. |08 n 8 e o8
If you are in any doubtﬁs t ths .r.lar, Y sh 1" .nsity rst kpr k<, pank manag o,
slitr, v fssinala.. nnt r the r fssinal a™vs.

Ifxou have sold or transferrleld all yur shar<s n Nanjing Sample Technology Co., Ltd.*, y1l
sh 1¥at n.shan®ths _rojar an¥thea..manyn rxy frmsan®rily g1st the
. Thase rt thepank, st kpr k+, re st ¥y] o nse, rtiss r thag ot thr h wh m
thesal + rlansfs Was i<t § r tunsmssin t th Ju r.hgs .

Hn y " # X han s an® @ arn _gmﬁ-"danl'f-”l“h-‘ t ke xJun ¢ fHn | n ﬂl{niv"d
bken re nsplAY §rthe .ntats fths .rolar, makon rershbtinas | #sa..ra.y
r.midnssan™ x rady Yslamany lap 12y Whats sva franYl ssh Ws svdarsn
ffm rnrdan.s  nthewh]s rany _art fths  ntats fths .r.lar
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DEFINITIONS

In this circular, unless the
the following meanings:

lL o
‘Ann n.+m <t *

A hards)

A hars dian

Artil s fAss Latin’

Bartsr Bard §9retrs”

‘1 m, any_ r‘thdl m any_

¢ @
~ S

~
Prete(s)”

D msst harsh 1¥as’ @lass
u_-‘dn .

\H Shaf‘h 1%s” @la $S M-vn

context otherwise requires, the following expressions have

1
thegnn n.sm+t §ths@ many 4t 13 A ri 2017
nrdatin t, gmn thas, the r s A Shar-‘
Jff+ n

t“nary shars §ths@ m any Wih n mnal \ﬁil s f
WBLOO & hars that ars v st po gs o
na the A hyts 9ffan , Whih wil p <1 st¥" n ths
ghan ba 1 1 ks x han sanVip¥ein B

ths @ m anY’s r s nigl :Lbl L. ff*n fnt
m rs than 40,000,000 A harss n the €@ (n the
Shan halst ke x hgn ) ¢

theArtil<s §Ass .atin §fth-@ m any

thep ar¥ §9¥rstrs §ths@ m any

NN am19Tehnl ye . w*00000000
D000C00a ) ntst kim#s . many shpl sh
nthe @ whse¥W hyresarsiste® n ths st k

& x han S k€ P708)

u u
@hng <.riiss < Jat rY@ mmssin

the¥rstr(s) §th-@ m any

the Jass msdn  §f “mest. harsh [as r any
a"]urn-"‘" msdn t pe hy® Jr thdt,urb, s 1
a,,rvn the r s A hars dffan r
mr{llv"“nt-ly aftt the . nl sin” fthes €y rany
a™ mmwtthas §(Whiheve s thelatw)

tlllu‘ iy rYngry  ddal medn t s hyV §r

r, s’ fa,r vn ths r

e ped

svVA Shara d§f4 n
ji8
the @ m:,,anyan"‘“ is s ps ﬂ‘hfl%

the Jass mssin ¥ harsh 1«s r any a"]urn -
mesddn b-‘h{'d~fr -“_Aul;l s% fa‘..,‘,,,f vn the
LTS A hars dian . v mm gy afte the
~nl s1in 1 th-iL W mssti,  harsh Va5’ @ass
M-S4n 1 any a2 rmmat thad§f (Whihsva s ths

late)



'al nr}’ n St k& x hagn <7

~ stn

u .
~ stn I

@ r @hng ’

u
vasas Ists¥ froin sharss wih _ar wl ¢ f
WB1.00 & hars §ths @ moany, Whih ars]sts®
nthe¥ n\ S 1 ke x.hgn san@igeed n W

v N Vilars
3

thJHn}» n S“J'ﬂ A"nnstative ¢ 1n fthe

[ /
P

Th.‘st k& x bhan < an}’ n_ mis

the_ stn fthe A hagres n the han ha1 t Kk
, S S S
® X.hgn ¥

the "I € vann the_ stn § < .rdis n The
St ks x hagn < an}’ n _ mis*

1 uw
thel s.19s  ipli f @, %I “n, §r the






b roths A hars 9ffan ; (4) the v sl nthea r Yl §theday 1 v shordh 1Vas’

Wihn the nt thres Yars aftd the ndal _ pli fi4n (A hars) an®
fthoama¥dondrsptodArtil s §Ass Latin

(%af) @, liapls , nthe nial , pli. fign an®istn §A shars); (6) ths r sl
nthog, rogl fthoama@dan@rsptfrgs §or L ¥rs jths ndl medn,

u e
rls §,r .¥rs fthomsdn §theBarVan¥ris §_r .o jthes avsry

rst . Ian
—stn ;S the r sl nthsa r ol
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@h ny J,riﬁs & Jat rY @ mmissin rfl rtha, r m tn thsDT 9 ystan of rm00 0
IZI[]uEI goooboooobooboooouoood ‘ .81 1N 1 Pth @h na Jurl'l*s
s lat ry@ mmssin n Am«¥n thJ[nt-rm r vsins nthe pli. als § harspy
the harsh |as §2 @ m_any nanlInial blrl, ‘ff‘rn DDDE?DDD@DDD opooo
EI[I DDDEDDDDDDDDDDDDN]DEDD L‘_-hsrds n the A"nnstutin 1
ol ritss Wss an. Jan"‘.T"d-rv\rin 0000000000000 00an™ tha rdswnt laWs
asn"‘-r-ulatlns fthdr @ %4 is fthe lan frthsA Shar-'ff-rn arvas {1l Ws:

(1) Type of the securities to be issued:
S ngry A Shards (n B)
(2) Par value:
\¢B1.00 , + shars
(3) Issuance size:
~ tm r+than 40,000,000 A Shar-‘s
(4) Target subscribers:

u u u u

The ir 4 spsrpss §the A harsarsgqalfis™ ng rn s psrp s an™

o m st naltl ral , %s ns, 19al , «s ns an™ nV-st rs Wh havs _ w s-‘l,Lrltl-‘s

. nts n the Shan ha 1 St ks x han < (-‘xl “n th 59 rhpt¥py laws an™
rs Jalins).

Ths @ m any Wil , l.Lr-lh-,nn-t"dn +s ns (as dgjn i n"“-r the_ stn
l*s) fth-@ manyn L lslbs,rbafrthaA harss an® wil @s rathatn ne §
thJs bsIp*s fthsA harss sa . nnsts¥ s R flh-C m_any. In ths svat thyt
any .nnsA asn Jthe @ many pe. ms a S bsApE §ths A hars, the
[ m any Wllll Lke vy r9s nabl-‘sti [ I m, 1y Wih rd swunt r-q r-ln-hts ne
ths_ stn I ss.

(5) Method and time of issuance:

y A -mpmatin § NS la.mat v the nqu rn lslbs,rb-rs an™ nins
ss an.vt ths pli. nvst rs Wih flx-"“-ﬂrl.d r tha fﬂirn m<h 55 ry roe
pye @ an™® han hag1 t ke x.Jgn < Themsh ¥ § gs an.s wil pens PV EL
an ™ fnalﬂv""b ths@ m any nth Jl-h"‘*L n¥awr i+, Ingny svet, the slslan,d shall
bsarrsy twihn6m nths | na_

zzzzz

(6) Method of price determination:

The, rl.a“llbd"d-‘t-rmn-dbas-'d nths §flns rns nq risst nvst rsbY
ths @ m_ any an lhdl-h"" nYawrdd Wih refen.st the @ m_ anys r 5 5 fn""
nvssimst Ian an™ fnan.al rdlsllts, mark st , n®tins an® &4, r thr h tha
meth s, nﬂv"“byls Q.
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(7) Method of underwriting:

Th Jlﬁ"}L nUawr & W 11 n“awridsths ffon pY Way §skny . mm im =t
(8) Place of Listing:

shan ha 1 St ks x han <

M-anWwhis the @ many Wil .nvat nt 3 j nt st k .many wih p th
Ymatan® vasas] st Shar-‘s.

(9) \Valid period of the resolution:

Thewlfd 417 jthers iltl n s 12mnths § mthehtswha ths_r sl
5 .nsfae gnd o ¢ oved py the Shar-‘n s at thew @y, ths P mstL
gharh 1%’ @lassy-stn an¥ih ¥ Gharh 145’ @lass msdn .

In thﬁ svent l}dat the @ rlrLl any has s bmitv"“ the g liatin matagls t 1ihv‘

lLr-IJ\ﬁntrJ lat rya th rtissy tthy @ Qhasntlrl-l-as- the ff1.al fnal rss It

onox 1y fs hwulfd +1vth-e mﬁany Wil rq r5t . nvasan the ol
medn fr, st nn th*\ﬁlfdﬁi’l'ﬂ fthers | tinas tamsa, r rats

Th-rdsl tinap vewil g9 Vit tam py #oman™® st pea, v v¥¥asa s v.al
res | tin. Xt sh 1"y sn t-fdthat the A har-'ff-rn sals spjstt theg r vils f m
@ @07 thardeunty thris § @ Ths v s¥A hars 9ffaen Wil p+
mes U rs antt theg fL manhtst b"gu htatths @y, the® mti harh [Va's
ﬂaslf Me-d stn an®the ¥ hyreh [Vas’ @lass ,u_-‘-‘n . Ths @ m_any Wil lISLnak- LfLrth-lr
ann - n.smani(s) When the Wy “iams fthe r  svA har< 9§fan , s has ss <

L rLsan®™ §S aNl.9sGYars fnal 6o S

Impact of the A Share Offering on the shareholding structure of the Company

A prefan van® il statin. r se nlY,assmn thata t &l §40,000,000 A
harssars ss ¢ nWa theA hars 9fan anVithaearen Jan st the 5 &l §
- g many _rir t the °mi<tin § the A hars 9fj%n , ths shar+h "n
str U re fth-C m,any mm-V¥utdypsfreanaffer the . mi-tin §thsA hars
dffdn s las fll Ws: S



Domestic Shares

Immediately before the
completion of the A Share

Offering
Approximate
percentage
of the
Company’s
Number of  issued share
Shares capital
225,023,400 71.02%

Immediately following the
completion of the A Share

Offering
Approximate
percentage
of the
Company’s
Number of  issued share

Shares capital
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B. PROPOSAL ON THE APPROVAL OF THE USE OF FUNDS TO BE RAISED
THROUGH THE A SHARE OFFERING AND THE FEASIBILITY ANALYSIS
REPORT OF THE INVESTMENT PROJECTS BY RAISED FUND

w il

Asatths%ts fthsAnn n.smat thefnt peas™ g mthe r  ss¥A hars
dffen  stil ann t s ,1{1frmﬂ‘ W weve, the @ m,any nta 1 "dﬂ si thd%n"ds
s nt g s v.al a.. nt VstV py the Bar'd fr Vovy ths §11 wWn
nvssimet r jsls an® the stmgts¥ nvetmat gm nt nty Wll bsa,r xmatdy
}‘,—B622,437,100.

Unit: RMB10,000

Proceeds
to be
Project invested
(1) ¥ntap4 §thn 00000 ntdl1 b v r ¥ 4 Vovq  matan

stral Gatin v js.t 17,576.20

) [nt-m-t fihn $O0000%Y @ ¥ savissystam - nsit tin
R 7,167.51

3) slsnshmet §wrkn 45, #al § ntdl1 <t nts raﬂ-"‘ﬁ;l s N sss
RELAS 37,500.00
T &l 62,243.71

u Lfthey tal r ¥ arem rsthgn lh-amu ntr-q r<¥§rth s¥,r Js.1s’ nvsstm «nt
ry r-m-nts,thdr-mann Wilp ¥ sVt g Jamant workn g fl rpe sy .. rin
t therqg ramals fre lat rya th riis. Vithea tal v ok a5 mthsA hars
ffan arJldssulhan thegm ntry ¥ fr th sJHr]-ts’ nvsstm it r4 remts, the
shrg swWilp s §fn¥Vyytho@ many sn ntanal W rkn g, #l. Uf nial nv-‘strlrll-nl
sns Wy sirothe . mistin §fthsA hars 9fj4n , ths @ many Wil gy Hrs h
nial nvsstm et §rst, an"“gbsq allyrsla. J;L b rir nvstmat wih lh-fn"“s ra 5%
fm the A hars 9fja«n . Ths r e wil bea A%, %t the s ¢ §
vy Em-nlan"“-drlriy fthegy vs_ rjs.lts n.93 % lapl =

Thls v, salhaspeng, r vy ytheB ar¥ TheB ardres | vt sbmﬁthdab Vs
r-sl tint thes €y ths » mﬂsil, har+h s’ @lass M-vtn an¥the¥ hyrah l"‘-rs
@ass y-tn fr har+h l'l‘i-rs . datin an¥a v ol pY Wa¥ fs, S.d ”LSLI t1n,
Whih Wil p s, m< ¥ffstive | n ﬁs Lassn . l-hs-r-f-r'l A, avx Nt ths T lar fr
the . ntat §ihefaspldYanalyssre rf fhe nvatmat rjstspy s o

108
The fagpl#Yanalyssry rt fthe nvstimat rjtspy s jn¥s riarsn
@hnssvywih tgn ffl.ale n lsh vesin. AnYs n I sh tunslatin s frersfasn.s ny In
ass fany n.nsstin.y, ths@hnsss vasin shall |, rswli.
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1L
zﬁs at the gt f&hs .r. lar, thelatst svy meat sk v §ths nvstmeat | r jsts
tpsfnWiyynsfn¥g mthe v sVA sh’” 9§+ n arsas §1l Ws:

The fasplityanalyssrs, rt §p th rjet(l) ntanst fthn 00000 ntdl1 t
ol ovy mant gn™ nVstrgldatin rjo an™ rjet (2) ntansd § thn s*
ooooo <<y Clu"d SAVLsS systsm _. ns.t;l din r et havs th-‘-n . mﬂl-tv""‘lan"db th
LT ]90s havs psan §f1 ¢ wih the Devy ., mnt an®  sfrm B r-hu 1 Q\]Xh ® sir Lt
ﬁanjn ey oUoooonoonoood

tkn g #l fntdl1 «t nts rgt-"‘lt;l snsss_r)sds nrdatint (3)rsfst ths
nvsstmet ry reve o ma"d-l-L‘by the @ m,any n ths rn‘_‘,l-m-htaltfun an¥  wtin
rdsunt ntdl1 st ntsptd®y sness rysds n han™ r n the fire The @ many
ntn®s b 1y theall at@¥ r 9% s mthi A hard 9fjrn a..r¥n t the
ﬁﬁ al nsv fthe r rss fs .h ntdl1 +nt nts PLELIN Snsss r ]9l nhan® r nths
flrs

In ths svant that the v | ss¥A hars 9ff¢n @ s gt _ r s wihn 12 m nths
aftd the g r wl pY the sharsh 14 at thes @y, ths ® msti. harsh Va5’ @ass
,p‘_J-tn an® the W horeh a5’ @lass ,u_-‘-tn , the m l+smsngtin™ § the nvsstm it
LT ]sds Wil n ty -‘"‘--Payﬂ‘.

