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Code of Corporate Governance for Listed Companies

B2—E BN
Chapter 1. General Principles

F—% N ENATNEEAE, I B ARNAEIKE, RPETTE SIERGE,
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Article 1. In accordance with the basic principles of the Company Law of the
People’s Republic of China (hereinafter referred to as “the Company Law”),
the Securities Law of the People’s Republic of China and other relevant laws
and regulations, and by reference to practical experience of corporate
governance from home and abroad, the Code of Corporate Governance for
Listed Companies (hereinafter referred to as “the Code”) is formulated to
standardize the operation and to improve corporate governance of listed
companies, to protect legitimate rights and interests of investors and to
promote steady and sound development of China’s capital markets.

B ARUENIE KR (A RNEY Bear HR S B RIS 2 B Bl ag
S A PR~ 7]

Article 2. The Code is applicable to companies limited by shares that are
incorporated according to the Company Law and whose stocks are listed and
traded on domestic stock exchanges in the People’s Republic of China.
/AP I K ) N I 1B N D 1 P G /i e B2 P W E/A S 0 P SR epe |
SR SCAE, N AT S AHEN R 2K o a2 AR Y B SHE i, IREMFE
ATAFL I, T TATACOP

Listed companies should act in the spirit of the Code in their efforts to improve
corporate governance. Companies’ articles of association and other policies

on corporate governance should satisfy the requirements of the Code. Listed
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companies are encouraged to explore and enrich good practices based on

their respective characteristics in order to improve corporate governance.
B=E% EWARRCUTIMIESLOR . W xta. JRRL R R, Bl
PIRT N R, BRBATHESTHE, TERR I A FHA SR .

Article 3. Listed companies should deliver on the vision of innovative,
coordinated, green and open development for all, promote entrepreneurship,
fulfill social responsibilities, and develop good corporate governance practices.
WA FGBN B4 AR B, SR BRI A R A, PR R IR 2R Y
EAERCRD R ORILAT 2 A0y, SRR3R H REAB G, V)BT lh
(LNIRIERE

Listed companies should adopt sound, effective, and transparent corporate
governance, strengthen internal and external supervision and checks and
balances, safeguard shareholders’ legitimate rights and ensure fair treatment
of shareholders, respect basic rights and interests of stakeholders and
effectively improve the overall value of the company.

SU% LW ARKAR, EhrmBIAN BRI SPUEEA L, N R
B ATBOEM . BRI TIE . B SCI: CLUR GERRikAEERD A EAHRIUAT A AL
M AT S, 4 B AR . EH. NFHE . S BN SN SR,
AW = EIARE S, B, Bl DL

Article 4. Shareholders, actual controllers, directors, supervisors, and senior
executives of a listed company should exercise rights and perform duties and
protect the interests of the listed company in accordance with laws,
administrative regulations, departmental rules, normative documents
(hereinafter collectively referred to as “laws and regulations”) and
self-regulatory rules. Directors, supervisors, and senior executives should
keep learning, improve the capability of performing duties, and perform duties
loyally, diligently and prudently.

SRk A LmART, Wi (AnE) ’E, BOnp EIL AN, TTRE
SRS BT AR N 2 S H S SR L EE A

Article 5. Organizations of the Communist Party of China (the Party) should be

established in a listed company in accordance with the Company Law to
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conduct the Party’s activities. Listed companies should provide necessary

conditions for the activities of the Party organizations.

B AR LT AR CARRE) M ME, aia b gt 208 5 BAE
S, S TARA RESRE N A A FH R

State-controlled listed companies should incorporate requirements related to
the Party building work into their articles of association in accordance with the
Company Law and relevant regulations, and by giving due considerations to
the companies' actual situations such as ownership structure and business
management.

BN T EUE S IR M HUR AR E T A AR B B A O AR AT
HEAT W B B, 28 mIA BRAEAE F R ) U, B R R it T DL
Article 6. The China Securities Regulatory Commission (CSRC) and its
regional offices supervise and regulate corporate governance of listed
companies and the conduct of relevant entities in accordance with laws, and
urge relevant parties to take effective measures for improvement where
significant problems are detected in corporate governance.

UEFFAE S i L 2w ey DL A UE S5 2 S ) B AT AR AL 28, AR TRAS T
WRHE ,  HEAHC BRI, O6F s 2 W] b i B AR B

Stock exchanges, the China Association for Public Companies and other
self-regulatory organizations in securities, fund, and futures industries
formulate self-regulatory rules according to the Code to strengthen
self-regulation of listed companies.

o R I s SR AR R O BRI, AT RO BT A wlA BRRBLEA T VAl
et H AN 2 wliE P

The CSRC and its regional offices and relevant self-regulatory organizations
may assess corporate governance of listed companies to facilitate continuous

improvement .

BE BREBRARKRE
Chapter 2. Shareholders and General Shareholder Meeting
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s & N
(1) The Rights of Shareholders
BEE& BARMKREHEIAN A 7] TR AR R 5.

Article 7. Shareholders of a listed company are entitled to rights and bear

responsibilities established by laws, regulations, and the company’s articles of
association.

AT ER . BROR R RN T s PO AR NI A, AN R B R
T JBE AR PRV s AR

The articles of association and the resolutions adopted by the general
shareholder meetings or the board of directors should comply with laws and
regulations, and should not deprive shareholders of their legally entitled rights
nor restrict their rights.

B/INE AL LT ATRAET, NEYRIEOREEIBABN], VEE R NBOR SR
fio

Article 8. The corporate governance of listed companies should protect the
rights of shareholders in compliance with laws, and emphasize the protection
of legitimate interests of minority shareholders.

L Y1 N P VAT EAVAS &N 7B R SR UUMABIE S E PPN 1 & D O/ IC DN
TR ENTG . 255 PR B SRR o

Article 9. A listed company should establish smooth and effective
communication channels with shareholders, and facilitate shareholders’
exercise of right to information of, participation in the decision-making on, and
oversight of major matters of the company.

