PRC Company Law (Amended 2013)
i N RIEATE A 735 (2013 217)

(Promulgated on December 28 2013 and effective as of March 1 2014.)
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PART ONE: GENERAL PROVISIONS
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Article 1: This Law is formulated in order to regulate the organization and activities of companies,
to protect the lawful rights and interests of companies, shareholders and creditors, to safeguard the
social and economic order, and to promote the development of the socialist market economy.
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Article 2: For the purposes of this Law, the term 'companies' shall mean limited liability
companies and companies limited by shares established pursuant to this Law within China.
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Article 3: A company is an enterprise with legal personality, has independent legal person
property and enjoys the right to such property. A company shall be liable for its debts to the extent of
all of its property.
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The shareholders of a limited liability company shall be liable to the company to the extent of the
capital contribution for which they subscribed, and the shareholders of a company limited by shares
shall be liable to the company to the extent of the company's shares for which they subscribed.
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Article 4: The shareholders of a company shall, by law, enjoy such rights as obtaining returns on
assets, participation in major decisions and selection of managers, etc.
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Article 5: In its business activities, a company must comply with laws and administrative
regulations, observe social morals and commercial ethics, act in an honest and trustworthy manner,
subject itself to the supervision of the government and the public and assume social responsibility.
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The lawful rights and interests of companies shall be protected by the law and not subject to
infringement.
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Article 6: When establishing a company, an application for registration of the establishment of the
company shall be made to the company registry in accordance with the law. If a company satisfies the
conditions for establishment set forth in this Law, it shall be registered by the company registry either
as a limited liability company or a company limited by shares. If a company does not satisfy the
conditions for establishment set forth in this Law, it may not be registered as a limited liability
company or a company limited by shares.
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If laws or administrative regulations specify that the establishment of a company is subject to
approval, the approval procedures shall be carried out, in accordance with the law, before registration
of the company.
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Members of the public may apply to the company registry for a search of the registered
particulars of companies, and the company registry shall provide such company search services.
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Article 7: The company registry shall issue business licences to companies that are established in
accordance with the law. The date of issue of a company's business licence shall be the date of
establishment of such company.
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[0ld: The business licence of a company shall state the company's name, domicile, registered
capital, paid-in capital, scope of business, the name of its legal representative, and other such
particulars.
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New: The business licence of a company shall state the company's name, domicile, registered
capital, scope of business, the name of its legal representative, and other such particulars.
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In the event of a change in the particulars recorded on a company's licence, the company shall
carry out the procedures for the amendment of its registration in accordance with the law, and the
company registry shall issue it a new business licence.
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Article 8: A limited liability company established in accordance with this Law must carry the words
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A company limited by shares established in accordance with this Law must carry the words
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Article 9: If a limited liability company is to be converted into a company limited by shares, it shall
satisfy the conditions for a company limited by shares set forth in this Law. If a company limited by
shares is to be converted into a limited liability company, it shall satisfy the conditions for a limited
liability company set forth in this Law.
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If a limited liability company is converted into a company limited by shares, or vice versa, the
claims and debts of the company existing prior to the conversion shall be succeeded to by the post-
conversion company.
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Article 10: The domicile of a company shall be the place where its main administrative
organization is located.
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Article 11: To establish a company, articles of association must be formulated in accordance with
the law. A company's articles of association shall be binding upon the company, shareholders,
directors, supervisors and senior officers.
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Article 12: The scope of business of a company shall be specified in its articles of association and
registered in accordance with the law. A company may amend its articles of association and change its
scope of business, provided that it carries out the procedures for the amendment of its registration.
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If (an) item(s) in the scope of business of a company require(s) approval in accordance with laws
or administrative regulations, it/they shall be subject to approval in accordance with the law.
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Article 13: The chairman of the board of directors, the executive director or the manager of a
company shall serve as its legal representative as specified in the company's articles of association, and
he or she shall be registered in accordance with the law. If the legal representative of a company is
replaced, the procedures for the amendment of registration shall be carried out.
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Article 14: A company may establish branches. When establishing a branch, an application for
registration shall be made to, and a business licence obtained from, the company registry. A branch
shall not have legal personality and its civil liability shall be borne by the company.
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A company may establish subsidiaries. A subsidiary shall have legal personality and shall
independently bear civil liability in accordance with the law.
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Article 15: A company may invest in other enterprises, but, unless otherwise provided in law, may
not become an investor that bears joint and several liability for the debts of the enterprises in which it
has invested.
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Article 16: The investment in another enterprise or the provision of security for a third party by a
company shall require a resolution of the board of directors, shareholders' meeting or shareholders'
general meeting in accordance with the company's articles of association. If the company's articles of
association place a limit on the total amount that may be invested or put up as security or on the
amount of any single investment or provided security, such limit may not be exceeded.
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The provision of security by a company for a shareholder or the de facto controller of the
company shall require a resolution of the shareholders' meeting or shareholders' general meeting.
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The shareholder specified in the preceding paragraph or the shareholder under the control of the
de facto controller of the company as specified in the preceding paragraph may not participate in the



vote on the matter specified in the preceding paragraph. The vote on such matter shall require a
majority of the voting rights held by the other shareholders present at the meeting for adoption.
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Article 17: A company must protect the lawful rights and interests of its staff and workers,
execute employment contracts with its staff and workers in accordance with the law, enrol in social
insurance, strengthen labour protection and achieve work safety.

F LR An LRI IR TG, WIESIR TSGR, Shntha R,
MRS, LI A AR

A company shall adopt a variety of methods to strengthen the professional education and
vocational training of its staff and workers so as to improve their quality.
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Article 18: The staff and workers of a company shall organize a labour union in accordance with
the PRC Labour Union Law to conduct labour union activities and to protect their lawful rights and
interests. A company shall provide its labour union with the necessary conditions for its activities. The
labour union of a company shall represent the staff and workers in executing, in accordance with the
law, a collective contract with the company in respect of the employment remuneration, working
hours, benefits, insurance, work safety and hygiene, etc. of the staff and workers.
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A company shall implement democratic management in accordance with the Constitution and
relevant laws through the staff and workers' congress or otherwise.
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When considering and deciding on a change in its structure or materials issues relating to its
operations, or formulating important rules and regulations, a company shall listen to the opinions of its
labour union and, through the congress of staff and workers or otherwise, listen to the opinions and
suggestions of its staff and workers.
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Article 19: For the establishment of an organization of the Communist Party of China and the
carrying out of party activities in a company in accordance with the charter of the Communist Party of
China, a company shall provide the necessary conditions for the activities of the party organization.
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Article 20: A company shareholder shall comply with laws, administrative regulations and the
company's articles of association, exercise his or her shareholder rights in accordance with the law and
may not abuse his or her shareholder rights to harm the interests of the company or those of other
shareholders, or abuse the independent legal person status of the company or the shareholder's
limited liability to harm the interests of the company's creditors.
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If a company shareholder abuses his or her shareholder rights, thereby causing the company or
other shareholders to incur a loss, he or she shall bear liability for damages in accordance with the law.
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If a company shareholder abuses the company's independent legal person status or his or her
limited liability as a shareholder to evade and repudiate debts, thereby seriously harming the interests
of the company's creditors, he or she shall bear joint and several liability for the debts of the company.
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Article 21: A company's controlling shareholder, de facto controller, director, supervisor or senior
officer may not use his or her affiliated relationship to harm the interests of the company.
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If such a person violates the preceding paragraph, thereby causing the company to incur a loss, he
or she shall be liable for damages.
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Article 22: A resolution of the shareholders' meeting, shareholders' general meeting or board of
directors of a company that violates laws or administrative regulations shall be invalid.
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If the procedure for convening or the method of voting at a shareholders' meeting, shareholders'
general meeting or meeting of the board of directors violates laws, administrative regulations or the
company's articles of association, or if the substance of a resolution breaches the company's articles of
association, a shareholder may file a petition with a people's court to revoke the same within 60 days
of the date the resolution was adopted.
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If a shareholder institutes a lawsuit in accordance with the preceding paragraph, the people's
court may, at the request of the company, require that the shareholder provide commensurate
security.



AR AR R E SRACVRIR (1, NERIEBE AT AR 2 R ITER,  BERBR SR RAE IR

If a company has carried out the procedures for the amendment of registration pursuant to a
resolution of its shareholders' meeting, shareholders' general meeting or board of directors and the
people's court declares such resolution invalid or revokes such resolution, the company shall apply to
the company registry to revoke the amendment of its registration.
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PART TWO: ESTABLISHMENT AND ORGANIZATIONAL STRUCTURE OF LIMITED LIABILITY
COMPANIES
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Section One: Establishment
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Article 23: The following conditions must be fulfilled for the establishment of a limited liability
company:
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(1) the number of shareholders conforms to the statutory number;
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[0ld: (2) the capital contributions of the shareholders reach the statutory minimum amount of
capital;
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New: (2) the company has the capital contributions subscribed for by the shareholders in
accordance with the articles of association;
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(3) the shareholders have jointly formulated the company's articles of association;
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(4) the company has a name and an organizational structure established in conformity with the
requirements for limited liability companies; and
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(5) the company has a domicile.
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Article 24: A limited liability company shall be invested in and established by not more than 50
shareholders.
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Article 25: The articles of association of limited liability companies shall specify the following
particulars:
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(1) the name and domicile of the company;
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(2) the scope of business of the company;
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(3) the registered capital of the company;
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(4) the names of shareholders;
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(5) the methods, amount and time of capital contributions by the shareholders;
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(6) the organization of the company and its methods of appointment, functions and powers, and
rules of procedure;
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(7) the legal representative of the company; and
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(8) other matters that a shareholders' meeting deems necessary to be specified.
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Shareholders shall sign and affix their seals to the company's articles of association.
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[Old Article 26: The registered capital of a limited liability company shall be the capital
contributions subscribed for by all the shareholders as registered with the company registry. The initial
contribution of capital by all of the shareholders of the company may not be less than 20% of the
registered capital nor may it be lower than the minimum statutory registered capital. The remainder
shall be paid in full by the shareholders within two years of the date of establishment of the company.
In the case of an investment company, it may make payment in full within five years.
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The minimum registered capital of a limited liability company shall be Rmb30,000. If laws or
administrative regulations provide for a higher minimum registered capital for a limited liability
company, such provisions shall prevail.
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New: Article 26: If laws or administrative regulations provide or the State Council decides that the
registered capital of a limited liability company must be actually paid-in or a minimum amount of
registered capital much be reached, such provisions shall prevail.
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Article 27: A shareholder may make his or her capital contribution in cash or in the form, at a
certain value, of such non-monetary property as physical objects, intellectual property, leaseholds, etc.
whose monetary value can be appraised and that may be transferred in accordance with the law.
However, property that laws or administrative regulations specify may not be used as a capital
contribution may not be so used.
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Non-monetary property contributed as capital shall be appraised and valued, and such property
verified. Such contributions may not be over-valued or under-valued. Where laws or administrative
regulations provide for the appraisal and valuation of such property, such provisions shall prevail.
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[ Old: The cash capital contributions of all the shareholders may not be less than 30% of the
registered capital of a limited liability company.
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Article 28: Each shareholder shall on schedule make in full the capital contribution set forth in the
company's articles of association for which it has subscribed. If a shareholder makes its capital
contribution in cash, it shall deposit the full amount of such capital contribution in cash in the bank
account opened by the limited liability company. If capital is contributed in the form of non-monetary
property, the transfer procedures for the property rights therein shall be handled according to law.
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Shareholders that fail to make the capital contributions in accordance with the preceding
paragraph shall, in addition to making in full the contributions to the company, be liable for breach of
contract toward the shareholders that have made their capital contributions in full on schedule.
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[Old: Article 29: After a shareholder has made its capital contribution, such contribution must
be verified by a lawfully established investment verification institution, which shall issue a certificate.
IH: BT IR ARG TG, DAEMIER LIS LA 55 BAE . ]
[ Deleted]

[OId: Article 30: After the initial capital contributions of the shareholders have been verified by
a lawfully established investment verification institution, the representative designated by all the
shareholders or an agent jointly appointed by them shall apply for registration of establishment to the
company registry by submitting the company's registration application, articles of association, the
capital verification certificates, etc.
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New: Article 29: After the shareholders have fully subscribed the capital contributions, the
representative designated by all the shareholders or an agent jointly appointed by them shall apply for
registration of establishment to the company registry by submitting the company's registration
application, articles of association, etc.
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Article 31: If it is discovered, after the establishment of a limited liability company, that the actual
value of non-monetary property contributed as capital for the establishment of the company is
markedly lower than the value specified in the company's articles of association, the shareholder that
made such contribution shall make up the shortfall. The other shareholders at the time of the
company's establishment shall bear joint and several liability for such shortfall.
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Article 32: After a limited liability company has been established, it shall issue investment
certificates to its shareholders.
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Investment certificates shall specify the following particulars:
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(1) the name of the company;
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(2) the date of establishment of the company;
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(3) the registered capital of the company;
(=) AnlFEM A,

(4) the name of the shareholder and the amount and date of its capital contribution; and
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(5) the serial number and date of issue of the investment certificate.

(1) HBEUEMIAS g 5 A% K H Y.

The company's seal shall be affixed to investment certificates.
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Article 33: Limited liability companies shall establish registers of shareholders, in which the
following particulars shall be recorded:
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(1) the names and domiciles of the shareholders;
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(2) the amounts of capital contributions of the shareholders; and
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(3) the serial numbers of the investment certificates.
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The shareholders recorded in the register of shareholders may exercise their shareholder rights
pursuant to such register.
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[Old: A company shall register the names of its shareholders and their capital contributions
with the company registry. In the event of a change in the registered particulars, the procedures for
the amendment of registration shall be carried out. Particulars that have not been registered or for
which registration amendment procedures have not been carried out may not be used as a defence
against a third party.
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New: A company shall register the names of its shareholders with the company registry. In the
event of a change in the registered particulars, the procedures for the amendment of registration shall
be carried out. Particulars that have not been registered or for which registration amendment
procedures have not been carried out may not be used as a defence against a third party.
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Article 34: Shareholders shall have the right to review and take copies of the company's articles of
association, minutes of shareholders' meetings, board resolutions, resolutions of the supervisory board
and financial accounting reports.
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A shareholder may ask to review the company's accounting books. If a shareholder wishes to
review the company's accounting books, he or she shall submit a written request to the company
stating his or her reasons. If the company has a reasonable basis to believe that the shareholder wishes
to review the accounting books for other than legitimate reasons that may cause harm to the
company's lawful interests, it may refuse to provide them for the shareholder's review and shall give
the shareholder a written response explaining its reason within 15 days of the date of submission of
the written request by the shareholder. If the company refuses to provide the accounting books for his
or her review, the shareholder may petition a people's court to require the company to provide him or
her the accounting books for review.
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Article 35: Shareholders shall be entitled to dividends in proportion to their paid-in capital
contributions, and when the company increases its capital, they shall have the right to subscribe for
capital contributions on a priority basis in proportion to their paid-in capital contributions, unless all of
the shareholders decide that dividends will not be shared in proportion to their capital contributions or
that the subscription for capital contributions on a priority basis will not be handled in proportion to
their capital contributions.
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Article 36: After a company is established, the shareholders may not surreptitiously withdraw
their capital contributions.
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Section Two: Organizational Structure
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Article 37: The shareholders' meeting of a limited liability company shall be composed of all the
shareholders. The shareholders' meeting shall be the organ of authority of the company and shall
exercise its functions and powers pursuant to this Law.
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Article 38: The shareholders' meeting shall exercise the following functions and powers:

= )\ BIR AT B HRAL:

(1) to decide on the business policy and investment plans of the company;

() A L B TR R

(2) to elect and replace directors and supervisors other than those who are representatives of the
staff and workers, and decide on matters relating to their remuneration;
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(3) to consider and approve reports of the board of directors;
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(4) to consider and approve reports of the supervisory board or supervisors;
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(5) to consider and approve the company's proposed annual financial budgets and final accounts;
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(6) to consider and approve the company's profit distribution plans and plans for making up
losses;
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(7) to pass resolutions on the increase or reduction of the company's registered capital;
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(8) to pass resolutions on the issue of corporate bonds;
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(9) to pass resolutions on matters such as the merger, division, dissolution, liquidation or
restructuring of the company;

(JU) WAFEIE 5L, fRE. TSR EEE AR T A AR AR H S
(10) to amend the articles of association of the company; and
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(11) other functions and powers specified in the company's articles of association.
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If the shareholders indicate their unanimous approval in writing for any of the matters in the
preceding paragraph, no meeting of the shareholders need be convened and the decision shall be
made directly, and the decision documents shall be signed and sealed by all of the directors.
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Article 39: The first shareholders' meeting shall be convened and presided over by the
shareholder that made the largest capital contribution, and shall exercise its functions and powers
pursuant to this Law.
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Article 40: Shareholders' meetings shall be divided into regular meetings and extraordinary
meetings.
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Regular meetings shall be convened on time in accordance with the company's articles of
association. The convening of an extraordinary meeting may be proposed by shareholders representing
at least one-tenth of the voting rights, or by at least one-third of the directors, or by the supervisory
board or, in the case of a company that has not established a supervisory board, the supervisor(s).

TE M2 WS IR IR A 7] AR R it BT . RET D2 —U ERIBIIRER, =52 —
PLEREES, WS alE AR H 20 o n] 1 H PR UCE I Im e 238, B2 H I 2 1.

Article 41: If a limited liability company has established a board of directors, shareholders'
meetings shall be convened by the board of directors and presided over by the chairman of the board.
If the chairman of the board cannot or fails to perform his or her duty, such meeting shall be presided
over by the vice chairman(men) of the board. If the vice chairman(men) of the board cannot or fails to
perform his or her duty, the meeting shall be presided over by the director jointly elected by a majority
of the directors.

FA—FAREAFRRLERFESH, REASSWHEFRSAE, EFELIR; HEHK
AREBATIR S BB AN EATIRS 1, HEIEFK R BIEFKARBITIRS S N EATIRS T,
R4 W a2 QK RS AR S

If a limited liability company has not established a board of directors, shareholders' meetings shall
be convened and presided over by the executive director.

ARFTEAFAABEHZN, RAZZWHPITEF AENER.

If the board of directors or the executive director cannot or fails to perform its/his/her duty of
convening a shareholders' meeting, such meeting shall be convened and presided over by the
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supervisory board or, in the case of a company that has not established a supervisory board, the
supervisor(s). If the supervisory board or supervisor(s) fail(s) to convene and preside over such a
meeting, shareholders representing at least 10% of the voting rights may themselves convene and
preside over such a meeting.

HHESHEPATHEFARBITEE A BT HAERR S BURTIH, HiRFSEE A REF
A TR FHENFRE, KHRSNFRFAAENERFN, RETHZ2— U ERRBU AR
CINYSSEREEE VIECE SN

Article 42: All shareholders shall be notified 15 days prior to the convening of a shareholders'
meeting unless otherwise specified in the company's articles of association or agreed by all
shareholders.

FT AR AR, N TSWET I HER SRR HE, AR ERR
A FINTE B AR IR T3 208 RS

The shareholders' meeting shall keep minutes of their decisions on the matters under their
consideration. The shareholders attending a meeting shall sign the minutes of the meeting.

PR AR 2 B 2450 TR I B A s D 3, HYR 2 W IROR B e 2 Bid sk B2 44

Article 43: Shareholders shall exercise voting rights at shareholders' meetings in proportion to
their capital contributions unless otherwise specified in the company's articles of association.

