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Guangdong Adway Construction (Group) Holdings Compag

Article 1.1

Article 1.2

Article 1.3

Article 1.4

Article 1.5

Limited
ARTICLES OF ASSOCIATION

CHAPTER 1 GENERAL PROVISIONS

Guangdong Adway Construction (Group) Holdings Conypa
Limited (the “Company”)is a joint stock company with liability
established pursuant to the Company Law of the IBsoRepublic
of China (the “Company Law”), the Securities Lawtbé People's
Republic of China (the “Securities Law”), the SggdRegulations of
the State Council on the Overseas Offering andrigstf Shares by
Joint Stock Limited Companies (the “Special Redoiet”) and
other relevant laws and administrative regulations.

The Company is promoted and established by comggits entirety.
The Company is registered at the Shenzhen City Adinative
Bureau of Industry and Commerce on 3 December 2806d
obtained its business license. The Uniform Socrald@ Code of the
Company is: 91440300617421139M.

Promoters of the Company: Ye Yujing, Ye Yuling afedJinmei
Registered Name of the Company
In Chinese:]” REMSEE K (FEHD KA RA A

In English: Guangdong Adway Construction (Group)dittgs
Company Limited

The Company'’s legal residence: 3rd Floor, Pengyd&aBuilding
1, Bagua No.1 Road, Futian District, Shenzhen, PRC

The Company’s legal representative is the Chairafdhe Board.

The business terrmof the Company is from 18 December 1996 to 30
March 2024.



Article 1.6

Article 1.7

Article 1.8

The original Articles of Association has been dffex since the date
of company registration.

The Articles of Association shall take effect afteing adopted by a
special resolution at the Company's general meetipgn approval
of the relevant governing authorities of the Statel the listing of
Overseas-Listed Foreign-Invested Shares of the @ognpn the
Stock Exchange of Hong Kong Limited (the "Hong KoS8tpck
Exchange"). After the Articles of Association conmet effect, the
original Articles of Association shall be supersidhy these Articles
of Association.

From the date of the Articles of Association beawgneffective, the
Articles of Association constitute a legally bindindocument
regulating the Company’s organization and behawnod the rights
and obligations between the Company and its shhtetso and
between and among the Company’s shareholders.

The Articles of Association shall be binding on tbempany and its
shareholders, Directors, supervisors, general nenagd other
senior management members, who shall have the togimake any
claims and propositions regarding the Company'sai@f in
accordance with the Articles of Association.

The shareholders of the Company may pursue actigamst the
Company and the Company may pursue actions agaiast
shareholders, both being on the basis of the Agidf Association.
The shareholders of the Company may pursue actigasst other
shareholders, Directors, supervisors, general n@nagd other
senior management members of the Company.

The actions aforementioned include the institutiof legal
proceedings with a court proceedings or applicatttoan arbitration
institution for arbitration.

The Company may invest in other limited liabilitprapanies and
joint stock limited companies, and shall be liabde the invested
companies to the extent of the amount of its chpdatribution.



Article 2.1

Article 2.2

CHAPTER 2 OBJECTIVES AND SCOPE OF BUSINESS

The operating objectives of the Company are: tbzeghegoals of

raising economic benefits and achieving rapid sughde

development, upholding entrepreneurship of lovimg harmony,

maintaining quality, being success developmentatorg brands

promoting corporate culture, enhancing adjustmantsupgrades of
the industrial structure, following the footstepls modern science
and technology, developing the Company into a caditie

conglomerate both domestically and internationaliycreasing
profits for shareholders and making contributionth@ economic
development of the country.

The Company’s scope of business includes Gradeolegsional

Contractor of Building Renovation and Decorationgieering,

Grade | Professional Contractor of Curtain Wall iaegring, Grade |
Professional Contractor of Fire Safety Equipmentgigeering,

Grade | Professional Contractor of Building Ingdint Engineering,
Grade Il Professional Contractor of Steel Structrggineering,

Grade A Professional Building Decoration Enginegramd Design,
Grade A Professional Curtain Wall Engineering aresipn, Grade B
Professional Fire Safety Equipment Engineering Rasdign, design,
installation and maintenance of security preventgystems (the
aforesaid scopes of business shall not operate primbtaining

qualification certificate); development and appiica in computer
software and hardware product technology, intati@eengineering
system, solar energy construction technology, ensaging product
technology, fire and security equipment technologyreen

environmental friendly materials, and constructiamelligence

products, development, application and sale of tcocson and

decoration materials, mechanical and electricalpegent, fire safety
equipment, environmental-friendly filtration systeniease of
self-owned properties; operation of medical equipih®isiness and
production of medical equipment.

The business scope of the Company shall be as \saproy the
company registration authorities.



CHAPTER 3 SHARES AND REGISTERED CAPITAL

Article 3.1

Article 3.2

Article 3.3

Article 3.4

Article 3.5

The Company shall have ordinary shares at any dndinzes.
Subject to the approval from the companies appgpdapartment
authorized by the State Council, the Company mayesother
classes of shares when needed.

All shares issued by the Company shall have a nalnvialue, with
each share having a nominal value of RMB1.

Subject to the approval of the securities regujatarthority of the
State Council, the Company may issue shares to stamand
foreign investors.

The foreign investors referred to in the precediagagraph mean
those investors from foreign countries, the regiohsdong Kong,

Macau or Taiwan who subscribe for shares issueth&yCompany.
Domestic investors mean those investors withinténatory of the

PRC other than those from the regions referrechttheé preceding
sentence who subscribe for shares issued by thegg&@om

Shares issued by the Company to domestic invefiogibscription
in Renminbi are called domestic shares. Sharesedsdwy the
Company to foreign investors for subscription ifoeeign currency
are called foreign shares. Foreign shares listaziseas are called
overseas listed foreign shares.

Both the holders of domestic shares and overseted liforeign
shares are the shareholders of ordinary shareshawvel the same
rights and obligations.

Upon the approval of the securities regulatory ety under the
State Council, domestic shareholders of the Compzmy transfer
their shares to foreign investors and these shzaesbe listed and
traded overseas. A classified shareholders meg&tingnecessary in
such case.

As approved by the companies approving departmahiezed by
the State Council, to date the Company has issuddta of
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Article 3.6

158,287,000 shares, the shareholders, the numlsdraoés held and
the shareholding ratio are as follows respectively:

Number Shareholdel Number of Percentage o
Shares Shareholding
('0000)
1. Ye Yujing 6,769. 42.76669
2. South China Sea Select 1,70( 10.74009

(Tianjin) Equity Investment
Fund Limited Partnership
Corporation (Limited

Partnershig

3. Ye Xiujin 1,550.¢ 9.7949Y

4. Ye BingquanYe Xiaomei is 1,033.¢ 6.5299%
the guardian of Ye Bingqu)

5. Ye Xiar 1,033.¢ 6.5299Y

6. Shenzhen Gong Xiang 807.k 5.1015%

Investment Entity (Limited
Partnershig

7. Yu Taome 637.5 4.02759
8. Huang Ni 612 3.8664Y
9. Shenzhen Gong Fen 384.: 2.4272Y%
Investment Entity (Limited
Partnershig

10. Zhou Hani 25¢F 1.6110¢
11, Luo Biac 229. 1.4499Y
12, Qiu Jiaba 17C 1.0740%
13, Li Guangbir 127.t 0.8055Y
14, Qiu Wenijir 127.t 0.8055Y
15, Zeng Fan 11¢ 0.7518Y
16. Li Mingzhu 10z 0.6444Y
17, Zeng B« 85 0.5370Y
18, Liu Yi 51 0.3222Y%
19, Wen Kaiwel 34 0.2148Y%
Total — 15,828. 100%

The total number of shares issued by the Compaaly s no less
than 211,050,000 shares but no more than 218,9%4000inary
shares, including no less than 52,763,000 sharesdunore than
60,677,000 overseas listed foreign shares, repiiagam lower than
25% but no higher than 27.71% of the total humbeissuable
ordinary shares of the Company.

Upon completion of aforementioned issuance of @asslisted
foreign shares, under the circumstance that thebeurof overseas
listed foreign shares represents about 25% of dkel humber of
issuable ordinary shares of the Company (assumieg-allotment
option is not exercised), the share capital stnectf the company
shall be as follows:



Number Shareholdel Number | Percentage o
of Shares | Shareholding
('0000)
1. Ye Yujing 6,769. 32.07499
2. South China Sea Select 1,70(C 8.0550Y%
(Tianjin) Equity Investment
Fund Limited Partnership
Corporation (Limited
Partnershif
3. Ye Xiujin 1,550. 7.3461Y
4. Ye BingquanYe Xiaomei is the | 1,033.¢ 4.89749
guardian of Ye Bingqug)
5. Ye Xiar 1,033.¢ 4.8974Y
6. Shenzhen Gong Xiang 807.t 3.8261Y%
Investment Entity (Limited
Partnershif
7. Yu Taome 637.f 3.0206%
8. Huang Ni 61z 2.8998Y%
9. Shenzhen Gong Fen 384.c 1.8204Y
Investment Entity (Limited
Partnershif
10. ZhouHanc 25k 1.2082%
11, Luo Biac 229.t 1.0874%
12. Qiu Jiaba 17C 0.8055%
13. Li Guangbir 127.F 0.6041%
14. Qiu Wenijir 127.t 0.6041Y%
15, Zeng Fan 11¢€ 0.5638Y
16. Li Mingzhu 10z 0.4833Y%
17, Zeng B« 85 0.4027Y
18. Liu Yi 51 0.2416Y%
19. Wen Kaiwel 34 0.1611¢9
20. Holders oiOverseas Liste 5,276.. 25.0002%
Foreign Share
Total _ 21,10¢ 100%

Under the circumstance that the number of overisgsl foreign
shares represents 27.71% of the total number aflds ordinary
shares of the Company after issuance (assuming-ateément
option is exercised), the share capital structdirdfn@® company shall
be as follows:

Number Shareholdel Number | Percentage o'
of Shares | Shareholding
('0000)
1. Ye Yujing 6,769. 30.91569
2. South China Sea Select 1,70(C 7.7638Y%

(Tianjin) Equity Investment Fund
Limited Partnership Corporatior]
(Limited Partnershiy

3. Ye Xiujin 1,550.¢ 7.0806Y

4, Ye BingquanYe Xiaomei is the 1,033.¢ 4.7204Y
guardian of Ye Bingqug)

5. Ye Xian 1,033.¢ 4.7204Y

6. Shenzhen Gong Xiang 807.t 3.6878Y%

Investment Entity (Limitec
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Article 3.7

Article 3.8

Article 3.9

Article 3.10

Partnershif
7. Yu Taome 637.5 2.9114Y9
8. Huang Ni 61z 2.7950Y
9. Shenzhen Gong Fen 384.2 1.7546%

Investment Entity (Limited

Partnershif
10. Zhou Hanq 25t 1.1646Y%
11, Luo Biac 229.t 1.0481Y%
12 Qiu Jiaba 17C 0.7764Y
13 Li Guangbir 127.t 0.5823Y%
14, Qiu Wenijir 127.5 0.5823%
15, Zeng Fan 11¢€ 0.5435Y
16. Li Mingzhu 10z 0.4658%
17, Zeng B« 8% 0.3882%
18. Liu Yi 51 0.2329%
19. Wen Kaiwel 34 0.1553%
20. Holders of Overseas Liste 6,067. 27.71099

Foreign Share

Total — 21,896.: 100%

Upon approval by the securities regulatory autloot the State
Council of the proposal for issuing overseas ligtadign shares and
domestic shares, the Board may make implementati@angements
of separate issues.

The Company’s proposal for separate issues of easrdisted
foreign shares and domestic shares pursuant topteeeding
paragraph may be implemented within fifteen (15nthe from the
date of approval by the securities regulatory athof the State
Council.

Where the Company issues overseas listed foreigmeshand
domestic shares separately within the total nurobehares as stated
in the issuance proposal, every such issue of ffieeed shares shall
be fully subscribed for in one time. If they canbetfully subscribed
for in one time under special circumstances, thesaes may be
issued in several issues subject to the approvahefsecurities
regulatory authority of the State Council.

Upon completion of issuance of overseas listed idareshares
referred to in the preceding Article 3.6, the Comps registered
capital will be increased to RMB211,050,000 or RMB264,000 if
over-allotment option is exercised.

The Company may, based on its operation and deweopneeds
and in accordance with the relevant provisions ha Articles of
Association, approve an increase of its capital.

9



Article 3.11

The Company may increase its capital in the foltaywinanners:
(1) offer of new shares to unspecified investors;

(2) placement of new shares to existing sharehg]der

(3) allotment of new shares to its existing shald¢érs;

(4) any other methods as permitted by laws and midimative
regulations.

The Company’s increase of its capital by issuing shares shall,
after having been approved in accordance with tbheigions of the
Articles of Association, be conducted in accordanegh the
procedures stipulated by the relevant laws and midtrative
regulations.

Unless otherwise provided by laws and administeatiggulations
and obtaining approval from the stock exchange whéne
company’s shares are listed for overseas liste@igor shares,
fully-paid-up shares of the Company are freely ¢farable and are
not subject to any lien.

CHAPTER 4 REDUCTION OF CAPITAL AND REPURCHASE OF SH ARES

Article 4.1

Article 4.2

In accordance with the provisions of the ArticlédsAgsociation, the
Company may reduce its registered capital. Theatemtu of capital
shall proceed according to the procedures as esjuby the
Company Law and other relevant regulations andigi@vs of the
Articles of Association.

The Company shall prepare a balance sheet andvamtary of
assets when it reduces its registered capital.

The Company shall notify its creditors within tel©) days from the

date of the Company’s resolution on reduction gditeh and shall

publish a public announcement in the newspapetsirwthirty (30)

days from the date of such resolution. A creditas the right, within

thirty (30) days of receiving the notice from ther@pany or, in the

case of a creditor who does not receive the notgiijn forty-five
10



Article 4.3

Article 4.4

Article 4.5

(45) days from the date of the first announcemémtrequire the
Company to repay its debt or provide a correspandumarantee for
such repayment.

The Company may, upon the passing of the procedumdsr the
Articles of Association, and subject to the apptasfathe relevant
governing authority of the state, repurchase iteshin issue under
the following circumstances:

(1) to cancel shares for the purpose of capitalecgan;

(2) to merge with another company that holds shareshe
Company;

(3) awarding shares to the employees of the Company

(4) shareholders objecting to resolutions of theegal meeting of
shareholders concerning merger or division of them@any,
requiring the Company to buy their shares; and

(5) Other circumstances specified by laws and abinative
regulations.

