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Presidential Decree No. 15
FRLHE TS The Company Law of the People's Republic of China, adopted
upon revision at the 7th Session of the Standing Committee of the
(e NRILAIE A F7%E) © Fourteenth National People's Congress of the People's Republic of
China on December 29, 2023, is hereby promulgated, effective

July 1, 2024.
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Xi Jinping
T 2023 /£ 12 A 29 H&iT@E L,

BT A, [ 2024 467 H 1 H President of the People's Republic of China

W4T December 29, 2023

Company Law of the People's Republic of China
e NRILFIEEFE 2P
(Adopted at the 5th Session of the Standing Committee of the
2023 4 12 A 29 H Eighth National People's Congress on December 29, 1993;
amended for the first time in accordance with the Decision on
ks f RIURIE A Amending the Company Law of the People's Republic of China
made at the 13th Session of the Standing Committee of the Ninth
National People's Congress on December 25, 1999; amended for
(1993 4212 A 29 A% /Va & the second time in accordance with the Decision on Amending the
H AR R ke %R n2s e Company Law of the People's Republic of China made at the 11th
Session of the Standing Committee of the Tenth National People's

A
S VUBAL AR 1999 4F 12 A 25 H Congress on August 28, 2004; revised for the first time at the 18th
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Session of the Standing Committee of the Tenth National People's
Congress on October 27, 2005; amended for the third time in
accordance with the Decision on Amending Seven Laws Including
the Marine Environmental Protection Law of the People's Republic
of China made at the 6th Session of the Standing Committee of the
Twelfth National People's Congress on December 28, 2013;
amended for the fourth time in accordance with the Decision on
Amending the Company Law of the People's Republic of China
made at the 6th Session of the Standing Committee of the
Thirteenth National People's Congress on October 26, 2018; and
revised for the second time at the 7th Session of the Standing
Committee of the Fourteenth National People's Congress on
December 29, 2023)

Chapter | General Provisions

Article 1 The present Law is enacted in accordance with the
Constitution with a view to regulating the organizations and

activities of companies, protecting the lawful rights and
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. e interests of companies, shareholders, employees and
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creditors, improving the modern enterprise system with

AR, 503K FEM,  Chinese characteristics, carrying forward the

o . s .. entrepreneurship, maintaining the social economic order and
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promoting the development of the socialist market economy.
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. Article 2 For the purpose of this Law, a "company" refers to a
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limited liability company or a joint stock limited company

WHR AR E R NRIEAIE A% established within the territory of the People's Republic of

. China according to this Law.
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. Article 3 A company is an enterprise legal person, which has
B=g AFARBLEA, B pany prise fegal P
independent corporate property and enjoys the property right
MALE NP2, EHEANMT  of the legal person. It shall bear the liability for its debts with
o all of its property. The lawful rights and interests of the compan
KL AR DAL A HRIU PR 24 7 A property o rest pany
shall be protected by law, which shall not be infringed upon.
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Article 4 The shareholders of a limited liability company is
BN ARFAAANBER y company
liable to the company to the extent of the amount of capital
PLFEGA S B2 4 PR 6T A \] 745 contributions they have made; while the shareholders of a
joint stock limited company is liable to the company to the
HAE: MR AT BRI panyis iad pany
extent of shares they have subscribed for. The shareholders of
T (R A7y N R 2 W] A T A a company is entitled to such rights as deriving proceeds from
assets of the company, participating in making important decisions

N 0 N E AR S B and selecting managers of the company according to law.
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Article 5 A company shall formulate its articles of association
pursuant to the law when it is established, which shall be
binding on the company, shareholders, directors, supervisors

and senior executives.

Article 6 A company shall have its own name. The name of the
company shall be in compliance with the relevant provisions
of the State. The right to name of a company shall be protected by

law.

Article 7 A limited liability company established according to
this Law shall indicate the words "limited liability company"
or "limited company"” in its name. A joint stock limited company
established in accordance with this Law shall indicate the words

"joint stock limited company" or "joint stock company" in its name.

Article 8 A company is domiciled at the place where its main

administrative office is located.

Article 9 The business scope of a company shall be
prescribed in the articles of association. The company may
amend its articles of association and change its business
scope. Where any item within the business scope of a company is
subject to approval as stipulated by any law or administrative
regulation, the approval shall be obtained in accordance with the

law.
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Article 10 A director or manager who represents a company to
execute corporate affairs shall serve as the legal
representative of the company under the articles of
association. Where the director or manager who serves as the
legal representative resigns, he/she shall be deemed to have
resigned from the position of the legal representative at the same

time.

Where the legal representative resigns, the company shall appoint
a new legal representative within 30 days after the date of his/her

resignation.

Article 11 A company shall bear the legal consequences
arising from the civil activities conducted by the legal
representative in the name of the company. Any restrictions on
the functions and powers of the legal representative imposed by
the articles of association or the shareholders' meeting shall not be

asserted against a bona fide third party.

Where the legal representative of a company causes damage to
others while performing his/her duties, the company shall assume
the civil liability. After assuming the civil liability, the company may,
in accordance with the provisions of law or the articles of
association of the company, claim indemnification against the legal

representative who is at fault.
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Article 12 Where a limited liability company is changed into a
joint stock limited company, it shall satisfy the conditions for
joint stock limited companies as prescribed in the present
Law. A joint stock limited company proposing to be converted
into a limited liability company shall satisfy the conditions for
limited liability companies as prescribed in this Law. In the
case of conversion from a limited liability company into a joint stock
limited company or vice versa, the claims and debts of the
company prior to the conversion shall be assumed by the company

after the conversion.

Article 13 A company may set up subsidiaries which have the
corporate capacity and independently bear the civil liability in
accordance with the law. A company may set up branches which
do not have the corporate capacity and whose civil liability shall be

borne by the company.

Article 14 A company may make investments in other
enterprises. If it is prescribed by any law that a company shall not
become a capital contributor that shall bear the joint and several
liability for the debts of the enterprises it invests in, such provisions

shall prevail.

Article 15 Where a company intends to invest in any other
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enterprise or provide guaranty for any other person, such
matter shall, in accordance with the articles of association, be
decided by the board of directors or the shareholders’
meeting. If the articles of association prescribe any limit on
the total amount of investments or guaranties, or on the
amount of a single investment or guaranty, the aforesaid
prescribed limit shall not be exceeded. Where a company
provides a guaranty for any shareholder or actual controller of the
company, it shall be subject to a resolution of the shareholders'

meeting.

The shareholder as mentioned in the preceding paragraph or the
shareholder controlled by the actual controller as set forth in the
preceding paragraph shall not participate in voting on any matter
as prescribed in the preceding paragraph. Such matter shall be
adopted by more than half of the voting rights held by other

shareholders present at the meeting.

Article 16 A company shall protect the lawful rights and
interests of its employees, conclude labor contracts with its
employees according to law, participate in social insurances
and strengthen labor protection to realize work safety. The
company shall adopt various forms to strengthen the vocational
education and on-the-job training of its employees so as to

improve their quality.

Article 17 The employees of a company shall, in accordance

with the Trade Union Law of the People's Republic of China,
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organize a trade union to carry out the trade union activities
and maintain the lawful rights and interests of the employees.
The company shall provide necessary conditions for its trade
union to carry out activities. The trade union of a company
shall, on behalf of the employees, conclude a collective
contract with the company with respect to such matters as the
labor remuneration, working hours, rest and vacations, labor
safety and sanitation, insurance and welfare, etc. A company
shall, according to the Constitution and other related laws,
establish and improve a democratic management system with the
employees' representative congress as the basic form and carry
out democratic management through the employees'

representative congress or by any other means.

When making a decision on restructuring, dissolution, application
for bankruptcy or any other major issue in the respect of business
operation, or formulating any important regulation, a company shall
solicit the opinions of its trade union and listen to the opinions and
proposals of the employees through the employees' representative

congress or by any other means.

Article 18 An organization of the Communist Party of China
shall, according to the Constitution of the Communist Party of
China, be set up in a company to carry out the activities of the
Party. The company shall provide necessary conditions to

facilitate the activities of the Party organization.
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Article 19 When engaging in business operations, a company
shall comply with the laws and regulations, social morality
and business ethics, be honest and faithful and accept the

supervision of the government and the general public.

Article 20 When engaging in business operations, a company
shall take into full consideration the interests of its
employees, consumers and other stakeholders, as well as the
protection of ecological environment and other public
interests and assume social responsibilities. The State
encourages companies to take part in public welfare activities and

release their social responsibility reports.

Article 21 A shareholder of a company shall comply with laws,
administrative regulations and the articles of association,
exercise the shareholder's rights according to law, and may
not damage the interests of the company or of other
shareholders by abusing its rights. Where any shareholder of a
company causes any loss to the company or any other
shareholder by abusing the shareholder's rights, it shall be liable

for compensation.

Article 22 None of the controlling shareholders, actual
controllers, directors, supervisors or senior executives of a
company may damage the interests of the company by taking
advantage of any related-party relationship. Whoever causes
any loss to the company by violating the provisions of the

preceding paragraph shall be liable for compensation.
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Article 23 Where any shareholder of a company evades the
debts by abusing the independent status of juridical person of
the company or the limited liability of shareholders and thus
seriously damages the interests of any creditor of the
company, it shall be jointly and severally liable for the debts
of the company. Where a shareholder commits any of the acts as
mentioned in the preceding paragraph by using two or more
companies under its control, each company shall be jointly and

severally liable for the debts of any company.

In the case of any company with only one shareholder, if the
shareholder is unable to prove that the property of the company
are independent of its own property, it shall be jointly and severally

liable for the debts of the company.

Article 24 The shareholders' meeting, board of directors or
board of supervisors of a company may hold a meeting or
vote by way of electronic communications, unless it is
otherwise prescribed by the articles of association of the

company.

Article 25 Where any resolution of the shareholders' meeting
or board of directors violates any of the laws or administrative

regulations, it shall be invalidated.
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Article 26 Where the procedures for convening a meeting of
the shareholders' meeting or of the board of directors or the
voting method is contrary to any law, administrative
regulation or the articles of association, or the contents of any
resolution are contrary to the articles of association,
shareholders may, within 60 days as of the day when the
resolution is made, request the people's court to cancel the
resolution, except where the procedures for convening a
meeting of the shareholders' meeting or the board of directors
or the voting method only has some minor defects, which
produces no substantial effect on the resolution. Any
shareholder who fails to be notified to attend the shareholders'
meeting may, within 60 days as of the day when it knows or ought
to know that the resolution of the shareholders' meeting is made,
request the people's court to cancel the resolution. If the right of
cancellation is not exercised within one year as of the date when

the resolution is made, it shall be extinguished.

Article 27 Under any of the following circumstances, a
resolution of the shareholders’ meeting or the board of
directors shall be invalid: (I) the resolution fails to be made at

any shareholders' meeting or meeting of the board of directors;

(II) the shareholders' meeting or meeting of the board of directors

fails to vote on the resolution;

(1) the number of persons attending the meeting or the number of
the voting rights held by them does not reach the number as

prescribed by this Law or the articles of association; or

(IV) the number of persons consenting to the resolution or the

number of the voting rights held by them fails to reach the number
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as prescribed by this Law or the articles of association.

Article 28 Where a resolution of the shareholders' meeting or
the board of directors is declared null and void, cancelled or
confirmed to be invalid by the people's court, a company shall
file an application with the company registration authority for
cancelling the registration having been made pursuant to the
said resolution. Where a resolution of the shareholders' meeting
or the board of directors is declared null and void, cancelled or
confirmed to be invalid by the people's court, the civil legal
relationship formed between the company and any bona fide third

party according to the said resolution shall not be affected.

Chapter Il Registration of Companies

Article 29 To establish a company, an applicant shall file an
application with the company registration authority for
registration of incorporation under the law. Where it is
prescribed by any law or administrative regulation that the
establishment of a company shall be submitted for approval, the
approval formalities shall be gone through according to law prior to

the registration of the company.
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Article 30 To apply for establishing a company, an applicant
shall submit an application form for the registration of
establishment, the articles of association and other
documents. The relevant materials submitted shall be
authentic, lawful and valid. If the application materials are
incomplete or do not satisfy the statutory form, the company
registration authority shall inform the applicant once for all of the

materials to be supplemented and corrected.

Article 31 Where an application for establishing a company
satisfies the conditions as prescribed in this Law, the
company shall be registered by the company registration
authority as a limited liability company or joint stock limited
company respectively. Where the application fails to satisfy
the conditions as prescribed in this Law, it shall not be
registered as a limited liability company or joint stock limited

company.

Article 32 The items of company registration shall include: (1)

name;

(1) domicile;

(Il registered capital;

(IV) business scope;

(V) name of the legal representative; and

(V1) names of the shareholders of a limited liability company or of

the promoters of a joint stock limited company.

The company registration authority shall make public the company
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registration items as prescribed in the preceding paragraph
through the National Enterprise Credit Information Publicity
System.

Article 33 The company registration authority shall issue a
business license to a company lawfully established. The date
of issuance of the business license shall be the date of
establishment of the company. The business license shall state
the name, domicile, registered capital, business scope, name of

the legal representative and other items of the company.

The company registration authority may issue an electronic
business license to the company. Both electronic business license

and paper business license shall be equally authentic.

Article 34 Where any of the registered items of a company is
changed, the company shall go through the modification
registration according to law. Failure to make registration or
modification registration of any registered item of a company may

not be asserted against any bona fide third party.
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Article 35 To apply for modification registration, a company
shall submit to the company registration authority a written
application form for modification registration signed by the
legal representative of the company, the resolution or
decision on the modification and other documents as made
according to law. Where the item of modification registration of
the company involves the amendment of its articles of association,

the amended articles of association shall be submitted.

Where the legal representative of a company is changed, the
written application form for modification registration shall be signed

by the legal representative after change.

Article 36 Where any of the items as stated in the business
license of a company is changed, the company registration
authority shall issue a new business license after the

modification registration completed by the company.

Article 37 Where a company needs to be terminated due to
dissolution, being declared bankrupt or any other statutory
cause, it shall apply to the company registration authority for
deregistration, and the company registration authority shall

make a public announcement on its termination.
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Article 38 To establish a branch, a company shall file an
application with the company registration authority for

registration and obtain a business license.

Article 39 Where a company is approved for registration of
establishment by making a false declaration of its registered
capital, submitting false materials or concealing any
important fact by any other fraudulent means, the company
registration authority shall cancel the registration in

accordance with the laws and administrative regulations.

