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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility 
for the contents of this announcement, make no representation as to its accuracy or completeness and expressly 
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the 
contents of this announcement.

Yangtze Optical Fibre and Cable Joint Stock Limited Company*
長飛光纖光纜股份有限公司

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 6869)

I. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
II. PROPOSED AMENDMENTS TO THE PROCEDURAL RULES 

FOR THE GENERAL MEETING AND THE PROCEDURAL RULES FOR 
THE BOARD OF DIRECTORS 

III. PROPOSED AMENDMENTS TO THE WORKING RULES FOR 
INDEPENDENT DIRECTORS

This announcement is made by Yangtze Optical Fibre and Cable Joint Stock Limited Company* 長
飛光纖光纜股份有限公司(the “Company”) pursuant to Rule 13.51(1) of the Rules Governing the 
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

I. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The board of directors of the Company (the “Board”) announces that to align with, among 
others, the Opinions on the Reform of the Independent Director System of Listed Companies 
(Guobanfa [2023] No. 9)* (《關於上市公司獨立董事制度改革的意見》（國辦發[2023] 9
號）), the Measures for the Administration of Independent Directors of Listed Companies” 
(CSRC Order No. 220)* 《上市公司獨立董事管理辦法》（證監會令第220號）, the Regulatory 
Guidelines for Listed Companies No. 3 – Cash Dividends by Listed Companies (CSRC 
Announcement [2023] No. 61)* (《上市公司監理指引第3號－上市公司現金分紅》（證監
會公告[2023] 61號）), the Shanghai Stock Exchange Stock Listing Rules* (《上海證券交
易所股票上市規則》), the Shanghai Stock Exchange Self-Regulatory Guidelines for Listed 
Companies No. 1 – Standardized Operations* (《上海證券交易所上市公司自律監理指引第
1號－規範運作》) and the Guidelines on the Articles of Association of Listed Companies* 
(《上市公司章程指引》) (collectively, the “New PRC regulations”) and to incorporate 

* For identification purposes only
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respective housekeeping amendments, the Board proposed to make the following conforming 
amendments to the articles of association of the Company (the “Articles of Association”):

No. Existing article Proposed amendment

1 Article 7 Upon approval at the General 
Meeting by way of special resolution 
a n d  a p p r o v a l  b y  t h e  r e l e v a n t 
authorities in the PRC, the Articles of 
Association came into effect from the 
date on which the A Shares were listed 
and traded on the PRC domestic stock 
exchange and replaced the original 
articles of association of the Company 
registered and filed with the industry 
a n d  c o m m e r c e  a d m i n i s t r a t i o n 
authorities.

⋯⋯

Article 7 Upon approval at the General 
Meeting by way of special resolution, 
the  Ar t ic les  o f  Assoc ia t ion shal l 
become effective upon registration 
with the market entity registration 
administrative authority. Upon the 
Articles of Association becoming 
effective, the original articles of 
association of the company shall 
b e  r e p l a c e d  b y  t h e  A r t i c l e s  o f 
Association.

⋯⋯

2 Article 38

⋯⋯

The Company’s Directors, Supervisors, 
and senior management members shall 
report to the Company their holdings of 
Shares and any change thereto; and they 
may not transfer, during each year of 
their term of office, more than 25% of 
the total number of Shares held by them 
in the Company, nor shall they transfer, 
within one year from the date when 
the Shares are listed and traded, those 
Shares held by them in the Company. 
The aforesaid persons are barred from 
transferring Shares held by them within 
six (6) months of cessation of their term 
of office. To the extent any H Shares 
are covered by the share transfer 
restrictions set out in this paragraph, 
approval shall be obtained from the 
Hong Kong Stock Exchange.

Article 38

⋯⋯

The Company’s Directors, Supervisors, 
and senior management members shall 
report to the Company their holdings of 
Shares and any change thereto; and they 
may not transfer, during each year of 
their term of office, more than 25% of 
the total number of Shares held by them 
in the Company, nor shall they transfer, 
within one year from the date when 
the Shares are listed and traded, those 
Shares held by them in the Company. 
The aforesaid persons are barred from 
transferring Shares held by them within 
six (6) months of cessation of their term 
of office.
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No. Existing article Proposed amendment

3 Article 39 If any of the Company’s 
D i r e c t o r s ,  S u p e r v i s o r s  o r  s e n i o r 
management members or Shareholders 
holding 5% or more of the Company’s 
A Shares sells, within six months of 
purchase, or purchases, within six 
months of sale, their such holdings of A 
Shares, the resulting gain shall belong 
to the Company and shall be recovered 
by the Board of Directors, provided that 
such 6-month period restriction shall 
not apply to the sale of such shares by 
a securities firm holding 5% or more of 
such Shares as a result of its acquisition 
of unsold offered shares under a firm 
commitment underwriting arrangement.

If the Board fails to implement the 
measures as set out in the foregoing 
paragraph, the Shareholder(s) shall be 
entitled to request the Board of Directors 
to so act within thirty (30) days. If the 
Board fails to act within the aforesaid 
period, the Shareholder(s) shall be 
entitled to bring a lawsuit before the 
people’s court in their own name in the 
interest of the Company.

......

Article 39 If any of the Company’s 
D i r e c t o r s ,  S u p e r v i s o r s  o r  s e n i o r 
management members or Shareholders 
holding 5% or more of the Company’s 
A Shares sells, within six months of 
purchase, or purchases, within six 
months of sale, their such holdings of 
A Shares or other equity securities, 
the resulting gain shall belong to the 
Company and shall be recovered by the 
Board of Directors, provided that where 
the sale of such shares by a securities 
firm holding 5% or more of such Shares 
as a result of its acquisition of unsold 
offered shares under a firm commitment 
underwriting arrangement and other 
circumstances stipulated by the CSRC 
are excluded.

The Shares or other equity securities 
held by any Director, Supervisor, 
s e n i o r  m a n a g e m e n t  m e m b e r  o r 
individual shareholder referred to 
in the foregoing paragraph include 
the shares or other equity securities 
held by their spouses, parents, and 
children, and any of the above which 
is indirectly held in others’ accounts.

If the Board fails to implement the 
measures as set out in the first paragraph 
of this Article , the Shareholder(s) 
shall be entitled to request the Board 
of Directors to so act within thirty (30) 
days. If the Board fails to act within the 
aforesaid period, the Shareholder(s) shall 
be entitled to bring a lawsuit before the 
people’s court in their own name in the 
interest of the Company.

......
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No. Existing article Proposed amendment

4 A r t i c l e  4 3  T h e  C o m p a n y  m a y , 
i n  a c c o r d a n c e  w i t h  t h e  m u t u a l 
understanding and agreements made 
be tween the secur i t i es  regu la tory 
a u t h o r i t y  o f  t h e  S t a t e  C o u n c i l 
and overseas securi t ies regulatory 
authorities, maintain its original register 
of holders of Overseas Listed Foreign 
Shares outside the PRC and appoint 
overseas agent(s)  to manage such 
register. Otherwise, the original register 
of holders of Overseas Listed Foreign 
Shares listed in Hong Kong shall be 
maintained in Hong Kong.

The Company shall maintain a duplicate 
of the register of holders of Overseas 
Listed Foreign Shares at the Company’s 
res idence;  the appointed overseas 
agent(s) shall ensure the consistency 
between the original and the duplicate 
of the register of holders of Overseas 
Listed Foreign Shares at all times.

If there is any inconsistency between the 
original and the duplicate of the register 
of holders of Overseas Listed Foreign 
Shares, the original version shall prevail.

A r t i c l e  4 3  T h e  C o m p a n y  m a y , 
i n  a c c o r d a n c e  w i t h  t h e  m u t u a l 
understanding and agreements made 
be tween the secur i t i es  regu la tory 
a u t h o r i t y  o f  t h e  S t a t e  C o u n c i l 
and overseas securi t ies regulatory 
authorities, maintain its original register 
of holders of Overseas Listed Foreign 
Shares outside the PRC and appoint 
overseas agent(s)  to manage such 
register. Otherwise, the original register 
of holders of Overseas Listed Foreign 
Shares listed in Hong Kong shall be 
maintained in Hong Kong.

The Company shall maintain a duplicate 
of the register of holders of Overseas 
Listed Foreign Shares at the Company’s 
res idence;  the appointed overseas 
agent(s) shall ensure the consistency 
between the original and the duplicate 
of the register of holders of Overseas 
Listed Foreign Shares at all times.

If there is any inconsistency between the 
original and the duplicate of the register 
of holders of Overseas Listed Foreign 
Shares, the original version shall prevail.

The branch register of members 
in Hong Kong shall be open for 
in spec t ion  by  members  but  the 
Company may be permitted to close 
the register on terms equivalent 
to section 632 of the Companies 
Ordinance.
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No. Existing article Proposed amendment

5 Article 67 General Meetings shall be 
divided into Annual General Meetings 
and extraordinary General Meetings. The 
Annual General Meeting shall be held 
once every year within six months after 
the end of the previous accounting year.

......

(5) such a meeting is proposed by an 
independent Director with the consent 
of one half or more of all independent 
Directors;

......

Article 67 General Meetings shall be 
divided into Annual General Meetings 
and extraordinary General Meetings. The 
Annual General Meeting shall be held 
once every year within six months after 
the end of the previous accounting year.

......

(5) such a meeting is proposed by an 
independent Director (which has the 
same meaning as “independent non-
executive director”, same hereinafter) 
with the consent of a majority of all 
independent Directors;

......

6 Article 70 A twenty (20) days’ prior 
written notice for convening the Annual 
General Meeting and a fifteen (15) 
days’ prior written notice for convening 
the extraordinary General Meeting 
shall be given to notify Shareholders 
whose names appear in the register of 
Shareholders of the matters proposed to 
be considered and the date and place of 
the meeting.

......

Article 70 A twenty-one (21) days’ prior 
written notice for convening the Annual 
General Meeting and a fifteen (15) 
days’ prior written notice for convening 
the extraordinary General Meeting 
shall be given to notify Shareholders 
whose names appear in the register of 
Shareholders of the matters proposed to 
be considered and the date and place of 
the meeting.

......
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No. Existing article Proposed amendment

7 Article 75 Where the General Meeting 
proposes to discuss the election of 
Directors and Supervisors, the notice 
of such meeting shall fully disclose the 
detailed information of the Director or 
Supervisor candidates, including at least 
the following:

......

For the  purpose  o f  e l ec t ing  the 
Directors and Supervisors, each Director 
and Supervisor candidate shal l  be 
proposed by a separate proposal.

Article 75 Where the General Meeting 
proposes to discuss the election of 
Directors and Supervisors, the notice 
of such meeting shall fully disclose the 
detailed information of the Director or 
Supervisor candidates, including at least 
the following:

......

Except for where the cumulative 
voting system is adopted to elect the 
Directors and Supervisors, each Director 
and Supervisor candidate shal l  be 
proposed by a separate proposal.

8 Article 80 

......

Any Shareholders entitled to attend and 
vote at a General Meeting shall have the 
right to appoint one or several persons 
(who may not be Shareholders) to act 
as their proxies to attend and vote at 
the meeting on their behalf. The proxies 
so appointed by the Shareholders shall 
exercise the following rights:

......

(3) have the right to vote by hands or 
on a poll, unless otherwise required by 
the applicable securities listing rules or 
other securities laws and regulations. 
W h e r e  m o r e  t h a n  o n e  p r o x y  i s 
appointed, the proxies may only exercise 
the voting right on a poll.

Article 80 

......

Any Shareholders entitled to attend and 
vote at a General Meeting shall have the 
right to appoint one or several persons 
(who may not be Shareholders) to act 
as their proxies to attend and vote at 
the meeting on their behalf. The proxies 
so appointed by the Shareholders shall 
exercise the following rights:

......

(3) have the right to vote by hands or 
on a poll, unless otherwise required by 
the applicable securities listing rules or 
other securities laws and regulations. 
W h e r e  m o r e  t h a n  o n e  p r o x y  i s 
appointed, the proxies may only exercise 
the voting right on a poll.
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No. Existing article Proposed amendment

Where such Shareholder is a Recognized 
Clearing House (or its nominee), such 
Shareholder is ent i t led to appoint 
company representative(s) or one or 
more persons as it deems fit to act on 
its behalf at any General Meetings or 
any other Class Shareholders’ General 
Meetings or any creditors’ meetings; 
where not less than one person is 
authorized, the letter of authorization 
shall specify the number and class 
of Shares involving each person so 
authorized. The authorization documents 
should be signed by the authorized 
officer of the Recognized Clearing 
House. Such persons so authorized shall 
be entitled to attend the General meeting 
(which are not required to provide 
ownership documents, the notarized 
power  o f  a t to rney and /o r  fu r the r 
evidence of his duly authorization) to 
exercise their rights (including but not 
limited to the rights to speak and vote) 
on behalf of the Recognized Clearing 
House (or its nominee) as if they were 
individual Shareholders.

Shareholder being a corporation shall 
be entitled to appoint a representative 
to attend and vote at any General 
Meeting and, where a corporation 
is so represented, it shall be treated 
as being present at any meeting in 
person. A corporation may execute 
a form of proxy under the hand of a 
duly authorized officer.

Where such Shareholder is a Recognized 
Clearing House (or its nominee), such 
Shareholder is ent i t led to appoint 
company representative(s) or one or 
more persons as it deems fit to act on 
its behalf at any General Meetings or 
any other Class Shareholders’ General 
Meetings or any creditors’ meetings; 
where not less than one person is 
authorized, the letter of authorization 
shall specify the number and class 
of Shares involving each person so 
authorized. The authorization documents 
should be signed by the authorized 
officer of the Recognized Clearing 
House. Such persons so authorized shall 
be entitled to attend the General meeting 
(which are not required to provide 
ownership documents, the notarized 
power  o f  a t to rney and /o r  fu r the r 
evidence of his duly authorization) to 
exercise their rights (including but not 
limited to the rights to speak and vote) 
on behalf of the Recognized Clearing 
House (or its nominee) as if they were 
individual Shareholders and have equal 
legal rights as other Shareholders’, 
including the right to speak and to 
vote.
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No. Existing article Proposed amendment

9 Article 94 

......

An ordinary resolution of a General 
Meeting shall be approved by not 
less than half of the voting rights 
r e p r e s e n t e d  b y  t h e  S h a r e h o l d e r s 
( including proxies) present a t  the 
meeting.

......

Article 94 

......

An ordinary resolution of a General 
Meeting shall be approved by more than 
half of the voting rights represented by 
the Shareholders (including proxies) 
present at the meeting.

......

10 Article 95 Shareholders (including 
proxies) shall exercise their voting rights 
at a General Meeting according to the 
number of voting Shares they represent, 
with one vote for each Share.

......

A r t i c l e  9 5  S h a r e h o l d e r s  s h a l l 
have the right to (1) speak at the 
General Meeting and (2) vote at the 
General Meeting, unless individual 
Shareholders are required by the 
Hong Kong Listing Rules to waive 
their voting rights on individual 
mat ters .  Shareho lde r s  ( inc lud ing 
proxies) shall exercise their voting rights 
at a General Meeting according to the 
number of voting Shares they represent, 
with one vote for each Share.

......

