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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

This announcement appears for information purposes only and does not constitute an invitation or offer 
to acquire, purchase or subscribe for the securities of the Company.
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Shares by the Shareholders of a Company in an Initial Public Offering (《中國證監會關於修改<首
次公開發行股票時公司股東公開發售股份暫行規定>的決定》), Measures on the Administration of 
Securities Issuance and Underwriting (《證券發行與承銷管理辦法》)  and other relevant laws and 
regulations of the PRC. Details of the plan for the A Share Offering are as follows:

(1) Type of the securities to be issued:

Ordinary A Shares (in RMB)

(2) Par value:

RMB1.00 per share

(3) Issuance size:

Not more than 40,000,000 A Shares.

(4) Target subscribers:

The target subscribers of the A Share are qualified inquiring subscribers and domestic natural 
persons, legal persons and investors who have opened securities accounts on the Shanghai Stock 
Exchange (excluding those prohibited by laws and regulations).

The Company will procure the connected persons (as defined under the Listing Rules) of the 
Company not to subscribe for the A Shares and will ensure that none of the subscribers of the 
A Shares is a connected person of the Company. In the event that any connected person of the 
Company becomes a subscriber of the A Shares, the Company will take every reasonable step to 
comply with relevant requirements under the Listing Rules.

(5) Method and time of issuance:

A combination of off-line placement to the inquiring subscribers and on-line issuance to the 
public investors with fixed price or other offering methods as required by CSRC and Shanghai 
Stock Exchange. The method of issuance will be negotiated and finalized by the Company 
and the lead underwriter. In any event, the issuance shall be carried out within 6 months upon 
approval from CSRC.



3

(6) Method of price determination:

The price will be determined based on the off-line price inquiries to investors by the Company 
and the lead underwriter with reference to the Company’s raised fund investment plan and 
financial results, market conditions and etc. or through other methods recognized by CSRC.

(7) Method of underwriting:

The lead underwriter will underwrite the offering by way of standby commitment.

(8) Place of Listing:

Shanghai Stock Exchange.

Meanwhile, the Company will convert into a joint stock company with both domestic and 
overseas listed Shares.

(9) Valid period of the resolution: 

The valid period of the resolution is 12 months from the date when this proposal is considered 
and approved by the Shareholders at the EGM, the Domestic Shareholders’ Class Meeting and 
the H Shareholders’ Class meeting.

In the event that the Company has submitted the application materials to the relevant regulatory 
authorities but the CSRC has not released the official final result upon expiry of such valid 
period, the Company will require to convene another general meeting for postponing the valid 
period of the resolution as it deems appropriate.

The resolution above will be voted item by item and is to be approved as a special resolution. It 
should be noted that, the A Share Offering is also subject to the approvals from CSRC and other 
relevant authorities of the PRC. The proposed A Share Offering will be made pursuant to the 
specific mandate to be sought at the EGM, the Domestic Shareholder’s Class Meeting and the H 
Shareholders’ Class Meeting. The Company will make further announcement(s) when the detailed 
terms of the proposed A Share Offering, such as issue price and issuance size, are finalized.
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Impact of the A Share Offering on the shareholding structure of the Company

For reference and illustration purpose only, assuming that a total of 40,000,000 A Shares are issued 
under the A Share Offering and there are no changes to the capital of the Company prior to the 
completion of the A Share Offering, the shareholding structure of the Company immediately before 
and after the completion of the A Share Offering is set out as follows: 

Immediately before the completion
of the A Share Offering

Immediately following the completion 
of the A Share Offering

Number of Shares

Approximate
percentage of the

Company’s issued 
share capital Number of Shares

Approximate
percentage of the

Company’s issued 
share capital

Domestic Shares 225,023, 400 71.02% – –
  

A Shares – – 265,023,400 74.27%
  

 – A Shares held by public – – 40,000,000 11.21%
  

H Shares 91, 800, 000 28.98% 91,800,000 25.73%
    

 – H Shares held by public 91, 800, 000 28.98% 91,800,000 25.73%
    

Total 316,823,400 100.00% 356,823,400 100.00%
    

As a result of the proposed A Share Offering and assuming an aggregate of 40,000,000 A Shares 
are issued, the Company’s public float (including H Shares and A Shares) will be approximately 
36.94%. The Company would still be able to meet the minimum requirement on public float 
percentage as imposed by the Hong Kong Stock Exchange at the time of the Company’s listing of 
H Shares. The percentage of H Shares held in public hands will be approximately 25.73% with the 
number of H Shares held by the public would remain the same. The Company will closely monitor 
its public float percentage to make sure its compliance, at all time, with relevant requirements on 
public float as stipulated under the Listing Rules and will promptly notify the Hong Kong Stock 
Exchange of any changes in the Company’s public float.
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B. PROPOSAL ON THE USE OF FUNDS TO BE RAISED THROUGH THE A SHARE 
OFFERING AND THE FEASIBILITY ANALYSIS REPORT OF THE INVESTMENT 
PROJECTS

