Shenzhen Stock Exchange Detailed Rules and Regulations
 on Listing Committee 

(Revised on May 31, 2006)

Chapter I  General Provisions

Article 1 These Rules are formulated in accordance with the Securities Law, the Measures on the Administration of Stock Exchanges and the Rules Governing Listing of Stocks on Shenzhen Stock Exchange for the purpose of ensuring openness, fairness and equality and improving the quality and transparency in the examination of securities listing on Shenzhen Stock Exchange (hereinafter, the Exchange).

Article 2 The Exchange sets up a Listing Committee, where examination of initial listing, resumption of listing and termination of listing of stocks are governed by these Rules.

Article 3 The Listing Committee performs its functions through its work meetings (hereinafter, committee meetings) and votes and presents its opinions on matters under examination.
The Exchange makes its decisions based on the opinions of the Listing Committee.
Chapter II  Composition of Listing Committee
Article 4 The Listing Committee is composed of 28 professionals and experts inside and outside of the Exchange, including 7 Exchange members and 21 external members.

The Exchange may adjust the structure of the Listing Committee when deemed necessary.

Article 5 The Listing Committee has 4 conveners who are responsible for convening and chairing committee meetings. The conveners are selected by the Exchange from among the members of the Listing Committee.

Article 6 Members of the Listing Committee shall meet the following criteria:
(1) Knowledgeable on securities-related laws, administrative regulations, rules and state policies;

(2) Knowledgeable on securities-related business and the rules of the Exchange;

(3) Good professional reputation, no records of criminal offense or administrative punishment or disciplinary sanction by any relevant self-regulatory organization; 
(4) Principle-based, honesty and integrity and strict abidance of laws; and
(5) other criteria as required by the Exchange.
Article 7 The Exchange has the power to appoint Listing Committee members from among those who meet the criteria as set out in the preceding article. A notice carrying information on the members to be appointed will be put up on the website prior to formal appointment for public comments.

Article 8 Listing Committee members serve a tenure of 2 years and may serve more than one term. Appointment of successive Listing Committee shall be completed one month before the expiry of one term of the Listing Committee.

Article 9 Members of the Listing Committee shall exercise due diligence and ensure that they have adequate time for earnest performance of their duties and responsibilities.

A member of the listing Committee shall be removed by the Exchange if any of the following occurs to him:
(1) failure to meet the criteria as set out in Article 6 of these Rules;

(2) breaches of laws, administrative regulations, rules or the discipline of the Listing Committee;
(3) absence from committee meetings twice without a proper reason;
(4) no longer suitable to serve as a member of the Listing Committee due to a change in his position or health reason; or
(5) other cases as recognized by the Exchange as unsuitable to serve as a member of the Listing Committee.
Chapter III  Functions and Powers of Listing Committee
Article 10 The Listing Committee is in charge of examining the following matters and, in accordance with applicable laws, exercises independent professional judgment and forms definitive opinion:

(1) listing of IPO stocks;

(2) listing resumption of stocks; 

(3) listing termination of stocks; and

(4) other matters as recognized by the Exchange that need to be approved by the Listing Committee.

Article 11 A member of the Listing Committee shall examine and judge the matters under consideration in accordance with applicable laws, administrative regulations, rules as well as the Exchange rules and perform the following duties and responsibilities with due diligence: 

(1) carefully going over the initial examination report and the relevant meeting documents and preparing the working paper;

(2) punctually attending committee meetings in a personal capacity and expressing his independent and impartial opinion;

(3) timely informing the Exchange of any entity or individual who attempts to  influence by improper means his performance of duties and responsibilities; and

(4) delivering written confirmation on the minutes of committee meetings and the records of examination opinions.

Article 12 The Listing Committee is entitled to the following powers so as to ensure that it can form a professional opinion in an independent and impartial manner:

(1) to require representatives of an issuer or listed company or a sponsoring institution to present themselves at the committee meetings to respond to inquiries;

(2) to require the Exchange, where necessary, to invite industry experts outside of the Listing Committee to attend the committee meetings to provide professional consultation;

(3) to postpone a vote in accordance with prescribed procedures when a significant event that needs further investigation and may affect the definite judgment; and

(4) to form an independent opinion on the matter under consideration.