The Company may, with the approval of the relevgotverning
authority of the State for repurchasing its sharesnduct the
repurchase in one of the following manners:

(1) to make an offer to repurchase its sharesl| tof atis shareholders
on a pro rata basis;

(2) to repurchase its shares through public tradimg a stock
exchange;

(3) to repurchase its shares through an off-maagetement.

Where the Company repurchases its shares througbffamarket
agreement, it shall seek prior approval of the efmalders at the
general meeting in accordance with the Articleg\s$ociation. The
Company may rescind or vary a contract so entenéal by the
Company or waive any of its rights thereunder updaor approval
by shareholders at general meeting obtained isdah& manner.

The contract to repurchase shares as referred theimpreceding

paragraph includes, but not limited to, an agregm&hereby
11



Article 4.6

Article 4.7

obligations to repurchase are undertaken and rightspurchase are
acquired.

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

Where the Company has the rights to repurchaseetieemable
shares:

(1) if the repurchases are not made through the markky tender,
it shall be limited to a maximum price;

(2) if the repurchases are made by tender, the tenkalt be
available to all shareholders alike.

Where shares of the Company are repurchased irrdacoe with
Article 4.3(1), they shall be canceled within 10yslaof being
repurchased; where shares of the Company are regmed in
accordance with Articles 4.3(2) or (4), they shadl transferred or
canceled within 6 months of being repurchased.

Shares repurchased in accordance with Article %.3f(&ll not
exceed 5% of the total issued shares of the Compheyepurchase
shall be made from the after-tax profit of the Camyg the
repurchased shares shall be transferred to em@@febe Company
within one (1) year.

The registered capital of the Company shall be ageduby the
aggregate nominal value of the shares cancelled.

Unless the Company is in the course of liquidatibomust comply
with the following provisions in respect of repuasie of its shares in
Issue:

(1) where the Company repurchases its shares atapsg, payment
shall be made out of book balance of the distritlet@rofits of
the Company or out of proceeds of issuance of reakes made
for that purpose;

(2) where the Company repurchases its shares @naiym to their
par value, payment up to the par value shall beenwad of the

12



book balance of distributable profits of the Compan out of
the proceeds of issuance of new shares made foptimpose.
Payment of the portion in excess of the par valhall sbe
effected as follows:

(1) if the shares being repurchased were issued atghae, payment
shall be made out of the book balance of the Oistable profits
of the Company;

(2) if the shares being repurchased were issued araiypm to their
par value, payment shall be made out of the botdnba of the
distributable profits of the Company or out of theceeds of
issuance of new shares made for that purpose,dadvhat the
amount paid out of the proceeds of the issuanaeeof shares
shall not exceed the aggregate of premiums recebyedhe
Company on the issue of the shares repurchaseth@@mount
standing to the credit of the Company’s share punemaccount
(or capital reserve account) at the time of sugburehase
(including the premiums on the issuance of newes)ar

(3) payment by the Company for the following pumg®sshall be
made out of the Company’s distributable profits:

(i) acquisition of rights to repurchase shares tbé
Company;

(i) variation of any contract for repurchasingasts of the
Company;

(i) discharge of any of the Company’s obligasoander
any contract for repurchasing its shares.

(4) after the Company’s registered share capitalldegen reduced by
the total par value of the cancelled shares inra@ecee with the
relevant provisions, the amount deducted from tis&ridutable
profits of the Company for payment of the par vgheetion of
the shares repurchased shall be accounted foei€tmpany’s
share premium account (or capital reserve account).

13



CHAPTER 5 FINANCIAL ASSISTANCE FOR THE REPURCHASE O F

Article 5.1

Article 5.2

SHARES IN THE COMPANY

The Company and its subsidiaries shall not, by em@®ans at any
time, provide any kind of financial assistance t@eason who is
acquiring or is proposing to acquire shares inGbenpany. The said
acquirer of shares in the Company includes a pemdundirectly or

indirectly incurs any obligations due to the acdige of shares in
the Company.

The Company and its subsidiaries shall not, by mm@®ans at any
time, provide financial assistance to the said aeqtor the purpose
of reducing or discharging the obligations of thatson.

This provision does not apply to the circumstarstesed in Article
5.3.

The financial assistance referred to in this Chajpidudes (without
limitation) financial assistance provided by thédwing means:

(1) gift;

(2) guarantee (including the assumption of liapiby the guarantor
or the provision of assets by the guarantor to reedhe
performance of obligations by the obligor), or canmgation
(other than compensation in respect of the Compamyin
default) or release or waiver of any right;

(3) provision of loan or entry into any agreementer which the
obligations of the Company are to be fulfiled befothe
obligations of other parties, or a change in thdigmto, or the
assignment of rights under, such loan or agreement;

(4) any other form of financial assistance giventbg Company
when the Company is insolvent or has no net assetghen its
net assets would thereby be reduced to a matetehte

The expression “Incurring an obligation” referredin this Chapter
includes the incurring of obligations by the obligs a result of the

14



Article 5.3

changing of the its financial position by way ofnt@ct or the
making of an arrangement (whether enforceable grama whether
made on its own account or jointly with any othergons), or by any
other means.

The following activities shall not be deemed to hetivities
prohibited by Article 5.1:

(1) the provision of financial assistance by tharpany where the
financial assistance is given in good faith in theerest of the
Company, and the principal purpose of giving theaficial
assistance is not for the acquisition of sharethenCompany, or
the giving of the financial assistance is an inotde part of a
master plan of the Company;

(2) the lawful distribution of the Company's assdtg way of
dividend;

(3) the payment of any dividend by way of an alletiof shares;

(4) a reduction of registered capital, a repurchakshares or a
reorganization of the shareholding structure of empany
effected in accordance with the Articles of Asstioi

(5) the lending of money by the Company within gsope of
business and in the ordinary course of its busi(@swided that
the net assets of the Company are not thereby eddoicthat, to
the extent that such net assets are thereby redsgekl financial
assistance is provided out of the distributablefifsroof the
Company);

(6) the provision of money by the Company for cimitions to staff
and workers’ share schemes (provided that the sedts of the
Company are not thereby reduced or that, to thenéxhat such
net assets are thereby reduced, such financiabtasse is
provided out of the distributable profits of thermany).

15



Article 6.1

Article 6.2

Article 6.3

Article 6.4

CHAPTER 6 SHARE CERTIFICATES AND REGISTER OF

SHAREHOLDERS

Share certificates of the Company shall be in teggsl form.

In addition to those provided in the Company Lawhare certificate
of the Company shall also contain any other paddrsuequired to be
specified therein by the stock exchange(s) on wttiehshares of the
Company are listed.

The Shares of the Company shall be transferretkdyiinherited and
pledged in accordance with relevant laws, admitiiste regulations
or the listing rules of the securities exchangembich the Shares of
the Company are listed as well as the Articles sdadkiation.

Assignment or transfer of such shares shall bestegid with the
share registrar appointed by the Company.

Share certificates shall be signed by the Chairriddimere the stock
exchange on which the shares of the Company ae lisequires
such share certificates to be signed by other semianagement
members of the Company, such share certificatdsalba be signed
by such other senior management members. Such skdikcates
shall become valid after the seal of the Compars heen affixed
thereto by way of printing or otherwise. The sehltlee Company
shall be affixed to such share certificates wita #uthority of the
Board. The signatures of the Chairman of the Compamother
relevant senior management members on such shaifecates may
also be in printed form.

The Company shall establish a register of sharehns|dn which the
following particulars shall be entered:

(1) the name, address (residence), occupation turenaf each
shareholder;

(2) the class and number of shares held by eacklsblder;
(3) the amount paid up or payable in respect ofeshheld by each

16



Article 6.5

Article 6.6

shareholder;
(4) the identification numbers of the shares hgl@ach shareholder;
(5) the date on which each shareholder is regi$t@sesuch;
(6) the date on which each shareholder ceasesgodbeshareholder.

The register of shareholders shall be the sufficeandence of the
shareholders’ shareholdings in the Company, excéyre there is
evidence to the contrary.

The Company may, in accordance with the mutual rstaleding and
agreements between the securities regulatory atythafrthe State
Council and overseas securities regulatory auiberitmaintain its
register of holders of overseas listed foreign ehautside China and
appoint overseas agent(s) to manage such regisber. original
register of holders of overseas listed foreign efdisted in Hong
Kong shall be maintained in Hong Kong.

The Company shall keep a copy of its register dfiérs of overseas
listed foreign shares at its address. The overagast appointed as
aforesaid shall ensure that the original and th@y ad such register
of holders of overseas listed foreign shares aadl sitmes consistent.

Where the original and the copy of such registerhofders of
overseas listed foreign shares are inconsistewt, otfiginal shall
prevail.

The Company shall maintain a complete registehafeholders.
Such register of shareholders shall include tHeviehg parts:

(1) a register of shareholders kept at the Compalegal residence
(other than those under items (2) and (3) of thitgcke);

(2) a register of holders of overseas listed faregipares of the
Company kept at the place where the overseas statlange on
which such shares are listed is located,

(3) any register of shareholders kept at such qtlsre as the Board

17



Article 6.7

Article 6.8

may consider necessary for the purpose of listirig the
Company’s shares.

Different parts of the register of shareholderslishat overlap one
another. No transfer of the shares registered uadgrpart of the
register shall, during the existence of that regigin, be registered
under any other part of the register of sharehslder

Alteration or rectification of each part of the isgtgr of shareholders
shall be made in accordance with the laws of tleewhere that
part of the register of shareholders is kept.

All fully paid-up overseas listed foreign sharesiahhare listed in
Hong Kong are freely transferable pursuanthe provisions of the
Articles of Association. However, the Board mayussf to recognize
any instrument of transfer without giving any raasanless the
following conditions are fulfilled:

(1) HK$2.5 or such higher fee (per each instrunantransfer of
shares) as may be agreed by the Hong Kong Stodkalege has
been paid to the Company to register the instruroémtansfer
of shares and other documents relating to or whiely affect
the title to such shares;

(2) the instrument of transfer only relates to theerseas liste
foreign shares listed in Hong Kong;

(3) the stamp duty payable on the instrument aisfier has bee
paid;

(4) the relevant share certificates and evidenesamably required
by the Board showing that the transferor has thlet io transfer
such shares have been provided;

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

(6) the Company does not have any lien over trevagit shares.
All transfers of overseas listed foreign sharethef Company which

18



Article 6.9

Article 6.10

Article 6.11

Article 6.12

are listed in Hong Kong shall be effected by instemts of transfer in
writing in a common or usual form acceptable to glétong Stock
Exchange or in any other form acceptable to therdo&uch
instruments of transfer may be signed by hand; evtiee transferor
or transferee is a recognized clearing house (“Baiced Clearing
House”) as defined by the Hong Kong laws or its ma®, the
signatures to such instruments of transfer may ftixed by

mechanical means. All instruments of transfer sballkept at the
legal address of the Company or such other pladbeaBoard may
specify from time to time.

Transfers may not be entered in the register ofestodders within
thirty (30) days prior to the date of a general timgeor within five

(5) days before the record date set by the Comfrthe purpose of
distribution of dividends.

When the Company intends to convene a general mgeetistribute

dividends, liquidate and engage in other activittest involve

determination of shareholdings, the Board shaligihege a day to be
the record date for the purpose of such deterncinathareholders
whose names appear in the register of sharehadde¢he end of the
record date are shareholders of the Company.

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

Any shareholder who is registered in, or any pemsbn requests to
have his name entered in, the register of sharelwlchay, if his

share certificate (the “original certificate”) i®sk, apply to the

Company for a replacement share certificate ingetspf such shares
(the “relevant shares”).

If a holder of domestic shares loses his shardficates and applies
for their replacement, it shall be dealt with ircaance with the
provisions of Article 143 of the Company Law.

If a holder of overseas listed foreign shares |dgseshare certificates

and applies for their replacement, it may be dedl in accordance
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with the relevant laws, the rules of the stock exae or other
relevant regulations of the place where the origiegister of holders
of such overseas listed foreign shares is maindaine

If a holder of overseas listed foreign shares ef @ompany which
are listed in Hong Kong loses his share certifisaad applies for
their replacement, such replacement shall comptl tie following
requirements:

(1) The applicant shall submit an applicationhie Company in a
standard form prescribed by the Company and accoegéy
a notarial certificate or statutory declarationnteaning the
grounds upon which the application is made and the
circumstances and evidence of the loss of the steatiicates
as well as a declaration that no other person Sleadintitled to
request to be registered as the shareholder irecesy the
relevant shares.

(2) no statement has been received by the Company any
person other than the applicant requesting th&at pecson be
registered as the shareholder of the relevant shHaetore the
Company decides to issue the replacement sharkoages.

(3) the Company shall, if it decides to issue eeptacement share
certificates to the applicant, make an announcenoénits
intention to issue the replacement share certdgcah such
newspapers as may be designated by the Board. Such
announcement shall be made at least once evety {30)
days in a period of ninety (90) days.

(4) the Company shall have, prior to the publaatiof the
announcement of its intention to issue such rephece share
certificates, delivered to the stock exchange oithkvhs shares
are listed a copy of the announcement to be puddisiihe
Company may publish the announcement upon receiging
confirmation from such stock exchange that the annement
has been displayed on the premises of such stockaege.
The announcement shall be displayed on the preroisgsch
stock exchange for a period of ninety (90) days.
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Article 6.13

Article 6.14

(5)

(6)

In case an application for a replacement shargficate has
been made without the consent of the registeredenaf the
relevant shares, the Company shall send by possutd
registered shareholder a copy of the announceneenbet
published.

if, upon expiration of the 90-day period undeach of items (3)
and (4) of this Article, the Company has not reedifrom any
person any objection to the issue of such replanersleare
certificates, the Company may issue such replacersiesre
certificates to the applicant according to his agapion.

where the Company issues a replacement skdigoate under
this Article, it shall forthwith cancel the origihashare
certificate and enter such cancellation and isaue register
of shareholders accordingly.

(7) all expenses relating to the cancellation ofaaiginal share

certificate and the issue of a replacement shartficate by
the Company shall be borne by the applicant. Thengzmy
may refuse to take any actions until a reasonaléagtee is
provided by the applicant for such expenses.

