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Chinese version of the Articles of Association shall prevail in case of discrepancies or inconsistencies 

Articles of Association 

of  

China Railway Group Limited  

̂Amended in December 2012̃ 

Chapter 1 General Provisions 

1 For the purpose of protecting the legitimate rights and interests of China Railway Group 

Limited (ñCompanyò), the Companyôs shareholders and creditors, and of standardizing the 

organization and activities of the Company, the Articles of Association of the Company 

(ñArticlesò) are hereby formulated in accordance with the Company Law of the Peopleôs 

Republic of China (ñCompany Lawò), Securities Law of the Peopleôs Republic of China 

(ñSecurities Lawò), Special Regulations of the State Council concerning the Offering and 

Listing of Shares Overseas by Joint Stock Limited Companies (ñSpecial Regulationsò), 

Mandatory Provisions for Articles of Association of Companies Listing Abroad (ñMandatory 

Provisionsò) and Guidelines on Articles of Association of Listed Companies (ñGuidelinesò) 

as well as other relevant rules. 

2 The Company is a company limited by shares established in accordance with the Company 

Law, the Securities Law, the Special Regulations and other relevant state laws and 

regulations. 

The Company has been established by way of exclusive promotion with the approval from 

the State-owned Assets Supervision and Administration Commission of the State Council. 

The Company has undertaken registration with the State Administration for Industry and 

Commerce of the Peopleôs Republic of China (ñPRCò) and obtained its business license for 

enterprise legal person with the license number of 100000000041175 on 12 September 

2007. 

The promoter of the Company: China Railway Engineering Corporation. 
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3 Registered name of the Company 

Chinese name: Ҭ Ҭ ᴍ Ὲ  

English name: China Railway Group Limited 

4 Domicile of the Company: No. 1 Xinghuo Road, Fengtai District, Beijing 

Postal Code: 100070 

5 The chairman of the board of directors shall be the legal representative of the Company. 

6 The total capital of the Company shall be divided into shares of equal value. The respective 

liability of the shareholders shall be limited to the shares held by them. The Company shall 

be held liable for its debts with all its assets. 

7 The Company is a perpetually existing joint stock limited company. 

8 The Articles of the Company shall be a legally binding document that regulates the 

organization and acts of the Company as well as the rights and obligations between the 

Company and its shareholders and among the shareholders from the date when it becomes 

effective. The Articles shall be legally binding upon the Company, its shareholders, directors, 

supervisors and senior management personnel. The aforesaid personnel have the right to 

claim their rights and assume relevant responsibilities in relation to the Company in 

accordance with the Articles. 

Subject to the provision of Article 270 of the Articles, according to the Articles, the 

shareholders shall have the right to initiate legal proceedings against other shareholders; the 

shareholders shall have the right to initiate legal proceedings against directors, supervisors 

and senior management personnel of the Company; the shareholders shall have the right to 

initiate legal proceedings against the Company, and the Company shall have the right to 

initiate legal proceedings against the shareholders, directors, supervisors and senior 

management personnel. 

The ñlegal proceedingsò referred to in the preceding paragraph shall include filing suits to a 

court or applying for arbitration to an arbitration organization. 
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9 The Company may invest in other enterprises, provided that, unless otherwise provided by 

law, the Company may not assume joint and several liabilities for the debt of the invested 

enterprises as an investor. 

Chapter 2 Purpose and Business Scope 

10 The purpose of the Company is to: comply with the laws and regulations, observe the social 

morals and business ethics, adhere to the scientific outlook on development, uphold the 

motto of ñstrive to overcome challenges and achieve excellenceò, pursue independent 

management, behave in a honest and trustworthy way, subject itself to supervision from the 

government and general public, strive to improve its economic results, assume social 

responsibilities and maximize the economic benefits for all shareholders. 

11 The business scope of the Company shall be subject to the approval of the company 

registration authority. 

The business scope of the Company covers: Contracting of civil engineering and 

construction, wiring, pipe fitting and equipment installation; sub-contracting of the survey, 

design, building, construction supervision, technology consultation, technology development, 

technology transfer and technical service in connection with abovementioned items; 

research, manufacturing, sales and leasing of machinery facilities, apparatus, component, 

steel girder, steel structure and building materials designed for civil engineering; temporary 

passenger and cargo transport and related services prior to the formal testing and delivery 

for operation of newly-built railways; contracting of overseas projects and domestic foreign 

invested projects in the industry; real estate development and operation, resource 

development, trade and logistics; import and export; counter trade and intermediary trade; 

auto sales; sales of electronic products and communication and signalling equipment, 

hardware and electrical appliance, building hardware, plumbing equipment and general 

merchandise; and authorised publication. 

Subject to the approval of the company registration authority, the Company may make 

appropriate adjustment on the business scope according to the market and based on its 

operation and development needs and capability. 
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Chapter 3 Shares, Registered Capital and Share Transfer 

12 The Company shall have ordinary shares at any time. The Company may have other types 

of shares if necessary, upon approval of the approving authorities authorised by the State 

Council. 

13 The shares of the Company are represented with stocks. 

All the stocks issued by the Company shall have a par value and each stock shall bear a par 

value of RMB1. 

The ñRMBò referred to in the preceding paragraph shall mean the lawful currency of the PRC. 

14 The issuing of shares by the Company shall be conducted on the principle of openness, 

fairness and justness, with each share of the same class bearing equal rights. 

