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Zhejiang Yonglong Enterprises Co., Ltd. 

 

Articles  of  Associat ion 

Chapter 1 General Principles 

Art ic le  1  The  company  (or  the  “Company”)  i s  a  jo in t  s tock  l imi ted  company  

es tabl i shed in  accordance  wi th  the  《 Company  Law of  the  

People ’s  Republ ic  o f  China 》  (he re inaf te r  re fe r red  to  as  the  

《 Company Law 》 ) ,  《 the  Spec ia l  Regula t ions  of  the  Sta te  

Counci l  Concerning  the  Overseas  Share  Subscr ip t ion  and  Lis t ing  

of  Jo in t  S tock  Limi ted  Companies  》 (he re ina f ter  re fe r red  to  as  the  

Spec ia l  Regula t ions)  and  o the r  S ta te  laws  and s ta tu tory  

regu la t ions .  
 

As  approved approva l  by  浙 江 省 人 民 政 府 企 業 上 市 工 作 領 導 小 組

(  Ente rpr i se  L is t ing  Working  Commit tee  of  the  People’s  

Government  o f  Zhe j iang  Province*)  (Zhe  Shang  Shi  (2002)  No.  

21) ,  the  Company  was  es tabl i shed  by  way  of  p romot ion .   The  

Company  was  reg i s te red  wi th  中 華 人 民 共 和 國 浙 江 省 工 商 行 政 管 理

局 (Commerce  and  Admini s t ra t ion  Bureau  in  Zhe j iang  Province  of  

the  People ’s  Republ ic  of  China*)  and  obta ined the  bus iness  

l icense  on  16th  Apr i l ,  2002 .   The  Company  was  t ransformed in to  a  

jo in t  s tock  l imi ted  company  wi th  fore ign  inves tment  a s  approved 

by  中 華 人 民 共 和 國 商 務 部 (by  the  Mini s t ry  of  Commerce  of  the  

People ’s  Republ ic  o f  China*)  on  26 March 2004 .   

 

The  number  of  the  Company’s  bus iness  

l i cense  i s :   3300001008627。  

 

The  promoters  of  the  Company  are :  Sun Li  Yong,  Fang Xiao J ian ,  

Fang Han Hong,  Sun J ian  Feng and Xia  Xue Nian  (he re ina f te r  

re fe r red  to  as  the  “Promoters” ) .  

Ar t i c le  1  of  Mandatory  

Provis ions  

   

Ar t i c le  2  Regis tered  name of  the  Company :  

Chinese :  浙江永隆实业股份有限公司   

Engl i sh :  Zhe j iang YongLong Ente rpr i ses  Co. ,  L td  

Ar t ic le  2  o f  Mandatory  

Provis ions  

   

Ar t i c le  3  The Company’s  l ega l  address :  Yangxun Qiao Town,  Shaoxing 

County ,  Zhe j iang Province ,  PRC 

Ar t ic le  3  o f  Mandatory  

Provis ions   
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Telephone  Number :  0086-575-84570099  

Facsimi le  Number :  0086-575-84576060 

Pos ta l  Code :  312028 

   

Ar t i c le  4  The  lega l  representa t ive  of  the  Company  i s  the  cha i rman of  the  

board  of  d i rec tors  of  the  Company .  

Ar t ic le  4  o f  Mandatory  

Provis ions  

   

Ar t i c le  5  The Company  i s  a  perpe tua l  jo in t  s tock  l imi ted  company Ar t i c le  5  of  Mandatory  

Provis ions  

   

Ar t i c le  6  Pursuant to the 《Company Law》 , 《Special Regulations》 , 《 the Mandatory 
Provisions for Companies Listing Overseas 》  (hereinafter referred as the 
“ 《 Mandatory Provisions 》 ”) and the relevant provisions of other laws and 
administrative regulations, the Company convened the Extraordinary General 
Meeting on 14th May, 2002, amended the original articles of association 
(hereinafter referred to as the “Original Articles of Association”) and formulated the 
articles of association of the Company (or the “Articles of Association”). 

Sect ion  1(a )  o f  Appendix  

11C of  the  L is t ing  Rules  of  

Growth  Ente rpr i se  Market  of  

Hong Kong 

   

Ar t i c le  7  Subject to the passing by a special resolution on the Extraordinary General Meeting 
of the Company, and the overseas listed Foreign Invested Shares listing on the 
Growth Enterprises Market of the Stock Exchange of Hong Kong (as defined in 
Article 16 of the Articles of Association), the Articles of Association shall take 
effect. Once the Articles of Association have taken effect, the registration shall be 
made to the Commerce and Administration Bureau. From the date the Articles of 
Association taking effect, it shall supersede the Original Articles of Association. 
 
Once the Articles of Association have taken effect, it shall become a legally binding 
document to standardize the organization and activities of the Company, the rights 
and obligations between the Company and its shareholders, and among its 
shareholders. 

Art ic le  6  o f  Mandatory  

Provis ions  

   

Ar t i c le  8  Articles of association exercises control over the Company, its shareholders, directors,
supervisors, general managers and other senior management staff. All the aforesaid 
persons can propose rights in relation to the Company in accordance with the articles of 
association.  
 
Other senior management staff stated in the articles of association refers to the deputy
general manager, secretary of the board of directors and financial controller of the 
Company. 
 
Shareholders can sue the Company according to the articles of association while the 
Company can sue the shareholders in accordance with the articles of association.  
 
Shareholders can sue the shareholders, directors, supervisors, general managers and 
other senior management staffs of the Company in accordance with the articles of 
association. 
 

The aforementioned litigations include lawsuits filed to the courts or arbitrations 

applied to arbitration organizations. 

Ar t ic le  7  o f  Mandatory  

Provis ions  

      
Article 9 The Company may invest in other enterprises; but unless otherwise required by laws, 

the Company shall not take up collective responsibility for debt of such company in 
which the Companyhas made an investment.” 

Ar t ic le  8  o f  Mandatory  

Provis ions   
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Chapter 2 Purpose and Scope of Business 

Art ic le  10  The  Company’s  bus iness  purpose  i s  to :   ensure  the  in te res t s  of  

sha reholde rs ,  enhance  the  technology  product s ,  acce le ra te  capi t a l  

opera t ions ,  endeavour  to  become a  dominant  p layer  in  the  text i l es  

manufac tur ing  indus t ry  na t ionwide ,  and to  be  a  key  p layer  

wor ldwide .  

 

Ar t ic le  9  o f  Mandatory  

Provis ions  

Ar t i c le  11  The  scope  of  bus iness  of  the  Company  shal l  be  based  on the  

pro jec t s  examined  and  approved  by  the  company  reg i s t ra t ion  

author i ty .   

 

The  bus iness  scope  of  the  Company  i s  the  manufac tur ing  and  sa les  

o f  kni t t ed  and  woven ga rments  and  fash ion .  

 

Ar t i c le  10  of  Mandatory  

Provis ions  

Ar t i c le  12  Subjec t  to  the  approva l  o f  the  re levan t  governmenta l  author i ty ,  the  

Company  shal l  ad jus t  the  inves tment  d i rec t ion ,  and  the  mode  and 

scope  of  bus iness  based on the  t rends  of  both  domes t ic  and 

in te rna t iona l  marke t s ,  demands of  domest i c  bus iness  deve lopment ,  

and  the  development  capabi l i ty  and  bus iness  requi rement  of  the  

Company  i t se l f ,  and  a l so  se t  up  branches  and  of f i ces  (whe ther  or  

no t  they  a re  whol ly  owned by  the  Company)  in  and  out  of  the  PRC 

and in  the  reg ions  o f  Hong  Kong,  Macau and Ta iwan .  

 

Chapter 3 Shares and Registered Capital 

Art ic le  13  The Company may ,  a t  any  t ime,  i s sue  ord ina ry  sha res ;  the  

Company  may ,  in  accordance  wi th  requi rements  and  subjec t  to  

approval  by  the  company  examinat ion  and approval  depar tment  

author i sed  by  the  S ta te  Counc i l ,  i s sue  o the r  c lasses  of  shares .  

Ar t i c le  11  of  Mandatory  

Provis ions  

   

Ar t i c le  14  Shares  i ssued  by  the  Company  sha l l  have  a  pa r  va lue .  The  sub-

d iv i s ion  was  approved by  the  China  Secur i t i es  Regula tory  

Commiss ion ,  the  nominal  va lue  of  each  sha re  sha l l  be  RMB0.1 .  

 

Ar t i c le  12  of  Mandatory  

Provis ions  

Ar t i c le  15  Subjec t  to  approval  by  the  Secur i t ie s  Commit tee  of  the  S ta te  

Counci l ,  the  Company  may  i ssue  shares  to  domest ic  and  overseas  

inves tors .  

Ar t i c le  13  of  Mandatory  

Provis ions  
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“Overseas  investors”  as  ment ioned  in  the  preceding  paragraph  

sha l l  re fer  to  inves tors  f rom fore ign  count r i e s  or  f rom Hong Kong,  

Macau  and  Taiwan who purchase  shares  i ssued by  the  Company ;  

“domes t ic  investo rs”  sha l l  re fer  to  inves to rs  wi th in  the  te r r i tory  of  

the  People’s  Republ ic  o f  China  o the r  than  the  a foresa id  regions  

who purchase  shares  i s sued by  the  Company .  

 

   

Ar t i c le  16  Shares  i s sued  by  the  Company  in  renminbi  to  domes t ic  investo rs  

sha l l  be  ca l led  Domest ic  Shares .  Shares  i ssued  by  the  Company to  

overseas  inves tors  and subcr ibed  in  fore ign  currency  sha l l  be  

ca l l ed  fore ign  invested  shares .  Fore ign  invested  shares  which  are  

l i s ted  overseas  sha l l  be  ca l led  fore ign  inves ted  shares  l i s ted  

overseas .  Shareho lders  of  Domest ic  Shares  and shareholders  of  

fore ign  inves ted  shares  l i s ted  overseas  a re  both  sha reholde rs  of  

o rd ina ry  shares ,  and  sha l l  r ank  for  the  same ob l iga t ion  and r ight s .  

Ar t i c le  14  of  Mandatory  

Provis ions/  Sec t ion  9  of  

Appendix  3  o f  《 the  L i s t ing  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

   

Ar t i c le  17  The Fore ign  Inves ted  Shares  i ssued by  the  Company  which  a re  

l i s ted  in  Hong Kong sha l l  be  abbrevia ted  as  H Shares .  H Shares  

sha l l  re fe r  to  the  shares  approved for  l i s t ing  by  the  Stock  

Exchange  of  Hong  Kong Limi ted  (“Hong Kong S tock Exchange”) ,  

wi th  pa r  va lue  denomina ted  in  Renminbi  and subscr ibed and 

t raded in  Hong Kong dol la r s .  

 

   

Ar t i c le  18  As approved by the company examination and approval department authorised by 

the State Council, the Company  issued a total number of 58,800,000 shares at the 

time of the Company’s establishment, with 58,800,000 shares issued to the 

Promoters, which constitutes 100% of the total ordinary shares to be issued by the 

Company, with a nominal value of RMB1 per share. 

 

As  approved by  the  China  Regulatory  Secur i t i e s  Commiss ion  for  

sha re  subdiv i s ion  by ,  eve ry  one  share  was  subdiv ided  in to  10  

sha res  wi th  anomia l  va lue  of  RMB0.1 per share. Upon completion of the 

share subdivision, the Company issued a total of 588,000,000 shares, which were 

wholly subscribed by the Promoters. 

Ar t i c le  15  of  Mandatory  

Provis ions  

   

Ar t i c le  19  Afte r  the  sha re  subd iv is ion ,  the  Company  i ssued 250 ,000 ,000 

Fore ign  Inves ted  Shares  L i s ted  Overseas  (H Shares)  (excluding  the  

15% of  over -a l lo tment  op t ion) ,  which  const i tu tes  the  ra t io  o f  

Ar t i c le  16  of  Mandatory  

Provis ions/  Sec t ion  9  of  

Appendix  3  o f  《 the  L i s t ing  



 

5 

 

29.83% of  a  to ta l  number  of  o rd inary  shares  to  be  i s sued by  the  

Company .   

 

As  author i sed  a t  the  2003 annual  genera l  meet ing  he ld  on  18  May  

2004 and as  approved  by  the  ext raordinary  genera l  mee t ing  of  the  

Company ,  domest ic  shares  c lass  meet ing  and  H shares  c lass  

mee t ing  on 24  January  2005,  in  add i t ion  of  in  aggrega te  o f  

225,500,000 H shares  were  i s sued which const i tu tes  the  ra t io  o f  

21 .2% on  the  to ta l  number  of  ord ina ry  sha res  to  be  i ssued by  the  

Company .  

 

 As  a t  24  December  2010,  the  sharehold ing s t ruc ture  o f  the  

Company  i s :  the  number  of  ord inary  sha res  i s  1 ,063 .5  mi l l ion ,  in  

which  the  founding member  Sun Li  Yong holds  72 .2  mi l l ion  shares  

( subjec t  to  impoundment  by  绍 兴 中 级 人 民 法 院  Shaoxing 

In te rmedia te  People’s  Cour t*)  ( the  “Court”) ) ;浙江永利实业集团有

限 公 司 (Zhe j iang Yongl i  Indust ry  Group Co.Ltd*)  (“Zhej iang  

Yongl i”)  holds  310  mi l l ion  shares ;  Fang Xiao  J i an  holds  182 .28  

mi l l ion  shares  ( subjec t  to  impoundment  by  the  Cour t ) ;  Fang  Han 

Hong holds  11 .76 mi l l ion  shares ;  Sun  J ian  Feng ho lds  5 .88  mi l l ion  

sha res ;  and  Xia  Xue Nian  ho lds  5 .88  mi l l ion  shares ,  whereas  o ther  

ho lders  of  overseas- l i s ted  fore ign  shares  (H shares )  hold  475 .5  

mi l l ion  sha res .  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

  

Upon comple t ion  of  the  t ransfe r  o f  a l l  the  shares  he ld  by  Sun Li  

Yong and Fang Xiao J ian  (Subjec t  to  the  impoundment  by  the  

Cour t )  to  Zhe j iang  Yongl i  a f te r  judgement (s )  to  be  made  by  the  

Cour t ,  the  sha rehold ing  s t ruc ture  of  the  Company  wi l l  be :  the  

number  o f  ord inary  shares  i s  1 ,063 .5  mi l l ion  ord ina ry  shares ,  in  

which  Zhej i ang  Yongl i  wi l l  hold  564.48  mi l l ion  shares ;  Fang  Han  

Hong holds  11 .76  mi l l i on  sha res ;  Sun J ian  Feng holds  5 .88  mi l l ion  

shares ;  Xia  Xue  Nian ho lds  5 .88  mi l l ion  shares ,  whereas  o ther  

ho lders  of  overseas - l i s ted  fore ign  shares  (H shares )  hold  475.5  

mi l l ion  sha res .  

 

 

Ar t i c le  20  Where  the  Company  has  a  scheme approved by  the  competent  

secur i t ie s  depar tment  of  the  S ta te  Counci l  to  i s sue  Fore ign  Inves ted  

Shares  L i s ted  Overseas  and  Domest ic  Shares ,  the  board  of  d i rec tors  

of  the  Company  may  implement  a r rangements  to  make  separa te  

i s sue .  

Ar t i c le  17  of  Mandatory  

Provis ions  
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A  scheme for  the  separa te  i s sue  of  Fore ign Invested  Shares  L is ted  

Overseas  and  Domest ic  Shares  prepared  by  the  Company in  

accordance  wi th  the  preceding  pa ragraph may  be  implemented  

separa te ly  wi th in  f i f t een  (15)  months  f rom the  da te  on  which  the  

i ssue  scheme i s  approved by  the  Secur i t ie s  Commit tee  of  the  S ta te  

Counci l .  

   

Ar t i c le  21  I f  a  company  separa te ly  i s sues  Fore ign  Inves ted  Shares  Li s ted  

Overseas  and Domest ic  Shares  wi th  the  to ta l  number  o f  shares  

f ixed  in  the  Company’s  i ssue  scheme,  Fore ign  Inves ted  Shares  

L i s ted  Overseas  and Domest ic  Shares  sha l l  separa te ly  be  

subscr ibed  in  fu l l  a t  one  t ime.  Under  spec ia l  c i rcumstances ,  where  

the  to ta l  number  of  sha res  in  each  i ssue  canno t  be  en t i re ly  

subscr ibed  in  fu l l  a t  the  one  t ime,  such sha res  may ,  subjec t  to  

approval  by  the  Secur i t i e s  Commit tee  of  the  S ta te  Counci l ,  be  

i s sued in  ins ta l lments .  

Ar t i c le  18  of  Mandatory  

Provis ions  

   

Ar t i c le  22  The reg i s te red  capi ta l  o f  the  Company  i s  RMB83,800,000,  and  

sha l l  be  RMB106,350,000 af te r  the  successfu l  i ssuance  of  H 

Shares  (exc lud ing the  15% of  over -a l lo tment  op t ion) .  

Ar t i c le  19  of  Mandatory  

Provis ions  

   

Ar t i c le  23  The Company may ,  in  accordance  wi th  the  requi rements  of  i t s  

bus iness  opera t ions  and  deve lopment ,  increase  i t s  cap i t a l  wi th  

approval  a s  s t ipu la ted  in  the  Ar t i c les  of  Associa t ion .  

 

The  Company  may  adopt  the  fo l lowing  methods  to  increase  i t s  

capi ta l :  

(1 )  i s sue  new shares  to  non-designa ted  inves tors  fo r  

subscr ip t ion ;  

(2 )  conduc t  a  r ight s  i s sue  o f  new shares  to  the  exi s t ing  

sha reholde rs ;  

(3 )  conduc t  a  bonus  i s sue  of  new shares  to  the  ex i s t ing  

sha reholde rs ;  

(4 )  o the r  me thods  as  approved by  laws and s ta tu tory  

regu la t ions .  

 

Where  a  company  has  inc reased  i t s  capi ta l  through a  new share  

i ssue  wi th  approval  a s  s t ipu la ted  in  the  Ar t ic les  of  Assoc ia t ion ,  

the  mat te r  sha l l  be  handled  in  accordance  wi th  the  p rocedures  as  

Ar t i c le  20  of  Mandatory  

Provis ions  
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s t ipula ted  in  the  re levant  S ta te  laws  and  s ta tu tory  regula t ions .  

   

Ar t i c le  24  Except  fo r  l aws and s ta tu tory  regula t ions  s t ipula te  o the rwise ,  

sha res  o f  a  company  may  be  sub jec t  to  f ree  ass ignment  and sha l l  

have  no  l ien  a t tached.  

Ar t i c le  21  of  Mandatory  

Provis ions/  Sec t ion  1(2)  of  

Appendix  3  o f  《 the  L i s t ing  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

   

Ar t i c le  25  As regards  to  exerc i se  the  power  to  cease  sending  d iv idend 

warran ts  by  pos t ,  i f  such warran ts  have  been le f t  uncashed ,  i t  wi l l  

no t  be  exerc ised  un t i l  such  warran t s  have  been  so  le f t  uncashed on 

2  consecut ive  occas ions .  However ,  such power  may  be  exerc i sed  

a f te r  the  f i r s t  occas ion on  which  such a  warrant  i s  re turned 

unde l ievered .  

 

The  Company  may  se l l  the  shares  of  a  member  who i s  un t raceable ,  

and  re ta in  the  proceeds  unless :  

 

(1 )  dur ing  a  pe r iod  of  12  years  a t  l eas t  three  d iv idends  in  respect  

o f  the  shares  in  quest ion  have  become payable  and no  d iv idend 

dur ing  tha t  pe r iod  has  been  c la imed by  any  member ;  and  

 

(2 )  upon exp i ry  o f  the  12  years  the  Company  makes  announcement  

express ing  the  in ten t ion  to  se l l  the  sha res  a f t e r  ob ta in ing  

approval  f rom the  Secur i t ie s  Commit tee  of  the  S ta te  Counci l  

and  not i f ie s  such  Commit tee  and the  re levan t  overseas  

secur i t ie s  regula tory  au thor i ty .  

Sec t ion  13(1)  and  (2)  of  

Appendix  3  o f  《 the  L i s t ing  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

Chapter 4 Reduction of Capital and Buy Back of Shares 

Art ic le  26  In  accordance  wi th  the  provi s ions  of  the  Ar t ic les  of  Assoc ia t ion ,  

the  Company may  reduce  i t s  reg i s te red  capi ta l .  

Ar t i c le  22  of  Mandatory  

Provis ions  

   

Ar t i c le  27  The Company is required to formulate balance sheet and inventory while reducing 
registered capital. 
 
The Company should inform all creditors within 10 days upon passing the resolution 
to reduce registered capital and publish announcement on newspapers within 30 days 
upon passing the resolution. Creditors who have received the notice can request the 
Company to settle all the debts or provide corresponding debt repayment guarantee 
within 30 days of receipt of notice while those who have not received the notice can 
make the same request within 45 days of the first announcement. 
 
The registered capital of the Company upon reduction cannot be lesser than the 

Ar t i c le  23  of  Mandatory  

Provis ions/  Sec t ion  7(1)  of  

Appendix  3  o f《  the  Li s t ing  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  
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minimum statutory requirement.” 

   

Ar t i c le  28  Under the following circumstances, the Company can repurchase issued shares in 
accordance with the procedures required by the Articles of Association and upon 
compliance with the relevant laws, rules and regulations and obtaining approval from 
related supervisory organizations of the State Council: 
 
1) cancellation of shares for the reduction of capital of the Company; 

 
2) merge with other companies which are shareholders of the Company; 
 
3) to request the Company to repurchase its shares by the shareholders when they 

cast vote against the proposal for merger or demerger in the shareholders’ 
meeting of the Company; 

 
4) other situations provided by law and administrative regulations. 
 
Resolution by General Meeting is required for repurchase of the Company’s shares 
for the item 1 to item 2 of the above. Shares repurchased by the Company according 
to situation listed above are required to be cancelled within the period prescribed by 
the relevant laws, rules and regulations. 
 

The Company shall not accept the shares of the Company as a subject for pledges.  

Ar t i c le  24  of  Mandatory  

Provis ions  

   

Ar t i c le  29  Subjec t  to  approval  by  the  Sta te  depar tment  in  charge ,  the  

fo l lowing methods  may  be  adopted  to  buy  back  sha res :  

(1)  i ssue  a  buy  back of fer  to  a l l  sha reholde rs  accord ing  to  an  

equal  pe rcentage ;  

(2 )  th rough means  of  open t rading  a t  the  s tock  exchange;  

(3 )  th rough means  of  an  agreement  ou t s ide  the  s tock  exchange .  

Ar t i c le  25  of  Mandatory  

Provis ions  

   

Ar t i c le  30  When a  company  buys  back sha res  by  means  o f  an  agreement  

ou t s ide  the  s tock  exchange ,  the  approval  by  genera l  mee t ing  of  

sha reholde rs  must  be  ob ta ined  in  advance  in  accordance  wi th  the  

p rovis ions  of  the  Ar t ic les  o f  Associa t ion .  Subjec t  to  advance  

approval  by  the  genera l  mee t ing  of  sha reholde rs  to  buy  back 

shares  through means  o f  an  agreement ,  the  Company  may  di sso lve  

or  a l te r  the  cont rac t s  which  have  a l ready  been  concluded  af t e r  

having undergone  the  p rocedure  desc r ibed  above  or  may  renounce  

any  r ights  s t ipu la ted  in  those  cont rac t s .  

 

The  a foresa id  share  buy  back cont rac t  sha l l  inc lude  (but  no t  

l imi ted  to)  agreements  to  bear  the  ob l iga t ion  of  buy ing back 

sha res  and  to  ob ta in  sha re  buy  back  r igh t s .  

 

The Company shall not be permitted to transfer a contract for the buy 

back of its shares nor to assign any rights stipulated in the contract. 

Ar t i c le  26  of  Mandatory  

Provis ions  

   

Ar t i c le  31  Upon repurchase of shares in compliance with the law, the Company, according to 
the law, and administrative regulations stipulating the cancellation of such shares, Ar t i c le  27  of  Mandatory  
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shall cancel those shares within the period stipulated by law and administrative 
regulations and shall apply to the original companies registration authority for 
registration of change in its registered capital. 
 

The total nominal value of the shares so cancelled shall be diminished from the 

registered share capital of the Company 

Provis ions  

   

Ar t i c le  32  Unless  the  Company  has  a l ready  en te red  in to  l iquida t ion ,  the  

Company  sha l l  ab ide  by  the  fo l lowing provi s ions  when buy ing 

back i t s  i s sued shares :  

(1)  Where  the  Company  buys  back  i t s  sha res  a t  par  va lue ,  the  

funds  expended sha l l  be  deduc ted  f rom the  book ba lance  of  

the  d i s t r ibutable  p rof i t s  and f rom proceeds  de r ived  f rom the  

i s sue  of  new shares  fo r  the  buy  back  of  o ld  shares .  

(2 )  Where  the  Company  buys  back sha res  a t  a  pr ice  in  excess  o f  

the i r  pa r  va lue ,  tha t  por t ion  of  funds  represents  the  par  va lue  

sha l l  be  deducted  f rom the  book ba lance  of  d i s t r ibutable  

p rof i t s  and  proceeds  de r ived f rom the  i s sue  of  new shares  for  

the  buy  back of  o ld  shares ;  tha t  por t ion  of  funds  in  excess  of  

the  par  va lue  sha l l  be  handled  pursuant  to  the  fo l lowing 

measures :  

(a )  where  bought  back shares  a re  l i s ted  a t  pa r  va lue ,  the  

funds  sha l l  be  deduc ted  f rom the  book ba lance  of  the  

d i s t r ibutable  p rof i t s ;  

(b)  where  bought  back  sha res  a re  i s sued a t  a  pr i ce  in  excess  

o f  the i r  pa r  va lue ,  the  funds  expended  sha l l  be  deduc ted  

f rom the  book ba lance  of  d i s t r ibu table  prof i t s  and  

proceeds  de r ived  f rom the  i s sue  of  new shares  for  the  

buy  back of  o ld  shares ;  however ,  the  amount  deduc ted  

f rom the  i s sue  of  new shares  sha l l  no t  exceed  the  to ta l  

p remium on the  bought  back o ld  shares  a t  the  t ime  when 

those  shares  were  i ssued ,  and  sha l l  no t  exceed  the  

amount  ( inc luding the  p remium on the  i ssue  o f  new 

shares)  in  the  premium account  or  capi t a l  re serve  fund  

account  a t  the  t ime  of  buying back of  those  shares .  

(3 )  Funds  used  fo r  expendi ture  on  the  fo l lowing  sha l l  be  made  

f rom di s t r ibutab le  prof i t s  o f  the  Company :  

(a )  obta in ing buy  back r igh ts  fo r  the  buy ing back  of  shares ;  

(b )  amending the  share  buy  back cont rac t ;  

(c )  d i sso lv ing  the  obl iga t ions  in  the  share  buy  back cont rac t .  

(4 )  Af te r  the  to ta l  par  va lue  o f  cance l led  sha res  has  been  off se t  

aga ins t  the  regi s tered  cap i t a l  of  the  Company  pursuant  to  

Ar t i c le  28  of  Mandatory  

Provis ions  
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re levant  regula t ions ,  the  amount  spent  on  buy ing back the  par  

va lue  o f  shares  which  can  be  deducted  f rom the  d i s t r ibutable  

prof i t s  sha l l  be  charged  to  the  premium account  or  capi ta l  

re se rve  fund  account  of  the  Company .  

 

Chapter 5 Financial Assistance for the Acquisition of the Company’s Shares 

Art ic le  33  The Company or  i t s  subsid ia r ies  sha l l  not  a t  any  t ime  or  use  any  

means  to  prov ide  any  f inancia l  ass i s t ance  to  pa r t i es  buy ing or  

in tending to  buy  the  Company’s  shares .  The  a fo resa id  par t ie s  

buy ing  the  Company’s  sha res  sha l l  inc lude  par t ie s  d i rec t ly  or  

indi rec t ly  bea r ing  obl iga t ions  because  o f  the  acqui s i t ion  of  the  

Company’s  sha res .  

