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CHAPTER 1 GENERAL

Article 1 The Articles of Association are formulated in accordance with the Company Law of the 
People’s Republic of China (the “Company Law”), the Securities Law of the People’s Republic of 
China, the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic 
Companies, the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong 
Limited (the “Hong Kong Listing Rules”) and other relevant provisions, with reference to the 
Guidelines on the Articles of Association of Listed Companies in order to protect the legal interest 
of Shanghai Henlius Biotech, Inc. (the “Company”), the shareholders and creditors and standardize 
the organization and activities of the Company.

Article 2 The Company was incorporated as a joint stock limited company according to the 
Company Law and other PRC laws and administrative regulations.

The Company was incorporated as a joint stock limited company by means of sponsorship through 
the overall change of Shanghai Henlius Biotech, Inc., registered with and has received the business 
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Article 3 Registered name of the Company: 上海復宏漢霖生物技術股份有限公司.

Full name in English: Shanghai Henlius Biotech, Inc.

Article 4 The address of the Company: Room 901, 9th Floor, Building 1, No. 367 Shengrong : Shangh) Pilot Free Trade Zone
(.)Tj 0 -2.333 TdTelephone: +86 021-2.395800(.)Tj 0 -2.333 TdFax: +86 021-24611802(.)Tj 0 -2.333 TdPostal code: 201210c.
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The term “other senior management officers” as mentioned in this Article shall include the 
president, senior vice president, vice president, the secretary to the board of directors and chief 
financial officer.

Article 11 The Company may invest in other limited liability companies and joint stock limited 
companies and undertake liabilities for the invested company as limited to the capital contribution 
made by it. Unless otherwise provided by laws, the Company shall nobli thAees he inve for aestson 
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The shares issued by the Company which are not listed in domestic and overseas stock exchanges 
are referred to as 
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Article 22
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Article 26 In the event of a repurchase of its outstanding shares, the Company shall comply with 
laws, administrative regulations, departmental rules, the Articles of Association and the relevant 
provisions stipulated by the stock exchange of the place where the shares of the Company are 
listed.

Section 3 Transfer of Shares

Article 27 The Company’s shares can be transferred, gifted, inherited and mortgaged in 
accordance with the relevant laws and administrative regulations and the Articles of Association.

Article 28 No transfer of the shares of the Company issued before its public offering shall 
be made within one year from the date on which the shares are listed and traded on the stock 
exchange.

The directors, supervisors and senior management of the Company shall declare to the Company 
about their shareholdings and changes thereof and shall not transfer more than 25% of their shares 
in the Company per annum during their terms of office; the shares they hold in the Company shall 
not be transferred within one year after the shares of the Company are listed. The aforesaid persons 
shall not transfer their shares in the Company within half a year after they terminate service with 
the Company.

Article 29 The Company shall not accept any shares of the Company as the subject of pledge.

Section 4 Financial Assistance for the Acquisition of Shares in the Company

Article 30 The Company and its subsidiaries shall not, by any means at any time, provide any 
kind of financial assistance to a person who acquires or intends to acquire shares of the Company. 
The said acquirer of shares of the Company includes a person who directly or indirectly assumes 
any obligations due to the acquisition of shares of the Company.
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Article 35 The Company shall keep a complete register of shareholders. The register of 
shareholders shall include the following:

(i) the register of shareholders maintained at the Company’s domicile other than those as 
described in Items (ii) and (iii) of this Article;

(ii) the register of shareholders of overseas-listed shares maintained at the place where the 
overseas stock exchange is domiciled; and

(iii) the register of shareholders maintained at such other place as the board of directors may 
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Article 39 When the Company intends to convene a general meeting, distribute dividends, 
liquidate and engage in other activities that involve the determination of shareholdings, the board 
of directors or the convener of a general meeting shall decide on the date for the determination of 
shareholdings. Shareholders whose names appear on the register of members after the market close 
of such date are deemed to be shareholders of the Compan the Conr the Citled to relevant rights and interests.

Article 40 
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Article 51 The Company shall not, without the prior approval of the general meeting, enter into 
any contract with any persons other than directors, supervisors, CEO and other senior management 
officers for authorization of management of all or significant part of business of the Company to 
such persons.

Article 52 
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Article 56 The board of supervisors shall have the right to propose to the board of directors 
to convene an extraordinary general meeting and shall propose such to the board of directors in 
writing. The board of directors shall, in accordance with provisions of the laws, administrative 
regulations and the Articles of Association, inform in writing to indicate whether the board of 
directors has agreed or disagreed to convene such extraordinary general meeting within 10 days 
upon receipt of the proposal.

If the board of directors has agreed to hold such extraordinary general meeting, it shall give a 
notice of the general meeting within 5 days after the board of directors has adopted the board 
resolution; the board of supervisors’ consent shall be sought in respect of any changes to the 
original proposal as contained in such notice.

If the board of directors does not agree to convene such extraordinary general meeting or fails to 
give any reply within 10 days upon receipt of such proposal, the board of directors shall be deemed 
incapable of or failure in carrying out the duties to convene a general meeting and the board of 
supervisors may proceed with the convening and holding of such meeting by itself.

Article 57 



16

Shareholders individually or in the aggregate holding more than 3% of the shares of the Company 
may propose and submit a temporary proposal to the convener in writing ten days prior to date 
of the meeting; the convener shall issue a supplementary notice of general meeting within two 
days after receipt of the said temporary proposal, to notify other shareholders and to submit the 
said temporary proposal to the general meeting for consideration. The contents of the temporary 
proposal shall fall within the terms of reference of the general meeting and have specified subjects 
and specific resolutions.