The issuing conditions and price for each share of the same class issued at the same time 

shall be the same. Each share subscribed by any entity or individual shall be subscribed at 

the same pricel. 

15 Upon approval of the securities regulatory authority of the State Council, the Company may 

issue shares to domestic investors and overseas investors. 

ñOverseas investorsò referred to in the preceding paragraph shall mean the investors from 

foreign countries or from Hong Kong, Macau and Taiwan who have subscribed the shares 

issued by the Company. ñDomestic investorsò shall mean the investors other than those 

mentioned above who have subscribed the shares issued by the Company and are located 

within the PRC. 
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16 Shares issued by the Company to domestic investors which are subscribed in RMB shall be 

referred to as ñdomestic investment sharesò. Shares issued by the Company to the overseas 

investors which are subscribed in foreign currency shall be referred to as ñforeign investment 

sharesò. Domestic investment shares that are listed in domestic market shall be referred to 

as ñdomestic listed domestic sharesò. Foreign investment shares that are listed abroad shall 

be referred to as ñoverseas listed foreign sharesò. 

The ñforeign currencyò in the preceding paragraph shall mean the lawful currency (apart from 

RMB) of other countries or regions which are recognized by the foreign exchange control 

authority of the State and can be used for paying for the share price to the Company and can 

be converted freely. 

Subject to the approval of the securities regulatory authority of the State Council, shares held 

by the domestic shareholders of the Company may be transferred to foreign investors and 

listed and traded in overseas market. Shares transferred for listing and trading in foreign 

securities exchanges shall be subject to the regulatory procedures, rules and requirements 

of the foreign securities market. Listing and trading of the transferred shares in foreign 

securities exchanges do not require voting by the shareholders of relevant classes. 

17 As approved by the approval body authorised by the State Council, the Company, at the time 

of its establishment, issued 12,800,000,000 ordinary shares to its promoter which are 

subscribed and held by China Railway Engineering Corporation. 

18 Upon the establishment of the Company, as approved by the China Securities Regulatory 

Commission (ñCSRCò) in its Notice Zhengjianfaxingzi [2007] No. 396 released on 6 

November 2007, 4,675,000,000 ordinary shares in RMB were issued in an initial public 

offering to the general public and the shares were listed on the Shanghai Stock Exchange on 

3 December 2007. 

Upon the listing on the Shanghai Stock Exchange, as approved by the CSRC in its Notice 

Zhengjianguohezi [2007] No. 35, 3,824,900,000 overseas listed foreign shares (including 

498,900,000 over-allotment shares) were issued, and the total number of overseas listed 

foreign shares was 4,207,390,000 which includes 382,490,000 overseas listed foreign 

shares converted from the sell-down of relevant state-owned shares. 
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Upon the completion of above issues, the composition of the Companyôs share capital shall 

be: 12,417,510,000 shares held by China Railway Engineering Corporation, representing 

58.30%; 4,675,000,000 shares held by domestic public investors, representing 21.95%; and 

4,207,390,000 shares held by foreign public investors and the Social Security Fund, 

representing 19.75%. 

19 The domestic listed domestic shares issued by the Company are centrally deposited at 

China Securities Depository and Clearing Corporation Limited. 

20 Upon approval by the securities regulatory authority of the State Council of the Companyôs 

plan for issuing domestic listed domestic shares and overseas listed foreign shares, the 

board of directors of the Company may arrange for implementation of such plan by means of 

separate issues. 

The Companyôs respective plans for issuing domestic listed domestic shares and overseas 

listed foreign shares in accordance with the preceding provision may be implemented 

respectively within fifteen (15) months upon the date of approval by the securities regulatory 

authority of the State Council. 

21 Where the Company issues overseas listed foreign shares and domestic investment shares 

within the total shares defined in the issuance plan, every such issue of shares shall be fully 

subscribed at one time. Where special circumstances make it impossible for full subscription 

at one time, the shares may be issued in several stages, subject to approval of the securities 

regulatory authority of the State Council. 

22 The registered capital of the Company shall be RMB21,299,900,000. 

23 Unless otherwise provided by laws and regulations, shares in the Company are freely 

transferable pursuant to laws and are not subject to any lien. 

24 The Company shall not accept the Companyôs share certificates as the subject of pledges. 
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25 Shares of the Company held by the promoter shall not be transferred within one year of the 

establishment date of the Company. Shares issued prior to the Companyôs public offering of 

shares shall not be transferred within one year of the date when the shares were listed for 

trading on a stock exchange. 

Directors, supervisors and senior management personnel of the Company shall periodically 

report to the Company shares of the Company held by them and any changes thereof, and 

shall not transfer more than 25% of the shares held by them each year during their term of 

office. The shares of the Company held by them must not be transferred within one year of 

the date on which the shares of the Company were listed. The aforesaid persons shall not 

transfer the shares of the Company held by them within six months of the termination of their 

service. 

26 Any gains from any sale of shares of the Company by any director, supervisor, senior 

management personnel or shareholder holding more than 5% of the Companyôs shares 

within six months after the shares are bought, or any gains from any repurchase of shares of 

the Company by any of the aforesaid parties within six months after the shares are sold shall 

be disgorged and paid to the Company and the board of directors of the Company shall 

recover such gains from the abovementioned parties. 