If a Shareholder purchases the voting 
shares of the Company in violation 
of paragraphs 1 and 2 of Article 63 
of the Securities Law, the shares 
exceeding the prescribed proportion 
shall not exercise voting rights within 
36 months of the purchase, and they 
shall not be included in the total 
number of shares carrying voting 
rights at the General Meetings.
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No. Existing article Proposed amendment

The Board,  independent Directors 
and Shareholders satisfying relevant 
stipulated conditions may conduct 
public proxy sol ic itat ion. Where 
such proxy solicitation is conducted, 
particulars on the voting intention 
and similar information shall be fully 
disclosed to the solicited persons. 
Proxy solicitation on a fee basis or on 
a disguised fee basis shall be prohibited. 
The Company shall impose no minimum 
shareholding restr ict ion for proxy 
solicitation. The soliciting person shall 
conduct public proxy solicitation in 
compliance with the requirements of the 
relevant regulatory authorities and the 
stock exchange(s) on which the Shares 
are listed.

The Board, independent Directors, 
Sha reho lde r s  hold ing more than 
one percent of the voting rights 
or investor protection institutions 
established in accordance with laws, 
administrative regulations or the 
provisions of the CSRC may act as a 
soliciting person, either on their own 
or by entrusting a securities company 
or a securities service institution, 
open ly  reques t  Shareho lders  o f 
the Company to appoint them to 
attend the General Meeting on their 
behalf and to exercise the right to 
make proposals, the right to vote 
and other Shareholders’ rights on 
their behalf. Where Shareholders’ 
rights are solicited in accordance 
w i t h  t h e  p r e c e d i n g  p a r a g r a p h , 
the soliciting person shall disclose 
the solicitation documents and the 
Company shall cooperate. Publicly 
soliciting Shareholders’ rights on a fee 
basis or on a disguised fee basis shall 
be prohibited. Except for statutory 
conditions, the Company shall impose 
no minimum shareholding restriction 
for  voting rights  solicitation. The 
soliciting person shall conduct public 
Shareholders’ rights solicitation in 
compliance with the requirements of the 
relevant regulatory authorities and the 
stock exchange(s) on which the Shares 
are listed.
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No. Existing article Proposed amendment

11 Article 100

......

When voting on the election of Directors 
and Supervisors, the General Meeting 
may app ly the  cumula t ive vo t ing 
method in accordance with the Articles 
of Association or the resolution of the 
General Meeting. If the Controlling 
Shareholder holds 30% or more of 
the Shares, and if the General Meeting 
is to vote on the election of two or 
m o r e  D i r e c t o r s  o r  n o n - e m p l o y e e 
r e p r e s e n t a t i v e  S u p e r v i s o r s ,  t h e n 
the cumulative voting method shall 
necessarily apply.

For the purpose of  the preceding 
p a r a g r a p h ,  t h e  t e r m “ c u m u l a t i v e 
vot ing method” shal l  refer to the 
scheme whereby in the election by 
the General Meeting of the Directors 
and Supervisors, each Share shall be 
granted the same number of votes as the 
number of Directors or Supervisors to be 
elected and each Shareholder may cast 
the votes held by him in a concentrated 
manner. The Board shall inform the 
Shareholders of the biographies and 
basic information of the Director and 
Supervisor candidates through the public 
announcement.

Article 100

......

W h e n  v o t i n g  o n  t h e  e l e c t i o n  o f 
Directors and Supervisors, the General 
Meeting may apply the cumulative 
voting method in accordance with the 
Articles of Association or the resolution 
of the General Meeting. If a single 
Shareholder of the Company and its 
parties acting in concert are interested 
in 30% or more of the Shares, and 
if the General Meeting is to vote on 
the election of two or more Directors 
o r  n o n - e m p l o y e e  r e p r e s e n t a t i v e 
Supervisors, then the cumulative voting 
method shall necessarily apply.

If the General Meeting elects two 
or more independent Directors, a 
cumulative voting system shall be 
implemented. The votes of small and 
medium Shareholders shall be counted 
and disclosed separately. If a Director 
is elected by cumulative voting at 
a General Meeting, the voting of 
independent Directors and non-
independent Directors shall be carried 
out separately.

For the purpose of  the preceding 
p a r a g r a p h ,  t h e  t e r m “ c u m u l a t i v e 
vot ing method” shal l  refer to the 
scheme whereby in the election by 
the General Meeting of the Directors 
and Supervisors, each Share shall be 
granted the same number of votes as the 
number of Directors or Supervisors to be 
elected and each Shareholder may cast 
the votes held by him in a concentrated 
manner. The Board shall inform the 
Shareholders of the biographies and 
basic information of the Director and 
Supervisor candidates through the public 
announcement.
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No. Existing article Proposed amendment

The following principles shall be 
implemented for the cumulative voting 
system adopted at the Company’s 
General Meetings:

(1) Where cumulative voting system 
is adopted, each of the shares held by 
a Shareholder shall carry the same 
number of votes as the number of 
Directors or Supervisors to be elected;

(2)  In cas t ing h i s  votes  for the 
Director or Supervisor candidates at a 
General Meeting, a Shareholder may 
exercise his voting rights by spreading 
votes evenly and cast for each of 
the candidates the number of votes 
corresponding to the number of shares 
he holds; or he may focus his votes on 
one candidate and cast for a particular 
candidate the total number of votes 
carried by all of his shares while the 
number of voting rights carried by 
each of his shares is the same as the 
number of Directors or Supervisors to 
be elected; or he may spread his votes 
over several candidates and cast for 
each of them part of the total number 
of votes carried by the shares he holds 
while the number of voting rights 
carried by each of his shares is the 
same as the number of Directors or 
Supervisors to be elected;

(3) Upon the exercise of his voting 
rights by focusing his votes on one 
or several of the candidates while the 
number of voting rights carried by 
each of his shares is the same as the 
number of Directors or Supervisors 
to be elected, a Shareholder shall not 
have any right to vote for any other 
candidates;
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No. Existing article Proposed amendment

(4) Where the total number of votes 
cast by a Shareholder for one or 
several of the candidates is in excess 
of the number of votes carried by the 
total number of shares held by him, 
the votes cast by the Shareholder 
shall be invalid, and the Shareholder 
shall be deemed to have waived his 
voting rights. Where the total number 
of votes cast for one or several 
candidates by a Shareholder is less 
than the number of votes carried by 
the total number of shares held by 
such a Shareholder, the votes cast by 
the Shareholder shall be valid, and the 
voting rights attached to the shortfall 
between the votes actually cast and the 
votes which the Shareholder is entitled 
to cast shall be deemed to have been 
waived by the Shareholder;

(5) Where votes in favor of Director 
or Supervisor candidates exceeds a 
half of the total number of shares 
c a r r y i n g  v o t i n g  r i g h t s  h e l d  b y 
Shareholders attending the General 
Meet ing (subject  to the number 
of shares not accumulated), such 
Director or Supervisor shal l  be 
an elected Director or Supervisor 
candidate. If the number of elected 
Director or Supervisor candidates is 
greater than the number of Directors 
or Supervisors to be appointed, those 
who win more votes in favor of them 
shall be appointed as Directors or 
Supervisors (in case of an equality 
in the votes among those elected 
candidates who win the least votes 
and the appointment of them will be 
beyond the number of the Directors 
or Supervisors to be appointed, 
such elected candidates shal l  be 
deemed to be not elected). Where 
the  number o f  e l ec ted Direc tor 
or Supervisor candidates i s  less 
than the number of Directors or 
Supervisors to be appointed, a new 
round of voting on the selection of 
Directors or Supervisors shall be 
conducted among the rest Director 
or Supervisor candidates t i l l  a l l 
Directors or Supervisors are elected 
and appointed;
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No. Existing article Proposed amendment

(6) Where a new round of voting is 
carried out according to the provisions 
of paragraph (5) of this Article at the 
General Meeting, the number of votes 
casted by the Shareholders in the 
cumulative voting shall be re-counted 
according to the number of Directors 
or Supervisors to be elected in the new 
round of voting.

12 Article 102 The General Meeting shall 
vote on all the proposals one by one. If 
different proposals are put forward for 
the same matter, such proposals shall be 
voted on in the order according to the 
time they are being put forward. Unless 
the General Meeting is adjourned or is 
prevented from making resolutions due 
to force majeure or other extraordinary 
reasons, the General Meeting shall not 
delay in voting on, or fail to vote on any 
proposal.

A r t i c l e  1 0 2  E x c e p t  f o r  t h e 
accumulat ive vot ing sys tem,  the 
General Meeting shall vote on al l 
the proposals one by one. If different 
proposals are put forward for the same 
matter, such proposals shall be voted 
on in the order according to the time 
they are being put forward. Unless the 
General Meeting is adjourned or is 
prevented from making resolutions due 
to force majeure or other extraordinary 
reasons, the General Meeting shall not 
delay in voting on, or fail to vote on any 
proposal.
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No. Existing article Proposed amendment

13 Article 107 The following matters shall 
be resolved by special resolutions at 
General Meetings:

⋯⋯

(3) the division, merger, dissolution, 
liquidation or change of corporate forms 
of the Company;

⋯⋯

Article 107 The following matters shall 
be resolved by special resolutions at 
General Meetings:

⋯⋯

(3) the division, spin-off ,  merger, 
dissolution, liquidation or change of 
corporate forms of the Company;

⋯⋯

14 Article 108 When an extraordinary 
G e n e r a l  M e e t i n g  o r  a  C l a s s 
Shareholders’  Genera l  Meet ing i s 
requested to be convened by no less 
than one half  of the independent 
Directors, by the Board of Supervisors, 
or by Shareholders individually or 
jointly holding 10% or more of the 
voting Shares in the share capital of 
the Company on one vote per share 
basis, the following procedures shall be 
applied:

......

Article 108 When an extraordinary 
G e n e r a l  M e e t i n g  o r  a  C l a s s 
S h a r e h o l d e r s ’  G e n e r a l  M e e t i n g 
is requested to be convened by a 
majority of the independent Directors, 
by the Board of Supervisors, or by 
Shareholders individually or jointly 
holding 10% or more of the voting 
Shares in the share capital of the 
Company on one vote per share basis, 
the fol lowing procedures shal l  be 
applied:

......
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No. Existing article Proposed amendment

(5) If the Board disapproves the proposal 
of convening an extraordinary General 
Meet ing or a Class Shareholders’ 
General Meeting or fails to provide 
feedbacks within ten (10) days from 
receipt thereof, and if such proposal 
w a s  m a d e  b y  S h a r e h o l d e r s ,  t h e n 
such Shareholders shall be entitled to 
propose to the Board of Supervisors in 
writing for the purpose of convening 
an extraordinary General Meeting or a 
Class Shareholders’ General Meeting. If 
the Board of Supervisors approves the 
convening of an extraordinary General 
Meet ing or a Class Shareholders’ 
General Meeting, it shall issue a notice 
thereof within five (5) days of receipt of 
said request, provided that any changes 
made in such notice to the original 
proposal shal l  be subject to pr ior 
consent from its initiator. If no notice 
is issued by the Board of Supervisors 
of such extraordinary General Meeting 
or Class Shareholders’ General Meeting 
within the stipulated period, the Board 
of Supervisors shall be deemed to 
have failed to convene and chair the 
ext raordinary Genera l  Meet ing or 
Class Shareholders’ General Meeting, 
in  which case  the  Shareho lder ( s ) 
individually or jointly holding 10% or 
more of the voting Shares in the share 
capital of the Company for more than 
consecutive ninety (90) days on one 
vote per share basis may convene and 
chair such meeting on their own, and 
the procedures for convening such 
meeting should follow those provided 
for convening a General Meeting by 
the Board as closely as practicable. 
The convening Shareholders shal l 
hold no less than 10% of Shares until 
the announcement of  the meet ing 
resolutions and shall supply relevant 
suppor t ing mater ia l s  to  the local 
CSRC of the Company and the stock 
exchange(s) both at the time of their 
issue of the notice of the extraordinary 
General Meeting or Class Shareholders’ 
General Meeting and at the time of 
their announcement of the meeting 
resolutions.

(5) If the Board disapproves the proposal 
of convening an extraordinary General 
Meet ing or a Class Shareholders’ 
General Meeting or fails to provide 
feedbacks within ten (10) days from 
receipt thereof, and if such proposal 
w a s  m a d e  b y  S h a r e h o l d e r s ,  t h e n 
such Shareholders shall be entitled to 
propose to the Board of Supervisors in 
writing for the purpose of convening 
an extraordinary General Meeting or a 
Class Shareholders’ General Meeting. If 
the Board of Supervisors approves the 
convening of an extraordinary General 
Meet ing or a Class Shareholders’ 
General Meeting, it shall issue a notice 
thereof within five (5) days of receipt of 
said request, provided that any changes 
made in such notice to the original 
proposal shal l  be subject to pr ior 
consent from its initiator. If no notice 
is issued by the Board of Supervisors 
of such extraordinary General Meeting 
or Class Shareholders’ General Meeting 
within the stipulated period, the Board 
of Supervisors shall be deemed to 
have failed to convene and chair the 
ext raordinary Genera l  Meet ing or 
Class Shareholders’ General Meeting, 
in  which case  the  Shareho lder ( s ) 
individually or jointly holding 10% or 
more of the voting Shares in the share 
capital of the Company for more than 
consecutive ninety (90) days on one 
vote per share basis may convene and 
chair such meeting on their own, and 
the procedures for convening such 
meeting should follow those provided 
for convening a General Meeting by 
the Board as closely as practicable. 
The convening Shareholders shall hold 
no less than 10% of Shares until the 
announcement of the meeting resolutions 
and shall supply relevant supporting 
materials to the stock exchange(s) at the 
time of their issue of the notice of the 
extraordinary General Meeting or Class 
Shareholders’ General Meeting and at 
the time of their announcement of the 
meeting resolutions.
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In the event that Shareholders or the 
Board o f  Superv i sors  convenes a 
meeting by themselves pursuant to the 
foregoing paragraph, they shall notify 
the Board in writing and lodge a filing 
with the local CSRC of the Company 
and the stock exchange(s). The Board 
and the Secretary to the Board shall 
cooperate with regard to such meeting 
and the Board shall provide the register 
of members as of the record day. All 
reasonable expenses incurred in respect 
of the meeting shall be borne by the 
Company, by deducting from such sums 
owed by the Company to the Director 
who is in breach of his duty.

In the event that Shareholders or the 
Board o f  Superv i sors  convenes a 
meeting by themselves pursuant to the 
foregoing paragraph, they shall notify 
the Board in writing and lodge a filing 
with the stock exchange(s). The Board 
and the Secretary to the Board shall 
cooperate with regard to such meeting 
and the Board shall provide the register 
of members as of the record day. All 
reasonable expenses incurred in respect 
of the meeting shall be borne by the 
Company, by deducting from such sums 
owed by the Company to the Director 
who is in breach of his duty.

15 Article 127 Directors shall be elected at 
the General Meeting. The term of office 
of the Directors shall be three (3) years. 
Prior to the expiration of their terms 
of office, Directors may be dismissed 
from office by the General Meeting. 
Upon expiration of the current term of 
office, a Director shall be eligible to 
offer himself/herself for re-election and 
reappointment.

......

Article 127 Directors shall be elected at 
the General Meeting. The term of office 
of the Directors shall be three (3) years. 
Prior to the expiration of their terms of 
office, Directors may be dismissed from 
office by the General Meeting, provided 
that such dismissal shall not affect 
such Directors’ claim for damages 
under any contract. Upon expiration 
of the current term of office, a Director 
shall be eligible to offer himself/herself 
for re-election and reappointment.

......
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16 Article 129 Directors may resign before 
expiry of their terms of office. The 
Directors who resign shall submit to the 
Board a written report in relation to their 
resignation. The Board will disclose 
relevant information in accordance the 
requirements of the stock exchanges on 
which the Company’s Shares are listed.

