
– 1 –

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

馬 鞍 山 鋼 鐵 股 份 有 限 公 司
Maanshan Iron & Steel Company Limited

(A joint stock limited company incorporated in the People’s Republic of China)
 (Stock Code: 00323)

ANNOUNCEMENT ON AMENDMENTS TO  
THE ARTICLES OF ASSOCIATION AND ITS APPENDICES

At the 21st meeting of the tenth session of the board of directors (the “Board”) of 
Maanshan Iron & Steel Company Limited (the “Company”) held on 16 April 2024, 
the “Proposed Amendments to the Articles of Association and its Appendices of 
Maanshan Iron & Steel Company Limited” was reviewed and approved, proposing 
to amend the Articles of Association and its appendices.

The proposed amendments to the Articles of Association and its appendices are 
subject to the consideration and approval of the shareholders of the Company (the 
“Shareholders”) by way of a special resolution at the 1st extraordinary general 
meeting of the Company in 2024 (the “EGM”).

A circular containing, inter alia, further details concerning the proposed 
amendments to the Articles of Association and its appendices with a notice of EGM 
will be despatched to the Shareholders in due course.
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Based on the Company’s situation, the “Proposed Amendments to the Articles of 
Association and its Appendices of Maanshan Iron & Steel Company Limited” was 
reviewed and approved at the 21st meeting of the tenth session of the Board on 16 
April 2024, proposing to amend the Articles of Association and its appendices. 
The amendments will be submitted to the EGM for review and approval, and it is 
requested that the Board be authorized at the EGM to make appropriate adjustments 
to the wordings and handle other related matters (if necessary) in accordance with the 
requirements of competent authorities. Details of the amendments are as follows:

No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

1 Article 1 The Articles of Association 
are formulated in accordance with 
“The Company Law of the People’s 
Republ ic  o f  Ch ina” (he re ina f te r 
referred to as the “Company Law”), 
“The Securities Law of the People’s 
Republ ic  o f  Ch ina” (he re ina f te r 
referred to as the Securities Law”), 
“Special Regulations on Overseas 
Offer ings and Lis t ings of Shares 
by Joint Stock Limited Companies 
i s s u e d  b y  t h e  S t a t e  C o u n c i l ” 
(hereinafter referred to as the “Special 
Regulations”), “Prerequisite Clauses 
of the Articles of Association for 
Companies Seeking Listings Outside 
the PRC” (hereinafter referred to as the 
“Prerequisite Clauses”), “Guidelines 
on the Articles of Association for 
L i s t ed  Compan ie s”  (he r e ina f t e r 
referred to as the “Guidelines on the 
Articles of Association”), “Standards 
of Corporate Governance for Listed 
Companies” and other relevant State 
l aws ,  admin is t ra t ive regu la t ions 
a n d  r e g u l a t o r y  d o c u m e n t s ,  i n 
order to regulate the operation and 
management of Maanshan Iron & 
Steel Company Limited (hereinafter 
referred to as the “Company”) and 
to protect the legitimate rights and 
interes ts of the Company and i ts 
shareholders.

⋯⋯

Article 1 The Articles of Association 
are formulated in accordance with “The 
Company Law of the People’s Republic 
of China” (hereinafter referred to as 
the “Company Law”), “The Securities 
Law of the People’s Republ ic of 
China” (hereinafter referred to as 
the Securities Law”), “Guidelines 
on the Articles of Association for 
L i s t ed  Compan ie s”  (he r e ina f t e r 
referred to as the “Guidelines on the 
Articles of Association”), “Standards 
of Corporate Governance for Listed 
Companies” and other relevant State 
laws, administrative regulations and 
regulatory documents, in order to 
regulate the operation and management 
of Maanshan Iron & Steel Company 
Limited (hereinafter referred to as 
the “Company”) and to protect the 
legitimate rights and interests of the 
Company and its shareholders.

⋯⋯
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

2 Article 6 The Articles of Association 
shall, subsequent to the passage by 
the shareholders’ general meeting in  
the form of a special resolution and  
approval by the companies examination 
and approval authority appointed by 
the State Council and upon the date 
of registration with the administration 
for industry and commerce, replace 
the Articles of Association that the 
Company has originally registered 
with the administration for industry 
and commerce.

Article 6 The Articles of Association 
shall, subsequent to the passage by 
the shareholders’ general meeting in  
the form of a special resolution and 
upon the date of registration with 
the administration for industry and 
c o m m e r c e ,  r e p l a c e  t h e  A r t i c l e s 
of Associat ion that the Company 
has originally registered with the 
admin i s t r a t i on  fo r  i n dus t ry  and 
commerce.

3 Article 11 The Company’s scope of 
business is as follows:

Black metals smel t ing,  press ing, 
processing, production and marketing; 
production and marketing of coke and 
its by products, refractory materials, 
powers and gas; businesses related to 
iron and steel industry including pier, 
warehouse storage, transportation and 
trading; production and marketing 
of products further processed from 
i ron and s tee l  products ,  meta l l ic 
products; manufacture and installation 
for steel structure and equipments; 
vehicles repairing and collection and 
decomposi t ion of scrap vehicles; 
construct ion of housing property 
and civil engineering, construction 
installation and construction decoration; 
technical, advisory and labour services, 
distribution of imported products.

⋯⋯

Article 11 The Company’s scope of 
business is as follows:

Ferrous metal smelting and its rolling 
processing, coke and coal coking 
products, refractories, power, gas 
production and marketing; Steel and 
iron related businesses such as wharf, 
storage, transportation and trade; 
Extended processing of steel products,  
production and sales of metal products;  
Steel structure, equipment manufacturing 
and installation, auto repair and scrap 
car recycling and dismantling (limited 
to the company waste car recycling);  
Housing and civil engineering construction, 
building installation, building decoration  
(with qualification certificate to carry 
out business activities); technical, 
advisory and labour services.

⋯⋯
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

4 Article 14 Upon the Approval of 
the securities regulatory authority of 
the State Council, the Company issue 
shares to investors inside the PRC and 
investors outside the PRC.

The aforementioned investors outside 
the PRC refer to investors in foreign 
countries, Hong Kong, Macau and 
Taiwan regions who subscribe for 
shares of the Company. Investors 
inside the PRC refer to investors in the 
PRC, excluding the aforementioned 
regions, who subscribe for share of 
the Company.

Article 14 Upon the registration or 
filing with the securities regulatory 
authority of the State Council, the 
Company lawfully issue shares to 
investors inside the PRC and investors 
outside the PRC.

The aforementioned investors outside 
the PRC refer to investors in foreign 
countries, Hong Kong, Macau and 
Taiwan regions who subscribe for 
shares of the Company. Investors 
inside the PRC refer to investors in the 
PRC, excluding the aforementioned 
regions, who subscribe for share of 
the Company.

5 Article 15 Shares issued by the 
Company to investors inside the PRC 
and subscribed for in Renminbi are 
referred to as Domestic Shares. Shares 
issued by the Company to investors 
outside the PRC and subscribed for 
in foreign currency are referred to as 
Foreign Shares. Foreign shares which 
are listed overseas are referred to 
as Overseas-Listed Foreign Shares. 
Overseas-Listed Foreign Shares may 
be issued outside the PRC in the form 
of stock deposit receipts or in other 
derivate forms.

Article 15 Shares issued by the 
Company to investors inside the PRC 
and subscribed for in Renminbi are 
referred to as Domestic Shares. Shares 
issued by the Company to investors 
outside the PRC and subscribed for 
in foreign currency are referred to as 
Foreign Shares. Foreign shares which 
are listed overseas are referred to 
as Overseas-Listed Foreign Shares. 
However, unless otherwise provided 
by applicable laws, regulations and/
or relevant listing rules, Domestic 
Shares and Foreign Shares will not be 
regarded as different classes of shares.

The Domestic Shares of the Company  
shall be centralized and held in custody  
by the Shanghai Branch of the China  
Securities Depository and Clearing  
Corporation Limited. The Overseas-Listed  
Foreign Shares of the Company shall 
be held in custody by Hong Kong 
Securities Clearing Company Limited.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

6 Art ic le  16 As approved by the 
Company’s supervising authorities 
mandated by the State Council, the 
total number of ordinary shares issued 
by the Company is 7,775,731,186 
shares.

Art ic le  16 As approved by the 
Company’s supervising authorities 
mandated by the State Council, the 
total number of ordinary shares issued 
by the Company is 7,775,731,186 
shares .  Upon the repurchase and 
cancellation of 28,793,200 shares 
i n  2 0 2 3 ,  t h e  t o t a l  n u m b e r  o f 
ordinary shares of the Company is 
7,746,937,986 shares.

7 Article 17 The share capital structure 
of the Company is: 7,775,731,186 
o r d i n a r y  s h a r e s ,  a m o n g  w h i c h 
6,042,801,186 shares are Domestic 
Shares ,  represent ing 77.714% of 
t he  t o t a l  o rd ina ry  sha r e s  o f  t he 
Company, and 1,732,930,000 shares 
are Overseas-Listed Foreign Shares, 
representing 22.286% of the total 
ordinary shares issued by the Company.

Article 17 The share capital structure 
of the Company is: 7,746,937,986 
o r d i n a r y  s h a r e s ,  a m o n g  w h i c h 
6,014,007,986 shares are Domestic 
S h a r e s ,  r e p r e s e n t i n g  77 .63% o f 
t he  t o t a l  o rd ina ry  sha r e s  o f  t he 
Company, and 1,732,930,000 shares 
are Overseas-Listed Foreign Shares, 
represent ing 22.37% of the to ta l 
ordinary shares issued by the Company.

