NANJING SAMPLE TECHNOLOGY COMPANY LIMITED

(a joint stock limited company incorporated in the
People’s Republic of China with limited liability)

ARTICLES OF ASSOCIATION

(Amended at the extraordinary general meeting and
the class meetings of the Company
held on 29 December 2014)

(The Articles of Association are formulated in accordance with the Mandatory



on the Stock Exchange of



Article 3

The Company’s legal domicile: No.10 Maqun Avenue,
Qixia District, Nanjing City

( 10 )
Telephone: 8625-84356666
Facsimile: 8625-84356650
Postcode: 210049

Article 4

The Company’s legal representative is the chairman of the Board of the
Company.

Article 5

The Company is a joint stock limited company in perpetual existence.

Article 6

These amendments to the Articles of Association shall become effective from
the date of listing of the Company on the Main Board of the Hong Kong Stock
Exchange.

From the date of the amendments to the Articles of Association becoming
effective, the Articles of Association constitute a legally binding document regulating
the Company’s organization and activities, and the rights and obligations between
the Company and each shareholder and among the shareholders.

Article 7

The Articles of Association are binding on the Company and its shareholders,
Directors, supervisors, president, general managers, deputy general managers and
other senior management, all of whom are entitled to claim rights regarding the
Company’s affairs in accordance with the Articles of Association.

The Articles of Association are actionable by a shareholder against the
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Company and vice versa; shareholders may sue shareholders according to the
Articles of Association; and shareholder may sue the Directors, supervisors, president,
general managers, deputy general managers and other senior management
members of the Company.

The actions referred to in the preceding paragraph include court proceedings
and arbitration proceedings.

Article 8
The Company may invest in other limited liability companies and joint stock

limited companies, to which the Company shall be liable to the extent of the amount
of its capital



CHAPTER 2 PURPOSES AND SCOPE OF BUSINESS

Article 10

The business purposes of the Company are: to serve and rejuvenate the
country through industry development and provide the country and the community
with system solutions and services regarding, inter alias, computer and
communication technology and application software, to provide the users with high
quality, efficient and professional services, to achieve the objectives of user
satisfaction, investors’ benefits and sustainable and stable corporate development by
the advantages in technology and talents.

Article 11

The scope of business of the Company shall be based on the items approved
by the company registration authorities.

Major scope of business of the Company: computer networks, industrial
automation engineering design, installation; electronic products, electronic computer
development, manufacture, production for product sales, system integration;
electronic computer technology consulting and information services; research and
development of ITS-based basic information collection technology and equipment
(not including commodities under the special control of the State and projects with
special approval). (Those involving permits are licensed to operate)

According to the domestic and international market trends, business needs in
the PRC and its own growth capability and its business performance, the Company
may adjust its investment policies and business scope and mode on a timely basis; as
well as set up branches and offices in the PRC and areas including Hong Kong, Macau
and Taiwan



of shares according to needs, upon approval of the company approval authorities
that are authorized by the State Council.

Article 13

All the shares issued by the Company shall have a par value which shall be
RMB1.00 for each share.

For the purposes of the above paragraph, the term “RMB” shall refer to the
legal currency of the People’s Republic of China.

Where the capital of the Company includes shares which do not carry voting
rights, the words “non-voting” must appear in the designation of such shares.

Where the equity capital includes shares with different voting rights, the
designation of each class of shares, other than those with the preferential voting
rights, must include the words “restricted voting right” or “limited voting right”.

Article 14

Subject to the approval of China Securities Regulatory Commission (“CSRC”),
the Company may issue shares to domestic and foreign investors.

For the purposes of the preceding paragraph, the term “foreign investors”
shall refer to investors from foreign countries or from Hong Kong, Macau or Taiwan
that subscribe for shares issued by the Company, and the term “domestic investors”
shall refer to investors inside the People’s Republic of China, excluding the
above-mentioned regions, that subscribe for shares issued by the Company.

Article 15

Shares issued by the Company to domestic investors for subscription in
Renminbi shall be referred to as domestic shares. Shares issued by the Company to
overseas investors for subscription in foreign currency shall be referred to as foreign
shares. Foreign shares which are listed outside the PRC shall be referred to as
overseas listed foreign shares.

The foreign currency referred to in the preceding paragraph is a legal currency

6

Mandatory
Provisions
Article 12

Mandatory
Provisions
Article 13

Mandatory
Provisions
Article 14
Hong Kong
Listing Rules
Appendix 3
paragraph 9



(other than Renminbi) of other countries or regions which is recognized by the
foreign exchange administration authority of the State and can be used for payment
of the Company’s shares.

Overseas listed foreign shares issued by the Company and listed in Hong Kong
shall be referred to as H shares. H shares refer to the shares approved to be listed on
the Hong Kong Stock Exchange, the par value of which are denominated in Renminbi,
and are subscribed for and traded in Hong Kong dollars.