Where the Company issues a replacement shareicadifpursuant
to the provisions of the Articles of Associatiohetname of a bona
fide purchaser who obtains the aforementioned ceptent share
certificate or a shareholder who thereafter becoregistered as the
owner of the relevant shares (in the case thatsha bona fide
purchaser) shall not be removed from the regidtshareholders.

The Company shall not be liable for any damagetaswed by any
person by reason of the cancellation of an origshalre certificate or
the issuance of a replacement share certificalessirthe claimant is
able to prove that the Company had acted fraudylent
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CHAPTER 7 RIGHTS AND OBLIGATIONS OF SHAREHOLDERS

Article 7.1

Avrticle 7.2

A shareholder of the Company is a parsvho lawfully holds shares of the

Company and whose name has been entered in itdeegf shareholders.

A shareholder shall enjoy the relevant rights asglime the relevant obligations
in accordance with the class and number of shadémlds. Shareholders holding
the same class of shares shall be entitled toaime sights and assume the same

obligations.

The Company shall not exercise any of its powerseeze or otherwise impair
any of the rights attached to any shares of the gaom by reason only that a
person or persons who are interested directly diréntly therein have failed to

disclose their interests to the Company.

When two or more persons are registexe the joint holders of any share, they
shall be deemed to be the joint owners of sucheskabject to the following

restrictions:

(1) the Company shall not be obliged to registerarthan four persons as the

joint holders of any share;

(2) all the joint holders of any share shall jinind severally assume the

liability to pay for all amounts payable in respetsuch share.

In case one of the joint holders has deceased, thelysurviving joint holders
shall be deemed by the Company to be the persairsghttee ownership of such
share, but the Board shall have the right, forphose of making amendments
to the register of shareholders, to require theigpian of such death certificate in

respect of such shareholder as it may deem apptepri

For joint holders of any share, only the joint feldvhose name stands first in
the register of shareholders in respect of suchessiaall be entitled to receive
from the Company the certificate for such share, motices. Any notice served
on such person shall be deemed to have been senvall the joint holders of

such share. In case of joint shareholding, any ahmint holder may sign a
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proxy form, except if more than one such joint leold present at the meeting,
the vote of the senior joint holder who tendersoteywhether in person or by
proxy, will be accepted to the exclusion of theegobf the other joint holder(s)
and for this purpose the seniority of shareholadiisoe determined by the order
in which the names stand in the register of shddeh® of the Company in

respect of the joint shareholding.

Article 7.3 The ordinary shareholders of the Conypahall be entitled to the following
rights:

(1) the right to receive dividends and other distions in proportion to the

number of shares held by them;

(2) the right to attend or appoint a proxy to mdtegeneral meetings and to

exercise voting rights thereat;

(3) the right to monitor the business activitiestioe Company and to put

forward proposals or make inquiries relating th&ret

(4) the right to transfer shares in accordancén whie laws, administrative

regulations and the provisions of these ArticleAsgociation;

(5) the right to obtain relevant information in aogance with the provisions of

these Articles of Association, including:

1. the right to obtain a copy of these ArticlesAskociation, subject to

payment of the cost of such copy;

2. the right to inspect and copy, subject to payma& a reasonable

charge:

(i) all parts of the register of shareholders;

(i) personal particulars of each of the Companp#ectors,
supervisors, general manager and other senior rearay

members, including:

(A) their present name and alias and any formenenand
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Article 7.4

Article 7.5

alias;

(B) their principal address (residence);

(C) their nationality;

(D) their full-time and all other part-time occujoss and

duties;

(E) their identification document and its numbeereof;

(3) a statement of the Company’s share capital;

(4) a report showing in respect of each class afeshrepurchased
by the Company since the end of the last accountaay, the
aggregate nominal value and the quantity of, aedhhximum
and minimum price paid for, such shares so repsethaand

the aggregate amount paid by the Company for sugbope;

(5) minutes of general meetings, the Board of Dec and

Supervisory Board.

The ordinary shareholders of the Compashall assume the following

obligations:

(1) to abide by these Articles of Association;

(2) to pay subscription monies according to thetpf shares subscribed for

and the method of subscription;

(3) other obligations imposed by laws, administetregulations and these
Articles of Association.

Shareholders are not liable to make any furthetritmriion to the share capital

of the Company other than according to the termeeatjby the subscriber at the

time of their subscription of the relevant shares.

Where a shareholder holding 5% or masting shares of the Company pledges

any share in his possession, he shall report time $a the Company in writing
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Avrticle 7.6

Article 7.7

on the day on which he pledges his shares.

In addition to obligations imposed hyetlaws, administrative regulations or
required by the listing rules of the stock exchangewhich the shares of the
Company are listed, a controlling shareholder gtatlexercise his voting rights
in respect of the following matters in a manneijumtieial to the interests of all

or part of the shareholders of the Company:

(1) to waive a director or supervisor of his rasgbility to act honestly in the

best interests of the Company;

(2) to approve the expropriation by a director smpervisor (for his own
benefits or for the benefits of other person(sh), any way, of the
Company’s properties, including, but not limited, tany opportunities

beneficial to the Company;

(3) to approve the expropriation by a director smpervisor (for his own
benefits or for the benefits of other person(s)pefsonal rights of other
shareholders, including, but not limited to, rigtddistributions and voting
rights (except pursuant to a restructuring subnhitte shareholders for
approval at the general meeting in accordance it Articles of

Association).

The term “controlling shareholder” rafed to in the preceding provision means

a person who satisfies any one of the followingdithons:

(1) aperson acting alone or in concert with athirentitled to elect more than
half of the Board;

(2) a person acting alone or in concert with ather entitled to exercise more
than 30% (including 30%) or to control the exercidemore than 30%
(including 30%) of the voting rights of the Company

(3) a person acting alone or in concert with athdrolds more than 30%

(including 30%) of the outstanding shares of thenGany;

(4) aperson acting alone or in concert with athkas de facto control over the

Company in any other manner(s).
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Article 8.1

Avrticle 8.2

CHAPTER 8 GENERAL MEETING

The general meeting is the authori@atbody of the Company and shall exercise

its functions and powers in accordance with theslaw

The general meeting shall possessdheviing functions and powers:

(1)

()

3)

(4)

(5)

(6)

()

(8)

(9)

to decide on the Company’s operational pdieiad its investment plans;

to elect, remove and replace Directors andeitide on the matters relating

to the remuneration of Directors;

to elect and replace Supervisors who are apgaifrom the shareholders’
representatives, and decide on matters relating

the remuneration of the relevant Supervisors;

to examine and approve reports of the Boafdictors;

to examine and approve reports of the SupenwiSommittee;

to examine and approve the Company’'s propesgdial preliminary and

final financial budgets;

to examine and approve the Company’s praditritiution and
loss recovery plans;
to decide on the increase or reduction of@bmpany’s registered capital;

to decide on such matters as merger, divisiiggolution, liquidation or

change in the form of the Company;

(10) to decide on the issuance of debentures bgtmepany;

(11) to decide on the engagement, dismissal or reappointment of the

accountants of the Company;

(12) to amend the Articles of Association;

26



Avrticle 8.3

Article 8.4

(13) to consider any motions raised by shareholddrs hold more than 3%

(including 3%) of the voting shares of the Company;

(14) to decide on the repurchase of Company’s sharéhe Company;

(15) to decide on any other matters as the lawsirastrative regulations and

the Article of Association specify.

The general meeting may authorize or delegate dadBto deal with such other

matters as may be authorized or delegated by it.

Unless prior approval is obtained & tieneral meeting, the Company shall not
enter into any contract with any person other than Directors, supervisors,
general manager and other senior management membbkeseby the
administration of the whole or any material parthe business of the Company

is to be handed over to such person.

General meetings shall include annuehegal meetings and extraordinary

general meetings. General meeting shall be cajldddoBoard of Directors.

Annual general meetings shall be held once eveay,yand within 6 months of

the end of the preceding accounting year.

Under any of the following circumstances, the Bloahall convene an

extraordinary general meeting within two months:

(1) when the number of directors is less than ihatquired by the Company
Law or is less than two thirds of the number okdiors specified in the

Avrticles of Association;

(2) when the Company fails to cover the accrueskde of the Company

amounting to one third of the total amount of liare capital;

(3) when shareholder(s) holding more than 10%l{ding 10%) of the
Company’s outstanding shares carrying voting rightguest(s) in writing

the convening of an extraordinary general meeting;

(4) when it is deemed necessary by the Board aresiqd by the Supervisory
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Article 8.5

Avrticle 8.6

Article 8.7

Avrticle 8.8

Committee to convene an extraordinary general mgeti

When the Company convenes the genermsktimg, a written notice of the
meeting shall be provided in no less than fortgf{45) days prior to the date of
the meeting (including the date of meeting but edirig the date of the notice)
to notify all the shareholders registered in thgister of shares with respect to
the matters to be considered, and the date andpliee of the meeting.

Shareholders who intend to attend the meeting st&dilver their written reply

concerning their attendance in no less than twéy days before the date of

the meeting.

In the case of an annual general mgeshareholders holding in aggregate more
than 3% (including 3%) of the total number of slsararrying voting rights shall
be entitled to put forward any new proposal in wgtto the Company. The
Company shall include such proposal in the agefhdaah meeting to the extent

that it falls within the powers of the general niregt

The Company shall, on the basis ofuhitten replies received twenty (20) days
before the date of a general meeting, calculatentimaber of shares carrying
voting rights represented by the shareholders wtend to attend the meeting.
Such meeting may be held if the number of sharesying voting rights

represented by the shareholders who intend todattes meeting is more than
one-half of the total number of shares of the Campwith voting rights;

otherwise the Company shall, within five (5) dalgg,way of an announcement
notify the shareholders again of the matters tedesidered at the meeting, and
the date and venue of the meeting. Such meeting meakeld after such an

announcement has been made.

An extraordinary general meeting shall not decidenatters not specified in the

notice of such meeting.

The notice of a general meeting shadkirthe following requirements:

(1) it shall be in written form;

(2) it shall specify the place, date and timehaf ineeting;

(3) it shall state the matters to be considerdbeateeting;
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(4) it shall provide shareholders with such infatibn and explanation as are
necessary for them to make informed decisions imnection with the
matters to be discussed. This principles shallohel(but not be limited to),
where the Company proposes to merge, repurchasiesites, restructure its
share capital or carry out other reorganizatioat the specific terms and
contracts (if any) of the proposed transaction ngsprovided along with
the proposed agreement and the reason(s) and(gffeétsuch proposal

must be properly explained;

(5) if any of the Directors, supervisors, genem@dnager and other senior
management members has a material interest in fatheamnatters to be
discussed, the nature and extent of such intehadl Ise disclosed, and if
the effect of any of the matters to be discusseslugh Director, supervisor,
general manager and other senior management mémbisrcapacity as a
shareholder is different from the effect of suchtterato be discussed on
the other shareholders of the same class, sucératffes shall also be

specified;

(6) it shall contain full text of any special rbagion to be proposed at the

meeting for consideration and approval;

(7) it shall contain a clear statement that a edh@ider who has the right to
attend and vote at the meeting shall have the tmlappoint one or more
proxies to attend and vote at the meeting on Higalband that such proxies

need not be the shareholders;

(8) it shall state the time and place for delingrproxy forms for the meeting.

Article 8.9 The notice of a general meeting shelldelivered to shareholders, (regardless of
whether they are entitled to vote at the generatimg), personally or by prepaid
mail. The addresses of the recipients shall be sulthiesses as shown in the
register of shareholders. Such notice of the gémesating may also be given to

holders of domestic shares by way of an announcemen

The announcement referred to in the precedinggpgph shall be published
within a period of forty-five (45) to fifty (50) de& prior to the date of the general

meeting in one or more newspapers designated bycdhgpetent securities
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Article 8.10

Article 8.11

Article 8.12

Article 8.13

authorities under the State Council. Once suchramouncement is made, all
holders of the domestic shares shall be deemedvi® teceived the notice of the

general meeting.

To the fullest extent practicable, the Chinese Bndlish version of such an
announcement shall be published respectively omijer Chinese and English
newspaper in Hong Kong at the same day as theenofia general meeting

delivered to shareholders.

The accidental omission to give notimfea meeting to, or the non-receipt of
notice of a meeting by, any person entitled to ikecesuch notice shall not
invalidate the meeting and the resolutions padseat.

Any shareholder entitled to attend arate at the general meeting shall be
entitled to appoint one or several persons (who n@ybe a shareholder) as his
proxy/proxies to attend and vote at the meetindnisrbehalf. The proxy/proxies
so appointed may, in accordance with the appointrbgnsuch shareholder,

exercise the following rights:

(1) the same right as the shareholder to spetlieaheeting;

(2) the right to demand (either personally or jlginkith others) to vote by
poll;

(3) the right to vote by poll, but the proxies dflareholder who has appointed

more than one proxy may only vote by poll.

The proxy form shall be in writing tleér to be executed by the appointer or by
the power of attorney in writing. Should the appeirbe a legal entity, the proxy
form shall be executed either under the seal di &gal entity or under the hand

of a director of or an executive duly authorizedprattorney duly appointed.

The proxy form shall be deposited la¢ Company’s residence or such other
place as is specified in the notice of meeting @dré before the time appointed
for holding the meeting in respect of which suctrform is given, or 24 hours
before the time appointed for taking the poll. Whdlre proxy form is signed by
a person under a power of attorney on behalf ofajmgointer, the power of
attorney or other authorization document under fwisiach proxy form is signed

shall be notarized. A notarially certified copytbft power of attorney or other
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Article 8.14

Article 8.15

Article 8.16

authorization document shall, together with suadxpiform, be deposited at the

Company'’s residence or such other place as isfiakai the notice of meeting.

In the case of the appointer as a legal entityedsl representative or such other
person as may be authorized by a resolution dBdégrd of Directors or other
decision-making organ shall, as its representatittend the general meetings of

the Company on its behalf.

Where the shareholder is a recognized clearingehfursits proxy) defined by
the Hong Kong relevant Ordinance from time to tinfee shareholder may
authorize one or more persons whom he deems ajgoprs his
representative(s) at any general meeting or aggoay of shareholders’ meeting;
however, if more than one person are authorizes,pthwer of attorney shall
specify the number and class of shares for whiaih aersons are authorized,
and shall be signed by an authorized personndieofeécognized clearing house.
The person(s) so authorized can represent the mezsmbjclearing house (or its
proxy) to attend the meeting (and the person(slausthorized shall not be
required to produce evidence of shareholding, thtarized power of attorney
and/or further evidence to prove that the persohéske been duly authorized)
and exercise its right, as if the person(s) are @wmpany’s individual

shareholders.