If the number of Directors falls below 
the statutory limit when a Director 
resigns, then the incumbent Director 
shall continue to perform his/her duties 
as a Director in accordance with laws, 
administrative regulations, departmental 
rules and the Articles of Association 
until a new Director is elected and takes 
office. The notice of resignation of the 
resigning Director will only become 
effective until such new Director is 
appointed to fi l l the vacancy. The 
remaining members of the Board should 
convene an extraordinary General 
Meeting to elect a new Director to fill 
the vacancy as soon as possible.

Save for the circumstances referred to in 
the preceding paragraph, the resignation 
of a Director becomes effective upon 
submission of his/her resignation report 
to the Board. Subject to relevant laws, 
regulations and regulatory rules of the 
place where the Company is listed, if 
the Board appoints a new Director to 
fill a casual vacancy or to increase the 
number of members of the Board, such 
appointed Director shall hold office only 
until the first annual General Meeting 
after his appointment and shall be then 
eligible for re-election.

Article 129 Directors may resign before 
expiry of their terms of office. The 
Directors who resign shall submit to the 
Board a written report in relation to their 
resignation. The Board will disclose 
relevant information in accordance the 
requirements of the stock exchanges on 
which the Company’s Shares are listed.

If the number of Directors falls below 
the statutory limit when a Director 
resigns, then the incumbent Director 
shall continue to perform his/her duties 
as a Director in accordance with laws, 
administrative regulations, departmental 
rules and the Articles of Association 
until a new Director is elected and takes 
office. The notice of resignation of the 
resigning Director will only become 
effective until such new Director is 
appointed to fi l l the vacancy. The 
remaining members of the Board should 
convene an extraordinary General 
Meeting to elect a new Director to fill 
the vacancy as soon as possible.

E x c e p t  f o r  d i s q u a l i f i c a t i o n  f o r 
directorship or loss of independence, 
if an independent Director resigns 
for other reasons and causes the 
proportion of independent Directors 
on the Board of the Company or its 
special committees to fail to comply 
wi th the prov is ions o f  the laws 
and regulations or the Articles of 
Association, or if there is a shortage 
of accounting professionals among the 
independent Directors, the resignation 
of such independent Director shall 
take effect after the vacancy of the 
independent Director is filled.

Save for the circumstances referred to 
in the second and third paragraphs 
of this Article ,  the resignation of 
a Director becomes effective upon 
submission of his/her resignation report 
to the Board. Subject to relevant laws, 
regulations and regulatory rules of the 
place where the Company is listed, if 
the Board appoints a new Director to 
fill a casual vacancy or to increase the 
number of members of the Board, such 
appointed Director shall hold office only 
until the first annual General Meeting 
after his appointment and shall be then 
eligible for re-election.



18

No. Existing article Proposed amendment

17 Article 134 The Company shall establish 
a n  i n d e p e n d e n t  d i r e c t o r  s y s t e m . 
Independent Directors are Directors 
who do not hold any positions in the 
Company other than as Director and do 
not maintain with the Company and its 
substantial Shareholders a connection 
which may possibly hamper  their 
independent and objective judgments.

An independent Director shall serve 
a term of office of three years and is 
eligible for reelection but shall not serve 
for more than six (6) years in aggregate, 
except required by re levant laws, 
regulations and the listing rules of the 
stock exchange with which the Company 
is listed.

T h e  q u a l i f i c a t i o n s ,  n o m i n a t i o n , 
resignation and other matters related 
to an independent Director are subject 
to relevant requirements prescribed by 
laws, administrative regulations, and 
departmental rules.

Article 134 The Company shall establish 
a n  i n d e p e n d e n t  d i r e c t o r  s y s t e m . 
Independent Directors are Directors 
who do not hold any positions in the 
Company other than as Director and do 
not maintain with the Company and its 
substantial Shareholders and the Actual 
Controller any direct or indirect 
interest or other relationship that may 
possibly impact their independent and 
objective judgments. An independent 
D i r e c t o r  s h a l l  p e r f o r m h i s / h e r 
duties independently, and shall not 
be affected by the Company and its 
substantial Shareholders, the Actual 
Controller and any other unit or 
individual.

An independent Director shall serve 
a term of office of three years and is 
eligible for reelection but shall not 
serve for more than six (6) consecutive 
years, except required by relevant laws, 
regulations and the listing rules of the 
stock exchange with which the Company 
is listed.

The qua l i f i ca t ions ,  appointment , 
removal, duties and performance 
a n d  o t h e r  m a t t e r s  r e l a t e d  t o  a n 
independent Director are subject to 
relevant requirements prescribed by 
laws, administrative regulations, and 
departmental rules.

18 Article 141
......

In the event of any one of the following 
circumstances, the Chairman shal l 
convene extraordinary Board meetings 
within ten (10) days after a proposal is 
received:

......

(5) when proposed by not less than one 
half of the independent non-executive 
Directors;

......

Article 141
......

In the event of any one of the following 
circumstances, the Chairman shal l 
convene extraordinary Board meetings 
within ten (10) days after a proposal is 
received:

......

(5) When proposed by the independent 
non-executive Directors and agreed 
by a majority of all independent non-
executive Directors;

......
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19 Article 145 Directors shall attend a 
meeting of the Board in person. If they 
are not able to attend the meeting due 
to certain reasons, they may authorise 
other Directors in writing to attend the 
meeting on their behalf. A letter of 
authorization shall indicate the name 
of the proxy, entrusted matter, scope of 
authorization and its term of validity 
and shall be signed or sealed by the 
appointer.

The Board of Directors may conduct 
meetings by means of meetings in 
person, teleconference, videoconference 
o r  any o the r  means  a l lowing fo r 
communication in real time among the 
directors.

......

Article 145 Directors shall attend a 
meeting of the Board in person. If they 
are not able to attend the meeting due 
to certain reasons, they may authorize 
other Directors in writing to attend the 
meeting on their behalf. A letter of 
authorization shall indicate the name 
of the proxy, entrusted matter, scope of 
authorization and its term of validity 
and shall be signed or sealed by the 
appointer. An independent Director 
may not delegate a non-independent 
Director to attend the meeting.

The Board of Directors shall hold 
meet ings on-s i te  as  a  matter o f 
principle, and on the premise of 
e n s u r i n g  t h a t  a l l  p a r t i c i p a t i n g 
D i r e c t o r s  a r e  a b l e  t o  f u l l y 
communica te  and expres s  the i r 
opinions, and may conduct meetings 
b y  m e a n s  o f  t e l e c o n f e r e n c e , 
videoconference or any other means 
allowing for communication in real time 
among the directors, if necessary.

......

20 Article 149 The Board should set up the 
audit committee, nomination committee 
and remuneration committee, and in 
light of its needs, a strategy committee 
and relevant special committees. The 
special committees shall be responsible 
to the Board and shall perform their 
duties as stipulated in the Articles of 
Association and as authorized by the 
Board. Proposals shall be submitted 
to the Board for consideration and 
approval. All members of the special 
committees shall be Directors, of which 
the audit committee shall consist of 
non-executive Directors. Independent 
Directors shall account for the majority 
of members of the audit committee, 
the nomination committee and the 
remuneration committee, and shall serve 
as the chairmen. The chairman of the 
audit committee shall be an accounting 
p ro fess iona l .  The Board sha l l  be 
responsible in formulating the rules of 
procedures of the special committees to 
regulate their operation.

Article 149 The Board should set up the 
audit committee, nomination committee 
and remuneration committee, and in 
light of its needs, a strategy committee 
and relevant special committees. The 
special committees shall be responsible 
to the Board and shall perform their 
duties as stipulated in the Articles of 
Association and as authorized by the 
Board. Proposals shall be submitted 
to the Board for consideration and 
approval. All members of the special 
commit tees shal l  be Directors ,  of 
w h i c h  t h e  a u d i t  c o m m i t t e e  s h a l l 
consist of Directors who do not hold 
senior management positions in the 
Company. Independent Directors shall 
account for the majority of members 
of the audit committee, the nomination 
c o m m i t t e e  a n d  t h e  r e m u n e r a t i o n 
committee, and shal l  serve as the 
chairmen. The chairman of the audit 
commit tee shal l  be an account ing 
p ro fes s iona l  among independent 
D i r e c t o r s .  T h e  B o a r d  s h a l l  b e 
responsible in formulating the rules of 
procedures of the special committees to 
regulate their operation.
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21 Article 151 The Secretary to the Board 
shall be a natural person with the 
requisite professional knowledge and 
experience, and shall be appointed 
b y  t h e  B o a r d .  H i s / h e r  p r i m a r y 
responsibilities are:

......

(8) to help Directors, Supervisors, the 
president and other senior management 
members  l ea rn abou t  in fo rmat ion 
disclosure related laws, regulations, 
rules, listing rules and other rules of 
the stock exchange, and the Articles 
of Association, and the provisions in 
the listing agreements concerning their 
legal liabilities;

......

(10) to fulfill other duties specified in 
the applicable laws, regulations, rules, 
listing rules of the stock exchange and 
other requirements, and the Articles of 
Association.

Article 151 The Secretary to the Board 
shall be a natural person with the 
requisite professional knowledge and 
experience, and shall be appointed 
b y  t h e  B o a r d .  H i s / h e r  p r i m a r y 
responsibilities are:

......

(8) to help Directors, Supervisors, the 
president and other senior management 
members  l ea rn abou t  in fo rmat ion 
disclosure related laws, regulations, 
rules, listing rules and other rules of 
the stock exchange, and the Articles 
of Association concerning their legal 
liabilities;

......

(10) to fulfill other duties specified in 
the applicable laws, regulations, rules, 
listing rules of the stock exchange and 
other requirements, and the Articles of 
Association.
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22 Article 202 The Company’s profi t 
distribution policy shall be as follows:

(1)  t he  Company wi l l  imp lemen t 
a sustained, stable, scientif ic, and 
proactive profit distribution policy, will 
attach importance to offering reasonable 
investment returns to its Shareholders, 
and will maintain the continuity and 
stability of its profit distribution policy. 
Subjec t  to the then current  laws , 
regulations and regulatory requirements, 
each year, the Company will make profit 
distributions in cash in an amount no 
less than 10% of the distributable profits 
realized that year.

......

(5) the Board shall be responsible for 
preparing the profit distribution plan. 
Such plan, if considered and adopted 
by the Board, shall then be submitted to 
the General Meeting for consideration 
and may be implemented only if it is 
so approved in General Meeting. When 
preparing the dividend distribution plan, 
the Board shall listen to the opinions 
of relevant parties, in particular, those 
of independent Directors and small and 
medium Shareholders. Independent 
Directors shall issue a clear opinion 
on the profit distribution plan; and the 
Board of Supervisors shall supervise the 
formulation of the distribution plan by 
the Board.

Article 202 The Company’s profi t 
distribution policy shall be as follows:

(1)  t he  Company wi l l  imp lemen t 
a sustained, stable, scientif ic, and 
proactive profit distribution policy, will 
attach importance to offering reasonable 
investment returns to its Shareholders, 
and will maintain the continuity and 
stability of its profit distribution policy. 
Subjec t  to the then current  laws , 
regulations and regulatory requirements, 
each year, the Company will make profit 
distributions in cash in an amount no 
less than 10% of the distributable profits 
realized that year.

......

(5) the Board shall be responsible for 
preparing the profit distribution plan. 
Unless otherwise stipulated in laws 
and regulations and the Articles of 
Association, such plan, if considered 
and adopted by the Board, shall then be 
submitted to the General Meeting for 
consideration and may be implemented 
only if it is so approved in General 
Meeting. When preparing the dividend 
distribution plan, the Board shall listen 
to the opinions of relevant parties, 
in particular, those of independent 
D i r ec to r s  and  sma l l  and  med ium 
Shareholders. The Board of Supervisors 
shall supervise the formulation of the 
distribution plan by the Board.

(6) the independent Directors shall be 
entitled to express their independent 
opinions if they consider that the 
speci f ic plan for cash dividends 
may harm the interests of the listed 
company or the small and medium 
Shareholders. If the Board fails to 
adopt the opinion of the independent 
Directors or fails to adopt it in full, 
it shall record the opinion of the 
independent Directors and the specific 
reasons for not adopting it in the 
resolution of the Board and disclose 
the same.
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(6) if the Company has been profitable 
in the relevant year and has distributable 
profits, but the Board has not formulated 
a cash dividend distribution plan or has 
prepared a cash profit distribution plan 
that does not conform to the Articles of 
Association, the Company shall provide 
a detailed disclosure of the relevant 
reasons in its periodic reports. The 
independent Directors shall express an 
independent opinion on the same.

(7) in the course of formulating a 
detailed cash dividend distribution 
p lan for the Company, the Board 
shall carefully evaluate and study the 
arguments for or against, the timing, 
cond i t i ons ,  min imum pe rcen tage , 
conditions for adjustment as well as 
other matters mandated by certain 
d e c i s i o n - m a k i n g  p r o c e d u r e s . 
Independent Directors may solicit 
opinions from small and medium 
Shareholders, put forward a proposal 
on profit distribution and directly 
submit such proposal to the Board for 
consideration. Before deliberation on 
the specific profit distribution plan by 
the General Meeting, numerous channels 
( inc lud ing bu t  no t  l imi ted to  the 
activation of hotlines, the mail box of 
the secretary to the Board and inviting 
small and medium investors to attend 
the General Meeting) should be utilized 
to proactively communicate and interact 
with Shareholders, especially small 
and medium Shareholders; adequately 
listen to their views and opinions, and 
promptly respond to their issues of 
concern.

(7) if the Company has been profitable 
in the relevant year and has distributable 
profits, but the Board has not formulated 
a cash dividend distribution plan or has 
prepared a cash profit distribution plan 
that does not conform to the Articles of 
Association, the Company shall provide 
a detailed disclosure in its periodic 
reports.

(8) in the course of formulating a 
detailed cash dividend distribution 
p lan for the Company,  the Board 
shall carefully evaluate and study the 
arguments for or against, the timing, 
cond i t i ons ,  min imum pe rcen tage , 
conditions for adjustment as well as 
other matters mandated by certain 
decision-making procedures. Before 
del iberat ion on the specif ic profi t 
d i s t r i bu t i on  p l an  by  t he  Gene ra l 
Meeting, numerous channels (including 
but not limited to the activation of 
hotlines, the mail box of the secretary 
t o  t h e  B o a r d  a n d  i n v i t i n g  s m a l l 
and medium investors to attend the 
General Meeting) should be utilized to 
proactively communicate and interact 
with Shareholders, especially small 
and medium Shareholders; adequately 
listen to their views and opinions, and 
promptly respond to their issues of 
concern.
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( 8 )  t h e  C o m p a n y  s h a l l  s t r i c t l y 
implement the cash dividend distribution 
policy prescribed by the Articles of 
Associat ion and the deta i led cash 
dividend distribution plan approved by 
the General Meeting. If major changes 
in the external operating environment or 
in the Company’s operating conditions 
results in the need for adjustment of 
the profit distribution policy, the Board 
shall re-formulate the profit distribution 
policy and the independent Directors 
and external Supervisors shall express 
their opinion on the same. Such new 
profit distribution policy formulated 
by the Board shall be submitted to 
the General Meeting for consideration 
and may be carried out only when it 
is approved by an affirmative vote 
representing at least two-thirds of the 
voting rights held by the Shareholders 
present at the meeting

(9) when the Company convenes the 
Annual General Meeting to consider 
the annual profit distribution plan, 
it may consider and approve the 
conditions, the upper limit of the 
ratio, the maximum amount of the 
cash dividend, etc. ,  for the next 
interim period. The maximum amount 
of the next interim dividend to be 
considered at the Annual General 
Meeting shall not exceed the net profit 
attributable to Shareholders of the 
listed company for the corresponding 
period. The Board shall formulate a 
specific interim dividend distribution 
plan in accordance with the resolution 
of the General Meeting subject to 
the conditions for profit distribution. 
The Company shall strictly implement 
the cash dividend distribution policy 
prescribed by the Articles of Association 
a n d  t h e  d e t a i l e d  c a s h  d i v i d e n d 
dis t r ibut ion plan approved by the 
General Meeting. If major changes in 
the external operating environment or 
in the Company’s operating conditions 
results in the need for adjustment of 
the profit distribution policy, the Board 
shall re-formulate the profit distribution 
policy. Such new profit distribution 
policy formulated by the Board shall 
be submitted to the General Meeting 
for consideration and may be carried 
out only when it is approved by an 
affirmative vote representing at least 
two-thirds of the voting rights held by 
the Shareholders present at the meeting.
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Where the prof i t  d is t r ibut ion and 
capital reserve capitalization plans 
have been adopted by the resolutions of 
the General Meeting, the Board shall 
implement the detailed plans within 
two (2) months from the date of the 
General Meeting.