 

The  Company or  i t s  subsid ia r ies  sha l l  not  a t  any  t ime  or  use  any  

means  to  p rov ide  f inancia l  ass i s tance  to  the  a foresa id  obl iga ted  

par t i es  in  order  to  reduce  or  d i sso lve  the i r  ob l iga t ions .  

 

The  provis ions  of  th i s  Ar t ic le  sha l l  no t  app ly  in  c i rcumstances  

desc r ibed  in  Ar t i c le  35  of  th i s  Chapter .  

Ar t i c le  29  of  Mandatory  

Provis ions  

   

Ar t i c le  34  For  the  purposes  o f  th i s  Chapte r ,  f inancia l  a ss i s tance  sha l l  inc lude  

(but  no t  l imi ted  to)  the  fo l lowing:  

(1 )  making a  g i f t ;  

(2 )  p roviding  a  guarantee  ( inc luding  an  under tak ing  by  the  

guarantor  to  bear  l i ab i l i ty  o r  the  guaran tor  providing proper ty  

as  a  means  o f  ensur ing  tha t  the  obl iga tor  fu l f i l s  an  

ob l iga t ion) ,  compensa t ion  (bu t  not  inc luding  such 

compensa t ion  made due  to  the  Company’s  own faul t ) ,  

d i s solv ing  or  renounc ing of  r ight s ;  

(3 )  p roviding  loans  or  conc lud ing a  cont rac t  which  s t ipula tes  tha t  

the  Company  assumes ob l iga t ions  ahead  of  ano the r  par ty ,  

changing  the  pa r t ie s  to  these  loans  or  con t rac t s ,  o r  a ss igning  

r igh t s  per ta in ing  to  these  loans  o r  cont rac t s ;  

(4 )  p roviding  f inancia l  ass i s t ance  th rough  any  o the r  means  when 

the  Company  i s  unable  to  repay  i t s  deb ts ,  has  no  ne t  asse t s  o r  

in  c i rcumstances  l ike ly  to  lead  to  a  heavy reduct ion  in  ne t  

a sse t s .  

Ar t i c le  30  of  Mandatory  

Provis ions  
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For  the  purpose  of  th i s  Chapte r ,  “assume obl iga t ions”  sha l l  

inc lude  ac t  whereby  the  obl iga tor  a ssumes  obl iga tors  a s  a  re su l t  o f  

enter ing  in to  a  cont rac t  or  making an  a r rangement  ( regardless  of  

whethe r  tha t  cont rac t  or  a r rangement  can  be  compulsor i ly  enforced 

or  no t ,  o r  regard less  o f  whether  the  ob l iga tor  assumes ob l iga t ions  

i t se l f  o r  jo in t ly  wi th  o thers) ,  or  changing  i t s  f inancia l  posi t ion  

th rough any  o the r  means .  

   

Ar t i c le  35  The  fo l lowing  ac t ions  sha l l  no t  be  regarded as  ac t ions  prohibi ted  

by  Art ic le  33  of  th i s  Chapter :  

(1 )  f inancia l  a ss i s tance  hones t ly  provided by  the  Company  for  the  

Company’s  in te res t s  and  where  the  major  purpose  of  such 

f inancia l  a ss i s tance  i s  no t  for  acqui s i t ion  of  the  Company’s  

sha res ,  o r  where  the  sa id  f inancia l  a ss i s tance  i s  an  inc identa l  

pa r t  o f  a  ce r ta in  overa l l  p lan  of  the  Company ;  

(2 )  the  Company  us ing i t s  proper t ies  as  d iv idends  for  

d i s t r ibu t ion  in  accordance  wi th  the  l aw;  

(3 )  d iv idends  d i s t r ibuted  in  the  form of  shares ;  

(4 )  reduc ing  regi s te red  cap i ta l ,  buy ing  back  shares  or  ad jus t ing  

sharehold ing r ight  s t ruc tu re  in  accordance  wi th  the  Ar t ic les  

o f  Assoc ia t ion ;  

(5 )  p roviding  loans  fo r  i t s  normal  course  of  bus iness  opera t ions  

and wi th in  the  scope  of  the  Company’s  business  (however ,  

th i s  must  not  re su l t  in  a  reduct ion  of  the  Company’s  ne t  

a sse t s ,  or ,  where  there  i s  a  reduc t ion  in  i t s  ne t  asse t s ,  the  

f inanc ia l  a ss i s tance  i s  sourced  f rom the  Company’s  

d i s t r ibutable  p rof i t s ) ;  

(6 )  p roviding  loans  according  to  the  p lan  for  employees  to  ho ld  

shares  o f  the  Company  (however ,  th i s  mus t  not  re sul t  in  a  

reduc t ion  of  the  ne t  a sse ts  o f  the  Company ,  or ,  where  the re  i s  

a  reduct ion  in  i t s  ne t  a sse t s ,  the  f inanc ia l  ass i s tance  i s  

sourced f rom the  Company’s  d i s t r ibu tab le  p rof i t s ) .  

Ar t i c le  31  of  Mandatory  

Provis ions  

Chapter 6 Share Certificates and Shareholders Register 

Art ic le  36  The share  ce r t i f ica tes  of  the  Company  sha l l  adopt  the  form of  

reg i s te red  sha re  cer t i f ica tes .  

 

Ar t i c le  32  of  Mandatory  

Provis ions  
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In  add i t ion  to  the  fo l lowing impor tant  i tems  should  be  spec i f ied  

on  a  sha re  ce r t i f i ca te  of  the  Company  as  s t ipu la ted  in  the  

《Company  Law》 ,  o the r  i tems as  requ i red  by  the  s tock  exchange  

where  the  Company’s  sha res  a re  l i s ted  sha l l  a l so  be  inc luded:  

(1 )  the  Company’s  name;  

(2 )  the  da te  of  the  Company  regi s te red  to  be  es tab l i shed ;  

(3 )  c lasses  o f  share  ce r t i f i ca tes ,  pa r  va lue  and  the  number  of  

sha res  represented ;  

(4)  the  ser ia l  number  of  the  sha re  ce r t i f ica tes ;  

(5 )  o the r  i tems requi red  to  be  speci f i ed  under  the  《Company  

Law》 ,  《Specia l  Regula t ions》  and  the  s tock  exchange  on 

which  the  sha res  of  the  Company  are  to  be  l i s ted .  

   

Ar t i c le  37  The share  cer t i f i ca tes  of  the  Company  may  be  t ransfered ,  g iven  

away ,  inher i ted  and p ledged in  accordance  wi th  the  re levant  law,  

adminis t ra t ive  regu la t ions  and provis ions  of  the  Ar t ic les  o f  

Assoc ia t ion .  

 

Any  t ransfe rs  and  ass ignments  o f  the  share  ce r t i f i ca tes  sha l l  be  

a r ranged to  be  reg i s te red  in  the  share  regi s t ra r  en t rus ted  by  the  

Company .  

 

   

Ar t i c le  38  A share  ce r t i f ica te  sha l l  be  s igned by  the  cha i rman of  the  board  of  

d i rec tors .  I f  the  s tock  exchange  where  the  Company’s  shares  a re  

l i s t ing  reques t s  tha t  o ther  senior  management  sha l l  s ign  the  sha re  

cer t i f ica tes ,  a  sha re  ce r t i f i ca te  sha l l  a l so  be  s igned  by  those  senior  

management  a s  requested .  A share  ce r t i f ica te  sha l l  on ly  become 

va l id  a f t e r  i t  i s  a f f ixed  wi th  the  Company  sea l  ( inc luding secur i ty  

sea l  of  the  Company)  or  wi th  the  company  sea l  in  a  pr in ted  

format .  That  a l l  the  share  cer t i f ica tes  be  under  the  company  sea l  

o r  wi th  the  company  sea l  in  a  pr in ted  format ,  which  sha l l  be  

a f f ixed  wi th  the  author i ty  o f  the  board  of  d i rec tors .  P r in ted  fo rmat  

may  a l so  be  adopted  fo r  the  s igna ture  o f  the  cha i rman of  the  board  

of  d i rec tors  o r  o the r  senior  management  on  a  sha re  cer t i f ica te .  

Ar t i c le  33  of  Mandatory  

Provis ions/  Supplementary  

amendment  advice /  Sec t ion  

2(1)  o f  Appendix  3  o f  the  

L i s t ing  Rules  of  Growth 

Ente rpr i se  Marke t  of  Hong 

Kong 

   

Ar t i c le  39  A shareholder  regi s ter  sha l l  be  es tab l i shed by  the  Company  to  

record  the  fo l lowing  i tems:  

(1 )  the  name  (or  t i t l e ) ,  address  (or  re s idence)  and  occupa t ion  or  

na ture  of  each  shareholder ;  

(2)  the  c lass  and  number  of  sha res  he ld  by  each shareho lder ;  

Ar t i c le  34  of  Mandatory  

Provis ions  
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(3 )  the  amount  pa id  fo r  o r  amount  payab le  for  sha res  he ld  by  

each  shareholde r ;  

(4)  the  ser ia l  numbers  of  shares  he ld  by  each  sha reholder ;  

(5 )  the  da te  on  which  the  pa r ty  reg i s te red  as  a  shareholde r ;  

(6 )  the  da te  on  which  the  pa r ty  ceased  to  be  a  shareholder .  

 

The  sha reholde r  reg i s te r  sha l l  be  suf f ic ien t  evidence  to  ver i fy  tha t  

a  sha reho lder  holds  company  shares ,  except  where  evidence  to  the  

cont rary  ex i s t s .  

   

Ar t i c le  40  In  accordance  wi th  the  mutua l  unders tand ing and agreement  

reached  be tween the   Secur i t ie s  Commit tee  of  the  S ta te  Counci l  

and the  overseas  s tock  exchange  superv i s ion  and  management  

author i ty ,  the  o r ig ina l  copy  of  a  Company’s  shareho lders  regi s te r  

o f  Fore ign  Invested  Shares  Li s ted  Overseas  sha l l  be  mainta ined 

overseas  and  managed by  overseas  agent  en t rus ted  by  the  

Company .  The  or ig ina l  copy  of  a  Company’s  shareholders  reg i s te r  

o f  Fore ign  Inves ted  Shares  Li s ted  Overseas  l i s t ing  in  Hong  Kong 

sha l l  be  mainta ined in  Hong Kong.  

 

A dupl ica te  copy  of  the  Company’s  shareholde rs  reg i s te r  of  

Fore ign Inves ted  Shares  L i s ted  Overseas  sha l l  be  kept  a t  the  

bus iness  premises  o f  the  Company  as  backup.  The  ent rus ted  

overseas  agent  sha l l  ensure  the  consi s tency  of  the  o r ig ina l  and 

dupl ica te  cop ies  o f  the  shareholders  regi s ter  of  the  Fore ign  

Inves ted  Shares  L i s ted  Overseas  a t  a l l  t imes .  

 

In  the  event  of  a  dupl ica te  copy  not  be ing  cons is t en t  wi th  the  

or ig ina l  of  a  shareholders  reg i s te r  o f  Fore ign Invested  Shares  

L i s ted  Overseas ,  the  or ig ina l  copy  sha l l  p reva i l .  

Ar t i c le  35  of  Mandatory  

Provis ions/  Supplementary  

amendment  advice /  Sec t ion  

1(b)  o f  Appendix  11C of  

《 the  Li s t ing  Rules  o f  

Growth  Ente rpr i se  Market  of  

Hong Kong》  

   

Ar t i c le  41  The Company  sha l l  ma in ta in  a  comple te  shareholders  reg i s te r .  

 

A  shareholders  reg i s te r  sha l l  consi s t  o f  the  fo l lowing:  

(1 )  the  same regi s te r  o ther  than  those  s t ipula ted  in  i t ems (2)  

and (3)  o f  th i s  paragraph  to  be  kep t  a t  the  business  premises  

of  the  Company ;  

(2 )  a  company’s  shareholde rs  regi s te r  o f  Fore ign Invested  

Shares  Li s ted  Overseas  to  be  kep t  a t  the  loca t ion  of  the  

overseas  s tock  exchange  where  the  Fore ign  Inves ted  Shares  

Ar t i c le  36  of  Mandatory  

Provis ions/  Sec t ion  1(b)  of  

Appendix  11C of  《 the  

L i s t ing  Rules  of  Growth 

Ente rpr i se  Marke t  of  Hong 

Kong》  
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Listed  Overseas  i s  l i s t ing;  

(3)  a  sha reholde rs  reg i s te r  to  be  kept  in  anothe r  p lace  

des igna ted  by  the  board  of  d i rec tors  so  as  to  meet  the  

requ i rements  fo r  l i s t ing  of  the  Company’s  sha res .  

   

Ar t i c le  42  There  sha l l  be  no  over lap  be tween the  va r ious  pa r t s  of  the  

shareholde rs  reg i s te r .  In  the  event  of  a ss ignment  o f  shares  

regi s tered  in  a  cer ta in  pa r t  o f  the  sha reholde rs  regi s ter ,  those  

sha res  sha l l  no t  be  permi t ted  to  be  reg is te red  in  another  par t  of  

the  shareholders  reg i s te r  dur ing  the  pe r iod  of  t ime  in  which  the i r  

reg i s t ra t ion  i s  mainta ined  in  the  o ther  pa r t  o f  the  l edger .  

 

That  the  overseas  Fore ign  Invested  Shares  l i s ted  in  Hong Kong 

wi th  a l l  the  capi ta l  be ing  fu l ly  pa id  sha l l  f ree ly  be  ass igned in  

accordance  wi th  the  Ar t ic les  of  Assoc ia t ion .  However ,  unless  the  

fo l lowing condi t ions  a re  sa t i s f ied ,  the  board  of  d i rec tors  may  

refuse  the  admiss ion  of  any  t ransfer  document  wi thout  g iv ing  any  

reasons :  

(1 )  pay ing  to  the  Company  a t  a  fee  o f  HK$2.50 or  such  h igher  

fee  as  the  Hong Kong S tock  Exchange  may  agree ,  for  

the  regi s t ra t ion  of  t ransfer  ins t rument  and o ther  

documents  re la t ing  to  or  po ten t ia l ly  a f fec t ing  the  

sha re  t i t l e ;  

(2 )  the  t ransfe r  ins t rument  sha l l  on ly  be  assoc ia ted  wi th  the  

Fore ign  Inves ted  Shares  L i s ted  Overseas  which  are  l i s t ed  in  

Hong Kong;  

(3 )  the  payable  duty  s tamp has  been pa id  for  any  t rans fe r  

ins t rument ;  

(4)  sha l l  p rovide  the  re la ted  sha re  cer t i f ica te  and  the  ev idence  

subs tant ia t ing  the  t rans feror’ s  r ight  to  t ransfer  the  shares  as  

reasonably  requ i red  by  the  board  of  d i rec tors ;  

(5)  where  the  sha res  a re  in tended to  t rans fer  to  jo in t  ho lders ,  

then  the  number  of  jo in t  ho lde rs  sha l l  be  l imi ted  to  four ;  

(6 )  no  l ien  o f  any  Company  sha l l  be  a t tached to  such shares .  

 

Al te ra t ion  or  cor rec t ion  of  any  par t  of  a  sha reholders  reg is te r  

sha l l  be  ca r r i ed  out  in  accordance  wi th  the  l aw preva i l ing  in  the  

p laces  a t  which  those  pa r t s  of  the  sha reholders  reg is te r  a re  kept .  
 

I f  the  Company  re fuses  the  reg i s t ra t ion  of  share  t ransfer ,  i t  should  
g ive  the  t ransferor  and  t ransferee  a  wr i t ten  not ice  for  such re fusa l  
wi th in  2  months  f rom the  da te  on  which  the  t ransfer  appl i ca t ion  

Ar t i c le  37  of  Mandatory  

Provis ions/  Supplementary  

amendment  advice  
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was formal ly  made .  
 

The  s tandard  t ransfer  fo rm requ i red  by  the  Hong Kong Stock  

Exchange  may  be  used  for  such t ransfe r .  Al l  t ransfer  ins t rument  

sha l l  be  s igned by  hands  o f  the  t ransferor  and  t ransferee  or  in  

pr in ted  format  

Hong Kong》  

   

Ar t i c le  43  The  procedures  to  reg i s te r  amendments  to  a  sha reholde rs  reg i s te r  

re su l t ing  f rom an ass ignment  of  shares  sha l l  not  be  car r ied  ou t  

wi th in  th i r ty  (30)  days  of  the  commencement  of  a  genera l   mee t ing  

of  shareholde rs  o r  wi th in  f ive  (5)  days  of  the  da te  on  which  

d iv idends  are  to  be  d i s t r ibu ted  as  dec ided by  the  Company .  

Ar t i c le  38  of  Mandatory  

Provis ions  

   

Ar t i c le  44  When convening a  genera l  meet ing  of  sha reholde rs  d i s t r ibu t ing  

d iv idends ,  in  l iquida t ion  or  conduc t ing  o ther  ac t iv i t ie s  involving  

the  conf i rmat ion  of  shareholding  r ight ,  the  board  of  d i rec tors  sha l l  

conf i rm a  da te  as  shareholding r ight  conf i rmat ion  da te .  At  the  end 

of  the  sharehold ing r ight  conf i rmat ion  da te ,  shareholde rs  

reg i s te red  in  the  sha reholde rs  reg i s te r  sha l l  be  the  Company’s  

sha reholde rs .  

Ar t i c le  39  of  Mandatory  

Provis ions  

   

Ar t i c le  45  Any par ty  which  ra i ses  ob jec t ion  to  a  shareho lde rs  regi s te r  and 

reques t s  i t s  name (or  t i t l e )  to  be  reg i s te red  in  the  shareholde rs  

reg i s te r  or  request s  tha t  i t s  name  (or  t i t l e )  be  de le ted  f rom the  

sha reholde rs  regi s ter  may  apply  to  the  cour t  having  ju r i sd ic t ion  to  

amend tha t  sha reholders  regi s te r .  

Ar t i c le  40  of  Mandatory  

Provis ions  

   

Ar t i c le  46  Any shareholde rs  reg i s tered  in  the  sha reholde rs  regi s ter  or  any  

pa r ty  who request s  tha t  i t s  name (or  t i t l e )  be  reg i s te red  in  the  

sha reholde rs  regi s te r  may  apply  to  the  Company  for  supplementary  

i ssue  of  rep lacement  cer t i f i ca tes  ( i e  “cor responding  ce r t i f i ca tes”)  

i f  i t s  sha re  ce r t i f ica tes  ( ie  “or ig ina l  sha re  cer t i f ica tes” )  have  been 

los t .  

 

In  the  case  of  a  domes t ic  sha reholder  los ing  i t s  sha re  ce r t i f ica te  

and  apply ing  for  supplementary  i ssue  of  a  rep lacement  ce r t i f ica te ,  

th i s  sha l l  be  handled  in  accordance  wi th  the  provi s ions  o f  Ar t ic le  

150 of  the  《Company  Law》 .  

 

In  the  case  of  a  ho lder  of  Fore ign  Inves ted  Shares  L i s ted  Overseas  

los ing  i t s  sha re  cer t i f ica te  and  apply ing  for  supplementa ry  i ssue  

Ar t i c le  41  of  Mandatory  

Provis ions/   
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of  a  rep lacement  ce r t i f ica te ,  th i s  sha l l  be  handled  in  accordance  

wi th  the  law of  the  p lace  where  the  or ig ina l  reg is t e r  o f  fo re ign  

inves ted  shareholders  i s  kept  wi th  the  ru les  o f  the  s tock  exchange  

or  o the r  re levant  regu la t ions .  

 

I f  a  holder  o f  Fore ign  Invested  Shares  l i s t ed  in  Hong  Kong has  

los t  i t s  sha re  cer t i f ica te  and  appl ies  for  supplementa ry  i ssue  of  a  

rep lacement  cer t i f ica te ,  the  supplementa ry  i ssue  of  a  rep lacement  

cer t i f ica te  sha l l  be  in  compl iance  wi th  the  fo l lowing requi rements  

:  

(1)  The  appl icant  sha l l  lodge  an  appl ica t ion  accord ing  to  the  

s t andard  fo rmat  des igna ted  by  the  Company  and sha l l  a t tach  

a  notar ia l  cer t i f i ca te  or  document  of  lega l  dec lara t ion .  The  

content s  of  the  nota r i a l  ce r t i f ica te  or  l ega l  dec la ra t ion  sha l l  

inc lude  reasons  for  the  app l ica t ion ,  de ta i l s  and  evidence  of  

the  loss  of  the  sha re  ce r t i f ica te  and  a  dec la ra t ion  tha t  no  

o the r  par ty  can  request  the  regi s t ra t ion  of  such sha res  a s  a  

sha reholde r .  

(2 )  No decla ra t ion  has  been made  by  any  par ty  o the r  than  the  

appl ican t  request ing  the  regi s t ra t ion  of  those  shares  as  a  

sha reholde r  be fore  the  Company  makes  a  dec is ion  on  

supplementary  i ssue  of  a  rep lacement  ce r t i f ica te .  

(3)  Where  the  Company  dec ides  to  make  supplementary  i ssue  

of  a  rep lacement  cer t i f ica te ,  a  publ ic  announcement  of  the  

in tended supplementary  i s sue  of  the  rep lacement  

cer t i f ica te  sha l l  be  publ i shed in  newspaper ( s )  des ignated  

by  the  board  of  d i rec tors ;  the  pe r iod  for  a  publ ic  

announcement  sha l l  be  n ine ty  (90)  days  and  the  publ ic  

announcement  sha l l  be  publ i shed a t  leas t  once  every  th i r ty  

(30)  days .  

(4) Before publication of a public announcement of the intended 

supplementary issue of a replacement share certificate, a duplicate copy of 

the public announcement to be published shall be submitted to the stock 

exchange where the Company’s shares are listing. The public 

announcement may then be published after receipt of a reply from the 

stock exchange confirming the display pf the public announcement in the 

stock exchange has occurred. The period for display of a public 

announcement in the stock exchange shall be ninety (90) days. If an 

application for the supplementary issue of a replacement share certificate 

is made without the consent of a shareholder registered in the shareholders 
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register who holds the relevant shares, the Company shall post a copy of 

the public announcement to be published to the shareholder concerned. 

(5 )  Upon the  exp i ra t ion  of  the  n ine ty  (90)  day  pe r iod  for  a  

publ ic  announcement  o r  d i sp lay  as  s t ipula ted  in  i tems (3)  

and (4)  o f  th i s  Ar t ic le  and  where  no  objec t ion  aga ins t  

supplementary  i ssue  of  a  rep lacement  sha re  ce r t i f i ca te  has  

been  ra i sed  by  any  pa r ty ,  the  rep lacement  share  ce r t i f ica te  

may  be  i ssued  pursuant  to  the  appl ica t ion .  

(6 )  When making supplementary  i ssue  of  a  rep lacement  sha re  

cer t i f ica te  pursuant  to  the  p rov i s ions  o f  th i s  Ar t ic le ,  the  

Company  sha l l  p rompt ly  cance l  the  or ig ina l  share  ce r t i f ica te  

and  sha l l  record  such cance l la t ion  and  supplementary  i ssue  

of  the  rep lacement  sha re  ce r t i f ica te  on  the  shareholde rs  

regi s te r .  

(7 )  Al l  expenses  incurred  by  the  Company  in  the  cance l l a t ion  

o f  the  o r ig ina l  sha re  cer t i f ica te  and  the  supplementa ry  i ssue  

o f  the  rep lacement  share  cer t i f ica te  sha l l  be  borne  by  the  

appl ican t .  The  Company  sha l l  have  the  r ight  to  re fuse  to  

under take  the  ac t ion  before  an  appl ican t  p rov ides  a  

reasonable  guaran tee .  

   

Ar t i c le  47  Afte r  a  replacement  share  cer t i f ica te  has  been i ssued by  the  

Company  in  accordance  wi th  the  provi s ions  of  the  Ar t ic les  of  

Associa t ion ,  a  bona  f ide  purchase r  who ob ta ins  the  sa id  new 

shares  o r  a  shareholde r  ( i f  a  bona  f ide  purchaser )  who la te r  

regi s ter s  a s  owner  o f  the  sa id  sha res  sha l l  no t  be  permi t t ed  to  have  

i t s  name  (or  t i t l e )  de le ted  f rom the  shareholders  regi s te r .  

Ar t i c le  42  of  Mandatory  

Provis ions  

   

Ar t i c le  48  The Company  sha l l  no t  bear  l iab i l i ty  to  compensa te  for  any  loss  

incurred  by  any  par ty  as  a  re sul t  o f  cance l l a t ion  o f  the  o r ig ina l  

sha re  ce r t i f ica te  or  i s sue  of  the  rep lacement  sha re  ce r t i f ica te  

un less  the  pa r ty  concerned  can  prove  tha t  the  Company  has  

commit ted  f raud .  

Ar t i c le  43  of  Mandatory  

Provis ions  

Chapter 7 Rights and Obligations of a Shareholder 

Art ic le  49  The shareholders  o f  the  Company  sha l l  be  the  par t ie s  who lega l ly  

ho ld  the  Company’s  shares  and  whose  names (o r  t i t l e s )  have  been 

regi s te red  on the  shareholders  reg i s te r .  

Ar t i c le  44  of   Mandatory  

Provis ions/  Sec t ion  9  of  

Appendix  3  o f《  the  Li s t ing  
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A sha reholder  sha l l  en joy  r igh t s  and  assume obl iga t ions  pursuan t  

to  the  c lass  and quant i ty  o f  shares  he ld ;  holders  of  the  same type  

of  sha re  sha l l  en joy  equa l  r igh t s  and  assume equa l  ob l iga t ions .  

Rules  of  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

   

Ar t i c le  50  Ordinary shareholders of the Company are entitled to the following rights: 
 
1) receive dividend and other forms of    benefit according to the number of shares

beneficially owned by them; 
 

2) request, summon, convene and attend or appoint agent of shareholders to attend 
general meetings and exercise voting rights in compliance with the laws; 
 

3) supervise and administer business operations activities of the Company and make
recommendations and queries; 
 

4) transfer, give or pledge of shares in accordance with the laws, administrative 
regulations and articles of association; 
 

5)    receive related information in accordance with the articles of association 
including:  

 
1. articles of association upon settlement of reasonable costs; 
2. reading and copying rights upon settlement of reasonable fees: 

 
(i) all parts of the register of members; 

(ii) personal particulars of directors,    supervisors, general managers and 
other senior management staffs of the Company, including: 

 
(a) current and previous names and alias; 

(b)  principal address (residential); 
(c)  nationality; 

(d) profession and all other part time occupations and responsibilities; 
and 

(e) identification documents and number thereof. 

 
(iii) shareholding condition of the Company; 
(iv) aggregate face value, quantities, highest and lowest prices of each class 

of shares the Company repurchased in the previous fiscal year and the 
report on the total expenditure of the Company thereof; 

(v) minutes of the general meeting, minutes of the board of directors 
resolutions, minutes of the supervisors resolutions, financial accounting 
reports, records of the debentures of the Company. 

 
 
 

6)  participation in the allocation of remaining assets of the Company in proportion to 
the number of shares hold in the event of termination or liquidation of the 
Company; 

 
7) other rights derived from laws, administrative regulations and the articles of 

association. 
 

The Company shall not exercise its rights to freeze or in any other forms damage the 

rights attached to any shares held in the event that any person has not disclosed the 

rights they hold directly or indirectly. 

Ar t i c le  45  of  Mandatory  

Provis ions  
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Ar t i c le  51  Shareholders of ordinary shares of the Company bear the following responsibilities: 
 
1) act in compliance with the articles of association; 

 
2) pay the premium for the shares in accordance with the subscribed shares and the 

Ar t i c le  46  of  Mandatory  

Provis ions  
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method of subscription; 
 

3) shall not withdraw shares unless required by laws and regulations; 
 

4) shall not abuse the rights as shareholders to damage the interests of the Company 
or other shareholders nor abuse the position of independent corporate entity and 
the limited responsibilities of shareholders to damage the interests of the 
creditors of the Company. Shareholders of the Company who abuse the rights of 
shareholders resulting in the loss of the Company or other shareholders shall be 
liable for indemnification in accordance with the laws. Shareholders of the 
Company who abuse the position of independent corporate entity and the limited 
liability of shareholders and escape from debt liabilities, damage the interest of 
the creditors of the Company seriously, shall be liable for the liability of the 
Company incidental thereto; 
 

5) other responsibilities as required by the laws, administrative regulations and the 
articles of association. 

