment thereof (as the case may be) 

and notice of which is set out on pages 160 to 162 of this circular

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

to time

“Board” or “Board of Directors” the board of Directors of the Company

“Business Day(s)” any day on which the Stock Exchange is open for the business of 

dealing in securities

“Company” AIM Vaccine Co., Ltd. (艾美疫苗股份有限公司), a joint stock 

company incorporated in the PRC with limited liability, the H 

Shares of which are listed on the Stock Exchange (stock code: 

06660)

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

“Domestic Share(s)” ordinary share(s) in the issued share capital of the Company, with 

a nominal value of RMB1.00 each, which are subscribed for and 

paid up in Renminbi by domestic investors

“Domestic Shareholder(s)” holder(s) of Domestic Share(s)

“Group” the Company and its subsidiaries

“H Share(s)” overseas listed foreign share(s) in the issued share capital of the 

Company, with a nominal value of RMB1.00 each, listed on the 

Stock Exchange

“H Shareholder(s)” holder(s) of H Share(s)

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
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“Latest Practicable Date” April 17, 2025, being the latest practicable date prior to the 

printing of this circular for the purpose of ascertaining certain 

information contained in this circular

“Listing Date” October 6, 2022, the date on which the H Shares were listed on the 

Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 

Exchange of Hong Kong Limited, as amended, supplemented or 

otherwise modified from time to time

“PRC” the People’s Republic of China but excluding, for the purposes 

of this circular only, Hong Kong, Macau Special Administrative 

Region of the People’s Republic of China and Taiwan region

“PRC Company Law” the Company Law of the People’s Republic of China (中華人民
共和國公司法), as the same may be amended, supplemented or 

otherwise modified from time to time

“Remuneration Committee” the remuneration and appraisal committee of the Board 

“RMB” Renminbi, the lawful currency of the PRC

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

Hong Kong)

“Share(s)” H Share(s) and Domestic Share(s)

“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“Supervisory Committee” the board of supervisors of the Company

“Takeovers Code” the Code on Takeovers and Mergers, as amended, supplemented or 

otherwise modified from time to time

“%” per cent
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INTRODUCTION

The purpose of this circular, of which this letter forms a part, is to give you the information about 

certain proposals to be considered at the AGM and set out the notice of the AGM, and to provide you with 

all reasonable and necessary information to enable you to make an informed decision on whether to vote 

for or against the resolutions to be proposed at the AGM.

At the AGM, the following resolutions will be proposed to consider and approve:

Ordinary Resolutions

(1)	 the report of the Directors for the year 2024;

(2)	 the report of the Supervisory Committee for the year 2024;

(3)	 the 2024 annual report of the Company;

(4)	 the audited financial statements of the Group for the year 2024;

(5)	 the profit distribution plan of the Company for the year 2024;

(6)	 the final settlement of accounts of the Company for the year 2024;

(7)	 the grant of authorization to the Board to approve the financial budget of the Group for the 

year 2025;

(8)	 the re-appointment of auditor of the Company for the year 2025;

Special Resolutions

(9)	 the grant of general mandate to the Board to issue Shares;

(10)	 the grant of general mandate to the Board to repurchase H Shares; and

(11)	 the amendment to the Articles of Association. 
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MATTERS TO BE RESOLVED AT THE AGM

(1)	 Report of the Directors for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the report of the 

Directors for the year 2024, the full text of which is set out in the 2024 annual report of the Company.

(2)	 Report of the Supervisory Committee for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the report of the 

Supervisory Committee for the year 2024, the full text of which is set out in the 2024 annual report of the 

Company.

(3)	 2024 Annual report

An ordinary resolution will be proposed at the AGM to consider and approve the 2024 annual report 

of the Company.

(4)	 Audited financial statements for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the audited financial 

statements of the Group for the year 2024. The audited financial statements were prepared in compliance 

with the International Financial Reporting Standards and the full text of the independent auditor’s report 

for the year 2024 is set out in the 2024 annual report of the Company.

(5)	 The profit distribution plan for the year 2024

Pursuant to the Articles of Association, an ordinary resolution will be proposed at the AGM to 

consider and approve the profit distribution plan of the Company for the year 2024.

The Board did not recommend the payment of a final dividend to Shareholders for the year ended 

December 31, 2024.

(6)	 The final settlement of accounts for the year 2024

The Company has prepared its annual financial statements for 2024 in accordance with the 

requirements of the Accounting Standards for Business Enterprises of the People’s Republic of China. 

At the same time, the Company has also prepared financial statements for 2024 in accordance with the 

International Financial Reporting Standards (the “Year 2024 IFRS Financial Statements”) and has 

engaged Ernst & Young to audit the Year 2024 IFRS Financial Statements.
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The key financial indicators for the Year 2024 IFRS Financial Statements are shown as follows:

Item Year 2024

(RMB’000)

Revenue 1,285,031 

Loss for the year (278,469)

Loss attributable to owners of the parent (277,234)

Total assets 7,314,321

Total net assets 3,611,108 

Net assets attributable to owners of the parent 3,365,520

(7)	 Financial budget for the year 2025

An ordinary resolution will be proposed at the AGM to consider and approve the grant of 

authorization to the Board to approve the financial budget of the Group for the year 2025.

(8)	 The re-appointment of auditor for the year 2025

An ordinary resolution will be proposed at the AGM to consider and approve the re-appointment 

of Ernst & Young as auditor of the Company for the year 2025, for a term until the conclusion of the next 

annual general meeting of the Company, and to authorize the Board to determine their remunerations.

(9)	 Grant of general mandate to the Board to issue Shares

A special resolution will be proposed at the AGM that the Board be granted a general mandate to 

exercise the power of the Company to allot, issue or otherwise deal with new Shares not exceeding 20% 

of the total number of Shares in issue as at the date of passing the special resolution, and to authorize the 

Board to make amendments to the Articles of Association as it thinks fit so as to reflect the new share 

capital structure upon the allotment or issue of additional shares pursuant to such mandate.

The number of Shares in issue of the Company as at the Latest Practicable Date was 1,226,562,599 

Shares. Assuming that the number of Shares remains unchanged as at the date of passing the special 

resolution, the Board will be allowed under the general mandate to issue a maximum of 245,312,519 

Shares, subject to the passing of the special resolution approving the grant of the general mandate to the 

Board. Meanwhile, the Board is authorized to make necessary amendments to the Articles of Association 

so as to reflect the new share capital structure upon the allotment or issue of additional Shares pursuant to 

such mandate.

The Directors believe that it is in the best interests of the Company and the Shareholders to grant 

the general mandate to the Board to issue new Shares. Whilst it is not possible to anticipate in advance any 

special circumstances in which the Board might think it appropriate to issue Shares, the ability to do so 

would give the Directors the flexibility to capture the opportunity if it so arises.
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The general mandate would expire on the earlier of: (a) the conclusion of the next annual general 

meeting following the passing of the special resolution; or (b) the date on which the authorization set 

out in the special resolution is revoked or amended by a special resolution in a general meeting of the 

Company.

(10)	 Grant of general mandate to the Board to repurchase H Shares

In accordance with the requirements of relevant laws, regulations, the Listing Rules and other 

normative documents, in order to provide flexibility to the Directors in any event that it becomes desirable 

to repurchase H Shares, it is proposed at the AGM to grant the Board a general mandate to repurchase H 

Shares not exceeding 10% of the total number of H Shares of the Company issued and having not been 

repurchased on the date of passing the special resolution relating to the mandate at the AGM, and to 

authorize the Board to do all such deeds, acts, matters and business necessary or desirable for the purpose 

of or in connection with the exercise of the general mandate to repurchase H Shares. As at the Latest 

Practicable Date, the number of H Shares in issue of the Company was 507,673,711 H Shares. If no H 

Shares will be allotted and issued or repurchased by the Company on or prior to the date of the AGM, 

the maximum number of H Shares which can be repurchased pursuant to the general mandate will be 

50,767,371 H Shares. Details of the general mandate are as set out below:

(1)	 Subject of the mandate

The specific scope of the mandate includes but not limited to:

(a)	 granting of a conditional general mandate to the Board to repurchase H Shares in 

issue at the Stock Exchange in accordance with market conditions and needs of the 

Company, provided that the number of repurchased H Shares shall not exceed 10% of 

the total number of H Shares of the Company issued and having not been repurchased 

on the date of passing the special resolution relating to the mandate at the AGM;

(b)	 the Board be authorized to do all such deeds, acts, matters and business necessary or 

desirable for the purpose of or in connection with the exercise of the general mandate 

to repurchase H Shares, including (but not limited to) amendments to the Articles 

of Association and the cancellation of the repurchased H Shares after such general 

mandate has been exercised.
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(2)	 Conditions precedent

The repurchase is conditional upon satisfaction of each of the following condition:

(a)	 the special resolution regarding the grant of the repurchase mandate having been 

approved at the AGM; and

(b)	 the Company having obtained the approval f rom and/or f i led to the State 

Administration of Foreign Exchange (SAFE) (or its successor authority) and/or any 

other regulatory authorities (if applicable) as may stipulated under the PRC laws, rules 

and regulations.

The Board will not exercise the repurchase mandate if the abovementioned conditions are not 

satisfied.

(3)	 Term of the mandate

The term of the repurchase mandate shall commence from consideration and approval at the 

AGM until the following dates (whichever is earlier):

(a)	 the conclusion of the next annual general meeting of the Company of which time 

it shall lapse unless, by special resolutions passed at that meeting, the authority is 

renewed, either conditionally or subject to conditions; or

(b)	 the revocation or variation of the mandate under the resolution by a special resolution 

at any general meeting of the Company.

The resolution in relation to the general mandate to repurchase H Shares has been 

considered and approved by the Board on March 28, 2025, and is hereby proposed at the AGM for 

consideration.

An explanatory statement containing all the information relating to the repurchase mandate is 

set out in Appendix I of this circular, which provides you with information reasonably required to 

make an informed decision as to whether voting in favor of or against the resolution regarding the 

grant of the repurchase mandate to the Board.
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(11)	 Proposed Amendments to the Articles of Association

The Board proposes to amend the Article of Association in view of the amendments to The 

Company Law of the People’s Republic of China (《中華人民共和國公司法》) coming into force on 1 July 

2024. The main aspects of the proposed amendments of the Articles are: (i) amend the number of directors 

of the Board; and (ii) remove the establishment of the Supervisory Committee; and (iii) consequential 

amendments to the Articles of Associations as a result of the legal and regulatory changes. From this, the 

Board proposed to amend the Articles of Association as set out in the Appendix II of this circular. Please 

note that the proposed amendments to the existing Articles of Association are written in Chinese and there 

is no official translation in respect thereof. The translation into English language in Appendix II of this 

circular is for reference only. In case of any inconsistency between the English and Chinese versions, the 

Chinese version shall prevail.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC have 

confirmed that the proposed amendments to the Articles of Association conform with the requirements 

of the Listing Rules and the PRC laws, respectively. The Company also confirms that there is nothing 

unusual about the proposed amendments to the Articles of Association for a company incorporated in the 

PRC and listed on the Stock Exchange.

The proposed amendments to the Articles of Association shall be subject to the passing of a 

special resolution by the Shareholders at the AGM, and will become effective upon the approval by the 

Shareholders at the AGM.

THE AGM

The Company will convene the AGM at meeting room, 10/F, Gangwu Building, No. 1 Fenghe 

Road, Lujiazui Street, Pudong New District, Shanghai, the PRC at 10:00 a.m. on May 20, 2025. The notice 

convening the AGM is set out on pages 160 to 162 of this circular and published on the websites of the 

Stock Exchange (www.hkexnews.hk) and the Company (www.aimbio.com).

Whether or not you are able to attend or AGM, you are requested to complete the form of proxy in 

accordance with the instructions printed thereon and return it to the Company’s H Share registrar, Tricor 

Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as 

possible but in any event not less than 24 hours before the time appointed for the holding of the AGM (i.e. 

not later than 10:00 a.m. on May 19, 2025) or any adjournment thereof (as the case may be). Completion 

and return of the form of proxy will not preclude Shareholders from attending and voting in person at the 

AGM or any adjournment thereof (as the case may be) if they so wish and in such event, the form of proxy 

shall be deemed to be revoked.
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CLOSURE OF REGISTER OF MEMBERS OF H SHARES

For the purpose of determining the identity of the Shareholders who are entitled to attend and 

vote at the AGM, the register of members of the Company will be closed from May 15, 2025 to May 20, 

2025, both days inclusive, during which period no transfer of Shares will be effected. The record date for 

determining the identity of the Shareholders who are entitled to attend and vote at the AGM will be May 

20, 2025. To be eligible to attend and vote at the AGM, unregistered Shareholders shall ensure all transfers 

accompanied by the relevant share certificates must be lodged with the Company’s H Share registrar, 

Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, by no 

later than 4:30 p.m. on May 14, 2025.

VOTING BY POLL

According to Rule 13.39(4) of the Listing Rules, apart from certain exceptions, any vote of 

Shareholders at a general meeting must be taken by poll.

On a poll, every Shareholder present in person or by proxy (or being a corporation by its duly 

authorized representative) shall have one vote for each Share registered in his/her/its name in the register 

of members. A Shareholder entitled to more than one vote need not use all his/her/its votes or cast all the 

votes he/she/it has in the same manner.

RECOMMENDATION

The Board considers that each resolution to be proposed at the AGM is in the interests of the 

Company and the Shareholders as a whole, and accordingly, recommends the Shareholders to vote in favor 

of all the resolutions to be proposed at the AGM.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving information 

with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best 

of their knowledge and belief the information contained in this circular is accurate and complete in all 

material respects and not misleading or deceptive, and there are no other matters the omission of which 

would make any statement herein or this circular misleading.

By order of the Board

AIM Vaccine Co., Ltd.

Chairman of the Board and CEO  Mr. Yan ZHOU

Beijing, the PRC, April 28, 2025
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This appendix serves as an explanatory statement, as required by the Listing Rules, to enable the 

Shareholders to make an informed decision on whether to vote for or against the grant of the repurchase 

mandate.

1.	 LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase 

their securities on the Stock Exchange subject to certain restrictions, the most important of which are 

summarized below. The Company is empowered by the Articles of Association to repurchase its own 

securities.

2.	 SHARE CAPITAL

As of the Latest Practicable Date, the total number of Shares issued and not having been 

repurchased were 1,226,562,599, comprising 507,673,711 H Shares and 718,888,888 Domestic Shares. 

Subject to the passing of the proposed resolution for the grant of the repurchase mandate and on the basis 

that no H Shares will be allotted and issued or repurchased by the Company on or prior to the date of the 

AGM, the Directors would be authorized under the repurchase mandate to repurchase, during the period in 

which the repurchase mandate remains in force, a total of 50,767,371 H Shares, representing up to 10% of 

the total number of H Shares issued and not having been repurchased as of the date on which the relevant 

resolution is approved at the AGM.

3.	 REASONS FOR REPURCHASE OF H SHARES

The Directors believe that the granting of the repurchase mandate is in the best interests of the 

Company and the Shareholders. Repurchases of H Shares may, depending on the market conditions and 

funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or earnings 

per Share and will only be made when the Directors believe that such a repurchase will benefit the 

Company and the Shareholders.

4.	 FUNDING OF REPURCHASE

In repurchasing H Shares, the Company may only apply funds from its internal resources legally 

available for the purpose under the Articles of Association, the Listing Rules and the laws, rules and 

regulations applicable to the PRC, including but not limited to the surplus funds and undistributed profits 

of the Company.
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5.	 IMPACT ON THE WORKING CAPITAL

As at the Latest Practicable Date, the number of H Shares of the Company in issue was 507,673,711 

H Shares. If the Company has not allotted and issued or repurchased H Shares on or before the date of 

the AGM, the maximum number of H Shares which may be repurchased under the general mandate is 

50,767,371 H Shares. In any event, the number of H Shares to be repurchased by the Company and the 

price and other terms on which the H Shares are repurchased will be determined by the Directors at the 

relevant time having regard to the relevant circumstances at that time and in the best interests of the 

Company. The Directors do not intend to exercise the mandate in circumstances which, in the opinion 

of the Directors, would have a material adverse effect on the working capital or gearing ratio of the 

Company.

According to the estimates based on the exercise of the repurchase mandate in full, that is, where 

the Company repurchases 50,767,371 H Shares, such repurchase may have a material adverse effect on the 

working capital and/or the gearing position of the Company as compared with its position as at December 

31, 2024 as disclosed in the Company’s latest published audited accounts contained in the annual report 

for the year ended December 31, 2024. However, if exercising the repurchase mandate would result in 

such an effect, the Company does not intend to exercise the repurchase mandate in that case.

6.	 STATUS OF REPURCHASED H SHARES

The Listing Rules provide that the listing of all the H Shares repurchased by the Company shall 

automatically be cancelled and the relevant share certificates shall be cancelled and destroyed. Under the 

PRC laws, the H Shares repurchased by the Company will be cancelled and the Company’s registered 

capital will be reduced by an amount equivalent to the aggregate nominal value of the H Shares so 

cancelled.
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7.	 H SHARE PRICES

The highest and lowest trading prices per H Share on the Stock Exchange during each of the 

previous 12 calender months preceding up to and including the Latest Practicable Date were as follows:

Highest Lowest

(HK$) (HK$)

2024

April 9.00 7.91

May 8.88 6.60

June 7.44 6.67

July 7.28 6.28

August 6.93 4.10

September 9.22 3.95

October 15.48 5.70

November 8.66 6.53

December 7.36 5.92

2025

January 6.11 5.07

February 6.55 5.12

March 5.75 3.49

April (up to the Latest Practicable Date) 4.33 3.03

8.	 DIRECTORS’ UNDERTAKING

The Directors will exercise the power of the Company to make repurchases pursuant to the 

repurchase mandate in accordance with the Listing Rules, the Articles of Association and the applicable 

laws, rules and regulations of the PRC. The Directors have confirmed that neither the explanatory 

statement nor the proposed share repurchase has any unusual features.

9.	 DISCLOSURE OF INTERESTS

None of the Directors and, to the best of their knowledge having made all reasonable enquiries, 

their close associates (as defined under the Listing Rules), have any present intention to sell to the 

Company any of the H Shares in the Company if the repurchase mandate is approved at the AGM.

As at the Latest Practicable Date, no core connected person(s) (as defined under the Listing Rules) 

of the Company has notified the Company that he/she/it has a present intention to sell any H Shares nor 

has such core connected person(s) undertaken not to sell any of the H Shares held by him/her/it to the 

Company in the event that the repurchase mandate is granted by the Company.
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10.	 IMPLICATION UNDER THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a result 

of a share buy-back, any such increase will be treated as an acquisition for the purpose of Rule 32 of the 

Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in concert (depending on 

the level of increase of Shareholders’ interests) could obtain or consolidate control of the Company and 

become obliged to make a mandatory general offer in accordance with Rule 26 of the Takeovers Code. 

As at the Latest Practicable Date, Mr. Yan ZHOU, our executive Director, chairman of the Board and 

chief executive officer, was entitled to exercise the voting rights attached to 401,326,800 Shares in our 

Company, representing approximately 32.72% of the voting rights attached to the total issued share capital 

of the Company.

In the event that the repurchase mandate should be exercised in full, the aggregate interests of Mr. 

Yan ZHOU will be increased to approximately 36.36% of the total issued share capital of the Company. 

Such exercise of the repurchase mandate would not give rise to an obligation on Mr. Yan ZHOU to make a 

mandatory offer under Rule 26 of the Takeovers Code.

The Directors are not aware of any consequences which would arise under the Takeovers Code 

as a consequence of any buy-backs made pursuant to the general mandate to repurchase H Shares. 

Nevertheless, the Directors will not effect buy-back to such an extent which would result in the Company 

failing to comply with the minimum public float threshold as required under Rule 8.08 of the Listing 

Rules.

11.	 REPURCHASE OF SHARES BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or otherwise) in the 

six months preceding the Latest Practicable Date.
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No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 1 To safeguard the legitimate rights 

and interests of AIM Vaccine Co., 

Ltd. (hereinafter referred to as the 

“Company”), the shareholders 

and creditors thereof and regulate 

the organization and activities 

of the Company, the Articles of 

Association are formulated based 

on the actual conditions of the 

Company and in accordance with 

the Company Law of the People’s 

Republic of China (中華人民共
和國公司法) (hereinafter referred 

to as the “Company Law”), the 

Securities Law of the PRC (中華
人民共和國證券法) (hereinafter 

referred to as the “Securities 

Law”) ,  Rules  Govern ing the 

L is t ing of  Secur i t i es  on The 

Stock Exchange of Hong Kong 

Limited (hereinafter referred to as 

the “Hong Kong Listing Rules”) 

and o the r  l aws ,  r egu la t ions , 

departmental rules, regulatory 

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

r egu la t ions  o f  the  secur i t i e s 

regulatory authority of the place 

where the Company’s shares are 

listed. 

Article 1 T o s a f e g u a r d  t h e  l e g i t i m a t e 

r i g h t s  a n d  i n t e r e s t s  o f  A I M 

Vaccine Co., Ltd. (hereinafter 

referred to as the “Company”), 

the shareholders, employees and 

creditors thereof and regulate 

the organization and activities 

of the Company, the Articles of 

Association are formulated based 

on the actual conditions of the 

Company and in accordance with 

the Company Law of the People’s 

Republic of China (中華人民共
和國公司法) (hereinafter referred 

to as the “Company Law”), the 

Securities Law of the PRC (中華
人民共和國證券法) (hereinafter 

referred to as the “Securities 

Law”) ,  Rules  Govern ing the 

L is t ing of  Secur i t i es  on The 

Stock Exchange of Hong Kong 

Limited (hereinafter referred to as 

the “Hong Kong Listing Rules”) 

and o the r  l aws ,  r egu la t ions , 

departmental rules, regulatory 

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

r egu la t ions  o f  the  secur i t i e s 

regulatory authority of the place 

where the Company’s shares are 

listed. 
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No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 5 T h e  c h a i r m a n  o f  t h e  B o a r d 

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

representative of the Company.

Article 5 The chairman of the Board 

of Directors of the Company 

The chairman of the Board 

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

representative of the Company.

If  a director serving as the 

a u t h o r i z e d  r e p r e s e n t a t i v e 

r e s i g n s ,  h e / s h e  s h a l l  b e 

deemed to have resigned as the 

authorized representative at the 

same time.

U p o n  r e s i g n a t i o n  o f  t h e 

authorized representative, the 

Company shal l  determine a 

new authorized representative 

within 30 days from the date of 

the resignation.

The legal consequences of civil 

act iv i t ies  performed by the 

authorized representative in the 

name of the Company shall be 

borne by the Company.

The limitation on the functions 

and powers of the authorized 

representative in the Articles of 

Association or by the general 

meeting shall not be asserted 

against a bona fide counterpart.
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Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

W h e r e  t h e  a u t h o r i z e d 

representative causes damage 

t o  a n y  o t h e r  p e r s o n  i n  t h e 

performance of his/her duties, 

the Company shall bear civil 

l i a b i l i t y  f o r  s u c h  d a m a g e . 

T h e  C o m p a n y  m a y ,  a f t e r 

bearing such c iv i l  l iabi l i ty , 

seek indemnification from the 

authorized representative at 

fault in accordance with laws or 

the Articles of Association.

Article 6 T h e  a s s e t s  o f  t h e  C o m p a n y 

are divided into equal shares. 

Shareholders shall bear liability 

for the Company to the extent of 

the shares they subscribe, and the 

Company shall bear liability for 

the debts of the Company with all 

its assets.

Article 6 The asse ts  o f  the Company 

are divided into equal shares. 

Shareholders shall bear liability 

for the Company to the extent of 

the shares they subscribe, and the 

Company shall bear liability for 

the debts of the Company with all 

its property assets.
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Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 8 The Ar t i c l e s  o f  Assoc i a t i on 

a re  b ind ing on the Company 

and its shareholders, directors, 

s u p e r v i s o r s  a n d  s e n i o r 

management, all of whom have 

the rights to propose, any matters 

of the Company pursuant to the 

Articles of Association.

P u r s u a n t  t o  t h e  A r t i c l e s  o f 

Association, shareholders may 

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

shareholders, shareholders may 

pursue action against directors, 

supervisors, the general manager 

and other senior management 

m e m b e r s ,  t h e  s h a r e h o l d e r s 

may pursue action against the 

Company ,  and  t he  Company 

m a y  p u r s u e  a c t i o n  a g a i n s t 

i t s  s h a r e h o l d e r s ,  d i r e c t o r s , 

supervisors, the general manager 

and other senior management 

members.

Article 8 The Ar t i c l e s  o f  Assoc i a t i on 

a re  b ind ing on the Company 

and its shareholders, directors 

s u p e r v i s o r s  a n d  s e n i o r 

management, all of whom have 

the rights to propose, any matters 

of the Company pursuant to the 

Articles of Association.

P u r s u a n t  t o  t h e  A r t i c l e s  o f 

Association, shareholders may 

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

shareholders, shareholders may 

pursue action against directors 

and supervisors, the general 

m a n a g e r  a n d  o t h e r  s e n i o r 

m a n a g e m e n t  m e m b e r s ,  t h e 

shareholders may pursue action 

against the Company, and the 

Company may pursue ac t ion 

against its shareholders, directors 

and supervisors, the general 

m a n a g e r  a n d  o t h e r  s e n i o r 

management members.

Article 10 The senior management members 

referred to in the Art ic les of 

Association represent the general 

manager (chief executive officer 

(CEO)/president, co-president, 

d e p u t y  g e n e r a l  m a n a g e r 

(executive president), finance 

manager (CFO),  secre tary of 

the Board of Directors of the 

Company and other personnel 

d e s i g n a t e d  b y  t h e  B o a r d  o f 

Directors.

Article 10 The senior management members 

referred to in the Art ic les of 

Association represent the chief 

e x e c u t i v e  o f f i c e r  ( C E O ) , 

p re s iden t ,  genera l  manager 

(chief executive officer (CEO)/

president, co-president, deputy 

general  manager (execut ive 

pres ident ) ,  f inance manager 

(CFO), secretary of the Board of 

Directors of the Company and 

other personnel designated by the 

Board of Directors.
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Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 14 Shares of the Company shall be 

issued in a fair and equal manner 

and shares of the same class shall 

carry the same rights.

Each of the shares of the same 

class shall be issued under the 

same conditions and at the same 

price in each issuance, and the 

same price shall be paid for each 

of the shares subscribed for by 

any entity or individual.

Article 14 Shares of the Company shall be 

issued in a fair and equal manner 

and shares of the same class shall 

carry the same rights.

Each of the shares of the same 

class shall be issued under the 

same conditions and at the same 

price in each issuance, and the 

same price shall be paid for each 

of the shares subscribed for by 

any entity or individual.

Article 19 I t  i s  u n n e c e s s a r y  t o  h o l d  a 

shareholders’ general meeting to 

vote on the listing and trading of 

transferred shares on an overseas 

stock exchange, or listing and 

trading of unlisted shares on an 

overseas stock exchange.

Article 19 I t  i s  u n n e c e s s a r y  t o  h o l d  a 

shareholders’ general meeting to 

vote on the listing and trading of 

transferred shares on an overseas 

stock exchange, or listing and 

trading of unlisted shares on an 

overseas stock exchange.

Article 21 The regis tered capi ta l  of  the 

Company is RMB1,211,062,599. 

T h e  e q u i t y  s t r u c t u r e  o f  t h e 

C o m p a n y  i s :  1 , 2 1 1 , 0 6 2 , 5 9 9 

o r d i n a r y  s h a r e s ,  i n c l u d i n g 

7 1 8 , 8 8 8 , 8 8 8  u n l i s t e d  R M B 

ordinary shares and 492,173,711 

H shares (including 481,111,111 

overseas listed foreign shares 

converted from domestic shares).

Article 21 The regis tered capi ta l  of  the 

Company is RMB1,226,562,599 

1 , 2 1 1 , 0 6 2 , 5 9 9 .  T h e  e q u i t y 

s t ructure of the Company is : 

1,211,062,599 ordinary shares, 

including 718,888,888 unlisted 

Renminbi ordinary shares and 

5 0 7 , 6 7 3 , 7 1 1  4 9 2 , 1 7 3 , 7 1 1  H 

shares (including 481,111,111 

overseas listed foreign shares 

converted from domestic shares).
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No. of the 
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Article

Amended Articles

- Newly-added Article 22 T h e  C o m p a n y  o r  t h e 

C o m p a n y ’ s  s u b s i d i a r i e s 

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

affiliates of enterprises) shall 

not provide financial assistance 

in the form of gifts, advances, 

guarantees, or loans for the 

acquisition of the Company’s 

or its parent company’s shares 

b y  o t h e r s ,  e x c e p t  f o r  t h e 

Company’s implementation of 

the Employee Share Scheme.

For the benefit of the Company, 

t h e  C o m p a n y  m a y  p r o v i d e 

financial assistance to any other 

party/parties to acquire the 

shares of the Company or its 

parent company subject to the 

resolution of the shareholders, 

or the resolution of the Board 

of Directors in accordance with 

the Articles of Association or 

under the authorization of the 

shareholders, provided that the 

cumulative total amount of the 

financial assistance shall not 

exceed 10% of the total share 

capital in issue. Resolutions of 

the Board of Directors shall be 

approved by more than two-

thirds of all Directors.
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Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 22 B a s e d  o n  i t s  o p e r a t i n g  a n d 

development needs, the Company 

may, pursuant to the laws and 

regulations and resolutions made 

at shareholders’ general meetings, 

increase its registered capital in 

the following ways:

(I) public offering of shares;

(II) private placement of shares;

(III) allotment or distribution 

o f  n e w  s h a r e s  t o  e x i s t i n g 

shareholders;

(IV) conversion of funds in the 

capital reserve to share capital;

(V) any other means stipulated 

in the laws and administrative 

regula t ions and approved by 

relevant regulatory authorities.

Article 23 B a s e d  o n  i t s  o p e r a t i n g  a n d 

development needs, the Company 

may, pursuant to the laws and 

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

made at shareholders’ general 

meetings, increase its registered 

capital in the following ways:

(I) public offering of shares to 

unspecified investors;

(II) private placement offering 

of shares to specific investors;

(III) allotment or distribution 

o f  n e w  s h a r e s  t o  e x i s t i n g 

shareholders;

(IV) conversion of funds in the 

capital reserve to share capital;

(V) conversion of convertible 

b o n d s  o f  t h e  C o m p a n y  t o 

shares;

( V )  ( V I )  a n y  o t h e r  m e a n s 

s t i p u l a t e d  i n  t h e  l a w s  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 

and approved by by relevant 

regulatory authorities.
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Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

After the Company’s increase 

of share capital by means of the 

issuance of new shares has been 

approved in accordance with the 

Articles of Association, it shall 

be made in accordance with the 

procedures set out in the relevant 

national laws and administrative 

r e g u l a t i o n s  a n d  H o n g  K o n g 

Listing Rules.

After the Company’s increase 

of share capital by means of the 

issuance of new shares has been 

approved in accordance with the 

Articles of Association, it shall 

be made in accordance with the 

procedures set out in the relevant 

national laws and administrative 

r e g u l a t i o n s  a n d  H o n g  K o n g 

Listing Rules.

Article 24 The Company may, in accordance 

w i t h  t h e  p r o v i s i o n s  s e t  o u t 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules 

and the Articles of Association, 

repurchase its shares under the 

following circumstances:

(I) reduction of the registered 

capital of the Company;

(II) merger with another company 

holding shares of the Company;

(III) use of shares for employee 

stock ownership plans or equity 

incentives;

Article 25 The Company may, in accordance 

w i t h  t h e  p r o v i s i o n s  s e t  o u t 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules 

and the Articles of Association, 

repurchase its shares under the 

following circumstances:

(I) reduction of the registered 

capital of the Company;

(II) merger with another company 

holding shares of the Company;

(III) use of shares for employee 

stock ownership plans or equity 

incentives;
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Articles

Original Articles

No. of the 
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Article

Amended Articles

( IV) request  to the Company 

t o  a c q u i r e  t h e  s h a r e s  f r o m 

shareholders who vote against 

any resolut ion adopted at the 

shareholders’ general meeting 

on the merger or division of the 

Company;

(V) use of shares for conversion 

of corporate bonds convertible 

i n t o  s h a r e s  i s s u e d  b y  t h e 

Company;

(VI) necessity for maintaining 

company value and protecting 

shareholders’ equity;

(VII) any other circumstances 

s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed.

The Company shall not trade its 

shares except in the aforesaid 

circumstances.

( IV) request  to the Company 

t o  a c q u i r e  t h e  s h a r e s  f r o m 

shareholders who vote against 

any resolut ion adopted at the 

shareholders’ general meeting 

on the merger or division of the 

Company;

(V) use of shares for conversion 

of corporate bonds convertible 

i n t o  s h a r e s  i s s u e d  b y  t h e 

Company;

(VI) necessity for maintaining 

company value and protecting 

shareholders’ equity;

(VII) any other circumstances 

s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed.

