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Order of the President of the People's Republic of China
No. 15
The Decision of the Standing Committee of the National People's Congress on Revising the
"Company Law of the People's Republic of China", adopted at the Sixth Session of the Standing
Committee of the 13th National People's Congress of the People's Republic of Chi-na on October 26,
2018, is hereby promulgated and shall come into effect on the date of promulgation.
President of the People's Republic of China Xi Jinping
October 26, 2018
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REW ARTEH (FEARKXMELIE) RE) FLREIE)

(Adopted at the Fifth Session of the Standing Committee of the Eighth National People's Congress on
December 29, 1993; Amended for the first time in accordance with the Decision on Revising the
Company Law of the People's Republic of China at the 13th Session of the Standing Committee of the
Ninth National People's Congress on December 25, 1999; Amended for the second time in accordance
with the Decision of on Revising the Company Law of the People's Republic of China at the 11th
Session of the Standing Committee of the Tenth National People's Congress on August 28, 2004;
Revised at the 18th Session of the Standing Committee of the Tenth National People's Congress on
October 27, 2005; amended for the third time in accordance with the Decision of on Revising the
Company Law of the People's Republic of China at the 6th Session of the Standing Committee of the
Twelfth National People's Congress on December 28, 2013, and amended for the fourth time in
accordance with the Decision of on Revising the Company Law of the People's Republic of China
adopted at the Sixth Session of the Standing Committee of the 13th National People's Congress of the
People's Republic of China on October 26, 2018)
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Chapter 1: General Provisions

B—% ATHERIMNARMITARP AT, BERMENANGEN G B S KT (i
MHREXTHEFNER FEARZE.

Article 1 This Law is formulated with a view to regulating the organization and activities of
companies, protecting the legitimate rights and interests of companies, and their shareholders and
creditors, maintaining social and economic orders, and facilitating the development of the socialist
market economy.

Bo%F KEFHRRABRERBAZERERNRINAERFTERASIMBMBERAE,

Article 2 For the purpose of this Law, a company shall refer to a limited liability company or a
company limited by shares established within the territory of the People's Republic of China in
accordance with this Law.

F=F ARRLWENBMIEEANM = ZHEEAM N A IUEE YA )5S KIE

ARFEL B IR IAFEIA SR R A BRX A S A R RO A BRA 5 A R IA A A B4
HBRI A T KIETAE.

Article 3 A company is an enterprise legal person with independent legal person property, and
is entitled to legal person property rights. The company shall bear liabilities for its debts with all its
assets.
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The shareholders of a limited liability company shall bear liabilities for the company to the extent of
their respective subscribed capital contribution. The shareholders of a company limited by shares shall
bear liabilities for the company to the extent of their respective subscribed shares.

BUE RARFKEZER~WEH. SEERNRRMEFEEESFVH,

Article 4  The shareholders of a company shall, in accordance with the law, be entitled to such
rights as to obtain capital proceeds, to participate in important decision-making, to elect management
personnel, etc.

BHFK ASNEREED VIUEBFER. TBUEM BEFHSAE. FWBEE MK E EIBH
ML S AR EE AKIBHSTRE.
PNEINEEN S ZERRIPAZEFEIE.

Article 5 A company shall, when engaging in business activities, abide by laws and
administrative regulations, observe social moralities and business ethics, act in good faith, accept the
supervision of the Government and the general public, and undertake social responsibilities.

The legitimate rights and interests of a company shall be protected by law, and shall not be infringed
upon.

BAK BYADE)NEREGDATEICYKBIFRIEL. FEAENENRZEZ G BASEIL
MNXD A ECABRTEADHERGBERR S, A EANENENRILE G, ABECARRTEL
SRERMERAS .

EE. TBUERILER A S AURE AN, N HE A S BICACE DM IEHUE T 4L,

AR AE AT EIEHKBIFEE A S BICEI, A S BICH XN SREEERS.

Article 6  To establish a company, an applicant shall submit an application for establishment
registration to the relevant company registration authority in accordance with the law. If the application
satisfies the establishment conditions provided for herein, the company registration authority shall
register the proposed entity as either a limited liability company or a company limited by shares;
otherwise, the proposed entity shall not be registered as a limited liability company or a company
limited by shares.

Where laws or administrative regulations specify that the establishment of a company shall be
subject to approval, the relevant approval formalities shall be gone through in accordance with the law
prior to the registration of the company.

The general public may apply to company registration authorities to inquire on company registration
matters, and company registration authorities shall provide the inquiry services.

FE& ERIMATHAIBLHXRG AT EUME., ATEVHMBEAHAAAZMIZA
.
ATEVHRBNEEHBATMEIR. FA. AMELR. EEEE. ZERFTALZFEL.
AEEVHBICHNEMAETEN AN EKENETESLHASESLNXBRLEVHE.
Article 7 Company registration authorities shall issue business licenses of companies to the
companies established under the law. The date of issuance of the business license for a company shall
be the date of establishment of the company.
The business license of a company shall state therein such matters as the name, domicile, registered
capital, business scope, and the name of the legal representative, etc. of the company.
Where any of the matters stated in the business license of a company is changed, the company shall
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go through the formalities for change of registration in accordance with the law, and the relevant
company registration authority shall issue a new business license to replace the old one.

BN\F REBAKRIMBRITEA S, DLREA S ERPIRBERFTEL L EBRA S FHE,

WEBAER S RN B RN B, TN B BIRPIRARG B BRA S HEF RN B FHE.

Article8 A limited liability company established under this Law shall include the characters "
BIRFE/AF]" (limited liability company) or "HBR/AS)" (company limited) in the company name
thereof.

A company limited by shares established under this Law shall include the characters " f& {3 B BR /A S

"or "B&#3/A 3" (both meaning joint stock company) in the company name thereof.

BAF ARFTELDLEEARDERL SN EFERENENRNDERASNEME. BRDBRA
SEEANERFTERS NEFEREAENERFTIELSDAIKM.

BRFTELDEEARMDERR TN HERNARLADEEAFRTELTHN, AT L ERTAIGEN.
RS HTERNASIRYE,

Article 9  Where a limited liability company converts to a company limited by shares, such
conversion shall meet the requirements on a company limited by shares provided for herein. Where a
company limited by shares converts to a limited liability company, such conversion shall meet the
requirements on a limited liability company provided for herein.

Whether a limited liability company converts to a company limited by shares or a company limited
by shares converts to a limited liability company, the creditors' rights and liabilities of the company
before the conversion shall be succeeded to by the company formed after the conversion.

F+& REAUHTENENMAER A ERT.
Article 10  The location of the principal office of a company shall be its domicile.

B+—% BRIRIDBTREGEADER., PIERNLE. BER. EF. EE. sREEAA
BHART,

Article 11  To establish a company, the company's articles of association shall be formulated in
accordance with the law. The articles of association shall be binding on the company, and its
shareholders, directors, supervisors and senior management personnel.

B+2% ASNEETLERATERENE FMERIL. A TNERATERE NTLECEE
ENHNHETESC,

AENAECERETERE. TEBCEAMMENE M ANTE, N HAELTH L,

Article 12 The business scope of a company shall be specified in its articles of association, and
shall be registered in accordance with the law. A company may modify its articles of association to
change the scope of business, provided that the formalities for change of registration shall be gone
through.

Where any item in the business scope of a company shall be subject to approval in accordance with
laws and administrative regulations, approval shall be obtained pursuant to the law.

B+=% AEEERRARBATIEENAE HEFK. TESFHELBIERE HMKERL. 2
SEERRAZE N EHEEESIC,
Article 13 The legal representative of a company shall, pursuant to the company's articles of
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association, be assumed by the chairman of the board of directors, an executive director or a manager,
and shall be registered in accordance with the law. Change of the legal representative of the company
shall be subject to the formalities for change of registration.

Ftmk ASTRIRIDRAE . RIDAE,NEEASTZICNXBIFTELC,IAMELHME, 525
REBENRR AREFRERASKIE,

AT TR F A, FREEFEARRMKERT AIEREFTE.

Article 14 A company may establish a branch company by filing an application for registration
with the relevant company registration authority and obtaining a business license. A branch company is
not qualified as a legal person, and its civil liabilities shall be borne by the parent company.

A company may establish subsidiaries. Subsidiaries are qualified as legal persons, and shall
independently bear civil liabilities in accordance with the law.

B+EF AFTUEREMEVEREERBREESENEINAEHANARE SV GRS KIEE
o ERHE A

Article 15 A company may invest in other enterprises, provided that it shall not become a
capital-contributing party that bears joint and several liabilities for the debts of the enterprises that it
invests in, unless otherwise specified by the law.

A% ATEHEMOVRAXEZEAMARBEBRMMKBAIEENINE BEFSHERFTS K
FRSRIW AT EENRASEERNEIME R RALEFEROEEA RN EN, A FEBIER
PRE -

ANEARIDRERELFEFIARBIERN,DALRESHERRERSRIL

B E AR E AR E N KR EHAXENRR ARSI ESTAIRAE . LT R RE
HHFS WA E R R A RAN S F 4508 .

Article 16  Where a company invests in another enterprise or provides guarantee for others, the
investment or guarantee shall, in accordance with the company's articles of association, be subject to a
resolution of the board of directors, the shareholders' meeting or the general meeting. If any limit on the
total amount of investments or guarantees or any limit on the amount of a single investment or
guarantee is provided for in the company's articles of association, the investment or guarantee shall not
exceed the specified limit.

Where a company provides guarantee for a shareholder or the actual controller of the company, such
guarantee shall be subject to a resolution of the shareholders' meeting or the general meeting.

Neither a shareholder specified in the preceding Paragraph nor a shareholder who is controlled by the
actual controller specified in the preceding Paragraph is allowed to vote on the matters specified in the
preceding Paragraph. Such voting shall be subject to adoption by the other shareholders who represent
more than half of the voting rights of all the other shareholders present at the meeting.

FHt&F AFVARPIRIHNEENE KESRIFITFaERE, S MR, IR 5 3RIA, 5L
WREE,

ANENEXBEHER MEASIR TRV BEEMRAZIILIRSIRIER.

Article 17 A company shall protect the legitimate rights and interests of its staff members,
conclude labor contracts with them, participate in the social insurance system, and reinforce the labor
protection for them so as to achieve safe production.

The company shall adopt various forms to enhance vocational education and job training for its staff
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members to improve their professional competency.

F+N\%F AFRIKR (PEARANEIRE) AR T ARIREMN AR TEENGE. 2
SN Y ARL B TR RMBIBENESNEZ MG, 2 ISRRIABIMIBIOFahRM . TERE. &8, &
RHSHEe BEFRMKESRIAFITREER.

NEMRBEANAXEEZNAE BIMITARASHEHLMER XTREEIE,

AEHRREXFUZEETENEXR DR FEEEMNASZFEN N ETRAS ISNERL HFB
IR TRRAKSHE A M RATBIR TR FEIL.

Article 18  The staff members of a company shall organize a labor union in compliance with the
Labor Union Law of the People's Republic of China to carry out labor union activities and maintain the
legitimate rights and interests of the staff members. The company shall provide necessary conditions
for the labor union thereof to carry out activities. The labor union of the company shall, in accordance
with the law, conclude a collective contract with the company in connection with such matters as labor
remunerations, working hours, benefits, insurance, labor safety, and sanitation, on behalf of the staff
members.

A company shall, in accordance with the Constitution and other relevant laws, implement democratic
management through a general meeting of the representatives of staff members or other forms.

When making research and decisions on restructuring or any major issue concerning its business
operations, or when formulating important rules and regulations, a company shall listen to the opinions
of its labor union, and to the opinions and suggestions of its staff members through the general meeting
of the representatives of staff members or other forms.

F+h% HEASRREFEL=ZEENIAE EYFEHX~RNAR FRTHNES . AN Y
ARBLARENRIEDEELM

Article 19  An organization of the Communist Party of China ("CPC") shall be established in a
company to carry out activities of the CPC pursuant to the Constitution of the Communist Party of
China. The company shall provide necessary conditions for the activities of the organization of the
CPC.

BT+& AERERNHEFERE. TBUERMR I ER METEERNF, ABEARRNFRE
AT HEEMBERNF R ASEAASEAN I AR RARFTERE AT

NERFERBRRNF SN S S E B R E SRR R, K S ACEKIBIRETIE.

A B RFRE AN SEAN S AR F R T LB GRS, T ERE L S EANAFI S A, 2 XA F)
RERIBETRE.

Article 20  The shareholders of a company shall abide by laws, administrative regulations, and
the company's articles of association, and shall exercise shareholder's rights in accordance with the law.
A shareholder shall not prejudice the interests of the company or other shareholders by abusing
shareholder's rights, nor shall the shareholder prejudice the interests of the creditors of the company by
abusing the independent legal person status of the company or by abusing the limited liabilities of the
shareholder.

Any shareholder of a company that has caused any loss to the company or to other shareholders by
abusing shareholder's rights shall be liable for compensation in accordance with the law.

Where any shareholder of a company evades debts by abusing the independent legal person status of
the company or by abusing the shareholder's limited liabilities, thereby graving prejudicing the interests
of the creditors of the company, the shareholder shall be jointly and severally liable for the debts of the
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company.

BT+ —% RINERKEER. XREFIA. E2. EF. SRAEEARRNESHHEXEXRRE

NE)FIES
BRAIAFE G/ SRR R 1Y, N R B R T T .

Article 21 The controlling shareholders, actual holders, directors, supervisors and senior
management personnel of a company shall not make use of their affiliation to prejudice the interests of
the company.

Whoever mentioned in the preceding Paragraph shall be liable for compensation if he/she causes any
loss to the company by violating the preceding Paragraph.

BT 2K RABREFESHERFAS. EFSNRNWHNBTERER. TBUEMAITL

BRESHIERFIAS. EEFSMNSWBERR. RRAXNBERER. TBEEASELATER, IF
RUABTERATDERN, BRRITMUBRNEEZHEARTBR, BERARERESE.

BREBIIRAMERECIFAN, ARZERTUNASIMNIER, BREFREHEBENIER.

NIAREBRESHEREFTAS. EESRAVUENETEELN, ARERESIZANTHEERE
ZRWE, REANEEASEIEVIXRIERETESIC.

Article 22 The contents of a resolution of the shareholders' meeting, the general meeting or the
board of directors shall be invalid if they are in violation of laws or administrative regulations.

Where the procedures for convening, or voting at, the shareholders' meeting, the general meeting or a
meeting of the board of directors are in violation of laws, administrative regulations or the company's
articles of association, or where a resolution is in violation of the articles of association, a shareholders
may, within 60 days of the date on which the resolution is made, file a request with a competent people's
court for cancellation.

Where a shareholder files an action in accordance with the preceding Paragraph, the competent
people's court may, at the request of the company, require the shareholder to provide corresponding
guarantee.

Where after a company has gone through the formalities for change of registration pursuant to a
resolution of the shareholders' meeting, the general meeting or the board of directors, the competent
people's court declares the resolution invalid or cancels the resolution, the company shall file an
application with the relevant company registration authority for cancellation of the change of
registration.

T ARFEA MR IFARYE

BT R

Chapter 2: Establishment and Organizational Structure of a Limited Liability Company
Section 1: Establishment

BTH=% RIARFEATRERETIN&M

(REFEEEANE

OEHEATERNENSERFIN L T,

E)BEFRLEH E L S EE,

(M)BE LB ERELFEBRFTELDERVARYA;

(B)BAEMEFT.

Article 23  To establish a limited liability company, the following conditions shall be satisfied:
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(1) The number of shareholders meets the quorum;

(2) The capital contribution subscribed to by all shareholders meets the requirements of the
company's articles of association.

(3) The shareholders jointly formulate the company's articles of association;

(4) The company has a name, and its organizational structure meets the requirement for a limited
liability company; and

(5) The company has a domicile.

FTHEEZF ARFEATHETMUTREALR R
Article 24 The establishment of a limited liability company shall be subject to the capital
contribution by not more than 50 shareholders.

Bo+HEF ARFTARIERNSHATIIEI
(=)~ S BFRFAER,
(DAL ETCHE,
S)AEEMELR,
(TR AR E BFR,
(B)BFROEFETT . HEA L 27 ),
R)ABINMMRE =% BRI WEHN;
(E)REEEREAN,
(VBRESWOAAFTERENHMEI.
BAENEERDERLER. BE.
Article 25  The articles of association of a limited liability company shall set forth the following
matters:
(1) Name and domicile of the company;
(2) Business scope of the company;
(3) Registered capital of the company;
(4) Names of the shareholders;
(5) Form, amount, and schedule of capital contributions by the shareholders;
(6) Organizations of the company and the methods of formation, authorities, and rules of procedure
thereof;
(7) Legal representative of the company; and
(8) Any other matter deemed as necessary to be specified by the shareholders' meeting.
The shareholders shall affix their signatures and seals to the company's articles of association.

BTHA&% ARFTEAIIMEARAEL B AB LN EEBRIAGA L FH.

EE. TBUENIA R B SR EXN B RFTEL SVEMAALL. IMEARRMRAS B AEN MHE
ME.

Article 26 The registered capital of a limited liability company shall be the amount of capital
contribution subscribed to by all shareholders as registered with the relevant company registration
authority.

The provisions otherwise prescribed by laws, administrative regulations and the decisions of the
State Council on the actual payment of registered capital and the minimum registered capital of a
limited liability company shall prevail.
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FTHtE& BERITMUARHEZBTIAIY. MR~ T ERNEFT AR ENHTIY
AL MR M ENE R BER AR, TBUENNEARBIEAL BHOM BRI,

XHEA MRV EH M N S THE N ZSE M = AT S AR EF RN EZ®. TBUEI I EE
MERENMNERE.

Article 27 A shareholder may make capital contributions in the form of monetary funds, or
alternatively may make capital contributions with such valuated non-monetary property as physical
items, intellectual property rights, and land-use rights that may be valued in monetary terms and may be
transferred in accordance with the law, excluding the property that shall not be used for capital
contributions as specified in laws and administrative regulations.

The non-monetary property that is used for capital contributions shall be valued and verified, and
shall not be over-valued or under-valued. The provisions on the valuation of such property as prescribed
by laws or administrative regulations shall prevail.

BTHN\E BENSZBEAHMN LA IZERFMENSBIOASNE R, BRUGEHHEM,
Rz K5 M R B FANBRITEA S ERTIRAMS IR~ R0, N S REDIEE M=
NEBTEL,

BER A2 BRI E S L R 9, BR Y 3 512 5) B AU 9 R N 3 (0] E 2 8RB R A9 B 2R 7K
BEFATE.

Article 28  The shareholders of a company shall, according to the schedule, make full payment
for the capital contributions that they have respectively subscribed for as specified in the articles of
association of the company. If a shareholder makes capital contribution in the monetary form, the
shareholder shall deposit the full amount of the monetary capital contribution into the bank account
opened for the limited liability company. If a shareholder makes capital contribution with
non-monetary property, the formalities for transfer of the property rights shall be completed pursuant to
the law.

A shareholder who fails to pay capital contribution in accordance with the preceding Paragraph shall,
in addition to making full payment to the company, bear the liabilities for breach of contract to the
shareholders who have already made full payment of their capital contributions as scheduled.

FTFE BRRAERDEEAEHNEER BEERFEENRERIBZRAFDZENREAD L
SR XREATBILHEFER. ATERFXH FIFRIFIC.

Article 29  After the shareholders of a company have fully subscribed to the amount of capital
contribution prescribed by the company's articles of association, the representative designated by all
shareholders or the agent authorized by all shareholders shall apply for registration of the establishment
of the company by submitting the written company registration application, the company's articles of
association and other documents to the relevant company registration authority.

F=+% BERFELIRZEXREARIATHANERTU~NEENMAEZRTLAIE
REFTEN A, 4 3% R RANEHEZRA SR MR H AR R RIEERTTE.

Article 30  After the establishment of a limited liability company, if the actual value of any
capital contribution made in the form of non-monetary property is found to be apparently lower than the
value specified in the company's articles of association, the shareholder who has made the said capital
contribution shall pay up the difference, with the other shareholders at the time of establishment of the
company bearing joint and several liability.
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F=E+—% BRFTELATRIE N EEEREREFIERHR.,
TP N K AT 5 ET
(—)ABBFR
(@A) AvA=E R
()2 EEMER;
(ERENERNEZIR. FHOERIAL FBH,
(R)HFIERBNRSHIZEZBH.
ERIEABHRATEE
Article 31 Upon the establishment of a limited liability company, a capital contribution
certificate shall be issued to each of the shareholders.
The capital contribution certificate shall set forth the following matters:
(1) Name of the company;
(2) Date of establishment of the company;
(3) Registered capital of the company;
(4) Names of the shareholders, amount of their respective capital contributions, and the date on
which the capital contributions are made; and
(5) Serial number and date of issuance of the capital contribution certificate.
The capital contribution certificate shall be affixed with the seal of the company.

BT ARFTELAINSESRFRBM ICH TFFI:

(RENH B HEBIRE A

(DRI R

SHEFIERBRS.

LHTRES ﬂﬂE’JE&?E,EILXWH&?E%%I%K?%@E&?HHUo

NN EBRANEEHEZREADECHXEL ELEFNAETEN N Y NETFEIC.RE
BILHFLTEBILNAEIIRE=A.

Article 32 A limited liability company shall prepare and make available a shareholder register,
with the following items specified therein:

(1) Names and domiciles of the shareholders;

(2) Amount of capital contributions made by each of the shareholders; and

(3) Serial number of each capital contribution certificate.

The shareholders who are recorded in the shareholder register may exercise the shareholder's rights
on the strength of the shareholder register.

A company shall register the names of the shareholders with the relevant company registration
authority. In the case of change of any registered item, the formalities for change of registration shall be
completed. A company that fails to go through the formalities for registration or change of registration
shall not set up a defense against any third party.

B=1H=% REENEH. EFLTER. RRASSWER. EFRSWRN. BEESURN
S =RE.

BRETUZRERADRTKE. REBRERRISITIKELN, L ZH @2 =R E BEIEK ZAE
. ASFRERBEAIRFERNSITKETALY BN, JEREASGETEMN, TINEERHEN,
FEHERFREHBABERZAETERABEEERFI R AEH. ASELRHUEDNRRTE
RARERZERASRBEH.
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Article 33 The shareholders of a company shall be entitled to inspect and duplicate the
company's articles of association, the minutes of the shareholders' meetings, the resolutions of the board
of directors, the resolutions of the board of supervisors, and the financial and accounting reports of the
company.

The shareholders may request to inspect the accounting books of the company. Where a shareholder
SO0 requests, a written request shall be submitted to the company, with the purposes indicated therein. If
the company has reasons to believe that the shareholder’s request to inspect the accounting books is for
any improper purpose and may prejudice the legitimate interests of the company, the company may
reject the request and shall, within 15 days after the shareholder submits the written request, give a
written reply to the shareholder and state the reasons therefor. Where the company refuses to allow
inspection by the shareholder, the shareholder may request the competent people's court to require the
company to provide the access to inspection.

F=1TM&F BRZBIHAE RO, R SFIERRN BERADLEZBIAAL R
BRAEE E . B 2ERERATAR R L F LG 2 BRI H & AR E F LI IS BRI

Article 34 The dividends shall be distributed to shareholders in proportion to the actual capital
contributions paid up by them, unless otherwise agreed upon by all the shareholders. In the event of
capital increase of the company, the shareholders shall have the priority to subscribe for capital
contribution proportionate to their actual paid-up capital contributions, unless otherwise agreed upon
by all the shareholders.

B=1+H&% papxE, BRASHEER.
Article 35  After the establishment of a company, its shareholders shall not withdraw their
paid-up capital contributions.

FTH HLRNA
Section 2: Organizational Structure

B=HA% ARFAEADRESHEERFTAN . BRASZ /225 (R NN, KRBAEI TR

Article 36  The shareholders' meeting of a limited liability company shall be composed of all
shareholders. The shareholders' meeting is the company's governing body, and shall exercise its powers
in accordance with this Law.

B=1HtE&F BRESTETIRM
(—)REATNEE F R R IR
(O)EHMERFRRTRRKIEINES. UEAETEXES. LENERMEM
S)FEHAEEESHIRE

(M) E R ESHE BENRE,
(A)FEWHCERSINEEMSMERR. RESE;

(R EWHDE L SINFEN B RFR SR F

(£)XF A TG AN E R A MR AR R

(XN EITAEERETER R

VX RAEEF. o3, B BESBETELIEAEL R
(HEHATER

(+—) A ERIE N H AR,
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SR ETERIUAPBERL R —BERTERN, T UARBARTSSW EEEE RE FHEEE
REREXHLER, FE.
Article 37 The shareholders' meeting of a company shall exercise the following powers:

(1) Making decisions on the company's operation guidelines and investment plans;

(2) Electing and replacing the directors and supervisors who are not the representatives of the staff
members, and making decisions on the matters concerning the remunerations of the directors and
supervisors;

(3) Approving the reports of the board of directors through deliberation;

(4) Approving the reports of the board of supervisors or those of the supervisors through deliberation;

(5) Approving the annual financial budget plans and final accounts of the company through
deliberation;

(6) Approving the profit distribution plans and loss recovery plans of the company through
deliberation;

(7) Making resolutions on the increase or decrease of the company's registered capital;

(8) Making resolutions on the issuance of corporate bonds;

(9) Making resolutions on the merger, division, dissolution or liquidation of the company or on the
conversion of the corporate form;

(10) Modifying the company's articles of association; and

(11) Exercising other powers specified in the articles of association.

Where all the shareholders have reached a written consensus on a matter listed in the preceding
Paragraph, a decision may be directly made without convening a shareholders' meeting, provided that
all the shareholders shall affix their signatures and seals to the decision document.

B=H/\% BRRFESWAEARZNRARABENIH MRBAEINEFTERN.

Article 38 The first shareholders' meeting shall be convened and presided over by the
shareholder who has made the largest proportion of capital contributions, and shall exercise its powers
in accordance with this Law.

B=+Hh&% BESSWS AERSWHIRN I
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Article 39 The shareholders' meetings are classified into regular meetings and interim
meetings.

Regular meetings shall be held as scheduled under the company's articles of association. An interim
meeting shall be held if so proposed by the shareholders representing more than one tenth of the voting
rights, more than one third of the directors, the board of supervisors, or in the absence thereof, the
SUpervisors.

BO+% ARFEVNTRIEFFRNBRERSWAEERBEEEKIFEFFKIRETRS
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Article 40 Where a limited liability company has established a board of directors, the
shareholders' meetings shall be convened by the board of directors and be presided over by the
chairman of the board of directors. If the said chairman is unable to or fails to perform the duties thereof,
the shareholders' meetings shall be presided over by the vice chairman of the board of directors. If the
vice chairman of the board of directors is unable to or fails to perform the duties thereof, the
shareholders' meeting shall be presided over by a director elected jointly by more than half of all the
directors..