 

Shareholders of ordinary shares are not responsible for other additional 

responsibilities related to the share capital increase except for those agreed upon 

when the subscribers subscribe for the shares. 

   

Ar t i c le  52  In  addi t ion  to  ob l iga t ions  as  requ i red  by  l aws,  s ta tu tory  

regu la t ions  o r  the  l i s t ing  ru les  o f  the  s tock exchange  the  

Company’s  shares  a re  l i s t ing ,  a  con t ro l l ing  shareho lder  when 

execut ing  i t s  sharehold ing  r ight s  sha l l  not  be  permi t ted  to  exerc ise  

i t s  vo t ing  r igh t s  to  make dec i s ions  on  the  fo l lowing  mat te r s  which  

harm the  in te res t s  o f  a l l  or  some shareholders :  

(1 )  to  re l ieve  a  d i rec tor  or  superv i sor  f rom hi s /her  

re spons ib i l i ty  on  the  bas is  tha t  th i s  i s  in  the  bes t  in te res t s  

of  the  Company ;  

(2 )  to  approve  tha t  a  d i rec tor  o r  superv i sor  ( for  h i s /he r  own 

in te res t s  or  anothe r’ s  in te res t s )  expropr ia te  company  

proper ty  us ing  any  means  inc luding  (but  no t  l imi ted  to)  

any  oppor tuni ty  which  i s  benef ic ia l  to  the  Company;  

(3 )  to  approve  tha t  a  d i rec tor  o r  superv i sor  ( for  h i s /he r  own 

in te res t s  or  another ’ s  in te res t s )  d ives t  o ther  sha reholders  

o f  indiv idua l  r ight s  and  in te res t s  inc luding (bu t  not  

l imi ted  to)  any  d i s t r ibut ion  r igh t s  and vot ing  r igh t s ,  but  

no t  inc luding where  the  mat te r  i s  submi t ted  to  the  genera l  

mee t ing  of  shareholde rs  fo r  adopt ion  in  accordance  wi th  

the  Ar t i c les  of  Associa t ion  tha t  the re  be  reorganiza t ion  of  

the  Company .  

Ar t i c le  47  of  Mandatory  

Provis ions  

   

Ar t i c le  53  Controlling shareholder mentioned in the previous Article of the articles of 
association refers to the one who possesses one of the following conditions: 
 
1) such person acting individually or collectively with others can elect over 50% 

of the directors; 
2) such person acting individually or collectively with others can exercise over 

30% (including 30%) of the voting right of the Company or control the exercise 

Ar t i c le  48  of  Mandatory  

Provis ions  
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of over 30% (including 30%) of the voting right of the Company; 
3) such person acting individually or collectively with others holds over 30% 

(including 30%) of the issued shares of the Company; 
4) such person acting individually or collectively with others actual control of the 

Company by other means. 
 

Controlling shareholders and actual controlling persons of the Company shall not 

utilize their connected relationship to harm the interests of the Company. Those who 

violate this requirement and result in losses to the Company shall bear the 

responsibility of indemnification. Controlling shareholders and actual controlling 

persons of the Company bear the fiduciary responsibility to the Company and public 

shareholders of the Company. Controlling shareholders shall strictly exercise rights 

of the contributor but shall not by way of profit allocation, asset restructuring, 

external investment, use of capital, loan guarantee etc. to harm the legal rights of the 

Company and public shareholders and shall not exploit his or her controlling 

position to harm the interests of the Company and the public shareholders. 

Chapter 8 General Meeting  

Art ic le  54  Genera l  meet ing  of  sha reholders  sha l l  be  a  Company’s  most  

powerfu l  author i ty  and  sha l l  exerc i se  i t s  powers  of  of f ice  in  

accordance  wi th  the  l aw.  

Ar t i c le  49  of  Mandatory  

Provis ions  

   

Ar t i c le  55  (1) The shareholders’ general meeting shall have the following powers of 
the Company:–to determine the business policies and investment plans; 

(2) to elect and replace directors and to determine the remuneration of the 
directors; 

(3) to elect and replace supervisors who are representatives of the 
shareholders and to determine the remuneration of such supervisors; 

(4) to consider and to approve the report of the board of directors; 
(5) to consider and to approve the report of the supervisory committee; 
(6) to consider and to approve the annual financial budgets and final 

accounts of the Company; 
(7) to consider and to approve the profit distribution plan and loss recovery 

plan of the Company; 
(8) to resolve the increase in or reduction of the registered capital of the 

Company; 
(9) to resolve the amalgamation, demerger, dissolution and liquidation of 

the Company; 
(10) to resolve the issue of debentures of the Company; 
(11) to resolve the appointment, dismissal or discontinuance of appointment 

of the accountants firm; 
(12) to amend the articles of association; 
(13) to consider the motion put forward by the shareholders holding shares 

conferring voting right of more than 3 per cent (including 3 per cent); 
(14) to consider and to approve the guarantee set out in the second paragraph 

of this Article; 
(15) to consider purchase and sales of material assets within 1 year with 

value over 30% of the latest audited total asset value; 
(16) to consider and to approve change of use of funds; 
(17) to consider the share incentive plan; 
(18) other matters to be approved at the shareholders’ general meeting as 

required by the laws, administrative regulations and the articles of 
association. 

 
The following external guarantee activities require approval from the general 

Ar t i c le  50  of  Mandatory  

Provis ions  
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meeting: 
(i) any guarantee provided after the amount of guarantee by the Company or its 

subsidiaries reached or exceeded 50% of the latest audited net assets value; 
(ii) any guarantee provided after the aggregate amount of external guarantee by the 

Company reached or exceeded 30% of the latest audited total assets value; 
(iii) guarantee provided to object with an asset to debt ratio over 70%; 
(iv) one-off guarantee with an amount exceeded 10% of the latest audited net asset 

value; 
(v) guarantee provided to shareholders, actual controlling persons and their 

connected persons. 
 

The shareholders’ general meeting may authorise or appoint the board of directors to 
effect those matters authorised or appointed by the shareholders’ general meeting. 

   

Ar t i c le  56  Without  the  advance  approval  of  a  genera l  meet ing  of  

shareholde rs ,  a  Company  sha l l  not  be  permi t ted  to  en te r  in to  a  

cont rac t  wi th  a  person o the r  than  a  d i rec tor ,  superv i sor ,  manager  

o r  o ther  senior  management  where  such  cont rac t  grants  

re spons ib i l i ty  to  tha t  person  for  the  management  or  major  bus iness  

ac t iv i t ie s  of  the  Company.  

Ar t i c le  51  of  Mandatory  

Provis ions  

   

Ar t i c le  57  General meetings are categorized into annual general meeting and extraordinary 
general meeting. The general meetings are called upon by the board of directors. 
Annual general meetings are held once a year and shall be convened within 6 
months after the end of the previous fiscal 

year. 

 
(1) The board of directors shall call for an extraordinary general meeting within 2 

months in the event the following situations occurred: the number of 
directors is below 2/3 as required by the Company Law or the articles of 
association; 

(2) losses not recovered reached 1/3 of the aggregate share capital of the 
Company; 

(3) shareholders holding 10% (including 10%) of the voting rights of issued shares 
of the Company request for an extraordinary general meeting in writing; 

(4) the board of directors considers necessary or the board of supervisors suggests 
to convene; 

(5) the accountants firm employed by the Company requests to call for an 
extraordinary general meeting in accordance with the requirements of Article 
165 of this articles of association; 

(6) over two independent directors suggests to convene. 
 

In relation to the extraordinary general meetings requested to be called upon by the 

independent directors, the board of directors shall act in accordance with the laws, 

administrative regulations and this articles of association, provide written advice 

within 10 days of receiving the suggestion, to consider whether to agree or to 

disagree to the convening of the extraordinary general meeting. In agreeing to the 

convening of the extraordinary general meeting, the board of directors shall after 5 

days of the board resolutions deliver the notice on the convening of the 

extraordinary general meeting. In the event the board of directors disagrees to 

convene the extraordinary general meeting, they shall explain the reasons and make 

an announcement. 

Ar t i c le  52  of  Mandatory  

Provis ions  

   

Ar t i c le  58  When convening  a  genera l  meet ing  of  sha reholde rs ,  wr i t t en  Ar t i c le  53  of  Mandatory  
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not i f ica t ion  sha l l  be  made  to  the  shareho lders  regi s te red  in  the  

sha reholde rs  regi s te r  fo r ty - f ive  (45)  days  ( inc luding the  da te  of  

meet ing  but  exc luding  the  da te  of  not ice  i s suance)  be fore  the  

convening  of  the  meet ing  of  those  mat te r s  to  be  d i scussed  a t  the  

meet ing  and  the  da te  and  loca t ion  of  the  meet ing .  Shareholders  

in tending  to  a t tend  the  genera l  meet ing  sha l l  send  the i r  wr i t ten  

acknowledgments  to  the  Company  twenty  (20)  days  before  the  

convening of  the  mee t ing .  

Provis ions  

   

Ar t i c le  59  At any annual general meeting convened by the Company, shareholders holding 
shares conferring voting right of more than three per cent. (including three per cent.) 
of the total voting rights are entitled to propose new resolutions in writing to the 
Company and the matters within the scope of general meeting in such resolution 
shall be included in the agenda of that meeting. 

Ar t i c le  54  of  Mandatory  

Provis ions  

   

Ar t i c le  60  The  Company  sha l l ,  based  on  the  wr i t ten  repl i e s  rece ived  twenty  

(20)  days  be fore  the  commencement  o f  the  genera l  mee t ing ,  

ca lcula te  the  shares  wi th  vo t ing  r igh ts  he ld  by  those  shareholders  

in tending to  a t t end the  mee t ing .  A  genera l  meet ing  may  be  

convened i f  those  sha reholde rs  in tend ing  to  a t t end have  t i t le  to  

more  than ha l f  of  the  Company’s  sha res  wi th  vo t ing  r igh t s ;  i f  no t ,  

the  Company sha l l ,  wi th in  f ive  (5 )  days ,  not i fy  the  shareholders  

once  again  th rough publ ic  announcement  o f  those  mat ter s  to  be  

d i scussed a t  the  meet ing ,  and the  da te  and loca t ion  o f  the  mee t ing .  

The  Company  may  convene  the  genera l  meet ing  only  af te r  such  

publ ic  announcement  has  been made .  

 

An ext raord ina ry  genera l  meet ing  sha l l  no t  be  pe rmi t ted  to  

p ropose  resolu t ions  on  mat te r s  which  were  not  inc luded in  the  

not ice .  

Ar t i c le  55  of  Mandatory  

Provis ions  

   

Ar t i c le  61  The  not ice  o f  a  shareholde rs ’   genera l  meet ing   sha l l  meet  the  

fo l lowing requi rements :  

(1 )  i t  sha l l  be  made  in  wr i t ing  o r  in  o the r  manners  as  provided 

in  these  Ar t ic les  of  Associa t ion  of  the  Company  ( inc luding  

use  of  e lec t ronic  means) ;  

(2)  spec i fy  the  loca t ion ,  da te  and  t ime of  the  mee t ing;  

(3)  s t a te  those  mat te rs  to  be  d i scussed  a t  the  meet ing;  

(4 )  p rovide  the  sha reholders  wi th  da ta  and explanat ions  

necessary  in  orde r  to  make  informed dec i s ions  on  those  

mat te r s  to  be  d i scussed;  th i s  sha l l  inc lude  (bu t  not  be  

res t r ic ted  to)  prov id ing  de ta i led  condi t ions  and con t rac t s  ( i f  

Ar t i c le  56  of  Mandatory  

Provis ions  
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such ex i s t )  on  dea l s  to  be  conducted  and  proper  explana t ion  

of  consequences  where  the  Company  proposes  a  merger ,  buy  

back of  sha res ,  share  capi ta l  re s t ruc ture  or  o ther  

reorgani sa t ion ;  

(5 )  i f  any  d i rec tor ,  supervisor ,  manager  o r  o ther  sen ior  

management  i s  an  in te res ted  pa r ty  to  a  mat te r  to  be  

d i scussed  a t  the  mee t ing ,  the  na ture  and degree  of  tha t  

in te res t  sha l l  be  d i sc losed;  i f  a  ma t te r  to  be  d iscussed  

impac ts  upon such a  d i rec tor ,  supervisor ,  manager  o r  o ther  

senior  management  in  the i r  capaci ty  as  shareholde rs  and  

such impac t  d i f fe r s  to  the  impact  on  o the r  shareholders  

hold ing  the  same c lasses  of  shares ,  such d i f fe rence  sha l l  

be  expla ined ;  

(6)  inc lude  the  fu l l  t ex t  of  any  spec ia l  re so lu t ion  to  be  passed  

a t  the  meet ing ;  

(7)  unequivoca l ly  s ta te  in  c lear  language  tha t  a  shareholder  

wi th  the  r igh t  to  a t tend  the  mee t ing  and to  vote  sha l l  be  

ent i t l ed  to  ent rus t  one  or  more  agent s  to  a t tend  the  

meet ing  and to  vo te  on  behal f  of  tha t  sha reholder ,  and  tha t  

the  agent ( s)  of  tha t  shareholder  need  not  necessa r i ly  be  

sha reholder (s ) ;  

(8)  s t a te  c lea r ly  the  p lace  and  da te  by  which  a  l e t t e r  of  proxy  

for  vo t ing  sha l l  be  rece ived.  

   

Ar t i c le  62   The  not i ce  of  a  genera l  meet ing  sha l l  be  de l ive red  to  the  

sha reholde rs  (whe ther  or  no t  such sha reholders  a re  ent i t l ed  to  vote  

a t  the  meet ing)  in  the  manner  a s  provided  in  these  Ar t ic les  of  

Assoc ia t ion  of  the  Company  ( inc luding  use  of  e lec t ronic  means) .  

I f  the  no t ice  of  mee t ing  i s  de l ive red  by  hand or  by  postage-

prepared  mai l ,  the  rec ip ien t ’s  address  sha l l  be  the  address  as  

shown in  the  regi s te r  o f  sha reholde rs  of  the  Company .  For  the  

holders  of  domest ic  sha res ,  the  not i ce  of  the  meet ing  may  a lso  be  

g iven by  way  of  publ ic  announcement .  

 

The  a foresa id  publ ic  announcement  sha l l ,  wi th in  for ty - f ive  (45)  to  

f i f ty  (50)  days  be fore  the  commencement  o f  the  meet ing ,  be  

publ i shed  in  one  or  severa l  newspapers  des ignated  by  the  

Secur i t ie s  Commit tee  of  the  S ta te  Counc i l .  Once  a  publ ic  

announcement  has  been made ,  th i s  sha l l  be  regarded as  no t ice  

rece ived  by  a l l  Domest ic  Shareholders .  

Ar t i c le  57  of  Mandatory  

Provis ions/  Sec t ions  7 (1)  

and (3)  of  Appendix  3  o f  

《 the  Li s t ing  Rules  o f  

Growth  Ente rpr i se  Market  of  

Hong Kong》  
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Ar t i c le  63  In  the  event  o f  fa i lure  to  send no t ice  due  to  acc identa l  omiss ion  to  

a  ce r t a in  pe rson  who has  the  r ight  to  obta in  no t ice  or  where  tha t  

pe rson  fa i led  to  rece ive  not i ce ,  the  mee t ing  and  reso lu t ions  passed  

a t  tha t  mee t ing  sha l l  no t  become inval id  as  a  re su l t .  

Ar t i c le  58  of  Mandatory  

Provis ions  

   

Ar t i c le  64  Any shareholde r  who i s  ent i t l ed  to  a t tend  and vote  a t  the  genera l  

meet ing  may  appoint  one  or  more  proxies  (who need not  be  a  

sha reholde r  o f  the  Company)  to  a t tend  and vote  on  h i s  behal f .  The  

proxy  may  exerc i se  the  fo l lowing r igh t s  a s  author ized  by  the  

sha reholde r : -  

(1 )   to  speak for  the  sha reholde r  a t  the  genera l  meet ing;  and 

(2 )   to  vote  by  way  of  pol l .  

Ar t i c le  59  of  Mandatory  

Provis ions  

   

Ar t i c le  65  A shareholder  sha l l  use  wr i t ten  form when ent rus t ing  an  agen t .  The  

l e t t e r  of  proxy  sha l l  be  s igned  by  the  pr inc ipa l  or  the  agent  

ent rus ted  by  the  pr inc ipa l  in  wr i t ing .  I f  a  pr inc ipa l  i s  a  

corpora t ion ,  the  l e t t e r  o f  p roxy  sha l l  be  a f f ixed  wi th  the  sea l  o f  the  

corpora t ion  or  sha l l  be  s igned by  i t s  d i rec tor  or  of f i c ia l ly  en t rus ted  

of f i ce r  o r  agent .  The  le t t e r  of  p roxy  sha l l  ind ica te  the  number  of  

sha res  represented  by  an  agent  on  behal f  of  the  pr inc ipa l .  

Ar t i c le  60  of  Mandatory  

Provis ions  

   

Ar t i c le  66  A le t te r  of  p roxy  for  vo t ing  sha l l  be  rece ived  and kept  a t  the  

Company’s  premises  or  a t  anothe r  p lace  des igna ted  in  the  not ice  

of  the  meet ing  a t  leas t  twenty -four  (24)  hours  p r io r  to  

commencement  o f  the  re levant  mee t ing  or  before  the  des ignated  

t ime  of  vo t ing .  I f  a  l e t t e r  o f  p roxy  i s  s igned by  another  par ty  as  

author i sed  by  the  pr inc ipa l ,  a  power  of  a t to rney  to  s ign  the  le t te r  

o f  proxy  or  o the r  document  of  author i sa t ion  shal l  be  sub jec t  to  

no ta r i sa t ion .  The  notar i sed  power  o f  a t torney  or  o the r  

author i sa t ion  document  sha l l  be  kep t  wi th  the  le t t e r  of  p roxy  a t  

the  Company’s  p remises  o r  o ther  p lace  as  s t ipula ted  in  the  no t ice  

o f  mee t ing .  

 

I f  the  pr inc ipa l  i s  a  corpora t ion ,  i t s  lega l  r epresenta t ive  o r  person 

author i sed  by  i t s  board  of  d i rec tors  o r  o the r  dec i s ion-making 

depar tment  sha l l  be  the  represen ta t ive  to  a t tend  genera l  meet ing  of  

sha reholde r  of  the  Company .  

 

Where  a  shareho lder  i s  a  recognised  c lea r ing  house  o r  i t s  

Ar t i c le  61  of  Mandatory  

Provis ions  
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nominee(s)  (he re ina f te r  as  “ recognised  c lea r ing  house”)  a s  de f ined  

in  the  Secur i t ie s  and Futures  Ord inance  (Chapter  571 of  the  Laws 

of  Hong Kong) ,  i t  may  author i se  such  pe rson  or  pe rsons  as  i t  

th inks  f i t  to  ac t  a s  i t s  representa t ive (s )  a t  any  genera l  meet ing  of  

sha reholde rs  of  the  Company  or  a t  any  meet ing  of  any  c lass  of  

Members  p rov ided tha t  i f  more  than one  pe rson i s  author i sed ,  the  

author i sa t ion  sha l l  spec i fy  the  number  and c lass  o f  shares  in  

respec t  o f  which  each such person  i s  so  au thor i sed .  Such 

author i sed  pe rson sha l l  be  ent i t led  to  exerc i se  the  same r ight s  and 

power  on  beha l f  of  the  recognised  c lear ing  house  which  he  or  they  

represen t  as  i f  such  person  i s  an  ind iv idua l  shareholder  o f  the  

Company .  

   

Ar t i c le  67  Any format  o f  a  le t te r  of  proxy  i ssued by  the  board  of  d i rec tors  

used  in  appoint ing  an  agen t  on  beha l f  o f  a  shareholder  sha l l  a l low 

the  shareholder  to  f ree ly  choose  to  ins t ruc t  tha t  agent  a s  to  

whethe r  to  make  an  a f f i rmat ive  o r  negat ive  vo te  and  to  g ive  

ins t ruc t ions  respec t ive ly  on  mat te rs  to  be  dec ided  by  vote  a t  the  

meet ing .  A le t te r  of  proxy  sha l l  inc lude  a  note  tha t  i f  a  

shareholde r  does  not  g ive  ins t ruc t ions ,  the  agent  may  vote  

according  to  h i s /he r  judgment .  

Ar t i c le  62  of  Mandatory  

Provis ions  

   

Ar t i c le  68  When the  p r inc ipa l  d ies  be fore  vot ing ,  loses  the  capac i ty  to  ac t ,  

wi thdraws a  l e t t e r  of  p roxy ,  wi thdraw the  power  of  a t torney  to  

s ign  a  le t te r  o f  proxy  or  i f  the  re levant  sha res  have  been ass igned,  

and i f  the  Company  has  no t  rece ived wr i t t en  no t ice  concerning  

th i s  ma t te r  pr ior  to  commencement  of  the  re levant  meet ing ,  a  vote  

made  by  the  sha reholde r ’s  agent  accord ing  to  the  le t te r  of  proxy  

sha l l  remain  va l id .  

Ar t i c le  63  of  Mandatory  

Provis ions  

   

Ar t i c le  69  Agents  sha l l  show the i r  ident i f ica t ion  documents  in  a t tending  

genera l  meet ing   on  behal f  o f  sha reholders .  I f  corpora te  

shareholde rs  ent rus t  l ega l  representa t ives  to  a t t end  the  meet ings ,  

the  lega l  representa t ives  sha l l  show the i r  ident i f i ca t ion  documents  

and a  copy  of  author i sed  documents  (except  recognised  c lear ing  

houses )  f rom the  board  of  d i rec tors  o f  the  corpora t ion  appoin t ing  

the  lega l  representa t ives  or  o ther  author i t ie s ,  o r  o the r  author i sed  

document  approved by  the  Company .   

 

   

Ar t i c le  70  Resolut ions  o f  genera l  meet ing  of  sha reholders  sha l l  be  d iv ided Ar t i c le  64  of  Mandatory  
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in to  ord ina ry  and spec ia l  re so lu t ions .  

  

An  ordina ry  resolu t ion  a t  a  genera l  mee t ing  sha l l  requi re  the  

approva l  o f  more  than  ha l f  o f  the  shareholders  tha t  have  vot ing  

r igh t s  ( inc lud ing  the i r  agent s )  who a re  presen t  a t  the  meet ing  in  

o rde r  to  be  va l id .  

 

A spec ia l  re so lu t ion  a t  a  genera l  meet ing  sha l l  requi re  the  

approval  of  more  than two- th i rds  o f  the  shareholders  tha t  have  

vo t ing  r ights  ( inc lud ing  the i r  agents )  who a re  presen t  a t  the  

meet ing  in  o rde r  to  be  va l id .  

Provis ions  

   

Ar t i c le  71  When vot ing  a t  a  genera l  meet ing ,  a  sha reholde r  ( inc luding the  

agent  of  a  sha reholde r )  sha l l  exerc i se  vo t ing  r igh t s  accord ing  to  

the  number  of  sha res  he ld .  Each share  he ld  sha l l  represent  the  

equivalen t  of  one  vo t ing  r ight .  Where  any  sha reholde r  i s ,  under  

the  Rules  Governing the  Li s t ing  o f  Secur i t i e s  on  the  Gowth 

Enterpr i ses  Market  of  The  Stock  Exchange  of  Hong Kong Limi ted  

and/or  any  re levant  laws ,  ru les  and  regula t ions ,  requi red  to  

abs ta in  f rom vot ing  on  any  par t i cula r  re solu t ion  or  re s t r ic ted  to  

vo t ing  on ly  fo r  o r  only  aga ins t  any  pa r t i cula r  re solu t ion ,  any  vo tes  

cas t  by  or  on  behal f  o f  such sha reholde r  in  cont ravent ion  of  such 

requi rement  or  re s t r ic t ion  sha l l  no t  be  counted .  

Ar t i c le  65  of  Mandatory  

Provis ions  

   

Ar t i c le  72  Any vote  o f  sha reholde rs  a t  a  genera l  meet ing  must  be  taken by  

pol l  and  the  Company  must  announce  the  resu l t s  of  the  pol l  in  the  

manner  p rescr ibed by  the  ru les  o f  the  s tock  exchange  on  which  the  

sha res  of  the  Company  are  l i s ted .  

Ar t i c le  66  of  Mandatory  

Provis ions  

   

Ar t i c le  73  I f  i t  has  been  requested  tha t  a  dec i s ion  to  e lec t  the  cha i rman of  

the  mee t ing  or  to  s top  the  mee t ing  be  made  through a  pol l ,  the  

pol l  sha l l  be  prompt ly  conduc ted .  In  re la t ion  to  o the r  mat te rs  to  

be  dec ided  by  pol l  a s  requested ,  the  cha i rman sha l l  dec ide  when 

the  po l l  sha l l  be  conducted .  The  meet ing  may  then  be  cont inued 

and o ther  ma t te rs  d i scussed .  The  resu l t s  of  the  vote  sha l l  be  

regarded as  a  re so lu t ion  passed  by  the  meet ing .  

Ar t i c le  67  of  Mandatory  

Provis ions  

   

Ar t i c le  74  When vot ing  bypol l ,  a  sha reholder  ( inc luding the  agen t  of  a  

sha reholde r )  wi th  two (2)  o r  more  vot ing  r igh t s  need not  cas t  a l l  

o f  the i r  vo t ing  r ight s  a s  a f f i rmat ive  or  negat ive  votes .  

Ar t i c le  68  of  Mandatory  

Provis ions  
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Ar t i c le  75  Should  there  be  a  t ie  be tween nega t ive  and  a f f i rmat ive  votes  on  a  

mat te r ,  the  cha i rman of  the  mee t ing  sha l l  have  the  cas t ing  vote  

whethe r  or  no t  i t  i s  a  vo te  by  show of  hands  o r  by  po l l .  

Ar t i c le  69  of  Mandatory  

Provis ions  

   

Ar t i c le  76  Ordinary  reso lu t ions  sha l l  be  proposed  on  the  fo l lowing  mat te rs  a t  

a  genera l  mee t ing :  

(1 )  repor t s  of  the  board  of  d i rec tors  and supervi sory  

commit tee ;  

(2 )  p rof i t  d i s t r ibu t ion  p lan  and  loss  recovery  p lan  prepared  by  

the  board  of  d i rec tors ;  

(3 )  appoin tment  of  members  of  the  board  o f  d i rec to rs  and 

superv i sory  commit tee  and  the i r  remunera t ion  and  payment  

methods  

(4)  the  Company’s  annua l  budge t  and f inanc ia l  account ing  

repor t s ,  ba lance  sheet s ,  prof i t  and loss  s ta tements  and o the r  

f inancia l  s t a tements ;  and  

(5)  ma t te rs  o ther  than  those  on  which  spec ia l  re so lu t ions  sha l l  

be  proposed as  s t ipu la ted  in  laws,  s ta tu tory  regu la t ions  or  

the  Ar t ic les  of  Assoc ia t ion .  

Ar t i c le  70  of  Mandatory  

Provis ions  

   

Ar t i c le  77  Spec ia l  re so lu t ions  sha l l  be  proposed  on  the  fo l lowing  mat te rs  a t  a  

genera l  meet ing:  

(1)  Company  share  capi t a l  expans ion  and  reduct ion ,  and  the  

i ssue  of  any  types  of  sha re ,  share  cer t i f i ca te  subsc r ip t ion  

and o ther  s imi la r  secur i t i e s ;  

(2)  the  i ssue  of  corpora te  bonds ;  

(3 )  Company  demerger ,  merger ,  d i sso lu t ion  and l iquida t ion ,  

and mater ia l  acquis i t ion  and d i sposa l ;  

(4)  amendments  to  the  Ar t ic les  of  Associa t ion;  

(5 )  o the r  mat te r s  which  are  deemed by  the  genera l  meet ing  to  

have  a  mater ia l  impac t  on  the  Company and  where  i t  i s  

passed  by  ord ina ry  resolu t ion  a t  the  genera l  mee t ing  tha t  

the  mat te r  sha l l  be  resolved by  spec ia l  re solu t ion .  