Article 40 A company shall make public the following matters
via the National Enterprise Credit Information Publicity
System as required: (I) the amounts of capital contributions
subscribed for and actually paid by the shareholders of a limited
liability company, and the method and date of capital contributions;
the number of shares subscribed for by the promoters of a joint

stock limited company;

() the information on the change of equity or shares of the
shareholders of a limited liability company or of the promoters of a

joint stock limited company;

(1) the information on approval, modification or deregistration of

administrative licensing; and

(IV) other information prescribed by any law or administrative

regulation.

The company shall ensure that the information released in the

preceding paragraph is authentic, accurate and complete.
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Article 41 The company registration authority shall optimize
the procedures for company registration, enhance the
company registration efficiency, strengthen information
technology development and promote online handling and
other convenient methods so as to raise the level of
facilitation in company registration. The market regulatory
department under the State Council shall, according to the present
Law and the provisions of relevant laws and administrative

regulations, formulate specific measures for company registration.

Chapter lll Establishment and Organizational Structure of a

Limited Liability Company

Section 1 Establishment

Article 42 A limited liability company shall be established with
capital contributions made by not less than one but not more
than 50 shareholders.

Article 43 The shareholders of a limited liability company may
conclude an agreement on establishment so as to specify
their respective rights and obligations during the process of

company establishment.
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Article 44 Where the shareholders of a limited liability
company engage in the civil activities for establishing the
company, the legal consequences therefrom shall be
undertaken by the company. If the company fails to be
established, the legal consequences incurred shall be undertaken
by the shareholders at the time of the establishment of the
company. If there are two or more shareholders at the time of the
establishment, they shall enjoy the claims and assume the debts

jointly and severally.

If a shareholder at the time of the establishment of the company
engages in the civil activities in its own name for the purpose of

establishing the company, the third party has the right to request
the company or such shareholder to assume the civil liability

incurred.

Where a shareholder at the time of the establishment of a
company causes any damage to any other person due to fulfilling
the duties for the establishment of the company, the company or
the shareholder who is not at fault may, after making
compensations, claim the compensation from the shareholder who

is at fault.

Article 45 To establish a limited liability company, the
shareholders shall jointly formulate the articles of

association.

Article 46 The articles of association of a limited liability
company shall state the following matters: (I) name and

domicile of the company;
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(II) business scope of the company;

() registered capital of the company;

(IV) name or title of the shareholders;

(V) amount, method and date of capital contributions made by the

shareholders;

(V1) organizations of the company and their formation, functions

and rules of procedure;

(VII) method of appointment and alteration of the legal

representative of the company; and

(VIII) other matters to be specified by the shareholders' meeting.

The shareholders shall affix their signatures or seals on the articles

of association of the company.

Article 47 The registered capital of a limited liability company
shall be the amount of capital contributions subscribed for by
all the shareholders as registered with the company
registration authority. The amount of capital contributions
subscribed for by all the shareholders shall, according to the
articles of association, be fully paid up by the shareholders
within 5 years as of the date of establishment. Where it is
otherwise provided for in any law, administrative regulation or

decision of the State Council on the actual payment of registered
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capital, the minimum amount of registered capital and the time limit
for capital contributions by shareholders of a limited liability

company, such provisions shall prevail.

Article 48 A shareholder may make capital contributions in
currency, or in kind, intellectual property, land use right, stock
rights, creditor’s rights or other non-monetary property that
may be assessed in currency and transferred according to
law, except the property that may not be used as capital
contributions according to any law or administrative
regulation. The non-monetary property as capital contributions
shall be assessed and verified, which may not be overvalued or
undervalued. If there are provisions on the assessment of value in

any law or administrative regulation, such provisions shall prevail.

Article 49 Shareholders shall make their respective capital
contributions subscribed for in the articles of association on
time and in full amount. If a shareholder makes its capital
contributions in currencyi, it shall deposit the full amount of
monetary capital contributions into a bank account opened by the
limited liability company. If the capital contributions are made in
non-monetary property, the procedures for the transfer of the

property rights therein shall be gone through according to law.

If a shareholder fails to make its capital contributions on schedule
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. . and in full amount, it shall, apart from making full amount capital
1, R AN S PR R B P 9 g

contributions to the company, be liable for compensation for the

F4, losses it causes to the company.

I AR R 42 30 BN BRI
S CIF/ASI K Tt E LT A A=
X 45 o> W) 3 AR 451 O R AR I £ 5

f£.

.. Article 50 Where any shareholder fails to make actual capital
BH+% ARIEATRY y P
contributions according to the provisions of the articles of
W, AR AKRIEEA R =M E LR  association, or the actual value of non-monetary property for
e actual capital contributions is obviously lower than the
SOV, K SR H G A B T P y
amount of capital contributions subscribed for at the time of
T 7= R SE PR 8 AR T T IA 4 establishment of a limited liability company, other
s . ... shareholders at the time of the establishment shall bear joint
P, B AR :

and several liability with such shareholder to the extent of the
JBEARAE BN R IYE Y ZK$HE WS insufficient capital contributions.

. Article 51 After a limited liability company is established, the
BHE+—% HWHEATR _ STy company s et

board of directors shall verify the capital contributions of
SLJE, EHRSN UMK AR TS shareholders. If it finds that any shareholder has not made
B . . .. capital contributions on schedule and in full amount as
BT R, RIURARASEE _ _ e

provided for in the articles of association, the company shall
WA R EREFEM TR, N send a written notice of call to the shareholder to call up
. . N R} capital contributions. \Where any loss is caused to the compan
2 R R B, _ reany 0 pany

due to failure to fulfill the obligations as prescribed in the preceding
(TN paragraph in a timely manner, the responsible director shall make

compensation.
AR DN FEAT B E 1 55
45 AR R, A TR

F R IE S L DT .
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Article 52 Where any shareholder fails to make capital
contributions on the date of capital contribution as provided
for in the articles of association, and a company issues a
written notice of call for capital contribution according to the
first paragraph of the preceding Article, it may specify the
grace period for the capital contribution, which shall be not
less than 60 days as of the issuance of the notice of call. If,
upon the expiration of the grace period, the shareholder still
has not fulfilled the obligation of capital contribution, the
company may, upon a resolution of the board of directors,
send a notice of forfeiture to the shareholder, and the notice
shall be given in written form. As of the issuance of the
notice, the shareholder shall forfeit its the equities for which
the capital contribution has not been paid. The forfeited
equities in accordance with the provisions of the preceding
paragraph shall be transferred according to law, or the registered
capital thereof shall be reduced, and the equities shall be written
off. If the equities are not transferred or written off within 6 months,
other shareholders of the company shall make corresponding
capital contributions in full amount in proportion to their capital
contributions.

If the shareholder has any dissent to the forfeiture of rights, it shall
file a lawsuit with the people's court within 30 days as of the receipt

of the notice of forfeiture.

Article 53 After a company has been established, none of the
shareholders may illicitly withdraw the capital

contributions. In the case of violation of the provisions of the
preceding paragraph, the shareholder shall return the capital
contributions withdrawn. If it causes any loss to the company, the

responsible directors, supervisors and senior executives shall bear
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the joint and several liability with the shareholder.

Article 54 Where a company is unable to pay off the due
debts, the company or the creditors of the due credits may
request the shareholders who have subscribed for the capital
contributions but whose time limit for capital contributions

has not expired to make capital contributions in advance.

Article 55 After a limited liability company is established, it
shall issue to the shareholders a capital contribution
certificate, which shall state the following matters: (I) name of

the company;

(1) date of establishment of the company;

(1) registered capital of the company;

(IV) name of the shareholder, amount of capital contributions
subscribed for and actually paid, method and date of capital

contributions; and

(V) serial number and date of issuance of the capital contribution

certificate.

The capital contribution certificate shall bear the signature of the

legal representative and the seal of the company.
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BEAAK GRS LA R R Article 56 A limited liability company shall prepare a register

of shareholders, which shall state the following matters: (1)
HESR AR, LB TFIED:  name and domicile of each shareholder;

. I1) amount of capital contributions subscribed for and actually paid
() AR E R ) P yP

by shareholders, the form and date of capital contributions;

ERT;

(1) serial number of the capital contribution certificate; and

(=) PR GHOR SE) Y 5%

(IV) date for obtaining or losing the shareholder's qualifications.
W BTy OB B 3

The shareholders recorded in the register of shareholders may, in
light of the register of shareholders, claim to exercise the

e 7R p = R=N
(=) HBHIEA % 5 shareholders' rights.

(DY) HAS AN 25 BB 2R B3 4% 10

H#.

W T RARBM I A, AL
2R 44 M 2 5RAT BB AR A

EEEE WG Article 57 Shareholders are entitled to consult and copy the
articles of association, register of shareholders, minutes of
BHIAFER, KRN, K42 shareholders’ meetings, resolutions of meetings of the board
AR, ERA AL, W of directors or board of supervisors, as well as financial and
accounting reports of a company. The shareholders may
BRI 55 22 iH iR . request to consult the accounting books and accounting vouchers
of the company. Where a shareholder requests to access the
it 7 T DT R 2 ) A ] 2 T accounting books or accounting vouchers of the company, it shall
make a written request and state the purposes therefor. If the
2RI, BORZRE A company, with justifiable reasons, considers that the shareholder's
S . SRR, R4 A request to consult the accounting books or accounting vouchers
has any improper purpose and may damage the lawful rights and
Al TR, B EE. 2 interests of the company, it may reject the request of the
152 FARHE DA I 75 2 D 2 Tk shareholder, and shall, within 15 days as of the day when the
shareholder makes the written request, give the shareholder a

. 2 RIEAAESHE, W

written reply and state the reasons therefor. If the company refuses
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to provide access, the shareholder may bring a lawsuit to a
RE AT GERIGE, TSR yprng

people's court.

BEA B, JFN 2 B AR S
To consult the materials as mentioned in the preceding paragraph,

R2Z HE AT H A A& 2 BRI

a shareholder may entrust such intermediaries as an accounting

VI, A EdE4aiRat A,  firmor law firm to do so.

J5 2R AT AT N RV e S B R i When the shareholder and the accounting firm, law firm or other
intermediaries entrusted thereby consult or copy the relevant
T 42 25 B BT 2 i A, | materials, they shall comply with the laws and administrative
regulations on protecting state secrets, trade secrets, personal

DARAT & HIm g 55 fr . A S 55 B

privacy, personal information, etc.

HEHRA T -

Where a shareholder requests to consult or copy the relevant

materials of the wholly-owned subsidiaries of the company, the

WA R T ATHY 2 ot 58 5 provisions of the preceding 4 paragraphs shall apply.
Fit s AU 55 P 4 vh /e LA 2 )

SRR, N 28T AT KR
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NN BEEEE . AT BUE M

FE o
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Section 2 Organizational Structure

BN HEWW

BEANE GRS LA TR Article 58 The shareholders' meeting of a limited liability

company shall consist of all the shareholders. The
REHEERBRARN. KAR2=22 shareholders’ meeting is the authority of the company, which
shall exercise its functions and powers according to this

A AL IR, MR IR AS VR AT A HR

Law.
Blo
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BEAAE WS T Article 59 The shareholders' meeting shall exercise the
bz IR AT

following functions and powers: (l) electing and replacing

HRAL: directors and supervisors and deciding on their remunerations;

() ERAEHER. W () deliberating on and approving the reports of the board of

directors;

H, WEAREF., WENRMHE
(1) deliberating on and approving the reports of the board of

T .
supervisors;
(=) HidtneEF 2 (V) deliberating on and approving the plans for profit distribution
and making up losses of the company;
s
(V) making resolutions on the increase or decrease of the
(=) Wi E 24 registered capital of the company;
=% (V1) making resolutions on the issuance of corporate bonds;

P08 M A 7 4 (VIl) making resolutions on the merger, split-up, dissolution,
liquidation or change of corporate form of the company;

Be 75 A TRAN T 15707 %
(VIIl) amending the articles of association; and

s & H N B ek A . . . .
(B X R ERMEE L (IX) other functions and powers as prescribed in the articles of

B A H RS association.

The shareholders' meeting may authorize the board of directors to

D X RAT o~ A LA R

make resolutions on the issuance of corporate bonds.
W
If the shareholders unanimously agree in writing to the matters as
set forth in the first paragraph of this Article, they may directly
(B> MRS L. make a decision without convening the shareholders' meeting, and
B, EEsEAE AT EH ke all the shareholders shall affix their signatures or seals to the

decision documents.
W

OO BB F &

L) 2RI EREAE K H AR IR

& Wolters Kluwer ERIsET™ HEEEE 26/118



i N RICFEA AR (2023 511D

o

AR = T AR A = 0 R AT
A R R

XA 2% B — KB A1 IR 2R A
BHEEA-BERRFRAER, ATUA
HITB AR =W, BEEHIGE,
I A R i AR A B SCAF R AR 44 B

H

BATF A ADRANA
IRTEA A AR AR S BRI
HIT 2% 26— AP S ST g I,
ZR MR, IR AR B

Fan R EGET AT

BAT—% HURBRERZ2W
HY S A 2 IO BOR H AR AN 45, K

AT AN E AT (IR o

BATZH BREZLWUDA

5E IS WORIII I 2313

SE S 2 UM 24 4% > ) E AR A
MoEteiy #F. ARtz ULE
RRBHIB AR =2z — U Ef#E

F o I 2 R WA T I I 2 X

& Wolters Kluwer FiRlseT> sH2EEa,

Article 60 A limited liability company with only one
shareholder may not set up the shareholders’ meeting. When
the shareholder makes a decision on any of the matters as
specified in the first paragraph of the preceding Article, such
decision shall be made in written form and kept in the
company after being affixed with the signature or seal of the
shareholder.

Article 61 The shareholder who has made the largest capital
contribution shall convene and preside over the first
shareholders' meeting and exercise its functions and powers

according to this Law.