W+ = AR W IR AL B BT LU BIAT AR RA . (B, A w) &R 5 FE B
o

Article 44: The method of debate and voting procedure of the shareholders' meeting shall be
provided for in the company's articles of association, except where provided for by this Law.

F AP SRR = I FE T MR RIEF?, BRAEAE RIS, A EREE .

Resolutions of a shareholders' meeting on the amendment of the company's articles of
association, the increase or reduction of the registered capital, or the merger, division, dissolution or
restructuring of the company, must be adopted by shareholders representing at least two-thirds of the
voting rights.

RV A R B BEMEE p S E M B AR R, BLRARI G /5. R
B AT AR TR R, DAERE =502 UL BRI AR

Article 45: If a limited liability company has a board of directors, it shall be composed of 3 to 13
members, unless otherwise specified in Article 51 hereof.

BT HFARTEAFRIRERHS, HRN=AZT=N HE, REBELT—%7F
FUTE BRI o

The members of the board of directors of a limited liability company invested in and established
by at least two state-owned enterprises or at least two other state-owned investment entities, shall
include representatives of the staff and workers of the company. The members of the board of
directors of other limited liability companies may include representatives of the staff and workers of
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the company. The staff and workers' representatives on the board of directors shall be democratically
elected by the staff and workers of the company through the congress of the staff and workers, the
staff and workers' meeting or otherwise.

PAAN PA b 8 A ARl B P A DL B ) FAh [ 15008 BRSO A R ST R A R], HEESH
SRR RS AR R TARE; HAWERTTEA A HEHES R R A AR R TAE. HEHESH
HR TAREE A mI R Tl BR TARE R 2. BRTR o ali Hopt e AR 320k 28 77 4

The board of directors shall have a chairman of the board, and may have vice chairmen of the
board. The method of appointment of the chairman and vice chairman(men) of the board shall be
specified in the company's articles of association.

HEHEFIWHEFR N, ATURAEFRK. #HHEK. BIHEFRAEINEH AR ERREE .

Article 46: The term of service of the directors shall be specified in the company's articles of
association, but each term may not exceed three years. At the expiration of his or her term of service, a
director may serve consecutive terms if re-elected.

B NFEFENh AR EENE, BN AT =8, EFENER, &L
PAZEAT

If the number of members of the board of directors falls below the quorum due to a failure to
timely elect a director upon the expiration of a director's term of service or due to the resignation by a
director during his or her term of service, the incumbent director shall continue to perform his or her
duties as director in accordance with laws, administrative regulations and the company's articles of
association until such time as a replacement is elected and takes up his or her position.

SRR S Gk, BCE AR A R R BGE 2 R TR E AR, R
e FE AR, JRE SN KA ATBUERIM A R ERRME, JBATERIRS .

Article 47: The board of directors shall be accountable to the shareholders' meeting and shall
exercise the following functions and powers:

FA-LREHFINBAR AT AT T HIBRLG

(1) to convene shareholders' meetings and to report on its work to the shareholders' meeting;

(—) ARKRARZU FFRBRAR SIS TR,

(2) to implement the resolutions of the shareholders' meeting;

() PATIAR IR

(3) to decide on the business plans and investment plans of the company;
(=) REAFRIMAE TR T TT R,

(4) to formulate the proposed annual financial budgets and final accounts of the company;

(09) AT 2> m HOEE FE 95 TR 38« RO 5%
(5) to formulate the profit distribution plans and plans for making up losses of the company;
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(6) to formulate plans for the increase or reduction of the registered capital of the company and
for issue of corporate bonds;

(73) T 2 RGN B PR B AR DL SR AT o J R 5 5

(7) to formulate plans for the merger, division, dissolution and restructuring of the company;

() FTAFEIE. DAL, EEEEE AR AR AR TR

(8) to decide on the establishment of the company's internal management organization;

(J\) BRE 2 F] A BB E B R BEE

(9) to decide on the engagement or dismissal of the manager of the company and matters
relating to his or her remuneration, and decide on the engagement or dismissal of the deputy
manager(s) and the financial officer of the company as proposed by the manager, and matters relating
to their remuneration;

(JL) TRE BT B ARG A w2 PR S AR SR 0T, AR ¥ 22 B Y 32 42 o B AT B S A )
RIIZRE L 25 A BT N S AR =R 10

(10) to formulate the basic management system of the company; and

(1) 7 2 7 A B

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

(+—) 2 ERRE P HABRIL

Article 48: Meetings of the board of directors shall be convened and presided over by the
chairman of the board. If the chairman of the board is unable or fails to perform his or her duty, the
vice chairman(men) of the board shall convene and preside over the meeting. If the vice
chairman(men) of the board is unable or fails to perform his or her duty, a director jointly selected by a
majority of the directors shall convene and preside over the meeting.

FH N\ FEHFSSWHEFKAEMER,; EBRKARBATIRGEE ABEATIRSW, H
RIERKAEN IR, RIEFKARBITIRSEEABITIRGH, B FEFRILEES 4
HEHEM TS

Article 49: The method of debate and voting procedure of the board of directors shall be provided
for in the company's articles of association, except where provided by this Law.

BN NREH W ETAMRRIEF?, BT IERISL, B2 @] EREE -

The board of directors shall keep minutes of its decisions on the matters under its consideration.
The directors attending a meeting shall sign the minutes of the meeting.

HHH SN GNP FEBH REE s BGD s, S EFER AESUOLR B4
When casting votes on board resolutions, each director shall have one vote.
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Article 50: A limited liability company may have a manager, who shall be engaged or dismissed by
the decision of the board of directors. The manager shall be accountable to the board of directors and
shall exercise the following functions and powers:

BLHFARITVEAA IR AHE, HEFSREFEERE RS . KM EFLNT, 17
iR ZIHARL

(1) to be in charge of the production, operation and management of the company, and to
organize the implementation of the resolutions of the board of directors;

(—) ERF~FmEEEERTE, AASEHEF SR

(2) to organize the implementation of the company's annual business plans and investment plans;
() AR m RS T RIRFR BT 7 %5

(3) to draft the plan for establishment of the company's internal management organization;

(=) T AR A EE B BE T R

(4) to draft the company's basic management system;

(PU) HOT 2 F R A B 1

(5) to formulate the specific rules and regulations of the company;

(T1) il 2 =] I BRI

(6) to request the engagement or dismissal of the company's deputy manager(s) and financial
officer;
(73) RIEFEEEE RIS AR RIS, W H AT

(7) to decide on the engagement or dismissal of management personnel other than those to be
engaged or dismissed by the decision of the board of directors; and

(-B) PRE HAE B RS BRI B 2 D B s S USRI A ST BN B

(8) other functions and powers granted by the board of directors.

(\) EHFE TR HAREL

Where the company's articles of association provide otherwise in respect of the functions and
powers of the manager, such provisions shall prevail.

N EREN G EPBCA A IER, AHEE.

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

ZHPIFEEHF =W
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Article 51: Limited liability companies with a relatively small number of shareholders or that are
relatively small in scale may have an executive director, without establishing a board of directors. The
executive director may concurrently serve as manager.

FIA SRR N B AR BN A R ST A R, AT —ZHITHES, AES
o PUTHEF I LUAEA R AL H.

The functions and powers of an executive director shall be provided for in the company's articles
of association.

PATHEF PR~ 7] EREAE o

Article 52: If a limited liability company has a supervisory board, it shall have no fewer than three
members. Limited liability companies with a relatively small number of shareholders or that are
relatively small in scale may have one to two supervisors, without establishing a supervisory board.

Bt FARTEA R R F s, HERAAG DT =N BOR NBUERUD 88 U N )
HRTFEAR, ATk —Z2 4 IRE, Mg FEs,

The supervisory board shall be composed of shareholders' representatives and an appropriate
proportion of representatives of the company's staff and workers, which shall not be less than one
third. The specific proportion shall be specified in the company's articles of association. The
representatives of the staff and workers on the supervisory board shall be democratically elected by
the staff and workers of the company through the congress of the staff and workers, the staff and
workers' meeting or otherwise.

S . B IR AR S LU ) & ] HR AR, i R TARR I AR T =20

L —, BRI H A m EREAE . WEs PRI TR AR IR TE I TR K. R R%
B HA I R F 1828 77 42

The supervisory board shall have a chairman who shall be elected by a majority of all the
supervisors. The chairman of the supervisory board shall convene and preside over meetings of the
supervisory board. If the chairman of the supervisory board is unable or fails to perform his or her
duty, a supervisor jointly selected by a majority of the supervisors shall convene and preside over the
meeting.

WHESWER AN, ek oz t. KFaFEAENEFEFSSUG K
FHETWARBITIRS S E ABTIRG K, d8ll EIRFEIE A2 — L IR EN RS

=W

Directors and senior officers may not concurrently serve as supervisors.

. MAEENRANGIHRELF

Article 53: The term of service of a supervisor shall be three years. At the expiration of his or her
term of service, a supervisor may serve consecutive terms if re-elected.

BHT = WMHEENE RN =59, M, ZEiEnPOEE.
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If the number of members of the supervisory board falls below the quorum due to a failure to
timely elect a supervisor upon the expiration of a supervisor's term of service or due to the resignation
by a supervisor during his or her term of service, the incumbent supervisor shall continue to perform
his or her duties as supervisor in accordance with laws, administrative regulations and the company's
articles of association until such time as a replacement is elected and takes up his or her position.

AT e T R SN e, B M AT I N FE R S B S e IR TR N, R
I AT T, SRR AR BRE R . ATBUEMAT A R BN E, BT IRFEIRS .

Article 54: The supervisory board or, in the case of a company that has not established a
supervisory board, the supervisor(s) shall exercise the following functions and powers:

BhADRESE S AR AN 7] AT S EAL

(1) to examine the company's financial affairs;

(—) IEa w5

(2) to supervise the directors and senior officers in the performance of their company duties and
to propose the dismissal of directors or senior officers who violate laws or administrative regulations or
breach the company's articles of association or resolutions of the shareholders' meeting;

() MEHE. BEEEANLRAT A RS AT BT R, X REE TBUEML. A7
FEARECH RS E S SR P SRR R R

(3) if an act of a director or senior officer is detrimental to the interests of the company, to
require him or her to rectify such act;

(=) HBEF. SPEHANARATNF AR KM, ZREF, SPEHANRT UL
1E;

(4) to propose the holding of extraordinary shareholders' meetings and, in the event that the
board of directors fails to perform its duty of convening and presiding over a shareholders' meeting, to
convene and preside over such a meeting;

(VH) $RWH T B AR i, RS A EAT AR B A A T RFIBOR 2 2 WHIR BT
M FERFB R 22U

(5) to submit motions to a shareholders' meeting;
(1) MRSV TR,

(6) to institute legal proceedings in a people's court against a director or senior officer in
accordance with Article 152 hereof; and

(N) MRIEARREE — Tt ke, WEFE. SPUEEA IR IR

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

(£) 2w EREAE B HABERAL
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Article 55: Supervisors may attend meetings of the board of directors as non-voting attendees
and raise questions and make suggestions in respect of matters that are the subject of board
resolutions.

FhHHAARET SR ER U, I E S R B I P s @ il

If the supervisory board or, in the case of a company that has not established a supervisory board,
a supervisor discovers irregularities in the company's operations, it/he/she may conduct an
investigation and, if necessary, engage, at the expense of the company, an accounting firm, etc. to
assist in its/his/her work.

e, ARBHESP LA KR FERIAREE G T, 7TCHT AR, LB, ALl
WS o THImER 55 s v B L TR, B A ml K HH.

Article 56: Meetings of the supervisory board shall be convened at least once a year and
supervisors may propose the convening of an extraordinary meeting of the supervisory board.

BHANFEFRSFEER DA R WHFE ]SRN AR EH 22

The method of debate and the voting procedure of the supervisory board shall be specified in the
company's articles of association, except where provided for in this Law.

MRS SRR R Y, BRAEAIUE RIS, A m BEREIE.

Resolutions of the supervisory board shall require a majority of the supervisors for adoption.

W F RN 2R Ll b .

Minutes shall be kept of the decisions made on the matters under consideration at a meeting of
the supervisory board and shall be signed by the supervisors who attended the meeting.

T2 B2 TR I R A i BUE R, R S R I N e ek B3R 44 .

Article 57: The expenses required by the supervisory board or, in the case of a company that has
not established a supervisory board, the supervisor(s) in the exercise of its/his/her/their functions and
powers shall be borne by the company.

BT LXREFES ARBEHFSNXRNEFATEPBT L HRIEM, haFAE,

Section Three: Special Provisions Governing One Person Limited Liability Companies
BT — NARTUE R 7 B E

Article 58: The provisions of this Section shall apply to the establishment and organizational
structure of one person limited liability companies. For any matters not covered in this Section, the
provisions of Sections One and Two of this Part shall apply.

FhAN\FE— NARTHE A A K BALMHALNN, EHATTE: A HERAHER, EH
AREH T, B HE

For the purposes of this Law, the term "one person limited liability company" means a limited
liability company with only one natural person shareholder or one legal person shareholder.
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[Old: Article 59: The minimum registered capital of a one person limited liability company shall
be Rmb100,000. The shareholder shall make its capital contribution specified in the company's articles
of association in full in one lump sum.

BRANF— NARTHUERA B BEN R A RICRBOAN R T+ 70, BB — IR E
ﬁ%%Ajﬁﬁﬁmmm g
A natural person may invest in and establish only one one person limited liability company. Such
one person limited liability company may not invest in and establish a new one person limited liability
company.
—MERANRBEHR RN AFRITEAA . Z— ANARTHEA S AR TR SLHT
— NERTMEAF . 1 [Deleted]

New: Article 59: A natural person may invest in and establish only one one person limited liability
company. Such one person limited liability company may not invest in and establish a new one person
limited liability company.

% FhTLF—PNEHARARBREE LN ANFRIMEAA . Z— ANHRIELFA

BEWALHTI— NA IR 5T A A

Article 60: The registration of a one person limited liability company shall specify that the
company is wholly-owned by a natural person or a legal person, and the same shall be specified on the
company's business licence.

S5 A BT R /A 7 2 24 BRI (1 A NI S A, A ) 2
S IE e

Article 61: The articles of association of a one person limited liability company shall be formulated
by the shareholder.
FEANT % NERTHUEA 7 &2 R AR ) E

Article 62: A one person limited liability company shall not have a shareholders' meeting. When
the shareholder makes a decision on any of the matters specified in the first paragraph of Article 38
hereof, it shall do so in writing, and after signing the same deposit it with the company.

BT R NARTERFIABB AR S BRI AIRS =+ )\ &5 —F I g R,
R 2R PR, FHRAREAEEST A,

Article 63: A one person limited liability company shall prepare a financial accounting report at
the end of each accounting year that shall be audited by an accounting firm.

FAT =4 ANEFRTUEA AN U ES —STHFEREL TR RIS 21 E, L1t
HEPTHE T
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Article 64: If the shareholder of a one person limited liability company is unable to prove that the
company's property is independent from its own personal property, it shall bear joint and several
liability for the company's debts.

ST WU — N PR 5T A 7 R AR ASREUE T 2 W] W P~ S0 T IR B ST P21, N 24500
A EG S AR IE T DT AT

Section Four: Special Provisions Governing Wholly State-owned Companies

SEVUAT AT J BT 28 W] R e

Article 65: The provisions of this Section shall apply to the establishment and organizational
structure of wholly state-owned companies. For any matters not covered in this Section, the provisions
of Sections One and Two of this Part shall apply.

FNT ARG M B A F HBOLALGNIN, EHATIE: ATTRANER, EHAR
B B EE.

For the purposes of this Law, the term "wholly state-owned company" means a limited liability
company in which the state is the only investor and the duties as investor of which are performed by
the state-owned asset supervision and administration authority authorized by the State Council, or of
the people's government at the same level as the local people's government by whom it was
authorized.

AIEFTRRE A M A, RFRER M T, i E S b o N REURF AU N R
T AT B 7 B B LA B AT L B N ST R PR 5T 2 7 o

Article 66: The articles of association of wholly state-owned companies shall be formulated by the
state-owned asset supervision and administration authority, or formulated by the board of directors
and submitted to the state-owned asset supervision and administration authority for approval.

NI N EAME A A R EA R W EEE 6 E, BFHEESHITIREAR %
72 B LA AL o

Article 67: A wholly state-owned company shall not have a shareholders' meeting. The state-
owned asset supervision and administration authority shall exercise the functions and powers of a
shareholders' meeting. The state-owned asset supervision and administration authority may authorize
the company's board of directors to exercise part of the functions and powers of a shareholders'
meeting and to decide on the major matters of the company. However, the merger, division,
dissolution, increase or decrease of registered capital, and the issue of corporate bonds of and by the
company must be decided on by the state-owned asset supervision and administration authority.
Mergers, divisions, dissolutions and applications for bankruptcy of important wholly state-owned
companies shall be examined by the state-owned asset supervision and administration authority and
submitted to the people's government of the same level for approval.

FNTLREAMBE ATV AR S, HEA R B E VTR AR IR A 5
7 B BEATUAL T AR AL A 7 B AT BRI BRAL, e A m] BRI, (HA R )&
I AL, REG SEIMECE RN EN B ARRURAT ARl s, i A 5 R EAL g

23



Hep, EEEAEAME ARSI 230 WEL RSB0 R, 52 E A 5 R B U
Ja, IRAHNRBUFHERE .

"Important wholly state-owned companies" referred to in the preceding paragraph shall be
determined in accordance with State Council provisions.

HI K TR B B A A A BT v =], 4% R 55 e R 0 2 1 E

Article 68: A wholly state-owned company shall have a board of directors, which shall exercise its
functions and powers in accordance with Articles 47 and 67 hereof. Directors shall serve a term not
exceeding three years. The board of directors shall include representatives of the company's staff and
workers.

FENT I GREAME AR EF S, KEARENE%. SN T-ERMUEIT IR
AR AR = SRR SR B AT A R IR AR

The members of the board of directors shall be appointed by the state-owned asset supervision
and administration authority. However, the representatives of the staff and workers on the board of
directors shall be elected by the congress of the company's staff and workers.

A EAA B R E N RIR: H2, EFRSR R TR B2 A TR
KRR

The board of directors shall have a chairman of the board, and may have vice chairmen of the
board. The chairman of the board and the vice chairman(men) of the board shall be designated by the
state-owned asset supervision and administration authority from among the members of the board of
directors.

HESWEFK AN, ATURFAFEFK. FHEK, BEEFKHEG T WS A E
FHEMATIRE.

Article 69: A wholly state-owned company shall have a manager, who shall be engaged or
dismissed by the board of directors. The manager shall exercise functions and powers in accordance
with Article 50 hereof.

FANTIFEAME AR RAEH, HEFSEEEE . SR REAEE T E T
fEHRAL .

Subject to approval by the state-owned asset supervision and administration authority, a member
of the board of directors may concurrently serve as manager.

ZEA T W EE IR R, EFRRA T U EL R,

Article 70: The chairman of the board, vice chairman(men) of the board, directors or senior
officers of a wholly state-owned company may not concurrently hold a position in another limited
liability company, company limited by shares or economic organization without the approval of the
state-owned asset supervision and administration authority.

FLTREAMEARNESK, BIEFK, 8. RPEFHEAR, REEFHE~HEE
MM FE, AMFEHAMAARITEAR . B A R A ] sl HAh 2 5F2H 2450
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Article 71: The supervisory board of a wholly state-owned company shall have no fewer than five
members, among whom not less than one-third shall be representatives of the staff and workers. The
specific percentage shall be specified in the company's articles of association.

Bt —%EAMEAFRRFESRAAAF DTN, HPR TR AT =02
—, FARLEHI A ] SEAERLE .

