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Chapter I General Provisions 

 

Article 1 The Articles of Association are hereby made in accordance with the Company Law 

of the People’s Republic of China (hereinafter referred as the “Company Law”), the Securities 

Law of the People’s Republic of China (hereinafter referred as the “Securities Law”), 
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legal representative. 

 

Article 9 The legal consequences of civil activities performed by the legal representative in 

the name of the Company shall be assumed by the Company. Any restriction on the power of 

the legal representative imposed by the Articles of Association or the shareholders’ meeting 

may not be set up against a bona fide opposite party. Where the legal representative causes 

any harm to any other person for execution of his functions, the Company shall assume civil 

liability for such harm. The Company may, after assuming civil liability, recover loss from the 

legal representative at fault in accordance with laws or the Articles of Association. 

 

Article 10 The shareholders shall be liable for the Company to the extent of the shares 

subscribed for by them, while the Company takes the responsibility for the Company’s debts 

with all assets thereof. 

 

Article 11 From the effective date, the Articles of Association shall become the legally binding 

document which regulates the Company’s organization and operation, the rights and 

obligations between the Company and shareholders, and amongst the shareholders. The 

Articles of Association shall be legally binding on the Company and its shareholders, directors, 

and senior management personnel. In accordance with the Articles of Association, the 

shareholders can file a lawsuit against other shareholders, or the Company’s directors and 

senior management personnel; the shareholders can file a lawsuit against the Company, and 

the Company can file a lawsuit against the shareholders, directors, and senior management 

personnel. 

 

Article 12 Senior management personnel mentioned in the Articles of Association are the 

Company’s President, Executive Vice President, Vice President, Board Secretary, Chief 

Financial Officer, Assistant to the Chairman of the Board of Directors, or any other person 

prescribed in the Articles of Association. 

 

Article 13 The Company shall, in accordance with the Constitution of the Communist Party 

of China, establish an organization of the Communist Party of China to carry out the activities 

of the Party. The Company shall provide necessary conditions to facilitate the activities of the 

Party. 

 

Chapter II Mission and Scope of Business 

 

Article 14 The mission of the Company is to operate with a market-oriented and technology-

driven approach, to focus on competitive products and survive with better quality, and to 

participate in market competition and protect the credibility of the Company, gradually 

improving its strength and economic efficiency and creating a satisfactory return on 

investments for all shareholders. 
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Article 21 The Company has issued 543,347,787 shares, all of which are RMB-denominated 

ordinary shares. 

 

Article 22 The Company or its subsidiaries (including its affiliated companies) shall not 

provide any financial assistance for others to acquire shares of the Company or its parent 

company in the form of gifts, disbursements, guarantees, compensations or loans, unless the 

Company implements an employee stock ownership plan. 

The Company may, in the interest of the Company, provide financial assistance for others to 

acquire shares of the Company or its parent company by a resolution of the Shareholders’ 

Meeting or a resolution of the Board of Directors adopted as authorized by the Articles of 

Association or the Shareholders’ Meeting, but the cumulative total of financial assistance may 

not exceed 10% of the total issued share capital. The resolution of the Board of Directors shall 

be adopted by not less than two-thirds of all the directors. 

  

Section II Increase, Decrease and Repurchase of Shares 

 

Article 23 The Company may, in accordance with the provisions of laws and regulations and 

through respective adoption of resolutions at the Shareholders’ Meeting, increase capital in 

the following ways, as the operation and development requires: 

i. Issuance of shares to unspecific objects; 

ii. Issuance of shares to specific objects; 

iii. Allotting of bonus issues to its existing shareholders; 

iv. Capital conversion of capital reserves; and 

v. Other methods specified by laws, administrative regulations, and provisions of the CSRC. 

The Company shall not issue preferred shares that are convertible into ordinary shares. Where 

the Company issues convertible corporate bonds in accordance with laws and regulations, 

bondholders may convert their bonds into the Company’s shares during the conversion period 

pursuant to relevant regulations and the procedures and arrangements stipulated in the offering 

documents such as the convertible corporate bond prospectus. Matters arising from such 

conversions, including changes to the Company’s share capital, shall be handled in 

accordance with applicable regulations regarding share registration, listing, and industrial and 

commercial registration changes. 

 

Article 24 The Company may decrease the registered capital. Where the Company decreases 

its registered capital, it shall be handled in accordance with the Company Law and the 

procedures stipulated in other relevant regulations and the Articles of Association. 

 

Article 25 The Company shall not purchase its shares, except for any of the following 

circumstances: 
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i. The Company decreases its registered capital; 

ii. The Company merges with another company holding shares of the Company; 

iii. The Company uses shares for employee stock ownership plans or equity incentives; 

iv. Shareholders disagree with resolutions on the merger and split-up of the Company made 

at the Shareholders’ Meeting and request the Company to acquire its shares; 

v. The Company uses shares for convertible corporate bonds issued by the Company; and 

vi. It is necessary for the Company to maintain its value and the interests of its shareholders. 

 

Article 26 The Company may purchase its shares by public centralized trading or other means 

approved by laws, administrative regulations and the CSRC. 

Where the Company purchases its shares due to circumstances stipulated in iii., v., and vi. of 

the first paragraph of Article 25 of the Articles of Association, the Company shall adopt public 

centralized trading. 

 

Article 27 Where the Company purchases its shares due to circumstances stipulated in i. and 

ii. of the first paragraph of Article 25 of the Articles of Association, it shall be approved by a 

resolution of a Shareholders’ Meeting; where the Company purchases its shares due to 

circumstances stipulated in iii., v., and vi. of the first paragraph of Article 25 of the Articles of 

Association, it may, in accordance with the Articles of Association or an authorization of the 

Shareholders’ Meeting, be subject to a resolution of a meeting of the Board of Directors at 

which not less than two thirds of directors are present. 