Article 16

Upon approval of the company approval authorities that are authorized by
the State Council, the total number of issuable ordinary shares of the Company upon
its incorporation is 45,000,000 domestic shares of RMB1.00 each. The number of
shares issued to the promoters upon the Company’s incorporation was 45,000,000
shares, representing 100% of the total number of issuable ordinary shares of the
Company, all of which were subscribed by the promoters as follows:

18,000,000 shares subscribed by Nanjing Sample Technology Group Company
Limited representing 40.00% of the total number of issuable ordinary shares of the
Company upon its incorporation.

12,000,000 shares subscribed by Nanjing Zhongbei (Group) Company Limited
representing 26.67% of the total number of issuable ordinary shares of the Company
upon its incorporation.

12,000,000 shares subscribed by Nanjing Huadong Electronics Information &
Technology Company Limited representing 26.67% of the total number of issuable
ordinary shares of the Company upon its incorporation.

1,650,000 shares subscribed by Nanjing Sample Technology Commerce City
Company Limited representing 3.66% of the total number of issuable ordinary shares
of the Company upon its incorporation.

900,000 shares subscribed by Nanjing Daily Newspaper Office representing
2.00% of the total number of issuable ordinary shares of the Company upon its
incorporation.
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450,000 shares subscribed by Sha Min representing 1.00% of the total
number of issuable ordinary shares of the Company upon its incorporation.

Article 17

(1) The number of ordinary overseas listed foreign shares issued for the first
capital increase after incorporation of the Company was 20,400,000 shares (including
19,500,000 new shares and 900,000 exiting sale shares), accounting for 31.63% of
the issuable ordinary shares of the Company.

The equity structure of the Company is: 64,500,000 ordinary shares, including
44,100,000 shares held by the promoters, representing 68.37% of the issuable
ordinary shares of the Company, and 20,400,000 overseas listed foreign shares held
by H shares holders, representing 31.63% of the issuable ordinary shares of the
Company.

(2) With the approval of the examination and approval authority authorized
by the State Council, 12,000,000 shares acquired by the promoter namely Nanjing
Zhongbei (Group) Co., Ltd. at the time of incorporation of the Company were all
transferred to Jiangsu Century Gold Bull Technology and Trading Co., Ltd.

(3) With the approval of the examination and approval authority authorized
by the State Council, 12,000,000 shares acquired by the promoter namely Nanjing
Huadong Electronics Information & Technology Co., Ltd. at the time of incorporation
of the Company were all transferred to Active Gold Holding Limited.

(4) With the approval of the examination and approval authority authorized
by the State Council, 4,515,000 shares held by the Company’s shareholder namely
Jiangsu Century Gold Bull Technology and Trading Co., Ltd. were all transferred to
foreign shareholder Active Gold Holding Limited.

(5) With the approval of the examination and approval authority authorized
by the State Council, the Company issued 96,750,000 bonus shares (15 bonus shares
for every 10 shares) and increased 32,250,000 shares by way of capitalization of
capital reserve (5 capitalization shares for every 10 shares), thereafter the total
equity of the Company changed to 193,500,000 shares, with 132,300,000 shares
(68.37% of the total number of the ordinary shares issued by the Company) held by
domestic shareholders, including:
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54,000,000 shares held by Nanjing Sample Technology Group Co., Ltd.,
representing approximately 27.91% of the total number of the ordinary shares issued
by the Company.

22,455,000 shares held by Jiangsu Century Gold Bull Technology and Trading
Co., Ltd., representing approximately 11.60% of the total number of the ordinary
shares issued by the Company.

49,545,000 shares held by Active Gold Holding Limited, representing
approximately 25.60% of the total number of the ordinary shares issued by the
Company.

4,950,000 shares held by Nanjing Sample Technology Commerce City
Company Limited, representing approximately 2.56% of the total number of the
ordinary shares issued by the Company.

1,350,000 shares held by Sha Min, representing 0.70% of the total number of
the ordinary shares issued by the Company.

61,200,000 overseas listed foreign shares held by H shareholders,
representing 31.63% of the total number of the ordinary shares issued by the
Company.

(6) With the approval of the extraordinary general meeting of the Company
held on 3 August 2009, the Company issued additional ordinary shares of 30,600,000
overseas listed foreign shares, thereafter the total equity of the Company changed to
224,100,000 shares, with 132,300,000 shares (59.04% of the total number of the
ordinary shares issued by the Company) held by domestic shareholders, including:

54,000,000 shares held by Nanjing Sample Technology Group Co., Ltd.,
representing approximately 24.10% of the total number of the ordinary shares issued
by the Company.

22,455,000 shares held by Jiangsu Century Gold Bull Technology and Trading
Co., Ltd., representing approximately 10.02% of the total number of the ordinary
shares issued by the Company.



49,545,000 shares held by Active Gold Holding Limited, representing
approximately 22.11% of the total number of the ordinary shares issued by the
Company.