The members of the supervisory board shall be appointed by the state-owned asset supervision
and administration authority. However, the representatives of the staff and workers on the supervisory
board shall be elected by the congress of the company's staff and workers. The chairman of the
supervisory board shall be designated by the state-owned asset supervision and administration
authority from among the members of the supervisory board.

WS O A B IR E A RTR: (B2, IFE R iR TARER A Al R T AR
KRS A g W i A B B B L I S A TR R e .

The supervisory board shall exercise the functions and powers specified in Items (1) to (3) of
Article 54 hereof and other functions and powers specified by the State Council.

M T AT (AT SR T DU 2% 55 () T0 22 5 (=) WO o T PS5 e R e ) JE A R o

PART THREE: TRANSFER OF THE EQUITY OF LIMITED LIABILITY COMPANIES
FH=FHRUEL A AL

Article 72: The shareholders of a limited liability company may transfer all or part of the
company's equity among themselves.

Fbt AR BRDUE 2 W AR 2 18] AT R A% L1 4 B s B0 A o

A shareholder wishing to transfer his or her equity to a party other than another shareholder shall
require the consent of a majority of the other shareholders. The shareholder shall notify the other
shareholders of the particulars of his or her equity transfer in writing and solicit their consent. If the
other shareholders fail to reply within 30 days of the date of receipt of the written notice, they shall be
deemed to consent to the transfer. If a majority of the other shareholders does not consent to the
transfer, those shareholders who withheld their consent shall purchase the equity to be transferred. If
a shareholder fails to make the purchase, he or she shall be deemed to have consented to the transfer.

JBR T 2R DA N AR AL, 2= 2 HAh B 2R B R o JBOZR N At L IR e Lk S i -
THUIE SN Fo At B R K M, AR AR B3P id e Bl =1t HREER, ARSI,
HoAd B AR BB A EANEE R LR, ANFE B BZR N A ) SAZ R L R AW SERY), D R s
ik,

All things being equal, the other shareholders shall have a pre-emptive right of purchasing the
equity whose transfer they have consented to. If two or more shareholders assert their pre-emptive
right of purchase, they shall hold consultations to determine the respective percentages that they will
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purchase. If the consultations are unsuccessful, they shall exercise their right of pre-emptive purchase
in proportion to their respective capital contributions at the time of the transfer.

LR R R FAL R, ERSEFA T, AR A T L. A LR 9k AT 1
PSSR, PR i o & B BRI SELL ] D ARy, 12 M LRI % 5 /Y B EE AT (eI S e
FAL o

If the company's articles of association provide otherwise in respect of equity transfers, such
provisions shall prevail.

N R AU AL A Y, AN RE

Article 73: If a people's court imposes an equity transfer on a shareholder in accordance with the
enforcement procedures specified in laws, it shall notify the company and all its shareholders thereof
and, all things being equal, the other shareholders shall have a pre-emptive right of purchase. If a
shareholder fails to exercise his or her pre-emptive right of purchase within 20 days of the date of the
notice from the people's court, he or she shall be deemed to have relinquished his or her pre-emptive
right of purchase.

HEH =R N RIEBEAK IR E IR R H PAT R P L L IR AL, 43 A w) e 4
IR, At AR AE [ S5 25 A N A SE I SRR FAth 2R BN RGVA Be it 0 2 H &g — -+ H AT A
PESEI LR, MY TEFA S8 SRR

Article 74: After an equity transfer has been effected in accordance with Article 72 or 73 hereof,
the company shall cancel the original shareholder's investment certificate, issue an investment
certificate to the new shareholder and amend the provisions of the company's articles of association
and the register of shareholders concerning the relevant shareholders and their capital contributions
accordingly. Such amendment of the company's articles of association shall not require a vote of the
shareholders' meeting.

FLTIURREBAEE b 2% BLT=28ERBUS, A7 BN 438 JFE R ) H B
B4, DB AR 2 Ak H BEIE B, A RS A w] FE AR AR A4 0 S 2R A H B A )
B XA B AZIUE AT R AR R

Article 75: A shareholder who votes against a relevant resolution at a meeting of the shareholders
may request that the company purchase his or her equity at a reasonable price if:

FETTFA TSR — 1), R AREIZ IR SO SRR BZR AT LLE SR A m] # & B
FRI A 4 SO L JBEAL

(1) the company has not distributed profits to the shareholder for five consecutive years where
the company has been profitable during those five years and the shareholder satisfies the conditions
for the distribution of profits specified in this Law;

(—) AFBEZETUEARBZR D ECANE, 1A Z EES A, I BFAFE AL RUE 177 B
HE 25 AT 1 5

(2) the company merges, is divided, or transfers its main property; or
() AFEI or. FibE B,
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(3) the term of operation specified in the company's articles of association expires or other
grounds for dissolution as specified in the articles of association arise and the shareholders' meeting
resolves to amend the articles of association to extend the life of the company.

(=) e EREAUE IS M PR J s 0 SRR O HA AR Al B, AR > 2 BGE i ok
BB SRR A RIAFEEN

If the shareholder and the company fail to reach an agreement on the purchase of the
shareholder's equity within 60 days of the date on which the shareholders' meeting adopted the
resolution, the shareholder may institute legal proceedings in a people's court within 90 days of the
date on which the shareholders' meeting adopted the resolution.

IR 2 2B RBGEL 2 AN HW, RS 27 A GEE BUBABUSIE T, <A B
H AR 2 2R BGEE 2 FE L+ H A R RIEBE SR IR .

Article 76: Upon the death of a natural person shareholder, his or her lawful successor may
succeed to his or her qualifications as shareholder, unless otherwise specified in the company's articles
of association.

FBETANFERNBARIT G, HEEMRNT LRI AR GRS, E2, ArEENAaM
SE IRRSE .

PART FOUR: ESTABLISHMENT AND ORGANIZATIONAL STRUCTURE OF COMPANIES LIMITED BY
SHARES

o5 VU B e 0 A7 BR 2 W] R B L AN A 2L

Section One: Establishment

ST ¥ AT

[Old: Article 77: The following conditions must be fulfilled for the establishment of a company
limited by shares:

IH: -0 T-ERBOTRMAIRAR, N H & %

(1) the number of promoters conforms to the statutory number;

(—) RENRFEIEE N

(2) the share capital subscribed for by the promoters and raised reaches the statutory minimum
amount of capital;

() RN MIZESR (AR TE 292 58 T AS S AR BR A0

(3) the share issue and preparation matters conform to laws;

(=) Bt RAT BFDFIUFEEAE
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(4) if the company is established through a share offer, the company's articles of association have
been formulated by the promoters and adopted at the inaugural meeting;

(MU) AAERNHIT AR FERE, SR ST B8] LR8I

(5) the company has a name, and an organizational structure established in accordance with the
requirements for companies limited by shares; and

(11) A RFARR, LA Bt A PR 7] R L

(6) the company has a domicile.

(N) AaFER. ]

New: Article 76: The following conditions must be fulfilled for the establishment of a company
limited by shares:

B HETNKBOLRMAIRATR, B H & %A

(1) the number of promoters conforms to the statutory number;

(—) RENFEEEN

(2) the company has the share capital subscribed for by the promoters or the actual paid-in
capital raised in accordance with the articles of association;

(=) ARG w FEREUE KRG N A BB AS o 0B 5 5 ) S USUBEAS A

(3) the share issue and preparation matters conform to laws;

(=) W kAT. BFHFERITEEAIE;

(4) if the company is established through a share offer, the company's articles of association have
been formulated by the promoters and adopted at the inaugural meeting;

(M) NI AR FERE, KSR B NEa] Al

(5) the company has a name, and an organizational structure established in accordance with the
requirements for companies limited by shares; and

(1) ARFIAFK, AT AR A PR = ZOR LN ;

(6) the company has a domicile.

(7N) A xaEfERr

Article 78: Companies limited by shares may be established by means of promotion or by means
of share offer.

BB I\KBA A R AR AL, v DRBUR B BE S8 BT 177 3.

The term "establishment by means of promotion" means establishment of a company by means
of subscription by the promoters for all the shares to be issued by the company.

KAWL, AT R NN 22 5 SR AT B 4 B A 110 80 ST 2 ]
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The term "establishment by means of share offer" means establishment of a company by means
of subscription by the promoters for a portion of the shares to be issued by the company, and offer of
the balance to the public or specific subscribers.

SHEWOL, SRR AR NN 2 5] NURAT B B — 387y, FERIB O At 2 A TF SR B )
5 E X RGF R RAL A A o

Article 79: For the establishment of a company limited by shares, there shall be at least 2 but less
than 200 promoters, of which at least half shall have their domiciles in China.

FLTIFBOLRMARAA, MAHF AL EZ AN AN, HhZifa el -
R S N AE R [ B A A3

Article 80: The promoters of a company limited by shares shall undertake the matters associated
with the preparation for the establishment of the company.

EAG B 9 RN NIV T SYNZ S EVARIE NS S5

The promoters shall execute a promoters' agreement, specifying their respective rights and
obligations in the process of establishing the company.

FEBNRL 2T RGNS, WA %% AL 2 7] e L i R (BRI AT LS5

[ Old: Article 81: If a company limited by shares is established by promotion, its registered capital
shall be the total share capital subscribed for by all of the promoters and registered with the company
registry. The initial contribution of capital by all of the company's promoters may not be less than 20%
of the registered capital. The remainder shall be paid in full by the promoters within two years of the
date of establishment of the company. In the case of an investment company, it may make payment in
full within five years. No share offer may be made to others until the registered capital has been paid in
full.

IH: 56\t — 2B PR m R BUK AR ¥ L 77 L), MR AN LE A el & 1
AR NN A S8 2 A AR N O BN HIS TR A B 2 =+,
R mAENE AR AL HENENGE: H, REAFTUETFENSE. £85I
BT, ARl NS A

If a company limited by shares is established by way of a share offer, its registered capital shall be
the total paid-in share capital as registered with the company registry.

A A B w) R BEE AR T B ), M B AN AE A W) AL G 10 ) SIS R AR S A

The minimum registered capital of a company limited by shares shall be Rmb5 million. If laws or
administrative regulations provide for a higher minimum registered capital for a company limited by
shares, such provisions shall prevail.

WA IR 2~ m M R A R SRR AU N R LA /376 VR ATBOER e A PR A B3
MR AR BARPRAE B E 1), MILHE. ]

New: Article 80: If a company limited by shares is established by promotion, its registered capital
shall be the total share capital subscribed for by all of the promoters and registered with the company
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registry. No share offer may be made to others until the registered capital subscribed for by promoters
has been paid in full.

e )\ 2R A PR FERBUAGER ¥ A2 75 SRAL I, FEM BEANAE A R & B LS I 1Y)
ERRGENAERIBA S8 A RENNER AT LT, SRS Br .

If a company limited by shares is established by way of a share offer, its registered capital shall be
the total paid-in share capital as registered with the company registry.

PRcAR A7 PR 23 W R 42 75 sNBESL I, M BEA AR 2 7] BC WL AL 1 SR AS S A

If laws or administrative regulations provide or the State Council decides that the registered
capital of a company limited by shares must be actually paid-in or a minimum amount of registered
capital must be reached, such provisions shall prevail.

A ATEOE LB [ 55 B R e Xt B 6 A7 BR 2 RE MR AS S8, VMR AS B AR PR AU A
SEMT, MHHE »

Article 82: The articles of association of a company limited by shares shall specify the following
matters:

)\ R AT PR 2 W] B AR N H T A R

(1) the name and domicile of the company;

(—) ~FAFRRAET

(2) the scope of business of the company;
(Z) ArR&E T,

(3) the method of establishment of the company;

(=) AFBALE G

(4) the total number of shares of the company, the amount of each share and the registered
capital;

(5) the names of, the number of shares subscribed for by, and the methods and time of capital
contributions by, the promoters;

(1) RENAEZBE A RR S ARG K. B 5 20N BE i [a]

(6) the composition, functions, powers and rules of procedure of the board of directors;

(73) FEHEWHR BBORCSE RN,

(7) the legal representative of the company;

() AFEEREAN;
(8) the composition, functions, powers and rules of procedure of the supervisory board;
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U\) WEFESHHR BB RN,

(9) the method of distribution of company profit;
(JU) A FVRNE S BT

(10) the reasons for dissolution of the company and method of liquidation;

() 2= g b SRR INE;

(11) methods for notices and announcements of the company; and

() A F BB RN A IME

(12) other matters that a shareholders' meeting considers necessary to be specified.

(+ =) BEAR R 2 2 BOA Y ZEE 1 Hofh FH 50

Article 83: Article 27 hereof shall apply to the method of capital contribution by the promoters.
FINT =R RN R, EHAREE ZLFRPIE.

[ Old: Article 84: If a company limited by shares is established through promotion, the promoters
shall subscribe in full in writing for the shares that they are to subscribe for as specified in the
company's articles of association. If a capital contribution is to be made in one lump sum, the entire
amount shall be paid in promptly. If a capital contribution is to be paid in instalments, the first
instalment shall be paid in promptly. If a capital contribution is to be made in the form of non-
monetary property, the procedures for the transfer of title thereto shall be carried out in accordance
with the law.

IH: 28 )\ DY 2 LUK B 7 LA A BR A |l 1, Ak ARG FTi A 2 A =) FE AR E
FANIRIBL s — RGN, NMEIZN it 55 > IZann, NEIZaNE I 5. DAARSE il
PR, NS ARIE I PR RS T

If a promoter fails to make its capital contribution in accordance with the preceding paragraph, it
shall bear liability for breach of contract in accordance with the promoters' agreement.

FOERNAIE BT E S B, N2 R N I BURIEIE 2154 E

Once the promoters have made their initial capital contributions, the board of directors and
supervisory board shall be elected and the board of directors shall apply for registration of
establishment by submitting to the company registry the company's articles of association, the
investment certificates issued by a lawfully established investment verification institution and the
other documents specified in laws and administrative regulations.

RENE RGN E G, MUEBRERSMRFES, HEFSAAF B IRIEA A=
P EIMRVE BT I g8 SR R B30 B B DASGE R . AT BOERAE i HAt SO, g Rarn s
ide ]

New: Article 83: If a company limited by shares is established through promotion, the promoters
shall subscribe in full in writing for the shares that they are to subscribe for as specified in the

31



company's articles of association, and shall make the capital contributions in accordance with the
articles of association. If a capital contribution is to be made in the form of non-monetary property, the
procedures for the transfer of title thereto shall be carried out in accordance with the law.

Hre 2B\ =2 UK AL T AL A TR A ml i, Ak AR HTE N 2 A 7 BN E
HANG By, B AR EREME AN 5. DEAER MU= BB, SSRGS 03 I = A
T2,

If a promoter fails to make its capital contribution in accordance with the preceding paragraph, it
shall bear liability for breach of contract in accordance with the promoters' agreement.

KA NAKIE BTN E S BT 00, 3% R AR N SO IS 20 54T .

Once the promoters have made their initial capital contributions, the board of directors and
supervisory board shall be elected and the board of directors shall apply for registration of
establishment by submitting to the company registry the company's articles of association and the
other documents specified in laws and administrative regulations.

RENNEAFAEENERHEE, MYEpEREaMiEs, HEFSMAFEILHR
ILA F FERE L SR ATBUEMEE B HAb S, RiE &AL & .

Article 85: If a company limited by shares is established by means of share offer, the promoters
may not subscribe for less than 35% of the total number of company shares, unless otherwise provided
by laws or administrative regulations, in which case such provisions shall prevail.

5\ TR RS R WAL T BOL R A IR A F 8, KA NGB AT T 2 7 e f e
HA 2 =T (B2, HE. [TBUEM A A MER, MWHEHHE.

Article 86: When the promoters offer shares to the public, they must publish the share prospectus
and prepare subscription forms. The subscription forms shall specify the particulars listed in Article 87
hereof. The subscribers shall enter the number of shares subscribed for, the amount therefor and their
domiciles on the forms, and shall sign and seal the same. Subscribers shall pay the subscription monies
based on the number of shares they subscribed for.

FINTAFKREN S AT HEER A, LIOASEHBRUHY, HHEART . AR
YEAAES )\ LA YIEDL, AR NES NS &8, (£, HE4. 5. ARA
IR BB A K

Article 87: A share prospectus shall have the company's articles of association formulated by the
promoters attached, and shall specify the following:

S\ ERAH B N 2 I AR AT I A R B, )T 1 ST

(1) the number of shares subscribed for by the promoters;

(—) NN A 2

(2) the face value and issue price of each share;
(=) BRI SRR G AU R AT A s
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(3) the total number of bearer shares issued;

(=) iR AT B2

(4) the purpose for which the funds raised will be used;

(MU) FHEREHME;

(5) the rights and obligations of subscribers; and

(1) WBARIBUR]. 55

(6) the term of the share offer and a statement to the effect that subscribers may withdraw their
share subscriptions if not all the shares are taken up within the time limit.

(7N) AR YRS B 1 76 L 30 PR B 36 1R 5 A2 I A JBEN RT RAIET A A7 ) 52 B

Article 88: When promoters offer shares to the public, the shares shall be distributed by a lawfully
established securities house, with which a distribution agreement shall be executed.

5\ )R N AL ATFFER A, B HRE RIS A Rl RS, 1T &S
W

Article 89: If promoters are to offer shares to the public, they shall conclude an agreement with a
bank on the collection of subscription monies on behalf of the company.

BRGNS AT SRy, N [ ARAT 2T AUBE B

The bank accepting subscription monies on behalf of the company shall accept and keep the
subscription monies on behalf of the company in accordance with the agreement, and issue receipts to
subscribers paying their subscription monies. In addition, the bank shall bear an obligation to issue
certification of receipt of subscription monies to the relevant authority.

ABUBR BIARAT B = 42 R SARISOMN ORAZ B, I S5 IBR UBN H HSGRdE , JF:4
A 1A FE T H B WGIAIE T ) 55 .

Article 90: After payment in full of the subscription monies for a share issue, investment
verification shall be carried out by a lawfully established investment verification organization, which
shall issue certificates. The promoters shall convene and preside over the inaugural meeting of the
company within 30 days after the full payment of subscription monies. The inaugural meeting shall be
composed of promoters and subscribers.

FILT R AT PIBGRGE f, DBAAMEBOL IS S5 55 9 tH BE . & AR
YHEEFS A HRE =T HANEFAFARGNL RS GRSl RN AR AH R

If the shares issued are not fully taken up by the cut off time specified in the share prospectus or
if the promoters fail to convene the inaugural meeting within 30 days after payment in full of the
subscription monies for the share issue, the subscribers may claim a refund from the promoters
according to the subscription monies paid plus bank deposit interest calculated for the same period.
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ENIRIE

Article 91: The promoters shall notify all subscribers or make an announcement 15 days prior to
convening the inaugural meeting. The inaugural meeting may be held only if attended by promoters
and subscribers representing more than half of the total number of shares.

B RN B AL R AT+ T H BRI Bl A B AN 83 T BL A i
QLR NGRS B8O RGN BN, J5 25847,

The following functions and powers shall be exercised at an inaugural meeting:

QISR AT LR AL

(1) to consider the promoters' report concerning preparation of the establishment of the
company;

(—) HUCRBAKRT AR FIMEIRE ;

(2) to approve the articles of association of the company;
(=) EEAFER,

(3) to elect the members of the board of directors;

(=) EHEHEZMA;

(4) to elect the members of the supervisory board;

(MU) e2f M Rl b s

(5) to examine and approve the establishment expenses of the company;
(F) XF o] Ao 3l BEA T A%

(6) to examine and approve the value at which promoters substituted property for subscription
monies; and

(73) RGN FHAE BRI 7 I E A 24T 8 4% 5

(7) if an event of force majeure or a major change in business conditions occurs, directly affecting
the establishment of the company, a resolution not to establish the company may be passed.