B LT AT N AR AR, A2 w) TR B > B IME IR B
B LBR T T DY 2 B < LUK E S RAT IR DL, B A i ANk
2w AN VA B 3 3PS

Article 10. A listed company should actively reward its shareholders and
develop a clear policy on dividend distribution, cash dividends in particular, in
its articles of association. The listed company should disclose the
policy-making and implementation of cash dividends, and fully disclose the

reasons where the company chooses not to pay cash dividends when it can.
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Article 11. Shareholders have the right to protect their legitimate rights by

bringing civil litigation actions or through other legal means in accordance with

laws and administrative regulations.

B BERRLSKNE
(2) Rules for General Shareholder Meeting
BH% Bl AFN A A FERETER ARSI ASE . AIFMER RS
e
Article 12. A listed company should set out the procedures for summoning,
convening, and voting at the general shareholder meetings in its articles of
association.
s APV EH Vil & S NES Y W P S ANV I Y e (S e A O
A listed company should stipulate the rules of procedure for the general
shareholder meetings and include such rules in or as an attachment to the
articles of association.
FBH=% AR KRSRENWNERN GFTEVERNEIN 2 7 BRI A S E, J& T
AR K= WBGE L, A A SN B AR PRSI0
Article 13. The content of proposals for the general shareholder meetings
should comply with relevant laws, regulations and the articles of association,
should be within the remit of the general shareholder meetings, and include a
specific agenda and concrete items for resolution.
FHD0E b w2 7R A R FERE ORE AR K] B s (AU, AL
N B2 A AR JROR K AR E HBOR R AT IR B T AT
fii.
Article 14. A listed company should state in its articles of association the
principles for the general shareholder meeting to delegate powers to the board
of directors. Delegation must be explicit and concrete. The general
shareholder meeting must not delegate its statutory powers and

responsibilities to the board of directors.
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Article 15. The general shareholder meeting should convene at a designated

venue, and allow both physical participation and online voting(s). The time and
location of the on-site meeting should be convenient for the shareholders to
participate. A listed company should ensure that the general shareholder
meetings are legitimate and valid, and should facilitate shareholders’
participation in the meetings. The shareholders meeting should allow each
proposal a reasonable amount of time for discussion.

JBAR T LAAS AR B AR AT NS, P HAT TR SRE R AU
Shareholders should be able to vote in person or by proxy according to the
laws. Equal effect should be given to votes whether cast in person or by proxy.
FoNg LA R ESES MO E R GAT R BR AT B n) 2w B ARTE
TEFAE AR R 2 ERBEERL . LA R SRR R 2 A NI JBR IE AR PSR AL
e B A I L A8 B

Article 16. The board of directors, independent directors and qualified
shareholders of a listed company may solicit shareholders’ votes in the
general shareholder meetings. A listed company and the convener of a
general shareholder meeting should not set up ownership threshold for vote
solicitation.

PEEBUESE Y 2 R BG4 (0 77 AT, I 10 RS N 78 70 i FAR SR B 5515
Ko AU B2 AR AR B 7 AR SR IBAR B

Votes should be solicited without compensation. Voting intentions and other

|

relevant information should be fully disclosed to the shareholders whose votes

are solicited. Compensation in any form is prohibited in the solicitation.
BH-t& WA FMIER, MR N E R . BOR K SAEE S
H FEE S N BN HES T RBBEE o P BRSBTS AT R R I A
ELBILE 30 % M LU BRI B AW, R RAREER S R BB Bl
O3 ) N AR )RR R S A D) o
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Article 17. The election of directors and supervisors should fully reflect the

opinions of minority shareholders. A cumulative voting system should be
pursued in the election of directors and supervisors at the general shareholder
meetings. Where a single shareholder together with persons acting in concert
holds more than 30% of a company’s shares, the company must adopt the
cumulative voting system. The listed company adopting the cumulative voting
system should provide for detailed implementation rules in its articles of

association.

B8 EHEEIES
Chapter 3. Directors and the Board of Directors

B EBRRE
(1) Election and Appointment of Directors
BHNE  EHAnNAEAFERPHE MY, EWREFRA . RERF,
REEFEAENTT. & F. Ak,
Article 18. A listed company should establish a formal and transparent
procedure for nomination, election and appointment of directors in its articles
of association, to ensure the election is open, fair and impartial.
B b N TR AR e T AR HE e N B TVEA PR, (T
AL NA L) T
Article 19. Details of the candidates for directorship should be disclosed prior
to the convening of a general shareholder meeting to ensure that the
shareholders are adequately informed of the candidates.
R N S AE R RS Tl 0 2 15 A ST AR, [FSIRR 54, AR A TT
PR RO N BERL LS, HERf . SERE, JRORIE S )G D) s B AT E F T
Prior to the announcement of the general shareholder meeting notice,
candidates for directorship should give written undertakings to accept the
nominations, to guarantee the truthfulness, accuracy, and completeness of the
candidate materials that have been publicly disclosed, and to promise to

earnestly perform their duties once elected.
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Article 20. Agreements should be entered into between a listed company and

its directors, to clarify such matters as the rights and obligations of the
company and the directors, the term of directorship, the director’s liabilities in
the case of breach of laws and regulations, and the articles of association, and
the compensation from the company in case of early termination of the

appointment agreement by the company.

B EHRINS
(2) Duties and Responsibilities of Directors
B HHN TR R F FREA R RS B AR,
I IEAT HAR B v
Article 21. Directors should , in accordance with laws, regulations and the
articles of association of a company, perform their duties in good faith and with
due diligence and care, and honor their commitments.
B4 HRNORIEA LW BN AR ) EAT NS IR DT .
Article 22. Directors should commit sufficient time and energy to performing
their duties.
SN R R S U R T IR IR R W L o T A B S AN BE R R Y
[RDS T Ao (R i R v e Y AWt e S N VA VAVZ G (2R & L R Vi
o NS iR | YA o R AWK
Directors should attend the board meetings and clearly express their opinions
on the agenda items for deliberation. When unable to attend a board meeting,
a director may authorize another director in writing to vote on his or her behalf
and as he or she intends. The director who makes such authorization should
be legally liable for the vote. Independent directors must not delegate
non-independent directors as their proxy to vote.
BoH=4% RNV EF S PRBORIA ST . A il SOk A Eg
BAFER BOR RSP, BUE BT AR 2 ERURE), S5 e
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Article 23. Directors should be held accountable for the resolutions made by