The Company shall not trade its 

shares except in the aforesaid 

circumstances.
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Article

Amended Articles

The Company’s repurchase of 

shares on the grounds set out in 

(I) and (II) above shall require 

approval by way of a resolution 

pa s sed  by  t he  sha r eho lde r s ’ 

g e n e r a l  m e e t i n g .  F o r  t h e 

Company’s repurchase of shares 

under any of the circumstances 

stipulated in (III), (V) or (VI) 

above, a resolution of the Board 

of Directors shall be made by a 

two-thirds majority of directors 

a t t e n d i n g  t h e  m e e t i n g  a s 

authorized by the shareholders’ 

general meeting.

A f t e r  t h e  C o m p a n y  h a s 

r e p u r c h a s e d  i t s  s h a r e s  i n 

a c c o r d a n c e  w i t h  t h e  a b o v e 

provisions, such shares shall be 

cancelled within 10 days after 

repurchase in the circumstance set 

out in (I), or shall be transferred 

or cancelled within six months 

in the circumstances set out in 

(II) and (IV). The shares held 

in total by the Company after 

repurchase of shares under any 

of the circumstances stipulated in 

(III), (V) or (VI) shall not exceed 

10% of  the  Company’s  to t a l 

outstanding shares, and shall be 

transferred or cancelled within 

three years.

The Company’s repurchase of 

shares on the grounds set out in 

(I) and (II) above shall require 

approval by way of a resolution 

pa s sed  by  t he  sha r eho lde r s ’ 

g e n e r a l  m e e t i n g .  F o r  t h e 

Company’s repurchase of shares 

under any of the circumstances 

stipulated in (III), (V) or (VI) 

above, a resolution of the Board 

of Directors shall be made by a 

two-thirds majority of directors 

a t t e n d i n g  t h e  m e e t i n g  a s 

authorized by the shareholders’ 

general meeting.

A f t e r  t h e  C o m p a n y  h a s 

r e p u r c h a s e d  i t s  s h a r e s  i n 

a c c o r d a n c e  w i t h  t h e  a b o v e 

provisions, such shares shall be 

cancelled within 10 days after 

repurchase in the circumstance set 

out in (I), or shall be transferred 

or cancelled within six months 

in the circumstances set out in 

(II) and (IV). The shares held 

in total by the Company after 

repurchase of shares under any 

of the circumstances stipulated in 

(III), (V) or (VI) shall not exceed 

10% of  the  Company’s  to t a l 

outstanding shares, and shall be 

transferred or cancelled within 

three years.



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 25 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article
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Where the Company repurchases 

i t s  s h a r e s ,  i t  s h a l l  f u l f i l  i t s 

o b l i g a t i o n  o f  i n f o r m a t i o n 

disclosure in accordance with the 

laws.

Where the Company repurchases 

i t s  s h a r e s ,  i t  s h a l l  f u l f i l  i t s 

o b l i g a t i o n  o f  i n f o r m a t i o n 

disclosure in accordance with the 

laws.

Article 26 Unless otherwise provided by 

laws, administrative regulations, 

requirements of the securities 

regulatory authority of the place 

where the Company’s shares are 

listed and the Hong Kong Listing 

Rules, shares of the Company 

shall be freely transferable and 

shall also be free from all liens. 

The shares of the Company may 

be donated, inherited and pledged 

in accordance with the relevant 

laws, administrative regulations 

and the Articles of Association. 

Transfer of the Company’s shares 

shall be registered with the local 

share registry entrusted by the 

Company.

Article 27 Unless otherwise provided by 

laws, administrative regulations, 

requirements of the securities 

regulatory authority of the place 

where the Company’s shares are 

listed and the Hong Kong Listing 

Rules, shares of the Company 

shall be freely transferable and 

shall also be free from all liens. 

The shares of the Company may 

be donated, inherited and pledged 

in accordance with the relevant 

laws, administrative regulations 

and the Articles of Association. 

T r a n s f e r  o f  t h e  C o m p a n y ’ s 

shares shall be carried out in 

accordance with the law and is 

required to be registered with 

the local share registry entrusted 

by the Company.
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Article 29 Shares of the Company held by 

promoters shall not be transferred 

for a period of one year after the 

Company’s establishment. Shares 

issued prior to the Company’s 

public offering of shares shall not 

be transferred for a period of one 

year from the date of listing and 

trading of the Company’s shares 

on the stock exchange.

T h e  d i r e c t o r s ,  s u p e r v i s o r s 

and senior management of the 

Company shall declare to the 

Company the  shares  he ld  by 

them in the Company and the 

changes therein, and shall not 

transfer more than 25% of the 

total number of shares held by 

them in the Company each year 

during their term of office; their 

shares  in  the Company sha l l 

not be transferred within one 

year from the date of listing and 

trading of the Company’s shares. 

The shares of the Company held 

by the above mentioned persons 

shall not be transferred within six 

months after their departure from 

office.

Article 30 Shares of the Company held 

b y  p r o m o t e r s  s h a l l  n o t  b e 

transferred for a per iod of 

one year after the Company’s 

establishment. Shares issued 

prior to the Company’s public 

offering of shares shall not be 

transferred for a period of one 

year from the date of listing and 

trading of the Company’s shares 

on the stock exchange.

T h e  d i r e c t o r s ,  s u p e r v i s o r s 

and senior management of the 

Company shall declare to the 

Company the shares held by them 

in the Company and the changes 

therein, and shall not transfer 

m o r e  t h a n  2 5 %  o f  t h e  t o t a l 

number of shares held by them 

in the Company each year during 

their term of office determined 

at the t ime of appointment ; 

their shares in the Company shall 

not be transferred within one 

year from the date of listing and 

trading of the Company’s shares. 

The shares of the Company held 

by the above mentioned persons 

shall not be transferred within six 

months after their departure from 

office.
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- CHAPTER 4 SHAREHOLDERS 

A N D  S H A R E H O L D E R S ’ 

GENERAL MEETING

- CHAPTER 4 SHAREHOLDERS 

A N D  S H A R E H O L D E R S ’ 

GENERAL MEETING

Article 33 When the Company convenes 

t h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting, distributes dividends, 

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

involved in other actions that 

requ i re  the  conf i rmat ion the 

sha reho lde r s ’  iden t i t i e s ,  t he 

B o a r d  o f  D i r e c t o r s  o r  t h e 

convener of the shareholders’ 

general meeting shall determine a 

record date for the determination 

o f  s h a r e h o l d i n g s ,  a n d  t h e 

s h a r e h o l d e r s  w h o s e  n a m e s 

are registered on the register 

of shareholders at c losing on 

t h e  r e c o r d  d a t e  s h a l l  b e  t h e 

s h a r e h o l d e r s  e n t i t l e d  t o  t h e 

relevant interests.

Where the Hong Kong Listing 

Rules contain provisions which 

stipulate the period of closure of 

the register of shareholders prior 

to a shareholders’ general meeting 

or prior to the reference date set 

by the Company for the purpose 

of distribution of dividends, such 

provisions shall prevail.

Article 34 When the Company convenes 

t h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting, distributes dividends, 

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

involved in other actions that 

requ i re  the  conf i rmat ion the 

sha reho lde r s ’  iden t i t i e s ,  t he 

B o a r d  o f  D i r e c t o r s  o r  t h e 

convener of the shareholders’ 

general meeting shall determine a 

record date for the determination 

o f  s h a r e h o l d i n g s ,  a n d  t h e 

s h a r e h o l d e r s  w h o s e  n a m e s 

are registered on the register 

of shareholders at c losing on 

t h e  r e c o r d  d a t e  s h a l l  b e  t h e 

s h a r e h o l d e r s  e n t i t l e d  t o  t h e 

relevant interests.

Where the Hong Kong Listing 

Rules contain provisions which 

stipulate the period of closure 

of the register of shareholders 

prior to a shareholders’ general 

meeting or prior to the reference 

da te se t  by the Company for 

the purpose of distribution of 

dividends, such provisions shall 

prevail.
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Article 34 The r ights of the Company’s 

holders of ordinary shares are as 

follows:

( I )  to rece ive d is t r ibut ion of 

dividends and other forms of 

benefits according to the number 

of shares held;

(II) to legally require, convene, 

preside over, participate in or 

appoint a shareholder proxy to 

participate in the shareholders’ 

general meeting and exercise 

corresponding rights to speak 

and vote; unless the shareholder 

shall surrender voting rights on 

relevant matters pursuant to the 

requirement of the Hong Kong 

Listing Rules;

(III) to supervise the Company’s 

business operations, put forward 

proposals or raise enquiries;

( IV) to t ransfer ,  g ive as  g i f t 

o r  p l edge the  sha res  he ld  in 

a c c o r d a n c e  w i t h  t h e  l a w s , 

administrative regulations and the 

Articles of Association;

Article 35 The r ights of the Company’s 

holders of ordinary shares are as 

follows:

( I )  to rece ive d is t r ibut ion of 

dividends and other forms of 

benefits according to the number 

of shares held;

(II) to legally require to call , 

convene, preside over, participate 

in or appoint a shareholder proxy 

to participate in the shareholders’ 

general  meeting and exercise 

corresponding rights to speak 

and vote; unless the shareholder 

shall surrender voting rights on 

relevant matters pursuant to the 

requirement of the Hong Kong 

Listing Rules;

(III) to supervise the Company’s 

business operations, put forward 

proposals or raise enquiries;

( IV) to t ransfer ,  g ive as  g i f t 

o r  p l edge the  sha res  he ld  in 

a c c o r d a n c e  w i t h  t h e  l a w s , 

administrative regulations and the 

Articles of Association;
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( V )  t o  i n s p e c t  t h e  A r t i c l e s 

o f  A s s o c i a t i o n ,  r e g i s t e r  o f 

shareholders ,  corporate bond 

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

meetings, resolutions of meetings 

o f  t h e  B o a r d  o f  D i r e c t o r s , 

resolutions of meetings of the 

S u p e r v i s o r y  C o m m i t t e e  a n d 

financial accounting reports;

( V I )  i n  t h e  e v e n t  o f  t h e 

termination or liquidation of the 

Company, to participate in the 

dis t r ibut ion of the remaining 

a s s e t s  o f  t h e  C o m p a n y  i n 

p ropor t ion  to  the  number  o f 

shares held;

(VII) with respect to shareholders 

who voted against any resolution 

adopted a t  the shareholders ’ 

general meeting on the merger 

or demerger of the Company, to 

demand the Company to buy back 

the shares held by them;

(VIII) any other rights stipulated 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

Association.

( V )  t o  i n s p e c t  t h e  A r t i c l e s 

o f  A s s o c i a t i o n ,  r e g i s t e r  o f 

shareholders, corporate bond 

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

s h a r e h o l d e r s ’  m e e t i n g s , 

resolutions of meetings of the 

Board of Directors, resolutions 

of meetings of the Supervisory 

C o m m i t t e e  a n d  f i n a n c i a l 

accounting reports. A qualified 

shareholder may inspect the 

accounting books and vouchers 

of the Company;

( V I )  i n  t h e  e v e n t  o f  t h e 

termination or liquidation of the 

Company, to participate in the 

dis t r ibut ion of the remaining 

a s s e t s  o f  t h e  C o m p a n y  i n 

p ropor t ion  to  the  number  o f 

shares held;

(VII) with respect to shareholders 

who voted against any resolution 

adopted a t  the shareholders ’ 

general meeting on the merger 

or demerger of the Company, to 

demand the Company to buy back 

the shares held by them;

(VIII) any other rights stipulated 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

Association.
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The Company shall not exercise 

any of i t s  r ights to f reeze or 

otherwise prejudice any of the 

rights attaching to any shares 

of the Company only by reason 

that persons who are interested 

directly or indirectly therein have 

failed to disclose their interests to 

the Company.

The Hong Kong branch of the 

register of shareholders must 

be available for inspection by 

s h a r e h o l d e r s .  H o w e v e r ,  t h e 

Company is allowed to close the 

register of members on terms 

equivalent to that of section 632 

of the Companies Ordinance (The 

Laws of Hong Kong).

The Company shall not exercise 

any of i t s  r ights to f reeze or 

otherwise prejudice any of the 

rights attaching to any shares 

of the Company only by reason 

that persons who are interested 

directly or indirectly therein have 

failed to disclose their interests to 

the Company.

The Hong Kong branch of the 

register of shareholders must 

be available for inspection by 

s h a r e h o l d e r s .  H o w e v e r ,  t h e 

Company is allowed to close the 

register of members on terms 

equivalent to that of section 632 

of the Companies Ordinance (The 

Laws of Hong Kong).
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Article 35 He or she shall submit to the 

Company wr i t t en documents 

evidencing the classification and 

number of shares he or she holds. 

T h e  C o m p a n y  s h a l l  p r o v i d e 

information as requested by the 

shareholder after authenticating 

his or her identity.

Article 36 Shareholders have the right to 

inspect and copy the Articles 

o f  A s s o c i a t i o n ,  r e g i s t e r  o f 

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

the  shareho lders ’  meet ing , 

r e s o l u t i o n s  o f  t h e  b o a r d 

o f  d i r e c t o r s ’  m e e t i n g ,  a n d 

f i n a n c i a l  a n d  a c c o u n t i n g 

reports. Shareholders who have 

indiv idual ly  or co l lec t ive ly 

h e l d  m o r e  t h a n  3 %  o f  t h e 

Company’s shares for more 

t h a n  180  c o n s e c u t i v e  d a y s 

may reques t  to  inspec t  the 

C o m p a n y ’ s  a c c o u n t i n g 

b o o k s  a n d  c e r t i f i c a t e s .  I f 

a  s h a r e h o l d e r  r e q u e s t s  t o 

inspect or copy the aforesaid 

information of the Company, 

he or she shal l  submit to the 

Company wr i t t en  documents 

evidencing the classification and 

number of shares he or she holds 

and stating the purpose of his 

or her enquiry. The Company 

sha l l  p rov ide in format ion as 

requested by the shareholder after 

authenticating his or her identity. 

and confirms that his or her 

enquiry or request for copy is in 

compliance with the Company 

Law, the Securities Law and 

other laws and regulations. If 

the Company has reasonable 

g r o u n d s  t o  b e l i e v e  t h a t 
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a  s h a r e h o l d e r ’ s  a c c e s s 

t o  a c c o u n t i n g  b o o k s  a n d 

certificates has an improper 

purpose that may jeopardize 

the legitimate interests of the 

Company ,  i t  may re fuse  to 

provide such access and shall 

reply to the shareholder in 

writing within fifteen days from 

the date of the shareholder’s 

written request ,  s tat ing the 

reasons for such refusal.

Article 36 Where the content of a resolution 

o f  the  sha reho lders ’  genera l 

meeting or the Board meeting 

of the Company violates laws or 

administrative regulations, the 

shareholders shall be entitled to 

request the People’s Court to hold 

it invalid.

Article 37 Where the content of a resolution 

of  the shareholders’  general 

meeting or the Board meeting 

of the Company violates laws or 

administrative regulations, the 

shareholders shall be entitled to 

request the People’s Court to hold 

it invalid.
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If the convening procedure or 

voting method of a shareholders’ 

general meeting or Board meeting 

viola tes laws,  adminis t ra t ive 

regulat ions or the Articles of 

Association, or if the content of 

a resolution violates the Articles 

of Association, the shareholders 

shall be entitled to request the 

People’s Court  to revoke the 

resolution within 60 days from 

the date it was made.

If the convening procedure or 

voting method of a shareholders’ 

general meeting or Board meeting 

viola tes laws,  adminis t ra t ive 

regulat ions or the Articles of 

Association, or if the content of 

a resolution violates the Articles 

of Association, the shareholders 

shall be entitled to request the 

People’s Court  to revoke the 

resolution within 60 days from 

the date it was made. However, 

e x c e p t  t h a t  t h e r e  a r e  o n l y 

minor defects in the convening 

procedure or voting method of 

the shareholders’ meeting or 

the board of directors’ meeting, 

which do not materially affect 

the resolution.

W h e r e  t h e r e  i s  a  d i s p u t e 

among the Board of Directors, 

shareholders and other relevant 

part ies as to the val idity of 

a  shareholders ’  reso lut ion , 

they should promptly institute 

l e g a l  p r o c e e d i n g s  b e f o r e 

the  Peop le ’ s  Court .  Be fore 

the People’s Court makes a 

judgment or ruling to revoke 

the resolution, etc., the relevant 

part ies shal l  implement the 

shareholders’ resolution. The 

Company, directors and senior 

management members shal l 

effectively perform their duties 

to ensure the normal operation 

of the Company.
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- Newly-added Article 38 Resolutions of a general meeting 

o r  a  b o a r d  m e e t i n g  o f  t h e 

Company shall be invalid in any 

of the following circumstances:

(I) the resolution was not made 

by a general meeting or a board 

meeting;

(II) the resolution was not voted 

on at a general meeting or a 

board meeting;

(III) the number of attendees 

of the meeting or their voting 

rights do not meet the quorum 

or the number of voting rights 

as required by the Company 

L a w  a n d  t h e  A r t i c l e s  o f 

Association;

(IV) the number of attendees 

voting in favor of the resolution 

or their voting rights do not 

meet the quorum or the number 

of voting rights as required 

by the Company Law and the 

Articles of Association.
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Article 37 In the event of any loss caused 

t o  t h e  C o m p a n y  a s  a  r e s u l t 

o f  v i o l a t i o n  o f  a n y  l a w s , 

administrative regulations or the 

Articles of Association by the 

directors or senior management 

when performing their duties in 

the Company, the shareholders 

holding 1% or more shares of the 

Company separately or jointly 

for over 180 consecutive days 

may submit a written request to 

the Supervisory Committee to 

file an action with the People’s 

Court. Where supervisors violate 

laws, administrative regulations 

or the Articles of Association in 

their duty performance and cause 

loss to the Company, the above 

shareholders may submit a written 

request to the Board of Directors 

to file an action with the People’s 

Court.

Article 39 In the event of any loss caused 

t o  t h e  C o m p a n y  a s  a  r e s u l t 

o f  v i o l a t i o n  o f  a n y  l a w s , 

administrative regulations or the 

Articles of Association by the 

directors who are not a member 

o f  t h e  A u d i t  C o m m i t t e e  o r 

s e n i o r  m a n a g e m e n t  w h e n 

performing their duties in the 

C o m p a n y ,  t h e  s h a r e h o l d e r s 

holding 1% or more shares of the 

Company separately or jointly for 

over 180 consecutive days may 

submit a written request to the 

Supervisory Committee Audit 

Committee to file an action with 

the People’s Court. Where the 

supervisors Audit Committee 

v io l a t e  l aws ,  admin i s t r a t i ve 

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  Assoc ia t ion  in  t he i r  du ty 

performance and cause loss to the 

Company, the above shareholders 

may submit a written request to 

the Board of Directors to file an 

action with the People’s Court.
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In the event that the Supervisory 

C o m m i t t e e  o r  t h e  B o a r d  o f 

Directors refuses to file an action 

upon receipt of the shareholders’ 

written request specified in the 

preceding paragraph, or fails to 

file an action within 30 days upon 

receipt thereof, or in the event 

that the failure to immediately file 

an action in an emergency case 

will cause irreparable damage 

to the interests of the Company, 

the shareholders specified in the 

preceding paragraph may, in their 

own name, directly file an action 

to the People’s Court for the 

interest of the Company.

In the event that any other person 

infr inges upon the legi t imate 

r i g h t s  a n d  i n t e r e s t s  o f  t h e 

C o m p a n y  a n d  c a u s e s  l o s s e s 

thereto, the shareholders specified 

in paragraph 1 of this Article may 

file an action with the People’s 

Court pursuant to the provisions 

of the preceding two paragraphs.

In the event that the Supervisory 

Committee Audit Committee 

o r  t h e  B o a r d  o f  D i r e c t o r s 

refuses to fi le an action upon 

r ece ip t  o f  t he  sha reho lde r s ’ 

written request specified in the 

preceding paragraph, or fails to 

file an action within 30 days upon 

receipt thereof, or in the event 

that the failure to immediately file 

an action in an emergency case 

will cause irreparable damage 

to the interests of the Company, 

the shareholders specified in the 

preceding paragraph may, in their 

own name, directly file an action 

to the People’s Court for the 

interest of the Company.

In the event that any other person 

infr inges upon the legi t imate 

r i g h t s  a n d  i n t e r e s t s  o f  t h e 

C o m p a n y  a n d  c a u s e s  l o s s e s 

thereto, the shareholders specified 

in paragraph 1 of this Article may 

file an action with the People’s 

Court pursuant to the provisions 

of the preceding two paragraphs.
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In the event of any loss caused 

to the Company as a resul t 

o f  v i o l a t i o n  o f  a n y  l a w s , 

admin i s t ra t ive  regu la t ions 

or the Articles of Association 

by directors, supervisors and 

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

wholly-owned subsidiaries of 

the Company when performing 

their duties, the shareholders 

holding 1% or more shares of 

the Company individually or 

jointly for over 180 consecutive 

days  may submit  a  wr i t t en 

r e q u e s t  t o  t h e  s u p e r v i s o r y 

c o m m i t t e e  a n d  b o a r d  o f 

directors of such wholly-owned 

subsidiaries of the Company to 

file an action with the people’s 

court or directly file an action 

with the people’s court in their 

own name in accordance with 

the three preceding paragraphs 

of Article 189 of the Company 

Law.

If a wholly-owned subsidiary 

o f  t h e  C o m p a n y  d o e s  n o t 

have a supervisor, it shall be 

executed in accordance with the 

provisions of paragraphs 1 and 

2 of this Article.
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Article 39 The shareholders of the Company 

s h a l l  h a v e  t h e  f o l l o w i n g 

obligations:

( I )  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 , 

departmental rules, the regulatory 

ru les  o f  the  p lace  where  the 

shares are listed and the Articles 

of Association;

(II) to pay subscription monies 

according to the number of shares 

subscribed and the method of 

subscription;

( I I I )  no t  t o  wi thd raw sha res 

unless required by the laws and 

regulations;

( I V )  n o t  t o  a b u s e  t h e i r 

shareholders ’  r igh ts  to  harm 

the legitimate interests of the 

Company or other shareholders; 

and not to abuse the independent 

l e g a l  p e r s o n  s t a t u s  o f  t h e 

C o m p a n y  a n d  t h e  l i m i t e d 

liability of shareholders to harm 

the legitimate interests of any 

creditor of the Company;

( V )  a n y  o t h e r  o b l i g a t i o n s 

imposed by laws, administrative 

regulations, regulatory rules of 

the place where the Company’s 

shares are listed and the Articles 

of Association.

Article 41 The shareholders of the Company 

s h a l l  h a v e  t h e  f o l l o w i n g 

obligations:

( I )  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 , 

departmental rules, the regulatory 

ru les  o f  the  p lace  where  the 

shares are listed and the Articles 

of Association;

(II) to pay subscription monies 

according to the number of shares 

subscribed and the method of 

subscription;

(III) not to withdraw its share 

capital shares unless required by 

the laws and regulations;

( I V )  n o t  t o  a b u s e  t h e i r 

shareholders ’  r igh ts  to  harm 

the legitimate interests of the 

Company or other shareholders; 

and not to abuse the independent 

l e g a l  p e r s o n  s t a t u s  o f  t h e 

C o m p a n y  a n d  t h e  l i m i t e d 

liability of shareholders to harm 

the legitimate interests of any 

creditor of the Company;

( V )  a n y  o t h e r  o b l i g a t i o n s 

imposed by laws, administrative 

regulations, regulatory rules of 

the place where the Company’s 

shares are listed and the Articles 

of Association.
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Shareholders of the Company 

who abuse their shareholders’ 

r ights and thereby cause loss 

t o  t h e  C o m p a n y  o r  o t h e r 

s h a r e h o l d e r s  s h a l l  b e  l i a b l e 

for indemnity according to the 

law. Where shareholders of the 

Company abuse the Company’s 

position as an independent legal 

person and the limited liability 

of shareholders for the purposes 

of evading repayment of debts, 

thereby materially impairing the 

interests of the creditors of the 

Company, such shareholders shall 

be jointly and severally liable for 

the debts owed by the Company.

Shareholders of the Company 

who abuse their shareholders’ 

r ights and thereby cause loss 

t o  t h e  C o m p a n y  o r  o t h e r 

s h a r e h o l d e r s  s h a l l  b e  l i a b l e 

for indemnity according to the 

law. Where shareholders of the 

Company abuse the Company’s 

position as an independent legal 

person and the limited liability 

of shareholders for the purposes 

of evading repayment of debts, 

thereby materially impairing the 

interests of the creditors of the 

Company, such shareholders shall 

be jointly and severally liable for 

the debts owed by the Company.

Article 40 Where a shareholder holding 

5% or more voting shares of the 

Company pledges any shares in 

his/her possession, he/she shall 

make a  wr i t t en repor t  to  the 

Company on the day on which 

he/she pledges his/her shares.

– Deleted

- Section 2 General Provisions 

for the Shareholders’ General 

Meeting

- Section 2 General Provisions 

for the Shareholders’ General 

Meeting
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Article 42 T h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting is the organ of authority 

o f  t h e  C o m p a n y  a n d  s h a l l 

exercise the following functions 

and powers in accordance with 

the laws:

(I) to decide on the Company’s 

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

investment plans;

(II) to elect and remove directors 

and  supe rv i so r s  r ep re sen t ed 

by shareholders and to decide 

o n  m a t t e r s  r e l a t i n g  t o  t h e 

remuneration of directors and 

supervisors;

(III) to consider and approve 

reports of the Board of Directors;

(IV) to consider and approve 

r e p o r t s  o f  t h e  S u p e r v i s o r y 

Committee;

(V)  to  cons ider  and approve 

the Company’s proposals for 

annual financial budget and final 

accounts;

Article 43 The shareho lders ’  mee t ing 

o f  t h e  C o m p a n y  s h a l l 

b e  c o n s t i t u t e d  b y  a l l  t h e 

shareholders. The shareholders’ 

general  meet ing is the organ 

of  au thor i ty of  the Company 

and shall exercise the following 

f u n c t i o n s  a n d  p o w e r s  i n 

accordance with the laws:

(I) to decide on the Company’s 

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

investment plans;

(II)  (I)  to e lect and replace 

d irectors  who are not  s taf f 

r e p r e s e n t a t i v e s  t o  e l e c t 

a n d  r e m o v e  d i r e c t o r s  a n d 

supervisors  represented by 

s h a r e h o l d e r s  a n d  t o  d e c i d e 

o n  m a t t e r s  r e l a t i n g  t o  t h e 

remuneration of directors and 

supervisors;

(III) (II) to consider and approve 

reports of the Board of Directors;

(IV) to consider and approve 

repor t s  o f  the  Superv i sory 

Committee;

(V) to consider and approve 

the Company’s proposals for 

annual financial budget and 

final accounts;
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(VI) to consider and approve the 

Company’s profit distribution 

plans and loss recovery plans;

(VII) to decide on any increase 

or reduction of the Company’s 

registered capital;

(VIII )  to decide on the issue 

o f  c o r p o r a t e  b o n d s  o r  o t h e r 

securities and listing scheme of 

the Company;

(IX) to decide on issues such as 

merger, division, dissolution, 

liquidation and change of form of 

the Company;

(X) to amend the Art ic les of 

Association;

(XI) to decide on the engagement, 

dismissal or non-renewal of the 

accounting firm of the Company 

and the  r emunera t ion  o f  t he 

accounting firm;

(XII) to consider and approve 

the external guarantees subject to 

the approval of the shareholders’ 

general meeting as provided for 

in the Articles of Association;

(VI) (III) to consider and approve 

the Company’s profit distribution 

plans and loss recovery plans;

(VII )  ( IV)  t o  dec ide  on  any 

inc rease  o r  r educ t ion  o f  t he 

Company’s registered capital;

(VIII) (V) to decide on the issue 

o f  c o r p o r a t e  b o n d s  o r  o t h e r 

securities and listing scheme of 

the Company;

(IX) (VI) to decide on issues such 

as merger, division, dissolution, 

liquidation and change of form of 

the Company;

(X) (VII) to amend the Articles 

of Association;

(XI) (VIII)  to  dec ide on the 

engagement, dismissal or non-

renewal of the accounting firm 

engaged in the audit work of the 

Company and the remuneration of 

the accounting firm;

( X I I )  ( I X )  t o  c o n s i d e r  a n d 

approve the external guarantees 

subject to the approval of the 

shareholders’ general meeting 

as provided for in the Articles of 

Association;
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(XIII) to consider the purchase 

o r  d i s p o s a l  o f  s u b s t a n t i a l 

assets of the Company with an 

amount exceeding 30% of the 

latest audited total assets of the 

Company within one year;

(XIV) to consider and approve 

major transactions and connected 

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

considered and approved by the 

shareholders’ general meeting 

under the laws, administrative 

regulations, the regulatory rules 

of the place where the Company’s 

shares are listed and the Articles 

of Association;

(XV) to consider equity incentive 

p l a n s  a n d  e m p l o y e e  s t o c k 

ownership plans;

(XVI) to consider other matters 

w h i c h  a r e  r e q u i r e d  t o  b e 

determined at the shareholders’ 

general meeting as required by 

laws, administrative regulations, 

departmental rules, Hong Kong 

Listing Rules or the Articles of 

Association.

( X I I I )  ( X )  t o  c o n s i d e r  t h e 

purchase or disposal of substantial 

assets of the Company with an 

amount exceeding 30% of the 

latest audited total assets of the 

Company within one year;

( X I V )  ( X I )  t o  c o n s i d e r  a n d 

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

a n d  c o n n e c t e d  t r a n s a c t i o n s 

that should be considered and 

approved by the shareholders’ 

g e n e r a l  m e e t i n g  m e e t i n g 

under the laws, administrative 

regulations, the regulatory rules 

of the place where the Company’s 

shares are listed and the Articles 

of Association;

(XV) (XII) to consider equity 

incentive plans and employee 

stock ownership plans;

(XVI) (XIII) to consider other 

matters which are required to be 

determined at the shareholders’ 

general meeting as required by 

laws, administrative regulations, 

departmental rules, Hong Kong 

Listing Rules or the Articles of 

Association.

The shareholders’ meeting may 

authorize the Board of directors 

to  make reso lu t ions  on the 

issuance of corporate bonds.
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Where laws, regulations or the 

regula tory ru les of  the p lace 

where the Company’s shares are 

listed contain other mandatory 

p r o v i s i o n s  o n  t h e  m a t t e r s 

and re levan t  s tandards to  be 

considered at the shareholders’ 

general meeting, such provisions 

sha l l  p reva i l .  Sub jec t  to  the 

mandatory provisions of laws 

and regulations and the relevant 

laws and regulations of the listing 

place, the shareholders’ general 

meeting may authorize or entrust 

the Board to handle any matters 

authorized or entrusted thereto.

Where laws, regulations or the 

regula tory ru les of  the p lace 

where the Company’s shares are 

listed contain other mandatory 

p r o v i s i o n s  o n  t h e  m a t t e r s 

and re levan t  s tandards  to  be 

considered at the shareholders’ 

general meeting, such provisions 

sha l l  p reva i l .  Sub jec t  to  the 

mandatory provisions of laws 

and regulations and the relevant 

laws and regulations of the listing 

place, the shareholders’ general 

meeting may authorize or entrust 

the Board to handle any matters 

authorized or entrusted thereto.

Article 43 T h e  C o m p a n y  s h a l l  n o t , 

without the prior approval at a 

shareholders’ general meeting, 

enter into any contract with any 

party (other than the directors, 

supervisors , general manager 

and other senior management), 

pursuant to which such party shall 

be in charge of management of all 

of the Company’s businesses or 

the Company’s major businesses.