(&) RAEATHL8E &8 F A KA RN E RS A W WAL, A PR A BAL A 7]
AL

For the inaugural meeting to pass resolutions concerning the matters listed in the preceding
paragraph, they must be adopted by more than half of the voting rights held by the subscribers in
attendance.

BUSL R HT AP A S U E R, D204 R 2 BRI A i 3 e - 0@ i
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Article 92: After promoters and subscribers pay their subscription monies or make their capital
contributions as substitutes for subscription monies, they may not withdraw their share capital, except
where the shares are not fully taken up on time, the promoters fail to convene the inaugural meeting
on time, or a resolution not to establish the company is adopted at the inaugural meeting.

Bt RN IR NSRS SRR BRI 55, BRSNS ety K
A ANARAGIHIH TF QISR 2 8 QLR R BOL A R HIE A, Al A

Article 93: The board of directors shall, within 30 days after the end of the inaugural meeting,
submit the following documents and apply for registration of establishment to the company registry:

BN =FEHRN TR RRE WG =THWN, FAFZECHIRIE TIISCE, g

(1) the application for company registration;

(—) AFBICHIET;

(2) the minutes of the inaugural meeting;

(=) B RS SiessR;

(3) the articles of association of the company;

(=) AFERE;

(4) the investment verification certificates;

(9) B BTUERA;

(5) the appointment documents and proofs of identity of the legal representative, directors and
supervisors;

(1) FEMAERAN. FHH WFEAEIRCA S S e

(6) the proof of the legal person or natural person status of the promoter; and

(N) RAENPREN G BE B8NS e ;

(7) the proof of domicile of the company.

() AFEMEAIEN.

If a company limited by shares is established by means of share offer and is to offer shares to the
public, it shall also submit the verification document from the State Council securities regulatory
authority to the company registry.

PG TT UL A IR A 7 AT RAT IR, BN 24 ) 2 w] & ACHLISARIE [E 55 B ik 75

B RN 2 A

Article 94: If a promoter fails to pay in full its capital contribution in accordance with the
company's articles of association after the establishment of the company limited by shares, it shall
make up the shortfall. The other promoters shall bear joint and several liability for such shortfall.
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If it is discovered, after the establishment of a company limited by shares, that the actual value of
non-monetary property contributed as capital for the establishment of the company is markedly lower
than the value specified in the company's articles of association, the promoter that made such
contribution shall make up the shortfall. The other promoters shall bear joint and several liability for
such shortfall.

W AR AT AL G, KIAE B 2w H B HE LT MV B SEBR i 80w 8T A m =
FIEMAIR), W24 B A A 12 BT R R AR AR R L2 HoAth R R N AR E T T

Article 95: The promoters of a company limited by shares shall bear the following liabilities:

S TR IR =] B RGN R 2 K HH T 51 ST

(1) if the company cannot be established, joint and several liability for the debts and expenses
occasioned by the establishment activities;

(—) AFAREMLI, X BALAT AP A IR 51 55 M B F 7 DA s

(2) if the company cannot be established, joint and several liability for refunding the subscription
monies already paid by subscribers plus bank deposit interest calculated for the same period; and

(=) AFIABERGLE, XN SN RIBGR,  SORIE BRI IS ARAT R A R 2 )
QiR

(3) if during the course of establishment of the company, the company's interests are harmed due
to the fault of the promoters, liability toward the company for compensation.

(=) EAFRWILEREY, HTRENWSRBUEA R RS2 BF R, R0 2w A& 5
E51E.

Article 96: If a limited liability company is to be converted into a company limited by shares, the
translated total paid-in share capital may not be greater than the company's net assets. If a limited
liability company is to be converted into a company limited by shares and a public share offer is to be
made to increase its capital, such share offer shall be carried out in accordance with the law.

FIANFERTUEA RN IR AT, & KSR A ST & T 7§ 51
WMo BIRFUEAFZTF BB A RAT, AEIMBEARRTRATIRAES B9 HRIE TP

Article 97: A company limited by shares shall keep at its office the company's articles of
association, register of shareholders, corporate bond counterfoils, minutes of shareholders' general
meetings and of meetings of the board of directors and the supervisory board, and financial accounting
reports.

FILT RO ERAF R A R ERE RARLH . ARFFAR. BARKSSU60
K. BEeSUOER., BHESSWdR. WSS THIREESETAAA .
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Article 98: Shareholders shall have the right to review the company's articles of association,
register of shareholders, corporate bond counterfoils, minutes of shareholders' general meetings,
resolutions of the board of directors and the supervisory board, and financial accounting reports, and
to make suggestions or pose questions about the company's operations.

FIANEBRRANE A ERE RGN ARGRER. BRARa200sx. EF
WL MFERSSWIL MEEattid, AR 4 E 5 2 F.

Section Two: Shareholders' General Meeting

B RARKRE

Article 99: The shareholders' general meeting of a company limited by shares shall be formed by
all the shareholders, which shall be the organ of authority of the company and shall exercise its
functions and powers in accordance with this Law.

FITIFEBM AR A A AR R HEEIRRAE S, BARKRZZ AT IR, KA
AT AEHAAL .

Article 100: The provisions of the first paragraph of Article 38 hereof concerning the functions and
powers of the shareholders' meeting of limited liability companies shall apply to shareholders' general
meetings of companies limited by shares.

T H AL =\ R T A R I E A R ARSI HE, & TR ERA
ﬁ&%ﬁAo

Article 101: The annual meeting of the shareholders' general meeting shall be held once every
year. An extraordinary shareholders' general meeting shall be convened within two months of the
occurrence of any of the following circumstances:

—HEFZRARRESRINERTF—IRES . B NAERZ 0, NYERANHNEIT
[N E NS

(1) the number of directors is less than the number provided for in this Law or less than two-
thirds of the number prescribed in the articles of association of the company;

() FEHFNEA RAEIE NG 7] BERETE N =20 2 — )

(2) the losses of the company that have not been made up reach one-third of the total paid-in
share capital

) 2 FEIRIRAM T R SRS B A =7 I

(3) it is requested by a shareholder alone or shareholders together who hold shares accounting
for at least 10% of the company's shares;

(=) PhEE S THRA AR E 70 2+ B BB IR TS K I ;

(4) the board of directors considers it necessary;

(MU) FEHEIN L ES
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(5) the supervisory board proposes that such a meeting be held; or

(1) HHFRWLAT;

(6) other circumstances as specified in the company's articles of association.
(7N) Al EmREE ) HARTE .

Article 102: Shareholders' general meetings shall be convened and presided over by the chairman
of the board. If the chairman of the board is unable or fails to perform his or her duty, the meeting
shall be presided over by the vice chairman(men) of the board. If the vice chairman(men) of the board
is unable or fails to perform his or her duty, the director jointly selected by a majority of the directors
shall preside over the meeting.

FATFBRARSSWHERFSAE, FEBFERER,: EFERARBITIRSSEAET
S, HEEHFKIR: BEFKARBITIRSHE BTG, M3l BRI
—HERTF

If the board of directors is unable or fails to perform its duty of convening a shareholders' general
meeting, the meeting shall promptly be convened and presided over by the supervisory board. If the
supervisory board fails to convene and preside over the meeting, a shareholder alone or shareholders
together who have held shares accounting for at least 10% of the company's shares for at least 90 days
in succession may himself/herself/themselves convene and preside over such a meeting.

HESARBATRE AT AERARARSSVORTTH], WHESR A HEM TR, HHE
DARENERN, ESILHH U ERphalE S iHREE AR A 502 UL BB A AR T LB AT A
EREF .

Article 103: All of the shareholders shall be notified of the time and place of and the matters to be
considered at a shareholders' general meeting 20 days before such meeting is convened. All of the
shareholders shall be notified 15 days in advance of an extraordinary shareholders' general meeting. If
the company has issued bearer shares, the time and place of and the matters to be considered at the
shareholders' general meeting shall be publicly announced 30 days before such meeting is convened.

FHEZFOATPRAR RS SU, B2 B TR ]y ORT B 3 50T 2 WA T
T HECER A AR IR R S NS T W H I I H B AS AR RAT IR AR,
P T2 WA T = H AT A S 2 U TR TA] L 3 SO T

A shareholder alone or shareholders together accounting for at least 3% of the company's shares
may bring up an extempore motion and submit it to the board of directors 10 days prior to the
convening of a shareholders' general meeting. The board of directors shall notify the other
shareholders thereof within two days of receipt of such motion and submit the same to the
shareholders' general meeting for consideration. The subject of an extempore motion shall fall within
the purview of the shareholders' general meeting and shall contain an explicit subject of discussion and
specific matters for resolution.

38



B EE SR A7 0 2 =B B IRR, AT DA R & A H A de il 32
FHPMRALETw HEFRSNIGEWRREG — HAERMBR, JER %I 52 S5 S AR
RE® W RIS E AR 28 TR K SBIBGE L, A IS8 B AR g

The shareholders' general meeting may not pass resolutions on matters not specified in the
notices described in the preceding two paragraphs.

R DR 2 ANA 50 I A 3 30 R v R 21 B R S A L R

If holders of bearer shares attend a shareholders' general meeting, they shall deposit their share
certificates with the company for a period commencing five days before the meeting is held until the
meeting is adjourned.

AL R N R R K2y, N5 T2 UCE I T H T2 BROR K2 P i i 52
BT AT

Article 104: Shareholders attending a shareholders' general meeting shall have one vote for each
share that they hold. However, no voting rights shall attach to the company's shares held by the
company itself.

FAENRBARBERARREZW, P — A — &R H2, ArFFAERAR
) A B R

Resolutions of a shareholders' general meeting shall require a majority of the voting rights held by
the shareholders in attendance for adoption. However, resolutions of a shareholders' general meeting
concerning the amendment of the company's articles of association, the increase or reduction of
registered capital, the merger, division, dissolution or restructuring of the company shall require at
least two-thirds of the voting rights held by the shareholders in attendance for adoption.

MR R AR R, 24 H I 2 W IR AR T RFER PO 8ol g . (B2, BARKRSEH
Blam R SN RN AR R, DR ATE I, ran. MREEE AR AR R I
R, DAANZE 2 W BRI R R AU =70 2 — DL B .

Article 105: If this Law or the company's articles of association specifies/specify that such matters
as the transfer or acquisition of major assets by the company, the provision of security for a third
party, etc. requires a resolution of the shareholders' general meeting, the board of directors shall
promptly convene a shareholders' general meeting for a vote on the aforementioned matters.

F—HFBRRAEMA G IR E A T il 521k E KT 80 5 A A4 IR 45 5 10T 2
ZIR R AR R, EF SN LN HEBRAR RS2, BBRR RS LR E T R k.

Article 106: When electing directors or supervisors, the shareholders' general meeting may
implement a cumulative voting system pursuant to the company's articles of association or a resolution
of the shareholders' general meeting.

FHEBENFRARSIEEER ., WFH, 7T DUREE A F] B RUE B AR R il
SEAT R
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For the purposes of this Law, the term 'cumulative voting system' means a system wherein each
share, when a vote is taken to elect directors or supervisors at a shareholders' general meeting, carries
a number of voting rights equivalent to the number of directors or supervisors to be elected, and a
shareholder may cluster his or her votes.

KILPRR AR, RAIGRAR KSR FHE o W, B Ia 5 0sE F el
S NSO R R AR, IR I IR B AT DL R AT H

Article 107: A shareholder may commission a proxy to attend a shareholders' general meeting on
his or her behalf. The proxy shall submit the shareholder's power of attorney to the company and shall
exercise voting rights within the scope of authorization.

FHFLFRARTT UARFEAIN I EBIR R U, AR N 2 7] 2 5] 5 S8 AR AR
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Article 108: Minutes shall be kept of the decisions made on the matters under consideration at a
shareholders' general meeting, and the person presiding over the meeting and the directors in
attendance shall sign such minutes. Minutes of meetings shall be preserved together with the sign-in
book for attending shareholders and the powers of attorney of attending proxies.

F—HE R RSN R il FE I e (s ik, ERFA BB ESE N
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Section Three: Board of Directors, and Manager
BT HEFs &M

Article 109: A company limited by shares shall have a board of directors of 5 to 19 members.

FBoAFNFBMARAFABERS, RV AET LA

Representatives of the company's staff and workers may be included among the members of the
board of directors. Representatives of the staff and workers on the board of directors shall be
democratically elected by the staff and workers of the company through the congress of the staff and
workers, the staff and workers' meeting or otherwise.

HESHAP A ARIRTAE. HERERSPIRTARH A R TEd IR TR K.
IR TR 2 al HoAh gl AU R F2 ik 2877 A

The provisions of Article 46 hereof concerning the term of service of a director of a limited liability
company shall apply to a director of a company limited by shares.

REFHHANFRT AR SUEA T EFEMORE, SHTROARAFES.

The provisions of Article 47 hereof concerning the functions and powers of the board of directors
of a limited liability company shall apply to the board of directors of a company limited by shares.

ARIFFEN LR RTHRIVER A EFPBIME, EHTROARAFEFZ,
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Article 110: A board of directors shall have a chairman of the board, and may have vice chairmen
of the board. The chairman of the board and vice chairman(men) of the board shall be elected by the
affirmative vote of more than half of all the directors.

FoH - THREFSEREFK AN, THUEREEHFK, EFEKNAIERFRKEHEAESULSAKE
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The chairman of the board shall convene and preside over meetings of the board of directors and
examine the implementation of board resolutions. The vice chairman(men) of the board shall assist the
chairman of the board in his or her work and when the chairman of the board is unable or fails to
perform his or her duties, the vice chairman(men) of the board shall perform such duties. If the vice
chairman(men) of the board is unable or fails to perform such duties, they shall be performed by the
director jointly selected by a majority of the directors.

HARAEMEFEFSZW, BEEFSRBASEREL . SIHEFKDPBEREKTE,
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Article 111: Meetings of the board of directors shall be held at least twice a year and all of the
directors and supervisors shall be notified 10 days before each meeting is held.

F—H TR EFSFEEEDATFNRSU, BRSO T2 UWH T+ H AE s 4
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An extraordinary meeting of the board of directors may be convened if proposed by shareholders
representing at least one-tenth of the voting rights or by at least one-third of the directors or by the
supervisory board. The chairman of the board shall convene and preside over such a meeting within 10
days of receipt of the proposal.

RET D2~ ERRBEAR . =2 — U EEFSNFRFES, TR EITER S
il FHERKNYHEIRUE TEHN, AENMTERFEFRSSU

A
ut]

A different method of giving notification for the convening of an extraordinary meeting of the
board of directors and the time limit for such notice may be determined.

HFX AR AT LSS € A S H 52 A iy AN KN R .

Article 112: Meetings of the board of directors may be held only if half or more of the directors
attend. Resolutions of the board of directors must be adopted by the affirmative vote of more than
half of all the directors.

FBH T A EFL WA PR ER MR T AT T. ERERARH R, Dais s
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When casting votes on board resolutions, each director shall have one vote.

ERDRWMIRR, AT A5

Article 113: Meetings of the board of directors shall be attended by the directors in person. If a
director for any reason cannot attend, he or she may commission another director in writing with
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attending the board meeting on his or her behalf. Such a power of attorney shall specify the scope of
authorization.

FoH - TEFAEFSSW, NHEFANLE, HERESBAGRLE, WU BmEREHAm
HIAONHE, TR MR AL H

The board of directors shall keep minutes of its decisions on the matters under its consideration.
The directors attending a meeting shall sign the minutes of the meeting.

H RPN W TR PO O, W E SN S E U005 B3
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Directors shall bear liability for the resolutions of the board of directors. If a resolution of the
board of directors violates laws, administrative regulations, the company's articles of association or the
resolutions of the shareholders' general meeting, causing the company to incur serious losses, the
directors who took part in such resolution shall be liable to the company for damages. However, if a
director is proved to have expressed his or her opposition to such resolution when it was put to the
vote, and such opposition is recorded in the minutes of the meeting, such director may be released
from such liability.

HHEN I EH SRR T . ERESRRBGERER. ITBUEMEE AR EE. K
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Article 114: A company limited by shares shall have a manager, who shall be engaged or
dismissed by the decision of the board of directors.

FHA—TIUFR A RA R RAH, hEF e AT R

The provisions of Article 50 hereof concerning the functions and powers of the manager of a
limited liability company shall apply to the manager of a company limited by shares.

REBDAFRTHRTUE A FLBIPBRE, EHTROARA 72,

Article 115: The board of directors of a company may decide that a member of the board of
directors shall serve concurrently as the manager.

Bl AR AR EF S UIRE HEHE SRR EL R

Article 116: A company may not provide loans to its directors, supervisors or senior officers either
directly or through a subsidiary.
F—H - TAFARABEESEEL T AR FESR. WH. SREEA QR

Article 117: A company shall regularly disclose to its shareholders details of the remuneration
obtained from the company by its directors, supervisors and senior officers.

FHoA -t ERARNIEMABREEER . W, SPUOEEN R R RS
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Section Four: Supervisory Board
HIT F

Article 118: A company limited by shares shall have a supervisory board of not less than three
members.

Bl T\ ERARAR R F S, HRAAEDLT=AN,

The supervisory board shall be composed of shareholders' representatives and an appropriate
proportion of representatives of the company's staff and workers, which shall not be less than one-
third. The specific proportion shall be provided for in the company's articles of association. The staff
and workers' representatives on the supervisory board shall be democratically elected by the staff and
workers of the company through the congress of the staff and workers, the staff and workers' meeting
or otherwise.

S B B S IR AR A S LU B A ml R AR, Hop R TARR I AT =4
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The supervisory board shall have a chairman, and may have vice chairmen, who shall be elected
by a majority of all the supervisors. The chairman of the supervisory board shall convene and preside
over meetings of the supervisory board. If the chairman of the supervisory board is unable or fails to
perform his or her duty, the vice chairman(men) shall convene and preside over such meeting. If the
vice chairman(men) of the supervisory board is unable or fails to perform his or her duty, a supervisor
jointly selected by a majority of the supervisors shall convene and preside over such meeting.

WHESWERE— N, ATRABEIE . IS AR 3 ik i s e Bok 2. i
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Directors and senior officers may not concurrently serve as supervisors.

EHR, MAEHEANANTRAERF,

The provisions of Article 53 hereof concerning the term of service of a supervisor of a limited
liability company shall apply to a supervisor of a company limited by shares.

AR LA =6 R THRIER A FENME, EHTROAIRA 7 HEH.

Article 119: The provisions of Articles 54 and 55 hereof concerning the functions and powers of
the supervisory board of a limited liability company shall apply to the supervisory board of a company
limited by shares.

B TIFEAREE LT BT RARTARITEA R RFHFSIRBHE, &H
TRMAHRA A EFES.

The expenses required by the supervisory board in exercising its functions and powers shall be
borne by the company.
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Article 120: Meetings of the supervisory board shall be held at least once each six months.
Supervisors may propose that an extraordinary meeting of the supervisory board be convened.

FoA S HRBEFERSBANHESHIT RS IEH SR AE IR 220

The method of debate and the voting procedure of the supervisory board shall be specified in the
company's articles of association, except where provided for in this Law.

WSS Ty SRR AR 7, BRAAT RUE S, B A A EREME

Resolutions of the supervisory board shall require a majority of the supervisors for adoption.

W F RN 2R L b .