Article 62 The shareholders' meetings are classified into
regular meetings and interim meetings. The regular meetings
shall be held on time according to the provisions of the articles of
association. Where it is proposed by the shareholders representing
one tenth or more of the voting rights, or by one third or more of
the directors, or by the board of supervisors, an interim meeting
shall be held.
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Article 63 The shareholders' meeting shall be convened by the
board of directors and presided over by the chairman of the
board of directors. If the chairman of the board is unable or
fails to perform his/her duties, the meeting shall be presided
over by the deputy chairman. If the deputy chairman is unable
or fails to perform his/her duties, the meeting shall be
presided over by a director jointly elected by more than half of
the directors. If the board of directors is unable or fails to perform
the duty of convening the shareholders' meeting, the meeting shall
be convened and presided over by the board of supervisors. If the
board of supervisors does not convene or preside over such a
meeting, the shareholders representing one tenth or more of the
voting rights may convene and preside over such a meeting by

themselves.

Article 64 When a shareholders' meeting is to be held, all the
shareholders shall be notified 15 days before the meeting is
held, unless it is otherwise prescribed by the articles of
association or otherwise agreed by all the shareholders. The
shareholders' meeting shall prepare meeting minutes for the
decisions on the matters discussed. The shareholders present at
the meeting shall affix their signatures or seals to the meeting

minutes.

Article 65 Shareholders shall exercise their voting rights at
the shareholders' meeting in proportion to their capital
contributions, unless it is otherwise prescribed by the articles

of association.
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Article 66 The discussion methods and voting procedures of
the shareholders' meeting shall be prescribed in the articles
of association, unless it is otherwise provided for by this
Law. A resolution made by the shareholders' meeting shall be
adopted by the shareholders representing more than half of the
voting rights.

A resolution made by the shareholders' meeting on modifying the
articles of association, increasing or decreasing the registered
capital, as well as merger, division, dissolution or change of
corporate form of the company shall be adopted by the

shareholders representing two thirds or more of the voting rights.

Article 67 A limited liability company shall set up a board of
directors, unless it is otherwise provided for in Article 75
hereof. The board of directors shall exercise the following

functions and powers:

(I) convening the shareholders' meeting and reporting its work to

the shareholders' meeting;

(1) executing the resolutions of the shareholders' meeting;

(1) deciding the business plans and investment scheme of the

company;

(IV) formulating the plans for profit distribution and making up for

loss of the company;

(V) formulating the plan for increasing or decreasing the registered

capital, as well as the plan for issuance of corporate bonds;

(V1) formulating the plan for merger, division, dissolution, or
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change of corporate form of the company;
ERIA TR R o P bany

(VII) deciding the establishment of the internal management body
(F) T A "GN jk/>  of the company;

TEM B A LR CR AT o F SR I T

(V1) deciding the appointment or dismissal of the manager of the
£ company and the remuneration thereof, and, according to the
nomination of the manager, deciding on hiring or dismissing deputy
managers and financial director of the company as well as their

) BT AR A 43, _
remuneration;

B AR S A A A5 %5

(IX) formulating the basic management rules of the company; and

(B) wREAE A ERE B

(X) other functions and powers specified in the articles of

M S, association or granted by the shareholders' meeting.

Any restrictions on the functions and powers of the board of

{ L] ml /N [=] q q 0 0
O\ R BHAE S RIS 22 ] directors set out in the articles of association may not be asserted
25y HAR ST, JEARdE & g against any bona fide third party.
& 24 1R E WS AT B WIS A F R4
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Article 68 If the board of directors of a limited liability

company has three or more members, it may include an

FATNFK HARIEAHHE

HEWOUN =AU L, H 1A employees' representative of the company. Where a limited

liability company has 300 or more employees, the board of
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directors shall include the employees’ representatives of the

AT AR R . T AR ployees rep
company unless the board of supervisors has been

NULERIARTHMEAH], FRiKi%LE  established and includes employees' representatives of the

company according to law. The employees' representatives in

b

WHRSIFAARPTAERMS, H

the board of directors shall be democratically elected by the

HHESER PN UA AA I T employees through the employees' representative congress,
- employees' congress or by other means. The board of directors

o HEFHSHER T AR A A B . .
shall have one chairman and may have deputy chairmen. The
TR TARE KRS, BT K2:80  measures for election of the chairman and deputy chairmen shall

be prescribed in the articles of association.

FHHA AR E 284

EHRWHEFR N, TR
AIEFK. EHEK. AlEHFERN™
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. Article 69 A limited liability company may, under the articles
AL HRFEADT "5 y company may

of association, set up an audit committee composed of
Dl A F HREP I EEE FESH  directors in the board of directors, which shall exercise the
. TR . . functions and powers of the board of supervisors as
BB HAL B RS, fF _ pe _ perviser

prescribed by this Law, with no board of supervisors or
AR E IR FE SRR, A% supervisors established. Employees' representatives who

serve as members of the board of directors may become

s

HEHESE R, AFHEFINA

:

members of the audit committee.

FHIBATACR AT LSO i & R =

=
pit

. . Article 70 The term of office of directors shall be prescribed in
BE+g HREMHA TS _ o

the articles of association, but each term shall not exceed
ERE, B4 EeRASET = three years. After the term of office of a director expires,
. N ... helshe may be reelected to serve another term. Where a
L IR R, EETLE Y _ e ,

director is not reelected timely upon expiration of the term of office,
1. or the resignation of any director during his/her term of office

results in the number of members of the board of directors being

o AT i R B e, R less than the quorum, the original director shall, before a newly

elected director takes office, perform his/her duties as a director
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according to the laws, administrative regulations and the articles of

association.

Where a director resigns, he/she shall notify the company in
written form, and the resignation shall become effective on the day
when the company receives the notice. However, under any of the
circumstances as mentioned in the preceding paragraph, the

director shall continue performing his/her duties.

Article 71 The shareholders' meeting may adopt a resolution
to remove a director, and the removal shall become effective
on the day when the resolution is made. Where a director is
removed prior to the expiration of term of office without any
justifiable reason, the director may require the company to make

compensation.

Article 72 The meetings of the board of directors shall be
convened and presided over by the chairman of the board of
directors. Where the chairman is unable or fails to perform
his/her duties, the meeting shall be convened and presided
over by the deputy chairman. Where the deputy chairman is
unable or fails to perform his/her duties, the meeting shall be
convened and presided over by a director jointly elected by

more than half of the directors.

Article 73 The discussion methods and voting procedures of

the board of directors shall be prescribed in the articles of
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association unless it is otherwise provided for by this Law. No
meeting of the board of directors may be held unless more than
half of the directors are present. When the board of directors
makes a resolution, it shall require the affirmative votes of more

than half of all the directors.

For the voting on a resolution of the board of directors, each

director shall have one vote.

The board of directors shall prepare minutes regarding the
decisions on the matters discussed at the meeting, which shall be

affixed with the signatures of the directors present at the meeting.

Article 74 A limited liability company may have a manager,
who shall be appointed or removed by the board of
directors. The manager shall be responsible to the board of
directors and exercise his/her functions and powers according to
the articles of association or the authorization of the board of
directors. The manager shall attend the meetings of the board of

directors as a non-voting member.

Article 75 A limited liability company with a relatively small
scale or a relatively small number of shareholders may
dispense with the board of directors and may have one
director to exercise the functions and powers of the board as
prescribed by this Law. The director may concurrently hold

the post of the manager of the company.
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Article 76 A limited liability company shall have a board of
supervisors, unless it is otherwise provided for in Articles 69
and 83 hereof. There are three or more members in the board of
supervisors. The members of the board of supervisors shall
include shareholders' representatives and an appropriate
proportion of employees' representatives, and the proportion of the
employees' representatives shall be no less than one third of the
total number of the members, the specific proportion of which shall
be provided for in the articles of association. The employees'
representatives in the board of supervisors shall be democratically
elected by the employees through the employees' representative

congress, the employees' congress or by other means.

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

the supervisors.

Any director or senior executive shall not concurrently act as a

supervisor.

Article 77 The term of office of a supervisor shall be three
years. Upon expiration of term of office, a supervisor may
serve consecutive terms if reelected. If a supervisor fails to be
reelected timely upon expiration of the term of office, or the
resignation of a supervisor during term of office results in the

number of the members of the board of supervisors being less

/B 34/118



i N RICFEA AR (2023 511D

A 300 Jem i R B I e, B
E M EAEAE A AR S BUR 2
UK T NS, 78 SOk A
FHpt AR AT, R M N Rk
L ATBUEMAN A B B RHUE ,

AT IS5

BEHNF BHRATHE

() BRI

() WEF., SmREHAR
AT HR S5 AT kAT
P ATEOEM, A mRECE R
R ESR., SR EEAR

AR

(=) 4FEH, HREHANR
AT A E A A A a i, BEORE

F. APEHENG T AN I

(0D FEWA T AR = =

W EEHESAEATARTME N H

i

M ERF AR BN TTN 5

FEFRFRAR W

CHD IR & o PP 3R

than the quorum, the original supervisor shall, before a newly
elected supervisor takes office, continue to exercise the duties of
the supervisor according to the law, administrative regulations and

the articles of association.

Article 78 The board of supervisors shall exercise the
following functions and powers: (l) examining the financial

affairs of the company;

() supervising the acts of the directors and senior executives in
the performance of their duties, and proposing the removal of the
directors and senior executives who have violated laws,
administrative regulations, the articles of association or the

resolutions of the shareholders' meeting;

(1) requiring the directors and senior executives to correct their

acts if such acts damage the interests of the company;

(IV) proposing to convene interim shareholders' meetings, and
convening and presiding over the shareholders' meeting when the
board of directors fails to implement the duties to convene and

preside over the shareholders' meeting as prescribed in this Law;

(V) presenting proposals to the shareholders' meetings;

(V1) initiating lawsuits against the directors and senior executives

according to Article 189 hereof; and

(VII) other functions and powers provided for in the articles of
association.
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finds any abnormality in the operation of the company, it may carry
out an investigation. If necessary, it may hire an accounting firm to
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or senior executives to submit reports on the performance of
=, MPEHEN LR HATINS N their duties. The directors and senior executives shall truthfully
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supervisors, none of them may impede the exercise of powers by

the board of supervisors or supervisors.
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S\ — & AR Article 81 The meeting of the board of supervisors shall be

held at least once a year. The supervisors may propose to
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discussion methods and voting procedures of the board of
supervisors shall be specified in the articles of association, unless

it is otherwise provided for by this Law.

The resolution of the board of supervisors shall be adopted by

more than half of all the supervisors.

For the voting on a resolution of the board of supervisors, each

supervisor shall have one vote.

The board of supervisors shall prepare minutes for the decisions
regarding the matters discussed, which shall be signed by the

supervisors present at the meeting.

Article 82 The expenses necessary for the board of
supervisors to exercise its functions and powers shall be

borne by the company.

Article 83 A limited liability company with a small scale or a
relatively small number of shareholders may dispense with
the board of supervisors and have a supervisor, who shall
exercise the functions and powers of the board of supervisors
as provided for in this Law; or it may dispense with the
supervisor upon the unanimous approval by all of the

shareholders.

Chapter IV Transfer of Equities of a Limited Liability Company

Article 84 Shareholders of a limited liability company may
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transfer all or part of their equities to other shareholders of
the company. Where a shareholder transfers its equities to a
person who is not a shareholder of the company, it shall notify
other shareholders in writing of the quantity of equities to be
transferred, transfer price, payment method and the term of the
transfer. The other shareholders shall have a right of first refusal
under the equivalent conditions. Where any shareholder fails to
respond within thirty days after the receipt of the written notice, it
shall be deemed to have waived the right of first refusal. If two or
more shareholders exercise the right of first refusal, they shall
determine the purchase percentage through negotiation. If no
agreement is reached upon negotiation, they shall exercise the
right of first refusal in proportion to their respective capital

contributions at the time of equity transfer.

If the equity transfer is otherwise provided for in the articles of

association, such provisions shall prevail.

Article 85 Where a people's court transfers the equities held
by a shareholder under the enforcement procedures provided
for in laws, it shall notify the company and all the
shareholders, and the other shareholders shall enjoy the right
of first refusal under the equivalent conditions. Where any of
the other shareholders fails to exercise the right of first
refusal within 20 days after the receipt of the notice of the
people's court, it shall be deemed to have waived the right of

first refusal.

Article 86 Where a shareholder transfers its equities, it shall
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notify the company in written form and request to modify the
register of shareholders; if it is necessary to go through the
modification registration formalities, it shall request the
company to go through the modification registration
formalities with the company registration authority. If the
company refuses to do so or fails to give a reply within a
reasonable time limit, the transferor and the transferee may
lodge a lawsuit with the people's court according to

law. Where any equity is transferred, the transferee may claim to
the company for exercising the shareholder's rights as of the time

when it is recorded into the register of shareholders.

Article 87 After the equity transfer according to the present
Law, a company shall timely deregister the capital
contribution certificate of the original shareholder, issue a
capital contribution certificate to the new shareholder and
modify the records of relevant shareholders and their capital
contributions in the articles of association and the register of
shareholders accordingly. No vote of the shareholders'
meeting is needed for such modification of the articles of

association.

Article 88 Where a shareholder transfers the equities for
which capital contributions have been subscribed for but the
time limit for capital contribution has not expired, the
transferee shall bear the obligation of making such capital
contribution. If the transferee fails to make a capital
contribution on time and in full amount, the transferor shall
bear the supplementary liability for the overdue capital
contribution of the transferee. If a shareholder, who fails to
make capital contribution on the date of capital contribution as
prescribed in the articles of association, or whose actual value of

the non-monetary property used as capital contribution is clearly
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lower than the amount of capital contribution subscribed for,
transfers its equities, the transferor and transferee shall bear joint
and several liability to the extent of the insufficient capital
contribution. If the transferee is not aware and ought not to know
about the existence of the aforesaid circumstances, the

corresponding liability shall be assumed by the transferor.

Article 89 Under any of the following circumstances, a
shareholder, who votes against the resolution of the
shareholders' meeting, may require the company to purchase
its equities at a reasonable price: (I) the company has not
distributed any profit to the shareholders for five consecutive years,
though the company has made profits for five consecutive years
and meets the profit distribution requirements as prescribed in this

Law;

(II) the company is merged, split-up or transfers the main property;

or

(1) the term of business operation as prescribed in the articles of
association expires or any other cause for dissolution as
prescribed in the articles of association occurs, or the
shareholders' meeting makes the company continue existing by

adopting a resolution to modify the articles of association.

Where the shareholder and the company fail to reach an
agreement on the purchase of equities within 60 days after the
resolution is made by the shareholders' meeting, such shareholder
may lodge a lawsuit to the people's court within 90 days after the

resolution is made by the shareholders' meeting.