8 Article 18 Upon the proposal for the 
issuance of Overseas-Listed Foreign 
Shares and Domestic Shares by the 
company be ing approved by the 
securities regulatory authority of the 
State Council, the board of directors 
o f  the  Company may implement 
arrangement, for the respective issue 
thereof.

The Company may implement i ts 
proposal to issue Overseas-Listed 
Foreign Shares and Domestic Shares 
pursuant to the preceding paragraph 
within fifteen months from the date of 
approval by the securities regulatory 
authority of the State Council.

Deleted, and the subsequent clauses 
will be renumbered accordingly
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

9 Article 19 Where the total number 
o f  sha res  s t a t ed  in  the  p roposa l 
for the issuance of shares includes 
Overseas -L i s t ed  Fore ign Shares 
and Domestic Shares, such shares 
should be fully subscribed for at their 
respective offerings. If the shares 
cannot be fully subscribed for all at 
once due to special circumstances, the 
shares may, subject to the approval 
of the securities regulatory authority 
of the State Council, be issued on 
separate occasions.

Deleted, and the subsequent clauses 
will be renumbered accordingly

10 Article 20 The registered capital of 
the Company is RMB7,775,731,186.

Article 18 The registered capital of 
the Company is RMB7,746,937,986.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

11 A r t i c l e  2 5  I n  t h e  f o l l o w i n g 
circumstances, the Company may 
repurchase its own issued shares in 
accordance with the procedures set out 
in the laws, administrative regulations, 
departmental regulat ions and the 
Articles the Association and with the 
approval of the relevant regulatory 
authorities of the State:

(1) to reduce the Company’s registered 
capital;

⋯⋯

(6) i t  i s  necessary for the l is ted 
company to maintain corporate 
value and shareholders’ equity;

(7) other circumstances permitted by  
laws or administrative regulations.

The Company shall not engage in 
transactions of selling and purchasing 
its shares save for the circumstances 
specified hereinabove.

A r t i c l e  2 3  I n  t h e  f o l l o w i n g 
circumstances, the Company may 
repurchase its own issued shares in 
accordance with the procedures set out 
in the laws, administrative regulations, 
departmental regulat ions and the 
Articles the Association and with the 
approval of the relevant regulatory 
authorities of the State:

(1) to reduce the Company’s registered 
capital;

⋯⋯

(6) it is necessary for the Company 
to maintain corporate value and 
shareholders’ equity;

(7) other circumstances permitted by  
laws or administrative regulations.

The circumstance referred to in item 
(6) of the preceding paragraph shall 
meet one of the following conditions:

(1) the closing price of the shares of 
the Company is lower than its 
net assets per share of the latest 
period;

(2) the cumulative decline in the 
closing price of the shares of the 
Company over a period of 20 
consecutive trading days reaches 
20%;

(3) the closing price of the shares of 
the Company is lower than 50% 
of the highest closing price for 
the latest year;

(4) other conditions as prescribed by 
the China Securities Regulatory 
Commission.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

12 Article 56 The following external 
guarantees by the Company shall be 
subject to the review and approval of 
the shareholders’ general meeting.

(1) Any guarantee that occurs after 
the to ta l  amount of  external 
guarantees by the Company and  
its subsidiaries has reached or  
exceeded 50% of the latest audited 
net assets;

(2) Any guarantee that occurs after 
the to ta l  amount of  external 
guarantees by the Company has 
reached or exceeded 30% of the 
latest audited total assets;

(3) Any guarantee provided to an 
entity with an asset to liability 
ratio of more than 70%;

(4) Any single guarantee that exceeded  
10% of the latest audited net assets;

(5) Any guarantee provided to the  
shareholders, de factor controllers 
or their connected parties.

Article 54 The following external 
guarantees by the Company shall be 
subject to the review and approval of 
the shareholders’ general meeting.

(1) Any guarantee that occurs after 
the to ta l  amount of  external 
guarantees by the Company and  
its subsidiaries has reached or  
exceeded 50% of the latest audited 
net assets;

(2) Any guarantee that occurs after 
the to ta l  amount of  external 
guarantees by the Company has 
reached or exceeded 30% of the 
latest audited total assets;

(3) Any guarantee provided by the 
Company to other companies,  
where the amount of the guarantees  
within one year exceeds 30% of 
the latest audited net assets;

(4) Any guarantee provided to an 
entity with an asset to liability 
ratio of more than 70%;

(5) Any single guarantee that exceeded 
10% of the latest audited net assets;

(6) Any guarantee provided to the 
shareholders, de factor de facto 
controllers or their connected 
parties.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

13 Art ic le  60 When the  Company 
convenes a  genera l  meet ing ,  the 
board of directors, the supervisory  
committee and shareholder(s) individually  
and jointly holding more than 3%  
(including 3%) of the Company’s shares  
have the right to propose new resolution(s)  
to the Company in writing. The Company  
should include the resolution(s) in 
the agenda of the meeting in so far 
as the matters relate to the scope 
of the functions and duties of the 
shareholder’s general meetings.

Any motion put forward in a shareholders’  
general meeting shall be subject to the 
following requirements:

(1) the contents of the motion shall 
comply with laws, regulations 
and the Articles of Association, 
and shall fall within the scope 
of business of the Company and 
the duties of the shareholders’ 
general meeting;

(2) the motion shall cover a specific 
s u b j e c t  f o r  d i s c u s s i o n  w i t h 
concrete matters to be resolved;

(3) the motion shall be submitted 
to or served on the board of 
directors in writing;

(4) in accordance with the laws, 
administrative regulations and 
the Articles of Association.

Art ic le  58 When the  Company 
convenes a  genera l  meet ing ,  the 
board of directors, the supervisory 
c o m m i t t e e  a n d  s h a r e h o l d e r ( s ) 
ind iv idua l ly  and jo in t ly  ho ld ing 
more than 3% (including 3%) of the 
Company’s shares have the r ight 
to propose new resolution(s) to the 
Company.

Shareholders that hold, individually 
or collectively, 3% or more of the 
shares in the Company may submit 
provisionary proposed resolution(s) 
in writing to the convener ten days 
prior to the date of such meeting. The 
convener shall, within two days after 
receipt of the proposed resolution(s), 
issue a supplemental notice of the 
general meeting and make a public 
announcement of the contents of such 
provisionary proposed resolution(s).

Unless in the circumstance hereinabove, 
the convener may not, after publishing 
the notice of the general meeting, 
make any change to the proposed 
resolution(s) set forth in such notice or 
add any new proposed resolution(s).

The contents of the proposed resolution(s) 
of the general meeting shall fall within  
the terms of reference of the general 
meeting, have clear topics and specific 
matters for resolution, and comply 
with the relevant provisions of laws, 
administrative regulations and the 
Articles of Association.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

14 Article 66 The notice of a general 
meeting shall be given to shareholders 
by way of an announcement, or sent 
by hand or by prepaid mail. (In the 
event that such notice is sent, it shall 
be sent at the address of the recipients 
recorded in the share register). For 
holders of Overseas-Listed Foreign 
Shares, subject to the compliance 
with applicable laws, regulations and 
the Listing Rules by the Company, 
such not ice may be publ ished on 
the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed, without having to be given 
or provided in the means referred to 
above in this Article.

The public announcement referred to 
in the preceding paragraph shall be 
published in one or more newspapers 
des igna ted by the  S ta te  Counc i l 
Securities Policy Committee; after the 
publication of such announcement, 
the holders of Domestic Shares shall 
be deemed to have received the notice 
of the relevant shareholders’ general 
meeting.

Article 64 The notice of a general 
meeting shall be given to shareholders 
by way of an announcement .  For 
holders of Overseas-Listed Foreign 
Shares, subject to the compliance 
with applicable laws, regulations and 
the Listing Rules by the Company, 
such not ice may be publ ished on 
the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed.

The announcement as mentioned in 
the preceding paragraph refers to the 
publication of relevant information 
disclosure on the websites of the 
media and stock exchange that meet 
the conditions prescribed by the China 
Securities Regulatory Commission.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

15 Article 70 Any shareholder entitled 
to attend and vote at a shareholders’ 
general meet ing shal l be ent i t led 
t o  a p p o i n t  o n e  o r  m o r e  p e r s o n s 
(who need not be a shareholder or 
shareholders) as his proxy(ies) to 
attend and vote on his behalf. Pursuant 
to authorisation by that shareholder, 
a proxy so appointed shall enjoy the 
right to speak at the meeting.

In respect of a shareholder who holds 
Overseas-Listed Foreign Shares which 
are issued by the Company and listed 
in Hong Kong, if such shareholder 
is a recognised clearing house as 
defined under the “Securities and 
Futures Ordinance” of Hong Kong, 
such shareholder or its nominee may 
authorise one or more person(s) as 
its representative to attend and vote 
at shareholders’ general meeting or 
other class(es) shareholders’ general 
meeting; however, if more than one 
person are so authorised, the power 
of at torney shal l  c lear ly indicate 
the number and types of the shares 
involved by way of the authorisation. 
The person(s) so author ised may 
exercise the said powers without the 
need to present any shareholding 
supporting document or to have the 
power of attorney notarized, as if they 
were the individual shareholders of 
the Company.

Article 68 Any shareholder entitled 
to attend and vote at a shareholders’ 
general meet ing shal l be ent i t led 
t o  a p p o i n t  o n e  o r  m o r e  p e r s o n s 
(who need not be a shareholder or 
shareholders) as his proxy(ies) to 
attend and vote on his behalf. Pursuant 
to authorisation by that shareholder, 
a proxy so appointed shall enjoy the 
right to speak at the meeting.