Article 44 Unless the Company is  in a 

crisis or under other special 

c i r c u m s t a n c e s ,  t h e  T h e 

Company shall not, without the 

prior approval at a shareholders’ 

g e n e r a l  m e e t i n g ,  e n t e r  i n t o 

a n y  c o n t r a c t  w i t h  a n y  p a r t y 

(other than the directors , and 

supervisors, general manager 

and other senior management), 

pursuant to which such party shall 

be in charge of management of all 

of the Company’s businesses or 

the Company’s major businesses.
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Article 44 The following external guarantees 

o f  t h e  C o m p a n y  s h a l l  b e 

considered and approved by the 

shareholders’ general meeting:

( I )  any  gua ran t ee s  p rov ided 

a f t e r  t h e  t o t a l  a m o u n t  o f 

external guarantees provided 

by the Company and its holding 

subsidiaries has exceeded 50% of 

the latest audited net assets of the 

Company;

( I I )  any guarantees provided 

after the total amount of external 

g u a r a n t e e s  p r o v i d e d  b y  t h e 

Company has reached or exceeded 

30% of the latest audited total 

assets;

(III) any guarantees provided to 

companies with an asset-liability 

ratio exceeding 70%;

(IV) according to the principle of 

accumulated amount of guarantee 

within 12 consecutive months, 

any guarantees provided by the 

Company after the total amount of 

external guarantees has exceeded 

30% of the latest audited total 

assets of the Company;

(V)  gua ran tees  p rov ided fo r 

shareholders, de facto controllers 

and their related parties;

Article 45 The following external guarantees 

o f  t h e  C o m p a n y  s h a l l  b e 

considered and approved by the 

shareholders’ general meeting:

( I )  any  gua ran t ee s  p rov ided 

a f t e r  t h e  t o t a l  a m o u n t  o f 

external guarantees provided 

by the Company and its holding 

subsidiaries has exceeded 50% of 

the latest audited net assets of the 

Company;

( I I )  any guarantees provided 

after the total amount of external 

g u a r a n t e e s  p r o v i d e d  b y  t h e 

Company has reached or exceeded 

30% of the latest audited total 

assets;

(III) any guarantees provided to 

companies with an asset-liability 

ratio exceeding 70%;

(IV) according to the principle of 

accumulated amount of guarantee 

within 12 consecutive months, 

any guarantees provided by the 

Company after the total amount of 

external guarantees has exceeded 

30% of the latest audited total 

assets of the Company;

(V)  gua ran tees  p rov ided fo r 

shareholders, de facto controllers 

and their related parties;
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(VI) a single guarantee with the 

amount exceeding 10% of the 

latest audited net assets of the 

Company;

(VII) other guarantees stipulated 

by laws, regulations, regulatory 

documents, regulatory rules of 

the place where the Company’s 

shares are listed or the Articles of 

Association.

Matters concerning the above-

mentioned external guarantees 

that are subject to the approval of 

the shareholders’ general meeting 

must be considered and approved 

by the Board before they are 

submitted to the shareholders’ 

general meeting for approval. 

When the shareholders’ general 

meeting considers the guarantees 

mentioned in (IV) of this Article, 

it must be approved by more than 

two thirds of the voting rights 

held by the shareholders attending 

at the meeting.

The Board shall be entitled to 

consider and approve external 

g u a r a n t e e s  o t h e r  t h a n  t h o s e 

subject to the approval of the 

shareholders’ general meeting as 

aforesaid.

(VI) a single guarantee with the 

amount exceeding 10% of the 

latest audited net assets of the 

Company;

(VII) other guarantees stipulated 

by laws, regulations, regulatory 

documents, regulatory rules of 

the place where the Company’s 

shares are listed or the Articles of 

Association.

Matters concerning the above-

mentioned external guarantees 

that are subject to the approval of 

the shareholders’ general meeting 

must be considered and approved 

by the Board before they are 

submitted to the shareholders’ 

general meeting for approval. 

When the shareholders’ general 

meeting considers the guarantees 

mentioned in (IV) of this Article, 

it must be approved by more than 

two thirds of the voting rights 

held by the shareholders attending 

at the meeting.

The Board shall be entitled to 

consider and approve external 

g u a r a n t e e s  o t h e r  t h a n  t h o s e 

subject to the approval of the 

shareholders’ general meeting as 

aforesaid.
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When the shareholders’ general 

meeting is considering a proposal 

to provide guarantees for any 

shareholder, de facto controller 

and their related parties, the said 

shareholder or the shareholders 

controlled by the said de facto 

contro l ler  shal l  abs ta in f rom 

voting on such proposal, and the 

proposal of other guarantees other 

than in (IV) of this Article shall 

be subject to approval by more 

than a majori ty of the vot ing 

r igh ts  o f  the o ther  a t tending 

shareholders.

When the shareholders’ general 

meeting is considering a proposal 

to provide guarantees for any 

shareholder, de facto controller 

and their related parties, the said 

shareholder or the shareholders 

controlled by the said de facto 

contro l ler  shal l  abs ta in f rom 

voting on such proposal, and the 

proposal of other guarantees other 

than in (IV) of this Article shall 

be subject to approval by more 

than a majori ty of the vot ing 

r igh ts  o f  the o ther  a t tending 

shareholders.

Article 45 Shareholders ’ general meetings 

include annual general meetings 

a n d  e x t r a o r d i n a r y  g e n e r a l 

m e e t i n g s .  A n n u a l  g e n e r a l 

meetings shall be held by the 

Company once every year and 

within six months from the close 

of the preceding fiscal year.

Article 46 Shareholders ’ general meetings 

include annual general meetings 

a n d  e x t r a o r d i n a r y  g e n e r a l 

m e e t i n g s .  A n n u a l  g e n e r a l 

shareholders’ meetings shall be 

held by the Company once every 

year and within six months from 

the close of the preceding fiscal 

year.
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Article 46 The Company shall convene an 

extraordinary general meeting 

w i t h i n  2  m o n t h s  u p o n  t h e 

occu r r ence  o f  t he  fo l l owing 

events:

(I) the number of directors is less 

than the number as stipulated in 

Company Law or less than two 

thirds of the number as specified 

in the Articles of Association;

(II) the unrecovered losses of the 

Company amount to one third of 

the total amount of its paid-up 

share capital;

(III) the shareholder(s) individually 

or collectively holding 10% or 

more of the issued and outstanding 

voting shares of the Company 

request(s) in writing to convene 

an extraordinary general meeting 

(the number of shares held is 

ca lcula ted on the date of the 

shareholder’s written request);

( I V )  w h e n e v e r  t h e  B o a r d 

considers it necessary;

( V )  w h e n  t h e  S u p e r v i s o r y 

Committee proposes to hold such 

a meeting;

Article 47 The Company sha l l  convene 

a n  e x t r a o r d i n a r y  g e n e r a l 

shareholders’ meeting within 2 

months upon the occurrence of 

the following events:

(I) the number of directors is less 

than the number as stipulated in 

Company Law or less than two 

thirds of the number as specified 

in the Articles of Association;

(II) the unrecovered losses of the 

Company amount to one third of 

the total amount of its paid-up 

share capital;

(III) the shareholder(s) individually 

or collectively holding 10% or more 

of the issued and outstanding voting 

shares of the Company request(s) in 

writing to convene an extraordinary 

general shareholders’ meeting 

(the number of shares held is 

ca lcula ted on the date of the 

shareholder’s written request);

( I V )  w h e n e v e r  t h e  B o a r d 

considers it necessary;

(V) when the Audit Committee 

S u p e r v i s o r y  C o m m i t t e e 

proposes to hold such a meeting;
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(VI) Any other circumstances 

a s  s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed or 

the Articles of Association.

(VI) Any other circumstances 

a s  s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed or 

the Articles of Association.

Article 47 The Company shall set a venue 

for the shareholders’ general 

meeting, and the place for holding 

a shareholders’ general meeting 

of  the Company sha l l  be the 

domicile of the Company or such 

place as specified in the notice of 

shareholders’ general meeting.

The Board of the Company may 

convene a general meeting by way 

of an on-site meeting or an online 

meeting in accordance with the 

specific circumstances and shall, 

where applicable, comply with the 

laws, administrative regulations, 

t h e  s e c u r i t i e s  r e g u l a t o r y 

authorities of the place where the 

Company’s shares are listed, the 

Hong Kong Listing Rules, or the 

Articles of Association, and the 

Company will provide a network 

or other means to facilitate the 

participation of shareholders in 

the general meeting.

Article 48 The Company shall set a venue 

for the shareholders’ general 

meeting, and the place for holding 

a shareholders’ general meeting 

of  the Company sha l l  be the 

domicile of the Company or such 

place as specified in the notice of 

shareholders’ general meeting.

The Board of the Company may 

convene a shareholders’ general 

meeting by way of an on-si te 

meeting or an online meeting 

in accordance with the specific 

circumstances and shall, where 

applicable, comply with the laws, 

administrative regulations, the 

securities regulatory authorities 

of the place where the Company’s 

s h a r e s  a r e  l i s t e d ,  t h e  H o n g 

K o n g  L i s t i n g  R u l e s ,  o r  t h e 

Articles of Association, and the 

Company will provide a network 

or other means to facilitate the 

par t ic ipat ion of shareholders 

in the shareholders’  general 

meeting.
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The shareholders who participate 

in  the  sha reho lde r s ’  gene ra l 

m e e t i n g  t h r o u g h  t h e  a b o v e 

men t ioned  me thods  sha l l  be 

deemed to attend the meeting. 

The shareholders who participate 

in the shareholders ’  general 

m e e t i n g  t h r o u g h  t h e  a b o v e 

men t ioned  me thods  sha l l  be 

deemed to attend the meeting.

- S e c t i o n  3  C o n v e n i n g  o f 

Shareholders’ General Meetings 

- S e c t i o n  3  C o n v e n i n g  o f 

Shareholders’ General Meetings 

Article 48 T h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting shall be convened by the 

Board; where the Board is unable 

to perform or fails to perform its 

duty to convene a shareholders’ 

general meeting, the Supervisory 

C o m m i t t e e  s h a l l  p r o m p t l y 

convene it; where the Supervisory 

Committee does not convene it, 

the shareholder(s) individually or 

collectively holding 10% or more 

of the shares of the Company for 

more than 90 consecutive days 

may convene the meeting on their 

own.

Article 49 The Board sha l l  convene  a 

shareholders’ meeting on time 

a n d  w i t h i n  t h e  p r e s c r i b e d 

p e r i o d .  T h e  s h a r e h o l d e r s ’ 

g e n e r a l  m e e t i n g  s h a l l  b e 

convened by the Board; where 

the Board is unable to perform 

or fails to perform its duty to 

convene a shareholders’ general 

meeting, the Audit Committee 

Supervisory Committee shall 

promptly convene it; where the 

Audit Committee Supervisory 

Committee does not convene it, 

the shareholder(s) individually or 

collectively holding 10% or more 

of the shares of the Company for 

more than 90 consecutive days 

may convene the meeting on their 

own.
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Article 49 T h e  i n d e p e n d e n t  d i r e c t o r s 

shall have the right to propose 

t o  t h e  B o a r d  t o  c o n v e n e  a n 

extraordinary general meeting. 

In response to a proposal by an 

independent director to convene 

an extraordinary general meeting, 

the Board shall, in accordance 

wi th  the  p rov i s ions  o f  l aws , 

administrative regulations, the 

Hong Kong Listing Rules and 

the Articles of Association, give 

a written response as to whether 

or not it agrees to convene an 

extraordinary general meeting 

within 10 days upon receipt of 

such proposal.

If the Board agrees to convene the 

extraordinary general meeting, 

a notice of such meeting shall 

be issued within five days after 

resolution of the Board is passed; 

i f  t h e  B o a r d  d o e s  n o t  a g r e e 

to convene the extraordinary 

general meeting, it shall make 

announcemen t  wi th  r e l evan t 

explanations.

If there are other requirements 

imposed by securities regulatory 

authority of the place where the 

Company’s shares are listed, such 

requirements shall prevail.

Article 50 As approved by a majority of all 

the independent directors, the 

independent directors shall have 

the right to propose to the Board 

to  convene an  ex t rao rd ina ry 

general shareholders’ meeting. 

In response to a proposal  by 

a n  i n d e p e n d e n t  d i r e c t o r  t o 

c o n v e n e  a n  e x t r a o r d i n a r y 

general shareholders’ meeting, 

the Board shall, in accordance 

wi th  the  p rov i s ions  o f  l aws , 

administrative regulations, the 

Hong Kong Listing Rules and 

t he  Ar t i c l e s  o f  Assoc i a t i on , 

give a wri t ten response as to 

w h e t h e r  o r  n o t  i t  a g r e e s  t o 

convene an extraordinary general 

shareholders’ meeting within 

10 days upon receipt of such 

proposal.

If the Board agrees to convene 

t h e  e x t r a o r d i n a r y  g e n e r a l 

shareholders’ meeting, a notice 

of such meeting shall be issued 

within five days after resolution 

of the Board is passed; if the 

Board does not agree to convene 

t h e  e x t r a o r d i n a r y  g e n e r a l 

shareholders’ meeting, it shall 

make announcement with relevant 

explanations.

If there are other requirements 

imposed by securities regulatory 

authority of the place where the 

Company’s shares are listed, such 

requirements shall prevail.
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Article 50 The Supervisory Committee shall 
have the right to propose to the 
Board to convene an extraordinary 
general meeting. Such proposal 
shall be made to the Board in 
writing. The Board shall give a 
written response as to whether 
or not it agrees to convene such 
an extraordinary general meeting 
within 10 days upon receipt of 
the proposal in accordance with 
the requirements of the laws, 
administrative regulations, Hong 
K o n g  L i s t i n g  R u l e s  a n d  t h e 
Articles of Association.

If the Board agrees to convene the 
extraordinary general meeting, 
a notice of such meeting shall 
be issued within five days after 
resolution of the Board is passed. 
Any change made to the original 
proposal in the notice shall be 
approved by the Supervisory 
Committee.

I f  t h e  B o a r d  d o e s  n o t  a g r e e 
to convene the extraordinary 
general meeting, or fails to make 
a response within 10 days upon 
receipt of the proposal, it shall be 
deemed that the Board is unable 
to perform or fails to perform its 
duty to convene a shareholders’ 
general meeting, the Supervisory 
Commit tee may convene and 
preside over the meeting by itself. 

Article 51 T h e  A u d i t  C o m m i t t e e 
Supervisory Committee shall 
have the right to propose to the 
Board to convene an extraordinary 

general shareholders’ meeting. 
Such proposal shall be made to 
the Board in writing. The Board 
shall give a written response as 
to whether or not i t agrees to 
convene such an extraordinary 

general shareholders’ meeting 
within 10 days upon receipt of 
the proposal in accordance with 
the requirements of the laws, 
administrative regulations, Hong 
K o n g  L i s t i n g  R u l e s  a n d  t h e 
Articles of Association.

If the Board agrees to convene 

t h e  e x t r a o r d i n a r y  g e n e r a l 

s h a r e h o l d e r s ’  m e e t i n g ,  a 
no t ice of  such meet ing sha l l 
b e  i s s u e d  w i t h i n  f i v e  d a y s 
af ter resolut ion of the Board 
i s  passed .  Any change made 
to the original proposal in the 
notice shall be approved by the 
Audit Committee Supervisory 
Committee.

I f  t h e  B o a r d  d o e s  n o t  a g r e e 
to convene the extraordinary 

general shareholders’ meeting, 
or fails to make a response within 
10  d a y s  u p o n  r e c e i p t  o f  t h e 
proposal, it shall be deemed that 
the Board is unable to perform 
or fails to perform its duty to 
convene a shareholders’ general 
meeting, the Audit Committee 
Supervisory Committee  may 
convene and preside over the 
meeting by itself. 
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Article 51 S h a r e h o l d e r ( s )  i n d i v i d u a l l y 

o r  co l l ec t ive ly  ho ld ing  10% 

or  more o f  the  shares  o f  the 

Company shall have the right to 

request the Board to convene an 

extraordinary general meeting. 

Such request shall be made to 

the Board in wr i t ing and the 

request to add resolutions to the 

meet ing agenda shal l  a lso be 

made. The Board shall give a 

written response as to whether 

or not it agrees to convene such 

an extraordinary general meeting 

within 10 days upon receipt of 

the request in accordance with 

the requirements of the laws, 

administrative regulations, Hong 

K o n g  L i s t i n g  R u l e s  a n d  t h e 

Articles of Association.

If the Board agrees to convene 

t h e  e x t r a o r d i n a r y  g e n e r a l 

meeting, a notice of such meeting 

shall be issued within five days 

after resolution of the Board is 

passed. Any change made to the 

original request in the notice 

shall be approved by the relevant 

shareholders.

Article 52 S h a r e h o l d e r ( s )  i n d i v i d u a l l y 

o r  co l l ec t ive ly  ho ld ing  10% 

or  more o f  the  shares  o f  the 

Company shall have the right 

to request the Board to convene 

a n  e x t r a o r d i n a r y  g e n e r a l 

shareholders’  meeting. Such 

request shall be made to the Board 

in writing and the request to add 

resolutions to the meeting agenda 

shall also be made. The Board 

shall give a written response as 

to whether or not i t agrees to 

convene such an extraordinary 

general shareholders’ meeting 

within 10 days upon receipt of 

the request in accordance with 

the requirements of the laws, 

administrative regulations, Hong 

K o n g  L i s t i n g  R u l e s  a n d  t h e 

Articles of Association.

If the Board agrees to convene 

t h e  e x t r a o r d i n a r y  g e n e r a l 

shareholders’ meeting, a notice 

of such meeting shall be issued 

within five days after resolution 

o f  the  Board  i s  passed .  Any 

change made to  the  o r ig ina l 

r e q u e s t  i n  t h e  n o t i c e  s h a l l 

be  approved by the  r e l evan t 

shareholders.
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I f  t h e  B o a r d  d o e s  n o t  a g r e e 

to convene the extraordinary 

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

make a response within 10 days 

upon receipt of the request, the 

shareholder(s) individually or 

collectively holding 10% or more 

of the shares of the Company 

shall have the right to propose 

to the Supervisory Committee 

to convene the extraordinary 

general meeting. Such request 

shall be made to the Supervisory 

Committee in writing.

If the Supervisory Committee 

a g r e e s  t o  c o n v e n e  t h e 

extraordinary general meeting, 

a notice of such meeting shall 

be issued within five days upon 

receipt of the request. Any change 

made to the original proposal in 

the notice shall be approved by 

the relevant shareholders.

I f  t h e  B o a r d  d o e s  n o t  a g r e e 

to convene the extraordinary 

general shareholders’ meeting, 

o r  f a i l s  t o  m a k e  a  r e s p o n s e 

within 10 days upon receipt of 

the request, the shareholder(s) 

i n d i v i d u a l l y  o r  c o l l e c t i v e l y 

ho ld ing  10% o r  more  o f  t he 

shares  of  the Company sha l l 

have the right to propose to the 

Audit Committee Supervisory 

C o m m i t t e e  t o  c o n v e n e 

t h e  e x t r a o r d i n a r y  g e n e r a l 

shareholders’  meeting. Such 

reques t  sha l l  be made to  the 

Audit Committee Supervisory 

Committee in writing.

I f  t h e  A u d i t  C o m m i t t e e 

Supervisory Committee agrees 

to convene the extraordinary 

general shareholders’ meeting, 

a notice of such meeting shall 

be issued within five days upon 

receipt of the request. Any change 

made to the original proposal in 

the notice shall be approved by 

the relevant shareholders.
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If the Supervisory Committee 

fa i l s  to i ssue a not ice of  the 

shareholders’ general meeting 

w i t h i n  a  s p e c i f i e d  p e r i o d , 

i t  s h a l l  b e  d e e m e d  t h a t  t h e 

Supervisory Committee shall not 

convene and preside over the 

shareholders’ general meeting, 

the shareholder(s) individually or 

collectively holding 10% or more 

of the shares of the Company for 

more than 90 consecutive days 

may convene and preside over 

the meeting by himself/herself/

themselves.

I f  t h e  A u d i t  C o m m i t t e e 

S u p e r v i s o r y  C o m m i t t e e 

f a i l s  t o  i s s u e  a  n o t i c e  o f 

t h e  s h a r e h o l d e r s ’  g e n e r a l 

m e e t i n g  w i t h i n  a  s p e c i f i e d 

p e r i o d ,  i t  s h a l l  b e  d e e m e d 

t h a t  t h e  A u d i t  C o m m i t t e e 

Supervisory Committee shall 

not convene and preside over the 

shareholders’ general meeting, 

the shareholder(s) individually or 

collectively holding 10% or more 

of the shares of the Company for 

more than 90 consecutive days 

may convene and preside over 

the meeting by himself/herself/

themselves.

Article 52 If the Supervisory Committee or 

shareholders decide(s) to convene 

the shareholders’ general meeting 

by i t se l f / themse lves ,  i t / t hey 

shall issue a written notice to the 

Board.

Prior to the announcement of the 

resolutions of the shareholders’ 

general meeting, the shares held 

by the convening shareholder(s) 

shall not be less than 10% of the 

shares of the Company.

Article 53 I f  t h e  A u d i t  C o m m i t t e e 

S u p e r v i s o r y  C o m m i t t e e  o r 

shareholders decide(s) to convene 

the shareholders’ general meeting 

by i t se l f / themse lves ,  i t / t hey 

shall issue a written notice to the 

Board.

Prior to the announcement of the 

resolutions of the shareholders’ 

general meeting, the shares held 

by the convening shareholder(s) 

shall not be less than 10% of the 

shares of the Company.
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Article 53 A s  f o r  t h e  s h a r e h o l d e r s ’ 

general meeting convened by 

the Supervisory Committee or 

sha reho lde r s ,  t he  Board  and 

the secretary of the Board shall 

coord ina te  accord ing ly .  The 

Board shall provide the register 

of shareholders as of the equity 

registration date.

Article 54 A s  f o r  t h e  s h a r e h o l d e r s ’ 

g e n e r a l  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  C o m m i t t e e 

S u p e r v i s o r y  C o m m i t t e e  o r 

sha reho lde r s ,  t he  Board  and 

the secretary of the Board shall 

coord ina te  accord ing ly .  The 

Board shall provide the register 

of shareholders as of the equity 

registration date. 

Article 54 All necessary expenses incurred 

by the Supervisory Committee 

or the shareholders to convene 

a shareholders’ general meeting 

shall be borne by the Company.

Article 55 A l l  n e c e s s a r y  r e a s o n a b l e 

expenses incurred by the Audit 

C o m m i t t e e  S u p e r v i s o r y 

Committee or the shareholders to 

convene a shareholders’ general 

meeting shall be borne by the 

Company. 

- Section 4 Proposals and Notices 

o f  S h a r e h o l d e r s ’  G e n e r a l 

Meetings

- Section 4 Proposals and Notices 

o f  S h a r e h o l d e r s ’  G e n e r a l 

Meetings 

Article 55 The contents of a proposal shall 

be within the scope of the duties 

and powers of the shareholders’ 

general meeting, have definite 

t hemes  and  spec i f i c  ma t t e r s 

for resolutions, as well as be in 

compliance with the relevant 

r e q u i r e m e n t s  o f  t h e  l a w s , 

administrative regulations, Hong 

K o n g  L i s t i n g  R u l e s  a n d  t h e 

Articles of Association.

Article 56 The contents of a proposal shall 

be within the scope of the duties 

and powers of the shareholders’ 

general meeting, have definite 

t hemes  and  spec i f i c  ma t t e r s 

for resolutions, as well as be in 

compliance with the relevant 

r e q u i r e m e n t s  o f  t h e  l a w s , 

administrative regulations, Hong 

K o n g  L i s t i n g  R u l e s  a n d  t h e 

Articles of Association.
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Article 56 T h e  B o a r d ,  t h e  S u p e r v i s o r y 

Committee, and shareholder(s) 

individually or jointly holding 

more than 3% of the Company’s 

shares shall have the r ight to 

make a proposal to the Company 

at a shareholders’ general meeting 

of the Company.

The shareholder(s) individually or 

jointly holding more than 3% of 

the Company’s shares may make 

provisional proposals in writing 

to the convener of a shareholders’ 

general meeting 10 days prior to 

the meeting. The convener shall 

issue a supplementary notice of 

the shareholders’ general meeting 

and announce the contents of 

such provisional proposals within 

two days after receipt thereof.

Article 57 The Board ,  the  Superv isory 

Committee Audit Committee, 

and shareholder(s) individually or 

jointly holding more than 31% of 

the Company’s shares shall have 

the right to make a proposal to 

the Company at a shareholders’ 

general meeting of the Company.

The shareholder(s) individually or 

jointly holding more than 31% of 

the Company’s shares may make 

provisional proposals in writing 

to the convener of a shareholders’ 

general meeting 10 days prior to 

the meeting. The convener shall 

issue a supplementary notice of 

the shareholders’ general meeting 

and announce the contents of 

such provisional proposals and 

submit the temporary proposal 

to the shareholders’ meeting 

for del iberat ion within two 

d a y s  a f t e r  r e c e i p t  t h e r e o f . 

However, this shall not apply 

i f  t h e  t e m p o r a r y  p r o p o s a l 

violates laws, administrative 

regulations or the provisions 

of the Company’s Articles of 

Association, or if it falls outside 

the scope of authority of the 

shareholders’ meeting.
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E x c e p t  a s  p r o v i d e d  b y  t h e 

p r e c e d i n g  p a r a g r a p h ,  t h e 

convene r  o f  a  sha reho lde r s ’ 

general meeting shall not amend 

the proposals already specified 

in the notice of the shareholders’ 

gene ra l  mee t i ng  o r  add  new 

proposals subsequent to the issue 

of the notice of the shareholders’ 

general meeting.

Proposals which are not specified 

in the notice of the shareholders’ 

genera l  meet ing or which do 

not comply with the Articles of 

Association shall not be voted on 

and resolved at the shareholders’ 

general meeting.

E x c e p t  a s  p r o v i d e d  b y  t h e 

p r e c e d i n g  p a r a g r a p h ,  t h e 

convene r  o f  a  sha reho lde r s ’ 

general meeting shall not amend 

the proposals already specified 

in the notice of the shareholders’ 

genera l  mee t ing o r  add new 

proposals subsequent to the issue 

of the notice of the shareholders’ 

general meeting.

Proposals which are not specified 

in the notice of the shareholders’ 

general  meet ing or which do 

not comply with the Articles of 

Association shall not be voted on 

and resolved at the shareholders’ 

general meeting.

Article 57 T h e  c o n v e n e r  s h a l l  n o t i f y 

shareholders by announcement 

at least 21 days prior to the date 

of the annual general meeting 

and a t  leas t  15 days pr ior  to 

the date of the extraordinary 

general meet ing. I f  the laws, 

regulations and the securit ies 

regulatory authority of the place 

where the Company’s shares are 

listed provide otherwise, such 

provisions shall prevail.

No resolution shall be passed at a 

general meeting on any matter not 

specified in the notice.

Article 58 T h e  c o n v e n e r  s h a l l  n o t i f y 

shareholders by announcement at 

least 21 days prior to the date of 

the annual general shareholders’ 

meeting and at least 15 days prior 

to the date of the extraordinary 

general shareholders’ meeting. 

If the laws, regulations and the 

securities regulatory authority of 

the place where the Company’s 

s h a r e s  a r e  l i s t e d  p r o v i d e 

otherwise, such provisions shall 

prevail.

No resolution shall be passed at 

a shareholders’ general meeting 

on any matter not specified in the 

notice.
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Article 58 Notice of shareholders’ general 

meeting shall be made in writing 

and shall include the following 

content:

(I) the date, venue, and duration 

of the meeting;

(II) matters and proposals to be 

considered at the meeting;

(III) an express statement that a 

shareholder is entitled to attend 

the shareholders’ general meeting, 

and to  appo in t  p roxy( ies )  to 

attend and vote on his/her behalf 

at the meeting, and that a proxy 

need not be a shareholder of the 

Company;

( I V )  t h e  r e c o r d  d a t e  f o r 

determining the shareholders 

who are entit led to attend the 

shareholders’ general meeting;

(V) the name and phone number 

of the coordinator of the meeting;

(VI) the time and procedures for 

voting online or by other means;

( V I I )  o t h e r  c i r c u m s t a n c e s 

s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed, and 

the Articles of Association.

Article 59 Notice of shareholders’ general 

meeting shall be made in writing 

and shall include the following 

content:

(I) the date, venue, and duration 

of the meeting;

(II) matters and proposals to be 

considered at the meeting;

(III) an express statement that 

a  s h a r e h o l d e r  i s  e n t i t l e d  t o 

attend the shareholders’ general 

meeting, and to appoint proxy(ies) 

to a t tend and vote on his /her 

behalf at the meeting, and that a 

proxy need not be a shareholder 

of the Company;

( I V )  t h e  r e c o r d  d a t e  f o r 

determining the shareholders 

who are entit led to attend the 

shareholders’ general meeting;

(V) the name and phone number 

of the coordinator of the meeting;

(VI) the time and procedures for 

voting online or by other means;

( V I I )  o t h e r  c i r c u m s t a n c e s 

s t i p u l a t e d  i n  t h e  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 , 

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed, and 

the Articles of Association.
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T h e  n o t i c e  o f  s h a r e h o l d e r s ’ 

g e n e r a l  m e e t i n g  a n d  i t s 

s u p p l e m e n t a r y  n o t i c e  s h a l l 

include the provisions under the 

Hong Kong Listing Rules and the 

Articles of Association, and shall 

fully, completely and accurately 

disclose and explain the details 

of all proposals. If the matters to 

be discussed require the opinions 

of the independent directors , 

the opinions of the independent 

d i r e c t o r s  a n d  t h e  r e a s o n s 

therefor shall be disclosed at the 

same time when the notice of 

shareholders’ general meeting or 

its supplementary notice is issued.

T h e  n o t i c e  o f  s h a r e h o l d e r s ’ 

g e n e r a l  m e e t i n g  a n d  i t s 

s u p p l e m e n t a r y  n o t i c e  s h a l l 

include the provisions under the 

Hong Kong Listing Rules and the 

Articles of Association, and shall 

fully, completely and accurately 

disclose and explain the details of 

all proposals. If the matters to be 

discussed require the opinions 

of the independent directors, 

the opinions of the independent 

d i r e c t o r s  a n d  t h e  r e a s o n s 

therefor shall be disclosed at the 

same time when the notice of 

shareholders’ general meeting 

or its supplementary notice is 

issued.
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Article 59 If the elections of directors and 

supervisors are intended to be 

discussed at the shareholders’ 

general meeting, the notice of the 

shareholders’ general meeting 

shall fully disclose the details 

of the candidates for the role 

of d i rec tors and supervisors , 

and shal l  a t  least include the 

following particulars:

(I) personal particulars, such as 

education level, work experience 

a n d  a n y  p a r t - t i m e  w o r k 

undertaken;

( I I )  w h e t h e r  t h e r e  i s  a n y 

connected relationship with the 

Company or with the controlling 

s h a r e h o l d e r s  a n d  d e  f a c t o 

controllers of the Company;

( I I I )  d i s c l o s u r e  o f  t h e i r 

shareholding in the Company.

The election of each director and 

supervisor shall be voted upon on 

a separate basis.

Article 60 If the elections of directors and 

supervisors are intended to be 

discussed at the shareholders’ 

general meeting, the notice of the 

shareholders’ general meeting 

shall fully disclose the details 

of the candidates for the role 

of directors and supervisors , 

and shal l  a t  least include the 

following particulars:

(I) personal particulars, such as 

education level, work experience 

a n d  a n y  p a r t - t i m e  w o r k 

undertaken;

( I I )  w h e t h e r  t h e r e  i s  a n y 

connected relationship with the 

Company or with the controlling 

s h a r e h o l d e r s  a n d  d e  f a c t o 

controllers of the Company;

( I I I )  d i s c l o s u r e  o f  t h e i r 

shareholding in the Company.

The election of each director and 

supervisors shall be voted upon 

on a separate basis.
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Article 60 After the notice on convening the 

shareholders’ general meeting 

sent out, the shareholders’ general 

meeting shall not be postponed or 

cancelled and the proposal listed 

in the notice of shareholders’ 

genera l  meet ing sha l l  no t  be 

cancel led wi thout  jus t i f iable 

c a u s e s .  I n  t h e  c a s e  o f  a n y 

circumstance for postponement 

or cancellation of the meeting, 

t h e  c o n v e n e r  s h a l l  m a k e  a n 

announcement and explain the 

reasons at least two business days 

before the date for the planned 

shareholders’ general meeting. If 

the Company changes the venue 

or time of a shareholders’ general 

meeting, it shall give full prior 

notice to the shareholders.

Article 61 After the notice on convening the 

shareholders’ general meeting 

s e n t  o u t ,  t h e  s h a r e h o l d e r s ’ 

general  meet ing shal l  not be 

postponed or cancelled and the 

proposal listed in the notice of 

shareholders’ general meeting 

shall not be cancelled without 

j u s t i f i a b l e  c a u s e s .  I n  t h e 

case of any c i rcumstance for 

postponement or cancellation of 

the meeting, the convener shall 

m a k e  a n  a n n o u n c e m e n t  a n d 

explain the reasons at least two 

business days before the date 

for the planned shareholders’ 

general meeting. If the Company 

changes the venue or time of a 

shareholders’ general meeting, it 

shall give full prior notice to the 

shareholders.

- S e c t i o n  5  H o l d i n g  o f 

Shareholders’ General Meetings

- S e c t i o n  5  H o l d i n g  o f 

Shareholders’ General Meetings

Article 61 T h e  B o a r d  o f  t h e  C o m p a n y 

a n d  o t h e r  c o n v e n e r s  s h a l l 

t a k e  n e c e s s a r y  m e a s u r e s  t o 

ensure the normal order of a 

shareholders’ general meeting. 

They sha l l  t ake  measures  to 

prevent any interference with the 

shareholders’ general meeting, 

disturbance and violation of the 

legitimate rights and interests 

of shareholders and promptly 

report the same to the relevant 

departments for investigation. 