If the board of directors of the Company fails to comply with the aforesaid provision, 

shareholders may demand the board of directors to implement such provision within thirty 

days. Where the board of directors fails to implement such provision within the aforesaid 

period, the shareholders may initiate proceedings in court in their own names to protect the 

interest of the Company. 

In case the board of directors failed to perform in accordance with this provision, the 

responsible directors shall be jointly liable for such default. 
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Chapter 4 Increase and Decrease in Capital and Repurchase of Shares 

27 In accordance with the laws and regulations and subject to the passing of separate 

resolutions at the general meeting of shareholders, the Company may increase its capital in 

the following ways to meet the needs of operations and business expansion: 

(1) Public offering; 

(2) Non-public offering; 

(3) Distributing bonus shares to existing shareholders; 

(4) Converting the capital reserve into capital; 

(5) Other ways permitted by laws, regulations and approved by relevant regulatory authorities. 

Increase in capital of the Company by way of issue of new shares shall proceed in 

accordance with relevant state laws and regulations, and shall be subject to the approval in 

accordance with the Articles. 

28 The Company may reduce the registered capital. Reduction of registered capital of the 

Company shall proceed in accordance with the Company Law and other relevant regulations 

as well as the Articles. 

29 When the Company reduces its registered capital, it must prepare a balance sheet and an 

inventory of assets. 

The Company shall notify its creditors within ten days from the date of the Companyôs 

resolution for reduction of its registered capital and shall publish an announcement in a 

newspaper recognised by the security exchange where the shares of the Company are listed 

within thirty days of the date of such resolution. A creditor has the right within thirty days of 

receiving the notice from the Company or, in the absence of such notice, within forty five 

days of the date of the public announcement, to require the Company to repay its debts or 

provide a corresponding guarantee for such debt. 

The Companyôs registered capital after reduction shall not be less than the statutory 

minimum amount. 
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30 The Company may, in accordance with laws, regulations and the Articles, acquire the shares 

of the Company under the following circumstances: 

(1) Reduction of its registered capital; 

(2) Merging with another company that holds shares in the Company; 

(3) Giving the shares to its employees as a reward; 

(4) Being requested to repurchase the shares held by the shareholders who object to the 

resolutions passed by the general meeting of shareholders on the merger or division of the 

Company; 

(5) Other circumstances permitted by laws and regulations. 

31 The Company may acquire its own shares in any of the following ways: 

(1) Making a pro rata general offer to all its shareholders; 

(2) Acquisition through public dealing on a stock exchange; 

(3) Acquisition by an off-market agreement outside a stock exchange. 

32 Where the Company acquires its own shares due to reasons as set out in Articles 30(1) to 

30(3), it shall obtain the prior approval of the shareholders by a resolution at a general 

meeting of shareholders. After the Company acquires its shares pursuant to Article 30, the 

shares in respect of the circumstances described in Article 30(1) shall be cancelled within ten 

days from the day of purchase; and those in respect of the circumstances described in 

Articles 30(2) and 30(4) shall be transferred or cancelled within six months. 

The maximum number of shares to be acquired by the Company pursuant to Article 30(3) 

shall not exceed 5% of the Companyôs total issued shares. The funds for the acquisition shall 

be paid out of the after-tax profits of the Company. The shares purchased shall be 

transferred to the employees within one year. 
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33 The acquisition of shares of the Company by an off-market agreement outside a stock 

exchange shall be subject to the prior approval of the general meeting of the shareholders in 

accordance with the Articles. The Company may rescind or vary a contract so entered into 

by the Company or waive its rights thereunder upon the prior approval of the general 

meeting of the shareholders obtained in the same manner. 

For the purpose of the above paragraph, a contract to acquire shares shall include but not 

limited to an agreement where acquisition obligations are undertaken and where acquisition 

rights are acquired. 

A contract for the Company to acquire its own shares or any rights thereunder is not 

assignable. 

The acquisition price for the shares which the Company is entitled to redeem shall, where 

the acquisition is conducted off-market or through a tendering process, be capped at a 

maximum price; and where the acquisition is conducted through a tendering process, the 

same conditions shall be offered to all shareholders. 

34 The Company shall apply to the original company registration authority for the change in 

registration of registered capital when the Company acquires its own shares and cancels 

such shares. 

The amount of the Companyôs registered capital shall be reduced by the total par value of 

the shares cancelled. 

35 Unless the Company has entered into a liquidation stage, it shall comply with the following 

provisions in relation to acquisition of its own issued and outstanding shares: 

(1) Where the Company acquires its own shares at par value, the amount shall be deducted 

from the book balance of the distributable profits of the Company and the proceeds from the 

new shares to be issued for the purpose of purchasing the original shares; 
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(2) Where the Company acquires shares of the Company at a premium to its par value, the 

amount shall be deducted from the book balance of the distributable profits of the Company 

and the proceeds from the new shares to be issued for the purpose of purchasing the 

original shares. The amount of the portion in excess of the par value shall be handled as 

follows: 

(i) If the shares being acquired were issued at par value, the amount shall be deducted 

from the book balance of the distributable profits of the Company; 

(ii) If the shares being acquired were issued at a premium to its par value, the amount 

shall be deducted from the book balance of the distributable profits of the Company 

and the proceeds from the new shares to be issued for the purpose of purchasing the 

original shares, provided that the amount deducted from the proceeds from the new 

share issue shall not exceed the aggregate premium of the original share issue or 

the balance (including the premium from the new share issue) of the Companyôs 

premium account (or capital reserve account) at the time of the acquisition; 