Minutes shall be kept of the decisions made on the matters under consideration at a meeting of
the supervisory board, and the supervisors in attendance shall sign such minutes.

T2 B2 TR I R A i BOE R, R S R I R e ek B3R 44

Section Five: Special Provisions Governing the Organizational Structure of Listed Companies

C o5 Nt i /AR R IR AT ES 23 P

Article 121: For the purposes of this Law, the term 'listed company' means a company limited by
shares whose shares are listed and traded on a stock exchange.

Bl R ANEI R BT ATE], RIS HBEREUETR A5 T B S B A IR A F]

Article 122: If a listed company is to purchase or sell major assets in one year or if the amount of
security provided for third parties is to exceed 30% of the company's total assets, a resolution of the
shareholders' general meeting shall be required, which resolution shall require at least two-thirds of
the voting rights held by the shareholders in attendance for adoption.

F-BHZ T EMARE - FENIEIE, A ERR e ARSI A R 5 S
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Article 123: Listed companies shall have independent directors. The specific measures therefor
shall be specified by the State Council.

AT =% AR RMAIER, FARINEHE SRS .

Article 124: Listed companies shall have a secretary to the board of directors who shall be
responsible for such matters as the preparations for shareholders' general meetings and meetings of
the board of directors, the safekeeping of documents, management of the information of the
company's shareholders, the handling of information disclosures, etc.

F—AZTUK ET AR RERSM, N AnRARSMERSZSWNES KR
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Article 125: If a director of a listed company has an affiliated relationship with an enterprise that
is the subject of a resolution at a meeting of the board of directors, he or she may not cast a vote on
such matter nor may he or she cast a vote on such matter as a proxy for another director. Such a board
meeting may be held if attended by more than half of the non-affiliated directors and the resolutions
at such meeting shall require a majority of the non-affiliated directors for adoption. If less than three
non-affiliated directors attend such a meeting of the board of directors, the matter shall be submitted
to the shareholders' general meeting of the listed company for consideration.

F—H T T AR ER SHERESS WU LA KREOCRT, A5
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PART FIVE: ISSUE AND TRANSFER OF SHARES OF COMPANIES LIMITED BY SHARES
S LR B A IR 2 7] BB G A AT A ik

Section One: Issue of Shares
B e kAT

Article 126: The capital of companies limited by shares shall be divided into shares of equal
amount.

B H A NERE R AR R SRR 2 A, & RSB .

The shares of companies shall take the form of share certificates. Share certificates shall be the
vouchers issued by companies evidencing the shares held by their shareholders.

T R RIUBER I e S22 28 W) 28 % AR W FB 2R T R e 43 PR B o

Article 127: Shares shall be issued in accordance with the principles of equitability and fairness.
Each share of the same class shall carry the same rights and the same benefits.

Bl SRR EIRAT, SUTAY AIEREN, [FIRSER R B B B R AL
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Shares of the same class and same issue shall be issued on the same conditions and at the same
price. The same price shall be payable for each of the shares subscribed for by any work unit or
individual.

FICRAT RIS S BRI AT 25 AN A L AR R s AR AT S B8 S AT A ) i
17, BRI 2 SRR 8T

Article 128: Shares may be issued at or above par but not below par.

BB A\ ERERAT O T DA R e, ) DU SR T A, (AR T R
W
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Article 129: Share certificates shall be of paper or in such other form as determined by the State
Council securities regulatory authority.

T H LA RS AR R (B [ 55 B k2 B LA e i HeAd 5

The following main particulars shall be clearly stated on a share certificate:

B SR N = A R A1) T

(1) the name of the company;

(—) ~FEIAHE

(2) the date of establishment of the company;

() AR AL H

(3) the class and face value of the share certificate and the number of shares it represents; and

(=) BRI SRS AU AR Bt 2

(4) the serial number of the share certificate.

(4) BRI

Share certificates shall be signed by the legal representative and sealed by the company.
BEEHEERENES, ArdhE.

The words 'promoters' share certificate' shall be clearly indicated on share certificates of
promoters.

EaPNID) e SNV -y SYN e o e

Article 130: The shares issued by a company may be registered shares or bearer shares.

B H=TRARRATHIREE, WTRUNIEABEE, WA DO EIL A R .

The shares issued by a company to a promoter or a legal person shall be registered shares and
shall bear the name of such promoter or legal person. No separate account with a different name may
be opened for such shares, nor may such shares be registered in the name of a representative.

AASICY S5V NNRF YN € i) & S V= DAV RE ) & SR DV R TRe= 42794 SYNNIRF-Y N ER 1 9=11
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Article 131: Companies that issue registered shares shall establish share registers, in which the
following particulars shall be recorded:

Bl =t KRR RATIEA RN, NHESBRAM, L8NS HET:

(1) the names and domiciles of the shareholders;

(—) R4 s AR B AT T

(2) the number of shares held by each shareholder;
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(3) the serial numbers of the share certificates held by each shareholder; and

(4) the date on which each shareholder obtained his or her shares.

(4) 25 B AR B B 1) H 39

Companies that issue bearer shares shall record the number, serial numbers and issue date of the
share certificates.

RATRILAIER), ~F NS BB R g5 KRAT H IS

Article 132: The State Council may formulate separate provisions for the issue by companies of
shares of types other than those provided for in this Law.

BB = AR S5 BT LA & ®RAT AR E LA HABFP SR ey, AT AE

Article 133: Companies limited by shares shall formally deliver the share certificates to their
shareholders immediately upon establishment. Companies may not deliver share certificates to their
shareholders prior to establishment.

B H =T =F A RAF RRAL)E, BIFBCARIERSA B . AR BALHT AN AR 5L
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Article 134: When a company issues new shares, resolutions in respect of the following matters
shall be adopted by the shareholders' general meeting:

FA=TVUSRA R RATH, AR RS B 206 A1 S A i

(1) the class and amount of the new shares;

() WA R

(2) the issue price of the new shares;

(=) BOBRAT O

(3) the opening and closing dates of the new share issue; and

(=) FrBRATHE LE F Y

(4) the class and amount of new shares issued to existing shareholders.

(PY) 1 S A B 2R ORAT BB b 2R R K

Article 135: When a company issues new shares to the public upon approval by the State Council
securities regulatory authority, it must announce a prospectus for the new shares and financial
accounting reports, and prepare subscription forms.

B H =T TR AR 2 EH S Bk 77 B8 AU AE AT RAT BT, D200 8 B AH i
YA FAI 5 2eit4edr, JRRIEA .
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Articles 88 and 89 hereof shall apply to issue of new shares to the public by companies.

ARG BN IEEE T2 R 2T RATH .

Article 136: If a company is to issue new shares, it may determine its pricing plan based on its
business position and financial position.

B BH =T NFRFIRATH, W UMREE A R 28 [ O S5IR0L,  #E HAE 07 %

Article 137: After a company has raised the full amount of subscription monies from a new share
issue, it must register the change with the company registry and make an announcement.

FHoA= T EFRAFRITHRE A BGR)E, AR AR EIEHR AR T G, A,

Section Two: Transfer of Shares
5 IR

Article 138: Shareholders may transfer their shares according to law.

B H =) SRR BB T DRI i

Article 139: Shareholders shall transfer their shares at lawfully established securities trading
places or by such other means as specified by the State Council.

Bl =T IUFIRARFEA L, N AAEARIE L IR SR AE 5 3 BTt AT B 4 HE T 55 B Al
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Article 140: A shareholder shall transfer registered shares by endorsing the same or by such other
means as specified in laws and administrative regulations. After the transfer, the company shall record
the transferee's name and domicile in the register of shareholders.

FEFCBIEE, BRI B77 e #a e, ATEOEIRUE ) HiAh 77 XAk, %
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The changes specified in the preceding paragraph may not be recorded in the register of
shareholders within the 20 days prior to a shareholders' general meeting or within the 5 days prior to
the reference date decided by the company for the distribution of dividends, unless laws provide
otherwise in respect of the recording of changes in the register of shareholders, in which case such
provisions shall prevail.

MR R 2 BT AT -+ H N ERE A R E 73 B R B 6 H AT L H A, AR EAT R OE 1Y
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Article 141: A transfer of bearer shares shall become effective immediately upon delivery of the
shares by the shareholder to the transferee.

FAW KRR A R AL, BRI R AT 4 2k NE BUR B R R

Article 142: The shares of the company held by a promoter may not be transferred for a period of
one year from the date of establishment of the company. The shares issued by a company before a
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public offering of shares may not be transferred for a period of one year from the date on which the
company's shares are listed for trading on a stock exchange.

FANT R RENFH AR T R, BAFRALZ HiEE—FAA I AF AT
RATRAR BT S RAT AT, B AR ARSI 5 I BT A 5 2 Hile— N AR 4%k,

The directors, supervisors and senior officers of a company shall report to the company the
shares of the company that they hold and changes in their shareholding. While in the service of a
company, a director, supervisor or senior officer may not transfer more than 25% of his or her total
holding of the company's shares peryear, nor may he or she transfer the shares of the company he or
she holds for a period of one year from the date on which the company's shares are listed for trading.
When any of the aforementioned persons leaves the company, he or she may not transfer the shares
of the company that he or she holds for a period of six months. Other restrictions on the transfer of the
company's shares by directors, supervisors and senior officers of the company may be specified in the
company's articles of association.

AFESF, WHE. SPE TN TN 2 8] A w] AR TREA AR A w0 S AR B L, AR
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Article 143: A company may not purchase its own shares, except in the following circumstances:

F AW =K ARG R R B . B2, 7 AR —HERSb-

(1) it is reducing its registered capital;
(—) kA EIE A

(2) it is merging with another company that holds shares of the company;

(=) SFRFAARL AR AL A 7 &I

(3) it will grant the shares as an incentive to its staff and workers; or
(=) Bt 2 2a A A w1 HR T

(4) a shareholder who opposes a resolution on the merger or division of the company adopted at
a shareholders' general meeting requests that the company purchase his or her shares.

(M) ARPIRBAR R SAR R AT S I 0 LR BRI B3R m]WSOE A A

The purchase by a company of its shares for the reasons specified in Items (1) to (3) above shall
require the adoption of a resolution by the shareholders' general meeting. If a company purchases its
shares for the reason specified in Item (1) above, it shall cancel such shares within 10 days of the date
of the purchase. If it purchases its shares for the reason specified in Item (2) or Item (4), it shall transfer
or cancel such shares within six months.
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The company's shares purchased by a company pursuant to Item (3) of the first paragraph may
not exceed 5% of its total outstanding shares and the funds used for the purchase thereof shall be paid
from the company's after-tax profit. The purchased shares shall be transferred to the staff and workers
within one year.
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A company may not accept its own share certificates as the subject matter of a pledge.

N FAG LS A 7] I B E N TR BB o

Article 144: When a registered share certificate is stolen, lost or destroyed, the shareholder may
petition the people's court to declare such certificate void in accordance with the procedure for public
invitation to assert claims as specified in the PRC Civil Procedure Law. After the people's court has
declared the share certificate void, the shareholder may apply to the company for replacement of the
share certificate.
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Article 145: The shares of a listed company shall be listed and traded in accordance with relevant
laws, administrative regulations and the trading rules of the stock exchange.

Foral+Ik LW ARKKE, KA REE. TR LSS5 BT A8 5 AN L i 52
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Article 146: A listed company must disclose its financial position, business position and material
litigation in accordance with laws and administrative regulations and shall publish a financial
accounting report once each half year during its accounting year.

BB NF ET AR BARIGER . AITBUEMRE, AJFH SR fE KL
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PART SIX: QUALIFICATIONS AND OBLIGATIONS OF COMPANY DIRECTORS, SUPERVISORS AND
SENIOR OFFICERS

BANEAFESR. WHFH SPEHAN RGNS

Article 147: A person may not serve as a director, supervisor or senior officer of a company if:

HoAal-bEa Mt -8, AMIHEARRES. HWFE. aREHEAR:
(1) he or she has no or limited capacity for civil acts;
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(2) he or she has been sentenced to criminal punishment for corruption, bribery, seizing property,
misappropriating property or disrupting the order of the socialist market economy, where not more
than five years have elapsed since the expiration of the execution period; or has been deprived of his
or her political rights for committing a crime, where not more than five years have elapsed since the
expiration of the execution period;

(=) HoTis. a2 507 IR P B B AL 2 2 T & 5e ke, BRI n i,
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(3) he or she has served as a director, factory manager or manager of a company or enterprise
that went bankrupt and was liquidated, where he or she bears personal liability for the bankruptcy of
the company or enterprise and not more than three years have elapsed since the date of completion of
the bankruptcy liquidation;

(=) HAEBERERAR . AR EESE) K @8, dhzAF . R A A A
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(4) he or she has served as the legal representative of a company or enterprise that had its
business licence revoked and was ordered to close down for a violation of the law, where he or she
bears personal liability for such violation and not more than three years have elapsed since the date of
revocation of the company's or enterprise's business licence; or

(WU) AR ES BEE R 5T R AR A EREN, AN ANTME
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(5) he or she has a comparatively large personal debt that has fallen due but has not been settled.

(11) DAFT BRI 55 2RS4

If a company elects or appoints a director or supervisor, or engages a senior officer in violation of
the preceding paragraph, such election, appointment or engagement shall be invalid.

AT HRAGINE LSS . RIREF . WFBEEEESZE A G, 2k, IR 1
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If a director, supervisor or senior officer is characterized by any of the circumstances specified in
the first paragraph hereof during his or her term of service, the company shall dismiss him or her from
his or her position.

HE, BHE. SE A BRI R IA R — AT, A R 2 R R
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Article 148: Directors, supervisors and senior officers shall comply with laws, administrative
regulations and the company's articles of association and shall bear an obligation of loyalty and
diligence toward the company.

FEl ) SRES W SRS PN SN SR ATBUEMMN A R B, XA
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Directors, supervisors and senior officers may not use their functions and powers to accept bribes
or other illegal income, nor may they seize property of the company.

EEH WFE. SPEEN A BB S I % B A AR, AR S F R
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Article 149: A director or senior officer may not:

Fomal T AAESE. PEENRIANEA THT8:

(1) misappropriate company funds;
(—) MHAFES:

(2) deposit company funds in an account opened in his or her or another's name;
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(3) breach the company's articles of association by lending company funds to a third party or
using company property to provide security for a third party without the consent of the shareholders'
meeting, shareholders' general meeting or board of directors;

(=) ERAFERBME, REKAES . BARSEEERFSFARE, ¥orRemRait
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(4) conclude a contract or carry out transactions with the company in breach of the company's
articles of association or without the consent of the shareholders' meeting or shareholders' general
meeting;

(M) ERAFEREMERERER AR BARRKEFE, SARQF LA FECE T
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(5) without the consent of the shareholders' meeting or shareholders' general meeting, utilize the
advantages of his or her position to obtain for himself or herself or others commercial opportunities
rightly belonging to the company or, for himself or herself or for the benefit of another, engage in
business identical to the business of the company in which he or she serves;

(1) REBARZEEBAR AR, FHPSER Y E s b N RDUR T2 =5 1L
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(6) accept for himself or herself commissions for transactions between other parties and the
company;

() ERMAEAFRZHHMENCA;

(7) disclose company secrets without authorization; or

(b)) 1H B~ F R

(8) commit another act that breaches his or her obligation of loyalty to the company.

(J\) 3ot 2w Bk OS5 I HAlAT
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Any income obtained by a director or senior officer in violation of the preceding paragraph shall
belong to the company.

& N8 YNSRI e VRSN N VA VE VAT TR S

Article 150: If a director, supervisor or senior officer violates laws, administrative regulations or
the company's articles of association in the course of performing his or her company duties, thereby
causing the company to incur a loss, he or she shall be liable for damages.

F-Ah&HEF. WFE SPEENRPAT A ARG IE SOEMHE . ATBUEMEE AR &
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Article 151: If the shareholders' meeting or shareholders' general meeting requests that a
director, supervisor or senior office attend a meeting as a non-voting attendee, he or she shall attend
such meeting and respond to the inquiries addressed to him or her.

FHL T FRASEE R AR RSERESE, WF. SREHANATE W, #EE,
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Directors shall provide true information and data to the supervisory board or, in the case of a
limited liability company that has not established a supervisory board, the supervisor(s), and may not
interfere with the supervisory board or supervisor(s) in the performance of its/his/her/their functions
and powers.

HE. SRE BN N 0 SE A e B AR F 2 A IR TR A R R
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Article 152: If a director or senior officer has committed a violation as specified in Article 150
hereof, the shareholders of a limited liability company or (a) shareholder(s) of a company limited by
shares who alone or jointly has/have held at least 1% of the company's shares for at least 180 days in
succession may make a request in writing to the supervisory board, or in the case of a limited liability
company that has not established a supervisory board, the supervisor(s) that it/he/she/they institute
legal proceedings in a people's court in respect thereof. If a supervisor has committed a violation as
specified in Article 150 hereof, the aforementioned shareholders may make a request in writing to the
board of directors, or in the case of a limited liability company that has not established a board of
directors, the executive director that it/he/she institute legal proceedings in a people's court in respect
thereof.

F-AOTFEFR. AREHENRAREE A L HFMEMNBER, ARITEA R
R et A PR A RIEELE— )\ H DL B SR A F B 2 — LB 2R, AT R
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If the supervisory board, supervisor(s) of a limited liability company that has not established a
supervisory board, board of directors or executive director refuses to institute legal proceedings after

receipt of the written request from the shareholders mentioned in the preceding paragraph, fail(s) to
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institute legal proceedings within 30 days of the date of receipt of the request or, under urgent
circumstances where failure to promptly institute legal proceedings could cause possibly irreparable
harm to the company's interests, the shareholders mentioned in the preceding paragraph shall have
the right, in the interests of the company, to directly institute proceedings in a people's court in their
own name.

WS AR FESWARTTEAFMN RS, SFEFS. PATEF WSRO E B AR
PIHEREIELARETF A, BFARENERZ D=1 HARREYFL, sSE B EE. AR
SRR AR oAl 7] R 7 32 BIHE LSRN E 1, AT E RBR AU T AR 2 LA T
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If a third party infringes upon the lawful rights and interests of a company, causing the company
to incur a loss, the shareholders mentioned in the first paragraph hereof may institute legal
proceedings in a people's court in accordance with the provisions of the two preceding paragraphs.

M NARIEA R EVERES, 45 ARG AR, AR 5% 50— 3O E 1 2R AT AR HE 1 3k )
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Article 153: If a director, supervisor or senior officer violates laws, administrative regulations or
the company's articles of association, thereby harming the interests of a shareholder, the shareholder
may institute legal proceedings in a people's court in respect thereof.

FoEH L TEAES. G OER TBOEMEE A F EmRERE, HEROR
HMIZEHT, R BAA) N ROEBE SR VR

PART SEVEN: CORPORATE BONDS
FHLEAF G

Article 154: For the purposes of this Law, the term 'corporate bonds' shall mean valuable
securities issued by a company in accordance with statutory procedure, the principal of which such
company agrees to repay, together with interest, within a definite time limit.

FA D VUFRARER A T 7R, IR A PKEE IR KAT QL —E HIFRIEAAS
BRI YIESF

Companies issuing corporate bonds shall comply with the conditions for issue provided in the PRC
Securities Law.

ATIRIT ARSI (P NRITEER ) MUE R RATH O

Article 155: Once an application to issue corporate bonds has been approved by the department
authorized by the State Council, the method of offering the corporate bonds shall be publicly
announced.