Article 62 T h e  B o a r d  o f  t h e  C o m p a n y 

a n d  o t h e r  c o n v e n e r s  s h a l l 

t a k e  n e c e s s a r y  m e a s u r e s  t o 

ensure the normal order of a 

shareholders’ general meeting. 

They sha l l  t ake  measures  to 

prevent any interference with the 

shareholders’ general meeting, 

disturbance and violation of the 

legitimate rights and interests 

of shareholders and promptly 

report the same to the relevant 

departments for investigation. 
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Article 62 At the time of the shareholders’ 

general meeting, all shareholders 

reg i s te red on the  reg i s te r  o f 

s h a r e h o l d e r s  o n  t h e  e q u i t y 

registration date or their proxies 

shall be entit led to attend the 

shareholders’ general meeting 

and exercise their voting rights 

in accordance with the relevant 

laws, regulations and the Articles 

of Association.

Article 63 At the time of the shareholders’ 

general meeting, all shareholders 

reg i s te red on the  reg i s te r  o f 

s h a r e h o l d e r s  o n  t h e  e q u i t y 

registration date or their proxies 

shall be entit led to attend the 

shareholders’ general meeting 

and exercise their voting rights 

in accordance with the relevant 

laws, regulations and the Articles 

of Association.

Article 63 Any shareholder shall be entitled 

to attend the meeting in person, 

or appoint a proxy to attend and 

vote on his/her behalf.

Article 64 Any shareholder shall be entitled 

t o  a t t end  t he  shareho lders ’ 

meeting in person, or appoint a 

proxy to attend and vote on his/

her behalf. 

Article 64 An individual shareholder who 

attends the meeting in person 

should produce his/ her ID card 

o r  o the r  va l id  documen t s  o r 

certificates that can prove his/

her identity; a proxy who attends 

the meeting upon entrustment 

by a shareholder should produce 

his /her val id ID card and the 

power of attorney issued by the 

shareholder.

Article 65 An individual shareholder who 

attends the meeting in person 

should produce his/ her ID card 

o r  o the r  va l id  documen t s  o r 

certificates that can prove his/

her identity; a proxy who attends 

the meeting upon entrustment 

by a shareholder should produce 

his /her val id ID card and the 

power of attorney issued by the 

shareholder.
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I n s t i t u t i o n a l  s h a r e h o l d e r s 

s h o u l d  a s s i g n  h i s / h e r  l e g a l 

representative (principal) or a 

proxy authorized by the legal 

r epresen ta t ive  (p r inc ipa l )  to 

a t t end the mee t ing .  Where a 

legal representative (principal) 

a t t e n d s  t h e  m e e t i n g ,  h e / s h e 

should produce his/her ID card, 

and the valid certificate proving 

that he/she has the qualification 

of legal representative (principal); 

where an entrusted proxy attends 

the meeting, the proxy should 

produce his/her ID card, a written 

power of attorney issued by the 

legal representative (principal) of 

the institutional shareholder unit 

in accordance with the laws.

I n s t i t u t i o n a l  s h a r e h o l d e r s 

s h o u l d  a s s i g n  h i s / h e r  l e g a l 

representative (principal) or a 

proxy authorized by the legal 

r epresen ta t ive  (p r inc ipa l )  to 

a t t end the mee t ing .  Where a 

legal representative (principal) 

a t t e n d s  t h e  m e e t i n g ,  h e / s h e 

should produce his/her ID card, 

and the valid certificate proving 

that he/she has the qualification 

of legal representative (principal); 

where an entrusted proxy attends 

the meeting, the proxy should 

produce his/her ID card, a written 

power of attorney issued by the 

legal representative (principal) of 

the institutional shareholder unit 

in accordance with the laws.

Article 65 A proxy of attorney issued by a 

shareholder to entrust another 

person as his/her proxy to attend 

the shareholders’ general meeting, 

shall contain the following:

( I )  T h e  n a m e o r  t i t l e  o f  t h e 

principal and the name and other 

identification information of the 

proxy;

Article 66 A proxy of attorney issued by a 

shareholder to entrust another 

p e r s o n  a s  h i s / h e r  p r o x y  t o 

attend the shareholders’ general 

m e e t i n g ,  s h a l l  c o n t a i n  t h e 

following:

( I )  T h e  n a m e o r  t i t l e  o f  t h e 

principal and the name and other 

identification information of the 

proxy;
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(II) the number of shares held by 

the principal as represented by 

the proxy;

(III) whether the proxy has the 

voting right or not;

( IV) separa te ins t ruc t ions as 

to whether to cast affirmative, 

nega t ive o r  abs ten t ion vo tes 

on each review issue listed on 

the agenda of the shareholders’ 

general meeting;

(V) the issuing date and validity 

period of the power of proxy;

(VI) the signature (or seal) of 

the principal; if the principal is a 

corporate shareholder, the power 

of attorney shall also be stamped 

with the seal of the legal entity 

or signed by its director or duly 

appointed agent or person.

The  power  o f  a t t o rney  sha l l 

indica te tha t  the shareholder 

p roxy can vo te  accord ing to 

h i s / h e r  o w n  o p i n i o n s  i f  t h e 

s h a r e h o l d e r  d o e s  n o t  m a k e 

specific instructions.

(II) the number of shares held by 

the principal as represented by 

the proxy;

(III) whether the proxy has the 

voting right or not;

( V I ) ( I I I )  t h e  s p e c i f i c 

instructions of the shareholder, 

including separate instructions 

as to whether to cast affirmative, 

nega t ive o r  abs ten t ion vo tes 

on each review issue listed on 

the agenda of the shareholders’ 

general meeting etc.;

(V)(IV) the i ssu ing date and 

validity period of the power of 

proxy;

(VI)(V) the signature (or seal) of 

the principal; if the principal is a 

corporate shareholder, the power 

of attorney shall also be stamped 

with the seal of the legal entity 

or signed by its director or duly 

appointed agent or person.

The power of attorney shall 

indicate that the shareholder 

proxy can vote according to 

h i s /her own opin ions i f  the 

shareholder does  not  make 

specific instructions.



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 65 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 66 Any shareholder entitled to attend 

and vote at a general meeting 

shall have the right to appoint 

one or more persons (who may 

o r  may no t  be  a  sha reho lder 

of the Company) as his/her/its 

proxy to attend and vote on his/

her/its behalf. In the case of a 

corporate shareholder, a proxy 

may be appointed to attend and 

vote at any general meeting of 

the Company, and such corporate 

shareholder shall be deemed to 

be present in person at any such 

meeting if a proxy so authorized 

is present thereat. A corporate 

s h a r e h o l d e r  m a y  e x e c u t e  a 

form of proxy under the hand 

of a duly authorized officer. A 

proxy so appointed may exercise 

the fol lowing r ights pursuant 

to the authorization from such 

shareholder:

(I) such shareholder’s right to 

speak at the meeting;

(II) the right to demand a poll 

i n d i v i d u a l l y  o r  j o i n t l y  w i t h 

others;

(III) the right to vote by hand or 

on a poll, except that, where a 

shareholder has appointed more 

than one proxy, the proxies only 

have the right to vote on a poll. 

Article 67 Any shareholder entitled to attend 

and vo te  a t  a  shareholders ’ 

general meeting shall have the 

r ight  to appoin t  one or  more 

persons (who may or may not be 

a shareholder of the Company) 

as his/her/its proxy to attend and 

vote on his/her/its behalf. In the 

case of a corporate shareholder, a 

proxy may be appointed to attend 

and vote at any shareholders’ 

general meeting of the Company, 

and such corporate shareholder 

shall be deemed to be present 

in person at any such meeting 

i f  a  p r o x y  s o  a u t h o r i z e d  i s 

p resen t  the rea t .  A corpora te 

s h a r e h o l d e r  m a y  e x e c u t e  a 

form of proxy under the hand 

of a duly authorized officer. A 

proxy so appointed may exercise 

the fol lowing r ights pursuant 

to the authorization from such 

shareholder:

( I )  s u c h  s h a r e h o l d e r ’ s  r i g h t 

to speak at the shareholders’ 

meeting;

(II) the right to demand a poll 

i n d i v i d u a l l y  o r  j o i n t l y  w i t h 

others;

(III) the right to vote by hand or 

on a poll, except that, where a 

shareholder has appointed more 

than one proxy, the proxies only 

have the right to vote on a poll. 
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Article 67 W h e r e  a  p o w e r  o f  a t t o r n e y 

i s  s i g n e d  b y  a n o t h e r  p e r s o n 

authorized by the principal, the 

power of attorney authorizing the 

signature or other authorization 

documents shall be notarized. A 

notarized copy of that power of 

attorney or other authorization 

documents ,  together with the 

power of attorney appointing a 

proxy with the authority to vote, 

shall be deposited at the domicile 

of the Company or such other 

place as specified in the notice of 

the meeting.

W h e r e  t h e  p r i n c i p a l  i s  a n 

ins t i tu t iona l  shareholder ,  i t s 

legal representative (principal) 

or any other persons authorized 

by resolut ion of i t s  Board or 

other decision-making body shall 

attend the shareholders’ general 

meetings of the Company on its 

behalf.

Article 68 W h e r e  a  p o w e r  o f  a t t o r n e y 

i s  s i g n e d  b y  a n o t h e r  p e r s o n 

authorized by the principal, the 

power of attorney authorizing the 

signature or other authorization 

documents shall be notarized. A 

notarized copy of that power of 

attorney or other authorization 

documents ,  together with the 

power of attorney appointing a 

proxy with the authority to vote, 

shall be deposited at the domicile 

of the Company or such other 

place as specified in the notice of 

the meeting.

W h e r e  t h e  p r i n c i p a l  i s  a n 

institutional shareholder, its 

legal representative (principal) 

or any other persons authorized 

by resolution of its Board or 

other decision-making body 

shall attend the shareholders’ 

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

Company on its behalf.
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W h e r e  s u c h  s h a r e h o l d e r  i s 

a  r ecogn ized  c l ea r ing  house 

(or i t s  proxy) def ined by the 

relevant ordinances stipulated in 

Hong Kong from time to time, 

i t  may authorize one or more 

persons it considers appropriate 

as i ts representative(s) at any 

shareholders’ general meeting; 

however, if more than one person 

is so authorized, the power of 

attorney shall specify the involved 

number and class of shares in 

respect of which each such person 

is so authorized, and shall be 

signed by an authorized officer 

of the recognized clearing house. 

The person so authorized can 

represent the recognized clearing 

house (or i ts proxy) to attend 

the meeting (without the need of 

producing any documents of title, 

notarized authorization and/or 

further evidence to substantiate 

that he/she is so authorized) and 

exercise its right, as if he/she was 

an individual shareholder of the 

Company.

W h e r e  s u c h  s h a r e h o l d e r  i s 

a  r ecogn ized  c l ea r ing  house 

(or i t s  proxy) def ined by the 

relevant ordinances stipulated in 

Hong Kong from time to time, 

i t  may authorize one or more 

persons it considers appropriate 

as i ts representative(s) at any 

shareholders’ general meeting; 

however, if more than one person 

is so authorized, the power of 

attorney shall specify the involved 

number and class of shares in 

respect of which each such person 

is so authorized, and shall be 

signed by an authorized officer 

of the recognized clearing house. 

The person so authorized can 

represent the recognized clearing 

house (or i ts proxy) to attend 

the meeting (without the need of 

producing any documents of title, 

notarized authorization and/or 

further evidence to substantiate 

that he/she is so authorized) and 

exercise its right, as if he/she was 

an individual shareholder of the 

Company.
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Article 68 T h e  r e g i s t e r  o f  t h e  p e r s o n s 

attending the meeting shall be 

prepared by the Company. The 

register shall set out the names 

o f  the  pe r sons  a t t end ing the 

meeting (or names of the entity 

they are from), their identity card 

numbers, residential addresses, 

n u m b e r s  o f  s h a r e s  h e l d  o r 

representing voting rights and 

names of the proxies (or names of 

the entity they are from).

Article 69 T h e  r e g i s t e r  o f  t h e  p e r s o n s 

attending the meeting shall be 

prepared by the Company. The 

register shall set out the names 

o f  the  pe r sons  a t t end ing the 

meeting (or names of the entity 

they are from), their identity card 

numbers, residential addresses, 

n u m b e r s  o f  s h a r e s  h e l d  o r 

representing voting rights and 

names of the proxies (or names of 

the entity they are from).

Article 69 The convener and the lawyer 

engaged by the Company shall 

jointly verify the qualification of 

the shareholders according to the 

register of shareholders provided 

by the secur i t ies regis t ra t ion 

and clearing organization, and 

r e g i s t e r  t h e  n a m e  ( o r  t i t l e ) 

o f  e ach  sha reho lde r  and  t he 

number of shares with voting 

rights he/she holds. The meeting 

registration shall be terminated 

by the time the presider of the 

meeting announces the number of 

shareholders and proxies present 

at the meeting as well as the total 

number of shares with voting 

rights they hold.

Article 70 The convener and the lawyer 

engaged by the Company shall 

jointly verify the qualification of 

the shareholders according to the 

register of shareholders provided 

by the secur i t ies regis t ra t ion 

and clearing organization, and 

r e g i s t e r  t h e  n a m e  ( o r  t i t l e ) 

o f  e ach  sha reho lde r  and  t he 

number of shares with voting 

rights he/she holds. The meeting 

registration shall be terminated 

by the time the presider of the 

meeting announces the number of 

shareholders and proxies present 

at the meeting as well as the total 

number of shares with voting 

rights they hold.

Article 70 When a shareholders’ general 

meeting is held, all the directors, 

supervisors and the secretary 

of the Board shal l  a t tend the 

meeting, and the general manager 

and other senior management 

s h a l l  a t t e n d  t h e  m e e t i n g  a s 

nonvoting delegates.

Article 71 When a shareholders’ general 

meeting is held, all the directors, 

supervisors and the secretary 

of the Board shal l  a t tend the 

m e e t i n g ,  a n d  t h e  g e n e r a l 

m a n a g e r  c h i e f  e x e c u t i v e 

officer (CEO) and other senior 

management  sha l l  a t tend the 

meeting as nonvoting delegates.
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Article 71 T h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting shall be convened by 

the Board and pres ided over 

by the chairman of the Board. 

Where the chairman cannot or 

fails to perform his/her duties, 

t he  execu t ive  v ice  cha i rman 

of the Board of Directors shall 

perform the duties on his/her 

beha l f .  Where  the  execu t ive 

v i c e  c h a i r m a n  o f  t h e  B o a r d 

o f  D i r e c t o r s  c a n n o t  o r  f a i l s 

to perform his/her duties, the 

v i c e  c h a i r m a n  o f  t h e  B o a r d 

of Directors shall perform the 

duties on his/her behalf. Where 

the vice chairman of the Board 

of Directors cannot or fails to 

pe r fo rm h i s / he r  du t i e s ,  ha l f 

of the directors or more shall 

jointly recommend one director 

to  p res ide over  the  mee t ing .

If no presider of the meet ing 

is appointed, a person may be 

e l ec t ed  a t  t he  sha reho lde r s ’ 

general meet ing to act as the 

presider of the meeting. If the 

shareholders are unable to elect 

a presider of the meeting for any 

reason, the shareholder present 

who holds the greatest number 

of voting shares (including proxy 

thereof other than Hong Kong 

Securi t ies Clearing Company 

Limited) shall preside over the 

meeting.

Article 72 T h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting shall be convened by 

the Board and pres ided over 

by the chairman of the Board. 

Where the chairman chairman 

of the Board  cannot or fa i l s 

to perform his/her duties, the 

e x e c u t i v e  B o a r d  a c t s  v i c e 

chairman president of the Board 

of Directors shall perform the 

duties on his/her behalf. Where 

the executive Board acts vice 

c h a i r m a n  o f  t h e  B o a r d  o f 

Directors cannot or fai ls to 

perform his /her dut ies ,  the 

vice chairman of the Board of 

Directors shal l  perform the 

duties on his/her behalf. Where 

the vice chairman of the Board 

of Directors cannot or fails to 

pe r fo rm h i s / he r  du t i e s ,  ha l f 

of the directors or more shall 

jointly recommend one director 

to  p res ide over  the  mee t ing .

If no presider of the meet ing 

is appointed, a person may be 

e l ec t ed  a t  t he  sha reho lde r s ’ 

general meet ing to act as the 

presider of the meeting. If the 

shareholders are unable to elect 

a presider of the meeting for any 

reason, the shareholder present 

who holds the greatest number 

of voting shares (including proxy 

thereof other than Hong Kong 

Securi t ies Clearing Company 

Limited) shall preside over the 

meeting.
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A shareholders’ general meeting 

convened by the Supervisory 

Committee itself shall be presided 

ove r  by  the  cha i rman o f  t he 

Supervisory Committee. If the 

cha i rman of  the Superv isory 

Commit tee i s  unable or  fa i l s 

to perform his/her duties, one 

supervisor shall be elected jointly 

by half or more of the supervisors 

to preside over the meeting.

T h e  s h a r e h o l d e r s ’  g e n e r a l 

m e e t i n g  c o n v e n e d  b y 

shareholder(s) itself/themselves 

s h a l l  b e  p r e s i d e d  o v e r  b y  a 

representat ive e lected by the 

convener.

When a shareholders’ general 

meeting is held and the presider 

violates the Rules of Procedure in 

a way that makes it difficult for 

the shareholders’ general meeting 

to cont inue, a person may be 

e l ec t ed  a t  t he  sha reho lde r s ’ 

general meet ing to act as the 

presider of the meeting so as to 

carry on with the meeting, subject 

to the approval of more than one 

half of the attending shareholders 

with voting rights.

A shareholders’ general meeting 

convened by the  Supervisory 

Committee Audit Committee 

itself shall be presided over by 

Supervisory Committee the 

chairman of the Board convener 

of the Audit Committee. If the 

chairman of the Supervisory 

Committee the convener of the 

Audit Committee is unable or 

fails to perform his/her duties, 

o n e  s u p e r v i s o r  m e m b e r  o f 

the Audit Committee shall be 

elected jointly by half or more 

of the members of the Audit 

C o m m i t t e e  s u p e r v i s o r s  t o 

preside over the meeting.

T h e  s h a r e h o l d e r s ’  g e n e r a l 

m e e t i n g  c o n v e n e d  b y 

shareholder(s) itself/themselves 

s h a l l  b e  p r e s i d e d  o v e r  b y  a 

representat ive e lected by the 

convener.

When a shareholders’ general 

meeting is held and the presider 

violates the Rules of Procedure 

in a way that makes it difficult 

for the shareholders’  general 

meeting to continue, a person may 

be elected at the shareholders’ 

general meeting to act as the 

presider of the meeting so as to 

carry on with the meeting, subject 

to the approval of more than one 

half of the attending shareholders 

with voting rights.
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Article 72 The Company shall formulate 

t h e  R u l e s  o f  P r o c e d u r e  f o r 

t h e  S h a r e h o l d e r s ’  G e n e r a l 

Meeting, which shall provide 

d e t a i l e d  p r o v i s i o n s  f o r  t h e 

convening and voting procedures 

o f  the  sha reho lders ’  genera l 

m e e t i n g ,  i n c l u d i n g  n o t i c e , 

registrat ion, considerat ion of 

proposals, voting, vote counting, 

announcement of voting results, 

formation of meeting resolutions, 

minutes and signing, as well as 

the principle of authorization of 

the Board by the shareholders’ 

g e n e r a l  m e e t i n g .  T h e 

authorization content should be 

clear and specific. The Rules of 

Procedure for the Shareholders’ 

General Meeting shall be made 

as an appendix to the Articles 

o f  Assoc i a t i on ,  p r epa red  by 

the Board and approved by the 

shareholders’ general meeting.

Article 73 The Company shall formulate 

t h e  R u l e s  o f  P r o c e d u r e  f o r 

t h e  S h a r e h o l d e r s ’  G e n e r a l 

Meeting, which shall provide 

d e t a i l e d  p r o v i s i o n s  f o r  t h e 

convening and voting procedures 

of  the shareholders’  general 

m e e t i n g ,  i n c l u d i n g  n o t i c e , 

registrat ion, considerat ion of 

proposals, voting, vote counting, 

announcement of voting results, 

formation of meeting resolutions, 

minutes and signing, as well as 

the principle of authorization of 

the Board by the shareholders’ 

g e n e r a l  m e e t i n g .  T h e 

authorization content should be 

clear and specific. The Rules of 

Procedure for the Shareholders’ 

General Meeting shall be made 

as an appendix to the Articles 

o f  Assoc i a t i on ,  p r epa red  by 

the Board and approved by the 

shareholders’ general meeting.

Article 73 At the annual general meeting, 

the Board and the Supervisory 

Committee shall report on their 

work over the past year to the 

shareholders’ general meeting. 

Article 74 At the annual general meeting, 

the Board and the Supervisory 

Committee shall report on their 

work over the past year to the 

shareholders’ general meeting.

Article 74 The directors, supervisors and 

senior management shall make 

explanation and interpretation on 

the inquiry and suggestions of the 

shareholders at the shareholders’ 

general meeting.

Article 75 The directors, supervisors and 

senior management shall make 

explanation and interpretation on 

the inquiry and suggestions of the 

shareholders at the shareholders’ 

general meeting.
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Article 76 M i n u t e s  o f  a  s h a r e h o l d e r s ’ 

general meeting shall be kept 

by the secretary of the Board of 

Directors. The minutes of the 

meeting shall specify:

(I) time, venue and agenda of the 

meeting, and the name or title of 

the convener;

(II) the names of the presider of 

the meeting, and the directors, 

supervisors , general manager 

and other senior management 

members attending or present at 

the meeting;

(III) the number of shareholders 

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

meet ing,  the to ta l  number of 

voting shares they represent and 

the proportion of these shares to 

the total number of shares of the 

Company;

(IV) the consideration process, 

summaries of speeches and voting 

result for each proposal;

(V)  inqu i r i e s  o r  sugges t ions 

o f  the  sha reho lde r s ,  and the 

c o r r e s p o n d i n g  r e s p o n s e s  o r 

explanations;

Article 77 M i n u t e s  o f  a  s h a r e h o l d e r s ’ 

general meeting shall be kept 

by the secretary of the Board of 

Directors. The minutes of the 

meeting shall specify:

(I) time, venue and agenda of the 

meeting, and the name or title of 

the convener;

(II) the names of the presider 

o f  t h e  m e e t i n g ,  a n d  t h e 

directors, supervisors, general 

manager,the chief executive 

officer (CEO) and other senior 

management members attending 

or present at the meeting;

(III) the number of shareholders 

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

meet ing,  the to ta l  number of 

voting shares they represent and 

the proportion of these shares to 

the total number of shares of the 

Company;

(IV) the consideration process, 

summaries of speeches and voting 

result for each proposal;

(V)  inqu i r i e s  o r  sugges t ions 

o f  the  sha reho lde r s ,  and the 

c o r r e s p o n d i n g  r e s p o n s e s  o r 

explanations;
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(VI) the names of the counting 

officer and monitoring officer;

(VII) other contents that shall be 

recorded in the minutes of the 

meeting in accordance with the 

Articles of Association.

(VI) the names of the counting 

officer and monitoring officer;

(VII) other contents that shall be 

recorded in the minutes of the 

meeting in accordance with the 

Articles of Association.

Article 77 The convener shall ensure the 

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

t rue ,  accura te  and comple te . 

T h e  a t t e n d i n g  d i r e c t o r s , 

superv isors ,  secre tary of  the 

Board of Directors , convener 

or representative thereof, and 

presider of the meet ing shal l 

sign the minutes of the meeting. 

The minu tes  o f  the  mee t ing , 

the signed attendance record of 

those shareholders on the spot 

and the power of attorney for 

a t tendance by proxy, and the 

valid information relating to the 

voting over network or by other 

means shall be kept for at least 10 

years.

Article 78 The convener shall ensure the 

minutes of the meeting are true, 

a c c u r a t e  a n d  c o m p l e t e .  T h e 

attending or presenting directors, 

supervisors, secretary of the 

Board of Directors , convener 

or representative thereof, and 

presider of the meet ing shal l 

sign the minutes of the meeting. 

The minu tes  o f  the  mee t ing , 

the signed attendance record of 

those shareholders on the spot 

and the power of attorney for 

a t tendance by proxy, and the 

valid information relating to the 

voting over network or by other 

means shall be kept for at least 10 

years.

Article 78 T h e  c o n v e n e r  s h a l l  e n s u r e 

that the shareholders’ general 

meeting does not end until a final 

resolution is made. In case the 

shareholders’ general meeting is 

suspended or the shareholders’ 

general meet ing is prevented 

from passing a resolution due to 

force majeure or other special 

reasons, necessary measures shall 

be taken to reconvene the meeting 

as soon as possible or to directly 

terminate the meeting. 

Article 79 T h e  c o n v e n e r  s h a l l  e n s u r e 

that the shareholders’ general 

meeting does not end until a final 

resolution is made. In case the 

shareholders’ general meeting is 

suspended or the shareholders’ 

general  meeting is prevented 

from passing a resolution due to 

force majeure or other special 

reasons, necessary measures shall 

be taken to reconvene the meeting 

as soon as possible or to directly 

terminate the meeting.
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- Section 6 Voting and Resolutions 

a t  S h a r e h o l d e r s ’  G e n e r a l 

Meetings

- Section 6 Voting and Resolutions 

a t  S h a r e h o l d e r s ’  G e n e r a l 

Meetings 

Article 79 The resolutions of shareholders’ 

general meetings shall be divided 

into ordinary resolut ions and 

special resolutions.

An ord inary reso lu t ion sha l l 

be adopted by more than one 

hal f  of the votes held by the 

shareholders (including proxies 

of shareholders) attending the 

shareholders’ general meeting.

A specia l  resolut ion shal l  be 

a d o p t e d  b y  m o r e  t h a n  t w o 

thirds of the votes held by the 

shareholders (including proxies 

of shareholders) attending the 

shareholders’ general meeting.

Article 80 The resolutions of shareholders’ 

general meetings shall be divided 

into ordinary resolut ions and 

special resolutions.

An ord inary reso lu t ion sha l l 

be adopted by more than one 

hal f  of the votes held by the 

shareholders (including proxies 

of shareholders) attending the 

shareholders’ general meeting.

A specia l  resolut ion shal l  be 

a d o p t e d  b y  m o r e  t h a n  t w o 

thirds of the votes held by the 

shareholders (including proxies 

of shareholders) attending the 

shareholders’ general meeting.
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Article 80 The following matters shall be 

approved by the shareholders’ 

general meeting through ordinary 

resolutions:

(I) work reports of the Board of 

Directors and the Supervisory 

Committee;

(II) profit distribution plans and 

loss recovery plans drafted by the 

Board of Directors;

(III) appointment or dismissal 

of the members of the Board of 

Directors and the Supervisory 

Committee, their remunerations 

a n d  t h e  m e t h o d  o f  p a y m e n t 

thereof;

( I V )  t h e  C o m p a n y ’ s  a n n u a l 

budgets and final accounts;

( V )  a n n u a l  r e p o r t  o f  t h e 

Company;

(VI) other matters other than 

t h o s e  a p p r o v e d  b y  s p e c i a l 

resolution as stipulated in the 

laws, administrative regulations, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

Association. 

Article 81 The following matters shall be 

approved by the shareholders’ 

general meeting through ordinary 

resolutions:

(I) work reports of the Board of 

Directors and the Supervisory 

Committee;

(II) profit distribution plans and 

loss recovery plans drafted by the 

Board of Directors;

(III) appointment or dismissal 

of the members of the Board of 

Directors and the Supervisory 

Committee, their remunerations 

a n d  t h e  m e t h o d  o f  p a y m e n t 

thereof;

(IV) the Company’s annual 

budgets and final accounts;

( V )  a n n u a l  r e p o r t  o f  t h e 

Company;

(VI) (IV) other matters other 

than those approved by special 

resolution as stipulated in the 

laws, administrative regulations, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

Association. 
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Article 81 The following matters shall be 

approved by special resolution 

a t  t he  sha reho lde r s ’  gene ra l 

meeting:

(I) the increase or decrease of 

the  r eg i s t e red  cap i t a l  o f  t he 

Company;

(II) division, merger, dissolution 

and liquidation of the Company 

or the change of form of the 

Company;

(III) amendment of the Articles of 

Association;

(IV) substantial assets acquired 

o r  d i s p o s e d  o f  o r  s e c u r i t y 

provided by the Company for an 

amount exceeding 30% of the 

latest audited total assets of the 

Company within one year;

(V) equity incentive plans;

(VI) other matters as required 

b y  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

A s s o c i a t i o n ,  a n d  c o n f i r m e d 

by an ordinary resolution at a 

shareholders’ general meeting 

that it may have a material impact 

on the Company and accordingly 

shal l  be approved by specia l 

resolutions. 

Article 82 The following matters shall be 

approved by special resolution 

a t  the shareholders ’  general 

meeting:

(I) the increase or decrease of 

the  r eg i s t e red  cap i t a l  o f  t he 

Company;

(II) division, merger, dissolution 

and liquidation of the Company 

or the change of form of the 

Company;

(III) amendment of the Articles of 

Association;

(IV) substantial assets acquired 

o r  d i s p o s e d  o f  o r  s e c u r i t y 

provided by the Company for an 

amount exceeding 30% of the 

latest audited total assets of the 

Company within one year;

(V) equity incentive plans;

(VI) other matters as required 

b y  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t ed  o r  t he  Ar t i c l e s  o f 

A s s o c i a t i o n ,  a n d  c o n f i r m e d 

by an ordinary resolution at a 

shareholders’ general meeting 

that it may have a material impact 

on the Company and accordingly 

shal l  be approved by specia l 

resolutions. 
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Article 82 S h a r e h o l d e r s  ( i n c l u d i n g 

proxies thereof) who vote at a 

shareholders’ general meeting 

shall exercise their voting rights 

in accordance with the number 

of voting shares represented by 

them, and each share carries the 

right to one vote.

W h e r e  a n y  s h a r e h o l d e r  i s 

required to waive his/her voting 

rights or is restricted to cast only 

affirmative or dissenting vote on 

a certain issue in accordance with 

the Hong Kong Listing Rules, the 

said shareholder shall observe the 

aforesaid rules; any vote cast by 

any shareholder or proxy thereof 

i n  v i o l a t i o n  o f  t h e  r e l e v a n t 

provisions or restrictions shall not 

be counted into the voting results.

The  Company has  no  vo t ing 

r ight  for  the shares i t  ho lds , 

and such part of shares shall be 

excluded from the total number 

of voting shares represented by 

the shareholders attending the 

shareholders’ general meeting.

Article 83 S h a r e h o l d e r s  ( i n c l u d i n g 

proxies thereof) who vote at a 

shareholders’ general meeting 

shall exercise their voting rights 

in accordance with the number 

of voting shares represented by 

them, and each share carries the 

right to one vote.

W h e r e  a n y  s h a r e h o l d e r  i s 

required to waive his/her voting 

rights or is restricted to cast only 

affirmative or dissenting vote on 

a certain issue in accordance with 

the Hong Kong Listing Rules, the 

said shareholder shall observe the 

aforesaid rules; any vote cast by 

any shareholder or proxy thereof 

i n  v i o l a t i o n  o f  t h e  r e l e v a n t 

provisions or restrictions shall not 

be counted into the voting results.

The  Company has  no  vo t ing 

r ight  for  the shares i t  ho lds , 

and such part of shares shall be 

excluded from the total number 

of voting shares represented by 

the shareholders attending the 

shareholders’ general meeting.
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T h e  H o n g  K o n g  S e c u r i t i e s 

Clearing Company shall have 

the right to appoint proxies or 

legal representatives to attend the 

shareholders’ general meeting 

and the creditors’ meeting of 

the Company, and such proxies 

or legal representat ives shal l 

enjoy the same rights as other 

shareholders (including the right 

to  speak and to  vo te ) .  I f  the 

proxies or legal representatives 

appointed by the Hong Kong 

Securi t ies Clearing Company 

are prohibited from enjoying the 

above rights according to the laws 

and regulations of the People’s 

Republic of China, the Company 

and the Hong Kong Securities 

Clearing Company shall make 

necessary arrangements to ensure 

that the Hong Kong investors 

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

Hong Kong Securities Clearing 

Company enjoy the right to vote, 

to attend (in person or by proxy) 

and to speak.

I f  a n y  l a w s ,  a d m i n i s t r a t i v e 

regulations and regulatory rules 

of the place where the Company’s 

shares are listed require that any 

shareholder shall abstain from 

voting or is restricted to cast only 

affirmative or dissenting vote on a 

certain proposal, any vote cast by 

the shareholder or proxy thereof 

in  v io la t ion of  the a foresa id 

provisions or restrictions shall not 

be counted into the voting results. 