the board. Where the board’s resolutions violate laws, regulations, the articles
of association or the general shareholder meeting resolutions, and thus cause
severe losses to the listed company, directors participating in adopting the
resolutions should be liable for compensations to the company. However, a
director who is proved to have objected in voting, and whose objection is
recorded in the meeting minutes should be exempted from such liability.
BN QB RaHHE, i AR T EODE SIS LRE . STTEIREGTE
Fl S Rl e, B R PR SOR RN 2 w] B R AE 113 B STAERR Sk
Article 24. A listed company may purchase liability insurance for directors upon
approval by the general shareholder meeting. Coverage of the liability
insurance is determined in a contract, but liabilities arising from the directors’
violation of laws, regulations or the company’s articles of association are not

covered.

B ERHSHMBRRERR
(3) Composition and Duties of the Board of Directors
BoHAE HHSPANBSN SN AR ESVEEE R Bk, b Eii S
o BN 2 B EATIRTT T T AR BREANER . B EE o B
INEPI e
Article 25. The number and composition of the board members should satisfy
the requirements of the laws and regulations, and the board should have
sufficient professional skills. The board members should possess necessary
knowledge, competence, and qualities to perform their duties. Diversity of the
board members is encouraged.
BoAAE HEMNBRARSHNT PUTBRARRSHITRL
Article 26. The board of directors should be accountable to and implement the

resolutions of the general shareholder meetings.
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The board of directors should perform its duties as stipulated by laws, ensure

that the listed company complies with laws, regulations, and its articles of
association, treat all the shareholders equally, and respect the legitimate rights
and interests of stakeholders.

p ety o ot SN S ADVASE VN e A PR € P S S INP/AST W PSR R F
B N HE S R JEAT IR DT PR b E ) 5 A

Article 27. A listed company should ensure that its board of directors exercises
functions and power in accordance with laws, regulations, and the company’s
articles of association, and provide the directors with necessary conditions to
perform their duties.

BoHNE LW AFRERFSM, ATTARRARARSMERSSWE R
AR . AFBORBERHE B, pBEE B F 5. R EH R R TR

Article 28. A listed company should set up the position of board secretary, who
is responsible for matters such as preparing for the meetings of shareholders
and the board of directors, safekeeping the documents of the meetings,
maintaining the shareholder register, and managing information disclosure and
investor relations.

RSN EW A RSB BN, WEATIRSTHE NS I RS, EREA
KA, THEA W 55 M8 S5 G Dl 36 o M AR S g BN 01 N 24 S 4
FOMB ) TAE . ARATHURY KA NG T T S B I3 R AT

The board secretary, as a member of senior executives of the listed company,
has the right to participate in relevant meetings, to access relevant documents
and to learn about the company’s financial and operational conditions in order
to perform duties. The board of directors and other senior executives should
support the work of the board secretary. No institution nor individual should

interfere with the board secretary’s performance of duties.

BT EHLWHEAN

(4) Rules of Procedure of the Board of Directors
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Article 29. A listed company should formulate its rules of procedure of the

board and submit to the general shareholder meeting for approval before
incorporating them into the company’s articles of association or as an
attachment to the articles of association.

B2+ HEFERSNUEATFSW IR T &IN H IR 45 #Fas
WO NY. 2 S SEAUE

Article 30. The board of directors should convene meetings periodically and
convene interim meetings promptly when necessary. The agenda for the board
meetings should be decided in advance.

B4 HHOSWN AR E AR HEAT o S I 4 HE I
[ SsE AT A g, JHRAUE R IBERE. P4 S UL ST B O BER AN e
ECERUEAN TS 70 1, AT LLERAS 1 1) B 55 2 B L S 30144 T i S 3] o 130 i 5
T, SN T LR, w2 R N R AR O E D

Article 31. The board meetings of a listed company should be conducted in
strict compliance with prescribed procedures. The board should send a notice
to all directors together with sufficient materials within prescribed time limit.
When two or more independent directors deem the materials incomplete or the
argument insufficient, they may jointly submit a written request to postpone the
meeting or to postpone the discussion of the item. The board of should accept
the request and the listed company should promptly disclose relevant

information.

=14 EHSSVOOREN YIS, YER. 2. HESINNESE, EHS
FAPBANE S AN YAES VO R B4 . RSSO RN Y 2R AT

Article 32. The minutes of the board meetings should be truthful, accurate, and
complete. Directors and the board secretary present, as well as the minutes
recorder should sign on the minutes. The minutes of the board meetings

should be appropriately deposited.
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Article 33. Where the board authorizes the board chairperson to exercise part

of the board’s powers when it is not in session, principles and detailed contents
of such authorization should be specified in the articles of association of the
company. Major matters of a listed company should be decided by the board of
directors collectively. The powers to be exercised by the board according to
the laws must not be delegated to the board chairperson, the general manager,

or any other person.

BRI MorEHE
(5) Independent Directors
E - ol 11D S Y T/ INA LR G PSS/ 8 & Yk VA s FlY - YA 7 Y S
AT HAEBRE F LT 1R a2 BN HABIRSS .
Article 34. A listed company should introduce independent directors to its
board in accordance with relevant regulations. An independent director should
not hold any concurrent position other than a member of a board committee in
the listed company.
BETREA M ERREIREAT . W EHATE, MGG RHE . o
A S I RIS L A w) S B AR AT AE T BT RS LA T A ST B
ISE AR
Article 35. Qualifications, and procedures of election and replacement of
independent directors should be developed in accordance with laws and
regulations . An independent director is prohibited to have any relationship with
the listed company or its major shareholders that may prevent him/her from
making independent and objective judgments.
BN MOrEF A EIN I R R R 28w SRR AT
FA ORI A R 9 UL o
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Article 36. Independent directors enjoy both the general powers as a director,