Where a limited liability company has no board of directors, the shareholders' meetings shall be
convened and presided over by an executive director.

If the board of directors or the executive director is unable to or fails to perform the duties of
convening the shareholders' meetings, the board of supervisors or, in the absence thereof in the
company, the supervisors, shall convene and preside over such meetings. If the board of supervisors or
the supervisors fail to convene or preside over such meetings, the shareholders representing more than
one tenth of the voting rights may convene and preside over such meetings at their own discretion.

EO+—% BARERSSWNIETEWBFATEEIBHASEAKREER ERERENENE
SRR AEATHIBRI.
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Article 41 A notice shall be given to all the shareholders of a company 15 days before a
shareholders' meeting is held, unless otherwise specified in the company's articles of association or
otherwise agreed upon by all the shareholders.

Minutes shall be prepared by the shareholders' meeting for the decisions on the matters deliberated at
each of the shareholders' meetings. Shareholders present at such meetings shall affix their signatures
thereto.

FO+2&% BRESSWHBEREZRBEFLFTERRADGER ASERAAREHIBRI.

Article 42 The shareholders of a company shall exercise their voting rights at shareholders'
meetings in proportion to their respective capital contributions, unless otherwise specified in the
company's articles of association.
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Article 43 The rules of procedure and voting procedures of the shareholders' meeting of a
company shall be set forth in the company's articles of association, unless otherwise specified in this
Law.

Any resolutions made at a shareholders' meeting on the amendment of the company's articles of
association, increase or decrease of the registered capital and on the merger, division, dissolution, or
conversion of the company, shall be adopted by the shareholders representing more than two thirds of
the voting rights.

FO+OEF ARFIELATREEZHEBRAIZAZT=ZNEREREZEL T EAENENR.
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Article 44 Alimited liability company shall have a board of directors that is to be composed of
3 to 13 members, unless otherwise specified in Article 50 of this Law.

In the case of a limited liability company established with investment from two or more State-owned
enterprises or two or more other types of State-owned investing parties, the members of its board of
directors shall include the representatives of the staff members of the company; in the case of any other
limited liability company, the members of its board of directors may include representatives of the staff
members of the company. The representatives of the staff members in the board of directors shall be
elected democratically through a general meeting of the representatives of the staff members, general
meeting of staff members, or in other forms.

The board of directors shall have one chairman, and may have several vice chairmen. The methods
for election of the chairman and vice chairmen shall be specified in the company's articles of
association.

FN+hE%x E=2THHADERAE BEEEHIAEBEI=F. ESTHEH EETRER.
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Article 45  The term of office of a director of a company shall be specified in the company's
articles of association, subject to a maximum of three years. The term of office of a director may be
renewed upon expiry thereof in the case of successful re-election.

Where a new election is not held in a timely manner upon expiry of the term of office of a director, or
where the number of the members of the board of directors is less than the quorum due to the
resignation of one or more directors during their term of office, such former director(s) shall continue to
perform the director's duties in accordance with laws, administrative regulations and the company's
articles of association until the newly-elected director(s) take office.

FO+AF EFSWRES AT TE TR
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Article 46  The board of directors of a company shall be accountable to the shareholders'
meeting and exercise the following powers:
(1) Convening the shareholders' meetings and reporting to the shareholders' meeting;
(2) Executing the resolutions of the shareholders' meeting;
(3) Making decisions on the operation plans and investment plans of the company;
(4) Formulating the annual financial budget plans and final accounts of the company;
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(5) Formulating the profit distribution plans and loss recovery plans of the company;

(6) Formulating the plans on the increase or reduction of the registered capital of the company, and
on the issuance of corporate bonds;

(7) Formulating the plans on the merger, division, dissolution, or conversion of the company;

(8) Making decisions on the set-up of the internal management bodies of the company;

(9) Making decisions on the employment or dismissal of the manager of the company and matters
related to the remuneration thereof, and making decisions, according to the manager's nomination, on
the employment or dismissal of the vice manager(s) and the personnel in charge of financial issues and
the matters related to their remunerations;

(10) Formulating the fundamental management systems of the company; and

(11) Exercising other powers specified in the company's articles of association.

FO+HEF EFSSWHERKEENIFHEFTKAEBRTRSUAERNBTRSN HEIESEK
BEMTF R EFTKAEBTRSHEFCBTRSN HF U L ESHERE—REFTEEN TR,

Article 47 The meetings of the board of directors shall be convened and presided over by the
chairman of the board of directors. If the chairman is unable to or fails to perform his/her duties, the
meetings shall be convened or presided over by the vice chairman of the board of directors. If the vice
chairman is unable to or fails to perform his/her duties, the meetings shall be convened or presided over
by a director jointly elected by more than half of all the directors.

FO+N\& EFSHWETRANRREFBRAEEINENHN BLASIERME.
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Article 48  The rules of procedure and voting procedures of the board of directors of a company
shall be set forth in the company's articles of association, unless otherwise specified in this Law.
Minutes shall be prepared by the board of directors for the decisions made on the matters discussed
[at each of the meetings of the board of directors]. The directors present at such meetings shall affix
their signatures thereto.
In voting on a resolution of the board of directors, one person shall be entitled to only one vote.
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Article 49 A limited liability company may have a manager whose employment or dismissal
shall be subject to the decision of the board of directors. The manager shall be accountable to the board
of directors and shall exercise the following powers:
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(1) Taking charge of the management of the production and business operations of the company, and
organizing the implementation of the resolutions of the board of directors;

(2) Organizing the implementation of the annual operation plans and investment plans of the
company;

(3) Drafting the plans on the set-up of the internal management bodies of the company;

(4) Drafting the fundamental management systems of the company;

(5) Formulating specific regulations of the company;

(6) Proposing to employ or dismiss the vice manager(s) or personnel in charge of financial issues of
the company;

(7) Making decisions on the employment or dismissal of the persons in charge of management other
than those whose employment or dismissal shall be subject to the decision of the board of directors; and

(8) Exercising other powers conferred by the board of directors.

Provisions on the powers of the manager otherwise specified in the company's articles of association
shall prevail.

The manager shall attend meetings of the board of directors as a non-voting participant.

FHE+H& BRAFRDHIENERNNERFTELS, TNER—EBNTERE ARESS WITES
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Article 50 A limited liability company with relatively few shareholders or of a relatively small
size may have one executive director instead of a board of directors. The executive director may
concurrently hold the post of the manager of the company.

The powers of the executive director shall be specified by the company's articles of association.
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Article 51 A limited liability company shall have a board of supervisors that is to be composed
of at least three members. A limited liability company with relatively few shareholders or of a relatively
small size may have one or two supervisors instead of a board of supervisors.

The board of supervisors shall include representatives of the shareholders and an appropriate
proportion of representatives of the staff members of the company. The specific proportion of the latter
shall be specified in the company's articles of association, subject to a minimum of one-third. The
representatives of the staff members in the board of supervisors shall be elected democratically by the
staff members of the company through a general meeting of the representatives of the staff members, a
general meeting of staff members, or in other forms.

The board of supervisors shall have one chairman who is to be elected by more than half of all the
supervisors. The chairman of the board of supervisors shall convene and preside over the meetings of
the board of supervisors. If the chairman is unable to or fails to perform his/her duties, such meetings
shall be convened or presided over by a supervisor jointly elected by more than half of all the
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SUpervisors.
The directors or senior management personnel shall not concurrently hold the posts of supervisors.

BH+-& LEMTHEREA=F. KEFHEBELTLER.
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Article 52 The term of office of a supervisor shall be three years. The term of office of a
supervisor may be renewed upon expiry thereof in the case of successful re-election.

If a new election is not held in a timely manner upon the expiry of the term of office of a supervisor,
or if the number of the members of the board of supervisors is less than the quorum due to the
resignation of one or more supervisors during their term of office, such former supervisor(s) shall
continue to perform supervisor's duties in accordance with laws, administrative regulations, and the
company's articles of association until the newly elected supervisor(s) take(s) office.
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Article 53 The board of supervisors or, in the absence thereof in a company, the supervisors
shall exercise the following powers:

(1) Conducting inspection of the financial issues of the company;

(2) Supervising the performance of duties by the directors and senior management personnel, and
submitting a proposal on the removal of any director or senior management person who violates laws or
administrative regulations, the company's articles of association, or any resolution of the shareholders'
meeting;

(3) Requiring the directors or senior management personnel to correct their conducts that prejudice
the interests of the company;

(4) Proposing to convene interim shareholders’ meetings, and convening and presiding over
shareholders' meetings when the board of directors fails to perform the duties of convening and
presiding over shareholders' meetings as specified in this Law;

(5) Putting forward proposals to the shareholders' meeting;

(6) Filing actions against the directors or senior management personnel in accordance with Article
151 of this Law; and

(7) Exercising other powers specified in the company's articles of association.

FE+THEF BEFJRIIFERSRWIFNESFRRWNEMR L FUAHE R,
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Article 54 The supervisors of a company may attend the meetings of the board of directors as
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non-voting participants, and may raise questions or suggestions on the matters decided by the board of
directors.

The board of supervisors or, in the absence thereof in a company, the supervisors may conduct
investigation when discovering any abnormality in the operating conditions of the company, and, where
necessary, may engage an accounting firm and others to provide assistance, with relevant expenses
borne by the company.
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Article 55  The board of supervisors shall convene a meeting at least once a year, and the
supervisors may propose to convene an interim meeting of the board of supervisors.
The rules of procedure and voting procedures of the board of supervisors of a company shall be set
forth in the company's articles of association, unless otherwise specified in this Law.
A resolution of the board of supervisors shall be passed by more than half of all the supervisors.
Minutes shall be prepared by the board of supervisors for the decisions on the matters discussed [at
each of the meetings of the board of supervisors]. The supervisors present at such meetings shall affix
their signatures thereto.

BHEHA% EFS. TRESFSOQINESETHERNAAENTER, BasKE,
Article 56  The necessary expenses incurred by the board of supervisors or, in the absence
thereof in a company, the supervisors for exercise of their powers shall be borne by the company.

F=1 —AARTEATRFIAE
Section 3: Special Provisions on One-Person Limited Liability Companies
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Article 57 This Section shall be applicable to the establishment and the organizational structure
of a one-person limited liability company. In the absence of pertinent provisions in this Section, Section
1 and Section 2 of this Chapter shall apply.

For the purpose of this Law, a one-person limited liability company shall refer to a limited liability
company comprising only one natural person shareholder or one legal person shareholder.

FHETNFE —DERARERARILI-N—ABRFTELAT. Z— ABRTEASTFERFIRL
HIN—ANBRRELE.

Article 58  One natural person can only establish one one-person limited liability company
which is prohibited from investing in the establishment of another one-person limited liability
company.

FRTAF —ABRFTERIXGERSNELFIRBRNBRAREEZANME FAELSE LR
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Article 59 A one-person limited liability company shall indicate, in its company registration,
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whether it is wholly owned by a natural person or a legal person. The same shall also be stated in the
business license of the company.

EXRTHE —ANBRTELIEEHBERGE.
Article 60 The articles of association of a one-person limited liability company shall be
formulated by the shareholder.

FAT—F —ABERFTERINERES . RREEREZE=TLEE—FRIIREN K LH XA
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Article 61 A one-person limited liability company has no shareholders' meeting. Where the
shareholder makes a decision listed in Paragraph 1 of Article 37 of this Law, the decision shall be made
in writing, and shall be prepared and made available at the company after the shareholder has affixed
his/her signature thereto.

BEARTH — AN EARFELRINSIEE—SITFELTHEHMSSIURE FESTHRESF
#it.

Article 62 A one-person limited liability company shall prepare financial and accounting
reports at the end of each fiscal year, and such reports shall be audited by an accounting firm.

EAT=% —ABRFTEL2DINBRAAEIERLAIM R FRABCHMTH, MY SR
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Article 63  Where the shareholder of a one-person limited liability company is unable to prove
that the property of the company is independent of his/her own property, the shareholder shall bear joint
and several liabilities for the debts of the company.

T BEMREASNFINE
Section 4: Special Provisions on Wholly State-Owned Companies
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Article 64  This Section shall be applicable to the establishment and the organizational structure
of a wholly State-owned company. In the absence of pertinent provisions in this Section, Section 1 and
Section 2 of this Chapter shall apply.

For the purpose of this Law, a wholly State-owned company shall refer to a limited liability company
to which the capital contribution is solely made by the State and for which the State Council or the
State-owned assets supervision and administration authority, authorized by the local people's
government at the same level, performs the duties of the capital contributing party.

EXTHEE ERMALIERAERSA-EEEENEFE XEREFSHITHRES R~ EE
EIENAHA

Article 65  The articles of association of a wholly State-owned company shall be formulated by
the relevant State-owned assets supervision and administration authority, or be formulated by the board
of directors and be reported to the relevant State-owned assets supervision and administration authority
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for approval.

BATAK BEERAATARBRES AEA R~ B EEENMTERASIAN. BEAR~LEE
BT RN A ESSTERRS MR IRNAEATINEREI BEASINEF. 7L, B, 15
e ERDEMR ARG ADESF L AHEER - EEEENMAE EF EENEFTRELAIE
oo, B BIERSN N SAER RS EEEEYMEZE RARARBUSHA.

R EEMNEAME A S KRBRESHKAONERE .

Article 66 A wholly State-owned company has no shareholders' meeting, and the relevant
State-owned assets supervision and administration authority shall exercise the powers of the
shareholders' meeting. The State-owned assets supervision and administration authority may authorize
the board of directors of the company to exercise part of the powers of the shareholders' meeting, and to
make decisions on material matters of the company. However, the merger, division, and dissolution of
the company, the increase or reduction of the registered capital, or issuance of corporate bonds shall be
subject to the decision of the State-owned supervision and administration authority. The merger,
division, and dissolution of, or application for bankruptcy by, an important wholly State-owned
company shall, after the examination and verification of the State-owned assets supervision and
administration authority, be reported to the people's government at the same level for approval.

For the purpose of the preceding Paragraph, an important wholly State-owned company shall be
determined in accordance with relevant provisions of the State Council.
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Article 67 A wholly State-owned company shall have a board of directors which shall exercise
its powers in accordance with Article 46 and Article 66 of this Law. The term of office of a director
shall not exceed three years. The members of the board of directors shall include representatives of the
staff members of the company.

The members of the board of directors shall be appointed by the relevant State-owned assets
supervision and administration authority. However, the representatives of the staff members in the
board of directors shall be elected by the staff members of the company through a general meeting of
the representatives of the staff members.

The board of directors shall have one chairman and may have several vice chairmen. The chairman
and vice chairmen of the board of directors shall be appointed from among the members of the board by
the relevant State-owned assets supervision and administration authority.
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Article 68 A wholly State-owned company may have a manager whose employment or
dismissal shall be at the decision of the board of directors. The manager shall exercise his/her powers
pursuant to Article 49 of this Law.

Subject to the consent of the relevant State-owned assets supervision and administration authority, a
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member of the board of directors may concurrently hold the post of the manager of the company.

BERTA%F BEERALGINESK. BIESK. £F. sREEAAREEFR-LEEENS
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Article 69  The chairman, vice chairmen, and directors of the board of directors and the senior
management personnel of a wholly State-owned company shall not, without the consent of the relevant
State-owned assets supervision and administration authority, concurrently hold any position at any
other limited liability company, company limited by shares, or any other economic organization.
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Article 70 The board of supervisors of a wholly State-owned company shall comprise at least
five members, among whom the proportion of the representatives of the staff members shall not be less
than one third, and the specific proportion shall be specified in the company's articles of association.The
members of the board of supervisors shall be appointed by the relevant State-owned assets supervision
and administration authority, provided that the representatives of the staff members in the board of
supervisors shall be elected through a general meeting of the representatives of the staff members.

The chairman of the board of supervisors shall be appointed from among the members of the board of
supervisors by the State-owned assets supervision and administration authority.

The board of supervisors shall exercise the powers specified in Item (1) through to Item (3) of Article
53 of this Law and other powers provided for by the State Council.

F=ZF ARFELIHRNEIL
Chapter 3: Equity Transfer of a Limited Liability Company
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Article 71 The shareholders of a limited liability company may transfer all or part of their
equity among each other.

The proposed transfer of equity by a shareholder to any non-shareholder party shall be subject to the
consent of more than half of the other shareholders. The shareholder shall notify the other shareholders
in writing of the matters on the proposed equity transfer for their consent. Failure to reply by any of the
other shareholders within 30 days upon receipt of the written notice shall be deemed as consent to the
transfer. Where more than half of the other shareholders do not consent to the transfer, such
non-consenting shareholders shall purchase the equity to be transferred; failure to purchase the equity
shall be deemed as consent to the transfer.

With respect to any equity to be transferred with the consent of the shareholders, those shareholders
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other than the transferring party shall have the preemptive right under the same conditions. Where two
or more shareholders claim to exercise their preemptive right, they shall determine the proportional
ratio for purchase through consultation. Where the consultation fails, the preemptive right shall be
exercised in proportion to their respective capital contribution at the time of the transfer.

The provisions on equity transfer otherwise prescribed by the articles of association of a company
shall prevail.

Ft+-% ARZERKBZEENENBENITEFEZILEROBNE, N ZHBMNA S REEEER,
HMBRRERFEGTHRAEEEIN, EMBRFREARERBIZ BER —+BARFTEILEMEIEND,
MAMF LT

Article 72 A people's court shall, when transferring a shareholder's equity pursuant to the
mandatory enforcement procedures under the law, notify the company and all the shareholders that the
other shareholders have the preemptive right under the same conditions. The other shareholders who
fail to exercise their preemptive right within 20 days of such notification shall be deemed to have
waived their preemptive right.
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Article 73 After transfer of any equity pursuant to Article 71 and Article 72 of this Law, the
company concerned shall deregister the capital contribution certificate of the original shareholder, issue
a capital contribution certificate to the new shareholder, and modify the records on the shareholder and
the capital contributions thereof in the company's articles of association and the shareholder register
accordingly. The shareholders' meeting is not required to vote on the said modification to the company's
articles of association.
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Article 74 Under any of the following circumstances, a shareholder of a company who votes
against a resolution of the shareholders' meeting may request the company to acquire the equity thereof
at a reasonable price:

(1) Where the company fails to distribute any profit to its shareholders for five consecutive years,
while being profitable during those five consecutive years and satisfying the conditions on profit
distribution specified in this Law;

(2) Where the company is merged or divided, or it transfers its primary property; or

(3) Where upon the expiration of the term of operation specified in the company's articles of
association or the occurrence of any other cause of dissolution specified therein, a resolution is adopted
at a shareholders' meeting to modify the articles of association to the effect that the company continues
to exist.
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If the shareholder fails to reach an agreement with the company on equity acquisition within 60 days
after the resolution of the shareholders' meeting is adopted, the shareholder may file an action with a
competent people's court within 90 days after the resolution of the shareholders' meeting is adopted.

Ft+HE& BAANRTRRTE, HEERERATUBKEBERAEER, AEERAAREHRI.

Article 75  After the death of a natural person shareholder of a company, the lawful successor
thereof may succeed to the shareholder capacity, unless otherwise specified in the company's articles of
association.
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Chapter 4: Establishment and Organizational Structure of a Company Limited by Shares
Section 1: Establishment
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Article 76 To establish a company limited by shares, the following conditions shall be satisfied:
(1) The number of promoters meets the statutory quorum;
(2) The total share capital subscribed to by all promoters or total amount of paid-up share capital
raised meets the requirements of the company's articles of association
(3) The issuance of shares and the preparatory work are in compliance with the law;
(4) The company's articles of association is formulated by the promoters, or is adopted at the
inaugural meeting if the company is established by means of stock flotation;
(5) The company has a name, and has established an organization structure that conforms to the
requirements on a company limited by shares; and
(6) The company has a domicile.
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Article 77 A company limited by shares may be established through promotion or stock
flotation.
Establishment of a company through promotion shall mean that the promoters of a company establish
the company by subscribing for all of the shares that shall be issued by the company.
Establishment of a company through stock flotation shall mean the promoters of a company establish
the company by subscribing for part of the shares that shall be issued by the company and offering the
remaining shares to the public or particular investors for subscription.

FLt+NA\F RIBMDBEBRASTNEE-AMEZBAMRTHREANEPREFHENEHNEREA
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HEPERERNEEH.
Article 78  To establish a company limited by shares, there shall be not less than two but not
more than 200 promoters, of whom more than half shall have domiciles within the territory of China.
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Article 79 The promoters of a company limited by shares shall be responsible for the
establishment preparatory work of the company.
They shall conclude a promoters' agreement to clarify their respective rights and obligations during
the course of establishment of the company.
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Article 80 Where a company limited by shares is established by way of promotion, its
registered capital shall be the total amount of share capital subscribed to by all promoters as registered
with the relevant company registration authority. The said company is not allowed to offer shares to
others for subscription before the shares subscribed to by its promoters are fully paid up.

Where a company limited by shares is established through stock flotation, the registered capital
thereof shall be the actual total paid-up share capital registered at the relevant company registration
authority.

The provisions otherwise prescribed by laws, administrative regulations and the decisions of the
State Council on the actual payment of registered capital and the minimum registered capital of a
company limited by shares shall prevail.
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Article 81 The articles of association of a company limited by shares shall set forth the
following matters:
(1) Name and domicile of the company;
(2) Business scope of the company;
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(3) Form of establishment of the company;

(4) Total shares, price per share, and registered capital of the company;

(5) Names of the promoters, number of shares they have subscribed for, and forms and schedule of
their capital contributions;

(6) Composition, authorities and rules of procedure of the board of directors;

(7) Legal representative of the company;

(8) Composition, authorities and rules of procedure of the board of supervisors;

(9) Methods for profit distribution of the company;

(10) Causes for dissolution, and methods for liquidation, of the company;

(11) Methods of notification and public announcement by the company; and

(12) Any other matters deemed as necessary to be specified by the general meeting.

BENT"% REANMBERTRXERFXEE - +ELEZNAE.
Article 82  Article 27 of this Law shall be applicable to the forms of capital contribution by
promoters.
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Article 83 Where a company limited by shares is established by way of promotion, its
promoters shall subscribe, in writing, to all shares that they are required to subscribe to under the
company's articles of association, and make capital contributions pursuant to the company's articles of
association. Where capital contributions are made with non-monetary assets, the promoters shall go
through the procedures for transfer of property rights pursuant to the law.

In the event of a promoter's failure to make capital contributions in accordance with the preceding
Paragraph, the promoter shall bear the liabilities for breach of contract pursuant to the promoters'
agreement.

After the promoters have fully subscribed to the capital contribution prescribed by the company's
articles of association, the board of directors and the board of supervisors of the company shall be
elected, and the board of directors shall apply for registration of the establishment of the company by
submitting the company's articles of association and other documents prescribed by laws and
administrative regulations to the relevant company registration authority.
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Article 84  Where a company limited by shares is established through stock flotation, the shares
subscribed for by the promoters shall not be less than 35 percent of the total shares of the company,
unless otherwise prescribed by laws or administrative regulations.
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Article 85  The promoters of a company limited by shares shall announce a prospectus and
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prepare a share subscription form if they publicly offer shares for subscription. The share subscription
form shall state the items listed in Article 86 of this Law. The subscribers shall fill out the number and
value of their subscribed shares and their domiciles, accompanied by their signatures or seals. The
subscribers shall pay for the shares according to the number of their subscribed shares.
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Article 86 The prospectus shall be accompanied by the company's articles of association
formulated by the promoters, and shall set forth the following matters:
(1) Number of shares subscribed for by the promoters;
(2) Par value and issuing price per share;
(3) Total number of bearer stocks issued,;
(4) Purposes of the funds raised;
(5) Rights and obligations of the subscribers; and
(6) Commencement and ending dates of the share offering, and a statement that the subscribers may
withdraw their subscriptions if the shares are not fully subscribed upon the expiry of the share offer.
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Article 87 The public share offering of promoters shall be underwritten by a
lawfully-established securities company, and an underwriting agreement shall be concluded.
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Article 88  When conducting a public share offering, the promoters shall conclude an agreement
with a bank whereby the latter shall collect the payment for shares on behalf of the former.

The receiving bank shall collect and hold the payments for shares in accordance with the agreement,

issue receipts to subscribers who have paid for their share subscriptions, and is under the obligation to
provide the relevant department with the certificates for payment receipt.
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Article 89  The payments for the issued shares shall, after being fully made, be subject to capital
verification and issuance of a certification by a lawfully-established capital verification agency. The
promoters shall convene a meeting to found the company within 30 days after the payments for the
shares are fully made. The attendees at the inaugural meeting shall comprise the promoters and
subscribers.

If the shares issued are not fully subscribed upon the expiry of the time limit specified in the
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prospectus, or if the promoters fail to convene an inaugural meeting within 30 days after the payments
for the issued shares are fully made, the subscribers may require the promoters to refund their payments
for the shares plus the interest calculated according to the bank deposit interest rate for that
corresponding period.
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Article 90  The promoters shall notify each and every subscriber of the date of the inaugural
meeting or make a public announcement thereon 15 days before the meeting is held. Only when the
promoters and subscribers representing more than half of the total shares are present may the inaugural
meeting be held.

The inaugural meeting shall exercise the following powers:

(1) Deliberating the report of the promoters on the establishment preparatory work of the company;

(2) Adopting the company's articles of association;

(3) Electing the members of the board of directors;

(4) Electing the members of the board of supervisors;

(5) Examining and verifying the expenses incurred for the establishment of the company;

(6) Examining and verifying the valuation of the property contributed by the promoters in lieu of
payments for shares; and

(7) Reaching a resolution on non-establishment of the company, as permitted in the occurrence of
any force majeure event or material change to operating conditions that directly affects the
establishment of the company.

