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Order of the President of
the People’s Republic of China

No. 29

The Decision of the Standing Committee of the National People’s
Congress on Revising the Company Law of the People’ s Republic of
China, adopted at the 13th Meeting of the Standing Committee of the
Ninth National People’s Congress of the People’s Republic of China on
December 25, 1999, is hereby promulgated, and the revised Company
Law of the People’s Republic of China and this Decision shall go into
effect as of the date of promulgation.

Jiang Zemin
President of the People’s Republic of China
December 25, 1999
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Decision of the Standing Committee
of the National People’s Congress
on Revising the Company Law
of the People’s Republic of China

(Adopted at the 13th Meeting of the Standing
Committee of the Ninth National People’s Congress on
December 25, 1999)

At its 13th Meeting, the Standing Committee of the Ninth
National People’s Congress, wupon deliberation of the Draft
Amendment to the Company Law of the People’s Republic of China
proposed by the State Council, decides to make the following revisions
of the Company Law of the People’s Republic of China:

1. Article 67 is revised as follows: “The supervisory board of a
wholly State-owned Company shall be mainly composed of members
appointed by the State Council or by the institutions or departments
authorized by the State Council, and shall include representatives of
the staff and workers of the company. The component members of the
supervisory board shall be no less than three persons. The supervisory
board shall exercise the functions and powers specified in
subparagraphs (1) and (2) of the first paragraph of Article 54 of this
Law and other functions and powers specified by the State Council. ”
“The supervisors shall attend meetings of the board of directors as non-

5



Hrih BRI S G A RITEMBEA I LB, 2 B R AT o
BER LT R, i E S5 B R AT E "

(RN R E 2 B MR EA R E AR BB L,
WA

SRR R R BT B e A R A R AUESF T B
ERYE, AT RFEART LR R, MEHERNRGEE
RAFERARATHERERT &, BRFEZVER,
HERBBARZR REFFEARBAGARL AR,
H A 5 B BCRAE DA BIIESF 22 5 B N B 4 32 5 7
4,855 . ETHHTEERZLE, MZXKE K,
B MR TR A 2R AR Z AT

AP B A2 HERET.



voting participants. " “Directors, the manager and persons in charge of
financial affairs of the company may not concurrently serve as
supervisors. ~

2. One paragraph is added as the second paragraph of Article
229: “With regard to a new and high-tech joint stock limited
company, the proportion of the investment, made by a promoter in the
form of industrial property rights and non-patent technology at their
appraised value, in the registered capital of the company, the
requirements the company must meet in order to issue new shares or
apply to have the shares listed shall be separately formulated by the
State Council. ”

The Company Law of the People’ s Republic of China shall be
revised correspondingly according to this Decision and promulgated
anew.

It is favourable for the development of new and high-tech
industries to support new and high-tech joint stock limited companies,
where conditions permit, in their efforts to enter the share market for
direct financing. Any new and high-tech joint stock limited company
that wishes to make use of the capital market to raise development
funds shall adhere to the industrial policies of the State and meet the
requirements for high and new technology. In view of the
characteristics of the new and high-tech joint stock limited companies,
a separate network shall be established in the existing stock exchanges
for the trading of listed shares of such companies. Due to lack of
experience in this field of work, not to mention the considerable risks
involved, the work should be done enthusiastically, steadily,
systematically and in a well-planned way.

This Decision shall go into force as of the date of its
promulgation.
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Company Law of the People’s
Republic of China

(Adopted at the Fifth Meeting of the Standing
Committee of the Eighth National People’s Congress on
December 29, 1993 and revised at the 13th Meeting of
the Ninth National People’s Congress on December 25,
1999 in accordance with the Decision on Revising the
Company Law of the People’s Republic of China)

Contents
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Section 1 Incorporation
Section 2 Organizational Structure
Section 3 Wholly State-owned Companies
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Stock Limited Companies
Section 1  Incorporation
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Section 3 Board of Directors and Manager
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Chapter IV Issue and Transfer of Shares of Joint Stock Limited
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Companies
Section 1  Issue of Shares
Section 2 Transfer of Shares
Section 3 Listed Companies
Chapter V. Company Bonds
Chapter VI  Financial Affairs and Accounting of Companies
Chapter VII Merger and Division of Companies
Chapter VIII Bankruptcy, Dissolution and Liquidation of
Companies
Chapter IX  Branches of Foreign Companies
Chapter X Legal Liability
Chapter XI  Supplementary Provisions

Chapter I General Provisions

Article 1  This Law is formulated in accordance with the
Constitution of the People’s Republic of China in order to meet the
needs of establishing a modern enterprise system, to standardize the
organization and activities of companies, to protect the legitimate
rights and interests of companies, shareholders and creditors, to
maintain socio-economic order and to promote the development of the
socialist market economy.

Article 2 The term “company” mentioned in this Law refers to a
limited liability company or a joint stock limited company incorporated
within the territory of the People’s Republic of China in accordance
with this Law.

Article 3 A “limited liability company” or “joint stock limited
company’ is an enterprise legal person.

In the case of a limited liability company, shareholders shall
assume liability towards the company to the extent of their respective
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capital contributions, and the company shall be liable for its debts to
the extent of all its assets.

In the case of a joint stock limited company, its total capital shall
be divided into equal shares, shareholders shall assume liability towards
the company to the extent of their respective shareholdings, and the
company shall be liable for its debts to the extent of all its assets.

Article 4 The shareholders of a company shall, in their capacity
of contributors of capital, enjoy such rights of owners as benefitting
from assets of the company, making major decisions and selecting
managerial personnel in accordance with the amount of their respective
capital investment in the company.

A company shall enjoy the right to the entire property of the legal
person formed by the investments of the shareholders and shall possess
civil rights and bear the civil liabilities in accordance with the law.

The ownership of State-owned assets in a company shall vest in
the State.

Article 5 A company shall, with all its legal person assets,
operate independently and be responsible for its own profits and losses
according to law.

A company shall, under the macro-adjustment and control of the
State, organize its production and operation independently in
accordance with market demand for the purpose of raising economic
benefits and labour productivity and maintaining and increasing the
value of its assets.

Article 6 An internal management mechanism shall be
implemented within companies, which is characterized by clear
definition of powers and responsibilities, scientific management and
combination of encouragement and restraint.

Article 7  State-owned enterprises restructured to form companies
must transform their operating mechanism, gradually produce an

13
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