and special powers on certain matters according to the laws, regulations and
the company’s articles of association.
M7 SN AL JEATIRDT, AR B AR BRI R A
A FAFAER TR RGN A NS o LT 2w W 22 PR e i 57 36 4K V2 i
P
Independent directors should carry out their duties independently and should
not be influenced by the company’s major shareholders, actual controllers, and
other entities or persons that have a stake in the listed company. The listed
company should ensure that the independent directors could perform their
duties in accordance with laws.
BEE4 BOLESEPCYAGEEATESR S, AT A RS IS O E
SVGENES, YR LA R R R a, JCHSRVE TN BOR B ARG
DRI o JATHE Y 2 ) JBOR Kl TAE.
Article 37. Independent directors should perform their duties in accordance
with laws. They should be well informed of the operations of the company and
the agenda of the board meetings, and safeguard the interests of the company
and all shareholders, especially the legitimate rights and interests of minority
shareholders. Independent directors should annually report their work to the
general shareholder meeting.
S /A N [T i AT SR USRI /AN E= 4 = 116 959 = A T P VA<
HN M B EATIRTT, 4EP BT A AR A
Where a conflict arises among shareholders or directors of a listed company,
which impact the operation and management of the company materially,
independent directors should actively perform their duties and safeguard the

overall interests of the listed company.

BT EHLTIERRS

(6) Specialized Committees of the Board of Directors
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Article 38. The board of directors of a listed company should establish an audit

committee and may establish other specialized committees for corporate
strategy, nomination, and remuneration and assessment if necessary. The
special committees are accountable to the board of directors and perform their
duties in accordance with the articles of association and authorization of the
board. The proposals by the special committees should be submitted to the

board for deliberation and decision.
BrER SRR mEFA, HLhdit R, REENS. IS H kL
AN PN N i ZHOFAE AN, TR ASKARANN Y v Ll
N
Special committees are composed solely of directors. Independent directors
should make up the majority of the audit committee, the nomination committee
and the remuneration and assessment committee, and should convene the
committee meetings. The convener of the audit committee must be an
accounting professional.
=& HIFERSHEEP AR
Article 39. The main duties of the audit committee are:
) B R PP AR oF A, 3R USSR B S AN o VLA
(1) to oversee and assess the external auditing work, and to recommend the
engagement or replacement of the company’s external auditing institutions;
() B LMl A v AR, o AER R TE S AN T B R
(2) to oversee and assess the internal auditing work, and coordinate between

the internal and external auditors;
(=) WA W55 B P %

(3) to examine and verify the company’s financial information and its

disclosure;
(DU M R vPA 28 ) 1R oA 42 ol

(4) to oversee and assess the company’s internal control system; and
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(5) to conduct other matters authorized by the laws, regulations and the

articles of association and by the board of directors.
B4 EIEZS Do 1) E BTN A T e il e R R 4 SR AT
WFFE I
Article 40. The main duties of the corporate strategy committee are to conduct
researches and make recommendations on the long-term development
strategies and major investment decisions of the company.
B+ —% ALK TEEPTT0HE:
Article 41. The main duties of the nomination committee are:

() WRHESH . @B B SRR EEbRAERT AR 7 T 5 s
(1) to study standards and procedures for the selection of directors and senior
executives and make recommendations;

() ML A A% BT SR N IE AT = 28 BN D Nk
(2) to select qualified candidates for directorship and senior management
positions; and

(=) XGNP BN A NGEREAT 9 20T 5
(3) to review the candidates for directorship and senior management positions
and make recommendations.
B+ HME5HEZERSHEERTTER:
Article 42. The main duties of the remuneration and assessment committee
are:

() IR HEFS PN AL bRE, AT 525
(1) to develop the assessment standards for directors and senior executives,
to conduct assessment and make recommendations; and

() WIS A TS &P BN B INEOR S 7 %
(2) to study and review the remuneration policies and schemes for directors
and senior executives.
BF=% LTIRASTUEE P AP TSI LT 1% R BT IRt
RS S RNl s /ARSI S 1
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Article 43. Specialized committees may engage intermediary institutions for

professional opinions. Relevant expenses generated by specialized

committees performing their duties shall be borne by the listed company.

FNE hE5haEs
Chapter 4. Supervisors and the Board of Supervisors

FHM&  NFEERT . IWFSERIEDE . S S AR #
. HRSMA B HAT . UL SR R Ak 25 7 2

Article 44. The election and appointment of supervisors, formulation of rules of
procedure for the supervisory board, and convening of the supervisory board
meetings should follow relevant provisions concerning directors and the board
of directors in the Code. Employee representative supervisors are elected in
accordance with laws and regulations.

BT WFS RN GG Y 2 DR 32 BENE M A ROt EAT I 5T
FN 2 HA MM AR EE TR, HaARJERee . Eiliar#E,
R E BN U AAT I 5

Article 45. The supervisory board should be composed of such members and
be structured in such a way that enable the board of supervisors to perform its
duties independently and effectively. Supervisors should possess relevant
professional knowledge or work experience, and have the capability to
effectively perform their duties. A director and a senior executive of a listed
company should not serve as a supervisor concurrently.

T E AT DR IR 2 ) SRR RS L AR

A listed company may introduce external supervisors in accordance with its
articles of association.

B+ WFEART ARG LT 2w N 2RI Tl OR e < 0 %
TR I E R AT ISR ML Z Py, AR AT, BHBE. WS EAT
HADT I 1047 0 9k FH ol 2 ) AL
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Article 46. Supervisors of a listed company have the right to learn about the

company’s operations. The listed company should adopt measures to ensure
supervisors’ right to know and provide supervisors with necessary assistance
to perform duties. No one should interfere with or obstruct supervisors’ work.
Expenses related to a supervisor's performance of duties are borne by the
listed company.

F+tk WFELSHEREATISE, WEHF. SRE N REIRKSES
FPE, AT 2 W) B E B FARIARL, dEd B A w] IR ARG AN G . e
IR UISVA Ly e Sh VIR AE o e A /A

Article 47. The board of supervisors, in accordance with the laws, examine the
financial affairs of the company, supervise directors and senior executives to
perform duties as required by laws and regulations, and perform other duties
set forth in the articles of association, and protect the legitimate rights and
interests of the listed company and its shareholders. The board of supervisors
may independently hire intermediary institutions to provide professional
opinions.