T h e  H o n g  K o n g  S e c u r i t i e s 

Clearing Company shall have 

the right to appoint proxies or 

legal representatives to attend the 

shareholders’ general meeting 

and the creditors’ meeting of 

the Company, and such proxies 

or legal representat ives shal l 

enjoy the same rights as other 

shareholders (including the right 

to  speak and to  vo te ) .  I f  the 

proxies or legal representatives 

appointed by the Hong Kong 

Securi t ies Clearing Company 

are prohibited from enjoying the 

above rights according to the laws 

and regulations of the People’s 

Republic of China, the Company 

and the Hong Kong Securities 

Clearing Company shall make 

necessary arrangements to ensure 

that the Hong Kong investors 

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

Hong Kong Securities Clearing 

Company enjoy the right to vote, 

to attend (in person or by proxy) 

and to speak.

I f  a n y  l a w s ,  a d m i n i s t r a t i v e 

regulations and regulatory rules 

of the place where the Company’s 

shares are listed require that any 

shareholder shall abstain from 

voting or is restricted to cast only 

affirmative or dissenting vote on a 

certain proposal, any vote cast by 

the shareholder or proxy thereof 

in  v io la t ion of  the a foresa id 

provisions or restrictions shall not 

be counted into the voting results. 
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Article 83 W h e r e  r e l e v a n t  c o n n e c t e d 

transactions (as defined in the 

Hong Kong Listing Rules) are 

considered at a shareholders’ 

general meeting, the connected 

persons and their associates (as 

defined in the Hong Kong Listing 

Rules) shall not participate in 

voting and the number of voting 

shares represented by them shall 

not be counted in the total number 

of valid votes; the announcement 

o f  a n y  r e s o l u t i o n  o f  t h e 

shareholders’ general meeting 

shal l  adequately disclose the 

voting by unconnected persons.

Before connected transactions 

are considered at a shareholders’ 

general meeting, the Company 

sha l l  de te rmine the scope of 

c o n n e c t e d  s h a r e h o l d e r s  i n 

accordance with relevant laws, 

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

documents. Connected persons or 

their authorized representatives 

may attend shareholders’ general 

meetings and present their views 

to the attending shareholders in 

accordance with the procedures 

of the meeting, but shall abstain 

from voting on a poll.

Article 84 W h e r e  r e l e v a n t  c o n n e c t e d 

transactions (as defined in the 

Hong Kong Listing Rules) are 

considered at a shareholders’ 

general meeting, the connected 

persons and their associates (as 

defined in the Hong Kong Listing 

Rules) shall not participate in 

voting and the number of voting 

shares represented by them shall 

not be counted in the total number 

of valid votes; the announcement 

o f  a n y  r e s o l u t i o n  o f  t h e 

shareholders’ general meeting 

shal l  adequately disclose the 

voting by unconnected persons.

Before connected transactions 

are considered at a shareholders’ 

general meeting, the Company 

sha l l  de te rmine the scope of 

c o n n e c t e d  s h a r e h o l d e r s  i n 

accordance with relevant laws, 

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

documents. Connected persons or 

their authorized representatives 

may attend shareholders’ general 

meetings and present their views 

to the attending shareholders in 

accordance with the procedures 

of the meeting, but shall abstain 

from voting on a poll.
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W h e n  r e l e v a n t  c o n n e c t e d 

transactions are considered at a 

shareholders’ general meeting, 

the connected shareholders shall 

proactively abstain from voting. 

If connected shareholders do not 

proactively abstain from voting, 

o ther  shareholders  a t tending 

the meeting shall be entitled to 

require them to abs ta in f rom 

v o t i n g .  U p o n  a b s t e n t i o n  o f 

the connected persons ,  o ther 

shareholders shall vote as per 

thei r  vot ing r ights and adopt 

cor responding reso lu t ions in 

accordance with the Articles of 

Association; the presider of the 

meeting shall declare the number 

of attending shareholders and 

proxies (other than connected 

persons)  as  wel l  as  the to ta l 

number of their voting shares.

Resolution at a shareholders’ 

general meeting on a connected 

transaction shall be passed by 

votes representing more than one 

half of the voting rights held by 

unconnected persons attending 

the shareholders’ general meeting. 

H o w e v e r ,  i f  t h e  c o n n e c t e d 

t ransact ion involves a matter 

requiring a special resolution 

under the Articles of Association, 

the resolution of the shareholders’ 

general meeting shall be passed 

by votes representing more than 

two thirds of the voting rights 

held by unconnected persons 

a t t e n d i n g  t h e  s h a r e h o l d e r s ’ 

general meeting.

W h e n  r e l e v a n t  c o n n e c t e d 

transactions are considered at a 

shareholders’ general meeting, 

the connected shareholders shall 

proactively abstain from voting. 

If connected shareholders do not 

proactively abstain from voting, 

o ther  shareholders  a t tending 

the meeting shall be entitled to 

require them to abs ta in f rom 

v o t i n g .  U p o n  a b s t e n t i o n  o f 

the connected persons ,  o ther 

shareholders shall vote as per 

thei r  vot ing r ights and adopt 

cor responding reso lu t ions in 

accordance with the Articles of 

Association; the presider of the 

meeting shall declare the number 

of attending shareholders and 

proxies (other than connected 

persons)  as  wel l  as  the to ta l 

number of their voting shares.

Resolution at a shareholders’ 

general meeting on a connected 

transaction shall be passed by 

votes representing more than one 

half of the voting rights held by 

unconnected persons attending the 

shareholders’ general meeting. 

H o w e v e r ,  i f  t h e  c o n n e c t e d 

t ransact ion involves a matter 

requiring a special resolution 

under the Articles of Association, 

the resolution of the shareholders’ 

general meeting shall be passed 

by votes representing more than 

two thirds of the voting rights 

held by unconnected persons 

a t t e n d i n g  t h e  s h a r e h o l d e r s ’ 

general meeting. 
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If a connected person or his/her 

associate participates in voting in 

contravention of this Article, his/

her vote on relevant connected 

transactions shall be void. 

If a connected person or his/her 

associate participates in voting in 

contravention of this Article, his/

her vote on relevant connected 

transactions shall be void.

Article 84 T h e  C o m p a n y  s h a l l  p r o v i d e 

convenience for shareholders 

to attend shareholders’ general 

meet ings by various methods 

and means, provided that the 

shareholders’ general meeting 

shall be held legally and validly.

Article 85 T h e  C o m p a n y  s h a l l  p r o v i d e 

convenience for shareholders 

to attend shareholders’ general 

meet ings by various methods 

and means, provided that the 

shareholders’ general meeting 

shall be held legally and validly.

Article 85 List of director or supervisor 

candidates shall be submitted by 

way of proposal at shareholders’ 

general meetings. 

Article 86 List of director or supervisor 

candidates shall be submitted by 

way of proposal at shareholders’ 

general meetings. 

Article 86 All proposals shall be voted on 

one by one at the shareholders’ 

general meeting; in the event 

o f  s eve ra l  p roposa l s  fo r  t he 

s a m e  i s s u e ,  s u c h  p r o p o s a l s 

shall be voted on and resolved 

in the order of t ime at which 

they are submitted. Unless the 

shareholders’ general meeting is 

adjourned or no resolution can 

be made for special reasons such 

as force majeure, voting of such 

proposals shall neither be shelved 

nor refused at the shareholders’ 

general meeting.

Article 87 All proposals shall be voted on 

one by one at the shareholders’ 

general meeting; in the event 

o f  s eve ra l  p roposa l s  fo r  t he 

s a m e  i s s u e ,  s u c h  p r o p o s a l s 

shall be voted on and resolved 

in the order of t ime at which 

they are submitted. Unless the 

shareholders’ general meeting 

is adjourned or no resolution can 

be made for special reasons such 

as force majeure, voting of such 

proposals shall neither be shelved 

nor refused at the shareholders’ 

general meeting.
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Article 87 No amendment shall be made to 

a proposal when it is considered 

a t  a  s h a r e h o l d e r s ’  g e n e r a l 

meeting, otherwise, the relevant 

amendment shall be deemed as 

a new proposal and shall not be 

voted on at the shareholders’ 

general meeting.

Article 88 No amendment shall be made to 

a proposal when it is considered 

a t  a  s h a r e h o l d e r s ’  g e n e r a l 

meeting, otherwise, the relevant 

amendment shall be deemed as 

a new proposal and shall not be 

voted on at the shareholders’ 

general meeting.

Article 88 Except for proposals in relation 

to procedural or administrative 

mat te r s  o f  the  sha reho lders ’ 

general meeting which can be 

voted upon by a show of hands 

as decided by the chairman of the 

meeting in good faith, the voting 

a t  t he  sha reho lde r s ’  gene ra l 

meeting shall be conducted by a 

registered poll.

T h e  a b o v e  p r o c e d u r a l  a n d 

administrative matters shall:

(I) not be set out in the agenda of 

the shareholders’ general meeting 

or any supplementary circular to 

shareholders; and

(II) involve the dut ies of the 

p r e s i d e r  o f  t h e  m e e t i n g  t o 

keep the meeting in order and/

or to a l low the affai rs of the 

mee t ing  to  be  hand led  more 

properly and efficiently and give 

al l  shareholders a reasonable 

oppor tun i ty  to  expres s  the i r 

views.

Article 89 Except for proposals in relation 

to procedural or administrative 

mat te r s  o f  the  sha reho lders ’ 

general meeting which can be 

voted upon by a show of hands 

as decided by the chairman of the 

meeting in good faith, the voting 

a t  the shareholders ’  general 

meeting shall be conducted by a 

registered poll.

T h e  a b o v e  p r o c e d u r a l  a n d 

administrative matters shall:

(I) not be set out in the agenda of 

the shareholders’ general meeting 

or any supplementary circular to 

shareholders; and

(II) involve the dut ies of the 

p r e s i d e r  o f  t h e  m e e t i n g  t o 

keep the meeting in order and/

or to a l low the affai rs of the 

mee t ing  to  be  hand led  more 

properly and efficiently and give 

al l  shareholders a reasonable 

oppor tun i ty  to  expres s  the i r 

views. 
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Article 90 When proposals are voted on 

a t  t he  sha reho lde r s ’  gene ra l 

m e e t i n g ,  t h e  s h a r e h o l d e r s ’ 

r ep r e sen t a t i ve ,  supe rv i so r s ’ 

representative and other relevant 

persons appointed in accordance 

wi th  the  Hong Kong L i s t ing 

Rules shall be jointly responsible 

for the counting and monitoring 

of the votes as per the Hong Kong 

Listing Rules and shall announce 

the voting results on the spot, 

which vot ing resul ts shal l  be 

recorded in the meeting minutes.

Article 91 When proposals are voted on 

a t  the shareholders ’  general 

m e e t i n g ,  t h e  s h a r e h o l d e r s ’ 

represen ta t ive ,  supervisors ’ 

representative and other relevant 

persons appointed in accordance 

wi th  the  Hong Kong L i s t ing 

Rules shall be jointly responsible 

for the counting and monitoring 

of the votes as per the Hong Kong 

Listing Rules and shall announce 

the voting results on the spot, 

which vot ing resul ts shal l  be 

recorded in the meeting minutes.

Article 91 Shareholders’ general meetings 

may be held onsite or in other 

ways  pe rmi t t ed  by  l aws  and 

regulations.

A shareholders’ general meeting 

shall not be concluded earlier at 

the venue than over the network 

or otherwise, and the presider 

of the meeting shall announce 

details and results of the voting 

on every proposal and announce 

whether the proposal is passed or 

not according to the voting result.

B e f o r e  t h e  v o t i n g  r e s u l t  i s 

f o r m a l l y  a n n o u n c e d ,  t h e 

relevant part ies including the 

C o m p a n y ,  c o u n t i n g  o f f i c e r , 

monitoring officer and substantial 

shareholders  involved a t  the 

shareholders’ general meeting 

shall have the confidential i ty 

obligation. 

Article 92 Shareholders’ general meetings 

may be held onsite or in other 

ways  pe rmi t t ed  by  l aws  and 

regulations.

A shareholders’ general meeting 

shall not be concluded earlier at 

the venue than over the network 

or otherwise, and the presider 

of the meeting shall announce 

details and results of the voting 

on every proposal and announce 

whether the proposal is passed or 

not according to the voting result.

B e f o r e  t h e  v o t i n g  r e s u l t  i s 

f o r m a l l y  a n n o u n c e d ,  t h e 

relevant part ies including the 

C o m p a n y ,  c o u n t i n g  o f f i c e r , 

monitoring officer and substantial 

shareholders  involved a t  the 

shareholders’ general meeting 

shall have the confidential i ty 

obligation.
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Article 92 S h a r e h o l d e r s  a t t e n d i n g 

t h e  s h a r e h o l d e r s ’  g e n e r a l 

meet ing sha l l  p resent  one of 

t h e  f o l l o w i n g  v i e w s  o n  t h e 

proposals submitted for voting: 

for, against or abstention. The 

s e c u r i t i e s  r e g i s t r a t i o n  a n d 

clearing organization shall be the 

nominal holder of shares under 

the Mainland China and Hong 

Kong Stock Connect scheme, 

except where declaration is made 

in accordance with the actual 

holder’s intent.

Blank, wrong, illegible or uncast 

votes shal l  be deemed as the 

voters’ waiver of their voting 

r ights ,  and the vot ing resul ts 

representing the shares held by 

such voters shall be counted as 

“abstentions”.

Where the same voting right is 

exercised more than once, the 

voting result of the first time shall 

prevail.

Article 93 S h a r e h o l d e r s  a t t e n d i n g 

t h e  s h a r e h o l d e r s ’  g e n e r a l 

meet ing sha l l  p resent  one of 

t h e  f o l l o w i n g  v i e w s  o n  t h e 

proposals submitted for voting: 

for, against or abstention. The 

s e c u r i t i e s  r e g i s t r a t i o n  a n d 

clearing organization shall be the 

nominal holder of shares under 

the Mainland China and Hong 

Kong Stock Connect scheme, 

except where declaration is made 

in accordance with the actual 

holder’s intent.

Blank, wrong, illegible or uncast 

votes shal l  be deemed as the 

voters’ waiver of their voting 

r ights ,  and the vot ing resul ts 

representing the shares held by 

such voters shall be counted as 

“abstentions”.

Where the same voting right is 

exercised more than once, the 

voting result of the first time shall 

prevail.
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Article 94 T h e  r e s o l u t i o n s  o f  t h e 

shareholders’ general meeting 

shall be announced in a prompt 

manner according to relevant 

laws, regulations, departmental 

ru les ,  regula tory documents , 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t e d  o r  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  t h e 

announcement on resolut ions 

s h a l l  s t a t e  t h e  n u m b e r  o f 

s h a r e h o l d e r s  a n d  p r o x i e s 

attending the meeting, the total 

number of voting shares held by 

them and the proportion of these 

shares to the total number of 

voting shares of the Company, 

t h e  t o t a l  n u m b e r  o f  s h a r e s 

required to abstain from casting 

affirmative votes on individual 

proposals and/or the total number 

of shares required to abstain from 

voting ( if any) in accordance 

with the regulatory rules of the 

p l a c e  w h e r e  t h e  C o m p a n y ’ s 

shares are listed and whether the 

shareholders who shall abstain 

from voting waive the voting 

rights, the form of voting, the 

voting result of each proposal 

and the detailed content of each 

resolution passed.

Article 95 T h e  r e s o l u t i o n s  o f  t h e 

shareholders’ general meeting 

shall be announced in a prompt 

manner according to relevant 

laws, regulations, departmental 

ru les ,  regula tory documents , 

regula tory ru les of  the p lace 

where the Company’s shares 

a r e  l i s t e d  o r  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  t h e 

announcement on resolut ions 

s h a l l  s t a t e  t h e  n u m b e r  o f 

s h a r e h o l d e r s  a n d  p r o x i e s 

attending the meeting, the total 

number of voting shares held by 

them and the proportion of these 

shares to the total number of 

voting shares of the Company, 

t h e  t o t a l  n u m b e r  o f  s h a r e s 

required to abstain from casting 

affirmative votes on individual 

proposals and/or the total number 

of shares required to abstain from 

voting ( if any) in accordance 

with the regulatory rules of the 

p l a c e  w h e r e  t h e  C o m p a n y ’ s 

shares are listed and whether the 

shareholders who shall abstain 

from voting waive the voting 

rights, the form of voting, the 

voting result of each proposal 

and the detailed content of each 

resolution passed.
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Article 95 Where a proposal on election 

of directors or supervisors is 

p a s s e d  a t  t h e  s h a r e h o l d e r s ’ 

general meeting, the directors 

elected or supervisors elected 

shall take office on the date when 

the resolution on election of the 

directors or supervisors is passed 

a t  t he  sha reho lde r s ’  gene ra l 

meeting.

Article 96 Where a proposal on election 

o f  d i r e c t o r s  o r  s u p e r v i s o r s 

is passed at the shareholders’ 

general meeting, the directors 

elected or supervisors elected 

shall take office on the date when 

the resolution on election of the 

directors or supervisors is passed 

a t  the shareholders ’  general 

meeting.

- C H A P T E R  5  B O A R D  O F 

DIRECTORS

- CHAPTER 5 DIRECTORS AND 

BOARD OF DIRECTORS

- Section 1 Directors - Section 1 General Provisions for 

Directors

Article 96 Directors sha l l  be e lec ted or 

replaced at the shareholders’ 

general meetings each for a term 

of three years. A director may 

seek reelection upon expiry of the 

said term.

The term of office of a director 

shall commence from the date on 

which the said director assumes 

office to the expiry of the current 

term of the Board of Directors. 

If the term of office of a director 

expires but re-elect ion is not 

made in a timely manner, the said 

director shall continue to perform 

the duties as director pursuant 

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

regulations, departmental rules 

and the Articles of Association 

until the elected director assumes 

his/her office.

Article 97 Directors sha l l  be e lec ted or 

replaced at the shareholders’ 

general meetings each for a term 

of three years. A director may 

seek reelection upon expiry of the 

said term.

The term of office of a director 

shall commence from the date on 

which the said director assumes 

office to the expiry of the current 

term of the Board of Directors. 

If the term of office of a director 

expires but re-elect ion is not 

made in a timely manner, the said 

director shall continue to perform 

the duties as director pursuant 

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

regulations, departmental rules 

and the Articles of Association 

until the elected director assumes 

his/her office.
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Any person appointed as director 

by the Board to fill a temporary 

vacancy o r  add the  quo ta  o f 

directors of the Board shall only 

serve until the first annual general 

meeting of the Company after 

his/her appointment, and the said 

person is eligible for re-election.

If not otherwise required by laws, 

regula t ions or the regula tory 

ru les  o f  the  p lace  where  the 

Company’s shares are l i s ted, 

the shareholders shall have the 

r igh t  to  remove any d i rec tor 

(including the managing director 

or  o ther execut ive d i rec tors) 

by an ordinary resolution at a 

shareholders’ general meeting 

before the expiry of his/her term 

of office; however, the claim 

for compensation made by the 

director under any contract shall 

not be affected by the removal.

A director may serve concurrently 

as general manager or other senior 

management member, provided 

that the aggregate number of the 

directors who serve concurrently 

a s  gene ra l  manager  o r  o the r 

senior  management members 

shall not exceed one half of the 

total number of directors of the 

Company.

Any person appointed as director 

by the Board to fill a temporary 

vacancy o r  add the  quo ta  o f 

directors of the Board shall only 

serve until the first annual general 

meeting of the Company after 

his/her appointment, and the said 

person is eligible for re-election.

If not otherwise required by laws, 

regula t ions or the regula tory 

ru les  o f  the  p lace  where  the 

Company’s shares are l i s ted, 

the shareholders shall have the 

r igh t  to  remove any d i rec tor 

(including the managing director 

or  o ther execut ive d i rec tors) 

by an ordinary resolution at a 

shareholders’ general meeting 

before the expiry of his/her term 

of office; however, the claim 

for compensation made by the 

director under any contract shall 

not be affected by the removal.

A director may serve concurrently 

a s  g e n e r a l  m a n a g e r  c h i e f 

executive officer (CEO) or other 

sen ior  management  member , 

provided that the aggregate 

number of the directors who 

serve concurrently as general 

m a n a g e r  o r  o t h e r  s e n i o r 

management members shal l 

not exceed one half of the total 

number o f  d irec tors  o f  the 

Company.
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Article 97 Directors shal l observe laws, 

administrative regulations and 

the Articles of Association, and 

fulfill the following obligations 

of honesty to the Company:

(I) not to abuse their powers to 

accept bribes or other unlawful 

income, and not to misappropriate 

the Company’s properties;

(II) not to misappropriate the 

Company’s capital;

(III) not to deposit the Company’s 

assets or capital into accounts 

under their own name or the name 

of other individuals;

Article 98 D i r e c t o r s  s h a l l  o b s e r v e  t h e 

provisions of laws, administrative 

r egu la t ions  and the  Ar t i c l e s 

of Association, and fulfill the 

following obligations of honesty 

to the Company. Directors shall 

take measures to avoid any 

confl ict of interest with the 

Company, and shall not accept 

any undue benefits by taking 

advantage of his/her powers 

and position:

(I) not to abuse their powers to 

accept bribes or other unlawful 

income, and not to embezzle 

the company properties and 

misappropriate the Company’s 

properties;

(II) not to misappropriate the 

Company’s capital;

( I I I )  ( I I )  no t  t o  depos i t  t he 

Company’s assets or capital into 

accounts under their own name or 

the name of other individuals;

(III) not to ut i l ise power to 

accept bribe or accept other 

illegal revenue;
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(IV) not to loan the Company’s 

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

guarantees in favor of others 

suppor ted by the Company’s 

assets in violation of the Articles 

o f  A s s o c i a t i o n  o r  w i t h o u t 

approval of the shareholders’ 

genera l  mee t ing or  Board of 

Directors;

(V) not to enter into contracts 

or deal  wi th the Company in 

v i o l a t i o n  o f  t h e  A r t i c l e s  o f 

Association or without approval 

o f  the  sha reho lders ’  genera l 

meeting;

(VI) not to use their position to 

procure business opportunities for 

themselves or others that should 

have otherwise been available to 

the Company or operate for their 

own benefits or manage on behalf 

of others businesses similar to 

that  of the Company wi thout 

approval of the shareholders’ 

general meeting;

(IV) not to loan the Company’s 

capital to others or provide 

guarantees in favor of others 

supported by the Company’s 

assets in violation of the Articles 

o f  A s s o c i a t i o n  o r  w i t h o u t 

approval of the shareholders’ 

general meeting or Board of 

Directors;

(V) not to enter into contracts 

or deal with the Company in 

v io la t ion o f  the  Art ic le s  o f 

Association or without approval 

of the shareholders’ general 

meeting;

(VI) not to use their position to 

procure business opportunities 

for themselves or others that 

should have otherwise been 

available to the Company or 

operate for their own benefits 

or manage on behalf of others 

businesses similar to that of 

the Company without approval 

of the shareholders’ general 

meeting;
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(VII) not to accept and possess 

commissions for transactions with 

the Company;

( V I I I )  n o t  t o  d i s c l o s e  a n y 

secret of the Company without 

permission;

(IX) not to use their connected 

relations to damage the interests 

of the Company;

(X) any o ther  ob l iga t ions o f 

h o n e s t y  s t i p u l a t e d  b y  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 , 

d e p a r t m e n t a l  r u l e s  a n d  t h e 

Articles of Association.

Earnings obtained by directors 

in violation of the provisions in 

this Article shall belong to the 

Company, and such directors 

shall be liable for compensation 

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

Company. 

(VII)  (IV) not to accept  and 

p o s s e s s  c o m m i s s i o n s  f o r 

transactions between others with 

and the Company;

(VIII) (V) not to disclose any 

secret of the Company without 

permission;

(IX) not to use their connected 

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

interests of the Company;

(X) (VI) any other obligations 

of honesty stipulated by laws, 

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

d e p a r t m e n t a l  r u l e s  a n d  t h e 

Articles of Association.

Earnings obtained by directors 

in violation of the provisions in 

this Article shall belong to the 

Company, and such directors 

shall be liable for compensation 

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

Company. 
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Article 98 Directors shal l observe laws, 

administrative regulations and 

the Articles of Association, and 

fulfill the following obligations 

of diligence to the Company:

(I) to exercise the rights conferred 

b y  t h e  C o m p a n y  w i t h  d u e 

discretion, care and diligence to 

ensure the business operations 

of the Company comply with 

nat ional laws, adminis t ra t ive 

regulations and economic policies 

and are within the business scope 

specified in the business license;

( I I )  to  t rea t  a l l  shareholders 

impartially;

( I I I )  t o  k e e p  i n f o r m e d  o f 

t h e  b u s i n e s s  o p e r a t i o n s  a n d 

management of the Company;

(IV) to sign written confirmations 

of the regular reports issued by 

the Company and to ensure the 

informat ion d isc losed by the 

Company is true, accurate and 

complete;

Article 99 Directors shal l observe laws, 

administrative regulations and 

the Articles of Association, and 

fulfill the following obligations 

of diligence to the Company:

(I) to exercise the rights conferred 

b y  t h e  C o m p a n y  w i t h  d u e 

discretion, care and diligence to 

ensure the business operations 

of the Company comply with 

nat ional laws, adminis t ra t ive 

regulations and economic policies 

and are within the business scope 

specified in the business license;

( I I )  to  t rea t  a l l  shareholders 

impartially;

( I I I )  t o  k e e p  i n f o r m e d  o f 

t h e  b u s i n e s s  o p e r a t i o n s  a n d 

management of the Company;

(IV) to sign written confirmations 

of the regular reports issued by 

the Company and to ensure the 

informat ion d isc losed by the 

Company is true, accurate and 

complete;
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( V )  t o  h o n e s t l y  p r o v i d e  t h e 

Superv isory Commit tee wi th 

relevant information, and not 

t o  p r e v e n t  t h e  S u p e r v i s o r y 

Committee or supervisors from 

exercising their functions and 

powers;

(VI) any other obl igat ions of 

d i l igence s t ipula ted by laws, 

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

d e p a r t m e n t a l  r u l e s  a n d  t h e 

Articles of Association.

( V )  t o  h o n e s t l y  p r o v i d e  t h e 

Supervisory Committee Audit 

C o m m i t t e e  w i t h  r e l e v a n t 

information, and not to prevent 

the Supervisory Committee 

Audit Committee or supervisors 

from exercising their functions 

and powers;

(VI) any other obl igat ions of 

d i l igence s t ipula ted by laws, 

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

d e p a r t m e n t a l  r u l e s  a n d  t h e 

Articles of Association.

Article 99 If any director fails to attend 

in person (the director shall be 

deemed to be present in person if 

he attends or votes at the Board 

mee t ings  by co r respondence 

o r  v ia  c i rcu la t ion o f  wr i t t en 

p r o p o s a l )  o r  a p p o i n t  o t h e r 

directors to a t tend the Board 

meetings for two consecutive 

t imes ,  such d i rec tor  sha l l  be 

deemed incapable of performing 

his/her duties, and the Board of 

Directors shall propose to replace 

such director at the shareholders’ 

general meeting. 

- Deleted
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Article 100 A director may resign before 

expiry of his/her term of office. 

The  r e s ign ing d i r ec to r  sha l l 

submit a written resignation to 

the Board of Directors. The Board 

of Directors will disclose relevant 

information within two days.

In the event that the resignation 

of any director resul ts in the 

number of members of the Board 

of Directors of the Company 

be ing less  than the s ta tu tory 

minimum requirement, the said 

director shall continue to perform 

duties as director pursuant to the 

laws, administrative regulations, 

d e p a r t m e n t a l  r u l e s  a n d  t h e 

Articles of Association until the 

elected director assumes his/her 

office.

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

i n  t h e  p r e c e d i n g  p a r a g r a p h , 

the res igna t ion of  a  d i rec tor 

sha l l  become e f fec t ive  upon 

submission of his/her resignation 

to the Board of Directors. 

Article 100 A director may resign before 

expiry of his/her term of office. 

The  r e s ign ing d i r ec to r  sha l l 

submit a written resignation to the 

Board of Directors Company, 

and the resination shall take 

effect from the date on which 

t h e  C o m p a n y  r e c e i v e s  t h e 

resignation notice. The Board of 

Directors will disclose relevant 

information within two days.

In the event that the resignation 

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

t h e  n u m b e r  o f  m e m b e r s 

o f  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 b e i n g  l e s s 

than the statutory minimum 

requirement, the said director 

shall continue to perform duties 

as director pursuant to the laws, 

adminis trat ive regulat ions , 

departmental  rules and the 

Articles of Association until the 

elected director assumes his/her 

office.

Save for the c ircumstances 

in the preceding paragraph, 

the resignation of a director 

s h a l l  b e c o m e  e f f e c t i v e 

upon submiss ion of  h i s /her 

res ignat ion to the Board of 

Directors Company.
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- Newly-added Article 101 In the event that the resignation 

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

the  number  o f  members  o f 

the Board fal l ing below the 

quorum, the existing director 

shall continue to perform his 

d u t i e s  i n  a c c o r d a n c e  w i t h 

t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, rules of regulatory 

authorities and the provisions 

of the Articles of Association 

until the re-elected director 

assumes office.
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Article 101 I f  r e s i g n a t i o n  o f  a  d i r e c t o r 

takes effect or if his/her term of 

office expires, the said director 

shall go through all handover 

formalities with the Board. His/

her obl igat ions of honesty to 

the Company and shareholders 

t h e r e o f  s h a l l  n o t  t e r m i n a t e 

automatically at the end of his/her 

term of office. His confidentiality 

obligation in respect of trade 

secrets of the Company survives 

the termination of his/her term of 

office until such secrets become 

publ ic ly known.  Dura t ion of 

o ther  ob l iga t ions  o f  hones ty 

shall be determined following 

the principle of fairness, taking 

into full account the nature of 

the matter, its importance to the 

Company, the length of time it 

has affected the Company and the 

relationship with the director.

Article 102 I f  r e s i g n a t i o n  o f  a  d i r e c t o r 

takes effect or if his/her term of 

office expires, the said director 

shall go through all handover 

formalities with the Board. His/

her obl igat ions of honesty to 

the Company and shareholders 

t h e r e o f  s h a l l  n o t  t e r m i n a t e 

automatically at the end of his/her 

term of office. His confidentiality 

obligation in respect of trade 

secrets of the Company survives 

the termination of his/her term of 

office until such secrets become 

publ ic ly known.  Dura t ion of 

o ther  ob l iga t ions  o f  hones ty 

shall be determined following 

the principle of fairness, taking 

into full account the nature of 

the matter, its importance to the 

Company, the length of time it 

has affected the Company and the 

relationship with the director. The 

Directors’ responsibilities in 

the performance of their duties 

during their term of office shall 

not be relieved or terminated by 

reason of their departure from 

office.
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The shareho lders ’  mee t ing 

may remove any director by a 

resolution, which shall come 

into effect from the date on 

which such resolution is made. 

Where a director is removed 

from office prior to expiration 

of his/her term of office without 

justifiable cause, the director 

may demand compensat ion 

from the Company.

Article 103 If any director violates the laws, 

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

departmental rules or the Articles 

of Association in fulfilling his/

h e r  d u t i e s  t o  t h e  C o m p a n y , 

thereby incurring any loss of the 

Company, the said director shall 

be liable for compensation.

Article 104 W h e r e  a  d i r e c t o r  c a u s e s 

damage to others in fulfilling 

his/her duties to the Company, 

the Company shall be liable for 

compensation; where a director 

acts with willful or material 

default, they shall also be liable 

for compensation.

If any director violates the laws, 

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

departmental rules or the Articles 

of Association in fulfilling his/

h e r  d u t i e s  t o  t h e  C o m p a n y , 

thereby incurring any loss of the 

Company, the said director shall 

be liable for compensation.

Article 106 The Company shall have a Board 

of Directors, which is responsible 

to  the  sha reho lde r s ’  gene ra l 

meeting.

Article 107 The Company shall have a Board 

of Directors, which is responsible 

to the shareholders ’  general 

meeting.
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Article 107 The Board of Directors shal l 

consist of 11 directors, with one 

chairman (being the chairman 

of the Board of Directors), one 

executive vice chairman (being 

the executive vice chairman of the 

Board of Directors) and one vice 

chairman (being the vice chairman 

of the Board of Directors). At 

all times, the Board of Directors 

shall have more than one third 

independent directors, and the 

to ta l  number  o f  independent 

directors shall not be less than 

four. At least one independent 

director shall have appropriate 

professional qualifications in line 

with regulatory requirements or 

be equipped with appropriate 

accounting or relevant financial 

management expertise.