The resolutions on any of the matters listed in the preceding Paragraph shall be passed by the
subscribers who represent more than half of the voting rights of all subscribers present at the meeting.
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Article 91  The promoters and subscribers shall not withdraw their share capital after making
payments for the shares or otherwise making capital contributions in lieu of payments for shares, except
where the issued shares are not fully subscribed by the specified deadline, the promoters fail to convene
the inaugural meeting as scheduled, or the inaugural meeting reaches a resolution on non-establishment
of the company.
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Article 92  The board of directors of a company limited by shares shall, within 30 days after the
conclusion of the inaugural meeting, file an application for establishment registration with the relevant
company registration authority by submitting the following documents:
(1) A written application for company registration;
(2) Minutes of the inaugural meeting;
(3) Avrticles of association of the company;
(4) Capital verification proofs;
(5) Appointment documents and identity documents of the legal representative, directors, and
Supervisors;
(6) Certifications of the legal person or natural person status of the promoters; and
(7) Certification on the domicile of the company.
Where a company limited by shares established through stock flotation publicly issues shares, the
approval document issued by the securities regulatory authority of the State Council shall also be
submitted to the relevant company registration authority.
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Article 93  After the establishment of a company limited by shares, if a promoter fails to make
full payment for the capital contribution as specified in the company's articles of association, the
promoter shall make good the due amount, and the other promoters shall bear joint and several
liabilities.

After the establishment of a company limited by shares, if the actual value of the non-monetary
property used as capital contribution for the establishment of the company is found to be significantly
lower than the value specified in the company's articles of association, the promoter who has made the
said capital contribution shall pay up the difference, and the other promoters shall bear joint and several
liabilities.
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Article 94  The promoter of a company limited by shares shall bear:
(1) joint and several liabilities for the debts and expenses resulting from the activities for
establishment of the company, in the event of failure to establish the company;
(2) joint and several liabilities for refunding the subscribers' payments for shares plus interest
calculated according to the bank deposit interest rate for the corresponding period, in the event of
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failure to establish the company; and
(3) the liability for compensation to the company, in the event that the interests of the company are
prejudiced due to the negligence of the promoter during the course of establishment of the company.
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Article 95  Where a limited liability company converts to a company limited by shares, the total
actual paid-up capital converted shall not be more than the company's net assets. Where a limited
liability company converts to a company limited by shares, the public offering of shares for capital
increase purpose shall be conducted in accordance with the law.
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Article 96 A company limited by shares shall make available, at the company, its articles of
association, shareholder register, counterfoils of corporate bonds, minutes of the general meetings,
minutes of the meetings of the board of directors, minutes of the meetings of the board of supervisors,
and financial and accounting reports.
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Article 97 The shareholders of a company shall be entitled to inspect the company's articles of
association, shareholder register, counterfoils of corporate bonds, minutes of the general meetings,
minutes of the meetings of the board of directors, minutes of the meetings of the board of supervisors,
and financial and accounting reports, and to put forward proposals or raise questions concerning the
business operations of the company.

BT KEXRS
Section 2: General Meeting
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Article 98  The general meeting of a company limited by shares shall be composed of all the
shareholders. The general meeting is the company's governing body, and shall exercise powers in
accordance with this Law.
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Article 99  The provisions on the powers of the shareholders' meeting of a limited liability
company under Paragraph 1 of Article 37 of this Law shall be applicable to the general meeting of a
company limited by shares.
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Article 100  The general meeting of a company shall hold an annual meeting once every year.
An extraordinary general meeting shall be held within two months in the event of any of the following
circumstances:
(1) Where the number of directors is less than two thirds of the number specified in this Law or the
company's articles of association;
(2) Where the unrecovered losses of the company amount to one third of the total paid-up share
capital;
(3) Where the extraordinary general meeting is requested by one shareholder who holds, or several
shareholders who jointly hold, at least ten percent of the shares of the company;
(4) Where the board of directors deems it necessary to hold the extraordinary general meeting;
(5) Where the extraordinary general meeting is proposed by the board of supervisors; or
(6) Where there are any other circumstances set forth in the company’s articles of association.
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Article 101  The general meeting of a company shall be convened by the board of directors and
presided over by the chairman of the board of directors. If the chairman is unable to or fails to perform
his/her duties, the meeting shall be presided over by the vice chairman of the board of directors. If the
vice chairman is unable to or fails to perform his/her duties, the meeting shall be presided over by a
director jointly elected by more than half of all the directors.

If the board of directors is unable to or fails to perform its duty of convening the general meeting, the
board of supervisors shall convene and preside over the meeting in a timely manner. If the board of
supervisors fails to convene or preside over the meeting, one shareholder who holds, or several
shareholders who jointly hold, at least ten percent of the shares of the company for at least 90
consecutive days may convene and preside over the meeting at their own discretion.
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Article 102  To convene a general meeting of a company, each shareholder shall be notified, 20
days before the meeting is held, of the time and venue of the meeting and the matters to be deliberated.
To convene an extraordinary general meeting, each shareholder shall be notified 15 days before the
meeting is held. Where bearer stocks are to be issued, the time and venue of the general meeting and the
matters to be deliberated shall be announced 30 days before the meeting is held.
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One shareholder who holds, or several shareholders who jointly hold, three percent or more of the
shares of the company may submit an interim proposal in writing to the board of directors ten days
before the general meeting is held. The board of directors shall, within two days upon receipt of the
proposal, notify the other shareholders, and submit the said interim proposal to the general meeting for
deliberation. The contents of the interim proposal shall fall within the scope of powers of the general
meeting, and the proposal shall have a clear agenda and specific matters on which resolutions are to be
made.

The general meeting shall not make resolutions on matters that are not clearly listed in the notices
mentioned in the preceding two paragraphs.

If holders of bearer stocks attend a general meeting, they shall have their stocks kept at the company
from five days before the meeting is held till the conclusion of the meeting.
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Article 103 A shareholder of a company present at a general meeting shall have one voting
right for each share held, provided that the company shall have no voting right for the shares held by
itself.

Any resolution of the general meeting shall be passed by the shareholders representing more than
half of the voting rights of all shareholders present at the meeting. However, a resolution of the general
meeting on modification of the articles of association, increase or reduction of the registered capital,
merger, division or dissolution, or the conversion of the company shall be passed by the shareholders
representing more than two thirds of the voting rights of all shareholders present at the meeting.
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Article 104  With regard to any matter that shall be subject to a resolution by the general
meeting of a company as specified in this Law and the company's articles of association, such as the
company's transfer of any substantial assets to, or acceptance of the transfer of the same from, another
party, or the company's provision of guarantee for an external party, the board of directors shall
convene a general meeting in a timely manner for the latter to vote on any such matter.
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Article 105  The general meeting of a company shall elect directors and supervisors and may, in
accordance with the company's articles of association or a resolution of the general meeting, adopt a
cumulative voting system.

For the purpose of this Law, a cumulative voting system shall mean that, in the election of directors
or supervisors by the general meeting, the number of voting rights under each share is the same as the
number of directors or supervisors to be elected, and that the shareholders may cast all of their votes for
a single candidate.
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Article 106 A shareholder of a company may authorize a proxy to attend a general meeting. The
proxy shall submit to the company a power of attorney issued by the shareholder, and shall exercise
voting rights within the authorized scope.
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Article 107  Minutes shall be prepared by the general meeting for the decisions on the matters
discussed [at each of the general meetings]. The chairman of the meeting and the directors present at the
meeting shall affix their signatures thereto. The minutes shall be kept together with the book of
signatures of the shareholders present as well as the documents of the power of attorney for the proxies
present.
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Section 3: Board of Directors; Managers

EF—BT/N\F BOBRATIREFS HMRABEAZTLAS

EFSHAPITMUALASRIAR. EFESFNRIARFALASRIBERTIRRKS. RIXS
FEHMERARTIESE 4%,

REENTHEZFRTERTERIEEFEHNAE ERTRNERLASDESE.

KEBOTAEZFRXRTERTERIEEFRNNAE EATRNERATEES.

Article 108 A company limited by shares shall have a board of directors that is to be composed
of 5 to 19 members.

The board of directors may include representatives of the staff members of the company who shall be
elected democratically through a general meeting of the representatives of the staff members, a general
meeting of staff members, or in other forms.

The provisions of Article 45 of this Law on the term of office of the directors of a limited liability
company shall be applicable to the directors of a company limited by shares.

The provisions of Article 46 of this Law on the powers of the board of directors of a limited liability
company shall be applicable to the board of directors of a company limited by shares.
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Article 109  The board of directors shall have one chairman and may have one or more vice
chairmen. The chairman and vice chairmen of the board of directors shall be elected by more than half
of all the directors.

The chairman of the board of directors shall convene and preside over the meetings of the board of
directors to inspect the implementation of the resolutions of the board of directors. The vice chairmen
shall assist the chairman's work. If the chairman is unable to or fails to perform his/her duties, a vice
chairman shall perform the duties instead. If the vice chairman is unable to or fails to perform his/her
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duties, a director jointly elected by more than half of all the directors shall perform the duties.
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Article 110 The board of directors shall convene at least two meetings annually. All the
directors and supervisors shall be notified ten days before a meeting is held.

Shareholders representing more than one tenth of the voting rights, more than one third of all
directors, or the board of supervisors may propose to convene an interim meeting of the board of
directors. The chairman of the board of directors shall convene and preside over an interim meeting of
the board of directors within ten days upon receipt of the proposal.

The ways and time limit of notification for convening an interim meeting of the board of directors
may be decided separately.
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Article 111 A meeting of the board of directors may be held only when more than half of all the
directors are present. A resolution of the board of directors shall be passed by more than half of all the
directors.

In voting on a resolution of the board of directors, one person shall be entitled to only one vote.
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Article 112 The directors shall attend the meetings of the board of directors in person. Any
director who is unable to attend a meeting for a certain reason may authorize, in writing, another
director to attend the meeting as a proxy, and the scope of authority shall be stated in the power of
attorney.

Minutes shall be prepared by the board of directors for the decisions on the matters discussed [at each
of the meetings of the board of directors]. The directors present at the meeting shall affix their
signatures thereto.

The directors shall be liable for the resolutions of the board of directors. If a resolution of the board of
directors is in violation of laws, administrative regulations, the company's articles of association or a
resolution of its general meeting, and causes heavy losses to the company, the directors who participate
in adopting the resolution shall be liable for compensation, provided that a director may be exempted
from liabilities if it is proved that he/she has expressed objections at the time of voting and such
objections are recorded in the meeting minutes.

BF—B—T=% BRNERATREE HEZSREBESERE.
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Article 113 A company limited by shares shall have a manager whose employment and
dismissal shall be decided by the board of directors.
The provisions of Article 49 of this Law on the authorities of the manager of a limited liability
company shall apply to the manager of a company limited by shares.

F—EA—THFX AFNEFRUNUREHEEFIHNARIELIE.
Article 114  The board of directors of a company may decide to appoint a member of the board
of directors to concurrently hold the post of the manager of the company.

E—B—TE% QA FEESIBTBIFLaEEE. KE. SRETEARRBER.
Article 115 A company shall not, either directly or through any of its subsidiaries, provide
loans to any director, supervisor or senior management personnel.

B—E—1TA% RAINEEPOREREEE. EF. SAEEARNRIRERMOERL.

Article 116 A company shall regularly disclose to its shareholders information on the
remunerations obtained by the directors, supervisors and senior management personnel from the
company.

BTN BFER

Section 4: Board of Supervisors
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Article 117 A company limited by shares shall have a board of supervisors that is to be
composed of at least three members.

The board of supervisors shall include representatives of the shareholders and an appropriate
proportion of representatives of the staff members of the company. The specific proportion of the
representatives of the staff members shall be specified in the company's articles of association, subject
to a minimum of one third. The representatives of the staff members on the board of supervisors shall be
elected democratically by the staff members through a general meeting of the representatives of the
staff members, a general meeting of staff members, or in other forms.

The board of supervisors shall have one chairman and one or more vice chairmen. The chairman and
vice chairmen of the board of supervisors shall be elected by more than half of all the supervisors. The
chairman of the board of supervisors shall convene and preside over the meetings of the board of
supervisors. If the chairman of the board of supervisors is unable to or fails to perform his/her duties,
the meeting may be convened and presided over by a vice chairman. If the vice chairman is unable to or
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fails to perform his/her duties, the meeting may be convened and presided over by a supervisor jointly
elected by more than half of all the supervisors.

No director or senior management personnel may concurrently hold the post of a supervisor.

The provisions on the term of office of the supervisors of a limited liability company as specified in
Avrticle 52 of this Law shall be applicable to the supervisors of a company limited by shares.

F—E—T/N\F AEFEET=%. FETOEXTERTELDLEFSRNNAE EATRGEE

PRASBER.
BESTERNETAENTE B HASKE,

Article 118  The provisions on the powers of the board of supervisors of a limited liability
company under Article 53 and Article 54 of this Law shall be applicable to the board of supervisors of a
company limited by shares.

The necessary expenses incurred by the board of supervisors for exercise of its powers shall be borne
by the company.

EF—B—Th% BERERNTAELBA RSN, KFETURNBARNEEFSR.
BESHUESRMRRER RAZENEN, BAASERNE.
BESRNUN YE ¥4 EEFEE.
BESNENANETNAREERSWICE, HESWNEENSERSWCE LR,
Article 119  The board of supervisors of a company shall hold at least one meeting every six
months. The supervisors may propose to convene interim meetings of the board of supervisors.
The rules of procedure and voting procedures of the board of supervisors shall be set forth in the
company's articles of association, unless otherwise specified in this Law.
A resolution of the board of supervisors shall be passed by more than half of all the supervisors.
Minutes shall be prepared by the board of supervisors for the decisions on the matters discussed [at
each of the meetings of the board of supervisors]. The supervisors present at the meeting shall affix
their signatures thereto.

FHT EHASARYIMRERIIE
Section 5: Special Provisions on the Organizational Structure of a Listed Company

E—BAT& KAEFMRLEHRSEREERERILESZ M TSR ERAE.
Article 120  For the purpose of this Law, a listed company shall refer to a company limited by
shares whose stocks are listed and traded on a securities exchange.

BF—BE-tT—% LTRASE—FAUX. HEERRTHFERETMELIAIA~LTENZ=
T8N HARARASEL R FELE BRWHRARMFRANN =0 — M L@,

Article 121 ~ Where the value of the purchase or sale of any substantial assets by a listed
company or the provision of guarantee exceeds 30 percent of the total asset value of the listed company
within a given year, a resolution shall be made by the general meeting, and shall be passed by the
shareholders representing more than two thirds of the voting rights of all the shareholders present at the
meeting.

F—BATZ& LmASRMIES AENERESBRAE.
Article 122 A listed company shall have independent directors. Detailed measures in this
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regard shall be specified by the State Council.

F—EH_T=% L[TRIREFSHUBARTATIREASHEZTSSWNES. XHREMEL
SARARRNEE NMECEENEESEFEH.

Article 123 A listed company shall have a secretary of the board of directors to be responsible
for such matters as preparing for general meetings and the meetings of the board of directors, properly
keeping documents, managing the data on the company's shareholders, and disclosing relevant
information.

EF—BE-THEFZ tMRAEES5EERFTRNEISEMNAVEXEXFREN, ABMZIUR
WATERAN, BAFRERMESTERAN. ZEESSWHETFENEXEXRESL FR T2
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Article 124 Any director of a listed company who is affiliated with any enterprise involved in
the matters under any resolution made at a meeting of the board of directors shall be prohibited from
exercising voting rights concerning that resolution, nor may that director vote on behalf of any other
directors. The meeting of the board of directors may be held with the presence of more than half of all
the non-affiliated directors. A resolution made at such meeting of the board of directors shall be passed
by more than half of all the non-affiliated directors. If the number of non-affiliated directors present is
less than three, the matter shall be submitted to the general meeting of the listed company for
deliberation.

FHE BRNAERAINRMEKITHELL
F—1 BIh&TT
Chapter 5: Issuance and Transfer of Shares Held of a Company Limited by Shares
Section 1: Issuance of Shares

F—E-TEEZ BROBARASTNEAYD AR E—RNSTEE.
NEMNEMXBEENER . BERASF XU RR R FERA B TIE.
Article 125  The capital of a company limited by shares shall be divided into shares, and each
share shall have the same value.
The shares of the company are represented in stocks. Stocks are certificates issued by the company to
certify the shares held by its shareholders.

BB TAE BRONRTETAE. AENERENBFEOE RN SEFESNH,
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Article 126  Shares shall be issued in accordance with the principles of fairness and impartiality.
Each share of the same class shall be entitled to the same rights.

With regard to the shares of the same class that are issued at the same time, the issuing conditions and

price for each share shall be the same. Any entity or individual shall pay the same price for each of the
shares subscribed for.

F—E-TE& BREXTIRTUEERSHLITNESEEBSM EFAESRTERSM.
Article 127  The issuing price of a share may be at or above the par value, but shall not be below
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the par value.

F—E-H/N\F BREXAAEEASLEZESRIESFEEEENMAENHMERL.
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Article 128  Stocks shall be in paper form or in other forms specified by the securities regulatory
authority of the State Council.
A stock shall set forth the following major matters:
(1) Name of the company;
(2) Date of establishment of the company;
(3) Class and par value of the stock, and the number of shares that it represents; and
(4) Serial number of the stock.
Stocks shall bear the signature of the legal representative and the seal of the company.
The stocks for promoters shall be marked with the characters "% & ABXZ" (promoters' stocks).

F—B-TA% 2ARTHERETUACERE BTN ATICEKRE.
AFEEREN. FARTHRE RS HICEREFNLSICHZELEN. FANERIEZLEE FF
AP EREUARRALEZILE,
Article 129  The shares issued by a company may be either registered stocks or bearer stocks.
The stocks issued by a company to a promoter or a legal person shall be registered stocks, with the
name of the promoter or legal person recorded thereon. Such stocks shall not be registered under any
other name or in the name of a representative.

F—EHZTH AFIRTIEBRRENNEEERERBZMICHTIIEI
(REN B REBIRE A
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Article 130 A company that issues registered stocks shall prepare and make available a
shareholder register to record the following matters:
(1) Names and domiciles of the shareholders;
(2) Number of shares held by each shareholder;
(3) Serial numbers of the stocks held by each shareholder; and
(4) Date on which each shareholder obtains the shares.
A company that issues bearer stocks shall record the volume and the serial numbers of the stocks
issued, and the issuance date of each of the stocks.

F—BA=1T—% BESRIMUNRIRITAENE UIMIEMIPRABRG, BITELIE .
Article 131  The State Council may separately formulate provisions on the issuance of shares of
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classes other than those provided for in this Law.

F—B=1T"% BMAERASMIENERRERXZIMRE. AT AFEREAZMRE

Article 132  Once a company limited by shares is established, its stocks shall be formally
delivered to the shareholders. No stocks may be delivered to the shareholders prior to the establishment
of the company.

F—EHZT=% AIRTFREBEASN SN THEIIELIRIL
(—) RN & 2050,
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(M) = JRB R R ATHT AR TR R E0Em .
Article 133~ Where a company issues new shares, a resolution on the following matters shall be
made by the general meeting:
(1) Type and number of the new shares;
(2) Issuing price of the new shares;
(3) Commencement and ending dates for the issuance of the new shares; and
(4) Class and number of the new shares to be issued to the existing shareholders.

F—EZTHOK ASLESRIES BEEENMEATFRITHRE, A5 & HRIB R RS
M S=IRE F RIS,

REENTEF. BATNENAEERTRAIDAFRTHE.

Article 134  Where a company issues new shares to the public upon verification and approval of
the securities regulatory authority of the State Council, the company shall release the prospectus for the
new shares and its financial and accounting reports, and prepare a share subscription form.

Article 87  and Article 88 of this Law shall be applicable to the public offering of new shares by a
company.

F—EH=1TEF ATRTHETURBAIZEBELNV SR BEELENTR.
Article 135 A company that issues new shares may, according to its operational and financial
conditions, determine a plan for the pricing of the shares.

F—EB=1TA% ASKTHKREREFE, DAEATELENANETESEL, Ho5.

Article 136 A company shall, upon recelpt of all the payments for its newly issued shares, go
through the formalities for change of registration with the relevant company registration authority and
make public the same.

BT ikt
Section 2: Transfer of Shares

F-B=TEF BREFEOROTRUREREIL.
Article 137 The shares held by shareholders are transferrable under the law.

FE=T/N\F REELERN EEEREZRINESTZHA#THERRESRAENH
7.
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Article 138  Shareholders shall transfer their shares at lawfully-established securities exchanges
or by other means provided for by the State Council.

F-BE=tTA% LEREHBRRUEBARNFEEZE TBEMMENEMSREILEILEHRA
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BERSBA - THARE A SRESREANEEB T EH R, A SHETI R E MR R E M
MEESIC, EREEN ETRASRREMEESCREMNEN MERE.

Article 139 Registered stocks shall be transferred through endorsement by the relevant
shareholder or by any other means specified in laws or administrative regulations. After the transfer, the
company concerned shall record the transferee's name and domicile in the shareholder register.

Within 20 days before the general meeting is held, or within five days prior to the benchmark date
determined by the company for dividend distribution, the formalities for change of registration of the
shareholder register specified in the preceding Paragraph shall not be effected, unless otherwise
prescribed by laws on the change of registration of the shareholder register of a listed company.

F—E0+E% TRERENFEILBAEREEZRERMFEIIEARRZEZILA.
Article 140  The transfer of bearer stocks shall become valid upon the delivery of the said stocks
to the transferee by the relevant shareholder.

F—EO+—% RKEAFHENARIRS BATMIZBE—FRAEBEIL. AT LXFRITHRS
BERITHRG BASRERILESFXZA LR H 2 HBE—FARFHEIL.

AEEF. K. SREEARNHEASBRAFENALSNBROEELTNER EERBEE
FRULNBROGABBEIEMPBEARRIRGEENE I T RAFHALAIRNERATIRELTRS
ZBE—FALRFHEIL, ERARBREFFAAFEHILEAFENAATRG . ATEFERETUXN QS
B KE. sREEARBLHAFE AN S BROED HAREIMEIE.

Article 141  The shares of a company by the promoters thereof shall not be transferred within
one year of the date of establishment of the company. The shares issued before the public offering of
shares by the company shall not be transferred within one year of the date on which the stocks of the
company are listed and traded on a securities exchange.

The directors, supervisors, and senior management personnel of the company shall declare, to the
company, information on their holdings of the shares of the company and the changes thereto. The
shares transferrable by them during each year of their term of office shall not exceed 25 percent of their
total holdings of the shares of the company. The shares that they held in the company shall not be
transferred within one year of the date on which the stocks of the company are listed and traded. The
aforesaid persons shall not transfer their shares of the company within six months of their departure
from the company. The company's articles of association may set forth other restrictive provisions on
the transfer of the shares of the company held by the directors, supervisors, and senior management
personnel.
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Article 142 A company may not acquire its own shares, except under any of the following
circumstances:

(1) Where the company reduces its registered capital;

(2) Where the company merges with other companies that hold its shares;

(3) Where the company acquires its own shares for employee stock ownership plans or equity
incentives;

(4) Where a shareholder of the company has objections to the resolution on the merger or division of
the company as adopted at the general meeting and requires the company to acquire its shares;

(5) Where the company is listed and acquires its own shares to convert the corporate bonds issued
thereby that are convertible to shares; or

(6) Where the company is listed and needs to acquire its own shares to maintain its value and the
rights and interests of shareholders.

Where the company acquires its own shares under Item (1) or Item (2) of the preceding Paragraph, a
resolution thereon shall be adopted by the general meeting. Where the company acquires its own shares
under Item (3), Item (5) or Item (6) of the preceding Paragraph, the company may, pursuant to its
articles of association or according to the authorization granted by the general meeting, proceed with
such acquisition upon a resolution adopted at a meeting of the board of directors that is attended by at
least two-thirds of all directors.

After acquiring its own shares under Item (1) of Paragraph 1 of this Article, the company shall
deregister the acquired shares within ten days from the date of acquisition; after acquiring its own
shares under Item (2) or Item (4) of Paragraph 1 of this Article, the company shall transfer or deregister
the acquired shares within six months; and, after acquiring its own shares under Item (3), Item (5) or
Item (6) of Paragraph 1 of this Article, the company shall ensure that the total number of its own shares
held thereby is not in excess of 10% of its total outstanding shares and shall transfer or deregister the
acquired shares within three years.

A listed company that acquires its own shares shall perform information disclosure obligations in
accordance with the Securities Law of the People's Republic of China. A listed company that acquires
its own shares under Item (3), Item (5) or Item (6) of Paragraph 1 of this Article shall conduct such
acquisition by way of open centralized trading.

A company shall not accept its own shares as the subject matter for pledges.
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Article 143  Where any registered stocks are stolen, lost or damaged, the shareholder concerned
may, pursuant to the procedures of public notice for assertion of claim provided for in the Civil
Procedure Law of the People's Republic of China, request a competent people's court to declare the
stocks invalid. After the people's court has so declared, the said shareholder may apply to the company
concerned for re-issuance of the stocks.

F—EOTAEKZx tHASNKRERBEXER. TBEMARIESZSAZ RN LTS
Article 144 The stocks of a listed company shall be listed and traded in accordance with
relevant laws, administrative regulations and the trading rules of the securities exchange concerned.

F—BAETEF WRSRIIREER. TBUENNAE, AFEMERL. EEBAKEKXFR
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Article 145 A listed company shall, in accordance with laws and administrative regulations,
disclose its financial position, operational conditions and material lawsuits, and publish its financial and
accounting reports once every six months in each accounting year.

BRE REESE. EE. SREEARNABNXSE
Chapter 6: Qualifications and Obligations of the Directors, Supervisors, and Senior
Management Personnel of a Company
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Article 146 Whoever is under any of the following circumstances is not allowed to assume the
post of a director, supervisor, or senior management person of a company:

(1) He/she has no or limited civil capacity;

(2) He/she has been sentenced to criminal punishments due to corruption, bribery, embezzlement of
property, misappropriation of property, or disrupting the order of the socialist market economy, and less
than five years have elapsed since the punishments are fully executed; or he/she has been deprived of
political rights due to any criminal offense, and less than five years have elapsed since the punishment
is fully executed,

(3) He/she has served as a director, factory manager or manager of a company or enterprise that is
bankrupt and liquidated, and is personally liable for the bankruptcy of the company or enterprise, and
less than three years have elapsed since the date of completion of the bankruptcy liquidation of the
company or enterprise;

(4) He/she has served as the legal representative of a company or enterprise that has its business
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license revoked and is ordered to close down due to violations of the law, and is personally liable for
such punishment, and less than three years have elapsed since the date of revocation of the business
license of the company or enterprise; or

(5) He/she has a relatively large amount of overdue debts.

If the company elects or appoints any director or supervisor, or engages any senior management
personnel in violation of the preceding Paragraph, the election, appointment or engagement shall be
invalid.

The company shall remove a director, supervisor or senior management person from his/her post if
he/she falls under any of the circumstances described in Paragraph 1 of this Article during the term of
office.
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Article 147  The directors, supervisors and senior management personnel of a company shall
abide by laws, administrative regulations and the company's articles of association. They shall be
faithful and diligent to the company.