B+ INFSTDIZORE SR @ A BRSNS
R S CIES [ SE R LT

Article 48. The board of supervisors may request directors, senior executives,
internal and external auditors, among others, to attend the meetings of the
supervisory board as non-voting participants, and to answer the questions it
concerns.

BTk IF IR DL ATV S5 A0 A I 45 SRR A A e = 5 )
BN A GO 0 AR

Article 49. The records of supervision and the findings of financial
investigations by the board of supervisors should be used as important

grounds to assess the performance of directors and senior executives.
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Article 50. In discovery of violations of the laws and regulations or articles of

association by the company’s directors and senior executives, the board of
supervisors should perform its supervisory duties, and notify the board of
directors or report to the general shareholder meeting, and may also report
directly to the CSRC and its regional offices, stock exchanges or other relevant

authorities.

BRE RETEANRSAFBBHL RIS
Chapter 5. Senior Executives and Incentive and Disciplinary

Systems

B REEEANR
(1) Senior Executives
FBRH—4% SQE AR, W29 PR AT DR AN R 2 ) B A
SEREAT o LT AR BORR - SRR AR LRI T AN T il 248 PN B2 1
WIEERY, AP RARA RS, FEHESHBEE R SRE AN,
Article 51. Senior executives of a listed company should be recruited and
appointed in strict observation of relevant laws and regulations and the
company’s articles of association. A listed company’s controlling shareholders,
actual controllers, and their related parties thereof should not interfere with the
recruiting procedure for senior executives, nor should they appoint or dismiss
senior executives by circumventing the general shareholder meeting or the
board of directors.
S B A FERICA T BT, RS g PN DY
Listed companies are encouraged to recruit senior executives in a fair and

transparent manner.
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Article 52. Employment agreements should be entered into between a listed

company and its senior executives to clarify rights and obligations of both
parties.

e IE BN GRS AR IS N 2 B AT OE R, IR SN R

Appointment and dismissal of senior executives should be conducted under
the due procedures and should be disclosed in a timely manner.

b 0 N o /A VA BB/ B =l v /AT B (1 20 G R P S = S NG
HIERTT . w0 PN G2 D P VR AT A m) B, RS bl TR IREAT
5T,

Article 53. A listed company should specify senior executives’ duties and
responsibilities in its articles of association or other policies of the company.
Senior executives should observe laws, regulations and the company’s articles
of association, and faithfully, diligently and prudently perform their duties.
BRI g N GOE RIEAE A 2w R AE , S LA w2 450
PN IRV o S VAR PRV 1 ) (BIER M RPN E g R

Article 54. Where a senior executive of a listed company violates laws,
regulations or articles of association, which causes losses to the company, the
board of directors should take measures to hold the senior executive

accountable.

B SRS BEBIE
(2) Performance Assessment
BRTREL Bl AT N AEI A ESE YR ES NS A R SS
RPEAN PR AERITFE T o
Article 55. A listed company should establish fair and transparent standards
and procedures for assessing the performance of directors, supervisors and

senior executives.
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Article 56. The performance assessment of the directors and senior executives

should be conducted by the board of directors or by the remuneration and
assessment committee under the board of directors. A listed company may
entrust a third party to conduct performance assessment.

g1 VA o SN s a9 A R i S B R o N R R T Wt K

Performance of independent directors and supervisors may be assessed
through self-review, peer review, and other ways.

BhTtEF HdHa HWHERINYABAR KRS ES . WFEITIDTE .
GUIVFIT AR R ILF M E O, IF i BT A =] DAk .

Article 57. The board of directors and the board of supervisors should report to
the general shareholder meeting as to duty performance, assessment results
and remuneration of the directors and the supervisors. Such information

should be disclosed by the listed company.

B FHHEBUR
(3) Remuneration and Incentives
b5 e AT SN Y /AN SV L RETAREIES 6 S W N4 58 21 SN 11 AP
FINA R EZE BN GV O 0 T HIARE -
Article 58. A listed company should establish a mechanism that align
remuneration with the company’s performance and individual performance, so
as to attract qualified personnel and retain senior executives and core
employees.
FBRHIE L AR G RSN I 2 1 4 1 8 s BN B
Tt I AR A 3l ) R AR
Article 59. The performance assessment results of senior executives should be
used as an important basis to determine the remuneration and other incentives

of senior executives.
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Article 60. Remuneration of directors and supervisors is determined by the

general shareholder meeting. When the board of directors or the remuneration
and assessment committee evaluates a director’'s work or discusses his/her
remuneration, the director should recuse him or herself from the meeting.
R PR GBI 0 Bl T SN R g b, I BOR RSB, JF TRy
P o

The remuneration distribution plan of senior executives should be approved by
the board of directors, be explained to the general shareholder meeting, and
be fully disclosed.

BAT—%F Ll AR EREEE MG F I AR AR R T S g P
N GATIR M N B ARG P S ), A EE B A w] S8, At
ZEIEnE TRe

Article 61. Compensation for early dismissal of directors, supervisors, and

i

%{

senior executives, prescribed in the articles of association of a listed company
or relevant contracts, should be determined fairly without impairing the listed
company’s legitimate rights and interests, and should not be used for
tunneling.

BATTE LA E T DMK A SVEE U 2 7] B, St AU AT 51 T
Fr AU B

Article 62. A listed company may, according to the laws, regulations and the
articles of association of the company, establish incentive mechanisms such
as share incentives and employee stock ownership plans.

My /ARSILE b 7 A | Ak S I e Dt /NS R B T = I v A o E/ANRS I K S 32 6
KIE, AHE LA w KBRS

The incentive mechanism of a listed company should be structured in a way

that is conducive to enhancing the company’s innovation capability and
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promoting the company’s sustainable development, and should not impair the

legitimate rights and interests of the listed company and its shareholders.