Article 108 The Board of Directors shal l 

consist of 119 directors, with one 

chairman (being the chairman of 

the Board of Directors), and one 

executive vice chairman (being 

the  execu t ive  v ice  cha i rman 

of the Board of Directors) and 

one vice chairman (being the 

vice chairman of the Board 

of Directors). At all times, the 

Board of Directors shall have 

more than one third independent 

directors, and the total number of 

independent directors shall not 

be less than four three. At least 

one independent director shall 

have appropriate professional 

q u a l i f i c a t i o n s  i n  l i n e  w i t h 

r e g u l a t o r y  r e q u i r e m e n t s  o r 

be equipped with appropriate 

accounting or relevant financial 

management expertise.
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Article 108 T h e  B o a r d  o f  D i r e c t o r s  i s 

responsible to the shareholders’ 

general meeting and exercises the 

following functions and powers:

(I) to convene the shareholders’ 

general meeting and report on 

work to the shareholders’ general 

meeting;

(II) to implement the resolutions 

o f  the  sha reho lders ’  genera l 

meeting;

(III) to determine the business 

and  i nves tmen t  p l ans  o f  t he 

Company;

(IV) to devise the annual financial 

budget and closing account plans 

of the Company;

( V )  t o  d e v i s e  t h e  p r o f i t 

d i s t r i b u t i o n  p l a n s  a n d  l o s s 

recovery plans of the Company;

(VI) to formulate the plans for 

inc reas ing or  decreas ing the 

Company’s registered capital, 

the issuance of bonds or other 

securities, as well as the listing of 

the Company;

(VII) to formulate plans for major 

acquisi t ions of the Company, 

the buy-back of shares of the 

Company, or merger, division, 

dissolution and change of the 

form of the Company;

Article 109 T h e  B o a r d  o f  D i r e c t o r s  i s 

responsible to the shareholders’ 

general meeting and exercises the 

following functions and powers:

(I) to convene the shareholders’ 

general meeting and report on 

work to the shareholders’ general 

meeting;

(II) to implement the resolutions 

of  the shareholders’  general 

meeting;

(III) to determine the business 

and  i nves tmen t  p l ans  o f  t he 

Company;

( I V )  t o  d e v i s e  t h e  a n n u a l 

financial budget and closing 

account plans of the Company;

(V) (IV)  to devise the prof i t 

d i s t r i b u t i o n  p l a n s  a n d  l o s s 

recovery plans of the Company;

(VI) (V) to formulate the plans 

for increasing or decreasing the 

Company’s registered capital, 

the issuance of bonds or other 

securities, as well as the listing of 

the Company;

(VII) (VI) to formulate plans 

for major acquis i t ions of the 

Company, the buy-back of shares 

o f  t he  Company ,  o r  merge r , 

division, dissolution and change 

of the form of the Company;
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( V I I I )  t o  d e t e r m i n e  s u c h 

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

external investment, purchase 

or sale of assets, asset pledge, 

external guarantee, entrusting 

wealth management, connected 

transaction and external financing 

within the scope authorized by the 

shareholders’ general meeting;

(IX) to determine such matters 

a s  i n v e s t m e n t ,  p u r c h a s e  o r 

sa le of  asse ts ,  f inancing and 

connected transaction which shall 

be determined by the Board of 

Directors pursuant to the listing 

rules of the stock exchange where 

the Company’s shares are listed;

(X) to decide on the setup of the 

Company’s internal management 

organization;

(VIII) (VII) to determine such 

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

external investment, purchase 

or sale of assets, asset pledge, 

external guarantee, entrusting 

wealth management, connected 

transaction and external financing 

within the scope authorized by the 

shareholders’ general meeting;

(IX) (VIII) to determine such 

matters as investment, purchase 

or sale of assets, financing and 

connected transaction which shall 

be determined by the Board of 

Directors pursuant to the listing 

rules of the stock exchange where 

the Company’s shares are listed;

(X) (IX) to decide on the setup 

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

management organization;
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( X I )  t o  a p p o i n t  o r  d i s m i s s 

t h e  g e n e r a l  m a n a g e r  ( C E O /

president) and co-president of 

the Company, the secretary of 

the Board of Directors; based on 

the nomination of the general 

m a n a g e r  ( C E O / p r e s i d e n t ) , 

t o  appo in t  o r  d i smiss  sen io r 

management  members  o f  the 

Company such as deputy general 

manager (executive president) 

and finance manager (CFO) and 

determine their remunerations 

and rewards and punishments;

(XII) to set the basic management 

systems of the Company;

(XIII) to make the modification 

p l a n  t o  t h e  A r t i c l e s  o f 

Association;

(XIV) to propose the appointment 

or replacement of the accounting 

firm that performs audits for the 

Company at the shareholders’ 

general meeting;

( X V )  t o  a t t e n d  t o  t h e  w o r k 

report of the Company’s general 

manager (CEO/president) and 

review the work of the general 

manager (CEO/president);

(XI) (X) to appoint or dismiss 

t h e  g e n e r a l  m a n a g e r  c h i e f 

e x e c u t i v e  o f f i c e r  ( C E O ) 

president) and co-president of 

the Company, the secretary of 

the Board of Directors; based on 

the nomination of the general 

m a n a g e r  c h i e f  e x e c u t i v e 

o f f i c e r ( C E O )  p r e s i d e n t ) , 

t o  appo in t  o r  d i smiss  sen io r 

management  members  o f  the 

Company such as the president, 

d e p u t y  g e n e r a l  m a n a g e r 

(executive president) and finance 

manager (CFO) and determine 

their remunerations and rewards 

and punishments;

( X I I )  ( X I )  t o  s e t  t h e  b a s i c 

m a n a g e m e n t  s y s t e m s  o f  t h e 

Company;

( X I I I )  ( X I I )  t o  m a k e  t h e 

modification plan to the Articles 

of Association;

(XIV) (XIII )  to  p ropose the 

appointment or replacement of 

the accounting firm that performs 

audits for the Company at the 

shareholders’ general meeting;

(XV) (XIV) t o  a t t end to  the 

work report of the Company’s 

general manager chief executive 

off icer (CEO)  president)  and 

review the work of the general 

m a n a g e r  c h i e f  e x e c u t i v e 

officer(CEO/president);
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(XVI) to manage the disclosure of 

company information;

( X V I I )  o t h e r  p o w e r s  a n d 

duties authorized by the laws, 

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

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed or 

the Articles of Association.

( X V I )  ( X V )  t o  m a n a g e 

t h e  d i s c l o s u r e  o f  c o m p a n y 

information;

(XVII) (XVI) other powers and 

duties authorized by the laws, 

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

departmental rules, regulatory 

ru les  o f  the  p lace  where  the 

Company’s shares are listed or 

the Articles of Association.

Article 109 The Board of Directors shal l 

establish the Rules of Procedure 

for Meet ings of the Board of 

Directors to ensure that the Board 

o f  Di rec to r s  implement s  the 

resolutions of the shareholders’ 

genera l  mee t ing ,  to  improve 

w o r k  e f f i c i e n c y  a n d  e n s u r e 

scientific decision-making. The 

Rules of Procedure for Meetings 

of the Board of Directors shall 

be annexed to the Articles of 

Association and shall be prepared 

by the Board of Directors and 

approved by the shareholders’ 

general meeting.

Article 110 The Board of Directors shal l 

establish the Rules of Procedure 

for Meet ings of the Board of 

Directors to ensure that the Board 

o f  Di rec to r s  implement s  the 

resolutions of the shareholders’ 

general  meet ing ,  to improve 

w o r k  e f f i c i e n c y  a n d  e n s u r e 

scientific decision-making. The 

Rules of Procedure for Meetings 

of the Board of Directors shall 

be annexed to the Articles of 

Association and shall be prepared 

by the Board of Directors and 

approved by the shareholders’ 

general meeting.
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Article 110 The Board of Directors shal l 

d e t e r m i n e  t h e  a u t h o r i t y  o f 

external investment, purchase 

or sale of assets, asset pledge, 

external guarantee, entrusting 

w e a l t h  m a n a g e m e n t  a n d 

connected transaction, establish 

s t r i c t  r e v i e w  a n d  d e c i s i o n -

making procedures, and organize 

relevant experts and professionals 

t o  r e v i e w m a j o r  i n v e s t m e n t 

projects and report them to the 

shareholders’ general meeting for 

approval.

Article 111 The Board of Directors shal l 

d e t e r m i n e  t h e  a u t h o r i t y  o f 

external investment, purchase 

or sale of assets, asset pledge, 

external guarantee, entrusting 

w e a l t h  m a n a g e m e n t  a n d 

connected transaction, establish 

s t r i c t  r e v i e w  a n d  d e c i s i o n -

making procedures, and organize 

relevant experts and professionals 

t o  r e v i e w m a j o r  i n v e s t m e n t 

projects and report them to the 

shareholders’ general meeting for 

approval.

Article 111 T h e  c h a i r m a n  o f  t h e  B o a r d 

o f  Di rec to r s ,  execu t ive  v i ce 

c h a i r m a n  o f  t h e  B o a r d  o f 

Di rec to rs  and v ice  cha i rman 

of the Board of Directors shall 

be elected and dismissed by a 

majority of all directors. The term 

of office shall be three years and 

is renewable upon re-election.

Article 112 The chairman of the Board of 

Directors ,  and the execut ive 

vice chairman of the Board of 

Directors and vice chairman 

of the Board of Directors shall 

be elected and dismissed by a 

majority of all directors. The term 

of office shall be three years and 

is renewable upon re-election.

Article 112 The chairman of the Board of 

D i r e c t o r s  s h a l l  e x e r c i s e  t h e 

following functions and powers:

(I) to preside over the shareholders’ 

general meetings and to convene 

and preside over Board meetings;

(II) to supervise and inspect the 

implementation of resolutions of 

the Board of Directors;

Article 113 The chairman of the Board of 

D i r e c t o r s  s h a l l  e x e r c i s e  t h e 

following functions and powers:

(I) to preside over the shareholders’ 

general meetings and to convene 

and preside over Board meetings;

(II) to supervise and inspect the 

implementation of resolutions of 

the Board of Directors;



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 103 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

(III) to sign share certificates, 

debentures and other marketable 

securities of the Company;

(IV) to sign important documents 

of the Board of Directors;

(V) in the event of any urgent 

situation due to force majeure 

such a s  ca t a s t roph ic  na tu ra l 

d isas ters ,  to exercise specia l 

powers of disposal in relation 

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

i n  c o m p l i a n c e  w i t h  l e g a l 

requirements and in the interests 

of the Company and subsequently 

report such activities to the Board 

of Directors and the shareholders’ 

general meeting;

(VI) to exercise other functions 

a n d  p o w e r s  g r a n t e d  b y  t h e 

Board of Directors or by laws, 

adminis t ra t ive regulat ions or 

regula tory ru les of  the p lace 

where the Company’s shares are 

listed.

(III) to sign share certificates, 

debentures and other marketable 

securities of the Company;

(IV) to sign important documents 

of the Board of Directors;

(V) in the event of any urgent 

situation due to force majeure 

such a s  ca t a s t roph ic  na tu ra l 

d isas ters ,  to exercise specia l 

powers of disposal in relation 

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

i n  c o m p l i a n c e  w i t h  l e g a l 

requirements and in the interests 

of the Company and subsequently 

report such activities to the Board 

of Directors and the shareholders’ 

general meeting;

(VI) to exercise other functions 

a n d  p o w e r s  g r a n t e d  b y  t h e 

Board of Directors or by laws, 

adminis t ra t ive regulat ions or 

regula tory ru les of  the p lace 

where the Company’s shares are 

listed.
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The authorization of the Board 

of  Direc tors  to the cha i rman 

of the Board of Directors shall 

be c lear ly made by means of 

a  r e so lu t ion o f  the  Board o f 

Directors, and there shall be clear 

and specific authorization matters, 

con ten t s  and  au tho r i ty .  Any 

matters involving the significant 

interests of the Company shall 

be determined collectively by the 

Board of Directors and shall not 

be determined by the chairman or 

any individual director on their 

own upon authorization. 

The authorization of the Board 

of  Direc tors  to the cha i rman 

of the Board of Directors shall 

be c lear ly made by means of 

a  r e so lu t ion o f  the  Board o f 

Directors, and there shall be clear 

and specific authorization matters, 

con ten t s  and  au tho r i ty .  Any 

matters involving the significant 

interests of the Company shall 

be determined collectively by the 

Board of Directors and shall not 

be determined by the chairman or 

any individual director on their 

own upon authorization. 

Article 113 In the event that the chairman 

o f  the  Board  o f  Di rec to r s  i s 

unable to or does not perform 

h is /her  du t ies ,  the execut ive 

vice chairman of the Board of 

Directors shall perform the duties 

on his/her behalf. In the event that 

the executive vice chairman of 

the Board of Directors is unable 

to or does not perform his/her 

duties, the vice chairman of the 

Board of Directors shall perform 

the duties on his/her behalf. In the 

event that the vice chairman of 

the Board of Directors is unable 

to or does not perform his/her 

duties, a director elected by more 

than one half of all directors may 

perform his/her duties.

Article 114 In the event that the chairman 

o f  the  Board  o f  Di rec to r s  i s 

unable to or does not perform 

h is /her  du t ies ,  the execut ive 

vice chairman of the Board of 

Directors shall perform the duties 

on his/her behalf. In the event that 

the executive vice chairman of the 

Board of Directors is unable to or 

does not perform his/her duties, 

the vice chairman of the Board 

of Directors shall perform the 

duties on his/her behalf. In the 

event that the vice chairman of 

the Board of Directors is unable 

to or does not perform his/her 

duties, a director elected by more 

than one half of all directors may 

perform his/her duties.
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Article 114 The Board of Directors shal l 

d i s c u s s  m a t t e r s  b y  h o l d i n g 

a  Board  mee t ing ,  and Board 

meetings shall be classified as 

regular meet ings and inter im 

meetings. Regular Board meetings 

shall be held at least four times 

a year and shall be convened by 

the chairman of the Board of 

Directors with written notice to 

all directors and supervisors 14 

days prior to the meeting.

T h e  c h a i r m a n  s h a l l  h o l d  a 

meeting with the independent 

directors without the presence 

of other directors at least once a 

year.

Article 115 The Board of Directors shal l 

d i s c u s s  m a t t e r s  b y  h o l d i n g 

a  Board  mee t ing ,  and Board 

meetings shall be classified as 

regular meet ings and inter im 

meetings. Regular Board meetings 

shall be held at least four times 

a year and shall be convened by 

the chairman of the Board of 

Directors with written notice to 

all directors and supervisors 14 

days prior to the meeting.

T h e  c h a i r m a n  s h a l l  h o l d  a 

meeting with the independent 

directors without the presence 

of other directors at least once a 

year.

Article 115 Shareholders representing more 

than one t en th  o f  the  vo t ing 

rights, more than one third of 

the di rectors ,  more than hal f 

of the independent directors or 

t he  Supe rv i so ry  Commi t t ee , 

t h e  c h a i r m a n  o r  t h e  g e n e r a l 

manager may propose to convene 

an interim Board meeting. The 

cha i rman sha l l  convene  and 

preside over a Board meeting 

within 10 days from the receipt of 

the proposal.

Article 116 Shareholders representing more 

than one t en th  o f  the  vo t ing 

rights, more than one third of 

the directors, more than half of 

the independent directors or the 

Supervisory Committee ,  the 

chairman or the general manager 

CEO may propose to convene 

an interim Board meeting. The 

cha i rman sha l l  convene  and 

preside over a Board meeting 

within 10 days from the receipt of 

the proposal.
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Article 116 N o t i c e  o f  a n  i n t e r i m  B o a r d 

meeting shall be del ivered in 

w r i t i n g  t o  a l l  d i r e c t o r s  a n d 

supervisors three days prior to the 

meeting. If the situation is urgent 

and it is necessary to convene an 

interim Board meeting as soon as 

possible, the notice of the meeting 

may be served without the time 

l i m i t a t i o n  o f  t h e  p r e c e d i n g 

paragraph.

Article 117 N o t i c e  o f  a n  i n t e r i m  B o a r d 

meeting shall be del ivered in 

w r i t i n g  t o  a l l  d i r e c t o r s  a n d 

supervisors  three days pr ior 

to the meeting. If the situation 

i s  u rgent  and i t  i s  necessary 

to convene an in ter im Board 

meeting as soon as possible, the 

notice of the meeting may be 

served without the time limitation 

of the preceding paragraph.

Article 119 Where a director or any of his/her 

close associates (as defined in the 

Hong Kong Listing Rules) has a 

material interest or connection 

i n  a  ma t t e r  p roposed  by  t he 

Board, such director shall not 

exercise the right to vote on that 

resolution, nor shall he/she vote 

on behalf of other directors or be 

counted in the quorum present at 

the meeting when such matter is 

considered by the Board. Such 

Board meeting may be held with 

the a t t endance of  a  major i ty 

of the unrelated directors, and 

resolutions made at the Board 

meeting shall be approved by a 

majority of the unrelated directors 

present at the meeting. If the 

number of unrelated directors 

present at the Board meeting is 

less than three, the matter shall 

be submitted to the shareholders’ 

general meeting for consideration.

Article 120 Where a director or any of his/

her close associates (as defined 

i n  t h e  H o n g  K o n g  L i s t i n g 

Rules) has a material interest or 

connection in a matter proposed 

by the Board, the Director shall 

promptly report in writing to 

the Board. Such director shall 

not exercise the right to vote on 

that resolution, nor shall he/she 

vote on behalf of other directors 

or  be counted in the quorum 

presen t  a t  the  mee t ing when 

such mat ter  i s  considered by 

the Board. Such Board meeting 

may be held with the attendance 

of a majority of the unrelated 

directors, and resolutions made 

at the Board meeting shall be 

approved by a majority of the 

unrelated directors present at 

the meeting. If the number of 

unrelated directors present at the 

Board meeting is less than three, 

the matter shall be submitted to 

the shareholders’ general meeting 

for consideration. 
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Article 120 Voting at Board meetings shall 

be conducted by open ballot or by 

show of hands.

Board meetings may be held on 

site or by written circular.

If the Board meeting is held on 

site, telephone, video or other 

real-time communication methods 

may be used to faci l i ta te the 

par t ic ipat ion of the directors 

in  the  Board mee t ing on the 

premise that the directors can 

fully express their opinions, and 

the directors who participate in 

the Board meeting through the 

above-mentioned methods shall 

be deemed to attend the on-site 

meeting.

Article 121 Voting at Board meetings shall 

be conducted by open ballot or by 

show of hands.

Board meet ings may be he ld 

o n  s i t e  o r  b y  e l e c t r o n i c 

c o m m u n i c a t i o n  m e t h o d s 

(including by written circular). 

Voting at the meeting shall be 

conducted by show of hands, 

cast ing bal lots ,  and written 

circular.

I f  the Board meet ing i s  he ld 

on  s i t e ,  t e l ephone ,  v ideo  o r 

other real-time communication 

Methods may be used to facilitate 

the participation of the directors 

in  the  Board mee t ing on the 

premise that the directors can 

fully express their opinions, and 

the directors who participate in 

the Board meeting through the 

above-mentioned methods shall 

be deemed to attend the on-site 

meeting.



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 108 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

If a Board meeting is held by 

telephone, video or other real-

t ime communicat ion method, 

i t  s h a l l  b e  e n s u r e d  t h a t  t h e 

participating directors can hear 

the speeches of other directors 

a n d  c o m m u n i c a t e  w i t h  e a c h 

other. Board meetings held in 

such manner shall be audio- or 

videorecorded. If the directors are 
unable to sign the resolutions of 
the meetings in real time at such 
meetings, they shall vote orally 
and complete the formal i t ies 
of s igning in wri t ing as soon 
as poss ible .  The oral  vote of 
a director shall have the same 
effect as a wri t ten s ignature , 
provided that  the subsequent 
written signature is consistent 
with the oral vote at the meeting. 
In the event of any inconsistency 
between such written signature 
and the oral vote, the oral vote 
shall prevail.

If a Board meeting is held by 

telephone, video or other real-

t ime communicat ion method, 

i t  s h a l l  b e  e n s u r e d  t h a t  t h e 

participating directors can hear 

the speeches of other directors 

a n d  c o m m u n i c a t e  w i t h  e a c h 

other. Board meetings held in 

such manner shall be audio- or 

videorecorded. If the directors are 
unable to sign the resolutions of 
the meetings in real time at such 
meetings, they shall vote orally 
and complete the formal i t ies 
of s igning in wri t ing as soon 
as poss ible .  The oral  vote of 
a director shall have the same 
effect as a wri t ten s ignature , 
provided that  the subsequent 
written signature is consistent 
with the oral vote at the meeting. 
In the event of any inconsistency 
between such written signature 
and the oral vote, the oral vote 
shall prevail.
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I f  a  B o a r d  m e e t i n g  i s  h e l d 
b y  w r i t t e n  c i r c u l a r ,  t h a t  i s , 
a resolut ion on a proposal i s 
made by separate delivery for 
consideration or by circulation 
for consideration, the directors 
or other directors delegated by 
them shall write on the resolution 
or voting ballot the opinion in 
favor of, against or abstaining 
from voting. The resolution shall 
become effective once the number 
of directors who have s igned 
and agreed on the resolution has 
reached the quorum required 
by the Articles of Association 
for adopting a resolution. When 
a Board meet ing is convened 
by written circular, the reasons 
shall be stated and the voting 
matter and relevant background 
information shall be sent to all 
directors at least three days prior 
to the voting.

I f  a  B o a r d  m e e t i n g  i s  h e l d 
b y  w r i t t e n  c i r c u l a r ,  t h a t  i s , 
a resolut ion on a proposal i s 
made by separate delivery for 
consideration or by circulation 
for consideration, the directors 
or other directors delegated by 
them shall write on the resolution 
or voting ballot the opinion in 
favor of, against or abstaining 
from voting. The resolution shall 
become effective once the number 
of directors who have s igned 
and agreed on the resolution has 
reached the quorum required 
by the Articles of Association 
for adopting a resolution. When 
a Board meet ing is convened 
by written circular, the reasons 
shall be stated and the voting 
matter and relevant background 
information shall be sent to all 
directors at least three days prior 
to the voting.
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Article 124 The Board of Directors of the 

Company shall establish an Audit 

Committee and, when necessary, 

relevant special committees such 

as Nomination, Remuneration and 

Appraisal, Strategy, Compliance 

and Risk Control Committees. 

The special commit tees shal l 

be accountable to the Board of 

Directors and shall perform their 

duties in accordance with the 

Articles of Association and the 

authorization of the Board of 

Directors. 

Article 125 The Board of Directors of the 

Company shall establish an Audit 

Committee and, when necessary, 

relevant special committees such 

as Nomination, Remuneration and 

Appraisal, Strategy, Compliance 

and Risk Control Committees. 

The special commit tees shal l 

be accountable to the Board of 

Directors ,  fuf i l l  their duties 

according to the Articles of 

Assoc ia t ion and wi th in the 

s c o p e  o f  d e l e g a t i o n  b y  t h e 

Board. The Audit Committee 

shal l  exercise the fo l lowing 

authorities:

( I )  to  inspec t  the  f inanc ia l 

condit ions of the Company, 

review the financial information 

o f  t h e  C o m p a n y ,  m a k e 

judgments on the authenticity, 

completeness, and accuracy of 

the financial information, and 

inspecting the implementation 

and effectiveness of the internal 

control system;
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Their proposals shall be submitted 

to the Board of Directors for 

c o n s i d e r a t i o n  a n d  d e c i s i o n . 

The members of each special 

committee shall be composed 

entirely of directors, and more 

than one half of the members of 

the Audit Committee, Nomination 

Committee and Remuneration 

and Appraisal Committee shall 

be independent directors. The 

convener of the Audit Committee 

shall be an independent director 

who is an accounting professional, 

the convener of the Remuneration 

and Appraisal Committee shall 

be an independent director, and 

the convener of the Nomination 

Committee shall be the chairman 

of  the Board of  Di rec tors  o r 

an independent  d i rec tor .  Al l 

members of the Audit Committee 

shall be non-executive directors 

o r  i n d e p e n d e n t  d i r e c t o r s . 

A t  l e a s t  o n e  m e m b e r  s h a l l 

b e  a n  i n d e p e n d e n t  d i r e c t o r 

with appropriate professional 

qual i f ica t ions as required by 

the Hong Kong List ing Rules 

or  appropr ia te account ing or 

related financial management 

expertise. The person in charge of 

each special committee shall be 

appointed and dismissed by the 

Board.

( I I )  main ly  respons ib le  for 

communicating with external 

audit agencies on behalf of the 

C o m p a n y ,  s u p e r v i s i n g  a n d 

inspecting such external audit 

agencies, regulating internal 

audit, evaluating, improving, 

and providing suggestions on 

the internal control system of 

the Company;

( I I I )  c a r r y i n g  o u t  r i s k 

assessment with respect to the 

Company’s major investment 

projects in operation;

( I V )  t o  s u p e r v i s e  t h e 

performance by the directors 

a n d  s e n i o r  m a n a g e m e n t 

personnels of their duties to 

t h e  C o m p a n y  a n d  p r o p o s e 

the dismissal of the directors 

a n d  s e n i o r  m a n a g e m e n t 

personnels who violates laws, 

administrative regulations, the 

Articles of Association or the 

resolutions of the shareholders’ 

meeting;

(V) to demand rect i f icat ion 

from the directors and senior 

management personnels when 

the acts of such persons are 

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

interests;
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(VI) to propose the convening 

of extraordinary shareholders’ 

m e e t i n g s ;  t o  c o n v e n e  a n d 

p r e s i d e  t h e  s h a r e h o l d e r s ’ 

meeting in the event that the 

Board fails to perform its duties 

to  convene and pres ide the 

shareholders’ meeting;

(VII) to submit proposals to the 

shareholders’ meeting;

(VIII) to file lawsuits against 

t h e  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  p e r s o n n e l s  i n 

accordance with Article 189 of 

the Company Law;

(IX) other fuctions specified 

in the Articles of Association. 

The special committees shall 

be accountable to the Board 

of Directors and shall perform 

their duties in accordance with 

the Articles of Association and 

the authorization of the Board 

of Directors. Their proposals 

shall be submitted to the Board 

of Directors for consideration 

and decision.
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Their proposals shall be submitted 

to the Board of Directors for 

c o n s i d e r a t i o n  a n d  d e c i s i o n . 

The members of each special 

committee shall be composed 

entirely of directors, and more 

than one half of the members of 

the Audit Committee, Nomination 

Committee and Remuneration 

and Appraisal Committee shall 

be independent directors. The 

convener of the Audit Committee 

shall be an independent director 

who is an accounting professional, 

the convener of the Remuneration 

and Appraisal Committee shall 

be an independent director, and 

the convener of the Nomination 

Committee shall be the chairman 

of  the Board of  Di rec tors  o r 

an independent  d i rec tor .  Al l 

members of the Audit Committee 

shall be non-executive directors 

o r  i n d e p e n d e n t  d i r e c t o r s . 

A t  l e a s t  o n e  m e m b e r  s h a l l 

b e  a n  i n d e p e n d e n t  d i r e c t o r 

with appropriate professional 

qual i f ica t ions as required by 

the Hong Kong List ing Rules 

or  appropr ia te account ing or 

related financial management 

expertise. The person in charge of 

each special committee shall be 

appointed and dismissed by the 

Board.
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- C H A P T E R  6  G E N E R A L 
MANAGER AND OTHER 
SENIOR MANAGEMENT 
MEMBERS

- C H A P T E R  6  G E N E R A L 

MANAGER CEO AND OTHER 

S E N I O R  M A N A G E M E N T 

MEMBERS

Article 128 The Company shal l  have one 

general manager (CEO/president), 

and shall have a co-president, 

d e p u t y  g e n e r a l  m a n a g e r 

(executive president), finance 

manager (CFO), and secretary 

of the Board of Directors, al l 

o f  whom sha l l  be  appo in t ed 

or dismissed by the Board of 

Directors.

Article 129 The Company shal l  have one 

g e n e r a l  m a n a g e r  ( C E O /

p r e s i d e n t ) ,  w h o  s h a l l  b e 

appointed or dismissed by the 

Board. and 

The Company shall have one 

a co-president, deputy general 

manager ( certain execut ive 

president presidents), finance 

m a n a g e r  ( o n e  C F O ) ,  a n d 

one secretary of the Board of 

Directors, all the above of whom 

shall be appointed or dismissed 

by the Board of Directors.

Article 129 In the exercise of his/her powers, 

t h e  g e n e r a l  m a n a g e r  ( C E O /

p r e s i d e n t )  a n d  o t h e r  s e n i o r 

management  members  o f  the 

Company sha l l  fu l f i l  h i s /her 

duties of good faith and diligence 

in accordance wi th the laws, 

administrative regulations and the 

Articles of Association.

Article 130 In the exercise of his/her powers, 

the  genera l  manager (CEO /

pre s ident )  and  o the r  s en io r 

management  members  o f  the 

Company sha l l  fu l f i l  h i s /her 

duties of good faith and diligence 

in accordance wi th the laws, 

administrative regulations and the 

Articles of Association. 

Article 131 Each term of office of the general 

manager (CEO/president) is three 

years and is renewable upon re-

election.

Article 132 Each term of office of the general 

manager (CEO /president)  is 

three years and is renewable upon 

re-election.
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Article 132 The gene ra l  manage r  (CEO/

president) is responsible to the 

Board of Directors and exercises 

the following powers:

( I )  t o  b e  i n  c h a r g e  o f  t h e 

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

management of the Company, 

o rgan ize  the  enforcement  o f 

r e s o l u t i o n s  o f  t h e  B o a r d  o f 

Directors and report to the Board 

of Directors on work;

( I I )  t o  o r g a n i z e  t h e 

implementation of the annual 

operation plans and investment 

schemes of the Company;

(III) to formulate the structure 

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

management department of the 

Company;

(IV) to formulate the fundamental 

m a n a g e m e n t  p o l i c i e s  o f  t h e 

Company;

(V) to formulate the specif ic 

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

Company;

Article 133 The general manager (CEO /

president) is responsible to the 

Board of Directors and exercises 

the following powers:

( I )  t o  b e  i n  c h a r g e  o f  t h e 

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

management of the Company, 

o rgan ize  the  enforcement  o f 

r e s o l u t i o n s  o f  t h e  B o a r d  o f 

Directors and report to the Board 

of Directors on work;

( I I )  t o  o r g a n i z e  t h e 

implementation of the annual 

operation plans and investment 

schemes of the Company;

(III) to formulate the structure 

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

management department of the 

Company;

(IV) to formulate the fundamental 

m a n a g e m e n t  p o l i c i e s  o f  t h e 

Company;

(V) to formulate the specif ic 

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

Company;
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(VI) to propose to the Board 

of Directors the appointment 

or dismissal of the Company’s 

d e p u t y  g e n e r a l  m a n a g e r 

(executive president) and finance 

manager (CFO);

(VII) to decide on the appointment 

o r  d i s m i s s a l  o f  r e s p o n s i b l e 

management personnel except 

t hose  whose  appo in tmen t  o r 

dismissal shall be determined by 

the Board of Directors;

(VI I I )  t o  make  dec i s ions  on 

matters such as the Company’s 

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

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

t r a n s a c t i o n s  i n  a c c o r d a n c e 

wi th the author izat ion of the 

Company’s Board of Directors 

and the shareholders’ general 

meeting;

( I X )  t o  d e c i d e  o n  a n d  s i g n 

business contracts during daily 

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

Company;

(X) to review various expenses 

incurred during daily operation 

and management activities, and 

sign and issue daily administrative 

and business documents;

(VI) to propose to the Board 

of Directors the appointment 

or dismissal of the Company’s 

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

manager (executive president) 

and finance manager (CFO);

(VII) to decide on the appointment 

o r  d i s m i s s a l  o f  r e s p o n s i b l e 

management personnel except 

t hose  whose  appo in tmen t  o r 

dismissal shall be determined by 

the Board of Directors;

(VI I I )  t o  make  dec i s ions  on 

matters such as the Company’s 

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

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

t r a n s a c t i o n s  i n  a c c o r d a n c e 

wi th the author izat ion of the 

Company’s Board of Directors 

and the shareholders’ general 

meeting;

( I X )  t o  d e c i d e  o n  a n d  s i g n 

business contracts during daily 

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

Company;

(X) to review various expenses 

incurred during daily operation 

and management activities, and 

sign and issue daily administrative 

and business documents;
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(XI) to formulate the scheme 

of salary, welfare, reward and 

punishment for the employees of 

the Company, and decide on the 

employment and dismissal of the 

employees;

(XII) other functions and powers 

authorized by the Art ic les of 

Associat ion and the Board of 

Directors.

The  gene ra l  manage r  (CEO/

president) and the co-president 

shall attend the Board meetings 

wi thou t  vo t ing r igh t s ;  i f  the 

general manager (CEO/president) 

o r  t h e  c o - p r e s i d e n t  i s  n o t  a 

director of the Company, he/she 

shall not have the right to vote at 

Board meetings.

(XI) to formulate the scheme 

of salary, welfare, reward and 

punishment for the employees of 

the Company, and decide on the 

employment and dismissal of the 

employees;

(XII) other functions and powers 

authorized by the Art ic les of 

Associat ion and the Board of 

Directors.

