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Notes: Terms used in the marginal notes of thigchket of Association shall have the

following meanings:

1. “Company Law” refers to PRC Company Law {7 % A\ E L A1 22 735 ) and

its amendments issued from time to time;

2. “Special Regulations”refers to the Special Regulations of the StatenCibon
the Overseas Offering and Listing of Shares bytJsiock Limited Companies
( CBR B i B0y A7 IR m) Sa Ah B2 AR ey BT B4 R € ) ) (Guo Wu Yuan

Ling [1994] No. 160) issued by the State Council;



. “Mandatory Provisions” refers to the Mandatory Provisions for Articles of
Association of Companies to be Listed Oversga&iFh - i /A 7] 25 fE D i 1520)
(Zheng Wei Fa [1994] No. 21), promulgated by thet&Council Securities

Commission and the State Restructuring Commission;

“Circular of Supplemental Comments” refers to the “Circular Regarding
Comments on the Amendments to Articles of Asscmmatif Companies Listed in
Hong Kong” ( {BARIEF# L Ar] B A F FEREEM R E R )
(Zheng Jian Hai Han [1995]No.1) jointly issued hg Overseas-Listing
Department of the CSRC and the Production Systepaib®ment of the former

State Commission for Restructuring and economit¢eyslated April 3, 1995;

. “Opinions on Reforms refers to the Opinions on Further Standardizing
Operations and Intensifying Reforms of Companiesdd Overseas {3 2 i —
WRIESE A BT A w RS IEE MR SR E L) ) which was jointly issued
by the former National Economy and Trade Commissioththe China Securities

Regulatory Commission dated March 29, 1999;

. “Listing Rules” refers to the Rules Governing the Listing of Sd@sion The
Stock Exchange of Hong Kong Limited and its amenuipassed from time to
time;

. “Guidelines for the Corporate Governance”refers to the&suidelines for the

Corporate Governance of Financing Guarant€@i(& &=\ &)\ 56 g
5[ ) (Yin Jian Fa [2010]No. 99) promulgated by the CB&ated November 25,

2010

. “Interim Measures for Post-holding Qualifications” refers to the Interim

Measures for the Post-holding Qualifications ofddtors, Supervisors, and Senior

Management of Financing Guarantee Compani@ & I #E{f A 7] # H . B,

FARE BN BAEE AR E B AT %) ) promulgated by the CBRC dated

September 27, 2010;



9.

“Interim Measures” refers to the Interim Measures for the Administmatof
Financing Guarantee Companiggi& i& N\ 5/EHE {7 E), approved by
the State Council and jointly issued by the CBR©,NDRC, the Ministry of

Industry and Information Technology, the MinistfyFonance, the Ministry of

Commerce, the PBOC and the SAIC on March 8, 2010



Chapter 1 General
Article 1 These Articles of Association are drawn up in adaace with
the “Company Law of the People’s Republic of Chirfife “Company
Law”), the “Securities Law of the People’s RepuldicChina” (“Securities
Law”), “Special Regulations of the State CouncilgReling the Issue of
Shares Overseas and the Listing of Shares Ovenye@empanies Limitec

a)
-

by Shares” (the “Special Regulations”), “Mandatétsovisions for thes

Articles of Association of the Companies to be édst Overseas

(“Mandatory Provisions”), Circular Regarding Comrteenon the
Amendments to Articles of Association of Companlgsted in Hong
Kong, “The Rules Governing the Listing of Secustien The Stoc
Exchange of Hong Kong Limited” (“Listing Rules”e Interim Measure

for the Administration of Financing Guarantee Comips, and othe

=

relevant laws and regulations to maintain the iegite interests o
Guangdong Join-Share Financing Guarantee Investi@ent Ltd. (the
“Company”) and its shareholders and creditors, @odregulate the
organisation and conducts of the Company.

The Company is a joint stock limited liability coampy established i
accordance with the Company Law and other releviawts and
administrative regulations of the People’s Republi€hina.

The Company was established on March 12, 2009 by ofa
promotion in the People’s Republic of China (th&@, excluding, for the

purpose of this Articles of Association and its apgices, the Speci

L

Administrative Region of Hong Kong, the Special Adistrative Region

of Macau and Taiwan).and registered at the Admisin for Industry and

Commerce of Foshan City of Guangdong Province witlusiness licens
for an enterprise as legal person granted. Thestexgid number of the

ig

Company’s business

440600000001670.

license for an enterprise asl lggerson

Article 1 of the

J Appendix 13 D to

e

Mandatory
Provisions
Section 1(a) of

Listing Rules




The promoters of the Company are Guangdong Jiofa &nd Stee
Enterprise Co., Ltd.# 5 1 9% 5l #3255 FR 4 7]), Huang Guoshens [
#), Zhang Yubing {< £ ¢K), Shanghai Luodun Investment Consulting
Ltd. (EifEs#EIE A E R A F), Wu Yanfen §:8:25), Foshan Fusid
Infrastructure Investment Co., Ltdf#fi(Li i & EfEEMR R EH IR A
7)), Meng Caigiong 5 #15), Foshan Lijia Weiyu Co., Ltdf# 1L 7375
i
Investment Centre L.Pf{1L BIZER R E 0 (F R E%)), Zhou Weijie
(A1), Foshan Lisheng Trading Co., Ltdi (L 7 /74548 & A R A ),
Xie Hanche {t/= ), Guangdong Huali Investment Group Co., Lt %
R EEBARAT), Yuan Shaobin {#H#), Guangdong Guangy
Industry Trading Co., Ltd.F % /& {& L & F R A 7)), Guangdong Zhengy
Appliance Co., Ltd. fi§ F IEBf & %5 F R A 7]), Foshan Nanhai Dongxin
Plastic Can Production Co., Ltd#i(iL 7 7 i o B8Rl G IR 23 7)),
Long Guoan #E[# %), Yan Haobing fzivK), Li Qizhao @HIR), Liang
Huizhi (#Z#;), Foshan Nanhai Zhujiang Power Development Cal,
(i 1L T ERVL R 4 B H IR A7), Foshan Nanhai Dongfang Plas
Products Co., Ltd. s LLi 117 4 ¥ 3 77 2 BL 84 5 A R & A ), Jiangmen
Kunlun Investment Co., LtdJ ([T B @& A BRA F), Foshan Shiwa
Nanxing Construction Machinery Factorf (L1 T 43 ¥ 5 5 i3 S BN,
Hou Demei (=% ##) and Liu Dieying €14 %),

WA A), Liu Guanghong %% t), Foshan Venture Growth

Lo.,
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—

Article 2 The registered name of the Company:
In Chinese:)" < H 7 A2k fil B8 H R 12 52 A A TR A =]
In English: Guangdong Join-Share Financing Guaeamteestmen

Co., Ltd.

Article 1 of the
Mandatory

Provisions

Article 3 The address of the Companynit 2202—-2212, 22/F, Chuangy
Building, No.215 Fenjiang Middle Road, Foshan, Gydong, PRC
Zip: 528000

y@rticle 81 of the
Company Law

Article 3 of the

Telephone: 86-757-83303189

Mandatory




Fax: 86-757- 83200228

Provisions

Article 4 The Company'’s legal representative is the chairofahe board

of directors of the Company.

Article 81 of the
Company Law
Article 4 of the
Mandatory

Provisions

Article 5 The Company is a joint stock limited liability coanpy which hag

perpetual existence.

Article 3 of the
Company Law
Article 5 of the
Mandatory

Provisions

Article 6 These Articles of Association shall become effextas of the
date on which the overseas-listed foreign-investeates are listed on Tt
Stock Exchange of Hong Kong Limited (“Hong Kong &d=xchange”);
the original Articles of Association of the Compaslgall automatically
expire on the effective date of these Articles s§éciation.

From the date on which these Articles of Assocrattome into effect
they shall constitute a legally binding documergutating the Company’
organization and activities, and the rights andgattions as between th

Company and its shareholders and among the shdezhol

Article 11 of the
n€ompany Law
Article 6 of the
Mandatory
Provisions
Article 12 of the
S Interim Measures

e

Article 7 These Articles of Association are binding on tharpany, its
shareholders, directors, supervisors and senioagement personnel; &
of whom are entitled to make claims concerningatfiars of the Compan
in accordance with these Articles of Association.

A shareholder may take legal action against the f@my other
shareholders or directors, supervisors, and semémragement personnel
the Company pursuant to these Articles of Assammatand the Compan

may take legal action against shareholders or Wirgcsupervisors, an

Article 7 of the
\|[Mandatory
y Provisions
Provision 10 of
the Guidelines fon
of

oAirticles

yAssociation

d

senior management personnel of the Company pursudmése Articles o

j




Association.
The legal actions referred to in the preceding graah include cour]
proceedings and arbitration proceedings.
Unless otherwise defined, senior management peesoeferred to in
these Articles of Association refers to the presideice president, chig

financial officer, risk management director, ancitubsecretary.

—F

—

Article 8 The Company may invest in other limited liabilitgrapanies o
joint stock limited liability companies. The Compgén liability to any

company invested in shall be limited to the amairihe investment.

The Company may invest in other enterprises. Howeualess
otherwise provided by any applicable law, it simalt become liable for th

debts of the enterprises in which it invests.

Article 8 of the
Mandatory

Provisions, Article
15

of the

Company Law
e

Chapter 2 Operational Objectives and Scope
Article 9 The operation objectives of the Company are: to axta
commercial guarantee company and provide for compand individualg
such services (principally guarantee; supplementgad investment
management and management consultancy) with thernojective of
obtaining economic benefits in accordance to thesland regulations g
the PRC and in promotion of the steady developnoérdompanies an

individuals.

Article 9 of the
5 Mandatory

Provisions

=

Article 10 The Company’s scope of business shall be as appioyehe
authorities responsible for the registration of @@mpany.

The Company’s scope of business includes: providinoghpanies an
individuals with such financial guarantees as logunarantee, bil

acceptance guarantee, trade financing guaranteejecpr financing

guarantee, and unsecured guarantee, in additioatttewhment bonds

contract bonds as well as agency services suclmascfng consultanc

Article 81 of the
Company Law

H Article 10 of the
Mandatory
Provisions

Py




and financial advice, and investments with its dwmds.

Chapter 3 Shares and Registered Capital

Article 11 There must, at all times, be ordinary shares & @ompany
Subject to the approval of authorities authorizgdhe State Council, th
Company may, according to its requirements, cregterent classes o

shares.

Article 11 of the
Mandatory
eProvisions
fRule no. 9 of

Appendix 3 to the|

Listing Rules

Article 12 The shares issued by the Company shall each haeenaal

value of Renminbi one yuan.

Article 12 of the
Mandatory

Provisions

Article 13 Shares of the Company are in the form of shareficates.

Subject to the approval of the securities regujatuthorities of the State126

Council, the Company may issue shares to Domastestors and Foreig

Investors. The issue of shares by the Company ablh#re to the principl

of equality and fairness. Shares of the same dasafl have the sam

rights. Shares issued at the same time shall bal @gyrice and shall b

subject to the same conditions. The price paid by arganization or

individual for each share of the same class duhegsame share issue sh

be the same.

Subject to the approval of the securities regujatuthorities of the State

Council, the Company may issue shares to Domastestors and Foreig

Investors.

“Foreign Investors” referred to in the precedinggmgaph mean thos

investors who subscribe for the Company’s sharelsvemo are located i
foreign countries and in the Hong Kong Special Auistrative Region, th
Macau Special Administrative Region and Taiwan. figstic Investors’

mean those investors who subscribe for the Compahdres and who a

Articles 125 and

of the

NCompany Law
LArticIe 13 of the

eMandatory

eProvisions

all

n

D

re




located within China.

Articles 14 Shares which the Company issues to Domestic lokgedor | Article 14 of the
subscription in Renminbi are called “Domestic-Irteels Shares”. Sharedvandatory

which the Company issues to Foreign Investors didissription in foreigr Provisions
currencies are called “Foreign-Invested Sharesteiga-invested Shares
which are listed overseas are called “Oversea®digtoreign-Invested
Shares”.
“Foreign currencies” referred to the lawful currescfreely convertible in
other countries or regions (other than RMB), whaie recognized b
State’s foreign exchange authority and acceptableay for the shares {
the Company.
The overseas-listed foreign shares of the Compmtegdl in Hong Kong
(referred to as H shares) shall refer to shares avpar value denominated
in RMB, which are approved by the Hong Kong Stogktange for listind

and will be subscribed for and traded in Hong Kdobars.

Article 15 23,200,000 ordinary shares were issued to the geysiapon Article 81 (4), (5)
the establishment of the Company, all of which waiubscribed and heldf the Company
by the promoters in such manners of contributioeath promoter as sgtaw

out in the following table: Article 15 of the

Promoters Number of | Proportion | Manner of Date of Mandatory
shares of capital | contribution | contribution
subscribed | contributed Provisions
(in ten
thousands)
Guangdong Jinfa Steel 1,680 7.24% Net Asset to 2009.02.28
Trading Co., Ltd. Share
Huang Guoshen 1,680 7.24% Net Asset t&2009.02.28
Share
Zhang Yubing 1,680 7.24% Net Asset t02009.02.28
Share
Foshan Fuside 1,580 6.81% Net Asset tp 2009.02.28
Infrastructure Investmen Share
Co., Ltd.
Shanghai Luodun 1,580 6.81% Net Asset tp 2009.02.28
Investment Consulting Share
Co., Ltd.
Wu Yanfen 1,580 6.81% Net Asset 10 2009.02.28
Share
Meng Caigiong 1,200 5.17% Net Assetfto  2009.0R.28

6




Share

Foshan Lijia Weiyu Co., 1,100 4.74% Net Asset tp 2009.02.28

Ltd. Share

Liu Guanghong 1,030.25 4.44% Net Asset to 2009.02.28
Share

Foshan Venture Growth | 1,019.75 4.40% Net Asset tb 2009.02.28

Investment Centre L.P. Share

Zhou Weijie 1,000 4.31% Net Asset tp 2009.02.23
Share

Foshan Lisheng Trading 850 3.66% Net Asset to 2009.02.28

Co.. Ltd Share

Xie Chenhan 800 3.45% Net Asset to 2009.02.23
Share

Guangdong Huali 640 2.76% Net Asset to 2009.02.28

Investment Group Co., Share

Ltd.

Yuan Shaobin 600 2.59% Net Asset to 2009.02.28
Share

Guangdong Guangyi 500 2.16% Net Asset to 2009.02.28

Industry Trading Co., Ltd Share

Guangdong Zhengye 500 2.16% Net Asset to 2009.02.28

Appliance Co., Ltd. Share

Foshan Nanhai Dongxing ~ 500 2.16% Net Asset to 2009.02.28

Plastic Can Production Share

Co., Ltd

Long Guoan 500 2.16% Net Asset to 2009.02.28
Share

Yan Haobing 500 2.16% Net Asset to 2009.02.23
Share

Li Qizhao 500 2.16% Net Asset to 2009.02.23
Share

Liang Huizhi 350 1.51% Net Asset to 2009.02.28
Share

Foshan Nanhai Zhujiang 330 1.42% Net Asset to 2009.02.28

Power Development Co. Share

Ltd.

Foshan Nanhai Dongfan 300 1.29% Net Asset to 2009.02.28

Plastic Products Co., Ltd. Share

Jiangmen Kunlun 300 1.29% Net Asset to 2009.02.28

Investment Co., Ltd. Share

Foshan Shiwan Nanxing 300 1.29% Net Asset to 2009.02.28

Construction Machinery Share

Factory

Hou Demei 300 1.29% Net Asset to 2009.02.28
Share

Liu Dieying 300 1.29% Net Asset to 2009.02.28
Share

Total 23,200 100%




Article 16 After its establishment, the Company may, subjectthe
approval of competent securities authorities deggph by the State
Council, issue not more than 266,666,667 H Sh&@$66,667 reserve
shares held by state-owned shareholders which waresferred to the
National Council for Social Security Fund of the ®R‘NSSF”) were
converted to H Shares. Particulars regarding thelementation of the
reduction (transfer) proposal shall be conceivedaatordance to th
comments issued by NSSF.

Based on “Letter on Issues Regarding the Reductiod Transfer of

State-owned Shares of Guangdong Join-Share FiranGnarantee
Investment Co., Ltd. for Its Listing in Hong Kon@"{fA <) % | & a%ik
Rl R AH ORI 55 B A A7 PR 2 W) 2 9 b T A Rk 4 S TR R R D) )

issued by NSSF on July 21, 2015, the Company wiassted by the NSS

L

to sell the 26,666,667 shares of the Company tearesf by the
shareholders of the state-owned shares in compliavith the relevant
regulations on the reduction and transfer of stataed shares to the NS
in tandem with its issuance of H Shares

Following the completion of the issuance as memiibim the precedin

paragraph, the structure of the Company’s sharigatapas follows:

Shareholders Number of shares held As a
(in ten thousands) percentage to
the ordinary
shares
Huang Guoshen 41,760,000 3.92%
Zhang Yubing 41,760,000 3.92%
Foshan Fuside Infrastructufe 33,002,680 3.09%
Investment Co., Ltd.
Foshan Venture Growth Investment 39,920,000 3.74%
Centre L.P.
Guangdong Jiashijie  Househdld 39,028,880 3.66%
Holding Co., Ltd.
Li Shenhua 37,020,000 3.47%

dProvisions

|i@Association

Article 16 of the

Mandatory

Article 19 of the
Guidelines for
Articles of

Rule 8.08 of the

Listing Rules




Foshan  Xincheng  Investment 27,439,010 2.57%
Development Co., Ltd.

Guangdong Chengwei  Trading 32,000,000 3.00%
Development Co., Ltd.

Wu Liejin 31,280,351 2.93%
Wu Yanfen 29,700,000 2.78%
Foshan Shunde Ceramic Sanitary 29,000,000 2.72%
Ware Co., Ltd.

Zhou Weijie 25,000,000 2.34%
Mai Caigiong 24,235,200 2.27%
Foshan Huixi Construction 21,898,000 2.05%
Hardware Products Co.,Ltd.

Guangdong Yuecai Venture 16,758,818 1.57%
Investment Co., Ltd.

Yan Haobing 20,888,000 1.96%
Yang Qing 20,000,000 1.88%
Chen Zhongxin 19,157,600 1.80%
Liu Guanghong 18,933,189 1.77%
Xie Chenhan 16,335,000 1.53%
Foshan Veture Investment Co., Ltd. 16,156,800 1.51%
Guangdong Real Faith Enterprises 13,483,800 1.26%
Group Co.,Ltd.

Guangdong Silk-Tex Group Cd., 10,588,360 0.99%
Ltd.

Shenzhen OFC Investment 12,622,500 1.18%
Management Ltd.

Huang Yong 12,400,000 1.16%
Yuan Shaobin 12,117,600 1.14%
Beijing Guodian Tongda Electrical 11,000,000 1.03%
and Mechanical Technology Cao.,

Ltd.

Zhan Changchun 11,000,000 1.03%
Guangdong Genuin Electric Co. Ltd. 10,098,000 0.95%
Li Qizhao 10,098,000 0.95%
Duan Xiaoguang 10,098,000 0.95%
Wang Zhenghu 10,098,000 0.95%
Chen Dagiong 10,098,000 0.95%
Guangdong Technology Venture 6,384,312 0.60%
Investment Co., Ltd.