Any form issued to a shareholder by Board of Directors for the appointment
of a proxy shall enable the shareholder to freblyose to instruct the proxy to
vote for or against each resolution and make atruiction respectively with

respect to the matters to be considered at theamtaneeting. Such form shall
specify a statement that, in the absence of insbne by the shareholder, the

proxy may vote as he thinks fit.

Where the appointer has deceased ®bbkan incapacitated from acting or has
withdrawn the appointment of his proxy or the powakattorney under which the
proxy form appointing his proxy has been signedybere the relevant shares
have been transferred, a vote given by such pmaccordance with such proxy
form shall remain valid provided that no writtentine thereof has been received

by the Company prior to the commencement of theveait meeting.

There are two kinds of resolutions emaat the general meeting, ordinary

resolutions and special resolutions.

31



Article 8.17

Article 8.18

Article 8.19

For an ordinary resolution to be passed at a gémageting, more than half of
the voting rights represented by the shareholdeesept at the meeting
(including the proxies of the shareholders) shallehbeen exercised in favour of

such resolution.

For a special resolution to be passed at a genezating, more than two-thirds
of the voting rights represented by the sharehslgeesent at the meeting
(including the proxies of the shareholders) shallehbeen exercised in favour of

such resolution.

A shareholder (including his proxy) evh voting at the general meeting may
exercise voting rights in accordance with the numiifeshares carrying such

voting rights represented by him and shall havevarte for each such share.

Voting at a general meeting shall yealshow of hands unless a poll is (before or

after any voting by a show of hands) demanded &ydhowing persons:

(1) the chairman of the meeting;

(2) at least two shareholders present in persobyoproxy who are both

entitled to vote at the meeting;

(3) any one or more shareholders (including thexipmof the shareholders)
individually or jointly represent in the aggregatere than 10% (including
10%) of all the shares carrying the right to vdtéha meeting.

Unless a poll is demanded for voting, a declaratignthe chairman that a
resolution has been passed on a show of hands asdden recorded in the
minutes of the meeting shall serve as a conclusiwdence of the fact without
having to state the proof of the number or proparif votes in favour of or

against such resolution.

The demand for a poll may be withdrawn by the persgo makes such

demand.

A poll demanded on such matters asethetion of chairman or the adjournment

of the meeting shall be taken forthwith. A poll derded on any other matters
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Avrticle 8.20

Article 8.21

Article 8.22

Article 8.23

shall be taken at such time as the chairman maigeleand the meeting may
proceed to discuss other matters, and the redutsch poll shall still be deemed

to be a resolution of that meeting.

On a poll, a shareholder (including lpiroxy) entitled to two or more voting

rights needs not cast all his votes in favour cgainst the resolution.

If any shareholder may not exercise any votingtsgir may vote only for or
only against a particular resolution under theibhgRules, any vote cast by such
shareholder, in person or by proxy in violation tbke above limitation or

restriction shall not be taken into account whetegheining the voting results.

In case of an equality of votes (whegtion a show of hands or on a poll), the
chairman shall have a second vote.

The following matters shall be approvgy an ordinary resolution passed at the

general meeting:

(1) work reports of the Board of Directors and $wpervisory Committee;

(2) plans formulated by the Board of Directors distribution of profits and

for making up losses;

(3) the removal of members of the Board of Direstand the Supervisory

Committee and their remuneration and the methogspihent thereof;

(4) the Company's annual financial budgets, fingborts, balance sheets,

income statements and other financial statements;

(5) matters other than those required by the Ewegsadministrative regulations

or by these Articles of Association to be approbgdpecial resolutions.

The following matters shall be apprdviey a special resolution passed at a

shareholders’ general meeting:

(1) increase or reduction of the share capitahef@ompany and issue by the

Company of shares of any class, warrants or othelias securities;
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Article 8.24

(2) issuance of bonds of the Company;

(3) any spin-off, merger, dissolution and liquidatof the Company, and the

alteration of the form of the Company;

(4) amendments to these Articles of Association;

(5) any other matters considered by the generatingg by way of an ordinary
resolution, to be likely to have a material impantthe Company and as

matters requiring approval by a special resolution.

The following procedures shall be dolled by shareholders requesting the

convening of extraordinary general meetings orsciasetings:

(1) two or more shareholders holding in the aggregmore than 10%
(including 10%) of the shares carrying the rightvtiie at the proposed
meeting may request the Board to convene an egireoy general
meeting or a class meeting by signing and submittime or several written
requests which are the same in form and conteniramdhich the matters
for consideration at the meeting shall be set tedrty. An extraordinary
meeting or a class meeting shall be convened byBtteed as soon as
practicable after receipt of the aforesaid writtequest. For the purposes of
the preceding requirement relating to the numbewvaiing shares held,
such number shall be calculated on the basis oftingber of such voting

shares held on the date of submission of suchenrittquest.

(2) if the Board fails to issue a notice conversngh meeting within thirty (30)
days after receipt of the aforesaid written requelke shareholders
requesting such meeting may, within four (4) mondfier the Board’s
receipt of such request, convene such meeting disklves by following
procedures which shall, as far as practicablehbesame as the procedure

for convening the general meeting by the Board.

Reasonable expenses incurred by shareholders werimg and holding such
meeting due to the Board’s failure to convene smeting in response to the
aforesaid request shall be borne by the Compangh Saxpenses shall be

deducted from the amounts due from the Compariygtaéfaulting Director(s).
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Avrticle 8.25

Article 8.26

Article 8.27

Avrticle 8.28

Article 8.29

The general meeting shall be conveaed presided over by the Chairman. In
the event that both the Chairman are unable tacttee meeting, the Board may
designate a Director to convene and preside oeemibeting on their behalf. In
the event that no chairman of the meeting is sdgdated, the attending
shareholders shall elect one (1) person to adteashairman of the meeting. In
the event that, for any reasons, the shareholdérfelect a chairman, then the
shareholder holding the largest number of votingres (including his proxy)

shall be the chairman of the meeting.

The chairman of the meeting shalledetine whether or not a resolution of the
general meeting shall be passed. His decision bleafinal and conclusive and

shall be announced at the meeting and recorddgkiminutes of the meeting.

In the event that the chairman of theeting has any doubt as to the voting result
in respect of a resolution, he may have the votemited. In the event that the
chairman of the meeting does not have the votesmitedu any shareholder
present in person or the proxy of the shareholdeo wbjects to the result
announced by the chairman of the meeting may denfetdhe votes be counted
immediately after the declaration of the votingutesn which case the chairman

of the meeting shall have the votes counted imnbelglia

In the event that the votes are cedrat the general meeting, the counting results

shall be recorded in the minutes of the meeting.

Minutes shall be kept of the decisions on thetensitconsidered at the general
meeting. The minutes of the meeting shall be signethe Directors present at

the meeting.

Minutes of general meetings together with the a@mce book containing the
sighatures of those shareholders present at gemsalings and proxy forms

shall be kept at the Company’s residence.

Copies of such minutes of general tings shall be available for inspection
during business hours of the Company by any shitehavithout charge. If a

shareholder demands from the Company a copy of suchtes, the Company
shall send a copy to him within seven (7) daysrafezeipt of reasonable

charges.
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CHAPTER 9 SPECIAL PROCEDURES FOR VOTING BY CLASS

SHAREHOLDERS

Article 9.1 Shareholders holding different classeshares shall be class shareholders.

Class shareholders shall be entitled to rightsamsiime obligations pursuant to
the provisions of laws, administrative regulatioasd these Articles of

Association.

Article 9.2 Any variation or abrogation of the itig of any class of shareholders proposed
by the Company may only be effected with the applra¥ a special resolution
passed at the general meeting and the approvaheofshareholders of that

affected class at a separate meeting held in aacoedwith Articles 9.4 to 9.8.

Article 9.3 The following circumstances shall beeched to be a variation or abrogation of

the rights of shareholders of a certain class:

(1) an increase or decrease the number of shérasparticular class, or an
increase or decrease the number of shares of arwéss having rights on
voting, distribution or other privileges equal arpsrior to those of the

shares of such class;

(2) the conversion of all or part of the shareswéh class into the shares of
another class or the conversion or creation oflat f conversion of all or

part of the shares of another class into the stwdrasch class;

(3) the removal or reduction of rights to receimecrued dividends or

cumulative dividends attached to shares of sudstla

(4) the reduction or removal of the preferentights attached to the shares of
such class for the receipt of dividends or fordistribution of assets in the

event that the Company is liquidated;

(5) the addition, removal or reduction of the tgylof conversion, options
rights, voting rights, transfer rights, pre-emptights, or rights to acquire
securities of the Company attached to the sharesadf class;
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Article 9.4

(6)

()

(8)

(9)

(10)

(11)

(12)

the removal or reduction of the rights to reegpayment receivable from
the Company in the particular currencies attaclethé shares of such

class;
the creation of a new class of shares haviting rights or distribution
rights or other privileges equal to or superiothose of the shares of such

class;

the restriction of the transfer or ownershipghe shares of such class or the

imposition of stricter restrictions thereof;

the issue of any rights to subscribe for, @mrconvert into, shares in the

Company of the same class or another class;

the enhancement of rights or privileges ofghares of other classes;

the restructuring of the Company pursuant toictv shareholders of

different classes assume disproportionate liability

the revision or abrogation of the provisiofithis Chapter.

Shareholders of the affected classetivér or not having the right to vote at the

general meeting, shall nevertheless have the t@ghbte at class meetings on

matters referred to in paragraph (2) to (8) and {aX12) of Article 9.3 hereof,

but the interested shareholders shall not be edtitd vote at class meetings.

The interested shareholders mentioned in the pireggéragraph shall have the

following meanings:

(1)

()

in the case of a repurchase of its own shiayethe Company by making
offers to all shareholders on a same pro rata loagtrough public dealing
on a stock exchange in accordance with Article Hedeof, “interested
shareholder” shall refer to the controlling shatdbrs as defined in Article
7.6 hereof;

in the case of a repurchase of its own shiayethe Company through an

off-market agreement in accordance with the prowsiof Article 4.4
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Article 9.5

Article 9.6

Article 9.7

hereof, “interested shareholders” shall refer ®ghareholders to which the

proposed agreement relates;

(3) in the case of a restructuring of the Compénterested shareholder” shall
refer to a shareholder within a class who beafsililizas less than the
proportion burden imposed on other shareholdetbaifclass or who has

interests different from those held by shareholdéthe same class.

In respect of a separate class meeting convenednsider the modification of
the rights of any share of the class, the necesgasyum shall be the person(s)

holding more than one-third of the issued shathalf class.

A resolution of the class meeting $bhal voted on and passed in accordance with
Article 9.4 hereof by shareholders present in tleetng representing more than

two-thirds of voting rights.

Written notice of a class meeting cengd by the Company shall be dispatched
forty-five (45) days prior to the date of such slaseeting to all shareholders of
such class whose names appear on the register wbeng, specifying the
matters to be considered and the date and plaseabf meeting. Shareholders
who intend to attend such meeting shall serve erCbmpany written replies of

their intention to attend twenty (20) days priothe date of such meeting.

If the number of voting shares at such meeting bgldhareholders who intend
to attend such meeting reaches more than half eftatal number of voting
shares at such meeting, the Company may hold dash meeting; if this cannot
be attained, the Company shall further notify thearsholders by way of
announcement within five (5) days thereof spectyithe matters to be
considered and the date and place of such meétfteg. such announcement has

been given, the Company may then hold the clastimgee

Notices of a class meeting only need¢ delivered to shareholders entitled to

vote thereat.

The procedures for holding a class meeting shatlitndar to those for holding a
general meeting as far as possible, and the pomgsin the Articles of
Association relating to the procedures for a gdmaegeting shall apply to a class

meeting.
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Article 9.8

Article 10.1

Article 10.2

Save for shareholders of shares otottlasses, the shareholders of domestic
shares and shareholders of overseas listed forghgnes are deemed to be
different classes of shareholders. In respect efdistribution of the dividends
and other interests, the shareholders of domehtices and shareholders of

overseas listed foreign shares shall enjoy the sayhts.

The special procedures for voting by class shadehmslshall not apply in the

following circumstances:

(1) where the Company issues, upon approval bypezial resolution at a
general meeting, domestic shares and oversead fimteign shares every
twelve (12) months, either individually or concurtlg, and the respective
numbers of domestic shares and overseas listeijficsbares proposed to
be issued do not exceed 20% of the respective msnifehe issued and

outstanding domestic shares and overseas listeijfoshares;

(2) where the Company’s plan to issue domesticeshand overseas listed
foreign shares at the time of its incorporatiortasried out within fifteen
(15) months from the date of approval by the sd&esriregulatory
authorities under the State Council.

CHAPTER 10 THE BOARD OF DIRECTORS

The Company shall establish a Boardctviis responsible to and reports on its
work to shareholders’ general meeting. The Boartsists of nine (9) Directors.
The Board shall comprise one (1) Chairman and declihree (3) independent

(non-executive) Directors.

Directors shall be elected at the shalders’ general meeting. The term of office
of the Directors shall be three (3) years, commendiom the date on which
his/her election comes into effect. Upon expiratibthe current term of office, a
Director may serve consecutive terms if re-elecedn the expiration of his/her
term of office.

A naotice of the intention to propose a candidatedlection as a Director and a

notice by such candidate stating his/her willingniesbe elected shall be given to
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the Company at least seven (7) days in advance.

The period for the delivery of the aforesaid negishall commence from the date
when a notice of meeting in respect of such elacisodispatched and end no

later than seven (7) days prior to the date of sneéting.

The Chairman shall be elected and removed by aftawre than one-half of all
Directors. The term of office of the Chairman shedlthree (3) years. Chairman
may serve consecutive terms if re-elected uporefpération of his/her term of

office.

The shareholders’ general meeting may by ordinasolution remove any
Director before the expiration of his/her term ffiae (but without prejudice to
such Director’s right to claim damages accordingrig contract), subject to full

compliance with the relevant laws and administeatiegulations.