Article 13 A member of the Listing Committee is entitled to the following powers in the performance of his duties and responsibilities:

(1) to obtain materials on matters to be considered within the time frame;

(2) to access, through the relevant functional departments of the Exchange, any materials on the issuer or listed company required for the performance of his duties and responsibilities; and

(3) to attend the committee meetings in a personal capacity, express his independent pinion and to be free from any influence of any entity or individual.

Article 14 A member of the Listing Committee shall ask for withdraw in a timely manner if any of the following circumstances arises:

(1) if he or his relative serves as the director (including independent director, the same below), supervisor or senior officer of the issuer or listed company or the sponsor thereof;

(2) if he or his relative or the entity where the member serves holds stakes in the issuer or listed company or the sponsor thereof, which may influence his impartiality in performing his duties and responsibilities; or

(3) other circumstances that may obstruct or influence the impartial performance of his duties and responsibilities.

The term “relative” mentioned in the preceding paragraph refers to the member’s spouse, parent, child, brother or sister, or in-laws.

Article 15 A member of the Listing Committee shall comply with the following provisions:

(1) treating the business secrets as confidential and shall not divulge the contents, voting result and any other relevant information on matters under consideration;

(2) shall not take advantage of his capacity as a member or any insider information he has obtained in the performance of his duties and responsibilities to seek benefits for himself or for others either directly or indirectly; 
(3) neither private contact with the issuer or listed company or other associated entity or individual nor taking bribery from the issuer or listed company or other associated entity or individual, including funds, articles or other interest; and
(4) no collision with other members with a view to influence their independent judgment or vote.
Chapter IV  Working Procedures of Listing Committee
Section 1  General Rules

Article 16 The Listing Committee examines securities listing through on-site meetings, voting by correspondence or any other means.

Article 17 Prior to each committee meeting, the Exchange selects participants from the Listing Committee members based on the principle of reasonable mix of members. In case that a selected member is unable to participate in the meeting due to withdrawal or other reasons, another random selection will be made.

Article 18 The Exchange will notify the company to be examined of the time of the committee meeting and the participating members. Where the company believes that a selected participating member has direct interest in the matter to be examined and thus is unsuitable for participation in the examination, it shall, within two days from receipt of the notice of the Exchange, file a written application with the Exchange for withdrawal of such member and state the reason therefor.

It is at the discretion of the Exchange to decide whether such member will withdraw.

Article 19 An open vote system is adopted at committee meetings. A participating member casts either an affirmative or negative ballot and states on the ballot his reasons therefor.  

After the ballots cast are counted and the voting results are announced, the ballots shall be sealed and kept by the Exchange as confidential.

Article 20 Prior to a committee meeting, a member of the Listing Committee shall thoroughly examine the documents under examination as provided by the Exchange and record his personal opinion on the working paper based on his professional knowledge.

A participating member shall express his personal opinion based on his working paper, improve his working paper with consideration to discussions at the meeting and form his personal examination opinion.

Article 21 The convener of a committee meeting shall organize discussions joined by committee members, arrange voting and work out the Listing Committee examination report based on a summary of previous discussions. At the closure of a committee meeting, participating members shall confirm the minutes of the meeting, the examination opinion and the voting results by signing their names thereon and submit their individual working papers.

Article 22 The relevant functional department of the Exchange is responsible for arranging committee meetings, serving meeting documents, recording Listing Committee meetings, drafting meeting summary and keeping the files.

Section 2  General Procedures

Article 23 The number of members participating in each committee meeting shall be seven. The matter under examination is deemed to have been passed if it receives five or more affirmative ballots, otherwise be deemed to have failed to go through.

Article 24 The Exchange shall, no later than five days prior to the convening of a committee meeting, serve the notice of the meeting and the documents for examination to participating members. The participating members shall sign the Declaration of Members of the Listing Committee within one working day after receipt of such notice.