1L
Ifry rv the @ many Wil ssk alt¥nativs fman.n _lan n rs st § the
nvsstmet _r jslspyY sn ntangl Wrkn 5 fal raasspYpankn f.lidiss L. fr
ths m Ismstin §fthe nvssimsnt r js.is.
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C. PROPOSAL ON THE APPROVAL OF THE DISTRIBUTION OF THE
ACCUMULATED UNDISTRIBUTED PROFITS BEFORE THE A SHARE
OFFERING

nu u u

TheB ar¥res 1 vedthgt theg .. m Jat<® n"‘-strb l-"“.ﬁr fils fths @ manyypsfrs

the A hgre d§f4¢n Wil bdshar-"‘-by the xstn an®new hareh s aftd the A hars

94 n _r_ rtin t ther res, <.tvs sharsh [¥n s W harsh 1as wil nsl b*
atfl S gny vlaVdd e it theA Shard offrn .

'8 1 ~

The B arfals rs1ve¥t spmithegy veirsl tin t thes @y, ths® msti,

harsh [4s’ @ass M-Hn anthe¥ hyreh l"‘--ﬁs’ @®ass yp-54n , fr . ns gty ﬁan"‘-

a,.t Yl fths harsh Vaspy wWay §s s.al rs 1 tin, Whith Wil pv. ms Sffs.tive | n
s assn . S

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

uw u uw
In r¥&t §IY _ r tstths harsh Vs’ [+ dmatsrihtt rdm n § #Yas WHl
as tha r1hts an"“ﬂ rs ant t éw-‘ @ ©any_aW {§ ths @, thes v 11,9 n‘slurth.r
Im, ] mtn Nﬁatl-rs .n.snn @sh u‘lvf“m"ds | ) slv'!l mﬁal{n-"leDDDDDDDD
D00000000RO000000 the € fMins . 3 §r the ~ avsin §_ st
€@ maniss  @sh Mvri-nfs i stie mﬁanldsljDDDDuDDDDDSD 3000000000
IlelDDan’d~ tha rdsyntrs [atins, thes @ m any haslf rm lat¥the Wy | S shyr o [Vas’
rd m_lan Withn thensxtthres ygrsafis thes nial , pli. fis+n (A harss) an™_ stn
whih Wil gk« -‘ff-‘,tan'db s, tnt mismuakiin f mth st §thd milsdin fthe
A Shal‘J"ff‘Tn .

Ths _r_, sal haspsha, r v¥¥yy theB ar¥ an 5 ;me 1t the hyreh [Vas gt
thes @y fr . nsflagtin an™a, r wl pY Way § s, .al T%Ftln. asv rofa t
A, nx Wt ths .r.lar fr th -‘u""-‘a Is f§thes ¥ | shyreh [as R lan wihn
then«xtthresYarsaftd the nidal , pl. fitn (A Shar-‘s)an"‘L sin .

N The Doy 1 ¢ hyre Vo’ rd m Jan wihn the nt thres Yars aftd the nial
. bl fitn (A Jhars) an¥_ stn s _ rvars® n @nsswih tan ffLals n lsh
vasin. AnyYs n 11& tanslatin s fr roforn.s nly. In ass fanyY n.nsstsn.y, the
@hnsss vesin shall | rsw .
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E. PROPOSAL ON THE APPROVAL OF THE AMENDED AND RESTATED
ARTICLES OF ASSOCIATION (DRAFT) (APPLICABLE UPON THE INITIAL
PUBLIC OFFERING AND LISTING OF A SHARES)

Ina..rbn.swahrdsuntrq romats §€ @anthe han ha1 t ke x.han
an™rq sunt Jaws an"“-rdulatlns fthe @ theB ardhgs fr%’n latsdgn ¢ st
a,,r vethsgmadd g ris'lat-""Aril,l!s §fAss .atin () t b-us- afte_ stn
Theamn ¥V ondrastVArtl s fAss .atin (afl) Wil ps. ms Sffst1ve ff m thegts

fthe . mlstin fths Ashar-‘ff-rn an™_ stn .

Asths r sl Wil nlbeu'l nt lILnl-h‘l-htatlnait‘T stn Q- 4 n nfrmatin
s stil , n™n . nfrmatin, s hiastheg gl ur.mshn.ss fthe ssan.s Thasfre n
r"“{ t osm Iy the r .ss, the B ar¥ has res [ vt gbmﬁ t the hareh l"“-rs 1
athros 0 s ldnat ths Artils § Ass .atins (Waf) a..r¥n >t the g tal
,ru, mshn.ss fthd S an.-an"‘l th+ ry remats §r the ] gto® . M aniss n"d-r laWs,
rs latinsan®n rmatve ™ | mets gn®t hagnsthefin wih the | m, any re shatin

u
a thriissgs Wdl as tha § rma] d1ss.

Ths_r_, sal haspsha, r vy theB ar¥ an™ 5 s bmﬁt ":‘l'l the hareh s gt
thes @y §r .nsfaatin an a,t Val pY Way s v.al rs1 tin S1-}15- refar 1

A, 0¥ MLt ths .r.lar §r the . ntt § ths amaed oo et Artil s g
Ass Latin (" ft).

1;l"h-‘ amn ¥ oV ratd @ ArtiJes  § Ass Latin (Maft) ars rdar-’d n @€hnsss
wih tan ffi.alssn I sh vasin. Anys n [ sh tgnslatin s frrdf-r-n s ny In asv §
any n. nsstn.y, ths@hnss vasin shall  rsv .

F. PROPOSAL ON THE APPROVAL OF THE AMENDED AND RESTATED 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

T .mly Wih the rdsvunt JaWs, rdulahns an™ 2 &5 th-'a,ltlal nev% § the
Cmﬂgny, theB ar®has ref rm lat-‘tharllfs f.r .sVrs fiths -hu-TalmJ-‘n ,}Llas §
Lt e jthemsdn  §theB arVan¥ris §,r .¥re fthes «vsry . mmitss
(t <hw, the Rules of Procedure’) n a.. tYn.s wih the € fén.s fr theArtils §
_ st @ manyDDDDDDDDDDDD an™® the nrmallvd 4 muts s ¢ pY ths

han ha1 € ks x.hgn < Theama®edunrapted g f r s Wil ke sfiet
an'ﬂbau nt mismsktin f§ mthsbts §ths nigl bll» ff*n  §A harsan®
—stn , nV\hl,h the rsvi s nss Will-rmnat-‘;LtmallﬁHY. lassrefa t°A  a¥x
Nyt ths r.lar §rihs™is fthama¥VanVrsurad 5" v s

Theam ¥ gndr sty | o §.r LA ps §ihe adgl medn an"‘"lh-rlds §
r ,-'%rd fthemedn fthe Bar"dhaV-ba-na r vy the Bar"‘an"‘thdrlvs §
LT .-‘%rd flhdlslu «Vis ry . mmitss has s g v Vﬂ‘by thds,' Ve ry . mmitss

11
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an'ﬂardlslbmlft-"‘“ the harsh lf‘l-rsa'u'h"i“ € fr ~nsflutinan™a v owlpy Way
rYnary res [ tin. The'g Mrdsunt [ § r .s%r& Wil ps. ms Sffs.tive f m ths
%ite f.mltin fthsA Sharuff-rn.

Th-amm"d-"“an"‘rdstat"“rlds f.r T }éthd wdal medn s f.r T
f the msdn §fthe B ""an"‘-rl-s i r .s%rs f‘lh-‘lslﬁ Vs ry . mmitss gre
r-ar-"“- n @ nss with tgn ffl.al#nlsh vasin. AnyYs n [ sh tgnsatin s fr
r-f-r-n s nY.In as* fanY n. nsstn.y, ths@hnsss vasin shall , revi.

G. THE PROPOSAL ON THE APPROVAL OF THE PRICE STABILIZATION PLAN
FOR THE A SHARE WITHIN THREE YEARS AFTER THE A SHARE
OFFERING

In ot manlanlhéstabliy ftheshars ri.s ftheA harsst ps slsl s nths
se. n""ar}’mark-i L. n.milsdin fthsA hars 9ffon an"“ ridtthe]s tmateri hig
fthe harsh &, n rtll.llar themn XY har [Vas, the @ m,any, n a..r%n.s
wih rdvuntlaws an™res Jatins fthe @ tsars¥the r sl ntheshpittin §
the@ m any’s shars ris Wihn thres yBrs §11 wn theA Shar-' ffdn .

Ths_r_, sal haspsha, r v¥¥yy theB ar¥ an 5 lslbm 1Vt the hareh [Vas gt
thew @4, the ® mast, harsh [Vas’ @ass y-stn an® the H hyr -lswul"‘»-rs’ @sss
M rs Y i Onsflaatin an®a vl pY VaY fg sl sl tin ldse
P U A 0 ot ths Lrodar §rths fILEXU fihe rLsshplmtin lan § 1 heA
hare wihn thres Ygrs afis ths A hars 9ffdn . Ths risshylmt: nﬁlanuf r the A

ars Wihn thred Ygrs afid the"A  hare 9ffdn Wil ps. ms Sffs.tive  n ths
Smlstin §fthsA Shalrd dffan an™_ §tn

Ths ris shpltatin lan flrl the A hars Wihn thres Ygrs afta the A hare
dffan s rsars v n @ nsswih tgn ffs pls n I sh vasin. Anys n | sh tanslatin
5 frr-f-r‘n s nlY.In as% fanY n.nsst.y, ths@hnss vasin shall ,rsvi.

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

Inz..r%n.swih @ [a Vs, r-‘ulah ns an®n rmgtve - l,Lm-n'ls an LT tetthe
ntasts §thesmall an™m<*im nvsst rs, the @ m any hasanalyis¥the m a.ts fthsA
hars 9ffan nthe™ tin § mm-""latdr-lil man®§frm [ats¥mes res nthers, vay
§ mm Vgtord man® nvabkn spY rdswant artiss ha vep son ma¥sa .. r¥n 1.

Ths _r, sal haspsina, v v-"dbyth B ar® gn< sgbmﬁt-"ﬂl the hareh 1"as gt
thvs €y the ® mssti, _har-h 1%s’ @lass ,u_-‘-tn an the ¥ ,har-‘lswul"‘-rs @ ss
Mesdn v, Stvdy, fro. ns fla tin an"dlf‘.,,f,r Val pY Way s, v.al rs1 tin_lass
TS -n"“m\v[ bt Lo dar frths fI 0 §the m ] am kb0 ane n4$uk n

n re, vay aftx Y1 tin  § mm< ‘dutv rdm _n the A hars ~‘fl{-rn. Thse
IIlﬁl'Yn‘ntatlnan"P n“abkn nre, v‘ry » "“1 tin § mm-"“aldr-t m _ nthsA
hars dffaen Wil ps. ms Jffd,tlvduf, nthe ,milstin §thsA shard dffaen an™
_— stn
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Ths m |-mwukiin an"d~un"d-rlakn nre, vay gft < "‘ilhn §f mm syt r-ltlrn

. nthsA hars 9o n s‘,,rfdar-"“- n €hns-v Wﬁhutan fiL.als n I sh vas1n. Any

#nlsh tgnslatin s fresfan.s ny In asv fany n. nsstin.y the@hnss Vvasin
shall _,revai.

I. PROPOSAL ON THE AMENDED AND RESTATED INDEPENDENT
DIRECTORS RULES AND RELEVANT RULES OF CORPORATE
GOVERNANCE

In .nnstin Wih the v s¥%A hars 9jan , tho@ many _r st 5 r vs
the §f1l Wn am-n"d-"“-lfn"‘-r-‘stat-"“-r-l swntrlss §.r, rats vVvaman.s nteala, () the
n"‘-:; ot Wrot rs r [ s (1) th-‘yr-‘v-ntln ff m mm‘mrﬁrhtln pbY ths . nirlln
harsh 1"&s an® tha . nn -‘,1-"4” s ns; (1) the , nnet<¥ tgns tin mshansm; (1v)

s r ridy § .nlrlln  hareh 1as an ﬁu,‘l w - ntr 1l «s; (V) the m-hsurds n
1t anal nuv-‘stm-nt mana “mAL (V) the, 1LY fa..m latwvs v itsan™(vi) therlss §
1 %ngl atantss (1 oha, thu-‘ <Relevant Rules of Corporate Governance_). TI{\-‘
amn¥on etV Jount [ % f@ 1, it € vanan.s Wil Lk St anVp et
At mlsmabtin f m the Gt fths n iyl ‘_Aubl L. fi*n §A harss an™_ stn ,
. D Whih ths revi s ns Wil tammnatsg t matiglly. lassreofx T A anix \v“'
A, XII[ t thg .rl.Llar res, Ay fr¥is fth {-r sals.