B H AT TR RAT 2 R UF I B 22 [ S5 BE s AU B T TR e e, N2 75 4 ml iR 55 4
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The method of offering the corporate bonds shall specify the following main particulars:
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(1) the name of the company;

() AFEARE

(2) the purpose for which the proceeds of the bond offer will be used;

() FiFEmEEREHR;

(3) the total amount and the face value of the bonds;
(=) Figr e BRI 77 1Y 52 1 840

(4) the method of determining the coupon rate of the bonds;

(P4) 5255 5 (it E 7 3K

(5) the time limit for and method of repayment of the principal together with the interest
thereon;

(1) AT SR HIIRATT 38

(6) information on how the bonds are to be secured;

(7N) FEFELRTE L

(7) the issue price of the bonds and the opening and closing dates of the offer period;

(B) BEFRRATOS . AT R LE H Y

(8) the amount of the company's net assets;

.

(J\) A FEF B

(9) the total amount of previously issued corporate bonds that have not yet matured; and

(fL) CRAT I 1 AR BT 28 7] 51 55 A

(10) the distributor of the corporate bonds.
(1) ArIFFFRABEIE .

Article 156: If a company issues corporate bonds in the form of physical bond certificates, the
bond certificates must record such particulars as the name of the company, the face value of the
bonds, the coupon rate, the time limit for repayment, etc. and bear the signature of the legal
representative and the seal of the company.

F— AR INFAR LIS IR T7 RAT AR GiR N, BAHERI: BB AR ZAFR. hidrE
&R, M, SEMREED, HFzEREBANEH, AFlHEE.

Article 157: Corporate bonds may be registered bonds or bearer bonds.

HoAhtERAFfTE TUONEAEE, Wa IOy EIL4A6iF.
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Article 158: When issuing corporate bonds, a company shall prepare a corporate bond counterfoil
book.

B H SRR RURAT A R 5155 B 2 B 2w iR A7 ARG

In the case of an issue of registered corporate bonds, the following particulars shall be recorded
in the corporate bond counterfoil book:

RATILA N A 57 10, A2 m G AF AR BB T 21 R0

(1) the names and domiciles of the bondholders;

(—) B NWLEA B A FR AT

(2) the dates on which the bondholders obtained the bonds and the serial numbers of the bonds;

(=) B a N6 1 H &GRS

(3) the total amount of the bonds, the face value and coupon rate of the bonds, and the time limit
for and method of repayment of the principal together with the interest thereon; and

(=) BiFREL GiorM e, A2, AL B IR AT 5

(4) the date of issue of the bonds.

(M9) ez RAT H .

In the case of an issue of bearer corporate bonds, the following particulars shall be recorded in
the corporate bond counterfoil book: the total amount, the coupon rate, the time limit for and method
of repayment, the date of issue and the serial number of the bonds.

RATTCAL A A vl fiid7 1, BCUAEA R G AAAR B R Gir a il R, LSRR ANTT
X KATHBI A= 9

Article 159: The depository and clearing institution for registered corporate bonds shall establish
systems relating to bond registration, deposition, interest payment, redemption, etc.

F—AH AL HLFIL A AR EICEFEN N N B 7REIL . AE AR SATEEE
A o

Article 160: Corporate bonds may be transferred and the transfer price shall be agreed upon
between the transferor and the transferee.

FHANTHRAFGIF I AL, Fabiig ik NS5 ZiEANLE.

Where corporate bonds are listed and traded on a stock exchange, they shall be transferred in
accordance with the trading rules of the stock exchange.

NAIREUESF G P B2 5 1, $2BEAIESR A2 5 T I SE B R e ik o

Article 161: Registered corporate bonds shall be transferred by means of endorsement by the
bondholder or such other means as specified in laws and administrative regulations. After the transfer,

56



the company shall record the name and domicile of the transferee in the corporate bond counterfoil
book.

FHoANTFLL AT, BGTRTA NS 107 B R TBUERIUE A
TRk Fab)a B A F R 2R N B REA BEE AR R AT P 8T A ml i s AE AR

A transfer of bearer corporate bonds shall become effective immediately upon delivery of the
bonds by the bondholder to the transferee.
Tk~ gL, HERREA N AT 4G 52 NG BV AR AR RO

Article 162: Upon adoption of a pertinent resolution by the shareholders' general meeting, listed
companies may issue corporate bonds convertible into shares. The specific method of conversion shall
be specified in the method of offer of the corporate bonds. A proposed issue of corporate bonds
convertible into shares by a listed company shall be submitted to the State Council securities
regulatory authority for verification.

FHN TR BT A A AR R AT BURAT W R N IR R A ml i g7, FRAE A Al it
5 R INE T E BRI B IME . BT A RURAT PO IR I A R iR, B4k E 55 B ik 77
B AR AE

When issuing corporate bonds convertible into shares, the words 'convertible corporate bond'
shall be clearly indicated on the bonds, and the amount of convertible corporate bonds shall be
recorded in the corporate bond counterfoil book.

RAT BRI A a7, N APE R 7 AR I A ml e 70, JFE R A 747
MR 2 AR =] 5 25 B H0.

Article 163: A company that issues corporate bonds convertible into shares shall issue shares in
exchange for such bonds to the bondholders in accordance with the conversion method. However,
bondholders shall have an option whether or not to convert their bonds into shares.

B HANT =R RAT T HHOVEE R AR GR, A RS IR R HINE R R A A
BRI EE, ARG N e i e 52 B AN I 2 A S AL

PART EIGHT: FINANCIAL AFFAIRS AND ACCOUNTING OF COMPANIES
FINFEAAM S =it

Article 164: Companies shall establish their own financial and accounting systems in accordance
with laws, administrative regulations, and regulations of the State Council finance department.

BB NS AT N AR AT BN E 55 B 0 BT B L AR 28 =] Y
%\ IR .

Article 165: Companies shall prepare financial accounting reports at the end of each accounting
year. Such reports shall be audited by an accounting firm according to law.

ST T TR A TR (R — PR T MR S 2 TR B, JFRIEZ 2T
i it
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Financial accounting reports shall be prepared in accordance with laws, administrative regulations
and provisions of the State Council finance department.

W4 95 o iRt B AR BRI . AT BOZ RN [E 55 B I B0 1 8L i1

Article 166: Limited liability companies shall deliver their financial accounting reports to each of
their shareholders within the time limit specified in their articles of association.

AN TINGEAT IR OUE 2 7 B Z4% A 7] B AR HLE (IR M 55 2 TR S 1228 5 2R

The financial accounting reports of companies limited by shares shall be made available at the
company for the perusal of shareholders 20 days before the annual shareholders' general meeting is
held. Companies limited by shares that offer shares to the public must announce their financial
accounting reports.

JB0 A7 PR A B I 55 S tE s N S AE H P IROR RS FESN —HHATE S T AL A, AR
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Article 167: When companies distribute their after-tax profits for a given year, they shall allocate
10% of profits to their statutory common reserve. Companies shall no longer be required to make
allocations to their statutory common reserve once the aggregate amount of such reserve exceeds 50%
of their registered capital.

F—EHNTLFAF G E S ERUS FNERS, RS IRBURNE R E 75 T IINA FEE A
Bo NANEE ARG RITHON A FEM AR E 0 T LU ER, AT RLA R

If a company's statutory common reserve is insufficient to make up its losses of previous years,
such losses shall be made up from the profit for the current year prior to making allocations to the
statutory common reserve pursuant to the preceding paragraph.

A AR TE A ARG A 2 LLIRAN LRI AR BE 5 3, AEAK AT E SR IBUE € AR B il M
e R TR T

Companies may, if so resolved by the shareholders' meeting or shareholders' general meeting,
make allocations to the discretionary common reserve from their after-tax profits after making
allocations to the statutory common reserve from their after-tax profits.

2w B 5 RE TR BOEE AME S, AR SEE BAR R S R, I8 AT BLELE FE

REBUEE A RE.

A company's after-tax profit remaining after it has made up its losses and made allocations to its
common reserve shall be distributed, in the case of a limited liability company, in accordance with
Article 35 hereof and, in the case of a company limited by shares, in proportion to the shareholdings of
its shareholders unless the company's article of association provides that such distribution shall not be
made in proportion to the shareholdings of the shareholders.

A AL RAN T IR ARG S5 R BUERNE, A BR 5T A R AR 2 =+ TR I RIE 77
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If the shareholders' meeting, shareholders' general meeting or board of directors violates the
preceding paragraph by distributing profits to shareholders before the company has made up its losses
and made allocations to the statutory common reserve, the shareholders must return the profit
distributed against provisions to the company.

R AR R B E EFH S RATOE, £ R TR T TR BUE & AR 4 2 1 1) i
ARG BCRNE R, B AR 6 50K 3 SR AE 70 B IR A 1R B A 7]

No profits shall be distributed to a company's shares held by the company itself.
2 F R B 2\ et A7 B R o

Article 168: Companies shall enter under their capital common reserve the premiums earned
from the issue of shares above par and such other revenue as the State Council finance department
requires to be entered under the capital common reserve.

H—EH NSRBI 2w B 5 5% 5 1 <5 0 1K) AT W b AT I A T AR R A 3k DA B
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Article 169: Companies shall apply their common reserve to making up their losses, increasing
their production and business operations, or increasing their capital by means of conversion, but
capital common reserve may not be used to make up companies' losses.

F—EANTIFARRARRER T RANA TR 7. 7 RA R A& 8 B 5 A =
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When funds from the statutory common reserve are converted to capital, the funds remaining in
such reserve shall amount to not less than 25% of the registered capital prior to the conversion.

58 N IREHONTEARS, BT A7 B2 AR A D TR RT A FE MR A A2 =+
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Article 170: The shareholders' meeting, shareholders' general meeting or board of directors shall
decide, in accordance with the company's articles of association, on the engagement and dismissal of
the accounting firm that undertakes the auditing for the company.

F-HLTFAFMA. BEADAF ISR THImHES T, KBA R ERERE,
MRS AR RSEEERESIIE.

When the company's shareholders' meeting, shareholders' general meeting or board of directors
is to vote on the dismissal of the accounting firm, it shall permit the accounting firm to state its
opinions.

AFRARE AR BE EE AU 2T WS 55 e AT R, NS R vF it I 55
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Article 171: A company shall provide true and complete accounting vouchers, account books,
financial accounting reports and other accounting information to the accounting firm it has engaged,

and may not refuse to provide, conceal or fraudulently report the same.
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Article 172: Companies may not establish any account books in addition to those required by law.

B HO T R ARBRRE N RTHIKRES, S ALK,

No accounts may be opened in the name of any individual for deposit of a company's assets.

XA F BT AMFUMEAT AN N4 SO SR A7

PART NINE: MERGER, DIVISION, CAPITAL INCREASE AND CAPITAL REDUCTION OF COMPANIES
BIERFEIE SO0 BT R

Article 173: The merger of a company may take the form of a merger by absorption or a merger
by new establishment.

B HO T =% A R G IR DURBURI & I 508 Hrise & .

The absorption by one company of another company constitutes a merger by absorption, in
which case the absorbed company shall be dissolved. The merger of two or more companies and the
establishment of a new company constitutes a merger by new establishment, in which case all the
parties to the merger shall be dissolved.

— AN A RISCHA A W] RS I, RO A ml R PIAS B A A A IR — AR
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Article 174: When companies merge, the parties to the merger shall execute a merger agreement
and prepare balance sheets and property lists. The companies shall notify their creditors within 10 days
of the date on which the merger resolution is adopted and, within 30 days, announce the merger in
newspapers. Creditors may, within 30 days of the date of receipt of the written notice, or within 45
days of the date of the announcement for those who did not receive a written notice, require the
relevant company to pay its debts in full or provide a commensurate guarantee.

F—aETEFAREIH, NEHEIFETTHT I, Figwmbil Bt ffik L ik
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Article 175: When companies merge, the surviving company or the newly established company
shall succeed to the claims and debts of each party to the merger.

F-ALTIFEAREIHN, GIHETHER. 555, NUHEHEAFALRA R BE Bk
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Article 176: When a company is divided, its property shall be divided appropriately.
F—H LT NFAR L, KU FAER R B 5%
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When a company is to be divided, it shall prepare a balance sheet and property list. The company
shall notify its creditors within 10 days of the date on which the division resolution was adopted and,
within 30 days, announce the division in newspapers.

NFVIISL, N YR B R AU PEIE . A F N Y B AE L B H s AT
RN, T =T HNERK AR

Article 177: The companies established after a division shall bear joint and several liability for the
debts that existed prior to the division of the company, unless otherwise provided in a written
agreement on the full payment of debts reached between the pre-merger company and its creditors.

H—H-E T EFAF D LETS 1 LA WA RURIEIES TR (B, ARAESILHTS
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Article 178: When a company needs to reduce its registered capital, it must prepare a balance
sheet and property list.

B\ SR T TR A, 220G ] 5 R A

The company shall notify its creditors within 10 days of the date on which the resolution to
reduce the registered capital is adopted and, within 30 days, announce the reduction in newspapers.
Creditors shall, within 30 days of the date of receipt of the written notice, or within 45 days of the date
of the announcement for those who did not receive a written notice, have the right to claim full
repayment or provision of a commensurate guarantee from the company.

2 EI N EAE A B A G 2 B H AN, T = HAERE A
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[ Following a capital reduction, the amount of a company's registered capital may not be less
than the statutory minimum.

NE PG e FIEN AR TEE R IGRE. 1 [Deleted]

Article 179: When a limited liability company increases its registered capital, the capital
contributions to the increase in capital subscribed for by its shareholders shall be handled in
accordance with the relevant provision of this Law concerning the making of capital contributions in
connection with the establishment of a limited liability company.

F—HETIUFARTHUE A AT MR AN, BAR NGO R AR B, ARIRAE BT
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When a company limited by shares issues new shares to increase its registered capital,
shareholders shall subscribe for the new shares in accordance with the relevant provisions of this Law
concerning the payment of subscription monies in connection with the establishment of a company
limited by shares.

JB A A R 23w 3 0y B A R AT B, BROREB , AR ARVE BT e A BR A W] 84
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Article 180: When the merger or division of a company involves changes in registered particulars,
such changes shall be registered according to law with the company registry. When a company is
dissolved, it shall cancel its registration according to law. When a new company is established, its
establishment shall be registered according to law.

—HN\TRAFEEIFEE L, FICHIURAEAR TN, AR A DL I AR
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When a company increases or reduces its registered capital, it shall register the change with the
company registry.

Ox A SRR EE D BEA, N AT R 2 m] AR HLOG IR B AL B

PART TEN: DISSOLUTION AND LIQUIDATION OF COMPANIES
o VAN L G R

Article 181: A company shall be dissolved for the following reasons:

I = AN e s P/AR I PSP AP RS ) i €

(1) the term of operation specified in the company's articles of association expires or another
reason for dissolution as specified in the company's articles of association arises;

(—) A EREAUE A E M R T B A F ] AR RE A AR R

(2) the shareholders' meeting or shareholders' general meeting resolves to dissolve the company;

() BR = BE AR R & R RL

(3) dissolution is necessary due to the merger or division of the company;

(=) HEAAE]E I 73 3 T B R

(4) its business licence has been revoked or it has been ordered to close down or it is banned in
accordance with the law; or

(VH) HRye mAED IR L 574 O A Bl B R

(5) a people's court dissolves it in accordance with Article 183 hereof.

(1) NRIEBARIEATR S — B )\ =26 A€ T A

Article 182: If a company is characterized by either of the circumstances in Item (1) of Article 181
hereof, it may, by amending its articles of association, continue to exist.

— A\ ZRAFRAARRE B\ KB () ISR, AT RO B A w] SRR AT
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In the case of a limited liability company, if it is to amend its articles of association in accordance
with the preceding paragraph, the support of shareholders with at least two-thirds of the voting rights
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shall be required for adoption or, in the case of a company limited by shares, shall require the support
of shareholders with at least two-thirds of the voting rights in attendance at a shareholders' general
meeting for adoption.

RIBAT T B A T ERE, FRFHEAFRNERA =02 Z U BRI AR, I
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Article 183: If serious difficulties arise in the operation and management of a company and its
continued existence would cause a material loss to the interests of the shareholders and the difficulties
cannot be resolved through other means, shareholders holding a least 10% of all shareholder voting
rights may petition a people's court to dissolve the company.

F—H I\ T =Fan g KA EINAE, WEAFS TR 52 B HE KR, 1l
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Article 184: If a company is to be dissolved pursuant to Item (1), (2), (4) or (5) of Article 181
hereof, a liquidation committee shall be established within 15 days of the date on which the reason for
dissolution arose to commence the liquidation procedures. In the case of a limited liability company,
the liquidation committee shall be composed of its shareholders and in the case of a company limited
by shares the liquidation committee shall be composed of the directors or of the persons determined
by the shareholders' general meeting. If the company fails to establish a liquidation committee to carry
out the liquidation within the time limit, its creditors may make an application to the people's court to
have it designate relevant persons to form a liquidation committee and carry out the liquidation. The
people's court shall accept such application and timely form the liquidation committee to carry out the
liquidation.
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Article 185: A liquidation committee shall exercise the following functions and powers during
liquidation:

B0\ T kIE F AT F A EAT R S HR AL

(1) to thoroughly examine the property of the company and respectively prepare a balance sheet
and property list;

(—) TEBEATI, 23 g B U R A T

(2) to notify creditors by notice or announcement;

(=) JBAL. AEBTRN;

(3) to dispose of and liquidate relevant unfinished business of the company;

() ARG SA Kl AT A T 4%
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(4) to pay all outstanding taxes and taxes incurred in the course of liquidation in full;

() S ST RABLEK LU S R A e 2R B

(5) to clear up claims and debts;
(F) EEGA 515

(6) to dispose of the property remaining after full payment of the company's debts; and

(7N) AEHLA RS RS R BRIAR I 77

(7) to participate in civil litigation activities on behalf of the company.

(t) REXFZH5RFFRED.

Article 186: A liguidation committee shall notify creditors within 10 days of the date of its
establishment and, within 60 days, announce the liquidation in newspapers. Creditors shall, within 30
days of the date of receipt of the written notice, or within 45 days of the date of the announcement for
those who did not receive a written notice, declare their claims to the liquidation committee.
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When declaring claims, creditors shall explain relevant particulars of their claims and provide
supporting materials. Claims shall be registered by the liquidation committee.
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During the claim declaration period, the liquidation committee may not pay the debts of
creditors.

FEHARGIBUYIE], TG HAG X AN BEATIEE .

Article 187: After a liquidation committee has thoroughly examined the company's property and
prepared a balance sheet and property list, it shall formulate a liquidation plan and submit the same to
the shareholders' meeting, shareholders' general meeting or the people's court for confirmation.
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The company's property remaining after the payment of: the liquidation expenses; the wages,
social insurance premiums and statutory compensation of the staff and workers; taxes owed and all
the company's debts shall be distributed to the shareholders in proportion to their capital
contributions, in the case of a limited liability company, or in proportion to the shares held by the
shareholders, in the case of a company limited by shares.
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During liquidation, a company shall continue to exist, but may not engage in any business
activities unrelated to the liquidation. Company property may not be distributed to the shareholders
until it has been applied to the settlement of all the payments mentioned in the preceding paragraph.
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Article 188: If a company, having thoroughly examined the company's property and prepared a
balance sheet and property list, discovers that the company's property is insufficient to pay its debts in
full, it shall apply to the people's court for a declaration of insolvency in accordance with the law.
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After the people's court has ruled to declare the company insolvent, the company's liquidation
committee shall turn over the liquidation matters to the people's court.
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Article 189: Following the completion of liquidation, the liquidation committee shall formulate a
liqguidation report and submit the same to the shareholders' meeting, shareholders' general meeting or
the people's court for confirmation, as well as to the company registry. In addition, the liquidation
committee shall apply for cancellation of the company's registration and announce the company's
termination.
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Article 190: Members of a liquidation committee shall be faithful in the discharge of their duties
and perform their liquidation obligations according to law.
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Members of a liquidation committee may not use their official powers to accept bribes or other
illegal income and may not seize company property.
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If members of a liquidation committee wilfully or through gross negligence cause the company or
its creditors to suffer loss, they shall be liable for compensation.