Ar t i c le  71  of  Mandatory  

Provis ions  

 

 

 

 

 

 

 

Sec t ion  4(3)  of  Appendix  3  

o f  《 the  L is t ing  Rules  of  

Growth  Ente rpr i se  Market  of  

Hong Kong》  

   

Ar t i c le  78  All  re so lu t ions  approved  by  the  ge rnera l  meet ings  sha l l  in  

compl iance  wi th  the  PRC laws ,  s ta tu tory  regula t ions  and  the  

re levant  p rovi s ions  of  the  Ar t ic les  o f  Assoc ia t ion .  

 

   

Ar t i c le  79  Shareholders  who reques t  the  convening  of  an  ext raordinary  Ar t i c le  72  of  Mandatory  
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genera l  meet ing  or  a  c lass  meet ing  of  a  of  shareholde rs  sha l l  do  so  

in  accordance  wi th  the  fo l lowing procedures :  

(1 )  two (2)  or  more  shareho lders  wi th  combined t i t l e  to  more  

than  10% ( inc luding 10%) of  shares  wi th  vot ing  r igh t s  a t  the  

meet ing  to  be  convened may  s ign  one  or  severa l  wr i t ten  

reques t s  in  the  same format  and  wi th  the  same  content s  to  

the  board  of  d i rec tors  to  convene  an  ex t raord inary  genera l  

mee t ing  or  c lass  mee t ing  of  shareholders  and which  sha l l  

a l so  spec i fy  the  meet ing’s  agenda .  Af te r  rece iv ing the  

a foresa id  wr i t ten   reques t ,  the  board  of  d i rec tors  sha l l  

p rompt ly  convene  an  ext raord ina rygenera l  meet ing  or  c lass  

meet ing  of  sha reholde rs  o f  shareholders .  The  a foresa id  

number  o f  sha res  he ld  by  sha reholde rs  sha l l  be  ca lcu la ted  as  

a t  the  da te  of  the  wr i t t en  request .  

(2 )  i f  the  board  of  d i rec tors  fa i l s  to  i ssue  not i f ica t ion  convening  

a  mee t ing  wi th in  th i r ty  (30)  days  a f te r  rece iv ing  the  

a foresa id  wr i t ten  request ,  the  shareho lde rs  who  ra i sed  the  

reques t  may convene  the  meet ing  wi th in  four  (4)  months  

a f te r  the  board  of  d i rec tors  rece ived tha t  request .  The  

p rocedures  fo r  convening such  a  mee t ing  sha l l  be ,  a s  much 

as  poss ib le ,  the  same as  the  p rocedures  fo r  convening a  

genera l  meet ing  by  the  board  of  d i rec tors .  

 

In  the  case  of  shareholde rs  organ i s ing  the  convening  of  a  meet ing  

as  a  re su l t  o f  the  fa i lure  of  the  board  of  d i rec tors  to  convene  a  

meet ing  as  requested  above ,  r easonable  expenses  incurred  on  the  

meet ing  sha l l  be  borne  by  the  Company  and sha l l  be  deducted  

f rom the  bank  funds  of  those  d i rec tors  who were  negl igen t  in  the  

pe r formance  of  the i r  du t ies .  

Provis ions  

   

Ar t i c le  80  A genera l  mee t ing  sha l l  be  convened by  the  cha i rman of  the  board  

of  d i rec tors  who sha l l  be  the  cha i rman of  the  mee t ing .  I f  the  board  

cha i rman i s  unable  to  a t tend  the  mee t ing ,  the  v ice-cha i rman of  the  

board  of  d i rec tors  sha l l  convene  the  meet ing  and  sha l l  be  the  

cha i rman  of  the  mee t ing .  I f ,  for  some reasons ,  both  the  cha i rman 

and the  v ice-cha i rman  a re  unable  to  a t t end  the  meet ing ,  the  board  

of  d i rec tors  may  des ignate  a  d i rec tor  of  the  Company to  convene  

the  meet ing  and to  cha i r  the  meet ing  on  i t s  behal f .  I f  no  cha i rman 

of  the  meet ing  i s  des igna ted ,  sha reholde rs  a t  the  meet ing  may  

e lec t  a  cha i rman.  In  a  case  where  shareholde rs  a re  unable ,  for  any  

Ar t i c le  73  of  Mandatory  

Provis ions  
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reason ,  to  e lec t  a  cha i rman  of  the  mee t ing ,  tha t  a  shareholder  who 

holds  themajor i ty  number  of  shares  wi th  vot ing  r igh ts  sha l l  be  the  

cha i rman of  the  meet ing  ( inc luding  an  agent  of  a  sha reholder ) .  

   

Ar t i c le  81  The cha i rman of  a  meet ing  sha l l  be  respons ib le  for  making  

dec i s ions  whe ther  a  re so lu t ion  should  be  passed  a t  the  meet ing .  

Dec is ions  made  sha l l  be  f ina l  and sha l l  be  dec la red  a t  the  mee t ing  

and  recorded in  the  minutes  of  the  meet ing .  

Ar t i c le  74  of  Mandatory  

Provis ions  

   

Ar t i c le  82  I f  the  cha i rman of  a  mee t ing  has  any  doubts  as  to  the  resul t s  of  a  

resolu t ion  proposed a t  a  mee t ing ,  the  cha i rman may  count  the  

number  of  the  votes ;  i f  the  cha i rman of  the  meet ing  has  not  ta l l ied  

the  votes  and a  shareho lder  or  an  agent  o f  a  shareholder  a t t ending 

the  meet ing  objec t s  to  a  re su l t  dec lared  by  the  cha i rman of  the  

meet ing ,  the  sha reholde r  or  agent  sha l l  have  the  r ight  to  request  a  

re -count  of  vo tes  fo l lowed by  an  immedia te  dec lara t ion;  the  

cha i rman of  the  meet ing  sha l l  p rompt ly  count  the  votes .  

Ar t i c le  75  of  Mandatory  

Provis ions  

   

Ar t i c le  83  The  resu l t  o f  vote  count ing  a t  a  genera l  mee t ing  sha l l  be  recorded 

in  the  minutes  of  the  meet ing .  

  

Minutes  o f  a  genera l  meet ing  and the  regi s t ry  o f  sha reholders  

a t tending  the  mee t ing  and  le t te rs  of  proxy  sha l l  be  kept  a t  the  

Company’s  premises .  

Ar t i c le  76  of  Mandatory  

Provis ions  

   

Ar t i c le  84  A shareholder  may  consul t  the  copy  of  the  minutes  of  a  genera l  

mee t ing  f ree  of  charge  dur ing  the  Company’s  business  hours .  I f  a  

sha reholde r  a sks  fo r  a  copy  of  the  minutes  o f  a  genera l  meet ing  

f rom the  Company ,  the  Company  sha l l  send  a  copy  to  tha t  

sha reholde r  wi th in  seven (7)  days  a f t e r  rece ip t  of  a  reasonable  

fee .  

Ar t i c le  77  of  Mandatory  

Provis ions  

Chapter 9 Special Procedures for Voting by Class 

Art ic le  85  Shareho lders  hold ing d i f fe rent  c lasses  o f  shares  sha l l  be  regarded 

as  d i f fe ren t  c lasses  of  shareho lders .  

 

The  var ious  c lasses  of  sha reholders  sha l l  en joy  r igh t s  and assume 

obl iga t ions  in  accordance  wi th  laws,  s t a tu tory  regula t ions  and  the  

Ar t i c le  78  of  Mandatory  

Provis ions  
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Art ic les  of  Assoc ia t ion .  

 

Ar t i c le  86  I f  the  Company  in tends  to  change  or  abol i sh  the  r igh t s  of  a  c lass  

of  shareholde r ,  th i s  sha l l  be  passed  by  a  spec ia l  re so lu t ion  

proposed a t  a  genera l  mee t ing  and a t  a  c lass  meet ing  according  to  

the  provi s ions  of  Ar t ic les  82  to  86  respec t ive ly .  

Ar t i c le  79  of  Mandatory  

Provis ions  

   

Ar t i c le  87  In  the  fo l lowing s i tua t ions  the  r igh t s  o f  a  cer ta in  c lass  o f  

sha reholde r  sha l l  be  regarded as  having been changed or  

abol i shed:  

(1 )  inc rease  or  reduc t ion  of  the  number  of  shares  of  tha t  

c la ss ,  or  increase  o r  reduct ion  of  the  number  of  tha t  

c la ss  of  shares  which  have  equal  o r  grea te r  vo t ing  

r igh t s ,  d i s t r ibu t ion  r ight s  and o the r  r igh t s  to  the  sa id  

c lass  of  sha res ;  

(2 )  change  to  a l l  or  par t  o f  the  sa id  c lass  o f  shares  to  

another  c lass ,  change  to  a l l  o r  pa r t  of  another  c lass  o f  

shares  to  the  sa id  c lass ,  o r  gran t  equa l  conversa t ion  

r igh t s  be tween the  sa id  c lass  and ano the r  c lass  o f  

sha res ;  

(3 )  cance l la t ion  or  reduc t ion  of  the  r ights  of  a  sa id  c lass  

o f  shares  to  rece ive  d iv idends  which  have  been 

ga ined or  accumula ted ;  

(4 )  reduc t ion  or  cance l la t ion  of  the  pre fe rence  r ight  of  a  

sa id  c lass  o f  sha res  to  rece ive  d iv idends  or  to  rece ive  

d i s t r ibuted  proper ty  dur ing  the  Company’s  

l iquida t ion ;  

(5 )  inc rease ,  reduct ion  or  cance l la t ion  of  the  convers ion  

r igh t s ,  op t ions ,  vo t ing  r igh t s ,  t ransfer r ing  r ights ,  

p refe rence  p lac ing  r ight s  or  r ight s  to  rece ive  

company  secur i t i e s  per ta in ing  to  the  sa id  c lass  of  

sha res ;  

(6 )  cancel l a t ion  or  reduc t ion  of  the  r ight  of  the  sa id  c lass  

of  sha res  to  rece ived the  payable  fund  f rom the  

company  in  a  spec i fy  cur rency ;  

(7 )  es tabl i shment  o f  a  new c lass  of  shares  which  have  

vo t ing  r ights ,  d i s t r ibut ion  r igh t s  or  o the r  r igh t s  

equiva len t  or  grea ter  than  the  sa id  c lass  of  shares ;  

(8 )  res t r ic t ion  of  r igh t  o f  a ss ignment  or  ownership  to  a  

sa id  c lass  of  sha res  or  the  addi t ion  of  fur the r  

Ar t i c le  80  of  Mandatory  

Provis ions  
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res t r ic t ions;  

(9 )  i s sue  o f  the  r igh t  to  subscr ibe  or  the  r igh t  to  conver t  

sha res  to  the  sa id  c lass  o r  to  anothe r  c lass  o f  shares ;  

(10)  inc rease  of  the  r igh t s  and  pr iv i leges  o f  o the r  c lasses  

o f  sha res ;  

(11)  where  the  Company’s  res t ruc tur ing  p lan  resu l t s  in  

d i f fe rent  c lass  o f  sha reholders  assuming 

d i spropor t iona te  l i ab i l i t i e s  dur ing  the  res t ruc tur ing;  

(12)  amendment  o r  abol i t ion  o f  a r t ic les  s t ipula ted  in  

Chapte r  9 .  

   

Ar t i c le  88  Regardless  of  whethe r  an  a f fec ted  c lass  of  sha reholde rs  or ig ina l ly  

has  vot ing  r igh ts  or  no t ,  concerned  shareholders  sha l l  have  vot ing  

r igh t s  a t  a  c la ss   meet ing  on  those  mat te r s  ment ioned in  i t ems (2)  

to  (8)  and  i tems (11)  and  (12)  of  Ar t ic le  87 ;  however ,  i f  a  

shareholde r  i s  an  in te res ted  par ty ,  he / she  sha l l  no t  have  vot ing  

r igh t s  a t  a  c lass  mee t ing   .  

 

The  a foresa id  in te res ted  sha reholder  sha l l  inc lude  the  fo l lowing  

meanings :  

(1 )  In  c i rcumstances  where ,  pursuant  to  the  provi s ions  of  Ar t ic le  

31  of  the  Ar t ic les  of  Assoc ia t ion ,  a  company  i ssues  a  buy  back  

of fe r  to  a l l  sha reholde rs  or  buys  back i t s  own shares  through 

open  t ransac t ions  a t  the  s tock  exchange ,  “an  in te res ted  

sha reholde r”  sha l l  re fe r  to  a  cont ro l l ing  sha reholder  a s  in  Ar t ic le  

55  of  these  Ar t i c le  of  Assoc ia t ion .  

(2 )  In  c i rcumstances  whereby  a  company ,  pursuant  to  the  

p rovis ions  o f  Ar t ic le  31  of  the  Ar t ic les  of  Associa t ion ,  buys  back  

i t s  own shares  through  means  of  an  agreement  ou t s ide  o f  the  

s tock  exchange ,  “an  in te res ted  sha reholder”  sha l l  r e fer  to  a  

sha reholde r  re la ted  to  such  an  agreement .  

(3 )  Where  a  company  i s  undergoing res t ruc tur ing ,  “an  in te res ted  

sha reholde r”  sha l l  re fer  to  a  shareholde r  who assumes  l iab i l i ty  

l ess  than  the  p ropor t ion  assumed by  shareholders  o f  the  same 

c lass  o r  who has  in te res ts  d i f fe rent  to  o the r  shareholders  in  the  

same c lass .  

Ar t i c le  81  of  Mandatory  

Provis ions  

   

Ar t i c le  89  A reso lu t ion  a t  a  c lass  meet ing  may  be  proposed  only  af t e r  

ob ta in ing approva l  o f  more  than two- th i rds  major i ty  of  tha t  c lass  

o f  shareholde rs  wi th  vot ing  r ight s  present  a t  the  mee t ing ,  in  

Ar t i c le  82  of  Mandatory  

Provis ions  
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accordance  wi th  the  provi s ions  of  Ar t i c le  88  of  the  Ar t ic les  of  

Assoc ia t ion .  

   

Ar t i c le  90  When convening  a  c lass   mee t ing ,  the  Company sha l l  i s sue  a  

wr i t ten  no t ice  fo r ty - f ive  (45)  days  ( inc luding  the  da te  of  the  

meet ing)  in  advance  of  the  mee t ing  to  not i fy  tha t  c la ss  of  

regi s te red  shareholders  of  those  mat te r s  to  be  d iscussed  a t  the  

meet ing  and of  the  da te  and loca t ion  of  the  meet ing .  A shareholde r  

who in tends  to  a t tend the  meet ing  sha l l  send a  wr i t t en  rep ly  to  the  

Company  twenty  (20)  days  before  the  commencement  of  the  

meet ing .  

 

I f  the  number  o f  shares  wi th  vot ing  r ights  represen ted  by  

shareholde rs  in tending to  a t tend the  meet ing  i s  more  than ha l f  of  

the  to ta l  number  o f  the  sa id  c lass  of  shares  wi th  vo t ing  r ights ,  the  

Company  may convene  the  c lass   meet ing .  I f  no t ,  the  Company  

sha l l ,  wi th in  f ive  (5)  days ,  make  fur ther  not ice  on  those  mat te rs  to  

be  d i scussed a t  the  mee t ing  and  the  da te  and  loca t ion  of  the  

meet ing ,  to  sha reholde rs  through a  publ ic  announcement .  Af ter  

th i s  publ ic  announcement  i s  made ,  the  Company  may  convene  a  

c lass   meet ing .  

Ar t i c le  83  of  Mandatory  

Provis ions  

   

Ar t i c le  91  The not ice  of  a  c lass    meet ing  sha l l  on ly  be  to  those  shareholde rs  

who have  the  r ight  to  vote  a t  the  mee t ing .  

 

The  procedures  to  be  fo l lowed a t  a  c lass   mee t ing  sha l l  be ,  a s  fa r  

a s  poss ib le ,  the  same  as  the  p rocedures  to  be  fo l lowed a t  a  genera l  

meet ing  of  sha reholders .  The  ar t ic l e s  in  the  Ar t i c les  of  

Associa t ion  dea l ing  wi th  the  p rocedures  to  be  fo l lowed a t  a  

genera l  meet ing  of  sha reholde rs  sha l l  apply  to  a  c lass   mee t ing .  

Ar t i c le  84  of  Mandatory  

Provis ions  

   

Ar t i c le  92  Apar t  f rom shareholders  wi th  o the r  c lasses  of  shares ,  holders  o f  

Domest ic  Shares  and  ho lders  of  Fore ign Inves ted  Shares  L is ted  

Overseas  sha l l  be  recognised  as  d i f fe rent  c lasses  of  shareholder .  

 

 

 

 

The  spec ia l  p rocedures  fo r  vot ing  by  a  c lass  of  sha reholde rs  sha l l  

no t  be  appl ied  in  the  fo l lowing c i rcumstances:  

Ar t i c le  85  of  Mandatory  

Provis ions/  Supplementary  

amendment  advice  

Sect ion  1( f ) ( i )  o f  Appendix  

11C 《 of  the  Li s t ing  Rules  

o f  Growth Ente rpr i se  Marke t  

o f  Hong  Kong》  

 

Sec t ion  1( f ) ( i i )  o f  Appendix  
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(1 )  Subjec t  to  approval  by  a  spec ia l  reso lu t ion  of  genera l  

meet ing  of  sha reholde rs ,  the  Company  i ssues  Domest ic  

Shares  and /or  Fore ign Inves ted  Shares  L i s ted  Overseas  

independent ly  or  s imul taneously  once  every  twe lve  (12)  

months ,  and each of  the  number  o f  Domes t ic  Shares  and 

Fore ign Inves ted  Shares  L i s ted  Overseas  to  be  i s sued does  

no t  exceed 20% of  the  shares  o f  th i s  c lass  a l ready  i ssued;  

o r  

 

(2 )  The scheme for  the  i s sue  of  Domest ic  Shares  and/  or  

Fore ign Inves ted  Shares  L i s ted  Overseas  when es tabl i sh ing 

the  Company has  been fu l f i l led  wi th in  f i f teen  (15)  months  

f rom the  da te  of  approval  f rom the  China  Secur i t ie s  

Regula tory  Commiss ion  or  o ther  secur i t ie s  regula tory  

author i ty  under  the  Sta te  Counci l .  

11C of  《 the  Li s t ing  Rules  

o f  Growth Ente rpr i se  Marke t  

o f  Hong  Kong》  

Chapter 10 The Board of Directors 

Art ic le  93  The board  of  d i rec tors  compri ses  of  seven (7)  to  n ine teen  (19)  

members .  The  board  of  d i rec tors  compr i ses  one  (1 )  cha i rman and 

one  (1)  deputy  cha i rman.  

Ar t ic le  86  of  Manda tory  

Provis ions   

   

Ar t i c le  94  Direc tors  sha l l  be  e lec ted  by  a  genera l  mee t ing .  The  te rm of  

appoin tment  of  a  d i rec tor  sha l l  be  3  years .  I f  the  te rm of  

appoin tment  o f  a  d i rec to r  exp i res  and  he / she  i s  re -e lec ted ,  tha t  

d i rec tor  may  be  reappoin ted  for  consecut ive  te rms .  

 

The  min imum length  of  the  pe r iod ,  dur ing  which  not ice  to  the  

Company  of  the  in ten t ion  to  p ropose  a  pe rson  for  e lec t ion  as  a  

d i rec tor  and  dur ing  which  no t ice  to  the  Company  by  such pe rson  of  

h i s  wi l l ingness  to  be  e lec ted  may  be  g iven ,  wi l l  be  a t  leas t  seven 

days .   Such pe r iod  wi l l  commence  no  ear l ie r  than  the  day  af te r  the  

d i spa tch  of  the  not ice  of  the  mee t ing  appointed  fo r  such  e lec t ion  

and end  no la te r  than  seven   days  pr io r  to  the  da te  of  such  meet ing .  

 

Di rec tors  (execut ive  d i rec tors  and non-execut ive  d i rec tors )  of  the  

f i r s t  board  of  d i rec tors  sha l l  be  nomina ted  by  the  promoter  and 

sha l l  be  e lec ted  in  the  meet ing  regard ing  the  incorpora t ion  of  the  

Company .  The  number  of  d i rec tors  be ing  e lec ted  each  year  sha l l  no t  

Ar t ic le  87  of  Manda tory  

Provis ions/  Supplementa ry  

amendment  advice  

 

 

Sec t ions  4 (4)  and (5)  of  

Appendix  3  o f  《 the  

L i s t ing  Rules  o f  Growth 

Ente rpr i se  Marke t  o f  Hong 

Kong》  
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be  l ess  than  the  number  s t ipu la ted  in  Ar t ic le  93  and sha l l  no t  be  

more  than the  maximum number  of  d i rec tors  approved by  an  

ord ina ry  reso lu t ion  passed  in  a  genera l  meet ing .  I f  the  number  of  

d i rec tors  e lec ted  by  vot ing  i s  more  than the  maximum number  of  

d i rec tors ,  d i rec tors  ob ta in ing  the  h ighest  number  of  votes  wi th  

re ference  to  the  maximum number  of  d i rec tors  so  f ixed  shal l  be  

e lec ted  as  d i rec tors .  

 

Di rec tors  wi th  unexpi red  t e rm of  of f ice  may  be  removed by  an  

ord ina ry  resolu t ion  approved in  a  genera l  meet ing  (but  c la ims made  

pursuant  to  any  cont rac t  sha l l  not  be  a f fec ted)  p rovided tha t  the  

p rovis ions  of  the  l aws and admin ist ra t ive  ru les  a re  compl ied  wi th .  

 

A cha i rman and  v ice-cha i rman sha l l  be  e lec ted  or  reca l led  by  the  

board  of  d i rec tors  which  represent s  more  than 50% of  board  of  

d i rec tors .  The  te rm of  appointment  of  a  cha i rman,  v ice-char iman 

and d i rec tors  sha l l  be  3  years  and  they  may  be  reappointed  for  

consecut ive  te rms of  re -e lec ted .  

 

Non-execut ive  d i rec tors  sha l l  have  suf f ic ien t  t ime and  the  necessary  

knowledge  and ski l l s  in  o rde r  to  be  capable  of  per forming the i r  

du t ies .  In  pe rforming h is  dut ies  by  a  non-execut ive  d i rec tor ,  the  

Company  sha l l  p rovide  a l l  the  necessary  in format ion .  Among othe r  

th ings ,  independent  (non-execut ive)  d i rec tor  may  repor t  d i rec t ly  to  

the  genera l  meet ing ,  the  secur i t ie s  superv i sory  and  regu la to ry  body  

of  the  Sta te  Counci l  and  to  o the r  re levant  depar tments .  

 

A  di rec tor  o the r  than  a  non-execut ive  d i rec tor  o r  an  independent  

(non-execu t ive )  d i rec tor  may  assume the  of f i ce  o f  any  o the r  sen ior  

management  s ta f f  o f  the  Company  save  and except  the  of f i ce  of  

supervisor .  

 

The  number  o f  senior  management  (cha i rman,  v ice-cha i rman and  

execut ive  d i rec tor )  of  the  hold ing  company  who may  assume the  

o f f i ce  o f  cha i rman,  v ice-cha i rman and execu t ive  d i rec to r  o f  the  

Company  sha l l  no t  be  more  than  two.  

 

A  di rec to r  sha l l  no t  be  requ i res  to  hold  the  Company’s  shares .  

 

 

 

 

 

 

 

 

Sec t ion  4(3)  o f  Appendix  3  

o f  《 the  L i s t ing  Rules  of  

Growth  Enterpr i se  Marke t  

o f  Hong  Kong》  

 

 

 

 

 

 

 

Article 6 of Opinion on the 

Further Promotion of the Regular 

Operation and In-Depth Reform 

of Companies Listed Overseas 

(hereinafter referred as the 

“Opinion”) 

 

 

Article 1 of the Opinion 

   

Ar t i c le  95  The  board  of  d i rec tors  sha l l  be  respons ib le  to  the  genera l  mee t ing  Ar t i c le  88  of  Manda tory  
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and sha l l  exerc i se  the  fo l lowing  powers  of  of f ice :  

(1 )  re sponsib le  fo r  convening genera l  meet ing  and to  repor t  to  

those  meet ings  on  work  mat te rs ;  

(2 )  adopt ion  of  re solu t ions  passed  by  a  genera l  meet ing;  

(3 )  de te rmina t ion  of  the  Company’s  bus iness  p lans  and 

inves tment  p lan ;  

(4)  formula t ion  of  the  Company’s  annual  budget  and  f inanc ia l  

account ing  p lan ;  

(5 )  fo rmula t ion  of  the  Company’s  p rof i t  d i s t r ibut ion  and loss  

recovery  p lans ;  

(6 )  fo rmula t ion  of  the  Company’s  reg is te red  cap i ta l  expans ion  

or  reduc t ion  p lans  and corpora te  bond i s sue  p lans;  

(7 )  d ra f t ing  of  p lans  on  such mat te r s  as  company  merger ,  

demerger  or  d i ssolu t ion;  

(8 )  de terminat ion  of  the  in te rna l  admini s t ra t ive  s t ruc ture  of  the  

Company ;  

(9 )  appoin tment  o f  and  d i smissa l  of  the  Company’s  manager ,  

appoin tment  and  d i smissa l  of  the  Company’s  deputy  

manager  and chief  f inanc ia l  o f f ice r  and de te rminat ion  of  

the i r  remunera t ion;  

(10)  formula t ion  of  the  Company’s  genera l  management  sys tem,  

inc luding bu t  no t  l imi ted  to  f inanc ia l  management  and 

human resources  management  sys tem;  

(11)  fo rmula t ion  of  a  p lan  for  the  amendment  o f  the  Ar t ic les  of  

Assoc ia t ion ;  

(12)  appl ica t ion  for  the  dec lara t ion  o f  inso lvency  on behal f  o f  

the  Company;  

(13)  appoin tment  o f  opera t ion  and lega l  adv isors  for  the  

Company ;  

(14)  de te rmina t ion  of  o ther  mater ia l  ma t te rs  and  admini s t ra t ive  

mat te rs  and  execut ion  of  o the r  mater ia l  agreements ,  except  

ma t te r s  to  be  approved by  resolu t ions  in  genera l  meet ing  as  

s t ipula ted  in  company  laws  and the  Ar t i c les  o f  Assoc ia t ion;  

(15)  o the r  powers  be ing  gran ted  in  genera l  mee t ing  and the  

Ar t i c les  of  Assoc ia t ion .  

 

When the  board  of  d i rec tors  p roposes  resolu t ions  on  the  a foresa id  

mat te r s ,  apar t  f rom resolu t ions  on  mat te rs  in  i tems (6) ,  (7)  and  (11)  

which  must  be  approved  by  more  than two- th i rds  major i ty  of  the  

d i rec tors ,  reso lu t ions  on  o ther  mat te rs  may  be  approved  by  more  

Provis ions  
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than  ha l f  of  d i rec to r s .  

 

Resolut ions  in  re la t ion  to  connec ted  t ransac t ions  of  the  Company  

sha l l  t ake  e f fec t  on ly  a f te r  the  s igning  by  the  independent  (non-

execut ive)  d i rec tors .  

