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Important Note: In case of any discrepancies or inconsistencies between the Chinese and 

English versions, the Chinese version shall always prevail. 

 

 

Bluestar Adisseo Company 

Rules for the Work of the Independent Director 

 

 

(2016) 

 

Chapter 1 General Provisions 

 

Article 1 To further improve the corporate governance and standardize the 

operation of the Bluestar Adisseo Company (“the Company”), and to 

protect the legitimate rights of the Company and its shareholders, the 

Rules for the Work of the Independent Director (“the Rules”) are specially 

established in accordance with the Company law of the People’s Republic 

of China (the “Company Law”), the Guiding Opinions on the 

Establishment of Independent Directors in Listed Companies promulgated 

by the China Securities Regulation Committee (the “Guiding Opinions”), 

Notice on the Guidelines of Training and Filling for Independent Directors 

issued by Shanghai Securities Exchange, Guidelines on the Performance 

of Duty of Independent Directors in Listed Companies issued by China 

Association of Public Companies, the Articles of Association of the 

Company (“AOA”), other rules, administrative regulations and regulatory 

documents.  

 

Article 2 The "Independent Director” means a director who does not hold any 
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position in the Company other than acting as the director and who has no 

relationship with the Company or the Company’s principal shareholders 

that could hinder him/her from making independent and objective 

decisions.  

 

Article 3 An Independent Director has a fiduciary obligation and an obligation of 

due diligence toward the Company and all of the Company’s shareholders. 

An Independent Director shall, pursuant to the requirements of the 

relevant laws and regulations, Guiding Opinions and AOA, 

conscientiously perform his duties and responsibilities, safeguard the 

Company's overall interests and, in particular, pay attention to protecting 

the legitimate rights and interests of medium and retail shareholders are 

not prejudiced.  

 

Article 4 An Independent Director shall perform his/her duties and responsibilities 

independently, without the interference from the Company’s principal 

shareholders or the controlling shareholder, or other entities or individuals 

that have interests in the Company. In principle, an Independent Director 

shall not concurrently act as Independent Director in more than five listed 

companies and he/she shall ensure the sufficient time and energy for 

effective performance of his/her duties and responsibilities as an 

Independent Director. 

 

Article 5 The Company shall appoint Independent Directors in accordance with the 

requirements of the Guiding Opinions. Independent Directors shall 

account for one third of the member of the Board of Directors. At least 

one of the Independent Directors shall be a professional accountant (the 

"professional accountant" means a person with a senior professional title 

or qualification as a certified public accountant). Incumbent Independent 

Directors and nominees shall attend trainings organized by China 
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Securities Regulatory Committee (the “CSRC”) in accordance with the 

requirements of CSRC.  

 

Article 6 The Company shall establish the audit committee, the nomination 

committee, the strategy committee and the remuneration and evaluation 

committee under the Board of Directors. Independent Directors shall 

account for at least one-half of the members thereof. 

 

Article 7 Independent Directors are entitled to rights and assume duties in 

accordance to related laws, regulations, AOA and the Rules.  

 

Chapter 2 Qualifications  

 

Article 8 The Company’s Independent Directors shall satisfy the conditions set 

forth below:  

(1) having the qualifications to hold the position of directors in 

companies in accordance with the Company Law, regulatory 

documents and AOA; 

(2) without circumstances under Article 9; 

(3) having a basic knowledge of the operation of listed companies and 

familiar with related laws, administrative regulations and rules; 

(4) having more than five years' experience in law, economics or other 

work required for performing the duties and responsibilities of an 

Independent Director; 

 

Article 9 The following persons may not hold the position of Independent Director: 

(1) persons holding a position in the Company or the Company’s 

subsidiary and their immediate relatives (including parents, spouses, 

offspring above eighteen (18) years old) and major social relations 

(including siblings, parents-in-law, offspring-in-law, spouse’s siblings and 
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siblings’ spouses); 

(2) natural person shareholders who directly or indirectly hold more 

than 1% of the issued shares of the Company or who rank the top ten 

shareholders of the Company, and their immediate relatives; 

(3) persons who hold positions in entities that directly or indirectly hold 

more than 5% of the issued shares of the Company or that rank in the top 

five shareholders of the Company, and their immediate relatives 

((including parents, spouses, offspring above eighteen (18) years old); 

(4) persons who, at some time during the preceding year from the 

nomination date, fall within one of the three categories listed above; 

(5) persons who provide financial, legal, consultancy or other such 

services to the Company or its subsidiaries; 

(6) other persons specified by AOA; 

(7) other persons determined by CSRC. 

