	Chapter 8   Meeting of the Board of Directors

	
	

	Article 78
	The board of directors shall at least convene two plenary meetings every year (“Plenary Meeting”).  In the event of any urgent matters, where one-third or more (with one-third) of the directors jointly request, or at the request of the general manager, an ad hoc meeting of the board of directors may be convened. 

Plenary Meeting is relative to passing the documents within the shareholders to attain the resolution. It must be attained by majority shareholders who attend the meeting in person and discuss together. 

	
	

	Article 79
	The board of directors shall respectively convene one Plenary Meeting prior to the publication of its annual results and interim results.

	
	

	Article 80
	Each director shall at least attend one of the meetings.

	
	

	Article 81
	If any of the following circumstances arise, the chairman shall convene an ad hoc meeting of the board of directors within 10 working days:

(1) at the decision of the chairman as he considers necessary;

(2) at the joint request of one-half or more (with one-third) of the directors;

(3) at the joint request of more than one-half of the independent directors;

(4) at the request of the board of supervisors;

(5) at the request of the general manager.

	
	

	Section 1   Preparation and Notice of Meeting

	
	

	Article 82
	The board of directors shall, at least 10 days but no more than 30 days prior to the convening of the meeting of the board of directors, send a notice of the time, venue and of meeting to all directors, general manager and chairman of the board of supervisor via email, telex, facsimile, speedpost, registered mail or by hand.  The notice shall clearly set out the time, venue, items for deliberation and the identities of any non-voting attendees of the meeting.

	
	

	Article 83
	In the event of any emergency which requires an ad hoc meeting of the board of directors, the chairman shall enjoin the company secretary to, at least two days but no more than 10 days prior to the convening of the meeting of the board of directors, send a notice of the time, venue and the manner in which the ad hoc meeting of the board of directors is to be convened, to all directors, general manager and chairman of the board of supervisor via email, telex, facsimile or by hand.  

	
	

	Article 83A
	If a director has attended the meeting and has not raised any opposition at the meeting or before the meeting that he has not received any notice of meeting, the notice shall be deemed to have been sent to him.

	
	

	Article 83B
	The notice of meeting shall be written in Chinese and may, if necessary, attached with an English translation, and shall include the official agenda and items for deliberation. 

	
	

	Article 84
	A motion to the meeting of the board of directors shall be put forward in writing by a person who is authorized to do so three days prior to the delivery of the notice of the meeting, and the material relating to the motion shall be delivered to the secretariat of the board of directors.  Any subject for which no motion has been made or which has not been included into the agenda for the relevant meeting shall not be discussed at the meeting.  The chairman shall make an explanation on any motion which has not been put on the agenda for deliberation of the meeting.

	
	

	Article 85
	The contents of notice of meeting of the board of directors shall include: time and venue of the meeting; its duration, cause and the agenda items for deliberation, and the date of the notice.

	
	

	Article 86
	After the deliberation of chairman and the putting of the relevant motions on the items for deliberation, the relevant departments and personnel shall, within three days upon the issuance of the notice of the meeting of the board of directors, deliver the relevant items for deliberation of the meeting to the secretariat of the board of directors.  Material relating to the meeting shall be delivered to all members of the board of directors by hand, by facsimile, speedpost, or such other means as accepted by the directors concerned, three days prior to the convening of the meeting. Directors can request for supplementary materials.

	
	

	Article 87
	General scope of the items for deliberation of the meeting of the board of directors:

(I) motion put forward for deliberation in the general meeting and        matters relating to the convening of the general meeting;

(II) any major events which may have a relatively big impact on the share price of the company but of which the investors may not be aware; in this regard, discussions shall be held to explain the facts, and a report shall be submitted to the securities supervisory and administrative authorities and the stock exchange on which the Company is listed, and an announcement shall be made.

Major event refers to:

1. any significant change in the policies and scope of operation of the Company;

2. any decision on any major investment or major acquisition of assets by the Company;

3. any important contract which may have a major impact on the financial condition and operating results of the Company;

4. any significant indebtedness which may be incurred by the Company, or any default in making payment to any substantial debt which falls due;

5. any substantial loss of the Company or any substantial losses exceeding 10% of its net asset value;

6. any substantial change in the external conditions for the production and operation of the Company;

7. any change in the chairman, or above one-third of the directors or general manager, secretary to the board of directors of the Company;

8. any relatively big change in the shareholding of any shareholders holding 5% or more of the shares of the Company;

9. any decision by the Company on reduction of capital, merger, division, dissolution and bankruptcy petition;

10. Any substantial litigation involving the Company;

11. such other things as stipulated by law, administrative regulations. 