In respect of a shareholder who holds 
Overseas-Listed Foreign Shares which 
are issued by the Company and listed 
in Hong Kong, if such shareholder 
is a recognised clearing house as 
defined under the “Securities and 
Futures Ordinance” of Hong Kong, 
such shareholder or its nominee may 
authorise one or more person(s) as 
its representative to attend and vote 
at shareholders’ general meeting; 
however, if more than one person are 
so authorised, the power of attorney 
shal l clearly indicate the number 
and types of the shares involved 
by way of the authorisat ion. The 
person(s) so authorised may exercise 
the said powers without the need to 
present any shareholding supporting 
document or to have the power of 
attorney notarized, as if they were 
the individual shareholders of the 
Company.



– 12 –

No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

16 Article 88 Requested by shareholders 
individually or jointly interested in 
10% or more of the voting shares of 
the Company or by the supervisory 
committee to convene extraordinary 
general meetings or class meetings 
shall be processed as follows:

(1) A wri t ten request  or  severa l 
wri t ten requests in ident ica l 
f o r m a t  t o  c o n v e n e  a n 
extraordinary general meeting or 
a class meeting shall be signed 
and submitted to the board of 
directors, with the agenda of the 
meeting clearly stated. Upon 
receipt of such written request, 
the board of the directors shall 
c o n v e n e  t h e  e x t r a o r d i n a r y 
g e n e r a l  m e e t i n g  o r  c l a s s 
meeting as soon as practicable. 
The aforesaid proport ions of 
shareholdings required shall be 
established according to records 
registered on the date on which 
the written request is submitted.

(2) In the event that the board of 
directors fails to issue a notice 
for convening a meeting within 
15 days after the receipt of the 
aforesaid written request, the 
shareholder(s) or the supervisory 
committee requesting the meeting 
may convene the meet ing on 
a unilateral basis within three 
months after the receipt of the 
request by the board of directors, 
provided that the procedures 
on convening the meeting shall 
follow as much as practicable 
those procedures for a meeting 
by the board of directors.

⋯⋯

Article 86 Requested by shareholders 
individually or jointly interested in 
10% or more of the voting shares of 
the Company or by the supervisory 
committee to convene extraordinary 
general meetings shall be processed as 
follows:

(1) To s ign one or more wri t ten 
r e q u e s t s  o f  i d e n t i c a l  f o r m 
and substance requesting the  
board of directors to convene an 
extraordinary general meeting 
and s t a t ing  the  top ic  o f  t he 
meeting. The board of directors 
shall make a written response as 
to whether or not it agrees to hold 
the extraordinary general meeting 
wi thin ten days af ter having 
received the above-mentioned 
written request. The shareholding  
referred to above shall be calculated  
a s  o f  t he  da t e  on  which  the 
w r i t t e n  r e q u e s t  i s  m a d e  b y 
shareholder(s).

(2) If the board of directors consents 
to hold an extraordinary general 
meeting, it should issue a notice  
of general meeting within  five  
days after the resolution is approved  
by the board of directors (or after 
the approval has been granted 
if the relevant matter involves 
the prior approval of regulatory 
authorities), and any change to 
the original request in the notice 
shall be subject to consent from 
the relevant shareholders.

(3) If the board of directors disagrees 
to hold an extraordinary general 
meeting, or fails to give a reply 
within ten days after receiving 
t h e  r e q u e s t ,  s h a r e h o l d e r s 
who, individual ly or joint ly, 
hold not less than 10% of the 
shares of the Company shal l 
have the r ight  to propose to 
the supervisory committee to 
convene an extraordinary general 
meeting, and the request shall 
be submit ted to the board of 
supervisors in writing.
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

(4) If the supervisory committee 
consents to hold an extraordinary 
general meeting, it should issue  
a notice of general meeting within  
five days after receiving the request  
(or after the approval has been 
granted if the relevant matter 
involves the prior approval of 
regulatory authorities), and any 
change to the original request 
in the notice shall be subject 
to consent f rom the re levant 
shareholders.

(5) If the supervisory committee 
fails to issue a notice of general 
meeting within the prescribed  
period, the supervisory committee  
is deemed to refuse to convene 
and preside over the general 
meeting, and shareholders who, 
individual ly or jo in t ly ,  hold 
not less than 10% shares of the 
Company for not less than ninety 
consecutive days may convene 
and preside over a general meeting.

⋯⋯
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No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

17 Article 89 A shareholders’ general 
meeting shall be convened by the 
chairman of the board of directors 
who shall preside at the meeting. 
I f  t he  cha i rman o f  t he  boa rd  o f 
directors cannot attend the meeting 
for reason(s), the board of directors 
should designate a director of the 
Company to convene and preside at 
the shareholders’ general meeting 
as chairperson on his /her behalf . 
If a chairperson of the meeting has 
not been designated, shareholders 
attending the meeting may elect a 
person to act as the chairperson. If for 
any reason the shareholders cannot 
elect a chairperson, the shareholder 
(including proxy) holding the largest 
number of shares with voting rights 
a t  t h e  m e e t i n g  s h a l l  a c t  a s  t h e 
chairperson.

Article 87 The chairman of the 
board of directors shall chair every 
shareholders’ general meeting. If 
the chairman is unable to or does 
not perform his/her duties, the vice 
chairman of the board of directors 
shall and chair the meeting. If the vice 
chairman of the board of directors 
is unable to or does not perform his/
her duties, a director jointly elected 
by more than half of the number of 
directors shall and chair the meeting. 
I f  more than ha l f  o f  the  number 
of directors are unable to elect a 
director to chair the meeting, then 
shareholders present at the meeting 
may elect one person to act as the 
cha i rman o f  t he  mee t i ng .  I f  f o r 
any reason the shareholders cannot 
elect a chairperson, the shareholder 
(including proxy) holding the largest 
number of shares with voting rights 
a t  t h e  m e e t i n g  s h a l l  a c t  a s  t h e 
chairperson. The shareholders’ general 
meeting shall be presided over by the 
chairman of the meeting.

A shareholders’  genera l  meet ing 
c o n v e n e d  b y  t h e  s u p e r v i s o r y 
commit tee on the i r  own shal l  be 
presided over by the chairman of 
the supervisory committee. If the 
chairman of the supervisory committee 
is unable to or does not perform his/
her duties, a supervisor jointly elected 
by more than half of the number of 
supervisors shall preside over the said 
meeting.

Where the shareholders’  genera l  
meeting is convened by the shareholders  
on their own, the convener shall elect 
a representative to preside over the 
meeting.

When convening a shareholders’ 
general meeting, should the chairman 
of the meet ing viola tes the rules 
and procedures, resulting that the 
s h a r e h o l d e r s ’  g e n e r a l  m e e t i n g 
b e c o m e s  u n a b l e  t o  p r o c e e d ,  a 
person may, subject to the consent 
of  more than ha l f  of  the number 
of shareholders with voting rights 
attending the meeting at the scene, 
b e  e l e c t e d  a t  t h e  s h a r e h o l d e r s ’ 
general meeting to preside over the 
shareholders’ general meeting such 
that the meeting may be continued.
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18 Chapter 10　Special Procedures for 
Voting of Class Shareholders

Deleted the chapter, and the subsequent  
clauses will be renumbered accordingly

19 Art i c l e  102 Direc to r s  sha l l  be 
elected at the shareholders’ general 
meetings for a term of three years, and 
may be re-elected and re-appointed 
upon the expiry of such term, provided 
that independent directors shall not 
hold office for successive terms of 
more than six years.

⋯⋯

The board of directors shall propose 
to the shareholders’ general meetings 
the dismissal and replacement of an 
independent director who fails to 
attend the board of directors’ meetings 
in person for three consecutive times. 
Except for the circumstances set out 
hereinabove or being not allowed 
to act as a director as stipulated in 
the Company Law, an independent 
director shall not be removed prior 
to the expiry of his/her term with no 
reasons. Any such early removal shall 
be disclosed by the Company as a 
special matter subject to disclosure. 
If the removed independent director 
is of the view that the reason for 
removal given by the Company is 
inappropriate, he/she may make a 
public statement thereto.

⋯⋯

Article 92 Directors shall be elected 
at the shareholders’ general meetings 
for a term of three years, and may be 
re-elected and re-appointed upon the 
expiry of such term, provided that 
independent directors shall not hold 
office for successive terms of more 
than six years.

⋯⋯

If an independent director of the 
Company fails to attend the board 
meeting in person and fails to appoint 
any other independent director to 
a t tend on h i s /her  beha l f  fo r  two 
consecu t ive  t imes ,  t he  boa rd  o f 
directors shall, within thirty days from 
the date of occurrence of such fact, 
propose to convene a shareholders’ 
general meeting to terminate his/her 
duties as an independent director. 
Before the expiry of the term of 
office of an independent director, the 
Company may terminate his/her duties 
in accordance with legal procedures. 
In the event tha t  an independent 
director is dismissed in advance, the 
Company shall disclose the specific 
reasons and justifications for such 
dismissal in a timely manner. If an 
independent director is dismissed 
by the Company prior to the expiry 
of the term of office and believes 
that the reasons for the dismissal are 
inappropriate, he/she may submit 
ob j ec t ions  and  r ea sons ,  and  the 
Company shall disclose in a timely 
manner.

⋯⋯
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20 Article 111 The chairman of the 
board of directors shall exercise the 
following duties and powers:

(1) to preside at the general meeting, 
and to convene and preside at the 
meeting of the board of directors;

⋯⋯

When the chairman of the board of 
directors is unable to perform his/
her duties and powers, these duties 
and powers shall be performed by a 
director designated by the chairman.