Ye Shangying 8,000,000 0.75%
Foshan City Chancheng District 6,322,353 0.59%
Development and Construction pf

Urban Facilities Co., Ltd.




Liang Huizhi 7,068,600 0.66%

Huang Desheng 6,800,000 0.64%

Foshan Nanhai Zhujiang Power 6,664,680 0.63%

Development Co., Ltd.

Foshan Datang Textile Fabrjc 6,058,800 0.57%

Printing and Dyeing Co., Ltd.

Cheng Yongjie 6,058,800 0.57%

Foshan Nanhai Sanyu Metal Trading 5,000,000 0.47%

Co., Ltd.

Shareholders of H Shares 293,333,334 27.5%
Total | 1,066,666,667 100.0%

Article 17 The Company’s board of directors may take all nemes
actions for the separate issuance of the OversstsdLForeign-Investe
Shares and Domestic-Invested Shares after the gatsptor the same ha
been approved by the securities regulatory autberdf the State Council.

The Company may implement its proposals to issuers@as-Liste(
Foreign-Invested Shares and Domestic-Invested Shawesuant to th
preceding paragraph within 15 months from the ddtapproval by the

securities regulatory authorities of the State @dun

Article 17 of the
dMandatory
@’rovisions
Article 8 of the
1 Special

b Regulations

Article 18 Where the Company separately issues Overseas-L
Foreign-Invested Shares and Domestic-Invested Shaed the tota
number of shares to be issued is within the isstigmoposals, the shar
should be fully allotted in one issuance. If tlEsDt possible due to spec
circumstances, the shares may, subject to the aglpod the securities

regulatory authorities of the State Council, beésson separate occasion

ligtatk 18 of the
| Mandatory
pRrovisions

al

5

S.

Article 19 At its establishment, the Company had a registesgiital of
RMB23,200,000. Prior to the issuance of H shares, Gompany had
registered capital of RMB800,800,000.

Upon completion of the aforesaid issue of H shattes,registered capits
of the Company is RMB1,066,666,667. RMB73,040,0B@sed on thg
actual situation regarding the issuance, the Compsimall underga

formalities regarding the change of registrationthwihe competen

Article 19 of the
aMandatory
Provisions
AlArticle 81 (4) of

b the Company Law

~—+

administration for industry and commerce in respeicthe changes g

—

10



registered capital, and shall file the same toState Council authorities i

charge of securities.

n

Article 20 Unless otherwise stipulated in the laws, admintistea
regulations, or listing rules of the place(s) inieththe shares of th
Company are listed, the shares of the Company, tullgepaid, may be
freely transferred without any lien. The transfer ©Overseas-Listec
Foreign-Invested Shares of the Company listed imgH&ong shall be
registered with the registration agency locatetiamg Kong appointed b

the Company.

Section 1(2) of
eAppendix 3 to the

Listing Rules

)

Chapter 4 Increase, Reduction and Repurchase of Stres

Article 21 The Company may, based on its operational and dewednt

Article 20 of the

needs, authorise the increase of its capital puatstethese Articles of Mandatory

Association.

The Company may increase its capital in the follmywvays:

(1) by offering new shares for subscription by s$fie®r general
investors;

(2) by placement of new shares to existing shackns]

(3) by allotting bonus shares to existing shareésid

(4) by increasing the share capital out of the commeserve fund;

(5) by any other means which is permitted by thes|aadministrative

regulations and authorized by the securities reégutaauthorities of the

State Council.
After the Company’s increase of share capital byamseof the

issuance of new shares has been approved in aocerdaith the

provisions of these Articles of Association, theuiance should be made|i

accordance with the procedures set out in the aaleMaws anc

administrative regulations.

Provisions
Article 168 of the

Company Law

Article 22 According to the provisions of these Articles ofsAsiation, the

Article 22 of the

11



Company may reduce its registered capital. In dasog it shall ac
according to the Company Law, other relevant rdguia and thes

Articles of Association.

Mandatory

B Provisions

Article 23 The Company must prepare a balance sheet and amtamy of
assets when it reduces its registered capital.

The Company shall notify its creditors within 10ydaof the date o
the Company’s resolution for reduction of capitaldashall publish ar
announcement in newspaper(s) within 30 days. Grediare entitled t
request the Company to repay its debts or to peowadcorrespondin
guarantee for such debt within 30 days of receipihatice from the
Company or, in the case of a creditor who doesrective such notice
within 45 days of the date of the announcement.

The Company’s registered capital may not, after tb@uction in
capital, be less than the minimum amount prescridyeldw.

The Company shall complete the registration oftedpeduction with

the authorities in accordance with the law.

Article 23 of the

Mandatory

f Provisions

N Articles 177 and

D179 of the

gCompany Law

Article 24 The Company may, in accordance with the procedsgesut in
the law, administrative regulations, departmenttquols, the Codes 0
Takeovers and Mergers and Share Buy-backs of Hooiggkand thes
Articles of Association and with the approval okthelevant competer
authority, repurchase its outstanding shares untex following
circumstances:

(1) cancellation of shares for the purposes of cedpits capital;

(2) merging with another company that holds shafeése company;

(3) rewarding the employees of the Company withreia

(4) when requested by any shareholder to purchiasshres becaus
this shareholder objects to any resolution of nreogealivision made by th

Company at general meeting;

Article 24 of the
NMandatory
B Provisions
NfArticle 142 of the

Company Law

»E

112

(5) other circumstances permitted by law, admiatste regulations o

12




competent authorities.

Apart from the foregoing, the Company shall notghase its own]

shares.

Article 25 The Company may repurchase shares in one of thaviob
ways, with the approval of the relevant competentarity:
(1) by making an offer for the repurchase of shatesall its
shareholders on a pro-rata basis;
(2) by on-market repurchase;
(3) by off-market repurchase through an agreement;

(4) by any other means which is permitted by coepieauthorities.

Article 25 of the
Mandatory
Provisions
Rule 10.05 of the

Listing Rules

Article 26 The Company must obtain the prior approval of tiersholderg
in a general meeting in the manner stipulated iaseh Articles of
Association before it can effect an off-market mgpase through a
agreement. The Company may, by obtaining the pajmoroval of the
shareholders in a general meeting (in the same engmascind or vary an
contract which has been so entered into or waiyeight thereunder.

A contract for the repurchase of shares referreth tthe preceding
paragraph includes (but is not limited to) an agrext which causes th
Company to become entitled or obliged to repurcltasghares.

The Company may not assign any contract for therotyase of itg
shares or any right contained in such contract.

Where the Company has the right to repurchase neglge shares:

(1) repurchases not made on-market or by tendér [hdimited to a
maximum price;

(2) if repurchases are made by tender, tenderd bhaiade to al

shareholders alike.

Article 26 of the
Mandatory
NProvisions
Section 8(1), 8(2
yof Appendix 3 to
the Listing Rules

)

e

Article 27 If the Company repurchases its shares due to regzowided
in Articles 24(1) to (3), such repurchase shall d&@proved by thg

shareholders in general meeting pursuant to thesdes of Association.

Article 142 of the
b Company Law

Article 27 of the

13



Where shares of the Company are repurchased inrdaruze with
Article 24(1), they shall be canceled within 10 sl being repurchase

where shares of the Company are repurchased imdzsuze with Articleg

24(2) or (4), they shall be transferred or cance@tin 6 months of bein
repurchased.

Shares repurchased in accordance with Article 24{a)l not excee

5% of the total issued shares of the Company;aparchase shall be ma

from the after-tax profit of the Company; the reghased shares shall

transferred to employees of the Company within yeeg.

In the event of share cancellation, the Companyl stpply to the

relevant authority for registration of the changeéts registered capital.

The aggregate nominal value of the cancelled stsdrals be deducte

from the Company'’s registered capital.

Mandatory

i Provisions

(

Article 28 Unless the Company is in liquidation, it must coynpith the

following provisions in relation to repurchase f outstanding shares:

(1) where the Company repurchases shares at nowahed, paymen

shall be made out of the book balance of the Oistable profits of the

Company or out of the proceeds from a new issughafes made for th

purpose;

(2) where the Company repurchases its shares oCtmepany at 3
premium, payment up to the nominal value may bearad of the bool
balance of the distributable profits of the Companyut of the proceed

from a new issue of shares made for that purpasgnent of the premiun

shall be effected as follows:

1. if the shares being repurchased were issuedratnal value,

payment shall be made out of the book balance ef

distributable profits of the Company;

2. if the shares being repurchased were issued @te@ium,

payment shall be made out of the book balance ef

Article 28 of the
Mandatory
t Provisions

D

At

N

=

th

th
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distributable profits of the Company or out of theceeds
from a new issue of shares made for that purpasejded
that the amount paid out of the proceeds from e issue
shall not exceed the premium received by the Comparthe
issue of the repurchased shares nor shall it extteedbook
value of the Company’s capital common reserve faccbunt
(including any premiums on the new issue) at theetof the
repurchase;

(3) the Company shall make any payment for theofalhg purposes

o4

out of the Company’s distributable profits:
1. acquisition of the right to repurchase its owarss;
2. variation of any contract for the repurchasas$hares;
3. release of the Company’s obligation(s) under @mmytract for the
repurchase of shares;

(4) after the Company’s registered capital has beeluced by thé

\1*4

D

aggregate nominal value of the cancelled sharesc@ordance with th
relevant provisions, the amount deducted from tis&idutable profits of
the Company for payment of the nominal value ofretavhich have been

repurchased shall be recorded in the Company'satagopmmon reserv

(1}

fund account.

Chapter 5 Financial Assistance for Purchase of Congmy Shares

Article 29 The Company and its subsidiaries shall not, attang, provide| Article 29 of the

any form of financial assistance to a person whoadsjuiring or i§ Mandatory

proposing to acquire shares in the Company. Tlusides any person whaoProvisions

directly or indirectly incurs any obligations asresult of acquisition of Article 20 of the

shares in the Company. Guidelines

The Company and its subsidiaries shall not, attang, provide any Articles

form of financial assistance for the purposes dhioing or discharging th|eAssociation

for

of

15




obligations assumed by any person as a resultoqpfisidon of shares in th
Company.
This Article shall not apply to the circumstanceedfied in Article

31 of these Articles of Association.

Article 30 For the purposes of this Chapter, “financial aasis¢” includeg
(but is not limited to) the following:

(1) gifts;

(2) guarantee (including the assumption of oblasi of another o
provision of assets to secure the performance bfailons by another)
compensation (other than compensation arising btheoCompany’s owr
fault) or release or waiver of any right;

(3) provision of a loan or the making of any othgreement under whig
the obligations of the Company are to be fulfileefore the obligations ¢
another party, or the change in parties to, oragsgnment of rights unde

such loan or contract;

(4) any other form of financial assistance giventliy Company when the

Company is unable to pay its debts, has no netsass&hen its net asse
would be reduced by a material extent.

For the purposes of this Chapter, assumptiorolbigations by &
person includes the assumption of obligations by wfacontract or othe
arrangement (irrespective of whether such contctarrangement i
enforceable or not and irrespective of whether sulaigations are born
jointly with other persons) or by any other mearmsal results in a chang

in his financial position.

Article 30 of the
Mandatory

Provisions

Il

-

-

ts

r

')

(4%

e

Article 31 The following acts shall not be deemed to be aakipited by
Article 29 of these Articles of Association:

(1) the provision of financial assistance by thempany where thg
financial assistance is given in good faith andthe interests of th

Company, and the principal purpose of which is footthe acquisition o

Article 31 of the
Mandatory

B Provisions

D
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shares in the Company, or the giving of the finahassistance is 3
incidental part of some larger purpose of the Camgpa

(2) the lawful distribution of the Company’s assatsdividends;
(3) the distribution of dividends in the form ofesbs;

(4) a reduction of registered capital, a repurcledsares of the Compar
or a reorganization of the shareholding structdréhe Company effecte
in accordance with these Articles of Association;

(5) the provision of loans by the Company for itsmal operations withif
its normal scope of business (provided that thissdoot reduce the n
assets of the Company or that financial assist@éggovided out of the
distributable profits of the Company, if it doesluee the net assets of t
Company);

(6) contributions made by the Company to employbares scheme
(provided that this does not reduce the net asdetise Company or tha
financial assistance is provided out of the disiidble profits of the

Company, if it does reduce the net assets of thepgaay).

1y

[®X

Chapter 6 Share Certificates and Register of Sharatiders
Article 32 Share certificates of the Company shall be in teggsl form.
The share certificates of the Company shall beafdhowing main items:
(1) name of the Company;

(2) date of registration and establishment of toen@any;
(3) type of share, nominal value and the numbeshafes it represents;

(4) number of the share certificate;

(5) other matters as required by the Company Lpectal Regulations andSection 2(2) of

the stock exchange(s) on which the shares are liste
To the extent that the Company is authorized taeissarranties to
unregistered holders, no new warranties shall dger in substitution for

any lost original warranties unless the Companyceéstain with no

Article 32 of the
Mandatory
Provisions
Article 128 of the

Company Law

Appendix 3 to the|

Listing Rules
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reasonable doubts that the original warranties haea destroyed.

Article 33 The share certificates of the Company may be tearesd,

gifted, inherited and pledged in accordance witHevant laws,
administrative rules, regulations of competent arities as well as thes

Articles of Association.

The assignment of transfer of shares shall betexgis with the shar

registrar appointed by the Company.

e

Article 34 The Company does not accept the pledging of itges

certificates.

hticle 142 of the

Company Law

Article 35 Share certificates of the Company shall be signgdthe
chairman of the board of directors. Where the s@athange(s) on whic
the Company’s shares are listed require other semimagement personn
of the Company to sign, the share certificates| siisb be signed by sug
officer(s). The share certificates become effecafter being sealed wit
the seal of the Company, or with the seal signrinted form. The shar
certificate shall only be sealed with the Compang&al under thg
authorisation of the board of directors. The sigreg of the chairman ¢
the board of directors or other senior managemesrsgnnel of the
Company may be in printed form.

The Company may take the form of overseas depgsigreipt or
isswerseas-liste

other derivative form of share certificate to

foreign-invested shares.

Article 33 of the
hMandatory
&provisions,
harticle 1 of the
hCircular of
pSupplemental
2 Comments
yfArticle 3 of the
» Special
Regulations
Rule 2(1) of

il Appendix 3 of

the Listing Rules

Article 36 The Company shall keep a register of shareholdéishwshall
contain the following particulars:

(1) the name and address (residence), the occupatitype of each

shareholder;

(2) the class and quantity of shares held by ehalesolder;

Article 34 of the
Mandatory

N Provisions

(3) the amount paid-up on or agreed to be paidrutghe shares hel

18




by each shareholder;
(4) the share certificate number(s) of the sharekl by each
shareholder;
(5) the date on which each shareholder was regibtaas 3
shareholder;

(6)

Unless there is evidence to the contrary, the tegisf shareholder

the date on which any shareholder ceased toshareholder.

shall be sufficient evidence of the shareholdetsarsholdings in the

Company.

U

Article 37 The Company may, in accordance with the mu
understanding and agreements made between theitisscuegulatory
authorities of the State Council and overseas g&gssurregulatory
organisations, maintain the register of sharehseldef overseas-liste

foreign-invested shares overseas and appoint ae@gent(s) to manag

tupgticle 35 of the

Mandatory
Provisions
OArticle 2 of the

J€ircular of

such register of shareholders. The original registeshareholders forSupplemental

holders of overseas-listed foreign-invested shiist=d in Hong Kong sha
be maintained in Hong Kong.

A duplicate register of shareholders for the hadafr overseas-liste
foreign-invested shares shall be maintained atGbmpany’s residence
The appointed overseas agent(s) shall ensure temsysbetween th
original and the duplicate registers of sharehal@tmall times.

If there is any inconsistency between the origiaadl the duplicatg
registers of shareholders of overseas-listed forgigested shares, th

original register of shareholders shall prevail.

| Comments
Section 1(b) of
dAppendix 13D of

b the Listing Rules

[}

A\Y1”4

e

Article 38 The Company shall keep a complete register of blotders.
The register of shareholders shall comprise tHeviohg parts:

(1) the register of shareholders which is mainthiaethe Company’

Article 36 of the
Mandatory

5 Provisions
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residence (other than those share registers whreh described ir
sub-paragraphs (2) and (3) of this Article);

(2) the register of shareholders in respect of thaders of

overseas-listed foreign-invested shares of the G@oypwhich is

maintained in the same place as the overseas siatiange on which the

shares are listed; and

(3) the register of shareholders which is mainthime such other

place as the board of directors may consider nacg$gsr the purposes (¢

the listing of the Company’s shares.

I

Article 39 Different parts of the register of shareholderdlsia overlap.
While transferred shares continue to be registereme part of the registe
of shareholders, they shall not be registered othear part of the registe
Amendments or rectification of the register of ghaiders shall be mag
in accordance with the laws of the place whererélggster of shareholde
iS maintained.

All H Shares listed in Hong Kong which have beeltyfpaid-up may
be freely transferred in accordance with the AeSclof Association
However, unless such transfer complies with théowahg requirements
the board of directors may refuse to recognisedmeyment of transfer an
would not need to provide any reason therefor:

(1) transfer documents and other documents which eetat
share ownership or may affect share ownership shal
registered, and a fee determined under the Listualgs shall
be paid to the Company for such registration;

(2) the document of transfer only relates to H Shasted in
Hong Kong;

(3) the stamp duty which is chargeable on the docuroé

transfer has already been paid;

Article 37 of the
d{Mandatory
rProvisions
Avrticle 12 of the
[Circular of
Supplemental
Comments
. Rules 1(1), 1(2),
,1(3), 19A.46 of
dAppendix 3 of
the Listing Rules
e

Nt
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(4) the relevant share certificate(s) and any othedesnge
which the board of directors may reasonably reqtorshow
that the transferor has the right to transfer teres have bee
provided,;

(5) if it is intended that the shares be transferredoint
holders, the maximum number of joint holders shat be
more than four (4); and

(6) the Company does not have any lien on the rele

shares.

If the board of directors refuses to register arehmansfer, the
Company shall send the transferor and the traresfeneotice of refusal tp

register the said share transfer within two monttsn the date of

submission of the application for transfer.

All overseas-listed foreign-invested shares shall ttansferred by an

instrument in writing in the usual or common formamy other form which
the board of directors may accept. The instruméntamsfer of any shar
may be executed by hand without seal, or if thegass or the assignee is
recognised clearing house as defined in the Sexuriand Future
Ordinance (Chapter 571 of the Laws of Hong Konggqbgnised clearin
house”) or its agent, the share transfer form nmagxecuted by hand or
mechanically-printed form. All share transfer forstgall be maintained i
the legal address of the Company or other placegmigted by the board ¢

directors from time to time.

vant

(¢

a

Ul

Article 40 No change may be made in the register of sharetsolae g
result of a transfer of shares within 30 days ptiothe date of a gener
meeting or within five days before the determimatidate for the

Company’s distribution of dividends.

Article 38 of the
aMandatory

Provisions
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Article 41 When the Company needs to convene a general mdetitige
purposes of dividend distribution, liquidation @r fany other purpose fq

which shareholdings need to be determined, thedbotdirectors or the

convenor of the general meeting shall determineecrd date for thg

1%

determination of shareholdings. The shareholdets@fCompany shall be
such persons who appear in the register of shatetwobt the close of su¢

record date.