Where any controlling shareholder of the company abuses its
shareholder's right and seriously damages the interests of the

company or other shareholders, other shareholders have the right
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to require the company to purchase their equities at a reasonable

price.

The equities purchased by the company under any of the
circumstances as mentioned in the first or third paragraph of this

Article shall be legally transferred or deregistered within 6 months.

Article 90 After a natural person shareholder dies, his/her
lawful inheritor may inherit the qualification of the
shareholder, unless it is otherwise provided for in the articles

of association.

Chapter V Establishment and Organizational Structure of a

Joint Stock Limited Company

Section 1 Establishment

Article 91 A joint stock limited company may be established
by means of promotion or stock floatation. The term
"establishment by means of promotion™ means that the promoters
establish a company by subscribing for all the shares that shall be

issued at the time of establishment.
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The term "establishment by means of stock floatation" means that
the promoters establish a company by subscribing for some of the
shares that shall be issued at the time of establishment and
offering the remaining shares to specific objects or to the general

public.

Article 92 To establish a joint stock limited company, there
shall be not less than 1 but not more than 200 promoters,
more than half of whom shall have their domiciles within the

territory of the People's Republic of China.

Article 93 Promoters of a joint stock limited company shall
undertake the preparatory matters of the company. The
promoters shall conclude an agreement of promoters so as to
specify their respective rights and obligations during the process of

establishing the company.

Article 94 To establish a joint stock limited company,

promoters shall jointly draft the articles of association.

Article 95 The articles of association of a joint stock limited

company shall state the following matters: (I) name and
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domicile of the company;

(II) business scope of the company;

(111) method of establishment;

(IV) registered capital, the number of issued shares and the
number of issued shares at the time of establishment of the

company, and the amount per share of par value share;

(V) number of shares of each classified share and the rights and

obligations if classified shares are issued;

(V) names of the promoters, the number of shares subscribed for,

and the form of capital contributions;

(VIl) composition, powers and rules of procedure of the board of

directors;

(VII) method for the appointment and alteration of the legal

representative of the company;

(IX) composition, powers and rules of procedure of the board of

supervisors;

(X) method for the profit distribution of the company;

(XI) causes of dissolution of the company and liquidation method;

(XI1) methods for notices or public announcements of the

company; and

(XI11) other matters that the shareholders' meeting believes

necessary to be specified.
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Article 96 The registered capital of a joint stock limited
company shall be the total share capital of the issued shares
as registered with the company registration authority. Before
the capital for the shares subscribed for by the promoters are
paid in full, the company may not offer any share to

others. Where there is any provision on the minimum amount of
the registered capital of a joint stock limited company in any law,
administrative regulation or decision of the State Council, such

provision shall prevail.

Article 97 Where a joint stock limited company is to be
established by means of promotion, promoters shall fully
subscribe for the shares that shall be issued at the time of the
establishment of the company as provided for in the articles
of association. If a joint stock limited company is to be
established by means of stock floatation, the promoters shall
subscribed for not less than 35% of the total shares that shall be
issued at the time of the establishment of the company as provided
for in the articles of association; however, where laws and
administrative regulations provide otherwise, such provisions shall

prevail.
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Article 98 Promoters shall make full payment for the shares
they have subscribed for prior to the establishment of a
company. The capital contributions by promoters shall be
governed by the provisions of Article 48 and paragraph 2 of Article
49 hereof on the capital contributions by the shareholders of a

limited liability company.

Article 99 Where any promoter fails to make payment for the
shares subscribed for, or the actual value of the non-
monetary property used as capital contributions is obviously
lower than the shares subscribed for, other promoters shall
bear several and joint liability with such promoter to the

extent of the insufficient capital contributions.

Article 100 In making a public offering of shares, promoters
shall publish the prospectus and prepare a subscription
warrant. The subscription warrant shall state the items
specified in paragraph 2 and paragraph 3 of Article 154
hereof, and the subscriber shall fill in the number of shares
subscribed for, amount and domicile and affix his/her
signature or seal to the subscription warrant. The subscriber

shall make full payment for the shares subscribed for.

Article 101 After the share capital for a public offering has

been paid in full, the capital verification shall be conducted by
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a lawfully established capital verification agency, which shall

issue a certification.

Article 102 A joint stock limited company shall make a register
of shareholders and keep it in the company. The register of
shareholders shall contain the following items: (1) name and

domicile of each shareholder;

() class and number of shares subscribed for by each

shareholder;

(1) serial number of shares if the shares are issued in paper form;
and

(IV) date for each shareholder to obtain shares.

Article 103 Promoters of a joint stock limited company
established by means of stock floatation shall, within 30 days
after full payment has been made for the shares to be issued
at the time of establishment, hold an establishment meeting of
the company. The promoters shall notify each subscriber of
the date of the meeting or make a public announcement 15
days before the meeting is held. The establishment meeting
may not be held unless the subscribers who hold more than
half of the voting rights attend the meeting. Where a joint stock
limited company is established by means of promotion, the
convening and voting procedures for the establishment meeting
shall be prescribed by the articles of association of the company or

the agreement of the promoters.
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Article 104 The establishment meeting of a company shall
exercise the following functions and powers: (l) deliberating on
the report on the preparations for establishment of the company by

promoters;

(I1) adopting the articles of association;

() electing directors and supervisors;

(IV) reviewing the expenses for the establishment of the company;

(V) reviewing the valuations of the non-monetary property

contributed by the promoters; and

(V1) where any force majeure or any major change of business
conditions directly affects the establishment of the company, the

resolution of not establishing the company may be made.

The resolutions made at the establishment meeting about the
matters as mentioned in the preceding paragraph shall be adopted
by the subscribers present at the meeting who represent more

than half of the voting rights.

47/118



i N RICFEA AR (2023 511D

BAFHK AT
RATWIAR RS A2, B RAT I
MR e, KEANE=THN
RATFRALR 2, AR L%
T s O 0 AR AT TR 31 A7 R

B BERKGENIRIE

LISV NN ON el e &
AR M= B e, BRI
LV i 4 NI 8 YN i RS DDA
K2 B BRAL K 2 AN B ]
MIfs A, AN LA

BAEAF HEXNAK
B, TARMILREERE=
+H A A R B E LR REROLE

i’EAO

B—AELFK AEBENN
e BN URE =K. Rt
SN s pient SN iy et 155

&, BT B RA .

B-BF/NF ARIVELF
AR B R A F N, P sk
e i A e AN G e A R I

W A RIER R AT B A IR

& Wolters Kluwer FiRlseT> sH2EEa,

Article 105 Where the shares to be issued have not been fully
subscribed for at the time of the establishment of a company,
or the promoters fail to hold an establishment meeting within
30 days after the full payment has been made for the shares to
be issued, subscribers may claim against the promoters for
refund of the payment for shares plus the interest on the bank
deposits for the same term. The promoters and subscribers may
not withdraw their share capital after they have made payment for
the shares or delivered non-monetary property as capital
contributions, except that the shares have not been fully
subscribed for within the time limit, the promoters fail to hold the
establishment meeting on schedule, or the establishment meeting

decides not to establish the company.

Article 106 The board of directors shall, within 30 days after
the end of the establishment meeting of a company, authorize
a representative to file an application for registration of

establishment with the company registration authority.

Article 107 The provisions of Article 44, Paragraph 3 of Article
49, Articles 51 through 53 hereof shall apply to joint stock

limited companies.

Article 108 Where a limited liability company is changed into a
joint stock limited company, the total amount of the paid-in
capital converted shall not be more than the net assets of the
company. Where a limited liability company is changed into a
joint stock limited company and makes a public offering of

shares for increasing its registered capital, it shall do so
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according to law.

Article 109 A joint stock limited company shall preserve the
articles of association, register of shareholders, minutes of
shareholders' meetings, minutes of meetings of the board of
directors and of the board of supervisors, financial and
accounting reports and register of bondholders in the

company.

Article 110 Shareholders are entitled to consult or copy the
articles of association, register of shareholders, minutes of
shareholders' meetings, resolutions of meetings of the board
of directors and of the board of supervisors and financial and
accounting reports and may bring forward suggestions or
raise inquiries about the business operation of the

company. Where the shareholders who separately or aggregately
hold 3% or more of the company's shares for 180 consecutive
days or more request to consult the accounting books or
accounting vouchers of the company, the provisions of Paragraphs
2 through 4 of Article 57 hereof shall apply. Where the articles of
association prescribe a relatively lower proportion of shareholding,

such provisions shall prevail.

Where the shareholders request to consult or copy the relevant
materials of a wholly-owned subsidiary of the company, the

provisions of the preceding two paragraphs shall apply.

When consulting or copying the relevant materials, shareholders of
a listed company shall comply with the Securities Law of the
People's Republic of China and other laws and administrative

regulations.

= 49/118



i N RICFEA AR (2023 511D

bW A RARER. BHlHER
FORLE, RSy (hde N RIEAT

EREFVE) SVEE. ITEBUEM R
5E o
B BERE

BB —T—% BHAERX
A AR = IR AR . B

0

RN F WIBIHUR MR ASTEAT 18

BB

FoA—-T% AEBELT

-

JUFRE 3 B ARR T AR T

NIRRT ANE, 1E M T

WHRAFBARZ

REHFENTFRTHAE K
RIA IR ITE L A RIBR =R
&, EHT R AR A

PR

hai

BB T=% BARSNY

HEAT—RFEZ. A NERL

— 1, BESERA A AT I

(—) FHANGAEAREE

& Wolters Kluwer BiRISET™ iHE)

Section 2 Shareholders' Meeting

Article 111 The shareholders' meeting of a joint stock limited
company shall consist of all the shareholders. The
shareholders' meeting is the authority of the company, which
shall exercise its functions and powers according to this

Law.

Article 112 The provisions of Paragraphs 1 and 2 of Article 59
hereof on the functions and powers of the shareholders’
meeting of a limited liability company shall apply to the
shareholders' meeting of a joint stock limited company. The
provision in Article 60 hereof that a limited liability company with
only one shareholder may not establish a shareholders' meeting

shall apply to a joint stock limited company with sole shareholder.

Article 113 An annual shareholders’' meeting shall be held
every year. If any of the following circumstances occurs, an
interim shareholders' meeting shall be held within two
months: (1) where the number of directors is less than two thirds of
the number as provided for by this Law or the articles of

association;

(II) where the unrecovered losses of the company reach one third
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supervisors shall, within 10 days after the receipt of such request,
decide whether to hold an interim shareholders' meeting and reply

to the shareholders in writing.

Article 115 The time and place of the meeting and the matters
to be deliberated shall be notified to each shareholder 20 days
before a shareholders' meeting is held. For an interim
shareholders' meeting, a notice shall be served 15 days in
advance. The shareholders who separately or aggregately hold
1% or more of the shares of the company may, 10 days before a
shareholders' meeting is held, submit an interim proposal in writing
to the board of directors. The interim proposal shall contain a clear
topic for discussion and specific matters for resolution. The board
of directors shall, within 2 days after it receives such a proposal,
notify other shareholders and submit the interim proposal to the
shareholders' meeting for deliberation, unless the interim proposal
is in violation of any law, administrative regulation or the articles of
association or fails to fall into the scope of functions of the
shareholders' meeting. The company shall not raise the
shareholding proportion of the shareholder who brings forward any

interim proposal.

A company offering shares to the public shall make the notices as
mentioned in the preceding 2 paragraphs by way of

announcement.

The shareholders' meeting shall not make any resolution on any

matter not specified in the notice.
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Article 116 A shareholder who attends the shareholders’
meeting has one vote for each share held by it, except the
shareholders of classified shares. The company may not have
a voting right for the shares it holds. A resolution made at the
shareholders' meeting shall be adopted by more than half of the

voting rights held by the shareholders who attend the meeting.

A resolution made at the shareholders' meeting on modifying the
articles of association, increasing or reducing the registered capital
as well as merger, split-up, dissolution or change of the corporate
form shall be adopted by two thirds or more of the voting rights

held by the shareholders who attend the meeting.

Article 117 The shareholders' meeting may, in electing the
directors or supervisors, adopt a cumulative voting system

according to the articles of association or the resolutions of
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the shareholders' meeting. For the purpose of this Law, the
"cumulative voting system" means that when the shareholders'
meeting elects the directors or supervisors, each shareholder is
entitled to one vote per share, multiplied by the number of
candidates and uses them all for one candidate for director or

supervisor.

Article 118 Where a shareholder entrusts an agent to attend
the shareholders' meeting, it shall clarify the matters, power
and time limit of the agent. The agent shall present a power of
attorney issued by the shareholder to the company and

exercise voting rights within the authorized scope.

Article 119 The minutes of shareholders' meeting shall be
made for the decisions about the matters discussed at the
meeting, which shall be signed by the presider and the
directors present. The minutes of the meeting shall be
preserved together with the book of signatures of the
shareholders present as well as the power of attorney

thereof.

Section 3 Board of Directors and Managers

Article 120 A joint stock limited company shall set up a board
of directors, except it is otherwise provided for in Article 128
hereof. The provisions of Article 67, Paragraph 1 of Article 68,
Article 70, Article 71 hereof shall apply to joint stock limited

/B 54/118
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companies.

Article 121 A joint stock limited company may, under the
articles of association, set up an audit committee composed
of directors in the board of directors, which shall exercise the
functions and powers of the board of supervisors as provided
for in this Law. It may not have a board of supervisors or
supervisors. The audit committee shall be composed of at least 3
members, and more than half of the members shall not assume
any position other than the director in the company and shall not
have any relationship with the company that may affect their
independent and objective judgments. Among the members of the
board of directors of the company, an employees' representative

may become a member of the audit committee.

A resolution made by the audit committee shall be adopted by

more than half of the members thereof.

For voting on a resolution of the audit committee, each member

shall have one vote.

The discussion methods and voting procedures of the audit
committee shall be prescribed in the articles of association, unless

it is otherwise provided for by this Law.

A company may set up other committees in the board of directors

under the articles of association.
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Article 122 The board of directors shall have one chairman
and may have deputy chairmen. The chairman and deputy
chairmen shall be elected by more than half of all the
directors. The chairman shall convene and preside over the
meetings of the board of directors and check the implementation of
the resolutions of the board of directors. The deputy chairman shall
assist the chairman in work. If the chairman is unable or fails to
perform his/her duties, the deputy chairman shall perform such
duties. If the deputy chairman is unable or fails to perform his/her
duties, a director jointly elected by more than half of the directors

shall perform such duties.