4,950,000 shares held by Nanjing Sample Technology Commerce City
Company Limited, representing approximately 2.21% of the total number of the
ordinary shares issued by the Company.

1,350,000 shares were subscribed by Sha Min, representing 0.60% of the total
number of the ordinary shares issued by the Company.

91,800,000 overseas listed foreign shares held by H shareholders,
representing 40.96% of the total number of the ordinary shares issued by the
Company.

(7) With the approval of the examination and approval authority authorized
by the State Council, 6,770,000 shares held by the Company’s shareholder namely
Jiangsu Century Gold Bull Technology and Trading Co., Ltd. were transferred to the
Company'’s shareholder Nanjing Sample Technology Group Co., Ltd.

(8) With the approval of Jiangsu Administration for Industry and Commerce,
the Company’s shareholder Jiangsu Century Gold Bull Technology and Trading Co.,
Ltd. changed its name to Jiangsu Red Stone Technology Corporation.

(9) With the approval of the examination and approval authority authorized
by the State Council, 15,000,000 shares held by the Company’s shareholder namely
Jiangsu Red Stone Technology Corporation were transferred to the Jiangsu Ruihua
Investment Holding Group Ltd.

(10) With the approval of the extraordinary general meeting of the Company,
the H shareholders class meeting and the domestic shareholders class meeting, the
Company issued 92,723,400 new domestic shares, the total number of shares of the
Company is changed to 316,823,400 shares, with 225,023,400 shares (accounting for
approximately 71.02% of the total number of the ordinary shares issued by the
Company) held by domestic shareholders, including:

153,493,400 shares held by Nanjing Sample Technology Group Company Ltd.,
accounting for approximately 48.45% of the total number of the ordinary shares
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issued by the Company.

15,000,000 shares held by lJiangsu Ruihua Investment Holding Group
Company Ltd., accounting for approximately 4.73% of the total number of the
ordinary shares issued by the Company.

685,000 shares held by Jiangsu Hongshi Technology Industry Company Ltd.,
accounting for approximately 0.22% of the total number of the ordinary shares
issued by the Company.

49,545,000 shares held by Active Gold Holding Limited, accounting for
approximately 15.64% of the total number of the ordinary shares issued by the
Company.

4,950,000 shares held by Nanjing Sample Commerce City Company Ltd.,
accounting for approximately 1.56% of the total number of the ordinary shares
issued by the Company.

1,350,000 shares held by Sha Min, accounting for approximately 0.42% of the
total number of the ordinary shares issued by the Company.

91,800,000 overseas listed foreign shares held by H shareholders, accounting
for 28.98% of the total number of the ordinary shares issued by the Company.

Article 18

Upon approval of CSRC of the Company’s proposal for issue of overseas-listed
foreign shares and domestic shares, the Board of the Company may make
implementation arrangements of separate issue.

The Company’s proposal for separate issue of overseas-listed foreign shares
and domestic shares pursuant to the preceding paragraph may be implemented
within fifteen (15) months from the date of approval by CSRC.

Article 19

Where the Company issues overseas-listed foreign shares and domestic
shares respectively within the total number of shares as stated in the issuance
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shall be registered in the registration office of shares entrusted by the Company and
be handled in accordance with the transfer procedures provided for in relevant
regulations.

Article 23

Upon transfer of the Company’s shares, the transferees of the shares will
become the holders of such shares with their names being entered in the register of
shareholders.

Article 24

All issues and transfers of overseas-listed foreign shares shall be registered in
the register of holders of overseas-listed foreign shares kept in Hong Kong in
accordance with Article 41.

Article 25

The transfer of all or part of the shares by any holders of overseas-listed
foreign shares shall be effected by the standard transfer form and instrument of
transfer specified by the Hong Kong Stock Exchange. The instrument of transfer shall
be signed by hand or in a machine-imprinted format by the transferor or transferee.

Article 26

The Company shall ensure that the share certificates of all overseas-listed
foreign shares carry the following representations, and instruct and cause the share
registrar of the Company to refuse to register any person as holder of any shares of
the Company subscribed, purchased or transferred unless and until the person has
produced to the share
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supervisor and management of the Company, and the Company on behalf
of itself and each Director, supervisor and management, agrees with each
shareholder, to refer to
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Article 31

The Company may, with the approval of the relevant governing authority of Mandatory
I . . Provisions
the State for repurchasing its shares, conduct the repurchase in one of the following  aricle 25

manners:

(1) to make an offer of repurchase to all of its shareholders at the same
proportion;

(2) to repurchase shares through public trading on a stock exchange;

(3) to repurchase through an off-market agreement;

Article 32

Where the Company repurchases its shares through an off-market agreement,  \jandatory
it shall seek prior approval of the shareholders at general meeting in accordance with Z‘;‘t)i\glsei%fés
the Articles of Association. The Company may release or vary a contract so entered
into by the Company or waive its rights thereunder with prior approval by

shareholders at general meeting obtained in the same manner.