(3) Payment by the Company for the following purposes shall be made out of the Companyôs 

distributable profits: 

(i) Acquisition of rights to acquire its own shares; 

(ii) Variation of any contract to acquire its own shares; 

(iii) Release of any of the Companyôs obligations under any contract to acquire its own 

shares; 

(4) After the Companyôs registered capital has been reduced by the total par value of the 

cancelled shares in accordance with the relevant provisions, the amount deducted from the 

distributable profits of the Company for acquiring the shares at par value shall be included in 

the Companyôs premium account (or capital reserve account). 
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Chapter 5 Financial Aid for Purchase of Shares of the Company 

36 The Company or its subsidiaries (including the Companyôs affiliated enterprises) shall not 

offer any financial aid at any time by any means to purchasers or prospective purchasers of 

the Companyôs shares. Such purchasers of the Companyôs shares as mentioned above shall 

include those who directly or indirectly assume the obligations due to the purchase of the 

shares of the Company. 

The Company or its subsidiaries (including the Companyôs affiliated enterprises) shall not 

offer any financial aid at any time by any means in order to reduce or relieve the obligations 

of the aforesaid purchasers. 

This Article does not apply to the circumstances as defined in Article 38 of this chapter. 

37 ñFinancial aidò referred to in this chapter shall include but not limited to the following means: 

(1) donation; 

(2) guarantee, compensation (but excluding the compensation arising from the Companyôs 

fault), relief or waiver of rights; 

(3) providing loans or entering into a contract in which the Company performs its obligations 

prior to other parties; change of the parties to such loans and contract as well as transfer of 

rights in such contract; 

(4) financial aid provided by the Company in any other form when the Company is insolvent or 

has no net assets or such financial aid will lead to a large decrease of net assets. 

The obligations referred to in this chapter shall include the obligations of the obligator by 

signing a contract or making an arrangement (regardless of whether or not the aforesaid 

contract or arrangement is enforceable, or whether or not such obligations are assumed by 

the obligator individually or jointly with other persons) or changing its financial status in any 

other ways. 
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38 The following acts shall not be deemed as the acts forbidden under Article 36 of this chapter: 

(1) where the Company provides the relevant financial aid in good faith for the benefit of the 

Company and the main purpose of the financial aid is not to purchase shares of the 

Company, or the financial aid is an incidental part of an overall plan of the Company; 

(2) lawful distribution of the Companyôs property in the form of dividends; 

(3) distribution of dividends in the form of shares; 

(4) reduction of registered capital, share acquisition, adjustment of shareholding structure, etc., 

in accordance with the Articles; 

(5) provision of loans by the Company within its business scope and in normal business 

(provided that the provision does not lead to a reduction in the net assets of the Company or 

that even if it constitutes a reduction, the financial aid was paid out of the Companyôs 

distributable profits); and 

(6) provision of fund by the Company for an employee shareholding scheme (provided that the 

provision does not lead to a reduction in the net assets of the Company or that even if it 

constitutes a reduction, the financial aid was paid out of the Companyôs distributable profits). 

Chapter 6 Share Certificate and Register of Shareholders 

39 The shares of the Company shall be in registered form. 

The items to be stated in the share certificate shall include, in addition to those stipulated 

under the Company Law, other items that require to be stated in accordance with the 

requirements of the stock exchange on which the Companyôs shares are listed. 
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40 The share certificate shall be signed by the chairman of the board. Where the signatures of 

senior management personnel of the Company are required by the stock exchange on which 

the Companyôs shares are listed, the share certificate shall also be signed by the relevant 

senior management personnel. The share certificate of the Company shall come into force 

after the Company seal is affixed thereto or printed thereon. Affixing the seal of the Company 

on the share certificates shall be authorized by the board of directors. The signature of the 

chairman of board of directors or the relevant senior management personnel of the Company 

on the share certificates may also be in printed form. Stipulations of the securities regulatory 

authority where the Companyôs shares are listed shall be applicable in the case where 

shares of the Company are issued and transacted in a paperless manner. 

41 The Company shall establish the register of shareholders in accordance with the 

documentary proof provided by the securities registry, and the register of shareholders is the 

sufficient proof showing that the shareholder holds the shares of the Company. 

42 The Company may deposit the original register of shareholders of overseas listed foreign 

shares abroad and entrust a foreign proxy to manage it in accordance with the 

understanding and agreement reached between the securities regulatory authority under the 

State Council and overseas securities regulatory authorities. The original register of 

shareholders of overseas listed foreign shares that are listed in Hong Kong shall be kept in 

Hong Kong. 

The Company shall keep a duplicate of the register of shareholders of overseas listed 

foreign shares at its domicile. The appointed foreign proxy shall ensure that the original and 

duplicate of the register of shareholders of overseas listed foreign shares are consistent at 

all time. 

In case the original and duplicate of the register of shareholders of overseas listed foreign 

shares are inconsistent, the original shall prevail. 
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43 The Company shall keep a complete register of shareholders. 