   

Ar t i c le  96  In  the  event  o f  the  board  of  d i rec tors  d i sposing of  a  f ixed  asse t  

which  to  be  d i sposed  of  and  the  va lue  of  f ixed  asse t s  a l ready  

d i sposed  of  wi th in  four  months  pr io r  to  th i s  proposed d i sposa l  

exceeds  33% of  the  va lue  of  f ixed  asse t s  in  the  ba lance  shee t  mos t  

recent ly  examined  a t  the  genera l  mee t ing ,  the  board  of  d i rec tors  

sha l l  not  be  permi t ted  to  d i spose  of  or  to  consent  to  the  d i sposa l  of  

tha t  f ixed  asse t  be fore  the  approval  of  the  shareholders  a t  the  

genera l  meet ing .  

 

For  the  purpose  of  th i s  Ar t i c le ,  d i sposa l  of  a  f ixed  asse t  sha l l  

inc lude  t ransfer  of  cer ta in  asse t s  and  in te res t s ,  bu t  sha l l  no t  inc lude  

the  use  of  the  f ixed  asse t  to  provide  a  secur i ty .  

 

The  va l id i ty  of  a  t ransac t ion  to  d i spose  of  a  f ixed  asse t  sha l l  not  be  

a f fec ted  by  v io la t ion  of  the  provi s ions  of  Clause  1  of  th i s  Ar t ic le .  

Ar t ic le  89  of  Manda tory  

Provis ions  

   

Ar t i c le  97  The chairman shall have the following powers and duties: 
(1) to preside over the shareholders’ general meeting and to convene and preside over 

the meeting of the board of directors; 
(2) to examine the implementation of the resolutions of the board of directors; 
(3) to sign the securities issued by the Company; 
(4) other powers conferred by the board of directors. 
 

When the chairman is unable to perform his duties or did not perform his duties, the 

vice chairman shall perform the same on behalf of the chairman; where the vice 

chairman is unable to perform the duties or did not perform the duties, the director 

who has been nominated by half of the total number of directors shall perform the 

duties. 

Ar t ic le  90  of  Manda tory  

Provis ions   

   

Ar t i c le  98  Meet ings  of  the  board  of  d i rec tors  sha l l  be  convened a t  leas t  twice  a  

year  by  the  cha i rman.  When convening  a  mee t ing  of  the  board  of  

d i rec tors ,  the  secre ta ry  of  the  board  of  d i rec tors  sha l l  no t i fy  a l l  the  

d i rec tors  wi th  regard  to  the  t ime and  p lace  of  and  business  to  be  

t ransac ted  a t  the  meet ing  ten  (10)  days  in  advance .  When urgent  

mat te rs  a r i se ,  subjec t  to  a  p roposa l  by  more  than one- th i rd  d i rec tors  

or  manager  of  the  Company ,  an  ext raord inary  meet ing  of  the  board  

of  d i rec tors  may  be  convened,  which  sha l l  no t  be  l imi ted  by  the  

Ar t ic le  91  of  Manda tory  

Provis ions   
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not i f ica t ion  of  the  meet ing  as  s ta ted  in  Ar t i c le  99 .  

 

Meet ings  o f  the  board  of  d i rec tors  sha l l  be  he ld  a t  the  premise  of  

the  Company in  pr inc ipa l .  However ,  such meet ings  may  a l so  be  he ld  

e l sewhere  out s ide  the  PRC subjec t  to  the  pass ing  of  re so lu t ion  of  

the  d i rec tors .   The  regular  mee t ing  or  in te r im meet ing  of  the  board  

of  d i rec tors  may  be  he ld  by  te lephone  conference  or  s imi la r  

communica t ion  equipment .   So  long  as  a l l  the  d i rec tors  

pa r t i c ipa t ing  a t  the  meet ing  can  c lear ly  hear  and  communica te  wi th  

each  o the r ,  a l l  suc  d i rec tors  present  sha l l  be  deemed to  be  present  

in  pe rs ion  a t  the  mee t ing .  

 

Meet ings  o f  the  d i rec to rs  sha l l  be  conduc ted  in  Chinese  and wi th  

the  present  of  t rans la tor  to  provide  Chinese -Engl i sh  s imul taneous  

in te rpre ta t ion  i f  necessary .  

   

Ar t i c le  99  Not ice  of  mee t ings  convened by  the  board  of  d i rec tors  and the  

ext raordina ry  mee t ing  of  the  board  of  d i rec tors  sha l l  be  se rved in  

the  fo l lowing manners :  

(1 )  I f  the  board  of  d i rec tors  has  f ixed  the  t ime and p lace  of  the  

regu la r  mee t ings  of  the  board  o f  d i rec tors  in  advance ,  the  

secre ta ry  of  the  board  of  d i rec tors  sha l l  not i fy  the  d i rec tors  

the  agenda  ten  (10)  days  be fore  holding  such meet ing .  

(2 )  I f  the  board  of  d i rec tors  has  not  f ixed  the  t ime  and  p lace  o f  

the  meet ings  of  the  board  of  d i rec tors ,  the  cha i rman sha l l  

no t i fy  the  d i rec tors  by  t e lex ,  facs imi le ,  express  de l ivery ,  

reg i s t e red  mai l  or  persona l  de l ive ry  wi th  regard  to  the  t ime ,  

p lace  and meet ing  agenda  of  the  mee t ing  to  the  board  of  

d i rec tors  a t  l eas t  t en  (10)  days  to  th i r ty  (30)  days  in  advance ,  

unless  o the rwise  s ta ted  in  Ar t ic le  98  

(3 )  The  no t ices  sha l l  be  se rved in  Chinese  and a t t ached wi th  

Engl i sh  i f  necessary .  Any  di rec tor  may  wa ive  the i r  r igh t s  to  

ob ta in  no t ices  of  the  meet ing  of  the  board  of  d i rec tors .  

Ar t ic le  92  of  Manda tory  

Provis ions   

   

Ar t i c le  100  Any impor tan t  ma t te r  to  be  de termined by  the  board  of  d i rec tors  

mus t  be  not i f ied  to  a l l  execut ive  d i rec tors  and independent  (non)  

execut ive  d i rec tors  accord ing  to  Ar t ic le  98 .  Di rec tors  may  request  

the  p rov i s ion  of  supplementa ry  informat ion .  When more  than  one-

four th  o f  d i rec tors  or  more  than two independent  (non)  execut ive  

d i rec to rs  a re  of  the  v iew tha t  the  mate r ia l s  a re  not  su f f ic ien t  or  the  
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submiss ion  i s  inaccura te ,  they  may  propose  to  postpone  the  mee t ing  

of  the  board  of  d i rec tors  o r  to  p ropone  the  d i scuss ion  of  ce r ta in  

mat te r s  in  the  mee t ing  of  the  board  of  d i rec tors ,  the  board  of  

d i rec tors  sha l l  so  adopt .  

 

A no t ice  o f  meet ing  sha l l  be  deemed to  have  been se rved  on  a  

Di rec tor  who i s  p resent  a t  a  mee t ing  and who has  not ,  be fore  or  

dur ing  the  meet ing ,  ra i sed  the  fac t  tha t  he  has  not  rece ived a  not ice  

of  the  meet ing .  

   

Ar t i c le  101  A mee t ing  of  the  board  of  d i rec tors  sha l l  requi re  more  than ha l f  o f  

the  board  of  d i rec tors  to  be  p resent  in  o rde r  to  be  convened.  Each 

d i rec tor  sha l l  have  one  vo t ing  r ight .  Resolut ions  proposed by  the  

board  of  d i rec tors  sha l l  be  passed  by  more  than ha l f  of  the  board  of  

d i rec tors  in  orde r  to  be  va l id .  Should  there  be  a  t ie  be tween 

negat ive  and  a f f i rmat ive  votes  on  a  mat te r ,  the  cha i rman of  the  

board  of  d i rec tors  sha l l  have  the  cas t ing  vote .  

 

A di rec tor  sha l l  not  vote  (o r  be  counted  in  the  quorum a t  a  meet ing)  

on  any  reso lu t ion  re la t ing  to  any  cont rac t  or  a r rangement  o r  o ther  

p roposa l  in  which  he  or  any  of  h i s  a ssocia tes  has  an  in te res t  which  

( taken toge the r  wi th  any  in te res t  of  any  of  h i s  a ssoc ia tes)  i s  to  h i s  

knowledge  a  mate r ia l  in te res t  and ,  i f  he  purpor t s  to  do  so ,  h i s  vo te  

sha l l  no t  be  counted ,  bu t  th i s  prohib i t ion  sha l l  no t  apply  and  a  

d i rec tor  may  vo te  (and  be  counted  in  the  quorum) in  respec t  o f  any  

resolu t ion  concern ing any  one  or  more  of  the  fo l lowing mat te r s :  

 

( i )  the  g iv ing  to  h im or  any  of  h is    a ssoc ia tes  o f  any  guaran tee ,  

indemni ty  or  secur i ty  in  respec t  of  money  len t  or  ob l iga t ions  

under taken by  h im or  any  of  them a t  the  request  o f   o r  fo r  the  

benef i t  o f  the  Company  or  any  of  i t s  subs id ia r ie s ;  

 

( i i )  the  g iv ing  to   a  th i rd  pa r ty  of  any  guarantee ,  indemni ty  or  

secur i ty  in  respec t  of  a  debt  o r  ob l iga t ion  of  the  Company  or  

any  of  i t s  subs id ia r ies  fo r  which  he  h imse l f  o f  any  of  h i s  

a ssoc ia tes  has  assumed responsib i l i ty  in  whole  or  in  par t  and  

whether  a lone  or  jo in t ly  under  a  guarantee  o r  indemni ty  o r  by  

the  g iv ing of  secur i ty ;  
 

( i i i )   where  the  Company  or  any  o f  i t s  subsid iar ies  i s  o f fe r ing  

secur i t ie s  in  which  of fe r  the  d i rec tor  or  any  of  h i s  a ssoc ia tes  i s  

Ar t ic le  93  of  Manda tory  

Provis ions  
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or  may  be  ent i t l ed  to  par t i c ipa te  a s  a  ho lder  of  secur i t i e s  or  in  

the  underwri t ing  or  sub-underwri t ing  of  which  any  of  them i s  to  

pa r t i c ipa te ;  
 

( iv)  any  cont rac t  in  which  he  or  any  o f  h is  a ssoc ia tes  i s  in te res ted  

in  the  same manner  as  o ther  holders  o f  shares  o r  debentures  or  

o the r  secur i t i e s  of  the  Company  by  v i r tue  only  of  h i s  o r  the i r  

in te res t  in  sha res  o r  debentures  o r  o the r  secur i t ie s  of  the  

Company ;  
 

(v )  any  cont rac t  concerning any  o the r  company  (no t  be ing  a  

company  in  which  the  d i rec tor  and any  o f  h i s  a ssoc ia tes  in  

aggrega te  own 5% or  more )  in  which  he  o r  any  of  h i s  a ssoc ia tes  

i s  in te res ted  d i rec t ly  or  ind i rec t ly  as  an  of f icer  o r  sha reholde r ;  
 

(v i )  any  con t rac t  concern ing the  adopt ion ,  modi f ica t ion  or  opera t ion  

of  a  pension  fund or  re t i rement ,  dea th  o r  d i sabi l i ty  benef i t s  

scheme which  re la tes  both  to  d i rec tors ,  the i r  a ssoc ia tes  and  

employees  of  the  Company  or  o f  any  of  i t s  subs id iar ies  and  

does  not  p rov ide  in  respec t  of  any  d i rec tor  or  any  of  h i s  

a ssoc ia tes  a s  such any  p r iv i lege  or  advantage  not  accorded to  

the  employees  to  which  the  fund or  scheme re la tes ;  and  
 

(v i i )  any  cont rac t  fo r  the  benef i t  o f  employees  o f  the   Company  or  of  

any  of  i t s  subs id ia r i e s  under  which  the  d i rec tor  or  any  of  h i s  

a ssoc ia tes  benef i t s  in  a  s imi la r  manner  to  the  employees  and  

which  does  no t  accord  to  any  d i rec to r  o r  any  o f  h i s  a ssoc ia tes  

a s  such  any  pr iv i lege  or  advantage  not  accorded to  the  

employees  to  whom the  cont rac t  re la tes .  

 

A company  sha l l  be  deemed to  be  one  in  which  a  d i rec tor  and  any  of  

h i s  assoc ia tes  in  aggrega te  own 5% or  more  i f  and  so  long as  (but  

on ly  i f  and  so  long  as)  they  a re  (e i the r  d i rec t ly  or  ind i rec t ly )  the  

ho lder  of  or  benef ic ia l ly  in te res t  in  5% or  more  of  any  c lass  of  the  

equi ty  sha re  capi ta l  of  tha t  company  (or  of  any  th i rd  company  

th rough  which  the  in te res t  o f  the  d i rec tor  or  tha t  o f  h i s  assoc ia te  i s  

der ived)  o r  o f  the  vo t ing  r igh ts  ava i lab le  to  members  of  tha t  

company .   For  the  purpose  o f  th i s  paragraph of  th i s  Ar t i c le ,  the re  

sha l l  be  d i s regarded any  shares  he ld  by  the  d i rec tor  o r  any  of  h i s  

a ssoc ia tes  as  ba re  or  cus todian  t rus tee  and  in  which  he  or  h i s  

a ssoc ia te  has  no  benef ic ia l  in te res t ,  any  shares  compr i sed  in  a  t rus t  

in  which  the  in te res t  o f  h im and h i s  a ssocia tes  i s  in  revers ion  or  
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remainder  i f  and  so  long  as  some  other  pe rson  i s  en t i t led  to  rece ive  

the  income of  the  t rus t  and any  shares  compr i sed  in  an  author i sed  

uni t  t rus t  scheme in  which  he  or  any  of  h i s  a ssoc ia tes  i s  in te res ted  

on ly  as  a  uni t  holder .  

 

Where  a  company  in  which  a  d i rec tor  and  any  of  h i s  a ssoc ia tes  in  

aggrega te  own 5% or  more  i s  mate r ia l ly  in te res ted  in  a  cont rac t ,  he  

a l so  sha l l  be  deemed mater ia l ly  in te res ted  in  tha t  cont rac t .  

 

I f  any  quest ion  ar i ses  a t  any  meet ing  as  to  the  mate r ia l i ty  of  an  

in te res t  o f  a  d i rec tor  (o the r  than  the  cha i rman of  the  meet ing)  and  

any  of  h i s  a ssoc ia tes  o r  as  to  the  ent i t l ement  o r  any  d i rec to r  (o the r  

than  the  cha i rman  of  the  mee t ing)  to  vote  and the  quest ion  i s  not  

re so lved  by  h i s  vo luntar i ly  agree ing  to  abs ta in  f rom vot ing ,  the  

quest ion  sha l l  be  re fe r red  to  the  cha i rman of  the  mee t ing  and  h i s  

ru l ing  in  re la t ion  to  the  d i rec tor  concerned  sha l l  be  f ina l  and  

conclus ive  except  in  a  case  where  the  na tu re  o r  ex tent  of  the  in te res t  

o f  the  d i rec tor  o r  any  of  h i s  assoc ia tes  concerned,  so  fa r  as  known to  

h im,  has  not  been fa i r ly  d i sc losed .   I f  any  ques t ion  sha l l  a r i se  in  

respec t  o f  the  cha i rman of  the  meet ing  o r  any  of  h is  a ssoc ia tes  and i s  

no t  re solved by  h i s  volun ta r i ly  agree ing to  abs ta in  f rom vot ing ,  the  

quest ion  sha l l  be  dec ided by  a  resolu t ion  of  the  d i rec tors  ( for  which  

purpose  the  cha i rman  sha l l  be  counted  in  the  quorum but  sha l l  not  

vo te  on  the  mat te r )  and  the  reso lu t ion  sha l l  be  f ina l  and  conclus ive  

except  in  a  case  where  the  na ture  or  exten t  of  the  in te res t  o f  the  

cha i rman  or  any  of  h i s  assoc ia tes ,  so  fa r  as  know to  h im,  has  not  

been fa i r ly  d i sc losed.  

 

For  the  purpose  o f  th i s  Ar t i c le ,  the  t e rm “assoc ia te”  has  the  same  

meaning  as  in  the  Rules  Governing  the  L i s t ing  of  Secur i t ie s  on  the  

Growth Ente rpr i se  Marke t  o f  The  Stock Exchane  of  Hong Kong 

Limi ted .  

 

   

Ar t i c le  102  A di rec tor  sha l l  a t tend  mee t ings  of  the  board  of  d i rec tors  in  person .  

Where  a  d i rec tor  i s  unable  to  a t t end a  board  meet ing  due  to  spec ia l  

c i rcumstances ,  he / she  may  ent rus t ,  in  wr i t ing ,  ano the r  d i rec tor  to  

ac t  a s  h i s /her  representa t ive  a t  the  meet ing  and the  le t te r  o f  p roxy  

sha l l  s t ipu la te  the  scope  of  au thor i ty .  The  regula r  meet ing  or  

in te r im mee t ing  of  the  board  of  d i rec tors  may  be  he ld  by  te lephone  

Ar t ic le  94  of  Manda tory  

Provis ions   
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confe rence  or  s imi la r  communica t ion  equipment .   So  long  as  a l l  the  

d i rec tors  par t i c ipa t ing  a t  the  meet ing  can  c lear ly  hear  and 

communica te  wi th  each  o the r ,  a l l  suc  d i rec tors  present  sha l l  be  

deemed to  be  present  in  pe rs ion  a t  the  meet ing .  

 

The  ent rus ted  d i rec to r  sha l l  exerc i se  the  r igh t  of  the  ent rus t ing  

d i rec tor  wi th in  the  des igna ted  scope  of  author i ty .  I f  a  d i rec tor  d id  

no t  a t t end  a  ce r t a in  meet ing  of  the  board  of  d i rec tors  and fa i led  to  

ent rus t  another  d i rec tor  as  h i s /he r  represen ta t ive  a t  tha t  meet ing ,  

th i s  sha l l  be  regarded as  a  renunc ia t ion  of  h i s /he r  vot ing  r igh ts  a t  

tha t  meet ing .  

 

Expenses  invo lved by  the  d i rec tors  in  re la t ion  to  h i s  a t tendance  a t  

the  mee t ing  of  the  board  of  d i rec tors  sha l l  be  borne  by  the  Company .  

Such expenses  inc lude  t rave l l ing  expenses  f rom the  p lace  of  the  

d i rec tors  to  the  p lace  ho ld ing the  meet ing ,  and  accommodat ion  

dur ing  the  per iod  of  the  meet ing .  Renta l  expense  o f  the  venue  of  the  

meet ing  and  re imbursement  such as  loca l  t rave l l ing  expense  sha l l  

a l so  be  borne  by  the  Company .  

   

Ar t i c le  103  Minutes  o f  mee t ings  of  the  board  of  d i rec tors  (whe ther  or  not  

convened)  sha l l  be  recorded  in  Chinese  on  mat te r s  d i scussed  a t  

those  mee t ings .  Opinion g iven by  the  independent  (non-execut ive)  

d i rec tors  sha l l  be  s t a ted  in  the  board  reso lu t ion .  Minutes  of  eve ry  

meet ing  of  the  board  of  d i rec tors  sha l l  be  c i rcula ted  to  a l l  d i rec tors  

fo r  review as  soon  as  prac t icable .  Di rec to r  who  in tends  to  add 

amendment  or  supplementa ry  informat ion  to  the  minutes  sha l l  send  

a  wr i t t en  repor t  o f  amendment  o r  op in ion  to  the  cha i rman wi th in  

one  week af te r  rece ip t  of  the  minu tes .  The  f ina l ized  minutes  sha l l  

be  s igned  by  the  d i rec tors  and minutes  take rs  p resent  a t  the  

meet ing .  The  minutes  sha l l  be  kept  a t  the  premise  of  the  Company  

in  the  PRC and  copy  of  the  minutes  sha l l  be  de l ivered  to  each of  the  

d i rec tors  as  soon as  p rac t icab le .  

 

Di rec tors  sha l l  a ssume respons ib i l i ty  for  any  reso lu t ion  passed  a t  

the  board  mee t ing .  I f  a  reso lu t ion  passed  by  the  board  of  d i rec tors  

i s  in  v io la t ion  of  the  law,  s ta tu tory  regula t ions  or  the  Ar t ic les  of  

Associa t ion  so  as  to  resul t  in  the  Company  incurr ing  se r ious  losses ,  

those  d i rec tors  who par t ic ipa ted  in  making those  resolu t ions  sha l l  

bea r  l iab i l i ty  for  compensa t ion  towards  the  Company .  However ,  i f  a  

Ar t ic le  95  of  Manda tory  

Provis ions   
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di rec tor  i s  ab le  to  prove  h i s /he r  objec t ion  to  tha t  re so lu t ion ,  and 

such objec t ion  has  been  recorded in  the  minutes  of  the  meet ing ,  tha t  

d i rec tor  may  be  exempt  f rom l iab i l i ty .  

 

Chapter 11 The Secretary of the Board of Directors  

Art ic le  104  The  board  of  d i rec tors  o f  the  Company   sha l l  have  a  secre ta ry .  The  

secre ta ry  o f  the  board  of  d i rec tors  sha l l  be  the  Company’s  sen ior  

of f i cer .   

Ar t ic le  96  of  Manda tory  

Provis ions   

   

Ar t i c le  105  The secretary of the board of directors shall be a natural person who has the necessary 

professional knowledge and experience and shall be appointed by the board of 

directors. The main duties of the secretary are: 

 
(1) to guarantee that the Company maintains complete organizational documents 

and records; 
 

(2) to ensure that the Company, in accordance with the law, prepares and submits 
required reports and documents to competent authorities;  
 

(3) to ensure the Company’s register of shareholders is properly established and 

to ensure that those who have the right to obtain relevant records and 

documents of the Company are able to obtain them promptly. 

Ar t ic le  97  of  Manda tory  

Provis ions  

   

Ar t i c le  106  A di rec tor  or  o the r  sen ior  management  o f  the  Company  may  ho ld  

the  pos t  of  secre ta ry  of  the  board  of  d i rec tors  concurren t ly .  An 

accountant  of  the  account ing  f i rm engaged by  the  Company  sha l l  

no t  be  pe rmi t ted  to  ho ld  the  post  o f  secre ta ry  of  the  board  of  

d i rec tors  concurrent ly .  

 

Where  the  pos t  o f  sec re ta ry  of  the  board  of  d i rec tors  i s  concur rent ly  

he ld  by  a  d i rec tor  and  i f  a  ce r t a in  ac t ion  requi res  separa te  conduct  

by  the  d i rec tor  and  the  secre ta ry  of  the  board  of  d i rec tors ,  tha t  

d i rec tor  hold ing the  pos t  o f  sec re ta ry  sha l l  not  be  permi t ted  to  ac t  

wi th  dua l  capac i ty .  

Ar t ic le  98  of  Manda tory  

Provis ions/  Article 1 of the 

Opinion 

   

Ar t i c le  107  The secre ta ry  of  the  board  of  d i rec tors  sha l l  fu l f i l l  the  dut ie s  of  a  

company  secre ta ry  in  h is /he r  bes t  endeavor  as  s t ipula ted  in  the  

Ar t i c les  of  Associa t ion  

  

The  secre ta ry  of  the  board  of  d i rec tors  sha l l  a ss i s t  the  Company in  
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compl iance  wi th  the  re levant  laws  of  the  PRC and the  re levant  laws ,  

regu la t ions ,  o rd inances  and ru les  o f  the  s tock  exchange  in  i t s  l i s t ing  

p lace .  

 

Chapter 12 The Manager 

Art ic le  108  The  Company  sha l l  have  a  manager  who shal l  be  appoin ted  and  

d i smissed  by  the  board  of  d i rec tors .  

 

Management  o f  the  holding  company  may  not  ac t  concur rent ly  as  

manager  o r  deputy  manager .  

Ar t ic le  99  of  Manda tory  

Provis ions  

 

Article 1 of the Opinion 

   

Ar t i c le  109  The manager  sha l l  be  responsib le  to  the  board  of  d i rec tors  and sha l l  

have  the  fo l lowing powers  of  o f f ice :  

(1 )  to  be  in  charge  of  the  management  of  the  Company’s  

p roduct ion  and opera t ions  and to  o rgan ize  the  implementa t ion  

of  re solu t ions  passed  by  the  board  of  d i rec tors ;  

(2)  to  organize  the  implementa t ion  of  the  Company’s  annual  

bus iness  p lan  and inves tment  p lan ;  

(3)  to  draf t  the  Company’s  in te rna l  admini s t ra t ive  s t ruc ture  p lan;

(4)  to  draf t  the  Company’s  fundamenta l  management  sy s tem;  

(5)  to  formula te  fundamenta l  ru les  and regu la t ions  of  the  

Company ;  

(6 )  to  p ropose  the  appointment  and  d i smissa l  of  the  Company  

deputy  managers  and ch ie f  f inanc ia l  o f f ice r ;  

(7 )  to  appoint  or  d i smiss  management  pe rsonne l  o ther  than  those  

appoin ted  and  d i smissed  by  the  board  of  d i rec tors ;  

(8 )  o the r  powers  o f  o f f ice  s t ipula ted  in  the  Ar t ic les  o f  

Assoc ia t ion  or  au thor i sed  by  the  board  of  d i rec tors .  

Ar t i c le  100  of  Mandatory  

Provis ions  

   

Ar t i c le  110  The manager  may  a t t end  meet ings  of  the  board  of  d i rec tors  as  a  

non-vot ing  de lega te  and ent i t l ed  to rece ive  not ice  of  the  meet ings  

and re la ted  documents .  I f  the  manager  i s  not  a  d i rec tor ,  he / she  sha l l  

have  no  vot ing  r ight s  a t  meet ings  of  the  board  of  d i rec tors .  

Ar t i c le  101  of  Mandatory  

Provis ions  

   

Ar t i c le  111  When exerc is ing  powers  of  of f i ce ,  the  manager  sha l l  be  ab ided  by  

l aws,  s ta tu tory  regu la t ions  and the  Ar t i c les  o f  Assoc ia t ion  and sha l l  

a ssume obl iga t ions  o f  s incer i ty  and d i l igence  towards  the  Company .

Ar t i c le  102  of  Mandatory  

Provis ions  
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Ar t i c le  112  Resignat ion  of  the  manager ,  deputy  manager  and o the r  senior  

management  sha l l  no t ice  the  board  of  d i rec tors  in  wr i t t ing  one  

month  in  advance .  Res ignat ion  of  the  depar tment  manager  sha l l  

no t ice  to  the  manager  in  wr i t t ing  one  month  in  advance .  

 

 

Chapter 13 Supervisory Committee 

Art ic le  113  The  Company  sha l l  es tab l i sh  a  superv i sory  commi t tee .  The  

superv i sory  commit tee  i s  the  Company’s  s tanding  in te rna l  

supervisory  organ.  I t s  responsib i l i t i es  a re  to  exerc i se  supervis ion  

over  the  board  of  d i rec tors  and i t s  members  and o the r  sen ior  

management  such as  the  manager  and deputy  manager  to  p revent  any  

abuse  of  powers ,  in f r ingement  of  the  leg i t imate  r ight s  of  the  

sha reholde rs ,  Company  and  i t s  s ta f f .  

Ar t i c le  103  of  Mandatory  

Provis ions  

   

Ar t i c le  114  The superv i sory  commit tee  sha l l  consis t  of  not  le ss  than  3  members  

o f  which  one  member  sha l l  be  appo in ted  as  cha i rman  of  the  

supervisory  commit tee .  The  te rm of  o f f i ce  of  a  superv isor  sha l l  be  3  

years .  Af te r  the  t e rm of  of f ice  o f  a  superv i sor  has  expi red ,  the  

supervisor ,  i f  re -e lec ted ,  may  be  reappointed  fo r  consecut ive  te rms.  

 

(1) the election or removal of the chairman of the supervisory committee shall be 

decided by two-thirds or more of the supervisors. 

(2) decisions of the supervisory committee shall be made by the affirmative vote of 

two-thirds or more of the supervisors. 