The contract to repurchase shares as referred to in the preceding paragraph
includes, but not limited to, an agreement to become obliged to repurchase or to
acquire the right to repurchase shares.

The Company shall not assign a contract for repurchasing its shares or any of
its right thereunder.

Article 33

Hong Kong
Where the Company has the power to repurchase redeemable share, Listing Rules

purchases not made through the market or by tender shall be limited to a maximum ﬁg&;ﬁg&f
price; if purchases are by tender, tenders shall be available to all shareholders alike. 8(1) and (2)
Mandatory

Shares repurchased in accordance with the laws by the Company shall be  Provisions
cancelled within the period prescribed by laws and administrative regulations, and Article 27
the Company shall apply to the original company registration authority for
registration of the change of its registered capital and make relevant
announcements.
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The amount of the Company’s registered share capital shall be reduced by the
aggregate par value of those cancelled shares.

Article 34

Unless the Company is in the course of liquidation, it must comply with the
following provisions in respect of repurchase of its outstanding shares:

(1) where the Company repurchases its shares at par value, payment shall be
made out of book balance of the distributable profits of the Company or out of
proceeds of a fresh issue of shares made for that purpose;

(2) where the Company repurchases its shares at a premium to their par value,
payment up to the par value shall be made out of the book balance of distributable
profits of the Company or out of the proceeds of a fresh issue of shares made for that
purpose. Payment of the portion in excess of the par value shall be effected as
follows:

(a) if the shares being repurchased were issued at par value, payment shall be
made out of the book balance of the distributable profits of the Company;

(b) if the shares being repurchased were issued at a premium to their par
value, payment shall be made out of the book balance of the distributable profits of
the Company or out of the proceeds of a fresh issue of shares made for that purpose,
provided that the amount paid out of the proceeds of the fresh issue shall not exceed
the aggregate of premiums received by the Company on the issue of the shares
repurchased nor the current amount of the Company’s share premium account (or
capital reserve account) (including the premiums on the fresh issue);

(3) payment by the Company in consideration of the following shall be made
out of the Company’s distributable profits:

(a) acquisition of rights to repurchase shares of the Company;

(b) variation of any contract for repurchasing shares of the Company;

(c) release of its obligation under any contract for repurchasing its shares;
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(4) after the Company’s registered capital has been reduced by the total par
value of the cancelled shares in accordance with the relevant provisions, the amount
deducted from the distributable profits of the Company for payment of the par value
portion of the shares repurchased shall be transferred to the Company’s share
premium account (or capital reserve account).

CHAPTER 5 FINANCIAL ASSISTANCE FOR REPURCHASE OF
THE COMPANY’S SHARES

Article 35

The Company or its subsidiaries shall not, by any means at any time, provide
any kind of financial assistance to a person who is acquiring or is proposing to
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(4) any other form of financial assistance given by the Company when the
Company is insolvent or has no net assets or when its net assets would thereby be
reduced to a material extent.

The expression “assuming an obligation” referred to in this Chapter includes
the assumption of obligations by the changing of the obligor’s financial position by
way of contract or the making of an arrangement (whether enforceable or not, and
whether made on its own account or with any other persons), or by any other
means.

Article 37

The following activities shall not be deemed to be activities as prohibited in
Article 35:

(1) the provision of financial assistance by the Company where the financial
assistance is given in good faith in the interest of the Company, and the principal
purpose of giving the financial assistance is not for the acquisition of shares of the
Company, or the giving of the financial assistance is an incidental part of a master
plan of the Company;
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CHAPTER 6 SHARE CERTIFICATES AND REGISTER
OF MEMBERS

Article 38

Share certificates of the Company shall be in registered form.

The following major items shall be specified on the share certificate of the
Company:

(1) the Company’s name;

(2) the date of registration of the Company;

(3) the class of the share certificate, the par value and the number of shares
represented by the share certificate;

(4) the serial number of the share certificate;

(5) In addition to those provided in the Company Law and Special Regulations,
a share certificate of the Company shall also contain other items required
to be specified by the stock exchange(s) on which the shares of the
Company are listed.

Article 39

The share certificates shall be signed by the Chairman. Where the stock
exchange on which the shares of the Company are listed requires the share
certificates to be signed by other senior management, the share certificates shall also
be signed by such other senior management. The share certificates shall take effect
after being affixed, or affixed by way of printing, with the seal of the Company. The
share certificates shall only be affixed with the Company’s seal under the
authorization of the Board. The signatures of the Chairman of the Company or other
relevant senior management on the share certificates may also be in printed form.

Article 40
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The Company shall keep a register of shareholders which shall contain the
following particulars:

(1) the name, address (domicile), occupation or nature of each shareholder;

(2) the class and number of shares held by each shareholder;

(3) the amount paid-up or payable in respect of shares held by each
shareholder;

(4) the serial numbers of the shares held by each shareholder;

(5) the date on which a person registers as a shareholder;

(6) the date on which a person ceases to be a shareholder;.