Article 101 The chairman of the 
board of directors shall exercise the 
following duties and powers:

(1) to preside at the general meeting, 
and to convene and preside at the 
meeting of the board of directors;

⋯⋯

When the chairman of the board of 
directors is unable to perform his/her 
duties and powers, these duties and 
powers shall be performed by the vice 
chairman.

21 Article 112 The board of directors 
shall convene at least four meetings 
each year and such meetings shall 
be convened by the chairman of the 
board of directors. Apart therefrom, 
an extraordinary board of directors’ 
meeting may be convened under any 
of the following circumstances:

⋯⋯

On occurrence of any of the events set 
out in the preceding sub-clauses (2), 
(3), (4) and (5) where the chairman 
of the board of directors is unable to 
perform his/her duties, he/she should 
designate a director to convene the 
extraordinary board of directors’ 
meeting on his/her behalf. Where the 
chairman of the board of directors 
fails to perform his/her duties with 
no reason and does not designate 
a specific person to act on his/her 
behalf, a director recommended by 
more than half of the directors shall 
be responsible for convening the 
meeting.

Article 102 The board of directors 
shall convene at least four meetings 
each year and such meetings shall 
be convened by the chairman of the 
board of directors. Apart therefrom, 
an extraordinary board of directors’ 
meeting may be convened under any 
of the following circumstances:

⋯⋯

On occurrence of any of the events set 
out in the preceding sub-clauses (2), 
(3), (4) and (5) where the chairman 
of the board of directors is unable 
or fails to perform his/her duties, 
the vice chairman shall convene the 
meeting. Where the vice chairman of 
the board of directors is unable or fails 
to perform his/her duties, a director 
recommended by more than half of 
the directors shall be responsible for 
convening the meeting.



– 17 –

No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

22 Article 122 Candidates offering 
themselves to be elected as directors 
shall be nominated by the board of 
directors, the supervisory committee 
or shareholders interested in more than 
3% of the Company’s issued shares 
in separate or aggregated holdings. 
Candidates offering themselves to 
be elected as independent directors 
shall be nominated by the board of 
directors, the supervisory committee 
or shareholders interested in more than 
1% of the Company’s issued shares in 
separate or aggregated holdings.

⋯⋯

Article 112 Candidates offering 
themselves to be elected as directors 
shall be nominated by the board of 
directors, the supervisory committee 
or shareholders interested in more than 
3% of the Company’s issued shares 
in separate or aggregated holdings. 
Candidates offering themselves to 
be elected as independent directors 
shall be nominated by the board of 
directors, the supervisory committee 
or shareholders interested in more than 
1% of the Company’s issued shares 
in separate or aggregated holdings, 
and shall be decided on election at the 
general meeting.

Inves tors  p ro tec t ion ins t i tu t ions 
es tabl i shed by law may publ ic ly 
request shareholders to entrust them 
to exercise the r ight to nominate 
independent directors on their behalf.

An independent director nominator 
s h a l l  n o t  n o m i n a t e  a n y  p e r s o n 
whose interests are related to such 
independent director or any other 
c lose person who may affec t  the 
independent per formance of  h is /
her dut ies as a candidate for the 
independent director.

⋯⋯
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23 Article 130 Independent directors 
should provide independent opinions 
or submit written reports to the board 
of d i rec tors or the shareholders’ 
general meeting on the following 
matters:

(1) nomination, appointment and 
removal  of directors;

(2) appointment or dismissal of senior  
management officers;

(3) remuneration for Company’s director  
and senior management officers;

(4) loans made by or other monetary 
transactions with shareholders or  
de factor controllers of the Company 
and their associated corporations  
which could be deemed as material  
connected transactions, and whether  
the Company is adopting effective 
measures to recollect the debts;

(5) the Company’s external guarantees;

(6) revising the Company’s accounting  
policy or accounting evaluation or  
rectifying significant accounting 
discrepancy;

(7) The adjustment of profit distribution  
policy of the Company, especially  
cash dividend distribution policy, 
and the adjustment of the profit 
distribution policy, especially 
cash dividend distribution policy.

(8) matters which in the opinion of 
the independent directors might 
impair the interests of minority 
shareholders;

(9) other matters relating to laws, 
administrative regulations or 
orders of regulatory documents.

Article 120 The Company shal l 
hold regular or irregular meetings 
attended by all independent directors 
( h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e 
“Special Meeting(s) of Independent 
Directors”). Matters below shall be 
considered at a Special Meeting of 
Independent Directors:

(1) T o  i n d e p e n d e n t l y  a p p o i n t 
intermediary institutions to audit, 
consult or verify specific matters 
concerning the Company;

(2) To propose to the board of directors 
to convene an ext raordinary 
general meeting;

(3) To propose the convening of a 
board meeting;

(4) Related party transactions to be 
disclosed;

(5) The plan for the change or waiver 
of undertakings by the Company 
and related parties;

(6) The decisions made and measures 
taken by the board of directors of 
the acquired company in respect 
of the acquisition;

(7) Other matters as stipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission and the 
Articles of Association.

The Special Meetings of Independent 
Directors may study and discuss other 
matters of the Company as needed.

The Company shall provide convenience and 
support for the convening of the Special 
Meetings of Independent Directors.
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Independent directors shall express 
their opinions on the above-mentioned 
matters in this Article by indicating 
any of the fol lowing: agreement; 
reservation (with reasons); objection 
(with reasons); or inability to give an 
opinion and the limitations they are 
subject to.

If the matter concerned constitutes a 
discloseable event, the Company shall 
make announcements on the opinions 
of the independent directors. In case 
the independent directors fail to reach 
a consensus among themselves, the 
board of directors shall separately 
disclose the opinions of each of the 
independent directors.

24 Article 131 The Company shal l 
set up the Strategy and Sustainable 
D e v e l o p m e n t  C o m m i t t e e .  T h e 
commit tee sha l l  compr ise of  the 
directors of the Company. The members 
of the committee shall be nominated 
by the Chairman of the Company and 
elected by the Board.

There shall be one chairman for the 
Strategy and Sustainable Development 
Committee, which is the Chairman of 
the Company.

The main duties of the Strategy and 
Sustainable Development Committee 
are:

(1) To conduct researches and to 
submit proposals regarding the 
long term development strategies 
a n d  m e d i u m a n d  l o n g - t e r m  
development plan of the Company;

⋯⋯

(7) To carry out other duties as authorized  
by the Board.

Article 121 The Company shal l 
set up the Strategy and Sustainable 
D e v e l o p m e n t  C o m m i t t e e .  T h e 
commit tee sha l l  compr ise of  the 
directors of the Company. The members 
of the committee shall be nominated 
by the Chairman of the Company and 
elected by the Board.

There shall be one chairman for the 
Strategy and Sustainable Development 
Committee, which is the Chairman of 
the Company.

The main duties of the Strategy and 
Sustainable Development Committee 
are:

(1) To conduct researches and to 
submit proposals regarding the 
long term development strategies 
a n d  m e d i u m a n d  l o n g - t e r m 
development plan of the Company;

⋯⋯

(7) To car ry out  o ther  dut ies  as 
a u t h o r i z e d  b y  t h e  b o a r d  o f 
directors and other matters as 
stipulated by laws, administrative 
regulations, provisions of the 
China Secur i t ies  Regula tory 
Commission and systems of the 
Company.
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25 Article 132 The board of directors of 
the Company shall establish an audit 
and compliance committee consisting  
of not less than three members with a  
majority of independent non-executive  
directors and an independent non-executive 
director as convenor. At least one of 
the members of the audit committee 
shall have appropriate professional 
qualifications or accounting or related 
financial management expertise.

The major duties of the audit and 
compliance committee shall be:

(1) to supervise and evaluate external  
audit work, to propose the appointment 
or replacement of external audit firms;

⋯⋯

(4) to audit the financial information 
of the Company and its disclosures;

(5) to review and examine the internal  
control, risk management and 
compliance management systems 
of the Company;

(6) to be responsible for other matters as 
authorized by laws and regulations  
as well as the Company’s Articles 
of Association and board of directors.

Article 122 The board of directors of 
the Company shall establish an audit 
and compliance committee consisting 
of not less than three members with a 
majority of independent non-executive  
directors and an independent non-executive 
director serving as the chairman. At  
least one of the members of the audit  
committee shall have appropriate 
professional qualifications or accounting  
or related financial management expertise.

The major duties of the audit and 
compliance committee shall be:

(1) to supervise and evaluate external  
audit work, to propose the appointment 
or replacement of external audit firms;

⋯⋯

(4) to appoint or dismiss the financial 
officer(s) of the Company;

(5) to audit the financial information 
of the Company and its disclosures;

(6) to review and examine the internal  
control, risk management and 
compliance management systems 
of the Company;

(7) to make changes to accounting 
policies and accounting estimates 
or correction to significant accounting 
errors for reasons other than changes 
in accounting standards;

(8) to guide the compliance management 
of the Company’s units and its 
subsidiaries;
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(9) t o  ca r ry  ou t  o the r  du t i e s  a s 
a u t h o r i z e d  b y  t h e  b o a r d  o f 
directors and other matters as 
stipulated by laws, administrative 
regulations, provisions of the 
China Secur i t ies  Regula tory 
Commission and systems of the 
Company.

26 Article 133 The board of directors 
of the Company shal l  establ ish a 
nomination committee consisting of 
not less than three members and all of 
them shall be directors. The majority 
of such members shall be independent 
directors, one of whom shall act as the 
chairperson of the committee.