No director, supervisor or senior management personnel may, by abusing their powers, take any

bribe or other illegal gains, or encroach on the property of the company.
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Article 148  Adirector or senior management person of a company is prohibited from any of the
following acts:

(1) Misappropriating the funds of the company;

(2) Opening an account in his/her own name or the name of any other individual to deposit the funds
of the company;

(3) Without the consent of the shareholders' meeting, the general meeting or the board of directors,
loaning the funds of the company to others or using the company's property to provide guarantee for
others in violation of the company’s articles of association;

(4) Concluding contracts or making deals with the company in violation of the company's articles of
association or without the consent of the shareholders' meeting or the general meeting;

(5) Without the consent of the shareholders' meeting or the general meeting, seeking, for the benefit
of his/her own or others, any business opportunity that belongs to the company by taking advantage of
his/her powers, and operating for his/her own or for others any business that is of the same type with
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that of the company that he/she serves;

(6) Accepting, and keeping in his/her possession, commissions for the transactions between others
and the company;

(7) Disclosing the company's secrets without authorization; or

(8) Committing other acts in violation of his/her obligation of loyalty to the company.

The income gained by the director or senior management person from any of the acts listed in the
preceding Paragraph shall belong to the company.

F—EOTAK FBE. LFE. SRAEEARPTRAIRSHERER. TBUERSKEATERN
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Article 149  Where any director, supervisor or senior management person of a company violates
laws, administrative regulations or the company's articles of association during the performance of
duties, he/she shall be liable for compensation if any loss is caused to the company.
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Article 150 Where a director, supervisor or senior management person of a company is
required to attend a shareholders' meeting or a general meeting as a non-voting participant, the director,
supervisor or senior management person shall do so and accept the inquiries from shareholders.

The directors and senior management personnel shall truthfully provide relevant information and
materials to the board of supervisors or, in the absence thereof in a limited liability company, to the
supervisors, and shall not hinder the board of supervisors or the supervisors from exercising their
powers.
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Article 151  Where a director or senior management person falls under any of the circumstances
specified in Article 149 of this Law, the shareholder(s) of a limited liability company, or one
shareholder of a company limited by shares who holds, or several shareholders thereof who jointly hold,
at least one percent stake in the company for at least 180 consecutive days may submit a written request
to the board of supervisors or, in the absence thereof in the limited liability company, to the supervisors,
to file an action with the competent people's court. Where a supervisor falls under any of the
circumstances specified in Article 149 of this Law, the aforesaid shareholder(s) may submit a written
request to the board of directors or, in the absence thereof in the limited liability company, to the
executive directors to file an action with the competent people’s court.

Where the board of supervisors or, in the absence thereof in the limited liability company, the
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supervisors refuse to, or if the board of directors or the executive directors refuse to, file an action upon
receipt of the shareholders' written request specified in the preceding Paragraph, or fail to file an action
within 30 days upon receipt thereof, or where the failure to immediately file an action in an emergency
case will cause irreparable damage to the interests of the company, the shareholder(s) specified in the
preceding Paragraph may, in their own name, directly file an action to the competent people's court for
the interest of the company.

Where any other person infringes upon the legitimate rights and interests of the company and causes
losses thereto, the shareholder(s) specified in Paragraph 1 of this Article may file an action with the
competent people's court pursuant to the provisions of the preceding two paragraphs.
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Article 152  Where a director or senior management person of a company violates laws,
administrative regulations or the company's articles of association, thereby damaging the interests of
the shareholder(s), the shareholder(s) may file an action with the competent people's court.

ELE QF6HFE
Chapter 7: Corporate Bonds
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Article 153  For the purpose of this Law, corporate bonds shall refer to the marketable securities
issued by a company pursuant to statutory procedures whose principal plus interest shall be serviced
within a specific time limit as agreed upon.

To issue corporate bonds, a company shall satisfy the issuing conditions provided for in the
Securities Law of the People's Republic of China.
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Article 154  After the application of a company for issuing corporate bonds is approved by a
department authorized by the State Council, the company shall announce the methods for offering the
bonds.

The methods for offering the corporate bonds shall set forth the following major matters:
(1) Name of the company;
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(2) Purposes of the funds raised through bond issuance;

(3) Total amount of the corporate bonds and the par value thereof;

(4) Method for determining the interest rate of the bonds;

(5) Time limit and method for servicing the principal and interest;

(6) Information on the guarantee of the bonds;

(7) Issuing price of the bonds, and commencement and ending dates of the issuance;
(8) Net asset value of the company;

(9) Total amount of the outstanding corporate bonds; and

(10) Underwriters of the corporate bonds.

F—EAETEF QFAUIYETRKTADEENMLAERS LHARIER. REZTESH.
FE, BRREETFHEERFTAZTR ATEE.

Article 155  Where a company issues corporate bonds in the form of physical bonds, such
matters as the company name, the par value, interest rate and time limit for repayment of the bonds, etc.
shall be stated on the bonds which shall be signed by the legal representative and affixed with the seal of
the company.

F—BETA% ARG ITUACEESF BT UATIEERS.
Article 156  Corporate bonds may be registered bonds or bearer bonds.
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Article 157  Where a company issues corporate bonds, it shall prepare and make available a
book of counterfoils for the corporate bonds.
If the company issues registered corporate bonds, its book of counterfoils for the corporate bonds
shall record the following matters:
(1) Names and domiciles of the bondholders;
(2) Dates on which the bondholders obtain the bonds and the serial numbers of the bonds;
(3) Total value, par value and interest rate of the bonds, as well as the time limit and method for
servicing the principal and interest; and
(4) Issuance date of the bonds.
Where a company issues bearer corporate bonds, its book of counterfoils for the corporate bonds
shall record the total value and interest rate of the bonds, the time limit and method for repayment,
issuance date, and the serial numbers of the bonds.

F—EE+H/\% CHRADHRENBCEENMNYEIHREFEL. 8. A8, RAFHEXHE.
Article 1568  The registration and settlement institutions for registered corporate bonds shall
establish relevant systems for the registration, custody, interest payment and redemption of the bonds.
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Article 159  Corporate bonds are transferable, and the transfer price shall be agreed upon by and
between the transferor and the transferee.
Corporate bonds listed and traded on a securities exchange shall be transferred in accordance with the
trading rules of the securities exchange.
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Article 160 Registered corporate bonds shall be transferred through endorsement by the
relevant bondholder or by any other means provided for by laws or administrative regulations. After the
transfer, the company concerned shall record the name and domicile of the transferee in its book of
counterfoils for the corporate bonds.

The transfer of bearer corporate bonds shall come into effect upon the delivery of the said bonds to
the transferee by the relevant bondholder.

F—EAANT—F LHRATERERSRUTULTIERAIRENL SRS FEADGEESE
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Article 161 A listed company may, subject to a resolution of the general meeting, issue
corporate bonds that can be converted to shares, and shall specify the conversion methods in the
offering plan of the corporate bonds. The issuance by a listed company of corporate bonds that can be
converted to shares shall be subject to the verification and approval of the securities regulatory
authority of the State Council.

In the event of issuance of corporate bonds that can be converted to shares, such characters as " @] &%
/N S]{E%" (convertible corporate bonds) shall be indicated thereon, and the number of convertible

corporate bonds shall be recorded in the company's book of counterfoils for corporate bonds.

B—EATF KOTUERBRABRENASGRSEN, ASNERBRERNERRSFEARLR
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Article 162  Where corporate bonds that can be converted to shares are issued, a company shall
issue shares in exchange for the bonds of the bondholders in accordance with the conversion methods,
provided that the bondholders shall have the option as to whether or not to convert their bonds into
shares.

BN\E AIAWSE. =it

Chapter 8: Finance and Accounting of a Company

F—BEAT=EF RIANHEKRBER. TECERMESREVBE MR EREIARITNMSES. =it
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Article 163 A company shall establish its own financial and accounting systems in accordance
with laws, administrative regulations and the provisions of the finance department of the State Council.
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Article 164 A company shall, at the end of each accounting year, prepare a financial and
accounting report which shall be audited by an accounting firm in accordance with the law.
The financial and accounting report shall be prepared in accordance with laws, administrative
regulations and the provisions of the finance department of the State Council.

F—EATEF BERFTELRINHKREBLAIERNENHREN SR EEZ /R
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Article 165 A limited liability company shall submit its financial and accounting report to each
shareholder within the time limit specified in the company's articles of association.

The financial and accounting report of a company limited by shares shall be made available at the

company 20 days before the annual general meeting is held for inspection by shareholders. A company
limited by shares that publicly offers shares shall announce its financial and accounting report.
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Article 166  When a company distributes its after-tax profit of the current year, ten percent of
the profit shall be allocated to its statutory common reserve fund. The company is not required to do so
once the cumulative amount of the statutory common reserve fund reaches 50 percent or more of the
company's registered capital.

If the statutory common reserve fund of the company is not sufficient to cover its losses in previous
years, the company shall use the profit of the current year to cover the losses before accruing the
statutory common reserve fund in accordance with the preceding Paragraph.

After the company has accrued the statutory common reserve fund from its after-tax profit, it may,
subject to a resolution of the shareholders' meeting or the general meeting, accrue discretionary
common reserve fund from the after-tax profit.

After having been used to cover the losses and make allocation to the common reserve fund, the
remaining after-tax profit shall be distributed in accordance with Article 34 of this Law, in the case of a
limited liability company; or in proportion to the shares held by each shareholder, in the case of a
company limited by shares, unless otherwise specified in its articles of association.

Where the shareholders' meeting, general meeting or board of directors violates the preceding
Paragraph and distributes profit to shareholders before the company covers the losses and accrues the
statutory common reserve fund, the shareholders shall return to the company the profit distributed in
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violation.
A company shall not distribute profits to its holdings of its own shares.

F—EATEHR BOERASNEEREZBSIMNETMERTROIFNENKIURE S
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Article 167  Both the premium obtained by a company limited by shares from issuing shares at
a price above the par value thereof, and other incomes that shall be included in the capital reserve fund
of the company as required by the finance department of the State Council shall be included in the
capital reserve fund of the company.

F—BAATN\F RIANLAREATRIATNSTR. ¥ ARBEFEESBHAIGINASEAR,
ERARXARENEHTRIA TN TR,
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Article 168  The common reserve fund of a company shall be used to cover the losses of the
company, expand the production operations of the company, or be converted to increase the company's
capital. The capital reserve fund shall not be used to cover the losses of the company.

Where the statutory common reserve fund is converted into capital, the amount thereof remaining

after the conversion shall not be less than 25 percent of the registered capital of the company before the
increase.

F—BEATAEZ ATER. BEARNAIFITVESHASITITES T KBASZERAME BHER
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Article 169  The engagement of any accounting firm undertaking the audit of a company, and
the termination of the engagement shall, pursuant to the company's articles of association, be decided
by the shareholders' meeting, the general meeting or the board of directors.
Where the shareholders' meeting, general meeting or board of directors votes on the termination of
the engagement of an accounting firm, the accounting firm shall be allowed to present its opinions.

F—BtT+% Q2INHEEBANSITHESMRHEES. TBENSHTRIE. S1HKE. WSSt
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Article 170 A company shall provide the accounting firm engaged with truthful and complete
accounting proofs, account books, financial and accounting reports and other accounting materials, and
may not refuse to provide or conceal any required information or make any false statements.

F-BtT—% ASREENZUTKEN, AEBITKE.
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Article 171 A company shall not establish any account books other than the statutory ones.
No company assets may be deposited under any account opened in any individual's name.

BAE AFAEF. . BE BHA

Chapter 9: Merger, Division or Capital Increase or Reduction of a Company

F—BLtT=F AFEHTUXRBMRKEHFLETREF.
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Article 172 Merger of companies may either be merger by consolidation or merger by
incorporation.
Merger by consolidation shall mean that a company absorbs other companies while the absorbed
companies shall be dissolved. Merger by incorporation shall mean that two or more companies merge
into a newly incorporated company while all the merged parties shall be dissolved.

F—EtT=% 2IEHFNEREHEFTEITEF MU HREIA S NREEMTEL. AENY
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Article 173 In the case of a merger of companies, the parties thereto shall conclude a merger
agreement and prepare the balance sheet and a list of property. The companies shall notify their
creditors within ten days after the resolution on merger is made, and shall publish an announcement in
newspapers within 30 days. The creditors may, within 30 days upon receipt of the written notice or, in
the case of failure to receive the written notice, within 45 days of the public announcement, request the
company to repay the debts or provide the corresponding guaranty.

F—EtTHEEZ QAIAEHHEHETNHEN. GENIHEHEFENATHEMRN RS K
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Article 174  In the case of a merger of companies, the claims and debts of each of the companies
to the merger shall be succeeded to by the company continuing to exist after the merger or the newly
incorporated company.

F—BtTEFZ 290 AVAERENENDE.
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Article 175  In the case of the division of a company, the property thereof shall be divided
accordingly.

The balance sheet and a list of property of the company shall be prepared for the division thereof. The

company shall notify its creditors within ten days after the resolution on division is made, and shall
publish an announcement in newspapers within 30 days.

F—EHETAE QAN ARNGRSHI L ENASKBERRT. BRASED LB SHENARR
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Article 176 ~ The companies after the division shall bear joint and several liabilities for the debts
of the company prior to the division, unless otherwise agreed upon prior to the division by the company
and its creditors in a written agreement concerning the settlement of debts.

F-BtTtH ASFRRDEMAERN,DAEHE = AREEMZEEL.
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Article 177  Where it is necessary for a company to reduce its registered capital, it shall prepare
the balance sheet and a list of property.
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The company shall notify its creditors within ten days after the resolution on the reduction of the
registered capital is made, and shall publish an announcement in newspapers within 30 days. The
creditors shall, within 30 days upon receipt of the written notice, or in the case of the failure to receive
the written notice, within 45 days after the public announcement, be entitled to request the company to
repay the debts or provide the corresponding guaranty.

F—BEtTN\& BRITERTEINEMEARN RERINGFIER AN T IRBRERIBRTE
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Article 178  Where a limited liability company increases its registered capital, the capital
contribution subscribed for by its shareholders for the newly increased capital shall be governed by the
provisions of this Law on the capital contribution for the establishment of a limited liability company.

Where a company limited by shares issues new shares to increase its registered capital, the
subscription of the new shares by its shareholders shall be governed by the provisions of this Law on the
payment for shares for the establishment of a company limited by shares.

E—BtThAF RIEFHENY, BILFENRETEN, NEMREERATEFCHNXNEZEES
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Article 179  In the event of merger or division of a company, the formalities for change of
registration shall be completed with the relevant company registration authority for changes of any
registered item in accordance with the law; the company deregistration formalities shall be completed
in accordance with the law if the company is dissolved; and the company establishment registration
formalities shall be completed in accordance with the law if a new company is established.

In the case of any increase or reduction of a company's registered capital, relevant formalities for
change of registration shall be completed with the company registration authority concerned in
accordance with the law.

B+E NEBHIER
Chapter 10: Dissolution and Liquidation of a Company
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Article 180 A company may be dissolved for any of the following reasons:
(1) The term of operation specified in the company's articles of association expires or any of the other
causes of dissolution specified in the company's articles of association occurs;
(2) The shareholders' meeting or the general meeting makes a resolution to dissolve the company;
(3) Dissolution is required by a merger or division of the company;
(4) The business license of the company is revoked, or the company is ordered to close down or is
removed, in accordance with the law; or
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(5) A people’s court decides to dissolve the company pursuant to Article 182 of this Law.

F—B/NT—% QASEREE-—B/N\THFE()MBEEN TUBEEN AT EREMFEL.

KBETHRAEERLATER ARFTELINEFE =0 U ERANNRRBL RO HRA S
MAHERFERSS WA R RANN =02 Z M LB,

Article 181 A company under Item (1) of Article 180 of this Law may continue to exist by
modifying its articles of association.

The modification of the company's articles of association in accordance with the preceding
Paragraph shall be passed, in the case of a limited liability company, by the shareholders representing
more than two thirds of the voting rights or, in the case of a company limited by shares, by the
shareholders representing more than two thirds of the voting rights of all shareholders present at the
general meeting.

F—BN\T& RERFEEEAETERE REFESFERFNAEZEEAMK BIEMER
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Article 182  Where a company faces difficulty in operations and management such that the
interests of its shareholders will suffer heavy losses if the company continues to exist, and there is no
other way to resolve the problem, the shareholders representing more than ten percent of the voting
rights of all the shareholders of the company may file a request with the competent people's court to
dissolve the company.
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Article 183  Where a company is dissolved under Item (1), Item (2), Item (4) or Item (5) of
Acrticle 180 of this Law, a liquidation group shall be formed to commence liquidation within 15 days
after a cause of dissolution occurs. The liquidation group shall be composed of shareholders, in the case
of a limited liability company; or shall be composed of the candidates determined by the directors or the
general meeting, in the case of a company limited by shares. Where a liquidation group is not formed to
carry out liquidation within the specified time limit, the creditors may apply to the competent people's
court to designate relevant personnel to form a liquidation group for liquidation. The people's court
shall accept the application, and shall promptly organize a liquidation group to carry out liquidation.

F—A/N\THE%x BFEATBEHREITE TR
(—)BEATM =72 BIgRE R = RN E 8,
(D)BE. DEGA;
EESFERXNATRTENLSE,
()BT RBEAR AR EE IS TE =4 ALK,
(B)BEFMN. 5%,
() REA B FBERESRENRI KM,
(ERFRISZERFIFINED.
Article 184  The liquidation group of a company may exercise the following powers during
liquidation:
(1) Liquidating the property of the company, and preparing the balance sheet and a list of property;
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(2) Informing the creditors of the company by notice or public announcement;

(3) Handling the outstanding liquidation-related business of the company;

(4) Paying off the due and payable taxes and the taxes incurred during the liquidation;

(5) Liquidating the claims and the debts of the company;

(6) Handling the property remaining after the full repayment of the debts of the company; and
(7) Participating in civil litigations on behalf of the company.
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Article 185  The liquidation group of a company shall notify the creditors within ten days upon
its formation, and publish an announcement on newspapers within 60 days. The creditors shall declare
their claims to the liquidation group within 30 days upon receipt of the written notice or in the case of
the failure to receive the written notice, within 45 days of the public announcement.

When declaring the claims, the creditors shall clarify the matters related thereto and provide
supporting materials. The liquidation group shall register the claims.

During the period for declaration of claims, the liquidation group shall not make any repayment to
any of the creditors.
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Article 186  The liquidation group of a company shall, after having liquidated the property of
the company and prepared the balance sheet and a list of property, formulate a liquidation plan which
shall be submitted to the shareholders' meeting, the general meeting or the competent people's court for
confirmation.

After paying off the liquidation expenses, the salaries, social insurance premiums and the statutory
compensations of the staff members, the due and payable taxes and the debts of the company, the
liquidation group shall distribute the remaining property, in the case of a limited liability company, in
proportion to the shareholders' capital contribution or, in the case of a company limited by shares, in
proportion to the shares held by each shareholder.

During the liquidation, the company shall continue to exist, but shall not carry out business activities
irrelevant to the liquidation. The property of the company shall not be distributed to any shareholder
before full payments have been made out of the property in accordance with the preceding Paragraph.
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Article 187  Where the liquidation group of a company discovers, after having liquidated the
property of the company and prepared the balance sheet and a list of property, that the property of the
company is not sufficient for debt repayment in full, it shall apply to the competent people's court for
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bankruptcy declaration in accordance with the law.
After the people's court rules to declare the company bankrupt, the liquidation group shall hand over
the liquidation matters to the people's court.

F—BANTN\E ARFEEREBFEANSFIEEERE REBES  BRERSHEARZERFHIA
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Article 188  After the completion of the liquidation of a company, the liquidation group shall
prepare a liquidation report which shall be submitted to the shareholders' meeting, the general meeting
or the competent people's court for confirmation, and to the relevant company registration authority for
the purpose of applying for the deregistration of the company and the public announcement on the
termination of the company.

F—EN\T K BEAKRNEETRFKEBITEEXS.
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Article 189  The members of a liquidation group shall devote themselves to their duties and
perform liquidation obligations in accordance with the law.
The members of a liquidation group shall not take advantage of their powers to accept bribes or other
illegal gains, nor shall they encroach on the property of the company concerned.
A member of a liquidation group who has caused any losses to the company or its creditors
intentionally or by gross negligence shall be liable for compensation.

F—EAT& AERKEEEHRTHN, KBAEXLWVE~NERLER~EE.
Article 190  Where a company is declared bankrupt pursuant to the law, bankruptcy liquidation
shall be carried out in accordance with the laws on enterprise bankruptcy.

F+—F SERIND YA
Chapter 11: Branches of a Foreign Company

F—EAT—% XNERMINERESRERBINEERERERIMRZAAE).
Article 191  For the purpose of this Law, a foreign company shall refer to a company established
outside the territory of China under a foreign law.
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Article 192  To establish a branch within the territory of China, a foreign company shall file an
application with the competent authority of China and submit relevant documents such as its articles of
association and the company registration certificate issued by the authority of the country where it is
registered. Upon approval, the foreign company shall go through the registration formalities with the
relevant company registration authority in accordance with the law and collect the business license for
the branch.

Measures for examination and approval of the branches of a foreign company shall be formulated
separately by the State Council.
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Article 193 A foreign company shall, in establishing a branch within the territory of China,
designate a representative or an agent within the territory of China to be responsible for the branch, and
allocate to the branch the funds commensurate with the business activities in which the branch engages.

Other necessary provisions on the minimum amount of the operational funds for a branch of a foreign
company shall be separately formulated by the State Council.

F—EATEEZ SMNEQINDZVEN SERZRPIRAIZIIMNEASNEEEFTELR.
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Article 194 A branch of a foreign company shall include, in its name, the country of origin and
the form of liability of the foreign company.
A branch of a foreign company shall make available, at the branch's premises, the articles of
association of the foreign company.

F—BATEF SMERXATERERENEIIND ZNEAERPEEALRK.
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Article 195 A branch established within the territory of China by a foreign company is not
qualified as a Chinese legal person.
A foreign company shall bear civil liabilities for the business activities carried out by its branches
within the territory of China.
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Article 196  When conducting business activities within the territory of China, branches of
foreign companies that are established upon approval shall comply with Chinese laws, and shall not
prejudice the social and public interest of China. Their legitimate rights and interests are protected by
Chinese laws.
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Article 197  Where a foreign company removes any of its branches within the territory of China,
it shall pay off its debts pursuant to the law, and carry out liquidation in accordance with the company
liquidation procedures under this Law. The property of the branch shall not be transferred outside the
territory of China before the debts are repaid in full.

B+IE AERRE
Chapter 12: Legal Liabilities
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Article 198  Where, in violation of this Law, a company has been registered by false reporting
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of the registered capital, submission of false materials, or concealment of any important fact by other
fraudulent means, the company registration authority concerned shall order correction to be made.
Where a company falsely reports its registered capital, a fine of not less than five percent but not more
than 15 percent of the falsely-reported registered capital shall be imposed. Where a company submits
false materials or conceals any important facts by other fraudulent means, a fine of not less than RMB
50,000 but not more than RMB 500,000 shall be imposed. Under grave circumstances, the company
shall be deregistered or its business license shall be revoked.

F—BEATAK 2INKEAN. BRERLE RXAHERZPZAEAL RN ETHEER
W= BEAS BN AR INEAMNERERSTEDP AN EESZ T EIN TSI

Article 199  Where a promoter or shareholder of a company makes false capital contribution,
fails to deliver the monetary amount or the non-monetary property used as capital contribution, or fails
to deliver the same as scheduled, the relevant company registration authority shall order the promoter or
shareholder to make correction, and impose thereon a fine of not less than five percent but not more
than 15 percent of the amount of the falsely made capital contribution.

BTEF ATMNEKEAN. BRERERSMEMBE L F, B S BT KT BUE, 4 Uik
tREFEDPZEN LB Z TR TSI

Article 200  Where a promoter or shareholder of a company illegally withdraws its capital
contribution after the company is established, the relevant company registration authority shall order
the promoter or shareholder to make correction, and impose thereon a fine of not less than five percent
but not more than 15 percent, of the capital contribution withdrawn.

FEFT K REERKAENE EEENSITTERIN ZLKERN, B BRI EARBUFM
BEIIRSHELAMNEL T ER+FTIATHITRK.

Article 201  Where a company violates this Law and establishes account books other than the
statutory ones, the finance department of the relevant people's government at or above the county level
shall order the company to make correction, and impose thereon a fine of not less than RMB 50,000 but
not more than RMB 500,000.

ETET K 2REREZEAXIEBIRENMSSIHRESVRN LERRICESERBEER
EXNBAXETEMBINEENTNITEARMEMEETEAREN=ZFTU E=+FTUA TN
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Article 202  Where a company makes any false record or conceals any important fact in such
materials as the financial and accounting reports that are submitted to the competent authority in
accordance with the law, the competent authority shall impose a fine of not less than RMB 30,000 but
not more than RMB 300,000 on the primary persons-in-charge subject to direct liabilities and other
personnel subject to direct liabilities.

FAEF=K PIAAMREBEAENERBUEELARESN BER M EARBFMEBER]5TL 0 HE
BN HRRAEH, T IAN 2B LU =T TIA TSR

Article 203  Where a company fails to accrue the statutory common reserve fund in accordance
with this Law, the finance department of the relevant people's government at or above the county level
shall order the company to make good the accrual, and may impose thereon a fine of up to RMB
200,000.
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Article 204  During the merger, division, reduction of registered capital or liquidation of a
company, where the company fails to inform its creditors by notice or public announcement in
accordance with this Law, the relevant company registration authority shall order the company to make
correction, and impose thereon a fine of not less than RMB 10,000 but not more than RMB 100,000.

During the liquidation of a company, where the company conceals its property or makes any false
record in the balance sheet or list of property, or distributes its property prior to the repayment of the
debts in full, the relevant company registration authority shall order the company to make correction,
impose thereon a fine of not less than five percent but not more than 10 percent of the value of the
property that the company has concealed or distributed prior to the repayment of debts in full, and
impose a fine of not less than RMB 10,000 but not more than RMB 100,000 on the primary
persons-in-charge subject to direct liabilities or other personnel subject to direct liability.

F_ETLEK AOEBEHEARSEELXNEEENN HASZLENXTINE S RBEE
Fri&g.

Article 205  Where a company carries out any business activity irrelevant to the liquidation
during the liquidation period, the relevant company registration authority shall issue a warning to the
company and confiscate the illegal gains.