External directors (directors who do not take pogt in the Corporation) shall
have sufficient time and necessary knowledge tdoper his/her duties. The
Corporation shall provide necessary informationtlie external directors to
perform his/her duties. The independent (non-exezutirectors may directly
report situations to the shareholders’ meetingteSTauncil securities regulatory
organizations and other relevant departments.

The Directors shall not be required to hold shafdhe Company.

Article 10.3 The Board shall be responsible toghareholders’ general meeting and exercise

the following functions and powers:

(1) to convene shareholders’ general meetings repdrt on its work to the

shareholders’ general meeting;

(2) to implement the resolutions of shareholdgesieral meetings;

(3) to decide on the Company’s operation plansiavestment plans;

(4) to formulate the Company’s plans on annuahrtial budgets and final

accounts;
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(5) to formulate the Company'’s plans for profistdbution (including plans for

payment of dividends at the end of year) and makmthe losses;

(6) to formulate the debt and financial policidslee Company, the proposal for
increasing or decreasing the registered capitah@fCompany and issuance of

bonds of the Company;

(7) to formulate plans for substantial acquisit@rdisposal of the Company and

proposals for merger, division, dissolution andngethe form of the Company;

(8) to determine the establishment of the Comgmarigternal management

structure and branches;

(9) to appoint or dismiss general managers arggdan the nomination by the
general manager, to appoint or dismiss deputy gémesinager and responsible
persons in charge of financial affairs the Compamg to determine upon matters

concerning their remunerations;

(10) to formulate the basic management systerneoCompany;

(11) to formulate proposals for amendment to th&ks of Association;

(12) to propose the appointment or replacementa afccountants’ firm that

performs audits for the Company at the sharehdldereral meeting;

(13) to decide on the Company's other major affaird administrative issues, as
well as signing of other important agreements iditaeh to the provisions of the
Companies Law and the Articles of Association &sues to be resolved by the

shareholders’ general meeting;

(14) to exercise any other powers conferred by shareholders’ general

meetings and this Articles of Association.

Where the Board makes a resolution in respectefathove matters, except for
the Board resolutions in respect of the matterifipd in paragraphs (6), (7)
and (11) of this Article which shall be voted ondamassed by not less than
two-thirds of the Directors, the Board resolutiongespect of all other matters

may be voted on and passed by more than one-htléddirectors.
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Article 10.4

In cases where the expected valuexefdf assets proposed for disposal by the
Board, when aggregated with value of fixed assé&poded within four (4)
months before the proposed disposal, exceeds 33teofixed assets value
shown in the latest balance sheet considered atshiaeholders’ general
meetings, the Board shall not dispose or agreeidposge such fixed assets

without prior approval of the shareholders’ genenakting.

The disposal of fixed assets referred in this Aetiacludes (among other things) the transfer of

certain interests in assets, but does not inclinde pgrovision of guarantees

created over fixed assets.

The validity of transactions regarding disposalfiged assets by the Company shall not be

Article 10.5

affected due to a breach of the first paragraphisfArticle.

The Chairman shall exercise the follogvfunctions and powers:

(1) to preside over shareholders’ general meetiagd,to convene and preside

over Board meetings;

(2) to check on the implementation of resolutiohthe Board;

(3) to sign the securities issued by the Company;

(4) to exercise other functions and powers as codey the Board.

In cases where the Chairman is unable to perfosfhdri functions and powers, the Chairman may

Article 10.6

designate other Directors to perform such functams powers on his/her behalf.

Meetings of the Board shall be heldeast two (2) times a year, which shall be
convened by the Chairman. All of the Directors &ugbervisors shall be notified

of the meetings ten (10) days before the dateai sueetings.

In case of urgent matters, an extraordinary Baaegting may be convened if
proposed by shareholders representing more thatteatte of the voting rights,
more than one-third (including one-third) of the rdaitors, supervisory
committee or the general manager of the Companyshall not be restricted by

the Notice of Meeting in Article 10.7.
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Article 10.7

Article 10.8

Article 10.9

Article 10.10

Notices of Board meetings shall bevedrin the following manner:

(1) no notice of meeting is required if the timalavenue of the regular meetings

have been fixed by the Board in advance;

(2) if no time and venue is fixed in advance bg Board, the Chairman of the
Board shall notify all directors of the time andnue of the meeting by telex,
cable, facsimile, courier, registered mail or bydhat least fourteen (14) days

prior to the meeting, except as otherwise provideatticle 10.6.

(3) notice shall be written in Chinese, with angiish version when necessary,
together with the agenda of the meeting. Any Doecbay waive the rights to

receive notice of the Board.

Any important resolution of the Boashall be informed to all executive
Directors and external Directors within the timefiea provided by the Article.

Sufficient information shall be provided and theustated procedure shall be
abided by. Directors are entitled to demand suppigary documents. Where
more than a quarter of Directors or more than ®ocekternal Directors hold the
opinion that such information is not sufficienttbe proof is not clear, they may
propose jointly to postpone the meetings of therBaa the discussion of certain

issues of such meetings, and this proposal shatbpted by the Board.

A Director shall be deemed to have received thicemf meeting if he/she is
present at the meeting and does not raise the fstlee non-receipt of such

notice prior to or at the time of his/her arrivatlze meeting.

The Board meetings may not be helessihot less than one-half of all Directors
are present, including Directors who authorizedeotBirectors in writing to
attend the Board meeting on their behalf accordmArticle 10.10 in this

Articles of Association.

Each Director shall have a vote. Any resolutiorthef Board shall be adopted by

the affirmative votes of more than one-half of@illectors.

Board meetings shall be attendedhy@irectors in person. If they are not able

to attend the meeting due to certain reasons, ey authorize other Directors
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Article 10.11

Article 10.12

Article 10.13

in writing to attend the meeting on their behalfpdwer of attorney shall indicate

the scope of authorization.

The appointed Director attending the meeting skabrcise the rights of a
Director within the scope of authorization. If a@itor does not attend a meeting
of the Board in person, and does not authorizerapyesentative to attend the
meeting for him/her, he/she shall be deemed to haieed the voting right in

such meeting.

The Board shall keep minutes of re8ohs on matters discussed at meetings.
The minutes of a meeting shall be signed by theddars present at the meeting
and the person who recorded the minutes. Opiniofs independent
(non-executive) directors shall be specified in Board resolution. Minutes of
the Board meeting shall be preserved in the PRl tegidence of the Company.
The Directors shall be liable for the resolutiofighe Board. If a resolution of
the Board violates the laws, administrative regofet or the Articles of
Association and thus causes serious losses to ahg&ny, then the Directors
participating in the adoption of such a resolutiall be liable for compensation
to the Company. However, if a Director is provechtive expressly objected to
such a resolution when it was put to a vote, amth sibjection is recorded in the

minutes of that meeting, such Director may be sdddrom such liability.

The Board may adopt a resolution fiting instead of holding a Board meeting,
but the draft of such resolution shall be sentacheof the Directors by one of
following means: by hand, by post, by facsimileby email. If the relevant
written resolution has been distributed to all Pioes, and the number of
Directors having signed on one or several copieth@fdraft (in the same form
and content) indicating his/her consent reachesi¢oessary quorum to pass the
resolution, such resolutions shall become a rdasolygassed by the Board upon
the same having been sent to the Secretary of dlaedBn any of the aforesaid

means and no Board meeting shall be further redjtirde held.

Where a Director or any of his/hes@sates (as defined in the Listing Rules)
has interest in any resolution proposed at a Bozedting, such Director shall
not be present and shall not have right to votswarh resolution. Such Director

shall not be counted in the quorum of the relevaetting.
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CHAPTER 11 SECRETARY OF THE BOARD OF THE COMPANY

Article 11.1

The Company shall have one (1) Seryet# the Board, who is a senior

management member of the Company.

The Board may establish its secretarial departifi@eicessary.

Article 11.2

Article 11.3

Article 12.1

Secretary of the Board of the Compahgll be a natural person with requisite
professional knowledge and experience, and shalppminted by the Board.

His/her primary responsibilities are:

(1) to ensure that the Company has complete argtoinal documents and

records;

(2) to ensure that the Company prepares and delilie reports and documents

required by competent authorities in accordanck thi¢ laws;

(3) to ensure that the Company’s registers of ei@ders are properly
maintained, and that persons entitled to accessdduvant records and documents

are furnished with such records and documents wittielay.

Directors or other senior managemeamminers may also act as the Secretary of
the Board. The accountant(s) of the accountamts’ fippointed by the Company

shall not act as the Secretary of the Board.

Where the office of the Secretary of the Boardekl concurrently by a Director,
if an act is required to be made by a Director #rel Secretary of the Board
separately, the person who concurrently holds tfices of Director and

Secretary of the Board shall not make such actial dapacity.

CHAPTER 12 SPECIAL COMMITTEES OF THE BOARD

Where necessary, the Board may estabbpecial committees of audit,
remuneration, nomination, strategy, etc. The Ba&nall seek the opinion of the
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Article 12.2

Article 12.3

special committees before making any resolutions.

Members of each special committee unide Board shall only be Directors and

be elected by the Board.

Each special committee shall have ewmev(s) who shall be responsible for
convening the meetings of the special committee.e Ttomposition,
responsibility and operational system of each specommittee shall be
determined by the Board and shall be in compliamééh the laws and
regulations of the PRC and the place where theeshafrthe Company are listed,

as well as the relevant requirements of the Hongg<®tock Exchange.

CHAPTER 13 GENERAL MANAGER AND OTHER SENIOR MANAGEM ENT

Article 13.1

Article 13.2

Avrticles 13.3

MEMBERS OF THE COMPANY

The Company shall have one (1) generahager (i.e. the president) who shall
be appointed and dismissed by the Board.

The Company shall have several depygyeral managers (i.e. the deputy
presidents) and one (1) person who is charge @néial affairs (i.e. chief
financial officer) who shall assist the general ager in his work. They are all

senior management members.

Deputy general managers and chief financial aoffsleall be nominated by the

general manager, and shall be appointed or disthisgéhe Board.

The general manager of the Comparall s¥e responsible to the Board and

exercise the following functions and powers:

(1) to be in charge of the Company’s productigreration and management, and

to organize resources to carry out the Board'sluéisos;

(2) to organize the implementation of the Compsirayinual business plans and

investment plans;
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Article 13.4

Article 13.5

Article 14.1

Article 14.2

(3) to draft plans for the establishment of thampany’s internal management

structure;

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

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

(6) to formulate the basic rules and regulationG@mpany;

(7) to propose the appointment or dismissal ofGbenpany’s deputy manager(s)

and chief financial officer;

(8) to appoint or dismiss management personneardtian those who shall be

appointed or dismissed by the Board;

(9) to exercise other functions and powers coaterby the Articles of

Association and the Board.

The general manager of the Companit altand Board meetings and be entitled
to receive notices of meetings and other relevamtuchents. The general
manager who is not a Director shall not have antingorights at Board

meetings.

The general manager, in exercisinghleis functions and powers, shall act
honestly and diligently in accordance with the laadministrative regulations

and the Articles of Association.

CHAPTER 14 SUPERVISORY COMMITTEE

The Company shall establish a superyisommittee.

The supervisory committee shall be posed of three (3) supervisors. One of its
members shall act as the chairman of the commifibe. term of office of a
supervisor shall be three (3) years. A supervisay serve consecutive terms if

re-elected upon the expiration of his/her termfote.
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Article 14.3

Articles 14.4

Article 14.5

The appointment and dismissal of the chairmanhef supervisory committee

shall be voted on and passed by not less thanHirdstof its members.

The supervisory committee shall cors@rdf one (1) shareholder representatives,
one (1) independent supervisors and one (1) stpifesentatives. Shareholder
representatives and independent supervisors shalldrted or replaced by the
shareholders’ general meeting, while staff repriedimes shall be elected or
replaced by the staff.

The Directors, general manager, degaheral managers, Secretary of the Board
and chief financial officer of the Company shallt nwold the position of

supervisors.

Meetings of the supervisory commitid®all be held at least twice a year, and
convened by the chairman of the supervisory coramitotices of the meetings
shall be served on all of the supervisors ten @#)s before the date of the
meeting. In case of urgent matters, an extraorgdinaeting of the supervisory
committee may be convened if proposed by more thaerthird (including
one-third) of supervisors. Such meeting shall netsbbject to the following

requirements to the notices of supervisory committe

In principle, meetings of the supervisory comnditteshall be held at the
Company’s legal residence. However, it can be leldny other places in the

PRC as approved by a resolution of the meetingipérvisory committee.

Notices of the meetings of the supervisory conauitshall be served in the

following manner:

(1) Where the time and place of regular meetifgb® Supervisory Committee
have been specified by the supervisory committesdirance, no notice shall be

served;

(2) Except otherwise provided in paragraph (1thaf article, where the time and
place of the meeting of the Supervisory Committeeehnot been specified by
the supervisory committee in advance, notices eftieetings of the supervisory
committee specifying the time and place of suchtimge shall be given by the

chairman to the supervisors by telex, cable, faitesjroourier, registered mail or
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Article 14.6

by hand at least ten (10) days (but not more thaty {(30) days) before the date

of such meeting;

(3) The notices shall be made in Chinese andgedessary, an English version of
the same shall be enclosed therein and the nosibal include agenda of
relevant meetings. Any supervisor may waive thatrig receive notices of the

meetings of the supervisory committee.

A supervisor shall be deemed to have receiveddiiee of meeting if he/she is
present at the meeting and does not raise the fstlee non-receipt of such

notice prior to or at the time of his/her arrivatlze meeting.

The supervisory committee shall bepoesible to the shareholders’ general
meeting and exercise the following functions andigrs in accordance with the

laws:

(1) to examine the Company’s financial affairs;

(2) to supervise the acts of Directors, the gdneranager and other senior
management members with regard to violation of Jawsiministrative
regulations and the Articles of Association duritige performance of their

responsibilities;

(3) to demand rectification from a Director, thengral manager and any other
senior management members when the acts of susbngeare harmful to the

Company’s interest;

(4) to examine the financial information such Bs financial report, business
report and plans for distribution of profits to bebmitted by the Board to the
shareholders’ general meetings and, should anyycaiése, to engage, in the
name of the Company, certified public accountamd practicing auditors to

conduct a re-audit;

(5) to propose the convening of an extraordinamnyegal meeting;

(6) to propose the convening of a Board meeting;

(7) to deal with or take legal actions againsebliors on behalf of the Company;
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Article 14.7

Article 14.8

Article 14.9

(8) to exercise other functions and powers spatifierein.