Where the General Meet ing has 
adopted a resolution on cash dividend, 
bonus issue or capitalization of the 
capital reserve funds, the Company 
will implement the specific scheme 
within two (2) months from the 
conclusion of the General Meeting. 
Where the profit distribution and capital 
reserve capitalization plans have been 
adopted by the resolutions of the General 
Meeting or the Board of the Company 
formulates a specific plan based on 
the conditions and upper limits for 
the next interim dividend approved 
by the Annual General Meeting, the 
dividend (or share) distribution shall 
be completed within two (2) months.

23 Article 210 Before the convening of 
the General Meeting, the Board may 
fill any casual vacancy in the office of 
the certified public accountants’ firm, 
but while any such vacancy continues, 
the surviving or continuing firm, if 
any, may act.

Deleted

24 Article 234 As specified in the preceding 
provision, corporate communications 
shall be provided and/or delivered to 
Shareholders in writ ing. However, 
fo r  the ways of  p rov is ion and /or 
delivery of corporate communications 
to  Sha reho lde r s  by  the  Company 
under the requirements of the Hong 
Kong List ing Rules, the Company 
may, upon obtaining the prior written 
consent of Shareholders, deliver or 
provide corporate communications to 
the Shareholders of the Company by 
electronic means or by publication of 
such information on the website of the 
Company, subject to the requirements 
of relevant laws and regulations as well 
as the Hong Kong Listing Rules as 
amended from time to time. Corporate 
communications include but are not 
limited to, among others, circulars, 
annual reports, interim reports, quarterly 
reports, notices of General Meetings and 
other types of corporate communications 
as set out in the Hong Kong Listing 
Rules.

Article 233 As specified in the preceding 
provision, corporate communications 
shall be provided and/or delivered to 
Shareholders in writing. However, for 
the ways of provision and/or delivery 
o f  c o r p o r a t e  c o m m u n i c a t i o n s  t o 
Shareholders by the Company under 
the requirements of the Hong Kong 
Listing Rules, the Company may, upon 
obtaining the prior written consent 
or deemed consent of Shareholders, 
d e l i v e r  o r  p r o v i d e  c o r p o r a t e 
communications to the Shareholders of 
the Company by electronic means or 
by publication of such information on 
the website of the Company, subject to 
the requirements of relevant laws and 
regulations as well as the Hong Kong 
Listing Rules as amended from time to 
time. Corporate communications include 
but are not limited to, among others, 
circulars, annual reports, interim reports, 
quarterly reports, notices of General 
Meetings and other types of corporate 
communications as set out in the Hong 
Kong Listing Rules.
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II. PROPOSED AMENDMENTS TO THE PROCEDURAL RULES FOR THE GENERAL 
MEETING AND THE PROCEDURAL RULES FOR THE BOARD OF DIRECTORS

In view of the proposed amendments to the Articles of Association, the Board proposed to 
amend certain articles in the procedural rules for the general meeting of the Company (the 
“Procedural Rules for the General Meeting”) and the procedural rules for the board of 
directors of the Company (the “Procedural Rules for the Board of Directors”) to reflect 
such changes.

The details of the proposed amendments to the Procedural Rules for the General Meeting are 
set out below:

No. Existing article Proposed amendment

1 Article 11 The board of directors shall 
convene an ex t raord inary genera l 
meeting within two months upon the 
occurrence of one of the following 
circumstances:

......

(5) it is proposed by an independent 
director with the consent of one half or 
more of all independent directors;

......

Article 11 The board of directors shall 
convene an ex t raord inary genera l 
meeting within two months upon the 
occurrence of one of the following 
circumstances:

......

(5) it is proposed by an independent 
director with the consent of a majority 
of all independent directors;

......

2 Article 15 The general meeting is the 
organ of authority of the Company and 
shall exercise the following functions 
and powers in accordance with the law.

......

(17) to consider any share incentive 
scheme;

......

The general meeting may authorize or 
engage the board of directors to attend 
to matters authorized or engaged by the 
general meeting provided that the laws, 
regulations and mandatory provisions of 
the listing rules of the places of listing 
of the Company will not be contravened.

Article 15 The general meeting is the 
organ of authority of the Company and 
shall exercise the following functions 
and powers in accordance with the law.

......

(17) to consider any share incentive 
scheme and employee stock ownership 
plan;

......

The general meeting may authorize or 
engage the board of directors to attend 
to matters authorized or engaged by the 
general meeting provided that the laws, 
regulations and mandatory provisions of 
the listing rules of the places of listing 
of the shares of the Company will not 
be contravened.
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3 Article 20 If an independent director 
proposes to convene a general meeting 
with consent of at least half of all the 
independent directors, such independent 
director shall be responsible for putting 
forward proposals.

Article 20 If an independent director 
proposes to convene a general meeting 
with consent of a majority of all the 
independent directors, such independent 
director shall be responsible for putting 
forward proposals.

4 Article 28 Where the general meeting 
proposes to discuss the election of 
directors and supervisors, the notice of 
such meeting shall fully disclose the 
detailed information of the director or 
supervisor candidates, including at least 
the following:

......

For the  purpose  o f  e l ec t ing  the 
directors and supervisors, each director 
and supervisor candidate shal l  be 
proposed by a separate proposal.

Article 28 Where the general meeting 
proposes to discuss the election of 
directors and supervisors, the notice of 
such meeting shall fully disclose the 
detailed information of the director or 
supervisor candidates, including at least 
the following:

......

Except for where the cumulative 
voting system is adopted to elect the 
directors and supervisors, each director 
and supervisor candidate shal l  be 
proposed by a separate proposal.

5 Article 29 One half or more of the 
independent directors may sign one or 
more written requests of the same form 
demanding that the board of directors 
convene an ex t raord inary genera l 
meeting or a class shareholders’ general 
meeting and stating the object of the 
meeting. The board of directors shall, 
within ten (10) days from the receipt of 
such aforesaid written requests, provide, 
in accordance with laws, regulations 
and the Articles of Association, its 
feedback opinion in writing approving 
or disapproving the convening of the 
extraordinary general meeting or class 
shareholders’ general meeting.

......

A r t i c l e  2 9  A  m a j o r i t y  o f  t h e 
independent directors may sign one or 
more written requests of the same form 
demanding that the board of directors 
convene an ex t raord inary genera l 
meeting or a class shareholders’ general 
meeting and stating the object of the 
meeting. The board of directors shall, 
within ten (10) days from the receipt of 
such aforesaid written requests, provide, 
in accordance with laws, regulations 
and the Articles of Association, its 
feedback opinion in writing approving 
or disapproving the convening of the 
extraordinary general meeting or class 
shareholders’ general meeting.

......
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6 Article 31 ......

If the board of supervisors approves 
the convening of an extraordinary 
general meeting or a class shareholders’ 
general meeting, it shall issue a notice 
wi thin f ive (5) days upon receipt 
of such request. Any change to any 
original proposal set out in the notice 
shall be subject to the consent of the 
relevant shareholders. If no notice is 
despatched by the board of supervisors 
of such extraordinary general meeting 
or class shareholders’ general meeting 
within the stipulated period, the board 
of supervisors shall be deemed to 
have failed to convene and chair the 
extraordinary general meeting or class 
shareholders’ general meeting, in which 
case shareholder(s) individually or 
jointly holding 10% or more of the total 
number of the shares of the Company 
for consecutive 90 days or more may 
convene and chair such meeting by 
themselves, and the procedures for the 
convening of such meetings should 
follow those provided for the convening 
by the board of general meetings as 
closely as practicable. The convening 
shareholders shall hold no less than 10% 
of shares until the announcement of 
the meeting resolutions and the board 
of supervisors and the convening 
shareholders shall supply relevant 
supporting materials to the local 
CSRC of  the  Company and the 
stock exchange(s) both at the time 
of their despatch of the notice of the 
extraordinary general meeting or class 
shareholders’ general meeting and at 
the time of their announcement of the 
meeting resolutions.

Article 31 ......

If the board of supervisors approves 
the convening of an extraordinary 
general meeting or a class shareholders’ 
general meeting, it shall issue a notice 
wi thin f ive (5) days upon receipt 
of such request. Any change to any 
original proposal set out in the notice 
shall be subject to the consent of the 
relevant shareholders. If no notice is 
despatched by the board of supervisors 
of such extraordinary general meeting 
or class shareholders’ general meeting 
within the stipulated period, the board 
of supervisors shall be deemed to 
have failed to convene and chair the 
extraordinary general meeting or class 
shareholders’ general meeting, in which 
case shareholder(s) individually or 
jointly holding 10% or more of the total 
number of the shares of the Company 
for consecutive 90 days or more may 
convene and chair such meeting by 
themselves, and the procedures for the 
convening of such meetings should 
follow those provided for the convening 
by the board of general meetings as 
closely as practicable. The convening 
shareholders shall hold no less than 10% 
of shares until the announcement of the 
meeting resolutions.
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7 Article 32 If the board of supervisors 
or shareholders decide to convene the 
general meetings by themselves, they 
shall notify the board of directors in 
writing and lodge a filing with the local 
CSRC of the Company and the stock 
exchange(s).

Article 32 If the board of supervisors 
or shareholders decide to convene the 
general meetings by themselves, they 
shall notify the board of directors in 
writing and lodge a filing with the stock 
exchange(s). The board of supervisors 
or the convening shareholder shall 
submit relevant supporting materials 
to the stock exchange(s) when issuing 
the notice of the general meeting and 
publishing the announcement of the 
resolutions of the general meeting.

8 Article 48 After the chairman of the 
meeting has made inquiries regarding 
the agenda, he shal l  read out the 
proposals or authorize another person to 
read out the proposals, and shall explain 
the proposals according to the following 
requirements if necessary:

......

(2) If the proposal is put forward by the 
board of supervisors or shareholders 
individually or jointly holding 3% or 
more of the total number of the shares 
of the Company, the proposal shall be 
explained by the person putting forward 
the proposal or its legal representative or 
any lawful and valid Proxy.

Article 48 After the chairman of the 
meeting has made inquiries regarding 
the agenda, he shal l  read out the 
proposals or authorize another person to 
read out the proposals, and shall explain 
the proposals according to the following 
requirements if necessary:

......

(2) If the proposal is put forward by the 
board of supervisors or shareholders 
individually or jointly holding 3% or 
more of the total number of the shares 
of the Company, the proposal shall be 
explained by chairman of the board of 
supervisors, the person putting forward 
the proposal or its legal representative or 
any lawful and valid Proxy.
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9 Article 55 When voting on the election 
of directors and supervisors, the general 
meeting may apply the cumulative 
voting method in accordance with 
the Articles of Associat ion or the 
resolution of the general meeting. If the 
controlling shareholder holds 30% or 
more of the Shares, and if the general 
meeting is to vote on the election of 
two or more directors or non-employee 
representative supervisors, then the 
cumulative voting method shall apply.

For the purpose of  the preceding 
paragraph, the term “cumulative voting 
method” shall refer to the scheme 
whereby in the election by the general 
meeting of the directors and supervisors, 
each ordinary share shall be granted the 
same number of votes as the number of 
directors or supervisors to be elected 
and each shareholder may cast the votes 
held by him in a concentrated manner. 
The board of directors shall inform 
the shareholders of the biographies 
and basic information of the director 
and supervisor candidates through the 
announcement.

Article 55 When voting on the election 
of directors and supervisors, the general 
meeting may apply the cumulative 
voting method in accordance with the 
Articles of Association or the resolution 
of the general meeting. If the single 
shareholder and its parties acting in 
concert are interested in 30% or more 
of the shares, and if the general meeting 
is to vote on the election of two or more 
directors or non-employee representative 
supervisors, then the cumulative voting 
method shall apply.

Where a general meeting elects two 
or more independent directors, a 
cumulative voting system shall be 
implemented. The votes of small 
and medium shareholders shall be 
counted and disclosed separately. If 
a director is elected by cumulative 
voting at a general meeting, the voting 
of independent directors and non-
independent directors shall be carried 
out separately.

For the purpose of  the preceding 
paragraph, the term “cumulative voting 
method” shall refer to the scheme 
whereby in the election by the general 
meeting of the directors and supervisors, 
each ordinary share shall be granted the 
same number of votes as the number of 
directors or supervisors to be elected 
and each shareholder may cast the votes 
held by him in a concentrated manner. 
The board of directors shall inform 
the shareholders of the biographies 
and basic information of the director 
and supervisor candidates through the 
announcement.
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10 Article 57 Resolutions of a general 
meeting shall be ordinary resolutions or 
special resolutions.

(I) Ordinary resolutions

1. Ordinary resolutions shall be passed 
by votes representing one-half or 
more of the voting rights held by the 
shareholders (including Proxies) present 
at the meeting.

2. The fol lowing matters shal l  be 
resolved by ordinary resolutions at the 
general meetings:

......

(II) Special resolutions

......

2.  The fol lowing matters shal l  be 
resolved by special resolutions at the 
general meetings:

......

(3)  d iv i s ion ,  merger ,  d i s so lu t ion , 
liquidation or change of corporate form 
of the Company;

......

Article 57 Resolutions of a general 
meeting shall be ordinary resolutions or 
special resolutions.

(I) Ordinary resolutions

1. Ordinary resolutions shall be passed 
by vo tes  represen t ing more than 
half of the voting rights held by the 
shareholders (including Proxies) present 
at the meeting.

2. The fol lowing matters shal l  be 
resolved by ordinary resolutions at the 
general meetings:

......

(II) Special resolutions

......

2.  The fol lowing matters shal l  be 
resolved by special resolutions at the 
general meetings:

......

( 3 )  d i v i s i o n ,  s p i n - o f f ,  m e r g e r , 
dissolution, liquidation or change of 
corporate form of the Company;

......
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11 Article 61

......

The board of directors, independent 
directors and shareholders satisfying 
relevant stipulated conditions may 
conduct public proxy solicitation. 
Where such proxy solicitation is 
conducted, particulars on the voting 
intention and similar information 
shall be fully disclosed to the solicited 
persons. Proxy solicitation on a fee 
basis or on a disguised fee basis shall be 
prohibited. The Company shall impose 
no minimum shareholding restriction for 
proxy solicitation. The soliciting person 
shall conduct public proxy solicitation 
in compliance with the requirements 
of the relevant regulatory authorities 
and the stock exchange(s) on which the 
shares of the Company are listed.

Article 61 

......

If a shareholder purchases the voting 
shares of the Company in violation 
of paragraphs 1 and 2 of Article 63 
of the Securities Law, the shares 
exceeding the prescribed proportion 
shall not exercise voting rights within 
36 months of the purchase, and they 
shall not be included in the total 
number of shares carrying voting 
rights at the general meetings.