The v salshavepsha, r ve¥py theB ar™ an¥the B arV¥has res [ vedt lslbmlt
thvap VJszllL tinst ths S‘har-h 1Vas gt Gy fr . ns ffaytin 3nfd]'f;.l;.»f al pY Way f
tVnary res [ tins. Ths saf&uam'h'd"d" an™ rahtd Joynt Is § @r, nats
€ viman. s Wil ps. m< Sffotive | ng r valals €y

w

#a.h fthegy vematins™ Jount |% f@r, rals € vamn.sars_ rears¥n

@hnsswWih tyn ffLale nlsh vaesin. AnYs n 1 sh tungatin s fresfaesn.s ny In
as® fany n.nsst.y, ths@hnsss vasin shall  rovl.

Ths ap Vs m -ty n ¥ ulds 1@y rats € viangn.s ars frnllllat-"“- na..r%n.s
w ih r-ld\hntlaws,rdulatlns ristn ;hl-‘s the @ sms_ r vsins fWhihmayyps
gt g m herg ranats fthe stn 14 n the svant that therg ramats f
the_ stn I an¥thsay vematins®r | % ars Viggaant, the @ many Wil . m 1Y
wih all rdsuntlstn rlss §ths la.s Whasthe harss §ths @ many ars st
Whihsve sstrils rm, ssm rs pli1atins. S
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LETTER FROM THE BOARD

J. PROPOSAL ON THE APPROVAL OF THE AUTHORIZATION BY THE
SHAREHOLDERS TO THE BOARD TO DEAL WITH ALL MATTERS
RELATING TO THE A SHARE OFFERING

Th

18 18
sBardrs |ve¥t spmiat the hareh [Mast 5 th raothe B arvt han® 9,

1L
mattas rdatn ¢ hSA hars 9ian , n “n b tn timisVe

(@)

®b)

)

€))

()

(h)

v P
t lf‘“y tthordswynt r .s®re rdate®t theA hare 9ff¢n an™_ sin ,
1Illl «{n s pmitn thdanﬂll,ahnt @ @ fr ssan.s fA bharss t the
. blLan™ na r Val,spmitn thda Lliatin t Shan ha1st ks X .hgn <
fr_ stn ;

t ne tyte wih the 3 n¥awria, 2% st an™ m it the r_ sls n
rdatin t the A hars 'Lff-l"n as assv"d al tlliv fNdal medn s an"01 W th
refa st theg ¥l .r. mskn.ss, nil‘f'n btntlmi“'t the tms §
85 an.s the . mmen.amatan® I s f 5s an.s &S an.s rLean®mdh ¢ §
LrLsVtammnatin, ss an.ssGY Gr -tsbs,rb-rsan"'m-‘h “ §ssan.s

t a, nt (1)E]lL -‘,rﬁl-SQ,ﬂWDDDDDDDDDDDDDDas ths
s, nsran®ths 1 N ‘rWrﬁ-rfr'lh-C m,anY's A hars 9ffan anV_ stn
(1) B99 @hny h n an @atid  plL AL ngnts (. H)O0O000O0000
000000000 0as hea ¥ r §F the € many's A Tars 9fian an®
_stn; () Ban Zhn _n_awl im0D0000000000as thelsal
asas frthe @ manyYs A hars 9f4n an¥_ stn, ay the r §s1nal
foss U therd swnt nll-erv‘"‘arlds an® han s ths nt-rm-"darﬁs an"“ “damn-s
the r fssinal 59 frs h ntamVyris;

bl

1 a"‘}l st ths nvsstm it munt an® s, *.fL. nvsstmet _Jan §r ths nvsstmt
Lrgsds ntanV e g gV yy the v L9 g m the A hars 9f+n n
2..r%n.swih ths .nins @ @ an@rdeynt rv Jat rya th ritiss r the
12 nawria, -hls1 reths r rsss anfd’:,l'l rdy f§ths nvstmat lans an®sin

matergl . niats nrdatint ths nvsstmat r js.ls;

u u u u u
t s as v.al,, ot s-""‘-f,, sta.. ntry rV frthe fndt pon s
befrsA Sharé"ff-rn;

t sin the r g J,llls I[stte § ntat, 1 s J,ltl S, . nlrg ts, X Janatins,
n®akn s, . nfrmatins an® the "'ll.lm-hts n rdagtin t the A hars
'ﬁ-rn aIlll'd“ stln n 2.. r‘}tn,-‘ wih the nins § CS @ yn< r-lsd\ant
rv lat r¥a th rds rthe]l 9 n¥awria;

t nfrmuth s la & i stn na..r%n.s wih the
rdsuntrs Iat rya th rdss rthe]l 9% ndawria;

o

nins f CS @ ,n

1L
Ln.mildtin §thsA hars 9ffan ,t . ml4sths o fal veigatinan™

the rv stigtin §f han 5 wih the [n‘% stral an™ @ mm &3l ";‘!arim-nt
Lr o rss gn hgnd s mattas rdatn t the g liatin U rdsunt st ok
<. han sfr_ stn ;
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M. THE EGM, THE DOMESTIC SHAREHOLDERS’ CLASS MEETING AND THE
H SHAREHOLDERS’ CLASS MEETING

uu

Ths r | sYMA hars 9ffan st p ma:'d-‘ﬁ rs ant t thes < ifL manGtst s
pan<¥§ mths hytsh [as at th s € ths® mssti, Shar-‘n 1ss’ @ass \-<n an™
th ¥ Shar-h l"‘--rsblla 5S M-s9n .

N. RECOMMENDATIONS

TheB ar¥ . ns s thatall rs | tinsrdatn t theA hars djjan 1 por, s
al thes @y, the ® mti. harsh 1¥ss’ @lass M-sdn an th ¥ hare 1Ves @lass
,A‘_-‘-tn ars n the pyst ntessts §f the @ m any an® the .har-hﬁ"“»-rs as a Whis
A..r%n 1Y, theB ar¥rs, mma™s thyt the hareh [&s visnhvr fall thers ] tins
tpe v, s¥¥atth ssmsdn s. S

O. VOTING BY POLL



APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

Note: The English version of this appendix is an unofficial translation of its Chinese
version. In case of any discrepancies, the Chinese version shall prevail.

Feasibility Analysis Report of the Investment Projects by Raised Fund
I.  Usage of Proceeds Raised by A Shares in IPO

Th+ @ m,any nta t B S0 tm rothan 40 milin A sheres n the nial bll,
fitn . Ajt-ru'd-‘% Arn f ss n .st fm thiam nt § jno 1 b~ ra]s-“‘, th ¢
remann am nt Wil ps s fr Intanst §thn s*00000 ntd1 +t l-{1""—Mr a A
Wovd _ment gn™ n¥sirgl Gatin _r jsds; Intansdt fthn *00000%GL @ “sxvis
systam . nste tin o jels; an¥releshmeat §wrkn g, fal § ntdl1 st ntspt
b snsss r,r]-‘ﬁts (1 <Awvdy, the _nvsstmat ddms). M 5 stmats¥ that the t 4]
nvstmst gm nt ftheay vs nuv-‘slm-nt tans Wil pva,, r xmatdy n‘_B622 437 100.
ThldlA sharss ss ¥¥pyths ntal , pli. fixn arst psa v v¥yyths@hm S-.rltl-s
s lat ry@® mmssinan™ thars [at ryp Vs,

LHthea ltlal S s m the A shars 9§§4n arsl s than thet ] nvsts
am nt fthe nV-slm-nl fems, th< @ m any #s4fshall ra 55§ 0% ssh g < Ifths
adal v s s g mthsA shars Wjien X s ihet Gl am nt f ths nvsstm ot
Aams, the a™iinlly pans¥ r 5% wil bdus-"dby the @ many fr #s maj r
b snssaftr the@ m any's . mItin fthens.sary, r .¥¥res na..rn.swih ths
a llapl slawsan®rs Jatins.

u u
y The A sharss ss “ypyths nial bll fiTn arst pog r veipy ths @hng
S’-‘, rids 5 lat rY@® mmssinan™ thars [at ryp s

Il. The Basic Situation, Background and Necessity of the Investment Project with the
Raised Fund of this Time

(1) Project background

Th @ many s ns §thsl13¥n Intan< §thn s*00000 ntdl1 b systsm
nts rat"‘s-rw, r vitxs n Chna an"‘ the @ many 4y Ysa "‘»r:_j}Ltatlnan"‘-
hop mark 4 stin nithe n® syl pham s thep snés §the @ many manly
§.s% n Intans § thn s* 00000 ¥ wastram aliatins n rearv §
ntdl1 <t tgns, rhtin, smartl  stLs an®smart LY.

In re,ot Ygrs wih the , ntuus “ovy mwt §@hng’s Intans  § thn s*
O0O0O0Otshn 1 Y, thelntdns fthn s*DDDDDn strY hasp ssh ¥svd _ n vy
ra, M4y, ths m;lrk-t sal+ has p = ontn gy *,an¥n , gn¥ theg liatin §
Intand §thn s*00000 t<hn | yhasb--nmrai sAYInk ¥t args fthe
< wnstram n® stris nd ¥n ntdln @i tgns, rlatin, smart 1 stis, an™ smart

Ay In et md-tthd"dav-i mattrn® fthelntans fthn 00000 n™ siry
wah thenaw sfatin, the @ many ntns ¢ stron then thelsvd fresar.h gn®
"“JV-lt,m-nl fthetehn] Yrdatn t thelntanst fthn s*O00000 @ .1#kts
wih the sff rts fthe¥ovy met §.r ¥ tsrdatn t Intansdt §thn s*00000
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mr ve %k sV 1r-laln1l t Intanst § thn s*00000 an™ relsnash the
wWrkn g, fal f§fntsntyy snasrdatn t Intansd §thn *00000thr b
the nvsstm ot #9ms.

(2)

Feasibility and necessity of the project

Internet of things*[] [] [0 [0 Ointelligent end-product development and
industrialization project

Aoorn 4 thsa liatin sals §thea liatin § theIntand g
thn s*OD0000Ots,hn ]l Y n smart 4y . nstr t1nan"“th-, r s, sts fmark st
"d-man"‘» n @na, 3n¥ n the mgnwhis n thspass § ths l.er-nl rih an
mat re X, Ih.s on the Yovy mat an™ n¥sirgl 69 wtin §riat

<r‘% 'Sab tIntean+st §thn s*DDDDDH,hnl Yrssavss, ths r st wil
2 u uu u

fmally ras, themarkst rt nilds fflrssmart .1y | nslr .tln LTo.sdy
sllln isdf n ards w ih bfa L rs, %t nl “n ntdl1 wt lransﬂ rigty n;

s-,rﬁ}’mnﬁrn, n"“drr ndSa,--t L EE| L;"“,r FLetw 1Y s fa

thl §14 2t riss §har®warsan® s fivars r ¥ s ni "‘n A rw rgia,

ntdl1 tanalYss s fWar<an™ § 1 m-t



APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

Replenishment of working capital of intelligent integrated business project

T lfLrth-r sihgn ,.sthesdvi,s ,a‘_«abiﬁyan"d-;al tyan™ m r vethsmark <t
ﬁm‘“ Aivansss, the @ many strives t m r vs ths ntdl1 L.Pt nts gt
b snss .nta.tn g a.ty, an¥t & an™ths mark shar-‘lllhr h the § n¢
asn ¢ rilsaish thewrkn g, fl § ntdln ot nts Rty snes, s ast
Lrmts the s shmpls ¥svd _mst  § the _many, an t . ikts ths
vy .mant  fih s maty, ntdl1 «t ians, rtin n™ stry.

In A ri 2017, Ten lsl r vin.s&n nein @ nlslllatln @ xir s Jslsl s the
<@ am 1< T<hn | l{y @ . ¢ Jlwashmat §w rLkLn a, kl f
nt-lll ot nts pts g osnss LT st - asp 1ty 1y s rt”
(& ¢¢2017§ W—O435A) b v Ihat 1h-{lg,l-nlshm-nt f Wrkn g, %l f
ntdl1 @t nts PLEL b snss _rjst w " rglly whan.s the s *’s
.nl tn an™  gtin 2,gbl1y .n.ann  the ntdln ot nts rptd
El nd-rn ival Lot tn p snsss, an"' that the r wWth  fths . manY's
my n b snsss n.msan™ r fi [svis W 1"“3,,-1-rata Thas s a , sitivs
ni s.s nths gmn s & sharsan®n o gssst yid fths . m any.
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APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

I11. Basic Situation of Investment Projects in which Funds to be raised are to be
invested

(1) Implementing Subject of the Project
Nay n samﬁ,l sTehn] y@ ,_t¢n™ s wh [Iy- wn v'"‘-lslbs fary.
(2) Situation of Investment Projects
u
Thestatin fall ths nvsstmont _r jsls sas §1l Ws:
Unit:
RMB10,000

Proceeds Construction
to be period of the Project filing

SN Investment Projects invested items situation

1 Intdn+ fthn s* 17,576.20 3 Ysrs R 41‘-v-1 m +nt
00000 ntdl1 st an o tm 2017
LT A relavy L, mt v - 23
a0 0¥ syl mtin )
LT o 1

2 Wntand gihn s* 716751 2 Yars W0 41vd mat
Do000%y @ < Can s rm 2017
s-rV1l.L" sYystem N 24

~nsle Jtin st

3 sIsishmeat §w rkn 37,500.00 3 yars
a, lal fnl-lll %,
nts rat-"‘b ST vss
LTS

Total 62,243.71 - -

b e A

The fn¥ a5 §r the Intandt  § thn s*00000 ntdl1 ot ¥ A

"d-‘YL{ . mat gn¥ pe strnlﬁahn r st gn® ths [nt-lrn-tll f thn s*IZIDIZIDuEI <y

@ “savLs Syst-ngl .nste Jtin rjet Wil s manly s §r the _nsir Jt1n

lis'lsgm"“- the . nstr tin nvstmtas Wil as the ndal W tkn g, fal, .. Ths

fnV¥nsfrthe slsshmat §wWrkn 4 ﬁal fnt-ill it nl-rat-"db ST Sss
Bt u

I’r]-‘,ls W“b.‘manllly Sv'dt s lqn-htthdr-q rv"dfn"‘s frthabﬂwn anfﬂbfﬂ
dfrman.s, rjettm va, o

o
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APPENDIX 11 THE DETAILED SHAREHOLDERS’” RETURN PLAN
WITHIN THE NEXT THREE YEARS AFTER THE
INITIAL PUBLIC OFFERING (A SHARES) AND LISTING

Note: The English version of this appendix is an unofficial translation of its Chinese
version. In case of any discrepancies, the Chinese version shall prevail.