The major duties of the nomination 
committee shall be:

(1)  to make recommendations to the 
board of directors on the size 
and composition of the board of 
directors based on the business 
operations, scale of assets and 
shareholding structure of the 
Company;

(2)  to  rev iew the  s t andards  and 
procedures for the selection of 
directors, general manager and 
secretary to the board of directors 
and make recommendations to 
the board of directors in relation 
thereto;

(3)  to extensively identify candidates 
eligible for serving as directors, 
general manager and secretary to 
the board of directors;

(4)  to evaluate the candidates of 
directors, general manager and 
secretary to the board of directors 
and make recommendations in 
relation thereto;

Article 123 The board of directors 
of the Company shal l  establ ish a 
nomination committee consisting of 
not less than three members and all of 
them shall be directors. The majority 
of such members shall be independent 
directors, one of whom shall act as the 
chairperson of the committee.

The major duties of the nomination 
committee shall be:

(1) to review the structure, size, 
and composition of the board 
of directors (including skills, 
knowledge ,  and exper ience) 
a t  l ea s t  annua l ly ,  and make 
recommendations on any changes 
proposed to the board of directors 
to al ign with the Company’s 
strategy and ensure diversity of 
board members (including but not 
limited to gender, age, cultural 
and educa t iona l  background 
or professional experience) in 
line with relevant regulations 
of China and the Company’s 
business development, changes 
to shareholding structure and so 
forth;

(2) to determine the selection criteria 
and procedures for director and 
senior management, and make 
recommendations to the board of 
directors thereto;

(3) t o  s e l e c t ,  r e v i e w  a n d  f o r m 
clear review opinions on the 
candida tes for  d i rec tors  and 
senior management as well as 
their qualifications;
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(5) to evaluate the candidates for other 
senior management officers to be 
appointed by the board of directors 
and make recommendations in 
relation thereto; 

(6) to evaluate the independence of 
independent directors; 

(7) to handle other matters as authorised 
by the board of directors.

(4) to make recommendations to 
the board of directors regarding 
the nomination, appointment or 
dismissal of directors;

(5) to make recommendations to 
the board of directors regarding 
the appointment or dismissal of 
senior management;

(6) to evaluate the independence of 
independent directors;

(7) to be responsible for other duties  
authorised by the board of directors 
and other matters stipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regula tory Commiss ion and 
systems of the Company.

27 Article 134 The board of directors 
of the Company shal l  establ ish a 
remuneration committee consisting 
of not less than three members and 
all of them should be directors. The 
majority of such members should be 
independent directors, one of whom 
shall act as the chairperson of the 
committee.

The major duties of the remuneration 
committee shall be:

(1) to propose to the board of directors 
on remuneration policy for the 
general body of directors and 
senior management officers, and 
formulating procedures for such 
policy in a proper and transparent 
manner;

⋯⋯

(6) to carry out other duties as appointed 
by the board of directors.

Article 124 The board of directors 
of the Company shal l  establ ish a 
remuneration committee consisting 
of not less than three members and 
all of them should be directors. The 
majority of such members should be 
independent directors, one of whom 
shall act as the chairperson of the 
committee.

The major duties of the remuneration 
committee shall be:

(1) to propose to the board of directors 
on remuneration policy for the 
general body of directors and 
senior management officers, and 
formulating procedures for such 
policy in a proper and transparent 
manner;

⋯⋯

(6) to carry out other duties as authorized  
by the board of directors and other 
matters as stipulated by laws,  
administrative regulations, provisions  
of the China Securities Regulatory 
Commission and systems of the 
Company.
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28 Article 164 An independent director 
sha l l  fu l f i l l  t he  fo l lowing bas i c 
conditions:

(1) being qualified to act as a director 
according to the laws, administrative 
regulations and other relevant 
provisions;

⋯⋯

(4) having more than five years of 
legal or economic experience 
o r  o t h e r  n e c e s s a r y  w o r k i n g 
experience required in order 
to assume the posi t ion of an 
independent director.

Article 154 An independent director 
sha l l  fu l f i l l  t he  fo l lowing bas i c 
conditions:

(1) being qualified to act as a director 
according to the laws, administrative 
regulations and other relevant 
provisions;

⋯⋯

(4) having more than five years of 
legal or economic experience 
o r  o t h e r  n e c e s s a r y  w o r k i n g 
experience required in order 
to assume the posi t ion of an 
independent director;

(5) having good character  t ra i t s 
and shal l not have any gross 
d i shones ty  o r  o the r  adverse 
records;

(6) other conditions as stipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission,  the 
regulatory rules of the place 
where the Company’s shares 
are l isted and the Articles of 
Association.
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29 Article 165 Independent directors 
must be independent. The following 
persons shall not assume the position 
of independent directors:

(1) Employees of the Company or its 
subsidiaries and their immediate 
family members or close social 
contacts (“ immediate family 
m e m b e r s ”  i n c l u d e  s p o u s e s , 
parents, children; “close social 
contacts” include brothers and 
sisters, fathers or mothers-in-law,  
sons or daughters-in-law, spouses  
of the brothers and sisters, brothers 
and sisters of the spouse);

(2) na tu ra l  pe r son sha reho lde r s 
directly or indirectly holding 
more  than 1% of  the  i s sued 
s h a r e s  o f  t h e  C o m p a n y  o r 
r a n k i n g  a m o n g  t h e  t o p  t e n 
shareholders in the Company and 
their immediate family members;

(3) employees of corporate shareholders  
directly or indirectly holding more  
than 5% of the issued shares of the 
Company or ranking among the 
top five corporate shareholders  
of the Company and their immediate 
family members;

(4) persons falling under any of the  
conditions described in the foregoing 
three paragraphs during the past 
year;

(5) persons who provide services such  
as financial, legal, consulting services to 
the Company or its subsidiaries;

(6) o t h e r  p e r s o n s  w h o  a r e  n o t 
permitted to assume the position 
o f  i ndependen t  d i r ec to r s  a s 
resolved by the China Securities 
R e g u l a t o r y  C o m m i s s i o n  o r 
relevant regulatory authorities.

Article 155 Independent directors 
must be independent. The following 
persons shall not assume the position 
of independent directors:

(1) Employees of the Company or its  
subsidiaries and their spouses, 
p a r e n t s ,  c h i l d r e n  a n d  o t h e r  
members with close social contacts  
(including but limited to brothers  
and sisters, spouses of the brothers  
and sisters, parents-in-law, brothers 
and sisters of the spouses, sons- 
and daughters-in-law and parents 
of their children’s spouses);

(2) na tu ra l  pe r son sha reho lde r s 
directly or indirectly holding 
more  than 1% of  the  i s sued 
shares of the Company or ranking 
among the top ten shareholders in 
the Company and their spouses, 
parents and children;

(3) employees of corporate shareholders  
directly or indirectly holding more  
than 5% of the issued shares of the 
Company or ranking among the 
top five corporate shareholders of 
the Company and their spouses, 
parents and children;

(4) employees who work in affiliates 
of the controlling shareholder or 
actual controller of the Company 
and their spouses, parents and 
children;

(5) a person who has major business 
dealings with the Company, its 
controlling shareholder or actual 
controller or their respective 
affiliates, or a person who works 
in entities with which he/she had 
major business dealings, their 
controlling shareholders, actual 
controllers;
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(6) a person who provides financial,  
legal, consulting, sponsorship and  
other services to the Company 
and its controlling shareholders,  
actual controllers or their respective 
a f f i l i a tes ,  inc lud ing bu t  no t 
limited to all members of the 
project team, all personnel at 
all levels who are responsible  
for review, signatories of reports,  
the partner , directors, senior  
management and main responsible  
persons of intermediaries providing 
such services;

(7) t h e  p e r s o n  w h o  w a s  i n  t h e 
circumstances mentioned in items 
1 to 6 during the past 12 months;

(8) o the r  pe r sons  who were  no t 
independent as s t ipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission,  the 
regulatory rules of the place 
where the Company’s shares 
are l isted and the Articles of 
Association.

The a f f i l i a tes  o f  the  con t ro l l ing 
shareholder and actual controller of 
the Company mentioned in items 4 to 
6 of the preceding paragraph do not 
include those controlled by the same 
state-owned assets administration 
authority as the Company and those 
not having a related party relationship 
with the Company under relevant 
regulations.
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30 Article 169 A director, supervisor, 
general manager and other senior 
management officer of the Company, 
while exercising his/her powers, is 
duty-bound to observe the obligations 
of a fiduciary, not to place himself/
herself in a position where his/her 
duty and interests may conflict. This 
principle includes (but not limited to) 
the following duties:

⋯⋯

Article 159 A director, supervisor, 
general manager and other senior 
management officer of the Company, 
while exercising his/her powers, is 
duty-bound to observe the obligations 
of a fiduciary, not to place himself/
herself in a position where his/her 
duty and interests may conflict. This 
principle includes (but not limited to) 
the following duties:

⋯⋯

The gains obtained by a director in 
violation of the provisions of this 
article shall belong to the Company; if 
any loss is caused to the Company, he/
she shall be liable for compensation.

31 Article 187 The Company shal l 
make available the financial reports 
for inspect ion by shareholders at 
the Company twenty days prior to 
the convening of the annual general 
meet ing.  Al l  shareholders of the 
Company sha l l  have the r ight  to 
r e c e i v e  t h e  f i n a n c i a l  r e p o r t s  a s 
referred to in this Chapter.

For holders of Foreign Shares, the 
Company shall mail the aforesaid 
repor ts to each of the holders of 
Overseas-Listed Foreign Shares by 
prepaid mail at the addresses of the 
recipients recorded in the register of 
shareholders pursuant to the relevant 
requirements of the listing rules of the 
stock exchange where the shares are 
listed abroad.