Article 123 The board of directors shall convene at least two
meetings every year. Each meeting shall be notified to all
directors and supervisors 10 days before it is held. The
shareholders representing one tenth or more of the voting rights,
one third or more of the directors, or the board of supervisors may
propose to convene an interim meeting of the board of directors.
The chairman of the board of directors shall, within 10 days upon
receipt of such a proposal, convene and preside over a meeting of

the board of directors.

If the board of directors holds an interim meeting, it may separately

decide the method and time limit for the notification on convening
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meetings of the board of directors.

Article 124 No meeting of the board of directors may be held
unless more than half of the directors are present. A
resolution made by the board of directors shall be adopted by
more than half of all the directors. For voting on a resolution of

the board of directors, each director shall have one vote.

The board of directors shall prepare minutes regarding the
decisions on the matters discussed at the meetings, which shall be

signed by the directors present.

Article 125 The directors shall attend the meeting of the board
of directors in person. Where any director is unable to attend
the meeting for any reason, he/she may, by issuing a written
power of attorney, entrust another director to attend the
meeting on his/her behalf. The power of attorney shall
indicate the scope of authorization. The directors shall be
responsible for the resolutions made by the board of directors.
Where a resolution of the board of directors is in violation of any
law, administrative regulation, article of association or resolution of
the shareholders' meeting and causes any serious loss to the
company, the directors who participate in adopting such resolution

shall be liable for compensation to the company. If a director is
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proved to have expressed his/her objection to the voting on such
resolution and such objection has been recorded in the minutes,

he/she may be exempted from liability.

Article 126 A joint stock limited company may have a
manager, who shall be appointed or removed as decided by
the board of directors. The manager shall be responsible to the
board of directors and exercise his/her functions and powers
according to the articles of association or the authorization of the
board of directors. The manager shall attend the meetings of the

board of directors as a non-voting member.

Article 127 The board of directors of a company may decide to
appoint a member of the board of directors to concurrently

serve as the manager.

Article 128 A joint stock limited company with a relatively
small scale or relatively small number of shareholders may
dispense with the board of directors and have one director to
exercise the functions and powers of the board of directors as
prescribed by this Law. The director may concurrently hold

the post of the manager of the company.

Article 129 A company shall regularly disclose to its
shareholders the information about remunerations obtained
by the directors, supervisors and senior executives from the

company.

Section 4 Board of Supervisors
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Article 130 A joint stock limited company shall have a board
of supervisors, except it is otherwise provided in Paragraph 1
of Article 121 and Article 133 hereof. The board of supervisors
shall comprise 3 members or more. The members of the board of
supervisors shall include shareholders' representatives and an
appropriate proportion of employees' representatives of the
company, among which the proportion of the employees'
representatives shall not be lower than one third, and the concrete
proportion shall be specified in the articles of association. The
employees' representatives who serve as members of the board of
supervisors shall be democratically elected by employees through
the employees' representative congress, employees' congress or

by other means.

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

convene and preside over such meeting.

No director or senior executive may concurrently hold the post of

supervisor.

The provisions of Article 77 hereof on the term of office of
supervisors of a limited liability company shall apply to that of the

supervisors of a joint stock limited company.
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Article 131 The provisions of Articles 78 through 80 hereof
shall apply to the board of supervisors of a joint stock limited
company. The expenses necessary for the board of supervisors to

exercise its functions and powers shall be borne by the company.

Article 132 The board of supervisors shall convene at least
one meeting every 6 months. The supervisors may propose to
convene an interim meeting of the board of supervisors. The
discussion methods and voting procedures of the board of
supervisors shall be prescribed in the articles of association,

unless it is otherwise provided for by this Law.

Resolutions made by the board of supervisors shall be adopted by

more than half of all the supervisors.

For voting on a resolution by the board of supervisors, each

supervisor shall have one vote.

The board of supervisors shall prepare minutes for the decisions
on the matters discussed at the meeting, which shall be signed by

the supervisors present.

& Wolters Kluwer ERIsET™ HEEEE 60/118



i N RICFEA AR (2023 511D

BESPOLR B .

BE-E=+=% MBEAR
H IR NS IR A IR A,
AUARGHES, B—L0E, 7

FEAVE R E B M S UL

BRW EWARHARNME
e E

B—E=TN% AEpEE
WAR, RIGHKELIESFZ S

EHzE G A R A

B-BA=tTH% LA
A R [
il AR At 1H O) 1) A0 1 2 =) 958
B2 =10, MAHKRARS
PEHI TR, FF 28 R 2 BB AR BT

FFRIB =72 — DL Eiiid .

BA=TA% LA
MOLER, HARE I E B

RS B B LE

BT AT 2 R ERERR R A
FEE LT IFUE MR TS, M
R IR AT BUE LR E B

& Wolters Kluwer FiRlseT> sH2EEa,

Article 133 A joint stock limited company with a relatively
small scale or relatively small number of shareholders may
dispense with the board of supervisors, but may have one
supervisor, who shall exercise the functions and powers of

the board of supervisors as prescribed by this Law.

Section 5 Special Provisions on the Organizational Structure

of a Listed Company

Article 134 For the purpose of this Law, a "listed company"
refers to the joint stock limited company whose stocks are

listed and traded on a stock exchange.

Article 135 Where the amount of any major asset purchased
or sold or any guaranty provided to others by a listed
company within one year exceeds 30% of the total amount of
its assets, a resolution shall be made by the shareholders’
meeting and adopted by the shareholders representing two

thirds of the voting rights who are present at the meeting.

Article 136 A listed company shall have independent
directors. The specific measures for the administration of
independent directors shall be formulated by the securities
regulatory authority of the State Council. The articles of
association of a listed company shall not only specify the matters
as prescribed in Article 95 hereof, but also specify the matters
such as the composition and functions and powers of the ad hoc
committees of the board of directors, as well as the remuneration
and appraisal mechanism for directors, supervisors and senior

executives according to the relevant laws and administrative

/B 61/118



i N RICFEA AR (2023 511D

EFLTRRASHAR. BB
LEH, WH. mPEHN AHH

NI EFH I

BEH=Tt% LWaAEfE
HEFEPREHRITERRN, EF
SRR B E T PR R 2 2

T2 A A o~ Hol i

(—) BSHI. fRES /RIS p A =

&l

Tk S S TS5

(=) BSAE. AR HS M 55 1151

N
(=) PSR
DY) [ 5% e U 25 B A B
eI E B HL A R T

FE=TN\% LWam®’
EHESMA, HNEARRASME
HonWES . XHFEREULR

BRI E B, PR B PR

BA=Th% LHAFE
HEEH S UWRLHET KK

& Wolters Kluwer FiRlseT> sH2EEa,

regulations.

Article 137 Where a listed company sets up an audit
committee under the board of directors, any of the following
matters shall be subject to the affirmative votes of more than
half of all the members of the audit committee before the
board of directors makes a resolution: (I) hiring or removing the
accounting firm that undertakes the audit engagements of the

company;

(1) appointing or removing the financial director;

(1) disclosing the financial and accounting reports; and

(IV) any other matter as prescribed by the securities regulatory

authority of the State Council.

Article 138 A listed company may have a secretary of the
board of directors, who shall be responsible for the
preparations of the shareholders' meetings and meetings of
the board of directors, the preservation of documents, the
management of the shareholders' information of the company,

the handling of information disclosure, etc.

Article 139 Where any director of a listed company has any
related-party relationship with any enterprise or individual

involved in the matter to be decided at the meeting of the
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board of directors, such director shall submit a written report
to the board of directors in a timely manner. Any director with
any related-party relationship shall not vote on such
resolution, nor may he/she vote on behalf of any other
director. The meeting of the board of directors shall not be
held unless more than half of the unrelated directors are
present at the meeting. A resolution made by the board of
directors shall require the affirmative votes of more than half
of the unrelated directors. If less than 3 unrelated directors
are present at the meeting of the board of directors, the matter
shall be submitted to the shareholders' meeting of the listed

company for deliberation.

Article 140 A listed company shall disclose the information
about its shareholders and actual controllers according to
law, and the relevant information shall be authentic, accurate
and complete. It is prohibited to hold the stocks of any listed
company on an agency basis in violation of laws and

administrative regulations.

Article 141 Any subsidiary controlled by a listed company
shall not acquire the shares of the aforesaid listed

company. In case any subsidiary controlled by a listed company
holds the shares of the listed company due to the merger of the
company or exercise of pledge right, it shall not exercise the voting
right corresponding to the shares it holds and timely dispose of the

relevant shares of the listed company.
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Chapter VI Issuance and Transfer of Shares of a Joint Stock

Limited Company

Section 1 Issuance of Shares

Article 142 The capital of a company shall be divided into
shares. All the shares of the company shall alternatively be
shares with or without par value in accordance with the
articles of association. Where par value shares are adopted,
all the shares shall be of equal value. The company may,
according to the articles of association, convert all the issued par

value shares into no par value shares, or vice versa.

Where no par value shares are adopted, more than half of the
proceeds from the issuance of the shares shall be included in the

registered capital.

Article 143 Shares shall be issued under the principle of
fairness and impartiality. The shares of the same class shall
rank pari passu. Shares of the same class in the same issue shall
be issued at the same price and on same conditions. The same

price shall be paid for each share subscribed for by a subscriber.
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Article 144 A company may, according to the articles of
association, issue the following classified shares, which have
different rights from those of the common shares: (I) shares
with priority or inferior rights to profits or remaining property in

distribution;

(1) shares with more or less voting rights per share than those of

the common shares;

(Ill) shares whose transfer is subject to the consent of the

company and other restrictions; or

(IV) other classified shares provided for by the State Council.

A company making a public offering of shares shall not issue any
of the classified shares as prescribed in Items (ll) and (lll) of the
preceding paragraph, except those issued prior to the public

offering.

Where a company issues the classified shares as mentioned in
Item (1) of Paragraph 1 of the present Article, the number of voting
rights per classified share shall be the same as that of the common
share for the election and replacement of the supervisors or the

members of the audit committee.
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Article 150 A joint stock limited company shall formally
deliver the stocks to the shareholders after its establishment.
No company may deliver any stock to the shareholders before

its establishment.

Article 151 Where a company intends to issue new stocks, its
shareholders' meeting shall make a resolution about the

following matters: (l) the class and amount of the new stocks;

(I the issuing price of the new stocks;

(1) the beginning and ending dates for the issuance of the new
stocks;

(IV) the class and amount of the new stocks to be issued to the
original shareholders; and

(V) if any no par value stock is issued, the proceeds from the
issuance of the new stocks shall be included into the registered

capital.

Where a company issues new stocks, it may make the pricing plan

in light of its business operations and financial status.
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Article 152 The articles of association or the shareholders'
meeting may authorize the board of directors to decide to
issue not more than 50% of the shares that have been issued
within three years. However, if the capital contributions are to
be made using hon-monetary property, they shall be subject
to a resolution made by the shareholders' meeting. Where the
board of directors decides to issue shares pursuant to the
preceding paragraph, and thus results in a change in the
registered capital or the number of issued shares of the company,
the voting at the shareholders' meeting may not be needed to
revise such item set forth in the articles of association of the

company.

Article 153 Where the articles of association or the
shareholders' meeting of a company authorizes the board of
directors to decide on issuing new stocks, a resolution of the
board of directors shall be adopted by two thirds of all the
directors.

Article 154 Where a company intends to make public offering
of shares, it shall go through the registration with the
securities regulatory authority of the State Council and
announce the prospectus. The prospectus shall be attached with

the articles of association and state the following matters:

(1) the total number of shares to be issued;

() the par value and issuance price of the par value stocks, or the
issuance price of the no par value stocks;

(1) the purposes of proceeds;
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Article 156 Where a company intends to offer shares to the
BEHRE A% ATRES pany

general public, it shall conclude an agreement with a bank on
ANFFEERA, B4 FRRIT2IT/C the collection of share capital on behalf of the company. The
. bank entrusted to collect the share capital shall, under the
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agreement, collect and keep the share capital on behalf of the

company, issue receipts to the subscribers who have made the
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payments, and shall be obliged to issue certification of receipt of

FRUCRMRAE I 2R, 1 8% a4 B 2k A payments to the relevant authorities.
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After the share capital is raised by a company making offering of

shares, an announcement shall be made.

Section 2 Transfer of Shares

Article 157 The shares held by a shareholder of a joint stock
limited company may be transferred to other shareholders or
to persons other than the shareholders of the company.
Where the articles of association of the company have any
restriction on the transfer of shares, the transfer shall be

carried out in accordance with the articles of association.

Article 158 The share transfer by a shareholder shall be
conducted on a lawfully established stock exchange or by any

other means as prescribed by the State Council.

Article 159 The stocks shall be transferred by a shareholder in
the form of endorsement or by any other means prescribed by
the relevant laws or administrative regulations. After the
transfer, the company shall record the name and domicile of
the transferee in the register of shareholders. The register of
shareholders shall not be modified within 20 days before any
shareholders' meeting is held, or within 5 days prior to the
benchmark date decided by the company for the distribution of
dividends. Where it is otherwise provided for in any law,
administrative regulation or by the securities regulatory authority of

the State Council for the modification of the register of
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shareholders of a listed company, such provisions shall prevail.

Article 160 The shares issued before a company makes a
public offering of shares shall not be transferred within 1 year
as of the day when the stocks of the company are listed and
traded on the stock exchange. Where it is otherwise provided
for in any law, administrative regulation or by the securities
regulatory authority of the State Council for the transfer of
shares held by the shareholders or actual controllers of a
listed company, such provisions shall prevail. The directors,
supervisors and senior executives of the company shall declare to
the company the shares they hold and the changes thereof. During
the term of office as determined when they assume the posts, the
shares transferred each year shall not exceed 25% of the total
shares they hold of the company. The shares of the company held
by them shall not be transferred within 1 year as of the day when
the stocks of the company are listed and traded on the stock
exchange. Any of the aforesaid persons shall not transfer the
shares of the company held within six months after he/she leaves
office. Any other restrictions on the transfer of company shares
held by directors, supervisors or senior executives may be

specified in the articles of association.