The general manager (CEO /

president) and the co-president 

shall attend the Board meetings 

wi thou t  vo t ing r igh t s ;  i f  the 

g e n e r a l  m a n a g e r  ( C E O /

president) or the co-president is 

not a director of the Company, 

he/she shall not have the right to 

vote at Board meetings.

Article 133 The gene ra l  manage r  (CEO/

president) shal l  es tabl ish the 

working rules of the CEO and 

submi t  them to the Board of 

Directors for approval before 

implementation.

Article 134 The  general manager (CEO /

president) shall establish the 

working rules of the CEO and 

submi t  them to the Board of 

Directors for approval before 

implementation
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Article 134 The CEO’s working rules shall 

include the following:

(I) conditions and procedures 

for convening a general manager 

(CEO/president) meet ing and 

participants;

( I I )  t h e  r e s p e c t i v e  s p e c i f i c 

responsibilities of the general 

m a n a g e r  ( C E O / p r e s i d e n t ) 

and other senior management 

members and their division of 

labor;

(III) use of the Company’s funds 

and assets, the authority to enter 

into major contracts ,  and the 

system of reporting to the Board 

of Directors and the Supervisory 

Committee;

(IV) any other matters deemed 

n e c e s s a r y  b y  t h e  B o a r d  o f 

Directors.

Article 135 The CEO’s working rules shall 

include the following:

(I) conditions and procedures for 

convening a general manager 

(CEO /president) meeting and 

participants;

( I I )  t h e  r e s p e c t i v e  s p e c i f i c 

responsibilities of the general 

m a n a g e r  ( C E O / p r e s i d e n t ) 

and other senior management 

members and their division of 

labor;

(III) use of the Company’s funds 

and assets, the authority to enter 

into major contracts ,  and the 

system of reporting to the Board 

of Directors and the Supervisory 

Committee;

(IV) any other matters deemed 

n e c e s s a r y  b y  t h e  B o a r d  o f 

Directors.
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Article 135 The gene ra l  manage r  (CEO/

p r e s i d e n t )  a n d  o t h e r  s e n i o r 

m a n a g e m e n t  m e m b e r s  m a y 

resign before the expiration of 

their term of office. The specific 

p r o c e d u r e s  a n d  m e t h o d s  o f 

resignation shall be stipulated in 

the employment contract between 

the aforementioned persons and 

the Company.

Article 136 The general manager (CEO /

pre s ident )  and  o the r  s en io r 

m a n a g e m e n t  m e m b e r s  m a y 

resign before the expiration of 

their term of office. The specific 

p r o c e d u r e s  a n d  m e t h o d s  o f 

resignation shall be stipulated in 

the employment contract between 

the aforementioned persons and 

the Company.

Article 136 The deputy genera l  manager 

(executive president) and the 

finance manager (CFO) shall be 

nominated by the general manager 

and appointed and dismissed by 

the Board of Directors.

Article 137 The president, deputy general 

manager (executive president) 

and the finance manager (CFO) 

shall be nominated by the general 

manager CEO and appointed 

and dismissed by the Board of 

Directors.

Article 137 T h e  C o m p a n y  s h a l l  h a v e  a 

s e c r e t a r y  o f  t h e  B o a r d  o f 

D i r e c t o r s ,  w h o  s h a l l  b e  a 

natural person with the requisite 

p ro fe s s iona l  knowledge  and 

experience, and shall be appointed 

by the Board of Directors. His/her 

primary duties include:

(I) to ensure that the Company 

has  comple te  o rgan iza t iona l 

documents and records;

(II) to ensure that the Company 

prepares and submits repor ts 

a n d  d o c u m e n t s  r e q u i r e d  b y 

the  competen t  au thor i t i e s  in 

accordance with the law;

Article 138 T h e  C o m p a n y  s h a l l  h a v e  a 

s e c r e t a r y  o f  t h e  B o a r d  o f 

D i r e c t o r s ,  w h o  s h a l l  b e  a 

natural person with the requisite 

p ro fe s s iona l  knowledge  and 

experience, and shall be appointed 

by the Board of Directors. His/her 

primary duties include:

(I) to ensure that the Company 

has  comple te  o rgan iza t iona l 

documents and records;

(II) to ensure that the Company 

prepares and submits repor ts 

a n d  d o c u m e n t s  r e q u i r e d  b y 

the  competen t  au thor i t i e s  in 

accordance with the law;
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(III) to ensure that the Company’s 

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

p r o p e r l y  e s t a b l i s h e d  a n d  t o 

keep the Company’s regis ter 

o f  sha reho lde r s  and reg i s t e r 

o f  d i r e c t o r s  a n d  s e n i o r 

management members, as well 

as the documents and minutes 

of meetings of the shareholders’ 

g e n e r a l  m e e t i n g ,  t h e  B o a r d 

of Direc tors ,  and the specia l 

committees under the Board of 

Directors, and to ensure that those 

who are entitled to access the 

relevant records and documents 

of the Company are provided 

with the relevant records and 

documents in a timely manner;

( I V )  t o  b e  r e s p o n s i b l e  f o r 

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

disclosure matters and to ensure 

the timeliness, accuracy, legality, 

truthfulness and completeness 

of the Company’s information 

disclosure;

(V) any other duties as required 

by the listing rules of the stock 

exchange where the Company’s 

shares are listed.

(III) to ensure that the Company’s 

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

p r o p e r l y  e s t a b l i s h e d  a n d  t o 

keep the Company’s regis ter 

o f  sha reho lde r s  and reg i s t e r 

o f  d i r e c t o r s  a n d  s e n i o r 

management members, as well 

as the documents and minutes 

of meetings of the shareholders’ 

g e n e r a l  m e e t i n g ,  t h e  B o a r d 

of Direc tors ,  and the specia l 

committees under the Board of 

Directors, and to ensure that those 

who are entitled to access the 

relevant records and documents 

of the Company are provided 

with the relevant records and 

documents in a timely manner;

( I V )  t o  b e  r e s p o n s i b l e  f o r 

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

disclosure matters and to ensure 

the timeliness, accuracy, legality, 

truthfulness and completeness 

of the Company’s information 

disclosure;

(V) any other duties as required 

by the listing rules of the stock 

exchange where the Company’s 

shares are listed.
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Article 138 A n y  s e n i o r  m a n a g e m e n t 

member who violates any laws, 

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

departmental rules or the Articles 

of Association during the course 

of performing his/ her duties to 

the Company and causes losses to 

the Company shall be liable for 

compensation.

Article 139 Where the senior management 

causes  damage to o thers in 

the course of performing their 

d u t i e s ,  t h e  C o m p a n y  s h a l l 

be l iable for compensat ion; 

where the senior management 

acts with willful or material 

negligence, they shall also be 

liable for compensation.

A n y  s e n i o r  m a n a g e m e n t 

member who violates any laws, 

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

departmental rules or the Articles 

of Association during the course 

of performing his/ her duties to 

the Company and causes losses to 

the Company shall be liable for 

compensation.

- CHAPTER 7 THE 

SUPERVISORY COMMITTEE

- Deleted

- SECTION 1 SUPERVISORS - Deleted

Article 139 Directors, the general manager 

(CEO/the president) and other 

senior  management members 

shall not serve as supervisors 

concurrently. 

- Deleted
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Article 140 The supervisors shall observe the 

laws, administrative regulations 

and the Articles of Association, 

shall fulf i l  the obligations of 

hones ty and d i l igence to the 

Company, shall carry out their 

supervision dut ies fai thful ly, 

and shall not abuse their official 

powers to accept bribes or other 

unlawful income or expropriate 

the Company’s property.

- Deleted

Article 141 Supervisors shall serve a term 

of three years and the term is 

renewable upon reelection when 

it expires.

- Deleted

Article 142 I f  t h e  t e r m  o f  o f f i c e  o f  a 

supervisor expires but re-election 

is not made in a timely manner or 

if any supervisor resigns during 

his term of off ice so that the 

membership of the Supervisory 

Commit tee fa l l s  shor t  o f  the 

quorum, the said supervisor shall 

continue to perform the duties as 

supervisor pursuant to the laws, 

administrative regulations and the 

Articles of Association until the 

elected supervisor assumes his 

office.

- Deleted

Article 143 A supervisor may attend Board 

meetings without voting rights 

and make inquiries or suggestions 

in relation to the resolutions of 

Board meetings.

- Deleted
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Article 144 Supervisors shall not abuse their 

association relationship to damage 

the interests of the Company, and 

shall compensate for any losses 

caused to the Company.

- Deleted

Article 145 If any supervisor violates the 

laws, administrative regulations, 

departmental rules or the Articles 

of Association in fulfilling his/

h e r  d u t i e s  t o  t h e  C o m p a n y , 

thereby incurring any loss of the 

Company, the said supervisor 

shall be liable for compensation.

- Deleted

- S e c t i o n  2  T h e  S u p e r v i s o r y 

Committee

- Deleted
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Article 146 T h e  C o m p a n y  s h a l l  h a v e  a 

Superv isory Commit tee .  The 

S u p e r v i s o r y  C o m m i t t e e  i s 

comprised of three supervisors, 

one of whom shal l  act as the 

cha i rman of  the Superv isory 

Commit tee .  The appointment 

and dismissal of the chairman of 

the Supervisory Committee shall 

be subject to the approval of at 

least a majority of its members 

b y  v o t i n g .  M e e t i n g s  o f  t h e 

Supervisory Committee shall be 

convened and presided over by 

the chairman of the Supervisory 

Committee; if the chairman of 

the Supervisory Committee is 

unable or fails to perform his/her 

duties, a supervisor who has been 

elected by more than one half of 

the supervisors shall convene and 

preside over the meeting of the 

Supervisory Committee.

The Supervisory Committee shall 

comprise shareholder representatives 

and an appropriate proportion of 

employee representatives, which 

p ropo r t i on  sha l l  no t  be  l e s s 

than one third. The employee 

representatives in the Supervisory 

C o m m i t t e e  s h a l l  b e  e l e c t e d 

democratically by the employees 

of the Company at the employee 

r e p r e s e n t a t i v e s ’  m e e t i n g , 

employees’ meeting or in other 

forms.

- Deleted
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Article 147 The Supervisory Committee shall 

exercise the following functions 

and powers:

( I )  t o  examine  t he  f i nanc i a l 

operations of the Company; to 

examine the regular reports of the 

Company prepared by the Board 

of Directors and produce written 

opinions thereon;

(II) to supervise the performance 

of duties to the Company by the 

directors and senior management, 

and propose dismissal of any 

director or senior management 

member who violates the laws, 

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

the Articles of Association or 

r e so lu t ions  o f  sha reho lde r s ’ 

general meeting;

( I I I )  to require di rectors and 

senior management members to 

make corrections if their conduct 

has damaged the interests of the 

Company;

(IV) to propose the convening of 

an extraordinary general meeting, 

and to convene and preside over 

the shareholders’ general meeting 

when the Board of  Direc tors 

fails to perform such duties as 

specified in the Company Law 

and the Articles of Association;

- Deleted
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(V) to submit proposals to the 

shareholders’ general meeting;

(VI) to institute legal proceedings 

against the directors and senior 

management members according 

to law;

( V I I )  i n  t h e  e v e n t  t h a t  t h e 

Supervisory Committee discovers 

any unusual opera t ion of the 

Company,  i t  may conduct  an 

investigation and, when necessary, 

may engage professionals, such as 

accounting firms and law firms, 

to assist in its work; any expenses 

incurred thereby shall be borne 

by the Company;

(VIII) to exercise other functions 

and powers as specified in the 

Articles of Association.
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Article 148 The  Supe rv i so ry  Commi t t e e 

considers issues at meetings of the 

Supervisory Committee, at which 

each at tendant shal l  cas t  one 

vote, by open ballot or in writing 

or otherwise. Meetings of the 

Supervisory Committee include 

regular meet ings and inter im 

meetings. Regular meetings of the 

Supervisory Committee shall be 

held once every six months and 

at least twice every year and shall 

be convened by the chairman of 

the Supervisory Committee.

S u p e r v i s o r s  m a y  p r o p o s e  t o 

convene in te r im meet ings of 

the Supervisory Committee. If a 

supervisor fails to attend meetings 

of the Supervisory Committee in 

person (a supervis or who attends 

o r  vo tes  a t  a  mee t ing  o f  the 

Supervisory Committee by means 

of communications or writ ten 

circular is deemed to be present 

in person) for two consecutive 

t i m e s  a n d  d o e s  n o t  a p p o i n t 

another supervisor to attend the 

said meet ing, he/she shal l  be 

deemed unable to perform his/her 

duties and shall be replaced by 

the shareholders’ general meeting 

or the employee representatives’ 

meeting.

- Deleted
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Article 149 All supervisors shall be notified 

10 days before a regular meeting 

of the Supervisory Committee 

is convened, or 3 days before 

an interim meeting is convened. 

Where the extraordinary meeting 

of the Board of Supervisors is 

needed to be held as soon as 

possible under an emergency 

s i tuat ion, the del ivery of the 

notice regarding the forthcoming 

meeting shall not be subject to the 

time-limit specified above.

- Deleted

Article 150 The notice of a meeting of the 

Supervisory Committee shall at 

least specify:

(I) time, venue and duration of 

the meeting;

( I I )  r e a s o n s  a n d  t o p i c s  f o r 

discussion; and

(III) date on which the notice is 

sent.

- Deleted
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Article 151 Meet ings of  the Superv isory 

Committee may be held on site 

or by means of written circular. 

Provided that the supervisors 

can fully express their views, 

a meet ing of the Supervisory 

Committee may also be held by 

means of communications.

A t  a n  o n s i t e  m e e t i n g  o f  t h e 

Supervisory Committee, telephone, 

video or other methods of real-

t ime communica t ions can be 

adopted to provide convenience 

for the attending supervisors. 

Supervisors who attend a meeting 

of the Supervisory Committee by 

the aforesaid methods shall be 

deemed as having attended the 

onsite meeting.

- Deleted
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If a meeting of the Supervisory 

Committee is held by telephone, 

video or other methods of real-

time communications, i t shall 

be ensured that the at tending 

s u p e r v i s o r s  c a n  h e a r  o t h e r 

supervisors and communicate 

with each other. Meetings of the 

Supervisory Committee held in 

such manner shall be audio or 

video recorded. If the supervisors 

are unable to sign the resolutions 

in real time at such meetings, 

t hey  sha l l  t ake  a  vo i ce  vo t e 

and complete written signature 

procedures as soon as possible. 

The voice vote of supervisors 

shall have the same effect as the 

written signature, provided that 

the subsequent written signature 

is consistent with the voice vote 

taken at the meeting. In the event 

of any inconsistency between 

such written signature and the 

voice vote, the voice vote shall 

prevail.
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If a meeting of the Supervisory 

C o m m i t t e e  i s  c o n v e n e d  b y 

written circular, i.e. a resolution 

on a proposal is made by separate 

delivery for consideration or by 

circulation for consideration, the 

supervisors or other supervisors 

appointed by them shall state 

their opinions of pros, cons or 

abstentions from voting on the 

resolution or on the voting ballot, 

and the resolution shall become 

effect ive once the number of 

supervisors who have s igned 

in favor of the resolution has 

reached the quorum required 

by the Articles of Association. 

If a meeting of the Supervisory 

C o m m i t t e e  i s  c o n v e n e d  b y 

written circular, the reasons shall 

be stated and the matters to be 

voted on and relevant background 

information shall be sent to all 

supervisors at least three days 

prior to the voting.



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 132 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Meet ings of  the Superv isory 

Commit tee sha l l  be a t tended 

by more than one half  of the 

supervisors. Voting at meetings 

of the Supervisory Committee 

s h a l l  b e  c o n d u c t e d  b y  o p e n 

ballot, and each supervisor shall 

have one vo te .  A superv i so r 

sha l l  a t t end mee t ings  o f  t he 

Supervisory Committee in person. 

If a supervisor is unable to attend 

the meeting for any reason, he/she 

may appoint in writing another 

supervisor to attend the meeting 

on his/her behalf. The power of 

attorney shall specify the name 

of the proxy, the matters to be 

handled in proxy, the scope of 

authorization and validity period, 

and  sha l l  bea r  t he  s igna tu re 

or  sea l  o f  the pr inc ipa l .  The 

supervisor attending the meeting 

as proxy shall exercise the rights 

of a supervisor within the scope 

of authorization.

Resolutions of the Supervisory 

Committee shall be passed by the 

affirmative votes of more than 

half of the supervisors.

Article 152 The Supervisory Committee shall 

formulate rules of p rocedure 

for meetings of the Supervisor 

C o m m i t t e e  s p e c i f y i n g  t h e 

deliberation method and voting 

procedure thereof, to ensure the 

work efficiency and scientific 

d e c i s i o n - m a k i n g  o f  t h e 

Supervisory Committee.
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Article 153 The Supervisory Committee shall 

keep minutes of resolutions on 

matters discussed at the meeting, 

and the at tending supervisors 

shall sign on the minutes of the 

meeting.

A supervisor is entitled to request 

that an explanatory note be made 

with regard to his/her speech 

at the meeting. The minutes of 

mee t ings  o f  the  Superv i so ry 

C o m m i t t e e  s h a l l  b e  k e p t  a s 

archives of the Company for at 

least 10 years.

In case of voting by correspondence, 

supervisors shall, after confirming 

their votes by signing their written 

opinions and voting intentions on 

the matters considered, fax the 

same to the office of Supervisory 

Committee. Supervisors who vote 

by correspondence shall submit 

the signed original copy of the 

voting paper to the Supervisory 

Commit tee wi th in the per iod 

specified in the notice of meeting.

- Deleted

- CHAPTER 8 QUALIFICATIONS 

A N D  O B L I G A T I O N S  O F 

DIRECTORS, SUPERVISORS, 

G E N E R A L  M A N A G E R 

A N D  O T H E R  S E N I O R 

MANAGEMENT MEMBERS OF 

THE COMPANY

- CHAPTER 87 QUALIFICATIONS 

A N D  O B L I G A T I O N S  O F 

DIRECTORS, SUPERVISORS, 

G E N E R A L  M A N A G E R 

CEO AND OTHER SENIOR 

MANAGEMENT MEMBERS OF 

THE COMPANY 
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Article 154 The following persons shall not 

serve as a director, supervisor, the 

general manager (CEO/president), 

o r  o the r  s en io r  managemen t 

member of the Company:

( I )  a  pe r son wi thou t  o r  wi th 

limited capacity for civil conduct;

( I I )  a  p e r s o n  w h o  h a s  b e e n 

sentenced for corruption, bribery, 

i n f r i n g e m e n t  o f  p r o p e r t y , 

misappropriation of property or 

damaging the social economic 

order, where less than five years 

have elapsed since the sentence 

was served,  or who has been 

deprived of his/her political rights 

due to criminal offense, where 

less than five years have elapsed 

since the sentence was served;

Article 140 The following persons shall not 

serve as a director, supervisor, 

the general  manager (CEO /

p r e s i d e n t ) ,  o r  o t h e r  s e n i o r 

m a n a g e m e n t  m e m b e r  o f  t h e 

Company:

( I )  a  pe r son wi thou t  o r  wi th 

limited capacity for civil conduct;

( I I )  a  p e r s o n  w h o  h a s  b e e n 

sentenced for corruption, bribery, 

i n f r i n g e m e n t  o f  p r o p e r t y , 

misappropriation of property or 

damaging the social economic 

order, where less than five years 

have elapsed since the sentence 

was served,  or who has been 

deprived of his/her political rights 

due to criminal offense, where 

less than five years have elapsed 

since the sentence was served; 

or a person who was given a 

suspended sentence and not 

more than 2 years has elapsed 

s ince  the  exp ira t ion  o f  the 

suspended sentence;
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(III) a person who is a former 

d i rec to r ,  f ac to ry manager  o r 

general manager of a company or 

enterprise which was bankrupted 

due to poor operation and who 

i s  p e r s o n a l l y  l i a b l e  f o r  t h e 

bankruptcy of such company or 

enterprise, where less than three 

years have elapsed since the date 

of completion of the bankruptcy 

and liquidation of such company 

or enterprise;

(IV) a person who is a former 

legal representative of a company 

o r  e n t e r p r i s e ,  t h e  b u s i n e s s 

l icense of which was revoked 

due to violation of law, and who 

i s  persona l ly  l i ab le  fo r  such 

violation, where less than three 

years have elapsed since the date 

of the revocat ion of business 

l i c e n s e  o f  s u c h  c o m p a n y  o r 

enterprise;

(V) a person who has a relatively 

large amount of debt which has 

become overdue and remained 

outstanding;

(VI) other persons as prescribed 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

r e g u l a t o r y  d o c u m e n t s ,  a n d 

relevant regulatory authorities.

(III) a person who is a former 

d i rec to r ,  f ac to ry manager  o r 

general manager of a company or 

enterprise which was bankrupted 

due to poor operation and who 

i s  p e r s o n a l l y  l i a b l e  f o r  t h e 

bankruptcy of such company or 

enterprise, where less than three 

years have elapsed since the date 

of completion of the bankruptcy 

and liquidation of such company 

or enterprise;

(iv) the legal representatives of 

a company or enterprise that had 

i ts business l icenses revoked 

and had been closed down by 

order for violation of law, for 

which such representatives bear 

individual liability, and not more 

than 3 years has elapsed since 

the date of revocation of such 

business licenses of the company 

or enterprise or the order for 

closure;

(v) a person who has a relatively 

large amount of debt which has 

become overdue and remained 

ou ts tanding ,  and l i s ted as  a 

person subject to execution 

for breach of trust by the People’s 

Court;

(VI) other persons as prescribed 

i n  t h e  l a w s ,  a d m i n i s t r a t i v e 

regulations, departmental rules, 

r e g u l a t o r y  d o c u m e n t s ,  a n d 

relevant regulatory authorities.
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If a director, supervisor, general 

manager (CEO/president) or other 

senior management member is 

elected, appointed or employed 

in violation of the provisions 

of this Article, such election, 

appointment or employment shall 

be null and void. The Company 

s h a l l  d i s m i s s  a n y  d i r e c t o r , 

superv i so r ,  genera l  manager 

(CEO/president) or other senior 

management member involved 

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

described herein during his/her 

term of office.

If a director, supervisor, general 

m a n a g e r  ( C E O / p r e s i d e n t ) 

or  o the r  s en io r  managemen t 

member is elected, appointed 

o r  e m p l o y e d  i n  v i o l a t i o n  o f 

the provisions of this Article, 

such election, appointment or 

employment shall be null and 

void. The Company shall dismiss 

any director, supervisor, general 

manager (CEO /president)  or 

other senior management member 

and terminate the performance 

of duties involved in any of the 

circumstances described herein 

during his/her term of office.

Article 157 The Company’s financial reports 

s h a l l  b e  m a d e  a v a i l a b l e  f o r 

shareholders’inspection at the 

Company 21 days prior to the date 

of the annual general meeting.

For holders of overseas listed 

shares, subject to the satisfaction 

of  the requi rements  o f  l aws , 

administrative regulations and the 

securities regulatory authority of 

the place where the Company’s 

shares are listed, delivery may 

be made by means of publication 

on the website of the Company, 

the website of Hong Kong Stock 

Exchange and other websites as 

prescribed by the Hong Kong 

Listing Rules from time to time.

Article 143 T h e  C o m p a n y ’ s  f i n a n c i a l 

reports shall be made available 

for shareholders’ inspection at 

the Company 21 days prior to 

the date of the annual general 

meeting.

For holders of overseas listed 

shares, subject to the satisfaction 

of  the requi rements  o f  l aws , 

administrative regulations and the 

securities regulatory authority of 

the place where the Company’s 

shares are listed, delivery may 

be made by means of publication 

on the website of the Company, 

the website of Hong Kong Stock 

Exchange and other websites as 

prescribed by the Hong Kong 

Listing Rules from time to time.
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Article 158 The Company shall not maintain 

books of accounts other than 

t h o s e  p r o v i d e d  f o r  b y  l a w . 

T h e  C o m p a n y ’ s  a s s e t s  s h a l l 

not be deposited in an account 

maintained in the name of any 

individual.

Article 144 The Company shall not maintain 

books of accounts other than 

those provided for by law. The 

Company’s assets capital shall 

not be deposited in an account 

maintained in the name of any 

individual. 

Article 159 In distributing the after-tax profit 

of the current year, the Company 

shall withdraw 10% of the profit 

as i t s  s ta tutory reserve fund. 

When the aggregate amount of 

the s ta tu tory reserve fund of 

the Company is more than 50% 

of its registered capital, further 

appropriations are not required.

Where the statutory reserve fund 

of the Company is insufficient 

to make up for the losses of the 

previous year, the profits of the 

current year shall be used to make 

up for such losses before making 

allocation to its statutory reserve 

fund in  acco rdance  wi th  the 

preceding paragraph.

Article 145 In distributing the after-tax profit 

of the current year, the Company 

shall withdraw 10% of the profit 

as i t s  s ta tutory reserve fund. 

When the aggregate amount of 

the s ta tu tory reserve fund of 

the Company is more than 50% 

of its registered capital, further 

appropriations are not required.

Where the statutory reserve fund 

of the Company is insufficient 

to make up for the losses of the 

previous year, the profits of the 

current year shall be used to make 

up for such losses before making 

allocation to its statutory reserve 

fund in  acco rdance  wi th  the 

preceding paragraph.
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Af te r  w i thd rawing  s t a tu to ry 

reserve fund from after-tax profit, 

the Company may, subject to a 

resolution of the shareholders’ 

g e n e r a l  m e e t i n g ,  w i t h d r a w 

discretionary reserve fund from 

after-tax profit.

After making up for the losses 

and making allocations to the 

reserve funds, any remaining 

a f t e r - t a x  p r o f i t  s h a l l  b e 

distributed by the Company to the 

shareholders in proportion to their 

respective shareholdings unless 

otherwise specified in the Articles 

of Association.

I f  t he  sha reho lde r s ’  gene ra l 

mee t ing  has ,  i n  v io l a t ion  o f 

the provisions of the preceding 

paragraph, distributed profits to 

shareholders before the Company 

has made up for its losses and 

made allocations to its statutory 

reserve fund, the shareholders 

shall return to the Company the 

profit distributed in violation of 

the provisions.

Af t e r  w i thd rawing s t a tu to ry 

reserve fund from after-tax profit, 

the Company may, subject to a 

resolution of the shareholders’ 

g e n e r a l  m e e t i n g ,  w i t h d r a w 

discretionary reserve fund from 

after-tax profit.

After making up for the losses 

and making allocations to the 

reserve funds, any remaining 

a f t e r - t a x  p r o f i t  s h a l l  b e 

distributed by the Company to the 

shareholders in proportion to their 

respective shareholdings unless 

otherwise specified in the Articles 

of Association.

I f  the  shareho lders ’  genera l 

mee t ing  has ,  i n  v io l a t ion  o f 

the Company Law provisions 

of the preceding paragraph , 

distributed profits to shareholders 

before the Company has made 

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

a l loca t ions  to  i t s  s ta tu tory 

reserve fund, the shareholders 

must shall return to the Company 

the profit distributed in violation 

of the provisions; if losses are 

caused to the Company, the 

shareholders and the directors, 

and senior management officers 

who are responsible shall be 

liable for compensation.
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The Company’s shares held by 

the Company are not entitled to 

any profit distribution.

The reserve fund of the Company 

can be used for making up for 

losses of the Company, expanding 

t h e  C o m p a n y ’ s  p r o d u c t i o n 

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

the  r eg i s t e red  cap i t a l  o f  t he 

Company, but the capital reserve 

fund cannot be used for making 

up for losses of the Company.

Where  t he  s t a t u to ry  r e se rve 

fund is converted into registered 

capital, the balance of the reserve 

fund shall not fall below 25% of 

the Company’s registered capital 

prior to such conversion.

The Company’s shares held by 

the Company are not entitled to 

any profit distribution.

The reserve fund of the Company 

can be used for making up for 

losses of the Company, expanding 

the Company’s production and 

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

registered capital of the Company, 

but the capital reserve fund 

cannot be used for making up 

for losses of the Company.

To make up for the Company’s 

losses, the discretionary reserve 

fund and s ta tutory reserve 

fund shall be used first. If still 

insufficient to cover the losses, 

the capital common reserve 

fund can be used in accordance 

with the regulations.

When the statutory reserves are 

converted into increase registered 

capital, the remaining amount 

of said reserves shall not be less 

than 25% of the registered capital 

o f  our  Company before such 

conversion.

Article 160 After the profit distribution plan 

is adopted at the shareholders’ 

general meeting, the Board of 

Directors of the Company shall 

finish distributing dividends (or 

shares) within two months after 

convening of the shareholders’ 

general meeting.

Article 146 After the profit distribution plan 

is adopted at the shareholders’ 

general meeting, the Board of 

Directors of the Company shall 

finish distributing dividends (or 

shares) within two months after 

convening of the shareholders’ 

general meeting.
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Article 163 E n g a g e m e n t  o f  a c c o u n t i n g 

f i r m s  f o r  t h e  C o m p a n y  a n d 

remunera t ions of  account ing 

firms shall be determined by the 

shareholders’ general meeting 

by ordinary resolution, prior to 

which the Board of Directors 

shall not appoint any accounting 

firm.

Article 149 E n g a g e m e n t  o f  a c c o u n t i n g 

f i r m s  f o r  t h e  C o m p a n y  a n d 

remunera t ions of  account ing 

firms shall be determined by the 

shareholders’ general meeting 

by ordinary resolution, prior to 

which the Board of Directors 

shall not appoint any accounting 

firm.

Article 165 The audit fees of an accounting 

firm shall be determined by the 

shareholders’ general meeting.

Article 151 The audit fees of an accounting 

firm shall be determined by the 

shareholders’ general meeting.

Article 166 I f  t he  Company p ropose s  t o 

remove the accounting firm or not 

to renew the appointment thereof, 

it should notify the accounting 

f i rm 30 days in advance, and 

t h e  a c c o u n t i n g  f i r m h a s  t h e 

right to state its opinions at the 

shareholders’ general meeting at 

which its removal is voted on.

If the accounting firm resigns, 

i t  s h a l l  m a k e  c l e a r  t o  t h e 

shareholders general meeting 

whether there is any impropriety 

on the part of the Company.

Article 152 I f  t he  Company p ropose s  t o 

remove the accounting firm or not 

to renew the appointment thereof, 

it should notify the accounting 

f i rm 30 days in advance, and 

t h e  a c c o u n t i n g  f i r m h a s  t h e 

right to state its opinions at the 

shareholders’ general meeting at 

which its removal is voted on.

If the accounting firm resigns, 

i t  s h a l l  m a k e  c l e a r  t o  t h e 

shareholders’ general meeting 

whether there is any impropriety 

on the part of the Company.
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Article 167 The no t i ces  o f  the  Company 

( including but not  l imi ted to 

the not ices of  convening the 

shareholders’ general meetings, 

Board meetings, meetings of the 

Supervisory Committee) may be 

served as follows:

(I) by hand;

(II) by fax;

(III) by post;

(IV) by email;

(V) by announcements on the 

w e b s i t e s  d e s i g n a t e d  b y  t h e 

Company and the Hong Kong 

Stock Exchange in accordance 

with the laws, administrat ive 

regulations and the listing rules 

of the stock exchange where the 

Company’s shares are listed;

(VI) by announcement;

(VII) by announcements in the 

newspapers and other designated 

media;

Article 153 The no t i ces  o f  the  Company 

( including but not  l imi ted to 

the not ices of  convening the 

shareholders’ general meetings, 

Board meetings, meetings of the 

Supervisory Committee) may be 

served as follows:

(I) by hand;

(II) by fax;

(III) by post;

(IV) by email;

(V) by announcements on the 

w e b s i t e s  d e s i g n a t e d  b y  t h e 

Company and the Hong Kong 

Stock Exchange in accordance 

with the laws, administrat ive 

regulations and the listing rules 

of the stock exchange where the 

Company’s shares are listed;

(VI) by announcement;

(VII) by announcements in the 

newspapers and other designated 

media;
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(VIII) by any other means as 

a p p r o v e d  b y  t h e  s e c u r i t i e s 

regulatory authority of the place 

where the Company’s shares 

are listed or as specified in the 

Articles of Association.

There is no prohibition on the 

giving of notice to shareholders 

w h o s e  r e g i s t e r e d  a d d r e s s  i s 

outside Hong Kong in the Articles 

of Association.

If a notice of the Company is 

served by announcement ,  the 

s a id  no t i ce  sha l l  be  deemed 

as received by all the relevant 

persons once the sa id no t ice 

is announced. If the securities 

regulatory authority of the place 

where the Company’s shares are 

listed has special provisions, such 

provisions shall apply.

(VIII) by any other means as 

a p p r o v e d  b y  t h e  s e c u r i t i e s 

regulatory authority of the place 

where the Company’s shares 

are listed or as specified in the 

Articles of Association.