Article 177 The Company shal l 
make available the financial reports 
for inspect ion by shareholders at 
the Company twenty days prior to 
the convening of the annual general 
meet ing.  Al l  shareholders of the 
Company sha l l  have the r ight  to 
r e c e i v e  t h e  f i n a n c i a l  r e p o r t s  a s 
referred to in this Chapter.
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32 Article 191 ⋯⋯

Where the statutory common reserve 
is insufficient to make up losses of 
the previous financial year, the profits 
of a financial year shall be applied to 
make up such losses before allocation 
to the s ta tu tory common reserve 
shall be made in accordance with the 
preceding clause.

⋯⋯

Article 181 ⋯⋯

Where the statutory common reserve 
is insufficient to make up losses of the 
previous financial years, the profits 
of a financial year shall be applied to 
make up such losses before allocation 
to the s ta tu tory common reserve 
shall be made in accordance with the 
preceding clause.

⋯⋯

33 Article 194 After the Company’s 
shareholders’ general meeting has 
approved the proposa l  for  prof i t 
d is t r ibut ion of the Company, the 
Company’s board of directors shall 
complete the distribution of dividends 
(or shares) within two months of the 
shareholders’ general meeting.

Article 184 When the Company 
holds an annual general meeting to 
review the annual profit distribution 
plan, it may also consider and approve 
the conditions for and the proportion 
cap and amount cap of cash dividends 
for the interim period of the next 
year. The dividend cap for the interim 
period of the next year approved at 
the annual general meeting shall not 
exceed the net profit attributable to 
shareholders of the Company for the 
corresponding period. The board of 
directors shall formulate a specific 
interim dividend plan in accordance 
with the resolutions of the general 
meeting and subject to the conditions 
of profit distribution.

After the Company’ s shareholders’ 
general meeting has resolved on the 
proposal for annual profit distribution 
of the Company, or after the board 
of  d i rec tors of  the Company has 
formulated a specific plan in line 
with the interim dividend conditions 
and caps for the next year reviewed 
and approved at the annual general 
meeting, the distribution of dividends 
(or shares) shall be completed within 
two months.
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34 Article 195 Profit Distribution and 
Cash Dividends Distribution policies 
of the Company:

(1) The profit distribution of the  
Company should be in accordance 
with the principles of focusing on  
the reasonable investment return 
for the shareholders as well as the 
reasonable requirement for funds 
of the Company.

(2) The Company may distr ibute 
dividends in cash or in share, of 
which priority shall be given to 
the distribution of dividends by 
cash distribution.

(3) The Company should maintain 
the continuity and stability of 
the policy on cash dividends. 
In case of having made profits 
for a year, the Company shall 
pay annual cash dividends once 
every year; If it is not able to pay 
cash dividends due to special 
reasons, the Board shall disclose 
s u c h  r e a s o n s  i n  t h e  a n n u a l 
report and explain at the general 
meeting. The general meeting 
of shareholders authorizes the 
Board to decide the interim cash 
dividend policy according to 
the Company’s profitability and 
capital demand.

(4) As for the annual profit distribution 
of the Company, the profits to be  
distributed in cash shall not be  
less than 50 per cent of the realized 
distributable profits available 
for that year. If such percentage 
cannot be reached, the Board 
shal l  d isclose reasons in the 
annual report and explain at the 
general meeting.

(5) According to the actual situation  
and under the premises to ensure 
the share capital and shareholding 
structure is reasonable, the Company 
may distribute dividends in shares.

Article 185 Profit Distribution and 
Cash Dividends Distribution policies 
of the Company:

(1) The profit distribution of the 
Company should be in accordance 
with the principles of focusing on  
the reasonable investment return 
for the shareholders as well as the 
reasonable requirement for funds 
of the Company;

(2) The Company may distr ibute 
dividends in cash or in share, of 
which priority shall be given to 
the distribution of dividends by 
cash distribution;

(3) The Company should maintain 
the continuity and stability of 
the policy on cash dividends. In 
case of having made profits for 
a year, the Company shall pay 
annual cash dividends once every 
year; If it is not able to pay cash 
dividends due to special reasons, 
the Board shall disclose such 
reasons in the annual report and 
explain at the general meeting. 
The Company may distribute the 
interim cash dividend according 
to its profitability and capital 
demand;

(4) Profits of the Company to be 
distributed on an annual basis in 
cash shall not be less than 50 per 
cent of the realized distributable 
profits available for that year (in 
which: the dividend cap for the 
interim period shall not exceed 
the net prof i t  a t t r ibutable to 
shareholders of the Company 
in the corresponding period). 
If such percentage cannot be 
reached, the Board shall disclose 
reasons in the annual report and 
explain at the general meeting;
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(5) According to the actual situation 
and under the premises to ensure 
the share capital and shareholding 
s t ruc tu r e  i s  r ea sonab l e ,  t he 
Company may distribute dividends 
in shares.

35 Article 196 Dividends are denominated 
in Renminbi, dividends from Domestic 
Shares are paid in Renminbi, and 
dividends from Overseas-Listed Foreign 
Shares are paid in foreign currencies.

Article 186 Dividends are denominated 
in Renminbi, dividends from Domestic 
Shares are paid in Renminbi, and 
dividends from Overseas-Listed Foreign 
Shares are paid in Renminbi or foreign 
currencies.

36 Article 211 Where the Company 
merges  o r  d iv ides ,  t he  boa rd  o f 
directors shall submit the proposal 
and, after its approval according to 
procedures stipulated in the Articles 
o f  Assoc i a t i on ,  pu t  fo rward  the 
examination and approval procedures 
by laws. Shareholders who oppose 
the merger or division proposal have 
the right to request the Company or 
those shareholders who agree with 
the merger or division proposal, to 
acquire their shares at a fair value. 
The resolution relating to the merger 
or division of the Company shall be 
regarded as a specialised document 
and sha l l  be  made ava i l ab le  fo r 
shareholders’ inspection.

F o r  h o l d e r s  o f  O v e r s e a s - L i s t e d 
Fo re ign  Sha re s  o f  t he  Company 
listed in Hong Kong, the aforesaid 
document shal l be despatched by 
mail. Subject to the compliance with 
the applicable laws, administrative 
regulations and the listing rules, the 
Company may publish such document 
on the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed, without having to be given 
or provided in the means referred to 
above in this Article.

Article 201 Where the Company 
merges  o r  d iv ides ,  t he  boa rd  o f 
directors shall submit the proposal 
and, after its approval according to 
procedures stipulated in the Articles 
o f  Assoc i a t i on ,  pu t  fo rward  the 
examination and approval procedures 
by laws. Shareholders who oppose 
the merger or division proposal have 
the right to request the Company or 
those shareholders who agree with 
the merger or division proposal, to 
acquire their shares at a fair value. 
The resolution relating to the merger 
or division of the Company shall be 
regarded as a specialised document 
and sha l l  be  made ava i l ab le  fo r 
shareholders’ inspection.

Subject to the compliance with the 
a p p l i c a b l e  l a w s ,  a d m i n i s t r a t i v e 
regulations and the listing rules, the 
Company may publish such document 
on the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed.
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37 Art ic l e  212 The merger  o f  the 
Company may take the form of either 
a merger by absorption or a merger by 
the establishment of a new company.

In the event of a merger, the merging 
p a r t i e s  s h a l l  e x e c u t e  a  m e r g e r 
agreement and prepare a balance 
sheet and an inventory of assets. The 
Company shall notify its creditors 
within ten days, and shall publish 
announcements in the newspapers at 
least three times within thirty days, of 
the date when the resolution to merge 
is passed.

Upon the merger of the Company, the 
creditors and liabilities of the parties 
to the merger shall be assumed by the 
merged entity or the newly formed 
company.

Art ic le  202 The merger  o f  the 
Company may take the form of either 
a merger by absorption or a merger by 
the establishment of a new company.

In the event of a merger, the merging 
p a r t i e s  s h a l l  e x e c u t e  a  m e r g e r 
agreement and prepare a balance 
sheet and an inventory of assets. The 
Company shall notify its creditors 
within ten days, and shall publish 
announcements in the newspapers 
within thirty days, of the date when 
the resolution to merge is passed.

Upon the merger of the Company, the 
creditors and liabilities of the parties 
to the merger shall be assumed by the 
merged entity or the newly formed 
company.
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38 A r t i c l e  229  A m e n d m e n t  m a d e 
t o  t h e  A r t i c l e s  o f  A s s o c i a t i o n 
concerning matters prescribed by the 
Mandatory Provisions shall be subject 
to the approval by the companies 
examination appointed by the State 
Council and the approval authority 
o f  t h e  S t a t e  C o u n c i l  S e c u r i t i e s 
Commission.

The board of directors may amend 
some of the wordings of the Articles 
o f  A s s o c i a t i o n  p u r s u a n t  t o  t h e 
resolution of the shareholders’ general 
meeting and the approval opinions of 
the aforesaid regulatory commission, 
and handle relevant matters.

Article 219 Amendment made to 
the Articles of Association concerning 
registration of the Company shall be 
registered in accordance with the law.

The board of directors may amend 
some of the wordings of the Articles 
o f  A s s o c i a t i o n  p u r s u a n t  t o  t h e 
resolution of the shareholders’ general 
meeting and the approval opinions of 
the aforesaid regulatory commission, 
and handle relevant matters.