Article 39 of the

)IMandatory

Provisions

Article 42 Any person who disputes the register of sharehsldad asks
for inclusion of his name in or removal of his nafmem the register of
shareholders may apply to a court of competergdioiion for rectification

of the register.

5 Article 40 of the

Mandatory

Provisions

Article 43 For any person who is a registered shareholdehoralaims to
be entitled to have his name entered in the ragisteshareholders in
respect of shares in the Company may, if his sbariicate (the “origina
certificate”) relating to the shares is lost, appdy the Company for a
replacement share certificate in respect of sudiresh (the “Relevant
Shares”).
Application by a holder of domestic shares, who las his share
certificate, for a replacement share certificatallstbe dealt with in
accordance with the relevant requirements of the@amy Law.
Application by a holder of overseas-listed foreigwested shares, who ha
lost his share certificate, for a replacement sharéificate may be dealt
with in accordance with laws of the place where dhiginal register of
shareholders of overseas-listed foreign-investeateshis maintained, th
rules of the stock exchange or other relevant egmuis.

The issuance of a replacement share certificate sbareholder of H

Shares, who has lost his share certificate, sloatipty with the following

Article 41 of the

Mandatory

Provisions

S

e
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requirements:

(1) The applicant shall submit an application te thompany in a
prescribed form accompanied by a notarial certdéicar a statutory
declaration, of which the contents shall include gnounds upon which the
application is made and the circumstances and ee&def loss, and the
declaration that no other person is entitled toehlaig name entered in the
register of shareholders in respect of the ReleShares.

(2) The Company has not received any declarationlemiay any
person other than the applicant declaring thanhise shall be entered |in
the register of shareholders in respect of sucheshlaefore it decides to

issue a replacement share certificate to the apylic

D

(3) The Company shall, if it intends to issue alaepment shar
certificate, publish a notice of its intention to do at least once every B0
days within a period of 90 consecutive days in suelspapers as may be
prescribed by the board of directors.

(4) The Company shall, prior to publication of ii$ention to issue a
replacement share certificate, deliver to the stex&ange on which its
shares are listed, a copy of the notice to be gt and may publish the

notice upon receipt of confirmation from such staokchange that th

)

notice has been exhibited in the premises of theksexchange. Such
notice shall be exhibited in the premises of tleelsexchange for a periaqd
of 90 days. In the case of an application whicm&le without the consent
of the registered shareholder of the Relevant Shahe Company shall

deliver by mail to such registered shareholder pyaof the notice to bg

1%

published.
(5) If, by the expiration of the 90-day period meéal to in paragraph

7]

(3) and (4) of this Article, the Company has nateiged any objectiot

—

from any person in respect of the issuance of #y@acement share

—+

certificate, it may issue a replacement share foate to the applican

23




pursuant to his application.

(6) Where the Company issues a replacement shartficete

pursuant to this Article, it shall forthwith cancéhe original share

certificate and document the cancellation of thigioal share certificats
and issuance of a replacement share certificatethan register of
shareholders accordingly.

(7) All expenses relating to the cancellation ofoaiginal share certificat

and the issuance of a replacement share certifslzd# be borne by t

h
applicant and the Company is entitled to refusd¢at@® any action unt]‘le

reasonable guarantee has been provided by theapipli

U

D

Article 44 Where the Company issues a replacement shareiczddi
pursuant to the Articles of Association, a bona fairchaser obtaining ne
share certificates referred to above or a sharehofjistered as a holder
the shares (if he is a bona fide purchaser), hisenshall not be remove

from the register of shareholders.

f Article 42 of the
\Vivandatory

Ofrovisions

d

Article 45 The Company shall not be liable for any damageasusti by
any person by reason of the cancellation of thgirtal share certificate @
the issuance of the replacement share certificaless the claimant is ab

to prove fraud on the part of the Company.

Article 43 of the
rMandatory

|eProvisions

CHAPTER 7 Rights and Obligations of Shareholders

Article 46 A shareholder of the Company is a person who ldwiublds
shares in the Company and whose name is enterdbeirregister of
shareholders.

A shareholder shall enjoy rights and assume olidigataccording td

the class and amount of shares held by him; shizketsowho hold share

Article 44 of the
Mandatory
Provisions

) Rule 12 of

SAppendix 3 of

24




of the same class shall enjoy equal rights andnasdihe same class
obligations.

No powers shall be taken to freeze or otherwiseaimpny of the
rights attaching to any share by reason only thatperson or persons wi
have direct or indirect interests therein haveethilo disclose such to tf
Company.

For joint shareholders, upon the death of any jshwreholder, only th
surviving shareholder(s) shall be deemed by the gamy to have thg
ownership of the related shares, but the boardirectbrs is entitled tc
request for the provision of a death certificateitamay deem fit for the
purpose of revising the shareholders’ register.jéiot shareholders of an
shares, only the first-named shareholder in thesstwéders’ register has tf
right to receive the share certificates for theveht shares, receive notig
from the Company, attend the general meeting amdcese voting rights
and any notice delivered to the said shareholdelt ble deemed as if th
notice has been delivered to all of the joint shalders of the relevar

shares.

pfhe Listing Rules

e

4]

1%

e
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Article 47 The shareholders of ordinary shares of the Compaigyy the
following rights:

(1) to receive dividends and other forms of disttibns of benefits ir
proportion to their shareholdings;

(2) to lawfully request, convene, preside over aitend genera
meetings either in person or by proxy and exertis® correspondin
voting right;

(3) to supervise and manage the Company’s busiopsgtions, tg
make proposals and to raise queries;

(4) to transfer, gift or pledge shares in accordaneith laws,

administrative regulations and the provisions efAlnticles of Association;

Article 45 of the

Mandatory

Provisions

Articles 97, 102
| of the Companies
jLaw

Rule 19A.50 of

the Listing Rules
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(5) subject to production of the relevant documestglencing th
class and quantity of shares held and verificatddrtheir identities a
shareholders by the Company, to obtain relevaotmmtion in accordan
with laws, administrative regulations and the psavis of the Articles o
Association, including:

1. a copy of the Articles of Association, subjeztpayment of
costs;
2. the right to inspect and copy, subject to paymeh a
reasonable fee:
(1) all parts of the register of shareholders;
(2) personal particulars of each of the Compa
directors, supervisors, senior management persd
including:
(@) present and former names and aliases;
(b) principal address (place of residence);
(c) nationality;
(d) primary and all other part-time occupatid
and duties;
(e) identification documents and numbers;
(3) the status of the Company’s share capital,
(4) counterfoil of the Company’s debentures;
(5) the latest audited financial statements of
Company and reports from the board of directors
board of supervisors and the auditor;
(6) the special resolutions of the Company;
(7) the reports of the quantity and par value
securities bought back by the Company since the

account year, the aggregate amount paid theredc

ny'S

nnel

ns

the
th

well as the highest and lowest prices of each @&
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securities bought back (categorised into domestic

shares and foreign-invested shares);

(8) the copy of the latest annual report submitte

&N

the State Administration for Industry & Commerce

or other competent authorities for filing (whe
applicable);
(9) the minutes of general meetings, resolutions
the board of directors, resolutions of the boarc
supervisors.

(6) in the event of the winding-up or liquidatioh the Company, tq
participate in the distribution of remaining assefsthe Company ir
proportion to the number of shares held;

(7) to require the Company to buy their shares ha event of
objection to resolutions of the general meeting ceoning merger o
division of the Company;

(8) Shareholder(s) individually or jointly holdingiore than 3% o
shares of the Company may submit written providigmmaposals to thé
board of directors 10 days before a general me&ingnvened;

(9) other rights conferred by laws, administratiregulations and th

Articles of Association.

=

e

of

|

f
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Article 48 The shareholders of ordinary shares of the Comprall
assume the following obligations:
(1) to comply with laws, administrative regulatioaad the Articles o
Association;

(2) to pay subscription money according to the neimbf shares
subscribed and the method of subscription;

(3) not to surrender the shares unless requirddvbyr administrative

regulations;

Article 46 of the
Mandatory
[ Provisions
Article 20 of the

5 Companies Law
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(4) not to abuse shareholder’s rights and harm itiberest of the
Company or other shareholders; not to abuse thepemtent legal persd
status of the Company and the limited liabilitytloeé shareholders to imps
the interests of creditors of the Company; wheeestmareholder’s abuse
its power causes damage to other shareholdershéié Ise liable tg
compensation in accordance with laws; where theesloédder has abuse
the Company’s independent legal person status hacklsolder’s limiteg
liability for debt evasion and caused serious damnsm the creditor’s
interests, it shall bear joint liability for thelats of the Company;

(5) other obligations imposed by laws, administi@tiegulations an
provisions of the Articles of Association.

Shareholders are not liable to make any furthetrimution to the sharg

capital other than according to the terms agreedhbysubscriber of the

relevant shares at the time of subscription.

n

|r

d

=
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Article 49 In addition to the obligations imposed by lav
administrative regulations or the listing rules tbe stock exchange ¢
which the Company’s shares are listed, a contgllghareholder, i
exercising its shareholder’s rights, shall not edser his voting rights ir
respect of the following matters in a manner prigjati to the interests g
all or a portion of the shareholders of the Company

(1) to exempt a director or supervisor from theigdilon of acting
honestly in the best interests of the Company;

(2) to approve the expropriation by a director opexvisor (for his

own benefit or for the benefit of another persadinthe Company’s assets

any way, including (but not limited to) opportuegiwhich are beneficial 1o

the Company;
(3) to approve the expropriation by a director opexvisor (for his owr

benefit or for the benefit of another person) cé thdividual interest o

VAyticle 47 of the
Mandatory
N Provisions
N

f

n

f
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other shareholders, including (but not limited @ao)y rights to distribution
and voting rights (excluding a restructuring whiwds been submitted f
approval by the shareholders in a general meetireccordance with th

Articles of Association).

)

DI

e

Article 50 For the purpose of the foregoing Article, a “cofiing
shareholder” means a person who satisfies any dntheo following
conditions:

(1) a person who, when acting alone or in concéft others, has th
power to appoint more than half of the directors;

(2) a person who, when acting alone or in concéft others, has th
power to exercise more than 30% of the voting Egbt has power t
control the exercise of more than 30% of the votiggts in the Company;

(3) a person who, when acting alone or in concdt wthers, holds
more than 30% of the issued shares of the Company;

(4) a person who, when acting alone or in concétt others, has de fact

control of the Company in any other way.

Article 48 of the
Mandatory

Provisions

[}

[}

|}

(0]

Chapter 8 General Meeting

Article 51 The general meeting holds the powers of the Compadyshall

exercise its functions and powers in accordance haiws.

Article 49 of the
Mandatory

Provisions

Article 52 The general meeting shall have the following fumtsi and

powers:
(1) to decide on the Company’s operational poli@es investmen

plans;

(2) to appoint and replace directors and to deoidenatters relating

to the remuneration of directors;

Article 50 of the
Mandatory
t Provisions
Articles 99, 121

J of the Companieg

Law
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(3) to appoint and replace supervisors who arergyatesentatives QfArticle 8 of the

the employees and to decide on matters relatinthéoremuneration gfGuidelines for

supervisors;
(4) to consider and approve the board of direcresorts;
(5) to consider and approve the board of supersiseports;
(6) to consider and approve the Company’s proftridiution plans
and loss recovery plans;
(7) to consider and approve the Company’s propeseidfinal annua

financial budgets;

(8) to pass resolutions on the increase or redudiadhe Company’s

registered capital;

(9) to pass resolutions on matters such as meatiyesion, dissolution
liquidation or change of the corporate form of @@mpany;

(10) to pass resolutions on the issue of sharsseisf debenture
and repurchase of shares by the Company;

(11) to amend the Articles of Association;

(12) to consider motions raised by shareholderdividually or
jointly, holding more than 3% of the total numbérvoting shares of th
Company;

(13) to consider the purchase and sale of maj@tass the giving
of guarantees with value exceeding 30% of the &gakts of the Compar
as shown in the latest published audited finansiatements of th
Company;

(14) to pass resolutions on the appointment, reappent and
dismissal of the accountants of the Company;

(15) to consider the equity incentive scheme;

(16) to decide on other matters which, according l&ovs
administrative regulations, or the Articles of Assdtion, need to b

approved by shareholders in general meetings.

the Corporate

Governance

D

1)

D
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17)
exchange where the shares of the Company are.listed

If necessary and appropriate, the general meetiag authorise thg
board of directors to decide on matters to be vesbhnd which cannot ¢
are not required to be decided at the general negeeti
If the board of directors is authorised in a geheraeting to determin
matters which shall be determined by ordinary r&smh, the authorisatio
should be passed by majority voting rights held tme attending
shareholders (including their proxies); if the autbation relates to matte

which shall be determined by special resolutioa,ahthorisation should b

passed by attending shareholders (including theakies) holding more

than two-thirds of the voting rights. The termstloé authorisation shoul

be clear and specific.

any other matters as required by the listulgs of the stock

A\)”4

DI

D

-
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Article 53 Unless prior approval in the form of a special heson is
obtained in a general meeting, the Company shail ember into any
contract with any person other than the directetgpervisors, seniag
management personnel pursuant to which such pstshbe responsibl
for the management and administration of the wholeny substantial pa

of the Company'’s business.

Article 51 of the
Mandatory

rProvisions

¢

It

Article 54 General meetings are divided into annual generattings
(“AGM”") and extraordinary general meetings. Genaradetings shall b
convened by the board of directors.

AGMs are held once every year and within six morfitbsn the end of the

preceding accounting year.

Article 52 of the
b Mandatory

Provisions

\1%4

Article 55 The board of directors shall convene an extraorgimg@neral

meetings within two months after the occurrenceaofy one of the

Article 52 of the

» Mandatory
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following events:

(1) where the number of directors is less thamilmaber stipulated if
the Company Law or two-thirds of the number spedifin the Articles of
Association;

(2) where the unrecovered losses of the Companyanto one-third
of the total amount of its paid-up share capital;

(3) where shareholder(s) who individually or joyntiold more thar
10% of the Company’s issued voting shares makees(g) in writing for,
the convening of an extraordinary general meeting;

(4) whenever the board of directors deems necessatlye board o
Supervisors so requests;

(5) other circumstances provided by laws, admiaiste regulations
rules of competent authorities, listing rules af #tock exchange where t
shares of the Company are listed and the Artid@sssociation.

The shareholdings referred to in item (3) abovdl dfeacalculated on th
basis of the number of shares held as at the datetten request from th

shareholders.

Provisions
n Article 100 of the

Companies Law

D

Article 56 A notice of a general meeting shall be given 45sdagfore the
date of the meeting (excluding the date of meetitm)all registerec
shareholders. Such notice shall give such sharetsitbtice of the matte
to be considered at such meeting, the date angldue of the genera
meeting. A shareholder who intends to attend theeigé meeting sha
deliver his written reply to the Company 20 day$obe the date of th
general meeting.

A general meeting shall be in the form of physiocadeting to be hel

on-site (including but without limitation to videmnferencing) or voting

by correspondence. So far as required by the regylauthorities, suc

meeting may also be held in the form of webcastinguch other manne

Article 53 of the
Mandatory
rFProvisions

A|Rule 13.39 of the

[ Listing Rules

D

)

N

(S
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convenient for shareholders to participate in a egan meeting. A
shareholder who participates in a general meetirthe aforesaid manne

shall be deemed to have been present at the meeting

rs

Article 57 The Company shall, based on the written repliesciwht
receives from the shareholders 20 days before #te df the genera
meeting, calculate the number of voting shares bglthe shareholders ar
the authorised proxies who intend to attend thetimgeelf the number o
voting shares held by the shareholders who intendttend the meetin
amount to more than one-half of the Company’s tetdlng shares, th
Company may hold the general meeting; if not, ttle Company shal
within five days, notify the shareholders by waypablic announcement ¢
other means as prescribed in the Articles of Asgimri the matters to b
considered and the place and date for, the genezating. The Compan
may then hold the general meeting after publicatibeuch announceme
or such other means as prescribed in the Artididssociation.

Matters which are not specified in the notice simait be decided at 4

extraordinary general meetings.

Article 55 of the
\IMandatory
ndbrovisions

f
g

D

Dr

e
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Article 58 The notice of a general meeting shall satisfy tbkoding
requirements:

(1) it should be in writing;

(2) specifies the place, date and time of the mgeti

(3) sets out the matters to be discussed at thénggee

(4) provides the shareholders with such informatol explanatior
as necessary to enable the shareholders to makdoamed decision of
the proposals put before them. This includes (buot limited to) where

proposal is made to amalgamate the Company witthando repurchas

Article 56 of the
Mandatory

Provisions

I

8

D

shares of the Company, to reorganise its shareatapr to restructure th
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Company in any other way, the terms of the propdsstsaction must b
provided in detail together with contracts (if aray)d the cause and effe
of such proposal must be properly explained;

(5) contains a disclosure of the nature and ext#nthe materia
interests of any director, supervisor, president@er senior manageme

personnel in the proposed transaction and the teffba@ch the propose

transaction will have on them in their capacity skmreholders, if it is

different from the effect on the interests of shatders of the same class

(6) contains the full text of any special resolatio be proposed at tf
meeting;

(7) contains a clear statement that a shareholddled to attend an
vote at such meeting is entitled to appoint onmore proxies to attend ar
vote at such meeting on his behalf and that suokypneeds not be
shareholder;

(8) specifies the time and place for lodging prdeyms for the
meeting;

(9) the name and telephone number of the usuahcbperson.

ct

nt

D

e

d

a

Article 59 Unless otherwise provided by relevant laws, adrtrisisve
regulations, the listing rules of the stock exclemdnere the shares of t
Company are listed or the Articles of Associatitre notice of a gener:
meeting shall be publicly announced and deliverdhie shareholder
(whether or not such shareholders are entitledote at the meeting) b
hand or by pre-paid mail to the addresses of tlaeeslolders as shown
the register of shareholders of the Company. Farettolders of domest
shares, the notice of the meeting may also be gisenway of public

announcement.

Articles 57 & 58

nef the Mandatory
AlProvisions

SRule 2.07A, 7(3)
yof Appendix 3 of
nhe Listing Rules

c

The public announcement referred to in the precggiaragraph shall

published in one or more newspapers designated hiey securiti

iy

34




regulatory authorities of the State Council durthg period between 45
and 50 days before the date of the meeting. Oneeatimouncement is
made, all the shareholders of domestic shares bealleemed to have
received the notice of the relevant general meetiige public
announcement of the general meeting shall be issueatie holders of
overseas-listed foreign-invested shares on the @og'p website and the

website designated by the Hong Kong Stock Exchamge accordancs

A\Y”J

with the requirements of the listing rules, subjéat applicable laws|
administrative regulations and relevant listing esul Once the
announcement is published, all holders of over$istesd foreign-invested
shares shall be deemed to receive the notice@fapt general meeting.
If a notice of meeting is accidentally omitted ® $ent to any person who
is entitled to receive the same or that persomioaseceived such a notice
of meeting, it will not cause the meeting and aggotution made therein {o

be void.