(III) Other matters organized and handled by the board of directors pursuant to the provisions of the Articles and the authority granted by the general meeting;

(IV) Any explanation to be made to the general meeting on any reserved opinion on the auditing report issued by any external independent auditors on the financial reports of the Company

	
	

	Article 88
	A director shall, upon receipt of the notice of meeting, promptly confirm whether he will attend the meeting or not, or shall, upon receipt of the material relating to the meeting, entrust another director to attend the meeting of the board of directors on his behalf by signing a power of attorney,.

	
	

	Article 89
	Where above one-third of the directors or at least two independent directors opine that the information provided is insufficient or the rationale is unclear, they may jointly request the board of directors in writing to defer the convening of the meeting of the board of directors or to defer the discussions on part of the items put on the agenda of the meeting of the board of directors, and the board of directors should adopt the request accordingly.

	
	

	Article 90
	Where the chairman cannot preside over the meeting of the board of directors, the chairman shall designate a director to convene and preside over the meeting of the board of directors on his behalf.  If the chairman has not designated a particular director to exercise his functions and powers on his behalf, more than one-half of the directors may jointly recommend a director to convene and preside over the meeting of the board of directors.

	
	

	Section 2   Convening of Meeting

	
	

	Article 91
	No meeting of the board of directors shall be convened unless it is attended by more than one half of all directors.

Any director who officially entrusts another director in writing to attend the meeting shall be deemed to be present at the meeting in person.

	
	

	Article 92
	If a director cannot attend the meeting for some reason, he may entrust another director in writing to exercise his power in the board of directors, and set out in the power of attorney the name of the proxy, the matters to be acted on by the proxy on his behalf, the scope of authority and the period of validity, and shall sign or chop the power of attorney.

The director who attends the meeting on behalf of another director shall only exercise the effective right within the scope of authority granted by that director.

	
	

	Article 93
	If a director does not attend a meeting of the board of directors in person, and does not appoint another director to vote on his behalf, the director shall be deemed to have waived his voting right at that meeting.  That a director waives his voting right does not absolve him of the corresponding liability he should bear for any resolutions passed at that meeting. 

	
	

	Article 94
	The ad hoc meeting of the board of directors may be conducted by way of telephone or other similar communication facilities.  When conducting this type of conference, the attending directors must be able to hear other directors clearly and to communicate with them.  All directors attending the meeting shall be deemed to be attending the meeting in person.  If more then one-half of the directors considers that the items to be discussed at the ad hoc meeting of the board of directors are not major items and it is not necessary to communicate such items, they may directly sign their approval or disapproval on the resolution provided by the secretariat of the board of directors and sent the same back to the secretary to the board of directors via facsimile or speedpost.  On this basis, the secretary of the board of directors may form a resolution of the board of directors.  

	
	

	Section 3   Validity of Resolution and Liabilities of Directors

	
	

	Article 95
	Each director shall have one vote only.  When two sides voting for and against have the same number of votes, the chairman can exercise a casting vote.  

	
	

	Article 96
	A resolution of the board of directors shall require an affirmative vote of more than one-half of all directors for it to be adopted  The  following matters shall require an affirmative vote of more than two-thirds of all directors:

(1) any plan to increase or reduce the registered capital of the Company and any plan to issue any corporate bond of the Company;

(2) any plan for the merger, division and dissolution of the Company;

(3) any plan for amending the Articles;

(4) any petition for the bankruptcy and liquidation of the Company.

	
	

	Article 97
	Where a director is economically interested in a matter to be resolved on by the board of directors, the director shall withdraw from voting and shall not have any right to vote, and the director shall not be counted towards the quorum of the directors present at the meeting.

The procedures for an interested director to withdraw from voting are as follows:

(1) an interested director shall not participate in voting or the counting of votes;

(2) an interested director shall withdraw before the vote, and shall return to the venue only after the counting of votes is completed;

(3) any resolution of the board of directors on any matter of a connected transaction shall require the consent of a simple majority of the directors who are not interested in the matter;

(4) an interested director who has any opposition to the result of voting may request the chairperson of the meeting to handle the matter by reference to Article 92 of the Articles. 

	
	

	Article 98
	Directors shall bear liability for resolutions adopted by the board of directors.