The Detailed Shareholders’ Return Plan Within the Next Three Years After the Initial
Public Offering (A Shares) and Listing

N

Par Shar-h 1s:

T lflllyﬂrt-‘,ltllLHmhlst rdrm nassdsan™ tha rihts §the shareh [Vas  § the
- many stdl S nVy thefaw, the . m any h-r‘byu"d-v-l s the W4y 1 & shyr o 1Vas’
rst rn Jan Withn thensxt thres Yarsafisd the nigl | pl. fitn (A har <) an®] stn
Na.. r"‘lln sWih the@ m_any_.aW, thdfh,d nth" rlhflmlvmtnsfahn fths @ sh
Mvrd-n'ds Lstfﬂ‘cmﬂanlasDDDDDDDDDDDDDDDDDDDDDDDDQDanl;ﬂth-
f f'dvln-sw 3 nthe *Vvsinan@AMnnstatin o st @ m_ aniss WPsiry tin
f§ @ sh Mvrd-n'ﬂs i stﬂ‘t manis00 000000000 30000000000 0@
th-rr-lal""r- latins. The lan sas §1l Ws:

I.  Principles of the Development of the Plan

A..r%n t ths lfln"°‘ln domgn® the . many shall hans n rdatin t 1h-
sh rt-tam ntassts agn™] n -tam Yovd _mat §ths . many n thepass §akn fll
.nsflaatin fthe ntassts f ths shar-h 1"‘-rs,[ay altsntin t thergs mapl -ur-ltl m f
the nvsst rs, Yovd | ras mapl s r ft ’dstrb tin _lan an™® mi+smsta .ntn s an™
stapl 5, r i 'ﬂslrélil n, 1LY

Il. Planning Developing and Review Procedure

A..tn t the r §A%step tin, [LY sty lat*¥ ntheArtil s jAss .atin, the
bar' §¥%strs fthe . m_anY shall ovy . a oy { e shareh 1Mas’ vt m Ldanatlsst
n.s svay thres Yarsa.. rn t the . nins fthssharsh 1V (s, s.ally th 4;1 bl L.
nvsst rs) an™ the ns oot “rot rs. The lsl11 «vs rs fths . m any shall attsn™ ths
md-ltln s f theyp ar® §f Yrotrs, s ng riss r 1ve 1sL stins n ths Jans
§m @ty thep ar¥ §¥rotrs The n¥s wdant ¥rotrs §hs . many shall mak s
dwr an™ n¥ nv¥nt nins n ths rear™ The sharsh 1os’ rotrn _lan shall p+
spmits® t the sharsh 1as” medn  frroviow an™g v WVl aftd psn revisw ¥ gnd
a, t vy ythey arY §9¥rotrs fthe . many.



I11. Detailed Shareholders’ Return Plan Within the Next Three Years after the Initial
Public Offering (A shares) and Listing Domestically

(I) Principles of Profit Distribution

-h"“]slrg1 tn _r fi, ths @ m any shall ,aYattntint thergs nabldr-ltl m
n nvsstmet §ths nvsst rs an™ hk s the s sk napl s ¥svd _ mt ths @ m_ any
nt . nsflaatin . n.rrally. The r §t “siry tin _ 1LY sh 1" mankn
.&tn 1y an™ shyiwy, an‘l"Ll .m 1y Wih the rdsynt r vsins § the Jaws,
r5 latinsan™n rmativs ™ | mats. The r §# ¥siry tin §ths . many shall n t
x.ofthorn 5 §thea.om lat¥all apls_ v fis, bksthel n tdm ntassts
the . many, the vaall ntassts  fall sharsh 1Vas an@ ths s st napl ¢ Vevq . mat
fths @ many nt . nsflaatin gt the gms tms an®ahast the §11 wn
LrnLplss:

w u
I. Ths rn.1l+ ffd~stl‘b tin nag.. rS%n.swih thesgt t ry o,

w

2. Thdrurn,‘;‘l-‘ fn “Vslry tin fthas xsts] ssss Whih haven tp s
ma"d.,‘ -

3. Ths _rn.ilsthat the sharss §ths am< lass shall ha vs the sam s r1 his
an™y « Sfts.

4. The rn.1ls that n_r §is shall p 'd‘lstrl;ltv"dt ths sharss f ths
@ m any hd¥pyths . many #sd4.

(II) Method of Profit Distribution

Ths @ m, any an al:d‘t,t ash, st k, rthe _mpmnatin fthetw "dslr!;l‘l-‘
LT fis. Ths @ mqfny sh 1 wvs_ ririy t th Jafddtl n § ash “vdadman 5«
ths r fi “stry, 11 n. v st k Yo d mah Vo a'ﬂﬁ,tﬂ fr ths r §i
“stry, tin, tsh 1y ns the ramsss fras napls ash "‘A1Vf"‘~-n"d~r-ltlrn t ths
shar +h I4s an™t mankna, r ratsshars o &l sals .I14vdy kn nt
a.. ntthe r wih §the@ many, he ™ t&ndgssds & sharvan™ the ral st
an¥ras mpl s @t rs.

(111) Conditions of Cash Dividends

The@ many's .@ m % #32.9(th432. , -357.7(,)-357.7(th 9-597.7(357.7(th 9-496.2(:(r %l
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(IX) Decision-making and Procedures on Adjustment of Profit Distribution Policy
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(X) In the event that the company’s capital misappropriated by a shareholder against
regulations, the Company shall deduct the cash dividends entitled by such
shareholder correspondingly, for repaying the misappropriated capital.
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APPENDIX I AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

Note: The English version of this appendix is an unofficial translation of its Chinese
version. In case of any discrepancies, the Chinese version shall prevail.

NANJING SAMPLE TECHNOLOGY COMPANY
LIMITED

ARTICLES OF ASSOCIATION

(DRAFT)

Formulated at the general meeting of the Company held on [¢], 2017

(The Articles of Association are formulated in accordance with the Mandatory
Provisions for Articles of Association of Companies to be Listed Overseas (“Mandatory
Provisions”), the Letter of Opinions on Supplementary Amendment to Articles of
Association of Companies to be Listed in Hong Kong (“Zheng Jian Hai Han[1995]
No.1”), the Opinion on Further Standardizing Operations and Reform of Companies
Listed Outside China (the “Opinion”), the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (*Hong Kong Listing Rules”), the Company
Law of the People’s Republic of China (the “Company Law”), the Special Provisions of
the State Council on Overseas Offering and Listing of Joint Stock Limited Companies
(the “Special Provisions”), the Securities Law of the People’s Republic of China (the
“Securities Law”) and other relevant regulations of the stock exchange.
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(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

NANJING SAMPLE TECHNOLOGY COMPANY LIMITED
ARTICLES OF ASSOCIATION (DRAFT)

CHAPTER 1 GENERAL

Article 1 These Articles of Association are formulated Article 1 of the
in accordance with the Company Law of the People’s Republic  Guidelines for Listed
of China (the “Company Law”), the Securities Law of the Companies
People’s Republic of China (the “Securities Law”) Rules
Governing the Listing of Securities on the Stock Exchange
of Hong Kong Limited (the “*Hong Kong Listing Rules”) and
other relevant regulations in order to safeguard the lawful
rights and interests of Nanjing Sample Technology Co., Ltd.
(the “Company™”) and its shareholders and creditors.

Article 2 The Company is a joint stock limited liability  Article 2 of the
company incorporated in accordance with the Company Law, Guidelines for Listed
the Securities Law and other national laws and administrative Companies
regulations.

Mandatory Provisions

The Company was established by way of promotion Article 1

with the approval of the People’s Government of Nanjing
City, Jiangsu Province, People’s Republic of China, as
evidenced by the approval document Ning Zheng Fu [2000]
No0.119 Approval of the Municipal Government regarding
the Conversion of Nanjing Sample Computer Technology
Company Limited to Nanjing Sample Technology Co., Ltd.
dated 29 December 2000. It was registered with the Nanjing
Administration for Industry and Commerce and was granted
the Company’s Business License for Enterprises as a Legal
Person on 29 December 2000.The number of the Company’s
business license is: 3201082000869.

Article 3 Upon examination and approval of the Article 3 of the
China Securities Regulatory Commission (the “CSRC”), the Guidelines for Listed
Company made its initial public offering of overseas listed Companies
foreign shares (H shares), and was listed on the Main board of
The Stock Exchange of Hong Kong Limited (the “SEHK™) on  Mandatory Provisions
1 December 2010. Article 1

Upon examination and approval of the CSRC on [°],
the Company made its initial public offering of [¢] ordinary
shares in RMB, and was listed on the [¢] Stock Exchange on

[].
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(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

Article 4 The registered name of the Company: O O O  Article 4 of the

ooooooooo Guidelines for Listed
Companies
The full English name of the Company: Nanjing Sample
Technology Co., Ltd. Mandatory Provisions
Article 2

Article 5 The Company’s legal domicile: No.10 Maqun  Article 5 of the
Avenue, Qixia District, Nanjing City (00 00O OO O0OO  Guidelines for Listed
100) Companies

Postcode: 210049
Article 6 The Company’s registered capital is RMB [¢].  Article 6 of the
Guidelines for Listed

Companies

Mandatory Provisions
Article 19

Article 7 The Company is a joint stock limited Article 7 of the
company in perpetual existence. Guidelines for Listed

Companies

Mandatory Provisions
Article 5

Article 8
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Article 10 From the effective date, 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 its shareholder
and among the shareholders, and shall be binding on the
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Major scope of business of the Company: computer Mandatory Provisions
networks, industrial automation engineering design, Article 10
installation; electronic products, electronic computer
development, manufacture, testing, production for product
sales, system integration; electronic computer technology
consulting and information services; technology testing of
electronic products and technical services; research and
development of ITS-based basic information collection
technology and equipment (excluding commodities under
the special control of the State and projects with special
approval). (Projects that require approval under law, the
business can be carried out after the approval by the relevant
departments)

CHAPTER 3 SHARES
Section 1 Shares Issuing

Article 14 The total share capital of the Company is Article 19 of the
divided into [¢] shares, all of which are ordinary shares. Guidelines for Listed
Companies

Article 15 The shares of the Company shall be in the Articles 14 and 16
form of a stock. of the Guidelines for
Listed Companies
All the shares issued by the Company shall be
denominated in RMB, with a par value of RMB1.00 each. Mandatory Provisions
Article 12
The Company shall have ordinary shares at all times.
It may have other kinds of shares according to needs of
the Company and upon approval of the company approval
authorities that are authorized by the State Council.

Article 16 Subject to the approval of the CSRC, the Mandatory Provisions
Company may issue shares to domestic and foreign investors. Article 13

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.
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Article 17 Shares issued by the Company to domestic Mandatory Provisions
investors for subscription in Renminbi shall be referred to Article 14
as domestic shares. The domestic shares listed within the
PRC shall be referred to as A shares. Shares issued by the Hong Kong Listing
Company to overseas investors for subscription in foreign Rules Appendix 3
currency shall be referred to as foreign shares. Foreign shares Paragraph 9
which are listed outside the PRC shall be referred to as
overseas listed foreign shares. Overseas listed foreign shares
issued by the Company and listed in Hong Kong shall be
referred to as H shares.

Domestic shares, foreign shares, overseas listed foreign
shares and H shares issued by the Company shall rank pari
passu for any distribution by way of dividend or otherwise.

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

Upon examination and approval of the CSRC, the
shareholders of domestic shares of the Company may transfer
the shares held by them to overseas investors, and such shares
could be listed and traded overseas. Listing and trading of
the transferred shares on an overseas stock exchange shall
also comply with the regulatory procedures, regulations and
requirements of the overseas stock market. For the listing
and trading of the transferred shares on an overseas stock
exchange, no class meeting is required for a resolution.

Article 18 Upon approval of the company approval Mandatory Provisions
authorities that are authorized by the State Council, the total Article 15
number of ordinary shares issued by the Company upon its
incorporation is 45,000,000 domestic shares of RMB1.00 Hong Kong Listing
each. The number of shares issued to the promoters upon the Rules Appendix 3
Company’s incorporation was 45,000,000 shares, representing Paragraph 9
100% of the total number of issuable ordinary shares of the
Company, all of which were subscribed by the promoters as
follows:

(1) 18,000,000 shares subscribed by Nanjing Sample
Technology Group Company Limited, representing
40.00% of the total number of issued ordinary shares
of the Company upon its incorporation;
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(2) 12,000,000 shares subscribed by Nanjing Zhongbei
(Group) Company Limited, representing 26.67% of
the total number of issued ordinary shares of the
Company upon its incorporation;

(3) 12,000,000 shares subscribed by Nanjing Huadong
Electronics Information Technology Company
Limited, representing 26.67% of the total number
of issued ordinary shares of the Company upon its
incorporation;

(4) 1,650,000 shares subscribed by Nanjing Sample
Technology Commerce City Company Limited,
representing 3.66% of the total number of
issued ordinary shares of the Company upon its
incorporation;

(5) 900,000 shares subscribed by Nanjing Daily
Newspaper Office, representing 2.00% of the total
number of issued ordinary shares of the Company
upon its incorporation;

(6) 450,000 shares subscribed by Sha Min, representing
1.00% of the total number of issued ordinary shares
of the Company upon its incorporation.

Article 19 In the capital structure of the Company,
there are [¢] domestic shares, representing [¢]% of the
total number of issued ordinary shares of the Company;
shareholders of the overseas listed foreign shares hold
91,800,000 shares, representing [¢]% of the total number of
the issued ordinary shares of the Company.
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Article 21 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 22 Where the Company issues overseas-listed
foreign shares and domestic shares respectively within the
total number of shares as stated in the issuance proposal, the
respective shares shall be subscribed for in full at one time. If
they cannot be subscribed for in full at one time under special
circumstances, these shares may be issued in several issues
subject to the approval of CSRC.