After purchasing its own shares pursuant to the provisions of the first paragraph of Article 25 

of the Articles of Association, the Company shall, under the circumstance of i., cancel them 

within ten days after the purchase; while under the circumstances of ii. and iv., transfer or 

cancel them within six months; and while under the circumstances of iii., v., and vi., 

aggregately hold not more than 10% of the total shares that have been issued by the Company, 

and transfer or cancel them within three years. 

 

Section III Transfer of Shares 

 

Article 28 Shares of the Company may be transferred freely in accordance with laws. 

 

Article 29 The Company does not accept the subject matter for which the Company’s shares 

are taken as the pledge right. 

 

Article 30 The shares issued before the Company publicly issues shares shall not be 

transferred within one year from the day when the shares of the Company get listed and are 

traded in the stock exchange. 

The directors and senior management personnel of the Company shall declare to the Company 
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the shares (including preferred shares) held by them and the changes thereof. During the term 

of office determined at the time of assumption of office, the shares transferred by them each 
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registrati
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perform their dut



 

11 

infringes upon the legitimate rights and interests of a wholly-owned subsidiary, causing losses, 

shareholders who hold not less than 1% of the Company’s shares individually or jointly for 

not less than 180 consecutive days may, in accordance with the first three paragraphs of Article 

189 of the Company Law, request in writing the Board of Supervisors or the Board of 

Directors of the wholly-owned subsidiary to file a lawsuit in a people’s court, or directly file 

a lawsuit in a people’s court in their own name. 

If a wholly-owned subsidiary of the Company does not have a board of supervisors or any 

supervisor, but has an audit committee, the provisions of the first two paragraphs of this 

Article shall apply. 

 

Article 39 If a director or senior management personnel violates the provisions of laws, 

administrative regulations or the Articles of Association, damaging the interests of 

shareholders, the shareholders may file a lawsuit with a people’s court. 
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comply with the following provisions: 

i. Exercise shareholder rights in accordance with the law, and shall not abuse their controlling 
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Section III General Provisions for Shareholders’ Meeting 

 

Article 46 The Shareholders’ Meeting of the Company shall be composed of all shareholders. 

The Shareholders’ Meeting shall be the body of the Company with the powers: 

i. Electing or replacing directors and making decisions on matters related to remuneration of 

relevant directors; 

ii. Deliberating on and approving reports by the Board of Directors; 

iii. Deliberating on and approving the Company’s profit distribution plans and deficit 

coverage plans; 

iv. Making resolutions on increase or decrease of the Company’s registered capital; 

v. Making resolutions on issuance of corporate bonds; 

vi. Making resolutions on merger, separation, dissolution, liquidation or change of corporate 

form of the Company; 

vii. Amending the Articles of Association; 

viii. Making resolutions on the appointment or dismissal of accounting firms for undertaking 

the Company’s audit business; 

ix. Deliberating on and approving the guarantee matters stipulated in Article 47 of the Articles 

of Association; 

x. Deliberating on matters in which the Company purchases or sells, within one year, major 

assets that exceed 30% of the Company’s audited total assets in the latest period; 

xi. Deliberating on and approving the change of use of capital raised; 

xii. Deliberating on the share incentive plans and employee stock ownership plans; and 

xiii. Deliberating on other matters that shall be decided by the Shareholders’ Meeting, as 

prescribed by laws, regulations, departmental rules or the Articles of Association. 

The Shareholders’ Meeting may authorize the Board of Directors to adopt a resolution 

regarding an offering of corporate bonds. 

The Company may issue shares or convertible corporate bonds upon a resolution of the 

Shareholders’ Meeting, or upon a resolution of the Board of Directors authorized by the 

Shareholders’ Meeting or the Articles of Association. The specific implementation shall 

comply with the provisions of laws, administrative regulations, the CSRC, and the stock 

exchange. 

Unless otherwise provided by laws, administrative regulations, provisions of the CSRC, or 

stock exchange rules, the aforementioned powers of the Shareholders’ Meeting shall not be 

delegated to the Board of Directors or any other institution or individual for exercise on its 

behalf. 

 

Article 47 The following external guarantee activities of the Company must be subject to the 
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deliberation and approval of the Shareholders’ Meeting. 

i. Any guarantees provided after the total amount of external guarantees of the Company and 
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Company Law or the Articles of Association; 

ii. The loss not recovered by the Company reaches one third of the total paid-in capital; 

iii. Shareholders individually or jointly holding not less than 10% of the Company’s shares 

(including preferred shares with resumed voting rights) request so; 

iv. The Board of Directors deems it as necessary; 

v. The Audit Committee proposes that the meeting be convened; and 

vi. Other circumstances as prescribed by laws, administrative regulations, departmental rules 

or the Articles of Association. 

 

Article 50 The Shareholders’ Meeting of the Company shall be held at the Company’s 

domicile or at the meeting venue explicitly stated in the announcement for the Shareholders’ 

Meeting. 

The Shareholders’ Meeting will be held at a venue in the form of on-site meeting. The 

Company shall facilitate the online attendance or attendance by other means of shareholders 

at the Shareholders’ Meeting. 

In addition to being held on-site at a venue, the Shareholders’ Meeting may also be held 

simultaneously by mean oĀ儀 �耀rs
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For the proposal of an independent director for an Extraordinary Shareholders’ Meeting, the 

Board of Directors shall, in accordance with the provisions of laws, administrative regulations 

and the Articles of Association, submit written feedback on the approval or disapproval of 

holding an Extraordinary Shareholders’ Meeting within ten days upon receipt of the proposal. 

Where the Board of Directors approves of holding an Extraordinary Shareholders’ Meeting, 

it shall give a notice on holding the Shareholders’ Meeting within five days of the resolution 

of the Board of Directors. Where the Board of Directors disapproves of holding an 

Extraordinary Shareholders’ Meeting, it shall explain the reasons and make an announcement. 