The register of shareholders shall be sufficient evidence of the holding of the
Company’s shares by a shareholder, unless there is evidence to the contrary.

Article 41
The Company may, in accordance with the mutual understanding and

agreements made between CSRC and overseas securities regulatory authorities,
maintain its register of holders of overseas-listed foreign shares outside
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The register of shareholders shall include the following:

(1) the register of shareholders maintained at the Company’s domicile (other
than those parts as described in items (2) and (3) of this Article);

(2) the register of shareholders in respect of the holders of overseas-listed
foreign shares of the Company maintained at the place where the overseas stock
exchange on which the shares are listed is located;

(3) the register of shareholders maintained at such other place as the Board
may consider necessary for the purpose of listing of the Company’s shares.

Article 43

Different parts of the register of shareholders shall not overlap one another.
No transfer of the shares registered in any part of the register shall, during the
existence of that registration, be registered in any other part of the register of
shareholders.

Alteration or rectification of each part of the register of shareholders shall be
made in accordance with the laws of the place where that part of the register of
shareholders is maintained.

Article 44

All overseas-
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(1) A fee of HK$2.5 per instrument of transfer or such higher amount as the
Board may from time to time require but no more than the amount
agreed from time to time by the Hong Kong Listing Rules has been paid to
the Company for registration of transfer and other documents relating or
which will affect the right of ownership of the shares;

(2) the instrument of transfer involves only the overseas-listed foreign shares
listed on the Main Board of the Hong Kong Stock Exchange;

(3) the stamp duty payable on the instrument of transfer has been paid;

(4) the relevant share certificates and evidence reasonably required by the
Board showing that the transferor has the right to transfer such shares
have been provided;

(5) if the shares are to be transferred to joint holders, the number of such
joint holders shall not exceed four (4);

(6) the Company does not have any lien over the relevant shares.

If the Company refuses to register the transfer of shares, it shall provide a
notice of refusal to the transferor and the transferee within two (2) months from the
date of the formal application of such transfer.

The Directors, supervisors, president, general managers, deputy general
managers and other senior management of the Company shall report to the
Company their shareholdings in the Company and no transfer shall be allowed during
their tenure.

Article 45

Transfers may not be entered in the register of shareholders within ten (10)
days prior to the date of a shareholders’ general meeting or within five (5) days
before the benchmark date set by the Company for the purpose of distribution of

dividends.

Article 46
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When the Company intends to convene a shareholders’ general meeting,
distribute dividends, liquidate and engage in other activities that involve
determination of shareholdings, the Board shall decide on a date for the
determination of rights attaching to shares in the Company. Shareholders whose
names appear in the register of shareholders at the end of the record date are
shareholders of the Company.

Article 47

Any person who objects to the register of shareholders and requests to have
his name entered in or removed from the register of shareholders may apply to a
court of competent jurisdiction for rectification of the register.

Article 48

Any shareholder who is registered in, or any person who requests to have his
name entered in, the register of shareholders may (if his share certificates (the
“original certificates”) are lost) apply to the Company for a replacement share
certificate in respect of such shares (the “relevant shares”).

If a holder of domestic shares loses his share certificates and applies for their
replacement, it shall be dealt with in accordance with the provisions of Article 144 of
the Company Law.

If a holder of overseas-listed foreign shares loses his share certificates and

applies for their replacements, it may be dealt with in accordance with the relevant
laws, the rules of

24



(2) No statement has been received by the Company from a person other
than the
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satisfied beyond reasonable doubt that the original has been destroyed.

Article 49

Where the Company issues a replacement share certificate pursuant to the
Articles of Association, the name of a bona fide purchaser who obtains the
aforementioned new share certificate or a shareholder who thereafter registers as
the owner of such shares (in the case that he is a bona fide purchaser) shall not be
removed from the register of shareholders.

Article 50
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notice which is delivered to the aforesaid shareholder shall be considered as having
been delivered to all the joint shareholders of the relevant shares.

Article 52

The ordinary shareholders of the Company shall be entitled to the following
rights:

(1) the right to dividends and other distributions in proportion to the number
of shares held;

(2) the right to attend or appoint a proxy to attend shareholders’ general
meetings and to exercise the voting right thereat in accordance with laws;

(3) the right to supervise and manage the business activities of the Company
and to put forward proposals and raise inquiries;

(4) the right to transfer, donate, or pledge shares held by them in accordance
with the laws, administrative regulations and provisions of the Articles of Association;

(5) the right to obtain relevant information in accordance with the provisions
of the Articles of Association, including:

(a) to obtain a copy of the Articles of Association, subject to payment of
the cost of such copy;

(b) to inspect and copy, subject to payment of a reasonable charge:

(i)  all parts of the register of shareholders;

(i) personal particulars of each of the Company’s Directors,
supervisors, President and other senior management, including:

(a) present name and alias and any former name and alias;
(b) principal address (domicile);

(c) nationality;

27

Mandatory
Provisions
Article 45
Hong Kong
Listing Rules
Appendix 3
Paragraph 9



(d) primary and all other part-time occupations;

(e) identification document and its number;

(f) financial reports.