The board of directors, independent 
directors, shareholders holding more 
than one percent of the voting rights 
or investor protection institutions 
established in accordance with laws, 
administrative regulations or the 
provisions of the CSRC may act as a 
soliciting person, either on their own 
or by entrusting a securities company 
or a securities service institution, 
o p e n l y  r e q u e s t  s h a r e h o l d e r s  o f 
the Company to appoint them to 
attend the general meeting on their 
behalf and to exercise the right to 
make proposals, the right to vote 
and other shareholders’ rights on 
their behalf. Where shareholders’ 
rights are solicited in accordance 
w i t h  t h e  p r e c e d i n g  p a r a g r a p h , 
the soliciting person shall disclose 
the solicitation documents and the 
Company shall cooperate. Publicly 
soliciting shareholders’ rights on a fee 
basis or on a disguised fee basis shall 
be prohibited. Except for statutory 
conditions, the Company shall impose 
no minimum shareholding restriction 
for  voting rights  solicitation. The 
soliciting person shall conduct public 
shareholders’ rights solicitation in 
compliance with the requirements of the 
relevant regulatory authorities and the 
stock exchange(s) on which the shares 
of the Company are listed.
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12 Article 66 The minutes of the general 
m e e t i n g s  s h a l l  b e  p r e p a r e d .  T h e 
chairman of the meeting, the directors 
and supervisors who are present at the 
meeting, the secretary of the board of 
directors and the conveners or their 
representatives shall sign the minutes 
and ensure the truthfulness, accuracy 
and completeness of their content. The 
secretary of the board of directors shall 
be responsible for the meeting minutes 
and shall record the following contents:

......

(2) names of the chairman of the meeting 
and of the d i rec tors ,  supervisors , 
president and other senior management 
members attending or observing the 
meeting;

......

Article 66 The minutes of the general 
m e e t i n g s  s h a l l  b e  p r e p a r e d .  T h e 
chairman of the meeting, the directors 
and supervisors who are present at the 
meeting, the secretary of the board of 
directors and the conveners or their 
representatives shall sign the minutes 
and ensure the truthfulness, accuracy 
and completeness of their content. The 
secretary of the board of directors shall 
be responsible for the meeting minutes 
and shall record the following contents:

......

(2) names of the chairman of the meeting 
and of the d i rec tors ,  supervisors , 
president, the secretary of the board of 
directors and other senior management 
members attending or observing the 
meeting;

......
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13 Article 76 These Rules shall be adopted 
by the general meeting by a special 
resolution. Provisions of these Rules 
pertaining to the domestic listing 
shall come into force from the date 
on which the shares of the Company 
are publicly offered and listed on a 
domestic stock exchange.

Article 76 These Rules shall come into 
force and take effect from the date on 
which they are passed at the general 
meeting by a special resolution.

The details of the proposed amendments to the Procedural Rules for the Board of Directors 
are set out below:

No. Existing article Proposed amendment

1 Article 9 The Board shall have one 
chairman and one vice-chairman.

The Board should set up the audit 
commit tee ,  nominat ion commit tee 
and remuneration committee, and in 
light of its needs, a strategy committee 
and relevant special committees. The 
special committees shall be responsible 
to the Board and shall perform their 
duties as stipulated in the Articles of 
Association and as authorized by the 
Board. Proposals shall be submitted 
to the Board for consideration and 
approval. All members of the special 
committees shall be directors, of which 
the audit committee shall consist of 
non-executive directors. Independent 
directors shall account for the majority 
of members of the audit committee, 
the nomination committee and the 
remuneration committee, and shall serve 
as the chairmen. The chairman of the 
audit committee shall be an accounting 
p ro fess iona l .  The Board sha l l  be 
responsible for formulating the rules of 
procedures of the special committees to 
regulate their operation.

Article 9 The Board shall have one 
chairman and one vice-chairman.

The Board should set up the audit 
committee, nomination committee and 
remuneration committee, and in light 
of its needs, a strategy committee and 
relevant special committees. The special 
committees shall be responsible to the 
Board and shall perform their duties as 
stipulated in the Articles of Association 
and  a s  au tho r i zed  by  t he  Boa rd . 
Proposals shall be submitted to the 
Board for consideration and approval. 
All members of the special committees 
shall be directors, of which the audit 
committee shall consist of directors 
who do not hold senior management 
positions in the Company. Independent 
directors shall account for the majority 
of members of the audit committee, 
the nomination committee and the 
remuneration committee, and shall serve 
as the chairmen. The chairman of the 
audit committee shall be an accounting 
p ro fes s iona l  among independent 
d i r e c t o r s .  T h e  B o a r d  s h a l l  b e 
responsible for formulating the rules of 
procedures of the special committees to 
regulate their operation.
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2 Article 10 ...... 

The Company shall have one secretary 
of the Board. The secretary of the Board 
shall be a senior management personnel 
of the Company, a natural person with 
requisite professional knowledge and 
experience, and appointed by the Board. 
His/her primary duties include:

......

(5) to attend the Board meetings and 
prepare and sign on the minutes of the 
meetings;

......

(8) to assist the directors, supervisors, 
t h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management personnel to understand 
the relevant requirements of information 
disclosure under the laws, regulations, 
rules, listing rules and other rules of 
the stock exchange and the Articles of 
Association, and their liabilities under 
the listing agreements.

......

Article 10 ...... 

The Company shall have one secretary 
of the Board. The secretary of the Board 
shall be a senior management personnel 
of the Company, a natural person with 
requisite professional knowledge and 
experience, and appointed by the Board. 
His/her primary duties include:

......

(5) to attend the general meetings, 
Board meetings, meetings of the board 
of supervisors and relevant meetings 
of senior management members , 
record and sign on minutes of the 
meetings of the Board;

......

(8) to assist the directors, supervisors, 
t h e  p r e s i d e n t  a n d  o t h e r  s e n i o r 
management personnel to understand 
the relevant requirements of information 
disclosure under the laws, regulations, 
rules, listing rules and other rules of 
the stock exchange and the Articles of 
Association, and their liabilities, and 
to urge the directors, supervisors 
and senior management members to 
abide by laws, regulations, relevant 
provisions of the stock exchange(s) 
and the Articles of Association, and 
faithfully fulfill their commitments.

......

3 Article 14 Interim meetings
......

(5) when proposed by not less than one 
half of the independent directors;

......

Article 14 Interim meetings
......

(5) when proposed by the independent 
directors and agreed by a majority of 
all independent directors;

......
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4 Article 16 Putting forward Proposals

The proposals of the Board meetings 
shall be put forward in relation to the 
following:

......

( 3 )  p r o p o s a l s  f r o m  t h e  s p e c i a l 
committees of the Board;

(4) matters proposed by the president;

......

Article 16 Putting forward Proposals

The proposals of the Board meetings 
shall be put forward in relation to the 
following:

......

( 3 )  p r o p o s a l s  f r o m  t h e  s p e c i a l 
committees of the Board;

(4) matters proposed by the president;

......
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5 Article 21 Attendance of the Meetings

Except where connected transactions 
shall be reviewed by the Board during 
a meeting, a Board meeting shall not 
be held unless more than a half of the 
directors (inclusive of directors who 
authorize another director to attend the 
Board meetings on their behalf pursuant 
to the Articles of Association) are 
present.

If (a) director(s) refuse(s) or fail(s) 
to attend a meeting, the quorum of 
such meeting, as a result, is not met, 
the chairman and the secretary of the 
Board shall report to the regulatory 
authorities in a timely manner.

......

The directors shall attend a Board 
meeting in person in principle. Where 
a director is unable to attend a meeting 
for any reason, he/she may by a written 
power of at torney appoint another 
director to attend the meeting as his/her 
proxy (where an independent director is 
unable to attend in person, he/she shall 
appoint another independent director to 
attend the meeting as his/her proxy). The 
power of attorney shall set out:

......

(4) the execution by such director and 
the execution date; etc.

Where a director authorizes another 
director to sign on periodic reports on 
his/her behalf, a specific authorization 
shall be set out in the power of 
attorney.

......

Article 21 Attendance of the Meetings

Except where connected transactions 
shall be reviewed by the Board during 
a meeting, a Board meeting shall not 
be held unless more than a half of the 
directors (inclusive of directors who 
authorize another director to attend the 
Board meetings on their behalf pursuant 
to the Articles of Association) are 
present.

......

The directors shall attend a Board 
meeting in person in principle. Where 
a director is unable to attend a meeting 
for any reason, he/she may by a written 
power of at torney appoint another 
director to attend the meeting as his/her 
proxy (where an independent director is 
unable to attend in person, he/she shall 
appoint another independent director to 
attend the meeting as his/her proxy). The 
power of attorney shall set out:

......

(4) the duration of the authorization;

(5) the execution by such director and 
the execution date, etc.

......
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6 Article 24 ......

Upon the directors present at the meeting 
reaching a consensus on the meeting 
agenda, the meeting presided by the 
chairman shall consider the proposals 
one by one, and the proposers or their 
proxies shall report work or explain the 
proposals to the Board.

With respect to the proposal that 
shall be approved by independent 
d i r e c t o r s  i n  a d v a n c e  a c c o r d i n g 
to the regulations, the chairman 
of the meeting shall read out the 
written confirmation of independent 
Directors before discussion of relevant 
proposals.

Any director who obstructs the normal 
proceeding of a meeting or interferes 
with the speech by another director 
shall be restrained from doing so by the 
chairman without delay.

......

During review of proposals and listening 
to relevant reports, to understand the 
key points and process in detail, the 
Board may require persons in charge 
of relevant departments to attend the 
meeting as non-voting attendees to 
listen to and inquire about relevant 
matters, for the purpose of making 
correct resolut ions. Directors may 
l e a r n  i n f o r m a t i o n  n e c e s s a r y  f o r 
decision-making from relevant persons 
and institutions such as the liaison 
department of special committees, the 
meeting convener, the president and 
other senior management personnel, 
the special committees, accounting 
firms and law firms. They may also 
suggest the chairman at the meeting 
to invite above persons and institution 
representatives to attend the meeting and 
make explanations.

Article 24 ......

Upon the directors present at the meeting 
reaching a consensus on the meeting 
agenda, the meeting presided by the 
chairman shall consider the proposals 
one by one, and the proposers or their 
proxies shall report work or explain the 
proposals to the Board.

Any director who obstructs the normal 
proceeding of a meeting or interferes 
with the speech by another director 
shall be restrained from doing so by the 
chairman without delay.

......

During review of proposals and listening 
to relevant reports, to understand the 
key points and process in detail, the 
Board may require persons in charge 
of relevant departments to attend the 
meeting as non-voting attendees to 
listen to and inquire about relevant 
matters, for the purpose of making 
correct resolut ions. Directors may 
l e a r n  i n f o r m a t i o n  n e c e s s a r y  f o r 
decision-making from relevant persons 
and institutions such as the liaison 
department of special committees, the 
meeting convener, the president and 
other senior management personnel, 
the special committees, accounting 
firms and law firms. They may also 
suggest the chairman at the meeting 
to invite above persons and institution 
representatives to attend the meeting and 
make explanations.
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7 Article 25 The independent directors 
shall present independent opinions to 
the Board on the following matters:

(1) nomination, appointment and 
removal of directors;

(2) appointment and removal of senior 
management personnel;

(3) remuneration of the directors and 
senior management personnel of the 
Company;

(4) the matters that independent 
d i rec tors  cons ider  may damage 
the interests of small and medium 
shareholders;

(5) material cash transactions (as may 
be defined under the listing rules of 
the stock exchange(s) where the shares 
of the Company are listed) between 
the Company and its shareholders or 
its affiliated companies;

(6) the decision by the Board of not 
preparing a cash profit distribution 
plan;

( 7 )  o t h e r  m a t t e r s  s p e c i f i e d  b y 
a p p l i c a b l e  l a w s ,  l i s t i n g  r u l e s , 
r e g u l a t i o n s  o r  t h e  A r t i c l e s  o f 
Association.

Article 25  The fol lowing matters 
shall be submitted to the Board for 
consideration after being approved by 
a majority of all independent directors 
of the Company:

(1) related party transactions that 
shall be disclosed;

(2) the proposal of the Company and 
related parties to change or waive 
their commitments;

(3) decisions made and measures 
taken by the Board in respect of the 
acquisition when it is acquired;

(4) other matters as stipulated in the 
laws, administrative regulations and 
the Articles of Association.

8 A r t i c l e  26  W i t h  r e s p e c t  t o  t h e 
foregoing matters the independent 
directors shall explicitly state their 
opinions as follows:

(1) approval;

(2) qualified opinion and reasons;

(3) disapproval and reasons;

(4) inability to give opinions and 
reasons.

Deleted
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9 Article 41 Upon the approval by the 
affirmative votes of more than two-
th i rds  o f  a l l  the  d i rec tors  o f  the 
Company,  the formula t ion of  and 
any amendment to these Rules shall 
be submitted to the general meeting 
for approval by a special resolution. 
Provisions of these Rules pertaining 
to the domestic listing shall come 
into force from the date on which the 
shares of the Company are publicly 
offered and listed on the domestic 
stock exchange.

Article 40 Upon the approval by the 
affirmative votes of more than two-
th i rds  o f  a l l  the  d i rec tors  o f  the 
Company, the formulation of and any 
amendment to these Rules shall be 
submitted to the general meeting for 
approval by a special resolution and 
shall come into force and take effect 
from the date on which they are 
passed at the general meeting by a 
special resolution.
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III.  PROPOSED AMENDMENTS TO THE WORKING RULES FOR INDEPENDENT 
DIRECTORS

The Board also announces that to align with, among others, the Opinions on the Reform of 
the Independent Director System of Listed Companies (Guobanfa [2023] No. 9)* and the 
Measures for the Administration of Independent Directors of Listed Companies (CSRC Order 
No. 220)* as well as to incorporate certain housekeeping amendments, the Board proposed to 
make the following conforming amendments to the working rules for independent directors of 
the Company (the “Working Rules for Independent Directors”):

No. Existing article Proposed amendment

1 A r t i c l e  1  T h e s e  w o r k i n g  r u l e s 
(hereinafter referred to as these “Rules”) 
are hereby formulated to further improve 
the corporate governance structure of 
Yangtze Optical Fibre and Cable Joint 
Stock Limited Company (hereinafter 
referred to as the “Company”), to ensure 
the operation of the Company be in 
compliance and to protect the legitimate 
rights and interests of the Company and 
the shareholders, especially the small 
and medium shareholders, in accordance 
with the Company Law of the People’s 
Republic of China (hereinafter referred 
to as the “Company Law”), “Measures 
for the Administration of Independent 
D i r e c t o r s  o f  L i s t e d  C o m p a n i e s 
Guiding Opinions on Establishing an 
Independent Director System in Listed 
Companies”, the Standards of Corporate 
Governance of Listed Companies and 
other laws, regulations and normative 
documents, as well as the Articles of 
Association of Yangtze Optical Fibre 
and Cable Joint Stock Limited Company 
(hereinafter referred to as the “Articles of 
Association”).