 

Article 53 The Audit Committee shall have the right to propose to the Board of Directors to 

hold an Extraordinary Shareholders’ Meeting, and shall make such proposal in writing to the 

Board of Directors. The Board of Directors shall, in accordance with the provisions of laws, 

administrative regulations and the Articles of Association, submit written feedback on the 

approval or disapproval of holding an Extraordinary Shareholders’ Meeting within ten days 
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Any changes to the original request in the notice shall be approved by relevant shareholders. 

If the Audit Committee fails to issue a Shareholders’ Meeting notice within the prescribed 

time limit, it is deemed that the Audit Committee does not convene or preside over a 

Shareholders’ Meeting. Shareholders individually or jointly holding not less than 10% of the 

Company’s shares (including preferred shares with resumed voting rights) for not less than 

90 consecutive days may convene and preside over a Shareholders’ Meeting at their own 

discretion. 

 

Article 55 If the Audit Committee or shareholders decide to convene a Shareholders’ Meeting 

at their own discretion, the Audit Committee or shareholders shall notify the Board of 

Directors in writing, and at the same time, file with the stock exchange. 

The Audit Committee or the shareholders convening the meeting shall submit relevant 

documentary proofs to the stock exchange upon issuance of the notice of the Shareholders’ 

Meeting and the announcement on the resolutions of the Shareholders’ Meeting. 

Prior to the announcement of the resolutions of the Shareholders’
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iii. Number of shares the candidates hold in the Company; and 

iv. Whether the candidates have been penalized by the CSRC and other relevant departments 

or punished by stock exchanges. 

Except for the election of directors by the cumulative voting system, each director candidate 

shall be proposed as a single proposal. 

 

Article 63 Upon issuance of a notice of Shareholders’ Meeting, the Shareholders’ Meeting 

shall not be postponed or canceled without just cause and the proposals listed in the notice of 

the Shareholders’ Meeting shall not be canceled. In the event of postponement or cancellation, 

the convener shall make an announcement and explain the reasons at least two working days 

prior to the scheduled date of the meeting. 

 

Section VI Holding of the Shareholders’ Meeting 

 

Article 64 The Board of Directors of the Company and other conveners will take necessary 

measures to ensure the normal order of the Shareholders’ Meeting. Measures shall be taken to 

stop and report to the authorities for investigation into any interference with the Shareholders’ 

Meetings, provocation or infringement upon the legitimate rights and interests of shareholders. 

 

Article 65 All ordinary shareholders (including preferred shareholders with resumed voting 

rights), shareholders holding special voting shares, and other shareholders or their proxies 

registered on the equity registration date shall have the right to attend the Shareholders’ 

Meeting and exercise their voting rights in accordance with laws, regulations, and the Articles 

of Association. 

Shareholders may attend a Shareholders’ Meeting in person or appoint proxies to attend and 

vote on their behalf. 

 

Article 66 An individual shareholder attending a Shareholders’ Meeting in person shall present 

the ID card or other valid documents or certificates that indicate his identity. If a proxy is 

entrusted to attend the meeting, the proxy shall show the valid ID card and the shareholder’s 

letter of proxy. 

Legal-person shareholders shall be represented by its legal representative or proxy appointed 

by its legal representative to attend the meeting. A legal representative attending a 

Shareholders’ Meeting shall present the ID card or other valid certificates that prove his legal 

representative qualification. If a proxy is appointed to attend the meeting, the proxy shall show 

the valid ID card, the written letter of proxy issued by the legal representative of the legal-

person shareholder according to law. 

 

Article 67 The letter of proxy issued by a shareholder to appoint a proxy to attend a 

Shareholders’ Meeting shall contain the following contents: 
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i. Name of the appointing party and the class and number of the Company’s shares held by 

him; 

ii. Name of the proxy; 

iii. Specific instructions from the shareholder, including instructions to vote for, against, or 

abstain on each matter included in t
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representative recommended by conveners. 

Upon holding a Shareholders’ Meeting, if the chair of the meeting violates the rules of 

procedure so that the Shareholders
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Association. 

 

Article 78 The convener shall ensure that the contents of the minutes are true, accurate and 

complete. The directors and Board Secretary attending the Shareholders’ Meeting, the 

convener or its representative and the chair of the meeting shall sign the minutes of the 

meeting. The minutes of the meeting shall be kept together with the attendance records of the 

attending shareholders, the letters of proxy for proxies attending the meeting, and the valid 

information for voting via the Internet and by other methods for ten years. 

 

Article 79 The convener shall ensure that a Shareholders’ Meeting is held continuously until 

a final resolution is reached. If the Shareholders’ Meeting is suspended or unable to make a 

resolution due to force majeure or other special reasons, it shall take necessary measures to 

resume the holding of the Shareholders’ Meeting as soon as possible or terminate the 

Shareholders’ Meeting directly and make an announcement in a timely manner. Meanwhile, 

the convener shall report the matter to the local office of the CSRC in the place where the 

Company is located and the stock exchange. 

 

Section VII Voting and Resolutions of the Shareholders’ Meeting 

 

Article 80 Resolutions of the Shareholders’ Meeting are divided into the ordinary and special 

resolutions. 

An ordinary resolution made at a Shareholders’ Meeting shall be adopted by more than half 

of voting shares represented by the shareholders attending the Shareholders’ Meeting. 

A special resolution made at a Shareholders’ Meeting shall be adopted by not less than two 

thirds of voting shares represented by the shareholders attending the Shareholders’ Meeting. 

For the purposes of this Article, “shareholders” include those represented by proxies attending 

the Shareholders’ Meeting. 

 

Article 81 The following matters shall be adopted in the form of ordinary resolutions by a 

Shareholders’ Meeting. 

i. Working report of the Board of Directors; 

ii. Plans made by the Board of Directors on profit distribution and loss make-up; 
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i. Increase or decrease of the Company’s registered capital; 

ii. Division, split-up, merger, dissolution and liquidation of the Company; 

iii. Modification of the Articles of Association; 

iv. Matters in which the Company, within one year, purchases or sells major assets that exceed 

or provide a guarantee to others with an amount that exceeds 30% of the Company’s audited 

total assets in the latest period; 

v. Equity incentive plans; and 

vi. Other matters stipulated by the laws, administrative regulations and the Articles of 

Association which have been adopted by ordinary resolutions of a Shareholders’ Meeting as 

having significant impact on the Company and requiring adoption by way of special resolution. 