Article 60 Any shareholder who is entitled to attend and \aita general Article 59 of the
meeting of the Company shall be entitled to appom# or more personsvandatory
(whether such person is a shareholder or not) ataxy or proxies to Provisions
attend and vote on his behalf, and a proxy so apgdishall be entitled to
exercise the following rights pursuant to the at#ation from that
shareholder:

(1) the shareholders’ right to speak at the megting

(2) the right to demand or join in demanding a;poll
(3) unless otherwise provided by applicable lawgmiaistrative
regulations, rules of competent authorities, Igtirules of the stock

exchange where the shares of the Company are lstedher securitie

192)

laws and regulations, the right to vote by handroa poll, but a proxy of a

shareholder who has appointed more than one pragy anly vote on a
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poll.

Article 61 The instrument appointing a proxy to attend theegainmeeting
shall be in writing and shall be under the handth& appointor or his
attorney duly authorised in writing, or if the ajpgor is a legal persor
either under its seal or under the hand of a direat a duly authorise

attorney.

Article 60 of the
5 Mandatory

,Provisions

d

Article 62 The proxy form shall be lodged at the Company'sipses or|
such other place as specified in the notice comggetiie meeting at least ?
hours prior to the relevant meeting for which tihexy is appointed to vot
or 24 hours prior to the scheduled voting time. Yéhihe proxy form is
signed by a person authorised by the principal,pbswer of attorney o
other authorisation documents shall be notarisée:. fiotarised power ¢
attorney and other authorisation documents, togetiit the proxy form,
shall be lodged at the Company’s premises or stiudr @lace as specifie
in the notice convening the meeting.
If the proxy is a legal person, his legal represtve or any representatiy
authorised by the board of directors or by oth@isien-making body sha

attend the general meeting of the Company on tslhe

If the said shareholder is a recognised clearings@qor its agent), the

shareholder may authorise one or more suitableopsréo act as it
representative at any general meeting or any clasetings of
shareholders; however, if more than one persoraatteorised, the prox
form shall clearly indicate the number and typesludires each person
authorised in relation to. The persons after suthaisation may represe
the recognised clearing house (or its agent) toceseethe rights, as if the

were the individual shareholders of the Company.

Article 61 of the
) Aandatory

BProvisions

-
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Article 63 Any form given to a shareholder by the directorsuge by such
shareholder for the appointment of a proxy to atand vote at meeting
of the Company shall be such as to enable the sblder to freely instruc
the proxy to vote in favour of or against the mosipseparate instructior

being given in respect of each matter to be votedtdhe meeting. Such

form shall contain a statement that, in the absefagecific instructions

from the shareholder, the proxy may vote as hekshiih.

1 Article 62 of the
Mandatory

t Provisions

NS

a

Article 64 A vote made in accordance with the terms of a prshxall be
valid notwithstanding the death or loss of capaatythe appointor o
revocation of the proxy or the authority under vhithe proxy was
executed, or the transfer of the shares in respkeethich the proxy is
given, provided that the Company does not recenxevaritten notice in

respect of such matters before the commencemehe a€élevant meeting.

Article 63 of the
I Mandatory

5 Provisions

Article 65 The shareholders who request to convene an exinaoyc
general meetings or class meeting shall followftilewing procedures:

(1) Shareholders who separately or jointly hold entbran 10% of th¢
voting shares of the Company may request the boéardirectors to
convene an extraordinary general meetings or ctessting by signing
written request (signing in counterparts is acdapda explaining the
matters to be discussed at the extraordinary generatings. The abov
shareholders shall ensure that the contents of ptugosal are i
compliance with the requirements of laws, admiaiste regulations an
the Articles of Association. The board of directsball convene a
extraordinary general meetings or class meetirgpan as practicable upc
receipt of the foresaid written request. The shalcehgs of the requestin
shareholders shall be calculated as at the datbeoSubmission of th

written requirement.

Articles 100, 101
of the Companiesg
b Law
Article 72 of the
A Mandatory
Provisions
e

I

N

N

g
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(2) In the event that the board of directors carorofails to perform
its duty to convene a meeting, the board of supersishall convene and
chair the meeting promptly; if the board of supsovs fails to convene and
chair the meeting for more than 90 consecutive,rettftdders wha

separately or jointly hold more than 10% of theimgptshares of thg

\1%

Company may convene and chair the meeting thensselve
If the shareholders call and convene a meetinghleynselves since the
board of directors cannot convene a meeting in rdecee with the
foresaid requirement, the expenses reasonablyragttwhall be borne by
the Company and be deducted from the amounts dubetalefaulting

directors.

Article 66 Shareholders who separately or jointly hold moent8% of the Article 102 of the

voting shares of the Company may submit a proptsahe board of Companies Law

()

directors in writing 10 days before the date of gemeral meeting; th

board of directors shall notify other shareholdeishin two days of

receiving the proposal and include it for consitlera at the genera

meeting. The matters stated in the proposal mustitien the functions

o

and powers of the general meeting and it shall featear subject an
specific resolutions:

Apart from aforesaid matters, the convener shallamend the proposals
stated in the notice of the general meeting or aeld proposals upon

issuance of the announcement on the notice ofghergl meeting.

Article 67 The general meeting shall be convened by the bafedldectors| Article 101 of the
and chaired by the chairman; if the chairman caondails to perform his Companies Law
duties, the general meeting shall be chaired byrectdr co-elected byArticle 73 of the

more than half of the directors. If the board afedtors cannot or fails toMandatory

perform its duty to convene the general meeting,ldbard of supervisors,rovisions
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shall convene and chair the meeting promptly; & board of supervisor

cannot or fails to perform its duty to convene gle@eral meeting for mor

than 90 consecutive days, the shareholders whaatepaor jointly hold

more than 10% of the Company’s voting shares mayeae and chair th

meeting by themselves; if a chairman of the meetargot be elected, th

general meeting shall be chaired by any persorieglday the shareholde

present; if the shareholders cannot elect a chaimiu@ to any reason, tf

shareholder (including his proxy) present at theeting who holds the

highest number of voting rights shall act as thairchan of the meeting.

e

e

IS

ne

3%

Article 68 A shareholder (including a proxy), when voting ageneral
meeting, may exercise such voting rights as aracla¢td to the votin
shares which he represents. Each share shall in@veote.

No voting rights shall attach to the Company’s skdneld by itself, an
such shares shall be excluded for the purpose lotilating the tota
number of voting shares held by the shareholdegsemt at the gener
meeting.

Where any shareholder, under applicable laws, atiguls and the listin
rules of the stock exchange on which the Compasiyares are listed,

required to abstain from voting on any particusalution or is required {

vote only for or only against any particular resmn, any votes cast by (

on behalf of such shareholder in contravention wfhsrequirement or

restriction shall not be counted.

Article 65 of the
J Mandatory
Provisions

J Article 103 of the
Companies Law

al

0

DI

Article 69 At any general meeting, a resolution shall be d=tioh a show
of hands, unless a poll is demanded before or afterte is carried out by
show of hands by any of the following, or if oth&® required by thg
listing rules of the stock exchanges on which tlmn@any’s shares af

listed:

Article 66 of the
aMandatory
B Provisions

e

39




(1) by the chairman of the meeting;

(2) by at least two shareholders present in pemohy proxy and
being entitled to vote;

(3) by one or more shareholders present in persdoy@roxy and
holding more than 10% of all voting shares pres¢nihe meeting solely ¢
jointly.

Unless a poll is demanded, a declaration by tharmaa that a
resolution has been passed on a show of hand$iamddord of such in th
minutes of the meeting shall be conclusive evidesfdbe passing of suc
resolution. There is no need to prove the numbeargportion of votes ir
favour of or against such resolution.

The demand for a poll may be withdrawn by the pensbo demands th

same.

-

I

Article 70 A poll demanded to decide on the chairman of thetimg, or to
adjourn the meeting shall be taken forthwith. Al geilmanded on any oth

guestion shall be taken at such time as the chaiwhéhe meeting directs

and any other business may be proceeded with, pgribde taking of the

poll. The result of the poll shall be deemed tabesolution of the meetin

at which the poll was demanded

Article 67 of the
bMandatory

5,Provisions

D

g

Article 71 On a poll taken at a meeting, a shareholder (imetud proxy)

entitled to two or more votes need not cast alvbies in the same way.

Article 68 of the
Mandatory

Provisions

Article 72 In the case of an equality of votes, whether ohawsof hands

or on a poll, the chairman of the meeting shallehawasting vote.

Article 69 of the
Mandatory

Provisions

Article 73 Resolutions of general meetings shall be divided ordinary

resolutions and special resolutions.

Article 64 of the

Mandatory
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An ordinary resolution must be passed by more tie@hof all votes helc
by the shareholders (including their proxies) pnése the meeting.
A special resolution must be passed by more thamntiwwds of all votes

held by the shareholders (including their prox@gsent at the meeting.

Provisions

Article 74 The following matters shall be resolved by an oadyn
resolution at a general meeting:
(1) work reports of the board of directors andlibard of supervisors
(2) profit distribution plans and loss recoveryr@ddormulated by the
board of directors;
(3) appointment and removal of members of the bo&rdirectors and
tmeplogees,

remuneration for directors and supervisors and maohpayment;

supervisors assumed by non-representatives of
(4) annual preliminary and final budgets, balarteess and profit an

loss accounts and other financial statements o€tmapany;

(5) matters other than those which are requiretatayand administrative

regulations or by the Articles of Association to bdopted by specia

resolution.

Article 70 of the
Mandatory

;Provisions

11%

v

Article 75 The following matters shall be resolved by a sge@solution
at a general meeting:

(1) the increase or reduction in share capitaltaedssue of shares
any class, warrants and other similar securities;

(2) the issue of debentures of the Company;

(3) the division, merger, dissolution, liquidatioar change of
corporate form of the Company;

(4) amendment of the Articles of Association;

(5) any purchase or disposal of substantial assat$e or guarante

provided by the Company within one year, the amainvhich exceed

Article 71 of the
Mandatory
DProvisions
Articles 103(2),
121 of the

Companies Law

\"2J
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30% of the total assets as presented in the laadited financia
statements of the Company;

(6) any other matters required by law, administetregulations or th
Articles of Association, and those considered lgyshareholders in gener
meeting and resolved by way of an ordinary resoiytio be of a natur
which have a material impact on the Company andilghioe adopted b

special resolutions.

D

al

Article 76 The chairman of the meeting shall be responsible
determining whether a resolution has been passed.détision, which
shall be final and conclusive, shall be announcedha meeting an
recorded in the minutes.

Any important resolutions at a general meetingldbaltimely reported t(

the regulatory authorities.

Adicle 74 of the
Mandatory
J Provisions
Article 9 of the
D Guidelines for
the Corporate

Governance

Article 77 If the chairman of the meeting has any doubt akeéaesult of &
resolution which has been put to vote at a gemaeadting, he may have tf
votes counted. If the chairman of the meeting hatscounted the votes
any shareholder who is present in person or byyemnd who objects t
the result announced by the chairman of the meetiag, immediately
after the declaration of the result, demand thatvibtes be counted and t

chairman of the meeting shall have the votes calimienediately.

) Article 75 of the
1éMandatory
5,Provisions

D

Article 78 If votes are counted at a general meeting, thdtretthe count

shall be recorded in the minutes.

Article 76 of the
Mandatory

Provisions

Article 79 Minutes of meetings shall be kept for general nmggsti and the
secretary to the board of directors shall be resipten for such minutes

Minutes of meetings shall be signed by the chairmofrthe meetings

b Article 107 of the

.Companies Law

42




attending directors and supervisors, the secrdtatiie board of director
and the convener of the meeting or his proxy. Theutes of meeting
shall be kept at the Company’s place of residemgether with the

shareholders’ attendance lists and proxy formshferCompany’s records.

[2]

"2

Article 80 Copies of the minutes of proceedings of any genmiegting
shall, during business hours of the Company, ba& é@einspection by an
shareholder without charge. If a shareholder reguascopy of sucl
minutes from the Company, the Company shall sencb@y of such

minutes to him within seven days after receipteafsonable fees.

Article 77 of the
y Mandatory

N Provisions

Article 81 Where any shareholder is, under the Companies Leting
Rules or other requirements of laws, regulationsrudes, required tg
abstain from voting on any particular resolutionsrestricted to voting

only for or only against any particular resoluti@my votes cast by or O

behalf of such shareholder in contravention of sueluirement or

restriction shall not be counted.

Article 14 of
D Appendix 3 of
the Listing Rules

n

Chapter 9 Special Procedures for Voting at Class Msing

Article 82 Those shareholders who hold different classesareshare clas
shareholders.

Class shareholders shall enjoy rights and assuniigabbns in
accordance with laws, administrative regulationsl d@he Articles of
Association and its appendices.

Where the capital of the Company includes sharashadio not carry
voting rights, the words “non-voting” must appearthe designation g

such shares.

S
Article 78 of the
Mandatory
Provisions
Article 10(1),
10(2) of

fAppendix 3 of

the Listing Rules

Where the equity capital of the Company includeare with different
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voting rights, the designation of each class ofetaother than those wi
the most favourable voting rights, must include therds “restricted

voting” or “limited voting”.

h

Article 83 Rights conferred on any class of shareholders §€Rights”)

may not be varied or cancelled save with the amr@f a specia

Article 79 of the

Mandatory

resolution of shareholders in a general meetingkgndolders of shares ofProvisions

that class at a separate meeting conducted inderoce with Articles 84 to

88 hereof.

Article 84 The following circumstances shall be deemed tod@tion or
cancellation of the rights attaching to a particalass of shares:

(1) to increase or decrease the number of shartesb€lass, or to increas
or decrease the number of shares of a class hagunal or better voting
distribution or other rights to those of shareshat class;

(2) to exchange all or part of the shares of thedscfor shares of anoth
class or to exchange or to create a right to exgdhall or part of the share
of another class for shares of that class;
(3) to remove or reduce rights to accrued dividendsto cumulative
dividends attaching to shares of that class;

(4) to reduce or remove preferential rights attaghop shares of that cla
to receive dividends or to the distribution of asse the event that th
Company is liquidated;

(5) to add, remove or reduce conversion privileggsions, voting rights
transfer or pre-emptive rights, or rights to acgusecurities of thg
Company attaching to shares of that class;

(6) to remove or reduce rights to receive paymenminfthe Company ir

specific currencies attaching to shares of thatsgla

Article 80 of the
Mandatory

sérovisions

er

2S
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(72}
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(7) to create a new class of shares having equabeatter voting,
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distribution or other rights to those of the sharkthat class;

(8) to impose or increase restrictions on the fearef ownership of shargs

of that class;

(9) to issue rights to subscribe for, or to conibe existing shares int
shares in the Company of that class or anothes;clas

(10)to increase the rights or privileges of sharfeanother class;

(11)to restructure the Company in such a way sdoasesult in the
disproportionate distribution of obligations betwethe various classes
shareholders;

(12)to vary or abrogate the provisions of this @ka

OJ

of

Article 85 Affected class shareholders, whether or not otlss\aving the
right to vote at general meetings, have the rightdte at class meetings
respect of matters concerning sub-paragraphs (23)to(11) and (12) o
Article 83 hereof, but interested shareholder(s)lsiot be entitled to vot
at such class meetings.

“Interested shareholder(s)”, as such term is usedhe preceding
paragraph, means:

(1) in the case of a repurchase of shares by way gdneral offer tg
all shareholders of the Company or by way of anmamket repurchas
pursuant to Article 25, an interested shareholderai “controlling
shareholder” within the meaning of Article 50;

(2) in the case of a repurchase of shares by amaiket agreemer
pursuant to Article 25 hereof, a holder of the skapb which the propose
agreement relates;

(3) in the case of a restructuring of the Compamyshareholder wh
assumes a relatively lower proportion of obligasidhan the obligation
imposed on shareholders of the same class underdpesed restructurin

or who has an interest in the proposed restrugudifferent from the

b Article 81 of the
iMandatory

f Provisions

D
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general interests of the shareholders of that class

Article 86 Resolutions of a class of shareholders shall beeolby votes
representing more than two-thirds of the votinghtsgof shareholders (¢
that class represented at the relevant meeting adumrding to Article 84

are entitled to vote.

5 Article 82 of the
yfMandatory

, Provisions

Article 87 A written notice of a class meeting shall be givenall
shareholders who are registered as holders ofcthas in the register ¢
shareholders 45 days before the date of the clastimg (not including thg
date of meeting). Such notice shall give such s$twdders notice of thg
matters to be considered at such meeting, theatate¢he place of the cla

meeting. A shareholder who intends to attend thsscineeting shall delivg

his written reply in respect thereof to the Compafydays before the date

of the class meeting.

If the shareholders who intend to attend such cfassting represent mo
than half of the total number of shares of thasshahich have the right t
vote at such meeting, the Company may hold thes ¢faseting; if not, the
Company shall within five days give the sharehaderther notice of the
matters to be considered, the date and the plaitee@lass meeting by wa
of public announcement or in such other form asiired by the Articles o
Association. The Company may then hold the classtimg after such
public announcement or such other form as requingdhe Articles of

Association has been made.

Article 83 of the
fMandatory

B Provisions

11%
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1%
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Article 88 Notice of class meetings need only be served oreBbllers
entitled to vote at the meetings.
Class meetings shall be conducted in the same masrgeneral meeting

to the extent possible. The provisions of the Agscof Association and it

Article 84 of the
Mandatory
SProvisions

S
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appendices relating to the manner for the condligeneral meetings ar

also applicable to class meetings.

e

Article 89 Apart from the holders of other classes of shatesholders of
the domestic shares and holders of overseas-listetyn-invested shareg
shall be deemed to be holders of different clasgshares.
The special procedures for approval by a classhafeholders sha
not apply in the following circumstances:
(1) where the Company issues, upon the approval spgcial
resolution of its shareholders in a general meeteither separately d

concurrently once every 12 months, not more that 20 each of its

existing issued domestic shares and overseas-fisteign-invested shares;

(2) where the Company’s plan to issue domestic eshaand
overseas-listed foreign-invested shares at the timigs establishment i
carried out within 15 months from the date of appfoof the securities

regulatory authorities of the State Council.

Article 85 of the
SMandatory
Provisions
| Section 1(f) of
Appendix 13D of

the Listing Rules

=

Py

Chapter 10 Board Of Directors

Article 90 The Company shall set up the board of directorslwkhall be

accountable to the general meeting.

Article 86 of the
Mandatory

Provisions

Article 91 The board of directors shall be composed of 9 thrsavith one
chairman. The board of directors shall include®pendent non-executi
directors selected in accordance with the ListingleR of the Stock
Exchange. Independent non-executive directors refesuch directors o
the Company that serves no duties other than tteetdrs’ duties, has n

relationship with the Company and its shareholdétsleast one of the

Article 86 of the
évlandatory
 Provisions
fRule 3.10 of the

OListing Rules

v

L

independent non-executive directors must have @pijpte professiona
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qualifications or accounting or related financiahmagement expertis
meeting the requirements of Rule 3.10(2) of Hongdkhisting Rules.
The number of independent directors of the Companiall below the

condition required by the Articles of Associatitimne Company shall timel

take up the number of independent directors in ra@ocg with these

requirements.

Article 92 Directors of the Company shall be natural persanbkthey are

not required to hold any shares in the Company.