The register of shareholders shall include the following parts: 

(1) a register of shareholders deposited at the domicile of the Company other than those as 

defined in Articles 43(2) and 43(3); 

(2) the register of shareholders of overseas listed foreign shares of the Company kept at the 

locality of the overseas stock exchange; 

(3) the register of shareholders kept in such other places as the board of directors may decide 

necessary for listing purposes. 

44 Each part of the register of shareholders shall not overlap with each other. In case of the 

transfer of certain registered shares in the register of shareholders, such shares shall not be 

registered into other parts of the register of shareholders during the period of continued 

existence of such shares. 

Change or correction of each part of the register of shareholders shall be conducted in 

accordance with laws of the locality where each part of the register of shareholders is 

deposited. 

45 All fully paid overseas listed foreign shares that are listed in Hong Kong may be fully 

transferrable pursuant to the Articles, provided that unless such transfer complies with the 

following conditions, the board of directors may refuse to acknowledge any transfer 

document without stating any reason thereof: 

(1) any transfer document or other documents in connection with or affecting the share 

ownership shall be registered, and a fee of HK$2.5 per transfer document or any higher fee 

determined by the board of directors shall be paid to the Company in respect of such 

registration, provided that such fee shall not exceed the maximum fee determined by the 

Hong Kong Stock Exchange in its Listing Rules from time to time; 

(2) the transfer documents only relate to the overseas listed foreign shares that are listed in 

Hong Kong; 

(3) the stamp tax in relation to the transfer documents has been paid; 
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(4) the share certificate or other evidence reasonably required by the board of directors showing 

the transferorôs right to transfer the shares; 

(5) if the shares are to be transferred to joint holders, the number of joint holders may not 

exceed 4; 

(6) the related shares are free from any lien relating to any company.  

46 Registration of change in the register of shareholders due to shares transfer shall not be 

allowed within twenty (20) days before the general meeting of shareholders is held or within 

five (5) days prior to the base day on which the Company decides to distribute dividends. 

47 If the Company intends to hold general meeting of shareholders, distribute dividends, 

conduct liquidation or other activities where the shareholdersô identities needs to be 

confirmed, the board of directors or the persons convening the general meeting of 

shareholders shall decide the record date. The shareholders recorded in the register after 

the market closes on the record date shall be the shareholders who are entitled to such 

interests. 

48 Anyone who has dissidence over the register of shareholders and requests to register 

his/her name in the register of shareholders or to delete his/her name from the register of 

shareholders may apply to the competent court for correction of the register of shareholders. 

49 If the share certificate (i.e. the ñoriginal share certificateò) held by any shareholder registered 

in the register of shareholders or by any person who requests to register his/her name in the 

register of shareholders is lost, the shareholders may apply to the Company for reissuing of 

new share certificate concerning such shares (i.e. the ñrelevant sharesò). 

Applications for reissuing of the share certificate from shareholders of domestic shares 

whose share certificate is lost shall be dealt with in compliance with relevant provisions of 

the Company Law. 
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Applications for reissuing of the share certificate from shareholders of overseas listed foreign 

shares whose share certificate is lost shall be dealt with in compliance with laws and 

regulations of the locality where the original register of shareholders of overseas listed 

foreign shares is deposited, rules of the stock exchange or other relevant regulations. 

Where the share certificates held by shareholders of overseas listed foreign shares listed in 

Hong Kong are lost, the application for reissuing shall comply with the following 

requirements: 

(1) the applicant shall file the application in the standard form specified by the Company and 

enclose the notarial deed or the statutory declaration documents. The notarial deed or the 

statutory declaration documents shall include the reason for the application, how the share 

certificate is lost and the proof, and the declaration that no one else may request to register 

as shareholder of the relevant shares. 

(2) before the Company decides to reissue the new share certificate, the Company has not 

received any declaration that anyone except the applicant has requested to register as the 

shareholder of such shares. 

(3) if the Company decides to reissue the new share certificate to the applicant, it shall publish a 

notice on reissuing such share certificate on the newspapers specified by the board of 

directors. The period of notice shall be ninety (90) days and the notice shall be republished 

at least once every thirty (30) days. The newspapers specified by the board of directors shall 

be the Chinese and English newspapers recognized by the Hong Kong Stock Exchange (at 

least one Chinese newspaper and one English newspaper). 

(4) before the Company publishes the notice on its intention to reissue the new share certificate, 

it shall submit a copy of the notice to be published to the stock exchange where its shares 

are listed. After the stock exchange gives its reply confirming that such notice has been 

displayed in the stock exchange, the notice may be published. The display period of the 

notice in the stock exchange is ninety (90) days. 

If the application for reissuing of new share certificates has not been approved by the 

registered shareholders of relevant shares, the Company shall mail the copy of the notice to 

be published to such shareholders. 
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(5) if the ninety (90)-day period for publishing and displaying the notice as defined in Articles 

49(3) and 49(4) expires and the Company has not received any objection against such 

reissuing of new share certificate, then the Company may reissue such new share certificate 

in accordance with the application of the applicant. 

(6) when the Company reissues the new share certificate according to this Article, it shall 

immediately cancel the original share certificate and shall record such cancellation and 

reissuing in the register of shareholders. 

(7) all the costs and expenses incurred by the Companyôs cancellation of the original share 

certificate and reissuing of new share certificate shall be borne by the applicant. The 

Company shall have the right to refuse to take any action before the applicant provides any 

reasonable guarantee.  