BARE BEBRERIXBAFS EHAH
Chapter 6. Controlling Shareholders, Their Related Parties and

Listed Companies

BN ERBER REKRETAT A
(1) Code of Conduct
for Controlling Shareholders and Their Related Parties
BATE4 BWBRBR SEBrEfl AGS b i 2w B A B AR AT A 55 5k
B AR FE PR B 1) i o w2 REAT AR BB, JEAT AR 55 R IBBAR
S B AN AN P A2 B L 2 W) S AR B R B B AR S, ANPS A TR
T2 R R A R R A
Article 63. The controlling shareholders and the actual controllers of a listed
company owe a duty of good faith towards the company and other
shareholders of the company. The controlling shareholders should exercise
their rights and fulfill their obligations of shareholders to the listed company as
stipulated in laws. The controlling shareholders and actual controllers should
not use their controlling power to impair the legitimate rights and interests of
the company and other shareholders, or to pursue illicit interests.
AT BIRBARRA LA RESR ., IWFHRE AR, N 28 5E R AU
) FERERLE B G AFRIRE Y o PR AR B R Ko N IE A 4 R # S A
FHMTERUCBCE AR 7 .
Article 64. The controlling shareholders should follow the terms and
procedures provided for by laws, regulations and the company’s articles of
association in nominating candidates for directors and supervisors of a listed

company. The controlling shareholders should not set procedures to approve
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the results of elections by the general shareholder meeting or the appointment

resolutions by the board of directors .

EATHSE LW AR ERRSEN 2 BB AR RS E F kR . BRIk
IR SEBRME TN S LSRR AN SVEARVERURT 23 w) FERE T 0L i 24w B 10 vk
KR, U B AR AR A ARG .

Article 65. Important decisions of a listed company should be made by the
general shareholder meeting or by the board of directors in accordance with
laws and regulations. The controlling shareholders, actual controllers and their
related parties should not interfere with the company’s decision-making
procedures, by acting against the laws, regulations and the company’s articles
of association, to impair the legitimate rights and interests of the listed
company and other shareholders.

BATAEZ BBRBR Sbris N S Bl w8 DG 7 1R H R R Y. 24 B
FARL TPAT, AN AR VR =1 I 75 D0 BT ] A AN ] e SER R SR I AR U 7 24
FEA U AR JBAT ARV A ] WA I ok e ) DTAT, RIS B AT K o

Article 66. The commitments made by the controlling shareholders, actual
controllers, and other relevant parties of a listed company should be clear,
specific, and enforceable, and should not cover any matters unrealizable under
the circumstances at the time. Those who make a commitment should
earnestly fulfill the commitment, and provide a statement specifying liabilities
for breaching the commitment.

BATEF WA RIERBCR A AR TN, A5 T5 N2 R Rt O EE T
O FAERE I ) A RS E 22 o LK U, b o ) B2 ) v I s S
IRHHLR . UEFRAT S T

Article 67. In the case of a change of control in a listed company, relevant
parties should adopt effective measures to ensure stable operation of the
company in the transition period. Where a material problem occurs, the listed
company should report to the CSRC and its regional offices, as well as to the

stock exchange(s) where it gets listed.
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BN _EWAFRMILE
(2) Independence of a Listed Company
FEATINE BIRIBOR . Lhrtil NS B A w] N2 SEAT N0 8877 W% It
UK NESSIRAT, & B SE S A SRR XS o
Article 68. A listed company should be separated from its controlling
shareholders and actual controllers in terms of personnel, assets and financial
affairs, independent in institution and business, practice independent
accounting, and independently bear risks and liabilities.
BTG LW AR NN IS TR o LA\ B 2 BN SRS
AR AFAEATBRFE L T DA LANA T OS5 o 32 IBBEAR iR 2058 BN B aRAT:
WA S WA, NS ORUEAT 2 1IN UK ) A AE A R ) AR
Article 69. The personnel of a listed company should be independent from
those of the controlling shareholders. A senior executive of a listed company
should not take any executive position other than director or supervisor in the
controlling companies. A senior executive of the controlling shareholder who
concurrently serves as director or supervisor of a listed company should
commit adequate time and energy to performing duties at the listed company.
% e o G4 AN S /AR A ) S U VAT N0 AT 1
Article 70. The assets invested by a controlling shareholder in a listed
company should be independent and complete with clear ownership.
PEAR S BRa i NS I RIBIT A T SRS LT A w887
The controlling shareholders, the actual controllers, and their related parties
should not misappropriate or control assets of the listed company.
FBLt—4% Bl w RS KBRS 7] BT AR A 55 | S B
JE, WRRRASTAZ S .
Article 71. A listed company should, according to the laws, regulations, and
articles of association, establish and continuously improve its financial and

accounting systems, and ensure accounting independence.
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The controlling shareholders, the actual controllers, and their related parties

should respect the financial independence of the listed company and should
not interfere with the financial and accounting activities of the company.

g3 e gl S O /AR <0 R PN AR PN N NI R I A PIVAS v S 0 4
VNI M TS A NS &N il I A RS R e /AR DN & N R 1Y (Al TR S ol N S
Article 72. The board of directors, the board of supervisors and other internal
offices of a listed company should operate independently. There is no
subordination relationship between a listed company and its controlling
shareholders, or actual controllers at every level of the corporate structure.
FERBAR « SEBRARE TR R SRR T AGid SOEANE R 2w SR ARUE B T3
B AE R HEARENE, AL E B PR AL

The controlling shareholders, the actual controllers, and their related parties
should not interfere with the operations of the listed company or impede its
management independence by acting against laws, regulations, the
company’s articles of association or rules of procedure.

BET=F LW ATNMES P ISL FEERR . SRR

Article 73. Business operations of a listed company should be independent
from that of its controlling shareholders and actual controllers.

/RN 175 1 DD B 1 2 R A N S T il /A s B i e B U
NS 113 % NN M TR AL FINIVA PR EE Ry €l S RN Arac i

A listed company’s controlling shareholders, actual controllers and their
subsidiaries should not engage in the same or similar business as that of the
listed company. The controlling shareholders and actual controllers should
adopt effective measures to avoid horizontal competition with the listed

company.

BET KBRS
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(3) Related Party Transactions

FETUE& LA FE SCEAS Z) N K A SR 8 P B AT YRR e A BB
[YE

Article 74. In the case of related party transactions, a listed company should

strictly follow due decision-making procedures and perform its information
disclosure obligations in accordance with relevant regulations.