As at the date of this announcement, the funds to be raised from the proposed A Share Offering 
still cannot be confirmed. However, the Company intends to deposit the funds raised into a special 
account designated by the Board for developing the following investment projects and the estimated 
investment amount in total will be approximately RMB622,437,100: 

Unit: RMB10,000

Project
Proceeds to
be invested

1 Internet of things* (物聯網 ) intelligent end-product development and 



6

C. PROPOSAL ON THE DISTRIBUTION OF THE ACCUMULATED UNDISTRIBUTED 
PROFITS BEFORE THE A SHARE OFFERING 

The Board resolved that the accumulated undistributed profits of the Company before the A 
Share Offering will be shared by the existing and new Shareholders after the A Share Offering in 
proportion to their respective shareholdings. New Shareholders will not be entitled to any dividend 
declared prior to the A Share Offering.

The Board also resolved to submit the above resolution to the EGM, the Domestic Shareholders’ 
Class Meeting and the H Shareholders’ Class Meeting, for consideration and approval of the 
Shareholders by way of special resolution, which will become effective upon its passing.

D. PROPOSAL ON THE APPROVAL OF THE DETAILED SHAREHOLDERS’ RETURN 
PLAN WITHIN THE NEXT THREE YEARS AFTER THE INITIAL PUBLIC OFFERING (A 
SHARES) AND LISTING 

In order to fully protect the Shareholders’ legitimate right to return on equity as well as other 
rights and pursuant to the Company Law of the PRC, the Notice on Further Implementing Matters 
concerning Cash Dividends of Listed Companies (《關於進一步落實上市公司現金分紅有關事項
的通知》), the Guideline No. 3 for the Supervision of Listed Companies – Cash Dividends of Listed 
Companies (《上市公司監管指引第3號－上市公司現金分紅》) and other relevant regulations, 
the Company has formulated the Detailed Shareholders’ Return Plan within the Next Three Years 
After the Initial Public Offering (A Shares) and Listing which will take effect and be put into 
implementation from the date of the completion of the A Share Offering.

This proposal has been approved by the Board of Directors, and is submitted to the Shareholders 
at the EGM for consideration and approval by way of special resolution. See the circular to be 
dispatched for the details of the Detailed Shareholders’ Return Plan within The Next Three Years 
After the Initial Public Offering (A Shares) and Listing.

The Detailed Shareholders’ Return Plan within The Next Three Years After the Initial Public 
Offering (A Shares) and Listing is prepared in Chinese without an official English version. Any 
English translation is for reference only. In case of any inconsistency, the Chinese version shall 
prevail.

E. PROPOSAL ON THE APPROVAL OF THE ARTICLES OF ASSOCIATION (DRAFT) 
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES) 

In accordance with relevant requirements of CSRC and the Shanghai Stock Exchange and relevant 
laws and regulations of the PRC, the Board has formulated and proposed to approve the Articles 
of Association (Draft) to be used after Listing. The amended Articles of Association (Draft) will 
become effective from the date of the completion of the A Share Offering and Listing.
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As the proposal will only be put into implementation after Listing, certain information is still 
pending confirmation, such as the actual circumstances of the issuance. Therefore, in order to 
simplify the process, the Board has resolved to submit to the Shareholders to authorize it to 
supplement the Articles of Associations (Draft) according to the actual circumstances of the issuance 
and the requirements for the listed companies under laws, regulations and normative documents and 
to handle the filing with the company registration authorities as well as other formalities.

This proposal has been approved by the Board of Directors, and is submitted to the Shareholders 
at the EGM for consideration and approval by way of special resolution. See the circular to be 
dispatched for the content of the Articles of Association (Draft).

The Articles of Association (Draft) are prepared in Chinese without an official English version. Any 
English translation is for reference only. In case of any inconsistency, the Chinese version shall 
prevail.