 

Article 83 The shareholders (including their proxies) exercise the voting right based on the 

shares attached with voting rights held or under proxy, with one-vote voting right for each 

share, except for shareholders of class shares. 

If the Shareholders’ Meeting is deliberating on a major issue concerning the interests of small 

and medium investors, the votes of such investors shall be counted separately. Results of the 

separate counting of votes shall be timely disclosed to the public. 

The Company’s shares held by the Company do not have voting rights, and this part of the 

shares is not included in the total number of shares with voting rights present at Shareholders’ 

Meetings. 

If a shareholder acquires shares with voting rights in violation of the first two paragraphs of 

Article 63 of the Securities Law, the portion exceeding the prescribed proportion shall not be 

entitled to exercise voting rights within 36 months upon the acquisition, and shall not be 

counted in the total number of shares with voting rights present at the Shareholders’ Meeting. 

The Company’s Board of Directors, independent directors, shareholders holding not less than 

1% of shares with voting rights, or investor protection agencies established in accordance with 

laws, administrative regulations, or rules of the CSRC may solicit the voting rights of 

shareholders. In the solicitation of shareholders’ voting rights, the specific voting intentions 

and other information shall be fully disclosed to the persons solicited. Soliciting shareholders’ 
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Article 88 Upon deliberation of a proposal by the Shareholders’ Meeting, it will not modify 

the proposal; otherwise, the relevant change shall be regarded as a new proposal and shall not 

be voted on at such Shareholders’ Meeting. 

 

Article 89 The same voting right can only be exercised via one of the on-site, online or other 

voting methods. In the event of repeated voting by the same voting right, the result of the first 

vote shall prevail. 

 

Article 90 Registered ballot is adopted for voting at Shareholders’ Meetings. 

 

Article 91 Before a vote on a proposal is taken at a Shareholders’ Meeting, two shareholder 

representatives shall be recommended to participate in the counting and scrutinizing of the 

votes. In the event that the matters to be deliberated are related to the shareholders, the relevant 
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Meeting may conduct the counting of votes; if the chair does not count the votes, and any 

shareholder or shareholder’s proxy present at the meeting has an objection to the result 

declared by the chair, such shareholder or shareholder’s proxy is entitled to require counting 

of votes immediately upon declaration of the voting result, and the chair shall immediately 

count the votes. 

 

Article 95 The resolutions of a Shareholders’ 
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or is ordered to close down; 
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iv. They shall sign written confirmation opinions on the Company’s regular reports, and 

ensure that the information disclosed by the Company is true, accurate and complete; 

v. They shall truthfully provide relevant circumstances and information to the Audit 

Committee, and do not interfere with the exercising of powers by the Audit Committee; and 

vi. Other obligations of diligence prescribed by laws, administrative regulations, department 

rules or the Articles of Association. 

 

Article 103 A director who fails to attend in person or appoint another director to attend two 

meetings of the Board of Directors consecutively shall be deemed to be unable to perform his 

duties, and the Board of Directors shall suggest that he be removed at a Shareholders’ Meeting.
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before the expiration of his term of office, the director may request compensation from the 

Company. 

 

Article 107 Unless as provided by the Articles of Association or legitimately authorized by 

the Board of Directors, no director may act in his own name on behalf of the Company or the 

Board of Directors. When a director acts in his own name, if a third party will reasonably 

believe that the director is acting on behalf of the Company or the Board of Directors, the 

director shall first state his position and the capacity in which he acts. 

 

Article 108 The Company shall be liable for any damage caused to others by a director in the 

performance of his duties at the Company. The director shall also be held financially 

responsible for any intentional or gross negligence. 

Directors shall compensate for the loss or losses, if any, caused by their violation of laws, 

administrative regulations, departmental rules or the Articles of Association during 

performance of their duties in the Company. 

 

Section II The Board of Directors 

 

Article 109 The Company shall set up a Board of Directors, which shall be composed of nine 

directors, including three independent directors. The Board of Directors shall have one 

Chairman and two Vice Chairmen. The Chairman and Vice Chairmen shall be elected by a 

majority vote of all the directors. 

 

Article 110 The Board of Directors has the following powers: 

i. Convening Shareholders’ Meetings and reporting its work to the Shareholders’ Meeting; 

ii. Implementing the resolutions of the Shareholders’ Meeting; 

iii. Determining the Company’s operational guidelines and investment plans; 

iv. Preparing the Company’s profit distribution plans and plans to cover its losses; 

v. Preparing the Company’s plans for increase or decrease of the registered capital, issuance 

of bonds or other securities and listing;  

vi. Planning for the Company’s significant acquisitions, acquisition of the Company’s shares, 

or merger, split-up, dissolution or change of corporate form of the Company; 

vii. Deciding on external investment, acquisition and sale of assets, asset mortgage, external 

guarantees, entrusted wealth management, related party transactions, external donations and 

other matters of the Company within the scope of authority granted by the Shareholders’ 

Meeting; 

viii. Determining the structure of the Company’s internal management; 

ix. Determining the appointment or dismissal of the Company’s President, Board Secretary, 

and other senior management personnel, and determining their compensation and incentive 
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and disciplinary matters; and, based on the nomination of the President, determining the 

appointment or dismissal of the Company’s Vice President, Chief Financial Officer, and other 

senior management personnel, and determining their compensation and incentive and 

disciplinary matters; 

x. Formulating the basic management rules of the Company; 

xi. Drafting amendment plans for the Articles of Association; 

xii. Managing information disclosures made by the Company;  

xiii. Requesting the Shareholders’ Meeting for the appointment or replacement of the 

accounting firm for the Company’s auditing; 

xiv. Listening to the work reports of the President of the Company and checking the 

President’s work; and 

xv. Other powers conferred by laws, administrative regulations, department rules or the 

Articles of Association. 