Ar t i c le  104  of  Mandatory  

Provis ions/  Supplementa ry  

amendment  advice  

 

 

 

Sec t ion  1(d)  o f  Appendix  

11C of  《 the  Li s t ing  Rules  

o f  Growth Ente rpr i ses  

Marke t  o f  Hong Kong》  

 

   

Ar t i c le  115  The member  of  the  superv i sory  commi t tee  sha l l  cons i s t  o f  one  

employee  representa t ives  and  the  remain ing  a re  shareholders  

represen ta t ives  ( inc luding those  e l ig ib le  to  be  independent  

superv i sor ) .  The  shareholde r  representa t ives  sha l l  be  e lec ted  and  

removed in  by  the  genera l  meet ing  of  sha reholders ,  and  the  employee  

representa t ives  sha l l  be  e lec ted  and  removed democra t ica l ly  by  the  

s t a f f  and worker  o f  the  Company .  

Ar t i c le  105  of  Mandatory  

Provis ions  

   

Ar t i c le  116  A di rec tor ,  manager  or  ch ie f  f inancia l  of f ice r  of  the  Company  sha l l  

be  prohibi ted  f rom concurrent ly  ho ld ing  the  posi t ion  of  superv isor .  

Ar t i c le  106  of  Mandatory  

Provis ions  
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Ar t i c le  117  Meeting of the supervisory committee shall be convened once at least every six 
months and the meeting shall be convened by the chairman of the supervisory 
committee. Notice of the meeting of the supervisory committee shall be delivered to 
all supervisors at least 10 days before the meeting. In the event of emergency, an 
extraordinary meeting of the supervisory committee shall, by proposal of one-third or 
more of the supervisors, be convened and shall not be subject to the restrictions on the 
notice of the meeting of the supervisory committee set out below.  
 

Meeting of the supervisory committee shall in principle be convened in the registered 

office of the Company. When resolution of the supervisory committee is passed, the 

meeting can be convened elsewhere in the People’s Republic of China. 

 
The Notice of the meeting of the supervisory committee shall be given as follows: 
(1) No notice is required to be given if the supervisory committee has previously 

stated the time and venue of the meeting to be convened. 
(2) If prior to the meeting, the supervisory committee has not decided the time and 

venue of the meeting, the chairman of the supervisory committee shall at least 
10 days but not more than 30 days in advance, except otherwise stated in clause 
(1) above, by teletype, telegraph, facsimile, courier or registered mail or notify 
the supervisors in person, the time and venue of the meeting. 

(3) The notice shall be written in Chinese and shall attach an English version if 
necessary together with an agenda of the meeting. Any supervisor may waive 
his rights to be notified of the meeting of the supervisory committee. 

 

If the supervisor attends the meeting and did not raise the issue that he has not 

received any notice prior to the meeting or at the meeting, such shall be deemed as 

due notice. 

Ar t i c le  107  of  Mandatory  

Provis ions  

   

Ar t i c le  118  The superv isory  commit tee  sha l l  be  responsib le  to  the  genera l  

meet ing  of  sha reholders  and sha l l  exe rc i se  the  fo l lowing powers  o f  

of f i ce :  

(1 )  to  examine  the  Company’s  f inancia l  a f fa i r s ;  

(2 )  to  supervi se  ac t s  conduc ted  by  the  Company’s  d i rec tors ,  

manager  and  o ther  senior  management  dur ing  the  

pe r formance  of  the i r  dut ie s  which  are  in  v io la t ion  of  the  

l aw,  s t a tu tory  regula t ions  or  the  Ar t i c les  of  Associa t ion;  

(3 )  to  reques t  the  Company’s  d i rec tors ,  manager  and o the r  

senior  management   to  rec t i fy  the  s i tua t ion  of  the i r  ac t s  a re  

ha rmful  to  the  in te res t s  of  the  Company ;  

(4 )  to  check f inancia l  repor t s ,  business  repor t s ,  prof i t  

d i s t r ibut ion  p lans  and o the r  f inanc ia l  documents  to  be  

submit ted  to  genera l  meet ing  of  sha reholders  by  the  board  

of  d i rec tors  and,  i f  ques t ions  a re  ra i sed  concern ing such 

documents ,  to  commiss ion  ce r t i f ied  publ ic  accountant s  and  

cer t i f ied  prac t i s ing  audi tors  in  the  Company’s  name to  

ass i s t  in  ve r i f i ca t ion  of  doubt fu l  documents ;  

(5 )  to  p ropose  the  convening of  ex t raord inary  genera l  mee t ing  

of  sha reholders ;  

Ar t i c le  108  of  Mandatory  

Provis ions  



 

46 

 

(6 )  to  represent  the  Company  in  negot ia t ions  wi th  d i rec tor ( s)  o r  

in  in i t i a t ing  lega l  proceedings  aga ins t  d i rec tor ( s ) ;  

(7 )  other  powers  of  o f f ice  as  s t ipu la ted  in  the  Ar t ic les  of  

Assoc ia t ion .  

 

The  superv i sory  commit tee  may  opine  on  the  appoin tment  of  the  

account ing  f i rm of  the  Company ,  and  where  necessary ,  may  

separa te ly  appoin t  account ing  f i rm in  the  name of  the  Company to  

audi t  the  accounts  of  the  Company ,  and  may  d i rec t ly  repor t  to  the  

secur i t i es  superv i sory  and  regula tory  body  of  the  Sta te  Counc i l  and  

to  o the r  re levant  depar tments .  

 

Independent  supervi sors  sha l l  repor t  independent ly  to  the  genera l  

meet ing  of  sha reholde rs  in  re la t ion  to  the  honesty  and per formance  

of  d i l igence  of  the  Company’s  senior  management .  

 

Supervisors  sha l l  a t t end meet ings  o f  the  board  of  d i rec tors  as  non-

vot ing  de lega tes .  

   

Ar t i c le  119  A meet ing  of  the  superv i sory  commit tee  sha l l  requi re  more  than 

two- th i rd  (2 /3)  of  supervisors  to  be  p resen t  in  o rder  to  be  convened.  

Each  supervisor  sha l l  have  one  vot ing  r ight .  Resolu t ions  proposed 

by  the  superv i sory  commi t tee  sha l l  be  passed  by  more  than two-

th i rd  (2 /3)  of  a l l  superv i sors  in  o rder  to  be  va l id .  

Ar t i c le  109  of  Mandatory  

Provis ions/Supplementary  

amendment  advice  

   

Ar t i c le  120  I f ,  when exerc i s ing  i t s  powers  of  of f i ce ,  a  superv i sory  commi t tee  

needs  to  employ  a  lawyer ,  cer t i f ied  publ ic  accountant ,  ce r t i f ied  

p rac t i s ing  aud i to r  or  o ther  p rofess ional ,  r easonable  fees  incur red  in  

so  do ing  sha l l  be  borne  by  the  Company .   

Ar t i c le  110  of  Mandatory  

Provis ions  

   

Ar t i c le  121  A supervisor  sha l l  fa i th fu l ly  pe rform hi s /her  dut ies  o f  supervis ion  

in  accordance  wi th  the  law,  s ta tu tory  regu la t ions  and  the  Ar t ic les  o f  

Assoc ia t ion .  

Ar t i c le  111  of  Mandatory  

Provis ions  

Chapter 14 Qualifications and Obligations of Directors, Supervisors, Managers and Other Senior Management  

Art ic le  122  A person shall be disqualified from being a director, supervisor, manager or 
other officer of the Company in any one of the following circumstances:– 
 

(1) the individual has no civil capacity or restricted civil capacity; 
(2) a period of less than 5 years has elapsed since the conviction of corruption, 

bribery, unauthorized appropriation of properties, embezzlement of properties 

Ar t i c le  112  of  Mandatory  

Provis ions  
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or disrupting social and economic order; or a period of less than 5 years has 
elapsed since being deprived of political rights for commission of offence; 

(3) a period of less than 3 years has elapsed since the completion of the liquidation 
of any company or enterprise which was insolvent due to unsound business 
operation and management and where the person acted as a director or factory 
manager, manager of such company or enterprise and was personally liable for 
such insolvency; 

(4) a period of not less than 3 years has elapsed since revocation of the business 
licence of a company or enterprise or where the company or enterprise is 
ordered to be closed due to illegal business operations where the person was 
the legal representative of such company or enterprise and for which he was 
personally liable; 

(5) the person is personally liable for a substantial loan which was due for 
payment but remains unpaid; 

(6) the person has been involved in criminal offence subject to investigation by 
judicial authorities and the case has yet to be settled; 

(7) the person is not eligible for acting in the leadership of a company or enterprise 
according to the laws or administrative regulations; 

(8) the person is not a natural person; 
(9 )  a period of less than 5 years has elapsed since the person was adjudged by the 

relevant governing authority to be guilty of contravention of provisions of 
securities regulation involving fraud or dishonesty.  

   

Ar t i c le  123  The  va l id i ty  o f  ac t ions  o f  the  d i rec tor ,  manager  o r  sen ior  

management  when ac t ing  as  representa t ives  of  the  Company  on  bona  

f ide  th i rd  pa r t ie s  sha l l  no t  be  af fec ted  as  a  re su l t  of  those  

represen ta t ives  not  conforming  to the  ru les  per ta in ing to  the  

ho ld ing of  the i r  post s ,  the i r  e lec t ion  or  qua l i f i ca t ions .  

Ar t i c le  113  of  Mandatory  

Provis ions  

   

Ar t i c le  124  Apar t  f rom obl iga t ions  as  s t ipula ted  in  l aws ,  s ta tu tory  regula t ions  

or  the  l i s t ing  ru les  of  s tock  exchanges  where  the  Company’s  shares  

a re  l i s t ing  ,  a  y  d i rec tor ,  supervisor ,  manager  and  o ther  sen ior  

management  sha l l ,  in  addi t ion ,  when exerc i s ing  h is /he r  powers  of  

o f f i ce  as  s t ipula ted  by  the  Company ,  a ssume the  fo l lowing 

obl iga t ions  towards  the  sha reholde rs ;  

(1 )  sha l l  no t  a l low the  Company to  exceed  the  scope  of  i t s  

bus iness  opera t ions  as  s t ipu la ted  in  i t s  bus iness  l icence ;  

(2 )  sha l l  s incere ly  take  the  bes t  in te res t s  of  the  Company  as  

fundamenta l  when conduct ing  bus iness  ac t iv i t ie s ;  

(3 )  sha l l  no t  be  pe rmi t ted  to  expropr ia te  the  Company’s  proper ty  

us ing  any  means ,  inc luding  (but  not  l imi ted  to )  when th i s  

involves  oppor tuni t ie s  bene f ic ia l  to  the  Company ;  

(4 )  shal l  not  in f r inge  upon the  indiv idual  r igh t s  and in te res t s  o f  

sha reholders ,  inc lud ing  (but  not  l imi ted  to)  d i s t r ibu t ion  

r igh t s  and  vot ing  r igh t s ,  however ,  th i s  sha l l  no t  inc lude  the  

s i tua t ion  where  a  company res t ruc ture  i s  p roposed for  

adopt ion  by  the  genera l  meet ing  of  sha reholde rs  in  

accordance  wi th  the  Ar t i c les  of  Associa t ion .  

Ar t i c le  114  of  Mandatory  

Provis ions  

   

Ar t i c le  125  Direc tors ,  superv i sors ,  managers  and o the r  senior  management  o f  Ar t i c le  115 of  Mandatory  
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the  Company  sha l l  a l l  have  responsib i l i ty ,  when exerc i s ing  the i r  

r igh ts  and pe rforming the i r  ob l iga t ions ,  to  adopt  the  prudence ,  

d i l igence  and  sk i l l  which  would  be  d i sp layed  by  a  reasonably  

prudent  pe rson  in  s imi la r  c i rcumstances .  

Provis ions  

   

Ar t i c le  126  When performing  the i r  du t i e s ,  d i rec tors ,  superv i sors ,  managers  and  

o the r  sen ior  management  of  the  Company  must  abide  by  the  

pr inc ip le  of  s incer i ty  and  sha l l  no t  p lace  themse lves  in  

unfavourable  s i tua t ions  in  which  the i r  in te res t s  may  conf l i c t  wi th  

the i r  ob l iga t ions .  Thi s  pr inc ip le  sha l l  inc lude  (but  not  l imi ted  to)  

per forming  the  fo l lowing  ob l iga t ions:  

(1 )  to  s incere ly  t ake  the  bes t  in te res t s  of  the  Company  as  

fundamenta l  in  the i r  ac t ions ;  

(2 )  to  exerc i se  au thor i ty  wi th in  the i r  powers  of  of f ice  and  not  

exceed  tha t  power  of  author i ty ;  

(3 )  to  personal ly  exerc i se  the  author i sed  r ight  to  handle  mat te r s  

according  to  one’s  own judgement  and no t  to  be  

manipula ted  by  o thers ;  the  r ight  to  handle  mat te r s  according  

to  one’s  own judgement  sha l l  no t  be  passed  on to  o the rs  

wi thout  the  author i ty  o f  l aws and  s ta tu tory  regu la t ions  o r  

wi thout  the  informed consent  of  the  sha reholde rs  a tgenera l  

meet ing;  

(4 )  to  t rea t  the  same c lasses  of  sha reholde rs  equal ly  and  to  t rea t  

d i f fe rent  c lasses  of  shareholders  fa i r ly ;  

(5 )  the  enter ing  in to  cont rac ts ,  dea l s  or  a r rangements  wi th  the  

Company  un less  i t  i s  s t ipu la ted  o therwise  in  the  Ar t i c les  o f  

Associa t ion  o r  wi thout  the  informed  approva l  by  the  

sha reholders  a tgenera l  mee t ing  sha l l  be  p rohibi ted;  

(6 )  the  use  of  the  Company’s  proper ty  to  seek  pe rsonal  in te res t s  

th rough  any  means  wi thout  the  informed consent  by  the  

sha reholders  a t  genera l  meet ing  sha l l  be  prohibi t ed ;  

(7 )  the  use  of  powers  of  of f ice  to  rece ive  br ibes  or  o the r  i l l i c i t  

in te res t s  and the  se izure  o f  the  Company’s  proper ty  th rough 

any  means ,  inc luding  (but  not  l imi ted  to)  oppor tuni t i e s  

which  a re  benef ic ia l  to  the  Company  sha l l  be  prohib i t ed ;  

(8 )  the  rece iv ing  o f  commiss ions  f rom Company  t ransac t ions  

wi thout  the  informed consent  of  the  sha reholde rs  a tgenera l  

meet ing  sha l l  be  prohibi ted ;  

(9 )  to  honour  the  Ar t ic les  o f  Assoc ia t ion ,  to  fa i thfu l ly  pe r form 

one’s  du t ie s  and to  sa feguard  the  Company’s  in te res t s ,  and  

Ar t i c le  116  of  Mandatory  

Provis ions  
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i t  sha l l  be  p rohibi ted  to  use  the  pos i t ion  and  powers  o f  

of f i ce  to  seek  personal  in te res t s ;  

(10)  without  the  informed consent  of  the  sha reholde rs  a tgenera l  

meet ing ,  i t  sha l l  be  prohib i ted  to  engage  in  any  ac t iv i t ie s  

which  a re  in  compet i t ion  wi th  the  Company ;  

(11)  i t  sha l l  be  prohib i ted  to  embezz le  company  funds  or  to  l end 

company  funds  to  o the rs ,  and  i t  sha l l  be  p rohibi ted  to  use  

company  funds  to  open bank accounts  in  one’s  own name or  

us ing  another ’ s  name or  to  use  company  asse t s  to  p rovide  

guarantees  fo r  debt s  o f  shareholde rs  o f  the  comapny  or  

o the r  persons;  

(12)  without  the  informed consent  of  the  sha reholde rs  a tgenera l  

meet ing ,  i t  sha l l  be  prohib i ted  to  d i sc lose  conf ident i a l  

in format ion  concern ing  the  Company which  became known 

in  the  course  of  ho ld ing  the  pos i t ion ;  un less  i t  i s  in  the  

Company’s  in te res t s ,  such  informat ion  sha l l  no t  be  used .  

However ,  such informat ion  may  be  d isc losed  to  the  cour t  o r  

o the r  competen t  government  au thor i t ie s  in  the  fo l lowing  

c i rcumstances :  

1 .  where  i t  i s  so requi red  in  the  law;  

2 .  where  the  pub l ic  in te res t  so  requi res ;  

3 .  where  the  in te res t s  of  such a  d i rec tor ,  superv i sor ,  

manager  o r  o the r  sen ior  management  themselves  so  

requ i re .  

   

Ar t i c le  127  A di rec tor ,  supervi sor ,  manager  and o the r  senior  management  sha l l  

no t  be  permi t ted  to  inc i te  the  fo l lowing persons  or  o rgan isa t ions  

(“ re la ted  par t i e s”)  to  do  th ings  which  the  d i rec tor ,  supervi sor ,  

manager  and o the r  senior  management  cannot  pe r form:  

(1 )  the  spouse  o r  under  age  ch i ld ren  of  the  d i rec tor ,  superv i sor ,  

manager  and o the r  senior  management ;  

(2 )  the  t rus tee  o f  tha t  d i rec tor ,  supervi sor ,  geneara l  manager  

and o the r  sen ior  management  o r  o f  those  persons  ment ioned 

in  i tem (1)  of  th i s  Ar t ic le ;  

(3 )  the  par tner (s )  o f  tha t  d i rec to r ,  superv i sor ,  manager  and 

o the r  senior  management  o r  of  those  ment ioned  in  i t em (1)  

o r  (2)  o f  th i s  Ar t ic le ;  

(4 )  the  Company,  where  i t  i s  in  rea l i ty  independent ly  cont ro l led  

by  tha t  d i rec tor ,  superv i sor ,  manager  and o the r  senior  

management  or ,  in  rea l i ty ,  jo in t ly  cont ro l l ed  by  tha t  

Ar t i c le  117  of  Mandatory  
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di rec tor ,  supervi sor ,  manager  and o the r  senior  management  

toge the r  wi th  those  ment ioned  in  i tems (1) ,  (2)  o r  (3 )  of  th i s  

Ar t i c le ,  o r  jo in t ly  cont ro l led  wi th  another  d i rec tor ,  

supervi sor ,  manager  and o the r  sen ior  management  of  the  

Company ;  

(5 )  the  d i rec tors ,  superv i sors ,  managers  and o ther  senior  

management  of  tha t  cont ro l led  company  as  ment ioned in  

i tem (4)  o f  th i s  Ar t ic le .  

   

Ar t i c le  128  The ob l iga t ions  assumed in  good fa i th  by  a  d i rec tor ,  supervisor ,  

manager  o r  o the r  sen ior  management   a re  no t  necessa r i ly  t e rmina ted  

a t  the  conclus ion  of  h i s /he r  post  and  the  obl iga t ions  o f  mainta in ing  

conf iden t ia l  in format ion  concern ing the  Company’s  business  sha l l  

r emain  va l id  a f t e r  the  conclus ion  of  h i s /her  post .  The  per iods  of  

va l id i ty  fo r  o the r  obl iga t ions  sha l l  be  de termined in  accordance  

wi th  the  pr inc ip le  o f  fa i rness  and  sha l l  depend on  the  leng th  of  t ime  

in te rvening  be tween the  occurrence  of  an  event  and  the  t ime  of  

vaca t ing  the  pos t  and  on  the  c i rcumstances  under  which  tha t  

d i rec tor ,  supervi sor ,  manager  and o the r  senior  management  ended 

h i s /he r  re la t ionship  wi th  the  Company .  

Ar t i c le  118  of  Mandatory  

Provis ions  

   

Ar t i c le  129  The respons ib i l i ty  borne  by  a  d i rec tor ,  supervi sor ,  manager  and 

o the r  sen ior  management  due  to  v io la t ion  of  a  spec i f ic  obl iga t ion  

may  be  re l ieved by  an  informed meet ing  o f  shareho lde rs  except  in  

those  c i rcumstances  s t ipu la ted  in  Ar t i c le  52  of  the  Ar t ic les  of  

Assoc ia t ion .  

Ar t i c le  119  of  Mandatory  

Provis ions  

   

Ar t i c le  130  When a  company  di rec tor ,  superv i sor ,  manager  o r  o ther  senior  

management  pe rsonnel  has  s igni f icant  d i rec t  or  ind i rec t  in te res t s  in  

a  cont rac t ,  dea l  o r  a r rangement  conc luded by  or  in tended to  be  

conduc ted  by  the  Company  (apar t  f rom engagement  con t rac t s  

concluded  be tween the  Company  and d i rec tor ,  supervi sor ,  manager  

o r  o the r  senior  management ) ,  r egardless  of  whether  the  mat ter  i s  

requ i red  to  be  approved by  the  board  of  d i rec tors  under  normal  

c i rcumstances ,  the  na ture  and  degree  o f  in te res t  sha l l  be  prompt ly  

d i sc losed to  the  board  of  d i rec tors .   

 

Unless  the  in te res ted  d i rec tor ,  supervi sor ,  manager  or  o the r  sen ior  

management  has  d i sc losed  h i s /he r  in te res t  to  the  board  of  d i rec tors  

according  to  provis ions  o f  the  p reced ing pa ragraph of  th i s  Ar t ic le ,  

Ar t i c le  120  of  Mandatory  
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and the  board  of  d i rec tors  has  approved the  mat te r  in  a  vo te  in  

which  tha t  d i rec tor ,  supervisor ,  manager  and  o the r  sen ior  

management  has  not  been inc luded,  the  Company  sha l l  have  the  

r igh t  to  cance l  tha t  cont rac t ,  dea l  o r  a r rangement .  However ,  

except ion  sha l l  be  made i f  the  o the r  pa r ty  i s  a  bona  f ide  pa r ty  which  

d id  not  know tha t  the  ac t ions  o f  the  d i rec tor ,  superv i sor ,  manager  

and o the r  senior  management   were  in  v io la t ion  of  h i s /he r  

ob l iga t ions .   

 

I f  a  par ty  re la ted  to  a  company  d i rec tor ,  supervisor ,  manager  and 

o the r  senior  management  has  an  in te res t  in  a  cont rac t ,  dea l  or  

a r rangement ,  tha t  d i rec to r ,  supervi sor ,  manager  and o ther  senior  

management  sha l l  a l so  be  regarded as  an  in te res ted  pa r ty .  

   

Ar t i c le  131  I f  a  d i rec tor ,  supervi sor ,  manager  or  o the r  sen ior  management   of  

the  Company has ,  be fore  the  Company  cons iders  for  the  f i r s t  t ime  to  

conclude  a  cont rac t ,  dea l  o r  a r rangement ,  not i f i ed  the  board  of  

d i rec tors  in  wr i t ing  dec la r ing  the  na ture  of  h i s /her  in te res t  in  tha t  

cont rac t ,  dea l  tha t  the  re levant  pe rsonne l  sha l l  be  regarded  as  

having  made  d i sc losure  as  s t ipu la ted  in  the  preceding  Ar t i c le  of  th i s  

Chapte r  of  those  mat te rs  in  the  not i f i ca t ion .  

Ar t i c le  121  of  Mandatory  

Provis ions  

   

Ar t i c le  132  The  Company  sha l l  not  be  permi t ted  to  pay ,  us ing  any  means ,  the  

t axes  o f  i t s  d i rec tors ,  supervi sors ,  managers  and o ther  senior  

management  .  

Ar t i c le  122  of  Mandatory  

Provis ions  

   

Ar t i c le  133  The  Company  sha l l  no t  be  pe rmi t ted  to ,  d i rec t ly  or  ind i rec t ly ,  

p rovide  loans  to  or  loan  guarantees  fo r  d i rec tors ,  supervi sors ,  

managers  and  o ther  sen ior  management  o f  the  Company  or  i t s  pa rent  

company  and the  Company  sha l l  a l so not  be  permi t ted  to  provide  

loans  to  o r  loan  guaran tees  fo r  pa r t i e s  re la ted  to  the  a fo resa id  

persons .  

 

The  prov is ions  of  the  p reced ing  paragraph sha l l  no t  apply  in  the  

fo l lowing c i rcumstances:  

(1 )  where  the  Company  provides  loans  to  i t s  subsid iar ies  o r  prov ides  

loan guaran tees  fo r  i t s  subs id ia r i es ;  

(2)  where  the  Company ,  in  accordance  wi th  the  engagement  

cont rac t  approved by  the  genera l  meet ing  of  sha reholders ,  

p rovides  a  company  di rec tor ,  supervisor ,  manager  and  o ther  

Ar t i c le  123  of  Mandatory  
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senior  management  wi th  loans ,  loan  guaran tees  or  o the r  funds  

fo r  payments  made  on beha l f  o f  the  Company  or  fo r  pay ments  

o r  expenses  incur red  in  the  pe r formance  of  the i r  dut ies ;  

(3 )  i f  the  scope  o f  the  Company’s  normal  course  o f  bus iness  

inc ludes  p rov i s ion  of  loans  and loan  guarantees ,  the  Company  

may  provide  loans  to  or  p rovide  loan guarantees  for  i t s  

d i rec tors ,  superv i sors ,  managers  and o the r  sen ior  management  

and to  the i r  re la ted  par t i es ;  however ,  the  condi t ions  for  the  

p rovi s ion  of  such loans  and loan guarantees  sha l l  be  normal  

commercia l  te rms.  

   

Ar t i c le  134  In  the  event  o f  the  Company  prov iding  a  loan  in  v io la t ion  of  the  

p rovis ions  of  the  preceding  Art ic le ,  rega rd less  of  the  condi t ions  of  

p rovi s ion  o f  tha t  loan ,  the  pa r ty  rece iv ing the  loan sha l l  make  

prompt  repayment .  

Ar t i c le  124  of  Mandatory  

Provis ions  

   

Ar t i c le  135  In  the  event  o f  the  Company  having p rovided a  loan  guaran tee  in  

v io la t ion  of  the  p rov is ions  of  paragraph 1  of  Ar t ic le  133 ,  the  

Company  sha l l  no t  be  forced to  implement  tha t  guarantee  except  in  

the  fo l lowing c i rcumstances :  

 

(1 )  when provid ing  a  loan  to  a  re la ted  pa r ty  o f  a  d i rec tor ,  

supervi sor ,  manager  and  o the r  sen ior  management  o f  the  

Company  or  i t s  paren t  company ,  the  loan provider  was  unaware  

of  the  fac t s ;  

 

(2)  the  col la te ra l  secur i ty  provided by  the  Company has  been lega l ly  

so ld  to  a  bona  f ide  purchase r .  

Ar t i c le  125  of  Mandatory  

Provis ions  

   

Ar t i c le  136  Guarantee  as  ment ioned  in  the  preceding a r t i c les  o f  th i s  Chapter  

sha l l  inc lude  an  ac t  whereby  the  guarantor  a ssumes  l iab i l i ty  or  

p rovides  proper ty  to  ensure  tha t  the  obl igor  pe r forms i t s  

ob l iga t ions .  

Ar t i c le  126  of  Mandatory  

Provis ions  

   

Ar t i c le  137  Where  a  company  d i rec tor ,  superv i sor ,  manager  o r  o the r  senior  

management   o f  the  Company  i s  found  to  have  v io la ted  obl iga t ions  

to  the  Company ,  apar t  f rom the  va r ious  r ight s  and remedia l  

measures  s t ipu la ted  in  laws  and s ta tu tory  regu la t ions ,  the  Company  

has  the  power  to  adopt  the  fo l lowing measures :  
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(1 )  to  reques t  tha t  the  d i rec tor ,  supervi sor ,  manager  and o the r  

senior  management  compensa te  fo r  losses  incur red  by  the  

Company  due  to  the i r  negl igence  in  the  pe r formance  of  the i r  

du t ie s ;  

(2 )  to  cance l  any  cont rac t  o r  dea l  conc luded be tween the  Company  

and tha t  d i rec tor ,  superv i sor ,  manager  and  o the r  sen ior  

management ,  and  to  cance l  any  cont rac t  or  dea l  concluded  

be tween the  Company  and  a  th i rd  pa r ty  ( i f  the  th i rd  pa r ty  knew 

or  should  have  known tha t  the  d i rec tor ,  supervisor ,  manager  

and o the r  sen ior  management  was  represent ing  the  Company  in  

v io la t ion  of  ob l iga t ions  to  the  Company) ;  

(3 )  to  reques t  tha t  the  d i rec tor ,  supervi sor ,  manager  and o the r  

senior  management  hand over  any  in te res t s  de r ived  in  

v io la t ion  of  h i s /he r  ob l iga t ions ;  

(4 )  to  recover  funds  inc luding  (but  no t  l imi ted  to )  commiss ions  

rece ived  by  tha t  d i rec tor ,  supervi sor ,  manager  and  o the r  senior  

management  which  should  have  been co l lec ted  or  co l lec table  

by  the  Company ;  

(5 )  to  reques t  tha t  the  d i rec tor ,  supervi sor ,  manager  and o the r  

senior  management  pe rsonne l  re tu rn  any  in te res t s  earned o r  

which  may  be  ea rned  f rom any  funds  which  should  be  handed  

over  to  the  Company .  