Article 23 The domestic shares issued by the Company
are centrally deposited in China Securities Depository and
Clearing Co., Ltd. Shanghai Branch; and the foreign shares
listed in Hong Kong are mainly in custody of Hong Kong
Securities Clearing Company Limited.

Article 24 The Company or its subsidiary (including
the affiliates of the Company) shall not provide any financial
aid, by gift, advancement, guarantee, compensation, loan or
in any other form, for anyone who purchase or proposes to
purchase the shares of the Company.

Section 2 Increase, Reduction and Repurchase of Shares

Article 25 On the basis of the needs of the operation
and development of the Company, by resolution of the
shareholders’ general meeting, the Company may increase its
share capital in accordance with the provisions of the laws
and regulations by any of the following ways:

(1) by public offering of shares;
(2) by non-public offering of shares;
(3) by placing new shares to its existing shareholders;

(4) by allotting bonus shares to its existing
shareholders;
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(5) by capitalizing the reserve fund;

(6) by any other way as provided by the laws and
administrative regulations or approved by the CSRC.

Article 26 The Company may reduce its registered
capital. Any reduction of the registered capital of the
Company shall be carried out in accordance with the
procedures set out in the Company Law and other regulations
and the provisions of the Articles of Association.

The registered share capital of the Company following
the reduction of capital shall not fall below the minimum
statutory requirement.

Article 27 The Company may repurchase its shares in
accordance with the provisions of the laws, administrative
regulations, departmental regulations and the Articles of
Association under the following circumstances:

(1) Deduction of the registered capital of the Company;

(2) merging with another company that holds shares in
the Company;

(3) rewarding the shares to the employees of the
Company;,

(4) shareholder demanding the repurchase by the
Company due to the objection to the resolution
of the Company’s merger and split passed at the
shareholders’ general meeting.

The Company shall not purchase or sell its shares except
for the abovementioned circumstances.
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Article 28 The repurchase of its own shares by the Article 25 of the

Company for the reasons set out in item (1) to item (3) of Guidelines for Listed
Article 27 of the Articles of Association shall be subject to Companies
resolution of the general meeting The shares purchased by
the Company in accordance with Article 27 hereof, if under Mandatory Provisions
the circumstances set out in item (1), shall be canceled Article 27
within 10 days from the date of purchase; and if under the
circumstances set out in items (2) and (4), shall be transferred
or canceled within six months from the date of purchase.
Upon cancellation of such part of shares, the Company
shall apply for registration of change of registered capital
with the company registration authority; and the amount of
the Company’s registered capital shall be reduced by the
aggregate par value of those cancelled shares.

Where the Company has the power to repurchase Hong Kong Listing
redeemable share, purchases not made through the market or Rules Appendix 3
by tender shall be limited to a maximum price; if purchases Paragraphs 8(1) & (2)
are by tender, tenders shall be available to all shareholders
alike.

The number of shares to be purchased by the Company
in accordance with the provisions of item (3) of Article 27 of
the Articles of Association shall not exceed 5% of the total
number of the issued shares of the Company; and the fund
for such purchase shall come from the after-tax profit of the
Company; and the shares so purchased shall be transferred to
the employees within one year.

Article 29 The Company may purchase its own shares Article 24 of the

by any of the following ways: Guidelines for Listed
Companies
(1) to repurchase shares through public trading on a
stock exchange; Mandatory Provisions
Article 25

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

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

(4) by any other ways as provided by the laws and
regulations or approved by the CSRC.
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Article 30 Where the Company repurchases its shares Mandatory Provisions
through an off-market agreement, it shall seek prior approval Article 26
of the shareholders at general meeting in accordance with 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 31 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;

(I1) 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:
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2. 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);

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

1. acquisition of rights to repurchase shares of the
Company;

2. variation of any contract for repurchasing
shares of the Company;

3. release of its obligation under any contract for
repurchasing its shares;

(IV) 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).

If the laws, regulations, rules, regulatory documents
and the relevant provisions of the securities regulatory
authority of the place of listing of the shares of the Company
stipulate otherwise for the financial matters involved in
the abovementioned repurchase of shares, such separate
stipulations shall prevail3halrev04ail3hal of;Q[13h42.9tc
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Section 3 Share Transfer

Article 32 The shares of the Company are transferrable  Article 26 of the

according to the law. Guidelines for Listed
Companies

Unless otherwise provided by laws and administrative Mandatory Provisions
regulations, shares of the Company are freely transferable and  Article 21
are not subject to any lien. For any transfer of the overseas Hong Kong Listing
listed foreign shares in Hong Kong, registration shall be made Rules Appendix 3
with the local Share registrar engaged by the Company in Paragraph 1
Hong Kong.

Article 33 AIll fully paid-up overseas-listed foreign Hong Kong Listing
shares on the SEHK are freely transferable pursuant to the Rules Appendix 3
Articles of Association. However, the board may refuse to Paragraph 1
recognize any instrument of transfer without giving any
reason unless such transfer fulfills the following conditions:

(1) The instruments of transfer and other documents
relating or affecting the title to any securities shall
be registered, and a payment of fee shall be made
to the Company for the registration according to the
charge standards as set out in the Hong Kong Listing
Rules, and such fee shall not exceed the maximum
fee as as prescribed in the Hong Kong Listing Rules
from time to time.

(2) The instrument of transfer involves only the
overseas-listed foreign shares listed on SEHK;

(3) The stamp dusty for the instrument of transfer has
been paid for in accordance with the Hong Kong
law.

(4) The relevant share certificates and evidence
reasonably required by the board proving the right to
transfer by the transferor in relation to such shares
have been provided;
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If the board of directors 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.

Article 34 All overseas-listed foreign shares at Hong
Kong shall be transferred by an instrument in writing in
any usual or common form or any other form acceptable
to the board (including the standard format of transfer or
transfer form specified by the SEHK from time to time). The
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If any shareholder of the Company has any other
undertaking of transfer restriction with a longer period in
respect of the shares held by him, such undertaking shall
prevail.

Article 37 If any director, supervisor, senior
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The financial assistance referred to in this Article
includes, (without limitation), the following means:

(1) gift;

(2) guarantee (including the assumption of liability
by the guarantor or the provision of assets by the
guarantor to secure the performance of obligations
by the obligor), or compensation (other than
compensation in respect of the Company’s own
default) or release or waiver of any rights;

(3) provision of loan or any other agreement under
which the obligations of the Company are to be
fulfilled before the obligations of another party, or a
change in the parties to, or the assignment of rights
arising under, such loan or agreement;

(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.

Article 39 The following activities shall not be deemed Mandatory Provisions
to be activities prohibited in Article 38: Article 31

(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;

(2) the lawful distribution of the Company’s assets by
way of dividend;

(3) the allotment of bonus shares as dividends;
(4) a reduction of registered capital, a repurchase of
shares or a reorganization of the shareholding

structure of the Company effected in accordance
with the Articles of Association;
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(5) the lending of money by the Company within
its scope of business and in the ordinary course
of its business (provided that the net assets of
the Company are not thereby reduced or that, to
the extent that the assets are thereby reduced,
the financial assistance is provided out of the
distributable profits of the Company);

(6) the provision of money by the Company for
contributions to staff and workers’ share schemes
(provided that the net assets of the Company are
not thereby reduced or that, to the extent that the
assets are thereby reduced, the financial assistance
is provided out of the distributable profits of the
Company).

Section 4 Share Certificates and Register of Members

Article 40 The share certificates of the Company shall Mandatory Provisions
be in registered form. Article 32

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

Article 41 The share certificates shall be signed by the Mandatory Provisions
Chairperson. Where the stock exchange on which the shares Article 33
of the Company are listed requires the share certificates to
be signed by other senior management, the share certificates Hong Kong Listing
shall also be signed by such other senior management. The Rules Appendix 3
share certificates shall take effect after being affixed, or Paragraph 2(1)
affixed by way of printing, with the seal of the Company.
The signatures of the Chairperson of the Company or other
relevant senior management on the share certificates may also
be in printed form.

In the case of non-paper issuance and trading of the
shares of the Company, if the securities regulatory body and
stock exchange at the place where the shares of the Company
are listed provide otherwise, such separate provisions shall
prevail.
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Article 42 The Company shall keep a register of Mandatory Provisions
shareholders which shall contain the following particulars: Article 34

(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 43 The Company may, in accordance with the Mandatory Provisions
mutual understanding and agreements made between CSRC Article 35
and overseas securities regulatory authorities, maintain its
register of holders of overseas-listed foreign shares outside
the PRC and appoint overseas agent(s) to manage such
register. The Company shall maintain a duplicate of the
register of holders of overseas listed foreign shares at the
Company’s domicile; the appointed overseas agent(s) shall
ensure the consistency between the original and the duplicate
of the register of holders of overseas-listed foreign shares at
all times.

If there is any inconsistency between the original and the

duplicate of the register of holders of overseas-listed foreign
shares, the original version shall prevail.
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Article 44 The Company shall maintain a complete Mandatory Provisions
register of shareholders. Article 36

The register of shareholders shall include the following: Hong Kong Listing
Rules Appendix 13 Part
(1) the register of shareholders maintained at the D Section 1(b)
Company’s domicile (other than those parts as
described in items (2) and (3) of this Article);

(2) the register of shareholders (original) 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 45 Different parts of the register of Mandatory Provisions
shareholders shall not overlap one another. No transfer of the Article 37
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 46 Transfers may not be entered in the register Mandatory Provisions
of shareholders within thirty (30) days prior to the date of a Article 38
shareholders’ general meeting or within five (5) days before
the benchmark date set by the Company for the purpose of
distribution of dividends.

If the securities regulatory body at the place where the

shares of the Company are listed provides otherwise, such
separate provisions shall prevail.
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Article 47 Where the Company intends to convene a Article 31 of the
shareholder’s general meeting, distribute dividends, liquidate Guidelines for Listed
and engage in other activities that involve determination of Companies
the identity of the shareholders, the board or the convenor of
the shareholders general meeting shall decide the record date, Mandatory Provisions
the shareholders registered on the register of members after Article 39
closing of the record date shall be the shareholders who enjoy
the relevant rights and benefits, unless otherwise provided in
the Articles of Association.

Article 48 Any person who objects to the register Mandatory Provisions
of shareholders and requests to have his name entered in Article 40
or removed from the register of shareholders may apply
to a court of competent jurisdiction for rectification of the
register.

Article 49 Any shareholder who is registered in, or Mandatory Provisions
any person who requests to have his name entered in, the Article 41
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 relevant provisions 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 the stock exchange or other relevant regulations of the
place where the original register of holders of overseas-listed
foreign shares is maintained.
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The issue of replacement share certificates to holders of
overseas listed foreign shares of the Company listed in Hong
Kong shall comply with the following requirements:

(1) The applicant shall make an application by use of Hong Kong Listing
the standard form prescribed by the Company and Rules Appendix 3
affix thereto a notarization or statutory declaration. Paragraph 2(2)
The notarization or statutory declaration shall
contain the grounds upon which the application is
made and the circumstances and evidence of the
loss of the share certificates as well as declaring
that no other person shall be entitled to request to
be registered as the shareholder in respect of the
relevant shares.

(2) No statement has been received by the Company
from a person other than the applicant for having his
name registered as a holder of the relevant shares
before the Company came to a decision to issue the
replacement share certificate.

(3) The Company shall, if it decides to issue a Hong Kong Listing
replacement share certificate to the applicant, Rules Appendix 3
make an announcement of its intention to issue the Paragraph 7(1)
replacement share certificate in such newspapers
designated by the board. The announcement shall be
made at least once every thirty (30) days in a period
of ninety (90) days.

(4) The Company shall have, prior to the publication of
its announcement of intention to issue a replacement
certificate, delivered to the stock exchange on which
its shares are listed a copy of the announcement
to be published. The Company may publish the
announcement upon receiving a confirmation from
such stock exchange that the announcement has been
exhibited at the premises of the stock exchange. The
announcement shall be exhibited at the premises of
the stock exchange for a period of ninety (90) days.

In case an application to issue a replacement share
certificate has been made without the consent of the
registered holder of the relevant shares, the Company shall
send by post to such registered shareholder a copy of the
announcement to be published.
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(5) If, upon expiration of the 90-day period referred to
in items (3) and (4) of this Article, the Company has
not received from any person any objection to such
application, the Company may issue a replacement
share certificate to the applicant according to his
application.

(6) Where the Company issues a replacement share
certificate under this Article, it shall forthwith
cancel the original certificate and enter the
cancellation and issue in the register of shareholders
accordingly.

(7) AIll expenses relating to the cancellation of
an original share certificate and the issue of a
replacement share certificate by the Company shall
be borne by the applicant. The Company may refuse
to take any action until a reasonable guarantee is
provided by the applicant for such expenses.

Article 50 Where the Company issues a replacement Mandatory Provisions
share certificate pursuant to the Articles of Association, Article 42
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 51 The Company shall not be liable for Mandatory Provisions
any damages sustained by any person by reason of the Article 43
cancellation of the original certificate or the issuance of the
replacement certificate, unless the claimant proves that the
Company had acted fraudulently.

—111-22 -



APPENDIX I AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

—111-23 -



APPENDIX I

AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)

(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

CHAPTER 4 SHAREHOLDER AND SHAREHOLDERS’

GENERAL MEETING

Section 1 Shareholders

Article 52 A shareholder of the Company is a person
who lawfully holds shares of the Company and whose name
is entered in the register of shareholders. A shareholder shall
enjoy the relevant rights and assume the relevant obligations
in accordance with the class and number of shares he holds.
Shareholders holding the same class of shares shall be entitled
to the same rights and assume the same obligations.