Matters beyond the scope of authorization by the Shareholders’ Meeting shall be submitted to 

the Shareholders’ Meeting for deliberation. 

 

Article 111 The Board of Directors of the Company shall, at a Shareholders’ Meeting, make 

an explanation on each audit report which states a non-standard audit opinion and is issued by 

CPAs in respect of a financial report of the Company. 

 

Article 112 The Board of Directors shall lay down its Rules of Procedures for the Board of 

Directors so as to ensure its implementation of resolutions of the Shareholders’ Meeting, 

enhance work efficiency and guarantee scientific decision-making. The rules of procedures of 

the Board of Directors shall stipulate the holding and voting procedures of the Board of 

Directors. The Rules of Procedures for the Board of Directors shall be annexed to the Articles 

of Association, prepared by the Board of Directors and approved by the Shareholders’ Meeting. 

 

Article 113 The Board of Directors shall determine the authority for external investment, 

acquisition and sale of assets, asset mortgage, external guarantees, entrusted wealth 

management, related party transactions, and external donations, and establish strict review 

and decision-making processes; for major investment projects, the Board of Directors shall 
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The underlying asset (e.g., equity) represents not less than 10% of the audited net profit of the 

listed company in the most recent accounting year, with an absolute amount exceeding RMB1 

million; 

The transaction amount (including assumed liabilities and expenses) accounts for not less than 

10% of the audited net assets of the listed company in the most recent period, with an absolute 

amount exceeding RMB10 million; and 

The profit generated from the transaction represents not less than 10% of the audited net profit 

of the listed company in the most recent accounting year, with an absolute amount exceeding 

RMB1 million. 

In the event of any following situation, the business transaction (excluding cash assets 

received as donations by the Company) shall be submitted for the Board of Directors and the 

Shareholders’ Meeting for review: 

i. The transaction involves assets that account for not less than 50% of the audited total assets 

of the listed company in the most recent period, with the asset value determined by the higher 

of the book value or appraisal value; 

ii. The underlying asset (e.g., equity) represents not less than 50% of the audited operating 

revenue of the listed company in the most recent accounting year, with an absolute amount 

exceeding RMB50 million; 

iii. The underlying asset (e.g., equity) represents not less than 50% of the audited net profit of 

the listed company in the most recent accounting year, with an absolute amount exceeding 

RMB5 million; 

iv. The transaction amount (including assumed liabilities and expenses) accounts for not less 

than 50% of the audited net assets of the listed company in the most recent period, with an 

absolute amount exceeding RMB50 million; and 

v. The profit generated from the transaction represents not less than 50% of the audited net 

profit of the listed company in the most recent accounting year, with an absolute amount 

exceeding RMB5 million. 

If any data involved in the calculation of the aforesaid indicators is negative, its absolute value 

shall be used for calculation. 

The transactions referred to in this provision include purchasing or selling assets, external 

investments (including entrusted wealth management, entrusted loans, investments in 

subsidiaries, joint ventures, and joint operations, transactions involving trading financial 

assets, available-for-sale financial assets, held-to-maturity investments, etc.), providing 

financial assistance, providing guarantees, leasing in or leasing out assets, entering into 

contracts related to management (including entrusted operations, delegated operations, etc.), 

gifting or receiving assets, debt or debt restructuring, transfer of research and development 

projects, entering into licensing agreements, and other transactions recognized by the 

Shenzhen Stock Exchange. The assets purchased and sold aforesaid do not include the 

purchase of raw materials, fuel and power, or the sale of products, commodities and other 

assets related to daily operations. However, the purchase and sale of such assets involved in 
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If the cumulative calculation reaches 30% of the most recent audited total assets, it shall be 

submitted to the Shareholders’ Meeting for review. Such transactions shall be approved by the 

shareholders that are present at the meeting and represent not less than two thirds of the voting 

rights. Obligations fulfilled in accordance with the foregoing provisions are excluded from 

the scope of accumulative calculation. 

 

Article 114 The Chairman shall have the following powers: 

i. Presiding over the Shareholders’ Meetings and convening and chairing the BoD meetings; 

ii. Supervising and inspecting the implementation of the Board of Directors’s resolutions; and 

iii. Other powers granted by resolution of the Board of Directors. 

 

Article 115 The Vice Chairman shall assist the Chairman in his work. Where Chairman cannot 

or fails to perform his duties, the duties shall be performed by the Vice Chairman (if there are 

two or not less than two v



 

34 

iii. The reason and subject matters for discussion; and 

iv. Date of the meeting notice. 

 

Article 120 The meetings of the Board of Directors shall not be held unless a majority of 

directors are present. Resolutions of the Board of Directors shall be passed by the affirmative 

votes of more than half of all the directors. 
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ten years. 

 

Article 125 Minutes of meetings of the Board of Directors shall set forth: 

i. Time, place and convener of the meeting; 

ii. Name of directors attending the meeting in person and directors (proxy) attending the 

meeting under the authorization of other persons; 

iii. Meeting agenda; 

iv. Key points of speeches by directors; and 

v. Voting method and results of each matter resolved (results shall state the number of votes 

for or against such matter or the abstention votes). 

 

Section III Independent Directors 

Article 126 Independent directors shall, in accordance with the laws, administrative 

regulations, and rules of the CSRC and the stock exchange, and the Articles of Association, 

diligently perform their duties, maximize the role of participating in decision-making, 

supervision and balancing, and professional consultation in the Board of Directors, safeguard 

the overall interests of the Company and protect the legitimate rights and interests of minority 

shareholders. 