   

Ar t i c le  138  The Company  sha l l  en ter  in to  a  wr i t ten  cont rac t  on  remunera t ion  

mat te rs  wi th  the  d i rec tor  or  superv i sor  of  the  Company which  sha l l  

be  approved by  the  genera l  mee t ing  of  shareholde rs  in  advance .   The  

a foresa id  remunera t ion  mat te rs  sha l l  inc lude :  

 

(1 )  remunera t ion  of  d i rec tors ,  superv i sors  o r  senior  management   of  

the  Company;  

(2 )  remunera t ion  of  d i rec tors ,  superv isors  o r  senior  management  of  

subs id ia r ie s  of  the  Company ;  

(3 )  remunera t ion  of  the  provis ion  of  o ther  management  serv ices  

to  the  Company  and i t s  subs id ia r i e s ;  

(4)   compensa tory  pay ments  to  the  d i rec tors  o r  supervisors  in  case  

of  re t i rement  or  loss  o f  pos i t ion .  

 

Unless in accordance with the aforesaid contract, a director or supervisor shall not be 

permitted to initiate legal proceedings against the Company based on benefits 

receivable for the aforesaid matters. 
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Ar t i c le  139  A cont rac t  on  remunera t ion  mat te rs  conc luded  be tween  the  Company  

and a  d i rec tor  or  supervi sor  o f  the  Company  sha l l  s t ipula te  tha t  

upon the  Company  i s  be ing acqui red ,  the  d i rec tor  or  supervi sor  of  

the  Company  sha l l ,  under  condi t ions  o f  approval  gran ted  in  advance  

by  the  genera l  meet ing  of  sha reholders ,  be  en t i t led  to  ob ta in  

compensa t ion  or  o ther  payments  as  a  re sul t  o f  loss  of  pos t  o r  

re t i rement .   The  Company  i s  be ing  acqui red  as  re fe r red  to  in  the  

p receding  paragraph shal l  re fe r  to  any  of  the  fo l lowing ins tances :  

 

(1 )  a  purchase  of fe r  made  to  a l l  shareholde rs  by  any  par ty ;  

 

(2 )  a  purchase  o f fe r  made  by  any  par ty  in tending to  become a  

cont ro l l ing  sha reholde r .   The  def in i t ion  of  a  cont ro l l ing  

sha reholde r  sha l l  be  the  same as  tha t  de f ined  in  Ar t i c le  55  of  

the  Ar t ic les  of  Assoc ia t ion .  

 

I f  a  d i rec tor  or  superv i sor  i s  in  v io la t ion  of  the  p rovis ions  o f  th i s  

Ar t ic le ,  any  funds  rece ived by  the  d i rec tor  or  superv i sor  sha l l  be  

owned by  those  who accepted  such  of fe r  and  so ld  the i r  shares ,  

expenses  incur red  on  pro  ra ta  d i s t r ibu t ion  of  such  funds  sha l l  be  

borne  by  tha t  d i rec tor  o r  supervi sor  and expenses  sha l l  not  be  

deduc ted  f rom such funds .  

 
The  d i rec tors ,  superv i sors ,  managers ,  deputy   managers ,  f inanc ia l  
cont ro l le r s  and company  secre ta ry  of  the  Company  a re  not  a l lowed 
to  make  any  changes  wi thou t  approval  dur ing  the i r  t e rms  of  of f i ce  
requ i red  by  the  Ar t ic les  o f  Assoc ia t ion .   Should  the re  be  any  
changes ,  i t  i s  requi red  to  comply  wi th  the  s ta tu tory  procedures ,  
d i sc lose  to  the  soc ie ty  and f i le  to  the  China Securities Regulatory 
Commission. 

Ar t i c le  129  of  Mandatory  

Provis ions  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Article 5 of the Opinion 

Chapter 15 Financial and Accounting System and Distribution of Profits 

Art ic le  140  The Company  shal l  e s tabl i sh  a  f inancia l  and account ing  sys tem in  

accordance  wi th  the  law,  s ta tu tory  regula t ions  and  the  PRC 

account ing  s tandard  formula ted  by  the  S ta te  Counci l  f inanc ia l  

depar tment .  

 

The  management  o f  hold ing company i s  no t  a l lowed to  take  up the  

pos t s  o f  the  f inanc ia l  cont ro l le r  and sa les  and market ing  supervi sors  

of  the  Company .  

Ar t i c le  130  of  Mandatory  

Provis ions  
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Ar t i c le  141  The  Company  has  adopted  the  ca lendar  year  a s  i t s  accoun t ing  year ,  

i . e .  f rom January  1  to  December  31 .  

 

The Company  has  adopted  Renminmi  as  i t s  repor t ing  currency .   Al l  

accounts  a re  recorded in  Chinese .  

 

The  Company  sha l l  p roduce  f inanc ia l  r epor t s  a t  the  end  of  each 

f inancia l  year  which  sha l l  be  subjec t  to  audi t ing  and ve r i f i ca t ion  in  

accordance  wi th  the  l aw.  

Ar t i c le  131  of  Mandatory  

Provis ions  

   

Ar t i c le  142  The board  of  d i rec tors  of  the  Company  sha l l  p lace  before  the  

sha reholde rs  a t  eve ry  annual  genera l  meet ing  such  f inancia l  repor t  

a s  a re  requi red  by  any  laws ,  adminis t ra t ive  regu la t ions  or  d i rec t ive  

p romulga ted  by  competent  loca l  government  and cen t ra l  

governmenta l  au thor i t i es  to  be prepared  by  the  Company .  

Ar t i c le  132  of  Mandatory  

Provis ions  

   

Ar t i c le  143  The  Company  sha l l  make  i t s  f inanc ia l  repor t  ava i lab le  for  

inspec t ion  by  the  shareholde rs  of  the  Company  twenty  (20)  days  

be fore  the  convening of  i t s  annual  genera l  meet ing .   Every  

sha reholde r  o f  the  Company  shal l  have  the  r igh t  to  ob ta in  the  

f inancia l  repor t s  a s  ment ioned  in  th i s  Chapte r .  
 
 

 The Company shall send copies of the said reports (together with the board meeting 

reports) to each holder of overseas-listed foreign shares in the manner as provided in 

these Articles of Association of the Company (including use of electronic means) at 

least 21 days prior to the convening of the annual shareholders’  general meeting. If  

the said report is sent by postage-prepaid mail, the recipient’s address shall be the 

address as shown in the register of shareholders of the Company. 

Art ic le  133  of  Mandatory  

Provis ions/  

Supplementary  amendment  

advice  

 

 

Sec t ion  5  o f  Appendix  3  o f

《  the  Li s t ing  Rules  of  

Growth  Enterpr i se  Marke t  

o f  Hong  Kong》  

   

Ar t i c le  144  Financ ia l  s ta tements  of  the  Company  sha l l  be  prepared  in  

accordance  wi th  the  PRC account ing  s t andard  and  re levant  

regu la t ions  and,  in  addi t ion ,  sha l l  a l so  be  prepared  in  accordance  

wi th  the  in te rna t iona l  account ing s t andard  or  the  account ing  

s t andard  of  the  count ry  or  reg ion where  the  Company  i s  l i s ted .   I f  

the re  a re  s ign i f ican t  d i screpancies  be tween  the  f inanc ia l  s ta tement s  

p repared  accord ing to  two d i f fe rent  account ing  codes ,  such 

d i sc repancies  sha l l  be  c lear ly  indica ted  in  the  notes  a t tached to  the  

f inancia l  s t a tements .   When d i s t r ibu t ing  prof i t s  a f te r  t ax  in  a  

f inancia l  yea r ,  the  le sser  amount  o f  p rof i t s  a f t e r  t ax  in  the  two 
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f inancia l  s t a tements  sha l l  be  used as  the  s tandard  amount .  

   

Ar t i c le  145  When the  Company  announce  or  d i sc lose  in te r im resu l t  o r  f inanc ia l  

in format ion ,  i t  sha l l  be  prepared  in  accordance  wi th  the  PRC 

account ing  s t andard  and  re levant  regu la t ions  and,  s imul taneous ly ,  

sha l l  a l so  be  prepared  in  accordance  wi th  the  in te rna t ional  

account ing  s t andard  or  the  account ing  s t andard  of  the  count ry  or  

reg ion  where  the  Company  i s  l i s t ed .  

Ar t i c le  135  of  Mandatory  

Provis ions  

   

Ar t i c le  146  The  Company  sha l l  publ i sh  i t s  f inanc ia l  repor t s  four  t imes  in  every  

f inancia l  year ,  i . e .  a  quar te r ly  or  in te r im repor t  sha l l  be  publ i shed  

wi th in  for ty  - f ive  (45)  days  of  the  end of  th ree  (3) ,  s ix  (6 )  and n ine  

(9)  months  of  tha t  f inanc ia l  year  and  an  annual  f inanc ia l  repor t  

sha l l  be  publ i shed  wi th in  n ine ty  (90)  days  a f te r  the  end of  the  

f inancia l  year .  

Sec t ions  18 .03,  18 .53 and  

18.66 of  《 the  Li s t ing  

Rules  of  Growth  

Ente rpr i se  Marke t  o f  Hong 

Kong》  

   

Ar t i c le  147  The Company  sha l l  no t  be  pe rmi t ted  to  es tab l i sh  account  books  

o ther  than  s ta tu tory  account  books .  

Ar t i c le  137  of  Mandatory  

Provis ions  

   

Ar t i c le  148  The capi t a l  re serve  fund  sha l l  inc lude  the  fo l lowing  i tems:  

(1 )  p remiums ga ined  on shares  i s sued for  more  than  the i r  nomina l  

va lue ;  

(2 )  o the r  revenue  to  be  charged to  the  cap i ta l  re serve  fund  as  

s t ipula ted  by  the  S ta te  Counci l  f inanc ia l  depar tment .  

Ar t i c le  138  of  Mandatory  

Provis ions  

   

Ar t i c le  149  Any amount paid up in advance of calls on any share may carry interest but shall not 

entitle the holder of the share to participate in respect thereof in a dividend subsequently 

declared. 

 

 

Where power is taken to forfeit unclaimed dividends, that power shall not be exercised 

until the expiration of the period applicable to the relevant laws and/or regulations and/or 

relevant rules. 

Sec t ions  3 .1  and  3 .2  of  

Appendix  3  o f  《 the  

L i s t ing  Rules  o f  Growth 

Ente rpr i se  Marke t  o f  Hong 

Kong》  

   

Ar t i c le  150  The Company  may  use  the  fo l lowing for  d i s t r ibu t ion  of  d iv idends :  

(1 )  cash ;  

(2 )  sha re  cer t i f ica tes .  

Ar t i c le  139  of  Mandatory  

Provis ions  

   

Ar t i c le  151  The cash  d iv idends  and o the r  pay ments  pa id  by  the  Company  to  i t s  

domest ic  shareholders  sha l l  be  pa id  in  Renminbi .   The  cash  
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dividends  and  o ther  payments  pa id  by  the  Company  to  i t s  overseas  

l i s ted  fore igninvested  sha reholders  sha l l  be  s ta ted  and  dec lared  in  

Renminbi  and  sha l l  be  made  in  accordance  wi th  the  requi rements  of  

re levant  fore ign  exchange  measures  o f  the  Sta te .  

   

Ar t i c le  152  Unless  o the rwise  requi red  by  re levan t  laws  and admin i s t ra t ive  

regu la t ions ,  the  exchange ra te  o f  cash  d iv idend and  o the r  payments  

pa id  in  Hong Kong dol l a rs  sha l l  be  ca lcula ted  a t  the  average  median  

of  the  re levant  fo re ign  exchange  ra te  publ i shed  by  the  People ' s  

Bank of  China  one  ca lendar  week be fore  the  da te  of  dec la ra t ion .  

 

   

Ar t i c le  153  Unless  o the rwise  reso lved  a t  the  genera l  mee t ings ,  such meet ings  

may  au thor i se  the  d i rec tors  fo r  appropr ia t ion  of  in te r im or  spec ia l  

d iv idend.  

 

   

Ar t i c le  154  For  the  d i s t r ibu t ion  of  d iv idend by  the  Company  to  i t s  shareholders ,  

the  Company  sha l l  make deduct ion  and advance  pay ment  for  the  

taxab le  income of  shareholde rs '  d iv idend based  on the  appropr ia ted  

amount  in  accordance  wi th  the  requi rement  of  the  PRC tax  l aws .  

 

   

Ar t i c le  155  The Company  sha l l  commiss ion  a  col lec t ing  agent  for  holde rs  of  

fo re ign  inves ted  shares  l i s ted  overseas .   A co l lec t ing  agent  sha l l  

co l lec t  d iv idends  on  Fore ign  Inves ted  Shares  and  o the r  payable  

i tems f rom the  Company  on beha l f  o f  re levant  shareholders .  

 

A col lec t ing  agent  commiss ioned  by  the  Company  sha l l  mee t  the  

requi rements  of  the  law in  the  p lace  where  the  Company  i s  l i s ted  or  

re levant  regula t ions  of  the  s tock  exchange .  

 

A provision to the effect that for its shareholders of overseas listed foreign invested 

shares listing in Hong Kong, the issuer shall appoint as a collecting agentr which is 

registered as a trust company under the Trustee Ordinance of Hong Kong. 

Art ic le  140  of  Mandatory  

Provis ions/  

Supplementary  amendment  

advice  

 

 

 

 

 

Sec t ion  1(c )  o f  Appendix  

11C of  《 the  Li s t ing  Rules  

o f  Growth Ente rpr i se  

Marke t  o f  Hong Kong》  

Chapter 16 Appointment of an Accounting Firm 

Art ic le  156  The Company  sha l l  appoint  a  S ta te  qual i f i ed  independent  

account ing  f i rm to  audi t  the  Company’s  annua l  f inancia l  r epor t s  and 

to  examine  and ve r i fy  o the r  f inancia l  repor t s .  

Ar t i c le  141  of  Mandatory  

Provis ions  
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The  Company’s  f i r s t  account ing  f i rm may  be  appoin ted  by  the  

founding  mee t ing  be fore  the  f i r s t  genera l  mee t ing  of  shareholders .   

The  te rm of  appoin tment  of  the  f i r s t  account ing  f i rm sha l l  be  

t e rminated  a t  the  conc lus ion  of  the  f i r s t  genera l  mee t ing .  

 

Where  the  founding  meet ing  does  not  exe rc i se  the  powers  of  of f ice  

s t ipula ted  in  the  p receding  paragraph,  the  board  of  d i rec tors  sha l l  

exerc i se  the  sa id  powers  o f  o f f ice .  

   

Ar t i c le  157  The te rm of  appoin tment  of  account ing  f i rm sha l l  commence  f rom 

the  da te  of  conclus ion  of  the  cur rent  genera l  mee t ing  and end a t  the  

da te  o f  conclus ion  of  the  subsequent  genera l  mee t ing .  

Ar t i c le  142  of  Mandatory  

Provis ions  

   

Ar t i c le  158  An account ing  f i rm appointed  by  the  Company  shal l  have  the  

fo l lowing r igh t s :  

 

(1 )  to  consu l t ,  a t  any  t ime ,  the  Company’s  account ing  books ,  

records  or  vouchers ,  and  sha l l  have  the  r ight  to  request  

d i rec tors ,  manager ,  o r  o the r  senior  management  o f  the  Company  

to  provide  re levant  da ta  and explana t ions ;  

(2 )  to  request  the  Company to  adopt  a l l  reasonable  measures  to  

ob ta in  f rom i t s  subs id ia r ies  data  and  explana t ions  which  the  

account ing  f i rm requ i res  fo r  the  per formance  of  i t s  du t ie s ;  

(3 )  to  a t tend  genera l  meet ing  and  to  obta in  informat ion  which  i s  

ava i lab le  to  any  shareholde r  who has  the  r ight  to  rece ive  not i ce  

o f  a  meet ing  or  on  o the r  ma t ter s  re la ted  to  the  mee t ing ,  and to  

speak  a t  any  genera l  meet ing  about  mat te r s  re la ted  to  i t s  

func t ions  as  account ing  f i rm to  the  Company .  

Ar t i c le  143  of  Mandatory  

Provis ions  

   

Ar t i c le  159  I f  the  posi t ion  of  the  account ing  f i rm fa l l s  vacant ,  the  board  of  

d i rec tors  may ,  before  convening a  genera l  meet ing ,  appoint  an  

account ing  f i rm to  f i l l  the  vacancy .   However ,  i f ,  dur ing  the  pe r iod  

of  the  vacancy ,  the  Company  has  o the r  appoin ted  account ing  f i rms,  

those  f i rms  may  cont inue  to  handle  mat te rs .  

Ar t i c le  144  of  Mandatory  

Provis ions  

   

Ar t i c le  160  Regard less  of  what  i s  s t ipu la ted  in  a  cont rac t  conc luded  be tween an  

account ing  f i rm and  the  Company ,  the  genera l  meet ing  may ,  be fore  

the  dura t ion  of  appointment  o f  any  account ing  f i rm expi res ,  dec ide  

to  d i smiss  tha t  f i rm through the  adopt ion  o f  an  o rdinary  resolu t ion .   

Ar t i c le  145  of  Mandatory  

Provis ions  
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I f  such an  account ing  f i rm has  the  r ight  to  c la im compensa t ion  f rom 

the  Company for  reason  of  such d i smissa l ,  tha t  r igh t  sha l l  no t  be  

a f fec ted .  

   

Ar t i c le  161  The  remunera t ion  of  an  account ing  f i rm or  methods  for  de te rmining  

remunera t ion  sha l l  be  dec ided  a t  a  genera l  mee t ing .   The  

remunera t ion  of  an  account ing  f i rm appoin ted  by  the  board  of  

d i rec tors  sha l l  be  de termined by  the  board  of  d i rec tors .  

Ar t i c le  146  of  Mandatory  

Provis ions  

   

Ar t i c le  162  Decis ions  on  mat te r  re la t ing  to  the  appointment ,  removal ,  o r  non-

reappoin tment  of  an  account ing  f i rm sha l l  be  t aken  a t  genera l  

meet ing  and such dec i s ions  sha l l  be  repor ted  to  the  Secur i t i e s  

Commit tee  of  the  S ta te  Counc i l  for  the  record .  

 

Where a resolution at a general meeting of shareholders is passed to appoint an 

accounting firm other than an incumbent one so as to fill a casual vacancy in the office 

of accounting firm, to reappoint  a retiring accounting firm who is appointed by the 

board of directors to fill a casual vacancy, or to remove an accounting firm before the 

expiration of his term of office, the following provisions shall apply: 

 

(1) A copy of the proposal shall be sent before notice of meeting is given to the 

shareholders to the person proposed to be appointed or the accounting firm 

proposing to leave his post or the accounting firm who has left his post (leaving 

includes leaving by removal, resignation and retirement). 

(2) If the accounting firm leaving his post makes representations in writing and 

requests their notification to the shareholders, the Company shall (unless the 

representations are received too late): 

1. in any notice of the resolution given to shareholders, state the fact of the 

representations having been made; and 

2. send a copy of the representations as attachment to the notice to the 

shareholders according to the delivery methos required in the Articles of 

Association. 

(3) If the accounting firm’s representations do not send under to the requirement 

mentioned in (2) above the accounting firm may request the representations be 

read out at the meeting and appeal on it. 

(4) An accounting firm who is leaving his post shall be entitled to attend the 

following meeting: 

1. the general meeting of shareholders at which his term of office would 

otherwise have expired; 

2. any general meeting of shareholders at which it is proposed to fill the 

Ar t i c le  147  of  Mandatory  

Provis ions/  Supplementa ry  

amendment  advice  
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vacancy caused by his removal; and 

3. any general meeting of shareholders convened on his resignation. 

 

An accounting firm who is leaving his post shall be entitled to receive all notices of, 

and other communications relating to, any such meeting, and to be heard at any such 

meeting which he attends on any part of the business of the meeting which concerns 

him as former accounting firm of the Company. 

   

Ar t i c le  163  The Company  sha l l  advi se  the  account ing  f i rm in  advance  i f  i t  i s  to  

be  d i smissed  or  not  to  be  reappoin ted .   The  account ing  f i rm shal l  

have  the  r ight  to  make  a  s ta tement  in  respec t  of  i t s  d i smissa l  or  

non-reappointment  a t  the  genera l  mee t ing .   I f  an  account ing  f i rm 

res igns ,  i t  sha l l  expla in  to  the  genera l  mee t ing  whether  o r  not  the  

Company  has  been involved in  any  improper  dea l ings .  

 

Where  an  account ing  f i rm res igns  f rom i t s  of f i ce ,  i t  may  depos i t  a  

no t ice  of  re s igna t ion  to  the  Company’s  res idence .   The  not ice  sha l l  

become e f fec t ive  on  the  da te  of  such depos i t  o r  on  such la te r  da te  

a s  may  be  s t ipula ted  in  the  no t ice .  The  not ice  sha l l  inc lude  the  

fo l lowing:  

1 .  a  s t a tement  to  the  e f fec t  tha t     there  a re  no  c i rcumstances  

connected  wi th  i t s  not i ce  of  re s ignat ion  which  i t  cons ide rs  

should  be  brought  to  the  no t ice  of  the  shareholders  o r  c red i tors  

of  the  Company ;  or  

2 .  a  s ta tement  of  any  such c i rcumstances .  

 

Where  a  not ice  i s  depos i t ed  under  the  preceding  a r t ic l e ,  the  

Company  sha l l  wi th in  14  days  send  a  copy  of  the  not ice  to  the  

re levant  governing  au thor i ty .   I f  the  not i ce  conta ins  a  s t a tement  

under  the  2  of  the  preceding  a r t ic l e ,  a  copy  of  such  s t a tement  sha l l  

be  p laced  a t  the  Company for  shareholders ’  inspec t ion .   The  

Company  shal l  a l so  send a  copy  of  such s ta tement  by  prepa id  mai l  

to  every  ho lder  o f  overseas  l i s ted  Fore ign Invested  Shares  a t  the  

address  recorded in  the  reg i s te r  of  shareholders .  

 

Where  the  account ing  f i rm’s  not i ce  of  re s igna t ion  conta ins  a  

s t a tement  of  any  c i rcumstances  which  should  be  brought  to  not ice ,  

the  account ing  f i rm may  requi re  the  board  to  convene  an  

ext raordinary  genera l  meet ing  o f  shareho lders  fo r  the  purpose  of  

g iv ing  an  exp lanat ion  of  the  c i rcumstances  in  re la t ion  to  i t s  

Ar t i c le  148  of  Mandatory  

Provis ions/  Supplementa ry  

amendment  advice  
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res igna t ion .  

   

Ar t i c le  164  Where a resolution at a general meeting of shareholders is passed to appoint a auditor 

other than an incumbent one so as to fill a casual vacancy in the office of auditor, to 

reappoint a retiring auditor who is appointed by the board of directors to fill a casual 

vacancy, or to remove an auditor before the expiration of his term of office, the 

following provisions shall apply: 

 

(1) A copy of the proposal shall be sent before notice of meeting is given to the 

shareholders to the person proposed to be appointed or the auditor proposing to 

leave his post or the auditor who has left his post in a relevant financial year 

(leaving includes leaving by removal, resignation and retirement). 

 

(2) If the auditor leaving his post makes representations in writing and requests their 

notification to the shareholders, the Company shall (unless the representations are 

received too late): 

1. in any notice of the resolution given to shareholders, state the fact of the 

representations having been made; and 

2. send a copy of the representations to every shareholder entitled to notice of 

general meetings. 

 

(3) If the auditor’s representations do not send according to the tems mentioned in (2) 

above the auditor may  request the representations be read out at the meeting and 

appeal on it. 

 

(4) An auditor who is leaving his post shall be entitled the following general meeting of 

shareholders: 

1. at which his term of office would otherwise have expired; 

2. at which it is proposed to fill the vacancy caused by his removal; and 

3. at which a convened on his resignation. 

 

An auditor who is leaving his post shall be entitled to receive all notices of, and other 

communications relating to, any such meeting, and to be heard at any such meeting 

which he attends on any part of the business of the meeting which concerns him as 

former auditor of the Company. 

 

 

 

 

 

 

Sec t ion  1(e) ( i )  o f  

Appendix  11C of  《 the  

L i s t ing  Rules  o f  Growth 

Ente rpr i se  Marke t  o f  Hong 

Kong》  

   

Ar t i c le  165  
An auditor may resign his office by depositing a written notice to the registered office 

of the Company.  The notice shall including either one of the following statement: 
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(1) a statement to the effect that there are no circumstances connected with his 

resignation which he considers should be brought to the notice of the shareholders 

or creditors of the Company; or 

(2) a statement of any such circumstances. 

 

The notice shall be effective on the date that it is deposited to the registered office of 

the Company or on such later date as may be specified therein. 

Sec t ion  1(e) ( i i )  o f  

Appendix  11C of  《 the  

L i s t ing  Rules  of  Growth 

Ente rpr i se  Marke t  o f  Hong  

Kong》  

 

 
  

Ar t i c le  166  
Where a notice is deposited under article 165, the Company shall within 14 days send a 

copy of the notice to the competent authority.  If the notice contained a statement under 

number (2) of article 165, a copy of the notice shall also be sent to every shareholders 

that is entitled to obtain a copy of the Company’s financial statements. 

Sec t ion  1(e) ( i i i )  o f  

Appendix  11C of 《  the  

L i s t ing  Rules  of  Growth 

Ente rpr i se  Marke t  o f  Hong  

Kong》  

 
  

Ar t i c le  167  
Where the auditor’s notice of resignation contains a statement under number (2) of 

article 165, he may request the board to convene an extraordinary general meeting of 

shareholders for the purpose of receiving an explanation of the circumstances in 

relation to his resignation. 

Sec t ion  1(e) ( iv)  of  

Appendix  11C of 《  the  

L i s t ing  Rules  of  Growth 

Ente rpr i se  Marke t  o f  Hong  

Kong》  

 

Chapter 17 Insurance 

Art ic le  168  The Company shall purchase insurance from the People’s Insurance Company of 

China or any insurance companies registered in the PRC and are legally eligible for 

engaging in insurance business with PRC companies. 

 

The  c lass ,  premiums,  and  o the r  insurance  te rms and dura t ion  of  

insurance  a re  de te rmined by  the  board  of  d i rec tors  wi th  re fe rence  to  

the  p rac t ices  o f  s imi la r  indus t ry  p rac t i t ioners  in  o the r  count r ie s  and  

prac t ices  and  lega l  requi rements  in  the  PRC.  
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Chapter 18 Labour Management 

Art ic le  169  The Company  sha l l  fo rmula te  the  sys tems of  l abour  management ,  

pe rsonne l  management ,  wages  and  benef i t s  and  soc ia l  insurance  in  

accordance  wi th  the  PRC laws and  leg is la t ions .   

 

   

Ar t i c le  170  The  Company  sha l l  adopt  an  appointment  sys tem for  management  

s t a f f  and  a  cont rac t  sys tem for  genera l  s t a f f .   The  Company i s  

a l lowed to  de termine  i t s  s ta f f  a l loca t ion  and  i s  en t i t led  for  

employment  and l ay -of f  management  and genera l  s ta f f  in  

accordance  wi th  the  leg i s l a t ions  and  requi rements  s t ipu la ted  in  

cont rac t .   