The supervisory committee may express its opirdanthe appointment of a
accountants’ firm by the Company. It may appoidtfierent accountants’ firm if
necessary on behalf of the Company to examine ittendial position of the
Company independently, and may directly reporthe securities regulatory

authority under the State Council and other relegathorities.

The independent supervisors shall report indepdhyddéo the shareholders’
general meeting the performance of the senior mamagt members of the

Company in relation to their integrity and diligenc

Supervisors shall attend the Board meeting.

The quorum of meetings of the supamjiscommittee shall be all members of
the committee. If in special circumstances an extlimary meeting of the
supervisory committee is to be convened and cesiapervisor(s) is/are unable
to attend, the quorum of such meeting may be retldcethree-fifths of all

members of the supervisory committee.

Resolutions of the supervisory committee shalvbd on and passed by not

less than two-thirds of its members.

All reasonable expenses incurred speet of the employment of professionals
such as lawyers, certified public accountants acfming auditors by the
supervisory committee in exercising its functiomsl gpowers shall be borne by

the Company.
A supervisor shall carry out his/hesponsibilities honestly and faithfully in

accordance with the laws, administrative regulaticend the Articles of

Association.
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CHAPTER 15 QUALIFICATIONS AND OBLIGATIONS OF THE DI RECTORS,

SUPERVISORS, GENERAL MANAGER AND OTHER SENIOR

Article 15.1

MANAGEMENT MEMBERS OF THE COMPANY

A person may not serve as a Directapervisor, general manager or any other
senior management member of the Company if any h& following

circumstances applies:

(1) a person without civil capacity or with rested legal capacity;

(2) a person who has committed an offence of gbisn, bribery, infringement
of property, misappropriation of property or salyirig the social economic order
or has been punished because of committing suanadf or who has been
deprived of his/her political rights, in each cagleere less than five (5) years
have elapsed since the date of the completion gfleimentation of such

punishment or deprivation;

(3) a person who is a former director, factory egar or general manager of a
company or enterprise which has entered into imstNiquidation because of
mismanagement and he/she is personally liable Her ihsolvency of such
company or enterprise, where less than three (8)sykave elapsed since the
date of the completion of the insolvency and ligtion of the company or

enterprise;

(4) a person who is a former legal representatiiv@ company or enterprise
which had its business licence revoked due to &tém of the law and who
incurred personal liability, where less than th§{8eyears has elapsed since the

date of the revocation of the business license;

(5) a person who has a relatively large amounlietts due and outstanding;

(6) a person who is under criminal investigatignabjudicial organization for

violation of the criminal law where said investigatis not yet concluded;

(7) a person who is not eligible for being entegteader according to laws and
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Article 15.2

Article 15.3

Article 15.4

administrative regulations;

(8) a non-natural person;

(9) a person convicted of the contravention of @ions of relevant securities
regulations by a relevant competent authority, anch conviction involves a
finding that he has acted fraudulently or dishdgesthere less than five (5)

years has elapsed since the date of such conviction

The validity of an act of a Directageneral manager or any other senior
management member on behalf of the Company is/iss-vis a bona fide third
party, affected by any non-compliance in his/héicef election or any defect in

his qualification.

In addition to obligations imposed layvs, administrative regulations or required
by listing rules of the stock exchanges on whigh@ompany’s shares are listed,
each of the Company’s Directors, supervisors, gémeanager and other senior
management members shall have the following olitigatto each shareholder,

in the exercise of the functions and powers ofGbenpany entrusted to him/her:

(1) not to cause the Company to exceed the busisespe stipulated in its

business licence;

(2) to act honestly and in good faith in the betgrest of the Company;

(3) not to expropriate in any way the Company'sperty, including (without

limitation) usurpation of opportunities advantagetwthe Company;

(4) not to expropriate the individual rights ofasbholders, including (without
limitation) rights to distribution and voting rightexcept for a restructuring of
the Company submitted to shareholders’ general ingeefior approval in

accordance with the Articles of Association.

Each of the Company’s Directors, sufsnrs, general manager and other senior
management members shall have obligations, inXéeise of his/her rights and
performance of his/her obligations, to exercisedie, diligence and skill that a

reasonably prudent person would exercise in corbpacircumstances.
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Article 15.5

Each of the Company’s Directors, sufsnrs, general manager and other senior
management members shall perform his/her respditisiin accordance with
the principle of integrity and shall not put hinfdetrself in a position where
his/her obligations and his/her interest may confliThis principle includes

(without limitation) performing the following oblagions:

(1) to act honestly and in good faith in the battiests of the Company;

(2) to exercise powers within the scope of hisfaections and powers and not

to exceed such scope;

(3) to exercise the discretion vested in him/hersgeally and not to allow
himself/herself to act under the control of anotaed, unless and to the extent
permitted by laws, administrative regulations othwtihe informed consent of
shareholders given in a shareholders’ general nmggemot to delegate the

exercise of his/her discretion;

(4) to treat shareholders of the same class eqaalliyto treat shareholders of

different classes fairly;

(5) except in accordance with the Articles of Asation or with the informed
consent of shareholders given in shareholders’rgéngeeting, not to enter into

any contract, transaction or arrangement with thm@any;

(6) without the informed consent of shareholdexegiin shareholders’ general
meeting, not to use the Company’s property forhieis/own benefit by any

means;

(7) not to exploit his/her position to accept bsbar other illegal income or
expropriate the Company’s property by any meartdidting (without limitation)

opportunities advantageous to the Company;

(8) without the informed consent of shareholdexegiin shareholders’ general
meeting, not to accept commissions in connectiorth viihe Company’s

transactions;

(9) to abide by the Articles of Association, fait§ execute his/her official

responsibilities and protect the Company’s intareahd not to exploit his/her
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Article 15.6

position and power in the Company to advance higia private interests;

(10) not to compete with the Company in any fornless with the informed

consent of shareholders given in shareholders’rgémeeeting;

(11) not to misappropriate the Company’s funds eardl Company’s fund to
others, not to open accounts in his/her own nanmtear names for the deposit
of the Company’'s assets and not to provide a gtegafor debts of the

shareholder(s) of the Company or other individQal{®r the Company’s assets;

(12) unless otherwise permitted by informed shddehe in shareholders’
general meeting, to keep in confidence informatietating to the Company
acquired by him/her in the course of and duringheistenure and not to use such
information in purposes other than in furtherantcthe interests of the Company,
save that disclosure of such information to thertcau other governmental

authorities is permitted if:

(i) disclosure is made according to the law;

(ii) disclosure required by the interests of théljm;

(iii) disclosure required by the interests of theevant Director, supervisor,

general manager or other senior management member.

Director, supervisor, general manageother senior management member of the
Company shall not procure the following persongetitutions (“associates”) to

do what he/she is prohibited from doing:

(1) the spouse or minor child of that Director, eysor, general manager and

other senior management member;

(2) a person acting in the capacity of trusteehaf Director, supervisor, general
manager or other senior management member or arsprpaeferred to in

paragraph (1) of this Article;

(3) a person acting in the capacity of partnethat Director, supervisor, general
manager or other senior management member or arsprpaeferred to in

paragraphs (1) and (2) of this Article;
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Article 15.7

Article 15.8

Article 15.9

(4) a company in which that Director, supervis@neral manager or other senior
management member, alone or jointly with one oremmersons referred to in
paragraphs (1), (2) and (3) above or other Dirsct@upervisors, general
manager and other senior management members Glotinpany have a de facto

controlling interest;

(5) the Directors, supervisors, general manager ahdr senior management
members of the controlled company referred to iragaaph (4) above of this

Avrticle.

The integrity obligations of the Ditecs, supervisors, general manager and other
senior management members of the Company do ness&dly cease with the
termination of their tenure. The obligation of ddehce in relation to trade
secrets of the Company survives the terminationthair tenure. Other
obligations may continue for such period as faisnesy require depending on
the time lapse between the termination of tenucktha occurrence of the event
concerned and the circumstances under which tladiaieships between them

and the Company are terminated.

Except for circumstances prescribediticle 7.5 hereof, a Director, supervisor,
general manager and other senior management merhtber Company may be
relieved of liability for specific breaches of Hief obligations by the informed

consent of shareholders given at a shareholdemsrgemeeting.

Where a Director, supervisor, genaralnager and other senior management
member of the Company is in any way, directly odiractly, materially
interested in a contract, transaction or arrangénmenproposed contract,
transaction or arrangement with the Company, (othan his/her contract of
service with the Company), he/she shall discloge rthture and extent of his
interests to the Board as soon as possible, whethest the contract, transaction

or arrangement or proposal is normally subjeché&approval of the Board.

A Director shall not vote on the resolution mattef the Board in relation to any
Contract, transaction, arrangement or proposalhitiwhe/she or any of his/her
associates is materially interested, and shalbedhcluded in the quorum of the

meeting, unless otherwise permitted by the LisRudes or the Stock Exchange.
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Unless the interested Director, supervisor, génaranager or other senior
management member has disclosed his interesteandance with the preceding
paragraph of this Article and the matter has bggwaved by the Board at a
meeting in which the interested Director, supenyigeneral Manager or other
senior management member has not been counte@ iguibrum and refrained
from voting, the Company may rescind that contraesaction or arrangement
except as against a bona fide Party thereto aetitigput notice of the breach of
duty by the interested Director, general manageotber senior management

member.

A Director, supervisor, general manager or otheicsenanagement member of
the Company is deemed to be interested in a cantransaction or arrangement

in which an associate of him is interested.

Article 15.10  If a Director, supervisor, generalmager or other senior management member
of the Company, before the company considers &gtead the relevant contract,
transaction or arrangement at the first time, gteethe Board a general notice in
writing stating that, by reason of the facts spedifin the notice, he/she is
interested in contracts, transactions or arrangamehany description which
may subsequently be made by the Company, sucherstigl be deemed for the
purposes of the preceding paragraph of this Articldhave made a disclosure

under the preceding Articles to the extent of ttztens set out in that notice.

Article 15.11  The Company shall not in any manrey faxes for or on behalf of its Directors,

supervisors, general manager or other senior mamagemembers.

Article 15.12  The Company shall not directly or inedtly make a loan to, or provide any
guarantee in connection with, the making of a lt@ra Director, supervisor,
general manager or other senior management merhitiee €ompany or of the

Company’s parent company or any of their respeassociates.

However, the following transactions are not subjectuch prohibition:

(1) the provision by the Company of a loan or argotee for a loan to a

company which is a subsidiary of the Company;

(2) the provision by the Company of a loan or argotee in connection with the

making of a loan or any other funds to any of iteeBtors, supervisors, general
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Article 15.13

Article 15.14

Article 15.15

Article 15.16

manager or other senior management members toaxgenditure incurred or to
be incurred by him for the purposes of the Companyfor the purpose of
enabling him to perform his duties properly, in @clance with the terms of a

service contract approved by the shareholdersaresiolders’ general meeting;

(3) The Company may make a loan or provide a gteean connection with the
making of a loan to any of the relevant Direct@apervisors, general manager
or other senior management members or their rdgpeeissociates in the
ordinary course of its business on normal commeteians, provided that the
ordinary course of business of the Company includedending of money or the

giving of guarantees.

A loan made by the Company in breadhthe above provisions shall be
forthwith repayable immediately by the recipienttbé loan regardless of the

terms of the loan.

A loan guarantee provided by the Campin breach of the first paragraph of

Article 15.12 shall be unenforceable against then@any, except the followings:

(1) lender did not know the relevant circumstanaeghe time the loan was
advanced to an associate of any of the Directansersisors, general manager
and other senior management members of the Company the Company’s

parent company ;

(2) the security provided by the Company has beerfully disposed of by the

lender to a bona fide purchaser.

For the purposes of the foregoingvimions of this Chapter, a “guarantee”
includes an undertaking of obligations or the pmn of the security over the

property by the guarantor to secure the performahobligations of the obligor.

In addition to any rights and remedpgrovided by the laws and administrative
regulations, where a Director, supervisor, genenahager and other senior
management members of the Company is in breacts diuties to the Company,

the Company has a right to:

(1) claim damages from the relevant Director, suiger, general manager and

other senior management members in compensatiolodses sustained by the
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Article 15.17

Company as a result of such breach;

(2) rescind any contract or transaction entered byt the Company with the
relevant Director, supervisor, general manager aiir senior management
members or with a third party (where such thirdypknows or should know that
there is such a breach of duties by such Direstgrervisor, general manager and

other senior management members);

(3) demand the relevant Director, supervisor, gan@anager and other senior
management members to surrender the profits madeirbyin breach of his

duties;

(4) recover any monies received by the relevaneddir, supervisor, general
manager and other senior management members whichlds have been

otherwise received by the Company, including (withomitation) commissions;

(5) demand payment of the interest earned or wimaf have been earned by the
relevant Director, supervisor, general manager atir senior management

members on the monies that should have been pé#ie ©Bompany.

The Company shall, with the prior epg@l of shareholders in shareholders’
general meeting, enter into a contract in writinighva Director or supervisor

wherein his emoluments are stipulated, including;

(1) emoluments in respect of his service as Direcsapervisor or senior

management member of the Company;

(2) emoluments in respect of his service as Direcsapervisor or senior

management member of any subsidiary of the Company;

(3) emoluments in respect of the provision of othenvices in connection with

the management of the affairs of the Company orodiitg subsidiaries;

(4) compensation for loss of office, or as congtlen for or in connection with

his retirement from office.

Except under a contract entered into in accordamite the foregoing, no

proceedings may be brought by a Director or supenagainst the Company for
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Article 15.18

any benefits in respect of the matters mentionedab

The contract for emoluments entergd between the Company and its Directors
or supervisors should provide that in the everd tdkeover of the Company, the
Company’s Directors and supervisors shall, subljedhe prior approval of the
shareholders in shareholders’ general meeting, haee right to receive

compensation or other payment for loss of officestirement.

A takeover of the Company as referred to above mean

(1) a takeover offer made by any person to alled@ders of the Company;

(2) a takeover offer made by any person with a viewhe offer or to become a

controlling shareholder within the meaning of Algi@.6.

If the relevant Director or supervisor does not ponwith this Article, any sum
so received by him shall belong to those persons h@ve sold their shares as a
result of the said offer made. The expenses induime making a pro rata
distribution of such monies shall be borne by #lewant Director or supervisor

and shall not be paid out of that sum.