(iif)  report on the state of the Company’s share capital,

(iv) reports showing the aggregate par value, quantity, maximum and
minimum price paid in respect of each class of shares
repurchased by the Company since the end of the last accounting
year and the aggregate amount incurred by the Company for this
purpose;

(v)  minutes of shareholders’ general meetings;

(6) in the event of the termination or liquidation of the Company, to
participate in the distribution of remaining assets of the Company in accordance with
the number of shares held;

(7) other rights conferred by laws, administrative regulations and the Articles
of Association.

The Company may not exercise any power to freeze or infringe in any other
way the rights carried by any share held by any person who enjoys interests directly
or indirectly merely for the reason that he has not disclose his interests to the
Company.

Article 53

Shareholders demanding inspection of the relevant information or copies of
the materials mentioned in the preceding provision shall provide to the Company
written documents evidencing the class and number of shares of the Company they
hold. Upon verification of the shareholder’s identity, the Company shall provide such
information at the shareholder’s request.

Article 54
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The ordinary shareholders of the Company shall assume the following
obligations:

(1) To abide by the Articles of Association;
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The term “controlling shareholder” referred to in the preceding article means
a person who satisfies any one of the following conditions:

(1) a person who, acting alone or in concert with others, has the power to
elect more than half of the Board members;

(2) a person who, acting alone or in concert with others, has the power to
exercise or to control the exercise of 30% (inclusive) or more of the voting rights in

the Company;

(3) a person who, acting alone or in concert with others, holds 30% (inclusive)
or more of the issued and outstanding shares of the Company;

(4) a person who, acting alone or in concert with others, has de facto control
of the Company in any other way.

CHAPTER 8 SHAREHOLDERS" GENERAL MEETINGS

Article 57

The shareholders’ general meeting is the organ of authority of the Company
and shall exercise its functions and powers in accordance with the law.

Article 58

The shareholders’ general meeting may exercise the following functions and
powers:

(1) to decide on the operating policies and investment plans of the Company;

(2) to elect and replace Directors and decide on matters relating to the
remuneration of Directors;

(3) to elect and replace the supervisors who are representatives of
shareholders and independent supervisors and decide on matters relating
to the remuneration of supervisors;

(4) to examine and approve reports of the Board;
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(5) to examine and approve reports of the Supervisory Committee;

(6) to examine and approve the Company’s proposed annual preliminary and
final financial budgets;

(7) to examine and approve the Company’s profit distribution plans and plans
for making up losses;
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management pursuant to which such party shall be responsible for managing the
whole or any substantial part of the Company’s business.

Article 60

General meetings of shareholders shall be annual general meetings of
shareholders and extraordinary general meetings of shareholders. A general meeting
of shareholders shall be convened by the Board. The annual general meeting of
shareholders shall be held once every year within six months after the end of the
previous accounting year.

The Board shall hold an extraordinary general meeting of shareholders within
two months upon the occurrence of one of the following circumstances:

(1) the number of Directors is less than the number required by the Company
Law or less than two-thirds of the number required by the Articles of Association;

(2) the uncovered losses are in excess of one third of the Company’s total
share capital;

(3) shareholders holding not less than 10% (inclusive) of the Company’s
issued shares with voting rights request in writing to hold an extraordinary general
meeting;

(4) the Board considers it necessary or the Supervisory Committee proposes
to hold such a meeting;

(5) two or more Independent Directors propose to hold such a meeting.

Article 61

When the Company convenes a shareholders’ general meeting, it shall issue a
written notice and make announcement twenty-five (25) days prior to the meeting
informing all the registered shareholders of the matters to be examined at the
meeting as well as the date and place of the meeting. Shareholders that intend to
attend the shareholders’ general meeting shall, within five (5) days prior to the
meeting,
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Article 62

When the Company convenes a shareholders’ annual general meeting,
shareholder(s) holding 3% (inclusive) or more of the total voting shares of the
Company shall have the right to propose new motions in writing, and the Company
shall place such proposed motions on the agenda for such annual general meeting if
they are matters falling within the functions and powers of the general meetings.

Such proposed motions in general meetings shall satisfy the following criteria:

(1) Its contents shall not be in conflict with the laws, administrative
regulations and the Articles of Association and shall be within the scope
of business of the Company and the powers of the general meeting;

(2) it shall set out specific matters for consideration and resolution;

(3) it shall be submitted or delivered to the board of Directors in written
form.