 

Article 127 Independent directors must maintain their independence. The following personnel 

shall not serve as independent directors: 

i. Personnel employed by the Company or its affiliated enterprises, as well as their spouses, 

parents, children and major social relations therewith; 

ii. Natural person shareholders who directly or indirectly hold not less than 1% of the shares 

issued by the Company or are among the top ten shareholders of the Company, as well as their 

spouses, parents and children; 

iii. Shareholders who directly or indirectly hold not less than 5% of the shares issued by the 

Company, or hold positions among in the top five shareholders of the Company, as well as 

their spouses, parents and children; 

iv. Personnel employed in the affiliated enterprises of the Company’s controlling shareholder 

or de facto controller, as well as their spouses, parents and children; 

v. Personnel who have significant business transactions with the Company and its controlling 

shareholder, de facto controller or their respective affiliated enterprises, or who hold positions 

in entities with significant business transactions and their controlling shareholder or de facto 

controller; 

vi. Personnel providing financial, legal, consulting, sponsorship and other services to the 

Company and its controlling shareholders, de facto controllers or their respective affiliated 

enterprises, including but not limited to all members of the project team of the intermediary 

institutions providing services, review personnel at all levels, personnel affixing signatures to 

the reports, partners, directors, senior management personnel and main responsible persons; 
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Article 130 Independent directors shall exercise the following special powers: 

i. Independently engaging intermediary institutions to audit, consult or verify specific matters 

of the Company; 

ii. Proposing to the Board of Directors to convene an Extraordinary Shareholders’ Meeting; 

iii. Proposing to convene a meeting of the Board of Directors; 

iv. Publicly soliciting shareholders’ rights from shareholders in accordance with the law; 

v. Expressing independent opinions on matters that may harm the rights and interests of the 

Company or minority shareholders; and 

vi. Other powerpowe�c　oꀀ伀䜀䰀ryi@㬀勹elga瀁
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directors shall affix signatures to the meeting minutes for confirmation. 

The Company shall provide convenience and support for the convening of special meetings 

of independent directors. 

 

Section IV Special Committees of the Board of Directors 

 

Article 133 The Board of Directors of the Company shall establish an Audit Committee to 

exercise the powers of the Board of Supervisors as prescribed by the Company Law. 

 

Article 134 The members of the Audit Committee shall consist of three directors who do not 

serve as senior management personnel in the Company. There shall be two independent 

directors, and the convener shall be an accounting professional among the independent 

directors. 

 

Article 135 The Audit Committee shall be responsible for reviewing the Company’s financial 

information and its disclosure, and supervising and evaluating internal and external audit work 

and internal control. The following matters shall be submitted to the Board of Directors for 

review after being approved by more than half of all members of the Audit Committee: 

i. Disclosing financial information in financial accounting reports and periodical reports, as 

well as internal control evaluation reports; 

ii. Engaging or dismissing accounting firms that undertake the auditing business of listed 

companies; 

iii. Appointing or dismissing the financial officer of a listed company; 

iv. Making changes in accounting policies, accounting estimates or corrections of major 

accounting errors for reasons other than changes in accounting standards; and 

v. Other matters as stipulated by laws, administrative regulations, the CSRC and the Articles 

of Association. 

 

Article 136 The Audit Committee shall hold at least one meeting every quarter. An 

extraordinary meeting may be convened upon proposal of two or not less than two members 

or when the convener deems it necessary. The meeting of the Audit Committee must be held 

only when not less than two thirds of the members are present. 

A resolution of the Audit Committee shall be adopted by more than half of the members of 

the Audit Committee. 

In voting on a resolution of the Audit Committee, each member shall have one vote. 

The resolutions of the Audit Committee shall be recorded in meeting minutes as required, and 

the members of the Audit Committee attendin@ՠԁctors, amll
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Article 137 The Board of Directors of the Company shall set up other special committees such 

as strategy, nomination, remuneration and appraisal, etc., to perform their duties in accordance 

with the Articles of Association and the authorization of the Board of Directors. The proposals 

of the special committees shall be submitted to the Board of Directors for review and decision-

making. The working procedures of the special committees shall be developed by the Board 

of Directors. 

Independent directors shall account for more than half of the members in the Nomination 

Committee and the Remuneration and Appraisal Committee, and an independent director shall 

serve as the convener. However, if the relevant competent department of the State Council has 

other separate provisions on the convener of the special committee, such provisions shall 

prevail. 

 

Article 138 The Nomination Committee shall be responsible for developing the selection 

criteria and procedures for directors and senior management personnel, selecting and 

reviewing the candidates of directors and senior management personnel and their 

qualifications, and putting forward suggestions to the Board of Directors on the following 

matters: 

i. Nominating or appointing and removing directors; 

ii. Appointing or dismissing senior management personnel; and 

iii. Other matters as stipulated by laws, administrative regulations, the CSRC and the Articles 

of Association. 

If the Board of Directors fails to adopt or fully adopt the suggestions of the Nomination 

Committee, it shall record the opinions of the Nomination Committee and the specific reasons 

for non-adoption in the resolution of the Board of Directors and make disclosure. 

 

Article 139 The Remuneration and Appraisal Committee shall be responsible for developing 

appraisal standards for directors and senior management personnel and conducting appraisal 

of directors and senior management personnel, developing and reviewing the remuneration 

decision-making mechanism, decision-making process, arrangements for payment and 

cessation of payment and recourse and other remuneration policies and plans for directors and 

senior management personnel, and putting forward suggestions to the Board of Directors on 

the following matters: 

i. Remuneration of directors and senior management personnel; 

ii. Development of or amendment to equity incentive plans or employee stock ownership plans, 

and the achievements of the conditions for the incentive recipients to obtain rights and 

exercise rights; 

iii. Directors and senior management personnel arrange for shareholding plans in the 

subsidiaries they plan to spin off; and 

iv. Other matters as stipulated by laws, administrative regulations, the CSRC and the Articles 

of Association. 
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The President shall attend the meetings of the Board of Directors as non-voting attendee. 

 

Article 145 The Company shall prepare detailed rules on the President’s work, which shall be 

implemented after reported to and approved by the Board of Directors. 