Where the shares are pledged within the time limit for restricted
transfer as provided for by laws and administrative regulations, the
pledgee may not exercise the pledge right within such restricted

period.
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Article 161 Under any of the following circumstances, a
shareholder, who votes against the resolution of the
shareholders' meeting, may require the company to purchase
its shares at a reasonable price, except a company making
public offering of shares: (I) the company has not distributed any
profit to the shareholder for 5 consecutive years, though the
company has made profits for five consecutive years and meets

the profit distribution requirements as prescribed in this Law;

(1) the company has transferred its main property; or

(1) the business operation term as prescribed in the articles of
association expires or any other cause for dissolution as
prescribed in the articles of association occurs, and the
shareholders' meeting makes the company continue existing by

adopting a resolution to modify the articles of association.

Where the shareholder fails to reach a share purchase agreement
with the company within 60 days as of the day when the resolution
is made by the shareholders' meeting, it may, within 90 days as of
the day when the resolution is made by the shareholders' meeting,

lodge a lawsuit in the people's court.

The shares purchased by the company itself under any of the
circumstances as mentioned in the first paragraph of the present
Article shall be transferred or deregistered according to law within

6 months.
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Where a company purchases its own shares under any of the
2w SO A circumstances as mentioned in Items (1) or (Il) of the preceding
paragraph, a resolution of the shareholders' meeting shall be
(T e B TN | % adopted. Where a company purchases its own shares under any of
the circumstances as mentioned in ltems (lll), (V) or (VI) of the
Tr I AT HAR DR 2 7 57 preceding paragraph, a resolution shall be adopted at the meeting
of the board of directors with the attendance of not less than two
(X)) EWA RN A thirds of the directors, according to the articles of association or the

shareholders' meeting of the company.
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After the company purchases its own shares according to the first
AR FGRE —Di. 5 Ti#  paragraph of this Article, the shares purchased shall be written off
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within ten days as of the purchase date under the circumstance as
mentioned in Item (I); the shares shall be transferred or written off
within six months under the circumstance as mentioned in Item (II)
or (IV); and the shares held accumulatively by the company shall
not exceed 10% of the total shares issued and be transferred or
written off within three years under any of the circumstances as
mentioned in Item (lII), (V) or (VI).

Where a listed company purchases its own shares, it shall perform
its obligation of information disclosure according to the provisions
of the Securities Law of the People's Republic of China. Where a
listed company purchases its own shares due to any of the
circumstances as mentioned in Items (ll), (V) or (VI) of Paragraph
1 of this Article, such purchase shall be conducted by way of public

centralized trading.

No company may accept the shares of its own as the subject

matter of pledge.
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Article 163 No company may provide gifts, loans, guarantees
or other financial aids for others to obtain the shares of the
company or the parent company thereof unless it carries out
an employee stock ownership plan. For the benefits of the
company, the company may, upon a resolution by the
shareholders' meeting or by the board of directors under the
articles of association or the authorization of the shareholders'
meeting, provide financial aids for others to obtain the shares of
the company or the parent company thereof, provided that the total
accumulative amount of the financial aids shall not exceed 10% of
the total issued share capital. A resolution by the board of directors
shall be adopted by two thirds of all the directors.

Any director, supervisor or senior executive who is liable for any
loss to the company due to violation of the provisions of the

preceding two paragraphs shall make compensations.

Article 164 Where any stock is stolen, lost or destroyed, a
shareholder may request the people's court to declare the
stock invalid in light of the procedure of public summons for
exhortation prescribed in the Civil Procedure Law of the
People's Republic of China. After the people's court has
invalidated the stock, the shareholder may file an application

with the company for issuance of new stock.
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Article 165 The stocks of a listed company shall be listed and
traded according to the relevant laws, administrative
regulations, as well as the trading rules of the stock

exchange.

Article 166 A listed company shall disclose the relevant
information in accordance with laws and administrative

regulations.

Article 167 After a natural person shareholder dies, his/her
lawful inheritor may inherit the qualifications of the
shareholder, unless it is otherwise prescribed by the articles
of association of a joint stock limited company whose transfer

of shares is restricted.

Chapter VII Special Provisions on the Organizational Structure

of State-invested Companies

Article 168 The provisions of this Chapter shall apply to the
organizational structure of state-invested companies. Where
there is no relevant provision in this Chapter, other provisions
of this Law shall apply. For the purpose of this Law, "state-
invested companies" refer to the solely state-owned companies or
state-owned capital holding companies invested by the state,
including the limited liability companies and joint stock limited

companies invested by the state.
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Article 169 As to the state-invested companies, the State
Council or the local people's governments shall, on behalf of
the state, perform the contributor's duties and enjoy the
contributor's rights and interests. The State Council or the
local people's governments may authorize the state-owned
assets supervision and administration agencies or any other
departments or organs to perform the contributor's duties for
the state-invested companies on behalf of the people's
governments at the corresponding level. The organs and
departments that perform the contributor's duties on behalf of the
people's governments at the corresponding level are hereinafter
referred to collectively as the agencies that perform the

contributor's duties.

Article 170 The organization of the Communist Party of China
in a state-invested company shall play a leading role in
accordance with the Constitution of the Communist Party of
China, study and discuss the significant matters concerning
the operation and management of the company and support
the organization of the company in exercising its functions

and powers in accordance with the law.

Article 171 The articles of association of a solely state-owned
company shall be formulated by the agency that performs the

contributor's duties.

Article 172 A solely state-owned company shall not set up the
shareholders' meeting, and the functions and powers of the
shareholders' meeting shall be exercised by the agency that

performs the contributor's duties. The agency that performs
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the contributor's duties may authorize the board of directors
to exercise some of the functions and powers of the
shareholders' meeting, provided that the formulation and
modification of the articles of association, merger, division,
dissolution, application for bankruptcy, increase or decrease
of registered capital, and distribution of profits of the
company shall be determined by the agency that performs the
contributor's duties.

Article 173 The board of directors of a solely state-owned
company shall exercise its functions and powers in
accordance with this Law. More than half of the members of the
board of directors of a solely state-owned company shall be
external directors and include employees' representatives of the

company.

The members of the board of directors shall be designated by the
agency that performs the contributor's duties. However, the
employees' representatives in the board of directors shall be
elected through the employees' representative congress of the

company.

The board of directors shall have one chairman and may have
deputy chairmen. The chairman and deputy chairmen shall be
designated by the agency that performs the contributor's duties

from among the members of the board of directors.

Article 174 The manager of a solely state-owned company

shall be appointed or removed by the board of directors. A
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member of the board of directors may concurrently serve as the
manager subject to the consent of the agency that performs the

contributor's duties.

Article 175 No director or senior executive of a solely state-
owned company may concurrently hold a post in any other
limited liability company, joint stock limited company or any
other economic organization without the consent of the

agency that performs the contributor's duties.

Article 176 Where a solely state-owned company sets up an
audit committee composed of directors under the board of
directors to exercise the functions and powers of a board of
supervisors as prescribed in this Law, it may dispense with a

board of supervisors or supervisors.

Article 177 A state-invested company shall establish a sound
internal supervision and risk control system in accordance
with the law and intensify its internal compliance

management.

Chapter VIII Qualifications and Obligations of Directors,

Supervisors and Senior Executives of a Company

Article 178 Under any of the following circumstances, anyone
may not act as a director, supervisor or senior executive of a
company: (l) having no capacity for civil conduct or having limited

capacity for civil conduct;

(1) having been sentenced to any criminal penalty due to an
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offence of corruption, bribery, encroachment of property,
misappropriation of property or disrupting the order of the socialist
market economy, or having been deprived of political rights due to
a crime, where a five-year period has not elapsed since the
expiration of execution period; If he/she is pronounced for
suspension of sentence, a two-year period has not elapsed since

the expiration of the suspension of sentence;

(Ill) serving as a director, factory director or manager of a company
or enterprise which has been bankrupt and liquidated and being

personally liable for the bankruptcy of such company or enterprise,
where a three-year period has not elapsed since the completion of

the bankruptcy and liquidation;

(IV) acting as the legal representative of a company or enterprise
whose business license has been revoked or which was ordered to
close down due to any violation of the law and being personally
liable, where a three-year period has not elapsed since the date of

revocation of business license or the order for closure; or

(V) being listed as a dishonest person subject to enforcement by
the people's court due to his/her failure to pay off a relatively large

amount of due debts.

Where the election or appointment of any director or supervisor, or
employment of any senior executive is in violation of the preceding

paragraph, it shall be invalidated.

Where any director, supervisor or senior executive, during his/her
term of office, is under any of the circumstances set out in the first
paragraph of this Article, the company shall remove him/her from

office.
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Article 179 Directors, supervisors and senior executives shall
comply with laws, administrative regulations and the articles
of association.

Article 180 Directors, supervisors and senior executives shall
assume the obligation of loyalty to the company and take
measures to avoid the conflict between their own interests
and those of the company and may not seek any improper
interests by taking advantage of their powers. The directors,
supervisors and senior executives shall assume the duty of
diligence to the company. When performing their duties, they shall,
for the best interests of the company, exercise the reasonable care

that shall be generally possessed by a manager.

The provisions of the preceding two paragraphs shall apply to the
controlling shareholder or actual controller of a company who does
not serve as a director but actually executes the affairs of the
company.

Article 181 No director, supervisor or senior executive may

have any of the following acts: (I) embezzling the property or
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misappropriating the funds of the company;

(1) depositing the funds of the company into an account opened in

his/her own name or in the name of any other individual;

(1) giving bribes or accepting any other illegal proceeds by taking

advantage of his/her power;

(IV) taking commissions from the transactions between the

company and any other person into his/her own pocket;

(V) unlawfully disclosing the confidential information of the

company; or

(VI) other acts in violation of the obligation of loyalty to the

company.

Article 182 Where any director, supervisor or senior executive
directly or indirectly concludes a contract or conducts a
transaction with his/her company, he/she shall report the
matters relating to the conclusion of the contract or
transaction to the board of directors or shareholders' meeting,
which shall be subject to the resolution of the board of
directors or shareholders’ meeting according to the articles of
association. Where any of the near relatives of the directors,
supervisors or senior executives, or any of the enterprises directly
or indirectly controlled by the directors, supervisors or senior
executives or any of their near relatives, or any of the related

parties who has any other related-party relationship with the
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directors, supervisors or senior executives, concludes a contract or
conducts a transaction with the company, the provisions of the
preceding paragraph shall apply.

Article 183 No director, supervisor or senior executive may
take advantage of his/her position to seek any business
opportunity that belongs to the company for himself/herself or
any other person except under any of the following
circumstances: (I) where he/she has reported to the board of
directors or the shareholders' meeting and has been approved by a
resolution of the board of directors or the shareholders' meeting

according to the articles of association; or

(1) where the company cannot make use of the business
opportunity as stipulated by laws, administrative regulations or the
articles of association.

Article 184 Where any director, supervisor or senior executive
fails to report to the board of directors or the shareholders’
meeting and obtain an approval by resolution of the board of
directors or the shareholders’ meeting according to the
articles of association, he/she may not engage in any
business that is similar to that of the company where he/she
holds office for himself/herself or for any other person.
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Article 185 When the board of directors makes a resolution on
any of the matters as specified in Articles 182 through 184
hereof, the related directors shall not participate in the voting,
and their voting rights shall not be calculated into the total
voting rights. If the number of unrelated directors present at
the meeting of the board of directors is less than 3, the matter
shall be submitted to the shareholders' meeting for

deliberation.

Article 186 The incomes derived by any director, supervisor or
senior executive in violation of Articles 181 through 184

hereof shall belong to the company.

Article 187 If the shareholders' meeting demands a director,
supervisor or senior executive to attend the meeting as a non-
voting delegate, he/she shall do so and answer shareholders’

inquiries.

Article 188 Where any director, supervisor or senior executive
violates any law, administrative regulation or the articles of
association during the performance of duties and causes any

loss to the company, he/she shall be liable for compensation.

Article 189 Where any director or senior executive is under

the circumstance as mentioned in the preceding Article, the
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shareholders of a limited liability company or the
shareholders of a joint stock limited company separately or
aggregately holding 1% or more of the total shares of the
company for 180 consecutive days or more may request the
board of supervisors in writing to initiate a lawsuit in the
people's court. If any supervisor is under the circumstance in
the preceding Article, the aforesaid shareholders may request
the board of directors in writing to file a lawsuit with the
people's court. Where the board of supervisors or the board of
directors refuses to initiate a lawsuit after it receives a written
request of the shareholders as mentioned in the preceding
paragraph, or fails to file a lawsuit within 30 days upon receipt of
the request, or in an emergency, the failure to initiate a lawsuit
immediately will cause irreparable damage to the interests of the
company, the shareholders in the preceding paragraph shall have
the right to directly initiate a lawsuit in the people's court in their

own name for the interests of the company.

If others infringe upon the legitimate rights and interests of a
company and cause losses to the company, the shareholders
stipulated in the first paragraph of this Article may initiate a lawsuit
in the people's court in accordance with the provisions of the

preceding two paragraphs.

If a director, supervisor or senior executive of a wholly-owned
subsidiary of the company is under the circumstance specified in
the preceding Article, or if the legitimate rights and interests of a
wholly-owned subsidiary of the company are impaired by any other
person, thus causing any losses, the shareholders of a limited
liability company or shareholders of a joint stock limited company
separately or aggregately holding 1% or more of the total shares of
the company for 180 consecutive days or more may request the
board of supervisors or the board of directors of the wholly-owned
subsidiary in written form to initiate a lawsuit in the people's court

or directly files a lawsuit with the people's court in their own name.
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Article 190 Where any director or senior executive damages
the shareholders' interests by violating any law,
administrative regulation or the articles of association, the

shareholders may initiate a lawsuit in the people's court.

Article 191 Where any director or senior executive causes any
damage to any other person in the performance of duties, the
company shall be liable for compensation. If any director or
senior executive is intentional or has gross negligence,

he/she shall also be liable for compensation.

Article 192 Where any controlling shareholder or actual
controller of a company instructs any director or senior
executive to carry out any act damaging the interests of the
company or the shareholders, it shall bear joint and several

liability with the director or senior executive.

Article 193 A company may, during the term of office of a
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director, purchase the liability insurance for the compensation
liability to be borne by the director in performing the

duties. After the company purchases liability insurance or renews
the insurance for the director, the board of directors shall report the
insured amount, coverage and premium rate etc. of the liability

insurance to the shareholders' meeting.