If any resolution of the board of directors is in contravention to any laws, administrative regulations or the Articles and result in loss of the Company:

(1) any director who votes in favour of, or who entrusts another director to exercise his powers and the proxy vote in favour of the resolution, shall bear direct liability;

(2) any direct who votes against the resolution and who is found to have raised an opposition at the time of voting and requested the minutes-taker to put his opposition on the record shall be absolved of liability;

(3) any directors who is absent from voting or who does not attend the meeting either in person or by proxy shall not be absolved of liability;

(4) any director who expressly raised an opposition during discussion but does not expressly vote against the resolution, or who does not require to have his name disclosed in ballot and who does not request to have his opposition recorded in the minutes shall not be absolved of liability;

(5) where any independent director and other directors are different in their views, the minutes shall record the difference clearly and the independent director and directors shall bear corresponding liabilities respectively.

	
	

	Section 4   Rules of Proceedings

	
	

	Article 99
	The board of directors shall form its resolutions through the convening of a meeting of the board of directors and the signing of a written resolution.

	
	

	Article 100
	The procedures for the board of directors to convene a plenary meeting pursuant to the items on the notice of meeting are as follows:

(1) an introduction of the relevant circumstances by the motion maker or a director or relevant personnel responsible for the relevant matter;

(2) questioning and discussions by the directors present in the meeting;

(3) if it seems to be a consensus, the chairperson of the meeting shall move that the resolution be adopted, and the minutes shall record the facts clearly;

(4) if the views are at variance to the item, a decision shall be made by poll;

(5) the directors who attend the meeting in person and the proxies shall sign on the resolution or minutes.

	
	

	Article 101
	For any issue of no major significance, the board of directors shall adopt a written resolution to form a resolution.  The procedures of forming the resolution are as follows:

(1) the draft of the resolution shall be delivered to every director  three days in advance by hand, by facsimile or by speedpost;

(2) all directors shall, upon receipt of the relevant written draft resolution, sign for or against on the same;

(3) the signed draft resolution shall be delivered to the secretary of the board of directors by hand, by facsimile or by mail;

(4) if the number of directors signing for the resolution reach the quorum required for adopting the resolution, the resolution shall become a resolution adopted by the board of directors;

(5) any director who sign against the resolution shall state on the attached page the reasons and basis of its opposition,

	
	

	Article 102
	It is not advisable to form any resolution in any other way on a matter which is of major significance or which involves conflict of economic interests with substantial shareholders or directors.  For such matter, a Plenary Meeting of the board of directors shall be held.

	
	

	Article 103
	After forming a resolution of the board of directors, if the subject matter requires the deliberation of the general meeting of the Company, it shall be put to the general meeting, and other matters shall be handed down in documents for implementation.

	
	

	Section 5   Others

	
	

	Article 104
	The secretary of the board of directors shall prepare minutes, in duplicate, of the matters discussed and the resolutions adopted at the meeting, to be signed by the directors present at the meeting and the secretary of the board of directors.

	
	

	Article 105
	The minutes shall be kept by the secretariat of the board of directors together with the signatures of the directors present at the meeting and the power of attorney of their proxies.

	
	

	Article 106
	Records shall be taken for the meetings of the board of directors as a reference for the forming of a minutes.  The directors present at the meeting may request to have an explanatory entry made in the minutes on what they have said at the meeting.  Any record in the minutes of the main points of what a director says at the meeting shall be examined by the directors present at the meeting, and shall be collated by the secretariat of the board of directors before filing.

The minutes of the meeting of the board of directors shall include:

(1) the date and venue of the meeting, and the name of its convener;

(2) the name of the directors present in person at the meeting or the name of the directors who are entrusted to present at the meeting (proxies);

(3) the meeting agenda;

(4) gist of directors’ speeches;

(5) the manner in which each matter is put to the vote and the result (the voting result shall state the number of affirmative votes, negative votes or abstentions). 

	
	

	Article 107
	Unless an advance notice is given by the board of directors for withdrawal, the general manager who is not a director and the supervisors shall have the right to attend the meeting of the board of directors as non-voting attendee; to receive the notice of the meeting, the relevant documents; and to speak at the meeting.  In accordance with the requirements of work, the board of directors may invite other relevant people to attend the meeting as non-voting attendees, and the secretariat of the board of directors shall notify and arrange for them the time they attend the meeting.  Non-voting attendees shall not have rights to vote at the meeting.

A general manager who is not a director shall have the right to request that a resolution adopted by the board of direction based on a motion put forward by him be reviewed for once.

	
	