For the overseas listed foreign shares, if more than two
persons are registered as the joint shareholders of any share,
they shall be deemed to be the joint owners of the relevant
share, but subject to the following terms:

(1)

(2)

(3)

The Company shall not register more than four
persons as the joint shareholders of any share;

All joint shareholders of any share shall be jointly
and severally liable for payment of all amounts
payable in respect of the relevant shares;

If one of the joint shareholders is deceased, only the
other existing shareholders of the joint shareholder
shall be deemed as the persons who have the
ownership of the relevant shares. But the board has
the power to require them to provide a certificate of
death of the relevant shareholder as necessary for
the purpose of modifying the relevant register of
shareholders.
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(4) In respect of any of the joint shareholders of the
shares, only the joint shareholder ranking first
in the register of shareholders have the right to
accept certificates of the relevant shares from the
Company, receive notices of the Company, attend
or vote at shareholders’ general meetings of the
Company of all the relevant shares. Any notice
which is delivered to the aforesaid shareholder shall
be considered as having been delivered to all the
joint shareholders of the relevant shares. Any joint
shareholder may sign a proxy form, and if more than
one joint shareholders are present at the meeting
by themselves or by proxy, then the preferred joint
shareholder shall vote. For the purchase hereof, the
preference of the shareholders shall be determined
in accordance with the order in which the relevant
joint shareholders appear in the register of members.

Article 53 The ordinary shareholders of the Company Article 32 of the

shall be entitled to the following rights: Guidelines for Listed
Companies
(I) the right to dividends and other distributions in
proportion to the number of shares held; Mandatory Provisions
Article 45

(1) the right to request, convene, chair, attend or
appoint a proxy to attend shareholders meetings and
to exercise the voting right thereat in accordance
with laws;

(I11) the right to supervise the business activities of the
Company and to put forward proposals and raise
inquiries;

(1V) the right to transfer, donate, or pledge shares held
by them in accordance with the laws, administrative
regulations, the relevant provisions of the securities
regulatory body in the place where the stocks of
the Company are listed and the provisions of the
Articles of Association;
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(V) the right to obtain relevant information in Article 19A.50 in the
accordance with the provisions of the Articles of Hong Kong Listing
Association, including: Rules

1. to obtain a copy of the Articles of Association,
subject to payment of the cost of such copy;

2. to inspect and copy, subject to payment of a
reasonable charge:

(1) all parts of the register of shareholders;

(2) personal particulars of each of the
directors, supervisors, general manager and
other senior management of the Company,
including present name and alias and any
former name and alias; principle address
(domicile); nationality; full-time and all
other part-time occupations and positions;
identification document and its number.

(3) report on the state of the Company’s share
capital;

(4) audited financial statements of the
Company and the reports of the board, the
auditors and the Supervisory Committee;

(5) special resolution of the Company

(6) 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;

(7) copy of the latest annual examination
report submitted to the administration of
industry and commerce in PRC or other
competent authority for record; and

(8) minutes of the shareholders’ general
meetings.
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The Company shall maintain the documents listed in
the above item (1) to item (8) except for item (2) and any
other applicable documents in the Hong Kong address of
the Company as required by the listing rules, so that the
public or the shareholders of the overseas listed foreign
shares may have access thereto for free (the information
under item (8) is for inspection by the shareholders

only).

(VI)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;

(VIl) to require the Company to purchase his shares when
he objects to the resolution of Company’s merger
and split;

(VIIl) other rights conferred by the laws, administrative
regulations, department rules or the Articles of
Association.

The Company shall not exercise any power to freeze Hong Kong Listing
or otherwise impair any of the rights attaching to any share Rules Appendix 3
of the Company by reason that person or persons who are Paragraph 12
interested directly or indirectly therein have failed to disclose
their interests to the Company.

Article 54 Shareholders demanding inspection of the Article 33 of the
relevant information or copies of the materials mentioned in  Guidelines for Listed
the preceding provision shall provide to the Company written Companies
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 upon
the shareholder’s request.

Article 55 If any content of the resolutions of the Article 34 of the
shareholders’ general meeting or board meeting violates the Guidelines for Listed
laws and administrative regulations, the shareholders shall Companies
have the right to petition to the people’s court for invalidating
such content.
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If the procedures of convening any shareholders’ general
meeting or board meeting and the ways of voting thereon
violate the laws, regulations or the Articles of Association,
or the contents of the resolutions violate the Articles of
Association, the shareholders may petition to the people’s
court for canceling the resolution within sixty days from the
date of resolution.

If any shareholder of foreign shares is involved,
the dispute resolution rules provided in the Articles of
Association shall be applicable.

Article 56 If any director or senior management Article 35 of the
violates the laws, administrative regulations or the Guidelines for Listed
provisions of the Articles of Association during the course of Companies
performance of his duty and causes losses to the Company,
the shareholder(s) who has (have) individually or collectively
held not less than 1% of the shares of the Company for not
less than 180 consecutive days has (have) the right to request
in writing the Supervisory Committee to bring a lawsuit
with the people’s court; and if the Supervisory Committee
violates the provisions of laws, administrative regulations or
the Articles of Association and causes losses to the Company
in the course of performance of its duties, the shareholder(s)
may request in writing the board of directors to bring a
lawsuit with the people’s court (If any shareholder of foreign
shares is involved, the dispute resolution rules provided in the
Articles of Association shall be applicable).

In case the Supervisory Committee or the board of
directors, after receiving the written request from the
shareholders as provided in the preceding paragraph, refuses
to bring a lawsuit or fails to bring a lawsuit within 30 days
from the date of receipt of such request, or if under urgent
circumstances, fails to bring an immediate action and causes
irreparable damages to the interests of the Company, the
shareholder(s) as provided in the preceding paragraph shall
have the right in their own names to directly bring a lawsuit
with the people’s court for the interests of the Company (If
any shareholder of foreign shares is involved, the dispute
resolution rules provided in the Articles of Association shall
be applicable).
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In the case of infringement by others upon the lawful
rights and interests of the Company and any losses caused
to the Company, the shareholder(s) as provided in the first
paragraph may bring a lawsuit with the people’s court in
reference to the provisions of the preceding two paragraphs
(If any shareholder of foreign shares is involved, the dispute
resolution rules provided in the Articles of Association shall
be applicable).

Article 57 If the directors, senior management violate Article 36 of the
the laws, administrative regulations or the provisions of Guidelines for Listed
the Articles of Association and damage the interests of the Companies
shareholders, the shareholders may bring a lawsuit with
the people ‘s court (If any shareholder of foreign shares is
involved, the dispute resolution rules provided in the Articles
of Association shall be applicable).

Article 58 The ordinary shareholders of the Company Article 37 of the

shall assume the following obligations: Guidelines for Listed
Companies
(1) to comply with the laws, administrative regulations
and the Articles of Association; Mandatory Provisions
Article 46

(1) to pay subscription monies according to the number
of shares subscribed and the method of subscription;

(111 not withdraw his shares, except under circumstances
as provided by the laws and regulations;

(IV)shall not abuse the rights of shareholders to
damage the interests of the Company or the other
shareholders, and not abuse the independent status
of the Company as a legal person and the limited
liability of shareholders to damage the interests
of the Company’s creditors; a shareholder of the
Company who abuses the shareholders’ rights and
causes any losses to the Company or the other
shareholders, shall be liable for compensation in
accordance with the law; and the shareholders of the
Company who abuses the independent status of the
Company as a legal person and the limited liability
of the shareholders to evade debts, and seriously
damage the interests of the Company’s creditors
shall be jointly and severally liable for the debts of
the Company;
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(V) other obligations imposed by laws, administrative
regulations and the Articles of Association.

Shareholders are not liable to make any further
contribution to the share capital other than as agreed by the
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(2) to approve the deprivation by a Director or
supervisor (for his own benefit or for the benefit of
another person), by any means, of the Company’s
assets, including (without limitation) opportunities
beneficial to the Company;

(3) to approve the deprivation by a Director or
supervisor (for his own benefit or for the benefit
of another person) of the individual rights of
other shareholders, including (without limitation)
rights to distributions and voting rights save for
a restructuring of the Company submitted to the
general meeting of shareholders for approval in
accordance with the Articles of Association.

Section 2 The general provisions of the shareholders’
general meeting

Article 60 The shareholders’ general meeting is the Article 40 and Article
organ of authority of the Company and shall exercise the 81 of the Guidance
following functions and powers in accordance with the law: on the Articles of

Association for Listing
Companies

(1) to decide on the operating policies and investment Mandatory Provisions
plans of the Company; Article 49 & 50

(2) to elect and replace directors and decide on matters Mandatory Provisions
relating to the remuneration of directors; Article 105

(3) to elect and replace the supervisors who are
not representatives of employees and decide on
matters relating to the remuneration of the relevant
supervisors;

(4) to examine and approve reports of the board;

(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, profit distribution policy
adjustment and plans for making up losses;

—111-31-



APPENDIX I

AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)

(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

(8) to pass a resolution on increase or deduction of
the share capital or issuance of any type of shares,
warrants or other similar securities of the Company;

(9) to pass resolutions on issuance of corporate bonds;

(10) to pass resolutions on the merger, split, dissolution,
liquidation or any change of corporate form of the
Company;

(11) to amend the Articles of Association;

(12) to pass resolutions on the Company’s appointments,
dismissals or non-reappointments of accounting
firms;

(13) to discuss and approve the guarantee matters
stipulated in Article 61 of the Articles of
Association;

(14) to discuss and approve the related transaction
matters stipulated in Article 62 of the Articles of
Association;

(15) to discuss and approve any connected transaction
matters which are subject to approval of the
independent shareholders in accordance with the
Hong Kong Listing Rules;

(16) to discuss and approve the major transactions
stipulated in Article 63 of the Articles of
Association;

(17) to discuss and approve the assets purchases and
sales stipulated in Article 64 of the Articles of
Association;

(18) to discuss and approve the major external
investments stipulated in Article 65 of the Articles
of Association;

(19) to discuss and approve the use of the raised

funds stipulated in Article 66 of the Articles of
Association;
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Article 61 The following acts of providing external Article 9.11 of Listing
guarantee (including any guarantee provided by the Company Rules of Shanghai
for its subsidiaries) shall be submitted to the shareholders’ Stock Exchange
general meeting for approval upon examination and approval Article 41 of the
of the board of directors: Guidelines for Listed

Companies
(1) any single guarantee the amount of which exceeds
10% of the latest audited net asset of the Company;

(2) any external guarantee to be provided by the
Company and its subsidiaries the total amount of
which has reached or exceeded 50% of the latest
audited net asset of the Company;

(3) any external guarantee to be provided by the
Company the total amount of which has reached or
exceeded 30% of the latest audited total asset of the
Company;

(4) any guarantee to be provided to a guarantee whose
asset-liability ratio exceeds 70%;

(5) based on the principle of accumulative calculation
of the amounts of guarantee within a consecutive
twelve months, any guarantee which exceeds 30% of
the latest audited total asset of the Company;

(6) based on the principle of accumulative calculation
of the amounts of guarantee within a consecutive
twelve months, any guarantee which exceeds 50%
of the latest audited net asset of the Company and ct aud7sauditcsesolut.2487 Tw](os, anyisc
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Article 62 Any of the following related transactions of  Articles 10.2.5,
the Company shall be subject to examination and approval of 10.2.11, 10.2.12,
the shareholders’ general meeting: 10.2.16 of Listing
Rules of Shanghai
(I any related transaction between the Company and a Stock Exchange
related party (excluding the provision of guarantee Article 97 of the
by the Company, receipt by the Company of cash Guidance on the
donation, and any transaction that simply relieves Articles of Association
the Company of obligatory debt) of an amount above for Listing Companies
RMB30 million and which accounts for above 5% of Article 20 and Article
absolute value of latest audited net asset value of the 54-58 of the Guidance
Company; the amounts of transactions between the on Implementation of
Company and the same related party or the amounts Related Transactions
of transactions with different related parties but with  of Listing Companies
related subject matter within a consecutive twelve of Shanghai Stock
months shall be aggregated; Exchange

(1) if the accumulative day to day related transactions
meet the standards as provided in the (1) paragraph
of this Article, the Company may make an estimate
of the amount of day to day related transactions
which may happen in the current year prior to its
disclosure of the annual report of the previous
year, and if the estimated amount meet the standard
as provided in the (1) paragraph of this Article,
such related transactions shall be submitted to the
shareholders’ general meeting for discussion and
approval, and if the estimated amount is exceeded
in actual implementation, such related transactions
shall be submitted to the board of directors or the
shareholders’ general meeting again for discussion
and approval and shall be disclosed; for the first
day to day related transaction, the Company shall
have a written agreement with the related party and
make disclosure thereof on a timely basis, and such
related transaction shall be submitted to the board
of directors or the shareholders for discussion and
approval, any day to day related transaction for
which no total amount is specified in the agreement
shall be subject to discussion and approval of the
shareholders’ general meeting;
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(11'1) Where the Company and a related party jointly
sets up a company which has met the standards
of significant related transactions, in which all
investors will make capital contribution in cash and
will determine the percentage of shareholdings of
the parties in the company to be inTA7uorated on the
basis of the prouortion of capital contribution;

(V) Where a related party offers any financial aids to
the Company, the interest rate of such financial aids
is not higher than the loan interest rate of the same
period stipulated by the People’s Bank of China, and
no mortgage or guarantee is offered by the Company
for such financial aids;

(V) A related party provides any guarantee to the
Company and the Company does not provide any
counter-guarantee.

(VI) Whereas a same natural person serves as an
independent supervisor in the Company and in
another legal person or organization and there is no
other circumstance which constitute related parties,
any transaction to be conducted between such legal
person or organization and the Company;

(VII) Any other circumstances which are exempted from
discussion and approval by the shareholders’ general
meeting as recognized by the Shanghai Stock
Exchange.

For any related transaction which is to be submitted
to the shareholders’ general meeting for discussion

and approval, during discussion of the transaction, an

anfural inlated pabuse tsshare de coenge odo beauditnd approvais
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(1) The total assets involved in the transaction (if there Article 40 (13) of
are book value and appraisal value at the same time, the Guidance on the
the higher value shall prevail) will account for not Articles of Association
less than 50% of the latest audited total assets of the for Listing Companies
Company;

(2) The operating income of the subject matter of the Chapter 9 of Listing
transaction for the last financial year accounts for Rules of Shanghai
not less than 50% of audited operating income of Stock Exchange
the Company for the last financial year, and exceeds
RMB50 million in absolute value;

(3) The net profit of the subject matter of the
transaction for the last financial year accounts for
not less than 50% of the audited net profit of the
Company for the last financial year, and exceeds
RMB5 million in absolute value;

(4) The volume of the transaction (including assumption
of debts and expenses) accounts for not less than
50% of the latest audited net assets of the Company,
and exceeds RMB50 million in absolute value;

(5) The profit to be generated from the transaction will
account for not less than 50% of the audited net
profit of the Company for the last financial year, and
exceed RMB5 million in absolute value.