A r t i c l e  1  T h e s e  w o r k i n g  r u l e s 
(hereinafter referred to as these “Rules”) 
are hereby formulated to further improve 
the corporate governance structure of 
Yangtze Optical Fibre and Cable Joint 
Stock Limited Company (hereinafter 
referred to as the “Company”), to ensure 
the operation of the Company be in 
compliance and to protect the legitimate 
rights and interests of the Company and 
the shareholders, especially the small and 
medium shareholders, in accordance with 
the Company Law of the People’s Republic 
of China (hereinafter referred to as the 
“Company Law”), the Measures for the 
Administration of Independent Directors 
of Listed Companies,  the Standards 
o f  Corpora te  Governance o f  L i s ted 
Companies and other laws, regulations 
and normative documents, as well as the 
Articles of Association of Yangtze Optical 
Fibre and Cable Joint Stock Limited 
Company (hereinafter referred to as the 
“Articles of Association”).
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2 Article 2 An independent director refers 
to a director who holds no post in the 
Company other than the office of director 
and has no interest in the Company and 
its major shareholders, or who may hinder 
their independent and objective judgments.

Article 2 An independent director refers 
to a director who holds no post in the 
Company other than the office of director 
and has no direct or indirect interests in 
the Company and its major shareholders 
and actual controllers (if any, the same 
below) ,  or who may influence  their 
independent and objective judgments.

3 Ar t ic le  3  An independent  d i rec to r 
owes duties of integrity and diligence to 
the Company and all the shareholders. 
An independent director shall carefully 
perform his/her duty, protect the interest 
of the Company as a whole, and in 
particular, pay close attention to the 
legitimate rights and interests of small 
and medium shareholders and protect such 
rights and interests from any infringement, 
in accordance with the requirements of 
relevant laws, regulations, normative 
documents, and the Articles of Association, 
etc. An independent director shall perform 
his/her duty independently free from 
influence any substantial shareholder or the 
actual controller of the Company or any 
other entity or individual interested in the 
Company.

Article 3 An independent director owes 
duties of fiduciary  and dil igence to 
the Company and all the shareholders. 
An independent director shall carefully 
perform his /her duty, play the role 
of participation in decision-making, 
s u p e r v i s i o n  a n d  b a l a n c e ,  a n d 
professional consultation in the Board, 
protect the interest of the Company as 
a whole, and in particular, pay close 
attention to the legitimate rights and 
interests of small and medium shareholders 
and protect such rights and interests from 
any infringement, in accordance with the 
requirements of relevant laws, regulations, 
normative documents, provisions of China 
Securi t ies  Regulatory Commiss ion 
(hereinafter referred to as the “CSRC”), 
the business rules of stock exchange(s) 
on which the Company’s shares are 
listed (hereinafter referred to as the 
“Stock Exchange(s)”) and the Articles of 
Association, etc. An independent director 
shall perform his/her duty independently 
free from influence from the Company 
and any substantial shareholder or the 
actual controller of the Company or any 
other entity or individual interested in the 
Company.

4 Article 4 Generally, an independent 
director of the Company is allowed to 
concurrently serve as an independent 
director at up to 5  l isted companies 
and companies intended to go listing 
(including the Company) ,  and shall 
ensure that he/she has time and energy 
e n o u g h  t o  p e r f o r m t h e  d u t y  o f  a n 
independent d i rector in an eff ic ient 
manner.

Article 4 Generally, an independent 
director of the Company is allowed to 
concurrently serve as an independent 
director at up to three listed domestic 
companies, and shall ensure that he/she 
has time and energy enough to perform 
the duty of an independent director in an 
efficient manner.
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5 Article 5 The independent directors 
appointed by the Company shall include 
at least one accounting professional who 
has senior professional title or certified 
public accountant qualification.

Article 5 The Company must have at 
least three independent directors, the 
proportion of which shall not be less 
than one-third of the members of the 
Board, and the independent directors 
appointed by the Company shall include 
at least one accounting professional. 
In addition, at least one independent 
director must ordinarily reside in Hong 
Kong.

The accounting professional in the 
preced ing paragraph should have 
relatively rich professional accounting 
knowledge and experience, and satisfy at 
least one of the following conditions:

(1) possess ing the qual i f icat ion to 
p r a c t i c e  a s  a  c e r t i f i e d  p u b l i c 
accountant;

(2) having a senior professional title, 
associate professor title or doctoral 
degree in accounting, auditing or 
financial management;

(3) having a senior professional title in 
economic management, and having 
more than 5 years of full-time work 
experience in professional positions 
such as accounting, auditing or 
financial management.

More than half of the members of 
the audit committee of the Company 
shall be independent directors, and 
an account ing profess ional among 
the independent directors shall be the 
chairman (convener).

More than half of the members of the 
nomination and remuneration committee 
of the Company shall be independent 
directors, and one of them shall be the 
chairman (convener).
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6 A r t i c l e  6  W h e n  a n  i n d e p e n d e n t 
director does not meet the independence 
c o n d i t i o n s  o r  i s  u n s u i t a b l e  f o r 
performing his duties as an independent 
director, and as a result of which 
the number of independent directors 
of the Company does not meet the 
requirements of the laws, regulations, 
regulatory documents and these Articles, 
the Company shall comply make-up 
the number of independent directors in 
accordance with the requirements.

Deleted

7 Article 7 Anyone who serves as or is to 
be appointed as an independent director 
of the Company, shall attend the relevant 
training as required by the CSRC 
and the operation rules of the Stock 
Exchange(s), etc.

Article 6 Independent directors of the 
Company shall continue to strengthen 
their study of securities laws, regulations 
and rules, and continuously improve 
their ability to perform their duties.
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8 Article 8 An independent director shall 
satisfy the following basic qualification 
requirements:

(1) he/she shall be qualified to serve as a 
director of the Company in accordance 
with relevant requirements of laws, 
regulations, normative documents and 
the Articles of Association;

(2) he/she shall be independent as required 
by laws, regulations and normative 
documents;

(3) he/she shall be equipped with the basic 
knowledge of the operations of a listed 
company and be familiar with relevant 
laws, administrative regulations, rules 
and procedures;

(4) he/she shall have more than five years 
of work experience in the field of law, 
economics or otherwise as necessary 
to perform the duty of an independent 
director;

(5) a n y  s u c h  o t h e r  q u a l i f i c a t i o n 
requirements as set out in laws, 
regulations, normative documents, the 
provisions of the CSRC, the operation 
rules of Stock Exchange(s) and the 
Articles of Association.

Article 7 An independent director shall 
satisfy the following basic qualification 
requirements:

(1) he/she shall be qualified to serve as a 
director of the Company in accordance 
with relevant requirements of laws, 
regulations, normative documents and 
the Articles of Association;

(2) he/she shall be independent as required 
by Article 9 of these Rules and 
other laws, regulations and normative 
documents;

(3) he/she shall be equipped with the basic 
knowledge of the operations of a listed 
company and be familiar with relevant 
laws, administrative regulations, rules 
and procedures;

(4) he/she shall have more than five years 
of work experience in the field of law, 
accounting, economics or otherwise 
as necessary to perform the duty of an 
independent director;

(5) having good personal morality and 
no adverse record such as material 
dishonesty;

(6) a n y  s u c h  o t h e r  q u a l i f i c a t i o n 
requirements as set out in laws, 
regulations, normative documents, the 
provisions of the CSRC, the business 
rules of the Stock Exchange(s) and 
the Articles of Association.
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9 Newly-added Art i c l e  8 A person sha l l  no t  be 
nominated as a candidate for the post of 
independent director of the Company if 
such person:

(1) is prevented from serving as a 
director in accordance with the laws 
and regulations and other relevant 
provisions such as the Company 
Law;

(2) i s  b a n n e d  b y  t h e  C S R C f r o m 
entering into the securities market 
to serve as a director, supervisor 
and senior management member of 
a listed company for a period that 
has not expired;

(3) is publicly identified by the Stock 
Exchange(s) as inappropriate to 
serve as a director, supervisor or 
senior management member of a 
listed company for a period that has 
not expired;

(4) h a s  b e e n  s u b j e c t  t o  a n y 
administrative punishment by the 
CSRC or criminal punishment by a 
judicial organization in the past 36 
months due to the violation of laws 
in relation to securities and futures;

(5) h a s  b e e n  u n d e r  c r i m i n a l 
i n v e s t i g a t i o n  b y  t h e  C S R C 
o r  p r o s e c u t i o n  b y  a  j u d i c i a l 
organization for being suspected 
of committing crimes related to 
securities and futures where the said 
investigation or prosecution has not 
yet been concluded;

(6) has been publicly condemned by 
the Stock Exchange(s) or has been 
criticized by circulating a notice of 
criticism by the Stock Exchange(s) 
for more than three times, within 
the past 36 months;
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(7) has adverse records such as material 
dishonesty;

(8) was an independent director who 
failed to attend and did not appoint 
another independent director to 
attend the meeting of the Board on 
his/her behalf on two consecutive 
occasions during his/her term of 
office so that the Board proposed 
that he/she shall be removed in the 
shareholders’ general meeting, in 
the past 12 months;

(9) any other person specified by laws, 
regulations, normative documents, 
the CSRC or the Stock Exchange(s), 
the Articles of Association.

10 Article 9 Persons with the following 
condition may not be nominated as 
independent directors:

(1) any person who holds a post in the 
Company or its subsidiaries, or any 
immediate family member of such 
person or a person with principal 
social connections to such person (an 
immediate family member refers to, 
among others, the spouse, parent or 
child etc.; and a person with principal 
social connections refers to, among 
others, a sibling, parent-in-law, child-
in-law, the spouse of a sibling and 
sibling-in-law);

(2) any natural person who directly or 
indirectly holds more than 1% of 
the issued shares of the Company or 
is one of the top 10 natural person 
shareholders of the Company in 
respect of the number of shares held, 
or any immediate family member of 
such natural person;

Article 9 Independent directors must 
mainta in the ir  independence .  The 
following persons may not serve as 
independent directors:

(1) any person who holds a post in the 
Company or its subsidiaries, or any 
immediate family member of such 
person or a person with principal 
social connections to such person 
(an immediate family member refers 
to, among others, the spouse, parent 
or child; and a person with principal 
social connections refers to, among 
others, a sibling, the spouse of a 
sibling, parent-in-law, sibling-in-law, 
child-in-law and the parent of child-
in-law);

(2) any natural person who directly or 
indirectly holds more than 1% of 
the issued shares of the Company or 
is one of the top 10 natural person 
shareholders of the Company in 
respect of the number of shares held, 
or any immediate family member of 
such natural person;
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(3) a n y  p e r s o n  w h o  s e r v e s  a t  a n 
organization that directly or indirectly 
holds more than 5% of the issued 
shares of the Company or at one of the 
top five institutional shareholders of 
the Company, or any immediate family 
member of such person;

(4) a n y  p e r s o n  w h o  s e r v e s  a t  t h e 
s u b s i d i a r i e s  o f  t h e  C o m p a n y ’ s 
controll ing shareholder or actual 
controller, or any immediate family 
member of such person;

(5) any person who provides, among 
others, financial, legal, consulting and 
sponsor services to the Company and 
its controlling shareholder or any of 
their respective subsidiaries, including 
but not limited to all members of the 
project team, reviewing officers at all 
levels, signatories of report, partners 
and principal responsible persons 
of the intermediary profess ional 
institutions;

(6) p o s i t i o n  h e l d  w i t h  m a t e r i a l 
business dealings with the Company 
and i t s  con t ro l l ing shareho lder , 
actual control ler or any of their 
respective subsidiaries, or serves 
at the organization and controlling 
shareholder with material business 
dealings;

(7) any person who was once any of the 
listed in Items (1) to (6) above in the 
past one year;

(8) being banned from entering the 
securities market by the CSRC, and 
the entry is still banned;

(9) has been administratively penalized 
by the CSRC in the last three years;

(3) a n y  p e r s o n  w h o  s e r v e s  a t  a n 
organization that directly or indirectly 
holds more than 5% of the issued 
shares of the Company or at one of the 
top five institutional shareholders of 
the Company, or any immediate family 
member of such person;

(4) a n y  p e r s o n  w h o  s e r v e s  a t  t h e 
s u b s i d i a r i e s  o f  t h e  C o m p a n y ’ s 
controll ing shareholder or actual 
controller, or any immediate family 
member of such person;

(5) any person who provides, among 
others, financial, legal, consulting 
and sponsor services to the Company 
and i t s  con t ro l l ing shareho lder , 
actual controller or any of their 
respective subsidiaries, including 
but not limited to all members of the 
project team, reviewing officers at all 
levels, signatories of report, partners, 
d i r e c t o r s ,  s e n i o r  m a n a g e m e n t 
officers and principal responsible 
p e r s o n s  o f  t h e  i n t e r m e d i a r y 
professional institutions;

(6) a n y  p e r s o n  w h o  h a s  m a t e r i a l 
business dealings with the Company 
and i t s  con t ro l l ing shareho lder , 
actual control ler or any of their 
respective subsidiaries, or serves at 
the organization and its controlling 
shareholder and actual controller 
with material business dealings;

(7) any person who was once any of the 
listed in Items (1) to (6) above in the 
past 12 months;

(8) a n y  o t h e r  p e r s o n ,  w h o  i s  n o t 
independent, specif ied  by laws, 
regulations, normative documents, the 
Stock Exchange(s) and the Articles of 
Association.
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(10) have been publicly reprimanded 
by the Exchange or more than three 
times in a circular in the last three 
years;

(11) being publicly determined by 
a stock exchange to be unsuitable for 
serving as a director, supervisor or 
senior management of a listed company;

(12) any other person recognised by 
laws, regulations, normative documents, 
CSRC, the Stock Exchange(s) and the 
Articles of Association.

The term “appointment” as mentioned 
in the preceding paragraph refers 
to serving as a director, supervisor, 
senior management officer and other 
s ta f f  member;  “mater ia l  bus iness 
dealings” refers to matters that need 
to be submitted to the general meeting 
of shareholders for consideration in 
accordance with the business rules of 
the Stock Exchange(s) or the Articles 
of Association, or other major matters 
determined by the Stock Exchange(s).

Independent directors shall conduct 
self-inspection on their independence 
annually and report the result to the 
Board accordingly. The Board shall 
assess the independence of the existing 
i n d e p e n d e n t  d i r e c t o r s  a n d  i s s u e 
specified opinions annually, which shall 
be disclosed together with the annual 
report.

11 Article 10  The Board, the board of 
supervisors or any such shareholder or 
shareholders who individually or jointly 
hold more than 1% of the issued shares of 
the Company may nominate independent 
director candidates, who shall be subject to 
election at the general meetings.

Article 10  The Board, the board of 
supervisors or any such shareholder or 
shareholders who individually or jointly 
hold more than 1% of the issued shares of 
the Company may nominate independent 
director candidates, who shall be subject to 
election at the general meetings.

A legally established investor protection 
i n s t i t u t i o n  m a y  p u b l i c l y  r e q u e s t 
shareholders to entrust it to exercise the 
right to nominate independent directors 
on their behalf.

The nominators referred in the first 
paragraph of this Article shall not 
nominate any person with whom he/
she has interests or any other person 
with close relationship who may affect 
his/her independent performance as an 
independent director candidate.
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12 A r t i c l e  11  P r i o r  t o  n o m i n a t i n g  a 
candidate for the post of independent 
director, consent shall be obtained from 
such candidate. The nominator shall have 
adequate knowledge of the occupation, 
educational background, professional title, 
detailed work experience of the candidate, 
all part-time jobs the nominee has been 
taking and give his/her opinion on the 
qualification and independence of such 
nominee as an independent director. The 
nominee shall make a public statement that 
there is no such relationship between 
the nominee and the Company that 
may affect the nominee’s independent 
and object ive judgment .  The sa id 
information shall be disclosed by the 
Board of the Company as required prior 
to the general meeting at which such 
independent director will be elected.