 

Chapter 3 Nomination, Election and Replacement 

 

Article 10 The Board of Directors, the Board of Supervisors or shareholders who 

individually or collectively hold more than 1% of the issued shares in the 

Company may nominate candidates of Independent Director. 

 

Article 11 The nominee of Independent Director shall agree in written to the 

nominator prior to the nomination.  

 

Article 12 The nominator shall provide to the Board of Directors with the nominee’s 

occupation, educational background, title, career details, all the concurrent 

positions and other basic information, as well as the proof of seeking the 

nominee’s consent of being nominated. The nominator shall issue his 

opinions on the nominee's qualifications for holding the position of 

Independent Director and the nominee's independence.  
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The nominee shall publicly state that no relationship exists between 

himself/herself and the Company that will affect his/her making 

independent and objective decisions. 

The Company's Board of Directors shall disclose the afore-mentioned 

information in accordance with regulations prior to the holding of the 

shareholders' general meeting at which the Independent Directors are to 

be elected. 

 

Article 13 The Company shall submit the relevant materials of all the nominees to 

CSRC, the Branch of CSRC where the company is located and the 

Shanghai Securities Exchange (“SSE”), prior to the holding of the 

shareholders' general meeting at which Independent Directors are to be 

elected. If the Company's Board of Directors has objections against any 

nominee, the Company shall additionally submit the Board of Directors' 

opinions in written. 

 

Article 14 Nominees against whom the CSRC has objections may be candidates for 

the Company’s directors but not as candidates for Independent Directors.  

The Board of Directors shall confirm the nominated candidates for 

Independent Directors after receiving the responses from CSRC. Within 

twenty (20) days prior to the shareholders’ general meeting where 

Independent Directors are to be elected, the Board of Directors shall 

disclose in an announcement the details and the statement of the nominees 

and the nominator’s opinions. 

 

Article 15 At the shareholder’s general meeting, the Independent Directors shall be 

elected by open vote. At such meeting, the Board of Directors shall 

elaborate on whether CSRC had any objections against the candidates for 

Independent Director. 
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Article 16 Shareholder’s general meetings elect and change Independent Directors in 

accordance with related provisions of AOA.  

 

Article 17 The tenure of Independent Directors is three (3) years. The Independent 

Directors may be re-appointed if being re-elected upon the expiration of 

their tenures., and an Independent Director’s consecutive tenures in total 

for re-appointment shall not exceed six years. 

 

Article 18 If an Independent Director fails to attend in person three consecutive 

board meetings, the Board of Directors shall propose to the shareholders' 

general meeting to dismiss and replace  such Independent Director.  

 

Article 19 An Independent Director may not be dismissed in absence of proper 

reasons before the expiration of the tenure, unless there is any 

circumstance specified in the Company Law, AOA or the Rules under 

which a person is not eligible to act as an Independent Director .  

 

Article 20 If an Independent Director is dismissed before the expiration of the tenure, 

the Company shall disclose the same as a special matter. The dismissed 

Independent Director may state publicly if he/she deems the Company's 

reasons for dismissal inappropriate.  

 

Article 21 An Independent Director may resign before the expiration of the tenure.  

When an Independent Director proposes to resigns, he/she shall submit a 

written resignation to the Board of Directors stating the circumstances 

related to the resignation or any circumstances, which, as he/she regards 

necessary, the attention of the Company's shareholders and creditors 

should be paid. 

If the resignation of an Independent Director causes the number of 

Independent Directors on the Company's Board of Directors to fall below 
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the minimum quorum required herein, the written resignation of the said 

Independent Director shall only become effect after his/her successor as 

Independent Director fills the vacancy. 

 

Chapter 4 Rights and Obligations 

 

Article 22 Independent Directors are entitled to functions and powers granted by the 

Company Law, other related rules and regulations and AOA.  

 

Article 23 In addition to Article 22 herein,  the following special functions and 

powers are granted by the Independent Directors by the Company:  

(1) Material connected transactions shall be consented by more than half 

of Independent Directors before being submitted to the Board of 

Directors for deliberation. Prior to rendering their decisions, 

Independent Directors may engage an independent financial advisor 

to issue a report as a basis for rendering their decisions; 

(2) Upon the consent of more than half of all Independent Directors, 

Independent Director may propose to the Board of Directors for the 

engagement or dismissal of an accounting firm; 

(3) Upon the consent of more than half of all Independent Directors, 

Independent Director may propose to the Board of Directors for the 

convening of an extraordinary shareholders' general meeting, the 

convening of meetings of the Board of Directors, and openly 

soliciting shareholders' voting rights before the holding of a 

shareholders' general meeting; 

(4) Upon the consent of more than half of all Independent Directors, 

Independent Director may independently engage external audit and 

consulting agencies to conduct audit and consulting in respect of the 

Company’s matters at the Company’s expense.  