50 After the Company reissues the new share certificate in accordance with the Articles, the 

names of the bona fide purchasers who obtain the aforesaid new share certificate or the 

shareholders who subsequently register as the owner of such shares (provided that he/she 

is a bona fide purchaser) shall not be deleted from the register of shareholders. 

51 The Company shall assume no obligation to compensate those who suffered loss due to the 

Companyôs cancellation of the original share certificate or reissuing of new share certificate, 

unless such persons can prove fraud on the part of the Company. 

Chapter 7 Rights and Obligations of Shareholders 

52 Shareholders of the Company shall be persons who lawfully hold the shares of the Company 

and whose names are registered in the register of shareholders. 

Shareholders shall enjoy rights and undertake obligations according to the class and number 

of shares held by them. Shareholders who hold the same class of shares shall enjoy equal 

rights and undertake equal obligations. 

Shareholders holding different classes of shares in the Company shall enjoy equal rights in 

any distribution made in dividends or any other form. 
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In the case of joint shareholders, 

(1) If one of the joint shareholders dies, then only the other living persons of the joint 

shareholders shall be deemed by the Company as the owners of the relevant shares, but the 

board of directors shall have the right to request them to provide the death certification 

documents that it deems appropriate for the purpose of amending the register of 

shareholders; 

(2) for joint shareholders of any shares, only the joint shareholder who ranks first in the register 

of shareholders shall have the right to receive the relevant share certificate from the 

Company, to receive the notice from the Company, to attend the general meeting of 

shareholders of the Company and to exercise the voting rights concerning the relevant 

shares. The notice delivered to the aforesaid shareholder shall be deemed to have been 

delivered to all the joint shareholders of the relevant shares.  

If any person of the joint shareholders issues any receipt to the Company in respect of any 

dividend, bonus or capital return payable to such joint shareholders, such receipt shall be 

deemed as valid receipt issued by such joint shareholders to the Company.  

53 Shareholders of ordinary shares of the Company shall have the following rights:  

(1) collecting dividends and other forms of benefits distributed on the basis of the number of 

shares held by them;  

(2) requesting, convening, presiding over, attending or entrusting proxy to attend meeting of 

shareholders and exercise the related voting rights in accordance with law; 

(3) supervising business operations of the Company and putting forward suggestions or 

inquiries accordingly; 

(4) transferring, donating or pledging the shares held by them in accordance with laws and 

regulations as well as the Articles;  

(5) obtaining relevant information in accordance with the Articles, including:  

(i) obtaining the Articles after paying relevant cost;  
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(ii) reviewing and making copies of the following documents after paying reasonable 

costs: 

(1) all parts of the register of shareholders; 

(2) personal information of the directors, supervisors, senior management 

personnel of the Company, including: 

(a) current and former name, alias; 

(b) principal address (domicile); 

(c) nationality; 

(d) occupation  and all other part-time jobs, duties; 

(e) identification certificate and its number. 

(3) status of the issued share capital of the Company; 

(4) report on the aggregate par value, quantity, highest price and lowest price of 

each class of shares acquired by the Company since the last fiscal year, as 

well as all the expenses paid by the Company therefor; 

(5) the Companyôs bond stub, minutes of general meetings of shareholders, 

resolutions of meetings of board of directors, resolutions of meetings of 

supervisory committee and financial accounting reports. 

(6) participating in the distribution of the Companyôs remaining property in proportion to the 

number of shares held by the shareholders when the Company is terminated or liquidated; 

(7) any shareholder who has dissidence over the resolution for the merger or division of the 

Company made at general meetings of shareholders requesting the Company to acquire its 

shares; 

(8) other rights conferred by laws, regulations or the Articles.  

In case that any person directly or indirectly holding interests in the Company fails to 

disclose its interests to the Company, the Company may not, by reason of such failure, 

exercise its power to freeze or otherwise damage any right attached to such interests 

enjoyed by such person. 
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54 Shareholders shall submit to the Company written documents certifying the class and 

quantity of shares of the Company held by them when they intend to review the information 

or documents stated in Article 53. After the Company verifies the identity of such 

shareholders, it shall provide the information and documents as required by such 

shareholders and may charge reasonable fees for the provision of the aforesaid copies 

thereof.  

55 If any provision in the resolutions of the general meeting of shareholders or of the board of 

directors of the Company conflicts with any laws and regulations, shareholders shall have 

the right to request the court to hold such provision invalid. 

In the event that the convening procedures of the general meeting of shareholders or the 

board of directors or the voting procedures thereof contravene any law and regulation or the 

Articles, or the content of any resolution adopted at such meetings contravenes the Articles, 

the shareholders may, within 60 days of the date of adoption of a relevant resolution, apply 

to the court for rescission of such procedures. 

56 If a director and senior management personnel violates the laws, regulations or the 

provisions of the Articles during the performance of his/her duties to the Company and incurs 

losses to the Company, the shareholders holding individually or in aggregate 1% or more of 

the shares of the Company for a continued period of 180 days or more shall have the right to 

request in writing the supervisory committee to initiate legal action in a court; if the 

supervisory committee violates the laws, regulations or the provisions of the Articles during 

the performance of its duties to the Company and incurs losses to the Company, the 

shareholders may request in writing the board of directors to initiate legal action in a court. 