CHAPTER 16 FINANCIAL AND ACCOUNTING SYSTEM AND PROF IT

Article 16.1

Article 16.2

Article 16.3

DISTRIBUTION

The Company shall establish its finahand accounting system in accordance
with the laws, administrative regulations and PRECcoanting standards

formulated by the finance regulatory departmerthefState Council.

At the end of each fiscal year, thenpany shall prepare a financial report

which shall be audited and validated in compliawié the laws.

The fiscal year of the Company shaiincide with the Gregorian calendar year,
i.e. from January 1 to December 31 on the Gregar&dendar. The Company’s

accounts shall be prepared in Chinese with RMBiaseporting currency.
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Article 16.4

Article 16.5

Article 16.6

Article 16.7

Article 16.8

The Board shall place before the shalders at every annual general meeting a
financial report prepared by the Company as reduiby relevant laws,
administrative regulations or normative documentsnulgated by competent

regional government and regulatory authorities.

The Company's financial reports shb# made available for shareholders’
inspection at the Company twenty (20) days befdre tlate of annual
shareholders’ general meeting. Each shareholdérxehantitled to obtain a copy

of the financial reports referred to in this Chapte

The Company shall at least send to each shareholdeverseas listed foreign
shares by prepaid mail the abovementioned repottiater than twenty-one (21)
days before the date of annual shareholders’ gemereting at his/her respective

addresses shown in the register of shareholders.

The financial statements of the Compahall, in addition to being prepared in
accordance with PRC accounting standards and temnda be prepared in
accordance with either international accountingdaads or that of the overseas
place where the Company’s shares are listed. tetleeany material difference
between the financial statements prepared respéctin accordance with the
two accounting standards, such difference shabgeeified in the notes to the
financial statements. When the Company is to diste its after-tax profits in
respective of the relevant financial year, the loamount of the after-tax profits

as shown in the two financial statements shalldopted.

The interim results or financial infoation published or disclosed by the
Company must also be prepared and presented inrdacme with PRC
accounting standards and regulations, and also coordance with either
international accounting standards or that of tiwvergeas place where the

Company’s shares are listed.

The Company shall publish its finaheiports twice in every fiscal year, that is,
the interim financial report shall be publishedhiitsixty (60) days after the end
of the first six (6) months of each fiscal year @ne annual financial report shall
be published within one hundred and twenty (120)sdafter the end of each

fiscal year.
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Article 16.9

Article 16.10

Article 16.11

Article 16.12

Article 16.13

Article 16.14

Article 16.15

The Company shall not keep books abaats other than those provided by law.

The interim reports and annual repaft the Company shall, when completed,
proceed with formalities and be disclosed purstatiie relevant PRC securities
laws, regulations and regulations of the stock argle(s) where the Company’s

shares are listed.

The profits of the Company after nmgkiallowances for taxes and levies shall be

allocated in the following order:

(1) making up for losses;

(2) allocation to statutory common reserve fund;

(3) allocation to discretionary common reserve fund

(4) payment of dividends in respect of ordinaryreba

The detailed distribution proportions in respecpafagraph (3) to (4) above for
any year shall be formulated by the Board in acaoceé with the operational
conditions and development need of the Companysabjkct to the approval of

the shareholders’ general meeting.

The Company shall not distribute demds before making up for losses and

making allocation to the statutory common resewelf

The Company shall allocate 10% of difter-tax profit for the Company’s
statutory common reserve fund. When the aggregatente in the statutory
common reserve fund has reached 50% or more oCtimpany’s registered

capital, the Company need not make any furthecations to that fund.

Allocation to the discretionary commeeserve fund shall be made separately
from the profit of the Company after the allocationstatutory common reserve
fund is made, in accordance with the resolutionth&f shareholders’ general

meeting.

The Company shall not distribute desds or proceed with other distributions in

the form of bonus dividends before offsetting ttmnany’s losses and making
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Article 16.16

Article 16.17

Article 16.18

allocation to the statutory common reserve fund.diddends of the Company
shall bear interest unless the Company fails tothayrelevant dividends to the

shareholders on the dividend payment date.

The payment made for any shares prior to the myaddrcalls for payment for the
subscribed shares are entitled to receive intdrestshareholders shall not be

entitled to claim dividends in respect of their adee payments for shares.

Capital reserve fund includes thédfeing items:

(1) premium received when shares are issued ariym to their par value;

(2) other income required to be included in theitehpeserve fund by the

finance regulatory department of the State Council.

The capital reserve fund of the Company shall eat$ed to cover the loss of the

Company.

The common reserve funds of the Camgpzan only be used for the following

purposes:

(1) making up losses;

(2) expansion of the Company’s production and aijn;

(3) be converted into the capital of the Compaflge Company may, in
accordance with relevant regulations, convert igpital reserve fund and
common reserve fund into capital upon a resolutidopted in shareholders’
general meeting and issue new shares or increaggathvalue of each share to
existing shareholders in proportion to their orairshareholdings, provided,
however, that when the statutory common reservd fsitonverted into capital,
the balance of such reserve fund shall not falbwel5% of the Company’s

registered capital before conversion.
Subiject to Article 16.11, 16.12 ar&i113, annual dividends shall be distributed in

proportion to the shareholdings of the shareholdegtisin six (6) months after

the end of each fiscal year.
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Article 16.19

Avrticle 16.20

Article 16.21

Article 16.22

Article 16.23

Article 16.24

Article 16.25

The Company may distribute divideimdthe following manner:

(1) in cash;

(2) by shares.

Cash dividends or other payments pkydy the Company to holders of its
domestic shares shall be paid in RMB, and thosalgayto holders of overseas
listed foreign shares shall be declared and cakdilan RMB and paid in

accordance with the relevant foreign exchange atiguis of the State.

Unless otherwise stipulated by refegvéaws and administrative regulations,
when cash dividends and other payments are paldoimy Kong dollars, the
exchange rate shall be equal to the average oP#wple’s Bank of China’s
closing rate of exchange on each day of the weekeidiately preceding the date

of declaration of payment of such dividends an@&ogayments.

When distributing dividends to its asbholders, the Company shall, in
accordance with the tax law of the PRC, withholdl gmay on behalf of

shareholders the tax payable on their dividendrimeo

Upon being authorized by the sharédd’ general meeting and in compliance
with the Article 8.2 and paragraph (14) of Artid®.3 herein, the Board may

resolve to distribute an interim or special dividen

The Company shall appoint receiviggrs on behalf of the holders of overseas
listed foreign shares to receive on behalf of ssl@dreholders dividends declared

and all other monies owing by the Company in resspesuch shares.

The receiving agents appointed by the Companyl saisfy the relevant
requirements of the laws of the place or relevagulations of the stock

exchange where the Company’s shares are listed.

The receiving agents appointed on behalf of helddroverseas listed foreign
shares listed on the Hong Kong Stock Exchange diwlla trust company

registered under the Trustee Ordinance of Hong Kong

In relation to the receipt of dividinby shareholders, the Company is entitled to
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Article 16.26

Article 16.27

forfeit unclaimed dividends, provided that such pownay only be exercisable
six (6) years after (including six (6) years) thated of declaration of the

dividends.

The Company may send dividend wagaatits shareholders, either directly or
by mail through receiving agents. If the said dévid warrants are not cashed,
the Company shall have the right to stop sendingdeind warrants either
directly or by mail through collecting agents, bt said right shall not be
exercised unless such dividend warrants are ndiedasor two consecutive
occasions. However, where the said dividend wasrarg returned upon failure
of delivery to the recipients for the first timéet Company may also exercise

such right.

The Company has the right to sell,pasmitted by the laws, any shares of a

shareholder who is untraceable in any of the fahgweircumstances:

(1) dividends have been declared the relevant stiaret least 3 times in respect
of such shares within twelve (12) years, but ndnguoh dividends was claimed;

and

(2) the Company, after the expiration of a peribdwelve (12) years, has made
the advertisements on the newspaper(s) statingtdation to sell such shares,

and has notified the Hong Kong Stock Exchange off sotention.

CHAPTER 17 APPOINTMENT OF ACCOUNTANTS’ FIRM

Article 17.1

The Company shall appoint an indepah@ecountants’ firm which is qualified
under the relevant regulations of the State to tatilé Company's annual

financial statements and review the Company’s dihancial reports.

The first accountants’ firm of the Company maydppointed by the inaugural
meeting of the Company before the first annual gnmeeeting of shareholders
and the accountants’ firm so appointed shall hdfiteo until the conclusion of

the first annual general meeting.
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Article 17.2

Article 17.3

Article 17.4

Article 17.5

Article 17.6

If the inaugural meeting fails to exercise itsrafaid powers, those powers shall

be exercised by the Board.

The term of appointment of an accoatgdirm appointed by the Company shall
commence from the conclusion of the annual gemeeadting of shareholders at
which the appointment is made until the conclugibthe next annual meeting of

shareholders.

The accountants’ firm appointed by @ampany shall have the following rights:

(1) to inspect at any time the books, records archiers of the Company, and to
require the Directors, general manager and otlr@oissnanagement members of

the Company to provide any relevant information erplanation thereof;

(2) to require the Company to take all reasonaldpssto obtain from its
subsidiaries such information and explanation as aecessary for the

performance of duties of such accountants’ firm;

(3) to attend shareholders’ general meetings andeive all notices of, and
other communications relating to, any shareholdgeseral meeting which any
shareholder is entitled to receive, and to speakngt shareholders’ general
meeting in relation to matters concerning its rmdethe accountants’ firm of the

Company.

If a casual vacancy arises in theceffof the accountants’ firm, the Board may,
prior to the holding of a shareholders’ general tingeappoint an accountants’
firm to fill the vacancy, but if during the contiation of any such casual vacancy
the Company has another accountants’ firm in affibat accountants’ firm may

continue to act.

The shareholders in shareholders’ gdnmeeting may, by ordinary resolution,
remove an accountants’ firm before the expiratidnite term of office,

notwithstanding the stipulations in the contractween the Company and the
firm, but without prejudice to the firm’s right taim, if any, for compensation

arising from such removal.

The remuneration of an accountantsfor the manner in which such firm is to

be remunerated shall be determined by the sharetsoid shareholders’ general
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Article 17.7

Article 17.8

meeting. The remuneration of an accountants’ fippainted by the Board shall

be determined by the Board.

The Company’s appointment of, remowdl and non-reappointment of an
accountants’ firm shall be resolved by shareholdershareholders’ general
meeting. The resolution of the shareholders’ sh@dehs’ general meeting shall

be filed with the State Council’'s securities re¢gmig authority.

Where it is proposed that any resolutbe passed at a shareholders’ general
meeting concerning the appointment of an accousitéintn, which is not an
incumbent firm, to replace an existing accountafitsh or to fill a casual
vacancy in the office of the accountants’ firm, tor reappoint a retiring
accountants’ firm which was appointed by the Bdardill a casual vacancy, or
to remove the accountants’ firm before the expiratf its term of office, the

following provisions shall apply:

(1) about the proposed resolution for appointnoememoval shall be sent to the
firm proposed to be appointed or proposing to lezffiee or the firm which has
left office in the relevant fiscal year (leavingcindes leaving by removal,

resignation and retirement) before notice of megiirgiven to the shareholders.

(2) If the accountants’ firm leaving office makepresentations in writing and
requests the Company to notify the shareholdersuch representations, the
Company shall implement the following measuresdssithe representations are

received too late):

(i) in any notice given to shareholders about @ltg®n to be made, state the
representations that have been made by the acotsirfiem which is about to

leave;

(i) attach a copy of the representations to théiceoand deliver it to the

shareholders in the manner stipulated in the Asgicf Association.

(3) If the firm’s representations are not dispatthg the Company in accordance
with paragraph (2) above, the relevant firm maynegthat such representations
be read out at the shareholders’ shareholders’rgengeeting and may lodge

further complaints.
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Article 17.9

Article 17.10

(4) An accountants’ firm which is leaving officeadhbe entitled to attend:

(i) the shareholders’ general meeting relatindheodxpiry of its term of office;

(i) the shareholders’ general meeting at whicts iproposed to fill the vacancy
arising from its removal,

(iii) the shareholders’ general meeting convenedsresignation;

An accountants’ firm which is leaving office sh&le entitled to receive all
notices of, and other communications relating toy auch meetings, and to
speak at any such meeting in relation to mattenseming its role as the former

accountants’ firm of the Company.

Prior to the removal or the non-renkwfithe appointment of an accountants’
firm of the Company, notice of such removal or menewal shall be given to the
accountants’ firm concerned and such firm shakigled to present its views at
the shareholders’ shareholders’ general meetinger@&/lthe accountants’ firm
tendering resignation shall inform the shareholdefsareholders’ general
meeting as to whether there has been any imprgpoat the part of the

Company.

An accountants’ firm may resign frats office by depositing at the Company’s
legal residence a resignation notice which shaibbee effective on the date of
such deposit or on such later date as may be atgullin such notice. Such

notice shall include either of the following:

(1) a statement to the effect that there are nuistances connected with its
resignation which it considers should be broughh#notice of the shareholders

or creditors of the Company; or

(2) a statement of any matters of which an accehatild be given.

The Company shall within fourteen (14) days upanréceipt of the written
notice mentioned above send a copy of the noticeesupervisory authority. If
the notice contains a statement referred to in aagpaph (2) above, a copy of
such statement shall be placed at the Companyh&rekolders’ inspection. The

Company shall also send a copy of such statemeeteoy holder of overseas
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Article 18.1

Article 18.2

Article 19.1

Article 19.2

Article 19.3

listed foreign shares by prepaid post to the adéesecorded in the register of

shareholders.

Where the notice of resignation of an accountdirts’ contains a statement of
any matters of which an account should be givea, @bcountants’ firm may
require the Board to convene an extraordinary geémeeeting for the purpose of

giving an explanation of the circumstances conmewli¢h its resignation.

CHAPTER 18 INSURANCE

The various types of insurance of the Company slettovered by
an insurance company that is registered in Chidaa#iowed by the
laws of China to provide insurance business toci@mpanies of
China.

The types of insurance, the insured amount, thegef insurance
and other insurance clauses shall be discussedietedmined by
the board of directors according to the practicds smnilar
companies in other countries and the conventiddloha as well as
requirements of the laws.