 

   

Ar t i c le  171  The  Company  i s  a l lowed to  de termine  the  sa la r ies  and  benef i t s  of  

the  manager ia l  and  genera l  s ta f f  o f  eve ry  level  in  conside ra t ion  of  

i t s  own economic  in te res t s  and  in  accordance  wi th  the  re levant  

requ i rements  of  leg i s la t ions .  

 

   

Ar t i c le  172  The  Company  sha l l  a r range  the  medica l ,  re t i rement  and  

unemploy ment  insurances  for  the  manager ia l  and  genera l  s ta f f  in  

accordance  wi th  the  leg is l a t ions  of  the  PRC government  and  loca l  

government ,  and  sha l l  execute  the  l aws,  l eg i s la t ions  and  re levant  

requ i rements  o f  l abour  insurance  and labour  p ro tec t ion  in  re la t ion  

to  re t i rement  and unemployment .  

 

 

Chapter 19 Labour Union 

Art ic le  173  Pursuant  to  Labour  Union Law of  the  People ’s  Republ ic  of  China ,  

the  employees  of  the  Company  sha l l  have  the  r ight  to  organize  

l abour  union  and conduct  labour  un ion  ac t iv i t ie s .   Labour  un ion  

ac t iv i t ie s  sha l l  be  conduc ted  bes ide  normal  business  hours  unless  

o the rwise  requ i red  by  the  board  of  d i rec tors .  

 

Every  month ,  the  Company  sha l l  appropr ia te  an  amount  equiva lent  

to  2% of  the  aggrega te  l abour  sa la ry  as  the  l abour  un ion foundat ion  

each  month .   Such amount  sha l l  be  used in  accordance  wi th  the  

"Adminis t ra t ion  Measures  o f  Labour  Union Founda t ion"  s t ipula ted  

 



 

64 

 

by  Al l -China  Federa t ion  of  Trade  Unions .  

Chapter 20 Company Merger and Demerger 

Art ic le  174  In  the  case  of  Company  merger  o r  demerger ,  a  merger  or  demerger  

p lan  sha l l  be  d raf ted  by  the  board  of  d i rec tors  and  a f t e r  the  p lan  i s  

adopted  accord ing to  the  procedures  s t ipula ted  in  the  Ar t ic les  of  

Associa t ion ,  the  re levan t  p rocedures  fo r  examina t ion  and approval  

sha l l  then  be  ca r r ied  out  in  accordance  wi th  the  l aw.   I f  a  

shareholde r  ob jec t s  to  a  merger  o r  demerger  p lan ,  tha t  shareholder  

sha l l  have  the  r igh t  to  request  the  Company or  those  shareholde rs  

who approve  the  merger  or  demerger  p lan  to  purchase  h i s /he r  sha res  

a t  a  fa i r  pr ice .   The  content  of  a  re so lu t ion  on  Company merger  or  

demerger  sha l l  be  made  in to  a  spec ia l  document  to  be  ava i l ab le  for  

inspec t ion  by  sha reholders .  

 

For  ho lders  o f  Fore ign  Inves ted  Shares  of  the  Company l i s t ed  in  

Hong Kong,  the  a foresa id  document  sha l l  be  de l ivered  by  post .  

Ar t i c le  149  of  Mandatory  

Provis ions  

   

Ar t i c le  175  Merger of the Company may adopt two forms of either absorption or consolidation.  
 
 
 
 
In a merger, parties to the merger shall enter into a merger agreement and formulate the 
balance sheets and list of inventory. The Company shall, within 10 days from the date of 
the agreement, inform creditors of the merger, and shall, within 30 days of the 
agreement, publish announcement of the merger on newspapers.After the merger, the 
credits and debts of each party of the merger will be borne by the Company that continue 
to exist upon the merger or by the newly established company from the merger. 

 

Ar t i c le  150  of  Mandatory  

Provis ions  

Sec t ion  7(1)  o f  Appendix  3  

o f  《 the  L i s t ing  Rules  of  

Growth  Enterpr i se  Marke t  

o f  Hong  Kong》  

   

Ar t i c le  176  Where the Company demerges, its assets shall be apportioned in an appropriate manner.
 
Parties to the demerger shall execute an agreement for the demerger and balance sheets 
and assets inventories shall be formulated. The Company shall within 10 days after the 
passing of the resolution for demerger notify the creditors and shall publish the 
announcement within 30 days on newspapers. 
 

Liabilities of the Company before demerger shall be borne by the companies after 

demerger according to the agreement entered. 

Ar t i c le  151  of  Mandatory  

Provis ions  

 

 

Sec t ion  7(1)  o f  Appendix  3  

o f  《 the  L i s t ing  Rules  of  

Growth  Enterpr i se  Marke t  

o f  Hong  Kong》  

   

Ar t i c le  177  Where  regi s te red  i tems a re  changed as  a  re sul t  o f  a  company  merger  

o r  demerger ,  app l ica t ion  sha l l  be  made  to  the  Company  reg is t ra t ion  

author i ty  or  reg i s te r  the  amendment  in  accordance  wi th  the  l aw.   

Ar t i c le  152  of  Mandatory  

Provis ions  
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Where  the  Company  i s  d i sso lved,  appl i ca t ion  sha l l  be  made  to  

reg i s te r  the  cance l la t ion  in  accordance  wi th  the  law;  where  a  

company  i s  newly  es tab l i shed ,  appl ica t ion  sha l l  be  made  to  reg is te r  

the  es tabl i shment .  

 

Chapter 21 Company Dissolution and Liquidation 

Art ic le  178  The  Company  sha l l  t e rmina te  i t s  opera t ions  and  enter  in to  

l iquida t ion  in  accordance  wi th  the  l aw,  regula t ions ,  ru les  and 

methods  in  any  of  the  fo l lowing c i rcumstances :  

(1 )   a  genera l  mee t ing  of  shareholders  re solves  tha t  the re  sha l l  be  

a  d i sso lu t ion;  

(2 )  d i ssolu t ion  becomes necessa ry  because  of  company  merger  or  

demerger ;  

(3 )  the  Company  i s  dec la red  bankrupt  in  accordance  wi th  the  law 

due  to  inabi l i ty  to  d i scharge  i t s  debt s ;  

(4)  the  Company has  been ordered  to  c lose  down in  accordance  

wi th  the  l aw as  a  re su l t  o f  v io la t ions  of  the  law and s ta tu tory  

regu la t ions .  

Ar t i c le  153  of  Mandatory  

Provis ions  

   

Ar t i c le  179  In  the  case  of  the  Company  be ing  d i sso lved  in  accordance  wi th  the  

p rovi s ions  o f  i t ems  (1 )  of  the  preceding  Art ic le ,  the  Company  sha l l ,  

wi th in  15  days ,  e s tab l i sh  a  l iqu ida t ion  commit tee ,  the  members  of  

which  sha l l  be  de te rmined  by  the  genera l  mee t ing  of  sha reholders  

th rough an  ord inary  resolu t ion .  

 

In  the  cas t  of  the  Company  be ing  d i sso lved  in  accordance  wi th  the  

p rovis ions  o f  i t em (3)  o f  the  preceding Art ic le ,  the  People ’s  Cour t  

sha l l ,  in  accordance  wi th  laws  and  s ta tu tory  regu la t ions ,  organize  

sha reholde rs ,  re levant  author i t ie s  and  re levant  profess iona l s  to  fo rm 

a  l iqu ida t ion  commi t tee  to  conduct  the  l iqu ida t ion .  

 

In  the  case  of  the  Company  be ing  d i sso lved  in  accordance  wi th  the  

provi s ions  of  i tem (4)  of  the  preceding  Ar t i c le ,  the  competent  

author i ty  sha l l  o rganize  shareholders ,  r e levant  author i t i e s  and 

re levant  profess iona l s  to  fo rm a  l iqu ida t ion  commi t tee  to  conduct  

the  l iquida t ion .  

Ar t i c le  154  of  Mandatory  

Provis ions  
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Art ic le  180  In  the  case  o f  the  board  of  d i rec tors  dec id ing  tha t  the  Company  

should  ente r  in to  l iquida t ion  (except  i f  the  Company  i s  dec la red  

bankrup t  and enter s  in to  l iquida t ion) ,  the  board  of  d i rec tors  sha l l ,  

in  the  not ice  for  a  genera l  meet ing  of  sha reholde rs  convened for  

th i s  reason ,  dec la re  tha t  the  board  of  d i rec tors  has  a l ready  fu l ly  

invest iga ted  the  posi t ion  o f  the  Company  and  cons iders  tha t  the  

Company  can  fu l ly  repay  i t s  debts  wi th in  12  months  a f te r  

commencement  of  the  l iquida t ion .  

 

Fo l lowing a  resolu t ion  on  l iquida t ion  passed  by  a  genera l  meet ing  

of  sha reholde rs ,  the  powers  of  o f f ice  o f  the  board  of  d i rec tors  sha l l  

immedia te ly  be  t e rmina ted .  

 

The  l iqu ida t ion  commi t tee  sha l l  adhere  to  the  ins t ruc t ions  g iven  by  

the   shareholde rs  a t  genera l  meet ing  and  sha l l  repor t  to  the   

sha reholde rs  a t  genera l  meet ing  on  the  income and expendi ture  of  

the  l iqu ida t ion  commit tee ,  the  bus iness  opera t ions  of  the  Company  

and progress  of  the  l iquida t ion  of  the  Company  a t  l eas t  once  a  year .   

The  l iquida t ion  commi t tee  sha l l  submi t  a  f ina l  repor t  to  the   

sha reholde rs  a t  genera l  meet ing  a t  the  conclus ion  of  l iqu ida t ion  

proceedings .  

Ar t i c le  155  of  Mandatory  

Provis ions  

   

Ar t i c le  181  The liquidation team shall notify the creditors within 10 days of its establishment, and 
shall publish announcement of the division on newspapers within 60 days of its 
establishment. The liquidation team shall register the debts. 

Ar t i c le  156  of  Mandatory  

Provis ions/  Sec t ion  7(1)  of  

Appendix  3  o f  《 the  

L i s t ing  Rules  o f  Growth 

Ente rpr i se  Marke t  o f  Hong 

Kong》  

   

Ar t i c le  182  The l iquida t ion  commit tee  sha l l  exe rc i se  the  fo l lowing powers  of  

o f f i ce  dur ing  the  per iod  of  l iquida t ion :  

 

(1 )  perform a  s tocktake  of  the  Company’s  proper ty  and  

formula te  a  ba lance  shee t  and proper ty  inventory ;  

(2 )  not i fy  credi to rs  and make publ ic  announcement  o f  the  

l iquida t ion ;  

(3)  handle  and  f ina l i se  mat te rs  in  re la t ion  to  the  unf in i shed  

bus iness  a f fa i r s  of  the  Company;  

(4 )  pay  overdue  taxes ;  

(5)  c lea r  debt s  rece ivable  and  payable ;  

Ar t i c le  157  of  Mandatory  

Provis ions  
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(6 )  d i spose  o f  the  remaining  asse t s  a f t e r  a l l  debt s  have  been pa id ;  

pa r t i c ipa te  in  c iv i l  p roceedings  on  beha l f  of  the  Company .  

   

Ar t i c le  183  A l iqu ida t ion  p lan  sha l l  be  formula ted  by  the  l iqu ida t ion  commi t tee  

a f te r  the  s tocktake   of  the  Company  proper ty  has  been pe r formed 

and the  ba lance  shee t  and  p roper ty  inventory  have  been compi led ,  

and  th i s  sha l l  be  submi t ted  to  the  sha reholders  a t  genera l  meet ing   

or  to  re levant  au thor i t ie s  in  charge  fo r  conf i rmat ion .  

 

Af te r  the  l iqu ida t ion  expenses  have  been  se t t led ,  the  p roper ty  of  the  

Company  sha l l  be  used to  se t t le  c la ims  in  the  fo l lowing order :  ( i )  

s t a f f  wages  and l abour  insurance  expendi tu re  of  the  Company ;  ( i i )  

t ax  payables ;  ( i i i )  bank loans ,  corpora te  bonds  and o the r  l i ab i l i t i es  

of  the  Company .  

 

The  asse t s  remaining  af te r  the  Company  has  se t t l ed  i t s  debt s  

pursuant  to  the  preceding  pa ragraph sha l l  be  d is t r ibuted  to  the  

va r ious  sha reholders  accord ing  to  the  c lasses  and  percentages  of  

sha res  he ld .  

 

Dur ing the  per iod  of  l iquida t ion ,  the  Company sha l l  no t  be  

pe rmi t ted  to  embark  on  new opera t ing  ac t iv i t ie s .  

Ar t i c le  158  of  Mandatory  

Provis ions  

   

Ar t i c le  184  Where  l iquida t ion  i s  car r i ed  ou t  as  a  resu l t  o f  d is so lu t ion  o f  the  

Company ,  a f te r  s tocktak ing  of  the  Company’s  asse t s  and 

compi la t ion  of  a  ba lance  shee t  and proper ty  inventory ,  the  

l iqu ida t ion  commit tee  found tha t  the  amount  of  a sse t s  i s  

insuff i c ient  to  se t t l e  debts ,  i t  sha l l  p rompt ly  apply  to  the  People’s  

Cour t  fo r  a  dec la ra t ion  of  bankrup tcy .  

 

I f  a  company has  been dec la red  bankrupt  by  the  People ’s  Cour t ,  the  

l iquida t ion  commi t tee  sha l l  hand over  l iqu ida t ion  mat te rs  to  the  

People ’s  Cour t .  

Ar t i c le  159  of  Mandatory  

Provis ions  

   

Ar t i c le  185  After  the  conc lus ion  of  l iquida t ion  proceed ings ,  the  l iqu ida t ion  

commit tee  sha l l  compi le  a  l iqu ida t ion  repor t   as  wel l  a s  draw up  

income and expendi ture  s t a tements  and va r ious  f inanc ia l  accounts  

fo r  the  l iqu ida t ion  pe r iod  which  sha l l  be  submi t ted  to  the  

sha reholde rs  a t  genera l  meet ing  or  re levant  author i t ie s  in  charge  fo r  

conf i rmat ion  fo l lowing ve r i f ica t ion  by  a  ce r t i f i ed  publ ic  accountant  

Ar t i c le  160  of  Mandatory  

Provis ions  
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reg i s te red  in  China .  

 

Wi th in  30  days  of  conf i rmat ion  by  the  genera l  meet ing  of  

sha reholde rs  or  the  re levant  author i t ie s  in  charge ,  the  l iqu ida t ion  

commit tee  sha l l  submi t  the  a foresa id  documents  to  the  Company  

regi s t ra t ion  au thor i ty  and apply  fo r  cancel la t ion  of  company  

regi s t ra t ion  and  then  publ ic ly  announce  the  Company’s  te rmina t ion .

Chapter 22  Procedures for amendment of the Articles of Association 

Art ic le  186  The Company may amend i t s  Ar t i c les  of  Assoc ia t ion  in  accordance  

wi th  the  l aw,  s ta tu tory  regula t ions  and  i t s  Ar t i c les  of  Assoc ia t ion .  

Ar t i c le  161  of  Mandatory  

Provis ions  

   

Ar t i c le  187  Amendment  of  Ar t ic les  of  Assoc ia t ion  which  involves  the  con tents  

o f  the  “Manda tory  Prov i s ions  sha l l ,  in  o rde r  to  be  va l id ,  be  subjec t  

to  approval  by  the  Company  examinat ion  and  approva l  depar tment  

author i sed  by  the  Sta te  Counc i l  and  the  China  Secur i t ie s  Regula tory  

Commiss ion ;  where  the  regi s te red  i tems have  to  be  changed,  the  

Company  sha l l  apply  to  reg i s te r  the  amendment  in  accordance  wi th  

the  law.  

Ar t i c le  162  of  Mandatory  

Provis ions  

Chapter 23 Notices 

Art ic le  188   “Corpora te  communica t ion”  in  these  Ar t i c les  of  Associa t ion  of  the  

Company  means  any  document  i s sued or  to  be  i ssued by  the  

Company  for  the  informat ion  or  ac t ion  of  ho lders  o f  i t s  secur i t i e s ,  

inc luding  but  not  l imi ted  to :  (1)  the  d i rec tors ’  repor t  and  i t s  annual  

accounts  toge ther  wi th  a  copy  of  the  aud i tor ’ s  repor t  the reon and,  

where  appl icable ,  i t s  summary  f inanc ia l  repor t ;  (2)  the  ha l f -year  

repor t  and ,  where  appl icable ,  i t s  summary  ha l f -yea r  repor t ;  (3)  the  

quar te r ly  repor t ;  (4)  a  not i ce  of  meet ing ;  (5 )  a  l i s t ing  document ;  (6)  

a  c i rcu la r ;  and  (7)  a  proxy form;  and  (8)  a  rep ly  s l ip .  

 

Corpora te  communica t ion  g iven  by  the  Company  to  holde rs  of  the  

overseas- l i s ted  fo re ign  shares  as  re fe r red  to  in  these  Ar t ic les  o f  

Associa t ion  of  the  Company  sha l l  be  sent  ou t  in  one  or  more  ways  

be low:  

(1 )  by  des igna ted  person;  
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 (2)  by  pos tage-prepa id  mai l ;  

(3 )  by  facs imi le  or  e lec t ron ic  mai l ;  

(4 )  by  publ i sh ing  on  the  websi t e s  des ignated  by  the  Company  a re  

l i s ted  in  accordance  wi th  laws ,  admini s t ra t ive  regula t ions  and  

the  l i s t ing  ru les  o f  the  p lace  o f  l i s t ing;  

(5 )  by  announcement  (as  def ined  b low) ;  or  

(6 )  th rough o the r  means  recognised  and approved  by  regula tory  

author i t i e s  or  s t ipula ted  under  these  Ar t i c les  of  Assoc ia t ion  of  the  

Company .  

 

Unless  o therwise  s t a ted ,  the  “announcement”  re fe r red  to  in  these  

Ar t i c les  of  Assoc ia t ion  of  the  Company  sha l l  mean,  a s  to  the  

announcements  publ i shed to  the  ho lder  of  domes t i c  shares  o f  the  

Company  or  the  announcements  requ i red  to  be  publ i shed in  the  PRC 

accord ing  to  the  re levant  requi rements  and  these  Ar t i c les  of  

Associa t ion  of  the  Company ,  an  announcement  publ i shed  on  any  

newspaper  in  the  PRC as  s t ipula ted  under  the  l aws  and 

admini s t ra t ive  regula t ions  or  des igna ted  by  the  secur i t i e s  author i ty  

o f  the  Sta te  Counc i l ;  o r  as  to  the  announcements  publ i shed  to  the  

ho lders  o f  fo re ign  shares  o r  the  announcements  requi red  to  be  

publ i shed  in  Hong Kong accord ing  to  the  re levan t  ru les  and these  

Ar t i c les  of  Associa t ion  of  the  Company ,  an  announcement  publ ished 

on any  newspaper  in  the  p lace  of  s tock  exchange  of  the  overseas-

l i s t ing  des ignated  or  recommended by  the  loca l  laws  and  regula t ions  

o r  des igna ted  by  the  re levant  secur i t i e s  regu la to ry  bod ies .  

 

 

Ar t i c le  189   Any  corpora te  communica t ion  of  the  Company-  

(1 )  i f  de l ive red  by  des igna ted  person,  the  corpora te  

communica t ion  i s  deemed to  be  de l ive red  or  sent  on  the  

da te  on  which  they  a re  de l ive red  by  the  des igna ted  

person;  

(2 )  i f  sent  or  de l ive red  by  mai l ,  the  corpora te  

communica t ion  sha l l  be  put  in to  a  c lear ly  addressed  

and pos tage-prepaid  envelope  and such corpora te  

communica t ion  i s  deemed to  be  de l ive red  or  sent  48  

hours  a f te r  the  envelope  i s  put  in to  pos t  box;  

(3 )  i f  de l ivered  by  fax  or  e lec t ronic  mai l ,  the  da te  of  

de l ivery  sha l l  be  the  da te  on  which  the  fax  or  emai l  i s  

sen t ;  

(4 )  i f  the  Company  makes  announcement  on  the  Company’s  
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websi te  and/or  o ther  webs i te s  des ignated  by  the  s tock  

exchange  on which  the  sha res  o f  the  Company  a re  

l i s ted ,  the  corpora te  communica t ion  i s  deemed to  be  

sent  and  de l ivered  on one of  the  fo l lowing da tes  

(whichever  i s  la te r ) :  (1 )  the  da te  on  which  the  

no t i f i ca t ion  regarding the  p resence  of  the  corpora te  

communica t ion  on  the  webs i t e  a s  requi red  by  the  ru les  

o f  the  s tock  exchange on  which  the  sha res  of  the  

Company  are  l i s ted  i s  sent  to  holders  o f  the  overseas-

l i s ted  fo re ign  shares ;  and  (2)  the  da te  on  which  the  

corpora te  communica t ion  f i r s t  appears  on  the  webs i t e  

a f te r  such not i f ica t ion  i s  sent .  

 

 

Ar t i c le  189  

(A)  

 Except  as  o the rwise  requi red  by  the  regula tory  author i t i es  or  

s t ipu la ted  in  these  Ar t ic les  of  Assoc ia t ion  of  the  Company,  in  

connect ion  wi th  corpora te  communica t ion  despatched by  the  

Company  to  the  holde rs  of  overseas- l i s ted  fore ign  sha res ,  i f  the  

Company  has  not  rece ived a  response  f rom fore ign  sha reholder  

ind ica t ing  the  shareholder ’s  in ten t ion  to  rece ive  corpora te  

communica t ion  by  cour ie r  or  postage-prepa id  mai l  wi th in  28  days  

f rom the  da te  the  Company  despa tches  the  communica t ion  se lec t ion  

reques t  form,  the  Company  can  deem such  shareholde r  a s  having  

agreed tha t  the  Company  may  send  o r  supply  corpora te  

communica t ions  to  h im by  e lec t ronic  means .  

 

In  the  case  the  secur i t ies  regula tory  ru les  of  the  p lace  where  the  

Company’s  s tocks  a re  l i s ted  requi re  the  Company  to  send out ,  ma i l ,  

de l iver ,  d i s t r ibute ,  announce  or  by  o the r  means  provide  corpora te  

communica t ion  and  o ther  documents  of  the  Company in  both  the  

Chinese  and  Engl i sh  language ,  i f  a f te r  the  Company has  made  

p roper  a r rangement  to  de termine  whe ther  i t s  shareho lde rs  wish  to  

rece ive  e i ther  the  Engl i sh  ve rs ion  or  the  Chinese  ve rs ion  on ly ,  the  

Company  may ,  wi th in  the  scope  pe rmi t t ed  by  appl icable  laws  and  

regu la t ions  and  according  to  such  appl icable  laws  and regu la t ions ,  

send to  the  re levan t  shareholders  the  Engl i sh  ve rs ion  o r  the  Chinese  

vers ion  only  ( in  accordance  wi th  the  wishes  as  ind ica ted  by  the  

sha reholde rs) .  
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Chapter 24 Resolution of Disputes 

Art ic le  190  The  Company  i s  in  compl iance  wi th  the  fo l lowing  ru les  of  re so lu t ion  

of  d i sputes :  

(1 )  In  re la t ion  to  d i sputes  and  c la ims  re la t ing  to  the  Company’s  

a f fa i r s  be tween the  holde rs  of  Fore ign  Inves ted  Shares  

L i s ted  Overseas  and  the  Company ,  be tween the  holde rs  of  

Fore ign  Inves ted  Shares  L i s ted  Overseas  and the  Company’s  

d i rec tors ,  supervi sors ,  managers  or  o ther  senior  

management  ,  o r  be tween the  holde rs  of  Fore ign  Inves ted  

Shares  Li s ted  Overseas  and the  holders  o f  Domest ic  Shares  

a r i s ing  out  o f  r ight s  and  ob l iga t ions  p rovided for  in  the  

Ar t i c les  of  Associa t ion ,  the《  Company  Law》  o r  o the r  laws  

and s ta tu tory  regu la t ions ,  the  pa r t i es  concerned sha l l  re fer  

the  d i spute  to  a rb i t ra t ion  for  se t t l ement .  

 

When refer r ing  the  a foresa id  d i spute  or  c la im to  arb i t ra t ion ,  

i t  sha l l  be  the  whole  d ispute  or  ent i re  c la im which  i s  so  

re fer red;  where  those  persons  who have  a  cause  of  ac t ion  

a r i s ing  out  of  the  same fac t s  o r  those  persons  requ i red  to  

pa r t i c ipa te  in  the  reso lu t ion  of  a  d i spute  or  c la im a re  the  

Company’s  sha reholde rs ,  d i rec tors ,  superv i sors ,  manager  o r  

o the r  senior  management  o r  such pe rson i s  the  Company  

i t se l f ,  such pe rson  sha l l  be  subjec t  to  a rb i t ra t ion .  

 

Regard ing  the  d i spu te  on  de f in i t ion  of  shareholde rs  o r  

sha reholders  regi s te r ,  i t  can  be  reso lved o the r  than  by  

a rb i t ra t ion .  

     

(2 )  An appl icant  for  a rb i t ra t ion  may  se lec t  the  China  

In te rna t iona l  Economic  and  Fore ign  Trade  Arbi t ra t ion  

Commiss ion  to  under take  a rb i t ra t ion  according  to  i t s  ru les  

or ,  a l t e rna t ive ly ,  may  choose  the  Hong Kong In te rna t iona l  

Arb i t ra t ion  Cent re  to  under take  a rb i t ra t ion  according to  i t s  

ru les  on  secur i t ie s  a rb i t ra t ion .   Af te r  the  appl icant  fo r  

a rb i t ra t ion  re fe res  the  d ispute  or  c la im for  a rb i t ra t ion ,  the  

opposing  par ty  sha l l  par t i c ipa te  in  the  a rb i t ra t ion  a t  the  

a rb i t ra l  body  chosen by  the  appl icant .  

 

Ar t i c le  163  of  Mandatory  

Provis ions/  Supplementa ry  

amendment  advice  
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I f  an  appl icant  chooses  the  Hong Kong In terna t iona l  

Arbi t ra t ion  Cent re ,  any  pa r ty  concerned  may ,  in  accordance  

wi th  the  ru les  o f  the  Hong Kong In te rna t iona l  Arb i t ra t ion  

Cent re  on  secur i t ie s  a rb i t ra t ion ,  reques t  the  a rb i t ra t ion  to  be  

under taken  in  Shenzhen.  

 

(3 )  In  reso lv ing d i spu tes  o r  c la ims  as  ment ioned in  i tem (1)  of  

th i s  Ar t ic le  through a rb i t ra t ion ,  the  l aw of  the  People ’ s  

Republ ic  of  China  sha l l  apply  except  i f  laws  and s ta tu tory  

regu la t ions  s t ipula te  o therwise .  

 

(4 )   An award  made  by  the  a rb i t ra l  body  shal l  be  f ina l  and have  

b ind ing  e f fec t  on  the  pa r t ie s  concerned.  

Chapter 25 Additional Rules 

Art ic le  191  Mat te rs  which  a re  not  covered  by  the  Ar t ic le  sha l l  be  proposed by  

the  Board  of  Di rec tors  to  the  genera l  mee t ing  fo r  approva l .   

 

   

Ar t i c le  192  The Ar t ic le  i s  wr i t t en  in  both  Chinese  and  Engl i sh ,  whereas  the  

Chinese  ve rs ion  sha l l  p reva i l .  

 

   

Ar t i c le  193  The r ight  of  rev i s ion  to  the  Ar t i c le  be longs  to  the  genera l  meet ing .   

   

Ar t i c le  194  The  meaning of  "account ing  f i rm(s)"  a s  ment ioned in  the  Ar t ic le  

sha l l  be  the  same as  tha t  o f  "aud i to r ( s )" .   The  meaning  of  

"manager (s)"  and "deputy  manager (s)"  as  ment ioned  in  the  Ar t ic le  

re fer  to  "genera l  manager( s )"  and "deputy  genera l  manager( s )"  

re spec t ive ly .  

Ar t ic le  165  of  

Mandatory  Provis ions  

 