The abovementioned “transactions” shall not include any  Article 9.6 of Listing
purchase of raw material, fuel and power, and any sales of Rules of Shanghai
products and goods and other activities related to day-to-day Stock Exchange
operations.

Where a transaction only meets the standards as set out
in the above item (3) or item (5), and the absolute value of the
earnings per share in the last financial year of the Company
is less than RMBO0.05, the Company may apply to Shanghai
Stock Exchange for an exemption from the requirement of
discussion and approval of the shareholders’ general meeting.

The standards of calculation and other procedures to be
performed involved in the abovementioned transactions shall
be subject to the relevant provisions of the Shanghai Stock
Exchange Stock Listing Rules.
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Article 64 Any of the following acts of purchase and
sales of assets shall be subject to discussion and approval of
the shareholders’ general meeting:

(1) The transaction has met the standards as stipulated
in Article 63 of the Articles of Association;

(2) Whether or not the subject matter of the transactions
are related, the total assets or volume (the higher
of which shall prevail) involved within a year
exceeds 30% of the latest audited total assets, or
if calculated on consecutive twelve months on the
basis of the types of transactions, reaches 30% of
the latest audited total assets of the Company;

If any “purchase or sales of assets” reaches the standards
of major assets reorganization of listed companies as
stipulated in the Measures for the Administration of Major
Assets Reorganization of Listed Companies, the transaction
shall be submitted to the shareholders’ general meeting for
discussion and approval in accordance with the provisions
of the Measures for the Administration of Major Assets
Reorganization of Listed Companies.

Article 65 Any of the following major external
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(3) Where the Company conducts any other external
investment, the transactions related to the subject
matter under the same type of transactions shall
be calculated within consecutive twelve months,
and if the accumulative amount reaches the
abovementioned standards, the transaction shall be
submitted to the shareholders’ general meeting for
discussion and approval;

(4) Where any “purchase or sales of equity” reaches the
standards of major assets reorganization of listed
companies as stipulated in the Measures for the
Administration of Major Assets Reorganization of
Listed Companies, the transaction shall be submitted
to the shareholders’ general meeting for discussion
and approval in accordance with the provisions of
the Measures for the Administration of Major Assets
Reorganization of Listed Companies.

Any calculation of the amount of investment and the
procedures to be performed involved in the abovementioned
investments shall be subject to the relevant provisions
of Chapter 9 of the Listing Rules of the Shanghai Stock
Exchange.

Article 66 Any of the following acts of funds Article 9 of the

raising shall be subject to discussion and approval of the
shareholders’ general meeting:
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(4) To transfer or replace of the projects invested by

(5)

(6)

raised funds (except for the circumstances under
which the transfer or replacement of the projects
invested by the raised funds is a part of the scheme
of major assets reorganization);

Any use of the balance of raised funds (including
the interest income) after completion of the project
invested by the raised funds which accounts for not
less than 10% of the net amounts of the raised funds.

Any other uses of raised funds subject to discussion
and approval of the shareholders’ general meeting in
accordance with the laws, regulations and regulatory
documents.

Article 67 Any of the following changes of the
discretionary accounting policies and accounting estimations
of the Company shall be subject to discussion and approval of
the shareholders’ general meeting;

(1)

(2)

(3)

The impact of which on the audited net profit for the
last financial year exceeds 50%;

The impact of which on the shareholder’s equity for
the last financial year exceeds 50%;

The impact of which on the periodic report causes
any change in the nature of profit and loss of the
Company.

Article 68 General meetings of shareholders shall be
annual general meetings of shareholders and extraordinary
general meetings of shareholders. The annual general meeting
of shareholders shall be held once a year within six months
after the end of the last financial year.
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(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

Article 69 The board shall hold an extraordinary
general meeting of shareholders within two months upon the
occurrence of any of the following circumstances:

(1)

(2)

(3)

(4)

(5)
(6)

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;

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

Upon written request of a shareholder or
shareholders collectively holding not less than 10%
of the shares of the Company;

Where the board of directors deems necessary;

Upon proposal of the Supervisory Committee;

Any other circumstances stipulated by the laws,

administrative regulations, department rules or the
Articles of Association.

Section 3 Convening of the shareholders’ general

meeting

Article 70 Unless otherwise provided by the Articles
of Associations, a shareholders’ general meeting shall be
convened by the board.
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Article 71 Upon consent of more than half of the
independent directors, the independent directors may
propose in writing to the board of directors for convening
an extraordinary general meeting. In respect of any proposal
of the independent directors for convening an extraordinary
general meeting, the board of directors shall provide a written
feedback opinion of an agreement or disagreement to convene
an extraordinary general meeting within ten days of receipt
of the proposal in accordance with the provisions of the laws,
administrative regulations and the Articles of Association.
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Article 73 A shareholder or shareholders who Article 48 of the
individually or collectively holds or hold not less than 10% Guidelines for Listed
of the shares of the Company may propose to the board of Companies
directors for convening an extraordinary general meeting, Mandatory Provisions
and such proposal shall be made in writing and submitted Article 72
to the board of directors. If the matters to be proposed
for discussion and approval at the extraordinary general
meeting are matters subject to discussion and approval of
any specific class meeting of shareholders as provided by
the Articles of Association, then the shareholder(s) shall be
deemed to have also proposed to convene the shareholders’
class meeting. Two (2) or more shareholders holding in

1) or more
counterpart requisitions stating the object of the meeting and
requiring the board to convene a shareholders’ extraordinary

shareholdings referred to above shall be calculated as tt the
date of deposit of the requisition(s).

The board of directors shall provide a written feedback
opinion of an agreement or disagreement to convene an
extraordinary general meeting within ten (10) days of receipt

administrative regulations and the Articles of Association.

Where the board of directors agrees to convene an
extraordinary general meeting, the board of directors shall
send the notice of shareholders’ general meeting within
five (5) days of passing the resolution of the board, and any
change to the original proposal in the notice shall obtain the
consent of the relevant shareholders.

Where the board of directors disagrees to convene
a n e X t r a 0 r d i n a r y
feedback within ten (10) days of receipt of the proposal, the
shareholder or shareholders who individually or collectively

may propose to the Supervisory Committee for convening
an extraordinary general meeting, and such proposal shall

Committee.
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Where the Supervisory Committee agrees to convene an
extraordinary general meeting, the Supervisory Committee
shall send the notice of shareholders’ general meeting within
five (5) days of receipt of the proposal, and any change to the
original proposal in the notice shall obtain the consent of the
relevant shareholders.

Where the Supervisory Committee fails send a notice of
shareholders’ general meeting within the prescribed period,
the Supervisory Committee shall be deemed to have refused to
convene and preside over the shareholders’ general meeting,
the shareholder or shareholders who has or have individually
or collectively held not less than 10% of the shares of the
Company for consecutive ninety (90) days by the date of
notice of the shareholders’ general meeting may by himself
or themselves convene and preside over the shareholders’
general meeting.

Article 74 Where the Supervisory Committee or the Article 8.2.5 of Listing
shareholder(s) decide to convene a shareholders’ general Rules of Shanghai
meeting, they shall give the board of directors a written notice  Stock Exchange
thereof and file with the detached office of the CSRC at the Article 49 of the
place where the Company is located and the Shanghai Stock Guidelines for Listed
Exchange at the same time. Companies

The convening shareholder(s) shall hold not less than
10% of the shares before announcement of the resolution
of the shareholders’ general meeting, and the convening
shareholders shall at the time of notice of the shareholders’
general meeting and announcement of the resolution of
the shareholders’ general meeting provide the relevant
evidentiary documents to the detached office of the CSRC
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Article 75 For any shareholders’ general meeting Article 50 of the
convened by the Supervisory Committee or shareholders Guidelines for Listed
by itself or themselves, the board of directors and the Companies
secretary of the board of directors shall cooperate. The Article 11 of the Rules
board of directors shall provide the registry of members of Procedure of the
as of the record date. Where the board of directors fails to Shareholders’ general
provide the registry of members, the convenor may apply meeting
to the securities depositary and clearing body to retrieve
such register of member with the relevant announcement of
notice of the shareholders’ general meeting. The registry of
members obtained by the convenor shall not be used for any
other purpose other than convening the shareholders’ general
meeting.

Article 76 Where the Supervisory Committee or the Article 51 of the
shareholder(s) convenes a shareholders’ general meeting by Guidelines for Listed
itself or themselves, the reasonable expenses so incurred Companies
shall be borne by the Company, and shall be deducted from Mandatory Provisions
any amount payable by the Company to the directors who are Article 72
negligent in the performance of duties.

Section 4 Proposal and Notice of the Shareholders’ general
meeting

Article 77 Where the Company holds a shareholders’
general meeting, the board of directors, the Supervisory
Committee and the shareholder or shareholders who
individually or collectively hold not less than 3% of the
shares of the Company may put forward a proposal to the
Company (including a proposal of nomination of directors
or supervisors). For election of independent directors by the
Company, the board of directors, the Supervisory Committee
and the shareholder or shareholders who individually or
collectively hold not less than 1% of the shares of the
Company may nominate independent directors candidates.
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Article 79 When the Company convenes a
shareholders’ general meeting, it shall issue a written notice
and make announcement forty-five (45) days prior to the
meeting informing all the registered shareholders of the
matters to be discussed and approved at the meeting as well as
the date and place of the meeting. Shareholders who intend to
attend the shareholders’ general meeting shall, within twenty
(20) days prior to the meeting, deliver a written reply to the
Company.

Article 80 The Company shall, based on the written
replies received twenty (20) 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 five (5) 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.

Article 81 A notice of the general meeting shall meet
the following requirements:

(1) be in writing;

(2) specify the time, place of the meeting and the period
of the meeting;

(3) state the matters to be discussed at the meeting;
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(4) provide such information and explanation as are Mandatory Provisions
necessary for the shareholders to make an informed Article 56
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;

(5) contain a disclosure of the nature and extent, if any,
of the material interests of any Director, supervisor,
general 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;

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

(7) contain a noticeable writing statement that all
shareholders registered on the record date shall be
entitled to attend the shareholders’ general meeting,
and may in writing authorized one or more proxy
to attend the meeting and vote at the meeting
in accordance with the provisions of the laws,
regulations and the Articles of Association, and such
proxy may be a person other than a shareholder of
the Company;

(8) specify the time and place for lodging proxy forms
for the relevant meeting.

(9) state the date of registration of equity entitlements
for shareholders having the right to attend the

general meeting;

(10) state the names and contact telephone numbers of
the contact persons in connection with the meeting;
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Article 82 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 postage prepaid mail to the address of the
shareholder as shown in the register of shareholders, unless
otherwise provided by the relevant laws, regulations and the
securities regulations at the place of listing of the shares of
the Company and the Articles of Association.

Where the Company has served the abovementioned
notice of meetings to their authorized overseas agency, it
shall be deemed that the relevant requirements of serving
notice of meeting on the shareholders of the overseas listed
foreign shares as specified in this Article have been satisfied.

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 on one or more newspapers
designated by the securities regulatory authority of the State
Council during the period of 45 to 50 days prior to the date
of the meeting, and once the public announcement is made,
it shall be deemed that all shares of domestic shares have
received the notice of the relevant shareholders’ general
meeting.

Article 83 Where selection of directors and supervisors
are to be discussed at the shareholders’ general meeting,
the notice of the shareholders’ general meeting shall
fully disclose the detailed information of the director and
supervisor candidates, including at least the following
information:

(1) Educational background, working experience, part-
time occupation and other personal circumstances;

(2) Whether or not such candidates have a connected
relationship with the Company or the controlling
shareholder or the de factor controller of the
Company;

(3) Disclosure of the number of shares in the Company
held;
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(4) Whether or not such candidates have ever been
penalized by the CSRC and other relevant
authorities or disciplined by a stock exchange.

(5) The information about any newly appointed or
redesignated directors or supervisors which shall be
disclosed as required by the listing rules at the place
where the shares of the Company are listed.

Save for selection of directors and supervisors by the
accumulative voting system, nomination of each director and
supervisor candidate shall be proposed made by a separate
proposal.

Article 84 After despatch the notice of the Article 57 of the
shareholders’ general meeting, the shareholders’ general Guidelines for Listed
meeting shall not be delayed or cancelled and the proposal Companies
set out in the notice of the shareholders’ general meeting
shall not be withdrawn without proper reasons. In the
case of delay or cancellation, the convenor shall make a
public announcement and explain the reasons at least two
(2) working days prior to the originally scheduled date of
meeting.

Section 5 Convention of the Shareholders’ general
meeting

Article 85 The board of directors and other convenors Article 58 of the
shall take necessary measures to ensure the order of the Guidelines for Listed
shareholders’ general meeting. For any acts of interference Companies
in the meeting, provocation and infringement upon the lawful
rights and interests of the shareholders, measures shall be
taken to stop such acts and a report shall be made to the
competent authority for investigation and punishment.
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Article 86 The shareholders’ general meeting shall be
generally held on main place of business of the Company.

The shareholders’ general meeting shall be generally
held at a meeting place, and in the form of an on-site meeting.

The Company shall, subject to the lawfulness and
validity of the shareholders’ general meeting, by taking
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(4) Other matters upon the request of the Company.

Article 88 The shareholders registered on the record
date or their proxy shall be entitled to attend the shareholders’
general meeting and exercise their voting rights at the
meeting in accordance with the laws, regulations and the
Articles of Association.

The period between the record date and the date of the
meeting shall not exceed seven (7) working days. The record
date cannot be changed once fixed.

A shareholder may in person attend the shareholders’
general meeting, and may also authorize a proxy to attend the
shareholders’ general meeting and vote on his behalf. The
proxy may, pursuant to the instructions of the shareholder,
exercise the following rights:

(1) the right which the shareholder has to speak at the
meeting;

(2) the right to demand a poll alone or jointly with
others;

(3) the right to exercise voting rights on a show of
hands or on a poll, provided that where more than
one proxy is appointed, the proxies may only
exercise such voting rights on a poll.