EAEFEAK FEAMBARENEEATZLNXREEERE HEREFERSRHEER
EXFEFREXNRRN AR ELCH AT ONE.
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Article 206  Where a liquidation group fails to submit a liquidation report to the relevant
company registration authority pursuant to this Law, or where any important fact is concealed or any
material omission is found in the liquidation report submitted, the relevant company registration
authority shall order the liquidation group to make correction.

Where any member of a liquidation group takes advantage of his/her powers to practice favoritism
for personal gains, seek for illegal gains or encroach on any property of the company, the relevant
company registration authority shall order the member to return such property of the company,
confiscate his/her illegal gains and may impose thereon a fine of not less than one time but not more
than five times the illegal gains.

FTAETLX KEASIHE RANERIEMVSRAERMBIE, BRSBTS LTS,
e UEERE— A ERFEN TR F T XEEREERIMRERSZNMEL.. SHEEFTEAR
RMFRIES, BIEE LR,

AIBHR I BARBFRIENYERT REHEERRROREN AR ZILHRFTOHIE BT
REMN LR —EX ELEU TR FTUEEREERMIIRERTIZIEEL. BHEER
EAREEIED, BEEWNR.
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Article 207  Where an institution that undertakes capital valuation, capital verification or
certificate verification provides any false materials, the relevant company registration authority shall
confiscate the illegal gains of the institution, and impose thereon a fine of not less than one time but not
more than five times the illegal gains. The competent authority may also, pursuant to the law, order the
institution to terminate its business operations, and revoke the qualification certificates of its personnel
subject to direct liabilities and the business license of the institution.

Where an institution that undertakes capital valuation, capital verification or certificate verification
provides a report with material omission out of negligence, the relevant company registration authority
shall order the institution to make correction and, under grave circumstances, impose thereon a fine of
not less than one time but not more than five times the illegal gains. The competent authority may also,
pursuant to the law, order the institution organization to terminate its business operations, and revoke
the qualification certificates of its personnel subject to direct liabilities and the business license of the
institution.

Where the valuation results, capital verification certification or certificate verification certification
issued by an institution that undertakes capital valuation, capital verification or certificate verification is
not truthful, thus causing losses to the creditors of the company concerned, the institution shall bear the
liability for compensation to the extent of the value affected by its untruthful valuation or certification,
unless it can prove that it is not at fault.

EAEF/N\K RIABRRHIANATERENEEZGNBLHETUEL HENTFEREREE
HHEICHRBEATELNNEEATNFEARMEMEERTEARKES TITBLSD .

Article 208  Where a company registration authority approves a registration application that
fails to satisfy the conditions hereunder, or fails to approve a registration application that satisfies the
conditions hereunder, administrative disciplinary measures shall be taken, in accordance with the law,
against the primary persons-in-charge subject to direct liabilities and other personnel subject to direct
liabilities.

EETAK RIBICVIXM IR TRLS AT B AN AFERERELZGHNBICRIFT U
B HENFERENERMNEBICRIBEATEILH HEXNEEZCHTEENNEREATNEEA
RMHEMEEREARMES TITELSD .

Article 209  Where a superior department of a company registration authority orders the latter to
approve a registration application that fails to satisfy the conditions hereunder or not to approve a
registration application that satisfies the conditions hereunder, or where the superior department covers
up any illegal registration by the latter, administrative disciplinary measures shall be taken, in
accordance with the law, against the primary persons-in-charge subject to direct liabilities and other
personnel subject to direct liabilities of the superior department.

BFE—THF RMOEBLABRFTEATHERDERAS, MEBERTELAILERDBIR
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BIRAE D2 BB X, B S BICH AT BIESE T XS, o] I+ T A TS K.

Article 210  Where an entity not registered as a limited liability company or a company limited
by shares in accordance with the law fraudulently names itself as such, or where an entity not registered
as a branch company of a limited liability company or a company limited by shares in accordance with
the law fraudulently names itself as such, the relevant company registration authority shall order the
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entity to make correction or ban the entity, and may concurrently impose thereon a fine of up to RMB
100,000.

FE—T—% QAR IEXESEHBIARMARFALN HEFLEBTELESS AR
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Article 211 Where a company fails to commence business within six months after its

establishment without justifiable reasons, or where a company suspends its business for at least six
consecutive months at its own discretion after the commencement of business, the relevant company
registration authority may revoke its business license.

Where a company fails to go through the formalities for change of registration of the changes in its
registered items in accordance with this Law, the relevant company registration authority shall order the
company to go through the registration formalities within a specified time limit; if the company fails to
do so by the specified deadline, a fine of not less than RMB 10,000 but not more than RMB 100,000
shall be imposed thereon.

EBE—T-F SERATSERFENEEEEFEENRZDZNMEH,HATEIRVNATENX
EEXATUFLEL T EZF AT TSR

Article 212 Where a foreign company violates this Law and establishes a branch within the
territory of China without authorization, the relevant company registration authority shall order the
foreign company to make correction or close down the branch, and may concurrently impose thereon a
fine of not less than RMB 50,000 but not more than RMB 200,000.

FBE—T=% FARIEBEXMNFRZTERZE. HEAHFENTEBET O, BHEE LR

Article 213 The business license of a company shall be revoked if grave illegalities that
endanger State security or prejudice social and public interests are committed in the name of the
company.

FIE—THF AIERFENE N LA IERERBETENGNINAK. D09, B =R BN
i, R RERERE.

Article 214 A company that violates this Law shall bear civil liabilities for compensation and
pay relevant fines, and shall, in the event that its property is not sufficient to make all payments, bear
civil liabilities for compensation first.

BFIE—TRE BRAENE, WAILEMN, EERFIERT.
Article 215  Whoever violates this Law shall be investigated for criminal liabilities pursuant to
the law if the violation constitutes a criminal offense.

F+=% KN
Chapter 13: Supplementary Provisions
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Article 216  For the purpose of this Law:

(1) "senior management personnel” shall refer to the manager, vice managers and the person in
charge of financial matters of a company, the secretary of the board of directors of a listed company,
and any other personnel specified in the articles of association of a company;

(2) "controlling shareholder" shall refer to a shareholder whose capital contribution accounts for 50
percent or more of the total capital of a limited liability company, a shareholder whose shares account
for 50 percent or more of the total share capital of a company limited by shares, or a shareholder whose
voting rights corresponding to the capital contribution or shares thereof are sufficient to exert a material
influence on the resolutions of the shareholders' meeting or the general meeting, despite the fact that the
shareholder's capital contribution or shares account for less than 50 percent of the total capital or total
share capital;

(3) "actual controller" shall refer to a person who is not a shareholder of a company but who is able to
actually control the acts of the company through investment relations, agreements or other
arrangements; and

(4) "affiliation" shall refer to the relationship between a controlling shareholder, actual controller,
director, supervisor or senior management person of a company with an enterprise under the direct or
indirect control thereof, or any other relationship that may lead to the transfer of the interests of the
company, provided that the enterprises in which the State is the controlling shareholder are not
necessarily affiliated to each other solely on the ground that the State controls the shares thereof.

FE—TE&F MERENERIELRITHENAERRIEAREBXRIMFRANEEAEMN
EMNEREME.

Article 217  This Law shall be applicable to foreign-invested limited liability companies and
companies limited by shares. The provisions otherwise prescribed by the laws on foreign investment
shall prevail.

EFTE—1T/\F AXEB2006F1H1IHEHEST,
Article 218  This Law shall come into effect on January 1, 2006.
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Article 1"The company" refers to the company limited by shares established in
accordance with the Company Law of the People's Republic of China (hereinafter referred to
as the Company Law), the Special Provisions of the State Council concerning Public offering
and Listing of Shares Overseas by Companies Limited by Shares (hereinafter referred to as
the Special Provisions) and other laws and administrative regulations of the State.

A G HHENL RSSO R, T O H ], Dok 7 S [Ess 4R X dsr, TEidH
HMELA RS ICH LG TE I 2 LRAT B BRIl S A A B M .

AR RE I SR [SiE%F]

NERIBGEN N [ N 2FK]

Subject to approval by [name of approval authority and documents of approval], the
company is established on [date of establishment] by way of promotion [or public share offer]
and registered with [name of the place where the company registration authority is located]
administration for industry and commerce on [date of registration], and has obtained a
business license.

The number of the company's business license is: [number].

The promoters of the company are: [full names of the promoters].

% ARNEMARR: [PCRRR[EECTR]



Article 2 The registered name of the company: [full name in Chinese] and [full name
in English].

B=% AFMERT. AFMERARR, BRI, Hig. HE 50
Article 3 The company's address: [full details of the company address, post code,
telephone number(s) and telex number].

B%K ~rfEEARARAFERK,

Article 4 The legal representative of the company is the chairman of the board of
directors of the company.

BRE AFRENIH ROV EE R 7R AALT SR A PR A ]

Article 5 The duration of operations of the company is [number] of years, [or the
company is a perpetual company limited by shares].

BA% wulERAAE BRI HEER

Article 6 The Articles of Association of the company shall take effect from the date of
the company's establishment.

B\l Hild, AR BRI AFRHAN ST R AR SRR BARSBRAR
Z IR LS5 1, BRI RT3

Once the Articles of Association have taken effect, it shall become a legally binding
document to regulate the organization and activities of the company and the rights and
obligations between the company and its shareholders and among its shareholders.

BL%k AFEREMAFLIEBAR, EE BH, SEMELMESEEANAGTLART: mRA
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Article 7 The Articles of Association of the company shall be binding on the company
and its shareholders, directors, supervisors, managers and other senior officers, and the
aforesaid personnel shall be entitled to assert their rights on matters in relation to the company
in accordance with the Articles of Association of the company.

JB AR AT DRSS 8 w] TR YR A | A E) AT DURYE 2 5] SRR R AR AR W] DUARHE 24 m) R iR
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A shareholder may take any legal action against the company in accordance with the
Articles of Association of the company; the company may take any legal action against a
shareholder in accordance with the Articles of Association of the company; a shareholder may
take any legal action against other shareholders in accordance with the Articles of Association
of the company; a shareholder may take any legal action against a director, supervisor,
manager or other senior officers in accordance with the Articles of Association of the
company.

R RRAR IR, G [AVA B SR A VR VA B ) b B LA H i b

"Take legal action" as mentioned in the preceding paragraph shall include the filing of
a lawsuit with the court or the filing of an application for arbitration with an arbitral body.
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Article 8 The company may invest in other limited liability companies or companies
limited by shares and shall assume an amount of liability toward the invested company
equivalent to the amount of the investment.

L[ S B AL > w) AL I HE, AR W UMRIELE MM E, % (AR B+ TR
TR IR A I A FEAE .

Subject to approval by the company examination and approval authority authorized by
the State Council, the company may, according to the requirements of business management,
operate as a holding company as stated in paragraph 2 of Article 12 of the Company Law.

R ZEZBAEE
Chapter 11 Purpose and Scope of Business

BIF KEMLERER: [FEAR.

Article 9 The company's business purpose is: [details of the purpose].

B+ ARMEEVEHE LA RS E .

Article 10 The scope of business of the company shall be based on the projects
examined and approved by the company registration authority.

A E ) EE B[ 7 SR LSR5 H 1. The scope of business in which is primarily
engaged by the company shall include [projects examined and approved by the company
registration authority].

AT IFECE G B AR [A 7 S E IR U H T -

The scope of business in which is concurrently engaged by the company shall include
[projects examined and approved by the company registration authority].

BEF RAMEREA
Chapter 111 Share and Registered Capital
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Article 11 The company may, at any time, issue ordinary shares; the company may, in
accordance with the requirements of and subject to approval by the company examination and
approval authority authorized by the State Council, issue other categories of shares.

BH2% AFRATMRE, WAAEHEKE, SREENRT—IT.
Article 12 Shares issued by the company shall have a face value. The face value of
each share shall be CNY1 yuan.

FH=% KESBER EENMARE, A5 AT BLE B BRSNS N RAT IR .

Article 13 Subject to approval by the competent securities department of the State
Council, the company may issue shares to domestic and foreign investors.
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The term "overseas investors' as mentioned in the preceding paragraph shall refer to
investors from foreign countries or from Hong Kong, Macao and Taiwan who purchase
shares issued by the company; The term "domestic investors™ as mentioned in the preceding
paragraph shall refer to investors within the territory of the People's Republic of China other
than the aforesaid regions who purchase shares issued by the company.

FBT%  AFRFEEEANRENRITIUANRTAERERG, FOVAER. 28RS s ARAT
LA TN fr, FOMAMEIR. AMRIRTESRSE LTI, FOAERS LTI .

Article 14 Shares issued by the company in CNY to domestic investors shall be called
domestic shares. Shares issued by the company in foreign currency to foreign investors shall
be called foreign shares. Foreign shares which are listed overseas shall be called foreign
shares to be listed overseas.

BrH% SESBHRBN A R ARG IHE, AR RURAT 1@ S HO R B,
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Article 15 Subject to approval by the company examination and approval authority
authorized by the State Council, the company may issue a total number of [number of shares]
ordinary shares, with [number of shares] shares already issued to promoters at the time of the
company's establishment, which constitutes [percentage]% of the total ordinary shares to be
issued by the company.

BHNK AR ROLE RAT Bl R R B, BLAEAS DT [ BOa e, AR [t O
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Article 16 After its establishment, the company will issue [number of shares] ordinary
shares, including no less than [number of shares] and no more than [number of shares] foreign
shares to be listed overseas, and which constitutes a total of [percentage]% of shares to be
issued as ordinary shares by the company and [number of shares] domestic shares to be issued
to the general public.

N HRALE Ny BB B, Herb Ak N[ KR Nk 44 8 AR A [0 B8 e
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The share capital structure of the company is: [number of shares] ordinary shares, of
which [number of shares] are held by the promoters [name and title of each promoter],
[number of shares] held by other domestic shareholders and [number of shares] held by
holders of foreign shares to be listed overseas.

Btk ZEFBUER ZEIMHMER A 7 R ATEAN LA A A SRR, AR #EE S
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Article 17 Where the company has a scheme approved by the competent securities
department of the State Council for issuing foreign shares to be listed overseas and domestic
shares, the board of directors of the company may implement arrangements to make separate
issue.

O3 R BT RRHIE 43 0 RAT B840 LT Ah B ORI A B R R, R B S R LSRR s ik H
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A scheme for the separate issue of foreign shares to be listed overseas and domestic
shares prepared by the company in accordance with the preceding paragraph may be
implemented separately within fifteen (15) months of the date on which the issue scheme is
approved by the Securities Commission of the State Council.

BHNF ARERATHHRIEE MR SO, 20 RAT A BT AR BB A BB, R 43
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Article 18 If the company separately issues foreign shares to be listed overseas and
domestic shares within the total amount of shares fixed in the company's issue scheme,
foreign shares to be listed overseas and domestic shares shall separately be offered in full at
one time. Under special circumstances, where the total amount of shares in each issue cannot
be entirely offered in full at one time, such shares may, subject to approval by the Securities
Commission of the State Council, be issued in installments.

Bk AFRNEMEANANRT E BARE]IC.
Article 19 The registered capital of the company is [amount of capital] yuan.

Bk AFNIELERNRL R E, AT A w] BRI A SCHE g n 5

Article 20 The company may, in accordance with the requirements of its business
operation and development, increase its capital with approval as stipulated in the company's
Articles of Association.

A F) BN G AR DURICT 5177 R

The company may adopt the following methods to increase its capital:

()RR E BB N SF AT

1. Offering new shares to non-designated investors;

()R BLA AR BE 81

2. Conduct a rights issue of new shares to existing shareholders;

(Z) VB B AR IRIE T

3. Conduct a bonus issue of new shares to existing shareholders; and

(P93t . ATBOERVE AT i Hofh 7y =X

4. Other methods permitted by laws and administrative regulations.

AT EGRATHL, WA EREMBUEMAES, MR8 EZA 5 ATBUEIRIE IR A B

Where the company has increased its capital through a new share issue with approval
as stipulated in the company's Articles of Association, the matter shall be handled in
accordance with the procedures as stipulated in relevant State laws and administrative
regulations.

B BRIEER. TBGEMSAIESS, AR AT LA Bk, FEANM AL B B
Article 21 Except as otherwise provided in laws and administrative regulations shares
of the company may be subject to free assignment and shall have no lien attached.

FVYE IR Bl R A3
Chapter IV Reduction of Capital and Buy-back of Shares
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Article 22 In accordance with the provisions of its Articles of Association, the
company may reduce its registered capital.

BF=% AFIBEMBEARRS, 25w 6 R Y I

Article 23 When reducing its registered capital, the company must prepare a balance
sheet and an inventory of property.
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Within ten (10) days of the date on which the resolution on reducing registered capital
is made, the creditors shall be notified by the company and a public announcement shall be
made in the press three (3) times within thirty (30) days. A creditor shall, within thirty (30)
days of receipt of such a notice or within ninety (90) days of the first public announcement
where the creditor has not received the notice, have the right to require the company to settle
its claim or provide a relevant debt repayment guarantee.

AR B RIEM A, AT 258 AR IR A

The registered capital after its reduction shall not be less than the statutory minimum
amount.

FoH% ARERFIEOT, ATBAA A E EARMUE MR, R E 5 R BN HLHE,
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Article 24 In any of the following circumstances, the company may buy back the
issued and outstanding shares in accordance with procedures stipulated in the company's
Articles of Association and after the approval of the relevant competent authority of the
State:

()R> o ) AR A AT

1. Where shares are cancelled in order to reduce its capital;

(D) ERFAAA T REN AL 55 I

2. Where the company merges with other companies which hold the company's shares;
or

(=) ATBOEIVE AT H A .

3. Other circumstances permitted in laws and administrative regulations.

B RFZ ARZEFEREEIMRAES RS, TR RS — T

Article 25 Subject to approval by the relevant competent authority of the State, any of
the following methods may be adopted to buy back shares:

() 1A A AR R AR 2 R ) L A9 A T ] 224

1. Issuing a buy back offer to all shareholders according to an equal proportion;

(C)FEUEFRAE 5 P il A JF 22 53 75 Al

2. Buying back share by way of open trading at a stock exchange; or

(EVEUEFAE 5 AR LA 7 K [e]

3. Buying back share by way of an agreement outside the stock exchange.
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Article 26 When the company buys back shares by means of an agreement outside a
stock exchange, the approval of shareholders’ meeting must be obtained in advance in
accordance with the provisions of the company's Articles of Association. Subject to advance
approval by the meeting of shareholders to buy back shares through means of an agreement,
the company may rescind or modify the contracts which have already been concluded through
the procedure described above or waive any rights stipulated in those contracts.
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The aforesaid share buy-back contract shall include (but not be limited to) agreements
to bear the obligation of buying back shares and to obtain share buy-back rights.
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The company shall not transfer a contract for the buy back of its salaries, nor assign
any rights stipulated in the contract.
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Article 27 After buying back shares in accordance with the law, the company shall,
within the period of time stipulated by laws and administrative regulations, cancel that portion
of shares and shall apply with the original company registration authority to make
registrations for the change of registered capital.
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The total face value of the cancelled shares shall be offset against the registered
capital of the company.
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Article 28 For companies listed in Hong Kong, the following content shall be
included in the company's Articles of Association.
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Unless the company has already entered into liquidation, the company shall abide by
the following provisions when buying back its issued and outstanding shares:
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1. Where the company buys back its shares at face value, the funds expended shall be
deducted from the book balance of the distributable profits and from proceeds derived from
the issue of new shares for the buy-back of old shares.
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2. Where the company buys back shares at a price in excess of their face value, that
portion of funds equivalent to the face value shall be deducted from the book balance of
distributable profits and proceeds derived from the issue of new shares for the buy back of old
shares; that portion of funds in excess of the face value shall be handled pursuant to the
following measures:
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(1) Where the bought back shares are issued at face value, the funds shall be deducted
from the book balance of the distributable profits;
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(2) Where the bought back shares are issued at a price in excess of their face value, the
funds expended shall be deducted from the book balance of distributable profits and proceeds
derived from the issue of new shares for the buy back of old shares; however, the amount
deducted from the proceeds derived from the issue of new shares shall not exceed the total
premium on the bought back old shares at the time when those shares were issued, and shall
not exceed the amount (including the premium on the issue of new shares) in the premium
account [or capital accumulation fund account] at the time of buying back of those shares.
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3. Funds used for any of the following purposes shall be withdrawn from distributable
profits of the company:
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(1) Obtaining buy back rights for the buying back of shares;
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(2) Amending the share buy back contract; or
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(3) Canceling the obligations in the share buy-back contract.
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4. After the total face value of cancelled shares has been offset against the registered
capital of the company pursuant to relevant regulations, the amount spent on buying back the
face value of shares which can be deducted from the distributable profits shall be charged to
the premium account [or capital accumulation fund account] of the company.

BHEE WEAEBRGYE R
Chapter V Financial Aid for the Purchase of the Company's Shares
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Article 29 The company or its subsidiaries shall not be permitted at any time in any
means to provide any financial aid to any parties buying or intending to buy the company's
shares. The aforesaid parties buying the company's shares shall include parties who directly or
indirectly assume obligations because of the purchase of the company's shares.
The company or its subsidiaries shall not be permitted at any time in any means to provide
financial aid to the aforesaid obligated parties in order to reduce or cancel their obligations.
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The provisions of this Article shall not apply in any of the circumstances described in
Avrticle 31 of this Chapter.
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Article 30 For the purposes of this Chapter, financial aid shall include (but not be
limited to) the following:

(— )

1. Giving a gift;
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2. Providing a guarantee (including an undertaking by the guarantor to bear liability or
the guarantor providing property in order to ensure that the obligor fulfils an obligation),
making compensation (but not including such compensation made due to the company's own
fault), canceling or waiving rights;
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3. Providing loans or concluding a contract which stipulates that the company assumes
obligations ahead of another party, changing the parties to these loans or contracts, or
assigning rights pertaining to these loans or contracts; and
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4. Providing financial aid through any other means when the company is unable to
repay its debts, has no net assets or in circumstances likely to lead to a heavy reduction in net
assets.
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For the purposes of this Chapter, the phrase "assumes obligations" shall include an act
whereby the obligor assumes obligations as a result of entering into a contract or making an
arrangement (regardless of whether or not that contract or arrangement can be compulsorily
enforced, or regardless of whether or not the obligor assumes obligations itself or jointly with
others), or changing its financial position through any other means.
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Article 31 The following acts shall not be regarded as those prohibited by Article 29
of this Chapter:
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1. Financial aid honestly provided by the company for the company's interests and
where the main aim of such financial aid is not the purchase of the company's shares, or
where the said financial aid is an incidental part of a certain overall plan of the company;
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2. The company uses its property as dividends for distribution in accordance with the
law;
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3. Dividends distributed in the form of shares;
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4. Reducing registered capital, buying back shares or adjusting equity structure in
accordance with the company's Articles of Association;
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5. Providing loans for its normal business operations within its scope of the business
(however, this shall not result in a reduction of the company's net assets, or, where there is a
reduction in its net assets, the financial aid is made from the company's distributable profits);
and
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6. Providing loans to enable employees to hold shares (however, this shall not result in
a reduction of the net assets of the company, or, where there is a reduction in its net assets, the
financial aid is made from the company's distributable profits).

BAE REMBRFRLM
Chapter VI Share Certificates and Register of Shareholders
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Article 32 The share certificates of the company shall adopt the form of registered
share certificates.
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In addition to the items which shall be specified on a share certificate of the company
as stipulated in the Company Law, other items as required by the stock exchange where the
company's shares are listed shall also be included.
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Article 33 A share certificate shall be signed by the chairman of the board of directors.
If the stock exchange on which the company's shares are listed requires other senior officers
to sign the share certificates, a share certificate shall also be signed by those senior officers. A
share certificate shall only become valid after it is affixed with the company seal or with the
company seal in a printed format. Printed format may also be adopted for the signature of the
chairman of the board of directors or other senior officers on a share certificate.
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Article 34 A register of shareholders shall be established by the company to record
the following items:
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1. The name (or title), address (or residence) and occupation or nature of each
shareholder;
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2. The type and amount of shares held by each shareholder;
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3. The amount paid for or amount payable for shares held by each shareholder;
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4. The serial numbers of shares held by each shareholder;
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5. The date on which each shareholder is registered as a shareholder; and

(OS) & B AR LR NI AR I H

6. The date on which each shareholder ceases to be a shareholder.
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The register of shareholders shall be sufficient evidence to verify that a shareholder
holds company shares, except where evidence to the contrary exists.
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Article 35 In accordance with the mutual understanding and agreement reached
between the competent securities department of the State Council and an overseas securities
regulatory authority, the original copy of the company's register of shareholders holding
foreign shares listed overseas may be kept overseas and managed by an overseas agency
entrusted by the company. A duplicate copy of the company's register of shareholders holding
foreign shares listed overseas shall be kept at the residence of the company. The entrusted
overseas agency shall ensure the consistency of the original and duplicate copies of the
register of shareholders of foreign shares listed overseas at all times.

If a duplicate copy is inconsistent with the original of the register of shareholders holding
foreign shares listed overseas, the original copy shall prevail.
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Article 36 The company shall maintain a complete register of shareholders.
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A register of shareholders shall consist of the following details:
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1. The register of shareholders other than those stipulated in items 2 and 3 of this
paragraph to be kept at the residence of the company;
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2. The company's register of shareholders who hold foreign shares listed overseas to
be kept at the location of the overseas stock exchange on which the company's foreign shares
are listed; and
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3. The register of shareholders to be kept in another place designated by the board of
directors so as to meet the requirements for listing of the company's shares.
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Article 37 There shall be no overlap between the various parts of the register of
shareholders. In the event of assignment of shares registered in a certain part of the register of
shareholders, those shares shall not be registered in another part of the register of shareholders
during the period of time in which their registration is maintained in the other part of the
register.
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Modification or correction of any part of a register of shareholders shall be carried out
in accordance with the laws of the places where those parts of the register of shareholders are
kept.
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Article 38 The procedures for registering any modification of a register of
shareholders resulting from an assignment of shares shall not be gone through within thirty
(30) days of the commencement of a shareholders' meeting or within five (5) days before the
date on which dividends are to be distributed as decided by the company.