If the supervisory committee or board of directors rejects to initiate legal action after receipt 

of the written request of the shareholders stipulated in the preceding paragraph, or fails to 

initiate action within 30 days after the date of receipt of the request, or any failure to 

immediately initiate action will result in irreparable damage to the interests of the Company in 

case of emergency, the shareholders as prescribed in the preceding paragraph shall, for the 

benefit of the Company and in its/his/their own name, have the right to directly initiate legal 

action in a court. 
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Where any person infringes the lawful interests of the Company and causes losses to the 

Company, the shareholders as prescribed in the first paragraph of this Article may initiate 

legal action in a court in accordance with the provisions of the preceding two paragraphs.  

57 Where a director or senior management personnel violates the laws and regulations or the 

provisions of the Articles, the shareholders may initiate legal action in a court. 

58 Shareholders of ordinary shares of the Company shall undertake the following obligations: 

(1) abiding by the laws, regulations and the Articles;  

(2) making payment of the share capital according to the number of shares subscribed by them 

and the method of capital injection;  

(3) not to withdraw its shares unless in accordance with the laws and regulations;  

(4) not to abuse their rights as a shareholder in infringing the interests of the Company or other 

shareholders; 

any shareholder who abuses his rights as a shareholder and causes any loss to the 

Company or any other shareholder shall be liable for indemnification of such loss according 

to law. 

any shareholder who misuse the independent legal person status of the Company or his 

limited liability as a shareholder in evading debts and causes a serious damage to the 

interests of any creditor of the Company shall have a joint and several liability for the debts 

of the Company. 

(5) other obligations imposed by laws, regulations and the Articles. 

Shareholders shall not assume any responsibility for further capital contribution other than 

the conditions agreed to by the subscriber of the relevant shares on subscription. 

59 If the shareholders holding 5% or more of the voting shares of the Company pledge their 

shares, they shall report in writing to the Company on the date of the pledge. 

60 No controlling shareholder or actual controlling person of the Company shall use his 

affiliation to infringe the interests of the Company. Any person who breaches the foregoing 

provision and causes a loss to the company shall be liable for indemnification of such loss. 
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The controlling shareholders and actual controlling persons of the Company shall have 

fiduciary duties to the Company and public shareholders. The controlling shareholders shall 

strictly comply with laws when exercising their rights as investors, and shall not use such 

means as profit distribution, asset restructuring, overseas investment, fund misappropriation 

or borrowing guarantee to infringe the legitimate rights and interests of the Company and 

public shareholders, and shall not abuse their position to infringe the interests of the 

Company and public shareholders.  

Except for the obligations as required by laws, regulations or the listing rules of the locality 

where shares of the Company are listed, the controlling shareholders shall not make any 

decisions that will impair the interests of all or some of the shareholders concerning the 

following aspects when they exercise their powers as shareholders by exercising their voting 

rights:  

(1) exempting the responsibility of the director and the supervisor to act in good faith for the 

maximum benefit of the Company; 

(2) approving the director and the supervisor to deprive the property of the Company (including 

but not limited to the opportunities favourable to the Company) in any form for their own 

benefits or for the benefits of others; 

(3) approving the director and the supervisor to deprive the individual rights and interests of 

other shareholders (including but not limited to any distribution rights, voting rights, but 

excluding the restructuring the Company which is submitted to the general meeting of 

shareholders for approval in accordance with the Articles) for their own benefits or for the 

benefit of others.  
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61 The directors, supervisors and senior management personnel of the Company shall be 

obliged to ensure that the funds of the Company will not be misappropriated by the 

controlling shareholders. Where the directors or senior management personnel of the 

Company permit, by agreement or by connivance, the controlling shareholders or their 

affiliated enterprises to misappropriate the assets of the Company, the board of directors of 

the Company shall, upon the merits of the case, give disciplinary sanctions to the directly 

responsible person(s) and initial dismissal procedures against the directors who assume 

serious responsibility therefor. In case the controlling shareholders of the Company 

misappropriate the assets of the Company in any way (including but not limited to the owning 

of the assets of the Company), the board of the directors of the Company shall immediately 

apply, in the Companyôs name, to the peopleôs court for judicially freezing the assets of the 

Company misappropriated by the controlling shareholders and the shares of the Company 

held by the controlling shareholders. If the controlling shareholders fail to reinstate or repay 

in cash the assets misappropriated by them, the Company shall have the right to have the 

assets of the Company misappropriated by the controlling shareholders repaid by realizing 

the shares in the Company held by these controlling shareholders in accordance with the 

laws, regulations, rules and procedures.  

Chapter 8 General Meeting of Shareholders  

Section 1 General Provisions on the General Meeting of Shareholders 

62 The general meeting of shareholders is the organ of attorney of the Company and shall 

exercise its duties and powers according to law. 