% e gk i SN AN SPN 7 9rpiiv S s e N N R SN S VA
WOEPAE. B SO AR, P AN IR AR T
Article 75. A listed company should enter into written agreements on
transactions with its related parties, on an equal footing and of free will, and
with compensation equivalent to considerations of the transaction. The
contents of such agreements should be clear, specific and enforceable.
FETAK LA E BRI R HE T 57 LB TR M w4 4 R
LT AT AR AE, E XA SIS 5 N2 HAT RS0, ks b 24
AFe, SR AN 55 T 30T 5 =5 A% B W AR ME AL B 4 A

Article 76. A listed company should adopt effective measures to prevent its
related parties from interfering with the company's operation or damaging the
company's interests by monopolizing purchase and sales channels, etc.
Related party transactions should be engaged provided that they are of
commercial substance, with fair prices which, in principle, do not deviate from
the prices or fee rates of an independent third party in the market .

B|ETtEF LW aE RIS AR SCHRAZ S fanid A G B AN, A
13 LMEAT 5 BRI R R AR

Article 77. A listed company and its related parties should not use related
transactions to conduct tunneling or manipulate profits, or conceal the

affiliation relationship by any means.

BLE  HAEEE KIFAMERYLAE

Chapter 7. Institutional Investors and
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FLHN\EK SIS OREIES . FES . TR TEE . QSR B A

1) 8 < A 5 7 BT LA A2 A ) A 50 % AR S LA BB 2, L ARVEAT A&

AL TR BBRBCEEM SR AR, &R 25 A RNE L,

Article 78. Institutional investors such as the managers of social security funds,

enterprise annuities, insurance funds, public funds, and other investment
entities under the supervisory and regulatory remits of national financial
regulatory authorities, are encouraged to to engage in corporate governance
reasonably by exercising their shareholder rights such as voting rights, inquiry
rights and advisory rights in accordance with laws .

FETILF MBRBE RGN A A B, S5 HERFEIR,
rrEF, WFEAL, WEEF. WFEPIGERE, £ Elawih B 7R
WAEH] o

Article 79. Institutional investors may play an active role in corporate
governance by participating in decision-making on major issues,
recommending candidates for directors and supervisors, and supervising the
performance of directors and supervisors in accordance with laws and
regulations and the company's articles of association.

FNTF BPRRE RIS LA w G B B RS R BT A
ISR IRABURAT A BT DL A ROR

Article 80. Institutional investors are encouraged to disclose the objectives and
principles of their participation in the governance of listed companies, the
strategies for exercising voting rights, and the outcome and effect of the
exercise of shareholder rights.

FINT—% AT FITHSI . SRS IR A B A BT A wl R
(VTR 0 LTINS N v e ol | 41 B VA TRV S S T E/ A R B
ARG, ACHEIE e R I3 m) IR B
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Article 81. Intermediaries such as securities companies, law firms, accounting

firms, while providing sponsorship and underwriting, financial consulting, legal
services, auditing and other professional services for listed companies, should
actively pay attention to the governance of the companies and promote the
formation of good corporate governance practices.

T o ] 2 R SR IR A5 K R LR, VR TR A LR TS ST AR
BRI STIRGL

A listed company should prudently choose the intermediary service providers
by paying attention to the intermediary’s integrity and diligence record.
FBINTTE PN R N S AE BT 2w va B ORFERRIRAE I, 38
AT )7 N BRI RS N BT B A AR

Article 82. The minority investors protection agency should play an active role
in the governance of listed companies and protect the legitimate rights and
interests of minority investors through “holding shares for exercising rights”

and other channels .

BNE FRMHERE. MREEPSHETRE

Chapter 8. Stakeholders, Environmental Protection and

Social Responsibility

FINA=4 LA E NS EARAT ARG 5T %0 VR, AR
S TR AR S BEVERUR], SR SR R F AT A RS S A, IEAHES) 2 F]
Fr il e o

Article 83. A listed company should respect the legitimate rights of
stakeholders including banks and other creditors, employees, customers,
suppliers, communities, and maintain effective communication and
cooperation with stakeholders to jointly promote the sustainable and healthy

development of the company.
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Article 84. A listed company should provide necessary conditions for

safeguarding the rights and interests of stakeholders. Stakeholders should
have the opportunity and the means to seek redress according to the laws for
violations of their rights and interests.

FN\+HSE B AF RSN TAGIRY, SR TARER RS . Tadgik
AT EFos . WM BEZE N 2 @7 b 5 T2 o VA AT W O IE
W O3 T A R 2208 WS IRGL LA S K 53 TR ) H KT 7 D

Article 85. A listed company should strengthen the protection of employees'
rights and interests, and support the congress of workers and trade union
organizations to exercise their functions and powers according to the laws.
The board of directors, the board of supervisors and the management should
establish diversified communication channels with employees and listen to the
employees’ opinions on the company's operations and financial conditions and
major issues concerning the interests of employees.

FITAE Bl PR ERAT S (R SR B, ARSI ORELR BN KR e i
WA A mE PR, T2 HAS SO, AV RpG . T A RY
S5 T AR R g AR I

Article 86. A listed company should actively implement the concept of green
development, integrate ecological and environmental protection requirements
into the development strategy and corporate governance process, actively
participate in the construction of ecological civilization, and play an exemplary
role in pollution prevention, resource conservation, and ecological protection.
FN\TLK ENAFRTERREA RS R I ENES . TREE R R F 55 (17
I, N PEAR AR ORI A R F AT I, RNEAT A T AT
Article 87. While maintaining the company’s sustainable development,
improving business performance, and safeguarding the shareholders’ interests,

listed companies should also actively fulfill their social responsibilities in areas
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such as community welfare, disaster relief and poverty alleviation, and public

welfare undertakings.

Sl BT AT GRS N B s E TTNR, AR BRI CSCR ST N X R e
Wy BEFRAA ks,

Listed companies are encouraged to provide pair assistance for
poverty-stricken counties or villages, and actively connect with and earnestly
support poverty-stricken areas to develop local industries, train talents, and

promote employment.