There is no prohibition on the 

giving of notice to shareholders 

w h o s e  r e g i s t e r e d  a d d r e s s  i s 

outside Hong Kong in the Articles 

of Association.

If a notice of the Company is 

served by announcement ,  the 

s a id  no t i ce  sha l l  be  deemed 

as received by all the relevant 

persons once the sa id no t ice 

is announced. If the securities 

regulatory authority of the place 

where the Company’s shares are 

listed has special provisions, such 

provisions shall apply.
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Except as otherwise provided in 

the Articles of Association, and 

subject to the relevant provisions 

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

authority of the place where the 

Company’s shares are listed, the 

Company may elect to issue its 

corporate communications in the 

form as provided in (V) of the 

first paragraph of this Article 

in lieu of delivering its written 

documents to all of the holders of 

H shares by hand or mail.

Where power is taken to give 

notice by advertisement, such 

advertisement may be published 

in the newspapers and there is no 

prohibition on the giving of notice 

to shareholders whose registered 

address is outside Hong Kong.

Except as otherwise provided in 

the Articles of Association, and 

subject to the relevant provisions 

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

authority of the place where the 

Company’s shares are listed, the 

Company may elect to issue its 

corporate communications in the 

form as provided in (V) of the 

first paragraph of this Article 

in lieu of delivering its written 

documents to all of the holders of 

H shares by hand or mail.

Where power is taken to give 

notice by advertisement, such 

advertisement may be published 

in the newspapers and there is no 

prohibition on the giving of notice 

to shareholders whose registered 

address is outside Hong Kong.
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Article 170 The merger of the Company may 

take the form of either merger 

b y  a b s o r p t i o n  o r  m e r g e r  b y 

establishment of a new entity.

Merger by absorption means that 

a company absorbing another 

company and the company being 

absorbed sha l l  be  d i sso lved . 

Merger by establishment of a new 

entity means that a merger of two 

or more companies through the 

establishment of a new company 

a n d  t h e  c o m p a n i e s  b e i n g 

consolidated shall be dissolved.

Article 156 The merger of the Company may 

take the form of either merger 

b y  a b s o r p t i o n  o r  m e r g e r  b y 

establishment of a new entity.

Merger by absorption means that 

a company absorbing another 

company and the company being 

absorbed sha l l  be  d i sso lved . 

Merger by establishment of a new 

entity means that a merger of two 

or more companies through the 

establishment of a new company 

a n d  t h e  c o m p a n i e s  b e i n g 

consolidated shall be dissolved.

I f  t h e  c o n s i d e r a t i o n  t o  b e 

paid by the Company for the 

merger does not exceed 10% 

of the Company’s net assets, 

approval by a resolut ion of 

the shareholders’ meeting is 

not required, unless otherwise 

prov ided in  the  Art ic l e s  o f 

Association.

I f  t h e  C o m p a n y  m e r g e s  i n 

accordance with the provisions 

of the preceding paragraph 

without approval by a resolution 

of the shareholders’ meeting, 

such merger shall be subject 

to resolution of the board of 

directors.
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Article 171 In the event of a merger ,  the 

p a r t i e s  t o  t h e  m e r g e r  s h a l l 

enter into a merger agreement, 

a n d  p r e p a r e  b a l a n c e  s h e e t s 

and inventories of assets. The 

Company shall notify its creditors 

within 10 days from the date on 

which the resolution is adopted 

in favour of the merger and shall 

publish an announcement in a 

newspaper within 30 days from 

the date of such resolution. A 

creditor has the right to require 

the Company to repay its debts 

or to provide a corresponding 

guarantee for such debts within 

30 days from the date it receives 

the relevant notice or, in case 

that a creditor did not receive 

s u c h  n o t i c e ,  w i t h i n  45  d a y s 

from the date of the relevant 

announcement.

Article 157 In the event of a merger ,  the 

p a r t i e s  t o  t h e  m e r g e r  s h a l l 

enter into a merger agreement, 

a n d  p r e p a r e  b a l a n c e  s h e e t s 

and inventories of assets. The 

Company shall notify its creditors 

within 10 days from the date on 

which the resolution is adopted 

in favour of the merger and shall 

publish an announcement in a 

newspaper or on the National 

Enterprise Credit Information 

Publicity System within 30 days 

from the date of such resolution. 

A creditor has the right to require 

the Company to repay its debts 

or to provide a corresponding 

guarantee for such debts within 

30 days from the date it receives 

the relevant notice or, in case 

that a creditor did not receive 

s u c h  n o t i c e ,  w i t h i n  45  d a y s 

from the date of the relevant 

announcement.

Article 172 Upon the merger ,  c la ims and 

debts of each party to the merger 

shall be assumed by the company 

which survives the merger or 

the newly established company 

resulting from the merger.

Article 158 Upon the merger ,  c la ims and 

debts of each party to the merger 

shall be assumed by the company 

which survives the merger or 

the newly established company 

resulting from the merger.
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Article 173 In the event of a division of the 

Company,  i t s  asse ts  sha l l  be 

divided up accordingly.

In the event of a division, the 

pa r t i e s  t o  t he  d iv i s ion  sha l l 

enter into a division agreement, 

a n d  p r e p a r e  b a l a n c e  s h e e t s 

and inventories of assets. The 

Company shall notify its creditors 

within 10 days from the date on 

which a resolution is adopted 

in favour of the divis ion and 

shall publish announcements in 

newspapers within 30 days from 

the date of such resolution.

Article 159 In the event of a division of the 

Company,  i t s  asse ts  sha l l  be 

divided up accordingly.

In the event of a division, the 

pa r t i e s  t o  t he  d iv i s ion  sha l l 

enter into a division agreement, 

a n d  p r e p a r e  b a l a n c e  s h e e t s 

and inventories of assets. The 

Company shall notify its creditors 

within 10 days from the date on 

which a resolution is adopted 

in favour of the divis ion and 

shall publish announcements in 

newspapers or on the National 

Enterprise Credit Information 

Publicity System within 30 days 

from the date of such resolution.
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Article 175 The Company must prepare a 

balance sheet and an inventory 

of  asse ts  when i t  reduces i t s 

registered capital.

The Company shall notify i ts 

creditors within 10 days from the 

date of the Company’s resolution 

to reduce registered capital and 

shall publish an announcement 

in a newspaper within 30 days 

from the date of such resolution. 

A creditor has the right to require 

the Company to repay its debts 

or to provide a corresponding 

guarantee for such debts within 

30 days from the date it receives 

the relevant notice or, in case 

that a creditor did not receive 

s u c h  n o t i c e ,  w i t h i n  45  d a y s 

from the date of the relevant 

announcement.

Article 161 The Company will must prepare 

a balance sheet and an inventory 

of  asse ts  when i t  reduces i t s 

registered capital.

The Company shall notify i ts 

creditors within 10 days from the 

date of the Company’s resolution 

to reduce registered capital and 

shall publish an announcement in 

a newspaper or on the National 

Enterprise Credit Information 

Publicity System within 30 days 

from the date of such resolution. 

A creditor has the right to require 

the Company to repay its debts 

or to provide a corresponding 

guarantee for such debts within 

30 days from the date it receives 

the relevant notice or, in case 

that a creditor did not receive 

s u c h  n o t i c e ,  w i t h i n  45  d a y s 

from the date of the relevant 

announcement.

When the Company reduces 

its registered capital, it shall 

reduce the amount of capital 

c o n t r i b u t i o n s  o r  s h a r e s  i n 

proportion to the shareholders’ 

shareholdings, unless otherwise 

stipulated in the laws, or the 

Articles of Association.
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- Newly-added Article 162 If the Company still has losses 

after making up for them in 

accordance with the provisions 

of Article 145 of the Articles 

of Association, it may reduce 

its registered capital to make 

up for the losses. Where the 

registered capital is reduced 

t o  m a k e  u p  f o r  l o s s e s ,  t h e 

C o m p a n y  s h a l l  n o t  m a k e 

distributions to shareholders, 

nor shall it exempt shareholders 

from their obligations to make 

capital contributions or pay for 

shares.

Where the registered capital 

is reduced in accordance with 

the provisions of the preceding 

paragraph, the provisions of 

paragraph II of the preceding 

a r t i c l e  s h a l l  n o t  a p p l y . 

However, the Company shall 

announce the reduction through 

information disclosure media 

or on the National Enterprise 

Credit Information Publicity 

System within 30 days from the 

date on which the shareholders’ 

meeting passes a resolution to 

reduce the registered capital.
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After the Company reduces its 

registered capital in accordance 

w i t h  t h e  p r o v i s i o n s  o f  t h e 

preced ing two paragraphs , 

it shall not distribute profits 

until the accumulated amount 

of the statutory reserve and 

t h e  d i s c r e t i o n a r y  r e s e r v e 

reaches 50% of the Company’s 

registered capital.

Where regis tered capita l  i s 

reduced in  v io la t ion o f  the 

Company Law or other relevant 

regulations, shareholders shall 

return the funds received, and 

any reduction or exemption 

o f  s h a r e h o l d e r s ’  c a p i t a l 

contributions shall be reversed; 

i n  c a s e  o f  l o s s e s  c a u s e d  t o 

the Company, shareholders 

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

s u p e r v i s o r s  a n d  s e n i o r 

management shall be liable for 

compensation.

Where the Company issues new 

shares to increase its registered 

capital , shareholders do not 

have preemptive rights, unless 

o therwise  s t ipu la ted in  the 

Artic les of Associat ion or a 

resolution of the shareholders’ 

meeting grants shareholders 

preemptive rights.
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Article 177 I n  a n y  o f  t h e  f o l l o w i n g 

circumstances, the Company shall 

be dissolved:

(I) the term of business set out in 

the Articles of Association has 

expired;

(II) a resolution for dissolution is 

passed at a shareholders’ general 

meeting;

(III) dissolution is necessary due 

to a merger or division of the 

Company;

( I V )  t h e  b u s i n e s s  l i c e n s e  i s 

revoked, the Company is ordered 

to close or is eliminated according 

to law;

(V) the Company has experienced 

material difficulties in operation 

a n d  m a n a g e m e n t ,  a n d  t h e 

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

lead to substantial losses to the 

interests of its shareholders and 

there are no other solutions to 

resolve the matters. Shareholders 

holding 10% or more of the total 

voting rights of the Company’s 

shareholders may appeal to the 

People’s Court for dissolution of 

the Company;

Article 164 I n  a n y  o f  t h e  f o l l o w i n g 

circumstances, the Company shall 

be dissolved:

(I) the term of business set out in 

the Articles of Association has 

expired;

(II) a resolution for dissolution is 

passed at a shareholders’ general 

meeting;

(III) dissolution is necessary due 

to a merger or division of the 

Company;

( I V )  t h e  b u s i n e s s  l i c e n s e  i s 

revoked, the Company is ordered 

to close or is eliminated according 

to law;

(V) the Company has experienced 

material difficulties in operation 

a n d  m a n a g e m e n t ,  a n d  t h e 

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

lead to substantial losses to the 

interests of its shareholders and 

there are no other solutions to 

resolve the matters. Shareholders 

holding 10% or more of the total 

voting rights of the Company’s 

shareholders may appeal to the 

People’s Court for dissolution of 

the Company;
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(VI) other grounds for dissolution 

as stipulated in the Articles of 

Association occur.

(VI) other grounds for dissolution 

as stipulated in the Articles of 

Association occur.

I f  the Company encounters 

any of the dissolution causes 

s p e c i f i e d  i n  t h e  p r e c e d i n g 

paragraph, it shall publicize 

the dissolution causes on the 

Nat ional  Enterpr ise  Credi t 

Information Publicity System 

within 10 days.

Article 178 In the event of (I) above, the 

C o m p a n y  m a y  c a r r y  o n  i t s 

e x i s t e n c e  b y  a m e n d i n g  t h e 

Articles of Association.

The amendments to the Articles 

of Associat ion in accordance 

with provisions set out above 

shall require approval of more 

than two thirds of voting rights 

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

shareholders’ general meeting.

Article 165 In the event of (I) or (II) above, 

if no asset has been distributed 

to shareholders, the Company 

m a y  c a r r y  o n  i t s  e x i s t e n c e 

by amend ing the  Ar t i c l e s  o f 

Association or a resolution of 

the shareholders’ meeting.

The amendments to the Articles 

of Association or a resolution 

of the general shareholders’ 

m e e t i n g  p u r s u a n t  t o  t h e  i n 

accordance with provisions set 

out above shall require approval 

of more than two thirds of voting 

rights of shareholders attending a 

shareholders’ general meeting.
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Article 179 Where the Company is dissolved 

pursuant to (I) , (II) , (IV) and 

(V)  o f  Ar t i c l e  177 he reof ,  a 

liquidation committee shall be 

fo rmed wi th in  15  days  f rom 

the date of occurrence of such 

grounds for dissolution, to start 

t he  l iqu ida t ion p rocess .  The 

composition of the liquidation 

committee shall be determined 

by directors or the shareholders’ 

gene ra l  mee t i ng .  I n  c a se  no 

such committee is established to 

timely proceed with liquidation, 

t h e  c r e d i t o r s  m a y  m a k e  a n 

application to the People’s Court 

for appointing relevant persons 

to form the liquidation committee 

for liquidation.

Article 166 Where the Company is dissolved 
pursuant to (I) , (II) , (IV) and 
(V) of Article 164 177 hereof, 
t h e  d i r e c t o r s ,  w h o  a r e  t h e 
l iqu ida t ion  ob l i gors  o f  the 
C o m p a n y ,  s h a l l  f o r m  a 
liquidation committee to carry 
out liquidation within 15 days 
from the date of occurrence of 
such grounds for dissolut ion. 
The liquidation committee shall 
be formed within 15 days from 
the date of occurrence of such 
grounds for dissolution, to start 
the  l iqu ida t ion process .  The 
l iquidat ion committee shal l 

be determined by directors, 
unless  otherwise s t ipulated 
in the Articles of Association 
o r  o t h e r w i s e  s e l e c t e d  b y  a 
resolution of the shareholders’ 
m e e t i n g .  I f  a  l i q u i d a t i o n 
obligor fails to perform his/
her liquidation obligations in a 
timely manner, thereby causing 
losses to the Company or the 
cred i tors ,  such l iqu idat ion 
o b l i g o r  s h a l l  b e  l i a b l e  f o r 
compensation. The composition 
of the liquidation committee 
s h a l l  b e  d e t e r m i n e d  b y 
directors or the shareholders’ 
general meeting. In case no 
such committee is established to 
timely proceed with liquidation, 
the  cred i tors  may make an 
appl ica t ion to  the People ’ s 
Court for appointing relevant 
persons to form the liquidation 
committee for liquidation. 



APPENDIX II	 PROPOSED AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION  

– 153 –

No. of the 

Existing 

Articles

Original Articles

No. of the 

Amended 

Article

Amended Articles

Article 181 The liquidation committee shall 

notify creditors within 10 days 

from the date of its establishment 

and publish announcements in 

newspapers within 60 days from 

the date of its establishment. The 

creditors may declare their claims 

to the l iqu ida t ion commit tee 

within 30 days from the date 

it receives the above notice or 

within 45 days from the date of 

announcement if no such notice is 

received.

When declaring the claims, the 

creditors shall specify the relevant 

mat ters about the c la ims and 

provide corresponding evidence. 

The liquidation committee shall 

register such claims.

During the period of declaration 

o f  c l a i m s ,  t h e  l i q u i d a t i o n 

committee shall not repay any 

debts to the creditors.

Article 168 The liquidation committee shall 

notify creditors within 10 days 

from the date of its establishment 

and publish announcements in 

newspapers  or the Nat iona l 

Enterprise Credit Information 

Publicity System within 60 days 

from the date of its establishment. 

T h e  c r e d i t o r s  m a y  d e c l a r e 

their claims to the liquidation 

committee within 30 days from 

the date i t receives the above 

notice or within 45 days from the 

date of announcement if no such 

notice is received.

When declaring the claims, the 

creditors shall specify the relevant 

mat ters about the c la ims and 

provide corresponding evidence. 

The liquidation committee shall 

register such claims.

During the period of declaration 

o f  c l a i m s ,  t h e  l i q u i d a t i o n 

committee shall not repay any 

debts to the creditors.
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Article 182 After sorting out the Company’s 

assets and preparing a balance 

sheet and an inventory of assets, 

the liquidation committee shall 

formulate a liquidation plan and 

submit i t to the shareholders’ 

general meeting or the People’s 

Court for confirmation.

The  r ema in ing  a s se t s  o f  t he 

C o m p a n y  a f t e r  p a y m e n t  o f 

liquidation expenses, staff wages, 

social insurance expenses and 

statutory compensation, payment 

of outstanding taxes, and payment 

of the Company’s debts shall be 

distr ibuted to shareholders in 

proportion to the shares held by 

the shareholders.

During the liquidation period, 

the Company shall continue to 

exis t ,  but shal l  not carry out 

business activities irrelevant to 

the liquidation. The assets of the 

Company shall not be distributed 

to any shareholder before full 

payments have been made out 

of the assets according to the 

preceding paragraph.

Article 169 After sorting out the Company’s 

assets and preparing a balance 

sheet and an inventory of assets, 

the liquidation committee shall 

formulate a liquidation plan and 

submit i t to the shareholders’ 

general meeting or the People’s 

Court for confirmation.

The  r ema in ing  a s se t s  o f  t he 

C o m p a n y  a f t e r  p a y m e n t  o f 

liquidation expenses, staff wages, 

social insurance expenses and 

statutory compensation, payment 

of outstanding taxes, and payment 

of the Company’s debts shall be 

distr ibuted to shareholders in 

proportion to the shares held by 

the shareholders.

During the liquidation period, 

the Company shall continue to 

exis t ,  but shal l  not carry out 

business activities irrelevant to 

the liquidation. The assets of the 

Company shall not be distributed 

to any shareholder before full 

payments have been made out 

of the assets according to the 

preceding paragraph.
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Article 183 I f ,  a f t e r  s o r t i n g  o u t  t h e 

Company’s assets and preparing a 

balance sheet and an inventory of 

assets, the liquidation committee 

discovers that the Company’s 

assets are insufficient to repay 

the Company’s debts in fu l l , 

the liquidation committee shall 

apply to the People’s Court for 

declaration of bankruptcy.

After the Company is declared 

bankrupt by a ruling from the 

People’s Court, the liquidation 

committee shall hand over the 

liquidation matters to the People’s 

Court.

Article 170 I f ,  a f t e r  s o r t i n g  o u t  t h e 

Company’s assets and preparing a 

balance sheet and an inventory of 

assets, the liquidation committee 

discovers that the Company’s 

assets are insufficient to repay 

the Company’s debts in fu l l , 

the liquidation committee shall 

a p p l y  t o  t h e  P e o p l e ’ s  C o u r t 

for declarat ion of bankruptcy 

liquidation.

After the People’s Court accepts 

the bankruptcy applicat ion, 

After the Company is declared 

bankrupt by a ruling from the 

People’s Court, the liquidation 

c o m m i t t e e  s h a l l  h a n d  o v e r 

the liquidation matters to  the 

designated administrator of the 

People’s Court. 

Article 184 Fol lowing the comple t ion of 

the liquidation, the liquidation 

c o m m i t t e e  s h a l l  p r e p a r e  a 

liquidation report, then submitted 

to  the  sha reho lde r s ’  gene ra l 

meeting or the People’s Court 

for confirmation, and shall be 

s u b m i t t e d  t o  t h e  c o m p a n i e s 

r e g i s t r a t i o n  a u t h o r i t y  f o r 

application for cancelling the 

registration of the Company and 

a public announcement shall be 

made for the termination of the 

Company.

Article 171 Fol lowing the comple t ion of 

the liquidation, the liquidation 

c o m m i t t e e  s h a l l  p r e p a r e  a 

liquidation report, then submitted 

to the shareholders ’  general 

meeting or the People’s Court 

for confirmation, and shall be 

s u b m i t t e d  t o  t h e  c o m p a n i e s 

r e g i s t r a t i o n  a u t h o r i t y  f o r 

application for cancelling the 

registration of the Company and 

a public announcement shall be 

made for the termination of the 

Company.
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Article 185 M e m b e r s  o f  t h e  l i q u i d a t i o n 

c o m m i t t e e  a r e  r e q u i r e d  t o 

discharge their duties honestly 

and fulfill their obligations of 

liquidation according to laws.

M e m b e r s  o f  t h e  l i q u i d a t i o n 

committee shall be prohibited 

f r o m  a b u s i n g  t h e i r  p o w e r s 

t o  a c c e p t  b r i b e s  o r  o t h e r 

u n l a w f u l  i n c o m e  a n d  f r o m 

misappropriating the Company’s 

assets.

A member of  the l iqu ida t ion 

committee is liable to indemnify 

the Company or i t s  credi tors 

in respect of any loss aris ing 

from his/her intentional or gross 

negligence.

Article 172 M e m b e r s  o f  t h e  l i q u i d a t i o n 

c o m m i t t e e  a r e  r e q u i r e d  t o 

discharge the ir  l iqu idat ion 

dut ie s  hones t ly  fu l f i l l  t he i r 

o b l i g a t i o n s  o f  l i q u i d a t i o n 

according to laws and having 

duties of loyalty and diligence.

Members of the l iquidat ion 

committee shall be prohibited 

f rom abus ing  the i r  powers 

t o  a c c e p t  b r i b e s  o r  o t h e r 

u n l a w f u l  i n c o m e a n d  f r o m 

m i s a p p r o p r i a t i n g  t h e 

Company’s assets.

A member of the liquidation 

c o m m i t t e e  w h o  n e g l e c t s 

t o  p e r f o r m t h e  l i q u i d a t i o n 

duties and causes losses to the 

Company sha l l  be  l iab le  to 

indemnify.  A member of the 

liquidation committee is liable 

to indemnify the Company or its 

creditors in respect of any loss 

arising from his/her intentional or 

gross negligence.
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Article 188 U n d e r  a n y  o f  t h e  f o l l o w i n g 

c i rcumstances ,  the Company 

s h a l l  a m e n d  t h e  A r t i c l e s  o f 

Association:

(I) after amendment has been 

made to the Company Law or 

relevant laws or administrative 

regulations, the contents of the 

Articles of Association are in 

conflict with the amended laws or 

administrative regulations;

(II) the changes that the Company 

have undergone are inconsistent 

wi th the records made in the 

Articles of Association;

(III) the shareholders’ general 

meeting has resolved to amend 

the Articles of Association.

The shareholders’ general meeting 

may,  by ord inary resolu t ion , 

authorize the Board of Directors 

of the Company:

(I) should the Company increase 

its registered capital, the Board 

of Directors of the Company 

shall have the right to amend 

t h e  c o n t e n t s  o f  t h e  A r t i c l e s 

of  Associa t ion regarding the 

registered capital of the Company 

accordingly;

Article 175 U n d e r  a n y  o f  t h e  f o l l o w i n g 

c i rcumstances ,  the Company 

s h a l l  a m e n d  t h e  A r t i c l e s  o f 

Association:

(I) after amendment has been 

made to the Company Law or 

relevant laws or administrative 

regulations, the contents of the 

Articles of Association are in 

conflict with the amended laws or 

administrative regulations;

(II) the changes that the Company 

have undergone are inconsistent 

wi th the records made in the 

Articles of Association;

(III) the shareholders’ general 

meeting has resolved to amend 

the Articles of Association.

T h e  s h a r e h o l d e r s ’  g e n e r a l 

meeting may, by ordinary special 

resolution, authorize the Board of 

Directors of the Company:

(I) should the Company increase 

its registered capital, the Board 

of Directors of the Company 

shall have the right to amend 

t h e  c o n t e n t s  o f  t h e  A r t i c l e s 

of  Associa t ion regarding the 

registered capital of the Company 

accordingly;
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(II) should changes of the words 

or order of articles of the Articles 

of Association approved by the 

shareholders’general meeting 

b e  r e q u i r e d  b y  t h e  r e l e v a n t 

competent authori t ies, during 

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

e x a m i n a t i o n  a n d  a p p r o v a l , 

the Board of Directors of the 

Company shall have the right to 

make corresponding amendments 

as requested by the competent 

authorities.

(II) should changes of the words 

or order of articles of the Articles 

of Association approved by the 

shareholders’ general meeting 

b e  r e q u i r e d  b y  t h e  r e l e v a n t 

competent authori t ies, during 

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

e x a m i n a t i o n  a n d  a p p r o v a l , 

the Board of Directors of the 

Company shall have the right to 

make corresponding amendments 

as requested by the competent 

authorities.

Article 189 Where the amendments to the 

Articles of Association passed 

by the shareholders ’  genera l 

m e e t i n g s  a r e  s u b j e c t  t o  t h e 

examinat ion and approval by 

the competent authorities, such 

amendments shall be submitted 

to the competent authorities for 

approval. Where the amendments 

involve registration particulars 

of the Company, the Company 

shall register relevant changes 

according to law.

Article 176 Where the amendments to the 

Articles of Association passed 

by the shareholders’ general 

m e e t i n g s  a r e  s u b j e c t  t o  t h e 

examinat ion and approval by 

the competent authorities, such 

amendments shall be submitted 

to the competent authorities for 

approval. Where the amendments 

involve registration particulars 

of the Company, the Company 

shall register relevant changes 

according to law.
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Article 194 Appendixes to the Articles of 

Association include the Rules of 

Procedure for the Shareholders’ 

General Meeting, the Rules of 

Procedure for Meetings of the 

Board of Directors and the Rules 

of Procedure for Meetings of 

t he  Supe rv i so ry  Commi t t ee . 

In  the  even t  o f  the  Ru les  o f 

Procedure for the Shareholders’ 

General Meeting, the Rules of 

Procedure for Meetings of the 

Board of Directors and the Rules 

of Procedure for Meetings of 

the Supervisory Committee are 

inconsistent with the provisions 

of the Articles of Association, 

the provisions of the Articles 

of  Associa t ion sha l l  p reva i l . 

For matters not covered in the 

Ar t i c l e s  o f  Assoc i a t i on ,  t he 

rules of procedure of the general 

meet ing of  shareholders ,  the 

rules of procedure of the board of 

directors, the rules of procedure 

of the board of supervisors and 

other relevant policies of the 

Company shall prevail.

Article 181 Appendixes to the Articles of 

Association include the Rules of 

Procedure for the Shareholders’ 

General Meeting, the Rules of 

Procedure for Meetings of the 

Board of Directors and the Rules 

of Procedure for Meetings of 

the Supervisory Committee . 

I n  the  even t  o f  the  Ru les  o f 

Procedure for the Shareholders’ 

General Meeting, the Rules of 

Procedure for Meetings of the 

Board of Directors and the Rules 

of Procedure for Meetings of 

the Supervisory Committee are 

inconsistent with the provisions 

of the Articles of Association, 

the provisions of the Articles 

of  Associa t ion sha l l  p reva i l . 

For matters not covered in the 

Articles of Association, the rules 

o f  p rocedure  o f  t he  genera l 

meet ing of  shareholders ,  the 

rules of procedure of the board of 

directors, the rules of procedure 

of the board of supervisors and 

other relevant policies of the 

Company shall prevail.

Article 195 The Articles of Association shall 

take effect and put into force from 

the date of passing the special 

resolution at the general meeting 

o f  t h e  C o m p a n y .  S i n c e  t h e 

effective date of the Articles of 

Association, the original articles 

of association of the Company 

shall be automatically invalidated.

Article 182 The Articles of Association shall 

take effect and put into force 

f rom the da te  o f  pass ing the 

special resolution at the general 

shareholders’ meeting of the 

Company. Since the effective date 

of the Articles of Association, the 

original articles of association 

o f  t h e  C o m p a n y  s h a l l  b e 

automatically invalidated.
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AIM Vaccine Co., Ltd.
艾美疫苗股份有限公司

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 06660)

NOTICE OF 2024 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2024 annual general meeting (the “AGM”) of AIM 

Vaccine Co., Ltd. (the “Company”) will be held at meeting room, 10/F, Gangwu Building, No. 1 Fenghe 

Road, Lujiazui Street, Pudong New District, Shanghai, the PRC at 10:00 a.m. on May 20, 2025 to consider 

and, if thought fit, to pass with or without amendments, the following resolutions.

ORDINARY RESOLUTIONS

1.	 To consider and approve the report of the Directors for the year 2024.

2.	 To consider and approve the report of the Supervisory Committee for the year 2024.

3.	 To consider and approve the 2024 annual report of the Company.

4.	 To consider and approve the audited financial statements of the Group for the year 2024.

5.	 To consider and approve the profit distribution plan of the Company for the year 2024.

6.	 To consider and approve the final settlement of accounts of the Company for the year 2024.

7.	 To consider and approve the grant of authorization to the Board to approve the financial 

budget of the Group for the year 2025.

8.	 To consider and approve the re-appointment of Ernst & Young as auditor of the Company for 

the year 2025.
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SPECIAL RESOLUTIONS

9.	 To grant the Board a general mandate to allot, issue or otherwise deal with new Shares not 

exceeding 20% of the total number of Shares in issue as at the date of passing the special 

resolution according to special resolution No. 9 set out in the circular of the Company dated 

April 28, 2025 (the “Circular”).

10.	 To grant the Board a general mandate to repurchase H Shares not exceeding 10% of the total 

number of H Shares in issue as at the date of passing the special resolution according to 

special resolution No. 10 set out in the Circular.

11.	 To consider and approve the resolution on the proposed amendments to the Articles of 

Association set out in Appendix II to the Circular.

Details of the above resolutions are set out in the Circular. Unless otherwise stated, terms used in 

this notice shall have the same meanings as defined in the Circular.

By order of the Board

AIM Vaccine Co., Ltd.

Chairman of the Board and CEO  Mr. Yan ZHOU

Beijing, the PRC, April 28, 2025
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Notes:

1.	 All resolutions at the AGM will be taken by poll (except where the chairman decides to allow a resolution relating to a 

procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules Governing the Listing of 

Securities on The Stock Exchange of Hong Kong Limited. The results of the poll will be published on the website of Hong 

Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company’s website (www.aimbio.com) after the AGM.

2.	 Any Shareholder entitled to attend and vote at the AGM convened by the above notice may appoint one or more proxies to 

attend the meeting and vote instead of him/her while voting by poll. A proxy needs not be a Shareholder of the Company.

3.	 To be valid, the proxy form together with the power of attorney or other authority, if any, under which it is signed, or a 

certified copy of such power of attorney or authority, must be completed and returned to the Company’s H Share registrar, 

Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, at least 24 hours before 

the time scheduled for holding the meeting (i.e. before 10:00 a.m. on May 19, 2025) or any adjourned meeting thereof (as the 

case may be). Completion and return of the form of proxy will not preclude the Shareholders of the Company from attending 

and voting in person at the meeting, and in such event, the instrument appointing a proxy shall be deemed to be revoked.

4.	 For the purpose of determining the list of H Shareholders who are entitled to attend and vote at the AGM, the register of 

members of the Company will be closed from May 15, 2025 to May 20, 2025, both days inclusive, during which period no 

transfer of Shares will be registered. The record date for determining the identity of the Shareholders who are entitled to 

attend and vote at the AGM will be May 20, 2025. In order to be eligible to attend and vote at the AGM, unregistered H 

Shareholders shall ensure that all transfer documents accompanied by the relevant share certificates must be lodged with the 

Company’s H Share registrar, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong 

Kong, before 4:30 p.m. on May 14, 2025 for transfer registration.

5.	 In case of joint Shareholders, the vote of the senior joint Shareholder who tenders a vote, whether in person or by proxy, will 

be accepted to the exclusion of the votes of the other joint Shareholder(s). For this purpose, seniority will be determined by 

the order in which the names stand in the H Share register of members of the Company in respect of the joint shareholding.

6.	 Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation expenses.

7.	 A Shareholder or his/her proxy should produce proof of identity when attending the AGM.

8.	 The contact details of the above meeting are:

	 The Office of the Board of AIM Vaccine Co., Ltd.

	 Address: �Room 412, 4/F, Building 6, No. 105 Jinghai 3rd Road, Beijing Economic-Technological Development Area, 

Beijing, the PRC

	 Postal code: 100000

	 Phone: +86 10-8595 0689

	 Email: aim.securities@aimbio.com

9.	 Further details of the resolutions are set out in the Circular. Unless otherwise indicated, capitalized terms used in this notice 

shall have the same meanings as those defined in the Circular.

10.	 All dates and time in this notice refer to Hong Kong dates and time.

As at the date of this notice, the Board of Directors of the Company comprises Mr. Yan ZHOU, 

Mr. Xin ZHOU, Mr. Shaojun JIA, Mr. Wen GUAN and Mr. Jie ZHOU as executive directors; Mr. Jichen 

ZHAO as non-executive director; and Professor Ker Wei PEI, Ms. Jie WEN and Mr. Xiaoguang GUO as 

independent non-executive directors.
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