The general meeting shall not vote and adopt a resolution on any proposal that is not listed in the 
notice of the general meeting or that is inconsistent with this Article.

Article 62 General meeting cannot decide on matters that are not set out in the notice.

Article 63 The notice of the general meeting shall contain the following details:

(i) the time, venue and duration of the meeting;

(ii) matters and proposals to be considered at the meeting;
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Article 84
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Article 101 Notice of regular or interim meetings of the board of directors may be delivered by 
hand, e-mail, via facsimile or telephone.

If any director has attended the meeting and does not raise objection as to failure of receiving the 
meeting notice before or on the meeting, it shall be deemed tharegulau.tgulastd by 
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Article 105 The board of directors and its committee shall prepare meeting minutes in respect 
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(vii) to propose to the board of directors on the appointmentsr ( of)1smissalboard of theCompany
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Article 120 
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Article 127 In addition to the obligations imposed by laws, administrative regulations or the 
listing rules of the place where the shares of the Company are listed, each of the Company’s 
directors, supervisors, CEO and other senior management officers shall have the following 
obligations to each shareholder, in the exercise their powers conferred by the Company:

(i) not to cause the Company to exceed the scope of business stipulated in its business license;

(ii) to act honestly in the best interests of the Company;
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Any director who has connected party relationship with the enterprise involved by the matters 
subject to resolution at the meeting of the board of directors shall not exercise the voting right 
on such resolution, nor exercise the voting right on behalf of another director and shall withdraw 
from voting. Such meeting of the board of directors may be held only if a majority of the directors 
without connected party relationship are present at the meeting, and the resolutions of the meeting 
of the board of directors shall be approved by a majority of the directors without connected party 
relationship. If the number of the directors without connected party relationship present at the 
meeting is less than three, such matters shall be submitted to the general meeting of the listed 
company for consideration.

Subject to the exceptions as provided by the Hong Kong Listing Rules or as approved by the Hong 
Kong Stock Exchange, no director shall vote for any resolutions of the board of directors regarding 
the approval of any contracts, transactions, arrangements or any other suggestion in which he/she 
or any of his/her close associates (as defined by the applicable listing rules effective from time to 
time) own significant interests, nor be counted towards the quorum of the meeting. If any contract, 
transaction, arrangement or suggestion relates to any related party transaction as provided by the 
Hong Kong Listing Rules, the “close associates” as mentioned in this paragraph shall be changed 
to “associates” (as defined by the applicable Hong Kong Listing Rules effective from time to 
time).

Unless the interested directors, supervisors, CEO and other senior management officers of the 
Company have made such disclosure to the board of directors as required by the first paragraph of 
this Article, and the relevant matter has been approved by the board of directors at the meeting of 
the board of directors where such directors, supervisors, CEO or other senior management officers 
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(iv) to recover any money which shall have been received by the Company but were received by 
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Article 143 Unless otherwise specified herein, the Company shall, at least 21 days before the 
date of the annual general meeting, deliver to each shareholder of overseas-listed shares, such 
financial and accounting reports, together with report of the board of directors and the balance 
sheet (including each document required to be attached to the balance sheet as provided by laws), 
the income statement or the statement of revenues and expenditures or the financial summary 
report.

Article 144 
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If the general meeting or the board of directors, in violation of the previous paragraph, distributes 
profits to shareholders before covering losses of the Company and making allocation to the 
Company’s statutory reserve fund, the profits so distributed must be returned by the shareholders 
to the Company.

The shares of the Company held by the Company may not be applied to profit distribution.

CHAPTER 10 INTERNAL AUDIT AND ENGAGEMENT OF ACCOUNTING FIRMS

Article 150 The Company shall implement an internal auditing system and appoint full time 
auditors to carry out internal auditing and supervision of the Company’s incomes and expenses and 
economic activities.

Article 151 The term of the accounting firm engaged by the Company shall commence from the 
conclusion of the annual general meeting and expire at the conclusion of the next annual general 
meeting; the accounting firm may be re-engaged upon expiration of the term.

Article 152 
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Article 161 The Company must prepare a balance sheet and an inventory list of its assets when it 
intends to reduce its registered capital.

The Company shall notify its creditors within ten days of, and make announcement in the 
newspapers within thirty days, of the date of the Company’
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In case no liquidation team is established within the specified period to carry out liquidation, the 
creditors may file an application to the People’
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Article 168 After liquidation of the Company’



C H A P T E R  1 3  N O T I C E S  A N D  A N N O U N C E M E N T S

 A n y  a n d  a l l  n o t i c e s  o f  t h e  C o m p a n y  s h a l l  b e  d e l i v e r e d  a s  f o l l o w s :

( i i )  b y  m a i l ;

( i i i )  b y  f a c s i m i l e  o r  e m a i l ;

( i v )  b y  m e a n s  p u b l i s h e d  o n  t h e  w e b s i t e  d e s i g n a t e d  b y  t h e  C o m p a n y  a n d  t h e  H o n g  K o n g  S t o c k  

( v )  b y  a n n o u n c e m e n t ;
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The shareholders of overseas-listed shares of the Company may in writing select to receive, by 
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Article 178 Any and all notices or other documents to be submitted by the Company to the Hong 
Articcesf Associationar bwrbmitn in Chinese. In caseesf mpandiscreompcylo twetn mpanr otheg Articcesf Association, thmost recumebg 