Statement of Amendments to the Order of Meeting for 
Shareholders’ General Meeting annexed to the Articles of Association

39 Article 1 This Order of Meeting 
is formulated in accordance with 
“The Company Law of the People’s 
Republic of China” (referred to as the 
“Company Law”), “The Securities 
Law of the People’s Republ ic of 
China” ,  “Specia l  Regula t ions on 
the Overseas Offering and Listing 
of Shares by Joint Stock Limited 
C o m p a n i e s  i s s u e d  b y  t h e  S t a t e 
Counci l” , “Rules and Procedures 
for Shareholders’ General Meeting 
of Listed Companies”, “Standards 
for Corporate Governance of Listed 
C o m p a n i e s ”  a n d  t h e  r e l e v a n t  
laws, administrative regulations as 
well as the Articles of Association 
( r e f e r r e d  t o  a s  “ A r t i c l e s  o f 
Association”) of the Maanshan Iron 
& Steel Company Limited (referred 
to as the “Company”) to regulate the 
acts of the Company and to ensure 
the discharge of duties and powers 
by the Company’s general meeting in 
compliance with laws.

Article 1 This Order of Meeting 
is formulated in accordance with 
“The Company Law of the People’s 
Republic of China” (referred to as the 
“Company Law”), “The Securities 
Law of the People’s Republ ic of 
China”, “Rules and Procedures for 
Shareholders’ General Meeting of 
Listed Companies”, “Standards for 
Corpora te  Governance of  L is ted 
Companies” and the relevant laws, 
administrative regulations as well as 
the Articles of Association (referred 
to  as  “Ar t i c les  o f  Assoc ia t ion”) 
o f  t h e  M a a n s h a n  I r o n  &  S t e e l 
Company Limited (referred to as 
the “Company”) to regulate the acts 
of the Company and to ensure the 
discharge of duties and powers by 
the Company’s general meeting in 
compliance with laws.
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40 Article 3 Shareholders’ general 
meet ings are divided into annual 
general meetings and extraordinary 
general meetings. Annual general 
meetings shall be convened once a 
year within six-month following the 
end of the previous financial year.

General meetings for Class Shareholders 
shall adopt the same procedures of 
shareholders’ general meetings as 
far as possible. The provisions in 
relation to convening of shareholders’ 
general meetings under the Articles of 
Association and this Order of Meeting 
are applicable to general meetings for 
Class Shareholders.

Article 3 Shareholders’ general 
meet ings are divided into annual 
general meetings and extraordinary 
general meetings. Annual general 
meetings shall be convened once a 
year within six-month following the 
end of the previous financial year.
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41 Art ic le  16 When the  Company 
convenes an annual general meeting, 
it shall at least 20 clear business days 
prior to the date of the meeting issue 
written notice. When the Company 
convenes an extraordinary general 
meeting, it shall issue written notice 
at least 10 clear business days or 15 
days (whichever is longer as required 
or applicable under relevant laws and 
regulations or listing rules) prior to 
the date of the meeting.

Notice of a shareholders’ general 
meeting shall be given to shareholders 
by way of an announcement, or sent 
by hand or by prepaid mail (In the 
event that such notice is sent, it shall 
be sent at the address of the recipients 
recorded in the share register). For 
holders of Overseas-Listed Foreign 
Shares, subject to the compliance with 
the applicable laws, regulations and 
the Listing Rules by the Company, 
such not ice may be publ ished on 
the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed, without having to be given 
or provided in the means referred to 
above in this Article.

Notice of general meeting of Class 
Shareholders shall be served only on 
shareholders entitled to vote at the 
relevant meeting.

Art ic le  16 When the  Company 
convenes an annual general meeting, 
it shall at least 20 clear business days 
prior to the date of the meeting issue 
written notice. When the Company 
convenes an extraordinary general 
meeting, it shall issue written notice 
at least 10 clear business days or 15 
days (whichever is longer as required 
or applicable under relevant laws and 
regulations or listing rules) prior to 
the date of the meeting.

Notice of a shareholders’ general 
meeting shall be given to shareholders 
by way of an announcement .  For 
holders of Overseas-Listed Foreign 
Shares, subject to the compliance with 
the applicable laws, regulations and 
the Listing Rules by the Company, 
such not ice may be publ ished on 
the website designated by the stock 
exchange on which the shares of the 
Company are listed or on the website 
of the Company, or sent by electronic 
means, or given in any other means 
acceptable by the stock exchange on 
which the shares of the Company are 
listed.
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42 A r t i c l e  21  A s h a r e h o l d e r  m a y 
attend the general meeting in person 
or appoint one or more other persons 
(who need not be a shareholder) as his/
her proxy to attend and vote on his/her 
behalf. Pursuant to authorisation by 
that shareholder, a proxy so appointed 
shall enjoy the right to speak at the 
meeting.

In respect of a shareholder who holds 
Overseas-Listed Foreign Shares which 
are issued by the Company and listed 
in Hong Kong, if such shareholder 
is a recognised clearing house as 
defined under the “Securities and 
Futures Ordinance” of Hong Kong, 
such shareholder or its nominee may 
authorise one or more person(s) as 
its representative to attend and vote 
at shareholders’ general meeting or 
other class(es) shareholders’ general 
meeting; however, if more than one 
person are so authorised, the power 
of at torney shal l  c lear ly indicate 
the number and types of the shares 
involved by way of the authorisation. 
The person(s) so author ised may 
exercise the said powers without the 
need to present any shareholding 
supporting document or to have the 
power of attorney notarized, as if they 
were the individual shareholders of 
the Company.

A r t i c l e  21  A s h a r e h o l d e r  m a y 
attend the general meeting in person 
or appoint one or more other persons 
(who need not be a shareholder) as his/
her proxy to attend and vote on his/her 
behalf. Pursuant to authorisation by 
that shareholder, a proxy so appointed 
shall enjoy the right to speak at the 
meeting.

In respect of a shareholder who holds 
Overseas-Listed Foreign Shares which 
are issued by the Company and listed 
in Hong Kong, if such shareholder 
is a recognised clearing house as 
defined under the “Securities and 
Futures Ordinance” of Hong Kong, 
such shareholder or its nominee may 
authorise one or more person(s) as 
its representative to attend and vote 
at shareholders’ general meeting; 
however, if more than one person are 
so authorised, the power of attorney 
shal l clearly indicate the number 
and types of the shares involved 
by way of the authorisat ion. The 
person(s) so authorised may exercise 
the said powers without the need to 
present any shareholding supporting 
document or to have the power of 
attorney notarized, as if they were 
the individual shareholders of the 
Company.
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43 Article 29 A shareholders’ general 
meeting shall be convened by the 
chairman of the board of directors 
who shall preside over the meeting. 
I f  t he  cha i rman o f  t he  boa rd  o f 
directors cannot attend the meeting 
for reason(s), the board of directors 
should designate a director of the 
Company to convene and preside at 
the shareholders’ general meeting 
as chairperson on his /her behalf . 
If a chairperson of the meeting has 
not been designated, shareholders 
attending the meeting may elect a 
person to act as the chairperson. If for 
any reason the shareholders cannot 
elect a chairperson, the shareholder 
(including proxy) holding the largest 
number of shares with voting rights at 
the meeting shall act as the chairperson.

Article 29 The chairman of the 
board of directors shall chair every 
shareholders’ general meeting. If 
the chairman is unable to or does 
not perform his/her duties, the vice 
chairman of the board of directors 
shall and chair the meeting. If the vice 
chairman of the board of directors 
is unable to or does not perform his/
her duties, a director jointly elected 
by more than half of the number of 
directors shall and chair the meeting. 
I f  more than ha l f  o f  the  number 
of directors are unable to elect a 
director to chair the meeting, then 
shareholders present at the meeting 
may elect one person to act as the 
cha i rman o f  t he  mee t i ng .  I f  f o r 
any reason the shareholders cannot 
elect a chairperson, the shareholder 
(including proxy) holding the largest 
number of shares with voting rights 
a t  t h e  m e e t i n g  s h a l l  a c t  a s  t h e 
chairperson. The shareholders’ general 
meeting shall be presided over by the 
chairman of the meeting.

A shareholders’  genera l  meet ing 
c o n v e n e d  b y  t h e  s u p e r v i s o r y 
commit tee on the i r  own shal l  be 
presided over by the chairman of 
the supervisory committee. If the 
chairman of the supervisory committee 
is unable to or does not perform his/
her duties, a supervisor jointly elected 
by more than half of the number of 
supervisors shall preside over the said 
meeting.

Where the shareholders’ general meeting 
is convened by the shareholders on 
their own, the convener shall elect a  
representative to preside over the meeting.

When convening a shareholders’ 
general meeting, should the chairman 
of the meet ing viola tes the rules 
and procedures, resulting that the 
s h a r e h o l d e r s ’  g e n e r a l  m e e t i n g 
b e c o m e s  u n a b l e  t o  p r o c e e d ,  a 
person may, subject to the consent 
of  more than ha l f  of  the number 
of shareholders with voting rights 
attending the meeting at the scene, 
b e  e l e c t e d  a t  t h e  s h a r e h o l d e r s ’ 
general meeting to preside over the 
shareholders’ general meeting such 
that the meeting may be continued.
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44 A r t i c l e  4 8  I n  a n n u a l  g e n e r a l 
meetings, the board of directors shall 
report on the implementation progress 
since the previous annual general 
meeting in respect of every matter 
required by the resolut ion of the 
shareholders’ general meeting to be 
carried out by the board of directors.

A r t i c l e  4 8  I n  a n n u a l  g e n e r a l 
meetings, the board of directors shall 
report on the implementation progress 
since the previous annual general 
meeting in respect of every matter 
required by the resolut ion of the 
shareholders’ general meeting to be 
carried out by the board of directors. 
Also, each independent director shall 
give a work report and the report shall 
be disclosed no later than the issuance 
o f  t h e  n o t i c e  o f  a n n u a l  g e n e r a l 
meeting of the Company.