TR R DA DR R B RO R 2 O ) B (RN I R 1, I 2R R I 2 AT

Article 191: If a company is declared bankrupt in accordance with the law, it shall be subject to
bankruptcy liquidation in accordance with laws on enterprise bankruptcy.

B H T R A FIBRHRIEE S B 1, AR S (i S A i 5
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PART ELEVEN: BRANCHES AND SUB-BRANCHES OF FOREIGN COMPANIES
St EANE 2R 15 ST

Article 192: For the purposes of this Law, the term 'foreign companies' shall mean companies
established outside the China in accordance with a foreign country's law.
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Article 193: To establish a branch or sub-branch in the China, a foreign company shall file an
application with China's authority in charge and submit relevant documents such as its articles of
association, the company registration certificate issued by its country, etc. Upon approval, it shall carry
out registration procedures with the company registry according to law and obtain a business licence.

FE LT =R ANE o m AR T E S WAL SR, i LR  FE, R R
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Measures for examination and approval of branches and sub-branches of foreign companies shall
be separately determined by the State Council.
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Article 194: A foreign company that establishes a branch or sub-branch in China must designate a
representative or agent in China to be responsible for such branch or sub-branch and shall allocate an
amount of funds to such branch or sub-branch commensurate with the business activities in which it is
to engage.

BB IUT DY SN E A w A E G N B SR, DA ZHE B B N 48 T 7 51 1% 03 S
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If it is necessary to prescribe a minimum amount of operating funds of branches and sub-
branches of foreign companies, such amount shall be separately prescribed by the State Council.
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Article 195: The name of a branch or sub-branch of a foreign company shall indicate the
nationality and form of liability of such foreign company.
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The branch or sub-branch of a foreign company shall keep at its office a copy of such foreign
company's articles of association.
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Article 196: Branches established in China by foreign companies shall not have Chinese legal
personality.

BTN AR AME A F L H 5 A B K 23 SCH U AS B o [EVE N B
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Foreign companies shall be civilly liable for the business activities carried out in China by their
branches and sub-branches.

AN 2 FI o ST AE R S A AT e i S R I R A

Article 197: The business activities engaged in within China by foreign companies' branches and
sub-branches that have been established upon approval must comply with the laws of China and may
not harm China's public interest. The lawful rights and interests of such branches and sub-branches
shall be protected by the laws of China.
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Article 198: When a foreign company closes its branch or sub-branch in China, it must pay its
debts in full according to law and carry out liquidation in accordance with the provisions of this Law
concerning company liquidation procedure. Such foreign company may not transfer its branch or sub-
branch's property out of China prior to full payment of its debts.

H— BT\ SFANE A FHREE A E BN I o SV, S AURVETE R 55, IR AL
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PART TWELVE: LEGAL LIABILITY
B D ERESUE

Article 199: If this Law is violated by obtaining company registration by means of reporting a false
amount of registered capital or by submitting false materials or resorting to other fraudulent methods
to conceal major facts, the company registry shall order rectification and, in the case of a company that
reported a false amount of registered capital, impose a fine of at least 5% but less than 15% of the
false amount of registered capital and, in the case of a company that submitted false materials or
resorted to other fraudulent methods to conceal major facts, impose a fine of at least Rmb50,000 but
less than Rmb500,000. In serious cases, the company's registration shall be cancelled or business
licence revoked.
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Article 200: If a sponsor or shareholder of a company makes a fraudulent capital contribution or
fails to pay or deliver or fails to pay or deliver on time the cash or non-monetary property that is to
serve as his/her/its capital contribution, the company registry shall order rectification and impose a
fine of at least 5% but less than 15% of the amount of fraudulent capital contribution.

F_HFLARIREN BARBBRHE, REATEEE RIZAATE D 5 1) B e 3R 1t
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Article 201: If promoters or shareholders of a company surreptitiously withdraw their capital
contributions after the company has been established, the company registry shall order rectification
and impose a fine of at least 5% but less than 15% of the capital contributions withdrawn
surreptitiously.

F AT FAFMKEN. BAREAFRALE, MR, HARFICHR T2
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Article 202: If a company violates this Law by keeping account books in addition to those required
by law, the finance department of the people's government at the county level or above shall order
rectification and impose a fine of at least Rmb50,000 but less than Rmb500,000.
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Article 203: If the financial accounting reports and other such materials provided to the
competent departments by a company in accordance with the law contain fraudulent entries or
conceal material facts, the competent departments shall fine the person in charge who is directly
responsible and other directly responsible persons at least Rmb30,000 but less than Rmb300,000.
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Article 204: If a company fails to make allocations to the statutory common reserve in accordance
with this Law, the finance department of the people's government at the county level or above shall
order it to allocate the full amount to be allocated and may impose a fine of less than Rmb200,000.
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Article 205: If a company, when being merged or divided, reducing its registered capital or
carrying out liquidation, fails to notify its creditors or to announce the same to its creditors in
accordance with this Law, the company registry shall order rectification and impose a fine of at least
Rmb10,000 but less than Rmb100,000.
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If a company in liquidation conceals property, records false information in its balance sheet or
property list or distributes company property prior to full payment of its debts, the company registry
shall order rectification and impose a fine of at least 5% but less than 10% of the amount of property
concealed or the amount of company property distributed prior to full repayment of its debts. The
person in charge who is directly responsible and other directly responsible persons shall be fined at
least Rmb10,000 but less than Rmb100,000.
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Article 206: If a company, during liquidation, engages in business activities unrelated to the
liquidation, it shall be given a warning by the company registry and its illegal income shall be
confiscated.

FZHENFARMEBE IR 5ERICRMAETENN, HAR LT UES,
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Article 207: If a liquidation committee fails to submit a liquidation report to the company registry
in accordance with this Law or if the liquidation report submitted conceals major facts or contains
major omissions, the company registry shall order rectification.
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If members of a liquidation committee use their official powers to engage in graft, seek illegal
income or seize company property, the company registry shall order it to return the company property,
confiscate their illegal income and may impose a fine of at least the amount of the illegal income but
less than five times the amount of the illegal income.
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Article 208: If an institution undertaking asset valuation, investment verification or other
verification provides sham materials, the company registry shall confiscate its illegal income, impose a
fine of at least the amount of the illegal income but less than five times the amount of the illegal
income and the relevant competent departments may lawfully order the institution to cease business,
revoke the credentials of the persons directly responsible and revoke the business licence of the
institution

FEE )RR ITAG 05E B IR U SR AR RLT, A R EICHLIRBIR
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If an institution undertaking asset valuation, investment verification or other verification provides
a report containing serious omissions due to negligence, the company registry shall order rectification.
If the circumstances are relatively serious, the institution shall be fined at least the amount of income
obtained but less than five times the amount of income obtained and, in addition, the relevant
competent departments may lawfully order the institution to cease business, revoke the credentials of
the persons directly responsible and revoke the business licence of the institution. If an institution
undertaking asset valuation, investment verification or other verification causes creditors to incur
losses due to its issuance of a spurious valuation result or investment or verification certificate, it shall
be liable for damages to the extent of the spurious amount of the valuation or certificate, unless it can
establish that it was not at fault.
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Article 209: If a company registry accords registration pursuant to an application for registration
that fails to satisfy the conditions set forth in this Law, or fails to accord registration pursuant to an
application for registration that satisfies the conditions set forth in this Law, administrative penalties
shall be imposed on the person in charge who is directly responsible and on other directly responsible
persons in accordance with the law.

HZHFILFAFEILHIRA AR E AL E AL HE T LD, B X /&A%
FE AT P HEA T EICH), M EEA TN EE AN RN ERETEN G, Kk 7Bt

ﬁjﬂ

Article 210: If departments at a level higher than a company registry coerces the company registry
into according registration pursuant to an application for registration that fails to satisfy the conditions
set forth in this Law, or to not accord registration pursuant to an application for registration that
satisfies the conditions set forth in this Law or if they cover up an illegal registration, administrative
penalties shall be imposed on the person in charge who is directly responsible and on other directly
responsible persons in accordance with the law.
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Article 211: If an entity that has not been registered in accordance with the law as a limited
liability company or company limited by shares, or as a branch of a limited liability company or
company limited by shares, passes itself off as a limited liability company or company limited by
shares, or as a branch of a limited liability company or company limited by shares, the company
registry shall order it to rectify the matter or close it down, and may fine it for less than Rmb100,000.
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Article 212: If a company without proper reason fails to commence business within six months
following its establishment or, after having commenced business, voluntarily suspends business for six
months or more, its business licence may be revoked by the company registry.

B H R A R AL E G I S B R NN A ARITE R, B R R B AT ES N
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If a change occurs in an item of company registration and the relevant change is not registered in
accordance with provisions, the company registry shall order registration within a time limit and, if
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registration procedures are not carried out within such time limit, impose a fine of at least Rmb10,000
but less than Rmb100,000.
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Article 213: If a foreign company violates this Law by establishing a branch or sub-branch in China
without authorization, the company registry shall order rectification or close down the branch or sub-
branch. In addition, a fine of at least Rmb50,000 but less than Rmb200,000 may be imposed.
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Article 214: If serious illegal activities that threaten state security or the public interest are
engaged in in the name of a company, the business licence of such company shall be revoked.
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Article 215: If a company that violates this Law shall assume civil liability for compensation and be
fined, and such company's property is insufficient to pay such compensation and fine, then it shall first
assume civil liability for compensation.
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Article 216: If a violation of this Law constitutes a criminal offence, criminal liability shall be
pursued in accordance with the law.

BH NSRRI IE, HARRIRE, WRIEE TN FE .

PART THIRTEEN: SUPPLEMENTARY PROVISIONS
= U

Article 217: The following terms in this Law shall have the meanings set forth below:

B ERAE NI TERE X

(1) 'Senior officer' means a company's manager, deputy manager, financial officer, the secretary
to the board of directors of a listed company and other persons specified in the company's articles of
association.
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(2) 'Controlling shareholder' means a shareholder whose capital contribution to a limited liability
company accounts for at least 50% of the company's total capital or whose shareholding accounts for
at least 50% of the total share capital of a company limited by shares; or a shareholder whose capital
contribution or shareholding, although not accounting for 50%, is nonetheless, through the voting
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rights attaching to his or her capital contribution or his or her shareholding, able to materially affect
the resolutions of the shareholders' meeting or shareholders' general meeting.
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(3) 'De facto controller' means a person who, although not a shareholder of the company, is
nonetheless able to direct the acts of the company by virtue of an investment relationship, agreement
or other arrangement.
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(4) 'Affiliated relationship' means the relationship between the company's controlling
shareholder, de facto controller, director, supervisor or senior officer, on the one hand, and the
enterprise he or she directly or indirectly controls, on the other hand, as well as other relationships
that could result in the transfer of the company's interests. However, there does not necessarily exist a
connected relationship between enterprises in which the state has a controlling interest solely based
on the fact that they all are under the control of the state.
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Article 218: This Law shall apply to foreign-invested limited liability companies and companies
limited by shares, unless otherwise provided in laws on foreign investment, in which case such
provisions shall apply.

Bl SRR B A IR & ] B A A IR 2wl AL A RAM R #5008 A
FEMER, &HEE .

Article 219: This Law shall be effective as of January 1 2006.
BH T ILEAYEH 2006 4 1 A 1 HiEAT .

Translator's Notes:

(1) These characters mean 'limited liability company'.
(2) These characters mean 'limited company'.

(3) These characters mean 'company limited by shares'.
(4) These characters mean 'share company'.
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A Comparison of the Newly Amended Corporate Law with the Old One
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On October 27, 2005, the Tenth National People’s Congress passed the amended Corporate Law in its 18"
Session. The amended Corporate Law will come into effective from January 1, 2006. This is the third time that
Chinese legislature amended this law since it was enacted by the Fifth Session of the Eighth NPC’s Standing
Committee on Dec. 29, 1993, and this is the first time that the critical amendments have been made.
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Corporation is the main business organization under the market economy. Although the percentage of
corporations among all of the business organizations is not very high, the capital concentrated and the
contribution to the whole economy made by the corporations are far from those by other business
organizations. Corporation is also an important vehicle for modern business system. Currently China is
transforming the state-owned enterprises and the form of corporations is mainly used to reform the modern
business system. Therefore, the amendment of the Corporate Law and further perfection of the corporate legal
system of China will provide stronger support for establishing and perfecting our socialist market economy
system and promoting the economic development. The new Corporate Law is different from the old version in
the following aspects.

IR NN Y NN -SRNG5
Introducing the Ulter Ego Concept
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The old law did adopt such a system.

The new law provides that corporate shareholders who have abused the independent status of the
corporate and the shareholders’ limited liability to avoid debts and have severely damaged the corporation’s
creditors’ interests, shall be jointly and severally liable for the corporation’s debt.
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Reasons for the amendment: Ulter Ego system, or “piercing the corporate veil” imposes joint and several
liability for all of the corporation’s debt on the shareholder who abuses the independent status of the
corporation as a legal person, and the shareholder’s limited liability to avoid debts. In reality, some shareholders
abused their rights in transferring the corporation’s assets or commingling the corporation’s assets with his
personal assets or similar means to greatly reduce the corporation’s assets that can be used to repay its debts,
as a result, the creditors of the corporation have suffered severe loss. In order to avoid this, this amendment of
the Corporate Law introduced some precedents and written laws from some developed countries, summarized
the trial practice and experience of our people’s courts, and added the above provision. The introduction of this
system provides necessary arrangement for preventing the risks of abusing the corporate system, ensuring the
safety of the transactions, protecting the interests of the creditors of the corporations, and maintaining the
order of the market economy.

2 3G I3 A7 B2 W] AT SEAT SRR SR I R E
Share-holding Corporations May Adopt Accumulative Voting System
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When electing the directors and supervisors in the shareholder meeting, the shareholders may vote
accumulatively according to the corporation’s articles or the resolutions made by the shareholders meeting.
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Under the accumulative voting system, each share has the votes the number of which is the same as the
number of directors or supervisors to be elected, and each shareholder may accumulate his vote and vote for
one or more candidates.

Reasons for amendment: The difference between the accumulative voting system and the common voting
system is whether the shareholders of a corporation may accumulate his or her votes and vote for one or more
candidates for the directors. For example, a corporation has 100 outstanding shares while shareholder A owns
15 shares and B owns the other 85. Each share has the votes the number of which equals to the number of the
directors to be elected. For example, if there are seven vacancies, then each share has 7 votes. A has altogether
105 votes while B has 595 votes. Under the common voting system, each candidate will receive no more than 15
votes from A, far below the 85 votes that may receive from B. Therefore, under this system, it is impossible that
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the director nominated by A will be elected. However, if accumulative voting system is adopted, A could
accumulate his 105 votes for one director. No matter how B will allocate his votes, each candidate will not
receive more than 85 votes from A, let along more than 105. The function of the accumulative voting system is
to ensure the middle and small shareholders may elect the director or supervisor that they trust in.

3AMRTHME A A RATEM E AL 3 T3 r 2 15
The minimum registered capital of limited liability companies is lowered to 30,000 RMB yuan, and is allowed to
be contributed according to a payment schedule instead of in a lump sum
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The old law provides that the registered capital for the limited liability companies that deal with production
and operation or commercial wholesaling is 500,000 RMB yuan, the companies that engaged in commercial
retailing is 300,000 RMB yuan, and those specialized in technology development, consultation, and providing
services is 100,000 RMB yuan. The registered capital shall be contributed at one time.
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The new law makes three changes. Firstly, the different treatment as to the amount of registered capital
based on the operation of the companies has been removed; Secondly, the companies are allowed to contribute
the capital according to an agreed schedule and percentage within two years, and the time requirement for
investment companies is five years; Thirdly, the minimum amount of the registered capital is lowered to 30,000
RMB yuan.
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Reasons for amendment: The minimum registered capital requirement provided by the current law is too high,
which discourages the investment especially by public. The requirement does not comply with the actual needs
of some industries, and to some extent hindered the economic development. In addition, requiring the
contribution to the registered capital in a lump sum is not practicable for some corporations that have invested
in certain construction project and which requires a long term return, it also results the idleness of capital in the
registration period of the project. Meanwhile, from the situation of the current corporation registration and
management, the different treatment on registered capital based on the different operation of the corporations
is not meaningful. Internationally, some countries have loosened the requirement for the minimum registered
capital. For example, the Corporate Law of UK does not require any minimum registered capital for the
privately-held share-holding companies; and France has abolished the requirement for the minimum registered
capital for limited liability companies.

4 JBeAn A B 2 WA 55 A S (I PR AP 22 500 5

The minimum amount of registered capital for share-holding companies has been lowered to 5 million RMB
yuan.
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The old law requires the shore-holding companies to contribute at least 10 million RMB yuan as the
minimum registered capital.

Wi X —PRZAFE N 500 FIIG.

The new law lowered the number to 5 million.
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Reasons for amendment: To encourage investment, promote economic development, and stimulate
employment

5. LB ] HIEM B A 70%
Intangible assets may account for up to 70% of the registered capital
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The old law provides that the amount of capital represented by industrial property or non-patent
technologies shall not exceed 20% of the registration capital of a limited liability company.
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The new law only requires that the actual money contribution from all shareholders shall be no less than
30% of the registered capital of the limited liability company.

BB BAT A T8 B 1 B EE B AR, AR TR ER BOR B AL I S iSRG
Hro ABRE I = A AT RESE IR A RN AR T o0 R AR RE . ik, NEIE 3RS 0T B 7 AR H B L
IR A EE . BRI RIE RIS oI 537 AT S B AR 70%.

Reasons for amendment: the percentage of contribution represented by intangible assets allowed by the
current corporate law is too low, which discourages the transformation of the scientific and technological results
or technological innovation. However, if this percentage is too high, the interests of the creditors or other
interested persons of the corporations may be adversely affected. Therefore, the legislature decides to properly
raise the percentage of the intangible assets to the contribution. The new law allows the intangible assets to
account for up to 70% of the registered capital.

6. 25 22 WX AR B A W BT B PR A
The restrictions on companies that invest in other entities have been removed

Jii%: A w A LR AN A RIUEA T R AR A AT, I LA H BTN PR XS B 9% 2wl Ak 45 51
o BRIE B AE AR BT A mI AR A 7 Ah, | RRAME BN I 5 537 () 50%.

The old law allows a company to invest in other limited liability companies or share-holding companies,
providing that the company’s liability toward the companies it invests in must be limited to its capital
contribution. In addition, except for the investment companies and holding companies provided by the State
Council, the accumulative investment of a company shall not exceed 50% of the net assets of the company.

Wrike Al LLE AR B, HR, BRiER S A RUESL, AT RS BT T ARl ) 157 55 AR H i
AR BTN .

The new law allows a company to invest in other entities. However, unless otherwise provided by law, the
company shall not bear joint and several liability toward the entities it invest in.

B H: AFXIMEER T ARMEE B M, NEA R EREME, TRA D E RN 5 &
AT BT BRI Ah, BRARTHMEA R RTA R A A4, R4 R vF A & m) HAh e 2w i
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Reasons for amendment: The companies’ investment decision is part of the companies’ power of
operation, shall be regulated by the companies’ articles. It is not necessary for the law to restrict the percentage
of the invested capital to the companies’ total net assets. In addition, a company may also invest in other non-
corporate entities.