63 The general meeting of shareholders shall exercise the following duties and powers: 

(1) deciding on the business policies and investment plans of the Company; 

(2) electing and replacing directors and supervisors not appointed from the employee 

representatives, and deciding on matters concerning their renumeration; 

(3) considering and approving work reports of the board of directors and the supervisory 

committee; 
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(4) considering and approving the Company's annual financial budget and final account 

proposals; 

(5) considering and approving the Company's plans for profit distribution and loss make-up; 

(6) adopting resolutions concerning the increase or decrease of the Company's registered 

capital; 

(7) adopting resolutions on merger, division, dissolution, liquidation or change of corporate form 

of the Company; 

(8) adopting resolutions on issuance of corporate bonds; 

(9) adopting resolutions on engagement and dismissal of accounting firm; 

(10) amending the Articles; 

(11) considering and approving the guarantee matters provided in Article 64; 

(12) considering and approving the matters regarding the purchase and sale by the Company 

within one year of significant assets with a value of more than 30% of the latest audited total 

assets value of the Company; 

(13) considering and approving the matters regarding change in use of proceeds; 

(14) considering and approving the share incentive plans; 

(15) considering proposals raised by the shareholders representing more than 3% of the voting 

shares of the Company; 

(16) considering the matters regarding affiliated transactions that shall be approved by the 

general meeting of shareholders as stipulated by the listing rules of the locality where the 

shares of the Company are listed; 

(17) deciding on the out-of-budget expenses of the Company; 

(18) deciding on the plans for entrusted wealth management of the Company; 

(19) considering other matters that shall be approved by the general meeting of shareholders as 

stipulated by laws, regulations or the Articles. 



 

 

26 

64 The provision of the following external guarantee by the Company must be examined and 

adopted by the general meeting of shareholders: 

(1) any external guarantee provided after the total amount of guarantee provided by the 

Company and its controlled subsidiaries reaches or exceeds 50% of the latest audited net 

assets value; 

(2) any guarantee with a value of exceeding 30% of the latest audited total assets value of the 

Company calculated based on the principle of cumulative calculation within consecutive 

twelve (12) months; 

(3) any guarantee with a value of exceeding 50% of the latest audited net assets value of the 

Company and with an absolute amount of more than RMB50,000,000, calculated based on 

the principle of cumulative calculation within consecutive twelve (12) months; 

(4) any guarantee provided in favour of an external person or entity whose debt asset ratio has 

exceeded 70%; 

(5) any single guarantee with a value of more than 10% of the latest audited net assets value; 

(6) any guarantee provided in favour of the shareholders, the actual controller as well as the 

affiliates of the shareholders and the actual controller. 

The guarantee in Article 64(2) shall be adopted by the general meeting of shareholders by 

special resolution. 

The ñexternal guarantee ò referred to in the Articles means the guarantee provided by the 

Company in favour of others, including the guarantee provided by the Company in favour of 

its controlled subsidiaries.  The ñthe total amount of guarantee provided by the Company and 

its controlled subsidiariesò means the sum of the total amount of external guarantee provided 

by the Company in favour of others and the total amount of external guarantee provided by 

the Companyôs controlled subsidiaries in favour of others, including those external guarantee 

provided by the Company in favour of its controlled subsidiaries. 
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65 Unless the Company is in crisis or under other special circumstances, it shall not enter into a 

contract with any person other than directors, supervisors and senior management 

personnel of the Company for the delegation of the whole business management or the 

important business management of the Company to such person without the approval 

through a special resolution of the general meeting of shareholders. 

66 There are two types of general meeting of shareholders: annual general meeting of 

shareholders and extraordinary general meeting of shareholders. The annual general 

meeting of shareholders shall be held once a year within six (6) months after the end of the 

previous fiscal year.  

67 An extraordinary general meeting of shareholders shall be convened within two (2) months 

from the occurrence date of any of the following events: 

(1) the number of directors is less than the quorum provided by the Company Law or is less 

than two thirds (2/3) of the number as required by the Articles;  

(2) the amount of the Company's loss that have not been made up reaches one-third of the 

Company's total paid-in share capital;  

(3) shareholders holding more than 10% of the shares of the Company, either individually or 

jointly, request that a general meeting of shareholders be convened; 

(4) the board of directors deems it as necessary or the supervisory committee proposes that 

such a meeting be convened;  

(5) other circumstances as stipulated in laws, regulations or the Articles. 

68 The location of the general meeting of shareholders shall be: the locality where the Company 

is domiciled or other specific locations as notified by the person(s) convening the general 

meeting of shareholders. 
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The general meeting of shareholders shall have a venue and be held in the form of an on-

site meeting.  The Company will also provide internet access or other methods to facilitate 

the participation of the shareholders in the general meeting of shareholders.  Shareholders 

who have participated in the general meeting of shareholders through the aforesaid methods 

shall be deemed as present. 

69 When a general meeting of shareholders is convened, the Company shall engage a lawyer 

to issue a legal opinion and make a public announcement with respect to the following 

matters: 

(1) whether the procedures in which the meeting is convened and held comply with laws, 

regulations and the Articles; 

(2) whether the qualifications of the attendees and the person(s) convening the meeting are 

legal and valid; 

(3) whether the procedures and the voting results are legal and valid;  

(4) to express legal opinion on other relevant matters as requested by the Company. 

Section 2 Convening of the General Meeting of Shareholders  

70 Independent director(s) shall have the right to propose to the board of directors that an 

extraordinary general meeting of shareholders be convened. For such proposal, the board of 

directors shall, in accordance with laws, regulations and the Articles, make a response in 

writing on whether or not it agrees to convene an extraordinary general meeting of 

shareholders within ten (10) days upon receipt of such proposal. 

If the board of directors agrees to convene an extraordinary general meeting of 

shareholders, a notice of the general meeting of shareholders shall be issued within five (5) 

days after the resolution of the board of directors is passed. If the board of directors refuses 

to convene an extraordinary general meeting of shareholders, it shall give an explanation 

and make a public announcement. 