Directors shall be elected at the general meetmyeach has a ter

of three years. Upon the expiry of the term ofadfof a director, the terr

is renewable upon re-election. The general meediradl not dismiss an

director without valid reasons prior to the expifyhis service term.

Provided that the relevant laws and administrategulations are
observed, a director whose term of office has et gxpired may b

removed in general meeting by way of ordinary nesoh (but the right tg

lodge a claim under any contract is not affected).
Every director should be subject to retirement bgation at least onc
every three years. In order to maintain the coitynaf the Company’s

significant operational policies, the number ofediors replaced in th

change of session shall not be more than one-fadrthe total number of

directors for the preceding session, except thdszlvecome disqualified.

Article 87 of the
Mandatory
TProvisions

n

y

D

11%

e

Article 93 The list of candidates for directors shall be sutedito the
general meeting in the form of motion for approvidie board of director
should inform the shareholders of the resume arsic barofiles of the
director candidates by way of an announcement.

Candidates for directors shall be nominated byptieeeding session of t

board of directors and shareholders individuallyjantly holding more

Rule 4(3) of
SAppendix 3 of

the Listing Rules

e
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than 5% of the issued voting shares in the Compammore than one yeal

The proportion of directors individually or jointlmominated by any
shareholders shall not exceed such shareholdarelstiding, individually
or jointly, in the Company.

Any person appointed by the directors of the cursession to fill the
casual vacancy due to a director’s resignationnduinis term of office an
shall hold office until the following annual genkrmeeting of the
Company, and shall then be eligible for re-election

The nominator shall submit altogether a written m@tion, resume o
the candidate and written consent of the nomindgdedoard of director
ten days prior to the general meeting. The boardimactors, after take
into consideration, shall announce the directodmates to be elected
the general meeting.
Provided that the relevant laws and administratgilations are observe
a director whose term of office has not yet expinedy be removed i
general meeting by way of ordinary resolution (the right to lodge @

claim under any contract is not affected).

r.

y

=

=)
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Article 94 Independent non-executive directors shall be afeatethe
following manner:

(1) the nominator of a candidate for independent-&xecutive directo
shall seek the consent of the nominee and underdta®m occupation
academic qualifications, rank and detailed worlemgerience including a
part-time jobs of the nominee and provide writteidence of the same t
the Company before making the nomination. The datdishall give :
written undertaking to the Company agreeing to cmminated, undertakin
the truthfulness and completeness of his partisuldisclosed an
guaranteeing the performance of a director’s dwatits being elected,;

(2) the nominator of an independent non-executivectbr shall give his

=

Rule 4(5) of
Appendix 3 of

I the Listing Rules

0]

1574
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opinion on the qualification and independence ef tlominee to act as an
independent non-executive director. The nomined| shake a public
announcement as to the absence of any connecttaredre the Company
and him which would affect his independent and ctbje judgment;
(3) if shareholders with nomination rights nominatea general meeting
of the Company according to law a candidates fodependent

non-executive directors, a written notice statingirt intention to nominat

112

a candidate and the nominee’s consent to be noednsigether with th

D

written evidence and undertaking of the nomineeerrei to in

—

sub-paragraphs (1) and (2) above shall be deliveydtie Company ng
less than ten days before the general meetingr(bexgj once the Company

has sent the notice of meeting).

Article 95 Directors other than independent non-executivectbrs shall
be elected in the following manner:

(1) The nominator of a candidate for director skakk the consent

Rules 4(4) & 4(5)
of Appendix 3 of

pfhe Listing Rules

the nominee and understand the occupation, acadgmidications, rank

and detailed working experience including all garte jobs of the nomine

[¢2)

and provide written evidence of the same to the @omg before making
the nomination. The candidate shall give a writterdertaking to the
Company agreeing to be nominated, undertaking ththfulness and
completeness of his particulars disclosed and gtegang the performange
of a director’s duties after being elected,;

(2) If the nomination of candidates for directossmade before the
Company’s convening of a board of directors’ megtor a board of

supervisors’ meeting, the written evidence relatimghe nominee referred

—h

to in sub-paragraph (1) above shall be disclosgdther with the board ¢
directors’ resolution or the board of superviseesolution or the notice of

the general meeting;
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(3) If shareholders with nomination rights nominatea general meetin

of the Company according to law a candidate foealor, a written notice

stating their intention to nominate a candidate &wrectors and th

nominee’s consent to be nominated, together wighathitten evidence an

undertaking of the nominee referred to in sub-paaty (1) above shall b

delivered to the Company not less than ten daysréehe general meetin

(beginning once the Company has sent the noticeeeting).

:

U

D

d

e

g

Article 96 Independent non-executive directors shall meet
following basic requirements:

(1) qualified to be a director of a listed compamyder the laws
administrative regulations and other applicableil&ipns;

(2) comply with the listing rules and other requuents of the Hong
Kong Stock Exchange regarding the character, iyegexperience an
independence of an independent non-executive ditect

(3) have basic knowledge of the operation of aedistompany
familiarity with the relevant laws, administrativegulations, regulation
and rules of competent authorities;

(4) have more than five years’ experience in thgallefinancial or
other field, necessary in performing the duties af independen
non-executive director;

(5) shall be a professional in laws, economicsarfoe, financia

accounting or financial guarantee and shall noteheanflict of interests

D

with the financing guarantee company where he dgea be appointed,;
(6) shall not hold any position in any organisatmch is a shareholder ¢
the Company, nor be interested in the Company sr cbntrolling
shareholders;

(7) satisfy independence and other requirementsulated by laws

nf

thtcle 21 of the
Guidelines for

, the Corporate
Governance

) Article 7 of the
J Interim Measures
for Post-holding
Qualifications

S

~—+

administrative regulations, rules of the competanthorities and th

11°}
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Articles of Association and its appendices.

Article 97 A director may resign before his term of office egp. The
resigning director shall tender a written resigmatio the board of directo
in writing.

If another director has not been appointed upon gkgiry of a
director’s term of office, or if the number of diters falls below the lega
minimum due to a director’s resignation during hesm of office, the
director whose term of office has expired or whe hesigned, as the ca
may be, shall perform his duties as a director dooedance with laws
administrative regulations and the provisions ef Aticles of Association
until the newly elected director assumes office.

Subject to the provisions in the two preceding gaaphs, the resignatig
of the directors shall take effect upon receiptha written resignation b

the board of directors.

Article 45 of the

Lompanies Law

1

Article 98 Any person appointed by the directors to fill &wa vacancy
on or as an addition to the board of directorsldi@t office only until the
following annual general meeting of the Companyd atall then bé

eligible for re-election.

Rule 4(2) of
Appendix 3 of

b the Listing Rules

Article 99 The board of directors shall be accountable to gbeeral
meeting and exercise the following functions and/@s:

(1) to be responsible for the convening of the ganmeetings and t
report on its work to the shareholders in generetings;

(2) to implement the resolutions passed by theedttdders in genere
meetings;

(3) to determine the Company’s business plansm@vestment proposals;

(4) to formulate the Company’s annual preliminamnd &inal financial

Article 88 of the
Mandatory

DProvisions

Al
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budgets;
(5) to formulate the Company’'s profit distributigoroposal and loss
recovery proposal;

(6) to formulate proposals for the increase or céida of the Company’

\°2}

registered capital and for the issue of any kindseturities by the
Company (including but not limited to the Compargébentures);

(7) to formulate plans for significant acquisitioms disposals, or th

(1%

merger, division, change of corporate form or digson of the Company;
(8) to formulate proposals for listing and repusdhaf the Company’s
shares;
(9) to decide, within the authority granted to thengeneral meeting, on
matters such as external investment, pledges, diaammanagement
arrangements, connected transaction;
(10)to evaluate external guarantees of the Compargccordance with
laws and the provisions of the Articles of Assdoiat

(11)to decide on the Company’s internal managersieatture;

(12)to appoint or remove the Company’s presidamd & appoint o
remove the senior management personnel includieyite president and
the chief financial officer the Company, accordioghe recommendations
of the president, as well as to decide on mattaiating to the
remuneration; to appoint or remove the secretarhéoboard of directors
and to decide on matters relating to the remurmrati

(13)to formulate proposals for any amendment oé tArticles of
Association;

(14)to formulate, review and monitor the Companly&sic management
policies;

(15)to manage the disclosure of information of@mampany;
(16)to exercise any other powers as stipulatedalms, administrative

regulations, rules of the competent authoritiegherArticles of Association

53




and conferred by the shareholders in a generalingeet
Other than resolutions in respect of the matteegifipd in sub-paragraph
(6), (7), (8), (9), (10) and (13) of this Articleyhich shall be passed [
more than two-thirds of all the directors, the labaf directors’ resolution

in respect of all other matters may be passed by lo@if of the directors.

S

)y

Articles 100 The board of directors shall establish special rodtees
including audit committee, remuneration and apptaisommittee
nomination committee, strategy committee, risk nganaent committe
and etc. in accordance with laws and regulations$ @e requirement
under the Listing Rules to assist the board ofatimies on performing its

powers, or to advise or consult on decisions obiberd of directors.

Rules 3.21, 3.25
of the Listing

b Rules &

sCorporate

5 Governance
Code of
Appendix 14 of
the Listing Rules
Article 15 of the
Guidelines for
the Corporate

Governance

Article 101 An independent non-executive director shall have
following special functions and powers in additimnthose conferred b
the Company Law, other relevant laws, administeategulations and th
Articles of Association:

(1) the independent non-executive directors mayforbe giving
opinions in relations to connected transactiongjage an independe
professional advisory firm to issue an indepengentessional report fo
them to rely upon in making the judgment;

(2) to engage an external auditing or professiomdvisory firm

independently to issue an independent professrepalt or opinion;

th

YArticle 22 of the

eGuidelines for
the Corporate
Governance

Nt

r

(3) actively participate in all kinds of decisioraking of the board oF

54




directors, particularly when giving independent ropns on matters i
relation to connected transactions and the manageofenaterial risks o

financing guarantee companies;

(4) shall demand ratifications when any breachawifsl, regulations

and the Articles of Association of the Companyesedted.

—

f

Article 102 Subject to applicable laws and regulations andigtieg rules
of the exchange on which the Company’s sharesistexl] the board o
directors shall not dispose of or agree to dispokany fixed asset
without approval by the general meeting if the sointhe expected valu
of the fixed assets to be disposed of and the vderved from the
disposal of fixed assets within four months befeweh proposed dispos
of the fixed assets exceeds thirty three percenhefvalue of the fixec
assets as shown on the latest balance sheet catsated approved at th
general meeting.

Disposals of fixed assets mentioned herein inctualesfer of certain ass
interests, but do not include provision of secuiitierests by pledge ¢

fixed assets.

Article 89 of
fthe

sMandatory

eProvisions

al
)|

e

—n

The effectiveness of the Company’s disposal ofdisssets shall not be

affected by any breach of the foregoing provision®aragraph 1 of this

Article.

Article 103 The chairman shall be a director of the Companysiradl be| Article 87 of

elected or dismissed by more than a two-thirdsllothe directors. The the

chairman shall serve a term of three years, agtigible for re-election. | Mandatory

The chairman who is the legal representative si@llserve on party andProvisions

government organs. Article 19 of
the
Guidelines
for the
Corporate
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Governance

Article 104 The chairman of the board of directors shall exerdhe

following functions and powers:

Article 90 of
the

(1) to preside over shareholders’ general meetang$ to convene andviandatory

preside over meetings of the board of directors;

(2) to review the implementation of resolutions gt by the board @
directors;

(3) to sign the certificates of shares, debentarsd other securities fg
consideration issued by the Company;

(4) to sign important documents of the board ofectiors and othe
documents which should be signed by the Compapygal Irepresentative
(5) to exercise the functions and powers of a legjalesentative;

(6) to exercise other powers conferred by the boédirectors.

Provisions
fArticle 112 of
the
rGuidelines
for the
rArticles  of

Association

Article 105 Whenever the chairman is unable to or fails to @gerhis
powers, a director elected by more than one halthef directors sha

perform the duties.

Article 109 of
[the
Companies

Law

Article 106 The board meetings should be convened by therohairof
the board and held at least 4 times a year at appately quarterly
intervals. Notice and relevant documents of boamktings should b

given to all directors and supervisors 14 daysrgadhe date of meeting.

Article 91 of
the
eMandatory
Provisions
Rules A.1.1,
A.1.3 and
A7.1 of
Corporate
Governance
Code of the
Hong Kong

Stock
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Exchange

Article 107 The chairman of the board of directors shall coevend| Article 110 of
preside over a special meeting of the board ofctbre within ten days the

since receiving the proposal in case of the ocaggeof any one of theCompanies
following events: Law, Articles

(i) When the shareholders representing over 10%otihg rights make @a91 and 92 of

proposal; the
(i) When the chairman of the board of directorems necessary; Mandatory
(iif) When over one third of directors make a prsalp Provisions

(vi) When the supervisory committee makes a prdposa

(v) When the president makes a proposal.

Notice of the special meeting of the board of dwesand meeting
documents shall be delivered to all directors iitimg (including by hand,

by post and by fax, etc.) within 5 days beforerieeting is convened.

Article 108 Meetings of the board of directors shall be heldlydh a | Article 93 of
majority of all the directors (including any directwho has authorizedthe

other directors in writing to attend the meeting loehalf of him) are Mandatory
present. Provisions
Each director shall have one vote. Resolutions niagdhe board of

directors must be approved by a majority of alldivectors.

Article 109 The directors shall attend the board of directongeting in| Article 94 of
person. In the event that directors are unablétéma the meeting for somehe

reason, the directors may appoint in writing ottlgectors to attend theMandatory
board meetings. The proxy letter shall specify thexy's name, Provisions
authorized matters, scope of authorization andéte term, and shall be
affixed with the signature or seal of the principal

The director who attends the meeting on behalfrmitizer director shall

exercise the right of the director within the scapeauthorization. If any

57



director fails to attend the meeting of the boafrdlicectors or authorize
proxy to be present on his behalf, such directall dbe deemed to hay

waived his voting rights at that meeting.

e

Article 110 If a director is connected (as defined under thstihg Rules
to any third party, he shall not cast vote himselfon behalf of othe
directors on any transaction between the Compauwlythat third party
such director shall not be counted in the quorunthefrelevant meeting
Where the number of the directors who can voteherhatter is less tha
three, such issue shall be submitted to the shietsd general meetin

for voting.

Article 124 of
I the
Companies
j.Law

nRule 4(1) of
gAppendix 3
to the Listing

Rules

Article 111 If a substantial shareholder (holding 10% or mdrares) or &
director has a material conflict of interest in attar to be considered I
the board of directors, the matter should be dedt by way of the
meeting of the board of directors (rather than loijgt@n resolution). Also
the independent non-executive directors and thesecassociates who ¢

not have material interest in such matter shoukhdtthe meeting.

L A.1.7 of
pyCorporate
Governance
Code of the
lcdHong Kong
Stock

Exchange

Article 112 Matters determined in a board meeting shall berdsgbin
minutes of meetings. Minutes of meetings shall igmexl by directors
attending such meetings and the recorder. Directbedl be liable for
board resolutions. If a board resolution is agathst law, administrativg
rules or these Articles of Association and resohai of the shareholder
general meetings, which causes the Company to rsafig loss, the
directors who participate in voting shall assume lthbility to compensat

the Company; directors who have been proved asnfaeixpresse

Article 95 of
5 the
Mandatory

2 Provisions

SArticle 18 of

» the
cGuidelines
i for the

dissenting opinions on the resolution during théngpas recorded in th

eCorporate
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minutes of meeting shall be exempted from liahility
Any material resolutions by the board of directsiall be reported t

regulatory authority.

Governance

D

Chapter 11 Secretary to the Board Of Directors

Article 113 The Company shall have one secretary to the boér

dAdicle 96 of

directors, being a senior management personnel,siath be accountablethe

to the Company and the board of directors.
The board of directors may establish its secrdtatgpartment whet

necessary.

Mandatory

nProvisions

Article 114 In principle, the role of the secretary to the looaf directors

shall be performed by designated staff. Howeveg, divectors or othe

Article 98 of
rthe

senior management personnel of the Company (exguthie presidentMandatory

and the chief financial officer) may also act ie tepacity of the secreta

to the board of directors. No accountant of theoanting firm engaged b

the Company may concurrently act as the secretarthe Company’'s

board of directors.

ryrovisions

y

Article 115 The secretary to the Company’s board of directbedl de a
natural person who has the requisite professionadbwledge ang
experience, and shall be nominated by the chairaiahe board of the
directors and appointed or removed by the boantirettors. In the case ¢
a director acting concurrently as the secretamhé¢oboard, if an act has
be performed by a director and the secretary tdtaed respectively, thi
director acting concurrently as the secretary ® llbard may not act i

both capacities.

Articles 97

and 98 of
2 the
piMandatory

tdProvisions

[72)

S

Article 116 The main duties and responsibilities of the secyeta the
board of directors include:
(1) to assist directors in dealing with daily matterfstioe board of

directors, continuously provide, remind and ensdneectors and the

Article 97 of
the
Mandatory

> Provisions

59



president, etc. be well informed of the laws, ratjohs, policies an
requirements of both domestic and overseas regulatoganizations
concerning corporate governance, and assist dieeatad the president
practically complying with domestic and foreign Bwegulations, thes
Articles of Association and other regulations wipemforming their duties
and powers;

(2) to be responsible for the organization and premarabvf the
documents of the board of directors and sharehslldgmeral meeting
prepare the meeting minutes, ensure the meetirgutess complying
with the legal procedures, and to keep abreashefexecution of the
resolutions of the board of directors;

(3) to ensure that the Company has complete organizdtiouments an
records;

(4) to ensure that the Company legally prepares anahissiibeports anc
documents as required by the regulatory authorities

(5) to ensure that the register of shareholders o€ttrapany is properly
maintained and that the persons who have the wghaccess to th
relevant documents and records of the Company btainothe same in
timely manner;

(6) to be responsible for the organization and cootatinaof information

disclosure, to ensure a timely, accurate, lawfulletand complet

disclosure of information, to coordinate the relaship with the investors

and to enhance the transparency of the Company;

(7) to participate in and organize the financing inidpnarket;

(8) to deal with the relationships with the intermegiargans, regulator
authorities and the media.

(9) to perform other functions and powers conferredthy board of
directors and stipulated by the listing rules @& #tock exchange where t

shares of the Company are listed.

e

1%

112

(1%

Py
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Article 117 The secretary to the board of directors shall disgh his
duties diligently according to laws, administrativdes, regulations of th
competent authorities and these Articles of Assmna

The secretary to the board of directors shall agsise Company ir
complying with the relevant PRC laws and reguliaf the securitie

regulatory authorities of the place where the Camgjsashares are listed.

Chapter 12 President and Other Senior Management

Article 118 The Company shall have a president. The presidait be

Article 99 of

nominated by the chairman of the board of directomsl appointed orthe

removed by the board of directors.

The Company shall have several vice presidame, chief financia
officer and one risk management officer who shafligt the president i
work. The vice president, the chief financial officand the risk
management officer shall be nominated by the peasidnd appointed ¢
removed by the board of directors.

Senior management of the Company shall hold thdifigation with
experience and professional capability required relevant laws ang
regulations for being senior management of a fim@ncguarantee
company. Senior management of the Company shaliergt on party an

government organs.