A r t i c l e  11  P r i o r  t o  n o m i n a t i n g  a 
candidate for the post of independent 
director, consent shall be obtained from 
such candidate. The nominator shall have 
adequate knowledge of the occupation, 
educational background, professional title, 
detailed work experience of the candidate, 
all part-time jobs the nominee has been 
taking and whether there is any act of 
material dishonesty and other adverse 
records and give his/her opinion on the 
qualification and independence of such 
nominee as an independent director. The 
nominee shall make a public statement on 
his/her fulfillment of independence and 
other requirements for serving as an 
independent director.

The nomination and remuneration 
committee of the Company shall review 
the qualifications of the nominees and 
formulate clear review opinions.

In the circular to shareholders, the 
Board shall set out the procedures for 
identifying the independent director, 
the reasons why the Board considers 
that the independent director should be 
elected or appointed, the reasons why 
the Board considers the independent 
director to be independent, the opinions, 
perspectives, skills and experience that 
the independent director can bring to 
the Board, and how such independent 
director contributes to diversity on the 
Board.
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13 Article 12 Prior to the general meeting 
at which independent directors will be 
elected, the Company shall submit the 
relevant materials of all the nominees 
to the CSRC, the local office of the 
CSRC at the place where the Company 
is located, and the Stock Exchange(s) 
at the same time. In case the Board of 
the Company has any objection against 
the nominee in any respect, the written 
opinion of the Board shall be submitted 
in tandem.

In case the CSRC has any objection 
against any nominee, such nominee shall 
not stand as a candidate for the post of 
independent director, but may serve as 
a candidate for the post of director of 
the Company. At the general meeting at 
which independent directors are elected, 
the Board of the Company shall make 
statements on whether the CSRC has any 
objection against any independent director 
candidate in terms of his/her qualification 
and independence.

A r t i c l e  1 2  T h e  C o m p a n y  s h a l l 
submit the relevant mater ia ls of a l l 
the independent director candidates 
to the Stock Exchange(s) at the same 
time, no later than the publication of 
the announcement on the notice of 
convening the shareholders’ general 
meeting in relation to the election of 
independent directors, disclose the 
statements and commitments of the 
nominator and independent director 
candidates, and the nomination and 
remuneration committee review opinions 
and ensure the authenticity, accuracy 
and completeness of the announcement 
content. If the Stock Exchange(s) raises 
objections, the Company shall promptly 
make such disclosure and shall not 
submit it to the shareholders’ general 
meeting for election. If it has been 
submitted to the shareholder’s general 
meeting for consideration, the Company 
shall cancel the proposal. At the general 
meeting at which independent directors are 
elected, the Board of the Company shall 
make statements on whether the Stock 
Exchange(s) has any objection against any 
independent director candidate in terms of 
his/her qualification and independence.

14 Newly-added A r t i c l e  1 3  W h e r e  t w o  o r  m o r e 
independent directors are elected at 
the shareholders’ general meeting, 
the cumulative voting system shall be 
adopted. The poll results of small and 
medium shareholders shall be counted 
separately and disclosed.

15 Article 13 An independent director 
shall have the same tenure with the other 
directors of the Company and may be re-
elected upon expiration of the tenure, 
provided that no independent director may 
serve for more than six consecutive years.

Art icle 14 An independent director 
shall have the same tenure with the other 
directors of the Company and may be re-
elected upon expiration of the tenure, 
provided that no independent director 
may serve for more than six consecutive 
years. Any person who has served as an 
independent director of the Company 
for six consecutive years shall not 
be nominated as a candidate for an 
independent director of the Company 
within 36 months thereafter.
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16 Article 14 Any independent director who 
fails to attend three meetings of the Board 
consecutively in person, shall be subject 
to removal proposed by the Board to the 
shareholders’ general meeting. Subject to 
the foregoing or any other circumstance 
specified in laws, regulations, normative 
documents or the Rules under which a 
person may not serve as an independent 
director, an independent director shall 
not be removed without cause prior to 
expiration of his/her tenure. In case of 
early termination, the Company shall 
disclose the same as a special disclosure 
matter. The independent director being 
removed may make a public statement if 
he/she thinks that such removal by the 
Company is not justified.

Article 15 Any independent director 
who neither attend two meetings of the 
Board consecutively in person nor appoint 
another independent director to attend 
the meeting on his/her behalf shall be 
subject to removal proposed by the Board 
to the shareholders’ general meeting 
within 30 days from the date of such 
occurrence.

Where an independent director fails to 
meet the requirements of appointment 
or independence requirements or is 
otherwise unsuitable for performing his/
her duties as an independent director, 
he / she sha l l  immediate ly  cease to 
perform his/her duties and resign from 
his/her position. Where an independent 
director fails to resign within the period 
stipulated, the Board shall immediately 
dismiss his/her office as required when it 
becomes aware of, or shall be aware of, 
such fact.

Subject to the foregoing or any other 
circumstance specified in laws, regulations, 
normative documents or the Rules under 
which a person may not serve as an 
independent director, an independent 
director shall not be removed without 
cause prior to expiration of his/her tenure. 
In case of early termination, the Company 
sha l l  d i sc lose the spec i f ic  reasons 
and basis in a timely manner. If the 
independent director has any objection, 
the Company shall disclose the same in a 
timely manner.
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In case that the proportion of the 
independent directors in the Board or 
special committees of the Company 
does not comply with the proportion 
required by laws, regulations, normative 
documents or the Articles of Association 
due to resignation or removal of an 
independent director as a result of the 
circumstances set out in the preceding 
paragraph or in case of an absence 
of accounting profess ionals in the 
independent directors, the Company 
shall complete the by-election within 60 
days from the date of occurrence of the 
aforementioned facts.

17 Article 15 An independent director may 
offer to resign prior to expiration of his/her 
tenure by submitting written resignation 
report to the Board setting forth any 
matter related to his/her resignation or 
other matters that shall be brought to the 
attention of the shareholders or creditors of 
the Company.

In  ca se  t ha t  t he  p ropo r t i on  o f  t he 
independent directors in the Board of 
the Company falls below the minimum 
limit of the laws, regulations, normative 
documents due to res ignat ion of an 
independent director, the resignation of 
such independent director shall not take 
effect until the succeeding independent 
director fills the position.

Article 16 An independent director may 
offer to resign prior to expiration of his/her 
tenure by submitting written resignation 
report to the Board setting forth any 
matter related to his/her resignation or 
other matters that shall be brought to the 
attention of the shareholders or creditors 
of the Company. The Company shall 
disclose the reasons for resignation of 
the independent director and the matters 
of concern.

I n  c a se  t ha t  t he  p ropo r t i on  o f  t he 
independent directors in the Board or 
special committees of the Company does 
not comply with the proportion required 
by laws, regulations, normative documents 
or the Articles of Association due to 
resignation of an independent director 
or in case of an absence of accounting 
p r o f e s s i o n a l s  i n  t h e  i n d e p e n d e n t 
directors, the Company shall complete 
the by-election within 60 days from the 
date of occurrence of the aforementioned 
facts. The resignation of such independent 
director shall not take effect until the 
succeeding independent director fills the 
position.
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18 A r t i c l e  1 6  W h e n  t h e  B o a r d  a r e 
considering certain matters where any 
independent director believes that his/
her independence may be affected, he/she 
shall make declaration to the Company 
and abstain from voting on such matter. 
Where his/her independence is obviously 
affected during his/her tenure, he/she shall 
promptly notify the Company and submit a 
resignation report.

Article 17 An independent director 
shall perform the following duties:

(1) to participate in the decision-making 
of the Board and express clear 
opinions on the matters considered;

(2) to monitor the potential material 
conflicts of interest between the 
C o m p a n y  a n d  i t s  c o n t r o l l i n g 
shareholders, actual controllers, 
directors and senior management 
members to ensure the decisions 
made by the Board to be in the 
interests of the listed company as a 
whole and to protect the legitimate 
rights and interests of small and 
medium shareholders;

(3) t o  p r o v i d e  p r o f e s s i o n a l  a n d 
objective advice on the operation 
and development of the Company to 
improve the decision-making level of 
the Board;

(4) to perform other duties as stipulated 
in laws, regulations, normative 
documents, provisions of the CSRC 
and the Articles of Association.

When the Board are considering certain 
matters where any independent director 
believes that his/her independence may be 
affected, he/she shall make declaration to 
the Company and abstain from voting on 
such matter. Where his/her independence 
is obviously affected during his/her tenure, 
he/she shall promptly notify the Company 
and take rectification measures and 
submit a resignation report if necessary.
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19 Article 17 In addition to the powers 
granted to a director by the Company Law 
and other relevant laws, regulations and 
normative documents, an independent 
director shall have the following special 
powers:

(1) to grant prior approval of any 
material related party transaction;

(2) to make a proposal to the Board 
to engage or remove an accounting 
firm;

(3) to propose to convene an extraordinary 
general meeting to the Board;

(4) to propose to convene a meeting of the 
Board;

(5) to engage an external auditor or 
advisor independently;

(6) t o  s o l i c i t  v o t i n g  r i g h t s  f r o m 
shareholders publicly prior to the 
commencement of a general meeting;

(7) t o  exe rc i se  any o the r  power  a s 
a u t h o r i z e d  b y  t h e  A r t i c l e s  o f 
Association and the listing rules of the 
Stock Exchange(s).

If any of the said proposals is not 
adopted or any of the said power may not 
be duly exercised, relevant information 
shall be disclosed by the Company.

Article 18 In addition to the powers 
granted to a director by the Company Law 
and other relevant laws, regulations and 
normative documents, an independent 
director shall have the following special 
powers:

(1) t o  e n g a g e  a n  i n t e r m e d i a r y 
independently to conduct audit, 
consultat ion or veri f icat ion on 
specific matters of the Company;

(2) to propose to convene an extraordinary 
general meeting to the Board;

(3) to propose to convene a meeting of the 
Board;

(4) to solicit shareholders’ rights from 
shareholders publicly in accordance 
with laws;

(5) to express independent opinions on 
the matters that would prejudice 
the interests of the Company or the 
small and medium shareholders;

(6) to  exe rc i se  any o the r  power  a s 
authorized by the laws, regulations, 
normative documents, the CSRC, the 
Articles of Association and the rules 
of the Stock Exchange(s).

Where independent directors exercise 
the power set out in items (1) to (3) 
of the preceding paragraph, consent 
of more than half of all independent 
directors shall be obtained.

Where independent directors exercise 
the power set out in the first paragraph, 
the Company shall disclose the matters 
in a timely manner. If any of the said 
power may not be duly exercised, specific 
in format ion and reasons  sha l l  be 
disclosed by the Company.
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20 Article 18 In addition to the said 
power, independent directors shall 
express their independent opinion on the 
following material issues to the Board or 
at the general meeting:

(1) n o m i n a t i o n ,  a p p o i n t m e n t  a n d 
removal of directors;

(2) appointment or dismissal of senior 
management members;

(3) remuneration of the directors or 
senior management members of the 
Company;

(4) whether the formulation, adjustment 
and decision-making procedure, 
implementation and information 
disclosure of the cash dividend 
policy of the Company, as well as the 
profit distribution policy may harm 
the legitimate rights and interest of 
small and medium investors;

(5) a n y  d i s c l o s a b l e  r e l a t e d - p a r t y 
t r a n s a c t i o n ,  e n t r u s t e d  w e a l t h 
management, external f inancial 
assistance provided, change of the 
use of the proceeds, investment in 
stocks or its derivatives and other 
material issues;
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(6) e x i s t i n g  o r  n e w l y  i n c u r r e d 
borrowings owed to the Company 
b y  t h e  s h a r e h o l d e r s  o f  t h e 
Company, the actual controller 
of the Company and its related 
enterprises, or other capital dealings 
between the shareholders of the 
Company, the actual controller 
of the Company and its related 
enterprises on the one hand, and 
the Company on the other, the total 
amount of which is required to be 
considered and approved by the 
Board or the general meeting (in 
accordance with the listing rules of 
the Stock Exchange(s)), and whether 
the Company has taken effective 
measures to collect the amount 
outstanding;

(7) material asset restructuring plans, 
share incentive schemes;

(8) t h e  C o m p a n y ’ s  p r o p o s a l  f o r 
delisting of its shares from the Stock 
Exchange(s) or applying for trading 
or transfer of its shares on other 
Stock Exchange(s);

(9) any such other matter that, in 
the opinion of the independent 
directors, may damage the legitimate 
rights and interest of the minority 
shareholders; and

(10) other matters specified by laws, 
regulations, normative documents, 
o p e r a t i o n  r u l e s  o f  t h e  S t o c k 
Exchange(s) and the Articles of 
Association.
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An independent director shall issue 
an independent opinion of one of the 
following categories: consent, qualified 
opinion and the reasons therefor , 
objection and the reasons therefor, or 
inability to give an opinion and the 
obstacles to do so. The opinions given 
shall be clear and definite.

F o r  a n y  d i s c l o s a b l e  m a t t e r ,  t h e 
Company shall make an announcement 
of the opinion of independent directors. 
Where there are confl ict ing views 
among independent directors, the Board 
shall disclose each of their opinions, 
respectively.

21 Article 19 Independent opinions issued 
by the independent directors with regard to 
any material issue shall include at least the 
followings:

(1) basic information of the material issue;

(2) the basis of such opinions, including, 
a m o n g  o t h e r s ,  t h e  p r o c e d u r e s 
performed, documents reviewed or 
information of on-site investigation;

(3) compliance of the material issue;

(4) the impact of such material issues on 
the rights and interests of the Company 
and the minority shareholders, any 
po ten t i a l  r i sks  and whe ther  the 
measures taken by the Company are 
effective; and

(5) the conclusive opinion issued. Any 
independent director who renders a 
qualified opinion or an objection, or 
is unable to give an opinion in respect 
of any material issue, shall clearly 
explain the reasons therefor.

Article 19 Independent opinions issued 
by the independent directors with regard to 
any material issue shall include at least the 
followings:

(1) basic information of the material issue;

(2) the basis of such opinions, including, 
a m o n g  o t h e r s ,  t h e  p r o c e d u r e s 
performed, documents reviewed or 
information of on-site investigation;

(3) compliance of the material issue;

(4) the impact of such material issues on 
the rights and interests of the Company 
and the minority shareholders, any 
po ten t i a l  r i sks  and whe ther  the 
measures taken by the Company are 
effective; and

(5) the conclusive opinion issued. Any 
independent director who renders a 
qualified opinion or an objection, 
or is unable to give an opinion in 
respect of any material issue, shall 
clearly explain the reasons therefor 
and obstacles for not providing an 
opinion.
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An independent director shall confirm 
his/her independent opinion by signature 
and promptly notify the Board of the 
same, and such independent opinion shall 
be disclosed together with the relevant 
announcement of the Company.

An independent director shall confirm 
his/her independent opinion by signature 
and promptly notify the Board of the 
same, and such independent opinion shall 
be disclosed together with the relevant 
announcement of the Company.

22 Article 20 Any independent director 
who becomes aware of any of the 
following shall actively perform the 
obligation of due diligence and report 
to the Stock Exchange(s) in a timely 
manner, and engage an intermediary 
i n s t i t u t i o n  t o  c a r r y  o u t  s p e c i a l 
investigations if necessary:

(1) any mater ia l  i s sue  fa i l s  to  be 
submitted to the Board or the 
general meeting for consideration as 
required;

(2) any ob l iga t ion  o f  in format ion 
disclosure fails to be performed in a 
timely manner;

(3) t h e  i n f o r m a t i o n  d i s c l o s e d  b y 
the Company contains any false 
statement, misleading representation 
or material omission;

(4) any other circumstances under 
which the Company is suspected to 
be in violation of laws or regulations 
or harm the legal rights and interest 
of minority shareholders.
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23 Newly-added Art ic le 20 The fo l lowing matters 
shall be submitted to the Board for 
consideration after approval by more 
than half of all independent directors of 
the Company:

(1) d i s c l o s a b l e  r e l a t e d  p a r t y 
transactions;

(2) p l a n s  f o r  t h e  C o m p a n y  a n d 
related parties to change or waive 
commitments;

(3) decisions made and measures taken 
by the Board when the Company 
was being acquired;

(4) other matters as stipulated by laws, 
regulations, normative documents, 
provisions of the CSRC and the 
Articles of Association.