BTk AFHITIRARS . 2EBA THE NS F AR AT A, R
HEPUERE— AR E A, BB E 0 2k, EMHRA AR,

Article 39 When convening a shareholders' meeting, distributing dividends, making
liquidation or conducting other activities involving the confirmation of stock equity, the board
of directors of the company shall fix a certain date as the stock equity confirmation date. At
the end of the stock equity confirmation date, shareholders registered in the register of
shareholders shall be the company's shareholders.
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Article 40 Any party which raises an objection to a register of shareholders and
requires its name (or title) to be registered in the register of shareholders or requires its name
(or title) to be deleted from the share of register may apply to the court having jurisdiction to
amend that register of shareholders.
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Article 41 Any shareholder registered in the register of shareholders or any party who
requires its name (or title) to be registered in the register of shareholders may apply with the
company for reissue of share certificates (i.e. "relevant share certificates" if its share
certificates (i.e." original share certificates”) have been lost. In the case of a domestic
shareholder losing its share certificate and applying for reissue of share certificate, this shall
be handled in accordance with the provisions of Article 150 of the Company Law.
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In the case of a holder of foreign shares listed overseas losing its share certificate and
applying for reissue of share certificate, this shall be handled in accordance with the law of
the place where the original register of foreign shareholders is kept with the rules of the stock
exchange or other relevant regulations.
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If a holder of foreign shares listed in Hong Kong has lost its share certificate and
applies for reissue of share certificate, the reissue of share certificate shall be in compliance
with the following requirements:
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1. The applicant shall lodge an application according to the standard format designated
by the company and shall attach a notarial certificate or statutory statement document. The
contents of the notarial certificate or statutory statement document shall include reasons for
the application, details and evidence of the loss of the share certificate and a statement that no
other party can request the registration of such shares as a shareholder;
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2. No declaration has been made by any party other than the applicant requesting the
registration of those shares as a shareholder before the company makes a decision on reissue
of share certificate;
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3. Where the company decides to make reissue of share certificate, a public announcement of
the intended reissue of the share certificate shall be published in the newspaper(s) designated
by the board of directors; the period for a public announcement shall be ninety (90) days and
the public announcement shall be republished at least once every thirty (30) days;
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4. Before the publication of a public announcement on the intended reissue of the
share certificate, a duplicate copy of the public announcement to be published shall be
submitted to the stock exchange on which the company's shares are listed. The public
announcement may then be published after receipt of a reply from the stock exchange
confirming the display of 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.
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If an application for the reissue of the share certificate is made without the consent of
a shareholder registered in the register of shareholders who holds the relevant shares, the
company shall send a copy of the public announcement to be published to the shareholder
concerned;
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5. Upon the expiration of the ninety (90) day period for a public announcement or
display as stipulated in items 3 and 4 of this Article and where no objection to reissue of the
share certificate has been raised by any party, the new share certificate may be issued
pursuant to the application.
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6. When making reissue of the share certificate pursuant to the provisions of this
Article, the company shall promptly cancel the original share certificate and shall record such
cancellation and reissue of the share certificate on the register of shareholders; and
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7. All expenses incurred by the company in the cancellation of the original share
certificate and the reissue of the share certificate shall be borne by the applicant. The
company shall have the right to refuse to take any action before an applicant provides a
reasonable guarantee.
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Article 42 After a new share certificate has been issued by the company in accordance
with the provisions of the Articles of Association, a good faith purchaser who obtains the said
new shares or a shareholder (if a good faith purchaser) who later registers as owners of the
said shares shall not have its name (or title) deleted from the register of shareholders.
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Article 43 The company shall not bear liability to compensate for any loss incurred by
any party as a result of cancellation of the original share certificate or issue of the new share
certificate unless the party concerned can prove that the company has committed fraud.

BEE BARKIARI LS
Chapter VII Rights and Obligations of Shareholders
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Article 44 The shareholders of the company shall be the parties who legally hold the
company's shares and whose names (or titles) have been registered on the register of
shareholders.
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A shareholder shall enjoy rights and assume obligations according to the category and
quantity of shares held; holders of the same type of share shall enjoy equal rights and assume
equal obligations.
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Article 45 A holder of ordinary shares of the company shall have the following rights:
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1. To receive dividends and beneficial distributions in other forms according to the
quantity of shares held,
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2. To attend or entrust an proxy to attend shareholders' meetings and to exercise
voting rights;
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3. To supervise and manage business activities of the company and to give
suggestions or make inquiries;
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4. To assign shares pursuant to the provisions of laws, administrative regulations and the
company's Articles of Association;
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5. To obtain information pursuant to the provisions of the company's Articles of Association
including:
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(1) Obtaining a copy of the company's Articles of Association after payment of cost;
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(2) The right to inspect or copy the following materials after a reasonable fee has been
paid:
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A. All parts of the register of shareholders;
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B. Personal information concerning directors, supervisors and other senior officers of
the company, including:
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(a) Their current and previous names and/or alternative names;

(B) = ZE bk (£ Fr);

(b) Their principal address (residence);
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(c) Their nationality;

(D) B HR B oAt 2= AR ARHA R B . R

(d) Their full-time position and/or other concurrent positions and posts;
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(e) Their ID documentation and numbers.
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C. company share capital position;
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D. Reports on the total face value and quantity of each type of share bought back by
the company since the previous financial year, the highest buying price and the lowest buying
price for such shares, and the total expenses incurred thereon;
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E. minutes of shareholders' meetings.
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6. To participate in, upon the company's termination or liquidation, the distribution of
the company's remaining assets according to the quantity of shares held; and
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7. Other rights granted in laws, administrative regulations and the company's Articles
of Association.
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Article 46 A holder of ordinary shares of the company shall assume the following
obligations:
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1. To abide by the company's Articles of Association.
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2. To pay funds according to the quantity of subscribed shares and the method of
subscription;
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3. Other obligations which shall be assumed as provided by laws, administrative
regulations and the company's Articles of Association.
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Apart from the conditions accepted at the time of subscribing to shares, a shareholder
shall not bear liability for any additional share capital.
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Article 47 In addition to obligations as required by laws, administrative regulations or
the listing rules of the stock exchange on which the company's shares are listed, a controlling
shareholder when exercising its shareholding rights shall not exercise its voting rights to make
decisions on the following matters which harm the interests of all or some shareholders:
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1. To exempt a director or supervisor from his/her responsibility for acting in good
faith for the best interests of the company;
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2. To approve the expropriation of the company's property by a director or supervisor
(for his/her own interests or another's interests) through any means including (but not limited
to) any opportunity which is beneficial to the company; or
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3. To approve the divestment of other shareholders' individual rights and interests by a
director or supervisor (for his/her own interests or another's interests), including (but not
limited to) any distribution rights and voting rights, but not including where the matter is
submitted to the shareholders’ meeting for adoption in accordance with the company's
Articles of Association that there be reorganization of the company.
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Article 48 A controlling shareholder as stated in the preceding Article shall be a
person who meets any of the following requirements:
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1. When taking independent action or acting in unison with others, the shareholder can
elect a majority of directors;
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2. When taking independent action or acting in unison with others, the shareholder
exercises more than 30% (inclusive) of the company's voting rights or control the exercise of
more than 30% (inclusive) of the company's voting rights;
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3. When taking independent action or acting in unison with others, the shareholder
holds more than 30% (inclusive) of the company's issued and outstanding shares; or
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4. When taking independent action or acting in unison with others, the shareholder has
actual control over the company in other ways.

BNE BERRE
Chapter VII1 Shareholders’ Meetings
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Article 49 Shareholders' meeting is an authority of the company and shall exercise its
powers in accordance with the law.
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Article 50 A shareholders' meeting shall exercise the following powers:
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1. To determine the company's business policies and investment plans;

()R AEHER, REaLFEHWIRMED, 2. To elect and replace directors and
determine matters concerning the remuneration of directors;
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3. To elect and replace supervisors who are representatives of shareholders and
determine the remuneration of those supervisors;
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4. To deliberate and approve reports compiled by the board of directors;
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5. To deliberate and approve reports compiled by the board of supervisors;
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6. To deliberate and approve the company's annual budget and final accounting plans;
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7. To Board of Supervisors the company's profit distribution and loss recovery plans;
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8. To pass resolutions on matters such as increase or reduction of the company's
registered capital;
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9. To pass resolutions on matters such as the consolidation, division, dissolution or
liquidation;
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10. To pass resolutions on the issue of corporate bonds;

(PR ARIREF « ARHE Bl AN PSR HE 2 T T 5 28 BT Hh ealds

11. To pass resolutions on matters such as engagement, dismissal or cease of
engagement of the accounting firm;
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12. To amend the company's Articles of Association;
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13. To deliberate proposals submitted by the shareholders who represent more than
5% (including 5%) of the company's shareholders with voting rights; and
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14. Other matters on which the shareholders meeting shall make resolutions as
provided by laws, administrative regulations and the company's Articles of Association.
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Article 51 Without the prior approval of a shareholders' meeting, the company shall
not enter into a contract with a person other than a director, supervisor, manager or any other
senior officer by which the responsibility for the management of all business or important
business of the company is given to that person.
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Article 52 Shareholders' meetings shall be separated into annual and interim meetings.
A shareholders' meeting shall be convened by the board of directors. Annual shareholders'
meetings shall be convened once each year within six (6) months after the end of the previous
fiscal year.
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The board of directors shall convene an interim shareholders' meeting within two (2) months
in any of the following circumstances:
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1. Where the number of directors does not meet the number specified in the Company
Law or is less than two-thirds of the number required in the Articles of Association of the
company;
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2. Where the company's losses which have not yet been offset account for one-third of
the total amount of actual share capital,
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3. Where shareholders holding more than 10% (including 10%) of the issued and
outstanding shares of the company with voting rights make a written request for the
convocation of an interim shareholders' meeting; or
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4. Where the board of directors believes it is necessary to hold an interim
shareholders' meeting or the board of supervisors proposes that an interim shareholders'
meeting be convened.
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Article 53 When convening a shareholders' meeting, written notification shall be
made to the shareholders registered in the register of shareholders forty-five (45) days before
the convocation of the meeting of those matters to be discussed at the meeting and the date
and location of the meeting. Shareholders intending to attend the shareholders' meeting shall
send their written reply to the company twenty (20) days before the convocation of the
meeting.
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Article 54 When convening an annual shareholders' meeting, shareholders with more
than 5% (inclusive) of the company's total shares with voting rights shall be entitled to make
new proposals in writing to the company. Matters mentioned in proposals which are within
the scope of the powers of the shareholders' meeting shall be included in the meeting agenda.
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Article 55 The company shall, based on the written replies received twenty (20) days
before the commencement of the shareholders' meeting, calculate the shares with voting rights
held by those shareholders intending to attend the meeting. A shareholders' meeting may be
convened if those shareholders intending to attend have more than half of the company's
shares with voting rights; if not, the company shall, within five (5) days, notify the
shareholders once again through public announcement of those matters to be discussed at the
meeting, and the date and location of the meeting. The company may convene the
shareholders' meeting only after such public announcement has been made.



An interim shareholders' meeting shall not make a decision on matters which were not
included in the notice.
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Article 56 The notice for a shareholders’ meeting shall meet the following
requirements:
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1. Be made in writing;
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2. Specifying the location, date and time of the meeting;
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3. Stating those matters to be discussed at the meeting;
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4. Providing the shareholders with data and explanations required to make informed
decisions on those matters to be discussed; this principle includes (but not be restricted to)
providing detailed conditions and contracts (if such exist) on deals to be conducted and proper
explanation of consequences where the company proposes consolidation, buy back of shares,
share capital restructuring or other reorganization;
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5. If any director, supervisor, manager or any other senior officer is an interested party
to a matter to be discussed at the meeting, the nature and degree of that interest shall be
disclosed; if any matter to be discussed has any impact upon such a director, supervisor,
manager or other senior officer in their capacity as shareholders and such impact differs from
the impact on other shareholders holding the same categories of shares, such difference shall
be explained;
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6. Including the full text of any special resolution to be passed at the meeting;
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7. Unequivocally stating in clear language that a shareholder with the right to attend
the meeting and to vote shall be entitled to entrust one or more proxies to attend the meeting
and to vote on behalf of that shareholder, and that the proxies of that shareholder need not
necessarily be a shareholder; and
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8. Stating clearly the place and date by which a letter of proxy for voting is to be
received.
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Article 57 A notice of a shareholders’ meeting shall be sent to shareholders
(regardless of whether or not they have voting rights) by personal delivery or pre-paid
mail.The addresses registered in the register of shareholders shall be the addresses used. For
domestic shareholders, a notice of a shareholders' meeting may be made through public
announcement.
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The aforesaid public announcement shall, within forty-five (45) to fifty (50) days
before the commencement of the meeting, be published in one or more newspapers
designated by the competent securities department of the State Council. Once a public
announcement has been made, this shall be regarded as notice received by all domestic
shareholders.
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Article 58 In the event of failure to send the notice of shareholders’ meeting due to
accidental omission to a certain person who has the right to obtain the notice or where the
person fails to receive the notice, the meeting and resolutions passed at that meeting shall not
become invalid as a result thereof.
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Article 59 Any shareholder who has the right to attend a shareholders' meeting and
the right to vote shall have the right to entrust one or more persons (such persons need not be
shareholders) as a proxy to attend the meeting and to exercise voting rights. An proxy of a
shareholder may exercise the following rights according to the scope of authority entrusted by
the shareholder:
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1. The shareholder's right to speak at the shareholders' meeting;
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2. The right to request, alone or in conjunction with others, that a matter be decided
through a ballot vote; and
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3. The right to vote by a show of hands or by ballot; however, if more than one person
has been entrusted as proxies, such proxies shall only be permitted to exercise the right to
vote by ballot.
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Article 60 A shareholder shall use written form when entrusting a proxy. The letter of
proxy shall be signed by the principal or the proxy entrusted by the principal in writing. If a
principal is a corporation, the letter of proxy shall be affixed with the seal of the corporation
or shall be signed by its director or the officially entrusted proxy.
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Article 61 A letter of proxy for voting shall be received and kept at the company's
premises or at another place designated in the notice of the meeting at least twenty-four (24)
hours prior to commencement of the relevant meeting or before the designated time of voting.
If a letter of proxy is signed by another party as authorized by the principal, a power of
attorney to sign the letter of proxy or other document of authorization shall be subject to
notarization. The notarized power of attorney or other authorization document shall be kept
with the letter of proxy at the company's premises or other place as stipulated in the notice of
meeting.
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If the principal is a corporation, its legal representative or any person authorized by its
board of directors or other decision-making department shall be the representative to attend
shareholders' meetings of the company.
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Article 62 Any format of a letter of proxy issued by the board of directors used in
appointing an proxy on behalf of a shareholder shall allow the shareholder to freely choose to
instruct that proxy as to whether or not to make an affirmative or negative vote and to give
instructions respectively on matters to be decided by vote at the meeting. A letter of proxy
shall clearly state that if a shareholder does not give instructions, the proxy may vote
according to his/her judgment.
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Article 63 Where the principal dies before voting, loses the capacity to act, withdraws
a letter of proxy, withdraws the power of attorney to sign a letter of proxy or if the relevant
shares have been assigned, and if the company has not received a written notice concerning
this matter prior to commencement of the relevant meeting, a vote made by the shareholder's
proxy according to the letter of proxy shall remain valid.
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Article 64 Resolutions of shareholders' meetings shall be divided into ordinary and
special resolutions.
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An ordinary resolution at a shareholders' meeting shall require the approval of more
than half of the voting rights of shareholders (including their proxies) who are present at the
meeting in order to be valid.
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A special resolution at a shareholders' meeting shall require the approval of a
two-third majority of the voting rights of shareholders (including their proxies) who are
present at the meeting in order to be valid.
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Article 65 When voting at a shareholders' meeting, a shareholder (including the proxy
of a shareholder) shall exercise voting rights according to the number of shares held. Each
share held shall represent one voting right.
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Article 66 A shareholders' meeting shall make a decision on resolutions through a
vote by a show of hands except where it is required either before or after they show of hands
by the following personnel that a resolution be passed through a ballot vote:

()W AESE:

1. The chairman of the meeting;
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2. At least two 2 shareholders with voting rights or two 2 proxies of shareholders with
voting rights;
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3. One or more shareholders (including proxies of shareholders) with more than 10%
(inclusive) of shares with voting rights calculated alone or in consolidation present at the
meeting.
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Unless a party requires that a resolution on a matter be passed through vote by ballot,
the chairman of the meeting shall, based on the result of a vote by a show of hands, declare
the result of the vote on a proposal and this shall be recorded in the minutes of the meeting as
the final basis. It is not necessary to certify the number of affirmative or negative votes or the
percentages of each.
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A request for a ballot vote may be withdrawn by the party which makes the request.
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Article 67 If it has been required that a decision to elect the chairman of the meeting
or to stop the meeting be made through a ballot vote, the ballot vote shall be promptly
conducted. In relation to other matters to be decided through vote by ballot as required, the
chairman shall decide when the ballot vote shall be conducted. The meeting may then be
continued and other matters discussed. The results of the vote shall be regarded as a
resolution passed by the meeting.
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Article 68 When voting by ballot, a shareholder (including the proxy of a shareholder)
with two (2)or more voting rights need not cast all of their voting rights as affirmative or
negative votes.
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Article 69 Should there be a tie between negative and affirmative votes on a matter,
the chairman of the meeting shall have the right to cast another vote , regardless of whether or
not it is a vote by show of hands or by ballot.
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Article 70 The following matters shall be passed through ordinary resolutions at a
shareholders' meeting:
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1. Work reports of the board of directors and the board of supervisors;
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2. Profit distribution plan and loss recovery plan prepared by the board of directors;
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3. Dismissal of members of the board of directors and the board of supervisors and
forms of their remuneration and payment methods;
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4. The company's annual budget and financial accounting reports, balance sheet, profit
and loss statements and other financial statements; and
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5. Matters other than those which shall be passed through special resolutions as
provided by laws, administrative regulations or the company's Articles of Association.
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Article 71 The following matters shall be passed through special resolutions at a
shareholders' meeting:
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1. Company share capital increase and reduction, and the issue of any types of share,
share certificate subscription and other similar securities;
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2. The issue of corporate bonds;

(E)AFEIRIPSL, B ARECRE 5

3. Company division, consolidation, dissolution and liquidation;
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4. Amendments to the company's Articles of Association; and
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5. Other matters which are deemed by the shareholders’ meeting to have a major
impact on the company and where it is passed by ordinary resolution at the shareholders'
meeting that the matter be resolved by special resolution.
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Article 72 Shareholders who require the convocation of an interim shareholders'
meeting or a meeting of a certain category of shareholders shall do so in accordance with the
following procedures:
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1. Two (2) or more shareholders with a total of more than 10% (inclusive) of shares
with voting rights at the meeting to be convened may sign one or more written request in the
same format and with the same content to the board of directors to convene an interim
shareholders' meeting or category shareholders’ meeting and which shall also specify the
meeting's agenda. After receiving the aforesaid written request, the board of directors shall
promptly convene an interim shareholders' meeting or category shareholders' meeting. The
aforesaid number of shares held by shareholders shall be calculated at the date on which the
written request is made.
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2. If the board of directors fails to issue the notice of convening a meeting within

thirty (30) days after receiving the aforesaid written request, the shareholder who makes the
request may convene the meeting within four (4) months after the board of directors received
that request. The procedures for convening such a meeting shall be, as much as possible, the
same as the procedures for convening a shareholders' meeting by the board of directors.
In the case of shareholders organizing the convocation of a meeting as a result of the failure
of the board of directors to convene a meeting as requested above, reasonable expenses
incurred on the meeting shall be borne by the company and shall be deducted from the money
payable to those directors who were negligent in the performance of their duties.
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Article 73 The chairman of the board of directors shall convene a shareholders'
meeting and serve as the chairman of the meeting. If the board chairman is unable to attend
the meeting, the vice-chairman of the board of directors shall convene the meeting and serve
the chairman of the meeting. If, for some reason, both the chairman and the vice-chairman are
unable to attend the meeting, the board of directors may designate a director of the company
to convene the meeting and to preside over the meeting on his behalf. If no chairman of the
meeting is designated, shareholders at the meeting may elect a chairman. Where shareholders
are unable, for any reason, to elect a chairman of the meeting, the shareholder who holds the
majority of shares with voting rights shall be the chairman of the meeting (including a proxy
of a shareholder).
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Article 74 The chairman of a meeting shall be responsible for making a decision on
whether or not resolutions at the meeting have been passed. Decisions made shall be final and
shall be declared at the meeting and recorded in the minutes of the meeting.
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Article 75 If the chairman of a meeting has any doubts as to the results of any
resolutions submitted for voting at the meeting, the chairman may count the number of the
votes; if the chairman of the meeting does not count the votes and a shareholder or an proxy
of a shareholder attending the meeting objects to a result declared by the chairman of the
meeting, the shareholder or proxy shall have the right to request a re-count of votes followed
by an immediate declaration; the chairman of the meeting shall promptly count the votes.
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Article 76 The result of vote counting at a shareholders' meeting shall be recorded in
the minutes of the meeting.
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Minutes of a shareholders' meeting and the register of shareholders attending the
meeting and letters of proxy shall be kept at the company's premises.
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Article 77 A shareholder may inspect the copy of the minutes of a shareholders'
meeting free of charge during the business hours of the company. If a shareholder asks for a
copy of the minutes of a shareholders' meeting from the company, the company shall send a
copy to that shareholder within seven (7) days after receipt of a reasonable fee.
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Chapter 1X Special Procedures for Voting by Categories of Shareholders
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Article 78 Shareholders holding different categories of shares shall be regarded as
different categories of shareholders.
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The various categories of shareholders shall enjoy rights and assume obligations in
accordance with laws, administrative regulations and the company's Articles of Association.
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Article 79 If the company intends to change or abolish the rights of a category of
shareholders, this shall be subject to adoption of a special resolution proposed at a
shareholders' meeting and at a meeting of that category of shareholder concerned, according
to the provisions of Articles 81to 85 hereof respectively.
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Article 80 In any of the following situations, the rights of a certain category of
shareholders shall be regarded as having been changed or abolished:
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1. Increasing or reducing the number of shares of that category, or increasing or
reducing the number of that category of shares which have equal or greater voting rights,
distribution rights and other rights to the said category of shares;
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2. Exchanging all or part of the said category of shares with another category of shares,
exchanging all or part of another category of shares to the said category, or granting equal
conversation rights between the said category and another category of shares;
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3. Cancelling or reducing the rights of a said category of shares to obtain dividends
which have been gained or accumulated:;
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4. Reducing or cancelling the priority right of a said category of shares to obtain
dividends or to obtain distributed property during the company's liquidation;
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5. Increasing, cancelling or reducing the conversion rights, options, voting rights,
assignment rights, priority placement rights or rights to obtain company securities pertaining
to the said category of shares;
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6. Canceling or reducing the right of the said category of shares to use a specific
currency to collect the company's funds payable;
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7. Establishing a new category of shares which have voting rights, distribution rights
or other rights equivalent to or greater than the said category of shares;
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8. Restricting assignment of or ownership rights to a said category of shares or the
addition of further restrictions;
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9. Issuing the right to subscribe to the said category or to another category of shares or
the right to convert shares;
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10. Increasing the rights and privileges of other categories of shares;
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11. Where the company's restructuring plan results in different categories of
shareholders assuming disproportionate liabilities during the restructuring; or
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12. Amending or abolishing articles stipulated in this Chapter.
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Article 81 Regardless of whether or not an affected category of shareholders
originally has voting rights, the concerned shareholders shall have voting rights at a category
shareholders' meeting on those matters mentioned in items 2 to 8 and items 1land 12 of
Article 80; however, if a shareholder is an interested party, he/she shall not have voting rights
at a category shareholders' meeting.
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The aforesaid interested shareholder shall include the following meanings:
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1. In circumstances where, pursuant to the provisions of Article 25 of this Articles of
Association, the company issues a buy back offer to all shareholders or buys back its own
shares through open transactions at the stock exchange, "an interested shareholder" shall refer
to the controlling shareholder as defined in Article 48 of this Articles of Association;
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2. In circumstances where the company, pursuant to the provisions of Article 25 of
this Articles of Association, buys back its own shares through means of an agreement outside
of the stock exchange, "an interested shareholder"” shall refer to a shareholder related to such
an agreement; and

(EDVFER AT S, "R R R S48 DMK T2 28 591 oAb 5 2 1) EE A5 7 48 53 A AR R AR B
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3. Where the company is undergoing restructuring, "an interested shareholder” shall
refer to a shareholder who assumes liability less than that assumed by shareholders of the
same category or who has interests different from other shareholders in the same category.



BT =F BNBRRSPRAL, REGLIRYEEE )\ 2%t 8 0 BRI Rk 2/ 3
DA R ol i, 7 TR

Article 82 A resolution at a category shareholders' meeting shall be made only after
being passed through voting by a two-thirds majority of that category of shareholders with
voting rights present at the meeting, in accordance with the provisions of Article 81 of this
Avrticles of Association.
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Avrticle 83 When convening a category shareholders' meeting, the company shall issue
a written notice forty-five (45) days in advance of the meeting to notify that category of
registered shareholders of those matters to be discussed at the meeting and of the date and
location of the meeting. A shareholder who intends to attend the meeting shall send a written
reply to the company twenty (20) days before the commencement of the meeting.

PULE T 2 WU B AR PTG I 2 2 W A R I B, IR B IZ 2 B A R B2 I )
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If the amount of shares with voting rights represented by shareholders intending to
attend the meeting is more than half of the total amount of the said category of shares with
voting rights, the company may convene the category shareholders’ meeting. If not, the
company shall, within five (5) days, notify the shareholders of those matters to be discussed at
the meeting and the date and location of the meeting through a public announcement. After
this public announcement is made, the company may convene a category shareholders'
meeting.

FNFMEK AR S U E RAUE S A ATEZ e W ER IR .

Article 84 The notice of a category shareholders' meeting shall only be sent to those
shareholders who have the right to vote at the meeting.

PR IR W 2 U R AR K RT B AR IR I RR PP 2847, A R R A RIRAR R 2 AT R (5%
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The procedures to be followed at a category shareholders' meeting shall be, as far as
possible, the same as the procedures to be followed at a shareholders' meeting. The articles in
the company's Articles of Association dealing with the procedures to be followed at a
shareholders' meeting shall apply to a category shareholders' meeting.

FBNTIK R EREE B RS AE5 BN 2R, 2w BR8N B A S 0 i
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Avrticle 85 If the rules of the stock exchange on which the company's shares are listed
S0 require, the company's Articles of Association shall include "apart from shareholders with
other categories of shares, holders of domestic shares and holders of foreign shares listed
overseas shall be recognized as different categories of shareholder" as part of its content.