Mandatory
Provisions
32
cand 33 of the

nArticles

rGuidelines
for the
Corporate

1 Governance
2 Article 8 of
dthe Interim
Measures fol
Post-holding
Qualification

S

Article 119 The president shall be accountable to the BoarDictors
and shall take charge of the operation and manageofi¢he Company ir
accordance with laws, regulations, these Article#\ssociation and thg

powers of the Board by performing the following ¢tions and powers:

Article 100 of
1 the
> Mandatory

Provisions

61



(1) to be in charge of the Company's production, opematand
management, to coordinate the implementation ofréselutions of the
board of directors and to report his work to thardoof directors;

(2) to organize the implementation of the Company’suahrusiness
plan and investment proposal;

(3) to draft plans for the establishment of the Compmarigternal
management structure;

(4) to draft plans for the establishment of the brancmpany of the
Company;

(5) to draft the Company’s basic management system;

(6) to formulate specific rules and regulations for @@mpany;

(7) to propose the appointment or dismissal of the Gomis senior
management personnel, such as vice president,hib€ fovancial officer
and etc.;

(8)to appoint or dismiss management personnel otlaertthose require
to be appointed or dismissed by the board of dirsct

(9) to determine the wages, benefits, rewards and lpongists of the
Company’s staff, to determine the appointment amimsal of the
Company’s staff;

(10) to propose the convening of extraordinary meetofgfirectors;

(11> other powers conferred by these Articles of Asdamiaand the

board of directors.

Article 35 of
2 the
Guidelines
5 for the
Corporate

Governance

Article 120 President attends board meetings; The senior mareays
personnel who are not directors have the rightttend board meetings

but do not have any voting rights at board meetings

2 Article 101 of
5 the
Mandatory

Provisions

Article 121 In performing their functions and powers, the piest, vice
president, chief financial officer, risk managemefiicer and other senig

management personnel shall act honestly and diligand in accordanc

Article 102 of
rthe

eMandatory
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with laws, administrative regulations and theseiches of Association
They may not alter the resolutions of a sharehsldgneral meeting or ¢
a board meeting nor act ultra vires.

Senior management shall, according to the Compadg\®&lopmen
strategy, establish internal rules, regulations amk managemen
measures, work out operating plans and organizartpeementation afte
they are approved by the board of directors. Semi@anagement shall, i
accordance with relevant provisions, establish andointernal contro
system to ensure the safe and steady operatioheoCompany. Seniag
management shall choose and appoint qualified persm manage ead
business department and branch, and strictly morgib operating
activities and business risks of the Company.

The Company shall establish a system of regulaortieyg by its senio
management to the board of directors so as to erauthentic, accurat
complete and timely reporting in respect of theimess performance
financial status, risk status and other major mgtte

Senior management shall establish and improve ésting system an
formulate corresponding rules of procedures.

There shall be formal written records of the meginof senior
management. The meeting minutes shall be timelyngtdd to the boar

of directors and the board of supervisors.

Provisions
fArticles 36 to
39 of the
Guidelines
tfor the
r Corporate

nGovernance

=

h
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Chapter 13 Board of Supervisors
Article 122 The Company shall have a supervisory committee.
The supervisory committee shall compose of six supers, and the
number of employee representative supervisors siw@llbe less tha
one-third. The non-employee representative supawishall be electe
and dismissed

through the meetings of sharehold&msployee

representative supervisors shall be elected anchisked through th

Articles 103,
104 and 105
of the

> Mandatory

nProvisions

dArticle 117 of
the

cCompanies
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employee representatives meetings, employee msetinghrough othe
forms of democratic election.

Each supervisor shall serve for a term of threersyeahich term is
renewable upon re-election. If a supervisor is nee¢lected in time upo
expiry of his term of office, or if the number affgervisors falls below th
guorum due to a supervisor’'s resignation during tersn of office, the

original supervisor shall perform his duties asupesvisor in accordanc

with the laws, administrative regulations and thevfsions of these

Articles of Association, until a newly elected supsor assumes office.

rLaw

=)

e

Article 123 The supervisory committee shall have one chairnTdre
election or removal of the chairman of the supemyicommittee shall b
determined by two-thirds or more of the membersthed supervisory
committee.
The chairman of the supervisory committee shalveoe and preside ov¢
the meetings. In the event that the chairman iblen® or fails to perform
such duties, more than one half of the supervisoadl jointly recommenc

a supervisor, who shall convene and preside oeemtetings.

Articles 104
cand 109  of
the

Mandatory
2Provisions,
1 Article 5 of
Ithe Circular
of

Supplemental

Comments.

Article 117 of

the
Companies
Law
Section
1(d)(i) of
Appendix
13D to the
Listing Rules

Article 124 A director and senior management personnel mayaob

FArticIe 106 of

64



concurrently as a supervisor.

the
Mandatory
Provisions.
Article 117 of
the
Companies

Law

Article 125 The list of non-employee representative supervisbie! be
submitted to the shareholders’ general meetingpenférm of proposal fo
approval. The board of directors shall announce rdsaime and bas

profile of the candidate supervisors to the shddshe.

The list of non-employee representative supervisbedl be nominated b

last term of board of supervisors and shareholdérs individually or

collectively hold more than 5% of the issued sharfethe Company witk

voting rights for more than one year.

Written nomination by nominator, biography of a daate for a

non-employee representative supervisor and a writtnfirming
accepting the nomination by the candidate shalldderered to the Boar
of the Company 10 days before the shareholder’ergémeeting. Upor
review and approval by the Board of the Compang, ¢hndidate for
non-employee representative supervisor shall bewameed for election g

a shareholders’ general meeting.

-

~—

Article 126 The non-employee representative supervisors skadllécted
in the following manner:

(1) the nominator of a candidate for a supervisor Sesk the consent (
the nominee, find out the occupation, academicification, positions anc
detailed working experience including all part-tinp®sitions of the
nominee and provide written proofs of the samehe €ompany befor

making the nomination. The candidate shall givergtem undertaking tc

)

D

)
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the Company agreeing to be nominated, undertakiagruthfulness an
completeness of his particulars disclosed and gteeang the performang
of a supervisor’s duties after being elected.

(2) If the nomination of a candidate for a supervisomade before th
Company’s convening of a supervisor meeting, thitew proofs of the
nominee referred to in sub-paragraphs (1) abovié lshalisclosed togethe
with the resolution of the supervisor committee tbe notice of the
shareholders’ general meeting.

(3) If the shareholders who have the rights to nomimat@inates in 3
shareholders’ meeting of the Company a candidateafsupervisor, :

written notice stating their intention to nominate candidate for i

supervisor and the nominee’s consent to be nonmdntigether with the

written proofs and undertaking of the nominee meféto in sub-paragrap
(1) above shall be delivered to the Company sewss tefore the gener

meeting.

e
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Article 127 The supervisory committee shall convene at leastrgular

meetings every year. Where it is deemed necesyattyebchairman of th

Article 107 of

pthe

supervisory committee or where other supervisoop@se, the chairmanMandatory

shall convene extraordinary meetings of the superyi committee. Thg
meeting of the supervisory committee shall be daly the chairman
Notices and other documents in relation to the mgetshall be delivere
to all supervisors in writing (including by hand; post and by fax, etc.) 1
days before the meetings. Notices and other doctsmi@nrelation to
extraordinary meetings of the supervisory committieall be delivered t
all supervisors in writing (including by hand, bggt and by fax, etc.)

days before the meetings.

2 Provisions
.Article 119 of
dthe
0Companies

Law

OT

Article 128 The meeting of the supervisory committee shall dodyheld
when two-thirds or more of the members of the suipery committee

attend.
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Article 129 The supervisory committee shall be accountable hi®
shareholders and exercise the following functionsd goowers in
accordance with law:

(1) to review the Company’s financial position;

(2)to supervise the directors, senior management peesto ensure thg
they do not act in contravention of any law, regjaltaor these Articles of
Association, and to advise on dismissal of directwrsenior manageme
personnel who are in breach of laws, administratitves, these Articles @
Association or resolutions of the shareholdersegahmeetings;

(3)to demand the directors or the senior managemesoipeel to rectify
their error if they have acted in a harmful manterthe Company’s
interest;

(4) to check and inspect the financial information sashthe financial
report, business report and plans for distributbprofits to be submitted
by the board of directors to the shareholders’ ganmeetings, and t
engage, in the Company's name, certified public oantants and
practicing auditors to assist in the review on siundbrmation should any
doubt arise in respect thereof;

(5) to make proposals in a shareholders’ general ngetin

(6) to propose to convene an extraordinary generalinggethere the

board of directors fails to perform the dutiesetation to convene or chair

a shareholders’ general meeting as required byCivapany Laws, to
convene and chair the shareholders’ general meeting

(7) to propose to convene an extraordinary board nggetin

(8) to represent the Company in negotiations with deringing actiong
against a director or a senior management personnel

(9) to investigate into any abnormalities in operatéthe Company; i
necessary, to engage accounting firms, law firms atmer professional

institutions to assist its work, and the expendeall e borne by th

1%

Article 108 of
the
Mandatory

Provisions

itArticle 118 of

the

nCompanies

fLaw

Articles 25,
26 and 29 of
the
Guidelines
for the

Corporate

pGovernance
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Company;

(10) to regularly report the performance of Directorsd agenior
management at shareholders’ general meetings;

(11) other duties and powers as specified in theselastiof Association
Supervisors attend board meetings and senior mar&agemeetings an
may raise queries or make proposals on matteroafdbresolutions an

senior management resolutions, and have the righexpress thei

-

independent opinions but have no voting right ahsmeetings.

L)

If the Board of Supervisors discovers any violasiad laws, regulation
and the Articles of Association by the Board, tle@isr management ¢
any of their members, the Board of Supervisors |sbagigest taking

disciplinary action against the responsible persbnmhe Board or thg

1%

senior management shall promptly take approprisgeiginary action of

rectification measures and send written reporthedBoard of Supervisors

o O

Article 130 The supervisory committee may require the directeesior

management personnel, internal and external asditr attend

supervisors’ meetings and answer any question that supervisory

committee may have regarding matter it cares about.

Article 131 Resolutions of the supervisory committee shall bsspd by

the affirmative vote of more than two-thirds of aflits members.

Article 6 of
the Circular
of

Supplemental
Comments

Section 1(d)
of Appendix
13D

to the

Listing Rules

Article 132 Records shall be made for all supervisors’ meetegs be

signed by all attending supervisors and the reogrgerson.

Article 119 of
the

68



Companies

Law

Article 133 All reasonable fees incurred in respect of the gageent of]
professionals (such as, lawyers, certified pubticoantants or practicin
auditors) which are required by the supervisory aitee in the exercis
of its functions and powers shall be borne by tlhen@any. The Compan
shall guarantee the right to know, the investigatight and the relevar
funds as needed by the board of supervisors toy caut the work

independently.

Article 110 of
gthe
eMandatory
yProvisions
tArticle 30 of
the
Guidelines
for the

Corporate

Governance

Article 134 A supervisor shall carry out his duties faithfuilyaccordance

with laws, administrative regulations and thesechas of Association.

» Article 111 of
the
Mandatory

Provisions

Chapter 14 Qualifications and Obligations of the Cmpany’s
Directors, Supervisors and Senior Management
Article 135 A person may not serve as a director or a senioragement
personnel of the Company if any of the followingcamstances apply:

(1) a person who does not have or who has limited dgptar civil
conduct;

(2) a person who has been found guilty of for corruptibribery,
infringement of property or misappropriation of pesty or other crime
which destroy the social economic order, and natentizan five years hay
lapsed since the sentence was served or a persohashtbeen deprived
his political rights and not more than five yea@vé lapsed since th

sentence was served,;

Article 112 of
the
Mandatory
Provisions
Article 146 of
the

s Companies
eLaw

bfArticles 3 and
€3

of the

Interim
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(3) a person who is a former director, factory managemanager of 3
company or enterprise which has been dissolvedibingo liquidation as @
result of mismanagement and who was personallielifmy the winding up
of such company or enterprise, where less thare thears have elapse
since the date of completion of the insolvent ki@tion of the company ¢
enterprise;

(4) a person who is a former legal representative afompany o
enterprise the business license of which was relakes to violation of
law and who are personally liable therefore, whHess than three yea
have elapsed since the date of the cancellatitimedbusiness license;

(5) a person who has a relatively large amount of delfiteh have
become due and outstanding;

(6) a person who is currently under investigation bg fdicial
authorities for violation of criminal law;

(7) a person who, according to laws and administratdgrilations, of

regulations of the competent authorities cannot axta leader of an

enterprise;

(8) a person other than a natural person;

(9) a person who has been adjudged by the competenorayt for
violation of relevant securities regulations andrsaonviction involves &
finding that such person has acted fraudulentlgishonestly, where ng
more than five years have lapsed from the datedi sonviction;

(10) other circumstances which are applicable accordingaws and
administrative regulations, or regulations of tbenpetent authorities.
The election of directors, supervisors or the eegant of senio
management personnel in contravention to the pamgsunder this Article
shall be null and void. Upon any contravention bé tabove by thg

directors, supervisors or senior management peesatuning their term o

A Measures fol
2 Post-holding
Qualification
13

r

IS

—

11%

i

office, the Company shall remove them from thesipon.
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The post-holding qualifications of the directorsipervisors and senic

managers of the Company shall be subject to th&cation and approval

of the regulatory authority. A candidate for di@ctsupervisor or senic
manager of the Company shall not perform the fonstiof the post befor

his post-holding qualification is approved by tlegulatory authority.

r

r

e

Article 136 The validity of an act carried out by a directosupervisor, &
senior management personnel of the Company on foehtdle Company
shall, as against a bona fide third party, not fieceed by any irregularity

in his office, election or any defect in his quiakttion.

1 Article 113 of
the
Mandatory

Provisions

Article 137 In addition to the obligations imposed by laws, adstrative
regulations or the listing rules of the stock exafg@on which shares of t
Company are listed, each of the Company’s directeupervisors an

senior management personnel owes a duty to eadehshder, in the

exercise of the duties and powers which the Compasyentrusted to him:

(1) not to procure the Company to do anything ultreviio the scope ¢
business as stipulated in its business licence;

(2) to act honestly and in the best interests of thea@my;

(3) not to expropriate the Company’s property in anyywacluding
(without limitation to) usurpation of opportuniti@ghich may benefit the
Company;

(4) not to deprive of the individual interest of shaelers, including
(without limitation to) rights to distribution andoting rights, save an
except pursuant to a restructuring of the Comparhychv has beel
submitted to the shareholders in general meeting dpproval in

accordance with these Articles of Association.

Article 114 of
1¢he
dMandatory

Provisions

f

U
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Article 138 Each of the Company’s directors, supervisors, aewios

management personnel owes a duty, in the exertibes ggowers and ir

Article 115 of

1the

the discharge of his duties, to exercise the ddiligence and skill that

aMandatory

71




reasonably prudent person would exercise in corbpa@rcumstances.

Provisions

Article 139 Each of the Company’s directors, supervisors, aewios

management personnel shall exercise his powergrborm his duties in

Article 116 of

the

accordance with the fiduciary principle, and shadt put himself in a Mandatory

position where his duty and his interest may confliThis principle
includes (without limitation to) discharging of th@lowing obligations:
(1) to act bona fide in the best interests of the Campa
(2) to act within the scope of his powers and not tweex such powers;

(3) to exercise the discretion vested in him persorefig not to allow

himself to act under the control of another andess and to the extent
permitted by laws, administrative regulations ottmthe informed consent

of shareholders given in a general meeting, ndraonsfer the power to

exercise his discretion to others;

(4) to treat shareholders of the same class equally tandreat
shareholders of different classes fairly;

(5) unless otherwise provided for in these ArticlesAsfsociation o

except with the informed consent of the sharehsldgven in a genera

meeting, not to enter into any contract, transactioarrangement with the

Company;,

(6) not to use the Company’s property for his own bé&neithout the
informed consent of the shareholders given in &gdmeeting;

(7) not to abuse his position to accept bribes or oflegral income o
expropriate the Company’s property in any way,udaig (but not limited
to) opportunities which benefit the Company;

(8) not to accept commissions in connection with them@any’s

transactions, without the informed consent of tharesholders given in a

general meeting;

(9) to comply with these Articles of Association, torfoem his duties

Provisions

72




faithfully, to protect the Company'’s interests aral to exploit his positiof
and power in the Company to advance his own inigres

(10) not to compete with the Company in any way, savth whe
informed consent of the shareholders given in &gdmeeting;

(11) not to misappropriate the Company’s funds or tal lsach funds tq
any other person, not to use the Company’s assetsett up depos
accounts in his own name or in the any other name ose such assets
guarantee the debts of a shareholder of the Commaagy other person:
liabilities;

(12) not to divulge any confidential information whicle has obtaine
during his term of office, without the informed s&mt of the shareholde
in a general meeting; nor shall he use such infoomatherwise than fo
the Company’s benefit, unless disclosure of suébrimation to the cour
or other governmental authorities is made in thiefiong circumstances:
1. disclosure is required by law;

2. public interests so require;
3. the interests of the relevant director, supervispisenior manageme

personnel so requires.

D
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Article 140 Each director, supervisor, senior management peesai the
Company shall not direct the following persons arstitutions
(“associates”) to act in a manner which a direcsupervisor or senio
management personnel is prohibited from so acting:

(1) the spouse or minor children of the director, suiger, or seniol
management personnel of the Company;

(2)the trustee of the director, supervisor, senioragament personnel
trustee of any person described in sub-paragrapdb@dve;

(3) partners of directors, supervisors, senior managempersonnel o
any person referred to in sub-paragraphs (1) andf(his Article;

(4) a company in which a director, supervisor, seni@nagemen

Article 117 of
the
rMandatory

Provisions

t
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personnel, whether alone or jointly with one or enaf the person

referred to in sub-paragraphs (1), (2) and (3)ho$ tArticle and other

directors, supervisors, senior management personings de factc
controlling interest;
(5)the directors, supervisors and senior managementompany which

is being controlled in the manner set out in sutagaph (4) above.

[92)

Il

Article 141 The duty of a director, supervisor, and the semanagemen
personnel to act in good faith does not necessaeifyinate on the
expiration of their term of office. His duty of cihentiality in respect o
trade secrets of the Company survives the ternoinadf his tenure unti
the same has become open information. Other du@gscontinue for suc
period as the principle of fairness may requireetheliing on the length @
time which has lapsed between the termination hadatt concerned ar
on the circumstances and the terms under whichellationship with the

Company was terminated.

t Article 118 of

2 the

[ Mandatory
| Provisions
h
f
d

Article 142 A director, supervisor or senior management persioohthe
Company may be relieved of liability for specificzbches of his duty wit
the informed consent of the shareholders given gereral meeting, sav

under the circumstances of Article 49(3) hereof.

Article 119 of
hthe
eéMandatory

Provisions

Article 143 Where a director, supervisor or senior managemersopnel
of the Company is in any way, directly or indirgctinaterially intereste
in a contract, transaction or arrangement or pregpa@®ntract, transacti
or arrangement with the Company, (other than g contract with the
Company), he shall declare the nature and extemiisofnterests to th

board of directors at the earliest opportunity, thiee or not the contrac

transaction or arrangement or proposal therefotherwise subject to the3

approval of the board of directors.