F. PROPOSAL ON THE APPROVAL OF THE RULES OF PROCEDURE OF THE GENERAL 
MEETING, RULES OF PROCEDURE OF THE MEETING OF THE BOARD AND RULES 
OF PROCEDURE OF THE SUPERVISORY COMMITTEE TO BE EFFECTIVE UPON THE 
INITIAL PUBLIC OFFERING AND LISTING OF A SHARES

To comply with the relevant laws, regulations and address the actual needs of the Company, the 
Board has reformulate the Rules of Procedure of the General Meeting, Rules of Procedure of the 
Meeting of the Board and Rules of Procedure of the Supervisory Committee (together, the “Rules of 
Procedure”) in accordance with the Guidance for the Articles of Listed Company (《上市公司章程
指引》) and the normative documents issued by the Shanghai Stock Exchange. The amended Rules 
of Procedures will take effect and be put into implementation from the date of the initial public 
offering of A Shares and Listing, upon which the previous ones will terminate automatically. See the 
circular to be dispatched for the details of such proposal.

The Rules of Procedure of the General Meeting and the Rules of Procedure of the Meeting of the 
Board have been approved by the Board and the Rules of Procedure of the Supervisory Committee 
has been approved by the Supervisory Committee, and are submitted to the Shareholders at the EGM 
for consideration and approval by way of ordinary resolution. The said relevant Rules of Procedures 
will become effective from the date of completion of the A Share Offering.

The proposal on the approval of the Rules of Procedure of the General Meeting, Rules of Procedure 
of the Meeting of the Board and Rules of Procedure of the Supervisory Committee is prepared in 
Chinese without an official English version. Any English translation is for reference only. In case of 
any inconsistency, the Chinese version shall prevail.
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G. PROPOSAL ON THE STABILIZATION OF THE SHARE PRICE FOR THE THREE YEARS 
FOLLOWING THE A SHARE OFFERING 

In order to maintain the stability of the share price of the A Shares to be issued in the secondary 
market upon completion of the A Share Offering and protect the legitimate rights of the 
Shareholders, in particular the minority Shareholders, the Company, in accordance with relevant 
laws and regulations of the PRC, prepared the proposal on the stabilization of the Company’s share 
price within three years following the A Share Offering.

This proposal has been approved by the Board of Directors, and is submitted to the Shareholders 
at the EGM, the Domestic Shareholders’ Class Meeting and the H Shareholders’ Class Meeting, 
respectively for consideration and approval by way of special resolution. See the circular to be 
dispatched for the full text of the Proposal on the Stabilization of Share Price for the Three Years 
Following the A Share Offering. The Proposal on the Stabilization of Share Price for the Three 
Years Following the A Share Offering will become effective upon the completion of the A Share 
Offering and Listing.

H. PROPOSAL ON THE IMPLEMENTATION AND UNDERTAKINGS ON RECOVERY 
AFTER DILUTION OF IMMEDIATE RETURN UPON THE A SHARE OFFERING 

In accordance with PRC laws, regulations and normative documents and to protect the interests of 
the small and medium investors, the Company has analyzed the impacts of the A Share Offering on 
the dilution of immediate return and formulated measures on the recovery of immediate return and 
undertakings by relevant parties have been made accordingly.

This proposal has been approved by the Board of Directors, and is submitted to the Shareholders 
at the EGM, the Domestic Shareholders’ Class Meeting and the H Shareholders’ Class Meeting, 
respectively, for consideration and approval by way of special resolution. The proposal on the 
implementation and commitment on recovery after dilution of immediate return upon the A Share 
Offering will become effective upon the completion of the A Share Offering and Listing.

I. PROPOSAL ON THE AMENDMENTS TO THE INDEPENDENT DIRECTORS RULES AND 
RELEVANT RULES OF CORPORATE GOVERNANCE

In connection with the proposed A Share Offering, the Company proposed to amend the following 
relevant rules of corporate governance, inter alia, (i) the Independent Directors Rules; (ii) the 
Prevention from Misappropriation by Controlling Shareholders, De Facto Controllers and Connected 
Persons; (iii) the Connected Transaction Mechanism; (iv) the Propriety of Controlling Shareholders 
and De Facto Controllers; (v) the Measures on External Investment Management; (vi) the Policy 
of Accumulative Votes; (vii) the Rules of Procedures of the Four Committees: Audit Committee, 
Nomination Committee, Numeration Committee and Strategy Committee; (viii) the Rules of 
External Guarantee; and etc. (together, the “Relevant Rules of Corporate Governance”). The 
amended Relevant Rules of Corporate Governance will take effect and be put into implementation 
from the date of the initial public offering of A Shares and Listing, upon which the previous 
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(d) to adjust the investment amount and specific investment plan for the investment projects 
intended to be funded by the proceeds from the A Share Offering in accordance with the 
opinions of CSRC and relevant regulatory authorities or the lead underwriter, ensure the 
progress and priority of the investment plans and sign material contracts in relation to the 
investment projects;