Where the aforesaid proposals are not adopted or aforesaid functions 
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and powers cannot be duly performed, the Company shall disclose 

such circumstances.  

 

Article 24 In addition to the performance of above functions and duties, Independent 

Directors shall issue independent opinions to the Board of Directors or the 

shareholders’ general meeting on the following matters:  

(1) the nomination, appointment and dismissal of directors; 

(2) the engagement or dismissal of senior executives; 

(3) the remuneration of the Company's directors and senior executives; 

(4) any of the Company’s existing or new loans or other payments 

amounting to more than RMB 3 million or more than 5% of the 

Company's most recently audited net asset value owed by  its 

shareholders, controlling shareholders or affiliates, and whether the 

Company has taken effective measures to ensure the repayment; 

(5) matters that may, in an Independent Director's opinion, prejudice the 

rights and interests of medium and retail shareholders; 

(6) other matters specified in AOA.  

 

Concerning the afore-mentioned matters, an Independent Director shall 

express one of the opinions set forth below: consent; reservation and 

reasons; objection and reasons; failure to comment and the hindrance. 

  

If the relevant matter is a matter requiring disclosure, the Company shall 

make a public announcement of the Independent Directors' opinions. If 

the Independent Directors fail to reach a consensus in their opinions, the 

Company shall disclose each of the Independent Directors' respective 

opinions. 

 

 

Article 25 The Company shall facilitate the Independent Directors’ effective 
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performance of their functions and powers. Independent Directors are 

entitled to the equivalent rights to the information as other directors. For 

any matters in need of the approval of the Board of Directors, the 

Company shall give Independent Directors notice in advance as required 

by AOA. and provide them sufficient information. If an Independent 

Director deems the information provided insufficient, he/she may require 

further information. If two or more Independent Directors deem the 

information provided insufficient or unclear, they may jointly propose to 

the Board of Directors in writing that the board meeting or the 

deliberations on the matter in question be postponed. The Board of 

Directors shall accept such a proposal. 

The information provided to an Independent Director by the Company 

shall be preserved by the Company and the Independent Director 

himself/herself for a period of at least five years. 

 

Article 26 The Company shall provide the working conditions necessary for 

Independent Directors to perform their duties and responsibilities. The 

Secretary of the Board of Directors of the Company shall actively provide 

the assistance necessary for an Independent Director to perform his/her 

duties and responsibilities, such as explaining circumstances, providing 

materials, etc. The Secretary of the Board of Directors shall timely submit 

the announcement to SSE for the independent opinions, proposals and 

written statements provided by Independent Directors that shall be 

publicly announced. 

 

Article 27 Independent Directors shall attend the meetings of the Board of Directors 

timely, be aware of the production and operation of the Company, and 

investigate proactively to obtain necessary information for decision. Each 

Independent Director shall make a report on his/her work of the preceding 

year at the Company’s annual shareholders’ general meeting and elaborate 
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on his/her performance of duties.  

 

Article 28 When Independent Directors are performing their functions and powers, 

the relevant personnel of the Company shall actively cooperate with them 

and should not refuse, hinder or, conceal information from them or 

interfere with their independent performance of functions and powers.  

 

Article 29 The expenses incurred by Independent Directors for engaging 

intermediary agencies or performing functions and powers shall be borne 

by the Company. 

 

Chapter 5 Remuneration 

 

Article 30 The Company shall provide an appropriate allowance to its Independent 

Directors. Such allowance shall be formulated and proposed by the Board 

of Directors, deliberated and adopted by the shareholders' general meeting 

and disclosed in the Company's annual report. 

Independent Directors shall not receive any additional or undisclosed 

benefits from the Company, its principal shareholders or entities or 

individuals with a material interest in the Company other than the 

afore-mentioned allowance. 

 

Article 31 The Company may establish necessary Independent Director liability 

insurance systems in order to mitigate the risks that may arise in the 

ordinary performance by Independent Directors of their duties and 

responsibilities.  

 

Chapter 6 Supplementary Provisions   

 

Article 32 The phrases “more than” and “within” herein for the numbers include the 
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numbers indicated. 

 

Article 33 Where the Rules are inconsistent with the Administrative Measures on 

Information Disclosure by Listed Companies, the Rule for Listing of 

Stocks on Shanghai Stock Exchange, AOA or there are matters not 

mentioned herein, the aforesaid laws, regulations and rules shall prevail.  

 

Article 34 The Rules shall be implemented from the date it is adopted by the 

Company’s Board of Directors.  

 

Article 35 The Company’s Board of Directors is responsible for the interpretation of 

the Rules.  

 

Bluestar Adisseo Company 
13, April, 2016 

 

 