Article 25 Where a member of the Listing Committee finds any material issue that needs further investigation and verification and may affect the conclusion of the definite judgment, he may propose a postponement of the vote. With the consent of five or more participating members, the vote may be postponed once.

The Exchange will re-arrange the committee meeting within the time limit as specified in the relevant decision made by the Exchange.

The previously designated committee members will attend the re-called committee meeting.. In case someone is unable to present himself, a written application shall be filed with the Exchange, who will then arrange another member as replacement in the examination process.

Article 26 An on-site meeting of the Listing Committee shall be conducted in principle in the following procedures:

(1) the convener declares the meeting open after all the members have signed in;

(2) the Exchange staff report the relevant information on the issuer or listed company and respond to the inquiries of the members;

(3) discussion is conducted among the members, which allows each individual to express personal opinions;

(4) where necessary, the representatives of the issuer or listed company and the sponsor will attend the meeting to respond to inquiries;

(5) the members vote on the matter under examination;

(6) ballots are counted by the Exchange staff of relevant functional department;
(7) the convener declares the voting results;
(8) the convener summarizes members’ opinions and form the examination opinion of the committee meeting;
(9) the members sign the voting results, confirm and sign the minutes of the committee meeting and the records of the examination opinion of the meeting and submit their working papers.

Article 27 At the close of the meeting, the Exchange will release the voting results on its website and deliver a feedback in writing to the issuer or listed company concerned. 

Section 3  Special Procedures

Article 28 This Section applies to the examination by the Listing Committee of the listings of IPO stocks and de-listings as set out in (8), (10), (11), (12) and (13) of Section 14.3.1 of the Rules Governing Listing of Stocks on Shenzhen Stock Exchange.

Article 29 Five committee members will participate in each committee meeting. The matter under examination is deemed to have been passed if it receives three or more affirmative ballots, otherwise fail to get through.

Article 30 Prior to the convening of the committee meeting, the relevant functional department of the Exchange will serve the notice of the meeting, the application documents for securities listing and relevant materials to the participating members.

Article 31 At the close of the meeting, the Exchange will deliver a feedback in writing to the issuer or listed company, based on the examination opinion of the Listing Committee,.

Chapter V  Work Discipline and Supervision

Article 32 Members of the Listing Committee shall attend the meetings on schedule and not leave the venue of the meeting until it terminates. During the meeting, cell phones and other communications tools shall be turned off.
Article 33 Members of the Listing Committee shall take good care of the meeting documents and shall not divulge the same. Such documents will be taken back by the staff of the Exchange at the close of the committee meeting.

Article 34 Where a member of the Listing Committee breaches these Rules, the Exchange will, depending on the gravity of the case, impose disciplinary sanctions on him such as a talk, criticism or removal. Where necessary, the Exchange will report the case to the competent authority.

Chapter VI  Supplementary Provisions

Article 35 The power to interpret these Rules remains with the Exchange.
Article 36 These Rules comes into effect as of the date of promulgation, whereupon. the Measures Governing the Work of the Listing Committee of Shenzhen Stock Exchange is null and void.
 

Declaration of Members of the Listing

Committee of Shenzhen Stock Exchange

I,           , a member of the Listing Committee of Shenzhen Stock Exchange, will attend a work meeting of the Listing Committee on ______(day), ______(month), _____(year) to examine the listing of            Co., Ltd. I hereby declare in accordance with the Detailed Working Rules for the Listing Committee of Shenzhen Stock Exchange as follows:

I am not in any of the circumstances where a withdrawal is required under the Detailed Working Rules for the Listing Committee of Shenzhen Stock Exchange;

The company to be examined this time or any other relevant entity or individual has never, by improper means, affected my judgment on the matter to be examined this time;

I will, based on my professional knowledge and working experience, conduct examination with due diligence, objectivity and impartiality and express my opinion and cast my vote independently.

Declarant:

Date:

                   