(e) to set up a special purpose deposit account required for the funs to be raised before A Share 
Offering;

(f) to sign the prospectus letter of intent, prospectus, contracts, explanations, undertakings, 
confirmations and other documents in relation to the A Share Offering and Listing in accordance 
with the opinions of CSRC and relevant regulatory authorities or the lead underwriter;

(g) to confirm the place of Listing in accordance with the opinions of CSRC and relevant regulatory 
authorities or the lead underwriter;

(h) upon completion of the A Share Offering, to complete the capital verification and the 
registration of change with the Industrial and Commercial Department procedures and handle 
matters relating to the application to relevant stock exchange for Listing;

(i) upon completion of the A Share Offering, to handle matters relating to the registration and 
settlement of the A Shares through China Securities Depository Clearing Co., Ltd* (中國證券登
記結算有限責任公司 ) in accordance with the undertakings by the Shareholders, including but 
not limited to registration of stock custody, stock lock-up and other matters;

(j) other matters which are not set out above but related to the A Share Offering and Listing in 
accordance with the change on the policies of share issuances and the opinions of CSRC and 
relevant regulatory authorities or the lead underwriter;

The valid period of the above authorization is 12 months from the date when this proposal is 
considered and approved by the Shareholders at the EGM, the Domestic Shareholders’ Class 
Meeting and the H Shareholders’ Class Meeting, respectively, by way of special resolution.

K. BENEFITS AND REASONS FOR THE PROPOSED A SHARE OFFERING

The Directors consider that the proposed issuance of the A Shares will enhance the corporate image 
of the Company, further broaden the Company’s funding channels and increase the Company’s 
working capital and recognitions of capital market by attracting large institutional and medium 
and small investors. The Directors also believe that the issue of A Shares will be beneficial to the 
Company’s business growth, financing flexibility and business development, and be beneficial to 
obtain more financial resources and improve the competitiveness of the Company, and be beneficial 
to the long term development of the Company. 
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The Directors consider that the proposed issuance of A Shares is in the interests of the Company and 
the Shareholders as a whole.

Each of the above resolutions is a requisite part of the proposed A Share Offering. In the event that 
any of the resolutions is not approved by the Shareholders at the EGM, the Domestic Shareholders’ 
Class Meeting or the H Shareholders’ Class Meeting, the Company will not proceed with the 
proposed A Share Offering and may consider to revise i025 Tpa9gOompany Ssubmitstic Sha 
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“Company” or “the Company” Nanjing Sample Technology Co., Ltd.* (南京三寶科技股份有限公
司 ), a joint stock limited company established in the PRC, whose H 
Shares are listed on the Stock Exchange (Stock Code: 1708)

“CSRC” China Securities Regulatory Commission

“Director(s)” the director(s) of the Company

“Domestic Shareholders’ Class 
Meeting”

the class meeting of domestic Shareholders or any adjourned 
meeting to be held for po“pose of approving the proposed A Share 
Offering, or immediately after the conclusion of the EGM or any 
adjournment thereof (whichever is the later)

“EGM” the extraordinary general meeting to be held for po“pose of 
approving the proposed A Share Offering

“Group” the Company and its subsidiaries

“H Shareholders’ Class 
Meeting”

the class meeting of H Shareholders or any adjourned meeting to 
be held for po“pose of approving the proposed A Share Offering, 
or immediately after the conclusion of the Domestic Shareholders’ 
Class Meeting or any adjournment thereof (whichever is the later)

“H Shares” The overseas listed foreign shares of nominal value of RMB1.00 
each in the share capital of the Company, which are listed on the 
Hong Kong Stock Exchange and subscribed for in Hong Kong 
dollars

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“Listing” the Listing of the A Shares on the Shanghai Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited

“PRC” or “China” the People’s Republic of China, excluding, for the po“poses of this 
announcement only, Hong Kong, Macau Special Administrative 
Region of the People’s Republic of China and Taiwan

“RMB” Renminbi, the lawful currency of the PRC
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“Share(s)” share(s) with nominal value of RMB1.00 each of the Company

“Shareholder(s)” registered holder(s) of the Shares

By order of the Board
Nanjing Sample Technology Co., Ltd.*

Sha Min
Chairman

Nanjing, the PRC, 13 April 2017

As at the date hereof, the executive Directors are Mr. Sha Min (Chairman), Mr. Chang Yong, Mr. Zhu 
Xiang; the non-executive Director is Mr. Ma Jun and the independent non-executive Directors are Mr. 
Shum Shing Kei, Mr. Geng Nai Fan and Mr. Hu Hanhui.

* for identification purpose only
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