Article 89 An individual shareholder who in person
attends the meeting shall present his own identity card or
other valid document or certificate to prove his identity, the
stock account card; a proxy attends the meeting on behalf of
a shareholder shall present his own valid identity documents
and the proxy issued by the shareholder.
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Proxy forms shall be lodged at the domicile of the Mandatory Provisions
Company or other places specified in the notice of meeting 24  Article 61
hours before the relevant meeting for voting according to the Article 63 of the
proxy form, or 24 hours before the designated time of voting. Guidelines for Listed
Where the proxy form is signed by a person under a power of Companies
attorney on behalf of the appointer, the power of attorney or
other authorization documents shall be notarized. A notarially
certified copy of that power of attorney or other authorization
documents, together with the proxy form, shall be deposited
at the domicile of the Company or other places specified in
the notice of meeting.

Article 90 For a corporate/other organization Article 60.2 of the
shareholder, its legal representative/person in charge, or the Guidelines for Listed
proxy authorized by its legal presentative/person in charge Companies
or the board of directors or other decision-making body may
attend the meeting. Where a legal representative/person in
charge attends the meeting, he shall present his own identity
card, a valid certification proving his capacity as the legal
representative/person in charge; and where a proxy attends the
meeting, the proxy shall present his own identity card, and the
written proxy duly issued by the legal representative/person/
other organization in charge or the board of directors or other
decision-making body of the corporate/other organization
shareholder.

If the said shareholder is a recognized clearing house
defined in relevant regulations by the stock exchange from
time to time, on which the shares of the Company are listed
(the “Recognized Clearing House”) (or his proxy), the
shareholder may authorize one (1) or more suitable person to
act as its representative at any shareholders’ general meeting
or at any class meeting; however, if more than one (1) person
are authorized, the power of attorney shall clearly indicate
the number and types of the shares involved by way of the
said authorization. The persons after such authorization may
represent the Recognized Clearing House (or his proxy) to
exercise the rights, as if they were the individual shareholders
of the Company.

Article 91 A proxy issued by a shareholder authorizing Articles 61 and 62
another person to attend the shareholders’ general meeting on  of the Guidelines for
his behalf shall specify the following information: Listed Companies

(1) The name of the proxy;

(2) Whether or not the proxy has a voting right;
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(3) Instructions of voting for and against or waiving
the voting right in respect of every and each matter
to be discussed as set out in the agenda of the
shareholders’ general meeting;

(4) The issuing date and the valid period of the proxy;

(5) The signature of the appointer (or seal). If the Mandatory Provisions
appointer is a domestic corporate shareholder, Article 60
it shall be affixed with the common seal of the Mandatory Provisions
corporate shareholder, and if the appointer is a Article 62
overseas corporate shareholder, it shall be affixed
with the common seal of the corporate shareholder
or signed by its directors or a duly authorized agent.

Any form issued to a shareholder by the board for use
by him for appointing a proxy shall allow the shareholder to
freely instruct the proxy to vote in favour of or against each
resolution relating to each matter to be considered at the
relevant meeting. Such form shall contain a statement that in
the absence of instructions by the shareholder, his proxy may
vote as he thinks fit.

Article 92 Where the appointer has deceased, Mandatory Provisions
incapacitated to act, withdrawn the appointment or the power Article 63
of attorney, or where the relevant shares have been transferred
prior to the voting, a vote given in accordance with the letter
of authorization shall remain valid provided that no written
notice of such event has been received by the Company prior
to the commencement of the relevant meeting.

Article 93 The meeting register for the attendees of Article 64 of the
the meeting shall be prepared by the Company. The meeting Guidelines for Listed
register shall specify the names of the attendees (or the Companies
name of the unit), their identity card number, the address,
the number of shares attached with voting right held or
represented, the name of the appointer (or the name of unit)
and other matters.
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Article 94 When the Company holds a shareholders’ Article 66 of the
general meeting, all directors, supervisors and the secretary Guidelines for Listed
of the board of directors shall attend the meeting, and the Companies
general manager and other senior management shall also
attend the meeting as non-voting attendees; however, for
special reasons, such persons are allowed not to attend the
meeting or not to attend the meeting as non-voting attendees
upon approval of the meeting convenor.

Article 95 If the shareholders’ general meeting is Article 67 of the
convened by the board of directors, the Chairperson of the Guidelines for Listed
board of directors shall act as the chairperson of the meeting Companies
and preside over the meeting. If the Chairperson cannot or Mandatory Provisions
fails to fulfill his duty, the Vice Chairperson of the board Article 73
of directors shall act as the chairperson of the meeting and
preside over the meeting; if the Vice Chairperson cannot or
fails to fulfill the duty thereof, one director shall be elected
to act as the chairperson of the meeting and preside over
the meeting with the approval of not less than half of the
directors.

If the shareholders’ general meeting is convened by the
Supervisory Committee, the Chairperson of the Supervisory
Committee shall act as the chairperson of the meeting
and preside over the meeting. If the Chairperson of the
Supervisory Committee cannot or fails to fulfil his duty, one
supervisor shall be elected to act as the chairperson of the
meeting and preside over the meeting with the approval of not
less than half of the supervisors.

If the shareholders’ general meeting is convened by the
shareholder(s) themselves, the representative nominated by
the convenors shall act as the chairperson of the meeting and
preside over the meeting. If the convenor fails to attend the
shareholders’ general meeting, the chairperson and moderator
of the meeting shall be elected by more than half of the
voting shares represented by the shareholders present at the
shareholders’ general meeting.
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At the time of shareholders’ general meeting, where the
moderator of the meeting violates the Articles of Association
and the rules of procedure and causes the shareholders’
general meeting to be unable to continue, the chairperson and
moderator of the meeting shall be otherwise elected by more
than half of the shares with voting rights by the shareholders
present at the shareholders’ general meeting, and the
shareholders’ general meeting shall continue.

If no moderator for the meeting is designated, the
shareholders present at the meeting shall elect one person as
the moderator; if the shareholder fails to elect a moderator
for any reason, the shareholder (or his proxy) who is present
at the meeting and holds the largest number of shares with
voting rights shall act as the chairperson and moderator of the
meeting.

Article 96 The Company shall prepare the rules of Article 68 of the
procedure for the shareholders’ general meeting, specifying Guidelines for Listed
the procedures of convention and voting procedures of the Companies
shareholders’ general meeting, including notice, record,
discussion of the proposals, voting, votes counting,
announcement of the voting result, formation of resolution
of the meeting, the meeting minutes and its signatures, the
public announcement and other contents, and the principles
of authorization to the board of directors by the shareholders’
general meeting, and the contents of the authorization
shall be specific and explicit. The rules of procedure of the
shareholders’ general meeting shall be incorporated as an
appendix to the Articles of Association, and shall be prepared
by the board of directors and approved by the shareholders’
general meeting.

Article 97 In an annual general meeting, the board of Article 69 of the
directors and the Supervisory Committee shall make a report Guidelines for Listed
of their works in the past year to the shareholders’ general Companies
meeting. Each independent director shall also make his duty
report.

Article 98 The directors, supervisors, senior Article 70 of the

management shall give explanation and account for the Guidelines for Listed
inquiries and suggestions of the shareholders. Companies
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Article 99 The shareholders’ general meeting shall Article 72 of the
have a meeting minutes, for which the secretary of the board Guidelines for Listed
of directors shall be responsible. The minutes shall contain Companies
the following items:

(1) The time, place and agenda of the meeting, and the
name of the convenor(s);

(2) The names of the chairperson/moderator and the
directors, supervisors, general managers and other
senior management who attend the meeting or attend
the meeting as non-voting attendees;

(3) The number of shareholders and proxies present at
the meeting, the total number of shares with voting
rights and the percentage it represents of the total
number of shares of the Company;

(4) The course of discussion of each proposal, the main
points of speeches and the voting result;

(5) The inquiries or suggestions of the shareholders and
the corresponding explanation or account.

(6) The name of the lawyer, the votes counter and the
scrutineer;

(7) Other contents which shall be included in
the meeting minutes as required by the laws,
administrative regulations, department rules or the
Articles of Association.

Article 100
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Article 101 The convenor shall ensure the continuous
proceeding of the shareholders’ general meeting until a final
resolution is formed. If the shareholders’ general meeting is
suspended or fails to form a resolution due to force majeure
or any other special reasons, the necessary measures shall be
taken to resume the shareholders’ general meeting as soon
as possible or directly terminate the shareholders’ general
meeting and make a public announcement. Meanwhile, the
convenor shall report to the detached office of the CSRC at
the place where the Company is located and the Shanghai
Stock Exchange.

Section 6 Voting and Resolution of the Shareholders’ general
meeting

Article 102 There shall be two (2) types of resolutions
of shareholders’ general meetings, namely ordinary
resolutions and special resolutions.

To adopt an ordinary resolution, votes representing not
less than one-half of the voting rights represented by the
shareholders (including proxies) present at the meeting must
be exercised in favour of the resolution in order for it to be
passed.

To adopt a special resolution, votes representing not
less than two-thirds of the voting rights represented by the
shareholders (including proxies) present at the meeting must
be exercised in favour of the resolution in order for it to be
passed.

When appointment of two or more directors or non-

Article 84 of the
Guidelines for Listed
Companies

Articles 75 and 82

of the Guidelines for
Listed Companies
Mandatory Provisions
Article 64

Article 31 of the

Code of Corporate
Governance for Listed
Companies, the process
of election of the
board of directors
shall fully reflect

the opinions of the
minority shareholders.
The shareholders’
general meeting

shall actively carry
out the cumulative

employee representative supervisors is ( non-)]TJ-2.15una( re%?éi%"grﬁ%%e%i%dé%ﬂw[(as)4.5( poss’)7

—111-59 -

lection o
board of directors.
A listed company in
which the controlling
shareholder(s) hold(s)
30% or above shares
of the Company shall
adopt cumulative
voting system. The
listed company
which has adopted
the cumulative
voting system shall
specify the detailed
implementation rules of
the system.



APPENDIX I

AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
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Article 103 The following matters shall be resolved by
a special resolution at a shareholders’ general meeting:

(1)

(2)
(3)
(4)
(5)

(6)

(7
(8)

(9)

any increase or reduction of the registered capital
and issue of shares of any class, warrants or other
similar securities;

any split, merger, dissolution, liquidation;
any amendment to the Articles of Association;
any issuance of corporate bonds;

any transactions involved in the section (2) of
Article 64 o of the Articles of Association;

any guarantees involved in the section (3) of Article
61 o of the Articles of Association;

any equity incentive plan;

save as where the Company is going through a crisis
or under other special circumstances, the Company
shall enter into a contract with a person other than
the directors, general manager and other senior
management under which such person will take over
the whole or any substantial part of the business of
the Company.

where the profit distribution plan of the current year
cannot be determined according to the established
cash dividend policy or the minimum proportion of
cash dividend distribution;

(10) any other matters required by the provisions of the

laws, administrative regulations, regulations which
the securities in the place of listing of the stocks of
the Company will be subjected to or this Articles
of Association, and other matters considered by
the shareholders’ general meeting, by way of an
ordinary resolution, to have a substantial impact
on the Company and require approval by a special
resolution.
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Except for the abovementioned matters and in the
circumstances which the system of cumulative voting
shall be adopted, the other matters to be discussed by the
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Article 105 When the shareholders’ general meeting
resolves on the related transaction of the Company, the
related 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-related shareholders.

The convenor of the general shareholders’ meeting
shall be responsible for reviewing whether or not the matters
deliberated at the meeting constitutes related transactions
in accordance with the normative documents such as laws,
administrative regulations, departmental rules and regulations
of the Shanghai Stock Exchange. Before the shareholders’
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(3) one (1) or more shareholders (including proxies)
individually or jointly holding more than 10%
(inclusive) of the voting shares represented by all
shareholders present at the meeting.

Unless a poll is so demanded, a declaration by the
chairperson of the meeting that a resolution has on a show
of hands been carried, and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes in
favour or against such resolution at the meeting.

The demand for a poll may be withdrawn by the person
who makes such demand.

When voting by ballot, disclosed ballot shall be adopted
for the voting.

Article 112 If the matter required for voting by ballot Mandatory Provisions
is the election of chairperson or suspension of the meeting, Article 67
immediate voting by ballot shall be conducted; for the other
matters that require voting by ballot, the chairperson shall
determine when to vote, and the meeting can move on to
discuss other matters. The voting results shall still be deemed
as the resolution adopted at that meeting.

Article 113 Before resolutions are voted at the Article 87 of the
shareholders’ general meeting, the chairperson of the meeting  Guidelines for Listed
shall identify two shareholders’ representatives to participate Companies
in the counting and scrutinizing the votes. Where the matters
to be discussed are of interest to the shareholders, the relevant
shareholders and proxies shall not participate in counting and
scrutinizing the votes.

For resolutions voted on the shareholders’ general
meeting, lawyers, shareholder’s representatives and
supervisor’s representatives shall be responsible for counting
and scrutinizing the votes jointly, and announcing the result
of the voting on the spot. The voting result of the resolution
shall be recorded in the meeting minute.

The shareholders of the Company or their proxies who
vote through the internet or other methods shall have the right
to examine their voting results through the corresponding
voting system.
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Article 114 The conclusion of the on-site shareholders’ Article 88 of the
general meeting shall not be earlier than the shareholder’s Guidelines for Listed
general meeting via internet or by other means, and the Companies
chairperson of the meeting shall declare the voting status Mandatory Provisions
and the results of each resolution and declare whether the Article 74
resolution is adopted according to the results of the voting.

The voting results of the resolution shall be recorded in the
meeting minutes.

Before the official announcement of the results of the
voting, the companies, votes counters, votes monitors, major
shareholders, network servicer and other related parties
involved in the site, online and other voting of the general
shareholders’ meeting shall assume the confidentiality
obligations to the voting status.

Article 115 In the event of voting by ballot, the Article 8