Chapter IX Corporate Bonds

Article 194 For the purpose of this Law, the term "corporate
bonds" refers to the negotiable securities issued by a
company that agrees to pay principal and interest on

schedule. Corporate bonds can be issued publicly or non-publicly.

The offering and trading of corporate bonds shall comply with the
Securities Law of the People's Republic of China and other laws

and administrative regulations.

Article 195 A public offering of a corporate bond shall be
registered with the securities regulatory authority of the State
Council and a corporate bond prospectus shall be made. The

corporate bond prospectus shall state the major items as follows:

(1) the company's name;

() the purposes of use of bond proceeds;

(111) the total amount and par value of the bond;
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(IV) the method for determining the interest rate of the bond;

(V) the term and manner of debt service;

(V1) bond guarantees;

(V1) the offering price of the bond, beginning and ending dates of
the offering;

(VINI) net assets of the company;

(IX) the total amount of outstanding corporate bonds; and

(X) underwriter of the corporate bond.

Article 196 Where a company issues corporate bonds in paper
form, it shall specify on the bonds such matters as the name
of the company, the par value of the bonds, the interest rate,
the time limit for repayment, etc. The bonds shall be signed by

the legal representative and sealed by the company.
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Article 197 Corporate bonds shall be registered.

Article 198 A company issuing corporate bonds shall keep a
register of corporate bond holders. Where corporate bonds are
issued, the following matters shall be stated in the register of

bondholders of the company:

(1) the name and domicile of the bondholders;

() the dates on which the bondholder acquires the bonds and the

serial number of the bonds;

(111 the total amount of the bonds, par value, interest rate, time

limit and method for repayment of principal plus interest; and

(IV) the date on which the bonds are issued.

Article 199 The registration and settlement agency for
corporate bonds shall establish the systems for bond
registration, depository, interest payment and redemption as

well as other relevant systems.

Article 200 Corporate bonds can be transferred, and the
transfer price shall be agreed between the transferor and
transferee. The transfer of corporate bonds shall comply with the

provisions of laws and administrative regulations.
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Article 201 The transfer of corporate bonds shall be effected
by the bondholder's endorsement or other means prescribed
by laws and administrative regulations; after the transfer, the
company shall record the name and domicile of the transferee

in the register of holders of corporate bonds.

Article 202 A joint stock limited company may, under a
resolution of the shareholders' meeting, or under a resolution
of the board of directors authorized by the articles of
association or the shareholders' meeting, issue corporate
bonds convertible into shares and provide for specific
conversion methods. The issuance of corporate bonds
convertible into stock by a listed company shall be registered
with the securities regulatory authority of the State

Council. The corporate bonds that can be converted into stock
shall be marked with the words "convertible corporate bonds", and
the number of convertible corporate bonds shall be specified in the

register of holders of corporate bonds.

Article 203 Where convertible corporate bonds are issued, the
company shall exchange its stock for the bonds held by the
bondholders in the prescribed method of conversion,

provided that the bondholders have the option on whether or
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not to convert their bonds into stock, except as otherwise

prescribed by any law or administrative regulation.

Article 204 In the case of a public offering of corporate bonds,
a bondholders' meeting shall be established for the
bondholders of the same issue, and procedures for the
convening procedures of the bondholders' meeting, the
meeting rules and other important matters shall be stipulated
in the bond prospectus. The bondholders' meeting may make
resolutions on matters in which the bondholders have an
interest. Unless otherwise agreed in the corporate bond
prospectus, the resolution of the bondholders' meeting shall be

effective for all bondholders of the same issue.

Article 205 In the case of a public offering of corporate bonds,
the issuer shall engage a bond trustee for the bondholders,
who shall handle such matters for the bondholders as
receiving payment in liquidation, preservation of claims,
litigation relating to the bonds and participation in the

debtor's bankruptcy proceedings.

Article 206 The bond trustee shall fulfill its obligations with
due diligence, fairly perform the entrusted management

duties, and shall not damage the interests of the

/B 92/118



i N RICFEA AR (2023 511D

HIRST, AMEHEMZEREE AR

B

ZAAEEANE R HFA AL
A 2 4R 9 A RERTE i 73 R AP 2t
1, B A N LR AR B

R ZILEE AN

i L E EANEREE. AT
BUE B B A N2 BRI,
E G R AR, B K4

W= AT

B8 ATME. Hit

BoEFHF AFMNAKE

A ATBUE R E 55 B BCRR 11

IR E B SLA A R I 55 it
B
BoEF/NF AR AES

— R BRI Y 5% 2 T H R
T, FHIEZR S THINE S P it

W 55 2 v ik iy I AR R A
AT B RN [ 55 e I B0 1] (0 L E

i AF

& Wolters Kluwer FiRlseT> sH2EEa,

bondholders. Where there is any conflict of interests between the
bond trustee and the bondholders, which may damage the
interests of the bondholders, the bondholders' meeting may make

a resolution to replace the bond trustee.

The bond trustee shall be liable for compensation if it violates laws,
administrative regulations or a resolution of the bondholders'

meeting to the detriment of the interests of the bondholders.

Chapter X Financial Affairs and Accounting of a Company

Article 207 A company shall establish its own financial and
accounting systems according to laws, administrative
regulations and provisions of the financial department of the

State Council.

Article 208 A company shall prepare a financial accounting
report at the end of each fiscal year and have it audited by an
accounting firm in accordance with the law. The financial
accounting report shall be made in accordance with the laws,
administrative regulations and the provisions of the financial

department of the State Council.
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Article 209 A limited liability company shall submit a financial
accounting report to each shareholder within the time limit as
prescribed in the articles of association. The financial
accounting report of a joint stock limited company shall be made
available for inspection by the shareholders at the company not
later than twenty days before the annual meeting of shareholders;
a joint stock limited company that has publicly issued shares shall

announce its financial accounting report.

Article 210 When a company distributes its after-tax profit for
the current year, 10% of the profit shall be accrued and
included in the company's statutory reserve. Such accrual is
no longer required when the accumulated amount of the
company's statutory reserve is 50% or more of the company's
registered capital. Where the accumulative amount of the
company's statutory reserve is not enough to make up for the
losses of the previous year, the current year's profits shall first be
used to make up for the losses before the statutory reserve is

accrued according to the provisions of the preceding paragraph.

After having accrued statutory reserve from the after-tax profits, a
company can also set aside discretionary reserve from the after-

tax profits upon a resolution made by the shareholders' meeting.

The residual after-tax profits after a company has made up its
losses and accrued reserve shall be distributed by the company (in
the case of a limited liability company) in proportion to the capital
contribution paid up by its shareholders, except where all the
shareholders have agreed not to distribute the profits in
accordance with the proportion of the capital contribution; or such
profits shall be distributed by the company (in the case of a joint
stock limited company) in proportion to the shares held by its

shareholders, except as otherwise provided for in the company's
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articles of association.

Profit shall not be distributed for a company's shares held by this

company.

Article 211 Where a company distributes profits to
shareholders in violation of the provisions of this Law, the
shareholders shall refund the profits distributed to the
company, and the shareholders and the liable directors,
supervisors and senior executives shall be held liable for

compensation if any loss is caused to the company.

Article 212 If the shareholders' meeting resolves to distribute
profits, the board of directors shall do so within six months

after the resolution is made.

Article 213 The premiums received by a company from the
issuance of shares at an issue price in excess of the par value
of the shares, the amount of share proceeds from the
issuance of no-par shares that have not been credited to the
registered capital, and other items required by the financial
department of the State Council to be included in the capital

reserve shall be classified as the capital reserve of the
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company.

Article 214 The reserve of a company shall be used for making
up losses, expanding the production and business scale or
increasing the registered capital of the company. Where the
reserve of a company is used for making up losses, the
discretionary reserve and statutory reserve shall be firstly used. If
losses still cannot be made up, the capital reserve can be used

according to the relevant provisions.

Where the statutory reserve is converted to increase registered
capital, the amount of such reserve retained shall not be less than
25% of the registered capital of the company prior to the

conversion.

Article 215 The employment or dismissal of an accounting
firm undertaking a company's auditing business shall be
decided by the shareholders' meeting, the board of directors
or the board of supervisors in accordance with the provisions
of the company's articles of association. When a company's
shareholders' meeting, board of directors or the board of
supervisors votes on the dismissal of an accounting firm, the

accounting firm shall be allowed to state its own opinions.
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Article 216 A company shall provide true and complete
accounting documents, accounting books, financial
accounting reports and other accounting information to the
accounting firm engaged by it, and shall not refuse, conceal

or misrepresent them.

Article 217 No company may keep any accounting books
other than the statutory accounting books. No account shall be
opened in the name of any individual for the deposit of a

company's funds.

Chapter XI A Merger of Companies, and Demerger, Capital

Increase and Capital Reduction of a Company

Article 218 A merger of companies may take the form of
merger by absorption or merger by new establishment. In the
case of a merger by absorption, a company absorbs another
company and the absorbed company shall be dissolved. In the
case of a merger by new establishment, two or more companies
combine together for the establishment of a new one, and the pre-

merger companies shall be dissolved.

Article 219 Where a company merges with another company
in which the former holds not less than 90 % of the shares,
the merged company is not required to adopt a resolution at
the shareholders' meeting, but shall notify other shareholders,
who have the right to request the company to acquire their

equity or shares at a reasonable price. If the price paid for the
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merger of the companies is not more than 10 % of the net assets
of the company, it is not required to adopt a resolution at the
shareholders' meeting, unless it is otherwise provided for in the

articles of association of the company.

For the merger of the companies as provided for in the preceding
two paragraphs, a resolution of the board of directors shall be

adopted instead of a resolution of the shareholders' meeting.

Article 220 In the case of a merger of companies, a merger
agreement shall be concluded by the merging parties and a
balance sheet and an inventory of property shall be prepared.
The companies involved shall notify their creditors within ten
days from the date of the resolution on the merger and make
an announcement in newspaper or on the National Enterprise
Credit Information Publicity System within thirty days. The
creditors may request the said companies to settle the debts
or provide corresponding guarantees within thirty days from
the date of receipt of the notice or within forty-five days from

the date of the announcement if the notice is not received.

Article 221 In the case of a merger of companies, the claims
and debts of the merging parties shall be succeeded by the
company that survives the merger or by the newly established

company.
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Article 222 Where a company is demerged, its property shall
be divided correspondingly. A company shall prepare a balance
sheet and a list of its property if it is to be demerged. The company
shall notify its creditors within ten days from the date of the
resolution on demerger and make an announcement in the
newspaper or the National Enterprise Credit Information Publicity
System within thirty days.

Article 223 Unless otherwise agreed in a written agreement
between a company and its creditors on the settlement of
debts before a demerger, the debts of the company before the
demerger shall be jointly and severally liable by the

companies after the demerger.

Article 224 When reducing its registered capital, a company
shall prepare a balance sheet and an inventory of

property. The company shall notify its creditors within ten days
from the date of the resolution of the shareholders' meeting to
reduce the registered capital and make an announcement in the
newspaper or the National Enterprise Credit Information Publicity
System within thirty days. The creditors have the right to demand
the company to settle the debts or provide corresponding
guarantees within thirty days from the date of receipt of the notice,
or within forty-five days from the date of the announcement if the

notice has not been received.

Where a company reduces its registered capital, it shall reduce the
amount of capital contribution or shares in proport to the capital
contribution or shares held by the shareholders, unless it is
otherwise prescribed by any law, or is agreed upon by all the

shareholders of a limited liability company or is otherwise
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prescribed by the articles of association of a joint stock limited

company.

Article 225 If a company still has losses after making up for
them in accordance with the provisions of Paragraph 2 of
Article 214 of this Law, it may reduce its registered capital to
make up for the losses. If the registered capital is reduced to
make up for the loss, the company shall not make any
distribution to the shareholders, nor shall the shareholders be
exempted from their obligation to pay the capital contribution
or the share capital. If the registered capital is reduced in
accordance with the provisions of the preceding paragraph, the
provisions of the second paragraph of the preceding Article shall
not apply, but the resolution to reduce the registered capital shall
be made by the shareholders' meeting within thirty days from the
date of the announcement in the newspapers or on the National

Enterprise Credit Information Publicity System.

After a company reduces its registered capital in accordance with
the provisions of the preceding two paragraphs, it shall not
distribute profits until the accumulated amount of statutory reserve
and discretionary reserve reaches 50% of the company's

registered capital.
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Article 226 When a company reduces its registered capital in
violation of the provisions of this Law, its shareholders shall
refund the funds they have received, and if the capital
contributions of the shareholders are reduced or exempted,
such capital contributions shall be restored to the original
status; if any loss is caused to the company, the shareholders
and the liable directors, supervisors and senior executives

shall bear the liability for compensation.

Article 227 When a limited liability company increases its
registered capital, its shareholders shall have the preemptive
right to subscribe for the increased capital in proportion to
their paid-in capital contribution on the same terms. However,
exceptions apply where all the shareholders agree that the
capital contributions are not to be subscribed for in
proportion to their respective capital contributions. When a
joint stock limited company issues new shares to increase its
registered capital, its shareholders shall not have the preemptive
right, unless it is otherwise provided in the company's articles of
association or the shareholders' meeting resolves that the

shareholders enjoy the preemptive right.

Article 228 When a limited liability company increases its
registered capital, the contribution of its shareholders to the
new capital shall be made in accordance with the relevant
provisions of this Law regarding the payment of capital
contributions for the establishment of a limited liability
company. When a joint stock limited company issues new shares
to increase its registered capital, the subscription for new shares
by its shareholders shall be governed by the relevant provisions of

this Law regarding the payment of stock capital for the
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establishment of a joint stock limited company.

Chapter XIll Dissolution and Liquidation of a Company

Article 229 A company is dissolved for any of the following
reasons: () the expiration of the business period stipulated in the
company's articles of association or the occurrence of other
causes of dissolution stipulated in the company's articles of

association;

(I1) dissolution by a resolution of the shareholders' meeting;

() dissolution due to merger or demerger of the company;

(IV) suspension of the business license, being ordered to close

down or being revoked in accordance with the law; or

(V) being dissolved by the People's Court in accordance with the
provisions of Article 231 hereof.

If any of the situations as mentioned in the preceding paragraph
arises, a company shall publicize the situations through the
National Enterprise Credit Information Publicity System within ten

days.