WA RTIE B A m) TR, AR E R ST ANE 2 AR R R B R o R 5



The Articles of Association which includes the content stipulated in the preceding
paragraph shall also provide that "the special procedures for voting by a category of
shareholders shall not be applied in the following circumstances:

(—) I AR R 2 LURE I Rt , A wRFIRIRG 12 AN H S (R R AT N B B4 s B,
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(1) subject to approval by a special resolution of a shareholders' meeting, the company
issues domestic shares and/or foreign shares to be listed overseas independently or
simultaneously once every twelve (12) months, and the number of domestic shares and
foreign shares to be listed overseas to be issued does not exceed 20% of the shares of this
category already issued and outstanding;

() AL RAT W R Bsh ErTs v, A E S ReiE 28 A etttz Hke 156 A~ W
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2. the scheme for the issue of domestic shares and/or foreign shares to be listed
overseas when establishing the company has been fulfilled within fifteen (15) months of the
date of approval from the Securities Commission of the State Council".

B+E EHEe
Chapter X Board of Directors

BNTAK Ank#EHe, EHSB B LERANR, HEFK AN, BIEFKIABIA,
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Article 86 The company shall establish a board of directors which shall consist of
[number] directors and have one chairman, [number] vice-chairmen and [number] directors.

FNTL% EHBRAREZE A, EHES0F . HEFEWEE, W UERIET.

Article 87 Directors shall be elected by a shareholders' meeting. The term of office for
a director shall be [number] years. If the term of office for a director expires and he/she is
re-elected, that director may be elected for another term.

HPK, BIEFRASBERAS LRER M E A, EHEK, BIEFKEN R E, TR
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A chairman and vice-chairman shall be elected or removed from office by the board of
directors with approval of a majority of all the directors. The term of office for a chairman
and vice-chairman shall be [number] of years and they may be elected for another term.

HF LA AT B

A director shall not be required to hold the company's shares.

BNATN\K EHMRARS AT, AT FHIBELG

Avrticle 88 The board of directors shall be responsible to the shareholders' meeting and
shall exercise the following powers:

() FSTHERARR S, IR AR RS T,

1. To be responsible for convening shareholders' meetings and to report to those
meetings on work matters;

() AT BRI RSB RAL

2. To implement resolutions of a shareholders' meeting;

(=) YPoE AF EE T RIFHE T &



3. To determine the company's business plans and investment plans;

(V1Y) 58 28 7] AR B 95 TREETT 58« TRETT s

4. To prepare the company's annual budget and final accounting plan;

() 1) 58 23 5] BRI 3 BC 7 &AM SRAN 5 45107 55

5. To prepare the company's profit distribution and loss recovery plans;
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6. To prepare the company's registered capital increase or reduction plans and
corporate bond issue plans;

(L) WEAFEIF 3L MREUN T %

7. To draft plans for such matters as the consolidation, division or dissolution of the
company;

O\ TRSE 23 ) A I BB LAS) 14 1

8. To determine the setup of internal administrative bodies of the company;

OV BAMESRF RIS AR 23, RAEZRH K54, IMERFE M ARRIZE., M nstN, et
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9. To appoint and dismiss the managers of the company and, based on the nomination
of the managers, appoint and dismiss the company's deputy managers and the financial
supervisor and determine their remuneration;

() 1) 5 2 ) 1R J A A LA

10. To formulate the company's general management system;

(=) HT AR BB ST % .

11. To prepare a plan for the amendment of the company's Articles of Association.
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When the board of directors proposes resolutions on the aforesaid matters, apart from
resolutions on matters in items 6, 7and11which shall be approved by a two-third majority of
the directors, resolutions on other matters may be approved by a majority of directors.
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Article 89 When the board of directors disposes of fixed assets, if the sum of the
anticipated value of the fixed assets to be disposed of and the value of fixed assets already
disposed of within four (4) months prior to this proposed disposal exceeds 33% of the value
of fixed assets in the balance sheet most recently examined at the shareholders' meeting, the
board of directors shall not dispose of or to consent to the disposal of that fixed asset before
the approval of the shareholders' meeting.

AP AR S [ 2 AL B, BRI R R AT Y, EANEHE DA 2 B AR E R AT

For the purposes of this Article, disposal of fixed assets shall include assignment of
certain assets and interests, but shall not include the use of the fixed assets as a guarantee.

O AL L TE B AT IS S A R, AR AR B KT R S

The validity of transactions for disposal of fixed assets shall not be affected by
violation of the provisions of paragraph 1 of this Article.
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Article 90 The chairman of the board of directors shall exercise the following powers:

(=) ERFBRARSMAEL, ERFEFIU

1. To preside over shareholders' meetings and convene and preside over meetings of
the board of directors;

() A Ao o R SR 1 L 5

2. To examine the implementation of resolutions of the board of directors;

() ZF N A RATHIUE S ;

3. To sign securities issued by the company; and

(VU) #EF 2527 [ FARHRAL .

4. Other powers granted by the board of directors.

R KA GEEATHIRUN, AT LAk # KA E R AT LR AL

When the chairman of the board of directors is unable to exercise his/her powers,
he/she shall appoint a vice-chairman to act on his/her behalf.

BAT—% FHELEEREDATFHRSU, BEFKAE, T2WHEIFHEDH SR sm 4 4
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Article 91 Meetings of the board of directors shall be convened at least twice each
year by the chairman of the board. When convening a meeting of the board of directors, all
the directors shall be notified [number] days in advance. When urgent matters arise, upon
proposal by more than [number] directors or the company manager, an interim meeting of the
board of directors may be convened.

BA+2% EH N EFRS AT T A (AR 70, @mniAh: R
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Article 92 The method of notification for convening a meeting or interim meeting of
the board of directors is: [specific method of notification] and the period of notice is [Specific
notice period].

BAT=% EHSSUWNUH L/ 2 UL E 2T,

Article 93 A meeting of the board of directors shall require a majority of the directors
to be present in order to be convened.

HAEFA BRI EHESEHRI, DS AE R HoE .

Each director shall have one voting right. Resolutions proposed by the board of
directors shall require the approval of a majority of all the directors in order to be valid.

RO SRV AR AR, KN,

Should there be a tie between negative and affirmative votes on a matter, the chairman
of the board of directors shall have the right to cast another vote.

FBATE FHESSW, PMEHEFANEE. EFREONREHEE, o A 26 H A # AR
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Article 94 A director shall attend meetings of the board of directors in person. Where
a director is unable to attend a board meeting due to any reason, he/she may entrust, in writing,



another director to attend the meeting on his/her behalf and the power of attorney shall
stipulate the scope of authority.

AR R 2 W E F R S R A AT F BN . EHR R E LW, TPRESE
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The entrusted director shall exercise the right of the entrusting director within the
designated scope of authority. If a director does not attend a certain meeting of the board of
directors, nor entrusts a representative to attend the meeting, this shall be regarded as a waiver
of his/her voting rights at that meeting.

BATHF HRERSN BRI PE RS BOC T, 2 UK A SR 0 B A 1
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Article 95 Minutes of meetings of the board of directors shall be kept to record
decisions on matters discussed at those meetings and shall be signed by the directors and the
recorder in attendance. Directors shall assume responsibility for resolutions adopted by the
board of directors. If a resolution of the board of directors is in violation of the law,
administrative regulations or the company's Articles of Association so as to result in any
serious losses of the company, those directors who have participated in passing the resolution
shall bear compensation liability towards the company. However, if a director is able to prove
his/her objection to that resolution at the time of voting, and such objection has been recorded
in the minutes of the meeting, that director may be exempt from liability.

Bt—8 AFERIMH
Chapter XI Secretary of the Board of Directors
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Article 96 The board of directors of the company shall have a secretary. The secretary
of the board of directors shall be a senior offer of the company.

Bht+t% AFEFELMBNSEREALENETWIIRMARMEAN, HEFLBE. HE
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Article 97 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:

() PRIEX 5] 8 B A GO RS 3% 5

1. To guarantee that the company maintains complete organizational documents and
records;

() B DR A I 28 336 5 A AL JIT 3R 41 o5 A0 S5

2. To ensure the company, in accordance with the law, prepares and submits reports
and documents required by the competent authorities; and

(Z) PRAUE A B MR AR A4 28 0, DRAEA RS B2 5] A DS F AN SR I S 43 804 KAl 5% A
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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.

BATNF A EFRF LS IEA R UL AR E R ARBER SIS
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Article 98 A director or any other senior officer of the company may hold the post of
secretary of the board of directors concurrently. An accountant of the accounting firm
engaged by the company shall not hold the post of secretary of the board of directors
concurrently.

BAFEFERXMHE RN, W7 AN Y HEE LA A EERMESAEL, WZFE
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Where the post of secretary of the board of directors is concurrently held by a director
and if a certain action shall be taken respectively by the director and the secretary of the board
of directors, that director holding the post of secretary shall not do so with dual capacity.

B+-E AFZE
Chapter X1l Company Manager

BATIE AFAREA 4, HERSIETH B,
Article 99 The company shall have one manager who shall be appointed and
dismissed by the board of directors.

B—H% AFKEMNEHHTT, T FAE:

Article 100 The company's manager shall be responsible to the board of directors and
shall have the following powers:
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1. To be in charge of the company's production and business management and to
organize the implementation of resolutions of the board of directors;

() HYAS A w) A BE 2B T RIFN LB T %+

2. To organize the implementation of the company's annual business plan and
investment plan;

(=) 40T 2 w] A B BELA R B T

3. To draft the company's internal administrative structure plan;

(V1Y) 0T 2 ) 1R A A B0 ) 2

4. To draft the company's fundamental management system;

() )58 23 w) B AR R 22 5

5. To formulate fundamental rules and regulations of the company;

OR) R EAEBCE RIS A Rl R W55 DTN

6. To propose the appointment and dismissal of the company's deputy managers and
the financial supervisor;

() WA B A TS B O o 0 S S AR B S DA A/ 0 67 N 0

7. To appoint or dismiss management personnel other than those appointed and
dismissed by the board of directors; and
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8. Other powers granted by the company's Articles of Association or the board of
directors.

FEHF % AVLHIFEERSSU FEFEEEE RS SW ERA R

Article 101 The manager may attend meetings of the board of directors as a
non-voting member. If the manager is not a director, he/she shall have no voting rights at
meetings of the board of directors.

F-EF-FK AFSBEETHEIRBUNY, BERERE. TEOEMA R ERIE, BT A
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Article 102 When exercising powers, the company's manager shall abide by laws,
administrative regulations and the company's Articles of Association and shall assume
obligations of sincerity and diligence towards the company.

BH=% h#Ex
Chapter X111 Board of Supervisors

F—EFE=% sAkkFEs.
Article 103 The company shall establish a board of supervisors.
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Article 104 The board of supervisors shall consist of [number] members of which one
member shall be appointed as the chairman of the board of supervisors. The term of office for
a supervisor shall be [number] years. After the term of office for a supervisor expires, the
supervisor may be elected for another term.

F-BFOF WFSRAH DB AR RARM INE] 4 2w TAER AL

Article 105 The members of the board of supervisors shall consist of [number]
shareholder representatives and [number] employee representatives.

I ARARE B AR K i 5 2 e, R B A ) B L R R 26 A0 22 4.

The shareholder representatives shall be elected and removed from office by the
shareholders' meeting, and employee representatives shall be elected and removed from office
democratically by the company employees.

BEEANE AFEHE. SHAM S G TTAAG TN,
Article 106 Any director, the manager or the financial supervisor of the company
shall not concurrently serve as a supervisor.

F—EELE WHSGFELATFREIRESW, hEFERSFEATTEE,

Article 107 Meetings of the board of supervisors shall be convened at least [number]
times a year and the chairman of the board of supervisors shall be responsible for the
convocation of the meeting.
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Article 108 The board of supervisors shall be responsible to the shareholders' meeting
and shall exercise the following powers:

(—) KA ] 1Y 55+

1. To investigate the company's financial affairs;
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2. To supervise acts conducted by the company's directors, managers and other senior
officers during the performance of their duties which are in violation of the law,
administrative regulations or the company's Articles of Association;

(Z) BAFHEE, B EPE N AT AIE AR ORI, ZORETER N 77 LA IE,

3. To require the company's directors, managers and other senior officers to rectify the
situation if their acts are harmful to the interests of the company;
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4. To check financial reports, business reports, profit distribution plans and other
financial documents to be submitted to shareholders' meetings by the board of directors and, if
guestions are raised concerning such documents, to commission certified public accountants
and practicing auditors in the company's name to assist in verification of doubtful documents;

(F1) A TR R AR K225

5. To propose the convocation of interim shareholders' meetings;

() FREE 2 A 5 H A P B X L s

6. To represent the company in negotiations with directors or in initiating legal
proceedings against a director; and

() 2 m) BRI E R A ERAL .

7. Other powers as stipulated in the company's Articles of Association.

I E 22U

Supervisors may attend meetings of the board of directors as non-voting members.

F—EFNE WHESMUETRy: [BAREE ] RN [RAERREF].
Article109 The forms of procedure of the board of supervisors are: [specific forms of
procedure] and voting procedures are: [specific voting procedures]
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Article 110 If, when exercising its powers, the board of supervisors needs to engage a
lawyer, certified public accountant, practicing auditor or any other professional, reasonable
fees incurred in so doing shall be borne by the company.

F—BE—T—% HFRREEE. TEOEM LA R FERNIE, BB R

Article 111 A supervisor shall faithfully perform his/her duties of supervision in
accordance with the law, administrative regulations and the company's Articles of
Association.
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Chapter X1V Qualifications and Obligations of Directors, Supervisors, Managers and
other Senior Officers of the Company
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Articlel12 A person may not hold the position of director, supervisor, manager or
other senior officers of the company in any of the following circumstances:

(—) ToRFAT AL S s R IR S A7 A e

1. Where the person has no civil capacity or has restricted civil capacity;
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2. Where a period of less than five (5) years has elapsed since the person was released
after serving the full term of a sentence for corruption, bribery, seizure, embezzlement of
property or crimes of disruption to the social economic order; or if a period of less than five
(5) years has elapsed since the person has resumed his/her political rights which were
forfeited due to a criminal offence;

(=) HERSEEEAZHETMAF . LM EFRET K S8, HZA el e
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3. Where the person has held the post of director, factory superintendent or manager
of the company or enterprise which became bankrupt and was liquated as a result of unsound
business management and that person has held personal responsibility for such matter and a
period of less than three (3) years has elapsed since the date of the conclusion of the
liquidation.
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4. Where a period of less than three (3) years has elapsed since the date of the
imposition of a decision to revoke the business license of the company or enterprise of which
the person was legal representative and who bears personal responsibility for such revocation
where its business license was revoked due to illegal business operations;

() AN NPT BRI 55 B ARTE £

5. Where personal debts of relatively large amounts have not been repaid on time;

() IR sANLRSL S, MRS s

6. Where the person has been involved in illegal activities which are subject to
investigation by the judicial authorities and the case has yet to be settled,;

(B M. ATBOAMAE AN REFRAE L 1T

7. Where provisions of laws and administrative regulations stipulate that the person is
not permitted to assume the position of leader of an enterprise;

VISR HEEAYN

8. Where the person is not a natural person; or

V) B R EEHEE A RUEER N, A IRVEEE AT, Aizdoe
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9. Where a period of less than five (5) years has elapsed since the date the person was
found to be in violation of the provisions of relevant securities regulations and was involved
in deceitful or dishonest activities as ruled by the competent authority.

F-EH—T=% AnEFR. LB S IE BN SRR A B AT A 35 558 = NI R,
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Article 113 For a good faith third party, the validity of actions of the director,
manager or senior officers of the company when acting as representatives of the company
shall not be affected as a result of those representatives not conforming to the rules pertaining
to their appointment, election or qualifications.
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Article 114 Apart from obligations as stipulated in laws, administrative regulations or
the listing rules of stock exchanges on which the company's shares are listed, the directors,
supervisors or other senior officers of company shall, when exercising his/her powers granted
by the company, assume the following obligations towards the shareholders:

() AL 2w L E PR RILE B LG

1. To refrain from allowing the company to exceed the scope of its business operations
as stipulated in its business licence;

() B2 B LA 7] 5 KR 26 R AT 38

2. To act faithfully for the best interests of the company;
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3. To refrain from expropriating the company's property by way of any means,
including (but not limited to) when this involves opportunities beneficial to the company; and
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4. To refrain from infringing upon the individual rights and interests of shareholders,
including (but not limited to) distribution rights and voting rights; however, this shall not
include the situation where the restructuring of the company is proposed for adoption by the
shareholders' meeting in accordance with the company's Articles of Association.
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Article115 Directors, supervisors, managers and other senior officers of the company
shall all have responsibility, when exercising their rights and performing their obligations, to
act with the prudence, diligence and skill which would be displayed by a reasonably prudent
person in similar circumstances.
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Article 116 When performing their duties, directors, supervisors, managers and other
senior officers of the company must abide by the principle of sincerity and shall not place



themselves in situations in which their interests may conflict with their obligations. This
principle shall include (but not limited to) the performance of the following obligations:

(—) F I DA 7] 5 KR A R AT

1. To act faithfully for the best interests of the company;

() EHHBGE H AAT AR, AL

2. To exercise authority within their powers and refrain from acting beyond that
powers;
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3. To personally exercise the authorized right to handle matters according to one's own
judgment and not to be manipulated by others; the right to handle matters according to one's
own judgment shall not be passed on to others without the authority of laws and
administrative regulations or without the informed consent of the shareholders' meeting;
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4. To treat the same categories of shareholders equally and to treat different categories
of shareholders fairly;
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5. To enter into contacts, deals or arrangements with the company unless it is
stipulated otherwise in the company's Articles of Association or without the informed
approval of the shareholders' meeting shall be prohibited,;
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6. To use the company's property to seek personal gains through any means without
the informed consent of the shareholders' meeting shall be prohibited;
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7. To use the powers to receive bribes or other illicit gains and encroach upon the
company's property through any means, including (but not limited to) opportunities which are
beneficial to the company shall be prohibited;
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8. To receive commissions from company transactions without the informed consent
of the shareholders' meeting shall be prohibited:;
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9. To follow the company's Articles of Association, faithfully perform one's duties and
safeguard the company's interests, and refrain from using the position and powers to seek
personal gains;
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10. Without the informed consent of the shareholders' meeting, to refrain from
engaging in any activities which are in competition with the company;
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11. To refrain from embezzling company funds or to lend company funds to others,
and from using company funds to open bank accounts in one's own name or using another's



name or to use company assets to provide guarantees for debts of company shareholders or
other persons; and
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12. Without the informed consent of the shareholders’ meeting, to refrain from
disclosing confidential information concerning the company which became known in the
course of holding the position; unless it is in the company's interests, such information shall
not be used. However, such information may be disclosed to the court or other competent
government organs in any of the following circumstances:

L A E;

(1) Where it is so provided in the law;

2. ARM AR,

(2) Where the public interest so requires; or

3. mHEE, MiH. SENILA S ZUE PN RS A 2 ER

(3) Where the interests of such a director, supervisor, manager or other senior officers
themselves so require.

F-EH—th% AnEF. WE. KBS ZERA R, AR N AN R EE N (T
FN) M EES, W SR A S EN BN R

Article 117 The directors, supervisors, managers and other senior officers of the
company shall not instruct the following persons or organizations (“related parties™) to do
things which the director, supervisor, manager and other senior officers cannot do:
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1. The spouse or minor children of the director, supervisor, manager and other senior
officers;

(D) AalES. W KR U BN R EE A 2% () BUTIR N R R FEN

2. The trustee of the director, supervisor, manager and other senior officers or of those
mentioned in item 1of this Article;

(Z)ArlESE, WHF. KM EPEEARBEARR () (2 BEHR ARG

3. The partner(s) of the director, supervisor, manager and other senior officers or of
those mentioned in item 1 of this Article;
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4. Any company which is in fact independently controlled by the director, supervisor,
manager and other senior officers or, is in fact jointly controlled by the director, supervisor,
manager and other senior officers together with those mentioned in items 1, 2 and 3of this
Article, or jointly controlled with another director, supervisor, manager and other senior
officers; and

() A% (1) WFTR BRI A ES . W SRR SR .

5. The directors, supervisors, managers and other senior officers of the controlled
company as mentioned in item 4 of this Article.
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Article 118 The obligations of good faith assumed by the directors, supervisors,
managers or other senior officers of the company are not necessarily terminated at the
conclusion of his/her office term and the obligations of maintaining confidential information
concerning the company's business shall remain valid after the conclusion of his/her office
term. The periods of validity for other obligations shall be determined in accordance with the
principle of fairness and shall depend on the length of time intervening between the
occurrence of an event and the time of vacancy and on the circumstances under which that
director, supervisor, manager and other senior officers terminates the relationship with the
company.
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Article 119 The responsibility borne by directors, supervisors, managers and other
senior officers due to violation of a specific obligation may be relieved by an informed
meeting of shareholders except in those circumstances stipulated in Article 47 of this Articles
of Association.
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Article 120 When the directors, supervisors, managers or other senior officers of the
company have any significant direct or indirect interest in a contract, deal or arrangement
concluded by or intended to be concluded by the company (apart from contracts of
appointment concluded between the company and directors, supervisors, managers or other
senior officers), regardless of whether or not the matter is required to be approved by the
board of directors under normal circumstances, the nature and degree of interest shall be
promptly disclosed to the board of directors.
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Unless the interested directors, supervisors, managers or other senior officers have
disclosed his/her interest to the board of directors according to provisions of the preceding
paragraph of this Article, and the board of directors has approved the matter in a vote in
which that directors, supervisors, managers and other senior officers have not been included,
the company shall have the right to cancel that contract, deal or arrangement. However,
exception shall be made if the other party is a good faith party which does not know that the
actions of the directors, supervisors, managers and other senior officers were in violation of
his/her obligations.
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If a party related to the director, supervisor, manager and other senior officer of the
company has an interest in a contract, deal or arrangement, that director, supervisor, manager
and other senior officer shall also be regarded as an interested party.
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Article 121 If a director, supervisor, manager or any other senior officer of the
company has, before the company considers for the first time to conclude a contract, deal or
arrangement, notified the board of directors in writing, declaring the nature of his/her interest
in that contract, deal or arrangement, that director, supervisor, manager and other senior
officer shall be regarded as having made disclosure as stipulated in the preceding Article in
this Chapter of those matters in the notification.

BB % ARAEFUMERTTAOMIGES . WF. QP &I B RSB
Article 122 The company shall not pay, by way of any means, taxes for its directors,
supervisors, managers and other senior officers.
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Article 123 The company shall not, directly or indirectly, provide loans to or loan
guarantees for directors, supervisors, managers and other senior officers of the company or its
parent company and the company shall also not provide loans to or loan guarantees for parties
related to the aforesaid persons.

HFOE A IEH T R A % -

The provisions of the preceding paragraph shall not apply in the following
circumstances:
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1. Where the company provides loans to its subsidiaries or provides loan guarantees
for its subsidiaries;
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2. Where the company, in accordance with the contract of appointment approved by
the shareholders' meeting, provides the directors, supervisors, managers and other senior
officers of the company with loans, loan guarantees or other funds for payments made on
behalf of the company or for payments or expenses incurred in the performance of their duties;
and
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3. Where the scope of the company's normal business operations includes provision of
loans and loan guarantees, the company may provide loans to or provide loan guarantees for



its directors, supervisors, managers and other senior officers and to their related parties;
however, the conditions for the provision of such loans and loan guarantees shall be normal
business conditions.
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Article 124 If the company provides loans in violation of the provisions of the
preceding Article, regardless of loan conditions, the party receiving the loan shall make
prompt repayment.
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Article 125 If the company have provided a loan guarantee in violation of the
provisions of paragraph 1 of Article 123, the company shall not be forced to implement that
guarantee except in the following circumstances:
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1. Where, when providing a loan to a related party of a director, supervisor, manager
and other senior officers of the company or its parent company, the loan provider is unaware
of the facts; and
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2. Where the collateral security provided by the company has been legally sold to a
good faith purchaser.
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Article 126 Guarantee as mentioned in the preceding Articles of this Chapter shall
include an act whereby the guarantor assumes liability or provides property to ensure that the
obligor performs its obligations.
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Article 127 Where the directors, supervisors, managers or other senior officers of the
company are found to have violated obligations to the company, apart from the various rights
and remedial measures provided in laws and administrative regulations, the company has the
right to adopt the following measures:
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1. To require the directors, supervisors, managers and other senior officers to
compensate for losses incurred by the company due to their negligence in the performance of
their duties;
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2. To cancel any contract or deal concluded between the company and the directors,
supervisors, managers and other senior officers, and cancel any contract or deal concluded
between the company and a third party (if the third party knows or should have known that
the directors, supervisors, managers and other senior officers represent the company in
violation of obligations to the company);

(Z) BORARE S W 2PNl 208 BN 53 52 Hh R 3 e S5 TTT 3R A AR 2 5

3. To require the directors, supervisors, managers and other senior officers to hand
over any gains derived in violation of his/her obligations;

(M) BT KE S, M. BRI i 8 BN LSO R A A 24 ] SO AR R0, L3 (THA
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4. To recover funds including (but not limited to) commissions received by the
directors, supervisors, managers and other senior officers which should have been collected
by the company; and
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5. To require the directors, supervisors, managers and other senior officers to return
any interests gained or which may be gained from any funds which should be handed over to
the company.
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Article 128 The company shall enter into a written contract on remuneration matters
with the company director or supervisor which shall be approved by the shareholders' meeting
in advance. The aforesaid remuneration matters shall include:

(RN FIRES . P P A R R

1. Remuneration of company director, supervisor or senior officers;

(OVEARA AR AR el s O EN R R ;

2. Remuneration of directors, supervisors or senior officers of subsidiaries of the
company;
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3. Remuneration for the provision of other management services to the company and
its subsidiaries; and

(V1Y) 23 2w I R 2k 25 U Bl SR AR BT SR M2 (13K 00

4. Compensatory payments to directors or supervisors in case of retirement or loss of
position.
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Except where doing so in accordance with the aforesaid contract, a director or
supervisor shall not initiate legal proceedings against the company based on benefits
receivable for the aforesaid matters.
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Article 129 A contract on remuneration matters concluded between the company and
a director or supervisor of the company shall stipulate that upon acquisition of the company,
the director or supervisor of company shall, under conditions of approval granted in advance
by the shareholders' meeting, be entitled to obtain compensation or other payments as a result
of loss of post or retirement. Acquisition of the company as referred to in the preceding
paragraph shall refer to any of the following instances:

(AR T A B AR 3 W 24 5

1. An acquisition offer made to all shareholders by any party; or

(AT AR OB 2Ly, BT NSO BRI . BRIR I E LS AR I+ )\ &
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2. An acquisition offer made by any party intending to become a controlling
shareholder. The definition of a controlling shareholder shall be the same as that defined in
Article 48 of this Articles of Association.
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If a related director or supervisor is in violation of the provisions of this Article, any
funds received by the director or supervisor shall be owned by those who accepted such offer
and who sold their shares, expenses incurred on pro rata distribution of such funds shall be
borne by the director or supervisor and expenses shall not be deducted from those funds.

b

FTHHE MEF2HHESTES AR
Chapter XV Financial and Accounting System and Distribution of Profits
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Article 130 The company shall establish a financial and accounting system in
accordance with the law, administrative regulations and the accounting standard of China
formulated by the competent financial department under the State Council.