A director shall not vote on any resolution of theard of directors ir

Article 120 of
dthe
rMandatory

2 Provisions
pArticle  4(1)
t,of Appendix
to the
Listing Rules

1l
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relation to any contract, arrangement or propasathich he or any of hi
associates (as defined in the Listing Rules) isensdly interested, an
shall not be included in the quorum of the relevameting, unles
otherwise permitted under the Listing Rules or lnyg Hong Kong Stoc
Exchange.

Unless the interested director, supervisor, semanagement personn
discloses his interests in accordance with thegalieg sub-paragraph ¢
this Article and the contract, transaction or agement is approved by th
board of directors at a meeting in which the dwecsupervisor, or senid
management personnel is not counted as part ofibeum and refrain
from voting the Company shall have the right to cgrsuch contract
transaction or arrangement except as against a fidmagarty who doe
not have notice of the breach of duty by the irdt@ director, supervisc
or senior management personnel.

A director, supervisor or senior management permsioohthe Company i
deemed to be interested in a contract, transacti@rangement in whic

his associate is interested.
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Article 144 Where a director, supervisor or senior managemersopnel
of the Company gives to the board of directors #cadn writing stating
that, by reason of the facts specified in the mgtice is interested i
contracts, transactions or arrangements which rmhgegjuently be mad
by the Company, that notice shall be deemed forphoses of thg
preceding Article to be a sufficient disclosurehig interests, so far as ti
content stated in such notice is concerned, pravitlat such notice sha
have been given before the date on which the aquresfi entering into thg
relevant contract, transaction or arrangement isst fitaken intg

consideration by the Company.

Article 121 of
the
nMandatory

eProvisions

1%
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Article 145 The Company shall not pay taxes for or on behaéf director,

Article 122 of

supervisor or senior management personnel in amyara

the
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Mandatory

Provisions

Article 146 The Company shall not directly or indirectly makman to or

~

provide any guarantee in connection with the makifiga loan to 3
director, supervisor or senior management persasfrtbtle Company or it
holding company or any of their respective assesiat
The foregoing prohibition shall not apply to thdddaing circumstances:

(1) provision of a loan by the Company to its subsidiar

(2) the provision by the Company of a loan or a guaint connectiof
with the making of a loan or other payment to it®ecors, supervisorg
senior management personnel to meet expenditurerré@tt or to be
incurred by him for the purposes of the Companyoorthe purpose o
enabling him to perform his duties properly, in @cance with the term
of service contracts approved by the shareholdegemneral meetings;

(3) if the ordinary course of business of the Compaciudes providing
loans or guarantees, the Company may make a loaor forovide &
guarantee in connection with the making of a laaa tlirector, superviso
senior management personnel or his associateg iortlinary course of it

business on normal commercial terms.

Article 123 of
| the
s Mandatory

Provisions

r

S

Article 147 Any person who receives funds from a loan which leesn
made by the Company acting in breach of the pregediticle shall,
irrespective of the terms and conditions of then|darthwith repay sucl

funds.

Article 124 of
the
nMandatory

Provisions

Article 148 A guarantee for the repayment of a loan which hesn
provided by the Company acting in breach of Artit#4(1) shall not bg
enforceable against the Company, save in respecthef following
circumstances:

(1) the guarantee was provided in connection with & ladich was

made to an associate of a director, supervisor, semior managemel

pArticle 125 of
2 the
Mandatory

Provisions

nt
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personnel of the Company or the Company’s parentpemy and the

lender of such funds was not aware of the releeamstimstances whe
making the loan;
(2) the collateral which has been provided by the Compgws alread)

been lawfully disposed of by the lender to a bada purchaser.

Article 149 For the purposes of the foregoing provisions of tbhapter, 3
“guarantee” includes an undertaking or propertyvigted to secure th

obligor’s performance of his obligations.

1L Article 126 of
ethe
Mandatory

Provisions

Article 150 In addition to any rights and remedies providedthsy laws
and administrative regulations, where a directapesvisor or senio
management personnel of the Company breaches ties githich he owe
to the Company, the Company has a right:

(1) to demand such a director, supervisor or senior agament
personnel to compensate the Company for its loassained as a result
such breach;

(2) to rescind any contract or transaction which hasnbentered intq
between the Company and such a director, superv@orsenior
management personnel or entered into between thgp&uy and a thirg
party (where such third party knew or should hawewn that such
director, supervisor or senior management persom@efesenting th
Company has breached his duties owed to the Conjipany

(3) to demand such a director, supervisor or senior ag@ment
personnel to surrender the gains made as resutheofbreach of hi
obligations;

(4) to recover any monies which should have been redeby the
Company and which were received by such a direstgrervisor or senio
management personnel instead,

including (withounitdtion to)

commissions;

Article 127 of
I the
s Mandatory

Provisions

1%
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(5) to demand repayment of interest earned or which hease beer
earned by a director, supervisor or senior managepersonnel on mone

that should have been paid to the Company.

y

Article 151 If a director, supervisor or a senior managemerggrael has

Article 149 of

violated the law, administrative rules, regulations the competentthe

authorities or these Articles of Association infpaning his duties thereb

causing losses to the Company, he shall be liabledmpensation.

yCompanies

Law

Article 152 The Company shall enter into written contract vatdirector
or supervisor in relation to emoluments, which sl approved i
advance by the shareholders in a general meetirfige aforesaic
emoluments include:

(1) emoluments in respect of his service as directgresvisor, or senio
management personnel of the Company;

(2)emoluments in respect of his service as a direstgrervisor or senig
management personnel of any subsidiary of the Cagpa

(3)emoluments in respect of the provision of othevises in connectior
with the management of the Company and any olisigliaries;

(4) payment by way of compensation for loss of offica, as
consideration for or in connection with his retirsmfrom office.
No proceedings may be brought by a director or isugu@ against the
Company for anything due to him except pursuantthe preceding

contracts.

Article 128 of
the
Mandatory

Provisions

-

Article 153 The contract concerning the emoluments between
Company and its directors or supervisors shouldigeothat in the even
that the Company is acquired, the Company’s direcémd supervisor
shall, subject to the prior approval of sharehadera general meetin
have the right to receive compensation or othemeay for his loss o

office or retirement. For the purposes of this geaph, the acquisition ¢

Amacle 129 of
tthe
sMandatory
jProvisions

f
f
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the Company includes any of the following:

(1) an acquisition offer made by any person to the ggneody of
shareholders;

(2) an acquisition offer made by any person with a viewhe offeror
becoming a “controlling shareholder” within the mewy of Article 50
hereof.

If the relevant director or supervisor does not plymvith this Article, any
payment so received by him shall belong to thosegpes who have sol
their shares as a result of the aforementioned. dffee expenses incurre
in distributing such payment on a pro rata basieragat such persons sh
be borne by the relevant director or supervisor simall not be deducte

from such payment.

Chapter 15 Financial Accounting System, Distributio of Profits and
Auditing

Article 154 The Company shall establish its financial and antiag

systems in accordance with laws, administrativeulegons and PRC

enterprise accounting standards formulated by ihanfe regulatory

department of the State Council.

Article 130 of
the
C Mandatory

Provisions

Article 155 The accounting year of the Company shall adopt#iendar
year, i.e. starting from the 1 January of evergdar year and ending ¢
31 December of every calendar year.

At the end of each fiscal year, the Company shalpare a financial repo
which shall be examined and verified in a mannesgiibed by law by

gualified accountant.

Article 131 of
Dithe
Mandatory

rtProvisions

o

Article 156 The board of directors of the Company shall submithe
shareholders at every AGM such financial report&civihe relevant laws

administrative regulations and directives promuwddatby competen

Article 132 of
,the
tMandatory

b Provisions

regional and central governmental authorities mequhe Company t
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prepare. The Company shall make up its annual atsda a date faIIingl;

not more than 6 months before the date of annusrgémeeting.

Rule 13.46(2
to the Listing

Rules

Article 157 The Company'’s financial reports shall be made atéal for
shareholders’ inspection at the Company 20 daysrbéd¢he date of ever
shareholders’ annual general meeting. Each shalehshall be entitled t
have a copy of the financial reports referred tthia Chapter.
The Company shall deliver or send to each shareholdOverseas-Liste
Foreign-Invested Shares by way of the methods geavin these Articles
of Association or by prepaid mail at the addreggsstered in the register ¢

shareholders the aforementioned reports no later #1 days prior to th

date of every annual general meeting of the shédeh

ythe

pMandatory

dRule

fthe

eRules

Article 133 of

Provisions

13.46(2)(a) to

Listing

Article 5 of
Appendix 3
and Rule
19A.48 to the

Listing Rules

Article 158 The financial statements of the Company shall,dditgon to
being prepared in accordance with PRC enterpriseusting standards
and regulations, be prepared in accordance wittrriational accounting
standards, or the accounting standards of the plaeeseas where th
Company’s shares are listed. If there is any maltdifference between th
financial statements prepared respectively in amwre with the two
accounting standards, such difference shall bedtat the notes to th
financial statements. In distributing its profitiea tax for the relevan
fiscal year, the lower of the two amounts showthim financial statement

shall be adopted.

éProvisions

e

S

Article 134 of
the

Mandatory

Article 159 Any interim results of operation or financial infeation

published or disclosed by the Company shall also poepared in

Article 135 of
the
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accordance with PRC enterprise accounting stanagardsegulations, andMandatory

also in accordance with international accountingndards or theProvisions

accounting standards of the place overseas whert€dampany’s shares

listed.

e

Article 160 The Company shall publish its financial reportscevin each
fiscal year, that is, the interim financial repshiall be published within 6
days after the end of the first six months of elegtal year; and the annu
financial report shall be published within 120 dater the end of eac
fiscal year.

If there are other requirements imposed by thekstegulators in the plac

where the Company'’s shares are listed, such ragaimts shall prevail.

Article 136 of
Othe

aMandatory

hProvisions

Article 161 The Company shall not keep accounts other thanet
required by law. Assets of the Company will not deposited into an

account opened in the name of an individual.

hadicle 137 of
ythe
Mandatory

Provisions

Article 162 When distributing the after-tax profits for the @nt year, the
Company shall allocate ten percent of its profitgshe statutory commo
reserve fund. In the event that the accumulateditety common reserv
fund of the Company has reached more than 50 peofehe registerec
capital of the Company, no allocation will be reqdi

In the event that the statutory common reserve fointhe Company i

insufficient to make up the losses of the Compamytlie previous year

before allocating the statutory common reserve faretcordance with th
stipulations of the previous paragraph, the Comsnayl first make up th
losses by using the profits for the current year.

After allocating the after-tax profits of the Commyato the statutory
common reserve fund, the Company can allocate guofits to its
arbitrary common reserve fund according to thelu®m of shareholders

general meeting.

» Article 167 of
nthe
eCompanies

] Law

D
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The profits distributable to the shareholders fe turrent year, upon tf

approval in the shareholders’ general meeting, | shal distributed in

accordance with the proportion of shares held bystiareholders.

e

Article 163 Before making-up the losses, allocating the stayutommon

reserve funds, the Company shall not distributedikiglends or carry ou

other distribution by way of bonus, where distribathad been complete
the shareholders shall return the profits disteduin breach of th

regulations to the Company.

The Company shall not participate in the profitdsition for holding its

own shares.

Article 166 of
tthe
dCompanies

b Law

Article 164 Capital common reserve fund includes the followtegs:

(1) premium on shares issued at a premium price;

(2) any other income designated for the capital comresarve fund by

the regulations of the finance regulatory departnoéthe State Council.

Avrticle 138 of
the
Mandatory

Provisions

Article 165 The common reserve fund of the Company shall béeapfor
compensating the losses, expansion of productioth @peration, o
conversion into the capital of the Company. Howgthez capital commo
reserve fund of the Company shall not be used fsebfloss of the
Company.
When the statutory common reserve fund is convartex capital of the
Company, the balance of the statutory common reskemd may not fal
below 25 percent of the Company’s registered chmtéor to such

conversions.

Article 168 of
the
nCompanies

» Law

Article 166 The Company may distribute dividends in the follogv
manner:

(1) Cash;

(2) Shares;

Article 139 of
the
Mandatory

Provisions

(3) other means permitted by laws, administrative tulegulations of
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competent authorities and regulatory provisionghe place where th

Company’s shares are listed.

Article 167 The Company shall pay cash dividends and other paigi

which are payable to holders of Domestic-Investbdr&s in Renminbi.

The Company shall calculate and declare cash didsleand othe

payments which are payable to holders of Oversésed]
Foreign-Invested Shares in Renminbi, and shall nslah payments i
foreign currencies. As for the foreign currencydeztby the Company fc
payment of cash dividends and other payments whiehpayable to th
holders of the Overseas-Listed Foreign-Investedesh# shall be handle
in accordance with any related national regulationsforeign exchang
control.

Any amount paid up in advance of calls on any shamay carry intereg
but the holder of such shares shall not be entttbeplarticipate in respe

thereof in a subsequent dividend declaration.

nArticle 27 of
the Specia
I Regulations
Rule 3(1) of
nAppendix 3
ro the Listing
eRules

d

e

~—

ot

Article 168 In the event of distributing the dividends to slhaiders of the
Company, the payable taxes on the dividend incomhéle shareholder
shall be withdrawn in accordance with the requinetsef Taxation Law

of China and in consideration of the amount disiteldl.

[72)

Article 169 The Company shall appoint receiving agents for érslaf the

Article 140 of

Overseas-Listed Foreign-Invested Shares. Such viegeiagents shallthe

receive dividends which have been declared by thragany and all othe
amounts which the Company should pay to holder©wérseas-Listel
Foreign-Invested Shares on such shareholders’fehal

The receiving agents appointed by the Company sha#t the relevarn
requirements of the laws of the place where the [@@mw's shares ar
listed or the relevant regulations of such stoathexge.

The holders of Oeesd.isted

receiving agents appointed for

rMandatory
i Provisions
Article 8 of
tthe Circular
eof
Supplemental

Comments

Foreign-Invested Shares listed in Hong Kong shallhebe a compan

yRules  3(2)

83



registered as a trust company under the Trustem&nrce of Hong Kong.

In respect of dividends distributed to shareholdirs Company, subject {
the requirements of the relevant stock exchanges e power to forfe
unclaimed dividends but such power shall not berased until the
expiration of relevant period.

When permitted by laws, the Company has the poweell the shares of
shareholder who is untraceable under the followingumstances:

(1) during a period of 12 years at least three dividendrespect of th
shares in question have become payable and neediiduring that perio
has been claimed; and

(2) on expiry of such 12 years the Company gives natfdes intention
to sell the shares by way of an advertisement phbd in the newspape

and notifies the Hong Kong Stock Exchange of saténtion.

and 13(2) of
AAppendix 3,
tSection 1(c)
of Appendix
13D and Rule
al9A.47 to the

Listing Rules

D

Chapter 16 Appointment of an Accounting Firm
Article 170 The Company shall appoint an independent firm
accountants which is qualified under the relevagutfations of the State |
audit the Company’s annual financial report andiewvother financia
reports of the Company.
The first accounting firm of the Company may be apfed by the
founders’ meeting before the first shareholdersiuah meeting. The terr
of appointment of the accounting firm shall termiéat the end of the firs
shareholders’ annual meeting.
If the founders’ meeting does not exercise itsefuind powers accordir

to the aforementioned provisions, then the boardireictors shall exercis

its duties and powers.

Mfticle 141 of
ahe
Mandatory

Provisions

>

5t

19

Article 171 The accounting firm appointed by the Company shaltd
office from the conclusion of the annual generaétimg) of shareholders

which it was appointed until the conclusion of thext annual genera

Article 142 of
athe

1IMandatory

84



meeting of shareholders.

Provisions

Article 172 The accounting firm appointed by the Company shal
entitled to the following rights:

(1) to review the books, records or vouchers of the @amg at any time
the right to require the directors, supervisorsg @enior manageme
personnel of the Company to provide relevant infititon and
explanations;

(2) to require the Company to take all reasonable stepbtain from its

subsidiaries such information and explanation a&s recessary for the

performance of its duties as an accounting firm;

(3) to attend to shareholders’ general meetings amedeive all notices

D

of, and other communications relating to, any shalders’ general
meeting which any shareholder is entitled to regeand to speak at af
shareholders’ general meeting in relation to matt@mcerning its role 3

the Company’s accounting firm.

Article 143 of
the

Mandatory

nProvisions

Yy

S

Article 173 If there is a vacancy in the position of the accmgnfirm, the
board of directors may appoint an accounting fionfii such vacancy
before the convening of the shareholders’ generaétimg. Any othe
accounting firm which has been appointed by the Gamg may continug

to act during the period when such a vacancy arises

Article 144 of
the

Mandatory

> Provisions

Article 174 The shareholders’ general meeting may by ordinasplution
remove the accounting firm before the expirationitefterm of office,
irrespective of the provisions in the contract begwthe Company and tl
accounting firm. However, the right of the accongtfirm in claiming for

damages which arise from its removal shall notffexted thereby.

Article 145 of
the

ndandatory

Provisions

Article 175 The remuneration of an accounting firm or the manne
which such firm is to be remunerated shall be deitsed by the
shareholders in a general meeting. The remunerafian accounting firn

appointed by the board of directors shall be detezth by the board o

Article 146 of
the

1 Mandatory

f Provisions

85




directors.

Article 176 The Company’s appointment, removal or non-reappeent
of an accounting firm shall be resolved by the shalders in a gener:
meeting. Such resolution shall be filed with thewsgies authority of the

State Council.

Article 147 of
athe
> Mandatory

Provisions,

Where a resolution at a general meeting of shadeln®lis passed toArticle 9 of

appoint an accounting firm other than an incumlaeasbunting firm, to fill
a casual vacancy in the office of the accountingfito reappoint ar
accounting firm who was appointed by the board ioéatdors to fill a
casual vacancy or to remove an accounting firm reegéxpiry of its term
of office, the following provisions shall apply:

(1) A copy of the appointment or removal proposal shalkent (befors
issue of the notice of shareholders’ general mggtim the firm propose

to be appointed or proposing to leave its posherfirm which has left its

post in the relevant fiscal year. Reference asigaherein includes

leaving by removal, resignation and retirement.
(2) If the accounting firm leaving its post makes reprgations in
writing and requests the Company to give the sludgeins notice of suc
representations, the Company shall (unless theeseptations have bes
received too late) take the following measures:
(Din any notice to shareholders for the resolutistate the fact of th
representations having been made by the accoufitmdeaving its post
and
(iNattach a copy of the representations to theceoand deliver it to th
shareholders in the manner stipulated in theselastiof Association.
(3) If the Company fails to circulate the accountimgfs representation
in the manner set out in sub-paragraph (2) abaweh sccounting firm
may (in addition to its right to be heard) requinat the representations

made at the shareholders’ general meeting.

the Circular
nof
Supplemental
Comments
Section le(i)
2of Appendix
113D to the
5 Listing Rules

D

D

[72)

86



(4) An accounting firm which is leaving its post shad entitled to atten
to the following shareholders’ general meetings:
(the general meeting at which its term of offieeuld otherwise hav
expired;
(iNthe general meeting at which it is proposediltdhe vacancy caused b
its removal; and
(ithe general meeting which is convened as ailtesf its voluntary
resignation.
The accounting firm which is leaving its post hhe tight to receive a
notices of, and other communications relating ty, such meeting, and {
speak at any such meeting which it attends on antyg the business ¢
the meeting which concerns it as the former acdognfirm of the

Company.