Article 63

The Company shall, based on the written replies received five (5) days before
the date of the shareholders’ general meeting, calculate the number of voting shares
represented by shareholders who intend to attend the meeting. If the number of
voting shares represented by the shareholders who intend to attend the meeting
reaches not less than one half of the Company’s total voting shares, the Company
may hold the general meeting. If not, the Company shall within three (3) days notify
the shareholders again by notice of the matters to be considered, the place and the
date of the meeting. The Company then may hold the meeting after such publication
of such notice.

A shareholders’ extraordinary general meeting shall not decide on any matter
not stated in the notice of the meeting.

Article 64
A notice of the general meeting shall meet the following requirements:

(1) be in writing;
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(2) specify the place, date and time of the meeting;

(3) state the date of registration of equity entitlements for shareholders
having the right to attend the general meeting;

(4) state the names and contact telephone numbers of the contact persons in
connection with the meeting;

(5) state the matters to be discussed at the meeting;

(6) provide such information and explanation as are necessary for the
shareholders to make an informed decision on the proposals put before
them. Without limiting the generality of the foregoing, where a proposal
is made to amalgamate the Company with another, to repurchase the
shares of the Company, to reorganize its share capital, or to restructure
the Company in any other way, the terms of the proposed transaction
must be provided in detail together with copies of the proposed contract,
if any, and the cause and effect of such proposal must be properly
explained;

(7) contain a disclosure of the nature and extent, if any, of the material
interests of any Director, supervisor, chief executive officer, general
managers, deputy managers and other senior management in the
proposed transaction and the effect which the proposed transaction will
have on them in their capacity as shareholders in so far as it is different
from the effect on the interests of shareholders of the same class;

(8) contain the full text of any special resolution to be proposed at the
meeting;

(9) contain a conspicuous statement that a shareholder entitled to attend
and vote at such meeting is entitled to appoint one (1) or more proxies to
attend and vote at such meeting on his behalf and that a proxy need not
be a shareholder;

(10) specify the time and place for lodging proxy forms for the relevant
meeting.
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Article 65

Notice of shareholders’ general meetings shall be served on each shareholder
(whether or not such shareholder is entitled to vote at the meeting), by personal
delivery or prepaid airmail to the address of the shareholder as shown in the register
of shareholders (whether such addresses are within Hong Kong or in regions outside
Hong Kong). For the holders of domestic shares, notice of the meetings may also be
issued by way of public announcement.

The public announcement referred to in the preceding paragraph shall be
published in one (1) or more national newspapers designated by CSRC within the
interval of twenty-five (25) to thirty (30) before the date of the meeting. After the
publication of such announcement, the holders of domestic shares shall be deemed
to have received the notice of the relevant shareholders’ general meeting. The
Chinese and English versions of such public announcement shall be published in
accordance with Article 203 of the Articles of Association.

The Company shall give notice of a general meeting to ensure that holders of

foreign shares, whose registered addresses are in Hong Kong, will have sufficient
time to exercise
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(1) the chairman of the meeting;

(2) at least two (2) shareholders enl(e)-2T7ed to vote or their proxies; or

(3) one (1) or more shareholders (including proxies) individually or jointly
holding more than 10% (inclusive) of the voting shares represenled by a7l
shareholders presenl at the meeting.

Unless a poll is so demanded, a dec7aralion by te chairman of the meeting
thal aresolution has on a show of hands been carried, and an enlry to thal effect in
the minules ofthe meeting shall be conclusive evidence of the fact w(e)-2Thout proof of
the number or
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When the shareholders’ general meeting resolves on the connected
transaction of the Company, the connected shareholders shall refrain from voting
and the number of voting shares that they represent may not be counted as part of
the total number of valid voting. The public announcement of the shareholders’
general meeting shall fully disclose the voting of non-connected shareholders. In
case of special circumstances that the connected shareholders cannot be avoided,
with the approval of the authorized department
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the Board to duly convene a meeting shall be repaid to the shareholders by the
Company and any sum so repaid shall be set-off against sums owed by the Company
to the defaulting directors.

Article 84

Except for involving trade secrets of the Company which cannot be publicized,
the Board and Supervisory Committee shall make response to or give explanation of
the inquiries and suggestions made by shareholders at shareholders’ general
meetings.

Article 85

Shareholders’ general meetings convened by the Board shall be presided over
by the Chairman of the Board. If the Chairman cannot or fails to fulfill the duty
thereof, the Vice Chairman shall preside; if the Vice Chairman cannot or fails to fulfill
the duty thereof, one Director shall be elected to convene or preside over the
meeting with the approval of not less than half of the Directors.

Where the Board is unable or fails to perform its duties and responsibilities in
holding the shareholders’ general meeting, the Supervisory Committee may hold and
preside over such meeting by itself in a timely manner; if the Supervisory Committee
fails to hold and preside over such meeting, shareholders individually or jointly
holding not less than 10% of the Company’s shares for not less than ninety (90)
consecutive days shall have the right to hold and preside over such meeting by
themselves.