Article 230 Where a company falls under the circumstance as

mentioned in Items (l) or (ll) of Paragraph 1 of the preceding
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Article, and it has not distributed the assets to its
shareholders yet, it may survive by modifying its articles of
association or upon a resolution of the shareholders’

meeting. To modify its articles of association or make a resolution
of the shareholders' meeting according to the provisions of the
preceding paragraph, the consent of the shareholders who hold
two thirds or more of the voting rights is required in the case of a
limited liability company, and the consent of two thirds or more of
the voting rights of the shareholders who attend the meeting of the
shareholders' meeting is required in the case of a joint stock limited

company.

Article 231 Where a company meets any serious difficulty in
its operation or management, and the interests of its
shareholders will be subject to heavy loss if the company
survives, which cannot be solved by any other means, the
shareholders who hold 10% or more of the voting rights of the
company may request the people's court to dissolve the

company.

Article 232 Where a company is dissolved according to the
provisions of Item () (II) (IV) or (V) of Paragraph 1 of Article
229 hereof, it shall be liquidated. The directors, who are the
liquidation obligors of the company, shall form a liquidation
group to carry out liquidation within 15 days from the date of
occurrence of the cause of dissolution. The liquidation group
shall be composed of the directors, unless it is otherwise provided
for in the company's articles of association or it is otherwise

elected by the shareholders' meeting.

The liquidation obligors shall be liable for compensation if they fail
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to fulfill their obligations of liquidation in a timely manner, and thus

any loss is caused to the company or the creditors.

Article 233 Where a company shall be liquidated in
accordance with the provisions of paragraph 1 of the
preceding Article, and the liquidation group fails to be formed
within the time limit or fails to carry out the liquidation after its
formation, any interested party may request the people's court
to designate relevant persons to form a liquidation group. The
people's court shall accept such request and organize a
liguidation group to carry out the liquidation in a timely
manner. Where a company is dissolved according to Item (IV) of
Paragraph 1 of Article 229 hereof, the department or company
registration authority that made the decision to revoke the
company's business license, ordered the company to close down
or dissolved the company may request the people's court to
designate relevant persons to form a liquidation group for

liquidation of the company.

Article 234 The liquidation group may exercise the following
functions during the period of liquidation: (1) liquidating the
property of the company, preparing a balance sheet and an

inventory of property, respectively;

(1) notifying the company's creditors by mail or public
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Article 236 The liquidation group shall, after liquidating the
property of the company and preparing a balance sheet and
an inventory of property, make a plan of liquidation and report
the same to the shareholders' meeting or the people's court
for confirmation. After paying off the liquidation expenses, wages
of employees, social insurance premiums and statutory
compensations, the outstanding taxes and the debts of the
company with the property of the company, the remaining assets
may, in the case of a limited liability company, be distributed in
proportion to capital contributions of the shareholders, and in the
case of a joint stock limited company, distributed in proportion to

the shares held by the shareholders.

During the period of liquidation, the company survives, but shall
not carry out any business operation unrelated to the liquidation.
The property of the company shall not be distributed to the
shareholders until it has been liquidated in accordance with the

preceding paragraph.

Article 237 Where the liquidation group finds that the property
of the company are not sufficient for paying off the debts after
liquidating the property of the company and preparing a
balance sheet and an inventory of property, it shall file an
application to a people's court for bankruptcy liquidation. After

the people's court accepts the application for bankruptcy, the
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liquidation group shall hand over the liquidation matters to the

bankruptcy administrator designated by the people's court.

Article 238 The members of the liquidation group performing
their duties of liquidation are obliged to loyalty and

diligence. Any member of the liquidation group who neglects to
fulfill his/her liquidation duties, thus causing any loss to the
company shall be liable for compensation, and any member of the
liquidation group who cause any loss to any creditor due to his/her

intentional or gross negligence shall be liable for compensation.

Article 239 Upon completion of the liquidation of the
company, the liquidation group shall produce a liquidation
report, report the same to the shareholders' meeting or the
people's court for confirmation, and submit the same to the
company registration authority to apply for deregistration of
the company.

Article 240 Where, during the period of survival, a company
has not incurred any debts or has paid off all the debts, the
company may, upon a commitment of all the shareholders, be
deregistered under the summary procedures according to the
relevant provisions. The deregistration of a company under the
summary procedures shall be announced through the National
Enterprise Credit Information Publicity System for a period of no

less than 20 days. If there is no objection after the expiry of the
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announcement period, the company may apply for deregistration of
the company with the company registration authority within 20

days.

For a company deregistered under the summary procedures, its
shareholders shall be jointly and severally liable for the debts
incurred before the deregistration if they have made an untrue
commitment to the contents as described in Paragraph 1 of this
Article.

Article 241 Where, after three years since the business license
of a company is revoked, or the company is ordered to close
down or is revoked, the company fails to apply for its
deregistration with the company registration authority, the
said authority may announce the company's deregistration
through the National Enterprise Credit Information Publicity
System for a period of no less than 60 days. If there is no
objection after the announcement period expires, the
company registration authority may deregister the

company. The deregistration of a company according to the
provisions of the preceding paragraph will not affect the liability of

the original shareholders or liquidation obligors.

Article 242 Any company declared bankrupt according to law
shall carry out a bankruptcy liquidation in accordance with

the provisions concerning bankruptcy liquidation.
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Chapter XIlll Branches of Foreign Companies

Article 243 For the purpose of this Law, the term "a foreign
company" refers to any company established outside the
territory of the People’s Republic of China according to any

foreign law.

Article 244 Any foreign company that intents to establish a
branch within the territory of the People's Republic of China
shall file an application with the competent Chinese authority,
with its articles of incorporation, certificate of incorporation
issued in its country of domicile, and other supporting
documentation submitted, and shall, upon obtaining approval,
fulfill relevant registration procedures with the company
registration authority in accordance with the law, and obtain a
business license. The measures for the approval of branches of
foreign companies shall be provided by the State Council

separately.

Article 245 When establishing a branch within the territory of
the People's Republic of China, a foreign company shall
designate a representative or agent within the territory of the
People's Republic of China to take charge of the branch, and
allocate funds to the branch appropriate to the business
activities in which it is engaged. Where a minimum amount of
operating funds is required for branches of foreign companies, it

shall be provided by the State Council separately.
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Article 246 A branch of a foreign company shall indicate in its
name the nationality and form of liability of the foreign
company. A branch of a foreign company shall make the articles

of association of the foreign company available at its premises.

Article 247 Any branch of a foreign company established
within the territory of the People's Republic of China do not
have Chinese legal personality. A foreign company shall bear
civil liability for the business activities conducted by any of its

branches within the territory of the People's Republic of China.

Article 248 In engaging in business activities within the
territory of the People's Republic of China, branches of
foreign companies approved to be established shall abide by
Chinese laws and shall not jeopardize the social and public
interests of China, and their lawful rights and interests shall
be protected by the laws of China.

Article 249 When closing down a branch within the territory of
the People's Republic of China, a foreign company shall fully
settle the debts of the branch in accordance with the law and
liquidate it in accordance with the provisions of this Law
relating to the procedure for the liquidation of a company. No

property of the branch may be transferred out of the territory
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of the People's Republic of China before the branch's debts

are fully settled.

Chapter XIV Legal Liability

Article 250 For any company that, in violation of the
provisions of this Law, obtains company registration by
misrepresenting its registered capital, submitting false
materials or adopting other fraudulent means to conceal
important facts, the company registration authority shall order
it to make rectification and impose a fine of not less than 5%
but not more than 15% of the amount of the misrepresented
registered capital on the company that has misrepresented its
registered capital; the company that submits false materials
or adopts other fraudulent means to conceal important facts,
the company shall be imposed a fine of not less than 50,000
yuan but not more than 2 million yuan; and if the
circumstances are serious, the company's business license
shall be revoked; and the directly responsible supervisory
personnel and other personnel directly liable for the offence
shall be imposed a fine of not less than 30,000 yuan but not

more than 300,000 yuan.

Article 251 For any company that fails to disclose relevant
information in accordance with the provisions of Article 40
hereof or fails to truthfully disclose relevant information, the
company registration authority shall order it to make
rectification, and may impose a fine of not less than 10,000
yuan and not more than 50,000 yuan on it. If the
circumstances are serious, the company shall impose a fine
of not less than 50,000 yuan and not more than 200,000 yuan;
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and the directly responsible supervisory personnel and other
personnel directly liable for the offence shall be imposed a
fine of not less than 10,000 yuan but not more than 100,000

yuan.

Article 252 For any promoter or shareholder of a company
who makes a false capital contribution or fails to deliver, or
fails to deliver on schedule, monetary or non-monetary
property as a capital contribution, the company registration
authority shall order it’/him to make rectification, and may
impose a fine of not less than 50,000 yuan and not more than
200,000 yuan on it/him; if the circumstances are serious, the
company shall be imposed on a fine of not less than 5% but
not more than 15% of the amount of the false capital
contribution or the capital contribution failed to be made; and
the directly responsible supervisory personnel and other
persons directly liable for the offence shall be imposed on a
fine of not less than 10,000 yuan and not more than 100,000

yuan.

Article 253 For any promoter or shareholder of a company
who, after the establishment of the company, unlawfully
withdraws its capital contribution, the company registration
authority shall order it/him to make rectification and impose a
fine of not less than 5% and not more than 15% of the amount
of the withdrawn capital on it/him; and impose a fine of not
less than 30,000 yuan and not more than 300,000 yuan on the
supervisors directly in charge and other persons directly
liable for the offence.
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Article 254 For either of the following practice, the financial
department of the people's governments at or above the
county level concerned shall impose penalties in accordance
with the Accounting Law of the People's Republic of China
and other laws and administrative regulations: (I) having any
separate accounting books other than the statutory accounting

books; or

(II) providing any financial accounting report with any false records

or important facts concealed.

Article 255 For any company that fails to notify its creditors by
way of notice or public announcement of a merger, demerger,
decrease in registered capital or liquidation of the company,
as required by this Law, the company registration authority
shall order it to make corrections and impose a fine of not

less than 10,000 yuan but not more than 100,000 yuan on it.

Article 256 For any company that, during its liquidation,
conceals any of its property or makes any false entries in its
balance sheet or inventory of property, or distributes its
property before fully settling its outstanding debts, the
company registration authority shall order it to make
rectification and impose on it a fine of not less than 5% but
not more than 10% of the value of the concealed property or
the property distributed before full settlement of debts; and
shall impose a fine of not less than 10,000 yuan but not more
than 100,000 yuan on the directly responsible supervisory

personnel and other personnel directly liable for the offence.
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Article 257 Any agency undertaking asset appraisal, capital
verification, or certification that provides false materials or
submits any report with material omissions shall be subjected
to penalties by the relevant authority in accordance with the
Asset Appraisal Law of the People's Republic of China, the
Law of the People's Republic of China on Certified Public
Accountant and other applicable administrative

regulations. Any agency undertaking asset appraisal, capital
verification, or certification that issues any untrue appraisal results
or certificates of capital verification or certification, resulting in
losses to any creditor of a company, shall be liable for
compensation to the extent of the amount of the discrepancy from

truth, unless it can prove no fault on its part.

Article 258 For the company registration authority which
violates any laws or administrative regulations by failing to
perform its duties or to properly performs its duties,
governmental sanctions shall be imposed in accordance with
the law on the responsible leader(s) and directly liable

personnel.

Article 259 For any business which is conducted in the name
of a limited liability company or joint stock limited company
without registering the relevant entity as such in accordance

with the law, or conducted in the name of a branch of a limited
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liability company or joint stock limited company without
registering the relevant entity as such in accordance with the
law, the company registration authority shall order the entity
to make correction or ban the entity, and may concurrently

impose a fine of not more than 100,000 yuan on it.

Article 260 For any company that fails to commence business
within six months of establishment or suspends its business
of its own volition for six consecutive months or more after
commencing business without justified reason, the company
registration authority may revoke is business license, except
where the company has fulfilled the procedure for business
dormancy in accordance with the law. Any company that fails to
complete the relevant alteration registration in accordance with this
Law for any changes in its registered particulars shall be ordered
by the company registration authority to fulfill the procedure within
a specific period, failing which it shall be imposed of a fine of not

less than 10,000 yuan but not more than 100,000 yuan.

Article 261 Any foreign company that violates this Law by
establishing a branch within the territory of the People's
Republic of China without approval shall be ordered by the
company registration authority to make corrections or to
close down the branch, and may be imposed a fine of not less
than 50,000 yuan but not more than 200,000 yuan.
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Article 262 For any serious illegal activity engaged in the
name of a company that endangers national security or social
or public interests, the business license of that company shall

be revoked.

Article 263 Any company that is liable for civil compensation,
any fines or financial penalties for any violations of this Law
shall be first liable for civil compensation if its property is

insufficient to cover all the liabilities.

Article 264 For any violation of this Law that constitutes a
criminal offense, criminal liability shall be pursued in

accordance with the law.

Chapter XV Supplementary Provisions

Article 265 For the purposes of this Law, the terms listed
below shall have the following definitions: (l) "Senior
executives" refers to the company manager, deputy company
manager, head of finance, secretary to the board of directors of a
listed company, and any other persons as specified in the

company's articles of association.

(1) "Controlling shareholder" refers to a shareholder whose capital
contribution exceeds 50% of the total capital in the case of a
limited liability company, or a shareholder whose shares exceed
50% of the total share capital in the case of a joint stock limited
company, or a shareholder whose capital contribution or share
proportion is less than 50% of the total capital or share capital but
whose voting rights are sufficient to exert a material influence on

resolutions of the shareholders' meeting.

(1) "Actual controller" refers to any person who can exert actual
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control over a company through any investment relationships,

agreements, or other arrangements.

(IV) "Related-party relationship" refers to any relationship between
a controlling shareholder, actual controller, director, supervisor, or
senior officer of a company and an enterprise directly or indirectly
controlled by that person, as well as any other relationship that
may result in the transfer of any interest in the company. However,
state-controlled enterprises do not have a related-party relationship

between them solely due to being controlled by the state.

Article 266 This Law shall come into force on July 1, 2024. For
the companies already registered for establishment before this
Law comes into force, if their capital contribution period exceeds
the period stipulated herein, such period shall be gradually
adjusted to within the period prescribed in this Law, unless
otherwise provided by laws, administrative regulations or the State
Council; For the period of capital contribution or the amount of
capital contribution that is obviously abnormal, the company
registration authority may require adjustment in a timely manner in
accordance with the law. The specific implementing methods shall

be prescribed by the State Council.
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