7 3G R YR VA R E
Shareholders right to sue is added

JEVE: A X7 HRRLE o

Brik: HE. SEHANRPATIRGE AR ITEUEM. AR ERNE, 452 miE sk m,
JBZR AT AT SR I S mlE A H A PR TR A m (I FR VR . IS A mbE ik m), AR
DAV SR o (B BT ) IR IR A

When director or other senior management violates law, administrative regulations or the corporation’s
articles in exercising its duties that results in the corporation’s loss, shareholders may request the Board of
supervisors or supervisors to initiate litigation. If such a request is refused which results in further damage to the
company, the shareholder may request the Board of Directors (or its executive director) to initiate litigation.

W, WHE, EFe. PUTEFELRETTR, BEHLES . AILEERIFAR 2 A 5 F %
S EIAELLRAMUIR FE S G OUN, RAR A LB R E TR .

If the Board of Supervisors, supervisors, Board of directors, or executive directors refuse to initiate the
litigation, or in case of emergency, the corporation’s interests may suffer irreparable loss if litigation is not
initiated immediately, the shareholder may directly initiate the litigation.

HHE. SBERN S RIERE. ITBUEEE A F ERRE, FRARFRER, BRI
/N

If any director or senior management violates law, administrative regulation or the corporation’s articles
which results in damage to the shareholders’ interests, the shareholders may initiate litigation.

HEER R IAT A RNERA KT IR VR ARIRUE, RSB m [IRARBOR R 4Ed, A7 E G X
TIHRRE, PLAES RN RIS ARG, PRI, SR E 0.

Reasons for amendment: the current corporate law does not have the provisions allowing the shareholders
to initiate litigation, which actually affect the maintenance of the shareholders’ right. It is necessary to add this
provision in order to maintain the lawful rights and interests of the middle and small shareholders, protect the
investors’ enthusiasm, and strengthen the investor’s confidence.

8.7 FR DT AE 24w F B 2R T AR () 2 7 W 55 2 it K 5
The shareholders of a limited liability company may examine the company’s accounting book

Jii%: ARTUE A A BBARA AR AR FERE . BR RSk 55 ik i

The old law provides that the shareholders of a limited liability company have the power to examine the
company’s articles, the records of the shareholder meeting, and the financial reports.

Wit AWRSUEA R MRARAGRAER . EHAr &R, RASSUGER. EESSBRN. e
SV Witk .

The new law provides that the shareholders of a limited liability company have the power to examine and
duplicate the company’s articles, the records of the shareholder meeting, the resolutions of the Board of
Directors, the resolutions of the Board of Supervisors, and the financial reports.

PR AT CLESR A B A w2t .~ R Bt E BN, BOR T LIS RIERZOR A m SR &1 .
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The shareholders may request to examine the company’s accounting book. If the company refuses this
request, the shareholders may request the court to order the company to offer the accounting book for
examination.

B CRUEBRARRAER, R TN A A RHSHISLPRIG O, 2 PRI BRI 28 X FE A A0 A
.

Reasons for amendment: The protection of the shareholders’ right to information and letting the
shareholders know the actual situation of the relevant affairs of the company are the foundations and
prerequisites for the protection of shareholders’ interests.

9. FNE A IR TTAF A 7l Hh /IR AERR € 254 T [R3R AL
The middle and small shareholders may choose to get out of the company under certain conditions.

JEVE: A X7 HRRLE o

Wik BIRIEARRES: 5 A, FEFEARESEANE K, B RAR S EANER, SRR
TZIR AR ST ZE I R AT DA SR A w] DA B A SO L AL . 2R 5 24 R ANRE IS BSOSO Wb AL i), AR
CINDNEIRFR 7oy S N7

If the limited liability company has consecutively been profitable for five years, and the conditions for
profit distribution provided by this law have been satisfied, but the company fails to distribute profits to its
shareholders, the shareholders who have voted against this resolution may request the company to purchase
their shares at a reasonable price. If the shareholders and the company cannot reach a share transfer
agreement, the shareholders may bring a litigation to the court.

RN A LA IR TR A W] R BRI F A R SR KIAAS A 2R 0 B RN, A a2 450
TN AR X TGIEAR A PR A 7 B AR IRE T DUd e 3% b R th A \], B /NBZR 1) 78 52 3]
HIFE DL, N SIGINERR € 2 1F T /NRZR AT DB H A | HE -

Reasons for amendment: Some limited liability companies’ majority shareholders utilize their right to
control the company and have not distribute any profits to the shareholders for a long time. However, the
middle and small shareholders whose rights and interests have been severely damaged cannot get out of the
company through transferring their shares like the shareholders in a share-holding company, so that their
interests have been severely damaged. Therefore, this new provision is needed to allow the middle and small
shareholders to get out of the company under certain conditions.

10. LT A A B AL ST R
Listed companies shall have independent directors

JR¥E: A X DT HALUE o

Brik: EWiawBALMSIE R, BARINE i E S ERUE .

New Law: the listed companies shall establish the system of independent directors. The implementing rules
shall be made by the State Council.

Mg, POTEESE, Rfe 5 ISR BT w) K& T B AR AL W] BEW AT AT AT 2 WK
B—VIR BRI EESR . EMEZN B, DS MR EERVE R EFKAAEABR A 2 7GRS
MRS, W WIS RS BA R [ E A RE L, SRR H K, SE T ARME 5k
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78



H, X THEF AR EE RN, BABRAIER, X000 RN Sk 25T IR bLse . Al w4
SURINPFR e LR 53/ <io Ml o /AT M 5 v Vil R e ol <0 Rl T R 1 o Al o /A BV YA
HHE o KR, WOLMSIE RGN BT AR RVEE L, X UE WA BT A R I R 5
o

Reasons for amendment: Independent directors refer to the directors who have no relationship with the
listed company that hires them and the majority shareholders of the listed company which may affect their
independent and objective judgment. In the 1960s and 1970s, the common law countries represented by the UK
and the US adopted the independent director system without changing the original corporate governance
structure to improve the corporate governance and supervision, and realized the maximization of the corporate
value and its shareholders’ interests. The draft amendment to the corporate law provided that the share-holding
companies shall establish a board of supervisors, however, there was only a principle regulation that “the listed
companies may establish independent director system.” During the discussion, some members of the NPC
Standing Committee agreed that all of the listed companies have established independent directors according to
the regulations by the relevant departments. The independent director system is very positive for protecting the
interests of the public investors, therefore this system shall be continued and improved. Therefore, the final
approved law deleted the “may” in the draft amendment, and provides that “the listed companies shall
establish the independent director system.” In doing so, establishing the independent director system has
become the legal obligation of the listed companies, instead of a discretionary provision.

110 SR HRAZE 347 DA H T4 B RS
Strictly regulating the interested transactions

JR: A X7 H HIHE .

Wik AR, LhREfIAN. ZEE BFE. RREEA R A AASER LR RR S
AT A BN, LA FIE SRR, N 2R T

New Law: the majority shareholders, actual controllers, directors, supervisors, senior management staff
and other persons may not appropriate the company’s interests by utilizing their interested relationship.

EiiavEE SER SRS LA RIS R, AEIZIR AT IR AL,
A A FE FAT R R ZEF oW B RO REF R I 26T, HEHRESSWT
VRN TE R REF ol . HEE RSO RCREFALAL 3 AH), SO Z T
A8 T A A BR RS v L

If a director of the listed company has interests in the company involved in the affairs contained in the
resolution made in the board of directors’ meeting, the director shall not vote for this resolution, nor shall he
vote by proxy on behalf of other directors. Such a board of director meeting may be conducted if more than half
of the disinterested directors present. The resolution shall be approved by more than half of the disinterested
directors. If the number of disinterested directors present in the board of directors meeting is less than three,
such matter shall be submitted to the shareholder meeting of the listed company for approval.

KRR, RIEAFEBRBAR. Lt #E5, WF. SPUEE A RS BB A6 )
bz A5G 5, PAAATREFEUA Al M R Fe B i ot ok R o HR, B AR A 2 TR A B Ay ] 32 5K
PEIBCM B A KRR R .

Interested relationship refers to the relationship between the majority shareholders, actual controllers,
directors, supervisors, and senior management staff of the company and the enterprises that are directly or
indirectly controlled by the above person, as well as any other relationship which may lead the diversion of the
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company’s interests. However, the enterprises controlled by the State are not deemed to have interested
relationship between each other.

WnEg: HAT, L EWARMEKRKEAR, EE WFE SZOE A DA A S bR A R A
MM RERAZ 5 “H92” Aw], B EWARRNKBAR “RFIH” WBRNARE, 2% 7T AH. Add
N ZRFIRAT SN IR 2, 25 B K I R Ak e s il TSR RIS . BT A RIAHITE R
KRIKZLGAT N, EHATRAT TR AR AN RAT GO, W@ KRE, XRATMEE. @R
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Reasons for amendment: Currently, the majority shareholders, directors, supervisors, senior management
staff and other people who has actual control over the listed company utilize the interested transactions to
divert the company’s assets, so that the listed company has become the majority shareholders’ ATM machine,
and the interests of the company, the middle and small shareholders, banks and other creditors of the company
have been damaged. It also brings about the potential risks for the state’s financial safety and social stability.
The unregulated interested transactions by the listed companies may also discourage the public investor’s
confidence in the capital market, and for a long run, adversely affect the stable and healthy development of the
capital market. Therefore, the new law specifically regulate the interested transactions.

12. 8\l AN M R T AT o AR B 2 4
The company will not draw welfare reservation for the employee’s housing

JR3%: AFEECAEREANER, NG SEROME R 5% 2 10%5 N A F1EE A 7148

Old law: the company shall, before distributing its annual after-tax profits, draw 5-10% of the profits as the
legal welfare reservation of the company.

Wik M ERE

New law: above regulations is deleted.

LB H: AFRIA S FE R TR TS (EE0 B S LG, IR BT A ¢
e, BWOCEAEHNRTAREERE, AunsRkE TEAMGE. SERPHI T REA GESKH
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Reason for deletion: the main purpose of the welfare reservation is to purchase and construct houses for
the employees. After the housing system has been reformed, the enterprises do not need to raise money for
their employees’ housing according to the regulations of the Ministry of Finance, therefore the reservation has
lost its original function. In reality, there have been large amount of welfare reservation are put idle for a long
time and cannot be used.

13 I EE b PRBE 2 v Il = 55 B () A 574
Set up a system to ensure the independence of the accounting firms

Rk BAX DT HE .

Brik: ARPH. WA A R ISR THIES I, R A R BEAIE, BEARS. BR
R EEESIE.

New law: The hiring and firing of the accounting firms that will audit the company’s business shall,
according to the articles, be determined by the shareholder meeting, or board of directors meeting.

AT IR LTI AL GRS, SR UUEIE . S HIKI. W% 2 St & it
VORL L. BB W
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The company shall provide accurate and complete accounting receipts, accounting books, financial
statement, and other accounting materials to the accounting firm it hires, and shall not refuse to provide, hide,
or misstate any of the above information.

BN SREPFEARERES. MAEHN RPN ES BRI G, e T AN
THE R MIE A IEE . N 1 ARBE S THINEE S5 T oz ve, BRSNS B R, A LX)
AR HAHE -

Reasons for amendment: In practice, some board of directors or senior management staff of the company
control the accounting firm to cook the book, which affects the objectivity and justice of the outside auditing. In
order to ensure the independence of the accounting firm and truly utilize the supervision function of the outside
auditing system, it is necessary to have such a regulation.

14 FFRR GO B 25 AT B TR B i A A 7]
Shareholders may apply for the court to dissolve the company under special circumstances

Jii%: A X7 HBELE .

Wrik: AR ZERACEINAE, RSP LE ST AR 55 52 B H O, I AT R AR AN RER R,
A A Rl R R AL 10% L ERAR, AT DA SR RGER A v

New law: when the company’s operation becomes seriously difficult, and the continuance of the company
may severely damage the shareholders’ interests, if the problem cannot be resolved through any other means,
the shareholders who hold more than 10% of the company’s voting shares may request the people’s court to
dissolve the company.

W H: HATA R A EE MmN, W SIROEL, BEOARIK R R, B4k 2L 4E R o 2R
S BRI M BERARZ A5 8E, RSy EF AR A w] i sE S kil A TE
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Reasons for amendment: In practice, some companies have suffered a severe operation difficulties and
bad financial situation, although it has not reached the bankruptcy limit yet, the continuance of the company
will bring more damage to the shareholders. However, the shareholders cannot reach agreement, the
shareholder meeting or the board of directors meeting fails to make the resolution to liquidate and dissolve the
company, a dead lock has been formed. Facing this problem, the legislature researched and introduced other
countries’ legislation and precedents, providing that under normal situation, the dissolution will be determined
by the company on its own initiative; under special circumstances, if it cannot be resolved by other means, the
court may dissolve the company upon the shareholders’ request.

15,5118 A 7] A 5T E
the company’s social responsibility has been stressed on

JRk: A X7 T HIHLE .

Wik AF NS, B A, KIS T

New law: companies shall be honest and trustworthy, observing the social ethics and take social
responsibilities.

WM AR RS A RIZR . BULE AR 6 8 RAAIZE, WX &5 ik 7 Akt
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Reasons for amendment: the operation of the companies will not only affect the interests of the
shareholders, employees and other internal interested people, but also affect the order of the market economy
and social public interests. The companies and their shareholders, directors and supervisors, while working on
the maximization of the companies’ economic return, shall also take certain social responsibility. At the same
time, stressing on the companies’ social responsibility may also provide strong legal protection for the
establishment of the social credit system.

16. O VFBAL — NAT R 53 4R 2 A 57 7™ 25 1) RS 917 3 il 52
One-shareholder limited liability company is allowed to establish, but strict risk prevention system have to be
established.

JEVE: WA X7 HRLE o

Wi —ANARFUEA TR RA 1 L EHARNEAREE 1 MENBRARTEA A .

New law: one-shareholder limited liability company refers to the limited liability company that has only
one individual shareholder or one legal person shareholder.

— NA R BT 2 7 HVE M o AR B AR PR AN N R T 10 J570. 2R B 24— U2 B0 /A 7] S FE 02 (1 H
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The minimum amount of the registered capital for a one-shareholder limited liability is RMB 100,000 yuan.
The shareholder shall contribute all of the registered capital according to the articles at one time.

I MNEANRBHRE R 1N~ AGFRITEAF . Z— NAMRITEA A AR T WAL — AN R
TEATH] .

One individual can only invest in and establish one one-shareholder limited liability company. Such a one-
shareholder limited liability company cannot invest in and establish a new one-shareholder limited liability
company.

— NG IR TTE A 7RG R — o TR R T N il 55 2 ik, HFETHImsE S e it .

One-shareholder limited liability company shall make an annual financial statement at the end of each
accounting year, which will be audited by an accounting firm.

— NG BRTTAE 2 7 (0l AR AN REAIE B A WU 80052 T IR B SR P21, S50 2 7] 3 9% K HHE T 51
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The shareholder of the one-shareholder limited liability company who cannot prove that the company’s
assets are independent from his or her own assets, shall bear joint and several liability for the company’s debts.
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Reasons for amendment: Currently, except for the state-owned companies, one-shareholder limited
liability companies are not allowed to establish. But in practice, there are quite a few companies whereby one
shareholder’s capital contribution accounting for most of the company’s capital while other shareholders’
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contribution only accounting for a few, or, one shareholder asks his or her relatives or friends to be nominated
shareholders of the limited liability company, such a company is actually a one-shareholder company. It is hard
to prohibit the existence of such companies. Many foreign countries did not allow one-shareholder companies
before, but have allowed now. For example, France, Germany and Karea, etc. Considering the convenience and
promptness of the establishment of the one-shareholder company, its low management cost, the urgent needs,
allowing to establish the one-shareholder limited liability companies will help the social capital to invest in
economic area, encourage the investment, economic development and promotion of employment. The
amended corporate law allows the one-shareholder limited liability company. Meanwhile, in order to better
protect the third party’s interests and lower the transaction risk, prevent the potential problems of the one-
shareholder companies, the one-shareholder liability companies shall be strictly regulated and a complete risk
prevention system is needed, especially that the corporate assets shall be strictly separated from the
shareholders’ personal property. Considering that the share-holding companies may involve more public
interests, there’s no agreement achieved in this regard, and various countries’ practices are various, the
amended corporate law has not lifted the restrictions on one-shareholder shareholding companies.

17 R TARERAE R ESP I HHABET =502 —
the employee representatives in the board of supervisors shall not be less than 1/3

JRik: Ma gy B R AR AR AN 2 LU (1) A W HR AR A R, BAREL B Hh A =] AR RE

Old law: the board of supervisors shall be composed of the shareholder representatives and the company’s
employee representatives that account for an appropriate percentage, which shall be determined by the
articles.

ik WMHESN SRR ARARRANE LA A RER TSR, Hd, IR TR HHIA LT
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New Law: the board of supervisors shall be composed of the shareholder representatives and the
companies employee representatives that account for an appropriate percentage, which shall be determined by
the articles and which shall not be less than 1/3.
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Reasons for amendment: the amendment of the corporate law shall strengthen the democratic
management of the company, protect the employees’ rights and interests, and more fully reflect the socialist
characteristics of the legislation of China.

18 B A LAL) FR B 22 5 AT
Clarifying the Intermediaries’ compensation liability

JRk: A X7 T HIHLE .
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New law: the intermediaries that take charge of asset appraisal, capital verification, or document
examination shall compensate the loss to the creditors of the company which results from the inaccuracy of the
appraisal result, verification result, or examination result, except the intermediaries may prove that they do not
have any fault. Their compensation liabilities shall be limited to the amount which are wrongfully appraised,
verified, or examined.
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Reasons for amendment: the intermediaries who present false verification certificate or appraisal reports
which results in the creditor’s loss owing to their misunderstanding of the true situation of the company, shall
bear corresponding compensation liabilities.

193N A "KL SR T2 55 3 & R e
The company shall sign labor contract with its employees

JRk: A X7 I HHLE .

Brik: AR LoUGRIRTHUIR T T8 488, RKANST 324 DA SIS A w2 T k& .

New law: the labor union of the company shall represent the employees to sign a collective agreement
with the company regarding the employees’ salaries, welfares, insurance, and other matters involving labor
safety and health.

A A ARE SR LT 5 8 & A .

The company must sign the labor contract with its employees according to the law.
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Reasons for amendment: According to the Labor Union Law and Labor Law, it is the company’s legal
obligation to sign labor contracts with its employees. The matters involving the employees’ salaries, welfares
and other matters about the employee’s personal interests shall be negotiated and signed into the collective
agreement by the labor union on behalf of the employees with the company.

20 HR TAME e A w1 BN 58 32 4%
Employee compensation shall be paid first upon liquidation of the company
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Old law: upon normal liquidation of the company, if its assets are sufficient to pay off the company’s debts,
the assets shall be paid for the liquidation expenses, employees’ salaries, taxes of the company, and pay off the
company’s debts. The rest will be distributed to the shareholders.
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New law: the company’s assets shall pay for the liquidation expenses, employees’ salaries, social insurance
premium and legal compensation, taxes, and then pay off the company’s debts. The rest shall be distributed to
the shareholders based on the percentage of their capital contribution, if it is a limited liability company, or
based on their shares, if a shareholding company.
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Reasons for amendment: When the company is under normal liquidation, the employees’ legal
compensation shall be treated similarly with the social insurance premium and will be paid before paying off the
other debts of the company.
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