Article 86

The chairman of the meeting shall determine whether or not a resolution of
the shareholders’ general meeting shall be adopted. His decision shall be final and
conclusive and shall be announced at the meeting and recorded in the minutes.

Article 87

In the event that the chairman of the meeting has any doubt as to the result
of a resolution put forward to the vote, he may have the votes counted. In the event
that the chairman of the meeting does not have the votes counted, any shareholder
present in person or by proxy objects to the result announced by the chairman of the
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meeting may demand that the votes be counted immediately after the declaration of
the voting result, the chairman of the meeting shall have the votes counted
immediately.

Article 88

In the event that the votes are counted at the shareholders’ general meeting,
the counting results shall be recorded in the minutes of the meeting.

Article 89

Minutes of shareholders’ general meetings shall be compiled with the
decisions of the businesses thereof signed by directors present at the meeting.

The minutes shall contain the following items:

(1) The number of shares carrying voting rights present at the meeting and
the percentage of such shares accounting for of the total shares of the
Company;

(2) The date and place of the meeting;

(3) The name of the chairman of the meeting and the agenda for the
meeting;

(4) The key points of every speaker to every matter examined;

(5) The result of every matter which has been put to vote;

(6) The inquiry opinions and suggestions of shareholders, the replies or
explanations of the Board and Supervisory Committee;

(7) Other contents which the shareholders’ general meeting deems and the
Articles of Association prescribes to be included in the minutes of
meetings.

The minutes of meeting and the attendance records signed by the attending
shareholders and the instruments appointing proxies shall be kept at the Company’s
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domicile.

Legal opinions offered by lawyers shall be prepared for such matters as the
attendance number of shareholders’ general meetings, the amount of shareholding
held by attending shareholders, power of attorney, the result of every matter which
has been put to be voted, the validity of the minutes of meetings and the procedures
of meetings, etc.

Article 90

Copies of the minutes of the meeting shall be available for inspection during
business hours of the Company by any shareholder without charge. If a shareholder
demands from the Company a copy of such minutes, the Company shall send a copy
to him within seven (7) days after receipt of reasonable charges.

CHAPTER 9 SPECIAL PROCEDURES FOR VOTING BY
A CLASS OF SHAREHOLDERS

Article 91

Shareholders holding different classes of shares shall be class shareholders.

Class shareholders shall be entitled to the rights and assume obligations
pursuant to the provisions of the law, administrative regulations and the Articles of
Association.

Article 92

Any variation or abrogation of the rights of any class of shareholders
proposed by the Company may only come into effect upon the adoption of a special
resolution at a shareholders’ general meeting and approval by the affected
shareholders of that class at a separate meeting held in accordance with Articles 94
to 98 of the Articles of Association.

Article 93

The following circumstances shall be deemed to be a variation or abrogation
of the rights of shareholders of a certain class:
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(1) to increase or decrease the number of shares of a particular class, or
increase or decrease the number of shares of another class having rights on voting,
distribution or other privileges equal or superior to those of the shares of such class;

(2) to effect an exchange of all or part of shares of such class into shares of
other classes, or to effect an exchange or grant a right of exchange of all or part of

the shares of other classes into shares of such class;

(3) to remove or reduce rights to accrued dividends or cumulative dividends
attached to shares of such class;

(4) to reduce or remove the rights to a dividend preference or a liquidation
preference to distribution of property attached to shares of such class;

(5) to add, remove or reduce the rights to conversion, options, voting, transfer,
pre-emptive rights to placement and acquire securities of the Company attached to

shares of such class;

(6) to remove or reduce rights to receive payment payable by the Company in
particular currencies attached to shares of such class;

(7) to create a new class of shares having rights on voting, distribution or
other privileges equal or superior to those of the shares of such class;

(8) to restrict the transfer or ownership of the shares of such class or increase
such restrictions;

(9) to issue subscription rights or share conversion rights for shares of such
class or other classes;

(10) to increase the rights and privileges of shares of other classes;
(11) to restructure the Company where the proposed restructuring scheme
will result in different classes of shareholders bearing a disproportionate burden of

obligations of such restructuring;

(12) to vary or abrogate the terms provided in this chapter.

45

Hong Kong
Listing Rules
Appendix 3
Paragraph
6(1)



Article 94

Shareholders of the affected class, whether or not having the right to vote at
the shareholders’ general meeting, shall nevertheless have the right to vote at class
meetings on matters referred to in clause (2) to (8) and (11) to (12) of Article 93 of
the Articles of Association, but interested shareholders shall not be entitled to vote
at class meetings.

The interested shareholders mentioned in the preceding paragraph shall have
the following meanings:

(1) in the case of a repurchase of its own shares by the Company by making
offers to all shareholders on a same pro rata basis or through public dealing on a
stock exchange in accordance with Article 31 of the Articles of Association,
“interested shareholder” shall refer to the controlling shareholders as d