F—B=T—% AnREES S THEEL T HIEY SRS, FRIEE H BRIE.
Avrticle 131 The company shall produce financial reports at the end of each fiscal year
which shall be subject to examination and verification in accordance with the law.
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Article 132 The board of directors of the company shall, at each annual shareholders'
meeting, submit to the shareholders a financial report prepared by the company in accordance
with the provisions of laws, administrative regulations and normative documents promulgated
by the local government and the competent departments.
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Article 133 The company shall make its financial reports available for inspection by
the shareholders of the company twenty (20) days before the convocation of its annual
shareholders' meeting. Every shareholder of the company shall have the right to obtain the
financial reports as mentioned in this Chapter.
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Companies listed in Hong Kong shall send financial reports to each holder of foreign
shares listed overseas by pre-paid mail. The addresses of recipients shall be those registered in
the register of shareholders.
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Article 134 Financial statements of the company shall be prepared in accordance with
the Accounting standard of China and relevant regulations and, in addition, shall also be
prepared in accordance with the international accounting standard or the accounting standard
of the country or region where the company is listed. If there are significant discrepancies
between the financial statements prepared according to two different accounting standards,
such discrepancies shall be clearly indicated in the notes attached to the financial statements.
When distributing post-tax profits in a fiscal year, the lesser amount of post-tax profits in the
two financial statements shall be used as the standard amount.
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Article 135 Reports on mid-term business results or financial information published
or disclosed by the company shall be prepared in accordance with the accounting standard of
China and relevant regulations and, simultaneously, shall also be prepared in accordance with
the international accounting standard or the accounting standard of the country or region
where the company is listed.
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Article 136 The company shall publish its financial reports twice each fiscal year, i.e.
a interim financial report shall be published within sixty (60) days of the end of the first six (6)
months of that fiscal year and an annual financial report shall be published within 120 days
after the end of the fiscal year.

F—B=THE% AnBRIEERSTHIRMAN, A5 ik
Article 137 The company shall not establish account books other than statutory
account books.
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Article 138 The capital accumulation fund shall include the following items:
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1. Premiums gained on shared issued for more than their face value; and
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2. Other revenue to be charged to the capital accumulation fund as stipulated by the
financial department in charge under the State Council.
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Avrticle 139 The company may use the following for distribution of dividends:
(—) &,

1. Cash; and

() B

2. Share certificates.
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Article 140 The company shall entrust a collection agent for holders of foreign shares
listed overseas.
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A collection agent shall collect dividends on foreign shares and other payable items
from the company on behalf or relevant shareholders.
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A collection agent entrusted by the company shall meet the requirements of the law in
the place where the company is listed or relevant regulations of the stock exchange.

BHAE SHHEZFEE
Chapter XVI Appointment of Accounting Firm

F—EN+—% ~aMHEHAAEEZERMER. MO tHmE ST, kA w e
S, JF AL B AR 554

Article 141 The company shall appoint a State qualified independent accounting firm
to audit the company's annual financial reports and to examine and verify other financial
reports.
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The company's first accounting firm may be appointed by the founding meeting before
the first shareholders' meeting. The term of office for the first accounting firm shall terminate
at the conclusion of the first shareholders' meeting.
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Where the founding meeting does not exercise the powers stipulated in the preceding
paragraph, the board of directors shall exercise the said powers.
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Article 142 The term of office for an accounting firm shall commence on the date of
conclusion of the current shareholders' meeting and end on the date of conclusion of the
subsequent shareholders' meeting.
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Article 143 An accounting firm appointed by the company shall have the following
rights:
(—) BERT E A R K E . CREGE EIE, JFAREORA R ME S LB Kb s S A R
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1. To inspect, at any time, the company's account books, records or vouchers, and
shall have the right to require the directors, managers or other senior officers to provide
relevant data and explanations;
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2. To require the company to adopt all reasonable measures to obtain from its
subsidiaries data and explanations which the accounting firm requires for the performance of
its duties; and
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3. To attend shareholders' meetings and to obtain information which is available to
any shareholder who has the right to receive notice of a meeting or on other matters related to
the meeting, and to speak at any shareholders' meeting about matters related to its functions as
accounting firm to the company.
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Avrticle 144 If the position of the accounting firm falls vacant, the board of directors
may, before convening a shareholders' meeting, appoint an accounting firm to fill the vacancy.
However, if, during the period of the vacancy, the company has other appointed accounting
firms, those firms may continue to handle matters.
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Article 145 Regardless of what is stipulated in a contract concluded between an
accounting firm and the company, the shareholders' meeting may, before the expiration of
term of office for the accounting firm expires, decide to dismiss that firm through the
adoption of an ordinary resolution. If such accounting firm has the right to claim
compensation from the company for reason of such dismissal, that right shall not be affected.
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Article 146 The remuneration of an accounting firm or methods for determining
remuneration shall be decided at a shareholders' meeting. The remuneration of an accounting
firm appointed by the board of directors shall be determined by the board of directors.
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Article 147 Decisions on matters relating to the appointment, removal or
non-reappointment of an accounting firm shall be made at shareholders' meetings and such
decisions shall be reported to the competent securities department of the State Council for the
record.
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Article 148 The company shall notify the accounting firm in advance if it is to be
dismissed or not to be reappointed. The accounting firm shall have the right to make a
statement in respect of its dismissal or non-reappointment at the shareholders’ meeting. If an
accounting firm resigns, it shall explain to the shareholders' meeting whether or not the
company has been involved in any improper dealings.

FtLE AFNEHSHL
Chapter XVII Company Consolidation and Division
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Article 149 In the case of the consolidation or division of the company, a
consolidation or division plan shall be drafted by the board of directors and after the plan is
adopted according to the procedures stipulated in the company's Articles of Association, the
relevant procedures for examination and approval shall then be carried out in accordance with
the law. If a shareholder objects to the consolidation or division plan, that shareholder shall
have the right to require the company or those shareholders who approve the consolidation or
division plan to purchase his/her shares at a fair price. The content of a resolution on the
consolidation or division of the company shall be made into a special document to be
available for inspection by shareholders.
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For holders of foreign shares of the company listed in Hong Kong the aforesaid
document shall be delivered by mail.

F—BHATF AnGIF RIS FEAE & IR .

Article 150 The consolidation of the company may be made by the consolidation via
absorption and new establishment.
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When the company is undergoing a consolidation, the various parties to the
consolidation shall sign a consolidation agreement and a balance sheet and a property
inventory shall be prepared. Within ten (10) days of the proposal of a resolution on the
consolidation of the company, the company shall notify the various creditors and a public
announcement shall be made in the press at least three (3) times within thirty (30) days.
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Following a consolidation, the takeover company or the company newly established as
the result of the consolidation shall assume the debts receivable and debts payable of the
parties to the consolidation.
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Article 151 If the company is to be divided, its assets shall be divided accordingly.
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When the company is divided, the parties to the division shall sign a division
agreement and a balance sheet and a property inventory shall be prepared.Within ten (10)
days of the proposal of a resolution on the division of the company, the company shall notify
the various creditors and a public announcement shall be made in the press at least three (3)
times in thirty (30) days.
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The debts payable by the company before its division shall be assumed by the
companies divided in accordance with the concluded agreement.
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Article 152 Where registered items are changed as a result of the consolidation or
division of the company, an application shall be made with the company registration authority
to register the amendment in accordance with the law. Where the company is dissolved, an
application shall be made to register the cancellation in accordance with the law; where the
company is newly established, an application shall be made to register the establishment.

FHN\E AFRFEBHEER
Chapter XVIII Company Dissolution and Liquidation
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Article 153 The company shall terminate its operation and enter into liquidation in
accordance with the law in any of the following circumstances:
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1. Expiry of the company's term of business operations;

(2 B R 2= PR

2. A shareholders' meeting passes the resolution on the dissolution of the company;
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3. Dissolution becomes necessary because of consolidation or division of the company;
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4. The company is declared bankrupt in accordance with the law due to inability to
discharge its debts; or
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5. The company has been ordered to close down in accordance with the law as a result
of violations of the law and administrative regulations.
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Article 154 If the company is dissolved in accordance with the provisions of items 1
and 2 of the preceding Article, the company shall, within fifteen (15) days, establish a
liquidation committee, the members of which shall be determined by the shareholders'
meeting through an ordinary resolution.
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If the company is dissolved in accordance with the provisions of item 4 of the
preceding Article, the people's court shall, in accordance with laws and administrative
regulations, organize shareholders, relevant authorities and relevant professionals to form a
liquidation committee to conduct the liquidation.
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If the company is dissolved in accordance with the provisions of item 5 of the
preceding Article, the competent authority shall organize shareholders, relevant authorities
and relevant professionals to form a liquidation committee to conduct the liquidation.
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Article 155 In the case of the board of directors deciding that the company should
enter into liquidation (except if the company is declared bankrupt and enters into liquidation),
the board of directors shall, in the notice for a shareholders' meeting convened for this reason,
declare that the board of directors has already fully investigated the position of the company
and considers that the company can fully repay its debts within twelve (12) months after
commencement of the liquidation.
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Following a resolution on liquidation passed by a shareholders' meeting, the powers of
the board of directors shall immediately be terminated.
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The liquidation committee shall adhere to the instructions given by the shareholders'
meeting and shall report to the shareholders' meeting on the income and expenditure of the
liquidation committee, the business operations of the company and progress of the liquidation
of the company at least once each year. The liquidation committee shall submit a final report
to the shareholders' meeting at the conclusion of liquidation proceedings.
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Article 156 The liquidation committee shall, within ten (10) days of its establishment,
notify creditors and make a public announcement in the press at least three (3) times within
sixty (60) days. The liquidation committee shall register all claims.
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Article 157 The liquidation committee shall exercise the following powers during the
period of liquidation:
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1. To perform a stocktake of the company's property and formulate a balance sheet
and property inventory;
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2. To notify creditors and make public announcement of the liquidation;
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3. To handle and finalize matters in relation to the unfinished business affairs of the
company;
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4. To pay overdue taxes;
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5. To clear debts receivable and payable;
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6. To dispose of the remaining assets after all debts have been paid; and

(B RELXFZ HRFIFRIES).

7. To participate in civil proceedings on behalf of the company.
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Article 158 A liquidation plan shall be work out by the liquidation committee after the
stocktaking of the company property has been performed and the balance sheet and property
inventory have been compiled, and the same shall be submitted to the shareholders' meeting
or to the relevant competent authority for confirmation.
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The company property shall be used to settle claims in the following order: [settlement
order].
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The assets remaining after the company has settled its debts pursuant to the preceding
paragraph shall be distributed to the various shareholders according to the categories and
percentages of shares held.
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During the period of liquidation, the company shall not carry out new business
activities.
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Article 159 Where liquidation is carried out as a result of dissolution of the company,
after dissolution and after a stocktake of the company's assets and compilation of a balance
sheet and proper inventory, where the amount of assets is insufficient to settle debts, the
liquidation committee shall promptly apply to the People's Court for a declaration of



bankruptcy.
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If the company has been declared bankrupt by the People's Court, the liquidation
committee shall hand over liquidation matters to the People's Court.
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Article 160 After the conclusion of liquidation proceedings, the liquidation committee
shall compile a liquidation report as well as prepare income and expenditure statements and
various financial accounts for the liquidation period which shall be submitted to the
shareholders' meeting or the relevant competent authority for confirmation following
verification by a certified public accountant registered in China.Within thirty (30) days of
confirmation by the shareholders' meeting or the relevant competent authority, the liquidation
committee shall submit the aforesaid documents to the company registration authority and
apply for cancellation of company registration and then publicly announce the company's
termination.

FHhE AFERNBUER
Chapter XIX Procedures for Amendment of the Articles of Association
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Article 161 The company may amend its Articles of Association in accordance with
the law, administrative regulations and its Articles of Association.
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Article 162 Amendment of Articles of Association which involves the contents of the
"Essential Clauses in Articles of Association of Companies Listed Overseas" (hereinafter
referred to as "Essential Clauses") shall, in order to be valid, be subject to approval by the
Securities Commission of the State Council and the company examination and approval
authority authorized by the State Council; where the registered items have to be changed, the
company shall apply to register the amendment in accordance with the law.

BoTE FUHER
Chapter XX Resolution of Disputes

B—BEAT=% BN EMSNRBRRAR S AR 20, B BTN AR S AT . .
S BCE A B E BN I, SR BTSN BB A S A BB AL A, T A R EAE A RIEE AT
BOEFLFTHLE AR LS5 R AL 5 08 w3557 ORI G B BRI 25K, 181 5% e LE S B LA AR At 5 LU o
i R EBHME RS M HUAIE B AR PR, A R SN DRIRE S ATBOEMALE 77 v,
AT BT S0 5 7 S



Article 163 With respect to disputes and claims relating to the company's affairs
between the holders of foreign shares listed overseas and the company's directors, supervisors,
managers and other senior officers, or between the holders of foreign shares t listed overseas
and the holders of domestic shares arising out of rights and obligations provided in the
company's Articles of Association, laws and administrative regulations, where the competent
securities department of the State Council has not reached an understanding or agreement
with the relevant overseas securities regulatory authority on the method of resolution or
disputes, the parties concerned may resolve the dispute through means provided in laws and
administrative regulations or may resolve the matter through means determined by agreement
of both parties.
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Companies listed in Hong Kong shall include the following content in their Articles of
Association:
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1. With respect to any dispute or claim relating to the company's affairs between the
holders of foreign shares listed overseas and the company, between the holders of foreign
shares listed overseas and the company's directors, supervisors, managers and other senior
officers, or between the holders of foreign shares listed overseas and the holders of domestic
shares arising out of rights and obligations provided for in the company's Articles of
Association, the Company Law or other laws and administrative regulations, the parties
concerned shall submit the dispute or claim to an arbitral body for settlement.
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When referring the aforesaid dispute or claim to an arbitral body, it shall be the whole
dispute or entire claim which is so referred; where those persons who have a cause of action
arising out of the same facts or those persons required to participate in the resolution of the
dispute or claim are the company's shareholders, directors, supervisors or other senior officers
or such person is the company itself, such person shall be subject to arbitration.
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Disputes over shareholder status and the register of shareholders may be resolved
through means other than arbitration.
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2. An applicant who applies for arbitration may select the China International
Economic and Foreign Trade Arbitration Commission to conduct arbitration according to its
rules or, alternatively, may choose the Hong Kong International Arbitration Centre to conduct
arbitration according to its rules on securities arbitration.
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After the applicant for arbitration refers the dispute or claim for arbitration, the
opposing party shall participate in the arbitration at the arbitral body chosen by the applicant.
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If an applicant chooses the Hong Kong Arbitration Centre, any party concerned may,
in accordance with the rules of the Hong Kong Arbitration Centre on securities arbitration,
request the arbitration to be conducted in Shenzhen.
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3. In resolving any disputes or claims as mentioned in item 1 of the Article through
arbitration, the law of the People's Republic of China shall apply except as otherwise provided
in laws and administrative regulations.
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4. An award made by the arbitral body shall be final and have binding force on the
parties concerned.

Bt K W
Chapter XXI Supplementary Provisions
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Article 164 The content which shall be included in the Articles of Association of
companies limited by shares listed in Hong Kong as clearly stipulated in the Essential Clauses
need not be included in the Articles of Association of companies limited by shares listed in
regions or countries other than Hong Kong.
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Article 165 For companies listed in Hong Kong, the meaning of the term "accounting
firms™ as mentioned in the Essential Clauses shall be the same as that of "auditors".
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Article 166 In the Essential Clauses, the content marked with [ ] shall be filled in by
the company according to its actual circumstances; the content marked with ( ) must be
included in the company's Articles of Association.
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Special Provisions of the State Council Concerning Issuing and Listing of
Shares Overseas by Joint Stock Limited Company

BATHLR: 25 B
Promulgating Institution:  State Council
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Document Number: Decree No. 160 of the State Council
ABUAT B[R] 08/04/1994

Promulgating Date: 08/04/1994
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Effective Date: 08/04/1994

BATRE: HH
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Article 1  These Provisions are formulated in accordance with the provisions of Article 85 and
Acrticle 155 of the Company Law of the People's Republic of China in order to satisfy the needs of
issuing and listing of shares overseas by joint stock limited companies.
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Article 2 A joint stock limited company may, after being approved by the Securities
Commission of the State Council, issue shares to designated or non-designated investors overseas and
its shares may be listed overseas.
Listing of shares overseas referred to in these Provisions means the transfer of shares issued to
investors overseas by joint stock limited companies on overseas public securities exchanges.
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Article 3  The shares issued to overseas investors and listed overseas (hereinafter referred to as
foreign capital shares listed overseas) by joint stock limited companies shall be in the form of registered
shares, with the face value indicated in Renminbi and subscribed for in foreign currencies.

Listing overseas of foreign capital shares listed overseas may adopt the form of overseas shares

depository receipts or other derivative forms of shares.
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Article 4  The Securities Commission of the State Council or its supervisory agency, the China
Securities Regulatory Commission, may, through mutual understanding or entry into an agreement with
overseas securities supervisory agencies, cooperatively supervise the issuing of shares to overseas
investors and listing overseas by joint stock limited companies limited by shares.
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Article 5 A joint stock limited company wishing to issue shares to overseas investors and list
those shares overseas shall, in accordance with the requirements of the Securities Commission of the
State Council, submit a written application, together with relevant documents, to the Securities
Commission of the State Council for approval.
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Article 6 Where a State-owned enterprise or an enterprise with State-owned assets occupying a
dominant position, pursuant to relevant State provisions, is restricted as a joint stock limited company
and incorporated by means of sponsorship, which is to issue shares to overseas investors and list those
shares overseas, the number of sponsors may be less than five; once the joint stock limited company is
incorporated, it may issue new shares.
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Article 7 Shares issued to domestic investors (hereinafter referred to as domestic capital shares)
by a joint stock limited company which issue shares to overseas investors and list overseas (hereinafter
referred to as a company) shall be in the form of registered shares.
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Article 8  The board of directors of a company may make executive arrangements for the
respective issue of shares in respect of the plan of the company to issue foreign capital shares listed
overseas and domestic capital shares approved by the Securities Commission of the State Council.

The company's plan for respective issuance of foreign capital shares listed overseas and domestic
capital shares pursuant to the provisions of the preceding paragraph may be separately executed within
15 months after the date of approval by the Securities Commission of the State Council.
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Article 9  Where a company respectively issues foreign capital shares listed overseas and
domestic capital shares within the total amount of shares fixed in a company's issue plan, the shares
shall respectively be fully subscribed for at one time. Under special circumstances where the total
amount of shares of each issue cannot be subscribed for in full at one time, such shares may, subject to
the approval of the Securities Commission of the State Council, be issued in installments.
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Article 10 Where a company fails to have the shares fixed in its issue plan fully subscribed for,
it may not issue new shares outside the original issue plan. Where the share issue plan needs to be
adjusted, the company's shareholders' general meeting shall make a resolution on the adjustment which,
after examination and approval by the company examining and approving department authorized by the
State Council, shall be reported to the Securities Commission of the State Council for approval.

The interval between the date of a company's issuance of foreign capital shares listed overseas to
increase its capital and the date of the previous issue may be less than 12 months.
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Article 11  Where a company issues foreign capital shares listed overseas within the total
amount of shares fixed in the share issue plan, the company may, subject to the approval by the
Securities Commission of the State Council, agree with the firm commitment institution in the firm
commitment agreement to retain not more than 15% of the intended total amount of foreign capital
shares listed overseas to be issued for offer, outside the amount of shares underwritten. The issue of
shares retained shall be regarded as part of the total shares issued under the original issue plan.
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Article 12 A company's plan for issuing foreign capital shares listed overseas and domestic
capital shares company's respectively shall be disclosed completely and exhaustively in the respective
prospectus for share offer. Any adjustments to the approved and disclosed issue plan shall be disclosed
anew.
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Article 13 The Securities Commission of the State Council may, in conjunction with the
company examining and approving department authorized by the State Council, formulate provisions
relating to certain essential clauses of the company's articles of association.
A company's articles of association shall clearly specify the contents required by the essential clauses
of the company's articles of association. A company may not amend or delete the contents of the
essential clauses in its articles of association.
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Article 14 A company shall specify the term of business operations in the company's articles of
association. The term of business operations of a company may be perpetual.
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Article 15 The articles of association of a company shall have binding force on the company and
its shareholders, directors, supervisors, managers and other senior management personnel.

A company and its shareholders, directors, supervisors, managers and other senior management
personnel may, in accordance with the company's articles of association, put in a claim, apply for
arbitration or bring a law suit.

Other senior management personnel referred to in the first and second paragraphs of this Article
includes persons responsible for the company's financial affairs, the secretaries of the board of directors
and other personnel as stipulated in the company's articles of association.
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Article 16  Overseas investors who legally hold foreign capital shares listed overseas and whose
names or titles are registered in the company's register of shareholders shall be the shareholders of
foreign capital shares listed overseas of the company.

A beneficial owner of foreign capital shares listed overseas may, in accordance with the statutory
provisions of the place where the original register of shareholders is kept or the shares are listed,
register his shares under the name of a nominal holder of the shares.

The register of shareholders of foreign capital shares listed overseas shall be sufficient evidence to

Page 3



verify the holding of a company's shares by the holders of foreign capital shares listed overseas, unless
there is contradictory evidence.
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Article 17 A company may, in accordance with the mutual understanding and agreement as
referred to in Article 4 of these Provisions, deposit the original copy of the register of shareholders of
foreign capital shares listed overseas and entrust an overseas agency for its management. A duplicate
copy of the company's register of shareholders of foreign capital shares listed overseas prepared by the
overseas agency shall be kept at the business domicile of the company. The entrusted overseas agency
shall ensure at any time the consistency of the original and duplicate copies of the register of
shareholders of foreign capital shares listed overseas.
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Article 18  Where any correction to the original copy of a company's register of shareholders of
foreign capital shares listed overseas needs to be based on a judicial ruling, it may be ruled by the court
having jurisdiction in the place where the original copy of the register is kept.
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Article 19  Where a shareholder of foreign capital shares listed overseas loses his shares and
applies for re-issuance of the shares, the case may be handled in accordance with the law or rules of the
securities exchanges or other relevant provisions of the place where the original copy of the register of
shareholders of foreign capital shares listed overseas is deposited.
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Article 20 In case of convening a shareholders' general meeting, a company shall send a written
notice 45 days prior to the commencement of the meeting to all registered shareholders, informing them
of the agenda, date and place of the meeting.
Shareholders intending to attend the shareholders' general meeting shall make a written reply to the
company 20 days prior to the commencement of the meeting.
The specific forms of the written notice and written reply shall be stipulated by the company in its
articles of association.
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Article 21  Where a company convenes an annual shareholders' general meeting, shareholders
who hold the company's shares representing more than 5 % of the voting rights may raise new proposals
to the company in written form. The company shall include those matters in such proposals which fall
under the functions and powers of the shareholders' general meeting into the agenda of the said meeting.
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Article 22 A company shall count the number of voting shares represented by the shareholders
intending to attend the meeting based on the written reply received by the company 20 days prior to the
date of the shareholders' general meeting. A shareholders' general meeting may be convened as the
number of voting shares represented by the shareholders intending to attend the meeting amounts to one
half of the total amount of voting shares; if not, the company shall, within 5 days, inform the
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shareholders once again by way of public notice which shall include the agenda, date and place of the
meeting. A shareholders' general meeting may be convened after a public notice has been made.
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Article 23 The directors, supervisors, managers and other senior management personnel of a
company shall bear the obligations of fidelity and diligence to the company.

Those personnel mentioned in the preceding paragraph shall abide by the company's articles of

association and carry out their duties faithfully, protect the rights and interests of the company, and may
not seek personal gains by taking advantage of their positions and powers in the company.
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Article 24 A company shall engage an independent accounting firm, which is qualified
according to relevant provisions of the State, to audit the annual report of the company and review other
financial reports whereof.

A company shall provide relevant information to the engaged accounting firm and answer its
inquiries.

The period of engagement of an accounting firm by a company shall commence from the date of
conclusion of the current annual shareholders' general meeting and end at the conclusion of the
subsequent annual shareholders' general meeting.
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Article 25 A company shall inform the accounting firm in advance when disengaging or not
re-engaging the firm. The accounting firm shall have the right to state its opinions on the matter to the
shareholders' general meeting.

An accounting firm shall, when resigning from the engagement, make a statement to the
shareholders' general meeting whether or not there is anything inappropriate in respect of the company.
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Article 26  The engagement, disengagement or non re-engagement of an accounting firm by a
company shall be decided by the shareholders' general meeting and reported to the China Securities
Regulatory Commission for the record.
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Article 27  Dividends or other payments which are to be paid by the company to the shareholders
of the company's foreign capital shares listed overseas shall be calculated and declared in Renminbi and
paid in foreign currencies. The exchange settlement of the capital raised by a company in foreign
currencies and the foreign exchange needed by a company to pay share dividends and make other
payments to its shareholders shall be handled in accordance with the provisions of the State relating to
foreign exchange control.

Where the articles of association of a company provide that the aforesaid payments shall be

converted into foreign currencies and paid to shareholders by other agencies on the company's behalf,
the case may be handled according to the provisions of the company's articles of association.
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Article 28 The contents of the documents prepared by a company to disclose relevant
information published within and outside the territory of China shall not be contradictory.

Where there are discrepancies between the information disclosed within and outside the territory of
China or those between the information disclosed in different foreign countries and regions due to
respective laws and statutory regulations, rules of the securities exchanges, such discrepancies shall be
disclosed in the relevant securities exchanges simultaneously.
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Article 29  Disputes in relation to the contents of a company's articles of association and other
matters between the shareholders of foreign capital shares listed overseas and the company, between
the shareholders of foreign capital shares listed overseas and the company's directors, supervisors and
managers, or between the shareholders of foreign capital shares listed overseas and shareholders of
domestic capital shares shall be resolved in accordance with the provisions of the company's articles of
association.

The settlement of disputes mentioned in the preceding paragraph shall apply the laws of the People's
Republic of China.
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Article 30  These Provisions shall take effect as of the date of promulgation.
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