 

Article 146 The detailed rules on the President’s work shall set forth: 

i. The conditions for and procedures of holding a President meeting and persons who shall 

attend it; 

ii. The respective specific duties of the President and other senior management personnel and 

the division of responsibility among them;  

iii. Authority for the use of Company’s funds and assets, authority for the signing of major 

contracts, and the system of reporting to the Board of Directors; and 

iv. Other matters agreed by the Board of Directors. 

 

Article 147 The President may resign before his term of office expires. The specific 

procedures and regulations with respect to resignation of the President shall be stipulated in 

the labor contract between him and the Company. 

 

Article 148 The Vice President of the Company shall be proposed by the President and 

appointed or dismissed by the Board of Directors. The Vice President of the Company shall 

assist the President in his work. 

 

Article 149 The Company has the Board Secretary. The Board Secretary shall be responsible 

for the preparation of Shareholders’ Meetings and meetings of the Board of Directors of the 

Company, the keeping of documents and the management of information on the Company’s 

shareholders, and the handling of matters related to information disclosure. The Board 

Secretary shall abide by the relevant provisions of laws, administrative regulations, 

departmental rules and the Articles of Association. 

 

Article 150 Where a senior management personnel causes damage to others while performing 

his duties for the Company, the Company shall assume liability for compensation. Where a 

senior management personnel has intentional acts or gross negligence, he shall also assume 

liability for compensation. 

Where a senior management personnel violates any law, administrative regulation or 

departmental rule or the Articles of Association in executing his office in the Company, 

causing losses to the Company, he shall assume compensatory liability. 

 

Article 151 Senior management personnel of the Company shall faithfully fulfill their duties 

and safeguard the best interests of the Company and all shareholders. If a senior management 
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put forward a proposal on the distribution of dividends, which shall be submitted directly to 

the Board of Directors for review. 

When deliberating on the specific scheme of cash dividend distribution, the Shareholders’ 

Meeting shall actively communicate and exchange with the shareholders, especially the 

minority shareholders through various channels, fully listen to the opinions and demands of 

the minority shareholders, and promptly respond to the concerns of the minority shareholders. 

The Shareholders’ Meeting shall provide shareholders with the means to vote online. 

After the Shareholders’ Meeting has made a resolution on profit distribution, the Board of 
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Article 157 The distribution of dividends (or shares) must be completed within two months 
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issue annual internal control evaluation reports based on the evaluation report issued by the 

internal audit institution and reviewed by the Audit Committee, as well as the relevant 

materials. 

 

Article 163 When the Audit Committee communicates with external audit entities such as 

accounting firms and national audit institutions, the internal audit institutions shall actively 

cooperate with them and provide necessary support and c
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Chapter VIII Notice and Announcement 

Section I Notice 

 

Article 170 Notices of the Company shall be issued in the following forms: 

i. By a person; 

ii. By mail (including express delivery); 

iii. By announcement; 

iv. By fax or e-mail; and 

v. Other forms prescribed by the Articles of Association. 

If a notice issued by the Company is made by way of announcement, it shall be deemed that 

all relevant personnel have received the notice upon the announcement. 

 

Article 171 A notice on convening a Shareholders’ Meeting by the Company shall be issued 

by announcement. 

 

Article 172 A notice on convening a meeting of the Board of Directors by the Company shall 
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Chapter IX Merger, Split-up, Capital Increase, Capital Decrease, Dissolution and 

Liquidation 

Section I Merger, Split-up, Capital Increase and Capital Decrease 

 

Article 176 For a merger, the Company may adopt two forms, merger by absorption and 

merger by new establishment. 

When a company absorbs another company, it is absorption, and the absorbed company is 

dissolved. When not less than two companies merge to establish a new company, it is new 

establishment, and the merged companies are dissolved. 

 

Article 177 Where the consideration paid by the Company for a merger does not exceed 10% 

of the Company’s net assets, a resolution of the Shareholders’ Meeting is not required, except 

as otherwise prescribed in the Articles of Association. 

Where a resolution of the Shareholders’ Meeting of the Company is not required regarding a 

merger of the Company under the preceding paragraph, it shall be resolved by the Board of 

Directors. 

 

Article 178 If the Company mergers with another entity, the parties to the merger shall sign a 

merger agreement, and prepare a balance sheet and property list. The Company shall notify 

its creditors within ten days after making the resolution of merger, and make an announcement 

on Securities Times or in the National Enterprise Credit Information Publicity System within 

30 days. The creditors shall, within 30 days of receipt of the notice or within 45 days of 

issuance of the announcement if they fail to receive the notice, require the Company to repay 

debts or provide corresponding security. 

 

Article 179 After the Company merges with another entity, the claims and debts to the parties 

to the merger shall be inherited by the company existing after the merger or the newly 

incorporated company.  

 

Article 180 In case of a split-up of the Company, its property shall be divided accordingly. 

If the Company splits up, it shall prepare a balance sheet and property list. The Company shall 

notify its creditors within ten days after making the resolution of split-up, and make an 

announcement on Securities Times or in the National Enterprise Credit Information Publicity 

System within 30 days. 

 

Article 181 The companies arising from the split-up shall be jointly and severally liable for 

the Company’s debts incurred prior to the split-up, unless otherwise agreed in any written 

agreement concluded by and between the Company and its creditors before the split-up in 

respect of full repayment of debts. 
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Article 182 In the event that the Company needs to decrease its registered capital, a balance 

sheet and a property list will be prepared. 

The Company shall notify its creditors within ten days after making the resolution of capital 

decrease at the Shareholders’ Meeting, and make an announcement on Securities Times or in 

the National Enterprise Credit Information Publicity System within 30 days. The creditors 

shall, within 30 days of receipt of the notice or within 45 days of issuance of the announcement 

if they fail to receive the notice, require the Company to repay debts or provide corresponding 

security. 

Where the Company reduces its registered capital, the Company shall reduce the 

corresponding capital contribution or shares on the basis of the proportion of shares held by 

shareholders, except as otherwise provided for by the laws or the Articles of Association. 