CHAPTER 19 LABOUR MANAGEMENT

The Company shall establish labour management, opees
management, salary, welfare and social insurancerdiag to
relevant administrative provisions of the laws biir@a.

The Company implements appointment system to manege
members and contract system to general staff. Tdrapany may
decide staffing independently and shall have thbetrio recruit and
dismiss management members and staff in accordeititeelevant
laws and regulations.

The Company is entitled to independently decide gakary and
welfare of the management members and other staffagous
levels within the scope prescribed by relevant adbstrative
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Article 19.4

Article 20.1

regulations according to the Company’s economiarnet

In accordance with the relevant administrative gonak of the PRC
national government and local governments, the Gmypcan
arrange the medical insurance, retirement insurarared
unemployment insurance for its management membmisstaff.
The Company can follow the law regulations andvaah guidance
in respect of labour insurance of retired and urleygal staff.

CHAPTER 20 TRADE UNION

The staff of the Company shall have the right taldsh a trade
union organization according to Trade Union Lawtleé People’s
Republic of China to perform union activities. Ttrade union’s
activities shall be carried out outside working tsownless
otherwise prescribed by the board of directors.

The Company shall contribute two percent (2%) eftthtal salaries
of its staff each month to the funding of tradeamiThe fund is
utiized by the trade wunion in accordance with vald

administrative guidance on labour union expendifareulated by
the All China Federation of Trade Unions.

CHAPTER 21 MERGER AND DIVISION OF THE COMPANY

Article 21.1

The merger or division of the Company shall reqtheepreparation
of a proposal by the board of directors. After spobposal has been
adopted in accordance with the procedures spedifidie Articles
of Association of the Company, relevant examinaaod approval
procedures shall be carried out according to ldvar&holders that
oppose such proposal on the merger or divisiorhef Gompany
shall have the right to require the Company oredaiders that are
in favour of such proposal to purchase their shates fair price.
The contents of resolutions approving the mergetiasion of the
Company shall be compiled in a special documenirnfwection by
shareholders.
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Article 21.2

Article 21.3

Article 21.4

Holders of overseas listed foreign-invested shalsérved copies of
the above-mentioned document by mail.

Merger of the Company may take the form of mergealbsorption
and merger by new establishment.

As for a corporate merger, both parties to the erespall conclude
an agreement with each other and formulate balaheets and an
inventory of properties. The companies involvedlishathin ten
(10) days as of making the decision of merger,iyndtie creditors,
and shall make a public announcement on a newspaghen thirty
(30) days.

Upon completion of the merger, the Company thastexor the
newly established Company shall succeed to thensland debts of
the parties to the merger.

If the Company is to be divided, its assets shall divided
accordingly.

For division of the Company, the parties to theigion shall enter
into a division agreement and prepare balance slaget asset lists.
The Company shall notify its creditors within a ipdrof ten (10)
days from the date on which the division resoluti®rpassed and
publish newspaper announcements on the divisiammihirty (30)
days of that date.

Debts owed by the Company prior to the divisionlldha assumed
by the companies in existence after the divisioadgoordance with
the agreement reached.

Where the merger or division of the Company invelaechange in
registered particulars, such change shall be e¥gdtwith the
Company registry according to law. Where the Comgpam

dissolved, it shall cancel its registration accogdio law. Where a
new Company is established, its establishment dlwltegistered
according to law.
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CHAPTER 22 DISSOLUTION AND LIQUIDATION OF THE COMPA NY

Article 22.1

Article 22.2

In any of the following circumstances, a Companyynize
dissolved and liquidated according to relevant lavegulations,
rules and measures:

(1) business term expires

(2) the shareholders' committee has adopted auteso for
dissolution;

(3) if dissolution is necessary as a result ofrttexger or division
of the Company;

(4) if the Company is declared bankrupt accordmaw because
it is unable to pay its debts upon maturity;

(5) the business license has been revoked in @aaoe with the
law, the Company is revoked or ordered to close rdow
because of its violation of laws and administrative
regulations;

(6) when the Company is experiencing materialidiffies in
operations, and its continual operation will leadsubstantial
loss to the benefits of the shareholders and ner aiblutions
to resolve the matters, the shareholders, who ggtgly hold
more than ten percent (10%) of total voting sharkshe
Company, can appeal to the court for dissolutionthad
Company.

Where any Company is dissolved according to theigians of (1),

(2) and (5) of the preceding Article, a liquidatignoup shall be
formed within fifteen (15) days as of the occuren the causes of
dissolution and the members shall be designatedighr resolution
of the shareholders’ meeting. Where no liquidatiooup is formed

within the time limit, the creditors may plead theople's court to
designate relevant persons to form a liquidatiayugrto carry out
the liquidation.

Where the Company is to be dissolved pursuante@thvision of
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Article 22.3

Article 22.4

Article 22.5

(3) of the preceding Article, the people's courtlkhn accordance
with relevant laws, arrange for the shareholdeigvant authorities
and relevant professionals to establish a liquashagroup to carry
out liquidation.

Where the Company is to be dissolved pursuantd@thvision of
(4) of the preceding Atrticle, the relevant authestin charge shall
arrange for the shareholders, relevant authoriied relevant
professionals to establish a liquidation group tarre out
liquidation.

If the board of directors decides that the Compahpuld be
liquidated (except the liquidation as a result obnpany's
declaration of bankruptcy), the notice of the shalgers' general
meeting convened for such purpose shall includatareent to the
effect that the board of directors has made fufjuiry into the
position of the Company and that the board holésapinion that
the Company can pay its debts in full within tweld2) months
after the announcement of liquidation.

The functions and powers of the board of directbrall terminate
immediately after the shareholders' general mediasgy adopted a
resolution to carry out liquidation.

The liquidation group shall take instructions froime shareholders'
general meeting, and not less than once a year maégort to the
shareholders' general meeting on the committeesnia and
expenditure, the business of the Company and tbgress of the
liquidation. It shall make a final report to theaskholders' general
meeting when the liquidation is completed.

The liquidation group shall notify creditors withan period of ten
(10) days from the date of its establishment analiglu newspaper
announcements on the liquidation within sixty (@&@)ys. Claims
shall be registered by the liquidation group.

The liquidation group shall exercise the followiagthorities in the
course of liquidation:

(1) identifying the Company's assets, and prepatalance
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Article 22.6

sheets and a schedule of assets respectively;
(2) notifying creditors through notice or pubdinnouncement;

(3) handling the Company's ongoing businessesciwtire
related to liquidation;

(4) making full payment of taxes owed and taxesiray during
the liquidation period;

(5) identifying the Company's creditor's rightsdamulebtor's
liabilities;

(6) handling of the remaining assets after full payment
Company debts;

(7) participating in civil actions on behalf dfet Company.

After the liquidation group has thoroughly examirled Company's
assets and prepared balance sheets and asset $ktd| formulate
a liquidation plan and submit such plan to the shalders' general
meeting or relevant authorities in charge for aondtion.

The assets of the Company shall be distributechén following
order:

(1) liquidation expenses

(2) wages of employees, social insurance premiums
(3) outstanding taxes

(4) bank loans, and other debts of the Company.

Company assets left after full payment in accordamdth the
provisions of the preceding Article shall be disited to the
Company's shareholders according to the categatypamportion
of their shareholding.

During liquidation, the Company shall not engage biasiness
activities unrelated to liquidation.
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Article 22.7

Article 22.8

If the Company is liquidated due to dissolution &ne liquidation

group, having examined the Company's assets apanec balance
sheets and asset lists, discovers that the Conspamgperty is
insufficient to pay its debts in full, it shall imediately apply to the
people's court for a declaration of bankruptcy.

Once the Company is adjudged bankrupt by a rulfrthe People's
Court, the liquidation group shall transfer theulapting affairs to
the People's Court.

Following the completion of liquidation, the lig@tion group shall
formulate a liquidation report, a revenue and exiere statement
and financial account books in respect of the dgtion period and,
after verification thereof by an accountant regedein China,
submit the same to the shareholders' general ngeetithe relevant
authorities in charge for confirmation.

CHAPTER 23 PROCEDURES FOR AMENDMENTS TO THE ARTICLE S OF

Article 23.1

Article 23.2

ASSOCIATION

These Articles of Association may be amended i ance with
the laws, administrative regulations and the piows of the
Articles of Association.

Except as otherwise provided in Article 8.6 and58t&reof, any
amendment to the Articles of Association shall badenin the
following procedures:

(1) the Board shall, in accordance with the AeBoof Association,

adopt a resolution to propose to the shareholdgesieral
meeting to amend the Articles of Association, angwdup a
proposal for such amendments;

(2) the amendment proposal shall be notified tredtolders, and a
shareholders’ general meeting shall be convenedt®on the
proposal;
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(3) subject to the relevant provisions of the ArtiabéAssociation,
the amendments submitted to the shareholders’ gemereting
for approval shall be approved by way of speciabhation.

Article 23.3 Any amendments to the Articles of Association imad anything
set out in the Mandatory Provisions shall beconfecafe upon
approval by the department in charge of companyauap affairs
authorized by the State Council and by the Chinauffies
Regulatory Commission. If there is any change irato the
registered particulars of the Company, applicasiball be made for
registration of the changes in accordance witHatnes.

CHAPTER 24 SETTLEMENT OF DISPUTES

Article 24.1 The Company shall act according to the followingngiples to
settle disputes:

(1) Whenever any disputes or claims arise betvwedaers of the
overseas listed foreign shares and the Compangefsbf the
overseas listed foreign shares and the Companyisciors,
supervisors, general managers or other senior reamay
members, or holders of the overseas listed forsigmes and
holders of domestic shares, based on the Articles o
Association or any rights or obligations confermedmposed
by the PRC Company Law or any other relevant lang a
administrative regulations concerning the affairé the
Company, such disputes or claims shall be refengdhe
relevant parties to arbitration.

Where a dispute or claim of rights abovementiosectierred

to arbitration, the entire claim or dispute mustreterred to
arbitration and any person (being the Company or a
shareholder, Director, supervisor or other senianagement
members of the Company) who has a cause of acésedoon

the same facts giving rise to the dispute or clamwhose
participation is necessary for the resolution aftsdispute or
claim, shall abide by the arbitration.
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Article 25.1

Article 25.2

(2)

)

(4)

Disputes in relation to the identification of shHawklers and
disputes in relation to the register of sharehaldered not be
resolved by arbitration.

A claimant may elect arbitration at either the Ghin
International Economic and Trade Arbitration Consioa in
accordance with its rules or the Hong Kong Inteomet
Arbitration Centre in accordance with its SecusitArbitration
Rules. Once a claimant refers a dispute or claimrlbdtration,
the other party must submit to the arbitral bodscdd by the
claimant.

If a claimant elects arbitration at Hong Kong In&tional
Arbitration Centre, any party to the dispute oliralanay apply
for a hearing to take place in Shenzhen in accaelanth the
Securities Arbitration Rules of the Hong Kong Imigional
Arbitration Centre.

If any disputes or claims of rights prescribedgaragraph (1)
above are referred to arbitration, the laws of Bepple’s
Republic of China shall apply, save as otherwisevigded in
laws and administrative regulations.

The award of an arbitration body shall be Ifimad conclusive
and binding on all parties.

CHAPTER 25 NOTICE

Except in accordance with the Articles of Assooiatiall notices,

information or written statements from the Comp#myhe holders

of overseas listed foreign shares shall be deld/personally to the
registered address of each shareholder, or sgmdiyto the address
of each shareholder recorded in the register aksindders.

Where a notice is to be served by post, serveehtiice shall be
deemed to have been effected only if it is cleadgressed, with the
recipient’'s name clearly written and postage priekpand put in an
envelope before being posted. Such envelope camgaihe notice
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Article 25.3

Article 25.4

shall be deemed to have been received by the relstareholder
forty eight (48) hours after the envelope is posted

Any notices, documents, information or written etaént from the
shareholders or directors to the Company shall béveated
personally or sent by registered mail to the lemddiress of the
Company.

The shareholders or directors of the Company whot i@ prove
that certain notices, documents, materials, orteritstatements
have been sent to the Company shall provide evalemiaterials
showing that such notices, documents, materials, woitten
statements have been sent to the Company by nametiods
prescribed in Article 25.3 hereof within designatdine,
specifically, the provision of receipt confirmation the case of
delivery by person, and in the case of deliverypbst, the provision
of evidence showing that the relevant mail, cleadgressed, with
recipient’'s name clearly written and the postagepaid, has been
sent to the right address.

CHAPTER 26 INTERPRETATIONS AND DEFINITIONS OF THE ARTICLES

Article 26.1

Article 26.2

Article 26.3

Article 26.4

OF ASSOCIATION

These Articles of Association shall be interpretsdthe Board, and
any matters not covered herein shall be proposedhateholders’
general meetings by the Board and passed by resulut

These Atrticles of Association are written in Chimesd English; the
Chinese version shall prevail.

The attachments of the Articles of Association ude rules of
procedure of the shareholders’ general meetingsraf procedure of
the Board of Directors and rules of procedure a BBupervisory
Committee.

In the Articles of Association, unless the conteequires otherwise,
the following terms and expressions shall have ftbh#owing
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meanings:

“Articles of
Association”

“Board”
“Chairman”
“Director(s)”

“overseas listed foreign
shares”

“Company’s legal
residence”

“RMB” or “Renminbi”

“Secretary of the
Board”
“Senior Management
Members”

“PRC” and “State”

“Hong Kong Stock
Exchange”

“Listing Rules”

“Company”
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the articles of association of the
Company

the board of Directors of the Company
the chairman of the Board
any director(s) of the Company

any overseas listed foreign shares of
the Company

3/F No.1 Building, Pengyi Garden, 1st
BaGua Road, Futian District, Shenzhen
City, Guangdong, China

Renminbi, the lawful currency of the
PRC

the company secretary appointed by
the Board

the general manager, deputy general
managers, the person in charge of
financial affairs of the Company and
the Secretary of the board of Directors
of the Company

the People’s Republic of China

the Stock Exchange of Hong Kong
Limited

the Listing Rules issued by the Hong
Kong Stock Exchange

Guangdong Adway  Construction
(Group) Holdings Company Limited



“accountants’ firm” having the same meaning as “auditors”
referred to in the Rules Governing the
Listing of Securities on the Stock
Exchange of Hong Kong Limited

“the Company Law” the Company Law of the People’s
Republic of China
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