24 Newly-added A r t i c l e  2 1  T h e  C o m p a n y  s h a l l 
r e g u l a r l y  o r  i r r e g u l a r l y  c o n v e n e 
meetings attended by all independent 
directors (hereinafter referred to as 
“Special Meeting(s) of Independent 
Directors”). Matters listed in items (1) 
to (3) of the first paragraph of Article 
18 and Article 20 shall be considered at 
the Special Meeting(s) of Independent 
Directors.

The Special Meeting(s) of Independent 
D i r e c t o r s  s h a l l  b e  c o n v e n e d  a n d 
chaired by an independent director 
jointly elected by more than half of 
the independent directors. In the event 
that the convenor does not perform his/
her duties or is unable to perform his/
her duties, two or more independent 
directors may convene their own meeting 
and elect a representative to chair the 
meeting.
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25 Newly-added Article 22 Prior to the convening 
of a Board meeting of the Company. 
independent directors may communicate 
with the secretary of the Board to make 
enquiries, request for supplementary 
materials, and provide opinions and 
sugges t ions  on  the  mat ter s  to  be 
cons idered .  The Board and o ther 
relevant personnel shall duly study the 
questions, requests and opinions raised 
by the independent directors and shall 
provide feedback to the independent 
directors on the revision of the motions 
in a timely manner.

26 Newly-added Article 23 If an independent director 
votes against or abstains from voting 
on a proposal of the Board, he/she shall 
state the specific reasons and basis, the 
legal compliance of the matters involved 
in the proposal, possible risks, and the 
impact on the rights and interests of 
the listed company and the small and 
medium shareholders. While disclosing 
the  reso lut ions  o f  the  Board ,  the 
listed company shall also disclose the 
dissenting opinions of the independent 
directors, and set them out in the 
resolutions of the Board and the meeting 
minutes.

27 Newly-added Art ic le  24 Independent d irectors 
shall continue to pay attention to the 
implementat ion of  the reso lut ions 
of the Board related to the matters 
required under laws and regulations 
and rules of the Stock Exchange(s). If 
there are violations of laws, regulations, 
normative documents, provisions of the 
CSRC, rules of the Stock Exchange(s) 
and the provisions of the Articles of 
Association, or of resolutions of the 
shareholders’ general meeting and the 
Board, the independent directors shall 
timely report to the Board, and may 
require the Company to make a written 
explanation. In the event that disclosure 
is involved, the Company shall make 
timely disclosure.
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28 Newly-added Article 25 The independent directors 
s h a l l  p e r f o r m  d u t i e s  i n  s p e c i a l 
committees of the Board in accordance 
wi th laws ,  regulat ions ,  normat ive 
documents, provisions of the CSRC, 
business rules of the Stock Exchange(s) 
and the Articles of Association.

Independent directors shall attend the 
meetings of the Board and its special 
committee in person. If they are unable 
to attend the meetings in person for any 
reason, they shall review the materials 
of the meeting in advance, form a 
clear opinion and appoint another 
independent director in writing to attend 
the meetings on their behalf.

In performing their duties, independent 
directors may, in accordance with 
the procedures, submit to the special 
c o m m i t t e e s  f o r  d i s c u s s i o n  a n d 
consideration in a timely manner on any 
material matters of the Company within 
the terms of reference of the special 
committees.

29 Newly-added Article 26 Any independent director 
shall spend not less than 15 days a year 
working on-site at the Company.

In addition to attending shareholders’ 
general  meet ings ,  meet ings of  the 
Board and i t s  spec ia l  commit tees 
and Special Meetings of Independent 
Direc tors  in  accordance  wi th  the 
requirements, independent directors 
shall perform their duties by various 
means, such as obtaining information 
on the operations of the Company on 
a regular basis, receiving reports from 
management, communicating with the 
person in charge of the internal audit 
organization and intermediaries such as 
the accounting firm that undertakes the 
auditing engagement of the Company, 
conducting on-site inspections, and 
communicating with small and medium 
shareholders.
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30 Newly-added Article 27 Minutes shall be prepared 
for Board meetings and meetings of 
board committees of the Board and 
S p e c i a l  M e e t i n g s  o f  I n d e p e n d e n t 
Direc tors  in  accordance  wi th  the 
requirements, and the opinions of the 
independent directors shall be set out in 
the minutes. The independent directors 
shall sign to confirm the minutes.

Independent directors shall prepare 
work records to record in detail the 
per formance  o f  the i r  dut i e s .  The 
information obtained by the independent 
directors in the course of performing 
t h e i r  d u t i e s ,  m i n u t e s  o f  r e l e v a n t 
meet ings ,  and the  communicat ion 
records with the staff of the Company 
and intermediaries shall constitute an 
integral part of the work records. In 
respect of important information in the 
work records, the independent directors 
may require the signed confirmation 
from relevant personnel such as the 
secretary of the Board under the support 
of the Company and relevant personnel.

The work records of the independent 
directors and the information provided 
by the Company to the independent 
directors shall be kept for at least 10 
years.

31 Article 21 In addition to attending the 
meetings of the Board, an independent 
director shall ensure that reasonable 
time is spared to carry out on-site 
i n v e s t i g a t i o n s  o n  t h e  C o m p a n y ’ s 
production and operation, establishment 
and implementation of management 
and internal control systems, as well 
as implementation of the resolutions of 
the Board. Any irregularity identified 
during the on-site investigations shall be 
promptly reported to the Board of the 
Company and the Stock Exchange(s).
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32 Article 22 An independent director shall 
notify the CSRC, the Stock Exchange(s) 
and the local office of the CSRC at the 
place where the Company is located, if 
any of the following event arises:

(1) such independent director is removed 
by the Company, while he/she believes 
that such removal is not justified;

(2) such independent director resigns from 
his/her office due to the fact that the 
Company hinders his/her exercise of 
power in accordance with laws;

(3) the materials for a meeting of the 
Board are inadequate and more than 
two independent directors have made a 
written proposal to adjourn a meeting 
or postpone the consideration of 
relevant matters, and such proposal 
has not been adopted;

(4) the Board fails to take effective 
measu re s  a f t e r  t he  i ndependen t 
director has reported to the Board in 
respect of any suspected violation 
of laws or regulations on the part of 
the Company or any of its directors, 
supervisors or senior management 
members;

(5) any other circumstances that seriously 
hinders the independent director from 
performing his/her duties.

The independent directors shall notify 
the Stock Exchange(s) prior to his/her 
public disclosure of any statement in 
connection with the foregoing.

Article 28 An independent director shall 
notify the relevant Stock Exchange(s) if 
any of the following event arises:

(1) such independent director is removed 
by the Company, while he/she believes 
that such removal is not justified;

(2) such independent director resigns from 
his/her office due to the fact that the 
Company hinders his/her exercise of 
power in accordance with laws;

(3) the materials for a meeting of the 
Board are inadequate and two or 
more  independent directors have 
made a written proposal to adjourn a 
meeting or postpone the consideration 
of relevant matters, and such proposal 
has not been adopted;

(4) the Board fails to take effective 
measu re s  a f t e r  t he  i ndependen t 
director has reported to the Board in 
respect of any suspected violation 
of laws or regulations on the part of 
the Company or any of its directors, 
supervisors or senior management 
members;

(5) any other circumstances that seriously 
hinders the independent director from 
performing his/her duties.

33 Article 23  The Company shall set 
up and maintain an archive of Work 
Records of Independent Directors, and 
an independent director shall record 
his/her performance of duties in writing 
in the Work Records of Independent 
Directors.
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34 Article 27  Where there are conflicting 
views among the independent directors 
with respect to any specific matter 
of  the annual  report ,  an external 
auditor may be engaged independently 
if agreed by one half or more of the 
independent directors, to provide audit 
and consulting services in respect of 
such specific matter at the Company’s 
expense.
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35 Article 30 Independent directors shall 
submit work reports to the annual general 
meeting of the Company and file the 
same with the Stock Exchange(s) for 
record. The work report shall include the 
following:

(1) their attendance at the Board meetings 
and shareholders’ general meetings 
in the previous year, including 
the reasons and t imes  that any 
independent director failed to attend 
in person;

(2) information about opinions given 
and votes cast at the meetings of the 
Board, including the occasions that 
anyone abstains from voting or votes 
against and reasons therefor;

(3) information about the investigation 
on the Company’s production and 
operat ion ,  the  deve lopment o f 
systems and the implementation 
of the resolutions of the Board; 
information about the discussion 
with the Company’s management 
and information about the on-site 
investigations and studies on the 
Company’s significant investment, 
p r o d u c t i o n  a n d  c o n s t r u c t i o n 
projects;

Article 34 Independent directors shall 
submit work reports to the annual general 
meeting of the Company, which shall 
include the following:

(1) the manner and frequency of their 
attendance as well as their voting at 
the Board meetings and the frequency 
of their attendance at shareholders’ 
general meetings for the whole year;

(2) participation in the work of special 
committees of the Board and Special 
Meetings of Independent Directors;

(3) c o n s i d e r a t i o n  o f  t h e  m a t t e r s 
considered by the special committees 
of the Board and Special Meetings 
of  Independent Directors ,  and 
the exercise of special powers of 
independent directors as required 
by laws, administrative regulations 
and rules of the Stock Exchange(s);
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(4) e f f o r t s  m a d e  t o  p r o t e c t  t h e 
legitimate rights and interest of the 
public shareholders;

(5) attendance of trainings;

(6) other work done to perform the 
duties as an independent director 
i n  a c c o r d a n c e  w i t h  r e l e v a n t 
r e g u l a t i o n s ,  r u l e s ,  n o r m a t i v e 
documents and the Art ic les of 
Association;

(7) self- inspection conclusion as to 
whether or not he/she still satisfies 
the independence requirement and 
whether there’s any changes to the 
candidate’s representations and 
undertakings.

(4) material matters on which they 
communicate with the internal audit 
body and the accounting firm that 
undertakes the auditing work for 
listed companies in respect of the 
Company’s financial and business 
condition, and the method and result 
of the communication;

(5) the communication and exchange 
of views with small and medium 
shareholders;

(6) the time and description of the work 
on-site at the Company; and

(7) performance of duties under other 
circumstances.

36 Article 31 The Company shall ensure 
that an independent director shall have the 
same right to information that the other 
directors are entitled to. In respect of any 
matter that requires decision-making by 
the Board, the Company must give prior 
notice to independent directors and 
furnish sufficient information within the 
statutory time limit. Any independent 
director may demand supplement if 
he/she believes that the information is 
inadequate.

Article 35 The Company shall ensure that 
an independent director shall have the same 
right to information that the other directors 
are ent i t led to. To ensure effective 
exercise of powers by the independent 
directors, the Company shall inform 
the independent directors on a regular 
basis of the operation of the Company, 
provide information, and organize, or 
cooperate with the independent directors 
to carry out, on-site inspections.
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The in format ion prov ided by the 
Company to independent directors 
shall be kept by the Company and the 
independent directors for at least five 
years.

The Company shall promptly issue a 
notice of Board meeting to independent 
directors, provide relevant materials 
for the meeting no later than the end 
of notice period of the Board meeting 
as prescribed by laws, regulations, 
regulatory documents, provisions of the 
CSRC or the Articles of Association, 
and provide independent directors 
with effective communication channels. 
Where a meeting is convened by a 
special committee of the Board, the 
Company shall, in principle, provide 
relevant information no later than 
three days before the meeting of the 
special committee is convened. The 
Company shal l  keep the aforesaid 
meeting materials for at least ten years. 
If two or more independent directors 
consider that the meeting materials are 
incomplete, without sufficient proof or 
not provided in a timely manner, they 
may propose to the Board in writing 
to postpone the meeting or defer the 
consideration of such matter, and the 
Board shall adopt such proposal.

The meeting convened by the Board 
or spec ia l  commit tees  sha l l  be in 
generally held onsite. The meeting may 
be held through video conferencing, 
teleconferencing or other means in 
accordance with relevant procedures 
when necessary,  provided that a l l 
participating directors shall be able to 
communicate and express their views 
adequately.
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37 Article 32 The Company shall provide 
independent  d i rec tors  wi th working 
conditions necessary for their performance 
of duties. The secretary of the Board 
of the Company shall actively assist 
independent directors in their performance 
of duties, such as introduction of relevant 
information and provision of materials. 
The secre tary o f  the  Board sha l l 
promptly deal with the announcement 
of any independent opinion, proposal 
and written explanation expressed by an 
independent director which is required to 
be announced, at the Stock Exchange(s).

Article 36 The Company shall provide 
independent  d i rec tors  wi th working 
conditions necessary for their performance 
of duties. The secretary of the Board 
of the Company shall actively assist 
independent directors in their performance 
of duties, such as introduction of relevant 
information and provision of materials. 
Where the performance of duties of an 
independent director involves disclosure 
of information, the Company shall make 
disclosure in a timely manner.

38 Article 35 The Company shall offer 
appropriate allowances to the independent 
directors. The allowance standards shall 
be proposed by the Board and approved 
by the shareholders’ general meeting after 
consideration, which shall be disclosed in 
the annual report of the Company.

In addition to the said allowances, no 
independent director shall receive any 
additional and undisclosed benefit from 
the Company, any substantial shareholder 
of the Company or any organization 
or individual who is interested in the 
Company.

Article 39 The Company shall offer 
appropriate allowances to the independent 
directors. The allowance standards shall 
be proposed by the Board and approved 
by the shareholders’ general meeting after 
consideration, which shall be disclosed in 
the annual report of the Company.

In addition to the said allowances, no 
independent director shall receive any 
additional and undisclosed benefit from the 
Company, any substantial shareholder and 
actual controller of the Company or any 
organization or individual who is interested 
in the Company.

39 A r t i c l e  3 8  T h e s e  R u l e s  s h a l l  b e 
in te rp re ted  by the  Board ,  and any 
amendments shall be made only upon 
consideration and approval by the 
general meeting after such amendments 
are proposed by the Board.

A r t i c l e  4 2  T h e s e  R u l e s  s h a l l  b e 
interpreted and revised by the Board.

40 Art ic le 39 These Rules shal l  come 
into force from the date when they are 
passed by the general meeting by way 
of an ordinary resolution. Provisions 
pertaining to the domestic listing shall 
come into force from the date on which 
the shares of the Company are listed on 
the domestic stock exchange.

Article 43 These Rules shall come into 
force and be implemented from the date 
when the relevant resolution is passed by 
the Board.
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IV. CIRCULAR

The proposed amendments to (i) the Articles of Association, (ii) the Procedural Rules for the 
General Meeting, (iii) the Procedural Rules for the Board of Directors, and (iv) the Working 
Rules for Independent Directors are subject to the approval of the shareholders by way of 
separate special resolutions at the forthcoming annual general meeting of the Company and 
will come into effect after obtaining all necessary approvals, authorizations or registration 
(if applicable) from or filing with the relevant government or regulatory authorities. The 
Company will make further announcement on the expected date of dispatch of a circular 
containing the details in relation to the above proposals and the notice of the annual general 
meeting when the date of the annual general meeting has been confirmed.
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