 

Article 183 Where the loss of the Company cannot be fully covered under the second 

paragraph of Article 158 of the Articles of Association, the Company may reduce its registered 

capital to cover loss. If loss is covered by reduction of the registered capital, the Company 

shall neither distribute the reduction to the shareholders nor exempt the shareholders from the 

obligation of making capital contribution or payment for shares. 

Where the registered capital is reduced in accordance with the provisions of the preceding 

paragraph, the provisions of the second paragraph of Article 182 of the Articles of Association 

shall not apply, but an announcement shall be made on Securities Times or in the National 

Enterprise Credit Information Publicity System within 30 days from the date when the 

Shareholders’ Meeting makes a resolution to reduce the registered capital. 

After reducing its registered capital under the preceding two paragraphs, the Company shall 

not distribute profits before the cumulative amount of the statutory and discretionary surplus 

reserves reaches 50% of the registered capital of the Company. 

 

Article 184 Where the registered capital is reduced in violation of the Company Law and other 

relevant provisions, the shareholders shall return the funds received by them, and the original 

state shall be restored if shareholders are granted exemption from or reduction of capital 

contribution; and if any loss is thus caused to the Company, the shareholders and liable 

directors, and senior management personnel shall pay damages. 

 

Article 185 Where the Company offers new shares to increase its registered capital, the 

shareholders do not have the preemptive rights to subscribe for new shares, except as 

otherwise prescribed in the Articles of Association or unless the Shareholders’ 
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If the Company increases or decreases its registered capital, the Company shall apply for 

registration of the change to the registration authority in accordance with the law. 

 

Section II Dissolution and Liquidation 

 

Article 187 In any of the following cases, the Company shall dissolve: 

i. The business term of the Company as stated in the Articles of Association expires or any 

other cause of dissolution as set out in the Articles of Association appears; 

ii. The Shareholders’ Meeting has made a resolution of dissolution; 

iii. The Company requires dissolution for merger or split-up; and 

iv. The Company’s business license is revoked, or the Company is ordered to close down or 

is dissolved according to law; and 

v. In case the Company’s operation and management encounter severe difficulties which 

cannot be solved with other approaches and its continuous existence may cause grave loss of 

the shareholders’ benefits, the shareholders representing not less than 10% of the voting rights 

of the Company may request a people’s court to dissolve the Company. 

Where any of the causes of dissolution of the Company set out in the preceding paragraph 

occurs, the Company shall, within ten days, publish the cause of dissolution through the 

National Enterprise Credit Information Publicity System. 

 

Article 188 Where the Company falls under the circumstances as stipulated in i. and ii. of 

Article 187 of the Articles of Association and has not yet distributed property to shareholders, 

it may continue to exist by amending the Articles of Association. 

An amendment to the Articles of Association under the preceding paragraph or adoption of a 

resolution at a Shareholders’ Meeting must be adopted with not less than two thirds of the 

voting rights held by shareholders attending the Shareholders’ Meeting. 

 

Article 189 The Company shall conduct liquidation for undergoing dissolution pursuant to the 

provisions of i., ii., iv. and v. of Article 187 of the Articles of Association. Directors, as the 

liquidation obligors of the Company shall, within 15 days of occurrence of the cause of 

dissolution, form a liquidation team to conduct liquidation. 

The liquidation team are composed of directors, except as otherwise prescribed in the Articles 

of Association or unless any other person is selected through a resolution of the Shareholders’ 

Meeting. 

Where the liquidation obligors fail to perform their liquidation obligations in a timely manner, 

causing any loss to the Company or any creditor, the liquidation obligors shall assume liability 

for compensation. 

 

Article 190 The liquidation team has the following powers during the period of dissolution: 



 



 

52 

 

Article 195 The 
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Chapter XI Supplementary Provisions 

 

Article 201 Definitions: 

i. The controlling shareholder refers to a shareholder that holds shares of not less than 50% of 

the total share capital of the Company; or a shareholder whose shareholding ratio does not 

exceed 50%, but the voting rights enjoyed by the shares they hold are sufficient to have a 

significant impact on the resolutions of the Shareholders’ Meeting. 

ii. The de facto controller means a natural person, legal person or another organization that 

may actually control the Company’s behavior through investment relations, agreements or 

other arrangements.  

iii. Related party relationship means the relationship between the controlling shareholder or 

de facto controller, a director, or a senior management personnel of the Company and an 

enterprise directly or indirectly controlled by the controlling shareholder, de facto controller, 

director, or senior management personnel or any other relationship that may lead to the 

transfer of the interests of the Company. However, enterprises controlled by the state do not 

necessarily have a related party relationship because they are under the same control by the 

state. 

 

Article 202 The Board of Directors may formulate detailed rules for the Articles of 

Association in accordance with the provisions of the Articles of Association. The detailed 

rules for the Articles of Association shall not be in conflict with the provisions of the Articles 

of Association. 

 

Article 203 The Articles of Association shall be written in Chinese. In the event of any 

discrepancy between the Articles of Association in any other languages or different versions 

and the Articles of Association, the Chinese version after the latest approval and registration 

by the Yangzhou Municipal Administration for Market Regulation of Jiangsu Province shall 

prevail. 

 

Article 204 For the purposes of the Articles of Association, “not less than”, “within” shall 

include the figure in question; “more than”, “other than”, “lower than” and “over” shall 

exclude the figure in question. 

 

Article 205 The Articles of Association shall be interpreted by the Board of Directors of the 

Company. 

 

Article 206 The appendices to the Articles of Association include the Rules of Procedures for 

the Shareholders’ Meeting and the Rules of Procedure for the Board of Directors. 

 

Article 207 Where any legislation of the state provides otherwise for preferred shares, such 
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legislation shall prevail. 

 

Article 208 The Articles of Association shall take effect upon approval by the Shareholders’ 

Meeting. The original Articles of Association shall automatically become invalid from the 

effective date of the Articles of Association. 
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