11°}

f

Article 177 Prior notice of 15 days should be given to the antiag firm
if the Company decides to remove such accountimy @r not to renew

the appointment thereof. Such accounting firm shellentitled to mak

Article 148 of
the

> Mandatory

representations at the shareholders’ general ngeétfhere the accountingProvisions

firm resigns from its position, it shall make cldarthe shareholders in
general meeting whether there has been any imetgpn the part of th
Company.

An accounting firm may resign its office by depogjtat the Company’

dArticle 10 of
pthe  Circular
of

5 Supplemental

domicile a resignation notice which shall beconfeaive on the date gfComments
such deposit or on such later date as may be atquliin such notice. Sug¢ltSection
notice shall contain the following statements: Le(ii), (i)
(1)a statement to the effect that there are naucistances connected witland (iv) of
its resignation which it considers should be brdughthe notice of the Appendix
shareholders or creditors of the Company; or 13D to the
(2)a statement of any such circumstances. Listing Rules

Where a notice is deposited under the precedingpatdgraph, thg

Y%
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Company shall within 14 days send a copy of thecadi the relevanlt

competent authority. If the notice contains a stetet under the preceding

[®X

sub-paragraph (2), a copy of such statement skalldivered by prepai
mail to every shareholder who is entitled to finahaeport of the

Company at the address registered in the regissfraseholders.

Where the accounting firm’s notice of resignati@mmtains a statement |n

respect of the above, it may require the boardidctbrs to convene ja
shareholders’ extraordinary general meeting forpilmgose of receiving an

explanation of the circumstances connected witreggynation.

Chapter 17 Labour Union

Article 178 The employees of the Company shall duly organieetthde| Article 18 of

union, develop its event programs, and protect éhmployees’ lawful the

rights. The Company shall provide necessary canhtior the trade union

to carry out its activities.

Companies

Law

Chapter 18 Merger and Division

Article 179 The Company may carry out mergers or division| Article 149 of

accordance with law. In the case of merger or thiai®f the Company, thethe

board of directors shall provide the proposal, andpon approval in
accordance with the procedures under these Artmfiesssociation, deal

with the relevant approval procedures pursuantatesl The board of

1%

directors of the Company shall take necessary messio protect thg

legitimate interests of the shareholders who oligthe plan of merger @

=

division. A shareholder who objects to the planma&rger or division shall

have the right to demand the Company or the shitetsowho consent tp

the plan of merger or division to acquire such ehlgimg shareholders

shareholding at a fair price.

The contents of the resolution of merger or divisod the Company sha|II

Mandatory

Provisions

88




constitute special documents which shall be avigl&dy inspection by thg
shareholders of the Company. Such special docunsdral be sent o
delivered by mail or by way of the methods providedhese Articles o

Association to holders of Overseas-Listed Foreimrested Shares.

D

f

Article 180 The merger of the Company may take the form ofeei
merger by absorption or merger by the establishmieathew company.

In the event of a merger, the merging parties sha#icute a merge
agreement and prepare a balance sheet and andnyeitassets. Th
Company shall notify its creditors within ten ddysm the date of the
Company’s merger resolution which is passed antl phalish a public
notice in a newspaper within 30 days of the datthefCompany’s merge
resolution. The creditor may, within 30 days ast®freceipt of the notic

or in case when no such notice is received withirddys as of the date

the publication of notice in a newspaper, ask tben@any for settling it$

debt or providing relevant guarantee.

tiArticle 150 of
the
rMandatory
eProvisions
> Articles 172
and 173 of
2rthe
2Companies
ptaw

D

Article 181 Where there is a division of the Company, its assatll be
divided up accordingly.

In the event of division of the Company, the partie such division sha
execute a division agreement and prepare a batdrezt and an invento
of assets. The Company shall notify its creditoithiw ten days from thg
date of the Company’s division resolution which pgassed and sha
publish a public notice in a newspaper within 3§saf the date of th

Company’s division resolution.

Article 151 of
the
IMandatory
yProvisions

> Article 175 of
lthe
eCompanies

Law

Article 182 After the merger, the rights against debtors and
indebtedness of each of the parties to the metwl Ise inherited by th
company which survives the merger or the newlyldistaed company.

Debts of the Company prior to division shall be esally and jointly

assumed by the companies which exist after thesidivj unless tha

frticles 150
cand 151 of
the

Mandatory
tProvisions

dArticle 176 of

otherwise a written agreement has been reachedbptthie Company ar

89



the creditor upon debt retirement prior to division

the
Companies

Law

Article 183 The Company shall, in accordance with law, applycttange
in its registration with the companies registratarthority where a chang
in any item in its registration arises as a restilany merger or division

Where the Company is dissolved, the Company spallydor cancellation

of its registration in accordance with law. Wherenew company is

established, the Company shall apply for regisirathereof in accordanc

with law.

Article 152 of
ghe
.Mandatory

Provisions

e

Chapter 19 Dissolution and Ligquidation
Article 184 The Company shall be dissolved and liquidated coatance
with law upon the occurrence of any of the follogrevents:
(1) a resolution regarding the dissolution is pdsisg shareholders at
general meeting;
(2) dissolution is necessary due to a merger asidiv of the Company;
(3) the Company is declared insolvent in accordamitle law due to its
failure to repay debts as they become due;
(4) business license is revoked lawfully, its opierais ceased or cancels
by the relevant authorities;
(5) The Company is dissolved by the people’s caarprovided in Article
183 of these Articles of Association.
Where the Company needs to be dissolved as a wssfilit, merger o
occurrence of a cause of dissolution as stipulatedts articles of
association, it shall be subject to the examinato approval of th
regulatory department and apply to the administeatiiepartment fo
industry and commerce for deregistration in a tymelanner upon th

strength of the approval documents.

Article 153 of
the
aVlandatory
Provisions
Article 180 of
the
Companies
>daw

Article 14 of
Interim

the

Measures

117

D
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Article 185 The company meets with great difficulties in itsemion and

management and its continuation may incur great toshe interest of th

shareholders, it cannot be resolved by other maadsthe shareholde

holding more than 10% of the voting share may jpetito the people’s

court for its dissolution.

Article 182 of
ethe
r<Companies

5 Law

Article 186 Where the Company is dissolved under sub-paragiBp)

or (5) of the preceding Article 182, a liquidatioommittee shall be set v

within fifteen (15) days thereafter and commence tlquidation

proceedings, and members of the liquidation conemitif the Compan

shall be determined at the shareholders’ or dirstigeneral meetings
Where a liquidation committee is not establishedoating to schedule

the creditor may apply to the People’s Court toaaige the relevan

personnel to establish a liquidation committeertcped the liquidation.
Where the Company is dissolved under sub-parad@pdf the preceding
Article 182, the People’s Court shall in accordandth the provisions o
relevant laws organize the shareholders, relevagianizations ang
relevant professional personnel to establish aidajion committee tg
proceed the liquidation.
Where the Company is to be dissolved or cancebetiquidation team
shall be set up in accordance with law to timelyasethe relevant deb
under the debt settlement plan. The regulatory eyt shall supervis

the process of liquidation.

Article 154 of

ghe
Mandatory

yProvisions

5. Article 183 of
,the
tCompanies
Law

JArticle 16 of

fthe  Interim

1 Measures

)]

[¢2)

Article 187 Where the board of directors proposes to liquiddte
Company for any reason other than the Companykdgmn of its own
insolvency, the board shall include a statementsimotice convening
shareholders’ general meeting to consider the map the effect tha
after making full inquiry into the affairs of theo@pany, the board ¢
directors is of the opinion that the Company wél d&ble to pay its debts

full within 12 months from the commencement of lilgeidation.

Article 155 of
the
aMandatory
,Provisions

f

n
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Upon the passing of the resolution by the sharesloh a general meetir
in relation to the liquidation of the Company, dilties and powers of th
board of directors shall cease.

The liquidation committee shall act in accordang# whe instructions o
the shareholders’ general meeting to make a regpdetst once every ye

to the shareholders’ general meeting on the coragttincome ant

expenses, the business of the Company and theegsogf the liquidation

and to present a final report to the shareholdgesieral meeting o

completion of the liquidation.

g

f

Al

=

Article 188 The liquidation committee shall, within ten days ib$
establishment, send notices to creditors and swithin 60 days of its
establishment, publish a public announcement in eavspaper. The
creditors who have received the notice shall, witBD days as of it
receipt of the notice, and the creditors who faitéceive the notice sha
within 45 days as of the date when the announcemasatmade, declar
their creditor’s right to the liquidation team.

The creditor who declares the creditor’s right kktdte the relevant matt
in relation to the debt, and provide evidentiarytenials. The liquidatiorn
committee shall register the creditors’ rights.
During the liquidation period, the liquidation contitee shall not settle an

debt with the creditor.

Article 156 of

the

> Mandatory

sProvisions

lArticle 185 of

ethe
Companies

ot aw

Article 189 During the liquidation period, the liquidation conttee shall
exercise the following functions and powers:
(1) to categorise the Company’s assets and prepararcbaheet and &
inventory of assets respectively;
(2) to notify the creditors or to publish public annoaments;
(3)to dispose of and liquidate any unfinished busieess the Company
(4) to pay all outstanding taxes and taxes incurrethduhe liquidation

proceedings;

Article 157 of
the
iMMandatory
Provisions
Article 184 of
:the
Companies

Law

92




(5) to settle claims and debts;
(6) to deal with the surplus assets remaining afteayemnt by the
Company of its debts;

(7) to represent the Company in any civil proceedings.

Article 1 After it has categorised the Company’s assets #ed & has
prepared the balance sheet and an inventory otsase liquidation

-

committee shall formulate a liquidation plan andesant it to &
shareholders’ general meeting or to the peoplaistdor confirmation.

The remaining asset shall, after having paid tipeidiation expense, sala

of the staff, social insurance expense and theitstgt compensation, thethe

tax arrears and settled the Company’s debt, beillistd in accordanc
with the proportion of shares held by the shareérsld

The Company may, during the liquidation period, aem but shall no
carry out activities irrelevant to the liquidatioBefore the Company’
assets are distributed in accordance with the gdiegeprovisions, they

shall not be allocated to the shareholders.

Before the discharge of guarantee liabilities ok t&ompany, the

shareholders of the Company shall not distributg property of the

company or obtain any interest from the Company.

Article 158 of
the

| Mandatory
Provisions

NArticle 186 of

eCompanies
Law

[ Article 16 of
sthe  Interim

Measures

Article 190 Where the Company is liquidated by reason of diggni,
upon completion of the categorization of the Conymrassets an
preparation of a balance sheet and an inventogsséts, the liquidatio
committee discovers that the Company’s assetatsficient to repay thg
Company’s debts in full, the liquidation committg®all immediately apply
to the People’s Court in accordance with laws fordeclaration of
insolvency. Where the Company fails to repay itdumeadebts and h3
insufficient assets to repay all the debts or igaapntly insolvent, it sha

go bankrupt in accordance with law.

Article 159 of
dthe
nMandatory
> Provisions
Articles 187
and 190 of
ighe
|Companies

Law

93



After the Company is declared insolvent by a rulafighe People’s Cour
the liquidation committee shall transfer all magtearising from the
liquidation to the People’s Court.
Where the Company is declared bankrupt accordingwo it shall carry
out bankruptcy liquidation according to the legabyisions concerning

bankruptcy liquidation.

JArticle 17 of

»the  Interim

Measures

)

Article 191 Following the completion of the liquidation, theyuidation
committee shall prepare a liquidation report, destent of income an
expenses received and made during the liquidatesiogh and a financia
report, which shall be verified by a Chinese registi accountant an
submitted to the shareholders’ general meetingherpeople’s court fo
confirmation.

The liquidation committee shall, within 30 dayseafthe confirmation o
the liquidation report by the shareholders’ genemakting or the people
court, submit the documents referred to in the guterg paragraph to th
companies registration authority and apply for edlation of registratior
of the Company, and publish a public announcemetdting to the

termination of the Company.

Article 160 of
dthe
|Mandatory
dProvisions

r Article 188 of
the

f Companies
sLaw

e

Article 192 The members of the liquidation team shall be faithd their
duty and fulfill the liquidation obligation in acadance with the law.

The members of the liquidation team shall not abtns#r authority to
accept bribery or other illegal income, nor embezlze Company’s asset
Where a member of the liquidation team causes fgigni loss to the
Company by reason of wilful default or gross negtige, he shall bear tf

relevant compensation liability.

Article 189 of
the
Companies
sLaw

ne

Chapter 20 Amendment to Articles of Association

Article 193 The Company may amend its Articles of Association

Article 161 of
dthe

accordance with the requirements of laws, admatist regulations an
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provisions in these Articles of Association.

Maroagit

Provisions

Article 194 The Company shall amend these Articles of Assamriabn the
occurrence of any of the following events:

(1) the Company Law or the relevant laws or administeategulations
are amended and these Articles of Association mreonflict with the
amended laws or administrative regulations;

(2) there is change to the Company which makes it ansistent with
these Articles of Association;

(3) it has been approved by the shareholders in a glenereting to

amend these Articles of Association.

Article 195 Amendment of these Articles of Association involyithe

Article 162 of

contents of the Mandatory Provisions shall becoffectve upon receipt the
of approvals from the companies approving departraathorized by the Mandatory
State Council and The China Securities Regulatamy@ission. If there i$ Provisions
any change concerning the registration of the Campapplication shall Article 12 of
be made for change in registration in accordantie haw. the Interim
Measures
Chapter 21 Notice
Article 196 Notices, communications or any other written matsrof the| Rule 2.07C ta
Company may be sent out by the following means: the  Listing
(1) by hand; Rules
(2) by post; Rules  7(1)
(3) by fax or email; and 7(2) of
(4> by making announcements in the Company’s websitettae websites Appendix 3

designated by Hong Kong Stock Exchange providetidbang so will be

in compliance with laws, administrative regulatiaml listing rules of thg

to the Listing

2 Rules

place of listing;
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(5) by public announcements;

(6) other manners as recognized by securities regylatghorities at the

place where the Company’s shares are listed orragided in these
Articles of Association.

Unless otherwise required by these Articles of Aggmn, notices
information or written statements issued by the @any to the holders @
Overseas-Listed Foreign Shares shall be issueddyyolvannouncemer

published on newspaper.

Whilst these Articles of Association may have otfiee provided for the

delivery methods of any notice, communication oy ather written
material, the Company may publish its communicatidry the mean
specified in sub-paragraph (4) of this Article twplace the means

sending written documents to each holder of the r&®as-Listec
Foreign-Invested Shares by hand or by prepaid pnaitided that doing s
will be in compliance with the relevant regulatiarfssecurities regulator
authorities in the places of listing. The said caminations refer to an

documents sent or to be sent by the Company toshiaeeholders fo

reference or taking action, including but not liedgitto report of the board

of directors (together with balance sheet and ire@tatement), annu
report (including annual financial reports), interireport (including
interim financial reports), listing documents, megtnotice, circulars

proxy forms and reply slips, etc.

—  =h

Df

<

—

Article 197 When the Company is required to send, mail, pasyed,

issue or provide relevant documents of the Compariyoth English ang

Rule

Chinese according to the relevant requirementb@fsecurities regulatonythe

authorities at the place where the Company’s shareslisted, if the
Company has made appropriate arrangement to ensbegher its

shareholders expect to receive an English copy onlg Chinese cop

only, the Company may (based on the intention jigamresented by its

Rules

U7

12.07B(1)

to

Listing
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shareholders) send an English copy or Chinese aopy to relevant
shareholders within the scope permitted by applécktws and regulation

and in accordance with such applicable laws andlaggns.

7]

Article 198 If a notice of meeting is accidentally omitted ® $ent to any
person who is entitled to receive the same or fleagon has not receive
such a notice of meeting, it will not cause the timgeand any resolutio
made therein to be void. However, the promotersnatesubject to thg

above statements.

Article 58 of
2dhe
nMandatory

> Provisions

Article 199 That where power is taken to cease sending divideardants
by post, if such warrants have been left uncasted|l not be exercised
until such warrants have been so left uncashed @n&ecutive occasion
However, such power may be exercised after thé dicsasion on whicl

such a warrant is returned undelivered.

Rule 13(1) of
| Appendix 3
sto the Listing

1 Rules

Chapter 22 Settlement of Disputes
Article 200 The Company shall abide by the following principlies
dispute resolution:

(1) Whenever any disputes or claims arise between:emldf the
Overseas-Listed Foreign-Invested Shares and thgp@ayn holders of thg
Overseas-Listed Foreign-Invested Shares and thep@uayis directors
teoldef

holders

supervisors, senior management personnel; or the

Overseas-Listed Foreign-Invested Shares and

Domestic-Invested Shares, in respect of any dispoteclaims in relatior

to the affairs of the Company arising as a resudtny rights or obligation

arising from these Articles of Association, the Q@amy Law or other

relevant laws and administrative regulations, stisputes or claims sha
be referred by the relevant parties to arbitration.

Where a dispute or claim of rights referred toha preceding paragraph

Article 163 of
the
Mandatory

> Provisions
Article 11 of
the Circular
of

1 Supplemental

5 Comments

is

referred to arbitration, the entire claim or disgpuhust be referred 110
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arbitration, and all persons who have a cause tidrabased on the san
facts giving rise to the dispute or claim or whpsgticipation is necessa
for the resolution of such dispute or claim, shathere such person is tl
Company or the Company’s shareholders, directogsersisors, or senid
management personnel, comply with the decisionsenrathe arbitration
Disputes in respect of the definition of sharehddand disputes i

relation to the register of shareholders need aaebolved by arbitration.

(2) A claimant may elect for arbitration to be carriegt at either the

China International Economic and Trade Arbitrati@ommission in
accordance with its Rules or the Hong Kong Inteomatl Arbitration

Centre in accordance with its Securities ArbitnatiRules. Once a claima

refers a dispute or claim to arbitration, the otparty must submit to the

arbitral body elected by the claimant.
If a claimant elects for arbitration to be carriedt at Hong Kong

International Arbitration Center, any party to tbspute or claim may

apply for a hearing to take place in Shenzhen icomtance with the

Securities Arbitration Rules of the Hong Kong Imi@ional Arbitration
Center.
(3) If any disputes or claims of rights are referredattitration in

accordance with sub-paragraph (1) of this Artithee laws of the PR(

shall apply, save as otherwise provided in the land administrative

regulations.
(4) The judgment of an arbitral body shall be final awhclusive ang

binding on all parties.

e
y

ne
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Chapter 23 Supplementary Articles
Article 201 These Articles of Association are written in Chime%Vhere
versions in other languages or different versionaveh different

interpretations or meanings, the latest verifiedn€be version registers

d
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in the Company registration authority shall prevail

Article 202 The expressions of “above”, “within”, “below”, “exe”, “no
more than” shall include the figures mentioned sththe expressions of
“short of”, “without” and “more than” shall not iheade the figures

mentioned.

Article 203 In these Articles of Association, references toctamting| Article 165 of
firm” shall have the same meaning as “auditorsthim Listing Rules. the
Mandatory

Provisions

Article 204 The responsibility to interpret these Articles ofs@ciation

vests with the board of directors of the Company.
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