BNE BEERSEVE
Chapter 9. Information Disclosure and Transparency

YA AC S S /A VA F VA & AR R U E 8 2 = BN ) S o /A DS W
R ST NN AR AR BRI A R AR AR E ,  TL8k .
i EdE ML AR (R B, A REOCEL RSP . ORI e e
B HABA IE 2305k o A5 BB S0 S SR . R B, AR AT DRI E
i

Article 88. A listed company should establish and implement a management
system for information disclosure. A listed company and other information
disclosure obligors should disclose information in a truthful, accurate, complete,
timely and fair manner in strict accordance with laws, regulations,
self-regulatory rules and the company's articles of association. False records,
misleading statements, major omissions or other misrepresentations are
prohibited. Where disclosure concerns state secrets or trade secrets, it should
be handled in accordance with relevant regulations.

NI HE. NF. SPCE E DR S ORUE BT 2 W R AR R Lk v
INISTRE: N4 R IN/AS O

Article 89. Directors, supervisors and senior executives of a listed company
should ensure that the information disclosed by the company is true, accurate,

complete, timely and fair.
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A listed company should formulate a code of conduct for information release

by directors, supervisors and senior executives, and clarify the circumstances
where relevant information cannot be released without prior permission of the
board of directors.

B4 FRBRIARIRE LOBIBEAR o SEBraa il N ARSI N  28 2% 75 5545 16
P 55 NP K BT G e HEA T A5 B, IFIC S LTl w) i AR S ek DA,
St B A ml AR L AR AR S AR AR AN AR DRI 0% 2R S HAR
WAEE RHI, BHE LW Am i, RIEFEARE R, HE . e,
Article 90. Shareholders with ownership of a prescribed proportion, actual
controllers, acquirers, transaction counterparts, and other information
disclosure obligors should disclose information in accordance with relevant
regulations and cooperate with the listed company in information disclosure by
promptly informing the listed company of material matters such as changes of
control and equity holdings, relationship with other entities and individuals and
changes in such relationships, and by responding to inquiries from the listed
company to ensure that the information provided is truthful, accurate and
complete.

B4 B LA w ERAR R PR e 5 AE B A, B R W] RER R AR
ANECAB A T A 0 DS AR S M (45 S

Article 91. In addition to mandatory disclosures, listed companies are
encouraged to voluntarily disclose information that may affect shareholders'
and other stakeholders' decisions.

F RS PEAS B D3y P S U, DR (e Sk B SR AT — Bk, AT
R, AR B REPEE S N iR . A 420 b sl Tl 728
MAT N, AFERA RIS FEEa AR BESE HA @ e sfE
SV, DY 2 BRI R AcH O B2 ] RE H I AR ANIfG i R XS o
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Voluntary disclosure of information should be fair, continuous and consistent,

and should not be selective. It is prohibited to use the voluntary disclosure for
market manipulation, insider trading or other illegal behaviors. Such disclosure
should not contravene public orders and accepted morals or damage public
interest. Voluntary disclosure of forecast information should clearly define the
forecast assumptions and indicate potential uncertainties and risks.
BT FEBEE S ASBERE R, NGRS 8T8 Eiia ]
U GRAEAE ] # Re gl i 20 . EEER 7 RS B

Article 92. The information disclosed by the information disclosure obligors
should be concise, clear and easy to understand. Listed companies should
ensure that users could access information economically and conveniently.
BIH=4 FHF LA wlE Bk 55 BRI 1 25T

Article 93. The board chairperson of a listed company bears the primary
responsibility for the management of information disclosure affairs of the
company.

e RS RN AV NN NSRS R 4 M S S /AT E R SO P WA (TR
K

The board secretary is responsible for organizing and coordinating the
company's information disclosure affairs, and handling related matters such as
public announcements.

L) o IL'E: A IVESTE VAR S S IV NS i S i S ava sy I R
fi € W ISR AR ISR 12T T E A w15 W95 A5 B s Akt
VAR ST AT R DL AT A B A

Article 94. A listed company should establish an internal control and risk
management system, and set up an ad hoc department or designate an
existing department to inspect and supervise the company's important
operational activities, management and control of subsidiaries, financial

information disclosure, and compliance with laws and regulations. .
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A listed company should, in accordance with relevant regulations, regularly

disclose the development and implementation of the internal control system
and auditor’s opinions of its accounting firm on effectiveness of the internal
control of the company.

FhHHSE Bl PSRRI OCER T I ZEK, SRR PR LA 2
JEAT R A S ST ARG B

Article 95. A listed company should disclose environmental information and
social responsibility related matters such as poverty alleviation efforts in
accordance with laws and regulations and the requirements of competent
authorities.

FITHAK Bl w2 AT OO B A R VR AR OCAE B, g 4 A 4 )
VEHRRIL, e o A A BRI A STV S

Article 96. A listed company should disclose information on corporate
governance in accordance with relevant regulations, regularly analyze the
state of corporate governance, formulate plans and measures for

improvement , and implement them conscientiously.

SBHE N
Chapter 10. Supplementary Provisions
B PR S IR ARG E A R B HE AR E
(R, NSy HOE o LB AP AESE A RAT R B A FE R UEIE LT, B
& ST M A AE R S I8, 2w G PEZ IRAHE NPT
Article 97. Where the CSRC and other authorities make special provisions on
corporate governance arrangements of relevant listed companies, such
provisions should apply. In addition to observe the laws and regulations of the

overseas jurisdiction where the company is incorporated, a qualified red-chip
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company that is on the pilot program to offer stocks or depositary receipts and

get listed on the Chinese Mainland market, should also comply with the Code
for matters of corporate governance.

BRHNE AN A HEET. 2002 421 H 7 HERAIK ( EHa
AVABEAEN] ) GUEEER[2002]1 ) [AIN R 1L .

Article 98. The Code shall be implemented as of the date of promulgation. The
“Code of Corporate Governance for Listed Companies” (CSRC Release [2002]

No. 1) issued on January 7, 2002 shall be simultaneously abrogated.
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