Statement of Amendments to the Order of Meeting for the Board of Directors 
annexed to the Articles of Association

45 Art i c l e  7  The cha i rman o f  t he 
board of directors shall exercise the 
following duties and powers:

(1) T o  p r e s i d e  a t  t h e  g e n e r a l 
meeting, and to convene and 
preside at the meeting of the 
board of directors;

⋯⋯

When the chairman of the board of 
directors is unable to perform his/
her duties and powers, these duties 
and powers shall be performed by a 
director designated by the chairman.

Art ic l e  7  The cha i rman o f  t he 
board of directors shall exercise the 
following duties and powers:

(1) T o  p r e s i d e  a t  t h e  g e n e r a l 
meeting, and to convene and 
preside at the meeting of the 
board of directors;

⋯⋯

The vice chairman of the board of 
directors shall assist the chairman of 
the board of directors with fulfilling 
his/her duties. Should the chairman 
of the board of directors be unable 
to perform or fail to perform his/
her duties, the vice chairman of the 
board of directors shall perform the 
said duties. Should the vice chairman 
of the board of directors be unable 
to perform or fail to perform his/
her duties, a director jointly elected 
by more than half  of the number 
of Directors shall perform the said 
duties.
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46 Article 8 In addition to the powers 
endowed by the Company Law and 
other laws and regulations and the 
Articles of Association, independent 
directors also have the fol lowing 
special powers:

(1) The consent of more than half 
of the independent d i rectors 
should be obtained to propose 
a n y  s u b s t a n t i a l  c o n n e c t e d 
transaction of the Company and 
the appointment or dismissal of 
an accounting firm for the Board 
of Directors’ discussion;

(2) The consent of more than half of 
the independent directors should 
be obtained if any independent 
director proposes the convening 
o f  an  ex t r ao rd ina ry  gene ra l 
meeting or a Board of Directors’ 
meeting, and for collection of 
the shareholders’ voting rights 
p r i o r  t o  t he  conven ing  o f  a 
shareholders’ general meeting;

(3) Subject to the unanimous consent 
of the independent directors, 
the independent directors may 
appoint external auditing firm or 
consultant firm independently 
to audit or consult on specific 
matters of the Company, and the 
relevant fees shall be borne by 
the Company.

The Company should disclose any 
circumstances due to which proposals 
described above are not adopted or the 
aforesaid powers cannot be properly 
exercised.

Article 8 In addition to the powers 
endowed by the Company Law and 
other laws and regulations and the 
Articles of Association, independent 
directors also have the fol lowing 
special powers:

(1) T o  i n d e p e n d e n t l y  a p p o i n t 
intermediary institutions to audit, 
consult or verify specific matters 
concerning the Company;

(2) To propose to the board of directors 
to convene an ext raordinary 
general meeting;

(3) To propose the convening of a 
board meeting;

(4) To solicit shareholders’ rights 
from shareholders in a public 
manner according to laws;

(5) To express independent opinions 
on mat ters  tha t  may damage 
the interests of the Company or 
minority shareholders;

(6) Other powers as stipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission and the 
Articles of Association.

The exercise of the functions and 
powers  l i s t ed  in  i t ems 1  to  3  o f 
t h e  p r e c e d i n g  p a r a g r a p h  b y  a n 
independent  d i rec to r ( s )  sha l l  be 
subject to the consent of a majority of 
all independent directors.

W h e r e  a n  i n d e p e n d e n t  d i r e c t o r 
e x e r c i s e s  h i s / h e r  f u n c t i o n s  a n d 
powers under the first paragraph, 
t he  Company sha l l  make  t ime ly 
disclosure. Where the above functions 
and powers  canno t  be  exe rc i sed 
normally, the Company shall disclose 
t h e  s p e c i f i c  c i r c u m s t a n c e s  a n d 
reasons.



– 38 –

No. Current contents of the Articles
Contents of the Articles after 

Proposed Amendments

47 Article 9 Independent directors 
should provide independent opinions 
or submit written reports to the Board 
of Directors or the shareholders’ 
general meeting on the following 
matters:

(1) Nomination, appointment and 
removal of directors;

(2) Appointment or dismissal of 
senior management officers;

(3) Remuneration for Company’s 
director and senior management 
officers;

(4) Loans made by or other monetary 
transactions with shareholders 
or the factor controllers of the 
Company and their associated 
corporat ions which could be 
deemed as material connected 
transactions, and whether the 
Company is adopting effective 
measures to recollect the debts;

(5) The Company’s external guarantees;

(6) Revising the Company’s accounting 
policy or accounting evaluation 
or rectifying significant accounting 
discrepancy;

(7) The adjustment of profit distribution 
policy of the Company, especially 
cash dividend distribution policy, 
and the adjustment of the profit 
distribution policy, especially 
cash dividend distribution policy;

(8) Matters which in the opinion of 
the independent directors might 
impair the interests of minority 
shareholders;

(9) Other matters relating to laws, 
administrative regulations or 
orders of regulatory documents.

A r t i c l e  9  T h e  C o m p a n y  s h a l l 
hold regular or irregular meetings 
attended by all independent directors 
( h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e 
“Special Meeting(s) of Independent 
Directors”). Matters below shall be 
considered at a Special Meeting of 
Independent Directors:

(1) T o  i n d e p e n d e n t l y  a p p o i n t 
intermediary institutions to audit, 
consult or verify specific matters 
concerning the Company;

(2) To propose to the board of  directors 
to convene an extraordinary general 
meeting;

(3) To propose the convening of a 
board meeting;

(4) Related party transactions to be 
disclosed;

(5) The plan for the change or waiver 
of undertakings by the Company 
and related parties;

(6) The decisions made and measures 
taken by the board of directors of 
the acquired company in respect 
of the acquisition;

(7) Other matters as stipulated by 
laws, administrative regulations, 
provisions of the China Securities 
Regulatory Commission and the 
Articles of Association.

The Special Meetings of Independent 
Directors may study and discuss other 
matters of the Company as needed.

The Company shall provide convenience 
and support for the convening of the  
Special Meetings of Independent Directors.
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Independent directors shall express 
their opinions on the above-mentioned 
matters in this Article by indicating 
any of the fol lowing: agreement; 
reservation (with reasons); objection 
(with reasons); or inability to give an 
opinion and the limitations they are 
subject to.

If the matter concerned constitutes a 
disclosed event, the Company shall 
make announcements on the opinions 
of the independent directors. In case 
the independent directors fail to reach 
a consensus among themselves, the 
Board of Directors shall separately 
disclose the opinions of each of the 
independent directors.

48 Article 11 The Board of Directors 
may convene the Board of Directors’ 
meeting under any of the following 
circumstances:

⋯⋯

On occurrence of any of the events set 
out in the preceding sub-clauses (2), 
(3), (4) and (5) where the chairman 
of the board of directors is unable to 
perform his/her duties, he/she should 
designate a director to convene the 
extraordinary board of directors’ 
meeting on his/her behalf. Where the 
chairman of the board of directors 
fails to perform his/her duties with 
no reason and does not designate 
a specific person to act on his/her 
behalf, a director recommended by 
more than half of the directors shall 
be responsible for convening the 
meeting.

Article 11 The Board of Directors 
may convene the Board of Directors’ 
meeting under any of the following 
circumstances:

⋯⋯

On occurrence of any of the events set 
out in the preceding sub-clauses (2), 
(3), (4) and (5) where the chairman 
of the board of directors is unable or 
fails to perform his/her duties, the 
vice chairman shall perform such 
duties. Where the vice chairman of the 
board of directors fails to perform his/
her duties, a director recommended by 
more than half of the directors shall be 
responsible for perform such duties.
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49 Article 22  ⋯⋯

In the event the independent director 
fails to attend the Directors’ Meeting 
in person for three times in a row, the 
Board of Directors may propose to 
the General Meeting to replace it. A 
director other than the independent 
director shall be deemed as inability 
to perform duty in the event it fails 
to attend or authorize an agent to 
attend the Directors’ Meeting for two 
times consecutively, and the Board of 
Directors may propose to the General 
Meeting to replace the said director.

Article 22  ⋯⋯

If an independent director fails to 
attend the board meeting in person and 
fails to appoint any other independent 
director to attend on his/her behalf for 
two consecutive times, the board of 
directors shall, within thirty days from 
the date of occurrence of such fact, 
propose to convene a shareholders’ 
general meeting to terminate his/her 
duties as an independent director.

If a non-independent director fails to 
attend the board meeting in person 
and fails to appoint any other director 
to attend on his/her behalf for two 
consecutive times, he/she shall be 
deemed to be unable to perform his/
her duties, and the board of directors 
shall propose to the general meeting 
for replacement.
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50 Article 26 The Chairman of the 
meet ing shal l  draw the d i rec tors 
attending the board meeting to give 
clear opinions on various proposals.

For proposals that require the independent 
directors’ prior consent in accordance with  
regulations, the chairperson of the meeting  
shall designate an independent director 
to read the written approval opinion of  
the independent director before discussing 
the proposal.

Article 26 The Chairman of the 
meet ing shal l  draw the d i rec tors 
attending the board meeting to give 
clear opinions on various proposals.

By Order of the Board
Maanshan Iron & Steel Company Limited

Ding Yi
Chairman

16 April 2024
Maanshan City, Anhui Province, the PRC

As at the date of this announcement, the directors of the Company include executive 
directors Ding Yi, Mao Zhanhong and Ren Tianbao; and independent non-executive 
directors Guan Bingchun, He Anrui, Liao Weiquan, and Qiu Shengtao.


